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In the opinion of 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 judicial decisions, the portion of the Basic Lease Payments designated and paid as interest to the Series 2007C Certificate
holders will be excludable from gross income for federal income tax purposes and 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. See “TAX TREATMENT” for a description of certain other federal tax consequences of ownership of the Series
2007C Certificates. However, no opinion is expressed with respect to the federal income tax consequences of any payments received with respect to the Series 2007C 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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Palm Beach School Board Leasing Corp., as Lessor
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The refunding Certificates of Participation, Series 2007C (the “Series 2007C Certificates”) offered hereby evidence undivided proportionate interests in 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 Palm Beach School Board
Leasing Corp. (the “Corporation”), as supplemented by (i) Amended and Restated Schedule 2001A-1 and Amended and Restated Schedule 2001A-2, each dated as of March
1, 2007 (together with the Master Lease, the “Series 2001A Leases”) and (ii) Amended and Restated Schedule 2002C, dated as of March 1, 2007 (together with the Master
Lease, the “Series 2002C Lease”), (the Series 2001A Leases and the Series 2002C Lease are herein collectively referred to as the “Amended Leases”); in each case providing
for the lease purchase refinancing of certain real property and educational facilities by the School Board, as described herein. Such interest in the Basic Lease Payments is
on a pro rata basis with the interest of the Owners of (i) the Series 2001A Certificates (defined herein) which will remain outstanding after the issuance of the Series 2007C
Certificates and the Series 2005A Certificates (defined herein), with respect to the Series 2001A Leases and (ii) the Series 2002C Certificates (defined herein) which will
remain outstanding after the issuance of the Series 2007C Certificates and the Series 2005A Certificates (defined herein), with respect to the Series 2002C Lease.

The Series 2007C Certificates are being issued as fully registered Certificates pursuant to the provisions of a Master Trust Agreement, as supplemented, dated as of
November 1, 1994 between the Corporation and The Bank of New York 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 2007C Certificates is payable on February 1 and August 1 of each
year, commencing August 1, 2007 (each a “Payment Date”) by check or draft of the Trustee mailed to the Series 2007C 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
2007C Certificates will be initially 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 2007C Certificates (the “Beneficial Owners”) will not
receive physical delivery of the Series 2007C Certificates. Ownership by the Beneficial Owners of the Series 2007C 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 2007C 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. Individuals may purchase beneficial interests in the Series 2007C Certificates in the amount of $5,000 or integral multiples
thereof.

The principal portions of Basic Lease Payments represented by the Series 2007C Certificates are subject to optional, and extraordinary prepayment prior to maturity
as described 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. NEITHER THE DISTRICT, THE SCHOOL BOARD, THE STATE OF FLORIDA NOR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE
AMENDED 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. NEITHER THE CORPORATION, THE
TRUSTEE NOR 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
AMENDED LEASES. SEE “RISK FACTORS” HEREIN.

Payment of the principal of and interest on the Series 2007C Certificates when due will be insured by a financial guaranty insurance policy to be issued by Ambac
Assurance Corporation simultaneously with the delivery of the Series 2007C Certificates. See “FINANCIAL GUARANTY INSURANCE” herein.

Ambac

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE AMENDED LEASES, THE SERIES 2007C CERTIFICATES AND
THE MATURITY SCHEDULE.

This cover page and the inside cover 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 to obtain information essential to the making of an informed investment decision.

The Series 2007C Certificates are offered when, as and if delivered and received by the Underwriters, subject to the approving legal opinion of Greenberg Traurig,
PA., Miami, Florida and Isaacs Williams, PA., Riviera Beach, Florida, Co-Special Tax Counsel, and certain other conditions. Certain legal matters will be passed upon for
the School Board and the Corporation by the District’s Office of General Counsel and for the Underwriters by their Co-Counsel, Nabors, Giblin & Nickerson, PA., Tampa,
Florida and KnoxSeaton, Miami, Florida. Public Financial Management, Inc., Orlando, Florida, is acting as Financial Advisor to the School Board. It is expected that the
Series 2007C Certificates will be available for delivery in New York, New York through the offices of DTC on or about March 22, 2007.

MERRILL LYNCH & CO.

BEAR, STEARNS & CO. INC. CITIGROUP UBS INVESTMENT BANK

A.G. Edwards RBC Capital Markets
Siebert Brandford Shank & Co., LLC

Dated: February 28, 2007



ADDITIONAL INFORMATION

The Series 2007C Certificates are being issued to provide funds for the purposes of (i) advance refunding a portion
of the outstanding Certificates of Participation, Series 2001A and Series 2002C (described herein), thus refinancing the
cost of acquisition, construction and installation of certain educational and related facilities leased to the School Board, as
described herein, and (ii) paying certain costs of issuance with respect to the Series 2007C Certificates.

The initial terms of the Series 2001A Leases commenced on April 1, 2001, through and including June 30, 2001,
have been automatically renewed to date and are automatically renewable annually through August 1, 2026, unless sooner
terminated as described herein. The initial term of the Series 2002C Lease commenced on May 15, 2002 through and
including June 30, 2002, has been automatically renewed to date and is automatically renewable annually through August 1,
2027, unless sooner terminated as described herein. In addition to the Amended Leases, the School Board (i) has heretofore
entered into certain Prior Leases under the Master Lease (as described herein) ,(ii) expects to enter into the Series 2007B
Lease under the Master Lease (as described herein) at the same time as delivery of the Series 2007C Certificates and (iii)
may 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 Amended Leases. Upon any such termination, any proceeds of the disposition of leased Facilities will be applied solely
to the payment of the related Series of Certificates, all as further described herein. HOWEVER, IN NO EVENT WILL
HOLDERS OF SERIES 2007C CERTIFICATES HAVE ANY INTEREST IN OR RIGHT TO THE PROCEEDS OF THE
DISPOSITION OF FACILITIES LEASED UNDER ANY LEASE OTHER THAN THE SERIES 2001A-1 LEASE AND THE
SERIES 2002C LEASE AS DESCRIBED HEREIN. Should termination of the Master Lease occur, no provisions have been
made for acceleration or prepayment of the Series 2007C Certificates. Co-Special Tax Counsel will express no opinion as
to tax exemption or the effect of securities laws with respect to the Series 2007C Certificates following non-appropriation
of funds or an event of default under the Master Lease which results in termination of the Lease Terms. Transfers of the
Series 2007C Certificates may be subject to compliance with the registration provisions of state and federal securities laws
following non-appropriation of funds or an event of default under the Master Lease which results in termination of the Lease
Term of all Leases. (See “TAX TREATMENT” and “RISK FACTORS” herein). The occurrence of a non-appropriation of
funds or an event of default under the Master Lease which results in termination of the Lease Term of all Leases will not
result in termination of the insurance policy to be issued by Ambac Assurance Corporation concurrently with the delivery
of the Series 2007C Certificates.

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

$192,310,000 Serial Series 2007C Certificates

Initial
Maturity Principal Interest CuUSsIP
(August 1) Amount Rate Yield Price Number
2007 $1,000,000 4.000% 3.580% 100.141 696550TKS8
2008 225,000 4.000 3.630 100.482 696550TL6
2009 235,000 4.000 3.680 100.712 696550TM4
2010 245,000 4.000 3.700 100.935 696550TN2
2011 255,000 4.000 3.710 101.153 696550TP7
2012 775,000 4.000 3.720 101.345 696550TQ5
2013 4,990,000 5.000 3.750 107.008 696550TR3
2014 5,325,000 5.000 3.790 107.701 696550TS1
2015 920,000 4.000 3.820 101.273 696550TT9
2016 1,075,000 4.000 3.850 101.165 696550TU6
2017 605,000 4.000 3.890 100.926 696550TV4
2018 800,000 4.000 3.970 100.248* 696550TW2
2019 1,905,000 4.000 4.040 99.609 696550TX0
2020 15,730,000 5.000 3.980 108.584* 696550TYS8
2021 6,810,000 4.000 4.200 97.855 696550TZ5
2022 7,150,000 4.500 4.240 102.156* 696550UA8
2023 18,300,000 4.500 4.270 101.904* 696550UB6
2024 19,180,000 4.500 4.290 101.736* 696550UC4
2025 20,165,000 4.500 4.320 101.485* 696550UD2
2026 22,225,000 4.250 4.370 98.438 696550UE0
2026 20,000,000 4.500 4.340 101.318* 696550UF7
2027 44,395,000 4.500 4.360 101.152% 696550UGH

* Priced to first optional prepayment date of August 1, 2017
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No dealer, broker, salesman or other person has been authorized by the School
Board or the Underwriters to give any information or to make any representations, other
than those contained in this Offering Statement, in connection with the offering contained
herein, and, if given or made, such other information or representations must not be relied
upon as having been authorized by any of the foregoing. This Offering Statement does
not constitute an offer to sell nor 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, Ambac Assurance Corporation (the "Insurer"
or "Ambac"), 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 or the Insurer. 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.

Other than with respect to information concerning Ambac contained under the
caption "FINANCIAL GUARANTY INSURANCE" and Appendix E "Specimen
Municipal Bond Insurance Policy" herein, none of the information in this Offering
Statement has been supplied or verified by Ambac and Ambac makes no representation
or warranty, express or implied, as to (i) the accuracy or completeness of such
information; (i1) the validity of the Series 2007C Certificates; or (iil) the tax exempt
status of the interest portion of the Basic Lease Payments represented by the Series
2007C Certificates.

THE UNDERWRITERS HAVE PROVIDED THE FOLLOWING
SENTENCE FOR INCLUSION IN THIS OFFERING STATEMENT: THE
UNDERWRITERS HAVE REVIEWED THE INFORMATION IN THIS
OFFERING STATEMENT IN ACCORDANCE WITH, AND AS PART OF,
THEIR RESPECTIVE RESPONSIBILITIES TO INVESTORS UNDER THE
FEDERAL SECURITIES LAWS AS APPLIED TO THE FACTS AND
CIRCUMSTANCES OF THIS TRANSACTION, BUT THE UNDERWRITERS DO
NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF SUCH
INFORMATION.

UPON ISSUANCE, THE SERIES 2007C 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 2007C CERTIFICATES FOR SALE.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN
THE MARKET PRICE OF THE SERIES 2007C CERTIFICATES OFFERED HEREBY
AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE
OPEN MARKET. SUCH STABILIZATION, IF COMMENCED, MAY BE
DISCONTINUED AT ANY TIME.

THIS OFFERING STATEMENT DOES NOT CONSTITUTE A CONTRACT
BETWEEN THE SCHOOL BOARD, THE DISTRICT OR THE UNDERWRITERS
AND ANY ONE OR MORE OF THE OWNERS OF THE SERIES 2007C
CERTIFICATES.
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OFFERING STATEMENT

$192,310,000
REFUNDING CERTIFICATES OF PARTICIPATION, SERIES 2007C
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 $192,310,000 aggregate principal amount of refunding Certificates of
Participation, Series 2007C (the "Series 2007C Certificates"). The Series 2007C
Certificates evidence undivided proportionate interests of the owners thereof in the Basic
Lease Payments to be made by The School Board of Palm Beach County, Florida (the
"School Board") under the Series 2001A Leases and the Series 2002C Lease (as such
terms are defined below) on a pro rata basis with the interests of the Holders of the (i)
Series 2001A Certificates (defined herein) which will remain outstanding after the
issuance of the Series 2007C Certificates (herein referred to as the "Outstanding Series
2001A Certificates") and the Series 2005A Certificates (defined herein), with respect to
the Series 2001 A Leases and (i1) Series 2002C Certificates (defined herein) which will
remain outstanding after the issuance of the Series 2007C Certificates (herein referred to
as the "Outstanding Series 2002C Certificates") and the Series 2005A Certificates
(defined herein), with respect to the Series 2002C Lease. The Series 2007C Certificates
are being executed and delivered pursuant to a Master Trust Agreement dated as of
November 1, 1994 (the "Master Trust Agreement"), as supplemented by a Series 2007C
Supplemental Trust Agreement dated as of March 1, 2007 (collectively, the "Trust
Agreement"), between Palm Beach School Board Leasing Corp., a Florida not-for-profit
corporation (the "Corporation") and The Bank of New York Trust Company, N.A.,
(successor in interest to NationsBank of Florida, N.A.) Jacksonville, Florida, as trustee
(the "Trustee").

The School Board, as the governing body of the School District of Palm Beach
County, Florida (the "District"), entered into a Master Lease Purchase Agreement dated
as of November 1, 1994 (the "Master Lease") between the Corporation, as lessor, and the
School Board, as lessee, for the purpose of providing for the lease purchase financing and
refinancing from time to time of certain educational facilities, sites and equipment (the
"Facilities") from the Corporation. Facilities to be leased from time to time are identified
on separate schedules (each a "Schedule") attached to the Master Lease. Upon execution



and delivery thereof, each Schedule, together with the provisions of the Master Lease,
will constitute a separate lease agreement (individually a "Lease" and collectively the
"Leases"). The Facilities subject to each such Lease are financed or refinanced with
separate Series of Certificates issued under the Master Trust Agreement as supplemented
by a Supplemental Trust Agreement related to each such Series of Certificates.

The following table provides a summary of the Leases in effect as of the date of
delivery of the Series 2007C Certificates (including the Series 2001 A Leases and the
Series 2002C Lease more particularly described below), 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 Series of Certificates.

[Remainder of Page Intentionally Left Blank]



Final Renewal Term Principal
Ending Related Series of Amount
Lease Related Facilities Date Certificates Outstanding
Series 1994A Series 1994A June 30,2015 Series 1997A $38,050,000
Series 1995A Series 1995A June 30, 2015 Series 2002E 93,350,000
Series 1996A Series 1996A June 30, 2016 Series 2002E
Series 2000A Series 2000A June 30, 2020 Series 2001B 166,870,000
Series 2001AY Series 2001 A June 30, 2026 Series 2001 A 3,450,000
Series 2005A 50,235,000
Series 2007C 78,540,000
Series 2002A? Series 2002A August 1, 2018 Series 2002A 63,055,000
Series 2005A 27,635,000
Series 2002B Series 2002B August 1, 2027 Series 2002B 115,350,000
Series 2002C Series 2002C July 31,2027 Series 2002C 20,710,000®
Series 2005A 25,305,000
Series 2007C 113,770,000
Series 2002D Series 2002D August 1, 2028 Series 2002D 160,985,000
Series 2005A 21,280,000
Series 2002-QZAB Series 2002-QZAB June 11, 2016 Series 2002-QZAB 678,572
Series 2003 A Series 2003A August 1, 2021 Series 2003A 52,875,000
Series 2003B Series 2003B August 1, 2029 Series 2003B 124,295,000
Series 2004A® Series 2004A-1 and August 1, 2029 Series 2004A 98,375,000
Series 2004A-2 August 1, 2016
Series 2004-QZAB Series 2004-QZAB April 29, 2020 Series 2004-QZAB 2,059,660
Series 2005-QZAB Series 2005-QZAB December 15,2020  Series 2005-QZAB 1,506,798
Series 2005B® Series 2005B August 1, 2010 Series 2005B 31,395,000
Series 2006A® Series 2006A-1 and August 1, 2031 Series 2006A 222,015,000
Series 2006A-2 August 1, 2011
Series 2007A® Series 2007A-1 and August 1, 2031 Series 2007A 268,545,000
Series 2007A-2 August 1, 2015
Series 2007B Series 2007B August 1, 2025 Series 2007B 119,400,0001"

(1)  Includes the Series 2001 A-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 2004A-1 Lease and the Series 2004A-2 Lease.
(4) Includes the Series 2005B-1 Lease and the Series 2005B-2 Lease.
(5) Includes the Series 2006A-1 Lease and the Series 2006A-2 Lease
(6) Includes the Series 2007A-1 Lease and the Series 2007A-2 Lease.
(7)  On March 22, 2005, the School Board issued $125,630,000 aggregate principal amount of Series 2005A Certificates, the

proceeds of which were deposited in escrow and applied to advance refund a portion of the Series 2001A, Series 2002A,

Series 2002C and Series 2002D Certificates. The listed principal amounts represent the approximate principal portion of

the Series 2005A Certificates allocated to each refunded Series.
(8) A portion of such Certificates are being prepaid with the proceeds of the Series 2007C Certificates. Number is net of

amount being prepaid.

(9) The listed principal amounts represents the principal portion of the Series 2007C Certificates allocated to each refunded

Series.

(10) Being issued at the same time as the Series 2007C Certificates.

The Series 1997A Certificates, the Outstanding Series 2001A Certificates, the
Series 2002A Certificates, the Series 2001B Certificates, the Series 2002A Certificates,
the Series 2002B Certificates, the Outstanding Series 2002C Certificates, the Series 2002
QZAB Certificates, the Series 2002D Certificates, the Series 2002E Certificates, the
Series 2003A Certificates, the Series 2003B Certificates, the Series 2004A Certificates,
the Series 2004 QZAB Certificates, the Series 2005 QZAB Certificates, the Series 2005A



Certificates, the Series 2005B Certificates, the Series 2006A Certificates and the Series
2007A Certificates, are collectively referred to herein as the "Prior Certificates." The
Series 1994 A Lease, the Series 1995A Lease, the Series 1996A Lease, the Series 2000A
Lease, the Series 2002A Leases, the Series 2002B Lease, the Series 2002D Lease, the
Series 2002 QZAB Lease, the Series 2003A Lease, the Series 2003B Lease, the Series
2004A Leases, the Series 2004 QZAB Lease, the Series 2005 QZAB Lease, the Series
2005B Leases, the Series 2006A Leases and the Series 2007A Leases, are collectively
referred to herein as the "Prior Leases." The Series 2001 A Leases and the Series 2002C
Lease identified in the table on the prior page are herein respectively referred to as the
"Series 2001 A Prior Leases" and the "Series 2002C Prior Lease." See "THE MASTER
LEASE FACILITIES," "THE PRIOR FACILITIES AND THE SERIES 2007B
FACILITIES" and "THE MASTER LEASE PROGRAM."

In addition to the Prior Leases the School Board has (i) authorized, the execution
and delivery of a Series 2007B Lease (the "Series 2007B Lease") and in connection
therewith the issuance of $119,400,000 Certificates of Participation, Series 2007B (the
"Series 2007B Certificates") to finance the costs of certain education facilities (the
"Series 2007B Facilities") and (ii) may authorize other Leases in the future. The Series
2007B Certificates are expected to be issued at the same time as the Series 2007C
Certificates.

After completion of the Series 2007A and Series 2007B Facilities (described
below) the School Board will have approximately 43% of all gross square feet of
educational facilities space in the District under the Master Lease. See "THE MASTER
LEASE FACILITIES" and "THE PRIOR FACILITIES AND THE SERIES 2007B
FACILITIES."

Pursuant to the applicable provisions of Florida law, including particularly
Chapters 1001-1013, Florida Statutes, as amended, the School Board has, by Resolution
duly adopted by the School Board on January 24, 2007 authorized the execution and
delivery of the Master Lease and (i) Amended and Restated Schedule 2001A-1 and
Amended and Restated Schedule 2001A-2, each dated as of March 1, 2007, which amend
and restate the Series 2001 A Prior Leases in their entirety (together with the Master
Lease, herein collectively referred to as the "Series 2001 A Leases") and (i) Amended
and Restated Schedule 2002C, dated as of March 1, 2007, which amends and restates the
Series 2002C Prior Lease in its entirety (together with the Master Lease, the "Series
2002C Lease"). The Series 2001A Leases and the Series 2002C Lease are herein
collectively referred to as the "Amended Leases."

The initial terms of the Series 2001 A Leases commenced as of April 1, 2001,
through and including June 30, 2001, have been automatically renewed to date and are
automatically renewable annually through and including August 1, 2026, unless sooner
terminated as described herein. Subject to the Board's right to substitute facilities, the
Facilities being lease purchased under the Series 2001A Leases includes eight new



elementary schools, two elementary school replacements, a high school classroom
addition and a portable classroom replacement program (the "Series 2001 A Facilities").
See "THE AMENDED LEASES" and "THE AMENDED LEASES FACILITIES."

The School Board currently holds title to the sites on which the Series 2001A
Facilities are located (the "Series 2001 A Facility Sites"). Pursuant to the Series 2001 A-1
Ground Lease dated as of April 1, 2001 as amended as of December 1, 2001 (the "Series
2001A Ground Lease"), the School Board is leasing the Series 2001 A Facility Sites to the
Corporation for an initial term which commenced on April 1, 2001 and ends on August 1,
2031, subject to Permitted Encumbrances (as defined in the Series 2001 A Ground Lease),
and subject to earlier termination or extension as set forth therein. See "APPENDIX C -
FORMS OF CERTAIN LEGAL DOCUMENTS - The Series 2001A Ground Lease."
Pursuant to the Series 2001 A Assignment Agreement dated as of April 1, 2001 (the
"Series 2001 A Assignment"), between the Corporation and the Trustee, the Corporation
has irrevocably assigned to the Trustee for the benefit of the owners of the Series 2007C
Certificates and the Outstanding Series 2001 A Certificates substantially all of its right,
title and interest in and to the Series 2001 A Ground Lease and the Series 2001 A Leases
including the right to receive the Basic Lease Payments and all other amounts due under
the Series 2001A Leases, as herein described. See "APPENDIX C - FORMS OF
CERTAIN LEGAL DOCUMENTS - Series 2001 A Assignment."

The initial term of the Series 2002C Lease commenced as of May 15, 2002
through and including June 30, 2002, has been automatically renewed to date and is
automatically renewable annually through and including August 1, 2027, unless sooner
terminated as described herein. Subject to the Board's right to substitute facilities, the
Facilities being lease purchased under the Series 2002C Lease includes two new
elementary schools, one new high school, modernization of an existing high school and
elementary school, an addition to the Village Academy and an addition/HVAC upgrade
to an elementary school (the "Series 2002C Facilities"). See "THE AMENDED
LEASES" and "THE AMENDED LEASES FACILITIES."

The School Board currently holds title to the sites on which the Series 2002C
Facilities are located (the "Series 2002C Facility Sites"). Pursuant to the Series 2002C
Ground Lease dated as of May 15, 2002, as amended as of June 1, 2003 and June 1, 2004
(collectively the "Series 2002C Ground Lease"), the School Board is leasing the Series
2002C Facility Sites to the Corporation for an initial term which commenced on May 15,
2002 and ends on August 1, 2032, subject to Permitted Encumbrances (as defined in the
Series 2002C Ground Lease), and subject to earlier termination or extension as set forth
therein. See "APPENDIX C - FORMS OF CERTAIN LEGAL DOCUMENTS - The
Series 2002C Ground Lease." Pursuant to the Series 2002C Assignment Agreement
dated as of May 15, 2002 (the "Series 2002C Assignment"), between the Corporation and
the Trustee, the Corporation has irrevocably assigned to the Trustee for the benefit of the
owners of the Series 2007C Certificates and the Outstanding Series 2002C Certificates



substantially all of its right, title and interest in and to the Series 2002C Ground Lease
and the Series 2002C Lease including the right to receive the Basic Lease Payments and
all other amounts due under the Series 2002C Lease, as herein described. See
"APPENDIX C - FORMS OF CERTAIN LEGAL DOCUMENTS - Series 2002C
Assignment."

The scheduled payment of principal and interest in respect of the Series 2007C
Certificates will be insured by a municipal bond insurance policy (the "Policy") issued by
Ambac Assurance Corporation (the "Insurer" or "Ambac") concurrently with the delivery
of the Series 2007C Certificates. See "MUNICIPAL BOND INSURANCE."

Brief descriptions of the District, the School Board, the Insurer, the Policy, the
Series 2001 A Facilities and the Series 2002C Facilities (collectively referred to herein as
the "Amended Leases Facilities") are included in this Offering Statement together with
summaries of certain provisions of the Series 2007C Certificates, the Master Lease, the
Amended Leases, the Series 2001 A Ground Lease and the Series 2002C Ground Lease
(collectively referred to herein as the "Ground Leases"), the Trust Agreement and the
Series 2001 A Assignment and the Series 2002C Assignment (collectively referred to
herein as the "Assignments"). Such descriptions and summaries do not purport to be
comprehensive or definitive. All references herein to the Master Lease, the Amended
Leases, the Trust Agreement, the Ground Leases and the 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 - FORMS OF CERTAIN LEGAL
DOCUMENTS."

PURPOSE OF THE SERIES 2007C CERTIFICATES AND PLAN OF
PREPAYMENT OF REFUNDED CERTIFICATES

The Series 2001 A Prior Leases are being amended and restated and a portion of
the proceeds of the Series 2007C Certificates are being applied to prepay that portion of
the Series 2001A Prior Certificates maturing August 1, 2012 through and including
August 1, 2026 (the "Refunded Series 2001 A Certificates"), and refinance a portion of
the cost of acquisition and construction of the Series 2001 A Facilities, thus reducing the
Basic Lease Payments due under the Series 2001A Leases. As noted under
"INTRODUCTION" the portion of the Series 2001A Certificates which will remain
outstanding and which do not constitute Refunded Series 2001 A Certificates are referred
to herein as the "Outstanding Series 2001 A Certificates."



The Series 2002C Prior Lease is being amended and restated and a portion of the
proceeds of the Series 2007C Certificates are being applied to prepay that portion of the
Series 2002C Prior Certificates maturing August 1, 2013 through and including August 1,
2027 (the "Refunded Series 2002C Certificates"), and refinance a portion of the cost of
acquisition and construction of the Series 2002C Facilities, thus reducing the Basic Lease
Payments due under the Series 2002C Lease. As noted under "INTRODUCTION" the
portion of the Series 2002C Certificates which will remain outstanding and which do not
constitute Refunded Series 2002C Certificates are referred to herein as the "Outstanding
Series 2002C Certificates."

As stated above, a portion of the proceeds of the Series 2007C Certificates will be
applied to prepay the (i) Refunded Series 2001 A Certificates and refinance a portion of
the costs of the Series 2001 A Facilities which the School Board acquired, constructed and
installed from the proceeds of the Refunded Series 2001 A Certificates and (ii) Refunded
Series 2002C Certificates and refinance a portion of the costs of the Series 2002C
Facilities which the School Board acquired, constructed and installed from the proceeds
of the Refunded Series 2002C Certificates. The Refunded Series 2001A Certificates will
be called for prepayment prior to maturity on August 1, 2011, at a prepayment price
equal to 101% of the par amount of the Refunded Series 2001A Certificates to be
prepaid, plus accrued interest to the prepayment date. The Refunded Series 2002C
Certificates will be called for prepayment prior to maturity on August 1, 2012, at a
prepayment price equal to 100% of the par amount of the Refunded Series 2002C
Certificates to be prepaid, plus accrued interest to the prepayment date.

Upon the issuance of the Series 2007C Certificates and the deposit in an escrow
deposit trust fund created pursuant to the Escrow Deposit Agreement, dated as of
March 1, 2007, by and between the School Board and The Bank of New York Trust
Company, N.A., as Escrow Agent, of moneys and certain United States Treasury
Obligations (the "Defeasance Securities") which, together with the interest earnings
thereon and cash held uninvested, if any, will be sufficient to pay the Basic Lease
Payments represented by the Refunded Series 2001A Certificates and the Refunded
Series 2002C Certificates (collectively, the "Refunded Certificates") to their date of
prepayment and the respective prepayment prices on said prepayment dates, Co-Special
Tax Counsel will render its opinion to the effect that, assuming the deposit and
application of the Defeasance Securities and any uninvested cash 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 Amended Leases to
pay the Basic Lease Payments as represented by the Refunded Certificates will have been
released and discharged with respect to the Refunded Certificates. Such opinion will be
rendered in reliance upon the verification report of The Arbitrage Group, Inc.,
independent certified public accountants described herein under the heading
"VERIFICATION OF MATHEMATICAL COMPUTATIONS."



THE SERIES 2007C CERTIFICATES
General

The Series 2007C Certificates will be dated their date of delivery, will mature in
the years and principal amounts and accrue interest at the rates set forth on the inside
cover page of this Offering Statement. The Series 2007C Certificates shall initially be
issued in "book-entry" form in denominations of $5,000 and integral multiples thereof
and one fully registered Series 2007C 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 DTC. Individual
purchases will be made in increments of $5,000 or integral multiples thereof.

The principal portion due on the Series 2007C Certificates at maturity or earlier
prepayment represents undivided proportionate interest in the principal portion of the
Basic Lease Payments due on each of the dates set forth in the Amended Leases with
respect to the Series 2007C Certificates. The interest portion due on the Series 2007C
Certificates, payable on February 1 and August 1 of each year to and including the date
of maturity or earlier prepayment, commencing on August 1, 2007 (each a "Payment
Date"), 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 2007C Certificates. The
principal portion or Prepayment Price of the Series 2007C 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 2007C Certificates, the interest portion of the Basic
Lease Payments represented by the Series 2007C 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 2007C Certificates by bank wire transfer to a bank
account in the United States designated in writing prior to the fifteenth day of the month
next preceding each Payment Date. Notwithstanding the above, reference is made to the
book-entry system of registration described under "BOOK-ENTRY ONLY SYSTEM"
below.

Prepayment

Optional Prepayment. The Series 2007C Certificates maturing on or before
August 1, 2017, shall not be subject to prepayment at the option of the School Board.
Series 2007C Certificates maturing on or after August 1, 2018 shall be subject to
prepayment on or after August 1, 2017 if the School Board elects to prepay the principal
portion of Basic Lease Payments due under the Amended Leases in whole or in part on
any Business Day, and if in part, in such order of maturity of Series 2007C Certificates




corresponding to the due dates of the principal portion of the Basic Lease Payments under
the Amended Leases 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 the Prepayment Price
equal to the principal portion of Basic Lease Payments represented by the Series 2007C
Certificates or portions thereof to be prepaid plus the interest accrued to the Prepayment
Date.

Extraordinary Prepayment. Series 2007C Certificates are subject to prepayment in
whole or in part at any time, and if in part, in inverse order of maturity or on a
proportionate basis as shall be designated by the School Board, and by lot within a
maturity in such manner as the Trustee shall determine to be fair and appropriate, in an
amount equal to the principal portion of Basic Lease Payments prepaid (i) under the
Series 2001 A Lease on a pro rata basis with the Outstanding Series 2001 A Certificates
and Series 2005A Certificates, and (ii) under the Series 2002C Lease on a pro rata basis
with the Outstanding Series 2002C Certificates and Series 2005A Certificates, at a
Prepayment Price of par plus the interest accrued to the Prepayment Date, if there are Net
Proceeds equal to or greater than 10% of the remaining principal portion of the Basic
Lease Payments relating to the Series 2001A-1 Facilities and/or the Series 2002C
Facilities as a result of the damage, destruction or condemnation of any portion of the
Series 2001 A-1 Facilities and/or the Series 2002C Facilities and an election is made by
the School Board under the Master Lease with the consent of the Series 2001A Credit
Facility Issuer, the Series 2002C Credit Facility Issuer and the Insurer, as appropriate to
apply the amount to the prepayment in part of the principal portions of Basic Lease
Payment relating to the Series 2001 A-1 Facilities and/or the Series 2002C Facilities and
represented by the Series 2007C Certificates.

At the election of the Insurer (exercised in its sole discretion), Series 2007C
Certificates are subject to prepayment in whole at any time from funds provided by the
Insurer, at a Prepayment Price of par plus the interest accrued to the Prepayment Date, if
the Lease Term of all Lease is terminated either because funds have not been
appropriated for Lease Payments under any Leases or the School Board has defaulted
under any Lease.

Selection. If less than all of the Series 2007C Certificates are called for
prepayment, the particular Series 2007C Certificates or portions thereof to be prepaid will
be in multiples of $5,000 and, except as otherwise provided above, the maturity of the
Series 2007C Certificates to be prepaid shall be in such order of maturity as shall be
designated by the School Board. If less than all the Series 2007C Certificates of like
maturity are called for prepayment, the particular Series 2007C 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 2007C 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 2007C



Certificates for prepayment, the Trustee will treat each such Series 2007C Certificate as
representing that number of Series 2007C Certificates in $5,000 denominations which is
obtained by dividing the principal amount of such Series 2007C Certificate to be prepaid
in part by $5,000.

As long as a book-entry system is used for determining beneficial ownership of
Series 2007C Certificates, if less than all of the Series 2007C Certificates with the same
maturity date are to be prepaid, DTC and its Participants (as described herein) shall
determine, by lot, which of the Series 2007C Certificates with the same maturity date are
to be prepaid. See "BOOK-ENTRY ONLY SYSTEM" herein.

Notice. When prepayment of Series 2007C Certificates is required, the Trustee
will mail a copy of the notice required by the Trust Agreement, postage prepaid, not less
than thirty days before the Prepayment Date in the case of optional prepayments or
extraordinary prepayment due to damage, destruction or condemnation of the Amended
Leases Facilities, and not less than five days nor more than ten days before the
Prepayment Date in the case of extraordinary prepayment for termination of all Leases
upon an event of non-appropriation or in certain events of default under any Lease, to the
Holders of any Series 2007C Certificates or portions thereof to be prepaid, at their last
addresses appearing upon the Series 2007C Certificates registry books, but any defect in
the notice to a particular Series 2007C Certificate holder will not affect the validity of the
proceedings for the prepayment of Series 2007C Certificates.

As long as a book-entry system is used for determining beneficial ownership of
Series 2007C Certificates, notice of prepayment will only be sent to DTC. DTC will be
responsible for notifying the DTC Participants, which will in turn be responsible for
notifying the Beneficial Owners. Any failure of DTC to notify any DTC Participant, or
of any DTC Participant to notify the Beneficial Owner of any such notice, will not affect
the validity of the prepayment of the Series 2007C Certificates.

Effect of Prepayment. If, on the Prepayment Date, moneys for the payment of the
Prepayment Price of the Series 2007C Certificates or portions thereof to be prepaid are
held by the Trustee and available therefore on the Prepayment Date and if notice of
prepayment has been given as described above, then from and after the Prepayment Date,
the interest portion of the Series 2007C Certificates or the portion thereof called for
prepayment will cease to accrue and become payable. If such moneys are not available
on the Prepayment Date, the principal portion represented by such Series 2007C
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.
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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"), New York, New York, initially will act
as securities depository for the Series 2007C Certificates. The Series 2007C 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 Series 2007C Certificate will be issued for
each maturity of the Series 2007C Certificates, as set forth on the inside cover page
hereof, and will be deposited with DTC.

DTC, the world's largest depository, is a limited-purpose trust company organized
under the New York Banking Law, a "banking organization" within the meaning of the
New York Banking Law, a member of the Federal Reserve System, a "clearing
corporation" within the meaning of the New York Uniform Commercial Code, and a
"clearing agency" registered pursuant to the provisions of Section 17A of the Securities
Exchange Act of 1934. DTC holds and provides asset servicing for over 2.2 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 ("Direct
Participants") deposit with DTC. DTC also facilities 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, in turn, is owned by a number of Direct Participants of DTC and
members of the National Securities Clearing Corporation, Fixed Income Clearing
Corporation and Emerging Markets Clearing Corporation, (NSCC, FICC and EMCC,
also subsidiaries of DTCC), as well as by the New York Stock Exchange, Inc., the
American Stock Exchange LLC, and the National Association of Securities Dealers, Inc.
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 ("Indirect Participants"). DTC has Standard & Poor's highest rating: AAA.
The DTC rules applicable to its Participants area on file with the Securities and Exchange
Commission. More information about DTC can be found at http://www.dtcc.com and
www.dtc.com.
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So long as the book-entry only system is in effect, beneficial interests in the Series
2007C Certificates will be available in book-entry form only, in the principal amount of
$5,000 or any integral multiple thereof. Purchasers of beneficial interests in the Series
2007C Certificates will not receive certificates representing their beneficial interests in
the Series 2007C Certificates purchased. The underwriters for the Series 2007C
Certificates are expected to confirm original issuance purchases of beneficial interests
with statements containing certain terms of the Series 2007C Certificates in which such
beneficial interests are purchased.

Purchases of Series 2007C Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for the Series 2007C Certificates
on DTC's records. The ownership interest of each actual purchaser of each Series 2007C
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 2007C
Certificates are to be accomplished by entries made on the books of Direct and Indirect
Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive
certificates representing their ownership interests in Series 2007C Certificates, except in
the event that use of the book-entry system for the Series 2007C Certificates is
discontinued.

To facilitate subsequent transfers, all Series 2007C 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 2007C 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 2007C
Certificates; DTC's records reflect only the identity of the Direct Participants to whose
accounts such Series 2007C Certificates are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants,
by Direct Participants to Indirect Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners will be governed by arrangements among them, subject
to any statutory or regulatory requirements as may be in effect from time to time.

The Trustee will make payments of principal of, premium, if any, and interest on
the Series 2007C Certificates to DTC or such other nominee, as may be requested by an
authorized representative of DTC, as registered owner of the Series 2007C Certificates.
DTC's practice is to credit Direct Participants' accounts upon DTC's receipt of funds and
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corresponding detail information from the Trustee, on payable dates 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 registered
in "street name," and will be the responsibility of such Participant and not of DTC nor its
nominee, the Trustee, the School Board or the Corporation, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of redemption
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
Trustee, 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 Direct and Indirect Participants.

The Trustee will send redemption notices to DTC. If less than all of the Securities
within an issue are being redeemed, DTC's practice is to determine by lot the amount of
interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote
with respect to Series 2007C Certificates unless authorized by a Direct Participant in
accordance with DTC's Procedures. Under its usual procedures, DTC mails an Omnibus
Proxy to the Trustee or the Corporation 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 Series 2007C Certificates are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

THE CORPORATION, THE SCHOOL BOARD AND THE TRUSTEE WILL
HAVE NO RESPONSIBILITY OR OBLIGATION TO THE BENEFICIAL OWNERS,
DTC PARTICIPANTS OR THE PERSONS FOR WHOM DTC PARTICIPANTS ACT
AS NOMINEES WITH RESPECT TO THE SERIES 2007C CERTIFICATES, FOR
THE ACCURACY OF RECORDS OF DTC, CEDE & CO. OR ANY DTC
PARTICIPANT WITH RESPECT TO THE SERIES 2007C CERTIFICATES OR THE
PROVIDING OF NOTICE OR PAYMENT OF PRINCIPAL, OR INTEREST, OR ANY
PREMIUM ON THE SERIES 2007C CERTIFICATES, TO DTC PARTICIPANTS OR
BENEFICIAL OWNERS, OR THE SELECTION OF SERIES 2007C CERTIFICATES
FOR REDEMPTION.

The Corporation, the School Board and the Trustee cannot give any assurances
that DTC, DTC Participants or others will distribute payments of principal of, premium,
if any, and interest on the Series 2007C Certificates paid to DTC or its nominee, or any
redemption 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.
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For every transfer and exchange of beneficial interests in the Series 2007C
Certificates, the Beneficial Owner may be charged a sum sufficient to cover any tax, fee
or other government charge that may be imposed in relation thereto.

DTC may determine to discontinue providing its services with respect to the Series
2007C Certificates at any time by giving notice to the School Board and the Trustee and
discharging its responsibilities with respect thereto under applicable law. Under such
circumstances, in the event that a successor depository is not obtained, Series 2007C
Certificates are required to be printed and delivered. In addition, the Trustee, at the
direction of the School Board, may determine to discontinue the use of book-entry
transfers through DTC (or any successor securities depository). Under such
circumstances, certificated Series 2007C Certificates are required to be delivered as
described in the Trust Agreement.

SECURITY FOR THE SERIES 2007C CERTIFICATES
General

The Series 2007C Certificates evidence undivided proportionate interests in the
principal portion and interest portion of Basic Lease Payments made by the School Board
(1) Series 2001 A Lease on a pro rata basis with the Outstanding Series 2001 A Certificates
and the Series 2005A Certificates and (ii) Series 2002C Lease on a pro rata basis with the
Outstanding Series 2002C Certificates and the Series 2005A Certificates. The Series
2007C Certificates are secured by and payable from the Trust Estate established for the
Series 2007C Certificates (the "Trust Estate") pursuant to the Trust Agreement and any
amounts payable under the Policy. The Trust Estate consists of all estate, right, title and
interest of the Trustee in and to the Basic Lease Payments under the Amended Leases,
and all amounts held in the funds and accounts under the Trust Agreement in accordance
with the provisions of the Master Lease and the Trust Agreement, including investment
earnings thereon, and any and all monies received by the Trustee pursuant to the
Amended Leases and the Trust Agreement which are not required to be remitted to the
School Board or the Corporation pursuant to the Master Lease or the Trust Agreement (i)
in the case of the Series 2001 A Leases on a pro rata basis with the rights granted to the
holders of the Outstanding Series 2001 A Certificates and the Series 2005A Certificates
and (i1) in the case of the Series 2002C Lease on a pro rata basis with the rights granted to
the holders of the Outstanding Series 2002C Certificates and the Series 2005A
Certificates.

Neither the Trustee, as assignee of the Corporation, nor the School Board will
mortgage or grant a security interest in the Amended Leases Facilities. Upon termination
of any of the Amended Leases upon the occurrence of an event of non-appropriation or
an event of default, however, the Series 2001A-1 Lease and the Series 2002C Lease
provide that the School Board must surrender possession of the Series 2001 A-1 Facilities
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(but not the Series 2001A-2 Facilities) and the Series 2002C Facilities, respectively, 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, and any proceeds of any
such disposition of such Facilities will be applied to the payment of the Series 2007C
Certificates and (i) in the case of the Series 2001 A Leases, the Outstanding Series 2001 A
Certificates and the Series 2005A Certificates and (ii) in the case of the Series 2002C
Lease, the Outstanding Series 2002C Certificates and the Series 2005A Certificates. The
School Board may not be dispossessed of the Series 2001A-2 Facilities or any other
personal property financed, in whole or in part, with the proceeds of Certificates. See
"THE AMENDED LEASES FACILITIES" herein for a description of the Amended
Leases Facilities against which the Trustee may exercise rights on behalf of the Owners
of the Series 2007C Certificates. See "THE AMENDED 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 Amended Leases, the Prior Leases, the Series 2007B Lease 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 Amended Leases Facilities are described under
"REVENUE, FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT." Such
revenues are also used to pay other outstanding obligations of the District.

The Trust Agreement provides for the establishment and maintenance of separate
Lease Payment Accounts for deposit of Basic Lease Payments appropriated and paid
under the Amended Leases with respect to each Series of Certificates secured thereby.
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 FOR A PORTION OF
LEASE PAYMENTS DUE FOR ALL OF THE FACILITIES LEASED UNDER THE
MASTER LEASE; IT MUST BUDGET AND APPROPRIATE FOR ALL SUCH
LEASE PAYMENTS 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.
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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.
NEITHER THE DISTRICT, THE SCHOOL BOARD, THE STATE OF FLORIDA,
NOR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS OBLIGATED
TO PAY, EXCEPT FROM SCHOOL BOARD APPROPRIATED FUNDS, ANY SUMS
DUE UNDER THE AMENDED 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.
NEITHER THE CORPORATION, THE TRUSTEE NOR 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 AMENDED
LEASES. SEE "RISK FACTORS" HEREIN.

Additional Leases

As noted above, the School Board has entered into the Prior Leases, is expected to
enter into the Series 2007B Lease at the same time as the issuance of the Series 2007C
Certificates and may enter into other Leases under the Master Lease in addition to the
Amended Leases, the Prior Leases and the Series 2007B Lease. 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 Amended Leases. Upon any such termination
of the Lease Term of all Leases, the School Board must surrender all Facilities, including
the Amended Leases Facilities (excluding certain designated Facilities such as the Series
2001A-2 Facilities), to the Trustee for sale or re-letting of the Trustee's interest. The
proceeds of any such disposition of the Amended Leases Facilities will be applied solely
to the payment of the Series 2007C Certificates, the Series 2005A Certificates, the
Outstanding Series 2001 A Certificates and the Outstanding Series 2002C Certificates, as
described in the Amended Leases. In no event will owners of the Series 2007C
Certificates have any interest in or right to the proceeds of the disposition of the Series
2001A-2 Facilities or Facilities financed with the proceeds of another Series of
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Certificates (other than that portion of the Amended Leases Facilities financed with the
proceeds of the Refunded 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 Amended Leases Facilities will produce sufficient amounts to pay
the outstanding Series 2007C Certificates.

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

Additional Certificates; Qutstanding 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 2007C CERTIFICATES -
Optional Prepayment Price") 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
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 the Supplemental Trust Agreement authorizing the
1ssuance 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
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Certificates outstanding bears to the total amount of Certificates Outstanding under the
Trust Agreement.

As described under the caption "INTRODUCTION," the School Board has entered
into the Prior Leases and issued the Prior Certificates related thereto and is entering into
the Series 2007B Lease and is expected to issue the Series 2007B Certificates at the same
time as the Series 2007C Certificates.

Optional Prepayment Price

The School Board has the right to prepay all or a portion of the Basic Lease
Payments represented by the Series 2007C Certificates and in connection therewith
remove all or a portion of the Amended Leases Facilities from the Amended Leases and,
in the case of the Series 2001 A-1 Facilities and the Series 2002C Facilities, from the lien
of the Series 2001 A Ground Lease and the Series 2002C Ground Lease, respectively, by
paying the Purchase Option Price for the specific Series 2001A-Facilities and Series
2002C Facilities being purchased or, to the extent permitted by law, by substituting other
Facilities for the Series 2001 A-1 Facilities and Series 2002C Facilities being acquired.
No such partial prepayment of the Series 2007C Certificates which is accomplished by
the removal of Facilities from the Amended Leases and, in the case of the Series 2001A-1
Facilities and the Series 2002C Facilities, from the lien of the Ground Leases may be
made without the prior consent of the Insurer. The Purchase Option Price, as of each
Lease Payment Date, is: (i) the Basic Lease Payment then due plus the amount
designated in the Amended Leases; (i1)) minus any credits pursuant to the provisions of
the Amended Leases; (ii1) plus an amount equal to the interest to accrue with respect to
the Series 2007C Certificates and any other Certificates to be prepaid from such Lease
Payment Date to the next available date for prepaying such Certificates; (iv) plus an
amount equal to any other amounts then due and owing under the Lease or Leases
applicable to such Facilities, as applicable, including any prepayment premiums payable
on the Series 2007C Certificates and any other Certificates prepaid.

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 AMENDED LEASES - TERMINATION OF LEASE
TERM" AND "EFFECT OF TERMINATION FOR NON-APPROPRIATION OR
DEFAULT." THERE CAN BE NO ASSURANCE THAT THE REMEDIES
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AVAILABLE TO THE TRUSTEE IN THE EVENT OF NON-APPROPRIATION
WILL PRODUCE SUFFICIENT AMOUNTS TO FULLY PAY THE
OUTSTANDING CERTIFICATES OR REIMBURSE THE INSURER FOR
PAYING SUCH SUMS.

Bond Insurance

The scheduled payment of principal and interest in respect of the Series 2007C
Certificates, when due, will be insured by a financial guaranty insurance policy (the
"Policy") to be issued by Ambac Assurance Corporation concurrently with the delivery of
the Series 2007C Certificates. See "FINANCIAL GUARANTY INSURANCE" herein.

No Reserve Account for Series 2007C Certificates

There 1s no Reserve Account for the Series 2007C 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 - FORMS
OF CERTAIN LEGAL DOCUMENTS - The Master Trust Agreement."

Interest Rate Exchange Agreements

2002B Interest Rate Exchange Agreement: In connection with the Series 2002B
Certificates the School Board entered into an International Swaps and Derivatives
Association, Inc. ("ISDA") Master Agreement with Citigroup Financial Products Inc.
("CFPI"), formerly Salomon Brothers Holding Company Inc., (together with all
schedules and confirmations thereto, the "2002B Interest Rate Exchange Agreement"). In
general, the 2002B Interest Rate Exchange Agreement provides, subject to the terms and
conditions thereof, for payment by the School Board to CFPI of a fixed rate of interest of
4.22% and for payment by CFPI to the School Board of interest at a variable rate based
on the Securities Industry and Financial Markets Association (formerly BMA) Municipal
Swap Index (the “SIFMA Index”), or subsequent to an Alternate Floating Rate Date (as
defined in the 2002B Interest Rate Exchange Agreement), at a variable rate based on 67%
of "USD LIBOR-BBA," in each case based on an initial notional amount of
$115,350,000 which declines simultaneously with the scheduled amortization of the
related Series 2002B Certificates. An Alternate Floating Rate Date occurred in
September 2002, and since January 2003, CFPI has paid the School Board 67% of "USD
LIBOR-BBA." The intent of the 2002B Interest Rate Exchange Agreement is to
effectively change the variable interest rate on the Series 2002B Certificates into a
synthetic fixed rate of 4.22% per annum. CFPI has an option to cancel the 2002B Interest
Rate Exchange Agreement on any date on or after February 1, 2007 upon 30 days’ notice
to the School Board. As of the date hereof, the School Board has not received notice of

19



CFPI’s intent to cancel. The scheduled termination date of the 2002B Interest Rate
Exchange Agreement is August 1, 2027. The scheduled payments of the School Board
when due pursuant to the 2002B Interest Rate Exchange Agreement are guaranteed by a
financial guaranty insurance policy (the “2002B Swap Policy”) issued by Financial
Security Assurance Inc. (“Financial Security”). The 2002B Swap Policy does not
guarantee termination payments under the 2002B Interest Rate Exchange Agreement
unless the termination is at the direction of Financial Security. For additional information
on the 2002B Interest Rate Exchange Agreement, see note 9 to the District’s basic
financial statements attached hereto as Appendix B.

2002D Interest Rate Exchange Agreements: The School Board has entered into
three interest rate exchange agreements related to the Series 2002D Certificates (i) an
ISDA Master Agreement with Citibank, N.A. ("Citibank") (the “Citibank Master
Agreement” and together with all schedules thereto and a confirmation dated January 10,
2003, the "2002D Interest Rate Exchange Agreement (2003)"); (i1) (the “Citibank Master
Agreement” and together with all schedules thereto and the confirmation dated August
10, 2005, the "2002D Interest Rate Exchange Agreement (2005)"); and (iii)) an ISDA
Master Agreement between UBS AG (“UBS”) and the School Board (together with all
schedules thereto and a confirmation, dated September 13, 2006, the "2002D Interest
Rate Exchange Agreement (2006)").

2002D Interest Rate Exchange Agreement (2003). In general, the 2002D Interest
Rate Exchange Agreement (2003) provides, subject to the terms and conditions thereof,
for payment by the School Board to Citibank of interest calculated at a variable rate
based on the SIFMA Index, less a fixed spread of 66.5 basis points and for payment by
Citibank to the School Board of interest calculated at a variable rate based on 67% of
"USD LIBOR - BBA" (as defined in the 1992 ISDA U.S. Municipal Counterparty
Definitions), in each case based on a notional amount of $100,000,000. The scheduled
termination date of the 2002D Interest Rate Exchange Agreement (2003) is June 30,
2028. The scheduled payments of the School Board when due pursuant to the 2002D
Interest Rate Exchange Agreement (2003) are guaranteed by a financial guaranty
insurance policy (the “2003 Swap Policy”) issued by Financial Security. The 2003 Swap
Policy does not guarantee termination payments under the 2002D Interest Rate Exchange
Agreement (2003) unless the termination is at the direction of Financial Security. For
additional information on the 2002D Interest Rate Exchange Agreement (2003), see note
9 to the District’s basic financial statements attached hereto as Appendix B.

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 may be exercised by Citibank on February 1 in
the years 2013 and 2014 and on August 1 in the years 2012 and 2013. In the event that
Citibank exercises its option and the swap commences, in general the 2002D Interest
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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 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 Financial Security. 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 Financial Security. For
additional information on the 2002D Interest Rate Exchange Agreement (2005), see note
9 to the District’s basic financial statements attached hereto as Appendix B.

2002D Interest Rate Exchange Agreement (2006): Beginning on the effective date
of June 30, 2007, the 2002D Interest Rate Exchange Agreement (2006) generally
provides, subject to the terms and conditions thereof, for payment by the School Board to
UBS of interest calculated at a variable rate based on 67% of "USD LIBOR - BBA" (as
defined in the 2000 ISDA U.S. Municipal Counterparty Definitions) and for payment by
UBS to the School Board of interest calculated at a variable rate based on 59.93% of the
10 year designated maturity of the "USD ISDA Swap Rate" (as defined in the 2000 ISDA
U.S. Municipal Counterparty Definitions), in each case based on a notional amount of
$100,000,000. The scheduled termination date of the 2002D Interest Rate Exchange
Agreement (2006) is June 30, 2028. The scheduled payments of the School Board when
due pursuant to the 2002D Interest Rate Exchange Agreement (2006) are guaranteed by a
financial guaranty insurance policy (the “2006 Swap Policy”) issued by Financial
Security. The 2006 Swap Policy does not guarantee termination payments under the
2002D Interest Rate Exchange Agreement (2006) unless the termination is at the
direction of Financial Security.

2003B Interest Rate Exchange Agreement: In connection with the Series 2003B
Certificates the School Board entered into an ISDA Master Agreement with UBS AG
(together with all schedules and confirmations thereto, the "2003B Interest Rate
Exchange Agreement"). In general, the 2003B Interest Rate Exchange Agreement
provides, subject to the terms and conditions thereof, for payment by the School Board to
UBS of a fixed rate of interest of 3.91% and for payment by UBS to the School Board of
interest at a variable rate based on the SIFMA Index, in each case based on an initial
notional amount of $124,295,000 which declines simultaneously with the scheduled
amortization of the Series 2003B Certificates. UBS will have the option to cancel the
2003B Interest Rate Exchange Agreement on or prior to August 1, 2018 if the 180 day
average of the SIFMA Index exceeds 7.0%. The scheduled termination date of the
2003B Interest Rate Exchange Agreement is August 1, 2029. The scheduled payments of
the School Board when due pursuant to the 2003B Interest Rate Exchange Agreement are
guaranteed by a surety bond for swap agreement (the “2003B Swap Policy”) issued by
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Ambac Assurance Corporation (“Ambac’). The 2003B Swap Policy does not guarantee
termination payments under the 2003B Interest Rate Exchange Agreement unless the
termination is at the direction of Ambac. For additional information on the 2003B
Interest Rate Exchange Agreement, see note 9 to the District’s basic financial statements
attached hereto as Appendix B.

2001B Interest Rate Exchange Agreement: In connection with the Series 2001B
Certificates the School Board entered into an ISDA Master Agreement with Citibank,
N.A. New York (“Citibank”) (together with all schedules and confirmations thereto, the
"2001B Interest Rate Exchange Agreement"). In exchange for an upfront payment from
Citibank to the School Board, the School Board granted Citibank the option to put the
District into a synthetic fixed payer swap, which option may be exercised by Citibank on
each February 1 and August 1, commencing August 1, 2011 through and including
August 1, 2014. In the event that Citibank exercises its option and the swap commences,
the 2001B Interest Rate Exchange Agreement generally provides, subject to the terms
and conditions thereof, for payment by the School Board to Citibank of a fixed rate of
interest of 4.59% 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 an amortizing notional
amount of $162,980,000. The scheduled termination date of the 2001B Interest Rate
Exchange Agreement is August 1, 2025. The scheduled payments of the School Board
when due pursuant to the 2001B Interest Rate Exchange Agreement are guaranteed by a
surety bond for swap agreement (the “2001B Swap Policy”) issued by Ambac. The
2001B Swap Policy does not guarantee termination payments under the 2001B Interest
Rate Exchange Agreement unless the termination is at the direction of Ambac. For
additional information on the 2001B Interest Rate Exchange Agreement, see note 9 to the
District’s basic financial statements attached hereto as Appendix B.

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 made
lease payments, including payments required under the Amended Leases.
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FINANCIAL GUARANTY INSURANCE
General

The following information under this heading has been furnished by Ambac
Assurance Corporation for use in this Offering Statement. Reference is made to
APPENDIX E for a specimen of the Insurance Policy.

Payment Pursuant to Financial Guaranty Insurance Policy

Ambac has made a commitment to issue the Insurance Policy relating to the Series
2007C Certificates effective as of the date of issuance of the Series 2007C Certificates.
Under the terms of the Insurance Policy, Ambac will pay to The Bank of New York, in
New York, New York or any successor thereto (the "Insurance Trustee") that portion of
the principal of and interest represented by the Series 2007C Certificates which shall
become Due for Payment but shall be unpaid by reason of Nonpayment (as such terms
are defined in the Insurance Policy) by the School Board. Ambac will make such
payments to the Insurance Trustee on the later of the date on which such principal and
interest becomes Due for Payment or within one business day following the date on
which Ambac shall have received notice of Nonpayment from the Registrar/Paying
Agent. The insurance will extend for the term of the Series 2007C Certificates and, once
issued, cannot be canceled by Ambac.

The Insurance Policy will insure payment only on stated maturity dates and on
mandatory sinking fund prepayment dates, in the case of principal, and on stated dates for
payment, in the case of interest. If the Series 2007C Certificates become subject to
mandatory prepayment and insufficient funds are available for prepayment of all
Outstanding Series 2007C Certificates, Ambac will remain obligated to pay principal of
and interest on Outstanding Series 2007C Certificates on the originally scheduled interest
and principal payment dates including mandatory sinking fund prepayment dates. In the
event of any acceleration of the principal of the Series 2007C Certificates, the insured
payments will be made at such times and in such amounts as would have been made had
there not been an acceleration, except to the extent that Ambac elects, in its sole
discretion, to pay all or a portion of the accelerated principal and interest accrued thereon
to the date of acceleration (to the extent unpaid by the School Board). Upon payment of
all such accelerated principal and interest accrued to the acceleration date, Ambac's
obligations under the Insurance Policy shall be fully discharged.

In the event the Registrar/Paying Agent has notice that any payment of principal
of or interest on a Series 2007C Certificate which has become Due for Payment and
which is made to a holder by or on behalf of the School Board has been deemed a
preferential transfer and theretofore recovered from its registered owner pursuant to the
United States Bankruptcy Code in accordance with a final, nonappealable order of a court
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of competent jurisdiction, such registered owner will be entitled to payment from Ambac
to the extent of such recovery if sufficient funds are not otherwise available.

The Insurance Policy does not insure any risk other than Nonpayment, as defined
in the Insurance Policy. Specifically, the Insurance Policy does not cover:

1. payment on acceleration, as a result of a call for redemption (other than
mandatory sinking fund redemption) or as a result of any other advancement
of maturity.

2. payment of any redemption, prepayment or acceleration premium.

3. nonpayment of principal or interest caused by the insolvency or negligence of

any Trustee, Paying Agent or Registrar, if any.

If it becomes necessary to call upon the Insurance Policy, payment of principal
requires surrender of Series 2007C Certificates to the Insurance Trustee together with an
appropriate instrument of assignment so as to permit ownership of such Series 2007C
Certificates to be registered in the name of Ambac to the extent of the payment under the
Insurance Policy. Payment of interest pursuant to the Insurance Policy requires proof of
holder entitlement to interest payments and an appropriate assignment of the holder's
right to payment to Ambac.

Upon payment of the insurance benefits, Ambac will become the owner of the
Series 2007C Certificate, appurtenant coupon, if any, or right to payment of principal or
interest on such Series 2007C Certificate and will be fully subrogated to the surrendering
holder's rights to payment.

The insurance provided by the Insurance Policy is not covered by the Florida
Insurance Guaranty Association.

Ambac Assurance Corporation

Ambac Assurance Corporation i1s a Wisconsin-domiciled stock insurance
corporation regulated by the Office of the Commissioner of Insurance of the State of
Wisconsin and licensed to do business in 50 states, the District of Columbia, the Territory
of Guam, the Commonwealth of Puerto Rico and the U.S. Virgin Islands, with admitted
assets of approximately $9,699,000,000 (unaudited) and statutory capital of
approximately $6,223,000,000 (unaudited) as of September 30, 2006. Statutory capital
consists of Ambac's policyholders' surplus and statutory contingency reserve. Standard &
Poor's Credit Markets Services, a Division of The McGraw-Hill Companies, Moody's
Investors Service and Fitch Ratings have each assigned a triple-A financial strength
rating to Ambac.
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Ambac has obtained a ruling from the Internal Revenue Service to the effect that
the insuring of a bond by Ambac will not affect the treatment for federal income tax
purposes of interest on such bond and that insurance proceeds representing maturing
interest paid by Ambac under policy provisions substantially identical to those contained
in its financial guaranty insurance policy shall be treated for federal income tax purposes
in the same manner as if such payments were made by the School Board.

Ambac makes no representation regarding the Series 2007C Certificates or the
advisability of investing in the Series 2007C Certificates and makes no representation
regarding, nor has it participated in the preparation of, this Offering Statement other than
the information supplied by Ambac and presented under the heading "FINANCIAL
GUARANTY INSURANCE."

Available Information

The parent company of Ambac, Ambac Financial Group, Inc. (the "Company"), is
subject to the informational requirements of the Securities Exchange Act of 1934, as
amended (the "Exchange Act"), and in accordance therewith files reports, proxy
statements and other information with the Securities and Exchange Commission (the
"SEC"). These reports, proxy statements and other information can be read and copied at
the SEC's public reference room at 100 F Street, N.E., Room 1580, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public
reference room. The SEC maintains an internet site at http://www.sec.gov that contains
reports, proxy and information statements and other information regarding companies
that file electronically with the SEC, including the Company. These reports, proxy
statements and other information can also be read at the offices of the New York Stock
Exchange, Inc. (the "NYSE"), 20 Broad Street, New York, New York 10005.

Copies of Ambac's financial statements prepared in accordance with statutory
accounting standards are available from Ambac. The address of Ambac's administrative
offices and its telephone number are One State Street Plaza, 190 Floor, New York, New
York 10004 and (212) 668-0340.

Incorporation of Certain Documents by Reference

The following documents filed by the Company with the SEC (File No. 1-10777)
are incorporated by reference in this Offering Statement:

1. The Company's Annual Report on Form 10-K for the fiscal year ended
December 31, 2005 and filed on March 13, 2006;

2. The Company's Current Report on Form 8-K dated and filed on April 26,
2006;
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3. The Company's Quarterly Report on Form 10-Q for the fiscal quarterly period
ended March 31, 2006 and filed on May 10, 2006.

4. The Company's Current Report on Form 8-K dated July 25, 2006 and filed on
July 26, 2006;

5. The Company's Current Report on Form 8-K dated and filed on July 26,
2006;

6. The Company's Quarterly Report on Form 10-Q for the fiscal quarterly period
ended June 30, 2006 and filed on August 9, 2006; and

7. The Company's Current Report on Form 8-K dated and filed on October 25,
2006.

8. The Company’s Quarterly Report on Form 10-Q for the fiscal quarterly
period ended September 30, 2006 and filed on November 8, 2006;

9. The Company’s Current Report on Form 8-K dated and filed on January 31,
2007; and

10.  The Company’s Current Report on Form 8-K dated and filed on February 12,
2007.

All documents subsequently filed by the Company pursuant to the requirements of
the Exchange Act after the date of this Offering Statement will be available for inspection
in the same manner as described above in "Available Information."

THE INFORMATION RELATING TO THE INSURER CONTAINED ABOVE
HAS BEEN FURNISHED BY THE INSURER. NO REPRESENTATION IS MADE
BY THE SCHOOL 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. THE SCHOOL BOARD HAS NOT MADE ANY INVESTIGATION
INTO THE FINANCIAL CONDITION OF THE INSURER, AND NO
REPRESENTATION IS MADE AS TO THE ABILITY OF THE INSURER TO MEET
ITS OBLIGATIONS UNDER THE INSURANCE POLICY.

THE MASTER LEASE FACILITIES

The Amended Leases Facilities were financed from the proceeds of the Series
2001A Certificates and the Series 2002C Certificates under the School Board's existing
Master Lease as part of the School Board's master lease purchase program (the "Master
Lease Program") with the Corporation. The Facilities financed by the School Board
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under the Master Lease Program are subject to annual appropriation on an all or none
basis. After completion of the Series 2007A Facilities and the Series 2007B Facilities the
School Board will have approximately 43% of all gross square feet of educational
facilities space in the District under the Master Lease. For a complete description of the
Facilities under the Master Lease Program see "THE AMENDED LEASES
FACILITIES" and "THE PRIOR FACILITIES AND THE SERIES 2007B 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 it must terminate all Facilities
under the Master Lease Program (other than certain designated Facilities). 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 (except for certain designated Facilities such as the Series 2001 A-2 Facilities),
to the Trustee for the benefit of the Owners of the Certificates which financed or
refinanced such Facilities.

THE AMENDED LEASES FACILITIES
Series 2001 A-1 Facilities

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

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

Series 2001 A-2 Facilities*

Portable replacement program
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Series 2002C Facilities

Equestrian Trails Elementary School (02-S)

Diamond View Elementary School (01-R)

Panther Run Addition and HVAC replacement

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

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

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

Substitution of the Amended Leases Facilities

To the extent permitted by law and with the prior consent of the Insurer, the
School Board may substitute for any portion of the Series 2001A-1 Facilities and the
Series 2002C Facilities other facilities owned by the School Board, provided such
substituted facilities: (a) have the same or greater remaining useful life; (b) have a fair
market value equal to or greater than the portion of the Series Facilities for which they
are substituted (based on an MAI appraisal); (c) are of substantially equal usefulness as
the Facilities to be replaced and provide essential governmental services; and (d) are free
and clear of all liens and encumbrances, except Permitted Encumbrances. In order to
effect such substitution, Facilities and the applicable Series Facility Site will be released
from the encumbrance of the corresponding Lease and the Ground Lease and the
Facilities to be substituted shall be incorporated into the corresponding Lease and Ground
Lease.

The School Board has the unfettered right to substitute for any portion of the
Series 2001 A-2 Facilities for other facilities owned by the School Board.

THE PRIOR FACILITIES AND THE SERIES 2007B FACILITIES

The following provides a summarized description of the Facilities being lease-
purchased under the Prior Leases and to be lease-purchased under the Series 2007B
Lease (expected to be entered into and the same time as the issuance of the Series 2007C
Certificates) 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.
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Series 1994 A Facilities

Indian Ridge Learning Center

Orchard View Elementary School (91-1)
Pioneer Park Elementary School (91-D)
Roosevelt Middle School (91-KK)
Woodlands Middle School (91-LL)

Series 1995A Facilities

Belle Glade Elementary School (91-T)
Dreyfoos School of the Arts, Building #6
Dreyfoos School of the Arts, Building #8
Golden Grove Elementary School (91-0)
Lake Worth High School, New Classroom Bldg #28
Morikami Elementary School (91-S)
Okeeheelee Middle School (91-EE)
Poinciana Elementary replacement

Royal Palm High School (91-HHH)
Starlight Cove Elementary School (91-C)
Water's Edge Elementary School (91-V)

Series 1996A Facilities

Eagles Landing Middle School (91-MM)
Western Pines Middle School (91-]J)

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 (96-1JJ)
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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 2002D Facilities

Osceola Creek Middle School (99-HH)

Don Estridge High Tech Middle School (98-GG)
H.L. Watkins Middle School modernization

Lantana Elementary School modernization

Palm Beach Public Elementary School modernization
West Lake Worth Area Middle School (98-11)
Portable/Modular replacement

Site acquisition

Series 2002-QZAB Facilities*

Furniture and equipment for designated Qualified Zone Academies
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Series 2003 A Facilities

William T. Dwyer Addition
Acreage Area High School (02-NNN)

Series 2003B Facilities

Atlantic High School replacement
Bak Middle School of the Arts modernization
Greenacres Area Middle School (03-KK)

Series 2004A-1 Facilities

Coral Sunset Elementary Addition

Hammock Pointe Elementary Addition

JC Mitchell Elementary modernization

Meadow Park Elementary School modernization
SD Spady Elementary School modernization

Series 2004A-2 Facilities*

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

Site Acquisition

Series 2004-QZAB Facilities*

Technology upgrades for designated Qualified Zone Academies

Series 2005-QZAB Facilities*

Technology upgrades for designated Qualified Zone Academies
Series 2005B-1 Facilities

CEO Alternative School
Indian Ridge Modernization
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Series 2005B-2 Facilities*

District's Enterprise Resource Planning System (technology)

Series 2006A-1 Facilities

Barton Elementary School modernization

DD Eisenhower Elementary School

Palm Beach Gardens Area 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

Westward Elementary School modernization
Site Acquisition

Series 2007A-2 Facilities*
Site Acquisition

Roosevelt Middle School Classroom addition
FF&E for various educational facilities including the Series 2007B Facilities
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Series 2007B Facilities

Carver Middle School addition

Hagen Road Elementary School modernization

Lake Worth Middle School addition

Palm Beach Gardens Elementary School modernization
Wellington High School Auditorium

West Boynton Elementary School (03-2)

*Constitutes designated Facilities that are not subject to remedial action in the event of a
default or non-appropriation.
ESTIMATED SOURCES AND USES OF FUNDS

It is estimated that proceeds received from the sale and delivery of the Series
2007C Certificates are expected to be used as follows:

Estimated Sources:

Principal Amount of Series 2007C Certificates ............c........... $192,310,000.00
Plus: Net Original Issue Premium...........ccccevviveiieniienieeeee, 3.571.038.55
Total Sources of FUNAS.......oovvvememeeeeeeeeeeeeeeeeeeeeeeeeeea $195,881,038.55
Estimated Uses:
Deposit to Escrow FUNAY oo $194,052,198.98
Series 2007C Certificates Cost of Issuance®........oovvveveveveeni. 1.828.839.57
Total USeS Of FUNAS.....ueeeeeeeeeeeeae $195,881,038.55

(1) See "PURPOSE OF THE SERIES 2007C CERTIFICATES AND PLAN OF
PREPAYMENT OF REFUNDED CERTIFICATES"

(2)  Includes, without limitation, underwriters' discount, bond insurance premium,
printing costs, legal, accounting and financial advisory fees and other costs
associated with the issuance of the Series 2007C Certificates.
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CERTIFICATE PAYMENT SCHEDULE FOR PRIOR CERTIFICATES

Estimated payment requirements on the Prior Certificates are as follows:

Certificate Series Series Series Series Series Series Series Series Series Series Series
Year 1997A 2001A% 2001B 2002A 2002B 2002C 2002E 2002D 2003A 2003B” 2004A" Series Series Series Series
Ending Prior Prior Prior Prior Prior Prior Prior Prior Prior Prior Prior 2005A 2005B 2006A QZAB 2007A

August 1 Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates
2007 $5,374,875 $2,791,132 $8,995,923 $8,849,694 $5,145,156 $6,593.306 $13,049.213 $11,410,840 4,993,156 $5,226,909 $7,193,399 $6,375,215 $8,630,750 $17,536,894 $322,604 $ 5,368,960
2008 5,375,025 1,182,737 8,993,235 8,768,194 5,226,957 3,580,810 13,049,213 11,327,425 4,993,056 5,227,779 7,189,799 6,374,815 8,633,900 15,820,074 322,604 22,167,847
2009 5,374,180 519,937 8,994,016 8,846,994 5,145,029 4,161,772 13,053,713 11,407,625 4,993,691 5,226,772 7,189,961 6,374,265 8,630,100 15,818,274 322,604 22,165,667
2010 5,376,540 776,487 8,993,016 8,848,744 5,145,156 3,904,016 13,051,463 11,410,575 4,988,266 5,226,909 7,191,593 6,373,565 8,632,500 15,819,293 322,604 22,166,937
2011 5,371,030 516,037 8,994,666 8,849,181 5,145,156 4,173,181 13,047,975 11,406,275 4,993,391 5,226,909 7,190,493 6,372,520 15,818,218 322,604 22,166,137
2012 5,377,030 8,994,351 8,858,981 5,132,306 4,159,575 13,048,500 11,423,980 4,988,191 5,227,779 7,193,888 6,376,020 15,435,905 322,604 22,167,787
2013 5,372,885 8,991,276 8,846,981 5,145,029 13,051,463 11,408,010 4,991,448 5,226,772 7,194,013 6,373,880 15,434,105 322,604 22,170,475
2014 5370213 8,996,086 8,756,063 5,239,807 13,051,450 11,316,498 4,992,498 5,226,909 7,191,019 6,371,140 15,435,905 322,604 22,166,787
2015 5,373,013 8,993,251 658,119 5,145,156 13,054,456 6,422,373 4,990,935 5,226,909 7,189,581 24,123,000 15,430,920 322,604 22,166,212
2016 18,462,931 4,867,369 5,132,306 2,563,600 6,422,373 4,989,335 5,227,779 7,189,831 26,204,000 15,433,645 322,604 22,169,362
2017 21,121,619 431,494 5,145,029 11,457,373 4,997,495 5,226,772 7,193,031 26,081,000 15,433,283 254,746 22,166,162
2018 21,127,500 1,555,538 8,190,156 11,458,035 4,991,588 5,226,909 7,192,031 21,731,750 15,431,733 254,746 22,169,212
2019 21,127,500 15,430,008 5,879,785 4,994,775 5,226,909 7,191,531 20,555,250 15,431,253 254,746 6,872,362
2020 21,121,750 15,429,037 5,879,785 4,989,150 5,227,779 7,191,031 6,811,000 15,432,578 254,746 6872362
2021 21,128,750 15,434,962 11,919,785 1,861,600 8,356,772 7,190,031 10,468,000 15,434,953 6,872,362
2022 21,131,000 15,432,970 11,852,685 10,221,069 7,193,031 10,463,250 15,431,533 6,872,362
2023 21,126,750 15,438,329 11,790,385 10,216,051 7,189,281 15,433,153 6,872,362
2024 21,129,250 15,438,650 11,733,135 10,217,528 7,193,531 15,431,528 6,872,362
2025 21,126,000 15,441,032 11,617,385 10,217,882 7,188,813 15,435,005 8,302,362
2026 15,444,315 11,580,385 10,214,363 7,192,063 15,431,433 26,946,587
2027 15,449,457 11,507,635 10,215,637 7,191,063 15,434,825 26,944,337
2028 73,660,135 10,216,800 7,190,313 15,435,363 26,943,750
2029 83,875,692 7,189,063 15,435,688 26,945,000
2030 15,434,275 26,945,750
2031 15,434,625 26,943,250
Total $48,364,790 $5,786,332  $289,548,871 $78,137,350  $203,876,002 $26,572,661 $120,021,044 $294,202,480 $71,748,575  $236,931,584 $165,398,388  $197,428,670  $34,527,250  $389.484,544  $4,245028 $460,416,763

1) The Series 2002B Prior Certificates were issued as variable rate Certificates. Payment requirements assume a true interest cost of 4.53% (based on an interest rate swap executed in connection with the delivery of the Series 2002B

Certificates) and reflects an estimate of remarketing and liquidity facility fees.
2) The Series 2003B Prior Certificates were issued as variable rate Certificates. Payment requirements assume a true interest cost of 4.19% (based on an interest rate swap executed in connection with the delivery of the Series 2003B

Certificates) and reflects an estimate of remarketing and liquidity facility fees.



COMBINED CERTIFICATE PAYMENT SCHEDULE"

The estimated combined payment requirements on the Prior Certificates, Series
2007B Certificates and the Series 2007C Certificates are as follows:

Certificate Series 2007C Certificates
Year
Ending Prior Series 2007B
August 1 Principal Interest Subtotal Certificates'” Certificate®s Total

2007 $1,000,000 $3,101,147 $4,101,147 $117,858,024 $2,029,800 $123,988,971
2008 225,000 8,614,362 8,839,362 128,233,469 4,776,000 141,848,832
2009 235,000 8,605,362 8,840,362 128,224,601 4,776,000 141,840,963
2010 245,000 8,595,962 8,840,962 128,227,664 4,776,000 141,844,626
2011 255,000 8,586,162 8,841,162 119,593,774 4,776,000 133,210,936
2012 775,000 8,575,962 9,350,962 118,706,897 4,776,000 132,833,860
2013 4,990,000 8,554,962 13,534,962 114,528,940 4,776,000 132,839,902
2014 5,325,000 8,295,462 13,620,462 114,436,977 4,776,000 132,833,440
2015 920,000 8,029,212 8,949,212 119,096,529 4,776,000 132,821,741
2016 1,075,000 7,992,412 9,067,412 118,983,135 4,776,000 132,828,547
2017 605,000 7,949,412 8,554,412 119,508,004 4,776,000 132,838,416
2018 800,000 7,925,212 8,725,212 119,329,198 4,776,000 132,830,410
2019 1,905,000 7,893,212 9,798,212 102,964,120 20,076,000 132,838,332
2020 15,730,000 7,817,012 23,547,012 89,209,219 20,064,000 132,820,231
2021 6,810,000 7,030,512 13,840,512 98,667,215 20,078,000 132,585,728
2022 7,150,000 6,758,112 13,908,112 98,597,900 20,066,000 132,572,013
2023 18,300,000 6,436,362 24,736,362 88,066,311 20,078,000 132,880,673
2024 19,180,000 5,612,862 24,792,862 88,015,985 20,087,000 132,895,847
2025 20,165,000 4,749,762 24,914,762 89,328,569 18,642,000 132,885,331
2026 42,225,000 3,842,337 46,067,337 86,809,146 132,876,483
2027 44,395,000 1,997,775 46,392,775 86,742,954 133,135,729
2028 133,446,360 133,446,360
2029 133,445,442 133,445,442
2030 42,380,025 42,380,025
2031 42,377,875 42,377,875
Total $192,310,000 $146,953,584  $339,263,584 $2,626,780,331 $193,656,300 $3,159,700,715

(1)  See "CERTIFICATE PAYMENT SCHEDULE FOR PRIOR CERTIFICATES."

(2)  Assumes that $119,400,000 aggregate principal amount of Series 2007B
Certificates are issued at an estimated true interest cost of 4.33%, inclusive of
auction rate and broker-dealer fees. The Series 2007B Certificates are expected to
be issued bearing interest at variable auction rates.
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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 - FORMS OF CERTAIN
LEGAL DOCUMENTS - The Master Lease."

The Amended Leases are three of the leases entered into under the Master Lease
and provide for the leasing of the Amended Leases Facilities by the Corporation to the
School Board. See "THE AMENDED LEASES" and "THE AMENDED LEASES
FACILITIES." As noted above, the School Board has previously leased certain facilities
pursuant to the Prior Leases which were or are being funded from the proceeds of the
Prior Certificates and is expected to lease the Series 2007B Facilities pursuant to the
Series 2007B Lease which are expected to be funded from the proceeds of the Series
2007B 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 2007C 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 Amended Leases or any other Leases.

THE AMENDED LEASES

The following is a brief summary of certain provisions of the Amended Leases,
which is not intended to be definitive. Reference is made in "APPENDIX C - FORMS
OF CERTAIN LEGAL DOCUMENTS - The Master Lease."

Authority

The Amended Leases are entered into pursuant to the authority granted under
Chapters 1001-1013, Florida Statutes, as amended, for the purpose of providing for the
acquisition, construction and lease purchase financing and refinancing of the Amended
Leases Facilities.
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Lease Term

Under the Amended Leases, the Corporation leases to the School Board, and the
School Board leases from the Corporation, the Amended Leases Facilities. The initial
terms of the Series 2001 A Leases commenced on April 1, 2001 through and including
June 30, 2001, have been automatically renewed to date and are automatically renewable
annually through August 1, 2026, unless sooner terminated as described herein. The
initial term of the Series 2002C Lease commenced on May 15, 2002 through and
including June 30, 2002, has been automatically renewed to date and is automatically
renewable annually through August 1, 2027, unless sooner terminated as described
herein. See "THE SERIES 2007C LEASES - Termination of Lease Term."

Lease Payments

Subject to the conditions stated in the Amended Leases, the School Board has
expressed its current intent to make all Lease Payments due under the Amended Leases;
PROVIDED, HOWEVER, THAT NEITHER THE SCHOOL BOARD, THE DISTRICT,
THE STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION OR AGENCY
THEREOF, IS OBLIGATED TO PAY, EXCEPT FROM APPROPRIATED FUNDS,
ANY SUMS DUE UNDER THE AMENDED 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 AMENDED 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 Amended 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, 2007 and thereafter on December 30 and June 30 of each year, the
Lease Payment Dates preceding each Series 2007C Certificate Payment Date, the School
Board is required to pay to the Trustee the Basic Lease Payment due on such date related
to the Series 2007C Certificates, which amount corresponds to the next succeeding Series
2007C Certificate Payment. The School Board is also required to pay, when due,
Additional Lease Payments and Supplemental Payments, consisting, among other things,
of payments due under its Interest Rate Exchange Agreements (see "SECURITY FOR
THE SERIES 2007C CERTIFICATES - Interest Rate Exchange Agreements") and the
fees and expenses of the Trustee and the Corporation. Lease Payments due under the
Amended Leases may be reduced, when applicable, by amounts credited as follows:

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

(b)  The Trustee will deposit in the Lease Payment Account, as the case
may be, Net Proceeds realized in the event of damage, destruction or
condemnation to be applied to Basic Lease Payments under the Amended Leases
or the Prepayment Price of the Series 2007C Certificates.

Assignment of Leases to Trustee

Pursuant to the Assignments, substantially all right, title and interest of the
Corporation in and to the Ground Leases and in and to the Amended 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 Series
2007C Certificate Holders pro rata with (i) the Series 2001 A Certificate Holders and the
Series 2005A Certificate Holders with respect to the Series 2001 A Leases and Series
2001A Ground Lease and (ii) the Series 2002C Certificate Holders and the Series 2005A
Certificate Holders with respect to the Series 2002C Leases and the Series 2002C Ground
Lease. The School Board has consented to such assignment.

Lease Covenants

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

Budget and Appropriation

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

Termination of Lease Term

The Lease Term of each Lease, including the Amended Leases, will either
terminate upon the earliest of any of the following events:

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

(b)  All Leases will terminate in the event of non-appropriation of funds
for the payment of Lease Payments;
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(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
"AMENDED 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) 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. Unless the Insurer is in default of its obligations under the Policy, the
Insurer is entitled to control and direct the rights and remedies of the Trustee. See "RISK
FACTORS - No Right of Certificate Holders to Direct Remedies." 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 Amended Leases Facilities will be applied to the payment of the
Series 2007C Certificates, the Outstanding Series 2001 A Certificates (in the case of the
Series 2001 A-1 Lease) and the Outstanding 2002C Certificates (in the case of the Series
2002C Lease), in accordance with the terms of the Amended Leases. See "RISK
FACTORS - Limitation Upon Disposition; Ability to Sell or Relet." IN NO EVENT
WILL OWNERS OF THE SERIES 2007C 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 FOR ANY CERTIFICATES ISSUED TO COMPLETE THE AMENDED
LEASES FACILITIES OR TO REFUND SERIES 2007C CERTIFICATES, THE
OUTSTANDING SERIES 2001A CERTIFICATES OR THE OUTSTANDING SERIES
2002C 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 - FORMS OF CERTAIN LEGAL DOCUMENTS - The Master Lease."
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There can be no assurance that the remedies available to the Trustee upon any
termination of the Lease Term of all Leases for non-appropriation or default and the
disposition of the Series 2001 A-1 Facilities and the Series 2002C Facilities will produce
sufficient amounts to pay the Series 2007C Certificates. Federal income tax status of
payments made to Series 2007C 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 2007C 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 2007C 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 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 Assignments, the Corporation has made absolute and
unconditional assignments of substantially all its right, title and interest under the
Amended Leases to the Trustee, retaining its rights to indemnification, its right to hold
title to the Amended Leases 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 2007C Certificates. The
credit of the Corporation is not material to any of the transactions contemplated in this
Offering Statement. No financial information concerning the Corporation has been
included herein, nor is it contemplated that any such financial information will be
included in any future Offering Statement relating to the sale of any Additional
Certificates or other obligations of the School Board or the Corporation.

THE DISTRICT

General

The District is the eleventh largest 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 2006 population of 1,284,767. It is the third largest county in
Florida with a land area of approximately 2,023 square miles. The District services the
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unincorporated areas of the County and all 38 municipalities within the boundaries of the
County, including the municipalities of Palm Beach, West Palm Beach, Lake Worth,
Delray Beach and Boca Raton.

As of June 30, 2006, the District consisted of 165 schools, approximately 172,527
full time-equivalent ("FTE") students and 19,696 full time employees, including
approximately 10,779 teaching staff. Management of the schools is independent of the
County and the various municipal governments in the County. The Tax Collector of
Palm Beach County, Florida (the "County Tax Collector") collects the ad valorem school
tax for the District, but the County exercises no control over its expenditures.

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
hereto.

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

Number of Average
# of Schools Teaching Staff Unweighted Expenditure per
School Year in Operation at Fiscal Year-End FTE Students'” FTE Student®

2005-06 165 10,779 172,527 $8,294
2004-05 161 11,654 172,237 6,356
2003-04 160 10,918 168,011 5,951
2002-03 156 10,424 162,591 5,740
2001-02 149 10,155 157,499 5,521
2000-01 147 9,706 157,075 5,432
1999-00 143 9,657 161,670 5,280
1998-99 138 9,478 156,087 5,141
1997-98 138 8,608 150,719 4,825

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

(1)  Unweighted, as of the fourth FEFP (Florida Education Finance Program)
calculation.
(2)  Excludes outgoing transfers.

Growth Projections for FTE

The Full-Time Equivalent (FTE) Enrollment for School Years 2001-02 through
2005-06 were/are as follows:
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School District of Palm Beach County, Florida
Profile of Enrollments
Unweighted Full-Time Equivalent Students
2001-02 - 2005-06

1

2005-06°®)  2004-05® 2003-04? 2002-03® 2001-02?

Grades K-3 43,570 33,997 33,212 32,226 31,585
Grades 4-8 61,539 47,518 46,024 43,155 42,591
Grades 9-12 43,134 35,792 33,699 32,047 30,813
Exceptional Ed. 1,635* 33,863 33,101 31,975 29,960
Vocational Ed. 6,063 5,958 5,692 7,728 7,327
At Risk Programs 16,586 15,946 15,861 15,300 15,302
Total 172,527 173,074 167,589 162,431 157,578
Percentage Change (.32)% 3.27% 3.18% 3.08% 4.32%

(1)  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.

(2)  Figures as of third FEFP (Florida Education Finance Program) calculation.

(3)  Figures as of fourth FEFP (Florida Education Finance Program) calculation

* In Fiscal Year 2006, the Florida Department of Education changed the definition
of "Exceptional" or ESE to include only support level IV and V. Support levels I
through III are now included within the basic education programs.

The School Board

The School Board is a public corporation existing under the laws of the State of
Florida, particularly Chapter 1001, Florida Statutes, and is the governing body of the
District. The School Board consists of seven members elected from single member
districts for overlapping four-year terms. The principal office of the School Board is
located in West Palm Beach, Florida.

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

The Chairman of the School Board is elected by the members of the School Board
annually.

The Superintendent of Schools is the ex-officio Secretary of the School Board.
The Superintendent of Schools

The chief executive officer of the District is the Superintendent of Schools (the
"Superintendent"). The Superintendent is appointed by, and serves at the discretion of,
the School Board and serves pursuant to negotiated contract. The Superintendent
oversees operations of the school system, makes policy recommendations to the School
Board and performs the duties assigned by law and the regulations of the State of Florida
Department of Education.

The Superintendent prepares the annual budget for approval by the School 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

Biographical descriptions of certain key members of the District's staff are as
follows:

Dr. Art Johnson accepted the responsibilities of Superintendent of Schools on
March 28, 2001. Dr. Johnson, a lifelong educator, began his career as an elementary
school teacher and later served as a principal at both the elementary and secondary levels.
Dr. Johnson received his bachelor’s degree from the University of South Florida. He
received his master’s degree and doctorate from Florida State University.

Joseph Moore, Chief Operating Officer, joined the District in February of 2001.
Mr. Moore brings over twenty years of financial management experience to the District,
having served in progressively more responsible positions with the South Florida Water
Management District including the position of CFO, prior to joining the District. He has
a Public Administration degree from Florida Atlantic University.
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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. In addition, Ms. Evans has qualified for
the Certified Treasury Manager credential in Treasury Management.

Michael Burke, Chief Financial Officer, joined the District in April 1998. Mr.
Burke brings eight years of experience with the Broward County Public Schools Budget
Office. He received his Bachelor's Degree in Finance from Florida State University and a
Master's Degree in Public Administration from Florida Atlantic University.

Joseph Sanches, Chief of Facilities Management, joined the District in April
2002. Mr. Sanches brings over 18 years of experience in the private sector managing
major capital improvement programs for governmental agencies in New York, New
Jersey, Atlanta and the U.S. Virgin Islands. He received his bachelor's degree in
Construction Management from Pratt Institute and his MBA from the City University of
New York.

Full Time School Personnel

The full time professional staff of the District includes approximately 13,030
supervisors, analysts, specialists, administrators and instructional personnel. Other
personnel include teachers' aides, clerks and secretaries, bus drivers, cafeteria personnel,
custodial and maintenance workers, mechanics and warechousemen. The total number of
full time staff as of the Fall 2005 was 19,696, the largest number of employees of any one
employer in the County.

Employee Relations

Approximately 53% 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.

As of the Fall 2005, the School Board employed 19,696 full time persons
representing the following groups:

Administrators, Principals and Assistant Principals 730
Teachers 10,779
Guidance Counselors, Social Workers, Psychologists,

Media Specialists and Aides 2,331
Professional, Secretarial and Clerical 2,698
Service Workers (skilled and unskilled) 3,158

19,696
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Union members include both instructional and non-instructional personnel.
Current union contracts expire as follows:

Teachers June 30, 2008
Clerical December 31, 2006*
Bus, Custodial, Maintenance and Mechanics June 30, 2008
Police December 31, 2006*

* The contracts that expired on December 31, 2006, remain in full force and effect until
successor contracts are approved. The District is currently in bargaining with PBA on a
successor contract for School Police and with AESOP for clerical employees, with both
contracts to be retroactively effective January 1, 2007.

Accreditation

All public schools of the District are fully accredited by the State of Florida and by
the Southern Association of Colleges and Schools.

Budget Process

The Superintendent, with input from his staff, principals and interested community
groups, prepares and submits to the School Board a recommended budget. The School
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
School 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 School Board. The final budget for the
Fiscal Year ending June 30, 2007 was adopted at a public hearing held on September 13,
2006. 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 2006.
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REVENUE, FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT

The following briefly describes revenues available to the District for operating and
capital purposes, financial results of the District and certain District liabilities. For
additional information concerning such matters see "APPENDIX B - BASIC
FINANCIAL STATEMENTS OF THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA FOR THE FISCAL YEAR ENDED JUNE 30, 2006."

Operating Revenues of the District

The District derives its operating income from a variety of federal, state and local
sources. Although Section 1013.15(2)(a), Florida Statutes, provides that Operational
Funds may be specifically authorized by the School Board to make lease payments on
multiple-year leases, the School Board has not previously authorized the used 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 said 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 "REVENUE, FINANCIAL
RESULTS AND LIABILITIES OF THE DISTRICT - District Revenues for Capital
Projects."

State Sources

Florida Educational Finance Program. The major portion of State support is
distributed under the provisions of the Florida Education Finance Program (FEFP), which
was enacted by the State Legislature in 1973. Basic FEFP funds are provided on a
weighted full-time equivalent student ("FTE") 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. The amount of FEFP funds disbursed by the State is adjusted four times
during each year to reflect changes in FTE and in variables comprising the formula.

To participate in FEFP funding, the District must levy a minimum millage for
operating purposes which is set by the State of Florida Department of Education.

The FEFP revenues received by the District for Fiscal Year 2004-05 were
$247,463,288, $206,886,697 in Fiscal Year 2005-06 and are expected to be $136,816,411
in Fiscal Year 2006-07. The expected $70.2 million decrease in State FEFP revenue
between Fiscal Year 2005-06 and Fiscal Year 2006-97 results from the significant
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increase in property values in the District lessening the amount needed from State
funding for the District's base student allocation.

State Lottery Revenues. A portion of the revenues generated from the state lottery
is distributed to each Florida school district. The District received $10,210,495 lottery
revenues for Fiscal Year 2004-05 and $8,880,754 lottery revenues for Fiscal Year 2005-
06. The District is budgeting $8,446,922 of lottery revenues for Fiscal Year 2007-07.

State Categorical Programs. These are special educational program lump-sum
appropriations which supplement local school district revenues in order to enhance
educational and support services. Among the categorical programs for which the largest
appropriations are made are Instructional Materials, Transportation and Class Size
Reduction.  Allocations for these categorical appropriations are based on funding
formulas. The majority of funds available therefrom require actual appropriation by the
School Board for the purposes for which they were provided. The number and amount of
categorical program allocations have been limited in recent years in an attempt to shift
fiscal decision making from the State to school boards at the local level. The State also
created a Discretionary District Lottery Fund which districts may use to fund programs
deemed appropriate for such funding by the School Board.

Total state revenues from State Categorical Programs for the District's operations
were $121,202,782 for Fiscal Year 2004-05, $155,205,854 for Fiscal Year 2005-06 and
are projected to be $195,298,242 in Fiscal Year 2006-07.

Local Sources

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

The Florida Constitution limits the non-voted millage rate that school boards may
levy on an annual basis for operational funds to 10 mills ($10 per $1,000 of taxable real
and personal property value). Chapter 1011, Florida Statutes, as amended, further limits
the millage levy for operational purposes to an amount established each year by the State
appropriations act and finally certified by the Commissioner of the State of Florida
Department of Education. Within this operational limit, each school district desiring to
participate in the State's appropriation of FEFP funds for current operations must levy the
millage certified by the Commissioner of the State of Florida Department of Education as
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. Moreover, the 1994 State Legislature authorized school districts to
levy not to exceed .25 mills for operating purposes designed to raise up to but not more
than $100 (an increase from $50 in 2005) per full-time equivalent student. For districts
that cannot raise $100 per student from the .25 mills, the State will provide the difference.
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For Fiscal Years ended June 30, 2005 and 2006 the District levied 6.158 mills and 5.884
mills, respectively, under this provision. For Fiscal Year ending June 30, 2007 the
District is levying 5.712 mills under this provision. See "REVENUE, FINANCIAL
RESULTS AND LIABILITIES OF THE DISTRICT - District Revenues for Capital
Projects - Local Capital Outlay Sources."

Budgeted revenues from ad valorem taxes are based on applying millage levies to
95 percent of the non-exempt assessed valuation of real and personal property within the
County. See "REVENUE, FINANCIAL RESULTS AND LIABILITIES OF THE
DISTRICT - Ad Valorem Tax Procedures" below.

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 $711,767 in Fiscal Year 2004-05, $726,016 in Fiscal Year 2005-06 and are
projected to be $667,000 in Fiscal Year 2006-07. Federal funds through the State totaled
$3,285,277 in Fiscal Year 2004-05, $4,002,974 in Fiscal Year 2005-06 and are projected
to be $2,400,000 in Fiscal Year 2006-07. Such funds are not available to make Lease
Payments on the Leases.

District Revenues for Capital Projects

The District derives its revenues for capital projects from certain State and local
sources. The major categories of these revenue sources are briefly described below.

State Sources

PECO. The primary source of State educational funding contributions for the
District's capital outlay requirements is the Florida Public Education Capital Outlay
Program (PECO). The method of allocating funds to the various school districts within
the State is provided by State law based upon a statutory formula, a component of which
is the number of students in the various districts. The State Commissioner of Education
administers PECO and allocates or reallocates funds as authorized by law. PECO funds
of $9,470,636 were allocated to the District for Fiscal Year 2004-05 and $13,853,765 in
Fiscal Year 2005-06. Funding in the amount of $16,648,728 is budgeted for Fiscal Year
2006-07 based on State projections.

CO&DS Funds. The District receives a portion of the revenues generated by the
State from the sale and renewal of motor vehicle licenses. The distributed revenues are
designated as capital outlay and debt service (CO&DS) funds. CO&DS funds can be
used by the District to make Lease Payments, but only if the facilities being lease-
purchased appear on the project priority list approved by the State Board of Education.
The District received $1,185,021 of CO&DS funds in Fiscal Year 2004-05, $1,188,199 in
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Fiscal Year 2005-06 and expects to receive $700,000 of CO&DS funds in Fiscal Year
2006-07.

State Indebtedness on Behalf of the District

Capital Outlay Bonds. The State of Florida Board of Education Capital Outlay
Bonds are serviced entirely by the State using a portion of the District's share of revenue
derived from automobile registrations. The annual sinking fund requirements are
determined by the State Board of Administration and amounts necessary to retire bonds
and pay interest are withheld from amounts due to the District. At June 30, 2006,
amounts withheld and in the custody of the State totaled $1,563,991.

Local Capital Outlay Sources

The Local Option Capital Outlay Millage Levy. In addition to the millage levies
for operating purposes, school boards may set an additional non-voted millage known as
the "Local Option Millage Levy" for capital outlay and maintenance purposes. This levy
may be up to 2.0 mills for new construction and remodeling; site acquisition and site
improvement; auxiliary or ancillary facilities; maintenance, renovation, and repair of
existing school plants; school bus purchases; and amounts payable pursuant to lease
purchase agreements for educational facilities and sites. Payments pursuant to lease
purchase agreements for educational facilities and sites are authorized in an amount not
to exceed three-fourths (75%) the proceeds of the millage actually levied, which may not
exceed 2.0 mills. The District has assessed a capital outlay and maintenance levy of 2.0
mills in Fiscal Year 2006-2007 and 2.0 mills for each of the past ten Fiscal Years. The
Local Option Millage Levy constitutes the primary source of funds to make lease
payments in respect of the Series 2007C Certificates. The District is not required to levy
any millage for capital outlay purposes in the future. Since revenues from the levy of the
Capital Outlay Millage may be used for, but are not pledged to, the payment of Basic
Lease Payments under the Leases, the failure of the District to levy all or a portion of the
Capital Outlay Millage would have an adverse effect on available revenues from which
the School Board may appropriate funds to make Basic Lease Payments.

The table below sets forth the millage levy that would provide 1.00x coverage of
the maximum annual payments represented by the Prior Certificates and the Series 2007B
Certificates, assuming a 95% collection of the taxes levied.
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Anticipated Capital Outlay Millage Levy Required
to Cover Certificate Payments

Fiscal Year
2005-06

Net Taxable Assessed Valuation (2006) $161,252,193,000)

Funds Generated from Local Option Capital Outlay Millage
which are Available to Make Lease Payments $229,784,376

Maximum Annual Lease Payments Represented by the
Prior Certificates, the Series 2007B Certificates and
the Series 2007C Certificates $141,848,832?

Minimum Millage Levy Used to Produce 1.00x Coverage

of Maximum Annual Lease Payments represented by the

Prior Certificates, the Series 2007B Certificates and the

Series 2007C Certificates 0.93 mills®

Millage Levy Legally Required to Produce 1.00x Coverage

of Maximum Annual Lease Payments represented by the

Prior Certificates, the Series 2007B Certificates and the

Series 2007C Certificates 1.23 mills"®

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

(1)  Rounded. This number calculated using 95% of the net taxable assessed valuation
and assuming only 75% of the Local Option Capital Outlay Millage levy is
available to make payments represented by the Prior Certificates, the Series 2007B

Certificates and the Series 2007C Certificates.

(2)  Assumes that (1) the Series 2002B Certificates bear interest at 4.53%, (i1) the
Series 2003B Certificates bear interest at 4.19% and (i1) the Series 2007B
Certificates are issued in the aggregate principal amount of $119,400,000 and bear
interest at an estimated true interest cost of 4.33%, inclusive of auction agent and

broker-dealer fees.

General Obligation Debt. In addition to the School Board-set levies, qualified
electors, by referendum, may vote an additional millage levy for District operation and
capital outlay purposes, as prescribed by the Florida constitution and applicable statutes.
Qualified electors within the District may authorize issuance of general obligation bonds
to be retired by a millage levy. In 1986, the voters of the County approved the issuance
of up to $317,000,000 of general obligation bonds for school construction and
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renovation. The bonds were sold in two installments. The Series A Bonds, in the amount
of $250,000,000, were issued on September 3, 1987. The Series B Bonds, in the amount
of $67,000,000, were issued on June 28, 1989. In 1992, the District issued $184,215,000
of general obligation refunding bonds to advance refund a portion of the outstanding
Series A Bonds, a portion of which 1992 general obligation bonds were, in turn, refunded
with the proceeds of 2002 general obligation refunding bonds issued on May 7, 2002. In
1993 the District issued $65,315,000 of the general obligation refunding bonds to
advance refund all of the outstanding Series B Bonds, all of which 1993 general
obligation bonds were, in turn, refunded with the proceeds of 2002A general obligation
refunding bonds issued on May 16, 2002. All of the outstanding Bonds are expected to
be paid in full on August 1, 2017. The District currently has no issuance capacity
remaining under its general obligation school bond authorization for new projects. The
approval of the majority of the qualified electors voting in a new referendum would be
required to issue additional general obligation debt for school construction and
renovation. Principal and interest on the authorized and outstanding general obligation
bonds is paid from ad valorem school district taxes levied on all taxable real and personal
property within the District, excluding exempt property as required by Florida law. See
"REVENUE, FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT -
Liabilities."

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 the past five
complete fiscal years and the forecasted numbers for the current fiscal year.
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The School District of Palm Beach County, Florida
General Fund Revenue Sources'”
Fiscal Year

Ended Federal State Local Total
June 30 Funds® Funds Funds Revenue
2006 $4,729,000 $403,796,000 $789,327,000 $1,197,852,000
2005 3,997,000 410,760,000 705,112,000 1,119,869,000
2004 4,025,000 410,000,000 632,863,000 1,047,271,000
2003 5,200,000 377,600,000 579,400,000 962,200,000
2002 4,900,000 350,900,000 546,700,000 902,500,000

Source: The School District of Palm Beach County, Florida.
(1) Rounded.
(2) Includes direct federal funds and federal funds received through the State.
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General Fund Operations

The following table summarizes results of operations for the general fund and
capital projects fund of the District for the Fiscal Years ended June 30, 2003 through
June 30, 2006 and budgeted anticipated results of operations for Fiscal Year ending
June 30, 2007.

The School District of Palm Beach County, Florida
Summary of General Fund Revenue and Expenditures
(Amount in Millions)

Results of Operations” Budget
2003 2004 2005 2006 2007

Beginning Fund Balance:

Reserved 24.1 20.9 20.0 24.3 22.5

Undesignated 352 36.3 37.5 39.7 373

Contingency Reserve 29.3 31.6 31.6 29.6 39.4
Total $88.6 $£82.2 $89.1 93.6 $99.2
Revenues:
Local Sources and Other Financing Sources:

Ad Valorem Taxes 546.6 594.8 662.2 739.4 875.0

Interest Income and Other 4.6 2.9 7.2 12.7 14.0

Other Revenue 29.7 35.2 479 57.8 38.5

Transfers In 32.9 33.0 40.2 43.7 42.3
Total Local Sources and Other Financing

Sources $613.8 $665.9 $757.5 $853.6 $969.8

State Sources:

FL Educ. Finance Pro. & Lottery $280.8 305.1 257.7 215.8 145.3

Categorical Grants 933 102.0 130.0 155.2 195.3

Other 0.1 32 23.1 32.8 329
Total State sources $ 3742 $ 4103 $ 4108 $ 403.8 $ 3735
Federal Sources 4.8 4.0 4.0 4.7 3.1
Total Revenues $ 992.9 $1,080.2 $1,172.3 $1,262.1 $1,346.4
Adjustments to Fund Balance -—-- -—-- -
Total Rev. & Fund Balance $1.,081.5 $1,162.4 $1,261.4 $1,3557 $1,445.6
Expenditures:

Salaries § 65438 $ 683.8 § 7247 § 7795 $832.1

Employee Benefits 170.4 199.5 209.9 2254 279.7

Purchased Services 63.3 75.8 104.5 1154 147.0

Other Non-personnel 114.7 118.2 128.7 136.2 147.3

Transfer Out 0.0 0.0 0.0 0.0 0.0
Total Expenditures $1,003.2 $1.077.2 $1.167.8 $1.256.5 $1.466.2
Excess of Revenues Over (Under)
Expenditures (10.3) 3.0 4.5 5.6 (59.8)
Ending Fund Balance:

Reserved for Encumbrances $ 7.1 $ 212 § 5.7 § 8.7 $ 00

Reserved for Inventory 12.0 - 17.4 11.8 0.0

Reserved for Board Contingency 31.6 31.6 29.6 39.4 394

Reserved for Carryover Programs 1.8 - 1.2 2.0 0.0

Undesignated 29.7 36.3 39.7 373 0.0
Total Fund Balance 82.2 $ 89.1 $§ 936 $ 99.2 $ 394
Total Expenditures & Fund Balance 1,085.4 $1.166.3 $1.261.4 $1.355.7 $1.445.6
Source: (1) Results of operations derived from the Superintendent's Annual Financial Report (Unaudited) of

the School District of Palm Beach County, Florida for the 2003-2006 Fiscal Years.
2) Executive Summary of the 2006-2007 Budget
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The School District of Palm Beach County, Florida
Summary of Capital Projects Fund
(Amount in Millions)

Results of Operations - Budgetary Basis Budget
2003 2004 2005 2006 2007
REVENUES:
Local Sources:

Ad valorem taxes 170.1 190.2 215.1 251.4 306.4

Local Sales Tax 54.0 120.4 116.0

Interest income and other 16.8 334 39.1 55.7 32.5
Total Local Sources $186.9 $223.6 $308.2 $427.5 $454.9
State Sources:

Capital outlay distributed to

District - net 1.1 1.0 1.2 1.2 i

Public education capital outlay 22.5 13.6 9.5 13.9 16.6

Other 2.0 42.6 8.7 5.5 30.2
Total State Sources $25.7 $57.2 19.4 $20.6 $ 475
GAAP Adjustments 12.18 (25.3) 10.8 17.1 0.0
TOTAL REVENUES 224.8 255.4 3384 465.2 502.4
EXPENDITURES:

Facilities acquisition and construction:

Land $ 28.2 $ 175 $ 274 37.4 72.5

Buildings 577.8 631.6 532.5 591.0 1,183.6

Improvements 9.3 11.9 8.6 10.6 18.3
Total facilities acquisition & construction $615.2 $661.0 $548.5 639.0 1,274.4
Other capital outlay:

Furniture, fixtures and equipment $52.4 $53.6 $73.9 $80.9 $150.7
Debt Service 4.5 2.1 2.5 11.7 13.3
Less Encumbrances (251.9) (253.0) (245.9) (209.7)

TOTAL EXPENDITURES $420.2 $463.7 $379.0 $521.9 $1.438.4
EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES (195.4) (208.3) (40.6) (56.7) (936.0)
OTHER FINANCING SOURCES (USES):
Transfers out (95.7) (121.0) (127.9) (145.4) (189.1)
Proceeds from sale of Capital Assets
and other 0.0 0.0 0.0 2.1

Proceeds from leases 2.9 0.0 0.0

Proceeds from insurance loss recoveries 3.6 15.2

Proceeds from issuance of

long-term debt 382.9 115.8 39.5 229.9 689.2

Total Other Financing Sources (Uses) 290.1 5.2) 84.8 101.8 500.1
EXCESS (DEFICIENCY) OF REVENUES

AND OTHER FINANCING SOURCES

OVER (UNDER) EXPENDITURES

AND OTHER FINANCING USES 94.7 (213.5) (125.4) 45.1 (435.9)
Beginning Fund Balance (Budget-State) $435.9
Beginning Fund Balances (GAAP) 606.0 700.7 487.2 361.8
Adjustment to fund balance 0.0
Ending Fund Balances (GAAP) $700.7 $487.2 361.8 $406.9
Source:

1) Comprehensive Annual Financial Report ("CAFR") of the School District of Palm Beach County for fiscal
years ended June 30, 2003 - 2006.
2 Executive Summary of the 2006-2007 Budget.
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Constitutional Amendments Related to Class Size Reduction

In the November 5, 2002 general election, the voters of the State of Florida
approved two amendments to the State Constitution that may affect the District's
operations. Amendment 9 to the State Constitution requires that 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 was passed by the Florida Legislature during the 2003 special legislative
session and signed into law on June 9, 2003. Amendment 9 and Section 1003.03, Florida
Statutes, which implements Amendment 9, are referred to herein as the "Class Size
Legislation."

The Class Size Legislation establishes 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. These maximums must be
implemented by the beginning of the 2010 school year. School districts that presently
exceed these class size maximums are required to reduce the average number of students
per class in each of these grade groupings by at least two students each year, beginning
with the 2003-2004 fiscal year.

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

The Class Size Legislation requires each school board to consider implementing
various policies and methods to meet these constitutional class sizes, including
encouraging dual enrollment courses, encouraging the Florida Virtual School,
maximizing instructional staff, reducing construction costs, using joint-use facilities,
implementing alternative class scheduling, redrawing attendance zones, implementing
evening and multiple sessions and implementing year-round and non-traditional
calendars. Failure to reduce class sizes by at least two students each year until the
constitutional maximum is met may result in transfer of class size reduction operating
funds to fixed capital outlay appropriations, required implementation of year-round
schools, double sessions, extended school year or rezoning, implementation of a state-
mandated constitutional compliance plan or withholding of various State funds.

The District fully complied with Class Size Reduction (CSR) requirements at the
district-wide level in Fiscal Year 2005 and Fiscal Year 2006. For the 2006-07 school
year (Fiscal Year 2007), CSR compliance was required at the individual school level. Of
the District's 165 traditional school locations, four schools failed to meet their CSR
requirement. In addition, one of the District's forty-two charter schools also failed to
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meet CSR. The District plans to have all schools into CSR compliance for the upcoming
2007 February full-time equivalent survey.

In the November 5, 2002, general election, the voters of the State of Florida also
approved Amendment 8§ to the State Constitution which provides that every 4-year old
child in the State shall be offered a free, high quality pre-kindergarten learning
opportunity by the State no later than the 2005 school year. In furtherance thereof,
Section 411.012, Florida Statutes, created a voluntary universal pre-kindergarten
education program for four-year olds within the Agency for Workforce Innovation and
directed the State Board of Education to conduct a study and make recommendations for
this education program regarding curriculum and standards, quality of instruction,
delivery system, assessment and evaluation, funding and best practices.

During the 2004-A special session, the Florida Legislature passed House Bill 1-A,
codified in Part V of Chapter 1002, Florida Statutes, which creates a statewide Voluntary
Pre-kindergarten Education Program. House Bill 1-A, as codified in Part V, Chapter
1002, Florida Statutes is referred to herein as the "Pre-K Legislation." Among other
things, the Pre-K Legislation provides eligibility and enrollment requirements, authorizes
parents to enroll their children in a school-year pre-kindergarten ("Pre-K") program
delivered by a private Pre-K provider, a summer program delivered by a public school or
private Pre-K provider or, if offered in a school district that meets class-size reduction
requirements, a school year Pre-K program delivered by a public school. The Pre-K
Legislation 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
Legislation appropriates State funds to finance the Pre-K programs and provides the
method for calculating the funds allocated to each Pre-K program provider.

The Pre-K Legislation provides State funding for the Pre-K programs. It is
uncertain what effect implementation of and compliance with the Pre-K Legislation
might have upon the District or the School Board. There can be no assurance that the
Pre-K Legislation and compliance therewith will not adversely affect the District.
Further, there can be no assurance that the District will have funds sufficient to meet the
capital and facility needs of the District required by the Pre-K Legislation or that
compliance therewith will not adversely affect other capital needs and operating costs of
the District, which may have an adverse impact on the District's ability to appropriate
funds for Lease Payments.

Recent Legislative Initiatives

During recent years and in the current 2007 session of the Legislature, proposals
have been introduced that could, if enacted, have an effect on District funding sources
and, possibly, make-up. In the 2006 session legislation was introduced, but failed to pass,
that would have submitted to referendum an amendment to the State Constitution
permitting the division of school districts with more than 45,000 students into smaller
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districts. Legislation was also introduced in the 2006 Legislative session, and is being
proposed in the current 2007 session, that would permit homeowners to transfer all or a
portion of their ad valorem tax basis to a new home rather than being subject to
reevaluation and a new tax basis at the time of purchase and/or increasing (even
doubling) the amount of property value ("homestead") exempt from ad valorem taxes.
During the 2006 Legislative session the Legislature also commissioned a study by the
Department of Revenue and the Office of Economic and Demographic Research to
examine Florida's ad valorem tax structure in its entirety. While some proposals suggest
that an increase in the State's sales tax would be used to offset revenues lost from such
proposals, others do not.

It 1s impossible to predict whether such legislation will be enacted or other
legislation will be introduced or enacted in the future or whether any increase in the
homestead exemption or other constitutional provisions will be approved by voters and
what effect, if any, any such legislation or approval of the increase in the homestead
exemption or changes to other constitutional provisions will have on the District's
finances.

Budget Constraints

While Florida's economy has not suffered as much as many state economies
during the most recent economic turndown, severe constraints have been placed on its
budget due to diminishing revenues being derived from current sources in recent years.
The Florida Legislature has been reluctant to create new sources of revenues through the
levy of new taxes or the elimination of certain exemptions from the payment of sales
taxes, the primary source of State revenues. As a result, in recent years the Legislature
has adopted budgets without significant increases in revenue sources. Budgets do
provide for increased allocations to school districts, although the majority of additional
funds are designated for the Class Size Amendment, growth in numbers of students, and
for Summer Reading Camps. However, due in part to construction expenditures resulting
from hurricane damage sustained in the State over the last several years and a rebounding
economy, this year's budget increased dramatically. The District was allocated
$30,172,225 for class size reduction during the most recent legislative session.

Ad Valorem Tax Procedures, Assessed Valuations and Collections

General. Ad valorem taxes may be levied only by counties, school districts,
municipalities and certain special districts. No ad valorem taxes may be levied by the
State upon real estate or tangible personal property. Real and personal property valuation
is determined as of January 1 by the County Property Appraiser. Except as noted below,
all taxable real and tangible personal property must be assessed at 100 percent of fair
market value.
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The following uses of real property are generally exempt from ad valorem
taxation; religious, educational, charitable, scientific, literary and governmental. In
addition, there are special exemptions for widows, hospitals, homesteads and homes for
the aged and disabled veterans. The "homestead exemption" exempts from taxation the
first $25,000 of the assessed valuation of a residence occupied by the owner on a
permanent basis, as of January 1 of the year of valuation. Agricultural land,
noncommercial recreational land, inventory and livestock are assessed at less than 100
percent of fair market value.

Constitutional Amendment. By voter referendum held on November 3, 1992,
Article VII, Section 4 of the Florida Constitution was amended by adding thereto a
subsection which, in effect, limits the increases in assessed just value of homestead
property to the lesser of: (1) three percent of the assessment for the prior year; or (2) the
percentage change in the Consumer Price Index for all urban consumers, U.S. City
Average, all items 1967=100, or successor reports for the preceding calendar year as
initially reported by the United States Department of Labor, Bureau of Labor Statistics.
Further, the amendment provides that: (1) no assessment shall exceed just value; (2) after
any change of ownership of homestead property or upon termination of homestead status
such property shall be reassessed at just value as of January 1 of the year following the
year of sale or change of status; (3) new homestead property shall be assessed at just
value as of January 1 of the year following the establishment of the homestead; and (4)
changes, additions, reductions or improvements to homestead shall initially be assessed
as provided for by general law, and thereafter as provided in the amendment. The
amendment became effective commencing January 1, 1995. Because of the offsetting
impact of new residential construction within the County on assessed just value of
homestead property, the amount of the adverse impact of such amendment on the
collection of ad valorem taxes cannot be accurately ascertained.

In the November 7, 2006 general election, the voters of Florida approved
Amendments 6 and 7 to the State Constitution, which provide for an increase in the
homestead (ad valorem tax) exemption to $50,000 from $25,000 for certain low-income
seniors effective February 1, 2007 and provide a discount from the amount of ad valorem
taxes for certain permanently disabled veterans effective December 7, 2006, respectively.
The extent to which these amendments may effect the ad valorem tax collections of the
District in future years is not currently known.

Procedure for Ad Valorem Tax Collections. All real and tangible personal
property taxes are due and payable on November 1 of each year or as soon thereafter as
the assessment roll is certified and delivered to the County Tax Collector based on the
valuation as of January 1 of such year. On or about November 1 of the year of valuation,
the County Tax Collector mails to each property owner on the assessment roll a notice of
taxes levied by the County, the District and other taxing authorities. Taxes may be paid
upon receipt of such notice with discounts at the rate of four percent if paid in the month
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of November, three percent if paid in the month of December, two percent if paid in the
month of January and one percent if paid in the month of February. Taxes paid during
the month of March are without discount. All unpaid taxes on real and tangible personal
property become delinquent on April 1 of the year following the year in which taxes were
levied or within sixty days after the mailing of the original tax notice of the final
assessment rate, whichever is later. All taxes collected are remitted by the County Tax
Collector to the governmental unit levying the taxes.

Delinquent real property taxes bear interest at the rate of one and one-half percent
(1 1/2%) per month from April 1, or within sixty (60) days after the mailing of the
original tax notice of the final assessment rate, whichever is later, until a tax certificate is
sold at auction, from which time the interest rate shall be as bid by the buyer of the tax
certificate. Delinquent tangible personal property taxes also bear interest at the rate of
one and one-half percent (1 1/2%) per month from April 1 until paid. Tax certificates for
delinquent personal property taxes must be advertised within forty-five (45) days after
delinquency, and after May 1 the property is subject to warrant, levy, seizure and sale.

Florida law provides that real property tax liens and personal property tax liens are
superior to all other liens, except prior United States Internal Revenue Service liens. The
County Tax Collector advertises once each week for four weeks and sells tax certificates
to the lowest bidder, based on the interest rate bid, commencing on or about June 1 of
each year on substantially all real property with taxes due. Tax certificates not sold at
auction revert to the County.

If the owner of real property subject to a tax certificate does not redeem the
certificate within two years, the holder of the certificate is entitled to apply for a tax deed
of sale. The highest bidder at such sale receives a tax deed for the property subject to the
tax certificate. To redeem a tax certificate, the owner of the property must pay all
delinquent taxes, the interest that accrued prior to the date of the sale of the tax
certificate, charges incurred in connection with the sale of the tax certificate, omitted
taxes, if any, and interest at the rate bid on the tax certificate from the date of the sale of
the tax certificate to the date of redemption. The interest rate on a tax certificate is a
minimum of five percent, unless the interest bid on the certificate is a lower rate.

The following table sets forth the percentage of taxable value to total assessed
value for each of the past five years.
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The School District of Palm Beach County, Florida
Assessed Value of Taxable Property
(in thousands)

Fiscal Year Gross Assessed Total Taxable Value for % Taxable to Total
Ended June 30, Value" Operating Millages Assessed Value
20062 $232.872.,481 $161,252,193 69.25%
2005 180,740,112 130,559,912 72.24
2004 149,439,019 111,489,843 74.61
2003 129,350,607 98,725,684 76.34
2002 114,045,351 88,507,776 77.74
2001 100,998,488 79,634,180 78.84
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for the Fiscal Year Ending June 30, 2006.

(1)  Assessed value equals 100% of estimated value.
(2)  Prior to adjustments on appeals from taxpayers.
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The following table sets forth millage rates for the District for Fiscal Year 2005-06
and for the last four Fiscal Years.

The School District of Palm Beach County, Florida
Historical Tax Rates
(in millions)

Fiscal Year

Ending
Fiscal Year Ended June 30 June 30
2003 2004 2005 2006 2007
General Fund
District School Tax:
State - Required Local Effort 5.819 5.652 5.5660 5.2300 5.0890
Local - Discretionary 0.608 0.599 0.5920 0.6540 0.6230
Sub-total 6.427 6.251 6.1580 5.8840 5.7120
Capital Projects Funds
Local Option Capital Outlay
Millage 2.000 2.000 2.000 2.0000 2.0000
Sub-total 8.427 8.251 8.158 7.8840 7.7120
Debt Service - Interest and
Sinking Funds 0.352 0.320 0.274 0.2220 0.1600
TOTAL MILLAGE LEVY 8.779 8.571 8.432 8.1060 7.8720

Source: The School District of Palm Beach County, Florida.
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The School District of Palm Beach County
Tax Levies and Tax Collections
(in thousands)
% of Current

Tax Collected
Fiscal Year Property Current Total to Property
Ended June 30, Taxes Levied Tax Collections Tax Collections Taxes Levied
2006 $768,215 $721,979 $721,060 93.98%
2005 686,554 648,455 649,530 94.45
2004 617,134 580,619 581,884 94.08
2003 568,839 532,720 533,822 93.65
2002 521,365 489,176 490,811 93.83
2001 467,900 425,422 439,243 90.92
2000 444,833 418,800 421,179 94.15

Source:  The School District of Palm Beach County, Florida Comprehensive Annual
Financial Report for the Fiscal Year Ended June 30, 2006.

Palm Beach County, Florida
Ten Largest Taxpayers
For the Fiscal Year Ending September 30, 2005
(In Thousands)

(Rounded)
Percentage of
Taxpayer Taxes Paid Total Taxes Levied

Florida Power & Light $22,908 3.22%
BellSouth Telecommunications 10,804 1.52
U.S. Sugar Corporation 5,321 0.75
Town Center 4,619 0.65
Panthers BRHC LTD 4,253 0.60
Breakers Palm Beach, Inc. 4,067 0.57
Lawrence L. Landry 3,399 0.48
Okeelanta Co 3,262 0.46
TJ Palm Beach Assoc LTD 3,022 042
West Palm Beach CRA Lessor 2.946 0.41

Total of Top 10 $64,601 9.06%

Total Taxes Levied $712,059
Source: Palm Beach County, Florida Comprehensive Annual Financial Report for

the Fiscal Year Ending September 30, 2005.
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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)

General Non-Self Supporting
Obligation Revenue Debt"

DIRECT DEBT (As of June 30, 2006)
State of Florida
State Board of Education Capital

Outlay Bonds, Series 1997-A 220
State Board of Education Capital

Outlay Bonds, Series 1998-A 215
State Board of Education Capital

Outlay Bonds, Series 1999-A 2,090
State Board of Education Capital

Outlay Bonds, Series 2000-A 275
State Board of Education Capital

Outlay Bonds, Series 2001B 1,615
State Board of Education Capital

Outlay Bonds, Series 2002A 2,505
State Board of Education Capital

Outlay Bonds, Series 2002B 5,915
State Board of Education Capital

Outlay Bonds, Series 2003 A 5,685
State Board of Education Capital

Outlay Bonds, Series 2005-A 21,200
State Board of Education Capital

Outlay Bonds, Series 2005-B 2,660
District Bonds
General Obligation Refunding Bonds,

Series 2002 42,300
General Obligation Refunding Bonds,

Series 2002A 11,975

TOTAL DIRECT DEBT $ 54,275 $42,380

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial Report for the
Fiscal Year Ended June 30, 2006.

(1) 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.
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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)

(continued)
Business-Type
Governmental Activities Activities
General Non-Ad Valorem

OVERLAPPING DEBT (COUNTY) Obligation Revenue Bonds Revenue Bonds
Total General Obligations Bonds $283,885
Total Non-Ad Valorem Revenue Bonds $634.471
Total Revenue Bonds $506.425
TOTAL COUNTY DIRECT DEBT $283,885 634,471 506,425
TOTAL DISTRICT DEBT" $ 54,275 $ 42,380
TOTAL DIRECT AND OVERLAPPING DEBT $338,160 $676,851 $506,425

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended
September 30, 2005 and The School District of Palm Beach County, Florida Comprehensive Annual
Financial Report for the Fiscal Year Ended June 30, 2006.

) From prior page.

[Remainder of Page Intentionally Left Blank]
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Palm Beach County, Florida
Comparative Ratios of Bonded Debt
To Taxable Assessed Valuation and

Per Capita Indebtedness

(Rounded)
1. Population (2006) 1,284,767
2. Net Taxable Valuation (2006) $161,252,193,000"
3. Direct General Obligation Debt $283,885,000
a) As a Percent of Taxable Valuation 18%
b)  Per Capita $220.96
4. Direct and Overlapping General Obligation Debt $338,160,000
a) As a percent of Taxable Valuation 21%
b) Per Capita $263.21
5. Direct Non-Ad Valorem Revenue Bonds and
Direct General Obligation Debt $918,350,000
a) As a percent of Taxable Valuation S57%
b)  Per Capita $714.80

6. Direct and Overlapping General Obligation and
Non-Ad Valorem Revenue Bonds $1,015,015,000
a) As a percent of Taxable Valuation .63%
b) Per Capita $790.04

(1)  Rounded. Prior to adjustments on appeals from taxpayers.

Sources: The School District of Palm Beach County, Florida Comprehensive Annual
Financial Report for the Fiscal Year Ended June 30, 2006 and Palm Beach
County, Florida Comprehensive Annual Financial Report for the Fiscal
Year Ended September 30, 2005.

Obligations Under Unrelated Lease Purchase Agreements. The School Board
may, in the future, enter into lease purchase agreements upon terms and conditions other
than those in the Master Lease. Unless otherwise expressly provided in this Offering
Statement, failure to make payments under any such lease purchase agreements, or an
event of default under any such lease purchase agreement, will not affect the Lease Term
or cause the termination of the Amended Leases or any other Leases.

Florida Retirement System. The State has established the State of Florida
Retirement System ("FRS") for state, county, municipal and school district employees.
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All employees hired after 1970, and those employed prior to 1970 who elected to be
enrolled, are covered by the FRS. Accordingly, substantially all employees of the
District are covered by the FRS. The Division of Retirement, Department of
Administration of the State of Florida administers the FRS. Contribution rates are
established by law for all participating governmental units. State law provides that
employers, such as the District, are obligated to contribute 7.83% of the salary of regular
members, 15.23% of the salary of School Board members, and 18.53% of the salary of
special risk members. For the Fiscal Year ended June 30, 2006, the District contributed
$69,712,034 for employees of all funds.

Employees hired prior to 1970 and not electing to enroll in the FRS may be
covered by alternate contributory plans, principally the Teachers' Retirement System Plan
E, administered by the FRS. State law requires the District to contribute 11.35% of the
earnable compensation of members to these plans. The District's contribution for the
Fiscal Year ended June 30, 2006, was $81,883.

Other Post Employment Benefit Program. In addition to its contributions under
the State's retirement plan described above, the District provides other postemployment
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 will be
required to comply with the Governmental Accounting Standard's Board Statement No.
45 - Accounting and Financial Reporting by Employers for Postemployment Benefit
Plans other than Pension Plans ("GASB 45") no later than its fiscal year ending June 30,
2008. The District has 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. The District has retained
an actuary to review the District's OPEB liabilities and provide the District with a written
valuation. A draft report was received on March 2, 2007 and the District is currently
analyzing the data to determine if the appropriate assumptions were used. Once the
review has been completed, the final report will be forwarded to the School Board for
approval.

While the District does not know what its 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 that its OPEB liability
will be manageable within the normal budgeting process.
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RISK FACTORS

Each purchaser of Series 2007C Certificates is subject to certain risk and each
prospective purchaser of Series 2007C Certificates 1s 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 2007C
Certificates to an extent that cannot be determined.

Annual Right of the School Board to Terminate Amended Leases

Although the School Board has determined that the Amended Leases Facilities are
necessary to its operations and currently intends to continue the Amended Leases in force
and effect for the respective Lease Terms and has covenanted in the Amended Leases that
the Superintendent will include a sufficient amount in the tentative budget to enable the
School Board to make all Lease Payments due in each Fiscal Year, the School Board is
not required to appropriate funds for Lease Payments due in each Fiscal Year. If for any
Fiscal Year the School Board does not approve a final budget which appropriates
sufficient funds from legally available revenues in a line item specifically identified for
payment of its obligations under the Amended Leases, the Prior Leases, the Series 2007B
Lease or any Additional Lease, or if no final budget is adopted as of the last day upon
which a final budget is required to have been adopted under Florida law for payment of
its obligations under the Amended 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 AMENDED 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 2007C CERTIFICATE HOLDERS, INCLUDING
THE CONTINUING FUTURE UTILITY OF THE AMENDED LEASES
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 Amended Leases or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series
2001A-1 Facilities and the Series 2002C Facilities (but not certain designated Facilities
such as the Series 2001A-2 Facilities) and sell or re-let the leasehold interests therein.
The Trustee's ability to actually achieve such a disposition of the Series 2001A-1
Facilities and the Series 2002C Facilities is limited by its inability to convey fee simple
title to the Series 2001A-1 Facilities and the Series 2002C Facilities and by the
governmental nature of the Series 2001A-1 Facilities, the Series 2002C 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 2001A-1 Facilities and the Series 2002C
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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 2001A-1 Facilities and the
Series 2002C Facilities will produce sufficient amounts to make timely payments of the
principal and interest portions due on the outstanding Series 2007C Certificates.

No Right of Certificate Holders to Direct Remedies

Unless the Insurer is in default of its obligations under the Policy, the Insurer is
entitled to control and direct any of the rights or remedies of the Trustee including the
right to direct the Trustee as to whether or not to re-let or sell the Series 2001A-1
Facilities and the Series 2002C Facilities and to declare the Purchase Option Price
immediately due and payable. However, the Insurer has no fiduciary responsibility to the
Series 2007C Certificate holders with respect to the direction of such remedies and has no
obligation to preserve the exclusion from gross income for federal income tax purposes,
of amounts paid to Series 2007C Certificate holders by the Insurer and designated as
interest.

Tax Treatment

Upon termination of the Amended Leases, there is no assurance that payments
made by the Trustee or the Insurer with respect to the Series 2007C Certificates and
designated as interest will be excludable from gross income for federal income tax
purposes or that the ownership or disposition of the Series 2007C Certificates will not be
subject to Florida's intangible personal property tax. See "TAX TREATMENT."

Applicability of Securities Laws

After termination of the Amended Leases, the transfer of a Series 2007C
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 2007C Certificates will not be impaired following
termination of the Amended Leases.

Capital Outlay Millage Revenue

The amount which can be realized by the District derived from the levy of the
Local Option Capital Outlay Millage 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 "DISTRICT
REVENUE, FINANCIAL RESULTS AND LIABILITIES - District Revenues for
Capital Projects - Local Capital Outlay Sources."
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State Revenues

A large portion of the District's funding is derived from State sources. See
"REVENUE, 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. The State
experienced some significant shortfalls in sales tax revenues during the 2001 through
2004 calendar years, which resulted in significant budget cuts. However, the State
experience a significant increase in revenue in the 2005 and 2006 calendar years. It is
impossible to predict whether the State will continue to see an increase or experience
further decreases in revenues in future years.

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in
addition to the Prior Leases, the Series 2007B Lease and the Amended 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
Amended Leases. Upon any such termination of all Leases, the School Board must
surrender all Facilities (except certain designated Facilities such as the Series 2001A-2
Facilities), including the Series 2001A-1 Facilities and the Series 2002C 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 (including the Series
2007C Certificates, the Outstanding Series 2001 A Certificates and the Outstanding Series
2002C Certificates). There can be no assurance that the remedies available to the Trustee
upon any such termination of all Leases and the disposition of the Series 2001A-1
Facilities and the Series 2002C Facilities will produce sufficient amounts to pay the
outstanding Series 2007C Certificates or reimburse the Insurer for paying such sums.

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 2007C Certificates. Incurring such
additional indebtedness may adversely affect the School Board's ability to make Lease
Payments under the Master Lease.

LITIGATION

There is no litigation now pending or threatened: (i) to restrain or enjoin the
issuance or sale of the Series 2007C Certificates; (i1) questioning or affecting the validity
of the Amended Leases or the obligation of the School Board to make Lease Payments;
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or (iii) questioning or affecting the validity of any of the proceedings for the
authorization, sale, execution or delivery of the Series 2007C 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 Chief
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"), Standard & Poor's Ratings Services
("S&P") and Fitch Ratings ("Fitch") are expected to assign ratings of "Aaa," "AAA" and
"AAA," respectively, to the Series 2007C Certificates with the understanding that upon
delivery of the Series 2007C Certificates, the Insurer will issue its Policy insuring the
payments of the Basic Lease Payments represented by the Series 2007C Certificates
when due. Moody's, S&P and Fitch have also assigned underlying ratings of "Al,"
"AA-" and "A+," respectively, to the Series 2007C Certificates without regard to the
Policy. An explanation of the rating given by Moody's may be obtained from Moody's at
99 Church Street, New York, New York 10007, (212) 553-0470. An explanation of the
rating given by S&P may be obtained from S&P at 25 Broadway, New York, New York
10004, (212) 208-8000. An explanation of the rating 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 2007C Certificates, the School Board
and the District were furnished to Moody's, S&P and Fitch by the District. If in its
judgment circumstances so warrant, any rating service may raise, lower or withdraw its
rating. If a downward change or withdrawal occurs, it could have an adverse effect on
the resale price of the Series 2007C Certificates.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

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

Legal matters incident to the authorization, execution, delivery and sale of the
Series 2007C Certificates are subject to the approving legal opinion of Greenberg
Traurig, P.A., Miami, Florida and Isaacs Williams, P.A., Riviera Beach, Florida, Co-
Special Tax Counsel. The proposed form of such opinion is included herein as Appendix
C. Certain legal matters will be passed upon for the School Board and the Corporation
by the Office of General Counsel of the District. Certain legal matters will be passed
upon for the Underwriters by their Co-Counsel Nabors, Giblin & Nickerson, P.A.,
Tampa, Florida and KnoxSeaton, Miami, Florida.

UNDERWRITING

Merrill Lynch & Co., together with the other Underwriters set forth on the cover
page hereof, have agreed to purchase the Series 2007C Certificates at a price of
$194,856,590.43 (which represents the $192,310,000 principal amount of the Series
2007C Certificates, plus net original issue premium of $3,571,038.55 and less an
underwriters' discount of $1,024,448.12). The Underwriters will purchase all of the
Series 2007C Certificates if any are purchased, the obligation to make such purchase
being subject to certain terms and conditions contained in the Purchase Contract and the
approval of certain legal matters by counsel.

The Underwriters may offer and sell the Series 2007C Certificates to certain
dealers and others at prices lower than the respective public offering prices stated herein.
After the initial public offering, the respective offering prices may be changed from time
to time by the Underwriters.

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 2007C Certificates in order that the interest portion of the Basic Lease Payments
represented by the Series 2007C 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 2007C Certificate holders to be
included in gross income for Federal income tax purposes retroactively to the date of
execution and delivery of the Series 2007C 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 2007C Certificate holders
and not to take any actions that would adversely affect that excludability. Co-Special
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Tax Counsel expects to deliver an opinion at the time of issuance of the Series 2007C
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
2007C Certificates will be excludable from gross income for Federal income tax
purposes. However, no opinion is expressed with respect to the Federal income tax
consequences of any payments received with respect to the Series 2007C Certificates
following termination of the Master Lease as a result of non-appropriation of funds or the
occurrence of an event of default thereunder. The interest portion of the Basic Lease
Payments represented by the Series 2007C 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 2007C Certificates is taken into account in determining adjusted current
earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations.

Except as described above, Co-Special Tax Counsel will express no opinion
regarding the Federal 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 2007C Certificate holders or the ownership or disposition of the Series 2007C
Certificates. Prospective purchasers of Series 2007C Certificates should be aware that
the ownership of Series 2007C 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 2007C 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 2007C 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 2007C Certificates, (iii) the inclusion of the interest portion of
the Basic Lease Payments represented by the Series 2007C 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 2007C 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) recipients of certain Social Security and
Railroad Retirement benefits are required to take into account receipts and accrual of the
interest portion of the Basic Lease Payments represented by the Series 2007C Certificates
in determining whether a portion of such benefits are included in gross income for
Federal income tax purposes.
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From time to time, there are legislative proposals in Congress which, if enacted,
could alter or amend one or more of the Federal income tax matters referred to herein or
adversely affect the market value of the Series 2007C Certificates. It cannot be predicted
whether or in what form any such proposal might be enacted or whether, if enacted, it
would apply to obligations (such as the Series 2007C Certificates), issued prior to
enactment.

The discussion of tax matters in this Offering Statement applies only in the case of
purchasers of the Series 2007C Certificates at their original issuance and at the respective
prices indicated on the inside cover page of this Offering Statement. It does not address
any other tax consequences, such as, among others, the consequence of the existence of
any market discount to subsequent purchasers of the Series 2007C Certificates.
Purchasers of the Series 2007C Certificates should consult their own tax advisers
regarding their particular tax status or other tax considerations resulting from ownership
of the Series 2007C Certificates.

ORIGINAL ISSUE DISCOUNT AND PREMIUM

Certain of the Series 2007C Certificates as indicated on the inside cover of this
Offering Statement (“Discount Certificates”) were offered and sold to the public at an
original issue discount (“OID”). OID is the excess of the stated redemption price at
maturity (the principal amount) over the “issue price” of a Discount Certificate. The
issue price of a Discount Certificate is the initial offering price to the public (other than to
bond houses, brokers or similar persons acting in the capacity of underwriters or
wholesalers) at which a substantial amount of the Discount Certificates of the same
maturity is sold pursuant to that offering. For federal income tax purposes, OID accrues
to the owner of a Discount Certificate over the period to maturity based on the constant
yield method, compounded semiannually (or over a shorter permitted compounding
interval selected by the owner). The portion of OID that accrues during the period of
ownership of a Discount Certificate (i) is interest excludable from the owner's gross
income for federal income tax purposes to the same extent, and subject to the same
considerations discussed above, as other interest on the Series 2007C Certificates, and (ii)
is added to the owner's tax basis for purposes of determining gain or loss on the maturity,
redemption, prior sale or other disposition of that Discount Certificate. A purchaser of a
Discount Certificate in the initial public offering at the price for that Discount Certificate
stated on the inside cover of this Offering Statement who holds that Discount Certificate
to maturity will realize no gain or loss upon the retirement of that Discount Certificate.

Certain of the Series 2007C Certificates as indicated on the inside cover of this
Offering Statement (“Premium Certificates™) were offered and sold to the public at a
price in excess of their stated redemption price (the principal amount) at maturity. That
excess constitutes bond premium. For federal income tax purposes, bond premium is
amortized over the period to maturity of a Premium Certificate, based on the yield to
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maturity of that Premium Certificate (or, in the case of a Premium Certificate callable
prior to its stated maturity, the amortization period and yield may be required to be
determined on the basis of an earlier call date that results in the lowest yield on that
Premium Certificate), compounded semiannually (or over a shorter permitted
compounding interval selected by the owner). No portion of that bond premium is
deductible by the owner of a Premium Certificate. For purposes of determining the
owner’s gain or loss on the sale, redemption (including redemption at maturity) or other
disposition of a Premium Certificate, the owner’s tax basis in the Premium Certificate is
reduced by the amount of bond premium that accrues during the period of ownership. As
a result, an owner may realize taxable gain for federal income tax purposes from the sale
or other disposition of a Premium Certificate for an amount equal to or less than the
amount paid by the owner for that Premium Certificate. A purchaser of a Premium
Certificate in the initial public offering at the price for that Premium Certificate stated on
the inside cover of this Offering Statement who holds that Premium Certificate to
maturity (or, in the case of a callable Premium Certificate, to its earlier call date that
results in the lowest yield on that Premium Certificate) will realize no gain or loss upon
the retirement of that Premium Certificate.

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

FINANCIAL ADVISOR

Public Financial Management, Inc., Orlando, Florida, is serving as Financial
Advisor to the School Board. Financial Advisor assisted in matters relating to the
planning, structuring, execution and delivery of the Series 2007C Certificates and
provided other advice. Financial Advisor did not engage in any underwriting activities
with regard to the sale of the Series 2007C Certificates.

BASIC FINANCIAL STATEMENTS

The basic financial statements of the District for the Fiscal Year ended June 30,
2006, included in this Offering Statement have been audited by KPMG LLP, independent
certified public accountants, as stated in their report appearing in Appendix B.

CONTINUING DISCLOSURE

The School Board has covenanted and undertaken for the benefit of the Series
2007C Certificate holders to execute and deliver a Continuing Disclosure Certificates
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(the "Continuing Disclosure Certificate") on the date of initial issuance of the Series
2007C Certificates. Pursuant to the Continuing Disclosure Certificate, the School Board
will agree to provide certain financial information and operating data relating to the
District and the Series 2007C Certificates in each year (the "Annual Report"), and to
provide notices of the occurrence of certain enumerated events, if deemed to be material
by the School Board. Such covenant shall only apply so long as the Series 2007C
Certificates remain Outstanding under the Amended Leases, the Amended Leases have
been terminated or there has occurred an event of Non-Appropriation resulting in a
termination. The agreement shall also terminate upon the termination of the continuing
disclosure requirements of Rule 15¢2-12(b)(5), as amended (the "Rule") of the Securities
and Exchange Commission pursuant to the Securities and Exchange Act of 1934, as
amended, by legislative, judicial or administration action. The Annual Report will be
filed by the School Board with each Nationally Recognized Municipal Securities
Information Repository (the "NRMSIRs") described in the Form of Continuing
Disclosure Certificate attached hereto as Appendix F, as well as any state information
depository that is subsequently established in the State of Florida (the "SID"). The
notices of material events will be filed by the School Board with the Municipal Securities
Rulemaking Board or the NRMSIRs and with the SID. The specific nature of the
information to be contained in the Annual Report and the notices of material events are
described in "APPENDIX F - FORM OF CONTINUING DISCLOSURE
CERTIFICATE" to be dated and delivered at the time of issuance of the Series 2007C
Certificates. These undertakings have been made in order to assist the Underwriters in
complying with the Rule.

With respect to the Series 2007C Certificates, no party other than the School
Board is obligated to provide, nor is expected to provide, any continuing disclosure
information with respect to the aforementioned Rule. The School Board has never failed
to comply in any material respects with any previous undertaking pursuant to the Rule.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

The Arbitrage Group, Inc. verified the information provided to them related to the
mathematical accuracy as of the date of the closing on the Series 2007C Certificates of
(1) the computations contained in the provided schedules to determine that the anticipated
receipts from the securities and cash deposits listed in the underwriters' schedules, to be
held in escrow, will be sufficient to pay, when due, the principal, interest and Prepayment
Price of the Refunded Certificates, and (2) the computations of yield on both the
securities and the Series 2007C Certificates contained in the provided schedules used by
Co-Special Tax Counsel in its determination that the interest on the Series 2007C
Certificates is exempt from federal income taxation. The verification agent will express
no opinion on the assumptions provided to them, nor as to the exemption from taxation of
the interest on the Series 2007C Certificates.
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MISCELLANEOUS

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

This Offering Statement is submitted in connection with the sale of the securities
referred to herein and may not be reproduced or used, as a whole or in part, for any other
purpose. Any statements in this Offering Statement involving matters of opinion,
whether or not expressly so stated are intended as such and not as representations of fact.
This Offering Statement is not to be construed as a contract or agreement between the
District and the purchasers or the holders of any of the Series 2007C 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/ William Graham
Chairman

By:  /s/Dr. Art Johnson
Superintendent of Schools
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APPENDIX A

INFORMATION CONCERNING PALM BEACH COUNTY, FLORIDA
General Information

Palm Beach County was founded in 1909 and encompasses an area of 2,023
square miles. It is located on the lower east 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 74.9 F degrees and an average
rainfall of 61.7 inches. These 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, ten of which have a
population in excess of 25,000. West Palm Beach is the County seat and is the largest
city in the County. The County had a 2006 population of 1,284,767.

Population

Palm Beach County is Florida's largest county in the area and third in population.
Growth has been the major influencing factor of the County in the last several years.
Population has increased approximately 2% annually since 1990, compared to double and
triple that rate in the 1980's. The total non-exempt property valuation has increased 54%
over the past five years.

Population Growth

Palm Beach County Florida United States
Year Population Change Population Change Population Change
1997 1,003,798 2.2 14,712,365 2.0 267,636,000 4
1998 1,020,521 1.6 15,475,000 4.9 270,733,000 1.1
1999 1,042,196 2.1 15,322,000 (1.0) 272,190,000 .5
2000 1,131,184 7.9 15,982,378 4.1 275,860,949 1.3
2001 1,154,464 2.0 16,331,739 2.1 285,371,621 33
2002 1,183,197 2.4 16,674,608 2.1 290,299,949 1.7
2003 1,211,448 2.3 17,071,508 2.3 292,287,454 0.7
2004 1,242,270 2.5 17,516,732 2.5 295,340,436 1.0
2005 1,265,900 1.9 17,789,865 1.6 296,410,404 0.4
2006 1,284,767 1.5 N/A 300,483,387 0.1

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for the
Fiscal Year Ended September 30, 2005.
U.S. Census Bureau



Income

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

Per Capita Personal Income

Palm Beach County Florida U.S.
% of % of

Year Dollars Florida % of U.S. Dollars U.S. Dollars
1994 33,862 155.5 153.6 21,777 98.8 22,044
1995 36,213 156.5 155.0 23,139 99.1 23,359
1996 38,081 157.4 155.8 24,198 99.0 24,436
1997 38,772 156.3 153.3 24,799 98.1 25,288
1998 39,182 149.8 145.7 26,161 97.3 26,893
1999 39,545 148.7 142.0 26,593 95.5 27,843
2000 41,007 147.7 139.2 27,764 94.2 29,469
2001 43,626 150.2 143.4 29,048 95.5 30,413
2002 44,120 148.6 143.2 29,700 96.4 30,814
2003 44,050 146.3 139.9 30,116 96.0 31,487

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for
Fiscal Year ended September 30, 2005.
Florida Statistical Abstract, 2005

Note: Data for 2004 and 2005 is not available.

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

2003-2004
Average Annual
Employment
2003 2004

All Industries 444,262 458,395
Agriculture, Forestry, Fishing and Hunting 8,918 8,026
Mining 24 39
Utilities N/A N/A
Construction 34,224 36,296
Manufacturing 20,559 19,967
Wholesale Trade 19,246 19,850
Retail Trade 67,806 69,236
Transportation and Warehousing 7,059 7,448
Information 10,906 10,644
Finance and Insurance 25,033 24,044
Real Estate and Rental Leasing 12,612 13,406
Professional, Scientific and Technical

Services 30,363 32,294
Management Companies and Enterprises 6,119 8,113
Administration and Support 47,628 51,625
Educational Services 6,224 6,12
Health care and social assistance 62,920 63,869
Arts, Entertainment and Recreation 13,327 14,575
Accommodation and Food Services 46,654 49,893
Other Services 21,028 20,439
Unclassified 673 628
Source: Florida Statistical Abstract 2005.

Percentages may not equal due to rounding.

Percent of Total

2003
100.00%

2.01
0.01
N/A
7.70
4.63
4.33
15.26
1.59
245
5.63
2.84

6.83
1.38
10.72
1.40
14.16
3.00
10.50
4.73
0.15

2004
100.00%

1.75
0.01
N/A
7.92
4.36
4.33
15.10
1.62
2.32
5.25
2.92

7.05
1.77
11.24
1.44
13.93
3.18
10.88
4.46
0.14



The data on County unemployment in the following table represents annual
averages.

Palm Beach County
Annual Average Labor Force and Unemployment Estimates

Unemployment Rates

Civilian Palm Beach United

Year Labor Force County Florida States
1998 507,754 5.5 43 4.5
1998 507,754 5.5 4.3 4.5
1999 543,006 4.8 4.0 3.8
2000 524,708 4.1 3.6 3.8
2001 541,377 5.9 4.5 4.7
2002 553,833 6.4 54 54
2003 590,677 6.2 54 5.8
2004 599,785 5.7 4.7 5.1
2005 622,443 4.1 3.8 5.1
2006%* 648,110 33 33 43

Source: Palm Beach County, Florida Comprehensive Annual Financial Report
for Fiscal Year ended September 30, 2005.
*Florida Research and Economic Database. As of November 2006.

Largest Employers

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

No. of

Employees
Palm Beach County School Board............ccccoeiiiiiiiiiiiiee, 21,618
State GOVEINMENL.........c.evviiiiieiieeeeiiieeeee e e e e 9,100
Palm Beach County .........ccoooiieiiiiiiieciieeee et 6,379
Federal GOVEINMENT ..........cooviuiiiiiiiiiieeeeeeeeeee e 6,300
Tenet Healthcare Corp........oovecviiiiiiiieiieeiee e 5,000
Columbia Palm Beach Health Care System, Inc..........ccccceevevieiinnnnnnnn. 3,750
Florida Power & Light Company...........ccccceeeriieeniieeniiieeeiiee e 2,924
Office Depot (Headquarters) .........eeeeveeeeieeeiiee et 2,680
Boca Raton Resort & Club........ooooviiiiiiiieeeeeeeeeeee, 2,200
ULS. SUZAT COTP.nniiiiiiiiieiiiee ettt e 2,100

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for

Fiscal Year ended September 30, 2005.
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Tourism

Visitors to the Palm Beaches have a significant economic impact on the County.
According to the Florida Department of Business Regulation, there are 231 licensed
hotels and motels in the County, having a total of over 15,000 rooms. The Tourism
Development Council of Palm Beach County estimates that over three million people
visit the County annually and spend approximately $1.1 billion.

Agriculture

Agriculture, together with the related service industries, are the leading sources of
income for the County's residents. The "Glades" region of the County is one of the
nation's most productive agricultural areas. Palm Beach County is the largest agricultural
county in Florida and the fourth largest in the United States, with annual sales in excess
of $2 billion.

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

Building Permit Activity
County of Palm Beach, Florida
(Dollars in Thousands)

1999 - 2005
Number of Units
Calendar Residential
Year Single Family Multi-Family Valuation
1999 5,319 3,015 941,435
2000 5,869 2,996 1,070,918
2001 7,577 3,163 1,452,476
2002 9,159 3,913 1,854,009
2003 10,880 4,999 2,493,684
2004 10,266 4,270 2,552,373
2005%* 8,689 3,802 2,702,574
2006** 210 55 69,963
Source:  University of Florida, College of Business Administration,

Bureau of Economic and Business Research, Building Permit
Activity in Florida, 1998-2004.

*  Florida Research and Economic Database.

**  As of October 2006.
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APPENDIX B

BASIC FINANCIAL STATEMENTS
OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF NET ASSETS
JUNE 30, 2006
(amounts expressed in thousands)

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

LIABILITIES

Accounts and contracts payable

Accrued payroll and payroll deductions

Due to other agencies

Due to fiscal agent

Retainage payable on contracts

Tax anticipation notes payable

Commercial paper notes payable

Deposits payable

Interest payable

Unearned revenue

Noncurrent liabilities:

Portion due or payable within one year:
Notes payable
Bonds payable
Obligations under capital leases
Liability for compensated absences
Certificates of participation payable
Estimated claims and post retirement benefits
Portion due or payable after one year:
Notes payable
Bonds payable
Obligations under capital leases
Liability for compensated absences
Certificates of participation payable
Estimated claims and post retirement benefits
TOTAL LIABILITIES

NET ASSETS
Invested in capital assets, net of related debt
Restricted for:
Categorical carryover programs
Debt service
Capital projects
Other purposes
Unrestricted (deficit)

TOTAL NET ASSETS

Primary Government

Governmental Component
Activities Units
$ 1,000,042 $ 9,142
23,953 -

904 1,194
75,292 129
15,725 -

1,116 -
16,561 668

276,525 -

443,461 -
11,922 1,294
2,547,162 5,102
171,229 3,177
81,127 106
41,260 374
(717,377) (1,533)
2,855,309 8,520
3,988,902 19,653
82,144 2,072
47,727 360

357 -

170 -
20,816 -
55,000 -

250,000 -

372 -

31,772 -
2,915 131

- 634
30,310 -

- 24
12,368 174
37,605 -
10,892 -

- 7,432
67,487 -

140,720 -
1,554,411 -
33,773 -
2,378,839 10,827
1,412,258 2,380
16,244 -
105,814 -
155,767 1,353
39,400 178
(119,420) 4,915
$ 1,610,063 $ 8,826

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, 2006

(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 $ 854,689 $ 1,477 $ 103,667 $ -
Instructional support services 158,704 - - -
Board 5,309 - - -
General administration 9,400 - - -
School administration 90,685 - - B
Facilities acquisition and construction 85,528 - - 43,165
Fiscal services 4,264 - - -
Food services 57,339 23,449 33,170 -
Central services 12,675 - - -
Pupil transportation services 45,420 1,619 27,128 -
Operation of plant 123,876 - - -
Maintenance of plant 43,678 - - -
Administrative technology services 5,228 - - -
Community services 25,328 19,385 7,864 -
Interest on long-term debt 76,875 - - 5,861
Depreciation expense 81,467 - - -
Amortization expense 1,459 - - -
Total primary government
governmental activities 1,681,924 45,930 171,829 49,026
Component Units:
Charter schools $ 47,386 $ 408 $ 4,644 $ 1,194

General revenues:
Taxes:
Property taxes, levied for general purposes
Property taxes, levied for debt service
Property taxes, levied for capital projects
Local sales taxes
Grants and entitlements not restricted to specific programs
Investment earnings
Miscellaneous
Total general revenues
Change in net assets
Net Assets—beginning, as previously reported
Adjustments for effect of change in reporting entity
Net Assets—beginning, as adjusted
Net Assets—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 Assets

Primary

Government
Governmental Component
Activities Units

$ (749,545  $ -
(158,704) -
(5,309) -
(9,400) -
(90,685) -
(42,363) -
(4,264) -
(720) -
(12,675) -
(16,673) -
(123,876) -
(43,678) -
(5,228) -
1,921 -
(71,014) -
(81,467) -
(1,459) -

(1,415,139) -

- (41,140)

739,700 -
27,862 -

251,074 -

120,466

410,636 39,697
39,849 (119)
48,396 3,880

1,637,983 43,458

222,844 2,318

1,387,219 8,890
- (2,382)

1,387,219 6,508

$ 1,610,063 $ 8,826
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

BALANCE SHEET
GOVERNMENTAL FUNDS

JUNE 30, 2006

(amounts expressed in thousands)

ASSETS

Cash, cash equivalents and investments
Taxes receivable

Accounts and interest receivable

Due from other agencies

Due from other funds

Other assets

Inventories

TOTAL ASSETS

LIABILITIES AND FUND BALANCES

LIABILITIES

Accounts and contracts payable
Accrued payroll and payroll deductions
Due to other funds

Due to other agencies

Due to fiscal agent

Retainage payable on contracts
Tax anticipation notes payable
Commercial paper payable
Deposits payable

Interest payable

Unearned revenue

TOTAL LIABILITIES

FUND BALANCES (DEFICITS)
Fund balances reserved:
Reserved for encumbrances

Reserved for inventory

Reserved for categorical carryover programs

Reserved for debt service

Fund balances (deficits) unreserved:

General Fund - designated for board contingency

Capital Project Funds - designated for capital projects

Undesignated (deficits), reported in:
General Fund
Capital Project Funds
Special Revenue Funds
TOTAL FUND BALANCES (DEFICITS)

TOTAL LIABILITIES AND FUND BALANCES

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

GENERAL COPS DEBT CAPITAL
FUND SERVICE IMPROVEMENT
163,421 95,037  $ 148,054
17,387 - 5,910

8 - -

6,436 - _

17,000 - -

340 - 1,073

14,041 - -
218,633 95,037 155,037
16,694 - 22,471
47,727 - -
10 3 -

- 170 -

- - 2,377
55,000 - -

240 - -

1,528 - -

629 - -

121,828 173 24,848

8,670 - 44,023
14,041 - -
2,005 - -

- 94,864 -
39,400 - -

- - 86,166
32,689 - -
96,805 94,864 130,189

218,633 95,037  $ 155,037
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OTHER

OTHER NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL
cops SALES TAX PROJECTS FUNDS FUNDS

$ 287,539 209,118  $ 47,181 $ 50,771 $ 1,001,121
- - - 656 23,953

- - - 896 904

- 19,977 25,345 23,534 75,292

- - - - 17,000

- - - - 1,413

- - - 1,684 15,725
287,539 229,095 72,526 77,541 1,135,408
12,568 16,667 10,443 3,289 82,132

- - - - 47,727

- - - 17,000 17,000

- - - 344 357

- - - - 170

7,681 9,035 1,723 - 20,816

- - - - 55,000

- 250,000 - - 250,000

- - - 132 372

- 1,080 - - 2,608

- - 3,282 2,286 6,197

20,249 276,782 15,448 23,051 482,379
59,721 74,925 27,854 7,065 222,258

- - - 1,684 15,725

- - 14,239 - 16,244

- - - 34,867 129,731

- - - - 39,400
207,569 - 14,985 - 308,720

- - - - 32,689
- (122,612) - (3,132) (125,744)

- - 14,006 14,006
267,290 (47,687) 57,078 54,490 653,029

$ 287,539 229,095  $ 72,526 $ 77,541 $ 1,135,408
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET

TO THE STATEMENT OF NET ASSETS
JUNE 30, 2006
(amounts expressed in thousands)

Total Fund Balances - Governmental Funds

Amounts reported for governmental activities in the statement of net assets 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
Accumulated depreciation

Debt issuance charges are reported as expenditures in the
governmental funds when first incurred, however, they are
included as deferred charges in the governmental
activities in the statement of net assets.

An internal service fund is used by management to charge the
costs of maintenance activities to individual funds. The
assets and liabilitites of the internal service fund are
included in governmental activities in the statement
of net assets.

Revenues that have been deferred or unearned in the governmental
funds but are recognized as revenue in the governmental-wide

financial statements.

Long-term liabilities, including bonds payable, are not due
and payable in the current period and therefore are not
reported in the funds. Long-term liabilities (net of
discounts/premiums and deferred amounts on refundings)
at year-end consist of:

Bonds payable

Compensated absences

Certificates of Participation payable
Long-term claims payable

Accrued interest on long-term debt

Total Net Assets - Governmental Activities

The notes to the financial statements are an integral part of this statement.
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$ 653,029
3,572,686
(717,377) 2,855,309
15,148
25
3,282
97,797
153,088
1,592,016
44,665
29,164 (1,916,730)
$

1,610,063



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, 2006
(amounts expressed in thousands)

REVENUES:
Local sources:
Ad valorem taxes
Sales tax
Impact fees
Interest income and other
School age child care fees
Food service sales
Local grants and other
Total local sources
State sources:
Florida education finance program
Capital outlay and debt service
Food service
Transportation
Public education capital outlay
Effort index
Class size reduction
State grants and entitlements
Total state sources
Federal sources:
Federal grants and entitlements
National school lunch act
Total federal sources
TOTAL REVENUES

EXPENDITURES:

Current:
Instruction
Instructional support services
Board
General administration
School administration
Facilities acquisition and construction
Fiscal services
Food services
Central services
Pupil transportation services
Operation of plant
Maintenance of plant
Administrative technology services
Community services

Total Current Expenditures

GENERAL

FUND

COPS DEBT

SERVICE

CAPITAL

IMPROVEMENT

739,365

11,355
18,763

19,844

$

251,364

789,327

206,887
107

27,128

103,667
66,007

403,796

4,729

4,729

1,197,852

1,636

261,027

797,054
103,040
4,809
6,858
91,588
518
4,371
13,442
43,961
120,962
43,223
5,216
20,876

1,255,918




OTHER

OTHER
CAPITAL

copPs SALES TAX PROJECTS

- 120,466 -
- - 28,063
5,177 9,000 1,472
580 - 1,752
5,757 129,466 31,287
- - 491
- - 23,441
- - 23,932
5,757 129,466 55,219

NON-MAJOR TOTAL
GOVERNMENTAL GOVERNMENTAL
FUNDS FUNDS

$ 27,904 $ 1,018,633
- 120,466

- 28,063

1,449 39,752

- 18,763

23,056 23,056
9,710 31,886
62,119 1,280,619

- 206,887

7,003 7,110

869 869

- 27,128

12,608 12,608

- 491

- 127,108

3,797 69,804
24,277 452,005
108,885 113,614
32,311 32,311
141,196 145,925
227,592 1,878,549
51,970 849,024
55,027 158,067

- 4,809

2,802 9,660

788 92,376

224 742

98 4,469

57,064 57,064

386 13,828

1,240 45,201

1,949 122,911

38 43,261

- 5,216

3,509 24,385
175,095 1,431,013

(Continued)



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, 2006

(amounts expressed in thousands)

GENERAL COPS DEBT CAPITAL
FUND SERVICE IMPROVEMENT

Capital outlay 1,153 - 126,925
Debt service:

Retirement of principal - 29,060 -

Interest 1,358 62,544 36

Fiscal charges - 1,492 -
TOTAL EXPENDITURES 1,258,429 93,096 126,961
EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES (60,577) (91,460) 134,066
OTHER FINANCING SOURCES (USES):
Transfers in 43,705 101,720 -
Transfers out - - (140,017)
Issuance of long-term and refunded debt - - -
Net premium (discount) from issuance of

long-term and refunded debt 9,811 678 -
Payments to refunded debt escrow agent - (77,204) -
Proceeds of loss recoveries 10,228 - -
Sale of capital assets and other 3 - -
TOTAL OTHER FINANCING SOURCES (USES) 63,747 25,194 (140,017)
NET CHANGE IN FUND BALANCES 3,170 (66,266) (5,951)
FUND BALANCES, JULY 1, 2005 93,635 161,130 136,140
FUND BALANCES (DEFICIT), JUNE 30, 2006 $ 96,805 $ 94,864 $ 130,189

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



OTHER

OTHER
CAPITAL
CoPS SALES TAX PROJECTS
108,702 195,301 65,050
- - 901
- 7,495 11
2,045 839 1
110,747 203,635 65,963
(104,990) (74,169) (10,744)
(1,104) - (3,304)
224,165 - -
5,698 -
- - 15,139
- - 2,050
228,759 - 13,885
123,769 (74,169) 3,141
143,521 26,482 53,937
267,290 (47,687) $ 57,078

NON-MAJOR TOTAL
GOVERNMENTAL GOVERNMENTAL
FUNDS FUNDS

18,224 515,355

28,900 58,861

4,538 75,982

560 4,937

227,317 2,086,148

275 (207,599)

- 145,425

(1,000) (145,425)

2,675 226,840

260 16,447
(3,385) (80,589)

343 25,710

- 2,053

(1,107) 190,461
(832) (17,138)

55,322 670,167

$ 54,490 $ 653,029

(Concluded)



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, 2006

(amounts expressed in thousands)

Total net change in fund balances - governmental funds $
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 by which capitalized capital outlays ($433,980)

exceed depreciation expense ($81,466) in the period.

Bond proceeds provide current financial resources to governmental funds, but issuing debt

increases long-term liabilities in the statement of net assets.

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

statement of activities.

Repayment of bond principal is an expenditure in the governmental funds, but the repayment

reduces long-term liabilities in the statement of net assets.

Bond refunding proceeds provide current financial resources to governmental funds.
Bond refunding payments are expenditures in the governmental funds. This is
the amount by which refunding payments ($80,589) exceed refunding
proceeds ($2,675) in the current period.

Revenues in the statement of activities that are not available to liquidate current financial
obligations are not reported in the governmental funds.

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

Expenses in the statement of activities that do not require the use of current financial

resources are not reported in the governmental funds.
An internal service fund is used by management to charge the costs of maintenance
activities to individual funds. The net revenue of the internal service fund

is reported with governmental activities.

Change in net assets of governmental activities $

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

(17,138)

352,514

(224,165)

(14,168)

58,861

77,914

3,282

(7,485)

(6,771)

222,844



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCE - BUDGET AND ACTUAL

GENERAL FUND
FOR THE YEAR ENDED JUNE 30, 2006
(amounts expressed in thousands)

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

REVENUES:
Local sources $ 772,643 $ 789,703 $ 789,327 $ 17,060  $ (376)
State sources 433,190 403,616 403,796 (29,574) 180
Federal sources 3,941 4,729 4,729 788 -
TOTAL REVENUES 1,209,774 1,198,048 1,197,852 (11,726) (196)
EXPENDITURES:
Instruction 852,031 830,368 798,612 21,663 31,756
Instructional support services 106,291 109,568 104,698 (3,277) 4,870
Board 5,111 5,073 4,894 38 179
General administration 7,254 7,206 6,903 48 303
School administration 96,143 93,342 91,665 2,801 1,677
Facilities acquisition and construction 1,675 636 577 1,039 59
Fiscal services 4,536 4,519 4,380 17 139
Central services 14,032 14,025 13,642 7 383
Pupil transportation services 40,199 44,450 44,190 (4,251) 260
Operation of plant 117,829 124,694 121,450 (6,865) 3,244
Maintenance of plant 40,399 49,316 48,287 (8,917) 1,029
Administrative Technology Services 5,553 5,477 5,260 76 217
Community services 22,608 26,000 21,183 (3,392) 4,817
Debt service 1,063 1,357 1,358 (294) (1)
TOTAL EXPENDITURES 1,314,724 1,316,031 1,267,099 (1,307) 48,932
DEFICIENCY OF REVENUES

OVER EXPENDITURES (104,950) (117,983) (69,247) (13,033) 48,736
OTHER FINANCING SOURCES:
Transfers in 39,000 43,705 43,705 4,705 -
Issuance of long-term and refunded debt 9,811 9,811 9,811 - -
Proceeds from loss recoveries - 10,228 10,228 10,228 -
Sale of capital assets - 2 3 2 1
TOTAL OTHER FINANCING SOURCES 48,811 63,746 63,747 14,935 1
NET CHANGE IN FUND BALANCE $  (56,139) $  (54,237) (5,500) $ 1,902 $ 48,737
FUND BALANCE, JULY 1, 2005 (GAAP BASIS) 93,635
FUND BALANCE , JUNE 30, 2005

(BUDGETARY BASIS) 88,135
Adjustment To Conform With GAAP:

Elimination of encumbrances 8,670
FUND BALANCE, JUNE 30, 2006 (GAAP BASIS) $ 96,805

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



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
STATEMENT OF NET ASSETS

PROPRIETARY FUND

JUNE 30, 2006

(amounts expressed in thousands)

Governmental

Activities

Internal Service

Fund
ASSETS
Cash, cash equivalents and investments $ 37
Total assets $ 37
LIABILITIES
Accounts payable 3$ 12
NET ASSETS
Unrestricted 25
Total liabilities and net assets $ 37

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

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN FUND NET ASSETS
PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2006

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund

OPERATING REVENUES:
Service revenue $ 27,549
TOTAL OPERATING REVENUES 27,549
OPERATING EXPENSES:
Salaries 20,780
Benefits 6,734
Purchased services 131
TOTAL OPERATING EXPENSES 27,645
OPERATING LOSS (96)
NONOPERATING REVENUES:
Interest and other income 96
TOTAL NONOPERATING REVENUES 96
CHANGE IN NET ASSETS -
NET ASSETS - Beginning of year 25
NET ASSETS - End of year $ 25

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




THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF CASH FLOWS
PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2006
(amounts expressed in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Cash receipts from services provided to other funds
Cash payments to suppliers for goods and services
Cash payments for salaries, benefits, and other expenses
Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Interest earnings on investments
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 LOSS TO
NET CASH USED IN OPERATING ACTIVITIES:

Operating loss

Adjustments to reconcile operating loss to

net cash used in operating activities:
Changes in assets and liabilities:
Increase in accounts payable
Total adjustments

Net cash used in operating activities

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

Governmental
Activities
Internal
Service
Fund
$ 27,549
(131)
(27,514)
(96)
96
96
37
$ 37
$ (96)
$ (96)




THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF FIDUCIARY NET ASSETS
FIDUCIARY FUNDS

JUNE 30, 2006

(amounts expressed in thousands)

ASSETS
Cash, cash equivalents and investments
Accounts receivable

TOTAL ASSETS

LIABILITIES

Accounts payable

Other liabilities

Due to student organizations

TOTAL LIABILITIES

NET ASSETS
Held in trust for scholarships

TOTAL NET ASSETS

PRIVATE-
PURPOSE AGENCY
TRUST FUND FUND
FLORIDA
FUTURE SCHOOL
EDUCATORS INTERNAL
OF AMERICA FUNDS
$ 524 13,675
- 599
524 14,274
- 69
- 340
- 13,865
- 14,274
524
$ 524

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 ASSETS
FIDUCIARY FUNDS

FOR THE YEAR ENDED JUNE 30, 2006

(amounts expressed in thousands)

PURPOSE
TRUST FUND
FLORIDA
FUTURE
EDUCATORS
OF AMERICA
ADDITIONS
Donations $ 98
98
Scholarship disbursements 75
TOTAL ADDITIONS
TOTAL DEDUCTIONS 75
DEDUCTIONS
CHANGE IN NET ASSETS 23
NET ASSETS - Beginning of year 501
NET ASSETS - End of year $ 524

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2006

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 by countywide vote 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”, 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 is either
able to impose its will on the organization or 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 units and/or joint ventures reportable within the accompanying financial statements are the
Palm Beach School Board Leasing Corporation, (the "Corporation"), Assumption of Operations of Charter
Schools of Palm Beach County, Inc. (“Assumption”) and thirty-eight of the forty-four Charter Schools
operating within the District. These Charter Schools are included due to the fact that the exclusion of them
would cause the District’s financial statements to be incomplete. Based on the Auditor General’s Rules,
Chapter 10.850, “Audits of Charter Schools and Similar Entities” District management has determined that
the following four charter schools are non-component units: Palm Beach Maritime Academy, Potentials
Charter School, Potentials South Charter School and Seagull Academy Charter School. Each of these
charter schools are operated by entities other than the District and are not legally separate from those
entities. As such, each of these charter schools is included as a component unit of their respective
operating entity.

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 of if it were part of the District) with those of the
District. The Corporation does not publish individual component unit financial statements.

Assumption’s sole purpose is to assume operations of certain charter schools, while legal or administrative
procedures are followed. Additionally, Assumption is legally separate from the District and the Board of
Assumption consists of three officers of the District. The financial activities of Assumption are considered to
be immaterial to the District and have not been blended.
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Discretely Presented Component Units - Florida State Statute 1002.33 authorized the establishment of
Charter Schools as part of the State’s education program. All Charter Schools are fully recognized as public
schools. As such, Charter Schools are funded on the same basis and are subject to the same financial
reporting requirements as the District. Additionally, all students enrolled in Charter Schools are included
in the District’s total enrollment. At fiscal year end there were thirty-eight Charter Schools operating within
the School District of Palm Beach County meeting the criteria for presentation as a discretely presented
component unit.

During fiscal year 2006, two of the charter schools ceased operations: Spanish Academy Charter School on
February 5, 2006 and Corebridge Educational Academy on June 15, 2006. On December 14, 2005 two
other charter school contracts (Delray Boynton Academy and Riviera Beach Academy) were terminated and
the charter schools were converted to alternative education schools, operating as private providers. Effective
February 1, 2006 Assumption took over the operations of two charter schools, Survivors Charter School of
West Palm Beach and Survivors Charter School of Boynton Beach. The charter schools continued to
operate for the remaining portion of the fiscal year under the administration of Assumption.

In addition, applications for two new charter schools were approved to open during the fiscal year, Palm
Beach Military Academy and New Vision Child Academy. Neither of these schools opened during the fiscal
year, thus no financial information has been reported for these entities.

Complete financial statements of the individual component units can be obtained from their administrative
offices, except for those previously identified that closed operations during the year or those whose charters
were terminated. The thirty-two component unit charter schools in operation at fiscal year end are listed
below:

Academy for International Studies Academy for Positive Learning

757 Lighthouse Drive 128 North C. Street

North Palm Beach, Florida 33408 Lake Worth, Florida 33460

Boca Raton Charter (Opened 2-6-06) Bright Futures International

414 NW 35t Street 757 Lighthouse Drive

Boca Raton, Florida 33431 North Palm Beach, Florida 33408
Chancellor Charter School at Lantana Charter School of Boynton Beach

600 South East Coast Avenue 801 North Congress Avenue, Suite 529
Lantana, Florida 33462 Boynton Beach, Florida 33426
DayStar Academy of Excellence Delray Youth Vocational Charter School
970 North Seacrest Boulevard 601 North Congress Avenue, Unit 110
Boynton Beach, Florida 33435 Delray Beach, Florida 33445

Ed Venture Charter School Everglades Preparatory Academy

117 East Coast Avenue 183 South Lake Avenue

Hypoluxo, Florida 33462 Pahokee, Florida 33476

G-STAR School of the Arts Glades Academy

2065 Prairie Road, Building J 1200 East Main Street

West Palm Beach, Florida 33406 Pahokee, Florida 334

Good Schools for All Leadership Guided Path Academy

NW 4th Avenue 1199 West Lantana Road, Building 3
Delray Beach, Florida 444 Lantana, Florida 33462
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Gulfstream Goodwill Career Academy
269 NE 14th Street
Boca Raton, Florida 33432

Gulfstream Goodwill Transition
950 North Congress Avenue
Riviera Beach, Florida 33404

The IMAGINE School
2580 Metrocentre Boulevard
West Palm Beach, Florida 33407

JFK Medical Center Charter School
4696 Davis Road
Lake Worth, Florida 33461

Lakeside Academy Charter School
710 South Main Street
Belle Glade, Florida 33430

Life Skills Center, Palm Beach
600 N. Congress Avenue, Suite 560
Delray Beach, Florida 33445

Montessori Academy of Northern Palm Beach
9482 Mac Arthur Boulevard
Palm Beach Gardens, Florida 33403

Renaissance Learning Center
5800 Corporate Way
West Palm Beach, Florida 33407

Toussaint L’Ouverture
14610-A South Military Trail
Delray Beach, Florida 33484

Gulfstream Goodwill L.I.LF.E Academy
3800 South Congress Avenue
Boca Raton, Florida 33426

Hope Learning Community of Riviera Beach
(Noah’s Ark International)

21 West 22nd Street

Riviera Beach, Florida 33404

Inlet Grove Community High School, Inc.
7071 Garden Road
West Palm Beach, Florida 33404

Joseph Littles-Nguzo Saba Charter School
5829 Corporate Way, 274 Floor
West Palm Beach, Florida 33407

Leadership Academy West
2030 South Congress Avenue
West Palm Beach, Florida 33406

Montessori Academy of Early Enrichment
2030 South Congress Avenue
West Palm Beach, Florida 33406

Palm Beach School for Autism, Inc.
1199 West Lantana Road, Cottage #16
Lantana, Florida 33462

South Tech Charter School
1300 S.W. 30th Avenue
Rivera Beach, Florida 33426

Western Academy Charter School
500F-K Royal Plaza Road
Royal Palm Beach, Florida 33411

The six charter schools that ceased operations or converted to alternative education schools are listed

below:

Corebridge Educational Academy (Closed 6-15-06)
7887 North Federal Highway
Boca Raton, Florida 33487

Rivera Beach Academy
80 30tk Street
Riviera Beach, Florida 33404

Survivors Charter School
(Charter Terminated 1-31-06)
1310 North Congress Avenue
West Palm Beach, Florida 33409

Delray Boynton Academy
425 Martin Luther King Boulevard
Boynton Beach, Florida 33435

Spanish Academy Charter School (Closed 2-5-06)
414 N.W. 35th Street
Boca Raton, Florida 33431

Survivors Charter School of Boynton Beach
(Charter Terminated 1-31-06)

1325 Gateway Boulevard

Boynton Beach, Florida 33426
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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, Assumption, as
well as all of the funds of the District as a governmental unit.

Change in Reporting Entity

As a result of the cease of operations of various charter schools and the continued operations of other
charter schools under the administration of Assumption, District’s management has excluded six of the
Charter Schools that were reported as component units during prior years (as described above). As a result
of this change in reporting, the net assets of the component units as a whole has been restated by
$2,382,000 as follows:

Net Assets - Beginning of year, as previously reported $ 8,890,000
Adjustments for Effect of Change in Reporting Entity
Corebridge Educational Academy 74,000
Delray Boynton Academy (517,000)
Rivera Beach Academy (5,000)
Spanish Academy Charter School 152,000
Survivors Charter School (814,000)
Survivors Charter School-Boynton Beach (1,272,000)
Subtotal (2,382,000)
Net Assets - Beginning of year, adjusted $ 6,508,000

At the date of issuance of this report, the District had no financial information available relating to the
operations of these charter schools.

B. Measurement Focus, Basis of Accounting and Financial Statement Presentation

Government-wide Financial Statements

The Statement of Net Assets 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. Internal service fund activity is eliminated to avoid “doubling up” revenues and expenses.

The government-wide statements are prepared using the economic resources measurement focus. 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 a reconciliation 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.
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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. Nonmajor funds are aggregated and presented in a single column. All of the component
units are nonmajor and are aggregated and presented in a single column. The internal service fund is
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.
This measurement focus is based on the concept of accountability, which includes measuring interperiod
equity whether current year revenues were sufficient to pay for current year services. The Proprietary Fund
is accounted for on an “economic resources” measurement focus. Accordingly, the Statement of Revenues,
Expenses and Changes in Fund Net Assets 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.

Certificates of Participation (“COPS”) Debt Service Fund
The COPS debt service fund accounts for the repayment of the certificates of participation.

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

Certificates of Participation (“COPS”) Capital Projects Fund
The COPS capital projects fund accounts for construction projects and equipment purchases financed by
the sale of certificates of participation.

Sales Tax Capital Projects Fund
The sales tax capital projects fund accounts for locally received funds, primarily sales tax revenue, for the
acquisition, construction or renovation of capital facilities, including land and equipment.

Other Capital Projects Fund
The other capital projects fund account for impact fees and miscellaneous state revenues received for the
acquisition, construction and renovation of capital facilities.

Other Governmental Funds
The other governmental funds are a summarization of all the non-major governmental funds.
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PROPRIETARY FUNDS

Proprietary funds are used to account for ongoing organizations and activities, which are operated and
financed in a manner similar to those found in the private sector. The measurement focus is upon the
determination of net income. The only proprietary fund that the District has is an internal service fund.

Internal Service Fund

Internal service funds are used to account for the financing of goods and services provided by one
department to another on a cost reimbursement basis. The District's only internal service fund accounts for
the District’s maintenance services.

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.

Agency Funds

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

Private Purpose Trust Fund

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

BASIS OF ACCOUNTING

Basis of accounting determines when transactions are recorded in the financial records and reported on the
financial statements. Government-wide financial statements are prepared using the accrual basis of
accounting. Governmental funds use the modified accrual basis of accounting. Proprietary and fiduciary
funds also use the accrual basis of accounting.

Modified Accrual

Under the modified accrual basis, revenues are recognized in the accounting period in which they become
susceptible to accrual, i.e., both available and measurable. "Measurable" means the amount of the
transaction can be determined and "available" means collectible within the current period or soon enough
thereafter to be used to pay liabilities of the current period. Significant revenues susceptible to accrual
include ad valorem taxes, reimbursable-type grants and interest on investments. The District considers all
revenues (with the exception of the expenditure-driven grants) as available if they are collected within sixty
(60) days after year-end. The expenditure driven grants are considered available if received within one year
from the balance sheet date. Property tax revenue is recognized when taxes are received, except at year end
when revenue is recognized for taxes received by the District within 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 and compensated
absences which are recognized when due.

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
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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
deferred revenue.

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

Revenue Recognition

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

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

The District, at various times, receives authorization for the expenditure of funds for Public Education
Capital Outlay (“PECO”), Classrooms First, Effort index grant and Class size reduction projects from the
State of Florida. For State reporting purposes, PECO, Classrooms First, Effort index grant and Class size
reduction revenue is recognized at the time authorization is approved by the State. For financial reporting
purposes however, as there is no assurance that all funds made available will become eligible and since
authorizations are made available for several years, revenue is not recognized until the eligibility criteria is
met.

Property Taxes - On an accrual basis, property tax revenue anticipated to be collected is recognized in the
fiscal year for which it is levied. Delinquent taxes collected in subsequent periods are recognized as revenue
during the fiscal year in which they are received.

Proprietary funds distinguish operating revenues and expenses from nonoperating items. Operating
revenues and expenses generally result from providing services and producing and delivering goods in
connection with a proprietary fund’s principal ongoing operations. The principal operating revenues of the
District’s internal service fund are charges for maintenance services. Operating expenses include the cost of
the services along with payroll and related expenses. All revenues and expenses not meeting this definition
are reported as nonoperating revenues and expenses.

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.
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C. Budgetary Policies

Revenues and 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, and the PECO, Classrooms First, Effort index grant and Class size
reduction revenues. The budgetary process includes encumbrances and the aforementioned revenues in the
current year budget. The encumbrances and revenues are reported as expenditures or revenues
respectively, 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 through September 6, 2006, the
date of the final amendment approved by the Board. Significant dates in the budgeting timetable follow:

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

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

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

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. All
budget amendments that are categorized as federal or State grants must have State approval as well as
Board approval. The Board is not legally authorized to approve expenditures that exceed appropriations;
therefore, during fiscal year 2006, budget amendments were approved as necessary to comply with legal
requirements.

Unreserved appropriations are canceled at the end of the fiscal year. However, encumbered appropriations
for funds do not lapse at the end of the fiscal year. Undesignated fund balances at June 30, 2006 for funds
under budgetary control have been reappropriated for the fiscal year 2007 operating budget within the
appropriate fund. Programs reserved for carryover include all State categorical grants required to be
expended on specific programs and District approved carryover programs.

D. Encumbrances

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

The District maintains a Treasurer’s pool for the District’s cash and investments. Each fund’s portion of the
pool is presented on the financial statements. Investments are stated at fair value. Investments consist of
direct obligations of the United States Treasury, U.S. Government Agency Securities, and money market
funds investing in U.S. Treasury Securities. For purposes of the statement of cash flows, cash equivalents
are considered to be the money market funds and all highly liquid investments with a maturity of three
months or less when purchased.

F. Inventories

Inventories are valued at cost, which approximates market, using the average cost method. The District’s
inventories include various items consisting of school supplies, paper, books, maintenance items,
transportation items, commodities, etc. USDA commodities received from the federal government are
recorded at the value established by the federal government using the average cost method. Inventoriable
items are recorded as expenditures when shipped to schools and department offices (the consumption
method). The reserve for inventories 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 not available for appropriation
and expenditure.

G. Capital Assets

Capital assets represent the cumulative amount of capital assets owned by the District. Purchased assets
are recorded as expenditures in the fund financial statements and are capitalized at cost on the
government-wide statement of net assets. In the case of gifts or contributions, such assets are recorded at
fair market value at the time received.

The District’s capitalization levels are $1,000 on tangible personal property, $100,000 on building
improvements and $50,000 on improvements other than buildings. Other costs incurred for repairs and
maintenance are expensed as incurred. All reported capital assets except land and construction in progress
are depreciated. Depreciation is computed using the straight-line method over the following estimated
useful lives:

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

H. Long-term Debt

In the fund-level financial statements, governmental funds report the face amount of debt issued, as well as
any premiums (discounts) as other financing sources (uses). Debt issuance costs are reported as debt
service expenditures. In the government-wide financial statements, long-term debt is reported as liabilities
in the statement of net assets. Debt premiums, discounts, issuance costs, as well as deferred amounts on
refundings, are deferred and amortized over the life of the debt.

I. Self Insurance

The District is self-insured for portions of its general and automobile liability insurance and workers’
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2.

compensation. 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 7). Consistent
with GAAP guidelines, for the governmental funds, in the fund financial statements, the liability for self-
insured risks is considered long-term and therefore, is not a fund liability and represents a reconciling item
between the fund level and government-wide presentations. An expenditure is recognized in the
governmental fund as payments come due each period.

J. Compensated Absences

Compensated absences are payments to employees for accumulated vacation and sick leave. These amounts
also include the related employer’s share of applicable taxes and retirement contributions. District
employees may accumulate unused vacation and sick leave up to a specified amount depending on their
date of hire. Vacation and sick leave is payable to employees upon termination or retirement at the current
rate of pay on the date of termination or retirement. The costs of vacation and sick leave benefits are
budgeted and expended in the respective operating funds when payments are made to employees.

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 current
portion is the amount estimated to be used in the following year. Consistent with GAAP guidelines, for the
governmental funds, in the fund financial statements, all of the compensated absences are considered long-
term and therefore, are not a fund liability and represents a reconciling item between the fund level and
government-wide presentations. An expenditure is recognized in the governmental fund as payments come
due each period, for example, as a result of employee resignations and retirements.

K. Reserves of Fund Equity

Portions of Fund Equity that have been reserved indicate the amount of fund balance that cannot be
appropriated for expenditures since it is legally segregated for a specific future use. In addition, the District
established a reservation of Fund Equity for Board Contingency that will ultimately accumulate up to 3% of
the total annual General Fund appropriations and transfers.

L. Implementation of New Accounting Principle

The District adopted the provisions of GASB Statement No. 44, Economic Condition Reporting: The
Statistical Section. This Statement amends the previous statement that guides in the preparation of the
statistical section. This Statement improves the understandability and usefulness of the statistical section
information by addressing the comparability issues that have developed by adding information from the new
financial reporting model required by GASB Statement No. 34. Accordingly, the statistical section has been
revised to conform to the provisions of GASB Statement No. 44.

M. Accounting Estimates

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

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
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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 four percent 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 8.106 mills and the total assessed value on which the 2005-06
levy was based was $130,262,743,363. Gross taxes levied were $1,055,909,798. Total revenue, net of
discounts, was $1,018,634,725. 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 2006, the maintenance transfer amounted to
$43,704,811.

. 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 percent to
125 percent 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,
2006, the carrying amount of the District's cash deposits was $4,253,981 and the bank balance was
$23,075,374. The carrying amount of the Agency Fund - School Internal Funds cash deposits was
$13,674,711.

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

Cash Equivalents consist of amounts invested in the SBA Local Government Surplus Funds Trust Fund.
This investment pool operates as a Securities and Exchange Commission Rule 2a7-like external investment
pool under investment guidelines established by Section 215.47, Florida Statutes. The District’s direct
investment in the pool of $832,362,506 is reported at fair value. As of June 30, 2006, the Local
Government Investment Pool was not rated by a nationally recognized statistical rating agency.
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Investments

The District’s investment policy permits investments in the SBA Local Government Surplus Funds Trust
Fund, securities of the United States Government, U.S. Government Agencies, federal instrumentalities,
interest bearing time deposit or savings accounts, repurchase agreements, commercial paper, corporate
notes, bankers’ acceptances, state and/or local government debt, and money market mutual funds. The
District’s investment advisor used the effective duration method to calculate effective duration measures for
the securities held by the District. Besides measuring the sensitivity of the securities market value to
changes in interest rates, the effective duration method accounts for any call (early redemption) features
which a security may have. As of June 30, 2006, the District had the following unrestricted cash and
investments and maturities:

EFFECTIVE

PORTFOLIO / INVESTMENTS CARRYING VALUE DURATION
Cash Deposits $ 4,253,981 N/A
Money Market Funds 20,823,348 N/A
Florida State Board of Administration 832,362,506 N/A
Commercial Paper 36,348,988 0.093
Core Fund Investments
US Treasury - Notes 30,372,525 1.666
Federal Agency - Bond/Notes 41,192,245 1.514
Federal Agency - Mortgage Pass-Throughs 7,505,433 1.027
Corporate Notes 5,423,413 1.795
Debt Service - Escrow
Certificates of Participation 2002E
State and Local Government Series (SLGS) 20,563,500 N/A
Debt Proceeds - Invested in Securities
Certificates of Participation 2004A
Federal Agency - Bond/Notes 1,196,250 0.122

TOTAL $ 1,000,042,189

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
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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 investments in the Federal Home
Loan Bank mature between June 2007 and December 2008. The District’s investments in the Federal
Home Loan Mortgage Corporation mature between August 2007 and November 2008. The District’s
investments in the Federal National Mortgage Association mature between December 2006 and January
2009. As of June 30, 2006, the District held approximately $16 million in market value of callable
securities issued by Federal Instrumentalities which permit the issuer to redeem the securities prior to their
original maturity date. A decrease in interest rate levels could trigger calls on these securities, forcing the
District to reinvest the proceeds in lower-yielding securities.

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 or purchase, at a minimum "Aa" by Moody's and
a minimum long term debt rating of "AA" by Standard & Poor's (“S&P”). The maximum length to maturity for
corporate notes shall be three (3) years from the date of purchase. As of June 30, 2006, the District held
$5.4 million of corporate notes with S&P ratings of AA-. All investments in the Federal Home Loan Bank,
Federal Home Loan Mortgage Corporation and the Federal National Mortgage Association were rated AAA by
S&P. All other rated investments were rated AAA by S&P. As of June 30, 2006, the SBA Local Government
Investment Pool was not rated by a nationally recognized statistical rating agency.

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 the
SBA Local Government Surplus Funds Trust Fund or securities of the United States Government.
Investments in Federal Instrumentalities may be no greater than 80% of the portfolio with a maximum of
50% invested with any single issuer. Corporate notes are limited to 15% of the portfolio and no greater than
5% may be in a single issuer.
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CARRYING
PORTFOLIO / INVESTMENTS VALUE %

Cash Deposits 4,253,981 0.43%
Money Market Funds
Federated Government Money Market Fund 12,600,101 1.26%
Hamilton Money Market Fund 4,785,901 0.48%
Fidelity Money Market Fund 3,437,346 0.34%
Florida State Board of Administration (SBA) 832,362,506 83.23%
Commercial Paper
Citigroup Funding Inc. Commercial Paper 12,020,217 1.20%
General Electric Capital Corporation Commercial P: 12,313,301 1.23%
Toyota Motor Credit Commercial Paper 12,015,470 1.20%
Investments in Securities
US Treasury - Notes 30,372,525 3.04%
Wells Fargo Bank 3,952,603 0.40%
Bank of America 1,470,810 0.15%
Federal Farm Credit Bank 1,980,972 0.20%
Federal Home Loan Bank 10,214,210 1.02%
Federal Home Loan Mortgage Corp 22,246,203 2.22%
Federal National Mortgage Association 15,452,543 1.55%
Debt Service - Escrow
Certificates of Participation 2002E
State and Local Government Series(SLGS)
securities 20,563,500 2.06%

$ 1,000,042,189 100.00%

As of June 30, 2006, all District investments were in compliance with the District’s Investment Policy and
did not exceed portfolio allocation or issuer maximums.
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4.

5.

Custodial Risk

The District’s investment policy requires that all securities, with the exception of certificates of deposit, be
held with a third party custodian; and all securities purchased by, and all collateral obtained by the District
should be properly designated as an asset of the District. The securities must be held in an account
separate and apart from the assets of the financial institution. A third party custodian is defined as any
bank depository chartered by the federal government, the state of Florida, or any other state or territory of
the United States which has a branch or principal place of business in the state of Florida as defined in §
658.12, F.S., or by a national association organized and existing under the laws of the United States which
is authorized to accept and execute trusts and which is doing business in the state of Florida. Certificates of
deposit will be placed in the provider's safekeeping department for the term of the deposit.

Security transactions between a broker/dealer and the custodian involving the purchase or sale of
securities by transfer of money or securities are made on a "delivery vs. payment" basis, if applicable, to
ensure that the custodian will have the security or money, as appropriate, in hand at the conclusion of the
transaction. As of June 30, 2006, the District’s investment portfolio was held with a third-party custodian.

DUE FROM OTHER AGENCIES

At June 30, 2006, the District had a total of $75,292,000 in “Due from other agencies”. Approximately $21
million is due from federal, State and local governments for various grant programs. Approximately $7.3
million and $2 million is due from the State for the Class Size Reduction Program and Public Education
Capital Outlay, respectively. Approximately $4.3 million and $18 million is due from the Federal Emergency
Management Agency (FEMA) and from the State, respectively for damages sustained by recent hurricanes.
Approximately $20 million is due from the State for sales taxes. Another $2.7 million is due from other
state and local agencies for miscellaneous items. At June 30, 2006, the District does not expect to collect
$3,281,911 within one year.

INTERFUND ACTIVITIES

Due to/from other funds consisted of the following balances at June 30, 2006:

Interfund Interfund
Receivables Payables
General Fund $ 17,000,000 $ -
Other Governmental Funds - 17,000,000
Total Interfund $ 17,000,000 $ 17,000,000

The amount payable by the other governmental funds to the general fund is to cover temporary cash
shortages.

A summary of interfund transfers as of June 30, 2006 is as follows:
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Transfer to:

COPS Debt
Transfer from: General Fund Service Fund Total
Capital Improvement Fund $ 43,704,811 $ 96,312,726 $ 140,017,537
PECO Fund 1,000,000 1,000,000
COPS Fund 1,103,500 1,103,500
Other Capital Projects Fund 3,303,624 3,303,624
Total $ 43,704,811 $ 101,719,850 $ 145,424,661

The majority of interfund transfers were for recurring annual operating and debt service expenditures.
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6. CAPITAL ASSETS
Capital asset activity for the fiscal year ended June 30, 2006 is as follows (in thousands):

Primary Government

Balance Retirements and Balance
July 1, 2005 Additions Transfers June 30, 2006
Non-Depreciable Assets:
Land $ 237,376  $ 39,173 $ 4 $ 276,525
Construction in Progress 376,846 336,131 (269,516) 443,461
Total Non-Depreciable Assets 614,222 375,304 (269,540) 719,986
Depreciable Assets:
Improvements Other Than Buildings 8,724 - 3,198 11,922
Buildings and Improvements 2,283,376 26,218 237,568 2,547,162
Furniture, Fixtures & Equipment 185,957 20,334 (35,062) 171,229
Motor Vehicles 74,482 9,325 (2,680) 81,127
Furniture, Fixtures & Equipment
Under Capital Leases 2,879 - (2,879) -
Audio/Video Materials & Software 43,423 14,069 (16,232) 41,260
Total Depreciable Assets 2,598,841 69,946 183,913 2,852,700
Less Depreciation For:
Improvements Other Than Buildings (1,373) (794) - (2,167)
Buildings and Improvements (504,970) (51,973) 15,508 (541,435)
Furniture, Fixtures & Equipment (127,600) (17,949) 31,760 (113,789
Motor Vehicles (40,238) (6,881) 2,394 (44,725)
Furniture, Fixtures & Equipment
Under Capital Leases (857) (411) 1,268 -
Audio/Video Materials & Software (27,744) (3,458) 15,941 (15,261)
Total Accumulated Depreciation (702,782) (81,466) 66,871 (717,377)
Capital Assets, Net $ 2,510,281 $ 363,784 $ (18,756) $ 2,855,309

Depreciation expense for the year ended June 30, 2006 of approximately $81,466,000 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.
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Discretely presented component units

Change in Balance Retirements
Balance Reporting July 1, 2005, and Balance
July 1, 2005 Entity Adjusted Additions Transfers June 30, 2006

Non-Depreciable Assets:
Construction in Progress $ 122 $ - % 122 $ - % (122) $ -
Total Non-Depreciable Assets 122 - 122 - (122) -
Depreciable Assets:
Improvements Other Than Buildings 175 - 175 1,277 (158) 1,294
Buildings and Improvements 5,163 (2,873) 2,290 3,017 (205) 5,102
Furniture, Fixtures & Equipment 3,103 (761) 2,342 1,054 (219) 3,177
Motor Vehicles 140 (34) 106 - - 106
Audio/Video Materials & Software 224 (91) 133 241 - 374
Total Depreciable Assets 8,805 (3,759) 5,046 5,589 (582) 10,053
Less: Accumulated Depreciation (1,579) 519 (1,060) (748) 275 (1,533)

Capital Assets, Net $ 7,348 $ (3,240) $ 4,108 $ 4,841 $ 429) $ 8,520

The balances of capital assets of the discretely presented component units as of July 1, 2005 has been
adjusted by $3,240,000 due to a change in reporting entity related to various charter schools. (See Note 1).

7. RISK MANAGEMENT

The District is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets;
administrative errors and omissions; injuries to employees, students and guests; as well as natural
disasters. The District is self-insured for errors and omissions as well as workers’ compensation losses.
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 certain risks in excess of coverage and certain other risks of loss.

The claims liability is based on an actuarial evaluation performed by an independent actuary as of June 30,
2006 using a discounted rate factor of 5.0%. The liability consists of claims reported and payable, as well
as an estimate for claims incurred but not reported. At June 30, 2006, the liability for insurance claims
consisted of $7,305,000 for auto and general liability and $36,050,000 for workers’ compensation.

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

Fiscal Year Ended Fiscal Year Ended

June 30, 2006 June 30, 2005

Beginning Balance $ 40,403,000 $ 37,296,000
Additions:

Current year claims and changes in

estimates 20,374,006 21,486,289
Reductions:

Claim payments (17,422,0006) (18,379,289
Ending Balance $ 43,355,000 $ 40,403,000
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8.

The District maintains insurance coverage for other areas of risk. There have been no other significant
reductions in insurance coverage. There have been no settlements that exceeded the District’s coverage for
fiscal years ended June 30, 2004, 2005 and 2006.

TAX ANTICIPATION NOTES PAYABLE
Tax Anticipation Notes

On October 20, 2005 the District issued Tax Anticipation Notes ("TANS"), Series 2005. This $55,000,000
issue was sold at a coupon interest rate of 4.00 percent with an effective yield of 2.902 percent. Interest
costs incurred on this issue for the year ended June 30, 2006, were $1,125,447 net of a premium of
$402,330. Note proceeds were used to pay fiscal year 2006 District operating expenditures prior to the
receipt of ad valorem taxes. TANS are subject to arbitrage rebate. There was no arbitrage rebate due on the
TANS, Series 2005. The notes are due September 28, 2006.

Short-term debt activity for the year ended June 30, 2006 was as follows:

Beginning Ending
Balance Balance
June 30, 2005 Issued Redeemed June 30, 2006

Tax anticipation notes $55,000,000 $55,000,000 $(55,000,000) $55,000,000

Sales Tax Revenue Commercial Paper Notes

The District has established a commercial paper debt program whereby Sales Tax Revenue Commercial
Paper Notes issued are payable from and secured by a pledge of the proceeds received by the District from
the levy and collection of a one-half cent discretionary sales surtax pursuant to Section 212.055(6), Florida
Statutes. On November 2, 2004, the voters of Palm Beach County approved the levy of a one-half cent sales
surtax for the construction and modernization of public schools. Collection of the tax began on January 1,
2005 and the collection of the tax will cease on December 31, 2010.

The School Board has authorized the issuance of commercial paper notes in an aggregate amount not to
exceed $300,000,000. As of June 30, 2006, a total of $250,000,000 had been issued.

January 12, 2005 School Board Authorized $300,000,000
January 21, 2005 Offering Statement $275,540,000
June 30, 2006 Outstanding Notes $250,000,000

The purpose of the notes is to finance, together with other available funds of the District, the cost of
acquisition, construction and installation of, and renovation to, certain capital improvements and
educational facilities within the District and to pay costs associated with the issuance of the notes.

The District's commercial paper debt program is administered as follows: The notes mature within 270
days of issuance, with interest payable at maturity based on market rates not to exceed 12%. The notes are
not subject to redemption prior to maturity. As each group of notes comes due, new notes are issued to
refinance the principal amount, and current revenues of the District are used to pay the interest amount
due. In addition, through January 31, 2008, the District will maintain an irrevocable, direct-pay letter of
credit with a bank to facilitate the refinance of outstanding notes. The District's intent is to continue to
refinance maturing notes until such time as the notes are retired through the use of future years' revenues
or through issuance of long-term debt. Outstanding obligations under this program are reported as short-
term liabilities in the government-wide statement of net assets.
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9. LONG-TERM LIABILITIES

A summary of changes in long-term liabilities for the year ended June 30, 2006, is as follows (in
thousands):

Beginning Ending Amounts
Balance Balance Due Within
6-30-05 Additions Reductions 6-30-06 One Year
Governmental Activities:
Bonds and Leases Payable:
Capital Outlay Bond Issue $ 47,320 $ 2,675 $ (7,615) 42,380 $ 3,800
General Obligation Bonds 79,555 - (25,280) 54,275 26,510
Capital Lease 901 - (901) - -
Certificates of Participation 1,446,708 224,165 (105,500) 1,565,373 37,605
1,574,484 226,840 (139,296) 1,662,028 67,915
Plus (Less) Issuance Premium
(Discount) 36,162 18,400 (3,708 50,854
Less Deferred Amount
on Refundings (23,094 (2,060) 2,085 (23,069)
Total Bonds and Leases Payable 1,587,552 243,180 (140,919 1,689,813 67,915
Other Liabilities:
Compensated Absences 146,805 20,714 (14,431) 153,088 12,368
Claims and Judgments 40,403 20,374 (17,422) 43,355 10,570
Post Retirement Benefits 3,503 - (2,193 1,310 322
Total Other Liabilities 190,711 41,088 (34,046) 197,753 23,260
Total Governmental Activities
Long-Term Liabilities $1,778263 $ 284268 $ (174965 $1,887,566 $ 91,175

The compensated absences, claims and judgments and postretirement benefits are generally liquidated by
the general fund.

State Board of Education Capital Outlay Bond Issues

State Board of Education Capital Outlay Bond Issues ("COBI") are serviced entirely by the State using a
portion of the District's share of revenue derived from motor vehicle license taxes pursuant to Chapter 320,
Florida Statutes, and Article XII, Section 9(d), of the Florida Constitution. The State Board of
Administration determines the annual sinking fund requirements. The amounts necessary to retire bonds
and interest payable are withheld from the entitlement to the District. Interest rates on the COBI bonds
range from 3.00 percent to 6.00 percent. Interest is payable semiannually on January 1 and July 1. The
bonds are redeemable at par.

General Obligation Bond Issues

General Obligation Bonds constitute general obligations of the District and are payable from ad valorem
taxes levied on all taxable property within the District without limitation as to rate or amount. These bonds
carry interest rates ranging from 3.50% - 5.00%. Interest is payable semiannually on February 1 and
August 1. All bonds issued are subject to arbitrage rebate, however, at June 30, 2006, the arbitrage was
Zero.
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Defeased Debt

In prior years, the District defeased certain certificates of participation by creating separate irrevocable trust
funds. New debt has been issued and the proceeds used to purchase U.S. Government Securities that were
placed in an irrevocable trust with an escrow agent to provide for all future debt service payments. These
investments and fixed earnings from the investments are sufficient to fully service the defeased debt until
the debt is called or matures. For financial reporting purposes, the debt has been considered defeased and
therefore removed as a liability from the financial statements. As of June 30, 2006, the total amount of
defeased debt outstanding but removed from the District’s financial statements amounted to $397,015,000.

In a prior year, the District advance refunded certain certificates of participation, part of which met the
requirements of an in-substance debt defeasance on August 1, 2005. At that time, the District made a
principal reduction payment of $76,440,000 and a call premium payment of $764,400, both which are
recorded in the fund level financial statements as a payment to escrow agent. As a result of the advanced
refunding, the District will reduce its total debt service requirement by $5,114,684, which will result in an
economic gain (the difference between the present value of the debt service payments on the old and new
debt) of $3,753,554. The remaining amount of refunded debt will meet the requirements of an in-substance
debt defeasance on August 1, 2006. At that time, the liability for the refunded certificates will be removed
from the District’s financial statements. At June 30, 2006 the amount of refunded debt to be defeased but
still remaining on the District’s financial statements amounts to $20,115,000.

Annual Debt Service Requirements

Annual requirements to amortize all bond issues outstanding as of June 30, 2006 are as follows (in
thousands):

Year Principal
Ended Capital Outlay Principal General Total Principal
June 30 Bonds Obligation Bonds Total Interest and Interest
2007 $ 3,800 3 26,510 3 3,432 3 33,742
2008 2,775 27,765 1,949 32,489
2009 2,970 - 1,173 4,143
2010 3,175 - 1,087 4,262
2011 3,405 - 981 4,386
2012-2016 19,480 - 3,140 22,620
2017-2021 5,330 - 887 6,217
2022-2025 1,445 - 89 1,534
Total $ 42,380 $ 54,275 $ 12,738 $ 109,393

The District is subject to State laws that limit the amount of debt outstanding to 10% of the non-exempt
assessed valuation. At June 30, 2006, the statutory limit for the District was approximately $13.0 billion,
providing additional debt capacity of approximately $12.9 billion.
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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. On November 1, 1994, June 1,
1995, May 1, 1996, February 1, 2000, April 1, 2001, February 1, 2002, March 21, 2002, May 15, 2002,
December 10, 2002, June 10, 2003, June 24, 2003, April 8, 2004, May 26, 2005 and May 25, 2006 the
Corporation issued Certificates of Participation (“Certificates”) 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 2005A, Series 2005B and Series 2006A in the amounts of $62,095,000,
$133,600,000, $32,155,000, $155,000,000, $135,500,000, $115,250,000, $115,350,000, $161,090,000,
$191,215,000, $60,865,000, $124,295,000, $103,575,000, $38,505,000 and $222,015,000 respectively, 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 as lessor entered
into Ground Leases with the Corporation for the 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 2005B and Series 2006A Facilities sites. On September 1, 1997 the District issued
$47,145,000 of Certificates of Participation Series 1997A to advance refund and defease a portion of the
Series 1994A Certificates of Participation which mature on or after August 1, 2005. On July 24, 2001 the
District issued $169,445,000 of Certificates of Participation Series 2001B to advance refund and defease the
Series 2000A Certificates of Participation. In addition, on September 5, 2002 the District issued
$93,350,000 of Certificates of Participation Series 2002E to advance refund and defease a portion of the
Series 1995A and Series 1996A Certificates of Participation which mature on or after August 1, 2007. On
February 25, 2005 the District issued $124,630,000 of Certificates of Participation Series 2005A to advance
refund and defease a portion of the Series 2001A, Series 2002A, Series 2002C and Series 2002D Certificates
of Participation. These refunding issues were done in order to achieve debt service savings. (See Defeased
Debt.)

On June 11, 2002, April 30, 2004 and December 15, 2005 the District sold Certificates of Participation,
Series 2002, Series 2004 and Series 2005 Qualified Zone Academy Bonds (“QZAB”) in an aggregate principal
amount of $950,000, $2,923,326 and $2,150,308 respectively. The QZAB program is a new financial
instrument that provides a different form of subsidy from traditional tax-exempt bonds. Interest on QZAB’s
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 percent 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 percent
of the gross proceeds of the QZAB.

The principal of the Series 2002, Series 2004 and Series 2005 QZAB certificates are payable on July 16,
2016, April 30, 2020 and December 15, 2020 respectively. The District deposits funds annually in an
escrow, which when coupled with interest earnings will be sufficient to pay off the principal at maturity.
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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 Series 1994A, Series 1995A, Series 1996A, Series
2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series 2003B, Series
2004A, Series 2005B and Series 2006A Facilities by the District and the Trustee's re-letting for the
remaining Ground Lease term, or the voluntary sale of the Series 1994A, Series 1995A, Series 1996A, Series
2001A, Series 2002A, Series 2002B, Series 2002C, Series 2002D, Series 2003A, Series 2003B, Series
2004A, Series 2005B and Series 2006A Facilities by the School Board. In either case, the proceeds will be
applied against the School Board's obligations under the Master Lease. @A summary of lease terms are
presented as follows:

Certificates Ground Lease Term
Series 1994A June 30, 2020
Series 1995A June 30, 2020

Series 1996A

August 1, 2021

Series 2001A August 1, 2031
Series 2002A August 1, 2023
Series 2002B August 1, 2032
Series 2002C August 1, 2032
Series 2002D August 1, 2033
Series 2003A August 1, 2026
Series 2003B August 1, 2034
Series 2004A August 1, 2034
Series 2005B August 1, 2015
Series 2006A August 1, 2036

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

Due to the economic substance of the issuances of Certificates of Participation as a financing arrangement
on behalf of the Board, the financial activities of the Corporation have been blended in with the financial
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statements of the District. For accounting purposes, due to the blending of the Corporation within the
District's financial statements, basic lease payments are reflected as debt service expenditures when
payable to Certificate holders. Payment of the outstanding Certificates of Participation is insured through
AMBAC Indemnity Corporation. During the year ended June 30, 2006, approximately $108,702,000 was
expended for capital outlay in the Certificates of Participation Capital Projects Funds.

Floating-to-Fixed Cancelable Interest Rate Swap: In connection with the issuance on March 21, 2002 of
the $115,350,000 variable-rate Certificates of Participation Series 2002B, the District entered into a
floating-to-fixed cancelable interest rate swap, effective through August 1, 2027, to hedge against future
increases in interest rates. The swap will effectively convert the Certificates into 25 year synthetic fixed rate
debt obligations with a coupon of 4.22%. In exchange for an upfront premium payment of $6,142,000
received by the District, the swap counterparty has the right to cancel the swap on any date on or after
February 1, 2007. In the event the swap is terminated, the District will be exposed to potentially higher
interest rate payments on the Certificates. In exchange for an additional reduction in the fixed rate paid by
the District on the swap, the counterparty has the right to pay a lower Alternate Floating Rate equal to 67%
of 1 month London Interbank Offering Rate (“LIBOR”). The counterparty can pay this lower Alternate Rate if
the 180-day average of the Bond Market Association (“BMA”)/LIBOR ratio exceeds 67%. The most likely
cause of an increase in the tax-exempt/taxable yield relationship would be legislation reducing the tax
advantage of municipal debt, i.e. a tax cut. The Certificates and swap together create low cost, long-term
synthetic fixed-rate debt for the District. At June 30, 2006, the swap had a negative fair value of
$9,139,277 based on mid-market values as of the close of business.

$100 Million Fixed Margin Basis: On June 10, 2003, the District entered into a 25.5 year floating-to-
floating interest rate swap in connection with the issuance of $191.215 million of fixed-rate Certificates of
Participation, Series 2002D. The swap notional principal amortizes to match the final $100 million of
maturing principal of the underlying Certificates. The swap creates economics similar to a 67% of LIBOR
synthetic fixed-rate financing, i.e. variable-rate bonds plus floating-to-fixed rate swap, without the District
having to actually issue the underlying variable-rate bonds. Under the basis swap, in exchange for
receiving a below-market percentage of LIBOR, the District pays a variable rate equal to the BMA index less
a fixed margin of 66.5 basis points. Since the District both receives and pays a variable rate under the
basis swap, the transaction is interest rate neutral, all else equal. However, the District does bear risk of a
future reduction or elimination in the benefit of the tax exemption for municipal debt. For example, a tax
cut would likely increase the variable rate paid by the District under the swap and reduce or eliminate (in a
worst case scenario) the swap’s expected positive cashflow and present value savings. However, the risk of
radical tax reform that would severely reduce or eliminate the swap’s savings is deemed to be relatively low.
At June 30, 2006, the swap had a negative fair value of $1,295,806 based on mid-market values as of the
close of business.

Floating-to-Fixed Knockout Interest Rate Swap: In connection with the issuance on June 24, 2003 of
$124,295,000 of variable rate Certificates of Participation Series 2003B, the District entered into a floating-
to-fixed knockout interest rate swap, effective through August 1, 2029, to hedge against future increases in
interest rates. The swap will effectively convert the Certificates into a synthetic fixed rate debt obligation
with a coupon of 3.91%. In exchange for an upfront premium payment of $3,010,000 received by the
District, the swap counterparty has the right to terminate “knockout” the swap if the 180 day average of the
BMA index exceeds 7.0% in the future. In the event the swap is terminated, the District will be exposed to
higher interest rate payments on the Certificates. The knockout feature is exercisable anytime until August
1, 2018. Once the knockout option expires the District will be left with a fixed-payer swap that matures on
August 1, 2029. The Certificates and knockout swap together create low cost, long-term synthetic fixed-rate
debt for the District. At June 30, 2006, the swap had a negative fair value of $1,345,521 based on mid-
market values as of the close of business.
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Floating-to-Fixed Interest Rate Swap: In connection with the anticipated future issuance of $116,550,000
of variable-rate bonds to refund outstanding Certificates of Participation, Series 2002D and $162,980,000 of
variable-rate bonds to refund outstanding Certificates of Participation, Series 2001B, on August 10 and
August 16, 2005 respectively, the District sold two options (the “Swaptions”) on floating-to-fixed BMA
interest rate swaps to Citibank, NA. The upfront gross premium amounts for the sale of the 2002D and
2001B swaptions were $4,240,000 and $6,250,000 respectively. The Swaption sales allowed the District to
achieve a synthetic forward refunding of the Bonds to lock in savings based on current market conditions.
Under U.S. tax law, the 2002D and 2001B Bonds were not eligible for a traditional current refunding until
May 1, 2012 and May 1, 2011, respectively. The terms of the Swaptions were structured to mirror the
terms on the optional redemption features on the 2002D and 2001B Bonds. On the fund level financial
statements, the premium received is recorded as other financing sources. On the government-wide financial
statements, the premium is being amortized as income over the life of the agreement. At June 30, 2006, the
swap had a negative fair value of $8,275,362 based on mid-market values as of the close of business.
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The debt service requirements through maturity to the holders of the Certificates of Participation, which will
be serviced by the annual lease payments, is as follows (in thousands):

Year ended

June 30 Series 1995-A  Series 1996-A  Series 1997-A  Series 2001-A  Series 2001-B  Series 2002-A  Series 2002-B
2007 $ 6,480 $ 1,500 $ 3,320 $ 1,400 $ 580 $ 6,015 $ -
2008 - 1,575 3,475 710 605 6,200 -
2009 - 1,655 3,635 1,070 625 6,320 -
2010 - 1,740 3,805 450 650 6,620 -
2011 - 1,835 3,990 725 675 6,870 -
2012-2016 - 10,785 23,145 2,680 3,850 30,640 -
2017-2021 - 2,525 - 11,435 68,990 6,405 24,275
2022-2026 - - - 31,225 91,475 - 62,135
2027-2031 - - - 31,050 - - 28,940
2032-2037 - - - - - - -

Total $ 6,480 $ 21,615 $ 41,370 $ 80,745 $ 167,450 $ 69,070 $ 115,350

Year ended

June 30 Series 2002-C  Series 2002-D  Series 2002-E  Series 2003-A  Series 2003-B  Series 2004-A  Series 2005-A
2007 $ 2,220 $ 3,235 $ - $ 2,945 $ - $ 2,625 $ 175
2008 3,015 3,645 8,200 3,005 - 2,680 180
2009 2,870 3,660 8,610 3,065 - 2,730 185
2010 3,555 3,850 9,045 3,130 - 2,795 190
2011 3,435 3,980 9,495 3,195 - 2,870 195
2012-2016 16,480 17,595 55,535 17,360 - 16,020 18,825
2017-2021 6,970 10,335 2,465 21,330 - 20,130 85,420
2022-2026 39,200 32,730 - 1,790 24,945 25,640 19,460
2027-2031 55,690 85,190 - - 99,350 25,510 -
2032-2037 - - - - - - -

Total $ 133,435 $ 164,220 $ 93,350 $ 55,820 $ 124,295 $ 101,000 $ 124,630

Total Lease

Year ended Series 2002- Series 2004- Series 2005- Total Lease Payment &
June 30 Series 2005-B Series 2006-A QZAB QZAB QZAB Payment Total Interest Interest
2007 $ 7,110 $ - $ - $ - $ - $ 37,605 $ 68,815 § 106,420
2008 7,395 5,135 - - - 45,820 70,582 116,402
2009 7,660 5,545 - - - 47,630 68,781 116,411
2010 8,020 5,765 - - - 49,615 66,856 116,471
2011 8,320 5,975 - 51,560 64,837 116,397
2012-2016 - 32,005 950 - - 245,870 291,675 537,545
2017-2021 - 39,345 - 2,923 2,150 304,698 224,665 529,363
2022-2026 - 49,895 - - - 378,495 142,477 520,972
2027-2031 - 63,650 - - - 389,380 41,852 431,232
2032-2037 - 14,700 - - - 14,700 367 15,067
Total $ 38,505 $ 222,015 $ 950 $ 2,923 $ 2,150 $ 1,565,373 $ 1,040,907 $ 2,606,280
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10. RETIREMENT PLANS

11.

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

Funding Policy: The System is non-contributory for employees and the District is required to contribute an
actuarially determined rate. During the fiscal year the rates ranged from 7.83% to 18.53% of annual covered
payroll. The Teachers Retirement System is contributory and the rates for those employees still participating
in this program is 11.35% and 6.25% for the employer and the employee, respectively. The contributions of
the District are established and may be amended by the State Legislature. The District’s contributions for
both plans to the System are equal to the required contributions for each year as follows:

June 30, 2004 June 30, 2005 June 30, 2006

Florida Retirement System $ 57,415,837 $ 61,354,189 $ 69,712,034
Teachers' Retirement System Plan
E: Employer 101,044 85,762 81,883

POST RETIREMENT BENEFITS

In addition to the retirement benefits described in Note 10, the District has authorized various early
retirement incentives to provide financial assistance for the purchase of health and life insurance to our
retirees. In all cases, employees who retire from the District may purchase health and life insurance
through the District. The newly retired employee must send a payment each month to cover the cost of the
insurance premiums.

For those eligible employees who qualify for one of the Retirement Incentive Programs (“RIP”), listed below
are brief descriptions and eligibility criteria of the various Plans:

RIP 1996 — Eligibility criteria included being an administrator of any age with at least 25 years of
service with the District. The District pays an annual insurance subsidy for up to ten years. The
subsidy amount depends on the age of the retiree. For instance, the retiree receives an annual
amount of $2,300 until the fiscal year following the retiree’s 65t birthday, wherein the annual
amount changes to $1,500. The retiree may purchase insurance through the District or another
vendor if they choose. In addition, the eligible retiree receives a life insurance benefit of $50,000 for
up to ten years or the age of 70, which ever comes first.
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12.

RIP 1999 - Eligibility criteria include the following:

30 years of service with the Palm Beach County School District or

. Age 62 or higher (60 or higher if in the Teachers Retirement System) with at least 10
years of service with the Palm Beach County School District or

o Employees whose age plus years of service equal or exceed 80 and

. Employees must retire between April 21, 1999 and June 30, 2000.

The District pays an annual insurance subsidy for up to ten years beginning at $2,400 and increasing 3%
each year thereafter. Payments for this subsidy began August 1999 and are paid each August thereafter.

The government-wide financial statements recognize a liability for these post-retirement benefits.
Consistent with GAAP guidelines, in the Governmental Funds statements no expenditure or liability is
recognized until the benefits are due. A summary of the total liability and related expenditure as recorded
in the Governmental Funds statements for the fiscal year ended June 30, 2006 is as follows:

Number of Balance @ Total Paid Balance @

Participants 6-30-05 FY 2006 6-30-06
RIP 96 26 $ 48,500 $ 48,500 $ -
RIP 99 112 3,454,379 2,144,413 1,309,966
Total 138 $ 3,502,879 $ 2,192,913 $ 1,309,966

* Net of Florda Retirement System subsidy if applicable

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 the amount of revenue which may be remitted back to the State due to errors in the FTE count or the
amount of grant expenditures which may be disallowed by granting agencies, 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 is 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, the final settlements of these matters will not result in a material adverse
effect on the financial position of the District.
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13.

As part of its capital outlay program, the District has entered into various construction contracts. At
June 30, 2006, the District had construction commitments of approximately $190 million.

The District has entered into a voice system purchase agreement that expires in 2008. The agreement
requires that the District purchase $6,474,602 of equipment. As of June 30, 2006 the District has a
remaining commitment $5,389,034 under the terms of this agreement.

SUBSEQUENT EVENTS

On August 1, 2006, certain certificates of participation met the requirements of an in-substance debt
defeasance. The liability for the refunded certificates in the amount of $20,115,000 has been removed from
the District’s financial statements. (See Note 9)

On September 13, 2006, in connection with the District’s outstanding Certificates of Participation, Series
2002D, the District executed a forward-starting floating-to-floating or basis swap with UBS AG. PFM Asset
Management LLC negotiated the structure, terms and pricing of the Basis Swap directly with UBS. The
transaction consisted of a $100 million constant maturity swap effective June 30, 2007 whereby the Board
pays UBS 67% of 1-month LIBOR in exchange for receiving 59.93% of the 10-year Constant Maturity Swap
(“CMS?”) rate.

On September 28, 2006, $55,000,000 of Tax Anticipation Notes Series 2005 were paid. (See Note 8).
On October 4, 2006, the District issued Tax Anticipation Notes (“TANS”) Series 2005. This $85,000,000

issue was sold at a coupon rate of 4.00% with an effective yield of 3.510%. The notes are dated October 4,
2006, and are due September 25, 2007.
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AND’

THE SCHOOL EBOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the School District of Palm Beach County, Florida

Dated as of November 1, 1994
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MASTER_LEASE PURCHASE AGREEMENT

TEIS MASTER LEASE PURCHASE AGREEMENT dated as of November 1,
1992 {(thig "Master Lease'), between the School Board of Palm Eeach
County, Florida, acting as the governing body of the School
bistrict of Palm Beach County, Florida (the "Districtn), a body
corporate pursuant to Article IX, Section 4{a) of the Flcrida
Constirution (1868} and Chapter 230, Florida Statutes, as amended,
as lessee (the "School Board”), and Palm Beach School Board Leasing
Corp., a not-for-profit corporation organized and existing under
and pursuant to Chapter 617 and Section 237.40, Florida Statutes,
as amended, as lessor {(the "Corporatiaon®).

WHEREAS, the School Board has the power,
230.23(2) Florida Statutes, to receive, purchase, acquire, lease
sell, hold, transmit and convey title to real and personal property
for educatiomal purposes, and under Section 230.23(9) Flerida
Statutes, to enter into leases or lease-purchase agreements of
grounds and educational facilities, or of educational facilities,
including equipment built, installed or established therein oy
attached thercto for school purposes in accordance with the

provisions cof Chapter 235, Florida Statutes (collectively, the
"Act"); and

under Section

WHEREAS, the Corporation is a "private corporation" within the
reaning of Section 230.23(9} (b)5, Florida Statuces, as amended, and
is a "direct support organization" within the meaning of Section
237.40, Florida Statutes, as amended; and

WHEREAS, the School Board is or shall be the owner of certain
real property located in Palm Beach County (which, together with
all buildings, structures and improvements now or hereafter erected
or situated thereon, any easements or other rights or privileges in
adjeining property inuring to the fee simple owner of such land by
reason of ownership of such land, and all fixtures, additions,
alterations or replacements thereto, now or hereafter located in,
on or used in connection with or attached or made to such land, to
the extent title thereto may vest in the School Board, is
hereinafter referred to as a "Facility Site"); and

WHERERS, pursuant to a resolution duly adopted by the School
Board on October 19, 1894 the School Board has determined that it
is in the best interest of the District for the School Board to
enter into and execute this Master Lease and certain related
documents thereto for the purpose of lease purchasing certain real
property, buildings and improvements, and the equipment, Fixtures
and fu:_cnlshlngs to be built, installed or establizhed therein for
educational purposes ("Facilities"} from the Corporation from time
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to time, which Facilities must, to the extent required by Florida
law, be listed on the BEducational Plant Survey for Palm Beach
County Schools conducted from time to time by the State Department
of Education; and

WHEREAS, Facilities approved by the State Department of
Edncation may be lease-purchased from time to time pursuant to
Schedules substantially in the form of Exhibit A hereto (indivi-
dually, a “Schedule®}, each such Schedule upon execution and
delivery by the School Board and the Corporation together with the
provisions of the Master Lease to constitute a separate lease
agreement (a "Lease"); and

WHEREAS, the School Board as lessor and the Corporation as
lessee may enter into one or more ground leases from time te bime

with respect to cne or more Facility Sites (individually, a "Ground
Lease"); and

WHEREAS, the ground leasing of a Facility Site, the subleasing
of a Facility Site back to the School Board and the lease-purchase
financing or refimarcing of the Facilities set forth on a
particular Schedule, are herein collectively referred to as a
"Froject™; and

WEEREAS, at the direction of the School Board, the Corporation
will provide for the payment of the cost of acquiring, constructing
and installing Facilities from time to time by entering into a
Master Trust Agreement dated as of November 1, 1984 {as the same
may be amended or supplemented from time to time, the "Trust Agreement")
with NationsBank of Florida, N.A., Fort Lauderdale, Fleorida, as
Trustee (the *Trustee") pursuant to which the Corporation shall
(2} establish a trust and assign to the Trustee all of said
Corporation’s right, title and interest in and to this Master Lease
and all Schedules hereto, (b} direct the Trustee to execute and,
deliver to the public from time to time, Series of Certificates of
Participation representing undivided proportionate interests in the
zight to receive the Bagic Lease Payments to be made by the School
Board pursdant to each Lease relating thereto and (c} deposit the
proceeds of each Series of Certificates with the Trustee and divect
the Trustee to hold the proceeds 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 be
financed under the Lease relating thereto and identified on a
Schedule and related costs including, without imitation, capital-

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

WHEREAS,

F each Certificate of a Series shall represent an
undivided prop

i ortionate interest in the principal portion of the
Basic Le;se Payments due and payable under one or more particular
Leages relating ro such Series am (he maturity date or earlier
prepayment date of such Certificate and in the interest portion of
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ARTICLE I.
DEFINITIONS AND EXHIBITS

SECTION. L.1. DPefinitiong. The terms set forth in this
Section shall have the meanings ascribed to them for all purposes
of this Master Lease unless the context clearly indicates some
other meaning, or unless otherwise provided in a particular
Schedule, Terms used herein and not otherwise defined shall hawve
the meaning given to them in the Trust Agreement.

rhcquisition Account™ shall mean any Acquisition Account
established pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Agreement.

"additional Lease Payment" shall mean any amounts payable by
the School Board under the terms of this Master Lease other than a
Basic Lease Paymenlt or a Supplemental Payment, as set forth in a
Schedule to this Master Lease and so designated.

"hAssignment Agreement” shall mean any assignment agresment
pursuant to which the Corporation shall have assigned to the
Trustee all of its right, title and interest in and te a Ground
Lease and the Lease or Leases created hy one or more particular
Schedules, including its right to receive Lezse Payments under such
Lease or Leases.

"huthorized Corporation Representative" shall mean the
?resident of the Corporation and any person or persons designated
by the Corporation and authorized to act on behalf of the
Corporation by a written certificate delivered to the Trustee
signed on behalf of the Corporation by the Chairpersocn of the Board
of Directors containing the-specimen signature of each such person.

“Buthorized Schoel Boaxd Representative" shall mean the
Chairperscn and any person or persons designated by the Chairperson
and authorized to act on behalf of the School Bcard by a written
certificate delivered to the Trustee signed on behalf of the School

Board by the Chairpersen containing the specimen signature of each
such person.

“Baslc Lease Payment" shall mean, with respect to each Lease,
or each Facility financed under such Lease, as of each Lease
Payment Date, the amount set forth in a Schedule to this Master

Lease corresponding to such Lease Payment Date and designated as a
Basic Lease Payment in such Schedule.

YBusiness Day" shall mean a day other than Saturday, Sunday or
day on which banks in the State of New York or State of Florida are

authorized or required to be closed, or a day on vhich the New York
Stock Exchange is closed.
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such RPasic Lease Payments due and payable semiannually, to and
including such maturity date or earlier prepayment date; and

WHEREAS, the relationship between the Corporation and the
School Board under this Master Lease shall be a continuing one and
Facilities may, from time to time, be added to or deleted from this
Master Lease in accordance with the terms hereof and of the
Schedule describing such Facilities; and

WHERERZ, the School Board intends for this Master Lease to
Temain in full force and effect until the last Lease Payment Date
for any Project, unless sooner 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, Section 235.056(3) (c}3, Florida Statutes, as amended,
provides that no lease purchase agreement entered into pursuant
thereto shall constitute a debt, liability or chligation of the
State of Florida or the Schoel Boaxd or shall be a pledge of the
faith and credit of the State or the School Board, all as further
provided in Section 3.1 hereof;

NOW, THEREFORE, in consideration of the mutual agreements and
covenants herein contained and for other valuable consideration,
the parties hereto mutuwally agree as follows:
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“"Certificate" or "Certificates™ shall mean the Certificates of
Participation executed and delivered from time to time by the
Trustee pursuant to the Trust Agreement and any Supplemental Trust
Agreement. Each Series of Certificates issued under the Trust
Agreement and any Supplemental Trust Agreement shall bear a Series
designation to identify such Series of Certificates to a particulax
Schedule to this Master Lease.

“Certificate holder" or "Holder of Certificates" shall mean
the registered owmer of any Certificate or Certificates.

"Certificate of Acceptanca” shall mean the certificate of the
Scheol Board substantially in the form of Exhibit B to this Master

Lease to be delivered pursuant to the provisions of Section 2.3
rereof.

"Chairperson" shall mean the Chairpersen of the School Board
#nd any person or persons designated by the School Board and
authorized to act on behalf of the Chairperson.

“Code" means the Internal Revenue Code of 1986, as amended,

and the applicable regulations thereunder and under the Internal
Revenue Code of 1854.

YCecmmencement Date“ shall mean the date set forth in each
Schedule hereto which is the effective date of such Schedule.

“Completion Date™ shall mean, with respect to the Facilities
described in a particular Schedule, the date specified by the
School Beard in a Certificate of »Acceptance as the date of

completion of acquisition, construction and installation of such
Facilities.

“Contractor™ shall mean the person, firm, corporation or joint
venture authorized to do business in Florida with whom a contract
has been made directly with the School Board for the performance of

the work with respect to any Facilities described by the
Instructions to Bidders and General Conditions.

"Corporation® shall mean Palm Beach School Board Leasing

Corp., a Florida not-for-profit corporation, its successors and
assigns.

"Cost" shall mean costs and expenses related to the acquisi-
tion, construction and installaticn of any Facilities including,
but not limited to {i) costs and expenses of the acquisition of the
title to or other interest in real property, including leasehold
interests, easements, rights-of-way and 1icénses, including, with-
out limitation, lease payments to he made by the Corporation under
Lh(—:‘t.‘cn?s of a Ground Lease until 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 a
struction and installation of the Facilities,
surety bonds and dnsurance of all kinds, including premiums angd
other charges in connection with obtaining title ingurance, that
may be advisakle or mnecessary prior to completion of any of the
Facilities which is not paid by a contractor or othexwise provided
for, (iv) the costs and expenses for design, test borings, surveys,
estimates, plans and specifications and preliminary investigations
therefor, and for supervising construction and installation of
Tacilities, (v) costs and expenses required for the acquisition and
installation of equipment or machinery that comprise part of the
Facilities, {vi} all costs which the School Beard shall be requires
to pay for or in comnection with additions to, and expansions of
Facilities, (vii) all costs which the Schoal Board shall be re-
quired to pay to provide improvements, including offsite improve-
ments, necessary for the use and occupancy of Facilities, including
roads, walkways, water, sewer, electric, fire alarms and ather
utilities, (viii) any sums required ro reimburse the School Board
for advances made by it for any of the above items or for aother
costs incurred and for work done by it in connection with Facili-
ties, (::LX) deposits inte any Reserve Account established pursuant
to Section 401 of the Trust Agreement and any Supplemental Trust
Agreement and any recurring amounts payable to a provider of a
Reserve Account Letter of Credit/Insurance Policy, (x} fees,
expenses and liabilities of the School Board, if any, incurred in
connection with the acquisition, construction and installaticn of
Faeilities, (xi} Costs of Issuance, and {xii} dinterest during

construction and for a reasonable period of time up to six (8)
menths thereafter.

cquisition, con-
(iii) the cost of

"Costs of Igsuance" shall
in connection with the authori
Series of Certificates,
not be limited to, docum

mean the items of expense incurred
: zation, sale and delivery of each
which items of expense shall include, but
£ ent printing and xeproduction costs, filing
and recording fees, costs of credit ratings, initial fess and
charges of the Trustee, any Credit Facility Issuer and any provider
of a Reserve Account Letter of Credit/Insurance Policy, legal fees
and chE‘lrges, professional censultants’ fees, fees and charges for
execution, delivery, transportation and safekeeping of Certifi-
cates, premiumg, costs and expenses of refunding Certificates and

other costs, ::ha_rges and fees, including those of the Corporation,
in conpection with the foregoing.

“Costs of Issuance Subaccount® shall mean a Costs of Issuance

Subaccount within an Acquisition Account established pursuant to
Section 401 of the Trust Agreement and in any Supplemental Trust

Agreement in connection with the issuance of a Series of
Certificates.

"';redit Facility" shall mean,
Certificates, the letter of credit,
surety bond or other irrevocable se

with respect to a Series of
insurance policy, guaranty,
curity device, if any, sup-
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unconditionally guaranteed by, the full faith and credit of the
United States of Americe, including bonds or other evidences of
indebtedness issued or guaranteed by any agency or corporation
which has been or may hereafter be created pursuant to an Act of
Congress as an agency or instrumentality of the United States of
America to the extent unconditionally guaranteed by the full faith
and credit of the United States of America.

“Grogs Proceeds® shall mean, with respect to each Series of
Certificates, unless inconsistent with the provisions of the Code,
in which case asg provided in the Code, (i) amounts received by or
on behalf of the Corporaticn from the sale of such Certificates;
(ii) amounts zeceived as a result of investments of amounts
described in (i}; (iii) amounts treated as transferred proceeds of
such Certificates in accordance with the Code; (iv) amounts treated
as procceds under the provisions of the Code relating to invested
sinking funds; (v) securities or obligations pledged, if any, as
security for payment of Basic Lease Payments under the Master Lease
(which amounts are limited in accordance with Sections 235.056(3)
and 236.25(2) (e}, Florida Statutes, as amended); (vi) amounts
received with respect to cbligations acquired with Gross Proceeds;
{vii) amounts used to pay the principal and interest portions of
Basic Lease Payments represented by such Certificates; (viii}
amounts in any Reserve Account established purswant to the Trust
Rgreement and a Supplemental Trust Agreement; and (ix) amounts
received as a result of .the investment of Gross Proceeds not
described in (i) above.

"Ground Lease" shall mean one or more ground leases, between
the School Board and the Corporation, as amended and supplemented
frem vime to time, pursuant to which the School Board shall ground
lease one or more Facility Sites te the Corporation.

"Instructions to Biddexs and the General Conditions" shall
mean the Instructions to Bidders and the General Conditions of the
School Board as in effect from time to time.

TInsurance Consultant" shall mean a nationally recoegnized
independent insurance company or broker, selected by the School
Board, that has actuarial personnel experienced in the area of
insurance for which the School Board is to be self-insured.

"Lease" shall mean each separate Schedule to this Master Lease
executed apd delivered by the School Board and the Corporation,
tegether with the temms and provisions of this Master Lease.

"Lease Payment Account" shall mean any Lease Payment Account
established pursuant to Section 401 of the Trust hgreenent and in
any Supplemental Trust Agreement.
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porting the obligations of the School Board to make ‘Basic Lease
Payments relating to such Series of Certificates.

"Credit Facility Issuer™ shall mean, with respect to a Series
of Certificates, the issuer of the Credit Facility, if any, for
such Series of Certificates.

npistrict® shall mean the School District of Palm Beach
County, Florida.

rEvent of Extracrdinary Prepayment" shall mean one or more of
the events so designated in Section 7.2 hereof.

"Excess Earnings" shall mean, with respect to each Series of
Certificates, the amount by which the earnings on the Gross Pro-
ceeds of such Certificates exceeds the amount which would have been
carned thereon if such Gross Proceeds were invested at a yield
equal to the yield on the interest portion of the Basic Lease Pay-
ments represented by such Certificates, as such yield is determined
in accordance with the Code and amounts earned on the investment of
earnings on the Gross Proceeds of such Certificates.

"Facllity" or *Facilities" shall mean "educational facilities"
as defined in Section 235.011(5), Florida Statutes, as amended, to
be acqguired from the proceeds of a Series of Certificates,
consisting of real propexty, if any, buildings and improvements,
and the eguipment, fixtures and furnishings which are to be built,
installed or established on such buildings or improvements, and all
appurtenances thereto and interests therein, all as set forth om a
Schedule or Schedules from time to time.

"Facility Site" shall mean the real property (together with
all buildings, structures and improvements erected or situated
thereon, any easements or other rights or privileges in adjoining
property inuring to the fee simple owner of such land by reason of
ownership of such land, and all fixtures, additions, alterations or
replacements located on, or used in connection with, or attached or
made to, such land) either (i) cwned by the School Board at the
time of the issuance of a Series of Certificates to finance
Facilities relating thereto or (ii} to be acquired by the School
Beard subsequent thereto but not paid fox cut of the proceeds of
such Series of Certificates, upon which a Facility is to be 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 commences on July 1 in avery
year and cnds on June 30 of the succeeding year.

"Government Obligations® shall mean any obligaticns which as
to both principal and interest constitute non-callable direct
cbligations of, or non-callable obligations fully and

°

et -

“Lease Payment Date" shall mean, with respect to a- Lease, each
date set forth on the corresponding Scheduie designated as a Lease
Payment Date for such Lease.

"Lease Payments" shall mean, with respect to each Lease, all
amounts payable by the School Board pursuant to the terms of a

Lease, including Basic Lease Payments, Additicnal Lease Payments
and Supplemental Payments.

"Lease Term" shall mean, with respect to each Lease, the
period from the date of the Lease through the end of the then
current Fiscal Year plus each annual or lesser renewal period
thereafter during which such Lease is maintained in effect in
accordance therewith, with the maximum number of renewals being
specified in the Schedule corresponding to such Lease.

"Master Lease™ shall mean this Master Lease b
Gated as of November 1, 1994,
8chool Board and any and all modi
and supplements hereto.

urchase Agreement
between the Coxpeoration and the
fications, alteraticns, amendments

“Het Proceeds™ shall mean, with respect to one or more
Facilities financed under a Lease, proceeds from any insurznce,
conclicmna_tion, performance bond, Federal or State flood disazster
assistance, or any other financial guaranty {other than a Cx dit
Facility Issuer) paid with respect to such Facilities remaining
after payment therefrom of all expenses, including attorneys’ fees,
incurred in the collection thereaf; and, with respect to insurance,
to the extent that the School Board elects to self-insure undex
Section 5.3 hereof, any moneys payable from any appropriation made
by the School Board in connection with such self-insurance.

"Opini.on.of Counsel" shall mean an opinion signed by an
a\:to;n?y or firm of attorneys of recognized standing and whe are
qualified to pass on the legality of the particular matter (who nay

be counsel te the 8chool Board Or Special Tax Coungel) sel cLe
the School Board. i3 ) ected by

"Outstanding" when used with reference to the Certificates,
shall mean, as of any date, Certificates theretofore or thereupon
being authenticated and delivered under the Trust Agreement except:

B3 Certificates canceled by, or duly surrendered for
cancellation to, the Trustee at or prior to such date;

(i1) Certificates (or portions of Certificates) for the
payment or prepayment of which moneys, equal to the principal
portion or Prepayment Price thereof, as the case may be, With
interest toc the date of taturity or Prepayment Date, shall be held
in trtust under the Trust Agreement and set aside for such payment
or prepayment, (whether at or prior to the maturity or Prepayment
Date), provided that if gueh Certificates (or portions of
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Certificates) are to be prepaid, notice of such prepayment shall
have been given as provided in Artiele IIT of the Trust Agreement ;

(iii) Certificates in lieu of or in substitution for
which other Certificates shall have been executed and delivered
pursuant to Article III of the Trust Agreement; and

{iv} Certificates deemed to have been paid as provided
in subsection (b} of Section 801 of the Trust Agreement.

"Payment Data" shall mean a date on which the primcipal
portion or the interest portion of Basic Lease Payments is payable
to Certificate holders pursuant to the terms of such Certificates.

"Permitted Encumbrances® shall mean in regard to a Facility
Fite:

{1} the Lease relating theretc and any liens and
cnoumbrances created or permitted thereby;

(ii} the Assignment Agreement relating thereto and any
liens and encumbrances created or permitted thereby;

(1ii) the Trust Agreement and liens and encumbrances
created or permitted thereby;

(iv) any Ground Lease applicable thereto and any liens
and encumbrances created or permitted thereby;

{v) subject to the provisions of Section 6.2 of the
Yaster 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 liem is being
contested in accorxdance with the provisions of the Master Lease.

{vi) (a) rights reserved to or vested in any municipa-
lity ox public authority by the terms of any right, power,
franchise, grant, license, permit or provision of law; (b} any
liens for taxes, assessments, levies, fees, water and sewer rents
or charges and other government and similar charges, which are not
due and payable or which are not delinguent or the amount or
validity of which are being contested and execution thereon is
stayed; (c} easements, rights-of-way, servitudes, restrictioms,
0il, gas or other mineral reservations and other miner defects,
encumbrances and irregularities ip the title to any property which,
in the opinion of the School Board, do not materially impair the
use of such property or materially and adversely affect the value
thereof; and (d) rights reserved to or vested in any municipality
or public authgrity to control or regulate any property or to use
such property in any manner that do not in the Opinion of Counsel,
materially affect the use of the Facility Site for educationmal
purposes or the benefits enjoyed by any Permitted Transferee in the
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Payment Date, plus an amount equal to a pro rata port’ic‘n of

any
fdditicnal Lease Payments and Supplemental Payments then due and
owing under the Lease relating to such Facility, including any

prepayment premiums payable on the Certificates prepaid. -

"Qualified Pimancial Imstitutien™ shall mean a bank, trust
company, national banking association or a corporation subject to
registration with the Board of Governors of the Federal Reserve
System under the Bank Holding Company Act of 1956 or the Federal
National Mortgage Association or any insurance company or other
corporation (i) whose unsecured obligations or uncollateralized
long term debt obligations have been assigned a rating by a Rating
Agency which is not lower than AA/Ra, or which has issued a letter
of credit, contract, agreement oxr surety bond in support of debt
cbligations which have been so rated;-or (ii) which collateralizes
its obligations at all times at levels in compliance with the

Tequirements of the Rating Agencies for ratings not lower than
ARfRa.

"Rating Agemcy™ shall mean each of Standard & Poor‘s Ratings
Group, Moody’'s Investors Service and any other nationally recog-

nized rating service which shall have provided a rating on any
Outstanding Certificates.

"Relubursement Agreement" shall mean, with respect to each
Lease, any reimbursement agreement among the Corporation, the
School Board and any Credit Facility Issuer.

"Reserve Account" shall mean any Reserve Account established
pursuant to Section 405 of the Trust Agreement and in any
Supplemental Trust Agreement.

"Reserve Account Letter of Credit/Insurance Policy" shall mean
the irrevocable letter or line of credit, insurance policy, surety
bond or guarantee agreement issued by a Qualified Financial Insti-
tution in favor of the Trustee which is to be deposited into a

Reserve Account in order to fulfill the Reserve Account Requirement
relating thereto.

"Reserve Account Reguirement" ghall mean, in regard te a
PReserve Account to secure a Series of Certificates, such amounts,
if any, as shall be provided in the Supplemental Trust Agreement
authorizing the Issmance of such Series and in the SEchedule
relating thereto, provided such Reserve Account Requirement shall
not exceed the least of (i) the maximum annual amount of Basic
Lease Payments represented by Certificates of the Series secured by
sg;h Reserve hcocount in the current or any subsequent Fiscal Year,
(11} 125% of the average ammual amount of Basic Lease Payments
represented by Certificates of the Series secured by such Reserve
Account in the current or any subsequent Fiscal:Yeazrs, and (iii}
10% of the stated principal amount (or issue price net of accrued
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Facility Site under the Ground lLease, the Assignment Agreement and
the Trust Agreement; and

(vii} any other liens or encumbrances permitted by the
Schedule relating to such Facility Site, provided such liern or
encumbrance shall not, as expressed in an Opinion of Counsel,
materially adversely affect the intended use of such Facility Site
by the Schocl Eoard for educational purposes or the benefits
enjoyed by any Permitted Transferee in the Facility Site under the
Ground Lease, the Assignment Agreement and the Trust Agreement, and
such liens and encumbrances are approved by the Credit Faci ity
Issuer for the Series of Certificates relating to such Facility
Site.

"Prepayment Account” shall mean any Prepayment Account
cstablished pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Agreement.

"Frepayment Date" shall mean the date on which optional pre-
payment, extraordinary prepayment or mandatory sinking fund
prepayment of Basic Lease Payments represented by a Series of
Certificates Outstanding shall be made pursuvant to the Trust
Agreement and any Supplemental Trust Agreement.

"Prepayment Price" ghall mean, with respect to any Certifi-
cate, the principal amount thereof together with the premium, if
any, applicable upon an optional prepayment, payable upon prepay-
ment therecf pursuant to such Certificate and the Trust Agreement
©or any Supplemental Trust Agreement, together with accrued interest
represented by such Certificate to the Prepayment Date.

"Project® shall mean the lease-purchase financing and
construction orx refinancing of the Facilities set forth on a
particular Schedule and, if all or a portion of such Facilities
shall be comprised of real property, the ground leasing of the
related Facility Site by the School Board fo the Corporation and
the subleasing of such Facility Site back te the School Board.

“Project Fund" shall mean the trust fund designated as the

"Project Fund" created and established in Section 401 of the Trust
Agreement.

"Purchasa Optica Price® shall mean, with respect to any
Facility financed under a Lease, as of each Lease Payment Date, the
Basic Lease Payment then due plus the amount so designated and set
forth on the Schedule for such Facility as the remaining principal
portion of the Purchase Opticn Price, minus any credits pursuant to
the provisions of Section 3.2 hereof, plus, an amount equal to the
interest to accrue with respect to the Certificates to be prepaid
as a result of the release of such Facility from the Lease, from
such Lease Payment Date to the next avail

P, able date for prepaying
such Certificates, unless such prepayment shall occur on such Lease
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intercst if the issue has more than a de minimis part of original
issue discount or premium} of such Series of Certificates.

nSehedule® shall mean a schedule, as amended and supplemented
from time to time, to this Master Lease to be executed_ and
delivered by the School Board and the Corporation for each Project,
substantially in the foxm of Exhibit A hereto.

"School Board® shall mean the School Board of Palm Beach
County, Florida, a body corporate and the governing hody of the
District.

"Serles" or "Serica of Certificates" shall mean the aggregate
amount of each series of Certificates evidencing an undivided
proportionate interest of the owners thereo.f in a particular Lease
and the Basic Lease Payments thereunder, issued pursuant to the

rust Agreement or a Supplemental Trust Agreement.

“Special Tax Counsel" shall mean Greenbery, Traurig, Hoffman,
Lipoff, Rosen & Quentel, P.A., Miami, Florida, Cunningham & Self,
West Palm Beach, Florida and Michael B. Brown, P.A., West Palm
Beach, Florida or any other attorney abt law or firm of attorneys,
of nationally recognized standing in matters pertaining to the
exclusion from gross income for federal income tax purposes of the
interest on obligations issued by states and political
subdivisions, and duly admitted to practice law before the highest
court of any state of the United States of America.

r3tate” shall mean Lhe State of Florida.

"Superintendent” shall mean the Superintendent 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 Trust Agreement" shall mean any agreement
supplemental or amendatory of the Trust Agreement.

"Irust Agreement® shall mean the Waster Trust Agreement dated
as of November 1, 1994 entered into by and between the Corporation
and the Trustee, and any Supplemental Trust Agreement.

"Trustee" shall mean NaticnsBank of Florida, N.A., Fort
Lauderdale, Florida and its successors or assigns which may at any

time be substituted in its place pursuant to the provisions of the
Trust Agreement.

SECTION 1.2. Rules of Construction. Unless the context ghall
otherwise indicate, words importing the singular nu.mb‘er shall
include the plural number and vice versa, and words importing
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persons  shall  include fiyms, associations and corporaticns,
including public bodies as well as natural persons.

The terms "hereby", "hereof", "hereto", "herein", "hereunder",
and any similar terms, as used in this Master Leage, refer to this
Master Lease.
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purchases, and in accordance with the Instructions to Bidders and
Gencral Conditiens. All rules and regulations of the State Depart-
ment of Education applicable to acqguisition and construction of
educational facilities by the School Board shall apply to the same
extent to the acquisition and construction of the Facilities by the
School Board acting in its capacity as agent for the Corporation.

Moneys deposited in the Acquisition Account established with
respect to particular Facilities shall be disbursed from time to
time to pay the Costs of such Facilities, all as provided in
Section 402 of the Trust Agreement and the applicable provisicns of
a Supplemental Trust Agreement. The School Board agrees thab it
will deliver to the Trustee completed requisitions in the form
attached to the Trust Agreement as Exhibit B, and upon completion
ef acquisition, construction and installation of the Facilities,
the 8chool Board will deliver a Certificate of Acceptance in the
form attached hereto as Exhibit B in order for the Trustee to make
the final advances therefor in accordance with the pravisions of
the Trust Agreement. The School Board further agrees to deliver
the items described in Section 402 of the Trust Agreement with
Tespect Lo the acquisition of each portion of a Facility coastitut-
ing land or an interest therein, to be financed hereunder.

‘The School Board shall be responsible for, and shall use its
best eiforts to effect the completion of acguisition; construction
and installation of the Facilities, whether or not amounts in the
Acquisition Account relating to such Facilities are sufficient to
pay the Costs thereof. If moneys are improperly drawn from the
Acquisition RAccount, the School Board upon proper notification
thereof shall deposit an amount sufficient to restore the balance
therein with the Trustee, no later than thirty (30} days following
Teceipt of such notification.

Upen determination by the School Board prior to delivery of a
Cervificate of Acceptance that amounts on deposit in the Acquisi-
tion Account for particular Facilities will exceed the actual costs
of such Facilities, the School Board may amend the related Lease
and Ground Lease for the purpose of financing additional Facilities

or portions of Facilities from such funds on deposit in such
Acquisition Account.

The School Board may determine mot to acquire, construct or
install one or more of -the "Facilities relating to a particalar
Lease, or may determine to substitute one or more of the Facilities
relating to a particular Lease for other approved Facilities. Upon
determination by the School Board not to acquire, construct or
install one or more of the Facilities relating to a particular
Lease, or to substitute one or more of the Facilities relating to
a2 particular Lease, the School Board may amend the related Lease

and Ground Lease for the purpose of deleting or substituting such
Facilities.
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ARTICLE ITI,
LEASE AND SUBLEASE OF FACILITIES AND FACILITY SITES

SECTION 2.1. Lease and Sublease of Facili
Sites. The Corporation hereby agrees to demise,
to the Scheool Board, and the School Board here
take, lease and sublease from the Corporation,
interest of the Corporation im and to the Fac
Sites, listed on each Schedule hereto, on the
set forth in this Master Lease. For purposes of each Lease, all
materials and services in respect of which amounts are paid by the
Trustee for the acquisition, construction and installation of g
Facility (including monies disbursed for Costs of Issuance} shall
be deered accepted by the School Board hereunder upon execution of
a requisition by the School Board directing payment therefor under
Section 402 of the Trust Agreement. The School Board hereby agrees
that it has received valuable consideration for the portion of
Basic Lease Payments representing Costs of Issuance and will pay

Lhe Lease Payments in regspect of same, subject to the provisions
kereof.

ties and Facility
lease and sublease
by agrees to hire,
the right, title and
ilities and Facility
terms and conditions

SECTION 2.2. Lease Term.

. This Master Lease shall be for an
original Term commencing cn the

date hereof through and including
June 30, 1995, and automatically renewable annually thereafter
through the last date set forth on any Schedule hereto unless
sooner termimated in accordance with the provisions hereof, includ-
ing in particular Sections 3.5 and 4.1 hereof. Upon expiration or
termination of the Lease Term, other than pursuant to Section
4.1{b) or (c) hereof, the Trustee, the School Board and the
Corporation, at the expense of the School Board, shall execute and
deliver such documents, if any, as shall be necessary to evidence
such termination. The useful life of the Facilities shall extend

beyond the last date set foxrth on the particular Schedule relating
to such Facilicies.

SECTION 2.3, Acquisition of Facilitles. The School Board
shall be responsible for acguisition, construction and installation
of tI‘]B‘FaCEi.litiES, as agent for the Corporaticn, pursuant to the
specifications of the School Board, including the letting of all
contracts for the acguisition, constructicn and installation of the

I:‘acilitie; and for supervising the acquisition, comstruction and
installation of the Facilities.

. Contracts in connection with the acquisition, construction and
installation of the F

lat acilities shall be let in accordance with the
competitive hidding policies of the School Board and laws applica-
ble to school boards, including where applicable the requirements

. and 235.26, Florida Statutes, as amended,
Chapters 234 and 237, Florida Statutes, as amended, and regulations
promulgated by the State Department of Education thereunder,
including Rule 6a-2 FAC, and § 6A - 1.013 FAC regarding pool
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SECTION 2.4. School Board’s Liability. As between the
Corporation and the School Board, the -School Board assumes
liability for all risks of loss with vespect to the Facilities.
The School Board shall maintain in force during the entire acquis-
ition, construction and installation pericd of any Facilities,
property damage insurance as 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 additional insured
and loss payee thereon. In the event the School Eoard or Corpor-
ation receives any damages or other moneys from any contractor,
manufacturer or supplier of any portion of the Facilities or its
surety pursuant to this Section 2.4 or Section 5.3, such moneys
shall be paid te 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 this 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 Texm relating to such Facilities
znd that the School Board shall during such Lease Term peaceably
and quietly have and hold and enjoy such Facilities, without
hindrance or molestation from the Corporation, except as expressly
set forth herein. At the reguest of the School Board and at the
School Beard’s cost, the Corporation shall join in any legal action
in which the School Board asserts its right to such possession and
enjoyment to the extent the Corporatien lawfully may do so. Upon
expiration or termination of the Lease Term other than as a result
of nonappropriation or default, the School Board shall enjoy full
right, title and interest in and to the Facilities, unless the

Facilities are ctherwise disposed of in accordance with the terms
of this Master Lease.

SECTION 2.6. Trustee Access to Facilities. During the Lease
Term of each Lease the School Board agrees that the Trustee, as
assignee of the Corporation or its agents, shall have the right
during the School EBoard's normal working hours on the School
Board’s normal working days to examine and inspect the Facilities
for the purpose of assuring that the Facilities are being properly
maintained, preserved, and kept in good repair and condition.

SECTION 2.7, Disclaimer of Warranties. The School Eoaxd
acknowledges that each of the Corporation, the Trustee, the
Certificate holders and any Credit Facility Issuer or issuer of a
Reserve Account Letter of Credit/Insurance Policy MAKES NO WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE TITLE TO,
VALUE, DESIGN, CONDITION, HABTTABILITY, MERCHANTABILITY OR FITNESS
FOR PARTICULAR PURPOSE OR FITNESS FOR USE OF ANY FACILITIES OR ANY
PORTION THEREOF, OR RS TO THE QUALITY OR CAPACITY OF THE MATERTAL
OR WORKMANSHIP IN SUCH FACILITIES OR ANY WARRANTY THAT SUCH FACT-
LLITIES WILL SATISFY THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICR-
TIONS OR CONTRACT WHICH PROVIDES ¥OR SPECIFIC MACHINERY, OPERATORS
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OR SPECIAL METHODS OR ANY OTHER WARRANTY OF ANY KIND WHATSOEVER.
In no event shall the Corporation, the Trustee, the Certificate
holders or any Credit Facility ZIssuer or issuer of a Reserve
Account Letter of Credit/Insurance Policy be liable for any inci-
dental, indirect, special or consequential damage in connection
with or arising out of this Master Lease or the existence, furnish-
ing, functioning or School Board's use of the Facilities, or any
item, product or service provided for in this Master lLease.

SECTION 2.8. Warranties of the Facilities. The Corporation
hereby appoints the School Board its agent and attorney-in-fact
during the Lease Term to assert frem time to time whatever claims
and rights, including warranties of the Facilities, which the
Corporation or the School Board may have against the contractor,
manufacturer 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 lLease Term of each Lease
with the requirements of Sections 235.056(3) and 286.011, as well
as Chapter 119, Florida Statutes relating to public access to it
records and the openness of its meetings to' the public.

SECTION 2.10. Representations, Covenants and Warranties of
the School Board. The School Board represents, covenants and
warrants as follows:

(a) The School Doard is the governing bedy of the
District, a body corporate pursuant to Article I¥, Section
4(a) of the Flerida Constitution (1968) and Chapter 230,
Florida Statutes, has power to enter info this Master Lease
and each Schedule hereto and has duly authorized and taken the
necessary acts required prieor to ({including all requirxed
approvals} the execution and delivery of this Master Lesse.
The School Board warrants that this Master Lease, upon the
execution and delivery hereof, is a valid, legal and binding
limited obligation of the School Eoard, payable from current
or other funds authorized by law and appropriated for such
purpose as provided in Section 3.1 hereof.

{b) Neither the execution and delivery of this Master
Lease nor of any Schedule nor the consummation of the
transactions contemplated hereby and thereby, nor the
fulfillment of or compliance with the terms and conditions
hereof and therecf conflicts with or results im a breach of
the terms, conditions, or provisions of any restriction or any
agreement oxr instrument to which the School Board is now a
party or by which the School Board is bound or constitutes a
default under any of the foregoing, nor conflicts with ox
results in a violation of any provision of law governing the
School Board and no representation, covenant and warranty
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(3) Each of the Facilities set forth on a Schedule wiil
be listed on the Educational Plant Survey for DPalm Beach
County Schools (or a spot survey) conducted from time to time
by the State of Florida Department of Education and will have
been approved for lease purchase by said Department.

(k) The School Board shall comply with all contiruing

disclosure requirements which may be applicable to it from
time to time.

SECTION 2.1l. Representations,
Corporation,
Follows:

Covenants and Warranties of
The Corporation represents, covenants and warrants us

(a) The Corporation is a Florida not-for-profit corpe:-
ation duly created, existing and in good standing under the
laws of the State, is duly qualified to do business in the
State, has all NeCesSsary pPOwer to enter into this Master Lease
and each Schedule hereto, is possessed of full power to own,
lease amd held real and personal property and to lease and
sell the same as lesscor, and has duly authorized the execution
and delivery of this Master Lease znd this Master Lease, upon
execution and delivery hereof, is a valid, legal and binding
non-recourse obligation of the Corporation.

(b} Neither the.execution and delivery hereof nocr of
any Schedule hersto, nor the fulfillment of or compliance with
the terms and conditions hexeof or thereof, nor the consummna-
tion of the transactions contemplated hereby or thereby, coa-
flicts with or results in a bxeach of the terms, conditions
and provisions of any restriction Or any agreement or instri-
went to which the Corporation is now a party or by which the

Corporation is bound, or constitutes a defzult under any of
the forégoing.

. (c) To the knowledge of the Corporation, there is no
livigation or proceeding pending or threatened against the
Cczpcrat::.on or any other person affecting the right of the
Cczpcrat:l.on to execute or deliver this Master Lease or -o
comply with its obligations under this Master Lease. Neither
thg execution and delivery of this Mastexr Lease by the Corpor-
ation, mor compliance by the Corporation with its obligations
under this Master Leagg, require the approval of any requla-
tory body, any barent company, or any other entity, which
approval has not been obtained.
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herein is false, misleading or erronecus in any material
respect.

(c) There is no action, suit, proceeding,
investigation, at law or in equity, hefore or by any court,
public board or body, known to be pending or threatened
against or affecting the School Board mor to the best of the
nowledge of the School Board is there any basis therefor,
wherein an unfavorable decision, ruling, or finding woula
materially and adversely affect the transactions contemplated
by the School Board or which would adversely affect, in any
wvay, the wvalidity or enforceability of this Master Lease or
any material agreement or instrument to which the School Board
is a party, used or contemplated for use in the consummation
of the transactions contemplated hereby.

inquiry ox

(&) The estimated Cost of the Facilities shall not be
less than the amount set forth on each Schedule relating to
such Facilities (as such Schedule may be amended prior to the
delivery by the School Board of a Certificate of Acceptance) .
The Facilities will be designed and constructed so as to
comply with all applicable building and zoning cordinances and
regulations, if any, and any and all applicable judicial and
state standards and requirements relating to the Facilities
and Facility Sites.

(e) The monéys in each PRequisition Account and any
investment earnings thereon will be used only for payment of

Cost. of the Facilities, including payment of Bagic Lease
Payments.

(£) The Schoot Bpard shall have fee simple title to all
Facility Sites, subject only to Bermitted Encumbrances, prior
Fo entering into any Ground Lease 'with respect to such

Facility Sites or amending any Ground Lease to add Facilitcy
Sites.

{g In its use of the Facilities, the School Board
shall comply with all applicable Federal, State and local
governmental laws, regulations, ordinances, zules, orders,
standards and codes and with all hazard insurance under-
writers’ standards applicable to the Facilities.

() Adequate water, sanitary sewer and storm sewer

uti]‘.ities, electric power, telephone and other utilities are
available to the Facilities.

(:i.) The School Roard intends, and will intend upon
execution and delivery of each Schedule that this Master Lease

shall remain in full force and effect until the last Lease
Payment Date for any Facility hereunder.
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ARTICLE III.
LEASE PAYMENTS

SECTION 3,1, Payment of Leage Payments. Subject to the con-
ditions stated berein, the School Board agrees to pay the Basic
Lease Payments stated on eéach particular Schedule hereto and agrees
to pay and discharge Additional Lease Payments, includipg all other
amounts, liabilities and obligations which the School Board assumes
or agrees to pay to the Corporation or to others as provided herzin
and on each Schedule hereta, together with interest on any overdue
amount, PROVIDED HCWEVER, THAT NEITHER THE SCHOOL BOARD, THE
DISTRICT, THE STATE OF FLORIDA, NOR ANY POLITICAT, SUBDIVISION
THEREOQF, SHALL BE OBLIGATED TO PAY, EXCEPT FROM SCHCOL BOARD
LLPPROPRIATED FUNDS, ANY SUMS DUE HEREUNDER FROM BNY SQURCE OF
TAXATION AND THE FULL FAITH AND CREDIT OF THE SCHOOL BOARD AND THE
DISTRICT IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE HEREUNDER AND
SUCH SUS DO NOT CONSTITUTE AN INDERTEDNESS GF THE SCHOOL BOARD OR
THE DISTRICT WITHIN THE MEANINRG OF ANY CONSTITUTIONAL OR STATUTORY
FROVISTION CR LIMITATION. NEITHER THE CORDPORATION, THE TRUSTEE, NOR
2NY CERTIFICATE HOLDER MAY COMPEL THE LEVY OF ANY AD VALOREM TAXES
BY THE SCHOOL BOARD TO PAY THE LEASE PAYMENTS HEREUNDER. A1l Basic
Lease Payments, Additicnal Lease Payments and all Supplemental
Payments shall be made from current or other funds authorized by
law and appropriated for such purpose by the School Board.

On cach Lease Payment Date, the School Board shall pay to t}?e
Trustee, 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 Beard agrees to
deposit such amounts with the Trustee on each Lease Payment Date in
order to assure that sufficient moneys will be available Lo the
Trustee to make timely distribution thereof to the Certiflca,lge
holders, or to reimburse any Credit Facility Issuer as provided in
the following paragraph, all in accordance with the Trust Agree-
ment. In the event that the Trustee has not received such Bagic
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 been received; _pro-
vided, however, that such notice is for the purpose of convenience
only and the School Board's obligation to make such payments s}}all
in no way be conditioned by the giving or receipt of such notice.
Once established under the initial Schedule, Lease Payment Dates
shall be the same under all future Lease Schedules.

THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE FUNDS TO MAKE
LEASE PAYMENTS SELECTIVELY ON A LEASE BY LEASE BASIS, BUT MUST
ABPROFRIATE FUNDS FOR ALL LEASES OR NONE OF THEM,

The School Board shall slso pay, when due, directly to the
party entitled thereto, Additional Lease Payments and Supplemental
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Pzyments in accordance with the terms of this Master Lease and each
schedule hereto and the Trust Agreement. Add].tlona'l Lease Payments
for each separate Lease entere.d into under this Master Lease
include, without limitation, .opt1onal‘ prapaymem': premiums, Trustee
fees and expenses, Corporation expenses, Credit Facility Issuer
fees and expenses, if any, and all other amounts due the Tz:ustge
under the Trust Agreement or this Master Lease and a Credit
Facility Issuer under any Relmbursement Agreement, all as set forth
on a particulax Schedule hereto. Sup;_:lemantal_ P§y1nepts for each
separate Lease hereunder inclu;ie, without limitation, amounts
required to be pald under Sections 5.1,.5.2, 5.8, 5.10 and 6.2
hereof, and amounts necessary to restore tl'.le 'balance in the Reserve
Zeecount for a particular Series of Certlf%categ to t}%e Reserve
Account Requirement for such Series as provided in Section 405 {b)
cf the Trust Agreement, or recurring amounts payable. to a provider
cf a Reserve Account Letter of Credit/Insurance Policy.

The Schogl Board hereby authorizes the Trustee, as assignee of
the Corporatien, {i) to create a Reserve Account te be held by the
Trustee under the Trust Agreement for each Sexies of cErr.:.E;L'clates
unless otherwlse provided by the Schedule relating thereg:o, (i) to
deposit in each Reserve Account a portion of the proceeds f:rom the
=ale of the Series of Certificates relating thereto, or in lieu
thereof, or in substitution for the full amounts then on desposit
therein or in an amcount equal to the difference between the. amount
required to be deposited and the sum, if any, on deposit in a
Reserve Account, to provide a Reserve Account Letter of Credll‘:/Ins-
urance Policy egqual to the Reserve Account Requirement relating to
such Series, or combination of a portion of the proceeds from the
sale of a Series of Certificates and a Reserve Account Letter of
Credit/Insurance Policy, and {iii} te use such amounts or amom}ts
drawn on the Reserve Account Letter of Credit/Insurance Policy
deposited in each sub-account of the Reserve Account as set forth
in Sectiom 405 of the Trust Agreement. In the event thg aggregate
arount of any cash, the value of any Investment Securities and the
stated amount of any Reserve Account Letter of Credit/Insurance
Policy in a Reserve Account shall be less than the Reserve Account
Requirement provided therefor, the School Board shall pay to the
Trustee from moneys budgeted and appropriated as Basic Lease
Payments during the current Fiscal Year as Supplemental Paymeuts an
ampunt equal to such deficiency within thirty (30) days of receipt
cof notice of the deficiency from the Trustee. In the event the
Trustee makes .a draw on a Reserve Account Letter of
Credit/Insurance Policy to pay amounts equal to Basic Lease
Payments represented by a Series of Certificates, the School Board
shall cause the amount which the Trustee can draw upon. s!.lch Reserve
Account Letter of Credit/Insurance Policy (or its original stated
amount, if the School Board shall have deposited into the related
Reserve Account a Letter of Credit/Insurance Policy pursuant to
this section) to be reinstated. In the event a Reserve Rccount
Letter of Credit/Insurance Policy on deposit in a Reserve Recount
expires or is terminated, the School Board shall, simultanecusly
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Facility or Facilities financed hereunder. The interest portion of
each Basic Lease Payment shall be calculated on the basis of a 340
day year consisting of twelve 30 day months.

SECTION 3.4. Lease Payments to be Unconditicnal.
Sections 3.1 and 3.5 hereof 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 Master Lease and each Schedule, shall be absolute and uncon-
diticnal, and such Lease Payments and other amounts shail be pay-
able without abatement ‘or any rights of set-off, recoupment or
counterclaim the School Board might have against any supplier, con-
tractor, the Corporaticn, the Trustee or any other person and whe-
ther or not the Facilities are accepted for use or used by the
Scheol Board or available for use by the School Board, whether as
& result of damage, destruction, condemnation, defect in title or
failure of consideration or otherwise. This Master Lease shall be
deemed and construed to be a "net lease",

Subject to

SECTION 3.5. Non-Appropriation.
this Master Lease to the conkrary,
performance by the School Board of
Master Lease and each Schedule hereto and the incurrence of any
lisbilities of the School Board hereunder and under each Schedule
hereto including, without limitation, the payment of all Lease
Payments and all other amounts reguired to be paid by the School
Board under this Master Lease and each Schedule herete, shall bhe
subject to and dependent upon appropriations being duly made from
time to time by the School Board for such purposes. Under no circ-
cumstances shall the failure of the School Board to appropriate
sufficient funds constitute a default or require payment of a
penalty, or in any way limit the right of the Scheol Board to pur-

chase or utilize educational facilities similar in function to
those leased hersunder.

Notwithstanding anything in
the cost and expense of the
its obligations under this

Unless the School Board, at a public meeting held prior to the
end of the then curremt Fiscal Year, shalli give notice of its
intent not to appropriate the funds necessary te make all Lease
Payments coming due in the following Fiscal Year under this Master
Lease arnd each Schedule hereto, the Superintendent shall include in
the Superintendent’s tentative budget proposal the funds necessary
Lo make such Lease Payments, and the Lease Term of all Leases shall
e automati_cally renewad 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 official budget. If Lease Payments
are due hereunder during the reriod 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
tem;ative budget Or extension of the prior budget (whether by Board
@&ctbion or operation of law) ‘makes available ta the Schanl Board
monies which may be legally used to make the Lease Payments due
hereunder during such period. If ng sueh appropriation is made in
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with such expiration or terminaticn, either replace such Letter of
Credit/Insurance Policy with a subsequent Reserve Account Letter of
Credit/Insurance Policy with a stated amount equal to the Raserve
Account Requizement or tramsfer to the Trustee, for-deposikt in such
Reserve Recount in which such Policy had been deposited, an amount
of cash equal to the Reserve Account Requirement.

SECTION 3.2. Credite to Lease Payments. The Lease Payments
due hereunder shall be reduced when applicable by the amounts
credited as follows:

(a) The Trustee shall deposit into the Lease Payment Account
established with respect to each Lease, interest income in accor-
dance with the Trust Agreement, amounts in excess of the Reserve
Zceount Requirement transferred to the Lease Payment Account
pursuant to Section 405{d) of the Trust Agreement and amounts
transferred from the Capitalized Interest Account to the Lease
Payment Account pursuant to Section 403 of the Trust Agreement, and
spply such amounts as provided therein.

(b} Unless otherwise provided in the Schedule related
rhereto, upon the completion of acquisition and construction of the
Tacilities financed under a particular Lease and payment of all
Costs of such Facilities or upon the termination of the Lease Teirm
of a particular Lease pursuant to Section 4.1 hereof, the amounts,
if any, on deposit in the Aequisition Account for the related
Series of Certificates shall be transferred to the Lease Payment
Accournt for such Series, to be applied to Basic Lease DPayments next
coming due under the Lease; provided, however, that if, upon
delivery by the School Board of a Certificate of acceptance
indicating completion of the acquisition, construction, installa-
tion and payment of all costs of the Facilities financed under a
parcicular Lease (including the failure of the School Board to.
actuire any compenent of such Facilities), there shall remain in
the related Acquisition Account an amount greater than the amount
of Basic Lease Payments coming due in the immediately following
Fiscal Year under such Lease, the entire remaining amount shall be

transferred to the related Prepayment Account in accordance with
Section 7.2(b) hereof.

{c) There shall be deposited in the Lease Payment Acccunt or
the Prepayment Account for a Series of Certificates, as the case
may be, Net Proceeds realized in the event of damage, destruction
or condemnation to be applied to Basic Lease Payments under the
related Lease, or to the Prepayment Price of such Series of Certi-
ficates, all as provided for in Section S.4(b} hereof.

SECTIOH 3.3,
each Basic Lease Pa;
interest and the ba.
represents the pa
set forth such ¢

Basic Lease Payment Components. A portion of
yment is paid as and represents the payment of
lance of each Basic Lease Payment is paid as and
yment of principal. Each Schedule hereto shall
CMpONents of each Basic Lease payment for each
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the final official budget, or if no official budget is adopted as
of the last day uvpon which a final budget is reguired to have heen
adopted under Chapter 237, Florida Statutes and applicable
regulations thereunder, the Lease Term of all Leases shall
teminate as of the date of adoption of the final official budget,
or such last day, whichever is earlier.

If the School Board declares its intent at such public meeting
prior to the end of the then current Fiscal Year not to apprapriate
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 Filscal Year. The final Lease Term may be for
a period which is less than a full Fiscal Year.

The School Board shall provide written notice of any mnom-
@ppropriation of funds described herein to the Trustee, any Cradit
Facility Issuer and any issuer of a Reserve Account Letter of
Credit/ITnsurance Policy within three (3) Business Days thereafter.

THE SCHOOL ROARD MAY NOT BUDGET AND APPROPRIATE FUNDS TO MAKE
LEASE PAYMENTS SELECTIVELY, ON A LEASE BY LEASE BASIS, EUT MUST
EPPROPRIATE FUNDS FOR ALL LEASES OR NONE OF THEM.

SECTION 3.6. Surrender of Facilities. (&) Upon the termin-
ation of the Lease Term of all Leases ptior to the payment of all
Lease Payments scheduled therefor ox without the payment of the
then applicable Purchase QOption Price of the Facilities Financed
under such Lease, or (B} as provided in Section 6.2 hereof upen the
occcurrence 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 all Schedules hereto to the
Trustee as assignee of the Corporaticn or any person designated by
it, in the condition, state of repair and appearance required under
this Master Lease, in accordance with the instructions of the
Corporation. Upon such surrender, the transferee shall sell or
lease the Facilities if then practicable in such manner and to such
person or persons for any lawful purpose or purposes, as it shall,
in its sole discretion, determine to be appropriate. The proceeds
derived by such transferce from any such sale or lease of Facili-
ties shall be applied £irst to the payment in full of the Series of
Certificates relating to such Facilities (including all amounts
owing under the applicable Lease} and then to the payment of any
accrued but unpaid chligations of the Corporation under Section 3
of the Ground Lease relating to suech Facilities. Any excess after
all such payments shall be paid to the School Board.

If the School Board shall refuse oy fail to voluntarily
deliver possession of the Facilities to the Corporation or its
assignee as above provided, the Corporation or its assignee may
enter intoe and upon the Facilities, or any part thereof, and
repossess the same and thereby restore the Corporation or its

assignee to its former bossessory estate as lessee under the
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related Ground Lease and lessor hereunder and expel -the School
Board and remove its effects forcefully, if necessary, without
being taken or deemed to 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 purpose or purposes, for the remainder of
the term of the related Ground Lease, if applicable, and the Schoal
Board shall have no further possessory right whatscever in the
Facilities, for the remainder of the term of the respective Ground
Lease; the Corporation or its assignee may exercise 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 responsible for the
paynment of damages in an amount equal to the Lease Payments which
would have accrued hereunder, calculated on a daily basis, for any
period during which the School Board fails to surrender the
Facilitics or for any other loss suffered by the Corperation or its
assignee as a result of the School Board's failure to surrender the
Facilities, all without prejudice to any remedy which might other-
wise be available to the Corporation or its assignee for arrears of

Lease Payments or for any breach of the School Board's covenants
herein contained.

Upon the termination of the Lease Term of all Leases as a
result of a default by the School Board, the Corporatien or its
assignee shall have, in .addition te the rights and remedies
described above, the right to sue for compensatory damages, includ-
ing upon failure of the School Board to surrender possession of the
Facilities to the Corporation or its assignee, damages for any loss
suffered by the Corporation or its assignee as a result of the

5ehool Board‘s failure to take such actiens as vequired, including
reasonable legal fees.

The School Board, as owner of the Facility Sites, may volun-
tarily and in cooperation with the Corporation or its assignee 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-
ticular Facility Site aad Facility thereon shall require the con-
sent of the Credit Facility Issuer, if any, insuring the Series of
Certificates relating to such Facility Site and Facility thereom.
If applicable, such sale shall be conducted in accordance with the
régquiremenkts of Section 235.04 (1), Florida Statutes and the rules
of the State Department of Education promulgated thereunder.
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ARTICLE V.
COVENANTS OF SCHOOL BORRD

SZCTION . 5.1. HMaintemance of the Facilities by the School
Board. The School Board agrees that at all times during each Lease
Term, the School Board will, at the School Roard‘s own cost and
expense, maintain, preserve and keep the Facilities in good repair
and condition, and that the School Board will from time to time
make or cause to be made all necessary and proper repairs, replace-
ments and renewals, interior and exterior, thereto. The Corpor-
ation shall have nc obligation in any of these matters, or for the
making of repairs, improvements or additions to the Facilikies. If
the gchocl Boaxrd f£ails to perform such obligations the Trustee may
perform the School Board’s ohligations or perform work resulting
from the School Board’s actions or omissions and the cost thereof
“(togerher with interest until reimbursed} shall be immediately due
and payable as Supplemental Payments.

SECTION 5.2.

Taxes, Other Governmental Charges and Ttility
Charges.

In the event that the ownership, leasing, use, possession
¢r acquisition of the Facilities or Facility Sites are found to be
subject to taxation in any form, the School Board will pay during
each Lease Term, as the same come due, all taxes and governmental
charges of any kind whatscever that may at any time be lawfully
assessed or levied against or with respect to the Facilities or
Facility Sites and any facilities or other property acquired by the
School Board as permitted under this Master Lease in substitution
for, as a renewal or replacement of, or a medification, improvement
cr addition to the Facilities or Facility Sites, as well as all
utility and other charges incurred in the operation, waintenance,
use, occupancy and upkeep of the Facilities and Facility Sites;
yrovided that, with respect to any governmental charges that may
lawfully be paid in installments over a period of years, the 3choal

Board shall be chligated to pay only such installments as have:

accrued §uring the time the Lease Term is in effect. If the School
Board falls to perform such obligations the Trustee may perform the
School Board's obligations and the cost thereof (together with

interest until reimbursed) shall be immediately due and payahle as
Supplemental Payments.

. . SECTION 5.3. Provigions Regarding Insurance. During acqui-
sition, constructie

T and installation of the Facilities the School
Board shall require any contractor to provide Workers' Compensa-
tien, Comprehensive General Yiability Insurance, Property Insur-
ance, Property coverage for contractor’s eguipment, Professional
Liability Insurance, Builders Risk Insurance, Automobile Liability

Insurance, and other insurance pursuant to the terms of the
;ns:é-uctlons to Bidders and the General Conditions of the School
oard.

Contractors shall be required to provide builders’ all risk
property damage insurance in an amount not less than the full value
of all work in place and materials and equipment 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 respect to all Leases, in the event of
nenappropriation of funds for payment of Lease Payments as
provided in Sections 3.1, 3.4 and 3.5 of this Master Leazse;

{c) with respect to all Leases, uponr a default by the
School Board with respect to any hLease and the termination of
the Lease Term of all Leases by the Trustee pursuant to
Scction 8.2(1) of this Master Lease;

(d) with respect to a particular Lease, upon payment by
the School Board of the Purchase Option Price of the particu-
lar Facilities leased under such Lease, or upon provision for
such payment pursuant to Section 7.3 hereof, provided,
however, that upon such provision for payment the obligation
to make Lease Payments under such Lease shall continue ro be
payable solely from such provision for payment.

SECTION 4.2. Effect of Termination.

(@) Upon the termination of the Lease Term for the
reason referred to in Section 4.1({(b) or (c¢) hereof, the
provisions of Section 3.6 shall be applicable. Upon such
termination for the reason referred to in Section 4.1(c)

hereof, the provisions of Sections 8.2 and 8.3 shall also be
applicable.

(b} In the evént of terminaticn of the Lease Term for
the reason referred to in Section 4.1(d) hereof, there shall
be applied solely from the amounts deposited pursuant to
Sectjon 7.3 hereof as a reduction against such Basic lLease
Payments to become due after such termination an amount equal
to the Basic Lease Payments applicable to the Facilities.

{c) Notwithstanding the termination of the Lease Term
pursuant to Section 4.1 herecf, the representations of the
School Board set forth in Section 2.10 hereof and the provi-

sions of Bections 5.7 and 5.1¢ hereof shall survive such
termination.
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delivered by each supplier. The Trustee and the Corporation shall
be named as additicnal insureds and loss payees wherever the School
Board is to be so named, and shall be entitled to written notice of
cancellation to the same extent as the School Board.

The School Board shall, during the Lease Term, purchase and
maintain property insurance coverage in an amount nect less than
$85,000,000 per occurrence, to the extent such insurance is avail-
able at commercially reasonable costs, covering t.he replacement
cost of its property including the Facilities insuring against the
perils of FIRE, LIGHTNING, WINDSTORM, HATL, HURRICANE, WINDELOWN
RAIN, DAMRGE FROM WATER, EXPLOSION, AIRCRAFT, VEHICLES, SMOKE,
VANDALTSM AND MALICTOUS MISCHIEF, TRANSPORTATION HAZARDS, THEFT AND
BURGLARY. The School Board shall maintain a self-insurance program
for its combined general and automobile liability insurance cover-
age in an amount not less than $200,000 per occurrence pursuant to
the provisions contained within Florida Statute 768,28, The School
Board shall also purchase and maintain, or cause toc be purchaged
and meintained, boiler & machinery insurance coverage (including
alr conditioning eguipment) in an amcunt not less than $20,000,000
per accident.

The adequacy of the School Board’s property insurance coverage
shall be reviewed anmnually by the Insurance Consultant, and the
School Board shall follow the recommendations of the Insuxance
Consultant so long as the recommended insurance is availat_vl.e at
commercially reasonable costs and otherwise satisfies the criteria
set forth herein. The School Board shall maintain eligibility for
assistance by the Federal Emergency Management Rgency.

The $chool Board may elect to self-insure for any such damage
or liability, as provided above, upon the following terms and
conditicns:

(a) the self-insurance program shall be approved by the
Insurance Consultant;

{b} The self-insurance program shall include a sound

- claima reserve fund out of which each self-insured claim shall

be paid; the adequacy of such fund shall be evaluated at least

annually by the Insurance Ceonsultant; and any deficiencies in

the fund shall be remedied in accordance with the recommen-
dations of the Insurance Consultant;

{e) The self-insurance claims reserve fund shall be
held in a bank account created for the purpose of maintaining
such self-insurance funds, which bank account may be undex the

control 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
f£und shall be maintained.

The School Board may also self-insure for the amount of the
deductible portion of the above described insurance coverage. The
School Board's present maximum self-insured limits are $100,000 per
occurrence for property coverage not including wind, and a maximum
of $10,000,000 and a minimum of $10,000,000 per accurrence result-
ing from wind damage; $200,000/$200,000 per occurrence for combined
general and automobile liability coverage; $10,000 per accident for
boiler & machinery (including air conditioning equipment). If the
School Board revises such limits such that its self-insured reten-
tion excecds 10% of the amount of property insurance recommended by
the Insurance Consultant, the School Board will cause the adeguacy
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
property, including any of the Facilities, located in a federally
designated flood plain, in such amounts pexr occurrence recommended
by the Insurance Consultant as being available at commercially
reascnable costs and in minimum ameunts necessary to qualify for
the Federal disaster relief programs., If such minimum amounts are
not available at commercially reascnable costs in che cpinicn of
the Insurance Comsultant, the School Board shall self-insure for

such amounts as wlll qualify for the Federal disaster relief
PIrOgram.

The sufficiency of the School Board’s flood insurance coverage
shall be reviewed at least annually by the Insurance Consultant,
and the School Board shall follow the recommendations of the
Insurance Consultant so long as the recommended insurance meets the
criteria set forth in the preceding paragraph,

Any insurance policy issued pursuant to this Section 5.3 shall
provide that the Corporation and the Trustee shall be notified of
any proposed cancellation of such policy thirty {30) days prior to
the date set for cancellation. Any poliey of all risk property
insurance must be obtained from a commercial insurance company ox
companies rated A by A,M. Best Company or in one of the two highest
rating categories of Moody’s and S&P, or otherwise approved by the

Credit Facility Issuver. The School Board and the Trustee shall be
named as insureds and loss payees.

If required by Florida law, the School Board shall carry or
cause to be carried worker’s com

employees on, in,
shall furnish or c
Trustec certificat

near or about the Facilities, and upon reguest,
ause to be furnished to the Corporaticn and the
es evidencing such coverage.
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Board shall not be required to comply with the provigions of
subparagraph {a) set forth above, If the Net Proceeds are
equal to less than ten percent (10%} of the Remaining
Principal Portion of the Basic Lease Payments relating to such
Facilities, such Net Proceeds shall be deposited in the Lease
Payment Account £ox 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 equal or greater than ten percent (10%)
of the Remaining Principal Portion of the Basic Lease Payments
rTelating to such Facilities, such Net Proceeds shall he
deposited in the Prepayment Account for the Series of
Certificates relating to such Facilities to be applied to the
prepayment in part of the principal portion and ascrued
interest portion of Basic Lease Payments relating to such

Facilities represented by the Certificates in accordance with
Section 7.2 hereof.

SECTION 5.5. Insufficiency of Net Proceeds. If the School.
Board elects to repair, restore or replace the Facilities under the
terms of Section 5.4(a) hereof and the Net Proceeds therefor are
insufficient to pay in full the Cost of such repair, restoration or
réplacement, the School Board shall complete 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
Net Proceeds the School Board shall make any payments pursuant to
the provisions of this Section, the Scheol Board shall not be
entitled to any reimbursement therefor from the Cerporation or the
Trustee nor shall the School Board be entitled to any diminution of
the amounts payable under the related Lease.

SECTION 5.6. Advances. In the event the School Board shall
not elect to self-insure any risk that would otherwise requixe the
maintenance of insurance coverage hereunder, and shall fail to
wmaintain the f£ull insurance coverage required hereunder, the
Corporation may, but shall be under no cbligation to, purchase the
required policies of insurance and pay the premiums on the same, or
if the School Board shall fasil to keep the Facilities in good
repair and gperating condition, the Corporation may, but shall be
under no obligation to, make such repairs or replacements as are
necessary and provide for payment thereof; and all amounts so
advanced therefor by the Corporation shall become immediately due
and payable as a Supplemental Payment under the Lease relating to
such Facilities which amounts, together with interest thereon (at
an annual interest rate equal to the interest portion of the Basic

Lease Payments, expressed as an annual interest rate) until paid,
the School Board agrees to pay.

. SECTION 5.7. Release and Indemnjfication. To the extent per-
mitted by Florida

€ law, including 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 all
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pensation insurance covering all-
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In the event of any loss, damage, injury, accident, theft or
condenmation involving the Facilities, the School Beoard shall
promptly provide or cause to be provided to the Corporation and the
Trustee written notice thereof, and make available ox cause to be
made available to the Corporation and the Trustee all information
and documentation 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 Corporation’ are named
as additional insureds, and the Trustee, the Corporation and the
School Board are named as loss payees as thesr interests may appear
and the Net Proceeds of any appropriation made in connection with
a self-insurance election shall be payable to the School Board, the -
Corporation and the Trustee (on behalf of the Certificate holders)
as their respective interests may appear. The Net Proceeds of the
insurance required in this Section 5.3 or the Net Proceeds of any
appropriation in connection with a self- insurance election shall be
applied as provided in Section 5.4(a) and Section 5.4(b) hereof.

SECTION 5.4. Damage, Destruction or Condemnation,
to the termination of the Lease Term under a particular Lease, the
TPacilities financed under such Lease or any porticon thereof are
destyoyed ox 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 demain, the
Schoel 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 Scheol Board Representative of

such election to the Corporation and the Trustee:

If prior

(a) Option A - Repair, Restoration or Replacement:.
Except as 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 a self-insurance election, or
the Net Proceeds of any claim or condemnmation award to he
applied to the prompt repair, restoration, or replacement: {in
wh:.cl:x case such replacement shall become subject to the
Provisions of the related Lease as fully as if it were the
originally leased Facilities) of such Facilities. 2ny such
Net Proceeds received by the Trustee shall be deposited in the
related Acquisition Account and be applied by the Trustee
toward the payment of the Cost of such repair, restoration or
replacement, utilizing the same requisition process set forth
in the Trust Agreement for the payment of the Cost of the
Facilities from such Acquisition Account.

(b) Option B

- Partial Prepayment. If the School Board
has determined that e

its operations have not been materially
affected and that it is not in the best interest of the School
Poard to repair, restore or replace that portion of the
Facilities so damaged, destroyed or condemmed, then the School
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i ild 3 ions, claims and damages, includinglcqnsequerftial
é;r?géé;tgédo?;gsziable legal fees and expenses, arising out o!:, or
in connection with, the transactions contemplated by thlS.McLEtEr
Lease, all Schedules hereto, any _Grounq Leasg, any i}sglgr.uf\ent
Agreement and the Trust Agreement 1ncl\._1d1ng, without lupltgt,:on,
the issuance of Certificates, except in the case of l1ab:_Llir_y,
obligations, claims and damages arising out of their own negligence
or willful misconduct.

SECTION 5.8. Payment and Performance Bonds and other Guar-
anty. The School Board agrees to cause any contractor to prf:\ride
performance, payment and guarantee and any additicnal bqngts or
surety bonds, if and when required pursuant to th<e 'Instructn.ous_to
Bidders and the General Conditions and the provisions of Section
285.05, Florida Statutes, and other applicable provisions of
Florida Taw., Such bonds or other surety shall be in dual_obllgee
form, paming the School Board and the Trustee as dual obligees.

SECTION 5.9. Essential Governmental Funectiona. Tha‘Schoal
Board represents and warrants that the ser\rices. to be provided by
or from the Faciliries are essential to the delivery of the Schgol
Board‘s essential governmental services, and covenants that dur:‘mg
the Lease Term it will use the Facilities to perform essential
governmental functions relating to its statutory res_ponslblllty of
providing for public education throughout the District. The School
Board represents and covenants that it has an immediate need for
the Facilities. that it does not expect such need to diminish
during the Lease Term and that it intends to use the Facilities for
public school educational purposes throughout each Lease Term.

SECTION 5.10, Tax Exemption; Rebates, In order to maintain
the exclusion from gross income for federal income tax purposes of
the interest portion of the Basic Lease Payments paid to t.hg: (Ijer—
tificate holders, the School Board shall comply with the provisions
of the Code applicable to this Master Lease and each Schedule
therero and each Series of Certificates issued under the Trust
rgreement, including without limitation the provisions of the Code
relating to the computation of the yield on investments of the
Gross Proceeds of each Series of Certificates, reporting of eamm-
ings on the Gross Proceeds of each Series of Certificates, and
rebating Excess Earnings to the Department of the Treasury of the
VUnited States of America. In furtherance of the foregoing, the
School Board shall comply with the letter of instructions (‘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
€ach Series of Cextificates is issued, as such letter may bhe
amended from time to time, as a source of guidance for achieving
compliance with the Code.

The School Board shall not take any action or fail to !:a‘\tce any
action which would cause a Lease and the Serie‘s of Certlf‘.l.cat:ei
relating thereto teo be “arbitrage bonds® within the meaning o
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Section 148{a) of the Code or which would otherwise cause the por-
tion of Basic Lease Payments under such Lease representing the pay-
ment of interest 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 Corporation or its assignee may, but
shall be under no obligation to, pay amounts due to the Treasury;
and all amcunts go advanced by the Corporation or its assignee
shall become immediately due and payable as a Supplemental Payment
under the Lease relating teo such Series of Certificates which
smounts, together with interest thereon (at an annual interest r§t—,e
equal to the interest porticon of the Basic Lease Paments relating
thereto expressed as a annual interest rate) until paid, the School
Board agrees to pay.

SECTION 5.11. Budget and Tax Levy. The School Board cove-
nants that it shall cause the Superintendent to prepare and submit
the budget recommendation in accordance with Section. 3.5 hereof
inecluding provision for discretionary capital cutlay millage under
Section 236.25, Florida statutes, as amended, and that the School
Board will act on such recommendation, will hold public hearings,
will adopt tentative and final official budgets, and will submit
such budgets to the Department of Education for approval, all pur-
suant to the requirements 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-appropriation set forth .in
Sections 3.1 and 3.5 hereof the School Board expects that its
legally available revenues will be sufficient to meet its Lease
Payment obligations under the Master Lease in each Fiseal Year.

SECTION 5.12. Compliance with Law, Regulatiens, Etc.

(2} The School Board has, after due inquiry, no knowledge and
has not given or received any written notice indicating that its
Facilities and Facility Sites or the past or present use thereof or
any practice, procedure ox policy employed by it in the conduct of
its business materially vioclates any applicable law, regulatien,
code, order, rule, judgment ox consent agreement, . including,
without limitation, those relating to zoning, building,_ use and
oceupancy, fire safety, health, sanitation, air pollution, eco-
logical matters, enviroomental protection hazaxdous or ‘_:oxlc‘
materials, substances or wastes, conservation, parkinmg, architec-
tural barriers to the handicapped, ox restrictive covenants or
other agreements affecting title to the Facilities (collectively,
"Laws and Regulations"), Without limiting the generality of t:_he
foregoing, neither the School Board nor to the best of its
knowledge, after due inquiry, any prior or present owner, tenant or
subtenant of any of the Facilities and Facility Sites has, other
than as set forth in subsections (a) and (b) of this Section or as
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cties of (a) chrysotile (serpentine); (b) crocidaolite {richeckite);
(c) amasite (cummington-itegrinerite); (4} anthophyllite; {g) tre-
melice; and (f) actinolite.

vEnvironmental Regulations® shall mean all Laws and Regula-
tions, now or hereafter in effect, with respect to Hazardous
Materials, including, without Iimitation, the Comprehensive
Environmental Response, Compensation, and Liability Act, as amended
(42 U.5.C. Sectiom 9601, et seq.)} (together with the regulations
promulgated thereunder, "CERCLA"), the Resource Congervation and
Recovery Act, as amended (42 U.S.C. Section 6801, et aeg.)
(together with the regulations promulgated .thereunder, "RCRALF), the
Emergency Planning and Community Right-to-Know Act, as amernded (42
U.S.C. Secrion 11001, et geg.) {together with the regulations pro-
mulgated thereunder, "Title XII")}, the Clean Water Act, as amended
{33 U.S5.C. Section 1321, et seq.) (together with the regulations
promulgated thereunder, "CWA"), the Clean Air Act, as amerded {42
U.5.C. Section 7401, et seq.) (together with the requlaticns pro-
malgated thereunder, "CAA"), the Florida Radiation Protecticn Act,
as amended (Fla. Stat. Chapter 404) (together with all regulations
promulgated thereunder, "FRPA") and the Toxic Substances Control
Act, ag anmended (915 U.S.C. Section 2601 et seg.) (together with
the regulations promulgated thereunder, "TSCA'), and any state or
local similar laws and regulations and any so-called local, state
or federal "superfund" or "superlien" law.

SECTION 5.13. Envircmmental Compliance.

(a} The School Board shall not use or permit the Facilities
or Facility Sites ox any part thereof to be used to generate,
manufacture, refine, treat, store, handle, transport or dispose of,
transfer, produce or process Hazardous Materials, except, and only
to the extent, if necessary to maintain the improvements on the
Facilities or Facility Sites and then, only in compliance with all
Envirenmental Regulations, and any state equivalent laws and regul-
ations, mox shall it permit, as a result of any intentiomal or um-
intenticnal act or omission on its part or by any tenant, sub-
tenant, licensee, guest, invitee, contractor, employee and agent,
the storage, transportation, disposal or use of Hazardous Materials
or the Release or threat of Release of Hazardous Materials on, from
or beneath the Facilities or Facility Sites or onto any other
property excluding, however, those Hazardous Materials in theose
amounts ordinarily found in the inventory of or used in the
maintenance of public -schools and related facilities, the use,
Storage, treatment, transportation and disposal of which shall be
in compliance with all Environmental Regulations. Upon the occur-
rence of any Release or threat. of Release of Hazardous Materials,
the School Board shall bromptly commence and perform, or cause to
helz cemmenced and performed promptly, without cost to the Corpoxa-
tion ?11 investigations, studies, sampling and testing, and all
remedial, removal and other actions necessary te cleéan up and
remove all Hazardous Materials,so released, on, from or beneath the
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Tay have been vemediated in accordance with Laws and Regulations,
(i) used, treated, stored, transported or disposed of any material
amount of flammable explosives, polychlorinaced biphenyl compounds,
heavy merals, chlorinated solvents, . cyanide, radon, petroleum
products, ashestos or any Asbestos Containing Materials, methane,
radicactive materials, pollutants, hazardous materials, hazardousg
wastes, hazardous, toxic, ar regulated substances or related
materials, as defined in CERCLA, RCRA, CWA, Cah, TSCA, FRPA and
Title III (as such term is defined in subsection (e)), and the
regulations premulgated pursuant thereto, and in all other
Eaovironmental Regulations applicable to the School Board, any of
the Facilities or Facility Sites or the business operations
conducted by the School Board therecn (collectively, "Hazardous
Materials") on, from or beneath its Facilities or Facility Sites,
{ii) pumped, spilled, leaked, disposed of, emptied, discharged or
released (hereinafter collectively referred to as "Release") any
material amount of Hazardous Materials on, from or beneath its

Yacilities or Facility Sites, or (iii) stored any material amount
=9 ]xiatroleum products at its Facility Sites in underground storage
tanks,

(b}  Excluded from the representations and warranties in
subsection (2} hereof with respeckt to Hazardous Materials are those
amounts oxdinarily found in the inventory of or used in the main-
tenance of public schools and related facilities, the use, treat-
ment, storage, transportation and disposal of which has been and
shall be in compliance with all Laws and Regulations.

. (c) No Facilities or Facility Sites located in an area of
high potential incidence of radon has an unventilated basement or
aubsurface portion which is occupied or used for any purpose other

than the corporatien or support of the improvements to the
Facilities.

. (d) The School Roard has not received any notice from any
insurance company which-has issued a policy with respect to the
Facilities or Facility Sites or from the applicable state or local
government agency responsible for insurance standards (ox any other
body exercising s.imilar functions} requiring the performance of any
repairs, alterations or other work, which repairs, alterations or
other work have net been completed at the Facilities or Facility
Sites. The School Board has not received any notice of default ox
breacl? which has not been cured under any covenant, condition,
Testriction, right-of-way, reciprocal easement agreement or other
gasement affecting its Facilities or Facility Sites which is to be
performed or complied with by it.

(e} For purposes of this Section and Section 5.13 hereafter,
the following terms shall have the following meanings:

. "Asbestos Containing Materials® shall mean material in friable
orm containing more than one percent (1%) of the asbestiferm vari-
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Facilities or ather property, in compliance with all Environmental
Fegulations, Notwithstanding anything to the contrary contained
herein, underground storage rtanks shall only be permitted subject
to compliance with subsection (d) of this Sectien and only to the
extent necessary to maintain the improvements on the Facilirvies or
Facility sites. :

{p) The School Board shall comply with, and shall cause its
tenants, subtenants, licensees, guests, invitees, contractors,
employees and agents to comply with, all Environmental Regulatigns,
and shall keep the Facility Sites free and clear of any liens
imposed pursuant thereto (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 afforts to cause all
of such tenant’s subtenants, agents, licsnsees, employees, con-
rractors, guests and invitees and the guests and invitees of all of
the foregoing te comply with all Environmental Regulations with
respect to the Facilities and Facility Sites; provided, however,
that notwithstanding that a portion of this covenant is limited to
the School Board's use of its best efforts, the School Board shall
remain solely responsible for ensuring such compliance and such
limitation shall not diminish or affect in any way the School
Eoard’s obligations ceontained in subsection (¢) hereof as provided
in subsectien (<) hereof. Upon receipt of any notice from any
Derson with regard te the Release of Hazardous Materials on, from
oxr beneath the Facilities and Facility Sites, the School Boaxd
zhall give prompt written notice thereof to the Trustee, the
Corporation and the Credit Facility Issuer (and, im any event,
prior to the expiration of any periocd in which to respond to such
notice under any Environmental Regulations).

(¢} Irrespective of whether any representation or warranty
contained in Section 5.12 is not true or correct, the School Board
shall defend, indemnify and hold harmless the Corporation, the
Trustee and the Credit Facility Issuer, its partners, depositors
and each of its and their employees, agents, officers, directors,
trustees, successors and assigns, from and against any claims,
demands, penalties, £ines, attorneys’ fees {incleding, without
limitation, attorneys’ fees incurred te enforce the indemnification
contained in this Section 5.13), consultancs’ fees, investigation
_and lazboratory fees, liabilities, settlements {five (5) Business
Days‘ pridr notice of which the Corperarion, the Trustee oz the
Credit Facility Issuer, as appropriate, shall have delivered to the
School Board), court costs, damages, losses, costs or expenses of
whatever kind or nature, known or unknown, contingent or otherwise,
oceurring in whole or in part, arising out of, or in any way
related to, (i)} the presence, dispeosal, Release, threat of Relzase,
removal, discharge, storage or transportation of any Harzardous
Materials on, from or beneath the Facilities or Facility Sites,
(1) any persomal injury (ineluding wrongful  death) or property
damage (real or personal} arising out of or related to such
Hozardeus Materials, (iii} any lawsuit brought or threatened,
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settlement reached {five (S5} Business Days’ prior notice of which
the Corporation, the Trustee or the Credit Facility Issuer, as
appropriate, shall have delivered to the School Board} or govern-
mental order relating to Hazardous Materials on, from or beneath
any of the Facilities or Pacility Sites, (iv) any wviolation of
Environmental Regulations or subsection (a) or (b} hereof by it or
any of its agents, tenants, employees, contractors, licensees,
guests, subtenants or invitees, and (v} the imposition of any
governmental lien for the recovery of environmental cleanup or
removal costs. To the extent that the School Board is strictly
liable under any Environmental Regulaticn, its cbligation to the
Corporation, the Trustee and the Credit Facility Issuer and the
other indemnitees under the foregoing indemnification shall like.
wise be without regard to fault on itg part with respect to the
vieolation of any Environmental Requlation which results in liabi.
lity to any indemmitee. The School Board‘s obligations and liabi-

lities under this Sectionm 5.13 (¢} shall survive the termination of
this Master Lease.

{d} The Scheool Board shall conform to and carry out a reason-
able program of maintenance and inspection of all underground
storage tanks, and shall maintain, repair, and replace such tanks
only in accordance with Laws and Regulations, including but not
limited to Envirommental Regulations.

SECTION 5.14. ©Prosecution and Defense of Suits.

{a) The School Board shall promptly from time to time take or
cause to be taken such action as may be NeCcessary or proper to
vemedy or cure any defect in or cloud upon the title to any
Facility Site or Facilities comprising a Project, ar any portion
thereof, and shall prosecute all such suits, actions and other
proceedings as may be appropriate for such purpose and shall, to
the extent permitted and limited by applicable law and only from
moneys legally available for such purpose, indemnify or cause to be
indemnified the Corporation for all loss, cost, damage and expense,
which the Corporation may incur by reason of any such defect,
cloud, suit, action or proceedings.

(b} The School Board shall defend, or cause to be defended
against every suit, action or proceeding at any time brought
against the Corporatiocm, or its directors, officers and employees
upon  any claim arising ocut of the receipt, application or
disbursement of any moneys held by the Trustee or arising out of
the construction of Facilities comprising any Project and involving
the rights of the Corporation, or its directors, officers and
employees under this Master Lease or any act or omission of the
directors, officers and enployees done or omitted to be done within
the scope of their respective office or employment, other than an
act or omission which is the result of misconduct or negligence by
such parties; provided, that the Corporation, at its election, may
appear in and defend any such suit, action or proceeding. To the
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ARTICLE VI.
TITLE

SECTION 6§.1. Title to Facility Sites and Facilities, Through-
cut the term of each Ground Lease, fee title to the Facility Sites
described therein shall be in the name of the School Board, subject
to Permitted Encumbrances. Until the earlier of the date on which
payment in full, or provision for payment of all Lease Payments
under a particular Lease or payment of the then applicable Purchase
Cption Price of one or more Facilities financed under such Lease,
as provided in Sections 7.2 or 7.3 hereof, has been made, or until
substitution of comparable Facilities for Facilities financed under
a Lease as provided in Section §.4 hereof, title to such Facilities
shall rcmain 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 ag 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 exercised an
option to purchase such Facilities and fee simple title to such
Facilities free and clear of all encumbrances, except Permitted
Encumbrances, shall vest in the School Board. Upon substitution of
other Facilities for Facilities financed under a Lease as herein
provided, fee simple title to rthe Facilities for which substitution
has been made, shall vest in the School Board free and clear of all
encumbrances except Permitted Encumbrances, The Corporation hereby
appeints the School Board as its agent to prepare and file or
record in appropriate offices such documents 25 may be necessary to
cavse record title to such Facilities to vest in the School Board.
The Corporation agrees to immediately execute a warranty deed for
the Facilities and a written surrender and release and an assign-
ment without recourse or warranty of all its right, title,
interest under the related Lease and Ground Lease to the School

or shall execute amendments to the Lease Schedule, if
appropriate in the case of the purchase of portions of the Faci-
lities financed under g Lease, as well as all other instruments
necessary to vest good and marketable fee simple title to the
Facilities in the School Reoard and relinguish the Corporation‘s
irterest therein, subject only to Permitted Encumbrances.  The
related Ground Lease shall then be terminated, or modified, as
provided therein. The Corporation shall request the execution of
such instruments by 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 Facility Sites with the fee
gstace in such Facilities or Pacility Sites by reason of the fact
that the same person may acquire or hold, directly or indirectly,

@ Lease or leaschold estate therein created or amy interest
therein, and the fee es

e tate in the Facilities or Facility Sites
relating to such Lease or any interest inm such fee estate.
B ) 40~
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extent permitted and limited by applicable law and only from moneys
legally available for such purpose, the School Board shall indem-
nify or cause to be indemnified the Corporation, against any and
all c¢laims, demands, costs or liability claimed or asserted by any
persen, arising out of such receipt, application or disbursement.

SECTION 5.15. Waiver of Lawa. The School Board shall not at
any time insist upon or plead in any manner whatsoever, or claim or
suffer or take the benefit or advantage of any stay or extension
law now or at any time hereafter in force which may adversely
affect the covenants and agreements contained in this Mastes Teage
and the benefit and advantage of any such law or laws is hereby
expressly waived by the School Board to the extent that the Schosl
Board may legally make such waiver.
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if required by a Credit Facility Issuer the School Board shall
provide one or more policies of title insurance naming the School
Board, the Corporation and the Trustee as insureds, as their
interests may appear, in amounts as required by such Credit
Facility Issuer. Proceeds of any payment under a title insurance
policy shall be paid to the Trustee and held for application (at
the direction of the School Eoard prior to the occurrence of an
Event of Default or a nonappropriation hereunder} first, to cure
any defect in title, and second, in accordance with the priorities
set forth in Section 504{a) of the Trust Agreement. The execution.
of each Ground Lease and each amendment thereto adding or modifying
a Facility Site shall be subject to the approval of the related
Credit Facility Issuer (no approva: shall be required to add a
legal description and/or the permitted encunbrances for a Facility
Site which has already been designated in such Ground Lease), if
any, and at the time of such execution there shall be delivered by
the Schiool Board to the Trustee an Opinion of Counsel with respect
to each Facility Site to the effect that there are no liens or
encunbrances thereon that are not Permitted Encumbrances under the -
Master Lease, and that there shall be no merger of the fee estate
of the School Beard in the Facility Sites with the leasehold
ecstates created therein by a Ground Lease or this Master Lease,
notwithstanding the fact that the same person may hold one or more
leasehold estates and such fee estate.

SECTION 6.2. Lieng. Except as permitted under thig Master
Lease, during the Leage Term each of the Corporation and the School
Board shall not, directly or indirectly, create, incur, assume oz’
suffer to exist any security interest, pledge, lien, charge, encum-
brance or claim on any of the Facilities or Facility Sites or
lcasehold interests therein, other than the respective rights of
the Trustee, the Corporaticn and the School Board as herein
provided. If such 'security interest, pledge, lien, charge,
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 (90} days after the School Board
shall haveé been given writter notice of such security interest,
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 posting of a bond or by the payment into a court of
competent Jjurisdiction of the amount necessary to relieve and
release the Facilities or Facility Sites from such security
interest, pledge, lien, charge, encumbrance, or «¢laim or in any
other manner which, as a matter of law, will result within such
petiod of ninety {90) days in releasing the Corporation and the
title of the Corporation from such security interest, pledge, lien,
Charge, encumbrance or claim; provided, however, that if such
security interest, pledge, lien, charge, encumbrance oxr claim
cannot, with due diligence, be discharged or removed within such
ninety (90} day periocd and the Schopl Board has diligently
commenced to discharge or remove such security interest, pledge,
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lien, charge, encumbrance or claim within such period, the School
Board shall have a reasonable period of time to discharge oxr remove
such security interest, pledge, lien, charge, encumbrauce 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, encumbrance or claim, provided, however, that neither the
Corporation nor the Trustee is under any obligation to incur such
expense without having been provided, in advance, with any amounts
needed to pay such expense,

SECTION 6.3. Use of the Facilitles and Facllity Sites. The
School Board will not use, or maintain the Faciliti
Sites improperly, carelessly, in violation of any applicable law or
in a manner contrary to their use as educational facilities as con-
templated by this Master Lease. The School Board shall provide all
permits and licenses, if any, necessary for the acguisition, con-
struction and installation of the Facilities and Facility Sites.
In additicn, the School Board agrees to comply in all respects
(including, without limitation, with respect to the use and main-
tenance of the Facilities and Facility Sites) with all applicable
Jaws of the jurisdictions in which the Facilities and Facility
Sites are located and with all applicable regulations, orders and
decrees of any legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Facilities and
Facility Sites; provided, however, that the School Board may
contest in good faith the validity or application of any such law
or rule in any reasonable manner which does not adversely affect

the interest or rights of the Corporation or the Trustee under this
Master Lease. :

SECTION 6.4. Substitution of -Facilitlea. To the extent
permitted by law, the School Board, may substitute for any Faci-
lities other facilities owned by the School Board, provided such
substituted facilities (a} have the same or a greater remaining
useful life, (b) have a fair market vaiue equal te or greater than
the Facilities for which they are substituted, (¢} are of sub-
st.anr.ial%y equal utility as the Facilities to be replaced and meet
the requirement of Section 5.3 hexeof, (d) are free and clear of -
all liens and encunbrances, except Permitted Encumbrances and {e}
are approved for substitution by the State Department of Education.
To the extent that the facilities to be substituted serve a
different educational function from the Facilities for which they
are Lo be substituted, such substitution must alsc be approved by

the Credit Facility Issuer, if any, for the Series of Certificates
from which the Facilities to

et s e ~42-

ARTICLE VII.
ASSIGNMENT, OPTION TCQ PURCHASE, AND PREDAYMENT
SECTION 7.1. Aassignments; Subleasing.

(A} It is understood that substantially all right, title and
interest of the Corporation in and to each Lease including the
Tight to receive Basic Lease Payments thereunder, is to be assigned
by the Corporation to the Trustee for the benefit of the holders of
the Series of Certificates relating thereto, pursuant to the
Assignment Bgreement 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 purposes of such
Lease and the School Board agrees to pay to the Trustee at its
principal corporate trust office all payments payable by the School
Board to the Corporation pursuant to such Lease, notwithstanding
any claim, defense, setoff or counterclaim whatsoever (whether
arising from a breach of the Lease or otherwise) that the School
Board may fxom time to time have against the Corperation or any
person or entity asscciated or affiliated therewith.

(B} This Master Lease and each Schedule hereto may not be
assigned by the School Board for any reason. However, Facilities
may be subleased, as a whole or in part, by the Scheol Board,
without the necessity of obtaining the consent of the Corporation

or its assignee, subject, however, to each of the following condi-
tions:

(i) BSuch Facilities may be subleased for educaticnal or
other purposes, im whole or in part, subject to the rules and
requlations ¢f the State Department of Education, only to an
agency or department or political subdivision of the State, or
to another entity or entities if, in the opinion of Special
Tax Counsel, such sublease will not impair the exclusion from
federal income tax of the designated interest component of
Basic Lease Payments payable by the School Board under the
Lease relating to such Facilities;

(ii) This Master Lease, and the obligations of the
School Board hereunder and under each Schedule hereto, shall,
at all times during each Lease Term, remain obligations of the
School Board, and the School Board shall maintain its direet

relationships with the Corporation and its assignee,
notwithstanding any sublease;

{3ii) The School Board shall furnish or cause 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
be incorporated in the appropriate Lease and Ground Lease modific-
ations. The related Schedule shall be appropriately amended, and
the related Ground Lease shall be amended or canceled and replaced, °
to reflect such substitution.

There shall alsc be delivered at the time of substitution an
Opinion of Counsel addressed to the School Board, the Corporation,
the Trustee and any Credit Facility Issuer as to the legality and
validity of such substitution under the laws of the State and that
such substitution will not adversely affect the exclusion from
gross income for federal income tax purposes of the interest por-
tion of the Basic Lease Payments paid to the related Certificate
holders, a policy of title insurance (if required by the applicable
Credit Facility Issuer) and an opinion of Counsel as described in
Section 6.1 hereof with respect to the substitute Facility site.

For purposes hereof, "falr market value" shall be determined
on the basis cof an MAY appraisal performed by an appraiser jointly
selected by the School Board and the Trustee.

[T R -43-

(iv) No sublease by the School Board shall cause the
Facilities to be used for any purpose which would adversely
affect the exclusion from federal income taxation of the
designated interest component of the Basic Leasp Payments
payable by the School Board under the Lease ‘relat:mg 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 Education; and

{+) The term of any sublease cannot extend beyond the
end of the then current Lease Term, and shall be subject to
immediate cancellation upon the cccurrence of a NONAappropri-
ation or event of default hereunder.

SECTION 7.2. Prepayment.,

(I} Optional. The prineipal portion of the Basic Lease
Payments due unde¥ a particular Lease represented by a Series of
Certificates shall be subject te prepayment at the option of the
School Roard, in the mamner and at the times set forth in the
Schedule to this Master Lease relating to such Series.

(B} Extraordinary. In the event that:
{a) there shall remain in the Acquisition Account

relating to a particular Series of Certificates upon
delivery by the School Board of a Certificate of
Acceptance indicating completion of the acquisition,
construction, installation and payment of all costs of
the Facilities financed under a Lease relating to such
Series of Certificates (including the failure of the
School Board to acquire any component of such Facilities)
an amount greater than the amount of Basic Lease Payments
coming due in the immediately following Fiscal Year under
such Lease, or

{L) there are Net Proceeds egual to or greater than ten
percent (10%) of the remaining principal porticn of the
Basic Lease Payments relating to Facilities fimanced
under & particular Lease, as a result of damage to or
destryction or condemnation of any portion of such
Facilities, and an.election is made by the School Board
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

[ the Lease Texm is terminated for the reasons
referred to in Sections 4.1(b) or 4.1(c) hereof;

then, in each case, same shall constitute an "Event of
Extraordinary Prepayment..
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Each Event of Extraordinary Prepayment shall regult in the
following action, respectively:

(£3] With respect to (a) and (b) above, the Corporation
and the School Board shall pay such remaining Acquisition Account
monies and Net Proceeds to the Trustee, and the 'i‘rust;ee.shall
deposit such funds in the respective Prepayment Accounts applicable
to each Series of Cerxtificates relating to such Leases to be used
to prepay such Sexies of Certificates in the manner provided in the
Trust Agreement; and

{ii) With respect to {c) above, at the elect:io.n .of. a
Credit Facility Issuer the Purchase Option Price of all Facilities
chall become immediately due and payable, and the Trustee shall
credit the balance remaining in all Funds and Accounts for gach
Series of Certificates to the Prepayment Ac‘count for such.sgr:'.es,
and uvpon receipt of the Purchase Option Price of all Facilities,
shall deposit such moneys to the credit of the xelated Prepayment
Rcecount for the Series relating to each such Facxllt;es,_to bg used
to prepay such Series of Certificates in the manner provided in the
Trust Agreement. R
In the event of prepayment in part under a particular Lease,
the school Board will provide the Trustee a revised Schedule of
Lease Payments reflecting said partial prepayment.

In the event of a payment in full of the Purchase Option Price
of a1l Facilities financed hereunder, all ¢ovenants, agreements and
cther obligations of the School Boaxd under this Master Lease shall
cease, terminate and become void and be discharged and satisfied
cxecept as otherwise provided in Section 4.1(d) hereof. I_n such
event the Trustee and the Corporation shall execute and deliver to
the School Board all such instruments in recordable form at the
School Board’'s expense as may be desirable to evidence such dis-
charge and satisfaction.

SECTION 7.3. Pzepayment Deposit. Notwithstanding any other
provision of this Master Lease, the School Board may on any diite
secure the payment of all or a portion of the Purchase Option Price
of all Facilities under a particular Schedule hereto and the
related Serles of Certificates, or with the prior comnsent of the
Credit Facility Issuer, if any, for the Series of Certi'ficates from
which the Facilities in question were originally financed, the
Purchase Option Price under a Schedule relating to all or a portion
of one or more particular Facilities set forth on such ‘Schedule ?Hd
a corresponding amount of Certificates of the Series relating
thereto, by a deposit with the Trustee as escrow holder under an

escrow deposit agreement of amounts as set forth in Section 801 oE‘

the Trust Agreement.

In such event all covenants, agreements and ot.:her obligations
of the School Board under the related Lease, or with respect to a

i ~46-

amarnims

ARTICLE VIII.
EVENTS OF DEFAULT AND REMEDIES
SECTION 8.1l. Events of Default Defined. The following shall
be "events of default" under this Master Lease and-the terms "event
of default" and "defzult" shall mean, whenever they are used in
this Master Lease, any one or more of the following events:

{a) Failure by the School Board to pay in full any

Basic Lease Payment with respect to any Lease at bthe time and

in the manner specified herein:

(b} Fallure by the School Board to pay in full any
Additional Lease Payment or Suppiemental 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 failure and
requesting that it be remedied is given to the School Board by
the Corporation, the Trustee or the related Credit Facility
Iissuer, if any, provided, however, that if the Authorized
School Board Representative certifies to the Corporation, the
Trustee or the related Credit Facility TIssuer, if any, in
writing that such default cannot with due diligence be cured
within such thirty {30) day peried and that the School Board
has diligently commenced to cure such default within ‘such
period, the School Board shall have a2 reasonable period not
exceeding sixty (60) days after written notice {unless further
extended by the Credit Facility Issuer, or if there be nene,
the Trustee) to cure such default; )

(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 referred to in
Section 8.1i(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 Board by the Corporatien,
the Trustee or the related Credit Facility Issuer, or any
representation of the School Board in this Lease Purchase
Agreement 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 and that the $chool
Board has diligently commenced to cure such default within

such period, the School Board shall have a reasopable period
to cure such default; or

{d)
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portion of the Purchase Option Price of all Facilities under such
Lease, or with ‘respect to ome 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 a Facility, medified accordingly}, except the obligation of
the School Board to make or cause to be made, Basic Lease Payments
and any Additicnal Lease Payments under such Lease from the deposit
made by the School Board pursuant to this Section, and except ag
provided in Section 4.2(¢) hereof., Tn such event, the Trustee
shall provide statements for such period or pariods as shall be
requested by the School Board to be brepared and filed with the
School Beard and, upon the reguest of the School Board, the Corpor-
ation eor the Trustee, as appropriate, shall execute and deliver to
the School Board all such instruments in recordable form at the

School Board's expense as may be desirable to evidence such dig-
charge and satisfaction. )

SECTION 7.4. Refunding Certificates. The Corporaticn shall
direct the Trustee, when directed to da =0 by the School Board, to
issue one or more Sexies of refunding Certificates under a Supple-

oviding for the payment

of all or a portion of Outstanding Series of Certificates, the

funding of a Reserve Account, if any, and the payment of the costs
of dissuance in comnection with such Series of refunding

Simultaneously with the isguance and delivery of
refunding Certificates the applicable

an escrow deposit agreement in such ameunt as set forth i
801 of the Trust Agreement.

Trustee and the School Board s
related Lease Schedule at the

n Section
Upon the deposit as aforesaid, the
hall enter into an amendment to the
L School Board’s expense, in grder to
ad]u.st.the Lease Paymeats to be made under such Lease to an amount
sugf;;xent to pay, as and when the same mature and become due, the
brincipal and. interest portions of the Basic Lease Payments
Tepresented by the Series of refunding Certificates and by the
original Series of Certificates to the extent that such Series has
not been refunded (except to such extent as the same may be payable -

out of moneys or Govermment Obligations deposited pursuant te
Section 7.3 hereof}.
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effect, and, in the case of involuntary proceedings, the
failure of the same to be dismissed within one hundred eighty
{180) days of the filing thexreof.

If by reason of force majeure the School Board is unable in
vhole or im part to carry out the agreements on its part herein
contained, other than the obligations on the part of the School
Board contained in Article III hereof, the School Board shall not
be deemed in default during the continuance of such inability, The
Term "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 of the United States of America or any of
its departments, agencies or officials, or any civil or military
authority; insurrections; riots: landslides; earthquakes; hurri-
canes; fires; storms; droughts; floods; or explosions.

Notwithstanding anything contained in this Section 8.1 to the
contrary, a failure by the School Board to pay when due any payment
required to be made under this Master Lease and any Schedule hereto
or a failure by the School Board to observe and perform any cov-
enant, condition or agreement on its part to be cbserved or per-
formed under this Master Lease, resulting from a failure by the
School Board to appropriate meneys as contemplated by Sections 3.5
and 5.11 hereof, shall not constitute an event of default under
this Section 8.1.

SECTION 8.2. Remedies on Default. Whenever any event of
default referred to in Section 8.1 shall have happened and be con-
tinuing, the Corporation shall have the right, without any further
demand or notice except as hereinafter provided, to take one or any
combination of the following remedial steps:

[&8) upon written notice to the School Board, terminate
the Lease Term of all Leases and, whether or not the Lease
Term is terminated, exercise all available remedies at law or
in equity as described in Section 3,6 hereof; or

(2} take whatever action at law or in equity as may
@ppear necessary or desirable to collect all Lease Payments or
other payments then due and thereafter t£o become due for the
remainder of the then current Lease Term, or the Purchase
Optien Price then due, or to enforce performance and cbserv-

ance of any obligation, agreement or covenant of the School
Board under this Master Leasa.

SECTION B.2. No Reredy Exclusive.
upon or reserved to the Corporation is i
every such remedy shall be cumulative
every other remedy given under thig M
after existing at law or in
forth in Section 3.6 hereor

No remedy herein conferred
ntended to be exclusive and
and shall be in addition to
aster Lease Or now or here-
equity, subject to any limitations set
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ARTICLE IX.
MISCELLANEQUS

SECTION 9.1. Notices. All notices, certificates, requests or
other communications {other than payments by the School Board)
hereunder shall be in writing and shall be sufficiently given ang
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 business as followa {or to
such other address as shall be designated by any party in writing
to all other parties):

Corporation: 3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Attention: President
School Board: 3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Attention: Superintendent of Schools
Trustec: One Financial Plaza, 13th Floor
Fort Lauderdale, Floxida 33394
Attention: Corporate Trust Department

Capics of any notices shall be provided to all Credit Facilitcy
Issuers at the addresses provided in one or more Schedules.

Notiee shall also be given by the School Board ko the Rating
Agencies of the occurrence of any one or more of the following: (i)
the appointment of a Successor Trustee, (ii) the expiration or
termination of a Credit Facility, (iii) the prepayment or
defeasance of any of the Qutstanding Certificates in accordance
with Section 801 or 802 of the Trust Agreement or (iv) a material
modification of or ameadment to the Trust Agreement, this Master
Lease, any Ground Lease, any Assignment RAgreement, any Lease
Schedule or any Credit Facility.

SECTION $.2. Binding Effect.

to the benefit of and shall be hinding upcn the Corporation and the
School Board and their res

c 2xd 3 pective successors and assigns, including
without limitation the Trustee pursuant to the Assignment Zgree-
ment. .

This Master Lease shall inure

SECITION 5.3. Severability. In the event any provision of
this Master Lease shall be held invalid or unenforceable by any
court of competent jurisdiction, such helding shall not invalidate
or render unenforceable any other provision hereof.

SECTION 9.4. Amendments.

The terms of this Master Lease and
any Lease Schedule shall not be

waived, altered, modified, supple-
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SECTION 9.11. Waiver of Choice of Remedies. The School Board
hereby waives any right it may have to cause tl}e.Corporation to
choose any remedy and pursue such remedy to fruitionm, ang agrees
and consents that the Corporation may simultaneously and contempo-
raneously pursue two or more of the several remedies available to
the Corporation, all of which are agreed to be concurrent and not
alternative in any way, to the end that the Corporation may exer-
cise any self help remedy under this Master Lease as to any Lease
and may file and pursue to final judgment and final collection,
actions (i) to eject the School Board and reclaim possession of any
and all of the Projects, and (ii) against the School Roard for
money damages and (iii) against the School Boaxd for performance of
any covenants, all at the same time, in any combination, in one
action and in several actions, and any of them, all at the Corpora-
tion's sole discretion, provided enly that the Corporation may not
ultimately recover more than the total amount provided herein plus
such esxpenses and reimbursements as provided herein for preserving,
maintaining and realizing on this Master Lease and the Leases,

B
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mented or amended in any manner whatsoever except ' by written
instrument signed by the Corporation and the School Board and, if
required under the terms of the Trust Agreement, by the Trustee,
and consented to by each Credit Facility Issuer. Copies of amend.
sments shall be provided to the Rating Agencies. Notwithstanding
the foregoing, a Lease Schedule may be amended without obtaining
the consent of the Credit Facility Issuer for the purpose of adding
@ legal description and/or the permitted encumbrances for a Faci.
lity 5ite which has already been designated in such Lease Schedule.

SECTION 9.5. Execution in Counterpazts. This Master lLease
may be executed in several counterparts, each of which shall be an
original and all of which shall constitute but one and the same
instrument.

SECTION 2.6. Captions. The captions or headings in this
Master Lease are for convenience only and in no way define, limit
or describe the scope oxr intent of any provisions or secticns of
this Master Lease.

SECTION 9.7. Intexest. All interest calculations hersunder
shall be made on the basis of a 360-day year consisting of twelve
30-day months (unless otherwise provided with respect to hdditional
Lease Payments.on a Schedule hereto).

SECTION S.8. Compliance with Trust Agreement. The Schoal
Toard hereby approves and agrees ta the provisions of the Trust
Agreement. The Corporation hereby agrees not to amend or modify
the Trust Agreement in any way without the written consent of the
School Board so long as this Master Lease shall be in effect, The
Echool Board agrees to do all things within its power in order to
cnable the Corporation to comply with all requirements and to
fulfill all covenants of the Trust Agreement which require the
Corporation to comply with rxequests or obligations so that the
Corporation will not be in default in the performance of any
covenant, condition, agreement or provision of the Trust Agreement,
angd the School Board further agrees to comply with and perform any
obligations to he complied with or performed by the Schocl Board
pursuant to the Trust Agreement.

SECTION $9.9. Memorandum of Lease. Simultanecusly with the
execution of this Master Lease and each Schedule hereto, and there-
after simultaneously with the execution of any Schedule, the School
Board and the Corporation 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 cirecum-

stances be deemed to change or otherwise to affect any of the
obligations or provisions of such instrument.

SECTION 9.10. Applicable Law.
governed by and construed
of Florida,

This Master Lease shall be
in accordance with the laws of the State

Lot L -
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IN WITNESS WHEREOF, the Corporation has caused this Master
Lease to bhe executed in ite corporate name by its duly authorized
officers, and the School Board has caused this Master Lease to be
exccuted in its name by its duly authorized members and officers on
the date set forth below their respective signatures and all as of
the day and year first written above.

PALM BEACH SCEOOL BOARD

1sERL]
! LEASING CORP.

EY:@-W% M

Aa~———" By

C. Monica Uhihorn Jody @leason
Secretary Vice "President
Date: November 16, 1994 Date: November 16, 15994

15ERL]

ny:O‘KWi?z;m //,A%—w/

C. Msonica Uhlhorn
Secretary

THF SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA

By: h

>4
Jody gfleason
Vice Chairman

Date: November 16, 1994 Data: November 16, 1994
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STRTE OF FLORIDA } STATE OF FLORIDA
)

885z

COUNTY OF PALM BEACH ) COUNTY OF PALM BEACH

1, Capmed 4. Zafg’ip . a Notary Public in and for the sajd ot 152 2 t/”- z efa‘d, a Notary Public in and for the said
County in the State aforesaid, do hereby certify that Jody Gleason Y ate afo: L

h . do hereby certify that Jody Gleason-
and C. Monica Uhlhorn, personally krowa to me to be the game s Topdca Unlhorn,

)
) S8:
}

n bersonally known to me te be the same -
i § i ivel. a8 Viece Chai a
persons whose names are, respectively, as Vice bresident and porsons whose names are, zespectively, izman an

N Secretary, respectively of THE SCHOOL DISTRICT OF PRAIM BEACH
Eorprofle corporation, cubetriey Lo oiNe COFP, 2 lorida not- poPNTY. FLORIDA, subscribed to the foregoing instrument, sppesien
appesred before me this day in person and sEverallygacknowle;;ec'l gefare me this day in person and geverally acknowledged that they,
that they, being thereunto duly authorized, signed, sealed with the s:iggsElﬁgﬁugzgrduliuguﬁﬁ’{izi‘ia ﬁ;gneg;_ dsiilid with the seal of
sezl of said corporation, and delivered the said instrument as the and voluntary act of said oo SraLL n.s 5 : é"l’mfnt as the fres
free and voluntary act of said corporation and as their own free voluntary act, for the uees agg < antha Shelr own free and
and voluntary act, for the uses and purposes therein set farth. . purposes therein set forth.

GIVEN under my hand

1=
and notarial seal this .36th day of GIVEN undex
November, 19%4.

/!
my hand and notarial seal this 1éth day of
Kovember, 19354,

7

NOTARY PUBLIC,

/ Gsd -

NOTARY PFUBLIC, ST&?HV QF FLORIDA

OF FLORIDA
NOTARY PUBLIC

NOTARY PUBLIC
SERL OF OFFICE:

SEAL OF OFFICE:

-4____j“*‘__"T‘ﬁ—_‘“—*———“——*-rr*——~—
st of Nowry Public, Prict, Sump or Type a1 Commissioned.) E&mmyﬂ]ﬁ_gﬁg Nime of Nolacy Public, Print, Stump or Typs 44 Commissisacd.)
CARMEN M. Zope Harch 10, 1995 i .
o oo foes O rereonally known to me, o W KOED THA WOTKAY PUSLE HERMRTERS B/Ecrgonany known to m, %L
LJW'JTHRJNGYAHVNJKX:MTEHW B/Producgd identification; ;‘,& roduced identification: - ML
Fo ol Wification e ‘::“[)dmnﬁnuuu
ueed) o _
DID t
Ol pIp take an oath, or D/DID NOT take an cath. d ake an cath, or

DID NOT take an oath.
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EXHIBIT A nSeries Credit Facility® shall mean
PORM OF SCHEDULE TG MASTER LEASE wSeries Credit Facility Tssuer" shall mean
PURCHASE AGREEMENT P
SCHEDULE NO, “Series Facilities® shall mean the Facilities des-
dated cxribed in this Schedule No. .
ke 292 s
Haster Lease Purchase Agreement dated as of "Serien Pacllity Sites" shall mean the Facility Sites
November 1, 1594 between described in this Schedule No. , to be ground leased by the
Palm Beach School Board Leasing Corp., School Board to the Corporation, as the same may be amended or
as Lessor (the "Corporation”). supplemented from time to time.
aad TSeriea Ground Lease" shall mean the Series Ground
Tease dated as af + ____ bhetween the School Board as
The School Board of Palm Beach County, Florida Lessor and the Corporation as Lessee, as amended or supplemented
as Lessee (the "School Board") from time to time.
“Series Supplemental Trust Agreement® shall mean the
TEIS SCHEDULE MQ. {the *Schedule") is hereby entered into Series Supplemental Trust Agreement dated as of
under and pursuant to that certain Master Lease Purchase Agreement o R between the Corporation and the Trustee.
dated as of November 1, 1994 (the "Master Lease"), pursuant to "
which the Corporation has agreed to lease-purchase unto the School SECTICN 2. Lease Term. The tA[)tal of all Lease Terme of the
Board and the School Board has agreed to lease-purchase from the Lease are expected to be approximately ] years
Corporation, subject to the terms and conditions of the Master consisting of an "Original Term" of approxirately .
lease incorporated herein, the Series Facilities herein ( | months from . through and including dune 30, _
described (the "Series Facilities"). The Master Lease and (_ )} Renewal Terms of twelve (12) monkhs, each E;I:cm
with respect to this Schedule and as amended, modified and July 1 through and iqcludlng June 30 of the next succeeding
supplemented hereby, is referred to herein as the nSeries calendar year, commencing July 1,. . and ending on June 320,
Lease. ALl terms not otherwise defined herein shall have the - Each Lease Term shall be subject to annual renewal pursuant
respective meanings set forth in the Master Lease, or in the Trust £6 the provisions of Article III of the Master Lease.
Agreement, including the Series Supplemental Trust
Agreement. All terms and conditions contained in the Master Lease, SECTION 3. Series Facilitieg to be Lease Purchased.
unless otherwise amended or superseded hereby are incorporated The Series Facilities to be leased purchased under the Series
herein by reference. .

Lease are described as follows:
SECTICN 1. Definitions. For purposes of the Series A. General Description of the Series Pacilikies
Llease the following terms have the meaning set forth below, to be Lease Purchased: -
"Assigoment Agreement" shall mean the Series Assigoment

Agreement dated as of . . between the Corporation
and the Trustee.

B. Estimated Costs of the Series Facilities:
"Certificates" or Serles of Certificates® Shalé tmedan thg Facility Project
Certificates of Participation, Series ated as o s Cost

i . issued under the I')Irust'Agreement and evidencing Facility  _ Site Planning Constzuction —Lost
undivided properticnate interests of the owners thereof in Basic
Lease Payments to be made by the Schocl Board pursuant to the
Master Lease.

"Commencement Date" for the Series Lease is .
PrvSR— 3.1 et A-2
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SECTION 4. Seriles Facllity Site(s) to_be Ground Leased
to the Corporation and Permitted Encumbrances. 'The legal descrip-
tion of the Series Facility Site(s) to be Ground Leased to
the Corporation and Permitted Encumbrances in addition to those
specified in the Master Lease is (are) as follows:

SECTION 5. Application of Certain Proceeds of Series

Certificates. The Trustee shall deposit the following sums in Lhe
following accounts from the proceads of the Series

Certificates:
Amount Account
% Series Acquisition Account
3 Series Cost of Issuance Subaccount
s Series Reserve Account
E] * Series Lease Payment Zccount

*Represents accrued interest.

SECTION 6. Easic Lease Payments. The principal portion and
the interest portion of the Basic Lease Payments, the Payment Dates
and the Remaining Principal Portion with respect to the Series _
Facilities to be lease purchased and the Series Certificates
attributable to such Facilities are set forth below. If, upon
delivery of the Certificate of Acceptance indicating completicn of
the acguisition, construction, installation and payment of all
costs of the Series Facilities, or if the School Board
determines not to acquire one or more components of the Series

Facilities, it is determined that the cost of, and
consequently the actual amount of Basic Lease Payments for a Series
Facility ig different from the amount set forth herein at
closing, this Section shall be revised as necessary to reflect the
adjusted Schedule of Basic lLease Payments for all Series .
Faciliries to be lease purchased, and for each individual Series

Facility or group of Series Facilities to be lease
purchased.

The interest portion of the Basic Lease Payments represented
by the Series Certificates, expressed as an annual
interest rate, is exempt from the limitations on interest rates set
forth in Section 215.84, Florida Statutes, since the Series

Certificates are rated within the three highest rating
categories by @ nationally recognized rating service.

i s A -3

B. Notices. Copies of all matters required to be given to
a Credit Facility Issuer pursuant to the Master Lease shall be
given to the Series Credit Facility Issuer at the
following address: ’

IN WITNESS WHEREQOF, the Corporation has caused this Scher}ule
No. to be executed in its corperate name by its duly authorized
officers, and the School Board has caused this Schedule No. I to
be exccuted in its name by itz duly authorized members or officers
on the date set forth below their respective signatures and all of

the day and year first written above.

[SEAL] PALM BEACH SCHOOL BORRD LERSING
CORE.

Attest:

By: By:

[SEAL} THE SCHOOL BCARD OF PALM BERCH
COUNTY, FLORIDA

Attest:

By: By:

A s b e A -5
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SERIES FACILITIES (COMPOSITE)

BASIC REMAINING
PAYMENT JEASE PRINCIPAL INTEREST FRINCIPAL
DATE PAYMENT PORTION PORTION PORTION

Provide Basic Tease Payment Schedule for
each Facility or group of Facilities
financed hereundert

SECTICON 7. Additional Lease Payments.
Payments with respect to the Series
the following: -

hdditional Lease
Certificates consist of

1. Trustec Fees:
2. Trustee Expenses:

SECTION 8. Prepayment Provisions. In addition to [or in lieu
of] the prepayment provisions of Section 7.2 of the Master Lease,
the principal portion of the Basic Lease Payments due as provided
in Section 6 of this Schedule are subject to the following prepay-
ment provisions:

I Optional Prepayment

B. Extraordinary Prepayment

SECTICN 9. Qther Special Provisions.

. The School Board hereby confirms its represeatations,
covenants and wairanties set forth in Section 2.10 of the Master
Lease, except that all references therein to the Master Lease shall
be deemed to refer to the Master Lease as supplemented by this
Schedule No. . and except as otherwise provided below. The
Corporation hereby confirms its representations, covenants and
warranties set forth in Section 2.11 of the Master Lease, except
that all references therein to the Master Lease shall be deemed to
refer to the Master Lease ag supplemented by this Schedule No.

, and except as otherwise provided below.

e s A -2z

EXHIBIT B

ECHOOL BOARD’S CERTIFICATE

I, the undersigned Chairpexson of the School Board of Palm
Beach County, Florida {the "Schoal Board"), do hereby certify
pursuant ta the terms of the Master Lease Purchase Agreement
between the School Board and Palm Beach Schosl Board Leasing Corp.
(the "Corporaticon™) dated as of November 1, 1954 and Schedule No.

thereto dated (collectively, the "Lease"}, as
follows:

1. The School Board has, as agent for the Corporation,

acquired the Series Facilitiés described in Schedule
No.

2. Such Seriles Facilities meet the School Board’s
specifications therefor, and have been acquired to the School
Board’s satisfaction. This certificate constitutes the acceptance
certificate for such Series Facilities required by
Section 2.3 of the Master Lease and Section 402 of the Master Trust
Agreement dated as of November 1, 1994 between the Corporation and
- Florida, as Trustee.

3. The actual cost of such Series Facilities iz as
Iollows:
. 4. The Completion Date for such Series Facilikties
iss:

5.

Terms dlefined in the Master Lease and Schedule io.
thereto and used in this certificate have the Same meanings in (his

certificate as are ascribed to such terms in the Master Lease and
Schedule No. thereto,

THE SCHQOL BOARD OF DALM BRACE
COUNTY, FLORIDA ’

By:
N Name:
Title: Chairperson

Date:

PALM BEACH SCHOOL BOARD LEASING
CORE.

By:
Name:
Title: President

Date:

P TR B -2



SCHEDULE 2001A-1
dated as of April 1, 2001
as Amended and Restated as of December 1, 2001

as further Amended and Restated as of June 1, 2003

as further Amended and Restated as of June 1, 2004
as further Amended and Restated as of March 1, 2005
as further Amended and Restated as of March 1, 2007

to the
Master Lease Purchase Agreement dated as of
November 1, 1994

among

The Bank of New York Trust Company, N.A.
(successor in interest to NationsBank of Florida, N.A.),
as Trustee and Assignee (the “Trustee”)

and

Palm Beach School Board Leasing Corp.,
as Lessor (the “Corporation’)

and

The School Board of Palm Beach County, Florida,
as Lessee (the “School Board”’)

THIS SCHEDULE 2001A-1 is hereby entered into as of April 1, 2001, as amended and restated
as of December 1, 2001, as further amended and restated as of June 1, 2003, as further amended and
restated as of June 1, 2004, as further amended and restated as of March 1, 2005 and as further amended
and restated as of March 1, 2007 (the “Schedule” or “Schedule 2001A-1"), 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 2001A-1 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 2001A-1 Facilities and the Series 2001 A-1
Facility Sites described herein, together with the rights described in clauses (i), (ii) and (iii) of Section 1
in the Series 2001A-1 Ground Lease (hereinafter defined). The Master Lease with respect to this
Schedule and as modified and supplemented hereby, is referred to herein as the “Series 2001A-1 Lease”.
All terms and conditions contained in the Master Lease, unless otherwise amended or superseded hereby
are incorporated herein by reference.

1. Definitions. For purposes of the Series 2001A-1 Lease the following terms have the
meanings set forth below. All terms not otherwise defined herein shall have the respective meanings set
forth in the Master Lease, or in the Trust Agreement, including the Series 2001 A Supplemental Trust
Agreement, the Series 2005A Supplemental Trust Agreement and the Series 2007C Supplemental Trust
Agreement.

“Assignment Agreement” shall mean the Series 2001 A Assignment Agreement dated as of
April 1, 2001, between the Corporation and the Trustee.
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“Certificates” or “Series of Certificates” shall mean, collectively, the Series 2001A
Certificates, the Series 2005A Certificates and the Series 2007C Certificates.

“Commencement Date” for the Series 2001A-1 Lease is April 1, 2001.

“Continuing Disclosure Certificate” shall mean, collectively, (i) that certain Continuing
Disclosure Certificate, dated April 24, 2001, executed and delivered by the School Board in connection
with the issuance of the Series 2001A Certificates, (ii) that certain Continuing Disclosure Certificate,
March 22, 2005, executed and delivered by the School Board in connection with the issuance of the
Series 2005A Certificates and (iii) that certain Continuing Disclosure Certificate, dated March 22, 2007,
executed and delivered by the School Board in connection with the issuance of the Series 2007C
Certificates.

“Participating Underwriter” shall mean, collectively, (i) any of the original underwriters of the
Series 2001A Certificates required to comply with the Rule in connection with the offering of the Series
2001A Certificates, (ii) any of the original underwriters of the Series 2005A Certificates required to
comply with the Rule in connection with the offering of the Series 2005A Certificates and (iii) any of the
original underwriters of the Series 2007C Certificates required to comply with the Rule in connection
with the offering of the Series 2007C Certificates.

“Rating Agency” shall mean each of Moody’s Investors Service, Standard & Poor’s, a division
of The McGraw-Hill Companies, Inc. and Fitch Ratings and any other nationally recognized rating
service not unacceptable to the Series 2001A Credit Facility Issuer, the Series 2005A Credit Facility
Issuer and the Series 2007C Credit Facility Issuer which shall have provided a rating on any Outstanding
Certificates.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Series 2001A Certificates” shall mean the $135,500,000 Certificates of Participation, Series
2001A dated as of April 1, 2001, issued under the Trust Agreement and evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by the School Board
pursuant to the Master Lease.

“Series 2001A Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2001A Credit Facility Issuer on April 24, 2001, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2001A Certificates.

“Series 2001A Credit Facility Issuer” shall mean Ambac Assurance Corporation, a Wisconsin-
domiciled stock insurance company, its successors and assigns.

“Series 2001A-1 Facilities” shall mean the Facilities described in this Schedule 2001A-1, as this
Schedule 2001A-1 may be further amended or supplemented from time to time.

“Series 2001A-1 Facility Sites” shall mean the Facility Sites described in this Schedule 2001A-1
to be ground leased by the School Board to the Corporation, as the same may be further amended or
supplemented from time to time.

“Series 2001A-1 Ground Lease” shall mean the Series 2001A-1 Ground Lease dated as of April
1, 2001 between the School Board as Lessor and the Corporation as Lessee, as amended as of December

4. Series 2001A-1 Facility Sites to be Ground Leased to the Corporation and Permitted
Encumbrances. The legal descriptions of the Series 2001A-1 Facility Sites to be ground leased to the
Corporation and Permitted Encumbrances (in addition to those specified in the Master Lease) are as set
forth in Exhibit B hereto. Substitutions may be made in accordance with the requirements of the Master
Lease and the Series 2001A-1 Ground Lease.

5. Application of Certain Proceeds of Certificates. Pursuant to the provisions of Section
302 of the Series 2001A Supplemental Trust Agreement the Trustee deposited the following sums
attributable to the Series 2001A-1 Facilities to be lease purchased hereunder in the following accounts
from the proceeds of the Series 2001 A Certificates:

Amount Accoun

$127,146,588.00 Series 2001 A Acquisition Account
206,861.07 Series 2001A Cost of Issuance Subaccount
423,186.41% Series 2001A Lease Payment Account

* Represents accrued interest.

Pursuant to the provisions of Section 302 of the Series 2005A Supplemental Trust Agreement the
Trustee will deposit the following sums attributable to the Series 2001A-1 Facilities to be lease purchased
hereunder in the following accounts from the proceeds of the Series 2005A Certificates:

Amount Account
$52,053,940.43 Escrow Deposit Fund
90,876.55 Series 2005A Cost of Issuance Subaccount
115,455.37* Series 2005A Lease Payment Account

Represents additional proceeds to be used to pay Basic Lease Payments represented by the Series
2005A Certificates.

Pursuant to the provisions of Section 402 of the Series 2007C Supplemental Trust Agreement the
Trustee will deposit the following sums attributable to the Series 2001A-1 Facilities to be lease purchased
hereunder in the following accounts from the proceeds of the Series 2007C Certificates:

Amount Account
$75,330,121.67 Escrow Deposit Trust Fund
90,420.60 Series 2007C Cost of Issuance Subaccount

6. Basic Lease Payments. The principal portion and the interest portion of the Basic Lease
Payments, the Lease Payment Dates (December 30 and June 30) and the remaining principal portion with
respect to the Series 2001A-1 Facilities to be lease purchased, which amounts are represented by the
Series 2001A Certificates, the Series 2005A Certificates and the Series 2007C Certificates attributable to
such Facilities, are set forth in Exhibit C hereto. The Composite Schedule of Basic Lease Payments set
forth in Exhibit C hereto shall be no less than the principal and interest payments with respect to the
portion of the Certificates relating to the Series 2001A-1 Facilities 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
such portion of the Certificates pursuant to Section 7.2 or 7.3 of the Master Lease, and prepayment or
defeasance of Series 2001A Certificates pursuant to Section 201 of the Series 2001A Supplemental Trust
Agreement or Section 801 of the Master Trust A or defeasa of Series 2005A
Certificates pursuant to Section 201 of the Series 2005A Supplcmcnlal Trust Agreement or Section 801 of
the Master Trust Agreement and prepayment or defeasance of Series 2007C Certificates pursuant to
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1, 2001, as further amended as of June 1, 2003, and as further amended as of June 1, 2004, as the same
may be further amended or supplemented from time to time.

“Series 2001A Supplemental Trust Agreement” shall mean the Series 2001A Supplemental
Trust Agreement dated as of April 1, 2001 between the Corporation and the Trustee.

“Series 2005A Certificates” shall mean the $124,630,000 Certificates of Participation, Series
2005A dated March 22, 2005, issued under the Trust Agreement and evidencing undivided proportionate
interests of the owners thereof in Basic Lease Payments to be made by the School Board pursuant to the
Master Lease.

“Series 2005A Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2005A Credit Facility Issuer on March 22, 2005, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2005A Certificates.

“Series 2005A Credit Facility Issuer” shall mean Financial Security Assurance Inc., a New
York stock insurance company, or any successor thereto or assignee thereof.

“Series 2005A Supplemental Trust Agreement” shall mean the Series 2005A Supplemental
Trust Agreement dated as of March 1, 2005 between the Corporation and the Trustee.

“Series 2007C Certificates” shall mean the $186,400.000 Certificates of Participation, Series
2007C dated as of March 1, 2007, issued under the Trust Agreement and evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by the School Board
pursuant to the Master Lease.

“Series 2007C Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2007C Credit Facility Issuer on March 22, 2007, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2007C Certificates.

“Series 2007C Credit Facility Issuer” shall mean Ambac Assurance Corporation, or any
successor thereto or assignee thereof.

“Series 2007C Supplemental Trust Agreement” shall mean the Series 2007C Supplemental
Trust Agreement dated as of March 1, 2007 between the Corporation and the Trustee.

2. Lease Term. The total of all Lease Terms of the Series 2001A-1 Lease are expected to
be approximately twenty five (25) years and two (2) months consisting of an “Original Term” of
approximately sixty (60) days from April 1, 2001, through and including June 30, 2001, and twenty five
(25) Renewal Terms of twelve (12) months, each from July 1 through and including June 30 of the next
succeeding calendar year, commencing July 1, 2001, and ending June 30, 2026. Each Lease Term shall
be subject to annual renewal pursuant to the provisions of Article III of the Master Lease.

3. Series 2001A-1 Facilities to be Lease Purchased. A general description of the Series
2001A-1 Facilities and the estimated costs of the Series 2001A-1 Facilities to be lease-purchased under
the Series 2001A-1 Lease are as set forth in Exhibit A hereto. The School Board reserves the right to
substitute other facilities for the facilities set forth herein, in d with the requi; of the
Master Lease.

Article IIT of the Series 2007C Supplemental Trust Agreement or Section 801 of the Master Trust
Agreement.

The interest portion of the Basic Lease Payments represented by the Series 2001A Certificates,
the Series 2005A Certificates and the Series 2007C Certificates, expressed as an annual interest rate, is
exempt from the limitations on interest rates set forth in Section 215.84, Florida Statutes, since the
Certificates are rated within the three highest rating categories by a nationally recognized rating service.

7. Additional Lease Payments. Additional Lease Payments with respect to the Series
2001A Certificates consist of a pro rata portion of the following amounts to be paid with respect to both
the Series 2001A-1 Lease and the Series 2001A-2 Lease:

1. Trustee Fees: Acceptance Fee of $1,500.00.

Annual fee $4,500 during construction and $3,500 thereafter,
payable annually in advance. An additional $1,000 will be
included in the Trustees Fees in the event that a guaranteed
investment contract is executed plus all associated costs thereof.

2. Trustee Expenses: Expenses to be billed at cost. Legal fee for Trustee counsel at
closing of $3,500. An additional $500 will be included in legal
fees in the event that a guaranteed investment contract is executed
plus all associated costs thereof.

The fees set forth above for Trustee services include services under Schedules 2001A-1 and
2001A-2.

3. Credit Facility Issuer $473,046.88, to be paid to the Series 2001A Credit Facility Issuer
Payment: upon issuance of the Series 2001A Certificates with respect to the
Series 2001A Credit Facility.

Additional Lease Payments with respect to the Series 2005A Certificates consist of a pro rata
portion of the following amounts to be paid with respect to both the Series 2001 A-1 Lease and the Series
2001A-2 Lease:

1. Trustee Fees:

Acceptance Fee of $1,500. Annual fee $3,500, payable annually in
advance.

Expenses to be billed at cost. Legal fee for Trustee counsel at
closing of $3,500.00. Thereafter, reasonable costs and expenses
pursuant to the Master Lease or Trust Agreement.

The fees set forth above for Trustee services include services under Schedules 2001A-1 and
2001A-2.

3. Credit Facility Issuer $473,859.73 to be paid to the Series 2005A Credit Facility Issuer
Payment: upon issuance of the Series 2005A Certificates.



Additional Lease Payments with respect to the Series 2007C Certificates consist of a pro rata
portion of the following amounts to be paid with respect to both the Series 2001A-1 Lease and the Series
2001A-2 Lease:

1. Trustee Fees: Annual fee $1,000, payable annually in advance.

2. Trustee Expenses: Expenses at closing to be billed at cost. Thereafter, reasonable costs
and expenses pursuant to the Master Lease or Trust Agreement.

3. Escrow Agent Fees: Annual fee $750, payable annually in advance.

The fees set forth above for Trustee and Escrow Agent services include services under Schedules
2001A-1 and 2001A-2.

4. Credit Facility Issuer $232,113.92 to be paid to the Series 2007C Credit Facility Issuer

Payment: upon issuance of the Series 2007C Certificates.
8. Prepayment Provisions. In addition to or in lieu of the prepayment provisions of

Section 7.2 of the Master Lease, the principal portion of the Basic Lease Payments due as provided in
Section 6 of Schedule 2001A-1 are subject to the following prepayment provisions:

A. Optional Prepayment
Series 2001A Certificates

@) The principal portion of Basic Lease Payments due on or before June 30, 2011
(to be paid to Certificate holders on or before August 1, 2011), shall not be subject to prepayment at the
option of the School Board.

(i) The principal portion of Basic Lease Payments due on or after June 30, 2012 (to
be paid to Certificate holders on or after August 1, 2012), shall be subject to prepayment on or after June
30, 2011, 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 as shall be designated by the School Board to be
prepaid, at the Prepayment Price expressed as a percentage of the principal portion of Basic Lease
Payments to be prepaid as set forth opposite such period in the following table, plus the interest portion of
the Basic Lease Payments accrued to the Prepayment Date:

Prepayment Period
Both Dates Inclusive Prepayment Price
June 30, 2011 through June 29, 2012 101%
June 30, 2012 and thereafter 100

Series 2005A Certificates

@) The principal portion of Basic Lease Payments due on or before June 30, 2015
(to be paid to Certificateholders on or before August 1, 2015), shall not be subject to prepayment at the
option of the School Board.

(ii) The principal portion of Basic Lease Payments due on or after June 30, 2016 (to
be paid to Certificateholders on or after August 1, 2016), shall be subject to prepayment on or after June
30, 2015, by the School Board, in whole at any time, or in part on the first day of any calendar month, and
if in part, in such order of due dates of the principal portion of the Basic Lease Payments as shall be

6

9. Other Special Provisions.

A. Representations. (1) The School Board hereby represents, covenants and warrants that
adequate water, sanitary sewer and storm sewer utilities, electric power, telephone and other utilities are
available to the Series 2001A-1 Facility Sites, or the cost of making them available is included in the
School Board’s acquisition and construction budget for the Series 2001A-1 Facility Sites.

2 The School Board hereby confirms its representations, covenants and warranties
set forth in Section 2.10 of the Master Lease, except that all references therein to the Master Lease shall
be deemed to refer to the Master Lease as supplemented by this Schedule 2001A-1, and except as
otherwise provided below. The Corporation hereby confirms its representations, covenants and
warranties set forth in Section 2.11 of the Master Lease, except that all references therein to the Master
Lease shall be deemed to refer to the Master Lease as supplemented by this Schedule 2001A-1, and
except as otherwise provided below.

3) The Corporation hereby represents that the Master Lease is in effect and that to
its knowledge there are no defaults on the date of execution of this Schedule 2001A-1 under any Lease,
Ground Lease or the Trust Agreement.

B. Notices. Copies of all notices required to be given to a Credit Facility Issuer pursuant to
the Master Lease shall be given to the Series 2001A Credit Facility Issuer, the Series 2005A Credit
Facility Issuer and the Series 2007C Credit Facility Issuer at the following addresses:

Series 2001A Credit Facility Issuer and Series 2007C Credit Facility Issuer
Ambac Assurance Corporation

One State Street Plaza

New York, New York 10004

Attention: Surveillance Department

Series 2005A Credit Facility Issuer
Financial Security Assurance Inc.
350 Park Avenue

New York, New York 10022-6022
Attention: Surveillance Department
Policy No.: 204299-N
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designated by the School Board to be prepaid, at a Prepayment Price equal to 100% of the principal
portion of Basic Lease Payments being prepaid, plus the interest portion of the Basic Lease Payments
accrued to the Prepayment Date.

Series 2007C Certificates

@) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or before June 30, 2017 shall not be subject to
prepayment at the option of the School Board.

(i) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or after June 30, 2018 shall be subject to prepayment
on or after June 30, 2017 by the School Board in whole or in part on any Business Day at the option of
the School Board, and if in part, in such order of due dates of the principal portion of the Basic Lease
Payments as shall be designated by the School Board to be prepaid, at the Prepayment Price equal to
100% of the principal portion of Basic Lease Payments to be prepaid plus the interest portion of the Basic
Lease Payments with respect to such prepaid principal portion accrued to the Prepayment Date.

B. Extraordinary Prepayment.

In lieu of the extraordinary prepayment provisions of Section 7.2(B) of the Master Lease,
the principal portion of the Basic Lease Payments due as provided in Section 6 of Schedule 2001A-1 are
subject to the following extraordinary prepayment provisions:

@) The principal portions of Basic Lease Payments due under the Series 2001A-1
Lease shall be subject to prepayment in whole or in part at any time and if in part, in inverse order the due
dates or on a proportional basis, as shall be designated by the School Board, at a Prepayment Price of par
plus the interest accrued to the Prepayment Date, if there are Net Proceeds equal to or greater than ten
percent (10%) of the remaining principal portion of the Basic Lease Payments relating to the Series
2001A-1 Facilities as a result of damage, destruction or condemnation of any portion of the Series
2001A-1 Facilities and an election is made by the School Board under Section 5.4(b) of the Master Lease
with the consent of the Series 2001A Credit Facility Issuer, the Series 2005A Credit Facility Issuer and
the Series 2007C Credit Facility Issuer to apply the amount to the prepayment in part of the principal
portions of Basic Lease Payments relating to the Series 2001A-1 Facilities and represented by the
Outstanding Series 2001A Certificates, Series 2005A Certificates or the Series 2007C Certificates, which
shall be applied pro rata between the three Series of Certificates.

(ii) The principal portion of Basic Lease Payments due under the Series 2001A-1
Lease shall be subject to prepayment in whole on any date at the option of (a) the Series 2001A Credit
Facility Issuer with respect to the principal portion of Basic Lease Payments represented by the Series
2001A Certificates, (b) the Series 2005A Credit Facility Issuer with respect to the principal portion of
Basic Lease Payments represented by the Series 2005A Certificates and (c) at the option of the Series
2007C Credit Facility Issuer with respect to the principal portion of Basic Lease Payments represented by
the Series 2007C Certificates, from funds provided by the Series 2001A Credit Facility Issuer, Series
2005A Credit Facility Issuer or Series 2007C Credit Facility Issuer, as the case may be, if the Lease Term
is terminated for the reasons set forth in Sections 4.1(b) or 4.1(c) of the Master Lease.

C. Supplemental Provisions Required by Series 2001A Credit Facility Issuer and the
Series 2005A Credit Facility Issuer. For the purpose of the Series 2001A-1 Lease as long as the Series
2005A Credit Facility or the Series 2001A Credit Facility is in full force and effect, unless otherwise
waived in writing by the Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility Issuer,
the following provisions shall apply; provided that compliance with paragraphs (7), (8), and (9) below
shall not be required so long as the amount generated by 80% of the Issuer’s legally available capital
outlay millage at 95% collections based on the most current, certified taxable assessed valuation plus 80%
of the amount derived from legally available sales tax moneys shall produce an amount sufficient to cover
maximum annual debt service on the School Board’s lease and other obligations payable from such
legally available capital outlay millage and/or legally available sales tax monies. For the purposes of the
above test, maximum annual debt service shall be calculated at the same rates as in the budgeting
requirements of paragraph (5) below and (unhedged) fixed rate debt shall be calculated at the actual rate.
The amount of legally available capital outlay millage shall be the millage that the School Board may
levy and use to make Basic Lease Payments. Legally available sales tax moneys shall include voter
approved sales tax levies that are legally available to make Basic Lease Payments (a) as specifically
authorized in the referendum approving such sales tax and otherwise authorized by law, including any
necessary resolutions of the School Board or (b) to the extent the Series 2005A Credit Facility Issuer and
the Series 2001A Credit Facility Issuer receive an opinion to such effect (such opinion to be in form and
substance satisfactory, and from counsel acceptable to, the Series 2005A Credit Facility Issuer and the
Series 2001A Credit Facility Issuer). The amount of legally available sales tax moneys shall be based on
a reasonable estimate of such taxes derived from historical collections of such tax or from collections of
an existing sales tax. If any portion of the legally available capital outlay millage or legally available
sales tax moneys shall have a stated expiration date, then the revenues calculated above must be adjusted
for such expiring taxes and 80% of the remaining tax revenues may not be less than the maximum annual
debt service coming due after such tax expiration. The above test shall be performed annually upon
preparation of the following year’s budget.

The provisions of paragraph (8) below shall apply only to swap agreements entered into after the
first date of noncompliance with the above coverage requirement. The provisions of paragraph (9) shall
apply only to swap agreements entered into after the first date of noncompliance with the above coverage

i unless such i was caused by the incurrence of additional debt by or on behalf
of the School Board.

[€)] The School Board may not substitute for any Series 2001A-1 Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the consent of
the Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility Issuer.

(@] The School Board may not release a Series 2001 A-1 Facility or a Series 2001A-1
Facility Site without the prior written consent of the Series 2005A Credit Facility Issuer and the Series
2001A Credit Facility Issuer.

3) The Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility
Issuer shall be provided with the following information:

(a) Annual audited financial statements within 180 days after the end of the
School Board’s fiscal year (together with a certification of the School Board that it is not aware of
any default or Event of Default under the Trust Agreement) and the School Board’s annual
budget within 30 days after the approval thereof;

(b) Notice of any default known to the Trustee or the School Board within
five Business Days after knowledge thereof;
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() Prior notice of the advance refunding or prepayment of any of the Series
2005A Certificates, including the principal portion, maturities and CUSIP numbers thereof’

(d) Notice of the resignation or removal of the Trustee, Paying Agent and
Registrar and the appointment of, and acceptance of duties by, any successor thereto;

(e) Notice of the commencement of any proceeding by the School Board
under the United States Bankruptcy Code or any other applicable bankruptcy, insolvency,
receivership, rehabilitation or similar law (an “Insolvency Proceeding™);

) Notice of the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer of any payment of the principal or
interest portion of the Basic Lease Payments represented by the Series 2005A Certificates;

(g) A full original transcript of all proceedings, relating to the execution of
any amendment or supplement to the Financing Documents; and

(h) All reports, notices and correspondences to be delivered under the terms
of the Trust Agreement or the Series 2001A-1 Lease.

“) There shall be no grace period for failure to pay in full any Additional Lease
Payment or Supplemental Payment under Section 8.1(b) and the cure period for a covenant default
pursuant to Section 8.1(c) of the Master Lease shall be thirty (30) days instead of sixty (60) days.

) The School Board agrees to include within its annual budget the actual amount of
Lease Payments to the extent that the actual amounts required for such Lease Payments are known to the
School Board at the time of preparation of its budget, or if actual amounts cannot be determined at the
time of preparation of the budget, the estimated amounts of such payments. In order to make such
estimates, the School Board agrees that it will utilize the following estimates and methodologies:

(a) while the interest portion of Basic Lease Payments pursuant to any Lease
is calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a
Qualified Swap Agreement is in effect, it will include in its budget in respect thereof an amount
at least equal to the fixed rate payment payable by the School Board under such Qualified Swap
Agreement; provided, however, that in the event the payment by the provider of the Qualified
Swap Agreement is not computed at the actual interest rate payable with respect to the related
Certificates, the School Board will also include in its budget in respect thereof an additional (i)
.25% of the principal portion of Basic Lease Payments represented by the related Certificates if
the payment by the swap provider is calculated based upon a tax-exempt index (the “Tax-
Exempt Margin™) or (ii) .75% of the principal portion of Basic Lease Payments represented by
the related Certificates if the payment by the swap provider is calculated based upon a taxable
index (the “Taxable Margin™);

(b) while the interest portion of Basic Lease Payments for any Lease is
calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a Qualified
Swap Agreement is not in effect, the School Board shall budget in respect thereof the greater of
(i) the amount of the swap payment to be made by the School Board (or if the swap payment is a
floating amount, such amount shall be computed based upon the rate of calculation used in
computing the most recent payment to the swap provider), if any, plus (x) the Tax-Exempt
Margin if such swap payment is based on a tax-exempt index or (y) the Taxable Margin if such
swap payment is based upon a taxable index, (ii) the average rate at which the interest portion of
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(11)  Any termination payments to be made by the School Board to a swap provider in
connection with any Series of Certificates may only be Additional Lease Payments (i.e they shall not be
considered Basic Lease Payments).

(12)  There shall be added to Section 5.3 of the Master Lease the following:

The insurance required by this Section 5.3 shall be provided by carriers rated at least “A” by
Standard & Poor’s Ratings Services (a “Qualified Insurer”) unless each Credit Facility Issuer shall
approve an insurer with a lower rating. If an insurer’s rating falls below “A” (or, with respect to an
insurer approved by each Credit Facility Issuer with a rating lower than “A,” falls below the rating such
insurer had when approved by each Credit Facility Issuer), such insurer shall be replaced with a Qualified
Insurer unless each Credit Facility Issuer shall approve an insurer with a lower rating.

D. Supplemental Provisions Required by Series 2007C Credit Facility Issuer. For
purposes of the Series 2001A-1 Lease, the following provisions shall apply:

(1) To the extent the School Board elects to self-insure for any damage or liability as
provided in Section 5.3 of the Master Lease, such self-insurance moneys may not be commingled
with any other School Board moneys, and any self-insurance program pursuant to the provisions
of Section 5.3 of the Master Lease shall be approved by the Series 2007C Credit Facility Issuer;

2) The School Board may not substitute for any Series 2001A-1 Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the
consent of the Series 2007C Credit Facility Issuer;

3) The School Board may not sublease, in whole or in part, a Series 2001A-1
Facility pursuant to Section 7.1 of the Master Lease without the prior written consent of the
Series 2007C Credit Facility Issuer;

“) The cure period for a covenant default pursuant to Section 8.1(c) of the Master
Lease shall be thirty (30) days instead of sixty (60) days; and

5) Subject to the rights of the Series 2001A Credit Facility Issuer and Series 2005A
Credit Facility Issuer pursuant to Section 9.C. hereof and pursuant to Section 505 of the Master
Trust Agreement, the Series 2007C Credit Facility Issuer shall direct and control all Remedies on
Default pursuant to Section 8.2 of the Master Lease.

E. Continuing Disclosure. For purposes of the Series 2001A-1 Lease, the School Board
hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing
Disclosure Certificate. Notwithstanding any other provision of the Series 2001A-1 Lease, failure of the
School Board to comply with the Continuing Disclosure Certificate shall not be considered an Event of
Default; however, the Trustee may (and, at the request of any participating underwriter or the Holders of
at least 25% aggregate principal amount in Outstanding Series 2001A Certificates, Series 2005A
Certificates or Series 2007C Certificates, shall) or any Holder of the Series 2001A Certificates, Series
2005A Certificates or Series 2007C Certificates or Beneficial Owner may take such actions as may be
necessary and appropriate, including seeking specific performance by court order, to cause the School
Board to comply with its obligations under this Section 9.E. For purposes of this Section, “Beneficial
Owner” means any person which (a) has the power, directly or indirectly, to vote or consent with respect
to, or to dispose of ownership of, any Series 2001A Certificates, Series 2005A Certificates or Series
2007C Certificates (including persons holding Series 2001A Certificates, Series 2005A Certificates or
Series 2007C Certificates through nominees, depositories or other intermediaries), or (b) is treated as the
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Basic Lease Payments had been determined for the prior 12 months, plus 1.00% on the principal
portion of Basic Lease Payments represented by the related Certificates if the interest portion of
Basic Lease Payments represented by such Certificates is calculated at a variable rate, or (iii) the
most recent actual rate at which the interest portion of Basic Lease Payments represented by such
Certificates is calculated plus 1.00%:;

(c) in the event the School Board is obligated to pay the variable rate
payment under any swap agreement and a Qualified Swap Agreement is in effect, the School
Board shall budget the interest portion of Basic Lease Payments in respect of the related
Certificates in an amount equal to the average net interest cost on the related Certificates (i.e
actual interest expense after giving effect to net swap payments) over the preceding 12 month
period plus (i) the Tax-Exempt Margin if such swap payment is based upon a tax-exempt index
and (ii) the Taxable Margin if such swap payment is based upon a taxable index; and

(d) while the interest portion of Basic Lease Payments is calculated at a
fixed rate (i.e. the corresponding Certificates are fixed rate) and the School Board is required to
make a variable rate payment under a swap that is not a Qualified Swap Agreement, the School
Board shall include in its budget an amount equal to the greater of (i) the amount specified in
paragraph 5(c) hereof and (ii) the actual interest rate at which the interest portion on the
corresponding Certificates is calculated.

(6) The School Board agrees to amend its budget, by emergency budget if necessary,
subject to and in d with i of it law, if amounts due under the Master Lease
Agreement in any Fiscal Year exceed the amount budgeted therefor.

@] If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than 25% of the total principal amount of outstanding obligations of the School Board
secured by capital leases shall be variable rate obligations. For purposes of this determination the
following shall apply: (a) variable rate obligations hedged by a Qualified Swap Agreement shall not be
included as variable rate obligations and (b) an early termination under a Qualified Swap Agreement or a
failure of a swap agreement to remain a Qualified Swap Agreement shall not cause the principal amount
of variable rate obligations to exceed 25% unless a substitute Qualified Swap Agreement has not been
entered into within 60 days from the date of such early termination or failure to remain a Qualified Swap
Agreement.

®) If the test set forth in the initial paragraph of this Section 9C is not satisfied, any
termination payment due under a swap agreement in connection with a Lease shall be insured by an
insurance company rated “AAA” or “Aaa” by at least two major rating agencies.

) If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than the greater of (i) $50,000,000 and (ii) 25% of the total principal amount of
outstanding obligations of the School Board secured by capital leases shall be subject to swap agreements
with any single counterparty (treating each entity that is separately capitalized and has a separate rating as
a separate counterparty for such purpose).

(10)  The right to exercise remedies under the Master Lease for an event of default or
event of non-appropriation shall be limited to (i) a Credit Facility Issuer that insures or supports payment
of the principal and interest portions of Basic Lease Payments represented by Certificates or (ii) the
holders of Certificates (with the consent of the Credit Facility Issuer).

owner of any Series 2001A Certificates, Series 2005A Certificates or Series 2007C Certificates for
federal income tax purposes.

F. Notice of Amendments. The School Board shall provide written notice to each Rating
Agency at least 15 days in advance of the execution of any amendments to the Series 2001A-1 Lease, the
Trust Agreement, the Series 2001 A Assignment Agreement, the Escrow Deposit Agreement or the Series
2001A-1 Ground Lease. A full transcript of all proceedings relating thereto shall be provided to the
Series 2001A Credit Facility Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit
Facility Issuer.

G. Notice of Completion. The School Board shall provide the Series 2001A Credit Facility
Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer a copy of the
Certificate of Completion set forth in Exhibit B to the Master Lease at the same time it is filed with the
Trustee.

H. Release of Lien. No release, substitution or sublease of any portion of the Series 2001A-
1 Facilities or Facility Sites may be made without the prior written consent of the Series 2001A Credit
Facility Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the Trustee has caused this Schedule 2001A-1 to be executed in its
corporate name by its duly authorized officer, and the Corporation has caused this Schedule 2001A-1 to
be executed in its name by its duly authorized officers, and the School Board has caused this Schedule
2001A-1 to be executed in its name by its duly authorized members or officers on the date set forth below
their respective signatures and all as of the day and year first written above.

[SEAL] THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By:
Barbara Buck
Vice President
[SEAL] PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest:
By: By:
Art Johnson William Graham
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA
Attest:
By: By:
Art Johnson William Graham
Secretary Chairman

Seven new elementary schools to be located in various areas throughout the District. Each of the
schools will have 115,368 gross square feet and a recommended student capacity of 970. The schools
will provide enrollment relief for adjacent elementary schools. Each of the schools will have 6
kindergarten classrooms, 18 primary classrooms, 10 intermediate classrooms, 7 ESE classrooms, ESE
resource room, 2 supplementary instruction rooms, observation room, 2 time-out rooms, music, art, 2
skills labs, physical education storage, covered play area, 6 regular resource rooms, media, administration
and guidance, food service, teacher dining, teacher planning, stage and support, multipurpose, textbook
storage and equipment storage.
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EXHIBIT A TO SCHEDULE 2001A-1
DESCRIPTION OF 2001A-1 FACILITIES AND ESTIMATED COSTS

A. General Description of Series 2001A-1 Facilities
LAKE WORTH HIGH SCHOOL

This addition to this school, located in the eastern part of Palm Beach County in the City of Lake
Worth, will have 30,226 gross square feet and a recommended student capacity of 540. The building will
allow for the removal of portable classrooms currently at the school. The building will have 18 general
classrooms and is scheduled to open in Fiscal Year 2003.

FOREST HILL ELEMENTARY SCHOOL MODERNIZATION/REPLACEMENT

This school, located in the central part of Palm Beach County in the Village of Wellington area,
will have 114,000 gross square feet and a recommended student capacity of 970. The school will provide
enrollment relief for adjacent elementary schools. The school will have 6 kindergarten classrooms, 18
primary classrooms, 10 intermediate classrooms, 7 ESE classrooms, ESE resource room, 2 supplementary
instruction rooms, observation room, 2 time-out rooms, music, art, 2 skills labs, physical education
storage, covered play area, 6 regular resource rooms, media, administration and guidance, food service,
teacher dining, teacher planning, stage and support, multipurpose, textbook storage and equipment
storage. This school is scheduled to open in Fiscal Year 2003.

BOCA RATON ELEMENTARY SCHOOL REPLACEMENT
ne
PLEASANT CITY AREA ELEMENTARY SCHOOL

These schools, to be located in the southern and eastern part of Palm Beach County, respectively,
in the City of West Palm Beach, will have 71,049 gross square feet and a recommended student capacity
of 490. These schools will provide enrollment relief for adjacent elementary schools. These schools will
have 4 kindergarten classrooms, 9 primary classrooms, 4 intermediate classrooms, 4 ESE classrooms,
ESE resource room, 2 supplementary instruction rooms, observation room, music, art, 1 skills lab,
physical education storage, covered play area, 3 regular resource rooms, media, administration and
guidance, food service, teacher dining, teacher planning, stage and support, multipurpose, textbook
storage and equipment storage. These schools are scheduled to open in Fiscal Year 2003.

ACREAGE AREA ELEMENTARY SCHOOL 96-B
BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 97-M
BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 98-1
OKEECHOBEE CORRIDOR ELEMENTARY SCHOOL
WELLINGTON AREA ELEMENTARY SCHOOL 96-L
WEST BOCA RATON ELEMENTARY SCHOOL 96-H
WESTERN COMMUNITIES ELEMENTARY SCHOOL

A-1
B. Estimated Costs of Series 2001A-1 Facilities
Total Project
Facility Acquisition Planning Construction Cost
Lake Worth High $220,500 $4.303,500 $4,524,000
School
Acreage Area 24,000 12,272,160 12,296,160
Elementary School 96-
B
Boca Raton 628,395 8,951,014 9.579.409
Elementary School
Replacement
Boynton/Delray 524,000 24,000 11,256,410 11,804,410
Elementary School 97-
M
Boynton/Delray Area 3,310,000 750,000 11,343,960 15,403,960
Elementary School 98-
I
Forest Hill Elementary 750,000 11,343,960 12,093,960
School Modernization/
Replacement
Okeechobee Corridor 2,750,000 720,632 11,289,908 14,760,540
Elementary School
Pleasant City Area 3,850,000 443815 6,953,096 11,246,911
Elementary School
Wellington Area 24,000 11,861,410 11,885,410
Elementary School 96-
L
West Boca Raton 24,000 11,382,160 11,406,160
Elementary School 96-
H
‘Western Communities 728,548 11,413912 12,142,460
Elementary School 96-
J
TOTAL $10,434,000 $4,337,890 $112,371,490 $127,143,380
A-3



EXHIBIT B TO SCHEDULE 2001A-1

LEGAL DESCRIPTIONS AND PERMITTED ENCUMBRANCES
OF SERIES 2001A-1 FACILITY SITES

A. Legal Description of Real Estate
LAKE WORTH HIGH SCHOOL

A PARCEL OF LAND LOCATED IN SECTION 28, TOWNSHIP 44 SOUTH, RANGE 43 EAST,
PALM BEACH COUNTY, FLORIDA BEING A PORTION OF TRACT 1, “SAWYER’S
SUBDIVISION OF THE WEST 1/2 OF SECTION 28, DEED BOOK 137, PAGE 362, PUBLIC
RECORDS OF PALM BEACH COUNTY, FLORIDA; ALSO BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCE AT THE POINT FORMED BY THE INTERSECTION OF THE WEST RIGHT-OF-
WAY LINE OF SOUTH “A” STREET AND THE NORTH RIGHT-OF-WAY LINE OF 3" AVENUE
SOUTH; THENCE RUN NORTH O1 23°09” EAST, ALONG SAID WEST RIGHT-OF-WAY LINE OF
SOUTH “A” STREET, A DISTANCE OF 937.40 FEET; THENCE, DEPARTING SAID WEST RIGHT-
OF-WAY LINE, NORTH 88 36’51” WEST, A DISTANCE OF 121.92 FEET TO THE POINT OF
BEGINNING; THENCE NORTH 89 01°49” WEST, A DISTANCE OF 300.08 FEET; THENCE
NORTH 00 58°11” EAST, A DISTANCE OF 100.67 FEET; THENCE SOUTH 89 01°49” EAST, A
DISTANCE OF 300.08 FEET; THENCE SOUTH 00 58’117 WEST, A DISTANCE OF 100.67 FEET
TO THE POINT OF BEGINNING CONTAINING 30,209.054 SQUARE FEET (0.6935) ACRES)
MORE OR LESS. BEARINGS HEREON ARE BASED ON THE WEST RIGHT-OF-WAY LINE OF
SOUTH “A” STREET BEARING NORTH 01 23°09” EAST.

ACREAGE AREA ELEMENTARY SCHOOL 96-B

A parcel of land situate in the Northeast one-quarter (NE %) of Section 34, Township 42 South, Range 40
East, Palm Beach County, Florida, being more particularly described as follows:

The East 978.88 feet of the South 1335.00 feet of the Northeast one-quarter (NE '4) of Section 34,
Township 43 South, Range 40 East.

PLEASANT CITY AREA ELEMENTARY SCHOOL 98-N

Being all of Lots 1 through 30, Block 4; All of the 15 foot wide platted alley in Block 4, less the east 12
feet thereof; all according to AMENDED PLAT OF SOUTH MANGONIA as recorded in Plat Book 6,
Page 16, Public Records of Palm Beach County, Florida; LESS the east 12 feet of said Lots 1 and 30,
Block 4, for road right-of-way purposes.

WELLINGTON AREA ELEMENTARY SCHOOL 96-L

Tract C, CYPRESS WOODS 1, according to the plat thereof, recorded in Plat Book 66, Page 127, Public
Records of Palm Beach County, Florida
AND

Tracts 39 and 40, Block 24, PALM BEACH FARMS COMPANY PLAT NO. 3, according to the plat
thereof, recorded in Plat Book 2, Page 45, Public Records of Palm Beach County, Florida. LESS the
Westerly 35 feet of Tract 40 and LESS the Northerly 45 feet of said Tracts 39 and 40.

WEST BOCA RATON ELEMENTARY SCHOOL 96-H

Tract 9, together with the North one-half of the vacated 30 foot wide right of way adjoining the South line
of Tract 9 and the North line of Tract 64, FLORIDA FRUITLANDS COMPANY’S SUBDIVISION NO.
2 of Section 11, Township 47 South, Range 41 East, according to the plat thereof, recorded in Plat Book
1, Page 102, Public Records of Palm Beach County, Florida.
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BOCA RATON ELEMENTARY SCHOOL REPLACEMENT

Lots 49 through 53, inclusive, Lots 71, 72 and 73 and Public School Lot, Amended Plat of J.E.
Ingraham’s Addition to Boca Ratone, according to the plat thereof, as recorded in Plat Book 8, Page 54,
of the Public Records of Palm Beach County, Florida. (Said Public School Lot formerly being Lots 35
through 48, inclusive, Lots 64 through 70, inclusive and adjoining streets, J. E. Ingraham’s Addition to
Boca Ratone, per Plat Book 6, Page 22, of the Public Records of Palm Beach County, Florida.

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 97-M

The West half (W %2) of the East half (E Y2) of the Northwest quarter (NW ') of the Northeast quarter
(NE %) and the East half (E ¥2) of the West half (W 1) of the Northwest quarter (NW %) of the Northeast
quarter (NE %) of Section 7, Township 45 South, Range 43 East, together with the North half (N ¥2) of
the West quarter (W %) of the Northwest quarter (NW %) of the Northeast quarter (NE %) of Section 7,
Township 45 South, Range 43 East, Palm Beach County, Florida, LESS the North 108 feet thereof.

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 98-1

The South One-Half of the Southeast One Quarter of the Southeast One Quarter of Section 31, Township
45 South, Range 43 East, Palm Beach County, Florida, less the South 40.92 feet for the L-28 Canal right-
of-way and the East 60 feet for Congress Avenue.

FOREST HILL ELEMENTARY SCHOOL MODERNIZATION/REPLACEMENT

All Tract A, Tract B less the East 75 feet of the North 203 feet, the South 237 feet of the West 286 feet of
Tract C, and all Tract D, PLAT NO. 2 OF FOREST HILL VILLAGE, according to the plat thereof,
recorded in Plat Book 26, Page 140, Public Records of Palm Beach County, Florida.

OKEECHOBEE CORRIDOR ELEMENTARY SCHOOL 96-D

All of the Plat of Plat No. 3 of Lake Crystal according to the Plat recorded in Plat Book 78, Page 56 as
recorded in the Public Records of Palm Beach County, Florida; said land situate, lying and being in
PALM BEACH County, Florida.
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WESTERN COMMUNITIES ELEMENTARY SCHOOL 96-J

A portion of Parcel N, Madison Green-Plat No. 1, according to the plat thereof, recorded in Plat Book 88,
Page 14, Public Records of Palm Beach County, Florida, being more particularly described as follows:

Point of Beginning being the Southwest corner of said Tract N, said point being at the Northeast
intersection of Okeechobee Road on the South and Folsom Road on the West; thence North 2 degrees 16
minutes 14 seconds East along the East right-of-way line of said Folsom Road and the East boundary of
the plat of Loxahatchee Groves, as recorded in Plat Book 12, Page 29, Public Records of Palm Beach
County, Florida, a distance of 578.41 feet; then East through the lands of said Parcel N, a distance of
344.82 feet; thence South through the lands of said Parcel N, a distance of 166.21 feet; thence East
through the lands of said Parcel N, a distance of 279.73 feet to the East boundary line of said Tract N;
Thence South 00 degrees 17 minutes 50 seconds West along the East boundary line of said Tract N, a
distance of 405.76 feet to the North right-of-way line of Okeechobee Road; thence South 89 degrees 22
minutes 46 seconds West along the North right-of-way line of said Okeechobee Road, a distance of
645.44 feet to the Point of Beginning.
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Permitted Encumbrances

LAKE WORTH HIGH SCHOOL

Streets and alley as shown on the Plat of Summit Park High School Subdivision recorded in Plat
Book 11, Page 74, as affected by disclaimers recorded in Official Records Book 7288, Pages
1876 and 1878.

Reservations in favor of the Trustees of the Internal Improvement Fund of the State of Florida as
reserved in deeds recorded in Deed Book 678, Page 490; Deed Book 826, Page 105; Deed Book
829, Page 136; Deed Book 964, Page 475. NOTE: Right to explore only with consent of surface
owner.

Rights and easements in favor of the State of Florida Department of Transportation contained in
deed recorded in Official Records Book 2218, Page 1232.

Easements in favor of the City of Lake Worth contained in instruments recorded in Official
Records Book 2303, Page 1189; Official Records Book 2313, Page 622; Official Records Book
5755, Pages 783 and 785; Official Records Book 9168, Page 1798.

Easement in favor of Lake Worth Generation. LLC, contained in instrument recorded in Official
Records Book 11780, Page 519.

Rights, if any, of the Lake Worth Utilities Authority under that certain deed recorded in Official
Records Book 2042, Page 838.

ACREAGE AREA ELEMENTARY SCHOOL 96-B
Oil, gas and mineral reservations in favor of Southern States Land & Timber Corporation as
reserved in deed recorded in Deed Book 941, Page 526, as modified in Official Records Book
312, Page 342.
Mutual Easement recorded in Official Records Book 1428, Page 581.

Notice of Establishment of the Cypress Grove Community Development District recorded in
Official Records Book 11257, Page 1782.

OKEECHOBEE CORRIDOR ELEMENTARY SCHOOL 96-D
Restrictions, reservations and easements as indicated on that certain Plat of Plat No. 3 of Lake
Crystal recorded in Plat Book 78 at Page 56, as affected by that certain Resolution Vacating
Easements recorded in Official Record Book 12520, page 390.

Restrictions, reservations and easements as indicated on that certain Plat of Replat of Plat No. 3
of Lake Crystal recorded in Plat Book 92 at Page 87.

Right of Way Easements in favor of Southern Bell Telephone and Telegraph Company as set
forth in instrument recorded in Official Record Book 2119, Page 1611.

Easement in favor of Lake Worth Drainage District, a political subdivision of the State of Florida
as set forth in instrument recorded in Official Record Book 5290, page 1295.

Terms, conditions and provisions of that certain Canal Maintenance Agreement recorded in
Official Record Book 2312, Page 1181.

Terms, conditions and provisions of that certain Agreement recorded in Official Record Book
3559, Page 1277.

Terms, conditions and provisions of Standard Developers Agreement recorded in Official Record
Book 5518, Page 58.

Easement Deed in favor of Lake Worth Drainage District, a Special Taxing District of the State
of Florida recorded in Official Record Book 12599, Page 560.
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BOCA RATON ELEMENTARY SCHOOL REPLACEMENT

Streets shown on plat of J. E. Ingraham’s Addition to Boca Ratone, recorded in Plat Book 6, Page
22.

Easement in favor of Florida Power and Light Company contained in instrument recorded in
Official Records Book 575, Page 503.

Easement in favor of Florida Public Utilities Company contained in instrument recorded in
Official Records Book 818, Page 729.

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 97-M

Easement(s) in favor of Florida Power & Light Company set forth in instrument(s) recorded in
Official Records Book 632, Page 109, Official Records Book 645, Page 326, Official Records
Book 667, Page 356, Official Records Book 12167, Page 1255, and Official Records Book
12167, and Official Records Book 12167, Page 1257.

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 98-1

Easement in favor of the City of Boynton Beach contained in instrument recorded in Official
Records Book 2774, Page 897.

Easement in favor of Lake Worth Drainage District, a Special Taxing District of the State of
Florida, recorded in Official Record Book 12936, page 1330.

FOREST HILL ELEMENTARY SCHOOL MODERNIZATION/REPLACEMENT

Restrictions and easements as shown on the Plat of Plat No. 2 of Forest Hill Village recorded in
Plat Book 26, Page 140.

Restrictions, covenants and conditions as set forth in that instrument recorded in Official Records
Book 1903, Page 748.

Reservations in favor of the Everglades Drainage District contained in deed recorded in Deed
Book 774, Page 151, as partially released in Official Records Book 350, Page 85.

Easement in favor of Southern Bell Telephone and Telegraph Company recorded in Official
Records Book 376, Page 606.

Easement in favor of the Village of Palm Springs, Florida, recorded in Official Records Book
7018, Page 1004.

Easement in favor of the Village of Palm Springs, Florida recorded in Official Records Book
7103, Page 982.

Easement in favor of the Village of Palm Springs Water Utilities, Palm Beach County, Florida
recorded in Official Records Book 12976, Page 1827.
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PLEASANT CITY AREA ELEMENTARY SCHOOL 98-N

Matters shown on the Plat of South Mangonia recorded in Plat Book 1, Page 36 and the Amended
Plat of South Mangonia recorded in Plat Book 6, Page 16.

Interlocal Agreement recorded in Official Record Book 12532, Page 1516 as amended by
Amendment to Interlocal Agreement recorded in Official Record Book 15605, Page 1972.

Stipulated and Agreed Final Judgment as to Estate of Carrie Hargett recorded in Official Record
Book 13130, Page 1699.

Terms and provisions contained in Declaration of Trusts recorded in Official Record Book 1056,
Page 140, Official Record Book 6064, Page 1494, Official Record Book 6064, Page 1504 and
Official Record Book 6239, Page 1364. (File documentation contains the approval of HUD for
the sale of this property to the School Board.)

Easement in favor of Florida Power and Light Company recorded in Official Record Book 13507,
Page 442.

WELLINGTON AREA ELEMENTARY SCHOOL 96-L

Restrictions, covenants, conditions and easements as set forth on that certain plat entitled Cypress
Woods I recorded in Plat Book 66, Page 127.

Terms, covenants, conditions, easements, restrictions, reservations and other provisions,
including provisions which provide for a private charge or assessment, according to that certain
Declaration of Restrictions recorded in Official Records Book 6030, Page 765, and as amended in
Official Records Book 6059, Page 775, Official Records Book 6191, Page 335, Official Records
Book 6511, Page 490, and Official Records Book 9232, Page 1787.

Terms, covenants, conditions, easements, restrictions, reservations and other provisions,
including provisions which provide for a private charge or assessments according to that certain
Declaration of Restrictions recorded in Official Records Book 6520, Page 1515, and as amended
in Official Records Book 7296, Page 1666, Official Records Book 9232, Page 1790, Official
Records Book 9570, Page 1185, together with partial Assignment of Rights in Official Records
Book 9351, Page 422.

Oil, gas and mineral reservations in favor of the Everglades Drainage District as reserved in deed
recorded in Deed Book 919, Page 37, as modified by Non-use Commitment in Official Records

Book 5997, Page 403.

Terms, conditions, and provisions of Cable Television Agreement recorded in Official Records
Book 7845, Page 1320.

Terms, conditions, and provisions of Standard Potable Water and Wastewater Development
Agreement recorded in Official Records Book 12099, Page 178.

WEST BOCA RATON ELEMENTARY SCHOOL 96-H
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Reciprocal Drainage Easement Agreement recorded in Official Records Book 8512, Page 200.

Easement in favor of Palm Beach County and Florida Power & Light Company recorded in
Official Records Book 8512, Page 212.

Utility Easement in favor of Palm Beach County recorded in Official Records Book 10726, Page
1930.

Terms, conditions, and provisions of Standard Potable Water and Wastewater Development
Agreement recorded in official Records Book 12099, Page 186.

Terms, conditions, and provisions of Memorandum of Amendment to Ground Lease recorded in
Official Records Book 10479, Page 316.

Terms, conditions, and provisions of Memorandum of Lease recorded in Official Records Book
10479, Page 322.

WESTERN COMMUNITIES ELEMENTARY SCHOOL 96-J

Restrictions, covenants, conditions, and easements as set forth on that certain plat entitled
Madison Green-Plat No. 1 recorded in Plat Book 88, Page 14.

Private rights and easements, if any, in favor of all owners within the plat of Madison Green-Plat
No. 1.

Terms, conditions, and provisions of Developer Agreement recorded in Official Records Book
6096, Page 621.

Terms, conditions, and provisions of Deed of Conservation Easement recorded in Official
Records Book 11400, Page 1587.
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EXHIBIT C TO SCHEDULE 2001A-1

LEASE PAYMENT SCHEDULE

Series 2001 A-1 Facilities (C

)

Lease Basic
Payment Date Lease Payment
6/30/2007 $1,202,235.21
12/30/2008 1,670,337.50
6/30/2008 1,670,337.50
12/30/2009 1,668,437.50
6/30/2009 1,668,437.50
12/30/2010 1,666,437.50
6/30/2010 1,666,437.50
12/30/2011 1,664,337.50
6/30/2011 1,664,337.50
12/30/2012 1,662,137.50
6/30/2012 1,662,137.50
12/30/2013 1,649.737.50
6/30/2013 1,649,737.50
12/30/2014 1,633,737.50
6/30/2014 1,633,737.50
12/30/2015 1,617.112.50
6/30/2015 1,617,112.50
12/30/2016 1,603,412.50
6/30/2016 1,603,412.50
12/30/2017 1,587.312.50
6/30/2017 1,587,312.50
12/30/2018 1,584,512.50
6/30/2018 1,584,512.50
12/30/2019 1,581,612.50
6/30/2019 1,581,612.50
12/30/2020 1,549,412.50
6/30/2020 1,549,412.50
12/30/2021 1,327.162.50
6/30/2021 1,327,162.50
12/30/2022 1,324,562.50
6/30/2022 1,324,562.50
12/30/2023 1,321,525.00
6/30/2023 1,321,525.00
12/30/2024 1,088,087.50
6/30/2024 1,088,087.50
12/30/2025 844,187.50
6/30/2025 844,187.50
12/30/2026 649,000.00
6/30/2026 649.,000.00
$56,588,360.21

MIA 179506413v5 3/7/2007

Principal
Portion

$360.,000.00
95,000.00
100,000.00
105,000.00
110,000.00
620,000.00
640,000.00
665,000.00
685,000.00
805,000.00
140,000.00
145,000.00
1,610,000.00
8.,890,000.00
130,000.00
135,000.00
10,375,000.00
10,840,000.00
8,675,000.00

29.425.000.00
$74,550,000.00

Interest

Portion
$1,562,235.21
1,670,337.50
1,765,337.50
1.668,437.50
1,768,437.50
1,666,437.50
1,771,437.50
1,664,337.50
1,774,337.50
1,662,137.50
2,282,137.50
1.649,737.50
2,289,737.50
1,633,737.50
2,298,737.50
1.617,112.50
2,302,112.50
1,603,412.50
2,408,412.50
1,587,312.50
1,727,312.50
1,584,512.50
1,729,512.50
1,581,612.50
3,191,612.50
1,549,412.50
10,439,412.50
1,327,162.50
1,457,162.50
1,324,562.50
1,459,562.50
1,321,525.00
11,696,525.00
1,088,087.50
11,928,087.50
844,187.50
9.519,187.50
649,000.00
30.074.000.00
$131,138,360.21

[THIS PAGE INTENTIONALLY LEFT BLANK]

Remaining
P pal
$74,190,000.00

74,095,000.00
73.995,000.00
73,890,000.00
73,780,000.00
73,160,000.00
72.520,000.00
71,855,000.00
71,170,000.00
70,365,000.00
70,225,000.00
70,080,000.00
68.470,000.00
59,580,000.00
59.450,000.00
59,315,000.00
48,940,000.00
38,100,000.00
29.425,000.00

0.00



SCHEDULE 2001A-2
dated as of April 1, 2001
as Amended and Restated as of March 1, 2005
as further Amended and Restated as of March 1, 2007
to the
Master Lease Purchase Agreement dated as of
November 1, 1996

Among

The Bank of New York Trust Company, N.A.
(successor in interest to NationsBank of Florida, N.A.),
as Trustee and Assignee (the “Trustee”)

and

Palm Beach School Board Leasing Corp.,
as Lessor (the “Corporation”)

and

The School Board of Palm Beach County, Florida,
as Lessee (the “School Board”)

THIS SCHEDULE 2001A-2 is hereby entered into as of April 1, 2001, as amended and restated
as of March 1, 2005 and as further amended and restated as of March 1, 2007 (the “Schedule” or
“Schedule 2001 A-2”), 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 2001 A-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
2001A-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 2001A-2 Lease”. All terms and conditions
contained in the Master Lease, unless otherwise amended or superseded hereby are incorporated herein by
reference.

1. Definitions. For purposes of the Series 2001 A-2 Lease the following terms have the
meaning set forth below. All terms not otherwise defined herein shall have the respective meanings set
forth in the Master Lease, or in the Trust Agreement, including the Series 2001 A Supplemental Trust
Agreement, the Series 2005A Supplemental Trust Agreement and the Series 2007C Supplemental Trust
Agreement.

“Assignment Agreement” shall mean the Series 2001 A Assignment Agreement dated as of
April 1, 2001, between the Corporation and the Trustee.

“Certificates” or ‘“Series of Certificates” shall mean, collectively, the Series 2001A
Certificates, the Series 2005 Certificates and the Series 2007C Certificates.

“Commencement Date” for the Series 2001A-2 Lease is April 1, 2001.
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“Continuing Disclosure Certificate” shall mean, collectively, (i) that certain Continuing
Disclosure Certificate, dated April 24, 2001, executed and delivered by the School Board in connection
with the issuance of the Series 2001A Certificates, (ii) that certain Continuing Disclosure Certificate,
March 22, 2005, executed and delivered by the School Board in connection with the issuance of the
Series 2005A Certificates and (iii) that certain Continuing Disclosure Certificate, dated March 22, 2007,
executed and delivered by the School Board in connection with the issuance of the Series 2007C
Certificates.

“Participating Underwriter” shall mean, collectively, (i) any of the original underwriters of the
Series 2001A Certificates required to comply with the Rule in connection with the offering of the Series
2001A Certificates, (i) any of the original underwriters of the Series 2005A Certificates required to
comply with the Rule in connection with the offering of the Series 2005A Certificates and (iii) any of the
original underwriters of the Series 2007C Certificates required to comply with the Rule in connection
with the offering of the Series 2007C Certificates.

“Rating Agency” shall mean each of Moody’s Investors Service, Standard & Poor’s, a division
of The McGraw-Hill Companies, Inc. and Fitch Ratings and any other nationally recognized rating
service not unacceptable to the Series 2001A Credit Facility Issuer, the Series 2005A Credit Facility
Issuer and the Series 2007C Credit Facility Issuer which shall have provided a rating on any Outstanding
Certificates.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Series 2001A Certificates” shall mean the $135,500,000 Certificates of Participation, Series
2001A dated as of April 1, 2001, issued under the Trust Agreement and evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by the School Board
pursuant to the Master Lease.

“Series 2001A Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2001A Credit Facility Issuer on April 24, 2001, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2001A Certificates.

“Series 2001A Credit Facility Issuer” shall mean Ambac Assurance Corporation, a Wisconsin-
domiciled stock insurance company, its successors and assigns.

“Series 2001A-2 Facilities” shall mean the Facilities described in this Schedule 2001A-2, as this
Schedule 2001A-2 may be further amended or supplemented from time to time.

“Series 2001A-1 Ground Lease” shall mean the Series 2001A-1 Ground Lease dated as of April
1, 2001 between the School Board as Lessor and the Corporation as Lessee, as amended as of December
1, 2001, as further amended as of June 1, 2003, and as further amended as of June 1, 2004, as the same
may be further amended or supplemented from time to time.

“Series 2001A Supplemental Trust Agreement” shall mean the Series 2001A Supplemental
Trust Agreement dated as of April 1, 2001 between the Corporation and the Trustee.

“Series 2005A Certificates” shall mean the $124,630,000 Certificates of Participation, Series
2005A dated March 22, 2005, issued under the Trust Agreement and evidencing undivided proportionate
interests of the owners thereof in Basic Lease Payments to be made by the School Board pursuant to the
Master Lease.

2
Amount Account
$2,747,377.11 Escrow Deposit Fund
$4,796.41 Series 2001A Cost of Issuance Subaccount

$115,455.37* Series 2005A Lease Payment Account

"Represents additional proceeds to be used to pay Basic Lease Payments represented by the Series 2005A Certificates.

Pursuant to the provisions of Section 402 of the Series 2007C Supplemental Trust Agreement the
Trustee will deposit the following sums attributable to the Series 2001A-2 Facilities to be lease purchased
hereunder in the following accounts from the proceeds of the Series 2007C Certificates:

Amount Account
$4,025,971.36 Escrow Deposit Trust Fund
4,839.43 Series 2007C Cost of Issuance Subaccount

5. Basic Lease Payments. The principal portion and the interest portion of the Basic Lease
Payments, the Lease Payment Dates (December 30 and June 30) and the remaining principal portion with
respect to the Series 2001A-2 Facilities to be lease purchased and the Series 2001 A Certificates and the
Series 2005A Certificates attributable to such Facilities are set forth in Exhibit B hereto. The Composite
Schedule of Basic Lease Payments set forth in Exhibit B hereto shall be no less than the principal and
interest payments with respect to the portion of the Certificates relating to the Series 2001A-2 Facilities
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 such portion of the Certificates pursuant to Section 7.2 or 7.3 of
the Master Lease, and prepayment or defeasance of Series 2001A Certificates pursuant to Section 201 of
the Series 2001A Supplemental Trust Agreement or Section 801 of the Master Trust Agreement and
prepayment or defeasance of Series 2005A Certificates pursuant to Section 201 of the Series 2005A
Supplemental Trust Agreement or Section 801 of the Master Trust Agreement and prepayment or
defeasance of Series 2007C Certificates pursuant to Article III of the Series 2007C Supplemental Trust
Agreement or Section 801 of the Master Trust Agreement.

The interest portion of the Basic Lease Payments represented by the Series 2001A Certificates,
the Series 2005A Certificates and the Series 2007C Certificates, expressed as an annual interest rate, is
exempt from the limitations on interest rates set forth in Section 215.84, Florida Statutes, since the Series
2001A Certificates, the Series 2005A Certificates and the Series 2007C Certificates are rated within the
three highest rating categories by a nationally recognized rating service.

6. Additional Lease Payments. Additional Lease Payments with respect to the Series
2001A Certificates consist of a pro rata portion of the following amounts to be paid with respect to both
the Series 2001A-1 Lease and the Series 2001A-2 Lease:

1. Trustee Fees: Acceptance Fee of $1,500. Annual fee $4,500 during construction and
$3,500 thereafter, payable annually in advance. An additional $1,000
will be included in the Trustees Fees in the event that a guaranteed

investment contract is executed plus all associated costs thereof.

2. Trustee Expenses: Expenses to be billed at cost. Legal fee for Trustee counsel at closing
of $3,500. An additional $500 will be included in legal fees in the
event that a guaranteed investment contract is executed plus all

associated costs thereof.

The fees set forth above for Trustee services include services under Schedules 2001A-1 and
2001A-2.
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“Series 2005A Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2005A Credit Facility Issuer on March 22, 2005, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2005A Certificates.

“Series 2005A Credit Facility Issuer” shall mean Financial Security Assurance Inc., a New
York stock insurance company, or any successor thereto or assignee thereof.

“Series 2005A Supplemental Trust Agreement” shall mean the Series 2005A Supplemental
Trust Agreement dated as of March 1, 2005 between the Corporation and the Trustee.

“Series 2007C Certificates” shall mean the $186,400,000 Certificates of Participation, Series
2007C dated as of March 1, 2007, issued under the Trust Agreement and evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by the School Board
pursuant to the Master Lease.

“Series 2007C Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2007C Credit Facility Issuer on March 22, 2007, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2007C Certificates.

“Series 2007C Credit Facility Issuer” shall mean Ambac Assurance Corporation, or any
successor thereto or assignee thereof.

“Series 2007C Supplemental Trust Agreement” shall mean the Series 207C Supplemental
Trust Agreement dated as of March 1, 2007 between the Corporation and the Trustee.

2. Lease Term. The total of all Lease Terms of the Series 2001A-2 Lease are expected to
be approximately twenty-five years (25) years consisting of an “Original Term” of approximately sixty
days (60) days from April 1, 2001, through and including June 30, 2001, and twenty-five (25) Renewal
Terms of twelve (12) months, each from July 1 through and including June 30 of the next succeeding
calendar year, commencing July 1, 2001, and ending June 30, 2026. Each Lease Term shall be subject to
annual renewal pursuant to the provisions of Article III of the Master Lease.

3. Series 2001A-2 Facilities to be Lease Purchased. The Series 2001A-2 Facilities to be
lease purchased under the Series 2001A-2 Lease are described in Exhibit A hereto.

4. Application of Certain Proceeds of Certificates. Pursuant to the provisions of Section
302 of the Series 2001A Suppl I Trust A the Trustee d ited the following sums
attributable to the Series 2001A-2 Facilities to be lease purchased hereunder in the following accounts
from the proceeds of the Series 2001A Certificates:

Amount Account

$7,000,176.62 Series 2001 A Acquisition Account
$11,388.93 Series 2001A Cost of Issuance Subaccount
$23,298.93* Series 2001A Lease Payment Account

* Represents accrued interest

Pursuant to the provisions of Section 302 of the Series 2005A Supplemental Trust Agreement the
Trustee will deposit the following sums attributable to the Series 2001A-2 Facilities to be lease purchased
hereunder in the following accounts from the proceeds of the Series 2005A Certificates:

3. Credit Facility Issuer $474,046.88 to be paid to the Series 2001A Credit Facility Issuer upon
Payment: issuance of the Series 2001A Certificates with respect to the Series
2001A Credit Facility.

Additional Lease Payments with respect to the Series 2005A Certificates consist of a pro rata
portion of the following amounts to be paid with respect to both the Series 2001A-1 Lease and the Series
2001A-2 Lease:
1. Trustee Fees: Acceptance Fee of $1,500. Annual fee $3,500, payable annually in
advance.

2. Trustee Expenses: Expenses to be billed at cost. Legal fee for Trustee counsel at
closing of $3,500.00. Thereafter, reasonable costs and expenses

pursuant to the Master Lease or Trust Agreement.

The fees set forth above for Trustee services include services under Schedules 2001A-1 and
2001A-2.

3. Credit Facility Issuer $473,859.73 to be paid to the Series 2005A Credit Facility Issuer
Payment: upon issuance of the Series 2005A Certificates.

Additional Lease Payments with respect to the Series 2007C Certificates consist of a pro rata
portion of the following amounts to be paid with respect to both the Series 2001A-2 Lease and the Series
2001A-1 Lease:

1. Trustee Fees: Annual fee $1,000, payable annually in advance.

2. Trustee Expenses: Expenses at closing to be billed at cost. Thereafter, reasonable costs
and expenses pursuant to the Master Lease or Trust Agreement.

3. Escrow Agent Fees: Annual fee $750, payable annually in advance.

The fees set forth above for Trustee and Escrow Agent services include services under Schedules
2001A-1 and 2001A-2.

4. Credit Facility Issuer $232,113.92 to be paid to the Series 2007C Credit Facility Issuer

Payment: upon issuance of the Series 2007C Certificates.
7. Prepayment Provisions. In addition to or in lieu of the prepayment provisions of

Section 7.2 of the Master Lease, the principal portion of the Basic Lease Payments due as provided in
Section 5 of Schedule 2001A-2 are subject to the following prepayment provisions:

A. Optional Prepayment
Series 2001A Certificates
(i) The principal portion of Basic Lease Payments due on or before June 30, 2011

(to be paid to Certificate holders on or before August 1, 2011), shall not be subject to prepayment at the
option of the School Board.



(ii) The principal portion of Basic Lease Payments due on or after June 30, 2012 (to
be paid to Certificate holders on or after August 1, 2012), shall be subject to prepayment on or after June
30, 2011, 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 as shall be designated by the School Board to be
prepaid, at the Prepayment Price expressed as a percentage of the principal portion of Basic Lease
Payments to be prepaid as set forth opposite such period in the following table, plus the interest portion of
the Basic Lease Payments accrued to the Prepayment Date:

Prepayment Period

Both Dates Inclusive) Prepayment Price
June 30, 2011 through June 29, 2012 101%
June 30, 2012 and thereafter 100

Series 2005A Certificates

(i) The principal portion of Basic Lease Payments due on or before June 30, 2015
(to be paid to Certificateholders on or before August 1, 2015), shall not be subject to prepayment at the
option of the School Board.

(i) The principal portion of Basic Lease Payments due on or after June 30, 2016 (to
be paid to Certificateholders on or after August 1, 2016), shall be subject to prepayment on or after June
30, 2015, by the School Board, in whole at any time, or in part on the first day of any calendar month, and
if in part, in such order of due dates of the principal portion of the Basic Lease Payments as shall be
designated by the School Board to be prepaid, at a Prepayment Price equal to 100% of the principal
portion of Basic Lease Payments being prepaid, plus the interest portion of the Basic Lease Payments
accrued to the Prepayment Date.

Series 2007C Certificates

(i) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or before June 30, 2017 shall not be subject to
prepayment at the option of the School Board.

(i) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or after June 30, 2018 shall be subject to prepayment
on or after June 30, 2017 by the School Board in whole or in part on any Business Day at the option of
the School Board, and if in part, in such order of due dates of the principal portion of the Basic Lease
Payments as shall be designated by the School Board to be prepaid, at the Prepayment Price equal to
100% of the principal portion of Basic Lease Payments to be prepaid plus the interest portion of the Basic
Lease Payments with respect to such prepaid principal portion accrued to the Prepayment Date.

B. Extraordinary Prepayment.

In lieu of the extraordinary prepayment provisions of Section 7.2(B) of the Master Lease,
the principal portion of the Basic Lease Payments due as provided in Section 6 of Schedule 2001A-2 are
subject to the following extraordinary prepayment provision:

(i) The principal portion of Basic Lease Payments due under the Series 2001A-2
Lease shall be subject to prepayment in whole on any date at the option of (a) the Series 2001A Credit
Facility Issuer with respect to the principal portion of Basic Lease Payments represented by the Series
2001A Certificates, (b) the Series 2005A Credit Facility Issuer with respect to the principal portion of
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above test, maximum annual debt service shall be calculated at the same rates as in the budgeting
requirements of paragraph (5) below and (unhedged) fixed rate debt shall be calculated at the actual rate.
The amount of legally available capital outlay millage shall be the millage that the School Board may
levy and use to make Basic Lease Payments. Legally available sales tax moneys shall include voter
approved sales tax levies that are legally available to make Basic Lease Payments (a) as specifically
authorized in the referendum approving such sales tax and otherwise authorized by law, including any
necessary resolutions of the School Board or (b) to the extent the Series 2005A Credit Facility Issuer and
the Series 2001A Credit Facility Issuer receive an opinion to such effect (such opinion to be in form and
substance satisfactory, and from counsel acceptable to, the Series 2005A Credit Facility Issuer and the
Series 2001A Credit Facility Issuer). The amount of legally available sales tax moneys shall be based on
a reasonable estimate of such taxes derived from historical collections of such tax or from collections of
an existing sales tax. If any portion of the legally available capital outlay millage or legally available
sales tax moneys shall have a stated expiration date, then the revenues calculated above must be adjusted
for such expiring taxes and 80% of the remaining tax revenues may not be less than the maximum annual
debt service coming due after such tax expiration. The above test shall be performed annually upon
preparation of the following year’s budget.

The provisions of paragraph (8) below shall apply only to swap agreements entered into after the
first date of noncompliance with the above coverage requirement. The provisions of paragraph (9) shall
apply only to swap agreements entered into after the first date of noncompliance with the above coverage
requirement unless such noncompliance was caused by the incurrence of additional debt by or on behalf
of the School Board.

1) The School Board may not substitute for any Series 2001A-2 Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the consent of
the Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility Issuer.

?2) The School Board may not release a Series 2001A-2 Facility without the prior
written consent of the Series 2005A Credit Facility Issuer and the Series 2001 A Credit Facility Issuer.

3) The Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility
Issuer shall be provided with the following information:

(a) Annual audited financial statements within 180 days after the end of the
School Board’s fiscal year (together with a certification of the School Board that it is not aware of
any default or Event of Default under the Trust Agreement) and the School Board’s annual
budget within 30 days after the approval thereof;

(b) Notice of any default known to the Trustee or the School Board within
five Business Days after knowledge thereof;

(c) Prior notice of the advance refunding or prepayment of any of the Series
2005A Certificates, including the principal portion, maturities and CUSIP numbers thereof;

(d) Notice of the resignation or removal of the Trustee, Paying Agent and
Registrar and the appointment of, and acceptance of duties by, any successor thereto;

(e) Notice of the cc of any p ling by the School Board
under the United States Bankruptcy Code or any other applicable bankruptcy, insolvency,
receivership, rehabilitation or similar law (an “Insolvency Proceeding”);
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Basic Lease Payments represented by the Series 2005A Certificates and (c) at the option of the Series
2007C Credit Facility Issuer with respect to the principal portion of Basic Lease Payments represented by
the Series 2007C Certificates, from funds provided by the Series 2001A Credit Facility Issuer, Series
2005A Credit Facility Issuer or Series 2007C Credit Facility Issuer, as the case may be, if the Lease Term
is terminated for the reasons set forth in Sections 4.1(b) or 4.1(c) of the Master Lease.

8. Other Special Provisions.

A. Representations. (1) The School Board hereby confirms its representations, covenants
and warranties set forth in Section 2.10 of the Master Lease, except that all references therein to the
Master Lease shall be deemed to refer to the Master Lease as supplemented by this Schedule 2001A-2,
and all references therein to the Facilities shall include the Series 2001A-2 Facilities. The Corporation
hereby confirms its representations, covenants and warranties set forth in Section 2.11 of the Master
Lease, except that all references therein to the Master Lease shall be deemed to refer to the Master Lease
as supplemented by this Schedule 2001A-2 and all references therein to the Facilities shall include the
Series 2001A-2 Facilities.

?2) The Corporation hereby represents that the Master Lease is in effect and that to
its knowledge there are no defaults on the date of execution of this Schedule 2001A-2 under any Lease,
the Trust Agreement or the Series 2001A-2 Lease.

B. Title. Notwithstanding the provisions of Section 6.1 of the Master Lease, title to the
Series 2001A-2 Facilities shall be vested in the School Board upon acquisition.

C. Notices. Copies of all notices required to be given to a Credit Facility Issuer pursuant to
the Master Lease shall be given to the Series 2001A Credit Facility Issuer and the Series 2005A Credit
Facility Issuer at the following addresses:

Series 2001 A Credit Facility Issuer and Series 2007C Credit Facility Issuer
Ambac Assurance Corporation

One State Street Plaza

New York, New York 10004

Attention: Surveillance Department

Series 2005A Credit Facility Issuer
Financial Security Assurance Inc.
350 Park Avenue

New York, New York 10022-6022
Attention: Surveillance Department
Policy No.: 204299-N

D. Supplemental Provisions Required by Series 2001A Credit Facility Issuer and the
Series 2005A Credit Facility Issuer. For the purpose of the Series 2001A-2 Lease as long as the Series
2005A Credit Facility or the Series 2001A Credit Facility is in full force and effect, unless otherwise
waived in writing by the Series 2005A Credit Facility Issuer and the Series 2001A Credit Facility Issuer,
the following provisions shall apply; provided that compliance with paragraphs (7), (8), and (9) below
shall not be required so long as the amount generated by 80% of the Issuer’s legally available capital
outlay millage at 95% collections based on the most current, certified taxable assessed valuation plus 80%
of the amount derived from legally available sales tax moneys shall produce an amount sufficient to cover
maximum annual debt service on the School Board’s lease and other obligations payable from such
legally available capital outlay millage and/or legally available sales tax monies. For the purposes of the
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(f) Notice of the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer of any payment of the principal or
interest portion of the Basic Lease Payments represented by the Series 2005A Certificates;

(€3] A full original transcript of all proceedings, relating to the execution of
any amendment or supplement to the Financing Documents; and

(h) All reports, notices and correspondences to be delivered under the terms
of the Trust Agreement or the Series 2001A-2 Lease.

) There shall be no grace period for failure to pay in full any Additional Lease
Payment or Supplemental Payment under Section 8.1(b) and the cure period for a covenant default
pursuant to Section 8.1(c) of the Master Lease shall be thirty (30) days instead of sixty (60) days.

(5) The School Board agrees to include within its annual budget the actual amount of
Lease Payments to the extent that the actual amounts required for such Lease Payments are known to the
School Board at the time of preparation of its budget, or if actual amounts cannot be determined at the
time of preparation of the budget, the estimated amounts of such payments. In order to make such
estimates, the School Board agrees that it will utilize the following estimates and methodologies:

(a) while the interest portion of Basic Lease Payments pursuant to any Lease
is calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a
Qualified Swap Agreement is in effect, it will include in its budget in respect thereof an amount
at least equal to the fixed rate payment payable by the School Board under such Qualified Swap
Agreement; provided, however, that in the event the payment by the provider of the Qualified
Swap Agreement is not computed at the actual interest rate payable with respect to the related
Certificates, the School Board will also include in its budget in respect thereof an additional (i)
.25% of the principal portion of Basic Lease Payments represented by the related Certificates if
the payment by the swap provider is calculated based upon a tax-exempt index (the “Tax-
Exempt Margin™) or (ii) .75% of the principal portion of Basic Lease Payments represented by
the related Certificates if the payment by the swap provider is calculated based upon a taxable
index (the “Taxable Margin”);

(b) while the interest portion of Basic Lease Payments for any Lease is
calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a Qualified
Swap Agreement is not in effect, the School Board shall budget in respect thereof the greater of
(i) the amount of the swap payment to be made by the School Board (or if the swap payment is a
floating amount, such amount shall be computed based upon the rate of calculation used in
computing the most recent payment to the swap provider), if any, plus (x) the Tax-Exempt
Margin if such swap payment is based on a tax-exempt index or (y) the Taxable Margin if such
swap payment is based upon a taxable index, (ii) the average rate at which the interest portion of
Basic Lease Payments had been determined for the prior 12 months, plus 1.00% on the principal
portion of Basic Lease Payments represented by the related Certificates if the interest portion of
Basic Lease Payments represented by such Certificates is calculated at a variable rate, or (iii) the
most recent actual rate at which the interest portion of Basic Lease Payments represented by such
Certificates is calculated plus 1.00%;

(c) in the event the School Board is obligated to pay the variable rate
payment under any swap agreement and a Qualified Swap Agreement is in effect, the School
Board shall budget the interest portion of Basic Lease Payments in respect of the related
Certificates in an amount equal to the average net interest cost on the related Certificates (i.e
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actual interest expense after giving effect to net swap payments) over the preceding 12 month
period plus (i) the Tax-Exempt Margin if such swap payment is based upon a tax-exempt index
and (i) the Taxable Margin if such swap payment is based upon a taxable index; and

(d) while the interest portion of Basic Lease Payments is calculated at a
fixed rate (i.e. the corresponding Certificates are fixed rate) and the School Board is required to
make a variable rate payment under a swap that is not a Qualified Swap Agreement, the School
Board shall include in its budget an amount equal to the greater of (i) the amount specified in
paragraph 5(c) hereof and (i) the actual interest rate at which the interest portion on the
corresponding Certificates is calculated.

(6) The School Board agrees to amend its budget, by emergency budget if necessary,
subject to and in accordance with requirements of applicable law, if amounts due under the Master Lease
Agreement in any Fiscal Year exceed the amount budgeted therefor.

) If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than 25% of the total principal amount of outstanding obligations of the School Board
secured by capital leases shall be variable rate obligations. For purposes of this determination the
following shall apply: (a) variable rate obligations hedged by a Qualified Swap Agreement shall not be
included as variable rate obligations and (b) an early termination under a Qualified Swap Agreement or a
failure of a swap agreement to remain a Qualified Swap Agreement shall not cause the principal amount
of variable rate obligations to exceed 25% unless a substitute Qualified Swap Agreement has not been
entered into within 60 days from the date of such early termination or failure to remain a Qualified Swap
Agreement.

®) If the test set forth in the initial paragraph of this Section 9C is not satisfied, any
termination payment due under a swap agreement in connection with a Lease shall be insured by an
insurance company rated “AAA” or “Aaa” by at least two major rating agencies.

) If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than the greater of (i) $50,000,000 and (ii) 25% of the total principal amount of
outstanding obligations of the School Board secured by capital leases shall be subject to swap agreements
with any single counterparty (treating each entity that is separately capitalized and has a separate rating as
a separate counterparty for such purpose).

(10)  The right to exercise remedies under the Master Lease for an event of default or
event of non-appropriation shall be limited to (i) a Credit Facility Issuer that insures or supports payment
of the principal and interest portions of Basic Lease Payments represented by Certificates or (ii) the
holders of Certificates (with the consent of the Credit Facility Issuer).

(11)  Any termination payments to be made by the School Board to a swap provider in
connection with any Series of Certificates may only be Additional Lease Payments (i.e they shall not be
considered Basic Lease Payments).

(12)  There shall be added to Section 5.3 of the Master Lease the following:

The insurance required by this Section 5.3 shall be provided by carriers rated at least “A”
by Standard & Poor’s Ratings Services (a “Qualified Insurer”) unless each Credit Facility
Issuer shall approve an insurer with a lower rating. If an insurer’s rating falls below “A”
(or, with respect to an insurer approved by each Credit Facility Issuer with a rating lower
than “A,” falls below the rating such insurer had when approved by each Credit Facility
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Section 3.6 No Surrender of Series 2001A-2 Facilities.

(A) Upon the termination of the Series 2001A-2 Lease Term prior to the payment of
all Lease Payments scheduled therefor or without the payment of the then applicable
Purchase Option Price of the Series 2001A-2 Facilities, or (B) as provided in Section 8.2
of the Master Lease upon the occurrence of an event of default, then the Purchase Option
Price of the Series 2001A-2 Facilities, shall become immediately due and payable, but
only from the School Board’s current or other funds authorized by law and appropriated
for such purpose as provided in Section 3.1 of the Master Lease. The Corporation’s sole
remedy (other than rights and remedies it may have at law against the School Board’s
legally available funds for compensatory damages as provided below upon the
occurrence of an Event of Default under Section 8.1 of the Master Lease) shall be to seek
a judgment against the School Board for the unpaid balance of the Purchase Option Price,
which judgment shall be enforceable solely against the School Board’s legally available
funds.

Notwithstanding the obligations of the School Board to pay the Purchase Option Price of
the Series 2001A-2 Facilities, the School Board shall be under no obligation to transfer
possession of and/or title to the Series 2001A-2 Facilities, to the Corporation, and the
Corporation shall have no right under the Series 2001A-2 Lease to involuntarily
dispossess the School Board of the use and enjoyment of or title to any of the Series
2001A-2 Facilities, and the Corporation hereby irrevocably waives any right to specific
performance of the School Board’s covenants upon any such termination of the Lease
Term.

Upon the termination of the Lease Term as a result of a default by the School Board, the
Corporation shall have, in addition to the rights and remedies described above, the right
to sue for y damages, including damages for any loss suffered by the
Corporation or the Trustee as a result of the School Board’s failure to pay the unpaid
balance of the Purchase Option Price when due.

H. Continuing Disclosure. For purposes of the Series 2001A-2 Lease, the School Board
hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing
Disclosure Certificate. Notwithstanding any other provision of the Series 2001A-2 Lease, failure of the
School Board to comply with the Continuing Disclosure Certificate shall not be considered an Event of
Default; however, the Trustee may (and, at the request of any participating underwriter or the Holders of
at least 25% aggregate principal amount in Outstanding Series 2001A Certificates, Series 2005A
Certificates Series 2007C Certificates, shall) or any Holder of the Series 2001A Certificates, Series
2005A Certificates or Series 2007C Certificates or Beneficial Owner may take such actions as may be
necessary and appropriate, including seeking specific performance by court order, to cause the School
Board to comply with its obligations under this Section 9.E. For purposes of this Section, “Beneficial
Owner” means any person which (a) has the power, directly or indirectly, to vote or consent with respect
to, or to dispose of ownership of, any Series 2001A Certificates, Series 2005A Certificates or Series
2007C Certificates (including persons holding Series 2001A Certificates, Series 2005A Certificates or
Series 2007C Certificates through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any Series 2001A Certificates, Series 2005A Certificates or Series 2007C Certificates for
federal income tax purposes.

L Notice of Amendments. The School Board shall provide written notice to each Rating
Agency at least 15 days in advance of the execution of any amendmems to the Series 2001A-2 Lease, the
Escrow Deposit A the Trust A the A full transcript of all
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Issuer), such insurer shall be replaced with a Qualified Insurer unless each Credit Facility
Issuer shall approve an insurer with a lower rating.

E. Supplemental Provisions Required by Series 2007C Credit Facility Issuer. For
purposes of the Series 2001A-2 Lease, the following provisions shall apply:

(1) To the extent the School Board elects to self-insure for any damage or liability as
provided in Section 5.3 of the Master Lease, such self-insurance moneys may not be commingled
with any other School Board moneys, and any self-insurance program pursuant to the provisions
of Section 5.3 of the Master Lease shall be approved by the Series 2007C Credit Facility Issuer;

?2) The School Board may not substitute for any Series 2001A-2 Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the
consent of the Series 2007C Credit Facility Issuer;

3) The School Board may not sublease, in whole or in part, a Series 2001A-2
Facility pursuant to Section 7.1 of the Master Lease without the prior written consent of the
Series 2007C Credit Facility Issuer;

4) The cure period for a covenant default pursuant to Section 8.1(c) of the Master
Lease shall be thirty (30) days instead of sixty (60) days; and

(5) Subject to the rights of the Series 2001A Credit Facility Issuer and Series 2005A Credit
Facility Issuer pursuant to Section 8.C. hereof and pursuant to Section 505 of the Master Trust
Agreement, the Series 2007C Credit Facility Issuer shall direct and control all Remedies on Default
pursuant to Section 8.2 of the Master Lease.

F. Section 9.11 of the Master Lease. For purposes of the Series 2001A-2 Lease, Section
9.11 of the Master Lease shall not apply. The School Board hereby represents and warrants that it has
taken no action and covenants that it will take no action to implement the provisions of Section 9.11 of
the Master Lease.

G. Remedies Upon Nonappropriation or Default. For purposes of the Series 2001A-2
Lease only, Section 3.6 of the Master Lease shall not apply and, in its place, the following shall govern:

proceedings relating thereto shall be provided to the Series 2001A Credit Facility Issuer, the Series 2005A
Credit Facility Issuer and the Series 2007C Credit Facility Issuer.

J. Notice of Completion. The School Board shall provide the Series 2001 A Credit Facility
Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer a copy of the
Certificate of Completion set forth in Exhibit B to the Master Lease at the same time it is filed with the
Trustee.

K. Release of Lien. No release, substitution or sublease of any portion of the Series 2001A-

2 Facilities or Facility Sites may be made without the prior written consent of the Series 2001A Credit
Facility Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF, the Trustee has caused this Schedule 2001A-2 to be executed in its
corporate name by its duly authorized officer, and the Corporation has caused this Schedule 2001A-2 to
be executed in its name by its duly authorized officers, and the School Board has caused this Schedule
2001A-2 to be executed in its name by its duly authorized members or officers on the date set forth below
their respective signatures and all as of the day and year first written above.

[SEAL] THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By:
Barbara Buck
Vice President
[SEAL] PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest:
By: By:
Art Johnson William Graham
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA
Attest:
By: By:
Art Johnson William Graham
Secretary Chairman
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EXHIBIT B TO SCHEDULE 2001A-2
LEASE PAYMENT SCHEDULE
Series 2001 A-2 Facilities (Composite)
Lease Basic Principal Interest Remaining
Payment Date ~ Lease Payment Portion Portion Principal
6/30/2007 $64,298.44 $15,000.00 $79,298.44 $3.975,000.00
12/30/2008 89,418.75 89,418.75
6/30/2008 89,418.75 10,000.00 99,418.75 3,965,000.00
12/30/2009 89.218.75 89.218.75
6/30/2009 89,218.75 10,000.00 99.218.75 3,955,000.00
12/30/2010 89,018.75 89,018.75
6/30/2010 89,018.75 10,000.00 99,018.75 3,945,000.00
12/30/2011 88,818.75 88,818.75
6/30/2011 88.818.75 10,000.00 98.818.75 3,935,000.00
12/30/2012 88,618.75 88,618.75
6/30/2012 88,618.75 15,000.00 103,618.75 3,920,000.00
12/30/2013 88.318.75 88.318.75
6/30/2013 88,318.75 25,000.00 113,318.75 3,895,000.00
12/30/2014 87,693.75 87,693.75
6/30/2014 87,693.75 35,000.00 122,693.75 3,860,000.00
12/30/2015 86.818.75 86.818.75
6/30/2015 86.818.75 40,000.00 126,818.75 3,820,000.00
12/30/2016 86,018.75 86,018.75
6/30/2016 86,018.75 45,000.00 131,018.75 3,775,000.00
12/30/2017 85,118.75 85,118.75
6/30/2017 85,118.75 10,000.00 95,118.75 3,765,000.00
12/30/2018 84,918.75 84,918.75
6/30/2018 84,918.75 10,000.00 94,918.75 3,755,000.00
12/30/2019 84.718.75 84.718.75
6/30/2019 84,718.75 80,000.00 164,718.75 3,675,000.00
12/30/2020 83,118.75 83,118.75
6/30/2020 83,118.75 465,000.00 548,118.75 3,210,000.00
12/30/2021 71,493.75 71.493.75
6/30/2021 71,493.75 10,000.00 81,493.75 3,200,000.00
12/30/2022 71,293.75 71,293.75
6/30/2022 71,293.75 10,000.00 81,293.75 3,190,000.00
12/30/2023 71,068.75 71,068.75
6/30/2023 71,068.75 550,000.00 621,068.75 2,640,000.00
12/30/2024 58,693.75 58,693.75
6/30/2024 58,693.75 575,000.00 633,693.75 2,065,000.00
12/30/2025 45,756.25 45,756.25
6/30/2025 45,756.25 475,000.00 520,756.25 1,590,000.00
12/30/2026 35,068.75 35,068.75
6/30/2026 35.068.75 1.590.000.00 1.625.068.75 0.00
$3,034,685.94 $3,990,000.00 $7,024,685.94
MIA 179506409v4 3/7/2007
B-1
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EXHIBIT A TO SCHEDULE 2001A-2

DESCRIPTION OF SERIES 2001A-2 FACILITIES

General Description of the Series 2001A-2 Facilities to be Lease Purchased:

Permanent C Construction R Project

The Series 2001A-2 Facilities consist of the acquisition and construction of concrete
modular buildings containing approximately 115,200 square feet with 100 classrooms, restrooms
and common interior corridors that replace certain existing portable classrooms in the District,
miscellaneous construction throughout the District to extend the useful lives of certain existing
educational facilities, and the addition of new student stations.

Estimated Costs of the Series 2001A-2 Facilities to be Lease Purchased:

Expenditure for Permanent Component
Construction Replacement Project $7,000,000

A-1
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SCHEDULE 2002C
dated as of May 15, 2002
as Amended and Restated as of June 1, 2003
as further Amended and Restated as of June 1, 2004
as further Amended and Restated as of March 1, 2005
as further Amended and Restated as of March 1, 2007

to the
Master Lease Purchase Agreement dated as of
November 1, 1994

among

The Bank of New York Trust Company, N.A.
(successor in interest to NationsBank of Florida, N.A.),
as Trustee and Assignee(the “Trustee”)

and

Palm Beach School Board Leasing Corp.,
as Lessor (the “Corporation”)

and

The School Board of Palm Beach County, Florida,
as Lessee (the “School Board’)

THIS AMENDED AND RESTATED SCHEDULE 2002C is hereby entered into as of May 15,
2002, as amended and restated as of June 1, 2003, as further amended and restated as of June 1, 2004, as
further amended and restated as of March 1, 2005 and as further amended and restated as of March 1,
2007 (the “Schedule” or “Schedule 2002C”) 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
2002C 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 2002C Facilities and the Series 2002C Facility Sites described herein, together
with the rights described in clauses (i), (ii) and (iii) of Section 1 in the Series 2002C Ground Lease
(hereinafter defined). The Master Lease with respect to this Schedule and as modified and supplemented
hereby, is referred to herein as the “Series 2002C Lease”. All terms and conditions contained in the
Master Lease, unless otherwise amended or superseded hereby are incorporated herein by reference.

1. Definitions. For purposes of the Series 2002C Lease the following terms have the
meaning set forth below. All terms not otherwise defined herein shall have the respective meanings set
forth in the Master Lease, or in the Trust Agreement, including the Series 2002C Supplemental Trust
Agreement, the Series 2005A Supplemental Trust Agreement and the Series 2007C Supplemental Trust
Agreement.

“Assignment Agreement’ shall mean the Series 2002C Assignment Agreement dated as of
May 15, 2002, between the Corporation and the Trustee.
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“Certificates” or “Series of Certificates” shall mean, collectively, the Series 2002C
Certificates, the Series 2005A Certificates and the Series 2007C Certificates.

“Commencement Date” for the Series 2002C Lease is May 15, 2002.

“Continuing Disclosure Certificate” shall mean, colllectively, (i) that certain Continuing
Disclosure Certificate, dated June 11, 2002, executed and delivered by the School Board in connection
with the issuance of the Series 2002C Certificates, (ii) that certain Continuing Disclosure Certificate,
dated March 22, 2003, executed and delivered by the School Board in connection with the issuance of the
Series 2005A Certificates and (iii) that certain Continuing Disclosure Certificate, dated March 22, 2007,
executed and delivered by the School Board in connection with the issuance of the Series 2007C
Certificates.

“Participating Underwriter” shall mean, collectively, (i) any of the original underwriters of
the Series 2002C Certificates required to comply with the Rule in connection with the offering of the
Series 2002C Certificates, (ii) any of the original underwriters of the Series 2005A Certificates required to
comply with the Rule in connection with the offering of the Series 2005A Certificates and (iii) any of the
original underwriters of the Series 2007C Certificates required to comply with the Rule in connection
with the offering of the Series 2007C Certificates.

“Rating Agency” shall mean each of Moody’s Investors Service, Standard & Poor’s, a division
of The McGraw-Hill Companies, Inc. and Fitch Ratings and any other nationally recognized rating
service not unacceptable to the Series 2002C Credit Facility Issuer, the Series 2005A Credit Facility
Issuer and the Series 2007C Credit Facility Issuer which shall have provided a rating on any Outstanding
Certificates.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Series 2002C Certificates” shall mean the $161,090,000 Certificates of Participation, Series
2002C dated as of May 15, 2002, of which a portion are being refunded and the $124,630,000 Certificates
of Participation, Series 2005A, dated as of March 22, 2005 (the “Series 2005A Certificates”) issued under
the Trust Agreement and evidencing undivided proportionate interests of the owners thereof in Basic
Lease Payments to be made by the School Board pursuant to the Master Lease.

“Series 2002C Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2002C Credit Facility Issuer on June 11, 2002, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2002C Certificates.

“Series 2002C Credit Facility Issuer” shall mean Financial Security Assurance Inc., a New
York stock i mpany, or any thereto or assignee thereof.

“Series 2002C Facilities” shall mean the Facilities described in this Schedule 2002C, as this
Schedule 2002C may be further amended or supplemented from time to time.

“Series 2002C Facility Sites” shall mean the Facility Sites described in this Schedule 2002C to
be ground leased by the School Board to the Corporation, as the same may be further amended or
supplemented from time to time.

4. Series 2002C Facility Sites to be Ground Leased to the Corporation and Permitted
Encumbrances. The legal descriptions of the Series 2002C Facility Sites to be ground leased to the
Corporation and Permitted Encumbrances (in addition to those specified in the Master Lease) are as set
forth in Exhibit B hereto. Substitutions may be made in accordance with the requirements of the Master
Lease and the Series 2002C Ground Lease.

5. Application of Certain Proceeds of the Certificates. Pursuant to the provisions of
Section 302 of the Series 2002C Supplemental Trust Agreement the Trustee deposited the following sums
attributable to the Series 2002C Facilities to be lease purchased hereunder in the following accounts from
the proceeds of the Series 2002C Certificates:

Amount Account

$158,295,248.00 Series 2002C Acquisition Account
221,341.43 Series 2002C Cost of Issuance Subaccount
567,206.88* Series 2002C Lease Payment Account

* Represents accrued interest.

Pursuant to the provisions of Section 3.02 of the Series 2005A Supplemental Trust Agreement the Trustee
will deposit the following sums attributable to the Series 2002C Facilities to be lease purchased hereunder
in the following accounts from the proceeds of the Series 2005A Certificates:

Amount Account
$27,333,335.28 Escrow Deposit Fund
47,718.95 Series 2005A Cost of Issuance Subaccount

115,455.37* Series 2005A Lease Payment Account

Represents additional proceeds to be used to pay Basic Lease Payments represented by the Series
2005A Certificates.

Pursuant to the provisions of Section 402 of the Series 2007C Supplemental Trust Agreement the
Trustee will deposit the following sums attributable to the Series 2002C Facilities to be lease purchased
hereunder in the following accounts from the proceeds of the Series 2007C Certificates:

Amount Account
$114,696,105.95 Escrow Deposit Trust Fund
233,250.00 Series 2007C Cost of Issuance Subaccount

6. Basic Lease Payments. The principal portion and the interest portion of the Basic Lease
Payments, the Lease Payment Dates (December 30 and June 30) and the remaining principal portion with
respect to the Series 2002C Facilities to be lease purchased, which amounts are represented by the Series
2002C Certificates, the Series 2005A Certificates and the Series 2007C Certificates attributable to such
Facilities, are set forth in Exhibit C hereto. The Composite Schedule of Basic Lease Payments set forth
in Exhibit C hereto shall be no less than the principal and interest payments with respect to the portion of
the Certificates relating to the Series 2002C Facilities 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
such portion of the Certificates pursuant to Section 7.2 or 7.3 of the Master Lease, and prepayment or
defeasance of Series 2002C Certificates pursuant to Section 201 of the Series 2002C Supplemental Trust
Agreement or Section 801 of the Master Trust Agreement, prepayment or defeasance of Series 2005A
Certificates pursuant to Section 201 of the Series ZOOSA Supplemental Trust Agreement or Section 801 of
the Master Trust Ag and prep: or of Series 2007C Certificates pursuant to
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“Series 2002C Ground Lease” shall mean the Series 2002C Ground Lease dated as of May 15,
2002 between the School Board and the Corporation, as amended as of June 1, 2003, as further amended
and restated as of June 1, 2004, as the same may be further amended or supplemented from time to time.

“Series 2002C Supplemental Trust Agreement” shall mean the Series 2002C Supplemental
Trust Agreement dated as of May 15, 2002 between the Corporation and the Trustee.

“Series 2005A Certificates” shall mean the $124,630,000 Certificates of Participation, Series
2005A dated March 22, 2005, issued under the Trust Agreement and evidencing undivided proportionate
interests of the owners thereof in Basic Lease Payments to be made by the School Board pursuant to the
Master Lease.

“Series 2005A Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2005A Credit Facility Issuer on March 22, 2005, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2005A Certificates.

“Series 2005A Credit Facility Issuer” shall mean Financial Security Assurance Inc., a New
York stock insurance company, or any successor thereto or assignee thereof.

“Series 2005A Supplemental Trust Agreement” shall mean the Series 2005A Supplemental
Trust Agreement dated as of March 1, 2005 between the Corporation and the Trustee.

“Series 2007C Certificates” shall mean the $186,400,000 Certificates of Participation, Series
2007C dated as of March 1, 2007, issued under the Trust Agreement and evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by the School Board
pursuant to the Master Lease.

“Series 2007C Credit Facility” shall mean the municipal bond insurance policy issued by the
Series 2007C Credit Facility Issuer on March 22, 2007, insuring the payment when due of the principal
portions and interest portions of Basic Lease Payments represented by the Series 2007C Certificates.

“Series 2007C Credit Facility Issuer” shall mean Ambac Assurance Corporation, or any
successor thereto or assignee thereof.

“Series 2007C Supplemental Trust Agreement” shall mean the Series 207C Supplemental
Trust Agreement dated as of March 1, 2007 between the Corporation and the Trustee.

2. Lease Term. The total of all Lease Terms of the Series 2002C Lease are expected to be
approximately twenty five (25) years and seventy-seven (77) days consisting of an “Original Term” of
approximately forty-six (46) days from May 15, 2002, through and including June 30, 2002, and twenty-
five (25) Renewal Terms of twelve (12) months, each from July 1 through and including June 30 of the
next ing calendar year, ing July 1, 2002, and ending June 30, 2027, and the last Renewal
Term of approximately thirty-one (31) days from July 1, 2027, through and including July 31, 2027.
Each Lease Term shall be subject to annual renewal pursuant to the provisions of Article III of the Master
Lease.

3. Series 2002C Faq es to be Lease Purchased. A general description of the Series
2002C Facilities and the estimated costs of the Series 2002C Facilities to be lease-purchased under the
Series 2002C Lease are as set forth in Exhibit A hereto. The School Board reserves the right to substitute
other facilities for the facilities set forth herein, in accordance with the requirements of the Master Lease.

Atrticle IIT of the Series 2007C Supplemental Trust Agreement or Section 801 of the Master Trust
Agreement.

The interest portion of the Basic Lease Payments represented by the Series 2002C Certificates,
Series 2005A Certificates and Series 2007C Certificates, expressed as an annual interest rate, is exempt
from the limitations on interest rates set forth in Section 215.84, Florida Statutes, since the Certificates are
rated within the three highest rating categories by a nationally recognized rating service.

7. Additional Lease Payments. Additional Lease Payments with respect to the Series

2002C Lease consist of the following:

1. Trustee Fees: Acceptance Fee of $1,500. Annual fee $3,500, payable annually
in advance. An additional fee will be imposed in the event that a
guaranteed investment contract is executed plus all associated
costs thereof.
2. Trustee Expenses: Expenses to be billed at cost. Legal fee for Trustee counsel at
closing of $3,500. An additional fee will be imposed in the event
that a guaranteed investment contract is executed plus all
associated costs thereof.

3. Credit Facility Issuer $624.434.29 to be paid to the Series 2002C Credit Facility Issuer
Payment: upon issuance of the Series 2002C Certificates with respect to the
Series 2002C Credit Facility.

4. Counterparty Fee: Any fee due to a Counterparty, pursuant to a Hedge Agreement.

Additional Lease Payments with respect to the Series 2005A Certificates consist of the following
amounts to be paid with respect to the Series 2002C Lease:
1. Trustee Fees: Acceptance Fee of $1,500. Annual fee $3,500, payable annually
in advance.
2. Trustee Expenses: Expenses to be billed at cost. Legal fee for Trustee counsel at
closing of $3,500.00. Thereafter, reasonable costs and expenses
pursuant to the Master Lease or Trust Agreement.

3. Credit Facility Issuer $473,859.73 to be paid to the Series 2005A Credit Facility Issuer
Payment: upon issuance of the Series 2005A Certificates.



Additional Lease Payments with respect to the Series 2007C Certificates consist of the following
amounts to be paid with respect to the Series 2002C Lease:

1. Trustee Fees: Annual fee $1,000, payable annually in advance.

2. Trustee Expenses: Expenses at closing to be billed at cost. Thereafter, reasonable

costs and expenses pursuant to the Master Lease or Trust

Agreement.

3. Escrow Agent Fees: Annual fee $750, payable annually in advance.

4. Credit Facility Issuer $337.,848.90 to be paid to the Series 2007C Credit Facility Issuer
Payment: upon issuance of the Series 2007C Certificates.

8. Prepayment Provisions. In addition to or in lieu of the prepayment provisions of
Section 7.2 of the Master Lease, the principal portion of the Basic Lease Payments due as provided in
Section 6 of Schedule 2002C are subject to the following prepayment provisions:

A, Optional Prepayment

Series 2002C Certificates

(i) The principal portion of Basic Lease Payments due on or before June 30, 2012
(to be paid to Certificateholders on or before August 1, 2012), shall not be subject to prepayment at the
option of the School Board.

(ii) The principal portion of Basic Lease Payments due on or after June 30, 2013 (to
be paid to Certificateholders on or after August 1, 2013), shall be subject to prepayment on or after June
30, 2012, 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 as shall be designated by the School Board to be
prepaid, at the Prepayment Price equal to 100% of the principal portion being prepaid, plus the interest
portion of the Basic Lease Payments accrued to the Prepayment Date.

Series 2005A Certificates

(i) The principal portion of Basic Lease Payments due on or before June 30, 2015
(to be paid to Certificateholders on or before August 1, 2015), shall not be subject to prepayment at the
option of the School Board.

(ii) The principal portion of Basic Lease Payments due on or after June 30, 2016 (to be
paid to Certificateholders on or after August 1, 2016), shall be subject to prepayment on or after June 30,
2015, by the School Board, in whole at any time, or in part on the first day of any calendar month, and if
in part, in such order of due dates of the principal portion of the Basic Lease Payments as shall be
designated by the School Board to be prepaid, at a Prepayment Price equal to 100% of the principal
portion of Basic Lease Payments being prepaid, plus the interest portion of the Basic Lease Payments
accrued to the Prepayment Date.

Series 2007C Certificates

(i) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or before June 30, 2017 shall not be subject to
prepayment at the option of the School Board.
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3) The Corporation hereby represents that the Master Lease is in effect and that to its
knowledge there are no defaults on the date of execution of this Schedule 2002C under any Lease,
Ground Lease or the Trust Agreement.

B. Notices. Copies of all notices required to be given to a Credit Facility Issuer pursuant to
the Master Lease shall be given to the Series 2002C Credit Facility Issuer, the Series 2005A Credit
Facility Issuer and the Series 2007C Credit Facility Issuer at the following addresses:

Series 2002C Credit Facility Issuer
Financial Security Assurance Inc.

350 Park Avenue

New York, NY 10022

Attention: Managing Director — Surveillance
Policy No.: 29058-N

Series 2005A Credit Facility Issuer

Financial Security Assurance Inc.

350 Park Avenue

New York, NY 10022

Attention: Managing Director — Surveillance
Policy No.: 204299-N

Series 2007C Credit Facility Issuer
Ambac Assurance Corporation

One State Street Plaza

New York, New York 10004
Attention: Surveillance Department

C. Supplemental Provisions Required by Series 2002C Credit Facility Issuer and the
Series 2005A Credit Facility Issuer. For the purpose of the Series 2002C Lease as long as the Series
2005A Credit Facility or the Series 2002C Credit Facility is in full force and effect, unless otherwise
waived in writing by the Series 2005A Credit Facility Issuer and the Series 2002C Credit Facility Issuer,
the following provisions shall apply; provided that compliance with paragraphs (7), (8), and (9) below
shall not be required so long as the amount generated by 80% of the Issuer’s legally available capital
outlay millage at 95% collections based on the most current, certified taxable assessed valuation plus 80%
of the amount derived from legally available sales tax moneys shall produce an amount sufficient to cover
maximum annual debt service on the School Board’s lease and other obligations payable from such
legally available capital outlay millage and/or legally available sales tax monies. For the purposes of the
above test, maximum annual debt service shall be calculated at the same rates as in the budgeting
requirements of paragraph (5) below and (unhedged) fixed rate debt shall be calculated at the actual rate.
The amount of legally available capital outlay millage shall be the millage that the School Board may
levy and use to make Basic Lease Payments. Legally available sales tax moneys shall include voter
approved sales tax levies that are legally available to make Basic Lease Payments (a) as specifically
authorized in the referendum approving such sales tax and otherwise authorized by law, including any
necessary resolutions of the School Board or (b) to the extent the Series 2005A Credit Facility Issuer and
the Series 2002C Credit Facility Issuer receive an opinion to such effect (such opinion to be in form and
substance satisfactory, and from counsel acceptable to, the Series 2005A Credit Facility Issuer and the
Series 2002C Credit Facility Issuer). The amount of legally available sales tax moneys shall be based on
a reasonable estimate of such taxes derived from historical collections of such tax or from collections of
an existing sales tax. If any portion of the legally available capital outlay millage or legally available
sales tax moneys shall have a stated expiration date, then the revenues calculated above must be adjusted
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(i) With respect to the Series 2007C Certificates relating to this Schedule, the
principal portion of Basic Lease Payments due on or after June 30, 2018 shall be subject to prepayment
on or after June 30, 2017 by the School Board in whole or in part on any Business Day at the option of
the School Board, and if in part, in such order of due dates of the principal portion of the Basic Lease
Payments as shall be designated by the School Board to be prepaid, at the Prepayment Price equal to
100% of the principal portion of Basic Lease Payments to be prepaid plus the interest portion of the Basic
Lease Payments with respect to such prepaid principal portion accrued to the Prepayment Date.

B. Extraordinary Prepayment.

In lieu of the extraordinary prepayment provisions of Section 7.2(B) of the Master Lease,
the principal portion of the Basic Lease Payments due as provided in Section 6 of Schedule 2002C are
subject to the following extraordinary prepayment provisions:

(i) The principal portions of Basic Lease Payments due under the Series 2002C
Lease shall be subject to prepayment in whole or in part at any time and if in part, in inverse order the due
dates or on a proportional basis, as shall be designated by the School Board, at a Prepayment Price of par
plus the interest accrued to the Prepayment Date, if there are Net Proceeds equal to or greater than ten
percent (10%) of the remaining principal portion of the Basic Lease Payments relating to the Series
2002C Facilities as a result of damage, destruction or condemnation of any portion of the Series 2002C
Facilities and an election is made by the School Board under Section 5.4(b) of the Master Lease with the
consent of the Series 2002C Credit Facility Issuer, the Series 2005A Credit Facility Issuer and the Series
2007C Credit Facility Issuer to apply the amount to the prepayment in part of the principal portions of
Basic Lease Payments relating to the Series 2002C Facilities and represented by the Outstanding Series
2002C Certificates, Series 2005A Certificates or the Series 2007C Certificates, which shall be applied pro
rata between the three Series of Certificates.

(i) The principal portion of Basic Lease Payments due under the Series 2002C Lease
shall be subject to prepayment in whole on any date at the option of (a) the Series 2002C Credit Facility
Issuer with respect to the principal portion of Basic Lease Payments represented by the Series 2002C
Certificates, (b) the Series 2005A Credit Facility Issuer with respect to the principal portion of Basic
Lease Payments represented by the Series 2005A Certificates and (c) at the option of the Series 2007C
Credit Facility Issuer with respect to the principal portion of Basic Lease Payments represented by the
Series 2007C Certificates, from funds provided by the Series 2002C Credit Facility Issuer, Series 2005A
Credit Facility Issuer or Series 2007C Credit Facility Issuer, as the case may be, if the Lease Term is
terminated for the reasons set forth in Sections 4.1(b) or 4.1(c) of the Master Lease.

9. Other Special Provisions.
A. Representations. (1) The School Board hereby represents, covenants and warrants that

adequate water, sanitary sewer and storm sewer utilities, electric power, telephone and other utilities are
available to the Series 2002C Facility Sites, or the cost of making them available is included in the School
Board's acquisition and construction budget for the Series 2002C Facility Sites.

2) The School Board hereby confirms its representations, covenants and warranties set
forth in Section 2.10 of the Master Lease, except that all references therein to the Master Lease shall be
deemed to refer to the Master Lease as supplemented by this Schedule 2002C, and except as otherwise
provided below. The Corporation hereby confirms its representations, covenants and warranties set forth
in Section 2.11 of the Master Lease, except that all references therein to the Master Lease shall be deemed
to refer to the Master Lease as supplemented by this Schedule 2002C, and except as otherwise provided
below.

for such expiring taxes and 80% of the remaining tax revenues may not be less than the maximum annual
debt service coming due after such tax expiration. The above test shall be performed annually upon
preparation of the following year’s budget.

The provisions of paragraph (8) below shall apply only to swap agreements entered into after the
first date of noncompliance with the above coverage requirement. The provisions of paragraph (9) shall
apply only to swap agreements entered into after the first date of noncompliance with the above coverage

qui unless such nc i was caused by the incurrence of additional debt by or on behalf
of the School Board.

1) The School Board may not substitute for any Series 2002C Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the consent of
the Series 2005A Credit Facility Issuer and the Series 2002C Credit Facility Issuer.

2) The School Board may not release a Series 2002C Facility or a Series 2002C
Facility Site without the prior written consent of the Series 2005A Credit Facility Issuer and the Series
2002C Credit Facility Issuer.

3) The Series 2005A Credit Facility Issuer and the Series 2002C Credit Facility
Issuer shall be provided with the following information:

(a) Annual audited financial statements within 180 days after the end of the
School Board’s fiscal year (together with a certification of the School Board that it is not aware of
any default or Event of Default under the Trust Agreement) and the School Board’s annual
budget within 30 days after the approval thereof;;

(b) Notice of any default known to the Trustee or the School Board within
five Business Days after knowledge thereof;

(c) Prior notice of the advance refunding or prepayment of any of the Series
2005A Certificates, including the principal portion, maturities and CUSIP numbers thereof;

(d) Notice of the resignation or removal of the Trustee, Paying Agent and
Registrar and the appointment of, and acceptance of duties by, any successor thereto;

(e) Notice of the commencement of any proceeding by the School Board
under the United States Bankruptcy Code or any other applicable bankruptcy, insolvency,
receivership, rehabilitation or similar law (an “Insolvency Proceeding™);

() Notice of the making of any claim in connection with any Insolvency
Proceeding seeking the avoidance as a preferential transfer of any payment of the principal or
interest portion of the Basic Lease Payments represented by the Series 2005A Certificates;

(2 A full original transcript of all proceedings, relating to the execution of
any amendment or supplement to the Financing Documents; and

(h) All reports, notices and correspondences to be delivered under the terms
of the Trust Agreement or the Series 2002C Lease.



4) There shall be no grace period for failure to pay in full any Additional Lease
Payment or Supplemental Payment under Section 8.1(b) and the cure period for a covenant default
pursuant to Section 8.1(c) of the Master Lease shall be thirty (30) days instead of sixty (60) days.

5) The School Board agrees to include within its annual budget the actual amount of
Lease Payments to the extent that the actual amounts required for such Lease Payments are known to the
School Board at the time of preparation of its budget, or if actual amounts cannot be determined at the
time of preparation of the budget, the estimated amounts of such payments. In order to make such
estimates, the School Board agrees that it will utilize the following estimates and methodologies:

(a) while the interest portion of Basic Lease Payments pursuant to any Lease
is calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a
Qualified Swap Agreement is in effect, it will include in its budget in respect thereof an amount
at least equal to the fixed rate payment payable by the School Board under such Qualified Swap
Agreement; provided, however, that in the event the payment by the provider of the Qualified
Swap Agreement is not computed at the actual interest rate payable with respect to the related
Certificates, the School Board will also include in its budget in respect thereof an additional (i)
.25% of the principal portion of Basic Lease Payments represented by the related Certificates if
the payment by the swap provider is calculated based upon a tax-exempt index (the “Tax-
Exempt Margin”) or (ii) .75% of the principal portion of Basic Lease Payments represented by
the related Certificates if the payment by the swap provider is calculated based upon a taxable
index (the “Taxable Margin”);

(b) while the interest portion of Basic Lease Payments for any Lease is
calculated at a variable rate (i.e. the corresponding Certificates are variable rate) and a Qualified
Swap Agreement is not in effect, the School Board shall budget in respect thereof the greater of
(i) the amount of the swap payment to be made by the School Board (or if the swap payment is a
floating amount, such amount shall be computed based upon the rate of calculation used in
computing the most recent payment to the swap provider), if any, plus (x) the Tax-Exempt
Margin if such swap payment is based on a tax-exempt index or (y) the Taxable Margin if such
swap payment is based upon a taxable index, (ii) the average rate at which the interest portion of
Basic Lease Payments had been determined for the prior 12 months, plus 1.00% on the principal
portion of Basic Lease Payments represented by the related Certificates if the interest portion of
Basic Lease Payments represented by such Certificates is calculated at a variable rate, or (iii) the
most recent actual rate at which the interest portion of Basic Lease Payments represented by such
Certificates is calculated plus 1.00%:;

(c) in the event the School Board is obligated to pay the variable rate
payment under any swap agreement and a Qualified Swap Agreement is in effect, the School
Board shall budget the interest portion of Basic Lease Payments in respect of the related
Certificates in an amount equal to the average net interest cost on the related Certificates (i.e
actual interest expense after giving effect to net swap payments) over the preceding 12 month
period plus (i) the Tax-Exempt Margin if such swap payment is based upon a tax-exempt index
and (ii) the Taxable Margin if such swap payment is based upon a taxable index; and

(d) while the interest portion of Basic Lease Payments is calculated at a
fixed rate (i.e. the corresponding Certificates are fixed rate) and the School Board is required to
make a variable rate payment under a swap that is not a Qualified Swap Agreement, the School
Board shall include in its budget an amount equal to the greater of (i) the amount specified in
paragraph 5(c) hereof and (ii) the actual interest rate at which the interest portion on the
corresponding Certificates is calculated.
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2) The School Board may not substitute for any Series 2002C Facilities other
facilities owned by the School Board pursuant to Section 6.4 of the Master Lease without the
consent of the Series 2007C Credit Facility Issuer;

3) The School Board may not sublease, in whole or in part, a Series 2002C Facility
pursuant to Section 7.1 of the Master Lease without the prior written consent of the Series 2007C
Credit Facility Issuer;

) The cure period for a covenant default pursuant to Section 8.1(c) of the Master
Lease shall be thirty (30) days instead of sixty (60) days; and

5) Subject to the rights of the Series 2002C Credit Facility Issuer and Series 2005A
Credit Facility Issuer pursuant to Section 9.C. hereof and pursuant to Section 505 of the Master
Trust Agreement, the Series 2007C Credit Facility Issuer shall direct and control all Remedies on
Default pursuant to Section 8.2 of the Master Lease.

E. Continuing Disclosure. For purposes of the Series 2002C Lease, the School Board
hereby covenants and agrees that it will comply with and carry out all of the provisions of the Continuing
Disclosure Certificate. Notwithstanding any other provision of the Series 2002C Lease, failure of the
School Board to comply with the Continuing Disclosure Certificate shall not be considered an Event of
Default; however, the Trustee may (and, at the request of any participating underwriter or the Holders of
at least 25% aggregate principal amount in Outstanding Series 2002C Certificates, Series 2005A
Certificates or Series 2007C Certificates, shall) or any Holder of the Series 2002C Certificates, Series
2005A Certificates or Series 2007C Certificates or Beneficial Owner may take such actions as may be
necessary and appropriate, including seeking specific performance by court order, to cause the School
Board to comply with its obligations under this Section 9.E. For purposes of this Section, “Beneficial
Owner” means any person which (a) has the power, directly or indirectly, to vote or consent with respect
to, or to dispose of ownership of, any Series 2002C Certificates, Series 2005A Certificates or Series
2007C Certificates (including persons holding Series 2002C Certificates, Series 2005A Certificates or
Series 2007C Certificates through nominees, depositories or other intermediaries), or (b) is treated as the
owner of any Series 2002C Certificates, Series 2005A Certificates or Series 2007C Certificates for federal
income tax purposes.

F. Notice of Amendments. The School Board shall provide written notice to each Rating
Agency at least 15 days in advance of the execution of any amendments to the Series 2002C Lease, the
Trust Agreement, the Escrow Deposit Agreement, the Series 2002C Assignment Agreement or the Series
2002C Ground Lease. A full transcript of all proceedings relating thereto shall be provided to the Series
2002C Credit Facility Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility
Issuer.

G. Notice of Completion. The School Board shall provide the Series 2002C Credit Facility
Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer a copy of the
Certificate of Completion set forth in Exhibit B to the Master Lease at the same time it is filed with the
Trustee.

H. Release of Lien. No release, substitution or sublease of any portion of the Series 2002C
Facilities or Facility Sites may be made without the prior written consent of the Series 2002C Credit
Facility Issuer, the Series 2005A Credit Facility Issuer and the Series 2007C Credit Facility Issuer.

[Remainder of Page Intentionally Left Blank]
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(6) The School Board agrees to amend its budget, by emergency budget if necessary,
subject to and in accord:; with requi of applicable law, if amounts due under the Master Lease
Agreement in any Fiscal Year exceed the amount budgeted therefor.

([¥] If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than 25% of the total principal amount of outstanding obligations of the School Board
secured by capital leases shall be variable rate obligations. For purposes of this determination the
following shall apply: (a) variable rate obligations hedged by a Qualified Swap Agreement shall not be
included as variable rate obligations and (b) an early termination under a Qualified Swap Agreement or a
failure of a swap agreement to remain a Qualified Swap Agreement shall not cause the principal amount
of variable rate obligations to exceed 25% unless a substitute Qualified Swap Agreement has not been
entered into within 60 days from the date of such early termination or failure to remain a Qualified Swap
Agreement.

®) If the test set forth in the initial paragraph of this Section 9C is not satisfied, any
termination payment due under a swap agreement in connection with a Lease shall be insured by an
insurance company rated “AAA™ or “Aaa” by at least two major rating agencies.

) If the test set forth in the in the initial paragraph of this Section 9C is not
satisfied, not more than the greater of (i) $50,000,000 and (ii) 25% of the total principal amount of
outstanding obligations of the School Board secured by capital leases shall be subject to swap agreements
with any single counterparty (treating each entity that is separately capitalized and has a separate rating as
a separate counterparty for such purpose).

(10)  The right to exercise remedies under the Master Lease for an event of default or
event of non-appropriation shall be limited to (i) a Credit Facility Issuer that insures or supports payment
of the principal and interest portions of Basic Lease Payments represented by Certificates or (ii) the
holders of Certificates (with the consent of the Credit Facility Issuer).

(11)  Any termination payments to be made by the School Board to a swap provider in
connection with any Series of Certificates may only be Additional Lease Payments (i.e they shall not be
considered Basic Lease Payments).

(12)  There shall be added to Section 5.3 of the Master Lease the following:

The insurance required by this Section 5.3 shall be provided by carriers rated at least “A”
by Standard & Poor’s Ratings Services (a “Qualified Insurer”) unless each Credit Facility
Issuer shall approve an insurer with a lower rating. If an insurer’s rating falls below “A”
(or, with respect to an insurer approved by each Credit Facility Issuer with a rating lower
than “A,” falls below the rating such insurer had when approved by each Credit Facility
Issuer), such insurer shall be replaced with a Qualified Insurer unless each Credit Facility
Issuer shall approve an insurer with a lower rating.

D. Supplemental Provisions Required by Series 2007C Credit Facility Issuer. For
purposes of the Series 2002C Lease, the following provisions shall apply:

1) To the extent the School Board elects to self-insure for any damage or liability as
provided in Section 5.3 of the Master Lease, such self-insurance moneys may not be commingled
with any other School Board moneys, and any self-insurance program pursuant to the provisions
of Section 5.3 of the Master Lease shall be approved by the Series 2007C Credit Facility Issuer;
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IN WITNESS WHEREOF, the Trustee has caused this Schedule 2002C to be executed in its
corporate name by its duly authorized officer, and the Corporation has caused this Schedule 2002C to be
executed in its corporate name by its duly authorized officers, and the School Board has caused this
Schedule 2002C to be executed in its name by its duly authorized members or officers on the date set
forth below their respective signatures and all as of the day and year first written above.

[SEAL] THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By:
Barbara Buck
Vice President
[SEAL] PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest:
By: By:
Art Johnson William Graham
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA
Attest:
By: By:
Art Johnson William Graham
Secretary Chairman



EXHIBIT A TO SCHEDULE 2002C

DESCRIPTION OF 2002C FACILITIES AND ESTIMATED COSTS

A. General Description of Series 2002C Facilities

SCHOOL DESCRIPTION
Wellington Area Elementary School (02-S)

This school, to be located in the western part of Palm Beach County, will have
122,000 gross square feet and a projected student capacity of 970. The school
will provide enrollment relief for adjacent elementary schools. The school will
have 6 kindergarten classrooms, 18 primary classrooms, 10 intermediate
classrooms, 4 ESE classrooms, 2 ESE resource room, 2 supplementary instruction
rooms, music, art, 3 skills labs, physical education storage, covered play area, 6
regular resource rooms, media, administration and guidance, food service, teacher
dining, teacher planning, stage and support, multipurpose, textbook storage and
equipment storage.

West Lake Worth/Lantana Elementary School (01-R)

This school, to be located in the western part of Palm Beach County, will have
22,000 gross square feet and a projected student capacity of 970. The school will
provide enrollment relief for adjacent elementary schools. The school will have 6
kindergarten classrooms, 18 primary classrooms, 10 intermediate classrooms, 4
ESE classrooms, 2 ESE resource rooms, 2 supplementary instruction rooms,
music, art, 3 skills labs, physical education storage, covered play area, 6 regular
resource rooms, media, administration and guidance, food service, teacher dining,
teacher planning, stage and support, multipurpose, textbook storage and
equipment storage.

‘West Boca/Delray Area High School (01-LLL)

This school, to be located in the southern part of Palm Beach County, will have a
projected student capacity of 1,821 with a core capacity of 2,516. This new
school is expected initially to have 24 general classrooms, 11 science
demonstration classrooms, drivers education, 4 skills labs, 9 regular resource
rooms, 7 ESE classrooms, 3 ESE resource rooms, 3 supplementary instruction
rooms, art, music, gymnasium, career education labs, media, administration and
guidance, food service, teacher dining, teacher planning, stage and support,
auditorium, textbook storage and equipment storage.

Forest Hill High School Modernization

This school, located in the central part of Palm Beach County in the City of West
Palm Beach, will have a recommended student capacity of 1,814. The project will

A-1
B. Estimated Costs of Series 2002C Facilitit
Facility Furnishings, Design Construction
Fixtures &
Equipment
Wellington Area $1.000.000 $600,000 $12,106.487
Elementary School (02-
S)
West Lake 1,000,000 600,000 12,106,101
‘Worth/Lantana
Elementary School (01-
R)
‘West Boca/Delray Area 3,000,000 2,500,000 46,614,137
High School (01-LLL)
Forest Hill High School 2,500,000 1,028,000 47,148,112
Modernization
U.B. Kinsey/Palmview 700,000 625,000 11,777,337
Elementary School
Modernization
Village Academy 300,000 250,000 3,884,591
Addition
Panther Run 370,000 300,000 9,885,484
Elementary School
Addition/HVAC
Replacement
TOTAL $8,870,000 $5,903,000 $143,522,248
A-3

SCHEDULED
OPENING

August 2003

August 2003

August 2004

August 2004

Total Project
Cost

$13,706.487

13,706,101

52,114,137

50,676,112

13,102,337

4,434,591

10,555,484

$158,295,248
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include approximately 238,000 of new construction and 31,000 square feet of
remodeled space. The modernized school is expected to have 30 general
classrooms, 7 science demonstration classrooms, drivers education, 5 skills labs, 7
regular resource rooms, 10 ESE classrooms, 4 ESE resource rooms, 4
supplementary instruction rooms, art, music, gymnasium, vocational labs, media,
administration and guidance, food service, teacher dining, teacher planning, stage
and support, auditorium, textbook storage and equipment storage.

U.B. Kinsey/Palmview Elementary School Modernization

This project the partial and modernization of an
elementary school, which is located in the central part of Palm Beach County in
the City of West Palm Beach. The modernized school is expected to have 7
kindergarten cl. 10 primary classrooms, 7 intermediate classrooms, 5
ESE classrooms, 5 resource rooms, 2 supplementary instruction rooms, music, art,
2 skills labs, physical education storage, covered play area, media, administration
and guidance, food service, teacher dining, teacher planning, stage and support,
multipurpose, textbook storage and equipment storage. Remaining classrooms
will be remodeled. FFE for this project is being financed by the Series 2002A
Certificates of Participation. The modernized school will have a student capacity
of 750.

August 2004

Village Academy Addition

This classroom addition will be constructed on the campus of the Village
Academy in the City of Delray Beach. It will have a recommended student
capacity of 330 and will increase the size of the facility by 26,040 square feet. The
addition will add 10 general classrooms, 2 ESE classrooms, 2 skills labs, 4
resource rooms, teacher planning and administration.

Panther Run El 'y School Addition and HVAC Repl: 2006

July 2003

This school, located in the western part of Palm Beach County, is proposed for an
addition of approximately 45,339 gross square feet and 370 student stations for an
overall total of 964 student stations. To address class size reduction and plan for
special program needs, the addition will have 4 kindergarten classrooms, 8
primary classrooms, 6 intermediate classrooms, 2 skills development labs, 4
resource rooms, 3 ESE classrooms, administration, student services, food services,
library media center, multipurpose, physical education, stage, and custodial space.
This project also includes the complete replacement of the HVAC system,
removal of existing individual room ventilators, repairs to wall and casework, new
chillers, ductwork and controls. The acoustical ceilings will be replaced and new
energy efficient lighting will be installed.

EXHIBIT B TO SCHEDULE 2002C

LEGAL DESCRIPTIONS AND PERMITTED ENCUMBRANCES
OF SERIES 2002C FACILITY SITES

A. Legal Description of Real Estate

Description of Real Estate

WELLINGTON AREA ELEMENTARY SCHOOL (02-S)

A PORTION OF TRACT 51 BLOCK 19, PALM BEACH FARMS CO. PLAT No. 3, ACCORDING TO
THE PLAT THEREOF AS RECORDED IN PLAT BOOK 2, PAGES 45 THROUGH 54 INCLUSIVE,
OF THE PUBLIC RECORDS OF PALM BEACH COUNTY, FLORIDA, SAID PORTION BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF TRACT 49, OF SAID BLOCK 19; THENCE
ALONG THE SOUTH LINE OF SAID TRACTS 49 THROUGH 51, BLOCK 19 NORTH 89°23'00”
EAST (BASIS OF BEARINGS) 1597.70 FEET; THENCE NORTH 00°37'00” WEST 50.13 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 42°27'40” WEST 80.00 FEET; THENCE NORTH
47°32'20” EAST 204.34 FEET; THENCE NORTH 02°32'20” EAST 8.00 FEET; THENCE NORTH
42°27'40” WEST 211.01 FEET; THENCE SOUTH 47°3220” WEST 70.00 FEET; THENCE SOUTH
42°27'40” EAST 12.67 FEET; THENCE SOUTH 02°3220” WEST 35.82 FEET; THENCE SOUTH
87°27'40” EAST 25.33 FEET; THENCE SOUTH 02°3220” WEST 22.00 FEET; THENCE SOUTH
87°27'40” EAST 18.00 FEET; THENCE SOUTH 02°32'20” WEST 77.33 FEET; THENCE NORTH
87°27'12” WEST 18.00 FEET; THENCE SOUTH 02°3220” WEST 22.00 FEET; THENCE NORTH
87°27'40” WEST 13.33 FEET; THENCE SOUTH 02°3220” WEST 34.00 FEET; THENCE NORTH
87°27'40” WEST 102.00 FEET; THENCE NORTH 02°3220” EAST 87.00 FEET; THENCE SOUTH
87°27'40” EAST 12.00 FEET; THENCE NORTH 02°32'20” EAST 12.66 FEET; THENCE SOUTH
87°27'40” EAST 36.05 FEET; THENCE NORTH 02°32'20” EAST 181.53 FEET; THENCE NORTH
47°32'20” EAST 21.33 FEET; THENCE NORTH 42°27'40” WEST 18.00 FEET; THENCE NORTH
47°32'20” EAST 116.67 FEET; THENCE SOUTH 42°27'40” EAST 98.67 FEET; THENCE SOUTH
47°32'20” WEST 32.67 FEET; THENCE SOUTH 42°27'40” EAST 255.33 FEET; THENCE NORTH
47°32'20” EAST 14.67 FEET; THENCE SOUTH 42°27'40” EAST 41.33 FEET; THENCE SOUTH
47°32'20” WEST 294.00 FEET TO THE POINT OF BEGINNING.

SAID LANDS SITUATE, LYING, AND BEING IN THE VILLAGE OF WELLINGTON, PALM
BEACH COUNTY, FLORIDA AND CONTAINING 71797 SQUARE FEET (1.648 ACRES) MORE
OR LESS., FLORIDA AND CONTAINING 71797 SQUARE FEET (1.648 ACRES) MORE OR LESS.

WEST BOCA/DELRAY AREA HIGH SCHOOL (01-LLL)

A parcel of land lying in Section 22, Township 47 South, Range 41 East, Palm Beach County, Florida,

and being more particularly described as follows: COMMENCING at the northwest corner of said

Section 22, thence S.01°16728”E. along the west line of said section 406.79 feet; thence N.88°43’32"E.,

680.28 feet to the POINT of BEGINNING:; thence N.65°59'377E., 242.03 feet; thence N.00°16°03"W.,

106.45 feet; thence N.89°43°57"E., 514.67 feet; thence S.00°16°03"E., 148.86 feet; thence
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N.89°43°57”E., 390.76 feet; thence S.24°00°23”E., 152.68 feet; thence S.65°59°37"W., 1053.78 feet;
thence N.24°00°23”W., 556.00 feet to the POINT OF BEGINNING.

WEST LAKE WORTH/LANTANA ELEMENTARY SCHOOL (01-R)

A parcel of land lying in tracts 14 and 15, Plat of the Northwest Quarter (NW1/4) of Section 36,
Township 44 South, Range 42 East, Plat Book 3, Page 10, Public Records of Palm Beach County,
Florida, being more particularly described as follows:

From the northwest corner of said section 36, run S02°08’51”W along the west line of said section 36 a
distance of 1386.88 feet; thence S86°53°42”E along the north line of said tract 14 a distance of 44.79 feet
to a point on the easterly right-of-way line of Haverhill Road, continue thence S86°53°42”E along said
north line of distance of 172.36 feet; thence leaving said north line S02°41°57”W a distance of 183.35
feet to the point of beginning. Thence S02°08’52"W a distance of 552.42 feet; thence S87°51’08”E a
distance of 385.66 feet; thence S02°08’52"W a distance of 31.39 feet; thence S87°51°08”E a distance of
28.00 feet; thence N02°08’52"E a distance of 88.00 feet; thence N87°51°08”W a distance of 141.16 feet;
thence N02°08’52”E a distance of 498.81 feet; thence N87°51°08”W a distance of 272.50 feet to the point
of beginning.

Said herein described parcel containing 3.68 acres more or less.
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U.B. KINSEY/PALMVIEW ELEMENTARY SCHOOL MODERNIZATION

All of Block 23; Lots 1 through 10 inclusive, the East 95 feet of Lots 11 and 12, Block 18; All of Block
19; the West 100 feet of Lots 13 through 15 inclusive, Lots 16 through 19 inclusive and the West 100 feet
of Lots 19 through 24 inclusive, Block 20; Lots 5 and 6 inclusive, Block 13; Freshwater Addition, a
subdivision according to the Plat thereof, recorded in Plat Book 6, Page 29, Public Records of Palm
Beach County, Florida.

Together with those portions of abandoned Rights of Way as contained in instruments recorded in
Official Record Book 5556, Page 1183 and Official Record Book 10342, Page 1946;

Together with all that portion of alley within Block 23; Together with that portion of Ninth Avenue (now
known as 11" Street) lying easterly of the southerly extension of the west line of Block 23, and lying
westerly of the southerly extension of the east line of Block 23, Amended Plat of Freshwater Addition to
the Town of West Palm Beach, as recorded in Plat Book 6, Page 29, Public Records of Palm Beach
County, Florida, as set forth in Official Record Book 15747, Page 106, Public Records of Palm Beach
County, Florida.

Containing 7.497 acres, more or less.
VILLAGE ACADEMY ADDITION

A portion of the east one-half (E 1/2) of lot 17, Section 20, Township 46 South, Range 43 East, as
recorded in Plat Book 1, Page 4 of the Public Records of Palm Beach County, Florida, being more
particularly described as follows:

Commence at the southeast corner of Lot 17, Section 20, Township 46 South, Range 43 East, as recorded
in Plat Book 1, Page 4 of the Public Records of Palm Beach County, Florida; thence N89°22’15”"W along
the south line of said Lot 17 for a distance of 25.00 feet to the point of beginning; thence continue
N89°22’15”W along said south line for a distance of 629.43 feet; thence N00°41’56”E along a line
parallel with and 30.00 feet east of as measured at right angles to the west line of the east one-half of said
Lot 17 for a distance of 131.33 feet; thence S89°22°15”E for a distance of 483.40 feet; thence
NO05°19°43"E for a distance of 54.54 feet; thence N89°12°33”E for a distance of 17.22 feet; thence
NO05°47°17"E for a distance of 16.54 feet; thence S84°37°12"E for a distance of 124.18 feet; thence
S00°56°23”W along a line parallel with and 25.00 feet west of as measured at right angles to the east line
of said Lot 17 for a distance of 192.30 feet to the point of beginning .

Said lands situate within the city of Delray Beach, Palm Beach County, Florida.

Containing 2.11 acres more or less.

PANTHER RUN ELEMENTARY SCHOOL ADDITION/HVAC REPLACEMENT
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FOREST HILL HIGH SCHOOL MODERNIZATION

[See Separate Sheet]
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Commence at the northeast corner of Tract “A” Elementary School “K”, according to the Plat thereof as
recorded in Plat Book 68, Pages 165 and 166 of the Public Records of Palm Beach County, Florida;
Thence S00°52°23"W along the east line of Tract “A™ of said Plat of Elementary School “K” for 145.61
feet; Thence departing from said east line N89°07°37"W for 103.68 feet; to the Point of Beginning;
Thence S00°52°23"W for 114.72 feet; Thence N89°07°37"W for 63.99 feet; Thence S00°52°23"W for
2251 feet; Thence N89°07°37"W for 214.49 feet; Thence N00°52°237E for 97.33 feet; Thence
$89°07°37"E for 122.89 feet; Thence N00°52°23"E for 39.90 feet; Thence $89°07°37"E for 155.58 feet
to the Point of Beginning. Said lands situate within Palm Beach County, Florida.

Containing 0.73 acres, more or less.
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B.

Permitted Encumbrances

Description of Real Estate

WELLINGTON AREA ELEMENTARY SCHOOL (02-S)

Matters shown on the Plat recorded in Plat Book 2, Page 45, as affected by Resolution recorded
in Official Record Book 5704, Page 498 and Official Record Book 5775, Page 96.

Mineral reservations reserved by Farmers Production Credit Association of South Florida in deed
recorded in Deed Book 1058, Page 131 and Official Record Book 288, Page 567.

Reservations in favor of the Lake Worth Drainage District recorded in Official Record Book
1994, Page 1615.

Settlement Agreement between Minto Communities, Inc., Drexel Investments, Inc. the City of
Greenacres and the Village of Palm Springs, recorded in Official Record Book 11229, Page 794.

Ordinance No. 98-23, annexing subject property into the Village of Wellington recorded in
Official Record Book 11283, Page 1282.

Potable Water and W:
12288, Page 1973.

Devel A recorded in Official Record Book

WEST BOCA/DELRAY AREA HIGH SCHOOL (01-LLL)
Plat of Boca Falls Civic Site recorded in Plat Book 72, Page 118.
Plat of Oriole Country recorded in Plat Book 32, Page 175.

Developer Agreement with South Palm Beach Utilities Corporation recorded in Official Record
Book 3390, Page 1757.

Developer Agreement with Palm Beach County recorded in Official Record Book 5757, Page
757.

Resolution 93-3 by the Lake Worth Drainage District annexing lands into the boundaries of the
Lake Worth Drainage District recorded in Official Record Book 7766, Page 1940.

Reservations contained in Deed from the Trustees of the Internal Improvement Trust Fund
recorded in Deed Book 40, Page 42, and as partially released in Official Record Book 2751, Page
1673 and Official Record Book 3731, Page 22. The right of entry has been released pursuant to
Chapter 86-205, Laws of Florida, which amended §270.11, Florida Statutes.

Canal and Road Reservations contained in Deed from the Everglades Drainage District recorded
in Deed Book 693, Page 395.

Reservations contained in Deed Book 1045, Page 561, as modified in Official Record Book 1731,
Page 1294, in Official Record Book 2619, Page 1673, and as partially released in Official Record
Book 5678, Page 611.

Utility easement contained in Official Record Book 6981, Page 496.
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‘WEST LAKE WORTH/LANTANA ELEMENTARY SCHOOL

Trust Fund ¢ d in Deed

Reservations in favor of the Trustees of the Internal Imp:
recorded in Deed Book 626, Page 156.

Reservations in favor of the Lake Worth Drainage District recorded in Deed Book 652, Page 396
and Deed Book 796, Page 429.

FOREST HILL HIGH MODERNIZATION

Easement granted to the City of West Palm Beach recorded in Official Record Book 2327, page
873.

Easement granted to Florida Power & Light Company recorded in Official Record Book 2273,
page 513.

Easement granted to Florida Public Utilities Company recorded in Off
page 202.

ial Record Book 192,

U.B. KINSEY/PALMVIEW ELEMENTARY MODERNIZATION

Easements reserved and shown on the Plat of Freshwater Addition, recorded in Plat Book 6, Page
29.

Ordinance 2908-95 designating a Local Historic District recorded in Official Record Book 9229,
Page 1071.

Ordinance 2909-95 designating a Local Historic District recorded in Official Record Book 9229,
Page 1075 and amended in Official Record Book 9482, Page 1728.

VILLAGE ACADEMY ADDITION

Conditi

d of

and right of way as provided by Resolution No. 1039

adopted by the City Commission of the City of Delray Beach, Florida, dated February 11, 1957.

Easement in favor of Florida Power & Light recorded in Official Record Book 253, Page 465 and

corrected in Official Record Book 302, Page 328.

Easement in favor of the City of Delray Beach recorded in Official Record Book 1647, Page

1044.

PANTHER RUN ELEM

Easements and other matters as shown in Plat Book 68, Pages 165 and 166.

'ARY SCHOOL ADDITION/HVAC REPLACEME

EXHIBIT C TO SCHEDULE 2002C

LEASE PAYMENT SCHEDULE

Series 2002C Facilities (Composite

Lease Basic Principal Interest Remaining
Payment Date Lease Payment Portion Portion Balance

7/15/12007 $1.834,612.92 $625,000.00 $2,459,612.92 $113,145,000.00
1/15/2008 2,547,425.00 2,547,425.00
7/15/2008 2,547,425.00 120,000.00 2,667,425.00 113,025,000.00
1/15/2009 2,545,025.00 2,545,025.00
7/15/2009 2,545,025.00 125,000.00 2,670,025.00 112,900,000.00
1/15/2010 2.542,525.00 2,542,525.00
7/15/2010 2,542,525.00 130,000.00 2,672,525.00 112,770,000.00
1/15/2011 2,539,925.00 2,539,925.00
7/15/2011 2,539,925.00 135,000.00 2,674,925.00 112,635,000.00
1/15/2012 2,537,225.00 2,537.225.00
7/15/2012 2,537,225.00 140,000.00 2,677,225.00 112,495,000.00
1/15/2013 2,534,425.00 2,534,425.00
7/15/12013 2,534,425.00 4,325,000.00 6,859,425.00 108,170,000.00
1/15/2014 2.426,300.00 2,426,300.00
7/15/2014 2,426,300.00 4,625,000.00 7,051,300.00 103,545,000.00
1/15/2015 2,310,675.00 2,310,675.00
7/15/12015 2,310,675.00 195,000.00 2,505,675.00 103,350,000.00
171512016 2.306,775.00 2,306,775.00
7/15/2016 2,306,775.00 225,000.00 2,531,775.00 103,125,000.00
1/15/2017 2,302,275.00 2,302,275.00
7/15/2017 2,302,275.00 455,000.00 2,757,275.00 102,670,000.00
1/15/2018 2,293,175.00 2,293,175.00
7/15/2018 2,293,175.00 645,000.00 2,938,175.00 102,025,000.00
1/15/2019 2,280,275.00 2,280,275.00
7/15/2019 2,280,275.00 215,000.00 2,495,275.00 101,810,000.00
1/15/2020 2,275,975.00 2,275,975.00
7/15/2020 2,275,975.00 6,375,000.00 8,650,975.00 95,435,000.00
1/15/2021 2,116,600.00 2,116,600.00
7/15/12021 2,116,600.00 6,670,000.00 8,786,600.00 88,765,000.00
1/15/2022 1,983,200.00 1,983.,200.00
7/15/2022 1,983,200.00 7,005,000.00 8,988,200.00 81,760,000.00
1/15/2023 1,825,587.50 1,825,587.50
7/15/12023 1,825,587.50 7,375,000.00 9,200,587.50 74,385,000.00
1/15/2024 1,659,650.00 1,659,650.00
7/15/2024 1,659,650.00 7,765,000.00 9,424,650.00 66,620,000.00
1/15/2025 1,484,937.50 1,484,937.50
7/15/12025 1,484,937.50 11,015,000.00 12,499,937.50 55,605,000.00
1/15/2026 1,237,100.00 1,237,100.00
7/15/2026 1,237,100.00 11,210,000.00 12,447,100.00 44,395,000.00
1/15/2027 998,887.50 998,887.50
7/15/2027 998.887.50 44.395.000.00 45.393.887.50 0.00

$87,330,537.92 $113,770,000.00 $201,100,537.92
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SERIES 2001A-1
GROUND LEASE

Dated as of April 1, 2001

BETWEEN

THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing boedy of
the School District of Palm Beach County, Florida
as Lessor

PALM BEACH SCHOOL BOARD LEASING CORP.
as Lessee

(Series 2001A-1 Facility Sites)
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SERIES 2001A-1 FACILITY SITES

5

fixturea, additions, alterations or replacements thereto, now or
herealler localed in, oa or uged in comnection with or attached
cr amade Lo v land is horeinafter referred to as a “Series
2001A-1 Facilibty Sile” or, in the case of separate parcels, such
EE herein ollectively veferred to as the “Series
Taciliiy Silc 3ioand

WHEREAS, the Scheosl Beoard ne-purchase one O
more particular educational [a be located on  the
Serics 200:A 1 Facility Sites (individeally and collectively,
whe “Seric Faciliiies”), pursuant fo Schedule 2001A-1

2 {which schedule, upon being executed and
deliverad by the School Board and Lhe Corporation, together with

terms  and provi ns ot the Master Tease, constitutes a
te lease, sz the sane may be amended or supplemented from
» time, the “Servics 2H01A-1 Tea ‘Y, and

WHEREAS, 1t iz anticipated that a portlon ol Lhe Series
ilities may b2 attached to one or move oxisting
arructures of the School Board adjacent to Lhe Series 2001iA-1
Fucilily Sites; may be dependenh vpon adja
schoa). RBeoard for pedestrian ard vehicular ingrese, egress and
accesg to and from and belwsen the Serjes 2001A-1 Facility Sites
and  Lhe puptlic roads adjoining the adjacent property of the
100% Board (MR «"); and may further be despendent upon the
hoo: Roa t property for utility and other services
sary for the full use and enjoyment of the
Series 20C1A-1 Facility Sites including, but pot limited to,
drainage, sewcr and water service, electric, telephone and gas
service and parking of vehicles (coliectively, “Services™}; and

3

property of the

el s adiac

which would ba neces

WHFRERS, the Corvpovation desires to acquire from the School
Roard, pursuant toe this Series 2001A-1 Ground Lease, and the
School Board is willing to grant to the Corporation, the right
Lo utilize the adjacent property of the School 8ocard to the
extent reasornably necessary for Access and for the Services, and
the Corporation and the School Board desire to provide for the
structural attachment of certain of the Series 2001a-1
tacilities te the adjacent property of the School Bcard; and

WHERFAS, the ground leasing of the Series 2001A-1 Facility
tt b-Jeasing of the Series 20012-1 Facility Sites back
to  the School and  che lease-purchase tirancing and
construclion of  the Series  2001A-1  Facilitieas are herein
lectively reteorred to as the “Series 2001A-1 Proj

co
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SERIES 20C1A-1 GROUND LEASE
{Series 2001A Facility Sites)

THIS SERIES 2001A-1 GROUND LEASE dated aa of April 1, 201,
between THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA, (che
ool Board”) acting as Ulhe governing body of the School
vistrict of Palm Beach County, Flerida (tha “Distvict”), as
gor and the PALM BEACH SCHOX BOARD LEASING CORP. {the
Corporation”), & not-for-profit corperation  organized and
igting under and pursuant to Chaptey 617 and Section 237.40,
¥lorida Starutes, as Lessee.

WITNESSETH:
WIEREAS, the Schoel Board has the peower, under Seclion
23({2} Florida SHtatutes, az amended, uo receive, purchasc,
uire, Jease, sell, held, traremit and convey title fo vaal
erscnal progerty for cducarional purposes, and  under
230.23(5) Florida Stalubes, as amended, ©oe cnher into
or 1o £ and educational
facilities, for school purposes;
ard

ac

jEngis]

WHEREASR, the Corporation has  Lhe aulborily te acquire
ucational facilities by lease or deed for the benefit of the
cchool Beard; and

WHEREAS, the Corporazion is a “srivate corporation” wiihlin
meaning of Sestion 230.23(9) (b)é, Fleorida Statutes, as
wled, and is a “direct pport  organization” within  Lhe
mezaning of Section 237.40, Florlda SLalutes, ag amended; and

2

WHEREAS, in order to carry out its powers and authority fo
mire facilities and eqguipment, the School Board and the
rporation have entered intc a Master Lease Purchase Agreement
cated as of Novewber 1, 1994 (a3 the =same may be amended and
zopplemented from time to time, the “Maszter Lease™); and

WHEKEAS, the $chocl Board is the owner of certain real
serty located in Palm Beach County, Florida, and described in
hibit. & actached hereto (which real property, GCoegether with

buildings, structures and imprevemsnts now or hereafrer
cred or situated thereon, any easements or other rights or
srivileges in adjoining property inuring to the fee simple owner
=f such land by reascn of ownership of asuch Zland, and zll

WIEREAS, the School Board has on October 25, 20060, after
due notice as required by law, held an cpen, public meeting on
the proposal of emtering into this Series 2001A-1 Cround Lease,
at whick meeting a copy of this Series 200lA-1 Ground Tease in
final form was availzble for inspsction and review by cthe
public; and

WIIEREAS, provisions for the payment of rhe cost of
acquiring and constructing the Series 2001A-1 Facilities have
been made by {a) eslabiishing a trust pursuant to the Master
Trust Agreement dated as of November 1, 1994, as supplemented by
a Serias 2001A Supplemental Trust Agreement dated as of April
2001 (as the same may be further amended or supplemented
time to time, the “Trust Agreemenc”), between the Corporation
and The Bank of XNew York Trust Company of Floxida, N.A., as
agent for The Bank of New York (successor by acquisition to
NationsRank of Florida, N.A.), Jacksonville, Florida, as Trustee
{the “Trusize”), and dirrevocably assigning tc the Trustes
wiThour roconrvse all of the Corporation’s xzight, title and
interesl. in and to this Series 2¢0LA-1 Ground Lease and the
Serd 2001A-1 Lease and cne other leass to be entered into
contomporansously herewith  (the “Sexies 2001R-2  Lease”, a3
defined in the Trust Agreement), except for certain rights to
irdemmification, to hold ritle Lo the Series 2001lA-1 Facilities
and to receive notices, (o) recting the Trustee for such ELrust
execute and deiiver to the public certifican ol
icipaticn (the “Series Z001a Certillicates”] o ide 3
ded proportiosate intewests of tho Owne thereof in the
right to receive Bazic Lease Payments £o be made by the 3chool
moard, as lessee, pursuant to the Jeries 20012-1 Tease and the
Series 2001A-2 ge  (the Series 2001A-1 fease and the Series
2001A-2 Lease bpeing colliectively referred to as the “Series
20018 Leases”) and (¢] directing the Trust to held the
proceeds of sale of the Series 20013 Oertificates in trust
subject to application only to pay the voste of acquisition and
construction of the Serles 2001A-1 lities and the costs of
the Series 20014-2 Facilities defined in the ‘rust
sqreement) (collectively, the “"Series 2001A bacilities”); and

o

WHHREAS, each Series 2001a Certificate represenls  an
sndivided proportionate incerest in the principal vorlion of the
Hasic Lease Paymentz set forth on Schedules 2001A-1 and 2001A-2
due and payable on the maturity date or eariier prepaymenL date
of the Series 2001A Certificates and in the interest portion of
the Basic Lease Payments set forth on Schedules 2001A-1 and




2001A-2 due and payable semiannually, to and iocluding such
maturity date or earlier prepayment date; and

WiikREAS, the Corporation will assign to the Trustes all of
its right, title and interest in and to this Series 2001A-1
Ground Lease, rhe Series 2001A Leases and the Series 2001A-1
Lease Payments (except for certaln indemnification rights and
the right of the Corporation to hold title Lo Lhe Series ZUOLA-L
Facilities and te receive notices), pursuant to the Series 20017
Assignment Agreement dated as of April 1, 2001 {as the same may
be amended or supplemented from time to Lime, the “Series Z001A
Aszsignment Agreement”); and

WHEREAS, the School Board intends for tho Serd 2001A
Leases to vemain in full foree and effect until August 1, 202€,
which is at least 31 days after the last Leasc Payment Date for
the Series 2081& Facilities, wunless aconer Lerminated in
aceordance with the cerms provided therein; and

WEEREAS, the 3chocl Board intends for this Serics 2001A-1
Ground Lease to remain in full force and effect until the

terminsition of the Lease Term, as provided below.

WCH, THEREFCRE, the Schogl Board and the Corporation
accordingly heveby covenant and agree as follows:

Section 1. Lease of Series 2001A-1 Pacility Sites.
Subjecl re Permitred Sncumbrances (as described in Exhibit A
acrached heseto and made a part hereof), the School Board hereby
and  lszases ths Series 2001A-1 TFacility Sites, more
particularly described in Exhibit A, to the Corperation, and the
Corporation hereby hnires, takes and leases the Series 2001A-1
Pacility 8ites from the School Board, for the torm, at Lhe
rentai and cn the conditions herein set forth. Such demising
ing shall include the following rights:

(i} The right to utilize the adjacent property of the
school Roard for Access and for the Services reasonably
necessary to the full use and enjoyment of the terics
2001A-1 Farility Sites; provided that the locations on the
adincent property of the Schocl Beard utilized for such
purposes shall be reasonably agreed upen by the Corporation
ard the School Board; and provided, further, thar Lie
rights shall include, but not necessarily be limited to,
the right to utilize [or such purposes any portion of the
adjacent property of the fAchool Board (c.g., "Lhe wrignts

4

koofing of any Seri 2001A-1 Facilities extend beyond
the Lot Line, the righl therefor its hereby granted and
should the Rooling of the adjacent property of the
gchooi  Board extemd beyond the Lot Line onto the
Scrices 2001A-1 Facility Sites, the right therefeor is

hereby rosorvad.

(D) The entire concrete fioor slab ox wood floor
gystem if utilized in Tisu thereof and  all
foundational apd suppert strectures and appurtenances

thereto to the oxtent inLerrelated between the Serxies
2001A~1 Facilities and the adjacent property of the
School Board {colloctively referred to as “Fleoring”).
Should the Fleooring of the Series 2001&2-1 Facilities
cxtend beoyond the Lot Tine, the right therefor is
hereby granted and should Lhe Flocring of the adjacent
property of the School Board extend beyond the Lot
Line onlo Lthoe Scx 2001A-1 Facility 3ites, the right
therefor it hereby reeserved.

1id) The Series 2001A-1 Facility Sites rights
further include the right of the Series 2001a-1 Facilities
to encroach upon the adijzcenl property ¢f the Schocl Hoard
as a result of wmincr inaccuracies in survey, construction
or roconstruction or due to settlement or movement. The
encroachiing Series 2001A-1 racilities shall remain
undisturbed for azs long as same exist and, for so long as
such  encroachwent exists, that portion of the adjacent
property of the School Board on which same exists shall be
deemed to be a part of the Series 2001A-1 Facility Sites.
in addition, the Series 2001A-1 Facility Sites righls
inelude the right to utiiize that portion of the adjacent
property of the $School Board as may be reasonably necessary
in order to maintain and repalr the Series 2001a .1
Facilities. The Series 2001h-1 Tacility Sites rights
further include cross rights of support and usc over, upon,
across, under, rthrough and 4inlto the common structural
elements in favor of the Corporation {and like vighta are
hereby reserved unto the Scheol Board) for the contipned
use, benefit and enjoyment and continued support, service,
mainterance and repair of all such common ructural
elements.

The Schooli Beard, at its sola expense, shall bring or cause
to be brought to the Series 2001A-1 Tacilicy Sites adcquate
connections  for waker, electrical power, telephone, storm

€

C-40

shali inciude, bhut not neceasarily be timited to, the right
to ulilize for appropriasbe purposes, any drives, king
aveas, drainage facilities or sewsr, wabter, ygas, eleclric
or telephone lines from Lime Lo Lime located upcn  tne
adjacent property of the School Buoard, together with tLhe
richt to ™fie-in” or “econnect” thereto) . if the T Teorm
of the Series 20012 Leases Lerminales prior toa the
termination of the term of this Series 2001A-1 Ground
Lease, the School Board and the Corperation shall each have
the xight to install such meters or subneters as may be
reasonably appropriate to the end that the Corporation is
charged for consumption of such wutilities on the Series
2001A-1 Facility Sites.

{ii} The adizcent property of tb School Board and the

Series 2001h-1 Facililles may contain oe

features or parts which are structural elements ol bobh the
adjacent property of the Schocl Board and the Serics 2001A
1 Facilities. such Series 2001A-1 Facilitles inwiude, buat

are not necessarily limited to, the following:

(2)A11 ulility lines, ducis, cond
and other utility Zixlturee and appurtenances which are
located on or within either the Servies 2001A-1
Facility Sites cor Series 200iA-1 Facilities on Lhe one
hand or the adjacent property ©f the School Board on
the other hand and which, dirsctly or indirectly, in
any way, service the othex.

s, pipes

(B}A1l division walis (hereinafier reterrsd Lo
as “Party Walls™) betwsen the Series 2007 A1
Facilities and the adjacent property of the School
Beard upon the common line between the Series 200%A-1
Facility Sites and the adjacent property of the School
Board (hereinafter referred to as the “Let Line”)
provided that the mere fact that such a div
is found not to be on the Lot Line shall not
that division wall from being a Party Wall.

sion wall

prevluds

() The roof and all roof guppork sbructures and
any and all appurtenances Lo such  rool  and  roof
support skructures including, without 1imitalionr, Lhe
roof covering, roof Lrim and roof drainage Tixtures
{collectively the “Roofing”} to the aextanl.
interrelated between the Series 2001A-1 Facilitiez and

the adjacent property cf the School Board. shoculd the
5
5

age and sewerage, and ghall arrange with the appropriate
ty companies for furnishing such services and shall provide
e series 2001A-L Facility Sites waker services and capaciky
cient for the contemplated operation of the Series 200141
lities therecn; inciuding, but not limited to, heating,
silatien and air conditioning eguipment. Either rhe $School
or the Corperakion shall have the right, at its owe
s, to request and receive telephone and communicabson
ces fram the utility companies furnishing such services
jeck ko the customary rules and ragulations of said utility
cunpanias whether the companies deliver such sexrvices dircotly
rlrough their own conduits or pipes, or through conduits aud
owned by the School EBoard. The School Roarnd agrees to
h utility companies zigats of access over, under and
cess the remaining property of the Schoel Roard adjoining the
=s 2001&-1 Facility Sitez, if any, shall be necessary and
enient for the eflicienl operalicn of the BSeries 2001A-1
Sites, and which do nob materially impair the present
futurc uszes of such remaining property of the School Board,
any.

grant  su

a

Section 2. Ground Lease Term; Option to Renew, The
inizial Groundé Lease Perxrm for the Series 2001A 1 Facility 3Bites
11 commence on the date ot the delivery of Lhis Series 2001lA-
2 fround Lease {ths “Commencement Datz”) and shall end on August
L. 2021, II, upon Lhae tormination of the Lease Term ag a result
or default pursuant to Section 4.1{(bk) or
Master Lease, the Corporation or e Trustee as
of the Corporation excludes the School Board from

Lhe Ssries 2001A-1 Facility &ites and Series
Facilities, the School 3oard grants to the Corporation
right and optiosn to renew this feries 2001A-1 Ground Lease
an additional term not to exceed five (5) years, at a fair
marker vental to be determined, adjusted and gpaid in the manner
aeil forth in Ssctiom 2 of this Series 2601A-1 Ground Lease.

Notwithstanding Lhe foregoing, this Series 2001A-1 Grounc
se may be torminated by the School Board on any date prior Lo
end of the inliial Lerm or any renewal term hereof, which
Zute is at lessl one (1) day after the date of termination of

= Series 2001A 1 Lease, upon not less than ten {10) days prior
ten netic to  Lhe Corporation, (a) upon paymsnt of the
shase Oplicn Price, pursuant to Section 7.2 of the Master
aq, with rospe t.o the Series 2001&-% Facilities, and full
Formance and satisfaction of the School Eoard’s chligations
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under the Series 200LA-i Lease, or (b) upon the provision for
pavment of all Lease Paymenks under the Series 2001A-1 Lease
pursuant o Section 7.3 of the Master Lease, together in cach
case with payment of the sum of $1.00. Thic Seriec 2001A-1
Ground Lease may likewise be modified at the request of the
School Beoard at any time, upon similar notice and modification
of the Series 2001A-1 Lease (a) to reflect the substitution of
21l or a pertion of the Series 2001A 1 Facilitiss and Series
2001A-1 PFacility B23ites in accordance with Section 6.4 of the
Master Lease, cor (b) upon pavument or provision for payment of
the pPurchase Option Price of z2ll or a porticn of one or more
particular Series 2901A-1 Facilities pursuant teo fectiom 7.3 of
the Mastoer Lease, to reflect the release c¢f one or more portions
of the Series 2001a-i Facility Sites frxom this Series 2001a-1
Cround Loasc.

8ection 3. Rent. (a} So long as the Lease Term has
not been terminated as a resull of non-apprepriation or default
pursuaant to Section 4.1{b} or 4.1{c} of the Master Leass, the
Corporation shall pay to the School Board as and for rental for
the Sexies 2001A-1 Facilicy Sites the sum of one dellar ($1.00)
per annum, which sum shall be dus in advance on the Commencement:
Date (pro rated) and annually thexeafter on the fixst day of
ecarh renewal Teaso Torm. At the optisn of the Corporation, the
Corporation wmay grepay all or obf the Ground Rent
payakle hereunder for the entire initial lease term hoeveof from

the proceeds ¢f sale vi fhe Certificales or otherwise.

(k) From and aftecr the datc on which the Lease lerm
shall have been terminated as a result of acon-appropriation or
A ult pursuant o Secticn 4.1(b) or 4.1l{c) of the Master
Leuse, Lhe Corperation shall pay as and [or rental for the
Servies 2001A-1 Facilicy Sirtes arn amount determined by an M.A T,
appralsal Lo be bthe [air markeh rentz]l For the Series 20013-1
Facilifty S tes  (the “Appraisal”), which Appraisal shell be
wrevared by an appraiser selected by the Trustee as assignee of
the Corporation (Lhe cost cf such Appraisal (o be paid by the
stec and reimbursed as provided In &rticle ¥I of the Trust
ment} ; provided, heowever, that such fair warkct rental and
Lhe paywmenl  thersol be subject to the following

agre

adjustments and condilions:

g
Section 4. Title to Series 2001A-1 Facility Sites;
Possession. {a) Upon the Commencement Date and throughout the

term of this Sevies 2001A-1 Ground Lease, fee title to the
Series 2001A-1 Farcility Sites shall be in the name of the School
Roard, subject to Fermitted Encumbrances; title to the Series
2001A-1 Facilicies constructed on the Sexries 2001A-1 Tacilicy
Sites shall ke in the name of the Corporation and shall remain
severed from title to the Seriss 2001A-1 Facility Sites until
the earlier of (i) pavment in full, or provision for payment, of
all Lease Payments under the Series Z001A 1 Lease or payment of
the then applicable FPurchase Option Price of the Series 2001A-1
Facilities, in acrcordance with Seetions 7.2 or 7.3 of the Master
Lease and Section 2 hcreof, or (ii) the end of the term of this
Series 2001A-1 Ground Lease.

{(by The Corporation shail at all times during the
term of this Series 2001A-1 Ground Lease have a leasehold estate
in the Series Z200lA-1 Facility Sites with full right to vest the
use, enjoyment and posasesaion of such leasehold eastate therein
in a Permitted Transforcc (as defined hexein).

{c) Possessicn and use of the Series 2001A-1 Facility
Sites, bogether with all improvements therson, sha upon the
lasL day of the term of this Series 2001A-1 Ground Lease or
earlier termination of this Series 200iA-1 Ground Lease pursuant
to Section 2 hercof, automatically revert to the School Board
elear of liens and encumbrances cother than Permitted
of any act by the Corporation or
any Permitied Transteree. Upcn such Lermination of Lhis Servies
2001A-% Cround Tease, Corporation  shall peaceably  and
e Iy surrender Lo Lhe  School Board the Serie 200101
Facilily Sites together with any improvements locatced in or upon
the Scrica 2001A-1 Facility Sites. Upon such surrender of the
5 es 2001A-1 Pacility S8Sites, tLhe Corporabtion or auy Permitted
Transtercc, at the veasomable request of thoe School Board, shall
exe srument  in recordable  form  evidencing such
surrender and shall deliver to the 8School Roawrd all books,
construction plans, surveys, permits and other
documents relating to, and necessary ox convenient for, the
aperation of the Seriea 2001Z-1 Facility Sitea in the posssasion
the Corporation or any Fermitted transferee.

e an in

td) Any personal properly of the Corporabion, aocy

Derkeibbed Transteree or any Poerson wbich shall remain on the

ics  2001A-1  Facility Sit after . expivation or earlier

serminstion of Che Lewm of this Series 2001h-1 Ground Lease and
0
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(i) if the Lease Term shall have bheen terminated
on a date other than June 30 of any yezer, the fair market
rental determined pursuant to the Appraisal shall boe pro
rated for the number of days between the dakte ol
termination and the next succeeding July 1;

(ii) for each twelve monti period beginning
on the July 1 next succeeding the dare on which such
termination occurs and beginning on each succeeding July 1,
the amount of the fair market rental determined by rthe
Appraisal shall be adjusted by the percentage (posicive or
negative) which is equal to the Implici: Price Defllator of
the Consumsr PFrice Index published by the United States
Deparcment of Commerce for the region of Lhe Uriled Stares
where Tlorida is located or for the United Svatex as a
whole if not so published for such rcgion;

{3ii} the fair market rental due in any year
shall be paid in the current year only to the extent that
the moneys recesived by the Trustee as assignee of the
Corporaticn from the exercise of the remedies permitted
under the Series 2001A-1 Lease during the preceding twelve
months prior to such July 1 oxceeded the principal and
incerest portion of Basic Lease Payments under the Scrvies
2CNIA 1 Leasc payzble for auch preceding Lwelve months and
ibed in  Ssction 604 of tha Trust
Agrocment; provided, howover, that any portion of such lair
merkel. rental oot palid in any yesr due to the provisions cf
this clause (iii) shall remain due and payable and shall
accumalabe from year Lo wvear and shall be paid in any
future year ©o the extent that mensys received in such year
from the exercise of the remedies pcrmitted by the Series
2001A-1 Lease excesed the principal and interest portion of
Basic Lease Payments under the Series 2001A-) Lease and
other amounts described in  sSection 694 of the Trustc
Agreement and the fair market rental due in such years; and

other amounte des

(iv} the failure te pay any portion of the
fair merket zents in any year due Lo insufficiencies of
moneys realized from Lhe exercise of the remedies permitted
under th feries 2001A-]1 Lease (1) shall not give rise to
any obligation Lo pay Iinterest on such unpaid fair market
rental and (2} shall not constitute a default under this
Series 2001A-1 Ground Lease Dby the Corporation or the
Trustee as Lhe assigree of the Corporation.

e

El

for thirty (30) days after request by the School Board for
removal, =hall, at the cption of the School Board, be deamsd to
have been abandened and may be retained by the School Beard and
Lhe same wmay be disposed of, without accountability, in such
manner ag the School Board may see fit.

{e} If the Corporation or any Permitted Transferee
holds over or refuses to surrender possession of the Series
2001A-1 Facility sSites after expiration or earlier termination
of this Series 2001A-1 Ground Lesse, the Corporation or any
Permitbod Trannferee shall be a tenant at sufferance and shall
pay reni equal to the fair market rental of the Series 2001A-1
Facilily Sites determined in the manner provided in Secticn 2({h}
horeot.

Section 5. Use af Series 2001A-1 Facility Sites;
Assigmnents and Subleases. The Corporation may use the Series
2001A-1 Facilily ¢ites for any lawful purpose; however, the
parti agree Lhat unless the feries 2001A-1 Lease shall have
been terminated as a vresult of mnon-appropriation or default
pursuant bo Section 4.:i{b} or 4.11 of the Master Lease, the
Series  2001A-1 Facility Site shall be used solely for
cdncational purposes. Unless the Sevies 20012-1 Lease shall
have Deen so terminated, no assigmment of this Series 2001A-1
Ground Lease or subletting of the Series 2001A-1 Facility Sites
may be made except as provided in the Series 2001R Assigrment
Agreement, the Series 2001A-1 Leage, the Trust Agreemeni and in
any agreement with a Credir Facilicy Tssuer {as deflined in the
Trust Agreement), any, without Lhe prior writtes consent of
the Schoel Board. In the event that the Series 2001A-1 Lease
shall be terminated pursuant to Section 4.1(h) or 4.1(¢) of the
Master Leass, then the Corporalion’s juntarest 1in this Series
2001A-1 Jround Lease may be assigned by the Trustee to any third
party, including a Credil Facility Issuer {a “Permitted
Transferese”), who may aller, modify, add te or delete from the
Series 2001A-1 ¥Facilitien existing frow time ts time on the
Series 2001A-1 Facility Sites.

The Scheool Board represents and <ovenants that the Series
ZO01A-1 Farcility Sites are presently zoned te allow governmeat
use, and that the Schocl Board shall take no acticnm with respect
te zoning or other land use regulatvion applicable ko the §
Z00iA-1 Facility 8ites except as directed by e Corporation.
The School Board shall do everything in its power to assist the
Corporation in obtaining such building permils, subdivision
approvals, or zening changes or variances as the Corporation may




deem necessary ot desirable or such olher permats, ticenses,
approvals or other actions which the Corporation deems nscessary
or desirable in order te enapte the {orporation bto use the
ries 20012-1 Facility Sites for such purposes as  the
Corporation shall determine, wprovided, however, Lhat neither the
orporation nor any Pormitted Transferee shall use or permit the
Caries 2001A-1 Facility Sites to be used in viclation of any
valid present or future laws, ordiinances, rules or regulaticns
3 any publiec or governmental authority at any time applicable

Tt is understood that all right, title and interest ol the
Corporaticn in and to cs 2001h-1 Ground Lease is to be
irrevocably assigned by the Corporation to the Trustee pursuant
to the Series 200LA Assignmont  Agresment, excepl Chat the
Corporation shall continuc to hold title teo the Scries 2001A-1
‘acilities as described in Section 4 hereof and in the Series
Z00iA-1  Lease. Thns  Schocl Roard agrees that upon such
E ignment the Trustec 11 have all of the rights of the
Corporation hercunder aussigned to the Trustee, pobwithstanding
2ny claim, defepse, =setoll or counterclaim whatsoever (whether
arising from a bresch of this Series 2001A-! Ground Lease or
othezwis that the Scheol Board may from time to time have
againat tie Corporation or any person or en ¥ associated or
affiliated thexewith. Yhe School Board acknowledges thal the
Trastee is acting on behalf of the Series 200iR Certificate
holders, and may, under certain cirocumstances assign this Series
2003A-1 Ground Lease to a Permitted Transferee.

Notwithstanding snylhing to the contrary herein or in any
exhibit, instrument, document or paper relating to this Serics
200181 Ground Lease or any of the transactions contemplated
nereby, Lhe parties hereto acknowladge and agree thal upon the
ausigaoment by the Corporation of its rights herewvnder to rhe
Ty es pursuant to the Series 20013 Asgignment Agreemer the
Corporat.ion  shall have no further obligation, 1liability or
respensibility herennder and no party hereto nor its succcssors
or assigns  shat laok to the Corpcoratien for ony damages,
cxpenses, Pees, charges or claims with respect te the failmre of
any obligations hereunder to be performed.

Section 6. Right of Entxy. Uniess the Series 2001A 1
Leaso ahall have been terminatesd as a result of
O GPPLORT sion or default pursuant to Section 4.1(bk) or
2.1(c) of +the Masler Lease, the Schonl Board shall have Lhe
right Lor amy of its duly authorized representatives to enter

1z

Section 10. Condemnatien. In the event that any person,
public  or private, shall by wvizstue of eminent demain or
condemnation preoceedings, or by purchase in lieu thereof, at any
time during the Ground Lease Term acquire titls to the Series
2001A-1 Facility Sites:

{#) So long as the Series 2001A-1 Lease is in effect,
the MNet Proceeds vresulting therefrom she be applied
pursuant to the Master lease.

(v} After the end of the Lease Term of the Series
2001LA-1 Leage, (i) it such person acquires title to such a
substantial portion of e Saries 2001A-1 Facility Sites
that the Corporacion delermines that it cannot eccnomically
make use of the residue theracf for the lawful purposes
intended or permitted by Lhis Series 20014-1 Ground Lease,
such acguisition of title or payment of such claim shall
Lorminate the Ground Lease ‘Term, effective as of the date
on whichk the condemning party takes possession thercof or
on the date of payment of such claim, as applicable, and
the Net Procesds resulting therefrom sghall be paid to the
Sckool Deard and the Corporatio as their respective
inter=ats may appear; and {(ii) if such person acquires
title to & portion of the Series 2001A-1 Facility Sites
such  that  the Corporation determines  tkat it can
econgmically make beneficial use of the residue thercof
the purposes intended by this Series 2001A-1 Ground Lease,
then this Series 2001A-1 Ground Lease ghall continuc in
full force and effeet and the Wet Proceesds resulting
therefrom shali be paid to the School Board and the
Corporation, as their respective intcrests appear.

(e¢) Rpny taking of any portion of the Series 2001A-1
tacilities shall be desmed substantial hereunder.

(d) 1t is understood that the forsgeing provisions of
Lhis Section 10 shall not in any way restrict the right of
the 8&chool Roard or the Corporation to appeal the award
made by any court or other public agency in  any
condemnation proceeding.

Section 11. Estoppel Certificates. The School Board, at

time and from time Lo btime, upon not less than thirty (30)

prior written nolice from the Corperaticn, will exceoute,

cknowledge and deliver to the Corpeoration, or to whomsoever il

may direct, & certilicate cf the School Board certifying that
14
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vpen the Serien 20034 1 Facility Sites at any reasonable biwme to
spect the same or Lo make any repairs, improvements or changes
necessary for the presgervvalion thereof .

Section 7. Befanlit. In the event the Corporation shall

ro bo poeriormed under the terms of this Series 2001A-1 Ground
Tesse, which defanlt continues for sixty (60) days following
notice and demand for correction thereof to the Corperation, the
school Board may crorclse any and all remedies granted by law;
provided, however, thac so long as any Series 20012 Certcificates
are ocutstanding and excepl as provided in Section 2z herein, this
Series 2001A-1 Ground < shall not be terminated. The School
Board shall have recourse solely against the leasehold estate of
the Corporation in the Ssries 2001A-1 Facility Sites, and any
proceeds thereof, for the payment of any liabilities of the
Corporation hereunder. The rights of the School Board under
thisz Eection 7 shall be subordinate in all respscts to the
rights of the holders of the Series 2001A Certificates.

Section 8. Quiet Enjoyment. The: Corporation at all
times during Lhe lerm of this Series 2001A-1 Ground Lease shall
peacefully and guielly have, hold and enjoy the Sexies 2001A-1
Facility Sites, withont hindrance or wolestation subject to the
provisions here and of Lhe Serics 2001A 1 Lease, the Servies
20014 Assignment Agreement and Lhe Trush Agreemont.

Section 9. Liens. Unless  the Series 2001A-1  Lease
shall have : iterminated as a result of non-appropriaticn or
default pursuant to Section 4.1(b} or 4.1{c) of the HMaster
Lease, neither the Schcecol Boarv nor the Corporation shall,
directly or indirectly, create, incur, assume or suffer to exist
any mortgage, pledge, lien, chargs, encumbrance or claim on ox
with respect to such Series 2001A-1 Facility Sitos, other than
Permitted Encumbrances. The School Beard shall reimburse the
Trustee for any expense incurred by Lhe Trustec in order to
discharge or rewove any such mortgage, pledge, lien, charge,
cncumbrance or claim. Upon Lerminabtion of the Series 2001h-1
Lease as provided above, the Corporacion, Lhe Trustee and any
rermitted Transfevee may enter inlo & mortgage or other
encumbrance of ite leasehold estate in the Series 2007a-1
Tacility Sites, provided, however, that the 3chool RBoard tirle
to the Se 8 2001A-1 Facility Sites shall not be subject to or
encumberad by any such mortgage or other éncumbrance, including
withont limitacicn any mechanic’s or materizlman’s licus.

e

iz

this Scries 2001A 1 Ground Lease iz unmodified (or, il there
have been any modifications, identifying the same), Lhat Lhis
and that
there is no default hoveunder (ox, if so, specifying the
default) . It is intended that any such cextificate may be
relied upon by any Persom.

H

Series 2001A-1 Ground Lease iw in full force and effec

Sec¢tion 12. Amendments. No amendment way be made to
Series 20012-1 Cround Leave wilho the prior rilten
sent of che Truslee and the Scries 20012 Credit Facility
Tsguecr. otwithstanding the foregoing, this Series 20012-)
Ground Lease may be amended without bhe prior written consenl of
the Trustec and the Scries 26012 Credit Facility Tosuer for the
purpose ol adding a Jleg

T den

ripLion andfor the permitted
encumbrances  for any desiqnated Series 2001A-1 Fzaility Site.
Copi o stall be provided to the Raling
Agenciss (as defined in the Trust Agreement), whether effected
pursuant to Section 702 or Section 703 of the Trust Agreement.

ol all amendments her

Section 13. Binding Effect. This Series 2001h-1 Ground
Lease shall inure to the benefit of and shall be binding upon
the Corporation and the School Board and ftheir vespective
succesuors and assigns, provided, however, Lhab the Trustee ia
entitled to the benefits of bhe provisions hereof.

Section 14.
be no merger

No Merger of Leasehold Estate. There shall
L this Seriee Z001A-1 Ground Tease or of the
leagehold  ostatoe hoerchy croated with the fee estate in the
Series 200iR-1 Facility Sites by reasen of the fact that,
through the execo », the
pame person may acquirc or nold, dirvectly or indirectly, this
Series 2001A-1 Ground Lease or leasehold estate hereby created
or any iwntevast hervein ov therein, and the fee eastate in the
Series 2001A-1 Facility BSites or any interest in such fee
estate. There shall be no wmerger cf this Series 20012-1 Grourd
Lease with the Serles 2001A-1 Lease by reason of the fact that
the School Board is the owner of the fee title to the Series
2001&-1 Facility Sites and the leasshold estate in the Series
2001A-1 Faecilitizs created under the Series 2001A-1 Lease or by
reagson of the fact that the Corporation is the owner of ths
lzasehold estate in the Series 20013-1 Facility Sites created
hereby and ie the ocwner of the fee title ir the Series 2001n-1
Facilities as prov ed in the Series 20012-1 Lease.

remedies hereunder or  otherwis

e

Section 15. Notices. All notices, certificates,
requesls or other commmnications hereunder shall be in writing
15



and shall be sufficiently given and shall be desmed given when
delivered or mailed by certified mail, postage prepaid to the
following addres or to siuch other address or addresses as
=hall be designated by the parfies in writing:

3340 ForesL Hill Boulevard
Weat Palm Beach, Florida 33404
Attention: President

Corporation:

School Board: 3340 Forest Hill Boulewvard
West Palm Reach, Flerida 33406
Attention: Superintendent of Scheools

With copies to

ihe Bank of New York

c/o The Bank of New Yark Trust
Company of Hlorida, N.A.

10161 Centurion Parkway

Jacksonvitle, Florida 32256
Attention: Corporate Trust Department

Trustes:

Beries 2001A

Credit Facility

Issuer: Ambac Assurance Corporation
Ona State Strect Plarma
New York, New York 10004
Attenclon: Surveillance Department

Section 16. Severability. 1In the event any provision of
this Serizs 2001&-1 Ground Lease shall be hald invalid or
unanforceable by any court of competent jurisdiction, such
holding shall not invalidate or render unenforceable any othexr
provision hereof.

Section 17. Applicable Law. This Series 2001A-1 Ground
Lease shall be governed by and coastrued in accordance with the
laws of Lhe Sts of Florida.

Section 18.
20012-1 Ground Leasc may be executed in several counterparts,
each of which shall be un original and all of which constitute
but one and the same ingtrument.

Execution in Counterparts. This Series

Section 19. Memorandum of hLease. Simnltanecusly with
the execution of this Series 2001&-1 Cround Lease, the School

16

IN WITNESS WHEREQF, the Corporation has caused this Series
2001A-1 Ground Lease to be execuked in its corporate name and
its corporate seal to be hereunto affixed and attested by its
duly avthorized officers and the School Board has caused this
Series 200LA-1 Cround Lease to he executed in its name and its
seal to be hereunto affixed by its duly authorized officials,
all as of the date first above written

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

-
— 6. /{% A
Thefhas E. I_){nch

Chairman

Atlegl:

By:,

PALM BEACH SCHOOL BOARD LEASING
CORP.

Thtas ¥
President

Attests iM'j
. 7 e T
By el

t Jéﬁjlﬁn/ Secrecary
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Board and the Corpovation shall each execute, acknowledge and
deliver @ Memorandum of Lease with respect to this Series 2001A-
1 Ground Lease. gaid Memorandum of Lease shall not in any
circumstances be deemed Lo change or otherwi to affect any of
the cpligations ov provisions of this Series 2001A-1 Ground
Lease. Upon  Lhe modification of this Series 2001A-1 Ground
Lease as provided in Section 2 hereof, the Memorandum of Leage
shall be appropciately amended.

Section 20. Ne Personal Liability. No  covenant or
agreement ceontained in bhis Series 2001A-1 Ground lease shall be
deemed to be the covenant or agreement of any member of the
gchool Reoard or the Corporation or any officer, employee or
agent of the School Board or the Cerporatieon, or of any
succesgor thoreto, in an individual capacity, and neither the
members of the Schonl Bozrd or the Corporation executing this
series 2001A-1 Svound Lease norx any ¢fficer, employee, agent of
the Schocl Board or the Corporation shall be persomally liable
ar accountable by reason of the execution or delivery hereof.

Section 21. Third Party Beneficiary. The Sexies 2001A

‘redit Facility Issuer shall be deemed tou be a third party
beneficiary of this Series 200IA-1 Ground Lease.

[Remainder of Page Intentionally Left Blank]
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STATE OF FLGRIDA ¥
} 83
CCUNTY OF PALM BEACH )
E, ﬂ/Mr’E Yiveps1s, , a Notary Public in and for the

said <County in the state) aforesaid, do h by certify rhat
Thomas . Lynch and Dr. Art. Johnson, perscrnally known bto me to
ke the same perscns whose names are, vesperstively, as CHairman
and Secretary, zespectively cof THE SCHOOL BCARD OF BPALM BEACH
COUNTY, FLORIDA, subscribed to the foregoing instrument,
appeared befcre me this day in person and severally acknowledged
that they, being thereunto duly authorized, signed, sealed with
the sezl of said Schkool Board, and delivered the said instrument
as the free and voluntary act of said School Board and as thelr
own free and wveluntary act, for the uses and purposes therein
get forth.

GIVEN under wy hand and notarial seal tkis 24" day of
April, 2001,

FCdocrocas
NOTARY PUBLIC, GTATE &F FLO

C Ll £ Yoqmj

MOTRRY PURLIC
SEAL COF OFFICE:

(Name  of
SLaws or Type a2y
DMk, Cheti £ youn, 11 —_
g:g‘w % Mm‘ﬁ!on#cwg;gsg E/ Personally known to e,

g

3 B Exx:}lgsDE(. 6, 2002 or
gAS A“AN“EB%%JH%_M [0 Produced identification:

{Iype of Identiticacion Produced
r DID take an oath, or [
DLID NOT take an oath

-
w



STATE OF FLORIDA )
) 85:
COUNTY OF PALM BEACH }

T, Chors FoSowar. . 3 Wotary Public ia and for
the said County in the Stateaforzsaid, do hereby certify that
Thomas B. Lyach and Dr., Art Johnson, personally known to me o
be the same persons whoses names are, rvespectively, as President
and Secretary, respectively of PALM EBEACH SCUOOL BOARD LEASING
CORP., & Florida noz-for-profit corporaticn, subscribed to the
foregoing instrument, appearad befere me this day in persoa and
geverally acknowledged that they, being thereunto duly
authorized, signed, sealed with the seal ©of said corporation,
and delivered the said instrument as the free and voluntary act
of saild corporation and as their own fres and volunktary act, tor
the uses and purposcs therein sez ferch.

GIVEN under my hand and notarial seal this 24th day of
April, 2001.

" E ldaciatcy
FOTARY PUBLIC, ZIATE OF FLORIDA

Chrers E Yoo g

NOTARY PUBLIC
SEAL Or OZFICE:

(Meme of Notary Public
stawm or Type as Commiss

Frick,
1)

Ly Tersonally kiown to me,

Cheri E. Y o
(ommlsslon#C(jO;JG';gﬁS {3 Produced identification:

n,

% es OEC, 6, 2002
B BONDED THE
AT AILANTICEONOING C0. ING. {Typs of Tdennificarion Produced)
(] DID take an oath,
ox

o DID NOT take an oath

FOREST HILL ELEMENTARY SCHOOL MODERWIZATION/REPLACKMENT
(10 CCME]
OREECHORRE CORRIDCR ELEMENTARY SCHOOL $6-D

{TO COME]

PLEAGANT CITY AREA ELEMENTARY SCIOOL 96-N
ETO COME]

WELLINGION AREA FLEMENTARY SCHOOL 26-T.

Tract ¢, CYPRE3S WCODS 7T, avcording to the pi
recorded in Plat Hock 66, Page 127, Public Rec
Beach Counly, Florida

thereont,
of Palm

AND
Tracts 3% and 40, Block 24, PALM BEACH FARMS COMPANY PLAT
NO. 3, according to the plat thereot, ~ded in Plat Book
2, Page 45, Public Records of palm Reach County, Florida.
LESS the westerly 35 feet of Truet 40 and LESS the
Noriherly 45 feet of said Tracts 39 zud 10.

WFRET BOUA RATON BLEMENTARY SCHOOL S6-1

Tract 9, togsLher with the North one-half of the vacated 30
foot wide ri of way adjoining the Scuth line of Tract 8
and the Worth line of Tract (4, FLORIDA F L ILANDS
COMEBNY’ S SUBDIVISLON NO. 2 of Section 31, Township 47
South, Range 41 East, according to the plat  Eherecf,
recorded in Plat Book 1, Page 162, Public Records of Palm
Beach County, Florida.

WESTERY COMMUNITIES ELEMENTARY SCEOOL 96-J

[TH COME]

"I
s

»

W

EXUIBIT A TO SERIES 2001A-1 CROUND LEASE
SERTES 2001A-1 FACILITY SITRES

Legal Description of Real Egtate

LAXE WORTH HIGH SCHOOL

[0 COME]

ACREACE AREA ELEMENTARY SCHOOL 96-B

A parcel of land situate in the Northeast one-guarter (NE
@) of Secticn 31, Township 42 Sculh, Rargs 40 East, Paim
Beach County, Florida, being more parvicularly described as
follows:

The Xast 978.83 Leet of the South 1335.00 feet of the
Norbheast one-gu {NE ¢f Section 34, Township 43
South, Range 40

BOCA RATON ELEMENTARY SCHOOL REPLACEMENT

[TC COME]

BCYNTON/DELRAY AREA BLEMENTARY SCHOOL 97-M

The West half (W 33 of the East half {E )
quarter (NW %) of the Northeast quarter (NE
half (E %) of the West half (W % of &

the Northwest
and the East

2 Merthwest guarter

{(NW %) cof the HNortheast gquarter ({NE ') Section 7,
Township 45 South, Ranges 43 FRast, together with the North
half (N ) of the West quarter (W %4 of the Worthwest

quartsr (MW %) of the Northeast guarter (NI W) of Zection
7, Township 45 South, Range 43 Bast, Pzalm Beach County,
Florida, LESS the Ngrth 198 feet Lhereol.

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 98-I

[TQ COME]

R-1

Permitted Encumbrances

LAKE WORTH HEGH SCHOOL

{TO COME]

ACREAGE AREA ELEMENTARY SCHOOL 94-B

011, gas and mineral reservations in favor of Southern
States bLand & Timber Corporation as reserved in deed
recorded in Deed Book 941, ¥Page 526, as modified in
Official Records Book 312, Page 342,

Mutual K
Page 5&1..

apement. recorded in Official Records Book 1428,

Notice of Establisbment o the
Development District recorded in
11257, Page 1782.

Crove Community
ial  Records Book

BOCA RATON ELEMENTARY SCHOCL REPLACEMENT

[T CoMEl

BOYNTON/DELRAY AREA ELEMENTARY SCHOOL 97-M
Easement (g} in favor ol Florida Power & Light Company set
forth in instrument(s) recovded iz Official Records Book
§32, Dage 102, Official Records Book 625, Page 326,
Official Records Book 667, Page 356, 0fficial Records Book
12167, Page 1285, and Oificial Records Book 12167, and
Otficial Records Book 12167, Page 1287,

BOYNTON/DELRAY AREA BLEMENTARY SCHOOL 58-I

[To comMz)

FOREST HILL ELEMENTARY SCHCOL MODERNIZATION/REPEACEMENT
[TO COME!

A-32



OKZECHOBEE CORRIDCR LELEMENTARY SCHOQL $6-D

[T0 COMEL

PLEASANT CTTY AREA ELEMENTARY SCHOCL %8-N
{10 COME)

WELLINGTON AREA ELEMENTARY SCIIOQL 96-L

i

Regtrictions, covenants, cenditions and easements as  set
forth on that certain plat entitled Cypress Woods I
recorded in Plat Book 664, Page 127. (Parcel &}

S

Terms, covenanls, conditions, eagenants, strictions,

eservabions and other provisions, including provisions
which provide for a private charge or assessment, according
to  thal: certain Declaration of Regtrictions recorded in
Official Records Book 6630, Page Y65, and as amended in
Official Rzcords Book 6035%, Page 775, Qfficia: Records Book
6191, Page 335, Official Records Book 6GlL, Page 490, and
official Kecords Book §232, Page 1787.

2 Terms, covenants, conditions, eagements, reatrictions,
regervaticns and other provisions, including provisicns
which provide for a private charge or assessments according
te that cerzain Declaration of Restrictions recorded in
Official Records Bock 8520, Page 1515, and as amended in
Official Recoxds Book 7296, Page 1666, Official Records
Bock 9232, Page 1¥90, Official Records Book 9570, Pags
1185, together with partial Assignment ©of Rights in
CIfficial Records Book 9351, Page 422.

4. 0il, gas and mineral reservations in favor of the
Everglades Urainage bistrict as reserved in deed recorded
in Deed Book 919, Page 37, as modified hy Non-use
Conmnitment in Official Reecords Book 5997, Page 403.

Terms, conditicns, =and provisions of Cable Television
Agrecment  recorded in Ofticial Records Book 784b, Page
13200

6. Terms, conditions, and provisioms of Standard Potable Water

and Wastewater Development Agrsement recorded in Official
Records DBook 12099, Page 178.

A-4

PIRST AMENDMENT
Dated as of December 1, 2001
TC
SERIES 2001A-1 Ground Lease

Dated as of April 1, 2601

BETWEEN

THE SCHQOL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the S8chool Diatrict of Palm Beach County, Florida
as Lessor

THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA, N.A.
ag agent for The Bank of New York
(successor by acgquisition to NationsBank of Florida, N.A.}
as Trustee and Aasignee of
PALM BEACH SCHOOL BOARD LEASING CORP.
As Lessgee

{Series 2001A-1 Facility Sites)

C-45

WEST BOCA RATCN ELEMENTARY SCHOCL S6-H

1. Reciprocal brainage Easement agreement recorded in Of
Records Book 8512, Pags 200.

ement in favor of Palm Beach County and Florida Power &
Company recerded in Official Records Book 8512, Page

3. Utility Easemenz in favor of Palm Beach County recorded in
Official Records Book 10726, Page 1930.

4. Terms, conditions, and provisions ol Standard PolLable Water
ard Vastewater Development Agreement recorded in official
Records Book 12099, Page 186.

5. Terms, conditions, and srovisions of Memorandum ol
Amendment to Ground Lease recorded in Official Records Book
10479, Page 316.

6. Terms, conditions, and provisions of Memorandum of Lease
recorded in ¢fficial Records Book 104792, Page 322.

WESTERN COMMUKLIIES ELEMENTARY SCHOOL 96-0

[TO COME]
IR ORICR2 1 ROTS S ARSEOLL DOC/ 4, 20UL /45918 TIEAD
A-5
THIS FIRST BAMENDMENT, dated as of UDecember 1, 20601 {the
rFivel hmendment'), to the $cries 2001R-1 Ground Ieane dated.as

ob April 1, 2001 {the "Series 200IR-1 dround Tease"), hbetween
THE $CHOOL BCARD GF BALM DBEACH COUNTY, FIORTDA (the *School
Board") acting as the governing body of (he School District of
Paiin Beach County, Florida (the *District") as Lessor and THE
BANK OF NEW YORK TRUST COMPANY OF FTQRIDA, MN.A. as agent for The
Bank of New York (successor by acquisition rto NationsBank of
TFlorida, N.A.) (the "Trustee") as Trustee and Assignee pursuant
to a Series 2001A Assignment Agreement dated as of April 1, 2001
{the "Serics 20012 Assignment Agreswent®) of PALM BERCH SCHOOL
BORRD LEASING CORP. {the “"Corporatiom"}, a not-for-profic
corporaticn organized and existing under and pursuant to Chapter
£17, Florida Statutes, as Leases. All terms used herein and not
ntherwise defined shall have Lhe meanings given to such terms in
the Series 2001A-1 Ground Lease.

WITHKRESSET H:

WHEREAS, as of &april 1, 200l, the School Board and the
Corporation entered into the Series 2007A-1 Ground Lease; and

WHEREARS, the Corporaticn assigned all of its interest in
the Series 2001A-1 Grotnd Lease to the Trustes pursuant. Lo the
Series 20013 Assignment Agreement; and

WHEREAS, +he Series 2001A-1 Ground Lease contemplated that
it would be amended for the purpose of adding or ccrrecting a
iegal description and/or permitted  encurbrances for any
designated Series 2001A 1 FacililLy Site to be ground leased
pursuant to the Serics 2001A-i Grouand Tease; and

WHEREAS, the School Doard wishes fo amend Lhe Series 2001A-
1 Ground Lease in order to add legal descriphions and permitted
encumirances for the following designated Series  2001A-1
Facility Sites: Lake Worth High School Classrvoom Addition, Boca
Raton  Elementary  School Replacement, RoynlLon/dHelray  Area
Elementary Schoal @8-I, Forest Hill Elementary
Modernization/Replacement, Okeechobee Corridor Rlementary School
96-D and Western Communities Elementary Schcool $6-0, in order to
subject such sites to the lien of the Series 2001A-1 Ground
Lease;

NOW, THEREFORE, the parties herete mutually agrze to Lhe
1y amendments te the Series 2001A-1 Ground Lease:

follm



I. Bxhikit A-pPart A. LECAL DESCRIDTION OF REAI. ®STATE is
1

hershy amended by under Lhe headings “Teke

orih

tgl

School,” “Boca Ratarn TRiemantarny school Replaceinent., ”
“"Boynton/Delray Area FElementary School 98-4,7  “Forest  Hill

Elementary Scheool tiodernization/Replacement “Okeechobee
Corridor Elementary Schoocl 96-N"  and “Western Communities
Elementary School £6-J,” the real estate descriptions attached
hereto as Exhibit A-Part A.

II. ¥Exhibit &-Part 8. PERMITTED ENCUMBRANCES is hereby
amended by adding under the headings “Lake Worth High Scheoi,”
“Boca Raton Flementary 5School Heplacement,” “Boynton/Delray Area
Blementary School 98-I,” “Forest Hill Elementary  School
Modernization/Replacement,” “Okecchobae  Corvidor  Rlementary
Scheol 96-D” and “Western Communlll Elementary School 96 T, 7
the permitted encumbrances attached herelo as Exhibit A-Part B.

I

Sectien 12 of the Scries 2001A-1 Ground Lesse provides that
the prior written conmsent of the Series 2001% Credit Facility
lssuer to the execution of this First Amendment jis not roguired.
The School Board covenants to provide copies of Lhis First
Amendment to tho Series 20012 Credit Facility Issuer and each of
the Raling hger

fes.

This First Amendment: may bhe execubed in sevaral
counterparts, each of which shatl be an corviginal and all of
which constitute but one and the same inafrument.

Except az amended hereby the Series 2001A-7 Cround Tease
arended by this First Amcndment, shall remain in [Lell forcs and
effect and the parties hereto, by thelr exccution heveof horeby
ratity and confirm the Scries 2001A-1 Ground lLease.

ag

HERHT/33RGEHANG /3160 0L0/_rdied 1 D02/ 1129 /62712528 61200

STATE OF TFLORIDA )
) S8:
)

COUNTY OF PALM ZEACE

I HEREBY CERTITY that on this day, before me, an officer
duly authorized in the State and County aforeszid Lo take
acknowledgments, personally appeared Thomss E. Lynch and Dr. art
dJohnson, Chairman and Secretary, respechively, of THE SCHOOL
BOARD OQF DALM BEACE COUNTY, FLORIDA, well Ynown to me, named in
the foregoing instrument, and thet they severally acknowledged
executing the =awe freely and voluntarily under autherity duly
vested in them by sald School Boaxrd and that the seal affixed
therete is the true corporale seal of said School Board.

WITNESS my hand and oilicial seal in the County and State
last aforesaid this /)fday of f)re , 2001.

(obroe boldarmas

WOTARY PUBLTC/ STATH) OF FLOR

NOTARY PUBLIC
SEML OF OFFICE:

(Name cf Wotaxy lublic,

Print, Type as
M. Chert E, Youn Commissioned.)
Commisslon # CC 794953 .
Expires DEC. 6, 2062 Q/Personally known to me,
BONDED THRY
ATLANTIC BOHDING €2, INC. . cx

[0 Produced identificstion:

{Type of Identification Produced)

ull take an oath, or
[ DID NOT take an oath.

WAL {STESEHRNC | 1153 (16/_eAD2: DO/ 1/ WF0L/ LS 28 ALITHE

STATE OF FLORIDA

COUNTY OF DUVAL

W.A., &as agent for The pank of W -
corporatior, well known  £o  me, named  in Lhe forego
instrument, and that she acknowiedged execubing the: same freely
and voluntarily under aubbority duly vesced in her by =said
aasoclation and that the ¢
corpe

WOTRRY PUBLIC
SEAL OF CFFICE: . GHRGTINGW HUTCHINGON

IN WITHESS WHEREOF, the Schocl Roard has caused this Fiyst
Amendment. to Series 20012-1 Ground Lease to be executed in its
name and its seal to be hereunto affixed by its duly authorized
officials and the Trustec has caused this Firsl Awendrent to
Series 2001A-1 Cround Les to bhe executed in its corporate name
and its corporate seal to be hereunto affixed and attested by
its duly euthborized officers, all as of the date first above
writfen.

THE SCHOOL BOARRD OF PALM BEACH
COUNTY, FLORIDA

{SEAL] By 4// %A -

Mm&%’. Lynch

Chairman

Attest ™

{SFAL]) . THE BANK OF NEW YORKE TRUST COMPANY
OF FLORIDA, N.A. as agent for The
Bank of New York, as ‘‘rustee zand
Asaignee of Palm Beach Schocl
Board Leasing Corp.

By: N
Sheryl ar
AButhorized Signatory

HTARL T

H0/11A3010/_aiR03 1| DOC/11 /20 /0%

«

| HEREDY CRRTIFY that on chis day, before me, an officer

duly authorized in the State and Couuiy aforesaid ©To take
acknowledgments, perscnally appeared Sheryl
Signatory of THE BHaNK OF NzW VORK TRUST COMPRNY OF FLORIDA,

2uthorized

w York, a MNew York banking
ina

1 &affixed thersto iz the true
Tl .

ate sezal of sald corpora

WITNESS my nand d official seai in ths County and state

last aforesaid this B9 day of:_FAQA e 2004

(i e 10 oG,

WOTARY PUBLIC, STATE OF FLORIDA

MY COMMIBZION 8 CC 582138
EXPIRES: Nowsmber 18, 2004
: reg;

Print, Stamp oI
Commissicned. )

Type 4as

X1 Personally known Lo me,
or
{7 produced identifical don:

(Type of Identification Produced)

[1 pIp take an oath, or
1 DIn T rfake an oath.

LN STESERARCIL1E1 610/ _rdh g1 (006 11/ 26451722530, 012600



EXHIBIT A
A, LEGAL DEICRIPTION OF REAL ESTATE

LAKE WORTH HIGH SCHOOL

A PARCEL OF LAND LGCATED IN SECTICN 286, TOWNSEIP 44 SOUTH, RANGE
. PALM REACH COUNTY, FLORIDA BRING A PORTICN OF TRACT 1,
“SAWYER' & SUBDIVISION OF THE WEST 1/2 OF SECTION 287, DLEED BOOK
137, PAGE 362, PUBLIC RECCRDS OQF PALM REATH COUNTY, FLORIDA;
ALSO BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT TI EFQINT TORMED BY THE INTERSECTION OF THE WEST
RIGHT-OF-WAY LINZ OF SOUTH “AY STREET ANG THE NORTH RIGHT-OF-WAY
LINE OF 3™ AVENUE SCUTH; THENCE RUN NORYI Ol 237097 EAST, ALOKG
SATD WEST RIGHT OF WRY LINE OF SOUTH “A” STREET, A DISTANCE OF
327.40 FERT; THENCE, DEPARTING SAID WEST RIGHT-OF-WAY LINE,
WORTH ## 36r51” WEST, A DISTANCE OF 121.92 FEET TO THE TOINT OF
BEGTHNTNG; THENCE MNORTH 89 017497 WREST, 7 DISTANCE OF 306.0%
TRE THENCE HORTH OG 5%7311% E2ST, A& DISTANCE OF 100.67 FEET;
‘i SOUTH £5 017497 BA STAN OF 300,08 FERT; THENCE
SOUTH 0G 58°11” WEST, A DIS 10¢.67 FEET TOQ THE PFOINT OF
BEGIMNING CONTAINING 30,209.054 SQUARE FEET (0.6335} ACRES) MORE
OR LESS. BERRINGS HEXEON ARE BASED ON THE WEST RIGHU-OF-WAY LLNE
OF 20UTH “A” STREET BREARING NORTH 01 237097 ERST.

ROCHK RATON ELEMENTARY SCHOOL REPLACEMENT

Lots 49 through 53, inclusive, Lots 71, 72 and 73 and Public
School Tot, Amended Plac of J.E. Ingraham’s Addicicn teo Boca
Ratone, according to the plat thereof, as recorded in Flat Book
8, Page 54, of the Public Records of Palm Beach County, Florida.
{8aid Public School Lot formerly being Lots 35 through 45,
inclusive, Lots 64 through 70, incliusive and adjoining streets.
J.E. Ingraharm’s Rddition tc Boca Raftone, per Plat Book 6, Page
22, of the Fublic Records of Palm Beach County, Florida.

SCARLFSTRGEANC ) § 300/, HO¥ES | DU EF21 V%] 1E028 0 Lesn

Point of Reginning being the Southwest corner of said Tract B,
said point being at the Nurtheast intersecticn of Okeechobes
koad on the Southk and Felsom Road on the West; thence North -
degrees 16 minutes 14 seconds East along the East right-of-way
line of said Folsem Road and the Dast boundary of the plat of
Loxahatches Groveg, as recorded in Blat Rook 12, Page 29, Public
Records of pPalm Beach County, Florida, a distance of 578.43
feet; then East Lhrough Lthe la 3 of caid Parcel N, a distance
of 344.82 fech; thence Soulh Lhrough the lands of sald Parcel W,
a digbance of 166.21 feat; G ice East through the lands of said
Parcel N, a distance of 279.73 feet to the East boundary line of
said Tract N; Thence South 00 degrees 17 minutes 50 seconds West
along the East boundary line of said Tract N, & distance of
405.76 feet to the North right-of-way line of Ckeschobee Road;
thence South 89 degrees 22 wminutes 48 seconds West along the
North right-of-way line of said Okeechobee Road, a2 distance of
645.44 feet to Lhe Point of Beginning.

IMINT/11 63010/ 021 B0CA1 T4 02 1 25E o Tsen

C-47

BOYNTON/DELRAY AREA ELEMENTARY SCHOCL 98-1

the South One-Half of the Scutheast One Quarter ol the Southeast
One Quarlbler of Section 31, Township 45 South, Range 43 East,
Falm Beach County, Flerida, less the South 40.92 feet for the L-
28 Canal right-of-way and the East 60 feet for Congress Avenue.

FOREST HILL ELEMENTARY SCHOOL MODERNIZATION/REPLACEMENT

All Tract A, Tract B 1ess the East 75 feet of the North 203
feet, the South 237 feet of the Weat 286 feet of Tract ¢, and
all Tract D, PLAT NO. 2 OF FOREST HILL VILLACE, according to the
plat thereoi, recorded in Plat Book 24, Pags 140G, Publle Recerds
of Palm Beach Counly, Florida.

OEKEECHOEEE CORRIDOR ELEMENTARY SCHOOL S6-D

A1l of the prlat of Plat No. 2 of Lake Crystal according to the
Plat recorded in Plat Book 78, Page 56 as recorded in the Pubklic
records of Palm Beach County, Flerida; s=aid iand situate, lying
and being in PALM BEACH County, Florida.

WESTERN COMMUNITTES ELEMENTARY SCHOOL 36-J

I portion of Parcel N, Madison Green-Plat No. 1, according to
the plar thereof, recorded in Plat Boock B8, Page 14, DPublic
Records of lm Beach County, Florida, being wmore particularly
described as follows:

IR STESEANE 11690107, w403 . TOC/1/74/62 /12338 013300

A-2

B. PERMITTED ENCUMERAMCES

LAKE WORTH HIGH SCHOOL

1. Streets and aliey az shown on the Plat of Summit Pari High
Schoa) Subdivision recorded in Plat Book 11, Page 74, as
aifected by disclaimers recorded in Official Records Book
7088, Pages 1876 and 187E.

2. Reservations  in Favor of the Trustees of the Internal
ITmprovement Fund of the State of Florida as reserved in
deeds recorded in Deed Book &78, Page 490; Deed Book 826,
Page 10S; Deed Book 829, Page 136; Deed Book 964, Page 475.
NOTE: Right te explore only with consent of surface owner.

3. Righls and easements in favor of the State of Florida
Department of Transportation contained in deed recorded in
Cfficial Records Book 2218, Page 12322,

IS

Lasements in favor of the City of Lake Worth contained in
instruments recorded in CEficial Records Book 2303, Page
118%; oOfficial Records DBook 2313, Page €22; Official
Records Boeok 5755, Pages 783 and 785; Cificial Records Baok
9168, Page 1798.

5. Easement in favor of lake Worth Genervaticn. contained
in instrument recorded in Official Records Bock 11780, Fage
519,

6. Rights, if any, of the Lake Worth Utilities Authority under
that certain deed recordzd in Official Records KBook 2042,
Page 838.

BOCA RATON ELEMENTARY SCHOOL REPLACEMENT

Streets shown on glat of J. B, Ingraham’s BRddition to Boca
Ratone, recorded in Plat Book &, Page 22.

2. Basement in  favor of Florida Power and Light Company

contained in instrument recorded in Official Recowrds Dook
575, Page 503.

STANTAETEAUAC 151 710/_va Rt COC/ L/ 20/ 02/ 12528 . 023900



Easement faver <f Florida Publie Utilitics Company
contained in instrument recorded in Official Rocovds Rook
818, Page 729.

EQYNTON/DELRAY AREA ELEMENTARY SCHOOL 98-T

Easement in favor of the City of Boynlon Beach contained in
instrument recorded d4n 0fficial Records Book 2774, Page
89,

Easement in favor of TLake Worth Drainage District, a
$pecial Taxing District of che State of rlorida, recorded
in Oificial Record Book 1293¢, page 1330.

FOREST HILL ELEMENTARY SCHOOL MCDERNIZATICON/REPLACEMENT
Restrictions and casements as shown con the Plat of Plat ¥No.
2z of Forest Eill Village recorded in FPlat Book 26, Page
140.

Restri

tions, covenanis and conditions as set foxth in that
instrument recorded in Gfficial Records Book 1903, Page
748 .

Reservations in favor of the Bverglades Drainage bistrict
contained in deed recorded in Deed Book 774, Page 151, as
partially released in Official Hecords Bock 350, Page 85.

Eagement in favor of Southern Bell Telephone and Telegrapn
Company recorded in Official Records Book 376, Page 506.

[avor of the Village of Palm Springs, Florida,
Oificial Records Rook 7018, Page 1004,

Easement in favor of the Vil
recorded in Official Record

age of Palm Springs, Florida

Beok 7103, Page 982,

Fasement in tavor of the Village of Palm Springs Water
Utilikies, Palm Borch County, Florida recorded in Official
Records Rook 12876, Page 1827.

OKEECHOBEE CORRIDOR ELEMENTARY SCHOOL 96-D

MIZMI/STEGTMANT/ 113020/ stk 025 62/ 20005/ 12520 . 012500

WESTERN COMMUNITIES ELEMENTARY SCHOOL 86-0

Restrictions, covenanlks, <onditions, and easements as sen
forth on that certain plat entitled Madison Green-Blal No.
1 recorded in Plat Dook 88, Page 14.

Private rights and easements, if any, in favor of all
owners within the plat of Madison Green-Plat No. 1.

Terms, conditions, and provisicns of Doveloper Rgreement
vecorded in Cfficial Rocords Book 6086, Page 621.

‘Perms, conditions, and provisions of Deed of Conscrvation
Basement regorded in Cfficial Records BRook 11400, Page
1587,

A\MER-IRVOINL35 1411w 01N SYRTO1: . DOSN11/15/0L
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Restrictions, reservations and ecasements as indicated on
that certain plat of- Plat No. 3 of Take Cryuslal recorded in
Flat Rock 78 at Page 56, an altected by that certain
Resolution Vacaring Easements rvecorded in Official Recowxd
Bock 12520, nage 3

Reastricticng, reservatiocns and easements as indicated on
that certain Plab ot Replat of Plat No. 3 of Lake Cryseal
recorded in Plal. Bock 52 at Page 87,

Right of Way Easements in favor of Scuthern Bell Telephone
and Teleagraph Company as set [orlh in instrument recorded
in Official Record Book 2115, Page 1611,

Easement in favoxr of Lake Worth Drainage District, a
political subdivision of the State of Florida as set forth
in instrument recorded in 0Offici Recerd Book 5280, page
1285,

Terms, conditions and provisions of that certain Canal
Maintenanoe  Agresment.  reccrded in Official Record Book
2312, Page 1181.

Terms, conditions and previsions of that certain Agreement
recoarded in Official Record Book 3559, Fage 1277,

Terms, conditions and provisions of Standard Developers
Agreement recorded in O ot Record Book 5518, Page S8.

Easement Deed 1n favor of Lake Worth Drainage RDistrict, &
Special Taxing District of the Statc of Florida recorded in
Qfficial Record Book 12553, Fage IS60.

IATL/E TEGERARE/ 1163010 _ndb 0kt (BOL/1) 408 ] LES 26 01235

SECCND AMENDMENT
Dated as of June 1, 2003
TO
SERIES 2001A-1 Ground Lease

Dated as of April 1, 2001
As Amended as of Decsmber 1, 2001

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

THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA, N.A.
as agent for The Bank of New York
{succesgor by acquisition to NationsBank of Florida, N.A.)
as Trustee and Assignee of
PALM BEACH SCHOCL BOARD LEASING CORP.
As Lessee

(Series 2001A-1 Facility Site)




THIS SECOND AMENDMENT, dated as of June 1, 2003 (the
"Second Amendment”), to the Ssries 2001A-1 Ground Lease dated as
2001, as previously amended zs of Decsmber 1, 2001
B-1 Ground Tease"), between THE SCHOOL BOARD OF
PALM BEACE CCUNTY, FLORIDA (the "School RBoard") acting as the
governing body of the 8chool Districk of Palm Beach County,
Florida (the 'District") as Lessor and THEE BANX OF HNEW YORK
TRUST COMPANY OF FLORIDA, N.A. as agent for The Bank of New York
(successor by acquiaihion Lo NationsBank of Florida, N.A.} (the
"Trustee”) as Trustee and Aszignee pursuant to a Series 2001A
Assignment Agreement dated as of April 1, 2001 ({the “"Series
2¢01a Assignment Agreement") of PALM BEACH SCHOOL BOARRD LEASING
CORE. {rhe tCorporation™), a not-for-profit corporation
crganized and existing under and pursusnt. to  Chapter &17,
rlor Staruszes, as Leasne A1l terms used herein and not
otherwise defined shall have the mearnings given te such terms in
the Series Z001J Ground Lease.

WITNESSETH:

WHEREAS, as of April 1, 2001, the 3chool Board and the
Corporation entered into the Series 2001A-1 Ground Lease; and

WHEREAS, the Corporation assicued all o its interxest in
the Series= 2001A-1 Ground Tease to the Trustee pursvant to the
Series 20061A Assigmnent Agreement; and

WHEREAS, the Series 20012-1 Ground Lease contemplated that
it would be amendod for the purpose of adding or correcting a
legal description znd/or permitted  encumbrances for any
designated Series 2001A-1 Facility Site to be ground leased
pursuant to the Ssrics 2001A-1 Ground Lease; and

WHERZAS, the Series 2003iA-1 Cround Lease was anended as of
December 1, 2003  for the purpose of adding the legal
degoriptions and pormitted  encumbrances  for the following
designated  Ser: 2001R-1 Facility BSites: Lake Worth High
School  Clessreom  Additicon, Boca Raton  Elementary  School
Replacement, Boyaton/Delray Area Elewsntary Schocl 98-I, Forest
Hill Elementary School Modernization/Replacement, Okeechobee
Corridor  Elementary  Schooal 96-D and Western Communities
Elementary School %$6-J, in order to subject such sites to the
li=n of the Series 2001A-1 Ground Lease;

IN WITNESS WHEREOF, the Schcol Board has caused this Second
Zmendment co Series 2001A-~1 Ground Lease te be executed in its
name and i1ts seal to be hereunto atfixed by its duly authorized
officials and the Trustee has caused this Second Amendment to
Series 2001A-1 Ground Lease tc be executed in its corporate name
and its corporate seal to be hereunto affixed and attested by
izs duly autherized officers, all as of the date first above
written.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

p e =
[eraL} Ry: (A e —/f,_-l~
Theomés E ok
Chairma: /L/

[SEAL] THE BANK OF NEW YCORK TRUST COMPANY
OF FLORIDA, N.A. as agent for The
Bank of New York, as Trustee and
Assignee of Palm Beack School
Board Teasing Corp.

By:
Shervl Lear
Aunthorized Signatcry

AT, STREBINIC/TT 5351 67 _eisER ]

875703 /1852t e12500

WHEREAS, the School Board wishes te amend the Ssries 2001A-
1 Ground Lease in order to add the legal description and
permitted  encumbrances  for  the following designated Series
2001A-1 Facility Site Plezuant City Area Blementary School 98-
N, in order to subject such site to the lien of the Series
2001A-1 Bround Lease;

NCW, THEREFORE, the parties heretc mutually agree to the
fellowing amendmenis Lo the Series 2001A-7 Ground Lease:

£. Exhibit A-Part A. LEGAL DESCRIPTION OF REAL ESTATE is
Lereby amended by adding under the heading “FPleasant City Area
Elementary School 98-M,” the »real =sstate description attached
hereto as Exhibit A-Part A,

Ll. Exhibit A-Part B. PERMITTED BNCUMBRANCES is hereby
amended by adding under the heading “Pleasant City Area
Elementary Schesl 398-N,“ the permitted encumbrarnces attachsd
Lereto as Exhibit A-Fart B.

Section 12 of the Scries 2001A-1 Ground Lease provides that
the pricr written consent of the Series 2901h {redit Facility
Issuer to the execution of this First Amendment is not required
The Schoo) Board covenants to provide coples of Lhis Fir
Awendment to the Series 20014 Credit Facility Issuer and cach of
the Rating Agencies.

This Sccond  Amendment may  be creouted in several
counlerparls, each of which shall be an original and z1]1 of
which constilule but one and the same instrument.

Except as previcusly amended and asz amended hereby, the
£ £ 2001A-1 Creound Lease shall remain in full foree and
el fect =nd the parties heretc, by their execution hereof hereby
ratify and confirm the Series 2001A-1 Ground Lease.

XERL/STEGEMAIC/ 118300/ nl302 1 EOCAG/15401/1 2322, €02930

IN WITNESS WHEREOF, the Schocl Board has caused this Second
Amendment to Series 2001A-1 Ground Lease to be executed in its
name and its seal to be hereunto affixed by its duly authorized
officials and the Trustee has caused this Second Amendment to
Series Z00lA-1 Ground Lease to be execuzed in its corporate name
and its corporate seal to be hereunte affixed and attested by
its duly authorized officers, all as of the dace first. abowve
written.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, PLORIDA

[SEAL] By: 5
Thomas E. Lynach
Chaidrman

Art Johnson
Secretary

{SEAL]) THE BANK OF NEW YORK TRUST COMPANY
OF FLORIDA, N.A. as agent for The
Bank of New York, as Trustee and
Assignec of  Palm  Beach School
Board Leasing Corp.

)
By:_ @\‘ \A[-d\ B

SHeryl L‘E}r
huthorizéd Signatory

MU STRSBUNG/ 2161010/ _ed 03 ¢ 20/ 5/ 26703722520 012906




STATE OF FLORIDA )

STATE OF FLORIDA ) ER
) 88:

COUNTY OF PALM BEACH)

)
COUNTY OF DUVAL )

I HEREBY CERTIFY that on this day, before me, au officer
duly authorized in the State and County aforesaid to rtake
acknowledgments, persoually appearad Sheryl Lear, Authorized
&ignatory of THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA,
N.A., as agent for The Rank of New York, a MNew York banking
corporation, well  known  te me, unamed in  ths fcrﬁgoin‘g
instrument, and that she acknowledged executing the same freely
and voluntarily under authority duly vested in her by gaid
association and that the seal affixed thereto is the true
corporate seal of said corperation.

T HIRERY CERTIFY thal on this day, before me, an o
duly authorized in the State and County ator id to
acknowledgrents, personally appeared Thowmas E. Lynck and Dr. Art
Johnson, Chairman and Secretary, respectively, of THRE SCHOOL
BOARD OF PALM DREACH COUNTY, FLORIDA, well koown Lo me, nswmed in
the foregoing instrument, and that v geverally acknowledged
exacuting the same freely and voluntarily under authority duly
vested in them by said School Board and that the seal affixed
thereto is the true corporaie zcal of said School Board.

WITNESS my hand and official sezl in the Coumty and State - “’ETNE?S_:Y lzanf\and official seal in the County and State
last aforesaid thie Z& day of June, 2003. st aforcsaid thisZare day of June

; 5 T
St dinn Loniegl
TRy PURLIC, STATE OF ¥LORIDA HOTARY .
NOTARY FUBLIC iy PUBL1C

- Gab Ann Vemigal sz - [
SEAL OF OFFICE: g‘j*"‘*ﬁwcwmmmmm AL OF OFFICE:
x ""5 Brpres June 20,2003 ot Rosanne Tl Shew

S,

4

(Name of Notary Public,

o
{Hame of Notary Public,

Princ, EStamp or Typco as P:in‘\l., ‘St;amp or Type as
Commisgioned. ) Commissioned.)
-~
[ Personally known to we, {l Perscnally known to me,
or or

tification: ] Produced identificaticn:

O Froduced ide

{(Type of Identification Produced} {Type of ldentificalion Produced)
[(JpID teke an oath, or O pED take an cath, or
[J DID NOT take an catk. {FDID NOT take an oath.

NI STOGRRANGY 304013 /_naih 0 23 .00 5,26 /012 4525 . €12700
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EXHIBIT A& B

L, LEGAL DESCRIPTION OF REAL ESTATE

PLEASANT CITY ARER ELEMENTARY SCHOCL 58-N THIRD AMENDMENT
Being a1l of Lots 1 through 30, Block 4; AJl of the 15 foot wide ' Dated as of June 1, 2004
s 5 alley in Bleck 4, less the cast 12 feel therecf; 211
according to AMENDED PLAT OF SOUTH MANGONIA as recorded in Plat TO
Bock &, Page 15, Public Records of Palm Beach County, Florida; ’
“ES5 the esast 12 feet of said Lote 1 aad 30, Block 4, for voad SERIES 2001A-1 GROUND LEASE

raght-of-way purposes.
aneme ¥ e Dated as of April 1, 2001

As amended as ¢f December 1, 2001
As further amended as of Jume 1, 2003

B. PERMITTED ENCUMBRANCES
PLEASANT CITY AREA ELEMENTARY SCHOOL 98-N BETWEEN
1. Matters shown on the Plat of South Mangonia recordsd in THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
Plat Bock 1, Page 36 and the Amended Plat of South acting as the governing body of
Mangoria recorded in Plat Book 6, Page 16. . the School District of Palm Beach County, Florida

ag Lessor

2. Interlocal Agreement recorded in 0fficial Record Book
12532, Page 1515 as arended by BAmendment to Inkberlocal

Agreement recorded in Official Record Book 15605, Page BND
1972,
3. stipuluted and Agreed Final Judgment &s to Estate of THE BANK OF NEW YORX TRUST COMPANY, N.A.
Carrie Hargett recorded in Official Record Book 13130, (£/k/a The Bank of New York Trust Company of Florida, N.A.}
Page 1699. as agent for The Bank of New York

{successor by acquisition to NatiocmsBank of Florida, N.A.)
4. Terms and provisions contained in Declaration ol Trusts as Trustee and Assignee of
recorded in Official Record Book 1056, Iage 140, Official PALM BEACH SCHCOL BOARD LEASING CORP.
Record Bock €064, Page 1494, Official Record Book 6064, Az Lessee
Page 1504 and Official Record Book 6233, Dage 2384.
{File documentation contains the approval of HUD tor the
sale of this property to the School Board.)

(Series 2001a-1 PFacility Site - Partial Release)

. Basement in favor of Florida Power zund Light Cowpany
recorded in 0official Reccrd Book 13507, Page 442.

w
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THIS THIRD AMENDMENT, dated as of April 1, 20C4 (the "Third
Emendment?), to the Serie 20C1A-1 Cround Lease dated a5 of
2pril 1, 2001 (the "Series 2031h-% Gronnd Lease"), as amended as
of December 1, Z0Cl, ond as furthsr amended as of June 1, 2083,
between THE SCHOOT, ROARD OF PALM BZACH COUNSY, FLORIDA {Lhe
vSohool Board') acting as the governing body of the School
District. of Palm Beach County, Florida (the "District") a=
Lessor and THRE BANK G NEW YORK TRUST COMPANY, N.A. as agent for
The Bank of New York (suscessor by acquisiticn to NationsBank of
rlorida, W.&.) (the "Trustes") as Trustee and Assignee pursuant
to & Series 2001A Assignment Agreement dated as of april 1, 2001
{the "Series 2001& Assigneent Agreement®) of Palm Beach
Board .Leasing Corp. {Ftie "Corporation"), a not-for-
corporation organized and existing under and pursuant ©
617, [lorida Statulcs, as Teassee. All terms used herein and not
otherwise defined ushall have & meanings given to such terms in
the &eries 200:iA~% Ground Lease. The Series 2001A-3 Ground
Lease as amcnded is hereinafter referred Lo as the "Series
20014-1 G

wid Leasea .

WHEREAS, as of April 1, 2061, =he School 2ocard and Lhe
Corporation entered inte the Series 2001A-1 Ground Leage; and

WHEREAS, the Cerporacion assigned all of its interest in
Lhe Series 2001A-1 Ground Lease ko Lhe Trustee pursuant To the
Series 2001A Assignment Agreement; and

WHEREAS, Lhe Series 2001RA-1 Ground Lease contemplated that
it would be amended tor the purpose of adding or correcting a
legal descriprion and/or permitled encumbrances for any
designated Scries 2001A-1 Facility 8Site to be ground leased
pursuant to the Series 20012 Ground Lease; and

WHERERS, the Series 2001A-31 Groumd Lea was ini 1ly
amended 35 ©of December 1, 2001 lfor Liac purpose of adding the
legal descriptions and permitted cncumbrs: 5 Tor the following
designated Sevies 2001A 1 Facility  Siles: Take Worth High
schoecl  Classreoom  Addition, Boga  Ruton  Elewentary  School
Replacement, Boynton/Delway Arvea Blcementary School 98-I, Forest
Hill Elementary &School Modernization/Replacement, Okeechobee
Corridor Elementary  School 96-1 and  WesLern Comsundties
Elementary School 96-J, in crder te subjecl such sites to the
lien of the Series 20012-1 Ground Lease;

Exeept as emended hereby the Seriasg 2001A-1 Ground lease as
amended by the First, Second and Third Amwendments theretao, si
remain in tull force and effecl and the parties hereto, by their
execution herecf hereby ratify and confirm the Series 2001A-1
sround Lease.

[Remainder of Page Inteanticnally bLeft Blank]
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Series 20014-1 Ground Lease was again amended
fume 1, 2003 for the purpose of adding the Jlegal

permitted  eacumbrances for  the  followd
el Serdes 2001A-1 Facility Site: Pleagant City RArea
Elemenlary Schooi 98N, in der to subject such site to the
licn of tho Scrics 20012-1 Ground Tesoe;

WHEREAS , the &g turlher amend Ghe
Series Z001A-1 Cround Lease in order to relsuse a portion ol the
following designated Series 2Z0U01A racility Site: ACREAGE AREA
ELEMENTARY SCHOOL S6-B, consisting of approximately 10 acres,
[rom the lien of the Series 2001A-1 Ground DLease by this Tolrd
Amendment Theretc because suchk portion of land will be used for
the construection of an additional project to be financed through
the issuance of an additional series of certificatzs of
participation;

hool  Roard wishes Lo

NOW, THEREFORE, the parties hereto mutually agree to the
tollowing amendments bo the Series 2001A-1 COround Lease, as
previously amerded:

Exhibil A-Part A. DESCRIPTICON OF REAL ESTATE is hereby
by xeleasing the real estate described in Rxhibit A
2 Crom tie legal descr on currently set forth under Lhe
hzading “ACREAGE AREA ELEMENTARRY SCHOCL 9&-B7 in the Series
200iA-2 Ground Leass, a Memorandum of which is recorded in
Official Records Bock 12493, Pagss 997, et seq of the rublic
Records of Palm Beach County, Florida.

Section 12 of the Series 2001A-1 Ground Lease provides
Lhe prior writhen oconsest of the Series 2001A Credil Fa
Jaguer to Lhe execution cof this Third Amendmeut is required, and
such consent has been obtained. The sSchool Beard covenants to
provide copies of this Third Awendment Lo each of bhe Rabing
Ageoncies.

This Third 2Amendment may be executed in zeveral
counterparts, each of which shall be an original arnd all of
which constitute but one and the sawe instrument.

IN WITNESS WHEREQF, the School Board has casused this Third
Rmendment to Series 200iA-1 Ground Lease to be executed in its
name and ics seal to be hereunte affixed by ics duly authorized
of £ .als and the 'Trustee has caused this Third Amendment to
Series 2001A-1 Ground Lease Lo be executed in ikbs corporate name
and its corporate =seal ©o be hereunto affixed and aktested by
its AQuly asuthorized officers, all as of the date first above
written.

THE SCHOQL BOARD OF PALM BEACH
COUNTY, FLORIDA

[SEAL) Ry:
RGeS R . Lynich
PN Chairman
Attest: i
L
)

/ & Ay [ —
By:/ ( AA }(/ T T
Lf\rt‘ Job Vﬁsruﬁ\\, fRecratary

o)

[SEAL] THE BANK QF WEW YORK TRUST
COMPANY, N.A. as agent for The
Bank of New York, as Trustee and
hAgsicnee . of Palm  Beach
Board Leasing Corp.

“hool

By:
sheryl Lear
Authorized Signatory




IN WITNESS WHEREOF, the School Board has caused this Third
Amendment to Series 2001A-1 Cround Lease to be executed in its
name and ite scal to be hereunto affixed by its duly authorized
officials amd the Trusteze has caused this Third amendment o
Series 2001A-1 Ground Leasc to be executed in its corporate name
and 1ts corporate geal Lo be hereunte affixed and attested by
its duly authoriuzed officers, all as of the date first zhove
written.

THE SCHOOL BOARD OF PALM BEACH
CQUNTY, FLORIDA

[SEAL] By :
Thomas E. Lynch
Chairman
hitest:
By:

Rrt Jotmson, Secretary

[SEAL} THE BANK QF NEW YORK TRUST
COMPANY, MN.A. as agent for The
Bank of New York, as Trustee and
Assignee of  Palm  Beath School
Board Teasing Corp.

! }

L /g

Nu: LL\M
sheryl Lﬂf}ar
Authorized Signstcry

By:

"~

STATE OF FLORIDA )
) 83:
CCUNTY OF DUVAL )

L EEREBY CERTIFY that eon this day, before wme, an officer
duly authorized in the State and County aforesaid to take
acknowledgments, personally appeared Sheryl Lear, Ruthk d
Signatory of THE BANK OF NEW YORK TRUST COMPANY, N.A., as agent
for the Bank of New York, a Wew York banking corporation, well
knowr: toe me, named in the foregoing instrument, and that she
acknowledged executing the same freely and voluntarily under
authority duly wested in her by said corporation and that the
seal affixed therste 1is the true corporate seal of said
corporation.

WITHESS my handland official seal in the County and State
laat aforesaid this “day of June, 2004.

STATE OF [FLORIDA
NOTARY FUBLLC Diana L. Shith

SEARL OF OFFICE:

ires May 7, 2005
Expmm

5 e 4
" ST Aok e

(Name ZEWNAEPRIEin T

Print, Lamp oY Type as

Commissioned.)

Eif rerscnally known to me,
or
[J Produced identification:

(Type of Identification produced)

1 2ID take an oath, or
Q/L)IL‘ NOT take an cath.
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STATE OF FLCRIDA )
) 88
COUNTY OF PALM BEACH)

I HERERY CERTIFY thal on this day, before me, an officer
daly authorized in the State and County aforesaid to take
acknowledgments, personally appeared Thomas E. Lynch and Dr. Artc
Johnson, Chairman and Secretary, vespectively, of THE SCHOOL
BOARD OF PALM BEARCH COUNTY, FLOKIDA, well known to me, named in
the foregoing instrumant., and that thoy severally acknowledzed
executing the pame freely and voluntarily under authority duly
vested in them by said School Eeoard and that the seal affixed
thereto is the true corporate zeal of said School Board.

WITNESS my hand and cfficial seal in the County and State
last aforesaid this A/ day of June, 2004.

D dtn

NOFARY PyéLIC, STATE OF FLORIDA

NOTARY PUBLIC
SEAL OF OFFICE:

(Name of Notary Public,
friot, Stamp or Type as

Commissicned.}
Karen . Sides [ Perzomaliy koown Lo me,
AYCOMMENDNF D070 EXPRES or
Jukr &, 2008 . ) ;
BOKSED Wi RO FA BSURANCE e {1 Preduced identification:

{Type of Tdentificalion Produced)

[IDIC take an cath, or
[ DID HMOT kake an oath.

EXHIBIT A
SERIES 2001A-1 FACILITY SITE

LEGAL DESCRIPTION

ACREAGE AREA ELEMENTARY SCHOOL 96-B

{Portion Released}

The East 978.88 feet of the Neorth 4¢4¢.73 fset of the BZouth
1335.00 fesl of Lhe Northeast one gquarter (WG W) of Sectisn 34,
Township 42 South, Range 40 East, Palm Beach County, Florida.

N\MEA-SRVOINISATBISVOLN12528. 013100
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SERIES 2002C
GROUND LEASE

Dated as of May 15, 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 2002C Facility Sites)

C-53
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EXHIBII A SERIES 2002C FACILITY SITES

togothor with the terms amd provisions ol the Master Tens stitutes o separafe lease, us the
same imay be amended or supplemented from time to time, the “Sedes 2002C Leuse™); and

WHEREAS, it i anticipated that a portion of the Serics 2002C Facilitics may bo attached
1o one or more existing structures of the School Board adjacent to the Serics 2002C Faeility
Sites; may be dependent upon adjacent property of the School Board for pedestrian and vehicular
ingress, egress and access to and from and between the Seres 2002C Lucility Sites and the
ublic roads adjoining the adjacent property of the School Board {“Access™); and may further be
dependent upon the School Board's adjacent property for vtility and other services which would
be neecssary for the full use and enjoyment of the Senes 2002C Facility Sites including, but not
limited to, drainage, sewer and water service, clectric, 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 2002C Ground Lease, and the School Board is willing to grant to the Corporation, the
right to ntilize the adjacent property of the School Bourd lo the extent reasonably necessary for
Access and for the Sarvices, and the Corporation and the Schoel Board desire to provide for the
structural attachment of certain of the Series 26G02C Facilities fo the adjacent property of the
School Board; amd

WIHEREAS, the ground lcasing ef the Scries 2002C Facility Sites, the sub-leasing of the
Series 2002C Facility Sites back to tho School Board and the lease-purchase financing and
construction of the Series 2002C Facilitics are herein collectively referred to as the “Series
2002C Projeet™ and

WIEREAR, the Schoo! Board has on April 22, 2002, after due notice as required hy law,
held an open, public mecting on the proposal of cntering into this Series 2002C Ground Lease, at
which meeting a copy of this Series 2002C Ground Leasc in final form was available for
inspection and review by the public; and

WHEREAS, provisions for the pavimend of the cost of acquiring and constructing the
Series 2002C Facilities have been made by (a) eslablishing a truss pursuant 1o the Master Trust
Agreement dated as of November 1, 1994, as supplemented by a Series 2002C Supplomental
Trust Agreement dated as of May 15, 2002 (as the same may be further amended or
supplemented from the (o time, the “Trust Agreement™), between the Corporation and The
Bank of New York Trust Company of Florida, N.A, as agent for The Bank of New York
{successor by acquisilion o NationsBank of Ilorida, N.A.), Facksonville, Florida, as Trustee {the
“Trustee”), and frrevocably assigning to the Trustee without recourse afl of the Corporation’s
right, title and interest in and to this Series 2002C Ground Lease and the Series 2002C Lease,
excepl for cerlain rights to indemnification, to hold title to the Series 2002C Facilitics and to
Teceive notices, (b) dirccting the Trustee for such trust to excente and dehiver to the public
certificates of participation {the “Scrics 2002 Certificates”) evidencing nndivided proporionzte
interests of the Owners thercof in the right to reccive Basic Lease Payments to be made by the
School Board, as lessee, pursuant to the Series 2002C Lease and (¢) directing the 'Irustee to hold
the proceeds of sule of the Series 2002C Certificates in trust subject Lo application only to pay

2
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SERIES 2002C GROUND LE.
(Series 2002C Facility Sites

THIS SERIES 2002C GROUND LEASE dafcd as of May 15, 2002, between THE
SCHOOL BOARD OF PALM BEACI COUNTY, FLORIDA, (the “School Bourd™) acling us
the governing body of the School Disuiel of Palm Beach Couuty, Flonda {the “District™), as
Lesser and the PALM BEACH SCHOOL BOARD LEASING CORP. (the “Corporation™), a
not-for-profit corporation organized and existing vander and pursuant to Chapter 617 and Section
237.40, Florida Statutes, -as T .essce.

WHEREAS, the School Board has the power, under Scction 230.23(2) Florida Statutes,
as amended, {o receive, purchuse, acquire, lease, sell, hold, (ransmit and convey litle to real and
personal property for educulional purposes, and under Section 230.23(9) Ilorida Slatutes, as
amended, to onter into leascs or Icasc-purchasc agreements of grounds und educational facilitics,
or of cducational facilities for scheol purposes; and

WHERTAS, the Corporation has the authority to acquire educational faciities by lease or
deed for the benefil of ihe Schoot Board; and

WHLEREAS, the Corporatien is a “private corporation” within the meaning of Section
230.23¢9)(b)6, Florida Statutes, as amended, and is a “direct suppert organization” within the
meang, of Section 237.40, Florida Statntes, as amended; and

WHEREAS, in order 1o carry out its powers und authority to acquire facilities and
equipment, the School Board and the Corporation have enlered into a Master Lease Purchase
Agreement dated as of November 1, 1994 {as the same may be amended and supplemented from
1ime to time, the “Master Lease™); and

WHEREAS, the School Board is the owner of certain real property located in Palm
Beach County, Florida, and described in Exhibit A actached hercto (which real property, together
with all buildings, structures and improvements now or hereafter erecled or situated thereon, any
easements or other rights or privileges in adjoining property inuring to the fee simple owner of
such land by reason of ownership of such tand, and all fixtures, additions, alterations or
replacements (hereto, now or herealter locaied in, on or used in connection with or attuched or
made {0 such land is hereinafier relerred o ay a “Series 2002C Facility Site” or, in the case of
separate parcels, such parcels are herein collectively referred to as the “Series 2002C Facility
Sites™; and

WIEREAS, the School Board desires to Jease-purchase one or more particular
educational facilities 10 be located on the Series 2002C Facility Sites (individually and
collectively, the “Series 2002C  Facilities™), pursuant (o Schedule 20020 10 the Master Lease
{which schedtle, upon being exccuted and delivered by the School Board and the Corporation,

the costs of acquisition and construction of the Series 2002 Facilitics {as defined in the Trast
Apgreement) (the “Series 2002C Facifities”); and

WHEREAS, cach Series 2002C Centificare represents an undivided proporlionate intercst
in the principal portion of the Basic Leasc Payments set forth on Schedule 20020 due and
payable on the maturity date or cartior prepayment date of the Series 2002C Certificatcs and in
the inferest portion of the Basic Lease Payments sct forth on Schedule 2002C due and payable
semiannually, to and including such maturity date or earlier prepayment date; and

WHEREAS, the Corporation will assign to the Trustee all of its Tight, title and interest in
and__u_p‘ this Series 2002C Ground Lease, the Serjes 2002C Lease and the Series 2002€C T.ecase
Payments (exvept for cerfain indemnification rights and the right of the Corporation to hold title
to the Series 2002C Facilities and to reccive notices), pursaant w the Series 2002C Assignment
Agreement dated as of May 13, 2002 (as the same may be amended or supplemented from time
to time, the “Serics 2002C Assignment Agreement”); and

WHEREAS, the School Board intends for the Series 2002C T.ease to remain in full force
and effect until August 1, 2027, which is at Jeast 31 days after the last Lease Payment Date for
the Series 2002C Facilities, unless sooner terminated in accordance with the terms provided
therein; and

WHEREAS, the School Board intends for this Series 2002¢ Ground Lease to remain in
{ull force and effect until the termination of the Lease Term, as provided helow.,

NOW, THEREFORE, the School Rourd and the Corporation accordingly hercby
covenant and agrec as follows:

Section 1. Lease of Series 2002C Facility Sites.  Subject to Permitied
Encumbrances (as described in Exhibit A attached herelo and made a pari bereof), the School
Board hereby demises and leases the Series 2002C Facility Sites, more parlicularly described in
Exhibit A, to the Corporation, and the Corporation hereby hires, takes and leases the Series
2002C Facility Sites from the School Board, for the tersn, at the renfal and on the conditions
herein set forth. Such demising and leasing shall include the following tights:

w The right te wiilize the adjacent property of the Scheo! Board for Access
and for e Services reasonably nocessary Lo the full use and enjoyment of the Serics
2002C Facility Sites; provided that the locations on the adjacent property of he School
Board atilized for such purposes shall be reasonably agreed upon by the Corporation and
the School Board; und provided, {uriher, that the rights shall inchide, but not necessarily
be limited to, the right to utilize for such purposes any pottion of ihe adjacent property of
the School Board {c.g., the rights shall include, but not reccssarily be limited to, the right
to utilize for appropriate purposes, any drives, parking arcis, drainage faciiities or sewer,
water, gas, clectric or telephone lines from time to time located upon the adjacent
property of the Schovl Board, together with the right to “tie-in” or “conncet” thercto). 1f
the Lease Term of the Series 2002C Laase terminates prior to the termination of the term
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of this Series 20020 Cronnd Tease, the School Board and the Corporation shall cach
have the right to install such meters or submeters as may be reasenably appropriate to the
end that the Corparation is charped for consumption of such utilities on the Series 2002C
Faciliy Sites.

(i1} The adjacent property of the School Board and the Scries 2002C Facilities
may contain cerlain elements, features or parts which are structural elernents of both the
adjacent property of the School Board and the Series 2002C Facilities. Such Series
2002C Facilities include, but are not necessarily timited to, the folowing:

{A) All utility lines, ducts, conduits, pipes and other ufility
fixturcs and appurlenances which are located on or within cither the Series 2002C
Facility Sites or Series 2002C Facilities on the one hand or the adjacent property
of the School Board on the other hand wnd which, directly or indirectly, in any
way, service the other.

B) All division walls (hercinafter referred to as “Party Walls”)
between the Series 2002C Facilities and the adjacent property of the School Board
upon the common line between the Series 2002C Facility Sites aud the adjacent
properiy of the School Roard (hercinafter referred to as the “Lot Line™) provided
that the mere fact that such a division wail is found not to be on the Lot Line shall
not preclude that division wall from being a Party Wall.

(O The roof and all roof support structures and any and all
appurtenances to such roof and roof support struclures including, without
limitation, the roof covering, roof trim and roof drainage fixtures {collectively the
“Roofing™) to the extent interrelated betwesn the Series 2002 Facilities and the
adjacent property of the School Board. Should the Roofing of any Series 2002C
Facilitics extend beyond the [ot Line, the right theretor is hercby granied and
should the Roofing of the adjacent properly of the School Board extend heyond
the Lot Line onto the Serics 2002C Facility Sites, the right therefor is hereby
reserved.

(o ‘The entire conercte floor slab or woed floor system i
utilized in liew thereof and all foundational and support structutes and
appurtenances thersto 10 the extent inferrelated between the Series 20020
Facilities and the adjaccnt property of the School Board (collectively referred to
as “Flooring™). Should the Flooring of the Series 20020 Facilities extend beyond
the Lot Linc, the right therefor is herehy granted and should the Flooring of the
adjacent property of the Schoal Board cxtend beyund the Lot Line onto the Series
2002C Facility Sites, the right therefor is hereby reserved.

(1) The Serics 2002C bacilily Sites rights further include the right of the
Scries 2002C Facilities 10 eneroach upon the adjacent property of the School Board as a
resull of minor inaccuracies in survey, construction or reconstrection or due o seltlement

4

the Series 2002C Lease, or (b) upon the provision for payment of all Leasc Payments under the
Series 2002C Lease pursuant to Scetion 7.3 of the Master Lease, together in each casc with
payment of the sum of $1.00. This Series 2002C Ground Lease may likewise be modified al the
request of the School Board at any time, upon similar notice and modification of the Series
2602C Leasc (a) to reflect the substitution of all or 2 portion of the Scries 2002C Facilities and
Series 2002C Facility Siles in accordance with Seclion 6.4 of the Master Leasc, or (b) upon
payment or provision for payment of the Purchase Option Price of all or a portion of one or more
parlicalar Series 2002C Fucilities pursuant to Section 7.3 of the Master Lease, to reflect the
release of one ot mare portions of the Series 20020 Facility Sites from this Series 2002C Ground
Lease.

Section 3. Rent. (1} So long as the Lease Term has net been terminated as a result
of non-apprepriation or default pursuunt to Section 4.1(b) or 4.1(cj of the Master Loase, the
Corporation shalt pay 10 the Sehool Board as and for rental for the Series 20020 Facility Siies
the sum of onc dollar ($1.00) per annum, which sum shall be due in advance on the
Commiencement Date (pro rated) and anmually thereafler on the fizst day of each renewal Lease
derm. At the oplion of the Corporation, the Cotporation may prepay ail or a portion of the
Ground Rent payable herennder for the entire initial lease term hereof from the proceeds of sale
of the Certificates or otherwise.

() From and after the date on which the Leasc Term shall have becn
terminated as a result of non-appropriation or default pursuant to Section 4.1(b) ot 4.1{c} of lhe
Muster Lease, the Corporation shall pay as and for rental for the Series 2002C F acility Sites an
ameunt detennined by an M.A.L appraisal to be the fair market rental for the Seres 2002C
Tacility Sites (the “Appraisal”), which Appraisal shall be prepared by an appraiser selected by
the Trustes as assignee of the Corporation (the cost of such Appraisal to be paid by the Trustec
and reimbursed @ provided in Article VI of the Trust Agreement); provided, however, that such

fair marker rontal and the payment thereof shall be subject to the following adjustnents and
conditions:

(i) if the Lease Term shall have been terminated on a date other than
June 30 of any year, the fair market rental determined pursuant lo the Appraisal shal] be
pro rated for the number of days between the date of termination and the next succeeding
July 1;

{it) for each twelve month period beginning on the fuly 1 next
succceding the date on which such termination oceurs and beglnming on each succeeding
July §, the amount of the fair market rental determined by the Appraisal shafl be adjnsted
by the percentage (positive or negative) which is equal to the Implicit Price Detlator of
the Consumer Price Index published by the United Statss Department of Commerce for
the region of the Uniled States where Florida is located or for 1he United States as a
wholc if not so published for such region;

(iii) the fair market rental due in any vear shall he paid in the current
year only to the extent that the moneys reccived by the Trustee as assignec of the
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or movemant. The encroaching Series 2002C Facilities shal! romain undistarbed for as
long as same exist and, for so long as such encroachment exists, that portion of the
adjacent property of the School Board on which same exists shall be deemed to be a pact
of {he Series 2002C Facility Sites. In addition, the Series 2002C Facility Sites rights
include the right to utilize that portion of the adjacent property of the School Board as
may be reasonably necessary in order to maintain and repair the Series 2002C Facilities.
The Series 2002C Facility Sites rights forther includc cross rights of supporl and use
over, upon, across, under, through and inte the common structural elements in favor of
the Corporalion {and like rights are hereby reserved unto the School Board) for the
continued use, benefit and enjoyment and continued support, service, maintenance and
repair of all such comman structural clements.

The School Board, at its sole expense, shall bring or cause to be brought to the Series
2002C Facility Sites adequate connections for water, electrical power, telephone, stonm sewerage
and sewerage, and shall arrange with the appropriate utility companies for furnishing such
services and shali provide to the Series 2002C Facility Sites wuler scrvices and eapacity
sufficient for the contemplated operation of the Series 2002C Facilities (hereon; including, but
uot limited {o, heating, ventilation and air couditioning equipment. Either the Schoot Board or
the Corporation shall have the right, at its own expenses, (0 request and receive telephone and
communication services from the utility companies fumishing such services subject to the
customary rules and regmlations of said uiility companies whether the companies deliver such
services directly through their pwn conduils or pipes, or through conduits and pipes owned by
the School Board, The Scheol Board agress 1o grant such utility companies rights of access
over, under and across the remaining property of the School Board adjoining the Series 2002C
Facility Sites, if any, as shail be necessary and convenient for the cfficient operation of the Series
2002C Facility Sites, and which do not malerially impair the present and future uses of such
remaining property of the Schoel Board, if any.

Section 2. Ground Lease Termy; Option lo Renew. The initial Ground Lease Tenn
for the Scrics 2002C Facility Sites shall commience on the date of the delivery of this Series
2002C Ground Lease (the “Commencement Date™) and shall end on August 1, 2032, Tf, upon
the termination of the Lease Term as a result of non-appropriation or defanlt pursuant to Section
4.1(b) or 4.1(c) of the Master Lease, the Corpmation or the Trustec as the assignee of the
Corporation excludes the School Board from posscssion of the Serics 2002C Facility Sites and
Series 2002C Facilities, the School Board grants to the Corporation the right and option fo renew
this Series 2062C Ground Lease for an additional lerm not to exceed five (5) years, at a fair
markel rental to be detennincd, adjusted and paid in the manner set forth in Seclion 3 of this
Series 2002C Ground 1 ease,

Notwithstanding the foregoing, this Semes 26020 Ground Lease may be terminaied by
he School Board on any date prior o the end of the initial term or any renewal term hereod)
which date is at least one (1) day after the date of termination of the Series 2002C Leasc, upon
not less than ten (L0) days prior wrilten notice 0 the Carporation, (a) upon payment of the
Purchase Option Price, pursuant to Section 7.2 of the Masler Lease, with respect to the Series
2002C Facilities, and full performance and satisfaction of the School Board's obligations under
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Corporation from the exercise of the remedies permitled under the Serjes 2002C Tease
during the proceding nwelve months prior to such Tuly 1 cxceeded the principal and
interest portion of Basic Lease Payments under the Scries 2002C Lease payable for such
preceding twelve months and other amounts deseribed in Section 504 of the Twust
Agreement; provided, however, that any portion of such fair market rental net paid in any
year due to the provisions of this clause {iii} shall remain duc and payabic and shall
accurnulate from year 1o wear and shall be paid in any futwre year o the extent that
moneys received in such year from the exercise of the remedies permitted by the Series
2002C Lease exceed the principal and interest portion of Basic 1 ease Payments under the
Scrics 2002C Lease and other amounts described 2 Section 504 of the Trust Agreement
amdl the fair market rental due in such years; and

{iv) the failure to pay any portion of the fair matket rental in any year
due to insufticicncies of moncys realized from tho cxercisc of the remedies permitted
under the Series 2002C Leasc (1) shall not give risc to any obligation to pay interest an
such unpaid fair market rental and (2) shall not constitite a default under this Series
2002C Ground Lease by the Corporation or the Trustee as the assignee of the
Corporation.

Section 4. Title to Series 2002C Facility Sites; Possession. {(a) Upou the
Commencement Date and thraughout the term of this Series 2002C Ground Lease, fee title to the
Serios 2002C Facility Sites shall be in the name of the School Board, subject to Permitted
Encumbrances; title to the Series 2002C Facilitics constructed on the Series 2002C Facility Sites
shall be in the name of the Corporation and shall remain severed from title te the Series 2002
Liacility Sites until the carlier of (i) payment in full, or provisien for payment, of all Lease
Payments under the Series 2002C Loase or payment of the then applicable Purchase Option Price
of the Series 2002C Facilities, in accordance with Scctions 7.2 ar 7.3 of the Master Lease and
Section 2 hereof, or (i1} the end of the term of this Series 2002C Ground Lease.

(b) The Corporation shall at all times during the tomm of this Scries 2002C
Ground Leasc have a Icaschold cstate in the Series 20020 Facility Sites with full right to vest the
use, enjoynrent and posscssion of such Ioaschold cstate thorein in a Termitted Transferee (us
defined herein).

{c) Possession and use of the Serfes 2002C Facility Sites, together with all
improvements therean, shall, upon the last day of the term of this Series 2002C Ground Lease or
earlier termination of this Seres 2002C Ground Tesse pursuant to Section 2 hereof,
automatically rever! to (be Schoot Bourd free and clear of tiens and encumbrances other than
Permitted Encumbrances withoul necessily of any acl by the Corporation or any Permitted
‘Iransferee. Upon such termination of this Series 2002C Ground Leasc, the Corporation shall
peaceably and quietly surrender to the School Board the Series 2002C Facility Sites together
with any improvements located in or upon the Serfes 2002C Facility Sites. Upon such sarrender
of the Series 20020 Facility Sites, the Corporation or any Permitied Transferee, at the reasonable
request of the School Board, shall cxecute an instrument in recordable form evidencing such
sumender and shall deliver to the School Board all books, records, constraction plans, surveys,
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permils and ether documents rolating to, and necessary or convenient for, the operation of the
Senes 2002C Facility Sites in the posscssion of the Corporation or any Permitted Transferee

(d) Any personal property of the Corporation, any Pennitled {ransferec or
any Person which shall remain on the Series 2002C Facility Sites after expiration or earlier
termination of the term of this Serics 2002C Ground Lease und for thirty (30) days after request
by the School Board for removal, shall, at the option of the School Beard, be deemed to have
been abandoned and may be retaincd by the School Board and the same may be disposed of,
without accountability, in such manner as the School Board may see fit.

(e} If the Corporulion or any Permitted Transferce holds over or refuses to
surrender possession of the Series 2002C Facility Sites after cxpiration or earlier termination of
this Series 2002C Ground Lease, the Corporation or any Permitred Transferee shall be a tenant at
sufferance and shall pay rent equal to the fait market rental of the Series 2002C Vacility Sites
detenmiged in the mannes provided in Scction 3(b) hereof.

Section 5. Use of Series 2002C Facility Sites; Assignments and Subleases. The
Corporation may use the Series 2002C Facility Sitcs for any law(ul purpose; however, the partics
agrec that unless the Series 2002C Lease shall have been termunaled as 2 result of
non-appropriation or default pursuant to Section 4.1(0) or 4.1(e) of the Masier Lease, the Series
2002C Facility Sites shall be used solely for educational purposes. Unless the Series 20020
Leasc shall have been so tenminated, no assigmment of this Series 2002C Ground Lease or
subletting of the Series 2002C Facility Sites may be made except as provided in the Scrics
2002C Assignment Agreement, the Scrics 2002C Lease, the Trusl Agreement and in any
agreement with 2 Credit Facility Issucr (as defined in the Trusl Agrcement), if any, without the
prior writlen consent of the School Board. In the event thal the Serics 2002C Lease shall be
terminated purswant to Section 4.1(b} or 4.1(c) of the Master Lease, then thc Cerporation’s
interest in this Series 2002C Ground Lease may be ussigned by the Trustee to any third party,
including a Credit Facility Issuer {a “Permitted Trans{eree”), who may alter, modify, add to or
delete from the Series 2002C Facilities existing from time to time on the Scries 2002C Facility
Sites.

The School Board represents and covemants that the Series 2002C Facilily Sites are
presently zoned to allow government use, and that the School Board shall take no action with
respect te zoning or other land use regulation applicable to the Series 2002C Fucility Sites except
as dirceted by the Corporation. The School Board shall do cverything in ils power lo assist the
Corporation in oblaining such building permits, subdivision approvals, or zoning changes or
variances as the Corporation may deem necessary or desirable or such other permits, Hecnses,
approvals or other actions which the Corporation deems necessary or desirable i order to cnable
the Corporation to use the Serics 2002C Facility Siles [or such purposes as the Corporation shall
determine, provided, however, that neither (he Corporation tior any Permitted Transferee shall
use or permit the Series 2002C Facility Sites 1o be used in violatien of any valid present or future
laws, ovdinances, rules or regulations of any public or governmental anthority at any time
applicable (hereto.

suffcr to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respeet to
such Series 2002C Facility Sites, other than Permifled Encumbrances., The School Board shall
reimburse the Truslee {or any expense incurred by the T'mistee in order to discharge or remove
any such mortgage, pledge, lien, charge, encirnbrince er claim, Upon lermination of the Series
2002C T.ease as provided above, the Corporation, the Trustee and any Permilted Transterce may
cnter into a mortgage or other encumbranee of lis leasehold estate in the Series 2002C Facility
Sites, provided, however, that the School Board’s title (o the Series 2002C Facility Sites shall not
be subject to or encumbered by any such morigege or ether encumbrance, including without
limitation any mechanic’s or materiaiman’s Hens.

Section 10.  Condemnation. In the event that any person, public or privatc, shall by
virtue of eminent domain or condemnation proceedings, or by purchase in licu thercof, at any
time during the Ground Lease Term acquire title to the Series 2002C Facility Sites:

{a) So long as the Series 2002C Lease is in elfect, the Nel Proceeds resulling
therefiom shall be applied pursuant to the Master Lease.

)] After the end of the Lease lerm of the Serics 2002C Lease, (i} if such
person sequires tille to such a substantial portion of the Sorics 2002C Facility Sites that
the Corporation determines that it cannot economically make usc of the residue thereol
for the lawtul purposes intended or permitted by this Series 2002C Ground Lease, such
acquisttion of title or payment of such claim shall terminate the Ground Leuse Term,
effective as of the datc on which the condemning party takes possession thereo! or on the
date of payment of such claim, as applicable, and the Net Proceeds resulling therefrom
shall be paid to the School Board and the Comoration, as their respective interests may
appear; and (11) if such porson acquires title to a portion of the Series 2002C Facility Sites
such that the Corporation determincs that it can ecenomically make beneficial use of the
residue thereof for the purposes intended by this Series 2002C Ground Lease, then this
Scries 2002C Ground Lease shall continue in full force and effect and the Net Proceeds
resulting therefrom shall be paid 1o the School Boad and the Corporation, as their
respective interests appear,

) Any taking of any portion of the Series 2002C Fucilities shall be deemed
substantial hereunder.

) Htis understood that the foregoing provisions of this Section 10 shall not in
any way restrict the tight of the School Board or the Corporation to appeal the award
made by any court or other public ugency in any condempation proceeding,

Section 11.  Fsteppel Certificates. The School Board, at any time and from time to
time, upon not less than thirty (30) days prior written notics from the Corporation, will cxceute,
acknowledge and deliver o the Corporalion, or to whomsoever it may direct, a cerlificatc of the
School Board certifying that this Series 2002C Ground Lease is unmoditied {or, if there have
been any modifications, ideniifying the same), that this Series 2002C Ground Lease s in full
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It is understood that all right, tille and intercst of the Corporation in and to {his Series
2002C Ground Lease is to be itrevocably assigned by the Corporation to the Trustee pursuant to
the Scries 2002C Assignment Agreement, cxcept that the Corporation shall continue fo hold title
to the Serles 2002C Facilitics as described in Section 4 hereof and in the Series 2002C Lease.
The School Board agrees that upon such assignmont the Trustee shall havo all of e rights of the
Corporation hereunder assigned to the Trustee, noiwithstanding any cluim, defense, setoff or
counterclaim whatsoever (whether arising from a breach of this Series 2002C Ground Iease or
otherwise) that the School Board may from time fo time have against the Corporation or any
person or enfity associaled or affiliated therewith. The Schoal Board acknowledges that the
Trustee is acting on hehall of the Scrics 2002C Certificate holders, and may, under certain
circumstances assign this Serics 2002C Ground Leusc to a Permitled Transferee.

Notwithstanding anything to the contrary herein or in any exhibit, instrument, document
or puper relating 1o this Series 2002C Ground Lease or any of the transactions contemplaled
Liereby, the parties hereto acknowledge and ngree that npon the assigninent by the Corporation of
its rights hercunder to the Trustee purswant {o the Series 2002C Assignment Agreement, the
Corporation shall have no further obligatiot:, lisbility or responsibility hereunder and no party
hereto mor its successors or assigns shall look to the Corporation for any damages, cxpenses,
fees, charges or claims with respect to the failure of any obligations hereunder to be performed.

Section 6. Right of Eatry. Uniess the Series 2002C Lease shall have been
terminated as a rosult of nun-approptiation or defaull pursuant ta Section 4 1(b) or 4.1{¢) of the
Master Lease, the School Board shall have the right for any of its duly authorized represchtatives
to enter upon the Series 2002C Facility Sites at any reasonable time (o inspect the same of to
make any repaits, improvements or changes necessary for the proservation hereof,

Section 7. Default. [n the event the Comporation shall be in default in the
performance of any obligation on its part 1o be performed under the terms of {his Series 2002C
Grownd Lease, which default continues for sixty (60) days fullowing notice and demand for
comreclion thereof to the Corporation, the School Board may exercisc any and all remedies
granted by law; provided, however, that so Jong as any Series 2002C Certificates are outstanding
and cxcept as provided in Section 2 herein, this Serics 2002C Ground Lease shall not b
terminated.  The School Board shall have recourse solely against the leasehold cstate of the
Corporation in the Series 2002C Facility Siles, and any procceds thereof, for the payment of any
Liabilities of the Corporation hereunder. The rights of the School Board under this Section 7
shall be subordinate in all respecis 1o the rights of the holders of (he Series 2002C Certificates.

Section 8, Quict Enjoyment. The Corporation at all times during the term of this
Series 2002C Ground Eease shall peacefully and quietly have, hold and enfoy the Scries 2002C
Facility Sites, without hindrance or molestation subject fo the provisions hereof and of the Series
2002C Lease, the Scries 2002C Assignment Agreemnent and the Trust Agreement,

Section 9. Liens. Unless the Series 2002C Lease shall have been tenninated as a
resuli of nen-appropriation or default pursuant to Section 4,1(b) or 4.1¢c) of the Master Leasc,
neither the School Board nor (he Corporation shall, direetly or indirectly, ereate, incur, assume or
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force and cffect and thal there is no default hereunder {or, if so, specifving the defauft). It is
intended that any such cerlificate may be rekied upon by any Person.

Section 12, Amendmeuts. No amendment may be made to this Series 2002C Ground
Lease withoul the prior writien consent of the Trustee and the Series 20020 Credit Facility
Tssucr.  Notwithstanding the foregoing, this Serics 2002C Ground Lease may be amended
without the prior written consent of the Trustee and the Series 2002C Credit Facility Issuer for
the purpose of adding or modifying a legal description and/or (he permitted encumbrances for
any designated Series 2002C Facility Site. Copies of ull amendments hercto shall be provided to
(he Rating Agencies (as defined in the Trust Agreement), whether effected pursuant to Section
72 or Sectton 703 of the Trust Agreement

Section 13.  Binding Effec. 'This Serdes 2002C Ground Leuse shall fnure to the
benefit of and shall be binding upon the Corporation and the School Beard and their respective
successors and assigns, provided, however, that the Trustee is entitled to the benefits of the
provisions hersof.

Section 1. No Merger of Leaschold Estate. There shull be no merger of this Scries
2002C Ground Lease or of the jeasehold estate hereby created with the fee estate in the Series
2002C Facility Sites by rcason of the fact that, through the cxercise of remedies hereunder or
otherwise, the same person may acquire or hold, dircetly or indirectly, this Series 2002C Ground
Lease or leasehold estate herehy created or any interest herein or therein, and the fee estate in the
Serics 2002C Facility Sites or any interest in such fee estate. There shall be no merger of this
Series 2002C Ground Lease with the Series 2002C Lease by reason of the fact that the School
Board is the owner of the fee title 0 the Series 2002C Facility Sites and the Jeaschold cstate in
the Seres 2002C Facilities created under the Series 2002C Lease or by reason of the fact that the
Corporation is the owner of the leasehold estatc in the Series 2602 Facility Sites created hereby
and is the owner of the fee title in the Series 2002C Fucilities s provided in the Series 2002C
Lease,

Section 15.  Notices. All nolices, certificates, requests or other communications
bereunder shall be in writing and shall be sufficiently given and shall be deemed given ‘when
delivered or mailed by certified mail, postage prepaid to the following addresses, or to such ofhier
address or addressos as shall be designated by the parties in writing:

3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Atlention: President

Corporalion:



Sehool Board: 3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Altention: Superimendent of Schools

With copies to

Trustes: The Bank of New York
¢/o The Bank of New York Trust
Company of Florida, N.A.
16161 Cenfurion Parkway
Jucksonville, Ilorida 32256
Auention: Corporate Trust Department

Scrics 2002C
Credit Facility
Tssuer: Financial Security Assurance Inc.
350 Park Avenue
New York, New Yok, 10022
Alention: Conununications Department

Section 16.  Severability. In the event any provision of this Series 2002C Ground
Lease shall be held invalid or unenforceable by any count of competent jurisdiction, such holding
shall not invalidate or render unentorceable any other provision hersof.

Section 17.  Applicable Law. This Sencs 2002C Ground Lease shall be governed by
and constraed tn accordance with (he laws of the State of Florida.

Section I8.  Execution in Counterparts. This Serdes 2602C Ground Lease may be
exeouted in several counterparts, cach of which shall be an eriginal and alt of which constitute
but ons and the same instrument.

Section 19,  Memorandum of Lease. Simultanecusly with the execulion of this
Series 2002C Ground Lease, the School Board and the Cogporation shall each exeoute,
acknowledge and deliver a Memorandum of Lease wilh respect to this Series 2002C Ground
Leasc. Said Memorandum of Lease shall not in any ciroumstances be deemed to change or
otherwisc to affect any of the obligations or provisions of this Series 2002C Ground Lease.
Upon the modification of this Series 2002C Ground Lease as provided in Section 2 hereof, the
Memorandum of Lease shall be appropriately amended.

Section 20.  No Personal Liability. No covenant or agreement contained in this Series
2002C Ground Lease shall be deemed 1o be the covenant or agrecment of any member of the
Schaol Beard or the Corporation er any officer, cmployee or agent of the School Board or the
Comoration, or of any successor thereto, in an individual capacity, and neither the members of
ihe Scheol Board or the Caporating executing his Series 2002C Ground Lease nor any officer,
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IN WITNESS WHEREOF, the Corporatien has cansed this Series 2002C Ground Teasc
to be executed in its corporate name and its corporate seal to be hereimto affixed and attested by
iz duly authorized officees and the School Board has caused this Series 2602C Ground Leasc to
be executed in ifs name and its scal to be hereunto affixed hy its duly autborized officials, all as
of the date first above written.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

[SEAL} By~

‘Ehomag’f
Chairman

Attest:

71 - I
v /(}\ A -
B Mhuf" g,’ §eg|retary

L

PALM BEACH SCHOOL. BOARD
LEASING CORP.

[SEAL] Ry: 2
. k"fﬁomus,]’//]':)mch
o President

AiLes(:/ o i
5 ( o
(,&f\x_’ 7
By Pl
Art Johnsﬁn, Scgretary

-

employcc, agent of the School Board or the Corporation shall be personally liuble or accountable
by reason of the execution or delivery hercot,

Section 21.  Third Party Beneficiary. The Series 2002C Credit Facility Issuer shall
be deemed Lo be a third party beneficiary of this Series 2002C Ground Leasc.

[Remainder of Page Intentionally Left Blank]

13
STATE OF FLORIDA )
388
COUNTY OF PALM BEACH )
In ery” £ , a Notary Public in and feor the said County in the State

aforesaid, do herchy certify that" Thomas E. Lynch and Dr. Art Johnson, personally known to me
to be the same persans whose names are, respectively, as Chairman and Secretary, respectively
of THE SCHOOI, BOARD OF PALM BEACH COUNTY, FLORIDA, subscribed 1o the
foaregoing instrument, appeared before me this day i persen and severally acknowledged that
they, being thereunto duly authorized, signed, sealed with the seal of said School Board, and
delivered the said instrament as the free and voluntary act of said School Board and as their own
free and voluntary act, for the uses and purposes therein set forth.

GIVEN ender my hand and notarial seal this jp_p%lhy of June, 2002.

NOTARY PUBLIC, &FATE OB FLORTDA

NOTARY PUBLIC

SEAL OF OFFICE:
(Nar:e of Notary Public, Print, Stanp or Type as
. Chﬁi E.Young Comuissivued)
ommisslon # CC 794953
Explres DEC. 6, 2002 FrTrersonally known to me, ot
> ey e {] Produced identification:

(Tvpe of wlensification Produced)
[ONID take an oath, or
DD NOT take an oath



STATE OF FLORIDA )
}SS
COUNTY OF PALM BEACH )

I _ L ;ZéE:c B YQQ( :z? a Notary Public in and for the said County in the Siate
aforesaid, do hereby certify that Thdmas £. Lynch and Dr. At Johnson, personally known to me
10 be the same persons whose names are, respectively, as President and Sccretary, rospectively of
TALM BEACI SCHOOL BOARD LEASING CQRP., & Florida not-for-profit corporation,
subscribed to the foregoing instrument, appeared hefore me this day in person and severally
acknowledged that they, being thercunto duly authorized, signed, sealed with the seal of said
cosporation, and delivered the said instroment as the free and voluulary act of said corporation
and as their own free and voluntary aci, Jor the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this /Q'ﬂdtay of June, 2002,

D A O
NOTARY PUBJICETATE OF FLORIDA
NOTARY PUBLIC
SEAL OF OFFKCE:

{MName of Notary Prblie, Frint, Stamp o Type as
Commissionsd)

E’Fﬂsonally known to me, or
[ Produced identificalion:

(Type of 1entification Prodused)
DD take an oath,
or
{1 DID NOT take an vatk

WEST BOCA/DELRAY AREA INGH SCIFOOL (01-LLL)

[0 COME]
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EXHIBIT A TO SERIES 2002C GROUND LEASE
SERILS 2002C PACILITY SITES
Legal Description of Real Estate
WELLINGTON AREA ELEMENTARY SCHOOL (02-5)

[TO COME]

WEST LAKE WORTH/IL ANTANA ELEMENTARY SCHOOL (01-R)

fTO COME]



FOREST HILL INGH SCHOOL MODERNIZATION

A tract of land in Government Lots 2 aud 3, Section 9, {swnship 44 South, Range 43 East, West
Palm Bewly, Palm Beach County, Florida being move particulaily deserihed as fallows: From the
southeast cormer of szid Govennnent Lot 2 1g in o westerly direction and along the South line of
said Government Lot 2, a distance of 40.06 feet for a powt uf Leginning; thenee in 2 northerty
direction along a line pavallel with and 40 foet Wesr of the center line of Farker Avenue, a steet
within (e City of West Patm Beack, Florida, as raeasured at 1ight angles, a distance of 40834
foexr 1o the sortheast comee of Lot 79, Blat Na. 2 of Country Club Park, as recorded in Plat Book
23, Page 247, publie records of Palm Beacl County, Florida; thence in a westerly direction along
the South ling of said Plat Mo. 2 of Country Club Park, o distance of 369,94 feet to the soutiwest
corner of Lot 67 of said Plat No. 2 of Countzy Club Park; thence northerly along the West line of
s2id Lot 67 & distance of 100,16 feet to the northwest cozuer of said Lot 67; thence in a westerly
irection atong the southerly right-ofway line vl Forest Hill Blvd, (Selby Road) according 1o the
plat trereof recorded in County Road Plat Boek 2, Pages 2454247 inclusive, 52.5.15 feer; thence
comtinue 2long said southerly Tight-ofway tins by a curve w the left, 1adivs 1870.08 feet, ary
186.95 feex, chord southovesterly 196.87 feet to a poim oa the casterly right-of-way iy of Stats
Koad MNe. § 89 shown on plat rzcorded in said Cownty Roead Plat Book 2, pages 745-247 inchsrve,
thence southezsterly along said eastem right-of-way line a distancs of 755 40 feet; theacs nan
caseody directjon alonp a line parallel with and 230 feet south of the south line of aferernentionzd
Government Lot 2, Section 9, Township 44 South, Baogs 43 East, as measured ai right angles. &
distance of 482 20 feer; thenss @1 a northetly direction making an angle of 907 with te
afuredzsceibed course 230 fezt 1o a point on the South fuwe id Governmerm Lot 2; thence in an
casterly diréction along said South line of Government Lot 2 a distance of 93%.94 feet 10 the poimt
of beginning.

TLess uud exeept tat portien contained in Official Record Brok 2226, Page 1667 for Right-ofs
Way purposes,

AGE ACADEMY ADDITION

[TO COME]

A-b
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U.B. KINSEY/PALMVIEW ELEMENTARY SCHOOL MODERNIZATION

[0 COME]

Permitted fncumbrances

WELLINGTON AREA ELEMENTARY SCHOOL (12-8)

[TO COME]
WEST ROCADELRAY AREA HIGH SCHOOL (01-LLL)
{10 COME]
WEST LAK)YE. WORTH/LANTANA ELEMENTARY SCHOOL (01-R)

|TO COME]

FOREST iNLL IIGH MODERNIZATTION

Basement gramted o the City of West Palm Beach rccorded in Offickal Record Book
2327, page 873

. Easemcnt granted lo Florida Power & Light Company recorded in Official Recerd Beok

2273, page 513,

Tasement granted o Florida Public Utilities Company recorded in Official Record Beok
192, page 202,



U.B. KINSEY/PALMYIEW ELEMENTARY SCHOOL MONERNIZATION
[TO COME]
VILLAGE ACABEMY ARDITION

{TO COME]

e SRV DUTRACTT IE126550E-3 16020 2528 013900
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THIS FIRST BMENDMENT, dated az of June :, 2003 {the "First
Amendment "), to the Seriles 2002C Cround Lease dated as of May
15, 2002 {the “Series 2002C Ground Lease"}, between THE SCHOOL
BOARD OF PALM BEACH COUNTY, FLORIDA (the "School Board") acting
23 the governing body of the 6&choel Distriet of Palm Beach
County, Florida (the "District") as Lessor and THE BANK OF NEW
YORX TRUST COMPANY OF FLORIDA, N.A. as agent for The Bank of New
York (successor by acguisition to NationsBank of Flerida, N.A.)
{Lhe "Trustee¥) as Trustec and Assignee pursuant to a Series
2002C Assignwent Agreement dated as of May 15, 2002 (the "Series
2002C Assignment Agreoement"} of PALM BEACH SCHOCL BOARD LEZASING
CORE. {the "Corporakicn'), a not-for-profit corporation
organized and ex ing ueder and pursuant to Chapter 617,
Florida Statukes, as Lossco. All terms used herein and not
otherwise defined shall have the meanings given to such terms in
the Beries 2002C Ground Tease. The fSerles 2002C Ground Lease is
hereinafter ccllectively referred to as the "Series 20020 Ground
Lease".

WITNESSETH:

WHEREAS, as of May 15, 2002, the School Board and the
Corporation entered into the Series 20020 Ground Lease; and

WHEREAS, the Corporaticn assicned ail of ita interest in
ths Series 2002C COround Lease to the Irustee pursuant tao the
Series 2002C Assignment Agreement; and

WHEREAS, the Series 2002C Ground Lease contemplated that it
would be amended for the purpeose of adding or correcting a legal
description and/or permitted encumbrances for any designated
Series 2002C Facility Site toe be ground leased pursuant to the
Series 2002C Ground Lease; and

WHEREAS, the Schocl Board wishes to amend the Series 2002C
Ground Lease in order to add the legal descriptions and
permitied encurbrances for the following designaced Series 20020
Tacility Sites: Wellington Area Elementary School (02-3), W
Boca/Deiray Area High  Scheol {0L-LLL} and West Lake
Worth/Lantana Elementary School (61-R) in order tc subject such
sites to the lien of the Serxries 2002C Ground Lease by this Firast
Amendrent Lhereto;
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FIRST AMENDMERT
Dated as of June 1, 2003
o
SERIES 2002C GROUND LEASE

Dated as of May 15, 2002

BETWEEN

THE SCHOOL BOARD OF PALM BEACH CCOUNTY, FLORIDA
acting as the governing body of
the Schoel District of Palm Beach County, Florida
as Lessor

THE BANWNK 0OF NEW YORK TRUST CCOMPANY OF FLORIDA, N.A.
as agent for The Bank of New York
{successor by actquisition to NationsBank of Florida, N.A.)
as Trustee and Assignee of
PALM BEACH SCHOOL BOARD LEASING CORP.
As Lesses

{Series 2002C Facility Sites)

HNOW, THEREFORE, the pzarties hereto mutually agree to the
following amendments to the Series 2002C Ground Lease, as
previously amecnded:

T, Exhibit A-Part 7 DESCRIPTION OF REAL ESTATE iz hexreby
amended by (i) adding under the headings “Wellington Area
Elementary School (02-8)7, “Wast Boca/Delray Area HRigh School
{0L-LLL} " and “West Lake Worth/Lantana Tiementary School (01-
R)“, the teal estate descriptions attached hercto as Exhibit A-
Part A.

IT. Exhibit A-Part B. DESCRIPTION OF PERMITTED ENCUMBRANCES
is hercby amended by addirg under the headings “Wellingthn Area
Blementary gchool (02-8)", “West Boca/Delray Area High Schocl
(01-TT7) and “West Lake Weorth/Lantana Clementary School (01-
R)”, Lhe permitted encumbrances attached hereta ag Exhibit A-
Fart B.

ion 12 of the Series 2002C Ground Lease provides that
tha pr written consent of the Series 2002C Credit Facility
lssuer bto the execution of this First Arcndment is not reguired.
The School Board covenants cto provide copies of this First
Amendment to cach cf the Rating &cencies.

This First Amendment may be executed in several
counterparces, each of which shall be an original and all of
which eonstitute but one and the same instzument.

Except as amended hereby Lhe Series 2002C Ground Lease as
atended by the First Amendment, shkall romain in full force ana
effect and the parties hercte, by their executice hereof hereby
ratifly and confirm the Scries 2002C Ground Lease. )



IN WITNESS WHEREOF, the Schocl Boara has causcd this First
Amendment to Series 2002C CGround Lease to be coxccuted in dits
name and itz seal to be hereunto affixed by ils duly authorized
officials and the Trustee has cal d T 3 Firat Amendment to
2002¢C Ground Lease to be executed in ite corpeorate name
2]l to be hereunto affixed and Lte d by

corporale

voduly authorized off &, all as of the date fir above
written.
THE SCHOCL BOARD OF PALM RBEACH
COUNTY, FLORIDA
T o
e
th////”/é D —
TneMEs E. Lghch
Chairman
AEpEst: o
/ 4 P
A e
By:
ArL Jqﬂ&;uﬁ, Secretary
[sEal] THE BANK OF NEW YORK TRUST COMPANY

OF FLORIDA, N.A. as agent for The
Bank of New York, as Trustese and
hssicnee of Palm  Beach Schecl
Board Leasing Corp.

By: NN
S!’Jéryl LiEar
Authcrized Signatory

STATE OF FLORILR j
) 88
COUNTY' OF PALM BEACH )

I HEREBY CERTIFY that on this day, before we, an officer
duly authorized in Lhe 8tate and County aforesaid to take
acknowledgments, personally appeared Sheryl Lear, Auchorized
Signatory of THE BANK OF NEW YORK TRUST COMPANY COF FLORLDA,
W.a., as agent for The Bank of Now York, & New York banking
corporation, well <nown to we, named  in  the foregaing
instrument, and that she acknowiedged executing the sare freely
and voluntarily under authority duly wvested in her by said
asgociation and that the seat affixed thereto is the true
corporate seal of sald corporation.

WITNESS my hand and official seal in the County and State
last aforesaid this™a?-, day of June, 2003, Tt
——— \}(‘-\§
- 3 e .
— =

{
N ~t,
NOTARY PUELIC H OF FLORIDA

(Mamc of Notary Public,

NOTARY PUBLLC
SEAL OF QFFICE:

o ,  Rogamne R, Shaw Print, S8tamp cr Type as
§ Em?mo}“zem!s%sg.s Commiaaiomad, )
Z F T Boulold Tyt o -~

TR Afatis 1 g
"%""“;@\ Bondig o, Tz, A4 Perscnally knewn o me
or

[]] Produced identlitic

{Type of Identificaticn Produced})

{1 »ID take an oath, or
JA DID NOT take an cath.

STATE CF FLORIDA )
] 83:
COUNTY OF FALM BEACH)

I HEREBY CERTIFY that on this day, befcore me, an officer
duly authorized in the Srate and County afcresaid to take
acknowledgments, personally appeared Thomas E. Lynch and Dr. Art
Johnzon, Chalrman and Superintendent and Secretary,
respectively, of THR SCHOCL BCARRD OF PaLM BEACH COUNTY, FLORIDA,
well known to me, named in the foregoing instrument, and that
ey severally acknowledged executing the same freely and
voluntarily wnder authority duly vested in them by said sScheol
Uoard and that the seal affixed thereto is the true corporate
aeal of said School Board.

WITNESS my hand and official seal in the County and State
last aforssaid this o day of June, 2003,
3

Gl s (i

N@FARY PUBLIC, STR1H OF FLORTDA
st

NOTARY PUBLIC
SEAL CQF OFf1CH: 3
(Nuwe of NWotary DPubliz,

Print, Stamp or Tvps as
Cormmissicned, )

e
or

[0 Preduced identification:

reonally kuown to me,

{(Tvoe of Identification Preduced)

OpIl take an oath, or
{71 DID NOT  take an cath.

EXHIBIT A

SERIES 2002C FACILITY SITES
a. LEGAL DESCRIPTIONS
WELLINGTON ARE2 ELEMENTARY SCHOOL(02-8)

A PORTICN OF TRACT 51 BLOCK 15, PALM BEACH FARMS CO. PLAT No. 3,
ACCORDING TC THE PLAT THEREOF AS RECORDED IN PLAT BOOK 2, PAGES
45 THROUGH 54 INCLUSIVE, OF TIHE PUBLIC RECORDS OF DPALM EEACH
COUNTY, FLORIDA, SAID PORTION BEING MURE PARTICULARLY DHSURIBRD
A3 FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF TRACL 49, OF SAID BLOCK 15;
THENCE ATONG THE SOUTH LIKE OF SAID TRACTS 49 THROUGH 51, BLOCK
19 NORTH 89°23'00" EAST (BASIS OF BEARINGS) 1597.70 FEET; THENCE
00°37'00" WEST 50.13 FEET TO THE DPOINT OF BEGINNING;
2740 WEST RO.00 FEE THENCE NORTH 47°32720"
THENCE NORTH 02°32720" EAST 8.00 FEET; THENCE
HORTH 42°27'40" WRST 211.0%1 FEET; THENCE SOUTH 47°32'20" WEST
70.00 FEET, TRENCE SOUTH 42°27'40° EAST 12.67 FEET; THENCE g
02°32720" WEST 35.82 FEET; THENCE SOUTH 87°27'40" EAST
PEEL; THENCE SOUTH 02°3 WEST 22.00 FEET; THENCE
87°2%7'40" EAST 18.00 FBET: THENCE S30UTH 02°32'20" WEST
FEET; THENCE NORLH 87°27'12% WEST 18.00 FEET; THENCE
02°22'20" WEST 22.00 FEET; THE NORTH 87°27'407 WEST
FEET; THENCE SOUTH 02°32'20™ WEST 34.00 FEET; THENCE NORTH
§7°27'40" WEST 102.0C FEST; THENCE NORTH 07°32'20" ERST 87.6C
FEET; TIENCE SOUTH 87°27'40" EAST 12.08 FERT; THENCE NORTH
Q27272120 T 12.66 FEET; THENCE SOUTH 87°27°40" EAST 36.05
BORTH  02°32'20" EASI 181.53 FEET; THENCE NORTH
21.33 FEBT: UHE NORTH 42°27'40" WRST 18.C0
RCRTIL 477°32'20" EAST 116.67 FRERT; TABNCE SOUTH
42°27740" ERST 98.€7 FEET; THENCE SOUTH 47°32720" WRST 32,67
FEET; THENCE SOUTH 42927'40" E&ST 33 WFEET; THENCE NOSTH

2 EAST 14.67 FEET; THENCE SOUTHE 42°27'40" ERST 41,33
VEET; THENCE SOQUTH 47°32'20" WEST 294.00 FEEL TO THE EOINT OF
BEGINNTNG.

VILLAGE OF
CONTAINING 71797

SAID LANDS SITUARTE, LYING, AND BEING TN
WELLINGTON, PALM BEACH COUNTY, FLORIDA AKND
SQURRE FZET (1.648 RCRE3S) MUORE OR LESS.



WEST BOCL/DELRAY AREA HIGH SCHOOL {01-LLL) B. PERMITTED ENCUMBRANCES

2 parcel of land lying in Section 22, Tewnship 47 South, Range Wellingten Area Elementary School (02-5)

41 East, Palm Beack County, Florida, and being more particularly i .

described as fol lows COMMENCING at the northwest cormer of 1. Matters .-:‘hc_?wr; on the Pl»at recorded in Elatlaéck 2, Page 45,
sald Sectien 22, thence 5.01°16’28“E. along the west lire of as aflfected by Rezsolution recorded in Official Record Boek
said section 406.79 [leet; thence W.B8%437327E., 6B0.28 feet %o 5704, Page 498 and official Record Book 5773, Page 95,

the POINT of BREGTNNIN thence N,65"53'377E., 242.03 feer;

thence N.00°16'03"W., 106.4% feet; thence N.83°43'577F 514.67 Z. Mirneral reservations reserved by Farmera Production Credit

thence N. . . . ., 0914, N N . ;

feet; thence S.00°16°037E., 148.86 feet; CLhence H.89°43/577E., “ation of South Florida in deed recorded in Deed Book

350.76 feet; thence S.p4°007 234 152.68 feet; thonce 1058, Page 131 and Official Record Book 288, Page 567.

3.65°637377W., 1003.78 feet; thence N.24°00723°W., 556.00 feet . ) . . . .

to the POINT OF BEGINNING. 3. Resexvations in favor of the Lake Worth Drainage District
recorded in Official Rccord Book 1994, Page 1€15.

WEST LAKE WORTH/LANTANA ELEMENTARY SCHOOL (01-R) 4, Settlemenk Agreement Thetwesen Minto Commumnities, Inc.,

Drex=l Tnvestments, Inc. the City of Greenacres and the

A parcel of land 1ying in tracts 14 and 15 Plat of the Village of Palm Springs, recorded in Official Record Bock

Hortbwest Quarter (NWL/4) of Section 35, Towaship 4¢ South, 11225, Page T5<.

Range 42 Easz, Plat Beook 3, rage 10, Zublic Records of Palm . . . . N .

Beach County, Florida, being more particutariy described as 5. ordinance l\o.. 93_23’ annexlng_supject pl-operty into Lk,::-_\

followa: = s Village of wWellington recorded in Official Record BRook

From the northwest cormer of saild section 36, run S02°08751°W 11283, Page 1282.
zlong the west line of said section 36 a dislance of 1386.88
feet; thence SBE"S37427E along the north line of said tract 14 a
distance of 44.7$ fcer to a point on the easterly right-of-wvay
line of Haverhil’ Road, continue thence S86°53/42°F
north line of distance of 172.36 feet; thence leaving sail

line S02°41'537"W & distance of 183.35 feet to the point of
I L Therce S02°CE752"W a distance of 552.42 feet; thence
S87°51708"E & distance of 3B85.66 feet; Lhence S02°08°Sy 7y a

€. Potable Water and Wastewater Development Agreement recorded
in Official Record Book 12288, Page 1973.

West Boca/Delray Area High School (01-LLL)

Plat of goca Falls Civic Site recorded in Flat Book 73,

distance of 31.39 feel; thence 587°517087FE a distance of 28.00 Page 118.
feet;  thence NO2°06'52“E a  distance of 68.08 feet; thence

- ; P at ot Ori . -orded 1 9 o 75
WSS 08W a distance of 141.16 fest; <hence X02°08°527F a 2. Plat of Oriclc Country recorded in Plat Book 32, Page 175.

diztance of 4328.81 feet; ance NETYE1708“W 2 distarce of 242.50
feel {0 the point be: nirg.
Said herein descrited parcal ccntaining 3.68 acres more or less,

w

- Developar Agreement with Scuth Palm  Beach Utilities
poralion recorded in Official Record Book 3390, Page
157,

4. Developer

eement with Palm Beach County vecorded in

Cfticial i Book 5757, Page 757,
5. Resclution  93-3 by the Lake Worth Drainage Districe
annexing lands  intc the boundaries of the Lake Worth

A-3

Ll
~

Drazinage Disgtrict zecorded in 0fficial Record Book 7766,
Pages 1940.

6. Reservations contained in Deed from the Trustees of the
Internal Improvement Trust Fund recorded in Deed Book 40,
Page 42, and as partially released in 0Official Record Book
27E1, Page 1673 and Official Record Book 3731, Page 22.
Tre right of entry has been released pursuant to Chapter

SECOND AMENDMENT

Dated as of June 1, 2004

TO
86-205, Laws of Florida, which amended $§270.11, Florida
statutes. . SERLES 2002C GROUND LEASE
7. Canal and Road Eeservatiomns contained in Deed from Lhe : Dated as of May 15, 2002
Everglades Drainage District recorded in Deed Book 693,
Page 395.
BETWEEN
West Lake Worth/Lantana Elementary (01-R)
i wations  ir favor of the Trustees of the Internal THE SCHOOL -BOARD OF PALM BEAlCH COUNTY, FLORIDA
Improvement. Trust Fund contained in Deed recorded in Deed acting as the governing hody of .
Book 625, Page 158, the Schoel District of Palm Beach County, Florxrida

as Lessor
7. Keservations in favor of the Lake Worth Drainage District
recerded in Deed Bock 652, Page 396 and Deed Book 736, Page
429.

THE EANK OF NEW YORK TRUST COMFPANY, N.A.
{£/k/a The Bank of New York Trust Company of Florida, N.A.)
as agent for The Bank of New York

{successor by acquisition tc NationsBank of Florida, N.A.}

as Trustee and Assignee of

PATM BEACH SCHOOL BOARD LEASING CORP.
As Lessee
AAMIZA-SRVOL\STECEMANCA 14843 5w 01 \WTCNOT . DOCY6/17 /03
{Series 2002C Facility Sites)
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THIS SECOND AMENDMENT, dated as of June 1, 2004 (Che
"Second Awmendment™}, rto the Series Z002C Ground Lease dated as
of May 15, 2002 (the "Scrics 2002C Ground Lease"), between THE
SCIIOOL BOARD OF PALM BEACH COUNTY, FLORIDA (the "School RBoardh}
acting as the governing body of the School District of palm
Beach County, Florida (the "District") as Lessor and THE RANK OF
WEW YORK TRUST COMPANY, N.A. as agent for The Bank of New York
{#uccessor by acquisition to NationsBank of Florida, W.A.} (the
"Trustee'} as Trustee and Assignee pursuant to a Series 20020
Assignment Agreement dated as of May 15, 2002 (the "Series 2002¢
Aseignment Agreement") of Palm Beach School Board Leasing Corp.
{the "Corporation"), a nok-for-profit corporation ordganized and
existing under and pursuant to Chapter 617, Florida Statutes, as
Lessee. ALl terms used herein and not otherwise defined shall
have Che meanings given to such fterms in the fSerics 2002C Ground
Lease. The Series 2002C Ground Lease is  hereinafter
collectively referred to as the "Series 2002C Ground Loase,

WITNESSEIM:
WHEREAS, as of May 15, 2002, the School Board and the
Corporation entered into the Series 20020 Ground Lease; and

WHEREAS, the Corporation assigned all of its interest in
the Ssries 20820 Ground Lease to the Trustee pursuant to the
Series 2002C Assignment Agreement; and

WHEREAS, the Series 2002C Ground Lease contemplated that it
would be amended for the purpess of adding or correcting a legal
description and/or permitted encunbrances Ffor any designated
Series 2002C Facility Site to be ground leased pursuant to the
Series 20020 Ground Lease; and

WHEREAS, as of June 1, 2003, the School Board amended the
Series 2002C Ground Lease in order to add the legal descriptions
and per ted encumbrances for Lhe following designated Series
2002C Facility Sites: Wellington Area Elementary School {(02-8),
West Boca/Delray Area HMigh Schoocl {01-LLL) and West Lake
Worth/Lantana Elementary School (01-R) in eorder to subject guch
sites £o the lien of the Series 2002¢ Cround Lease;

WHEREAS, the School Board wishes ta further amend the
Series 2002C Ground Lease in order to: (i) add the legal
descriptions and  permitted ecncumbrances for the following
designaled Series 2002C Facility Sites: Village Academy Addition

Board covenants to provide copies of this Second Amendment to
each of the Rating Agencies.

This Sccond Pmendnent may be executsed in several
counterparts, each of which shall be an original and all of
which constitute but one and the same instrument.

Except ay awended hereby the Series 2002C Ground Lease as
amended by the First and Second Amendments l:hexl‘eto, shall remain
in full force and effect and the parties hereto, by their
ecxecution hereof heveby ratify and confirm the Series 2002C
Ground Leasc.

[Remainder of Page Intentionally Left Rlank]
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and W.P. Kinsey/Palmview Elemenlzry School Modernizaticn, in
arder to subject such sites te the lien of the Series 20020
Cround Tease, and {ii} add Panther Run Eleémentary School
Addition/HVAC Replacement to the Series 2002C Facility Sites and
add the legal description and permitted encumbrances for such
site in order to subject such site to the lien of the Series
2002¢C Ground Lease by this Second Amendment thereto )

NOW, THEREFORE, the parties heretc wmutually agree to the
folliowing amendments to fthe Series 2z002C Ground Lease, as
previously amended:

. Exhibit A-Part A. DESCRIPTION OF REAL ESTATE is hereby
amended by: (1) adding under the heading *Village Academy
Addition” and LB, Kinsey/Paluview Elementary School
Modernization” the real estate deseriplions seb forth under such
headings in Exhibit A-Part A attached hereito; and (ii) inserting
a naw  heading entitled “pPanther  Run Elementary  &chool
Rdditicn/HVAC Replacement” and setting forth under such heading
the real estate description set forth under such heading -in
Lxhibit A—Part A attached hereto, in order to subject each such
siteto the lien of the Series 2002C Ground Lease.

TI. Exhibit A-Part B. DESCRIPTION OF PERMITTED ENCUMBRANCES
is hereby amended by: (i) adding under the headings “Village
Academy Addition” and “0.8. Kinsey/pPalmview Elementary School
Meodernization”, the permitted encumbrances under such headings
set  forth in  Exhibit A-Part B attached hereto, and (ii)
inserting a new heading entitled “Panther Run ementary School
Bd ion/NVAC Replacemenl” and setting forth under such heading
the permitted encumbrances set forth under such heading in
Exhibit A-~Part B attached hereto.

Section 12 of the Serics 2002C Ground Leasc provides that
the pricr written consent of the Series 2002C Credit Facilily
Issuer to the execution of this Second Awnendment is not regquired
to insert the legal descriptions and permitted cncumbrances for
village Academy Addition and U.B. Kinsey/Palmview Elementary
School Modermization. Section 12 of the Series 2002C Ground
Lease provides that the prior written consent of the Series
2002C Credit Facility Issuer to the execution of this Second
Amendment is required to add Panther Run NLlementary School
Addition/HVAC Replacement to the lien of the Series 2002C Ground
leage, and such written consent has been obktained. The School

IN WITNESS WHEREOF, the Schocl Board has caused this Becond
Amendment to Series 2002C Ground Lease to be executed in its
name and its seal to be hereunto affixed by its duly authorized
officials and the Trustes has caused thig Second Amendment teo
Series 20020 Ground Lease to be executed in its corporate name
and its corporabe seal to be hercunto affixed and attested by
its duly authorized offivers, ull as of the date first above
written,

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

[SEAL}
Chairman
Attest
By y e
w]jsnn, Secreliry
[SEAL] THE BANK OF NEW YORK TREST

COMPANY, N.A. as agent for ‘The
Bank of New York, as Trustecc and
of  Palm Beach School

By:
Sheryl Lear
Authorized Signatory




IN WITNESS WHEREOF, the School Board has caused this Second STATE OF FLORIDA }

d i 1 i i } 8g:
Amendment to Series 20020 Ground Lease to be executed in ks . ]
name and its seal to be hereunto affixed by its duly authorized COUNTY OF PALM BEACH}
officials and ithe Trustee has caused this Second Amendment to . N )
Series 2002C Ground Lease bo be executed in its corporate name . T liREY{Y EER?IFYthtﬂaZ;F thud dgy, tbefO-[e rme.‘;n tOth-CJir
and its corperate geal to be hereunto affixed and attested by ¥ awthorized in = ate  an ounty aforesal o take
its duly authorized officers, all as of the date firat above acknowledgments, personally appeared Thomas E. Lynch and Dr. Azl
: §ttu ke s Johusen, Chairman and Superintendent and Secretary,
written.

respectively, of THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA,
well known to me, named in the foregoing instrument, and that
THE SCHOOL BOARD OF PALM BEACH . they severally acknowledged execuling the same freely and
COUNTY, FLORIDA voluntarily under authority duly vested in them by said School

Board and that the seal affixed thereto is the true corporate
seal of said School Board.

(SEAL] By : e
Thomas E. Lynch WITNESS @y hand and official seal in the County and State
airman lagt aforesaid this Y day of June, 2004.
Ch v
Attesl:
renl] —
By NOTXRY PUBLIC, STATE OF FLORIDA
Art Johnson, Secretary WOTARY PUBLIC
SEAL OF OFFICE:
Kexen . ides (Name of Wotary Public,
Mvcowiss\g:: DI EXPRES PrinL, Stamp or Type as
[SEAL] THE BANK OF NEW YORK  TRUST T e 1. Commiszioned. )
COMPANY, N.A. as agent for The HHCEDT
Bank of New York, as Trustee and [Z/Personally known to me,
Assignee of Palm  Beach School or
Board Leasing Corp. [ Produced identificarien:

e (Type of Identification Produced)

Authorized Siganatory [JDID take an oath, or
[+ BID NOT take an cath.

STATE OF F

STATE OF FLORIDA H s, . EXHIBIT A

COUNTY OF DOVAL ) SERIES 2002C FACILITY SITES
I HEREBY CERTIFY that on this day, before wme, an officer 2. LEGAL DESCRIPTIONS

duly authorized in the Stalte and County aforesaid to take

acknowledgments, personally appeared Sheryl Lear, Authorized

; U.B. KINSEY/PALMVYIEW ELEMENTARY SCHOOL RNIZAT'
Signatory of THE BANK OF NEW YORK TRUST COMPANY, N.A., as agent I / HODE ToN

for The Bank of New _Ycrk’ a New Y?rk I?anklng coxporation, well All of Block 23; Lots 1 through 10 inclusive, the Rast 95 feet
known to we, named in the foregoing instrument, and that she

of Lots 11 and 12, Block 18; All of Block 19; the West 100 feet

acknowledged executing the same freely and voluntarily under of Lots 13 through 15 inclusive, Lots 16 through 15 inclusive

anthority duly vested in her by said association and that the

s 3 ; 3 - - X and the West 100 feet of Lets 19 through 24 inclusive, Block 20;
seal :;ff}xed thereto is the true corporate seal of said Lots 5 and & inclusive, Block 13; Freshwater idition, a
assocsiation. - subdivision according to the Flat thereof, recorded in Plat Book
. &, Pa 2%, Public Reo E X i .
WITNESS my hand and official seal in the County and State ! ge ¢ Public Records of Palm Beach County, Florida
last aforesaid this [[#-/day of June, 2004.

Together with those portions of abandoned Rights of Way as

J ey contained in instrumcnts recorded in Official Record Beok 5556,
O “‘,;‘ M\/:_/‘(/\_ (Ah!llﬁf"&z*,u‘ Page 1183 and Official Record Book 10342, [Fage 1946;:

TARY . TATE ‘LORIDy PR . N N
o HOTARY PUBLIC, STA © = & Together with all that portion eof alley within Block 23 ;
NOTARY PUBLIYC . - . th
GEAT, OF OFFICE: Together with that portion of Ninth Avenue (now known as 11

- : Street) lying easterly of the southerly extension of the west

. 1i i 3, ¢ i vester] 3 ] . £33

Diana 1. Shitley (Mame of Notary Public, c;net:!. Eéloctk 33 'mdt l)glng k‘vezgerli o£d té:e Palu.\:fhcrflyFext;an 1.on
Commission £ DD 57572 Print, Stawp or Tvpe as I as line o ac , mernde: ak o reshwater

SR
Sty

-1 . n = a i

T Commissioned. ) Addition to tl}e Town of Weat Paer Beach, as recorded in ?1at

ER Adantic Aondling Co, Tne, - Bock 6, Page 29, Public Records of Palm Beach County, Florida,
ﬁ{?ersmmiiy known to mwe, as set forth in Official Reocord DBook 15747, Page 106, Puhlic
or Records of Palm Beach Counly, Florida.

{1 Produced identification: .
a h Containing 7.497 acres, more or less.

{Type ol Identification Produced) VILLAGE ACADEMY ADDITION
DiD e “hy, "~ . : - .
%/613 ;i{;e;?(::;ho,ji A portion of the cast one-half (E 1/2) of lot 17, Sectiecn 20,
~ = s Township 46 Soulh, Range 43 Bast, as recorded in PBlat Bock 1,
Page 4 of Lhe Dublic Records of DPalm Beach County, Florida,
being wmore part.icularly described as follows:

Conmence at the southeast corner of Lot 17, Section 20, Township
46 South, Range 43 East, as recorded in Plat Rook 1, Pagc 4 of
the Public Records of Palm Beach County, Florida; thence
W89°22’15”W along the south line of seid Lot 17 for a4 distance
of 25.06 feet to the point of beginning; thence continue

A-]
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H89°22715"W along sald scuth line for a distance of 629,43 feet;
thence N00°41756”E along a line parallel with and 30.00 feet
east of as mecasured at right angles to the west line of the east
one-half of said Lot 17 for a distance of 131.33 feet; thence
589°22715“E for a distance of 483.40 feet; thence N05°197437E
for 4 distance of 54.54 feet; thence N8Y°127337E for a distance
of 17.22 feet; thenve N0S°47717”E for a distance ot 16.54 feet;
thence $84°37'12”s for a distance of 124.18 feet:; thence
500°567 237U along a Llino parallel with and 25.00 feet west of as
measured at right angles to the east line of said Lot I7 for a
distance of 192.30 feet to the point of beginning

Said lands situate within the city of Delray Beach, Palwm Beach
County, Florida.

Containing 2.11 acres more or less.

PANTEER RUN ELEMENTARY SCHOOL ADDITION/HVAC REPLACEMENT

Commence alb the northeast cormer of Tract © Elementary School
“K”, according to the Plat thereof as recor d in Plat Book &8,
Pages 165 and 166 of the Public Records of Dalm Deach County,
Flozida; Thence S860°52723°W along the sast Jine of Tract “A” of
said Plat  of Elementary School “K” for 145.61 fee ;  Thence
departing from said east linc HBO°DJF377W for 103.68 feet: to
the Polnt of Reginning; Thence S00°52723"W  for 114.72 feet:
Thence W89%07/37“W for 63.99 foot; Thence SO0°527237W for 22.51
feet; Thence N83"07'37“W for 214.42 feet:; Thence NOG°S27 237E for
97.33  fect; Thence 58%°07'I¥"E  for 122.89 feet; Thence
NODS2¢23"E for 3%.90 feet; Thence 889°07/377F for 155.58 feet
to the Point of Beginning. Said lands situate within Palm Beach
County, Florida.

Containing 0.73 acres, more or less.

[THIS PAGE INTENTIONALLY LEFT BLANK]
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B.

PERMITTED ENCUMBRANCES

U.B. KINSEY/PALMVIEW ELEMENTARY SCHOOL MODERNIZATION

Easements reserved and shown on the Plat of Freshwater
Addition, recorded in Plat Book 6, Page 29.

Ordinance 2908-95 deaignating a Local Historic District
recorded in Official Record Book 9223, Page 1071.

Ordinance 2909-85 designating -a Local Historic District
recorded in Official Record BRook 9229, Page 1075 and
amended in Official Record Book 9482, Page 1728,

VILLAGE ACADEMY ADDITION

Conditional abandonwent of easement and right of way as
provided by Resolution No. 1039 adopted by the cCity
Commission of the City of Delray Beach, Florida, dated
February 11, 1957.

Easement in favor of Florida Power & Light recorded in
Official Record Book 253, Page 465 and corrected in
Official Record Book 302, Pags 328.

Easement in favor of the City of Delray Beach recorded in
official Record Rook 1647, Page Ll044.
PANTHER RUN ELEMENTARY SCHOOL ADDITION/HVAC REPLACEMENT

Basements and other matters as shown in Plat Book 68, Pages
165 and 166.

Reservations contained in beed Book 1045, Page 56L, as
modified in Official Record Book 1731, Page 1294, in
Official Record Rook 2619, Page 1673, and as partially
releasad in Offiecial Record Book 5678, Page 611.

Utility easement contained in Official Record Beook €901,
Page 496, :

[THIS PAGE INTENTIONALLY LEFT BLANK]



MASTER TRUST AGREEMENT
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PALM BEACH SCHOOL BOARD LEASING CORP.
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NATIONSBANK OF FLORIDA, N.A.,
as Trustee

Dated as of November 1, 1994
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KASTER TRUST AGREEMENT

THIS MASTER TRUST AGREEMENT is dated as of FU
{as the same may be amended or supplemented from time

rember 1, 199z
to time, this

"Trust Agreement'), and is between NATIONSBANK OF FLORIDA, N.A., &

national banking association with its designated ci
office in Fort Lauderdale, Florida (the "TrusFee"),
SCHOOL BOARD LEASING CORP., a not-for-profit covp
organized and existing under the laws of the State
lessor under the within mentioned Master Lease (the "

WHEREAS, the School Beard of Palm Becach County,

"School Board") desires to lease-purchase ‘certain
buildings and improvements and the equipment,
furnishings te be built, :
educaticnal purposes ("Facilities") by entering into
Purchase Agreement dated as of November 1, 1994 {as

ween
ssee;

the Corporation,
and

as lcssor,

WHEREAS,

the Master Lease (each hereinafter referred to as

direct the Coxporation to acquire and lease-purchase

Board the Facilities described in such Schedule
Lease; and

WHEREAS,

pursuant to Section 2.1 of the Masger Lease,
School Board may from time to time, by execution of]

prporate trust
and PALM BEACH
oration, duly
pf Florida, as
ICorporation®);

Florida {the
Feal property,
fixtures and

installed or established therein for

a Master Lease
rhe same may be

cnded or supplemented from time to time, the "Mhster Lease"},
and the Schpol Board, as

the
a Schedule to
B "Schedule"),

to the School
to the Master*

FPacilities may be udded to the Malter Lease by

execution of Schedules thereto from time to time; amd

WHEREAS, the Master Lease and the terms and conditions thereof

with respect to the particular Facilities described
are sometimes referred to herein as a "Lease" an
describing such Faciliries is sometimes referred t
No. * or "Schedule v; and

on 2 Schedule
I the Schedule
b as “Schedule

WHEREAS, certain of the Facilities will be located on certain

real property located within the Schoal District

of Palm Beach

County, Florida {the "District") (each such 1ocatipr, or all loca-
tions on a single Schedule, together with all buildidygs, structures

and jimprovements erscted or situated thereon,
other rights or privileges in adjoining property inu
simple owner of such land by reason of ownership of
all fixtures, additionms,
used in connection with or attached or made to
"Facility Site) to be leased by the School
Corporation pursuant to a ground lease; and

WHEREAS,
Board under the Master Lease is

any

easements or
ring to the fee
such land, and

alterations or replacements|thereto, on or

such land, a
Board to the

the relationship between the Corporatiion and School
to be a continuing

one and Faci-

lities may be added to or deleted from the Master Liease from time




to time in accordance with the terms thereof and of the Schedule
describing such Facilities; and

WHEREAS, pursuant to Section 7.1 of the Master Leasle, the
Corporation, with the consent of the School Board, has the right to
assign all of its right, title and interest in and to a particular
Lease {except for its right te indemnification under S.ecltlpn 5.7 of
the Master Lease, its right to hold title to the Facilities under
Section 6.1 of the Master Lease and its right to receive notices
under the Master Lease) to the Trustee including the rights to
receive Basic Lease Payments (as hereinafter defined) due under
such Lease; and

WHEREAS, the Corporation has requested the Trustee to iss.ue
from time to time separate series of Certificates of Participation
substantially in the form of Exhibit A herete {the "Certificates")
Lo third parties Lo whom such Certificates are sold and for whose
bensfit and fer the benefit of any corresponding Credit Facility

ssuer (as hereinafter defined) an Assignment Agreement will be.
executed and delivered to the Trustee, each such Certificate of a
particular Series (as hereinafter defined) evidencing an undivided
proportionate interest of the registered ownerx thereof to the Basic
Lzase Payments to be made under one or more Leases created Ly cone
o more particular Schedules and certain rights of the Corporation
under such Lease or Leases; and .

WHEREAS, upon receipt by the Trustee from the Corporation of
the corresponding Rssignment Agreement and satisfaction of the
conditions set forth in Section 304 hereof, the Trustee shall issue
a Series of Certificates that shall correspond to the Lease or
Leases created by a particular, Schedule or Schedules; and

WHEREAS, the Trustee has agreed to hold the proceeds corres-
ponding to such Series of Certificates and to disburse such pro-
ceeds in accordance herewith and with the Master Lease, and to
receive Basic Lease Payments due under the Lease or Leases created
by a particular Schedule or Schedules and apply and disburse same
in accordance herewith; and

WHEREAS, by this Trust Agreement, the Corporation agrees to
direct the School Board to forward the Basic Lease Payments due
under the Lease created by a particular Schedule to the Trustee
from and after the execution of the corresponding BAssignment
Agreement by the Corporaticn;

NOW, THEREFORE, in consideration of the mutual agret'aments_and
covenants herein contained and for other valuable consideration,
the parties hereto agree as follows:

R PR, -2 -

"Board of Directors" shall mean the Board of Directors of the
Corporation.

"Business Day" shall mean a day other than a Saturday, Sunday
or day on which banks in the State of New York or the State of
Florida are authorized or reguired to be closed, or a day en which
the New York Stock Exchange is closed,

"Capitalized Intereat Account” shall mean any Capitalized
Interest Account established pursuant to Section 401 hereof and in
any Supplemental Trust Agreement.

"Certificate or Certificates” shall mean the certificates of
participation, executed and delivered from time to time by the
Trustee pursuant to this Trust Agreement and any Supplemental Trust
hgreement. ~ Each Series of Certificates issued under this Trust:
Agreement and any Supplemental Trust Agreement shall bear a Series
designation to identify such Series of Certificates to a particular
fchedule Lo the Master Lease.

"Certificate holder"™ or "Holder of Certificates™ shall mean
» registered owner of any Certificate or Certificates.

"Certificate of Acceptance” shall mean the certificate of the

School Board substantially in the form of Exhibit B to the Master
Lease.

"Chairperson® shall mean .the Chairperson of the School Board
and any person or persons designated by the School Board and
authorized to act on behalf of the Chairperson.

"Code" means the Internal Revenue Code of 1986, as amended,
#nd the applicable regulations theresunder and under the Internal
Revenue Code of 1954.

"Contractor" shall mean the person, firm, corporation or joint
venture authorized to do business in Florida with whom a contract
has been made directly with the School Board for the performance of
the work with =zespect to any Facilities described by the
Instructions te Bidders and CGeneral Conditions.

"Corporation® shall mean Palm Beach School Board Leasing

Corp., a Flerida not-for-profit corporation, its successors and
assignsg.

... Cost" shall mean costs and expenses related to the acquis-
itien, construction and installation of any Facilities including,
but not limited to, (i} costa and expenses of the acquisition of
the title to or other interest in real property, including lease-
hold interests, easements, rights-of-way and licenses, including,
without limitation, lease paynents to be made by the Corporation
under the terms of a Ground Lease until the expected acceptance of
the Facllvities related thereto as described herein, (ii) cost and
expenses ineurred for labor and materials and payments to contrac-

i e -4 -
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ARTICLE X
DEFINITIONS AWD RULES OF CONSTRUCTION

101. Definitioms. The terms set forth in this section shall
have the meanings ascribed to them for all purposes of this Trust_
Agreement unless the context clearly indicates some other meaning,
or unless otherwise provided in a Supplemental Trust Agreement.
Terms used herein and not otherwise defined shall have the meaning
given to them in the Master Lease.

“Acguigition Account" shall mean any Acquisition Account
established pursuant to Section 401 hereof and in any Supplemental
Trust Agreement.

"Additional Leage Payment" shall mean any amount payable by
the 2chool Beard under the terms of the Master Lease, other than a
Pasic Lease Payment or a Supplemental Payment, as set forth in a
Schedule to the Master Lease and so designated.

"Assignment Agreement® shall mean any assignment agreement
pursuant to which the Corporation shall have assigned to the
Trustee all of its right, tivle and jinterest in and to a Ground
Lease and the Lease or Leases created by one or more particular
Schedules, including its right to receive Lease Payments under such
Lease or Leases.

*Authorized Corporaticn Representative" shall mean the Presi-
dent of the Corporation and any person or persons desigmated by the”®
Corporation and authorized to act on behalf of Corporaticn by a
written certificate delivered to the Trustee signed on behalf of
the Corporation by the Chairperson of the Board of Directors
containing the specimen signature of each such person.

“"Authorized Newspaper™ shall mean a newspaper containing
financial matters, customarily published at least once a day for at
least five days (other than legal holidays) in each calendar week,
printed in the English language, and of general circulaticn in the
Borough of Manhattan, City and State of New York.

“Authorized School Board Representative" shall wmean the
Chairperson and any person or persons designated by the Chairperson
and authorized to act on behalf of the School Board by a written
certificate delivered to the Trustee signed on behalf of the School

Board by the Chairpersen containing the specimen signature of each
such person.

"Basic Lease Payment" shall mean, with respect to each Lease
or each Facility financed under such Lease, as of each Lease
Payment Date, the amount set forth on the appropriate Schedule of
the Master Lease corresponding to such Lease Payment Date and-
designated as a Basic Lease Payment in such Schedule.

LR -3 -

tors, builders, materialmen and wvendors for the acquisition,
consiruction and inatallation of the Facilities, (iii) the cost of
=urety bonds and insurance of all kinds, including premiums and.
other charges in connection with obtaining title insurance, that
may be advisable or necessary prior to completion of any of the
Faciliries, which is not paid by a contractor or otherwise provided
for, (iv} the costs and expenses for design, test borings, surveys,
estimates, plans and specifications and preliminary investigations
therefor, and for supervising construction and installation of
Facilities, {v) costs and expenses required for the acquisition and
installation of eguipment or machinery that comprise part of the
Facilities, {vi} all costs which the School Board shall be required
to pay for or in comnection with additiens to, and expangions of
Paci%ities, (vii) all costs which the School Board shall ke
required to pay to provide improvements, including offsite improve-
Tents, necessary for the use and occupancy of Facilities, including
ro%d,. ylalkways, water, sewer, electric, fire alarms and other
utilities, {viii) any sums required to reimburse the School Roard
for adv.am:es made by it for any of the above items or for other
costs incurred and for woerk done by it in connection with
Facllities, (ix) depesits into any Reserve Account established
pursuant to Section 401 of this Trust Agreement and in a
Supplel:nental Trust Agreement and any recurring amounts payable to
a provider of a Reserve Account Letber of Credit/Insurance Policy,
.(x) fece;, expenses and liabilities of the School Board, if any,
incurred in connection with the acquisition, construction and
%nstallatian of Facilities (xi) Costs of Issuance and (xii}
dinterest during construction and for a reasonable period of time up
to six (6) monthy thereafter.

) "Costs of Issuance" shall mean the items of expense incurred
0 connection with the authorization, sale and delivery of a Series
of Qertlflcates, which items of expense shail include, but not be
limited to, document printing and reproduction costs, filing and
recording fees, costs of credit ratings, initial fees and charges
of the Trustee and any Credit Facility Tssuer or any provider of a
Reserve Account Letter of Credit/Insurance Policy, legal fees and
charQE§, profe;sional 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 tho. i
: se of the Corpor.
in cennection with the foregt;ing.' 4 Tporation.

"Costs of Issuance Subaccount®
Subaccount within an Acquisition Acc
401 hereof and in any Supplemental
with the issuance of a Series of Ce

shall mean a Costs of Issnance
ount established under Section
Trust Agreement in connection
rtificates.

with respect to a Series of
insurance policy, guaranty,
ity device, if any, support-
Board to make Basic Lease
S

“Credit Facility®™ shall mean
Certificates, the letter of credi::
surety bond or other irrevocable sec:Jr
ing the obligations of the School
Payments relating to such Certificate
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“Credit Facility Issuer™ shall mean, with respect to a Series
of Certificates, the issuer of the Credit Facility, if any, for
such Series of Certificates. '

"Defeasance Securitles”, except as otherwise provided in a
Supplemental Trust Agreement, shall. mean cash or Government
Obligations.

"Distriet” shall mean the School District of Palm Beach
County, Florida,

"Event of Extraordinary Prepayment" shall mean one or more of
the cvents so designated in Sectien 7.2 of the Master Lease. "

"Excess Earnings®™ shall mean, with respect to each Series of
Certificates, the amount by which the earnings on the Gross Pro-
ceeds of such Certificates exceeds the amount which would have been
earned thereon if such Gross Proceeds were invested at a yield
cqual to the yield on the intergst portion of the Basic Lease Pay-
ments represented by such Certificates, as such yield is determined
in accordance with the Code and amounts earned on the investment of
carnings on the Gross Proceeds of such Certificates.

“Facility" or "Facilities" shall mean "educational facilities"
as defined in Section 235.011(5), Florida Statutes, as amended, to
be acquired from the proceeds of a Series of Certificates consist-
ing of real property, if any, buildings and improvements, and the
eqguipment, fixtures and furnishings which are to be built,
installed or established on such buildings or improvements, and all
@ppurtenances thereto and interests therein, all as set forth on a
Schedule or Schedules from time to time.

“Facility Site" shall mean the real property (together with
@all buildings, structures and improvements erected or situated
thereon, any easements or other rights ox privileges in adjoining.
property inuring to the fee simple owner of such land by reason of
ownership of such land, and all fixtures, additions, alterations or
replacements located on, or used in connection with, or attached or
rade to such land) either (i} owned by the School Board at the time
of the issuance of a Series of Certificates to finance Facilities
relating thereto or (ii} to be acguired by the School Board
subsequent therete but not paid for out af the proceeds of such
Series of Certificates, upon which a Facility is to be located

within the District and more particularly described in a Ground
Tease.

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

TGovernment Obligatlons® shall mean any obligations which as
te principal and interest, constitute nen-callable direct obliga-
tions of, or non-callable chligations fully and uncondiricnally
guaranteed by the full faith and credit of, the United States of

YN — -6 -

(b) Direct obligations of (including obligations issued
or held in book eptry form on the books af) the Department of the
Treasury of the United States of Emerica.

(c} Obligations of any of the following federal
agencies which obligations represent full faith and credit of the
imited States of America, including:

== Export-Import Bank

— Farm Credit System Financial Assistance
Corporxation

— Farmers Home Administration

— Gemneral Services Administration

— U.S. Maritime Administration

— Small Business Administration

—  Government National Mortgage Association (GNMA)

— U.S5. Department of Housing & Urban Development
(PHA' &)

—  Federal Housing Administration

(d) Senior debt obligations rated "RAA" by Standard &
I'oor's Ratings Group and "Aaa" by Moody's Investors Service issued
by the Federal Naticnal Mortgage - Association or the Federal Home
Lozn Mortgage Corporation, and other senior debt obligations of
cther government -sponsored agencies approved by the Credit Facility
Issuer insuring the Series of Certificates relating to the moneys
invested.

(e) U.S. dollar denominated deposit accounts, federal
funds and banker’s acceptances with domestic commercial banks
(including the Trustee and any of its affiliates) which have a
ating on their shert-term certificates of deposit on the date of
purchase of "A-1" or "A-1+" by Standard & Poor’s Ratings Group and
"P-1% by Moody's Investors Service and maturing no more than 360
ctays after the date of purchase. ({(Ratings on holding companies are
not considered as the rating of the bank.}

(f) Commercial paper which is rated at the time of
purchase in the single highest classification, "A-1+“ by Standard
& Poor’s Ratings Group and "P-i* by Moody’'s Investors Service and
which ratures not more than 270 days after the date of purchase.

() Investments in'a money market fund rated "ARAm" or
"AARM-G" or better by Standard & Poor's Raktings Group.

(h) Pre-refunded Municipal Obligations defined as
follows: Any bonds or other obligations of any state af the United
States of America or of any &gency, instrumentality or local
governmental unit of any such state which are not callable at the
option of the obligor prior to maturity or ag to which irrevocable
instructions have been given by the obligor to <¢all on the date
specified in the notice; and
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Jurerica, including bonds or other evidences of indebtedness issued
or guaranteed by any agency or c¢orporation which has been or may
hereafter be created pursuant to an Act of Congress as an agency or-
instrumentality of the United States of America, to the extent
unconditionally guaranteed by the full faith and credit of the
United States of America.

"Grogs Proceeds" shall mean, with respect to each Series of
Certificates, unless inconsistent with the provisions of the Code,
in which case as provided in the Code, (i) amounts received by or
on behalf of the Corporation from the sale of such Certificates;
(ii) amounts received as a result of investments of amounts
cdescribed in (1}; (iii) amounts treated as transferred proceeds of
such Certificates in accordance with the Code; (iv) amounts treated
as proceeds under the provisions of the Code relating to invested
sinking funds; (v) securities or obligations pledged, if any, as
security for payment of Basic Lease Payments under the Master Lease
{which amounts are limited in accordance with Sections 235.056(3)
and 236.25{2) (e} Florida Statutes, as amended); (vi] amounts
recelved with respect to obligations acquired with Gross Procecds;
(vii) amounts used to pay principal and intexest portions of the
Basie Lease Payments represented by such Certificates; (viii}
amounts in any Reserve Account established pursuant to Section 401
of this Trust Agreement and in any Supplemental Trust Agreement;
and (ix) amounts received as a result of the investment of Gross,
Preceeds not described in (i) abova.

*Ground Lease" shall mean ocne or more ground leases between
the Schoel Board and the Corporation, as amended and supplemented
from time to time, pursuant to which the School Board shall ground
lezse one or more Facility Sites to the Corporation.

"Instructions to Bidders and Gemeral Conditions" shall mean
the Instructions te Bidders and General Conditions of the School
Board as in effect from time to time.

"Investment Agreement® ghall mean an agreement for the invest-
ment of moneys entered into by the Trustee with a Qualified Finan-
cial Institution whether such agreement is in the form of an
interest-bearing time deposit, repurchase agreement or any similar
arrangement and any note delivered by a Qualified Financial
Institution pursuant to such agreement, which agreement shall have

‘been approved by the Credit Facility Issuer insuring the Series of

Certificates relating to the moneys invested.

"Investment Securitiegn except as otherwise provided in a
Suppiemental Trust. Agreement,

tes , shall mean any of the following
securities, if and to the extent the same are at the time legal®
under State law for investment of the School Board’s funds:

. {a) Ca;h {insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations
described in paragraph (b) below).
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(x} which are rated, based on an irrevocable
escrow account or fund (the "escrow'), in the
highest rating category of Standard & Poor’s-
Ratings Group and Mecdy’s Investors Service or any
successors thereto; or

(2) (x) which are fully secured as to principal
and interest and redemption premium, if any, by an
escrow consisting only of cash or obligations
described in paragraph (b} above, which escrow nay
be applied only to the payment of such principal of
and interest and redemption premium, if any, on
such bonds or other obligations on the maturity
date or dates thereof or the specified redemption
date of dates ©pursuant to such irrevocable
instructions, as appropriate, and (y) which escrow
is sufficient, as verified by a naticnally
recognized independent certified publie accountant
to pay principal of and interest and redemption
premium, if any, on the bonds or other cbligations
described in this paragraph on the maturity date or
dates specified in the irrevecable instructions
referred to above, as appropriate; Pre-refunded
Municipal ¢Obligations meeting the requirements of
this subsection (2) hereof may not be used as,
Permitted Investments withont prior written
approval of Standard & Poor‘s Ratings Group.

(i} Investment Agreements approved in writing by the
Uredit Facility Issuer insuring the Series of Certificates relating
to the moneys invested (supported by appropriate opinions of
counsel) with notice Lo Standard & Poor's Ratings Group.

{j) hAny other investment agreed to in writing by the
Credit Facility Issuer insuring the Series of Certificates relating
te the moneys invested with advance notice to Standard & Door’s
Ratings Group.

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

"139553 Payment Account" shall mean any Lease Payment Account
established pursuant ta Section 401 hereof and in any Supplemental
Trust Agreement.

"Lease Payment Date" shall mean, with respect to a Lease, each

date set forth on tha corresponding Schedule designated as a Lease’
Payment Date for such Lease.

“Lease Fayments" shall mean, with respect to each Lease, &ll
amounts payable by the School Board pursuant to the terms of a

sase including Basic Lease Payments, Additional Lease Payments and
Supplemental Payments.
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"Lease Term" shall mean, with respect toc each Lease, the
period from the date of a Lease through the end of the then current
Fiscal Year plus-each annual or lesser renewal period thereafter
during which such Lease is maintained im effec? in aC?OFdan?e
therewith, with the maximum number of renewals being specified in
the Schedule correspending to such Lease,

"Magter Lease" shall mean the Master Lease Purchase Agreement
dated as of November 1, 1994, between the Corporation and the
Schoel Board and any and all modifications, alterations, amendments
and supplements thereto.

"Net Proceeds" shall mean, with respect to one or more’
Facilities financed under a Lease, proceeds from any insurance,
condemnation, performance bond, Federal or State flood disaster
assistance or any other financial gquaranty (other than a Credit
Facility Issuer) paid with respect to such Facilities remaining
after payment therefrom of all expenses, including attorneys' fees,
incurred in the collection thereof; and, with respect to insurance,
to the extent that the School Board elects to self-insure under
Segtion 5.3 of the Master Lease, any moneys payable from any appro-
riation made by the School Board in connection with such self-
insurance.

"Hotice by Mail" shall mean a written notice meeting the
requirements of this Trust Agreement mailed by first-class mail to
t Certificate holders, at the addresses shown on the register
maintained by the Trustee.

“Opinion of Counsel® shall mean ar opinion signed by an
atvorney or firm of attorneys of recognized standing and who are
Gualified to pass on the legality of the particular matter (who may
be counsel to the School Board or Special Tax Counsel) selected by
the School Board.

"Outstanding" when used with reference to the Certificates,
shall mean, as of any date, Certificates theretofore or thereupon

being authenticated and delivered under this Trust Agreement
except:

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

(i1} Certificates (or portions of Certificates) for the
payment or prepayment of which moneys, equal to the principal
portion or Prepayment Price thereof, as the case may be, with
interest to the date of maturity or Prepayment Date, shall be
held in trust under this Trust Agreement and set aside for
such payment or prepayment, (whether at or prior to the
maturity or Prepayment Date) , provided that if such
Certificates (or portiong of Certificates) are to be prepaid,
notice of such prepayment shall have been given as provided in
Article IIT of this Trust Bgreement: ;
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"Qualified Fipmancial Institution" shall mean a bank,. crust
company, national banking asseociation or a corporation subject te
registracion with the Boaxd of Govermors of the Federal Resexve
System under the Bank Holding Company .Act of 1956 or the Federal
National Mortgage Association or any insurance company or other
corporation (i) whose unsecured obligatl,ions or u.r?colla.terall?ed
long term debt cobligations have heen a551gn§:d a rating by a Rating
Zgency which is not lower than AA/Aa, or which has issued a letter
of credit, contract, agreement or surety }Dond in suppeort of glebt
obligations which have been so rated; or (l.i) wh:.ch‘collate'ral:.zes.
its cobligations at all times at levels in E:ompllance with the
regquirements of the Rating Agencies for ratings not lower than
nA/Ra.

"Rating Agency" shall mean each of Standard & Poor's Ratings
Greup, kMoody's Investors Service and any ct?er nationa}ly recoy-
nized rating service which shall have provided a rating on any
Cutstanding Certificates.

"Reimbursement Agreement¥ shall mean, with respect to each
Lease, any reimbursement agreement among the Corporation, the
School Board and any Credit Facility Issuer.

"Reserve Account" shall mean any Reserve Account established
pursuant to Section 401 of the Trust Agreement and in any Supple-
mental Trust Agreement.

"Reserve Aecount Letter of Credit/Ingurance Policy" shall mean
the irrevocable letter or line of credit, insurance policyl, surety
Lond or guarantee agreement issued by a Qualified Financial
Institution in favor of the Trustee which is to be deposited into
a Reserve Account in order to fulfill the Reserve Account Require-
ment relating thereto.

"Reserve Account Requirement" shall mean, in regard to a
Ecserve Account to secure a Series of Certificates, such amounts,
if any, as shall be provided in the Supplemental Trust Agreement
authorizing the issuance of such Series and in the Schedule
relating thereto, provided such Reserve Account Requirement sha]'.l
not exceed 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 subsequent Fiscal Year,
{11} 125% of the average annual amcunt of Basic Lease Payments
represented by Certificates of the Series secured by such Resg:_'\.re
Account in the current or any' subsequent Fiscal Years, and {(iii)
10% of the stated principal amount of such Series of Certificates.

*Schedule® shall mean a schedule to the Master Lease to be
executed and delivered by the School Board and the Corporation for

each Project, substantially in the form of Exhibit A to the Master
Lease.
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(iii) Certificates in lieu of or in substitution for
which other Certificates shall have been executed and
delivered pursuant to Article III hereof; and

(iv) Certificates deemed to have been paid as provided
in subsection (b) of Section 801 hereof.

“Payment Pate" shall mean a date on which the principal
pertion or the interest portion of Basic Lease Payments is

scheduled to be paid to Certificate holders pursuant to the terms
of such Certificates.

“Prepayment Account” shall mean any Prepayment Account estab-

lished pursuant to Section 401 hereof and in any Supplemental Trust
cresment.

"Prepayment Dakte" shall mean the date on which optional
prepayment or extracrdinary prepayment or mandatory sinking fund
pErepayment of Basic Lease Payments represented by a Series of
Certificates OQutstanding shall be made pursuant to Section 312
hereof or pursuant to any Supplemental Trust Agreement,

"Prepayment Price* shall mean, with respect to any Certifi-
cate, the principal amount thereof (together with the premium, if
any, applicable upon an optional Prepayment) payable upon prepay-
m™ent thereof pursuant to such Certificate and this Trust Agreement
or any Supplemental Trust Agreement, together with accrued interesc
represented by such Certificate to the Prepayment Date,

“"Project® shall mean the lease-purchase financing and con-
struction or refinancing of the Facilities set forth on a parti-
cular.Schedule and, if all or a portion of such Facilities shall be
comprised of real property, the ground leasing of the related
Facility Site by the School Board to the Corporation and the sub-
leasing of such Facility Site back to the School Board.

"Project Fund*

shall mean the trust fund designated as the
"Froject Fund®

created and established in Section 401 hereof.

. 'jEurc!:ase Option Price" shail mean, with respect to any
Fac}llty financed under a Lease, as of each Lease Payment Date, the
Basic Lease Payment then dus plus the amount so designated and set

release of such Facility from the
Date to the next available date for
unless such prepayment shall occur on
Plus an amount equal to 2 pro-rata portion
eyments and Supplemental Payments then due
e relating to such Facility, including any
able on the Certificates prepaid.

Lease, from such Lease Payment
prepaying such Certificates,
such Lease Payment Date,
of any Additional Lease P
and owing under the Leas
prepayment premiums pay,
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"School Board" shall mean the School Board of Palm Beach’

Ceunty, Florida, a body corporate and the governing body of the
Districk. ’

: thereof in a particular Lease and
the Basic Leass Payments thereunder, issued bursuant to this Trust
Agreement or a Supplemental Trust hgreement .

) “Special Tax Counsel” shall mean Greemberyg,
Lipoff, Rosen & Quentel, P.A., Miami, Florida, Cunningham & Self
West Palm Beach, Florida and ‘Michael B. Brown, P.A., West Palx'n
Heach, Florida, or any other attorney at law or firm of attorneys
of nationally recognized standing in matrers pertaining to thé

clus 3 E i ral income tax purpcses of the
erest on obligations issued by states and political subdivi-
siong, and duly admitted to practice law before the highest court
Gf any state of the United States of America.

Traurig, Hoffman,

"State" shall mean the State of Florida,

"Superintendent* shall

mean the Superintendent of -
the Districe. B Schools of

"Supplemental Payments" shall mean all

. 2 amounts due under a
Lgaie other than Basic Lease Payments and Additicnal TLease Pay-
ments.

"Supplemental Trust Agrecment” shall mean any agreement sup-
plemental or amendatory of this Trust Agreement.

] "Trust Agreement® ghall mean thig Master Trust Agreement dated
as of November 1, 1994, entered into by and between the Corporation
and the Trustee, and any Supplemental Trust Agreement .

"Trust Estate" shall mean all estate, right, title and inter-
est of the Trustee in and to {a} the Basic Lease Payments, the
Master Lease, the Leases and each Assignment Agreement, and (b) (i)
all amounts from time to time deposited in the funds and accounts

Agreement.

"Irustee" shall mean Nationss i
Lauderdale, Florida, and itrs T or sssions whlcn g et ont

2 ] | A successors or assigns which may at any
time be substituted in itg place pursuant to the provisions hereof.
102. Rules of Construction_

wise indicate, words imperting l:heUnless the Sonvext shall other-

singular number shall include
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:he plural number and vice versa, and words importing persons shall
include firms, associations and corporations, including public
bodies as well as natural persons.

The terms "hereby", "hereof", "herste", Yherein®, "hereunder®
and any similar terms, as used in this Trust Agreement, refer to
this Trust Agreement.

103. Exhibits. The following Exhibits are attached hereto
and by this reference made a part of this Trust Agreement:

Exhibit A. FORM OF CLERTIFICATE

Exhibit B. FQRM OF REQUISITION

Exhibit C. FORM OF REQUISITION (COSTS OF ISSUANCE)
€ e e - 14 -

ARTICLE IIX
CERTIFICATES; TERMS AND PROVISIONS
301. Authorization of Certificates.
{a) The number of Series of Certificates which may be
created under this Trust Agreement is not limited. The aggregate

principal amount of Certificates of each Series which may be
issued, authenticated and delivered under this Trust Agreement is

not limited except as set forth in the Supplemental Trust Agreement.

creating such Series.

{b) The Certificates issuable under this Trust Agree-
went ghall be issued in such Series as may from time to time he
creaved in connection with one or more Leases. Tach Series shall
Le designated "Certificaktes of Participation, Series ,
Evidencing an Undivided Proportionate Interest of the Registered
Owners thersof in Basic Lease Payments to be Made by the School
Board of Palm Beach County, Florida, as Lesses, Pursuant to a
Master Lease Purchase Agreement with Palm Beach School Board
Leasing Corp., as Lessor®. The Certificates may, if and when
authorized by this Trust Agreement, be designated with such further
appropriate partjcular designations added to or incorporated in
such title for the Certificates of any particular Series as the
Board may determine and as may be necessary to distinguish such
Certificates from the Certificates of any other Series,

302. Execution and Delivery of Certificates. Each Series of
Certificates shall be authorized by the Corporation at the reguest

of the School Board and executed and delivered by the Trustee for

the purpese of (a) financing the cost of acquisition, construction
and equipping of any Facilities, () financing the c¢ost of com-

pleting the acquisition, construction, installation and equipping’

of any Facilities, (o) financing the cost of increasing, improving,

modifying, expanding or replacing any Facilities, (d) raying or

providing for the payment of the principal porticn and interest
portion of the Basic Lease Payments with respect to, or the
Purchase Option Price of, all or a portion of the Facilities
financed from the proceeds of any Series of Certificates there-

tofore executed and delivered, (&) funding a Reserve Account in an

amount equal to the Resexrve Accourt Requirement applicable thereto,
(£} capitalizing the interest portion of Basic Lease Payments

during construction and {g9) paying the Costs of Issuance applicable
thereto.

Each Series of Certificates ghall be substantially in

the form set forth in Exhibit A hereto, with such appropriate
variations, omissions and ingertions as necessary to conform to the
provisions of this Trust Agreement, including any use of a book-
entry-only system as described in Section 317 hereof. All Certifi-
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ARTICLE II

ASSTGNMENT; DECLARATION OF TRUST;
REPRESENTATIONS

201. DRnssignment Agreements. The Corporation shall assign and
fransfer to the Trustee its rights under each Ground Lease and each
Lease pursuant to and to the extent described in the corresponding
Assigrment Agreement, and in consideration of such assignment and
the execution of this Trust Agreement, the Trustee shall execute
and deliver each Series of Certificates, evidencing an undivided
proportionate interest of the Certificate holders in Basic Leage
Payments under the corresponding Lease.

202. Declaration of Trust by Trustea. The Trustee hereby
declares that it holds and will hold the Trust Estate conferred on
it by the Corporation hereunder upon the trusts and apply the
amounts as hereimafter set forth for the use and benefit of the
Certificate holders, as moze particularly set forth in Section 305
hereof.

203. Representaticns. In the Master Lease, the School Board
Las agreed to acguire, construct and install the Facilities as
agent for the Corporation pursuant to specifications pPrepared by
the School Board and that the Schonl Board will be responsible for
the letting of contracts for the acquisition, construction and
installation of the Facilities and supervising the acquisition,
construction and installation of the Facilities.

204. Description and Estimated Costs of the Facilities. The

description of the Facilities to be acquired, constructed and

pursuant to the Master Lease and each Schedule and the estimated
Costs of such Facilities shall be set forth in the related Schedule
to the Master Lease.

205. Conditions Precedent Satigfied.
rEpresents with respect to itself that all acts, conditions and
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oxchange on which the Certificates may be listed 0T any usage or
requirement of law with respect thereto.

303. Terms of Serles of Certificates. Certificates may be
oxecuted and delivered at any time and from time to time in cne or
more Series, upon such terms and conditions ag may then be permit-
ted by law and as shall be determined by the Corporation and pro-
vided in the respective Supplemental Trust Agreement under which
such Series of Certificates are authorized. Certificates of any
Series: .

{a} shall be dated, shall represent interest at a rate
7ot in excess of the maximum rate then permitted by applicable law
{calculated on the basis of a 360 day year consisting of twalve 30
day months}, and shall be payable and mature in such amounts and at
such time or times, as may be provided in the Supplemental Trust
Agreement creating such Séries of Certificates;

(b) shall be payable, as to rthe principal portion,
Frepayment Price, if any, and interest portion of such Series of
Certificates, at such place or places in lawful money of the United
States of America and may have such registration privileges and
such exchange privileges as may be provided in the Supplemental
Trust Agreement creating such Series of Certificates and allowable
under then existing law;

{c)  shall have such particular designaticns added to
their title, and shall be in such form and denominations, as pro-

vided in the Supplemental Trust Agreement creating such Series of
Certificates;

(d) shall be limited as to the maximum principal amount
thereof which may be delivered by the Trustee or which may be at
2ny time Outstanding, as provided in the Supplemental Trust
Agreement creating such Series of Certificates;

{e) may contain provisions for the prepayment thereof
8t such Prepayment Price or Prices, at such time or times, upon
s\_mh notice, in such manner, and upon such other terms and condi-
tions, not inconsistent with the provisions hereof and the terms of
the Master Lease, as may be provided in the Supplemental Trust
Agreement creating such Series of Certificates:

{f) may have provisions requiring mandatory payments
for the purchase and sinking fund prepayment of such Series of
Ccrt_:ifica_ttes, in such amounts, at such time-or times, upon such
notlc_e, in such manner, and upon such other terms and conditions,
hot inconsistent with the pProvisions hereof and the terms of the

Master Lease as shall be set forth in such Supplemental Trust
Agreement; .

X {9) may contain such other praovisions and such other
special terms and conditions, not contrary to the provisions

herscl, as may be provided in sueh Supplemental Trust Agreement;
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{h} shall be payable from and securad by the Trust
Estate, but solely to the extent provided in and subject to the
limitations of Section 305 hereof, -

304. Conditions Precedent to Delivery of a Series of Certifi-
cates. The Trustee shall execute and deliver ome or more Series of
Certificates for the purpcses set forth in Section 302 hereof to-
the purchaser or purchasers thereof as requested and authorized by
the Corporation in accordance with the provisions of this Section
304.

Prior to the delivery by the Trustee of any Series of
Certificates there shall have been received by the Trustee:

(a) A Supplemental Trust Agreement providing for the
terms and conditions upon which they shall be executed and deliv-
ered by the Trustee;

(b]  An executed counterpart of a corresponding Schedule
te the Master Lease (or amended Schedule in the case of Certifi-
cates issued for the purposes as described in Section 302(b) and
(d) above) effective on or before the dare of execution and
delivery of such Series of Certificates, providing for (i) Lease
Payments payable under such Schedule at least equal to the
wrincipal portion of, Prepayment Price, if any, and interest
portion represented by such Series of Certificates, and (ii} the
disposition of the proceeds of the sale of such Series of
Certificates, including the acquisition, construction, equipping or
improvement of the Facilities to be financed from the proceeds of
such Series of Certificates or the payment or refunding of the
Series of Certificates to be paid or refunded;

{c} An executed counterpart of an Agsignment Agreement,
effective on or before the date of execution and delivery of such
Series of Certificates, assigning and transferring to the Trustee
Substantially all of the rights of the Corporation under the Lease
relating to such Series of Certificates, except for the provisions
with respect to release and indemnity of the Corporation and the
right of the Corporation te hold title to various Facilities and to
receive notices under the Master Lease;

(4} Ome or more opinions of Special Tax Counsel to the
effect that (i) the Certificates evidence undivided preportionate
Lnterests of the owners thereof in Basic -Lease Payments to be made
by the School Board pursuant to the corresponding Lease and (ii)
the interest portion of the Basic Lease Payments represented by the
Series of Certificatesg being issued is excludable from gross income
for federal income tax burposées, and, in the case of refunding
Certificates, that the exclusion from gross income for federal
income tax purposes of the interest portion of the Basic Lease Pay-
ments represented by the Certificates being refunded will not be

adversely affected by the issuance of the refunding Certificates”
being issued;
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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 Cer-

tificate holders of all Series in accordance with the ratio that
the principal balance due on each Series of Certificates Qubtstand-

ing on such Payment Date bears to the total principal balance due
on all Certificates Outstanding under this Trust Agreement on such
Peyment Date.

(b) Except as otherwise expressly provided in the jmme-
diately preceding paragraph and elsewhere herein, all amcunts
payable by the Trustes with respect to a Series of Certificates or
to any <redit Facility Issuer who shall have issued a Credit
Facility, if any, securing such Series pursuant to thia Trust
hgreemert shall be paid only from the portion of the Trust Estate
derived from Basic Lease Payments made pursuant to the Schedule
corresponding to such Series and only to the extent that the
Trustee shall have actually received sufficient income or proceeds
from such portion of the Trust Estate to make such payments. Bach
Cervificate holder agrees, and each such Credit Facility Issuer, by
its execution and delivery of the Credit Facility shall be deemed -
to have agreed, except as’ otherwise expressly provided herein, to
look solely to the income of and the proceeds from such portion of
the Trust Estate to the extent available for distribution to such
holder and each such Credit Facility Issuer as herein provided and-
that the Trustee is not personally liable to any Certificate holder
or any such Credit Facility Issuer for any amounts payable under
this Trust Agreement or subject to any liability under this Trust
Agreement except liability under this Trust Agreement as a result
6t negligence or willful miscenduct by the Trustee.

{c}) 5o long as the Master Lease or related Ground
Leases shall be in effect, all amounts of Lease Payments, insurance
proceeds, indemnity payments and other payments of any kind com-
stituting a part of the Trust Estate payable under this Trust
Agreement or the Lease corresponding to such Series to the Trustee
shall be paid directly to the Trustee for distribution, in accord-
ance with Articles III, V, VI and VIT of this Trust Agreement, to
or for the Certificate holders or the related Credit Facility
Issuer, as the case may be.

306. Execution.

The Certificates shall be executed in the name of, and
by, the Trustee, solely as trustee under the Trust Agreement and
not in its individual capa¢ity, by the manual signature of any
authorized signatory of the Trustee.

307. Negotiabllity, Transfer and Registravion.

(al The Trustes shall maintain, at its designated
corporate trust office, a register of the names and addresses of
all Certificate holders as of any particular time, and the Trustes
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(e} A written order to the Trustee by an huthorized
Corporation Representative to execute and deliver the Series of
Certificates to the purchaser or purchasers therein identified ugen
rayment to the Trustee of a specified sum;

(f} Certified copies of resolutions of the Corporation
and Lhe School Board authorizing the issuance of such Series of
Certificates;

(g} Evidence of approval of -.the related Lease by the
State Department of Education, or an opinion of Special Tax Counsel
to the effect that such approval is not required;

{h} Such other documents and opinions as may be pro-
vided for in the Supplemental Trust Agreéement referred to in
subparagraph (a) hereof, including one or more Ground Leases (or
amended Ground Leases in the case of Certificates issued for the
rurposes described in Section 302(b) above), or as may be required
under Scction 6.1 of the Master Lease;

(1) One or more Opinions of Counsel in form and sub-
stance satlsfactory to each Credit Facility Tssuer to the effect
that the issuance of such Series of Certificates for the purposes
set forth in Section 302 is authorized by law, and the execution
and delivery thereof and of the other documents described in this
Scetion have been duly authorized by the School Board and the
Corporation, all conditions precedent to the delivery thereof have
been fulfilled and to the further effect that the ewecution of the

Supplemental Trust Agreement is authorized or permitted hereunder;
and

(3) A certifjcate signed by- an Buthorized Corporation
Representative to the effect that the Master Lease is in effect and
to its knowledge there are no defaults at the time of issuance
uncer any Lease, Ground Lease or this Trust Agreement .

The proceeds of such Series of Certificates shall be held and
disbursed as provided in the Supplemental Trust Agreement providing
for such Series of Certificates. The Trustee shall execute and
Geliver such Series of Certificates to the purchaser or purchagers
thereof as directed and authorized in writing by an Authorized
Corporation Representative.

305.

Payments f£rom Trust Estate Only; Distribution of Trust
Estate.

(8] Unless otherwise set Forth in a Supplemental Trust
hgreement, each Certificate within a Series of Certificates
cxecuted and delivered pursuant to thig Section shall rank pari
rassu and be equally and ratably secured under this Trust Agreement
with each other Certificate of such Sexies, but not with any
Certificates of any other Series issued pursuant to this Trust
Agreement and Outstanding, without preference, priority or dis-
tinction of any such Certificate over any other such Certificate,
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shall, upon reguest of the School Board, furnish such information
tc rhe School Board.

(b) EBach Certificate shall be transferable only upon
the register maintained by the Trustee, by tl}e Ce;tlflgage holder
in person or by his/her attorney duly aur.ho.rlzed in writing, upon
surrender thereof together with a written instrument of transfer
satisfactory to the Trustee duly executed.bgl( the Certificate l?older
or his/her attorney duly authorized in writing. Upon the registra-
tion of transfer of any such Certificate, the Trustee shall deliver
in the name of the transferee a new Certificate or Certificates of
the same series, aggregate principal amount and maturity as the
surrendered Certificate.

{c) The person in whose name any Certificate shall be
registered upon the books of the Trustee shall be treated as the
absolute owner of such Certificate, whether such Certificate shall
be overdue or not, for the purpose of receiving payment of, or on
account  of, the principal portion or Prepayment 1?'ri.clze5 if.
applicable, and interest portion represented by such Certificate
and for all ather purposes, and all such payments so made to any
ch Certificate holder or upon his/her order shall be valid and
fectual toc satisfy and discharge the Iiabiliety wupon such
rtificate to the extent of the sum or sums so paid, and the
Trustee, the Corporation and the School Board shall not be affected
liy any notice to the contrary.

(A} Certificates, upon surrender thereof at the desig-
nated corporate trust office of the Trustee, together with an
assignment duly executed by the Certificate holder or his attorney
or legal representative in such form as shall be satisfactory to
the Trustee, may, at the option of-the Certificate holder thergof
and upon payment by such Certificate holder of any charges which
the Trustce may make as provided in Section 308 hereof, be
cxchanged for an equal aggregate principal amount of Certiflcgtes
of the same maturity and series, of any dencmination or denomina-
tions authorized by this Trust Agreement, representing interest at

the same rate, and in the same form as the Certificates surrendered
for exchange.

(e) Upon the occurrence and continuance of an Event of
Default which requires a Credit ‘Facility Issuer to make payments"
under a Credit Facility, the Credit Facility Issuer and its
designated agent shall ba provided with access to inspect and copy

the register of the Series of Certificate holders insured by its
Credit Facility. .

308. Regulations With Respect to Exchanges and Transfers. In
all cases in which the privilegeé of exchanging Certificates or
registering the transfevr of Certificates is exercised, the Trustee
shall execute and deliver Certificates in accordance with the pro-
visiens of this Trust Agreement, Ali Certificates surrendered in
any such exchanges or registvations of trangfer shall forthwith be
cancelled by the Trustee. For ‘every such exchange or registration
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of transfer of Certificates, whether temporary or definitive, the
Trustec may make a charge sufficient to reimburse it for any tax,
fee or other governmental charge reguired to be paid with respect
to such exchange or registration of transfer. The Trustee shall
not be required (a) to register the transfer of or exchange
Certificates for a period of [ifteen (15) days preceding any
Payment Date until such Payment Date, or for a period of fifteen
(15} days preceding any selection of Certificateas to be prepaid
until after the mailing of any notice of prepayment; or (b} to
register the transfer of or exchange any Certificates called for
prepayment .

309. Certificates, Mutilated, Destroyed, Stelen or Lost. In
case any Certificates shall bacome mutilated or be destroyed,
stolen or lest, the Trustee shall execute and deliver a new Cer-
tificate of the same series and of like maturity and prineipal
amount as the Certificate so mutilated, destroyed, stolen ox lost,
in exchange and substitution for such mutilated Certificate, or in
lieu of and substitution for the Certificate destroyed, stclen or
lost, upon surrender of such mutilated Cartificate or filing with
the Trustee of evidence satisfactory to the Trustee that such
Certificate has been destroyed, stolen or lost and preoof of owner-
ship rhereof, and upon furnighing the Trustee with indemnity saktis-
factory to the Trustee and complying with such other reasonable
regulations as the Trustes may prescribe and paying such expenses
as the ‘rustee may incur. All Certificates so surrendered to the
Trustee chall be cancelled by it. 2Any such new Certificates exe-
cuted and delivered pursuant to this Section in substitution for
Certificates alleged to be destroyed, stolen or lost shall be-
equally secured by and entitled to equal and proporticnate bene-

fits, with all other Certificates delivered under the Trust Agree-
ment and Outstanding.

310. Temporary Cextificates. Until the definitive Certi-
flcates are prepavred, the Trustee may execute and deliver, in the
same manney as is provided in Section 308, in lieu of definitive
Certificates, one or more temporary Certificates of the same series
and substantially of the tenor of the definitive Certificates in
tieuw Of which such temporary Certificate or Certificates are
:@sued, in denominaticns of %3,000 or any multiples thersof, and
with such omissions, insertions and variations as may be
appropriate for temporary Certificates. The Trustee, at the
expense and dixection of the School Board, shall prepare and
execute and, upen the surrender of such temporary Certificates, and
the cancellation of such surrendered temporaxy Certificates, the
Trustee shall without charge to the Holder thereof, in exchange
therefor, deliver definitive Certificates of the same series, of
the Same aggregate principal amount and maturity as the temporary
Certificates Surrendered. Until so exchanged, the temporary
Certlflca_tes shall in all respects be entitled to the same benefits
and security as definitive Certificates of the same series executed.
and delivered pursuant to the Trust Agreement.
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notice, postage prepaid, nok less than 30 days before the Ergpay»
ment Date in the case of optional prepayment, extraorghnary
prepayment resulting from damage, destruction or condemnation of
Facilities or mandatory sinking fund prepayment, and not less than’
% days nor more than 10 days before the Prepayment Date _in the case
of extraordinary prepayment resulting from termination of all
Leasges as a result of nonappropriation or default by the School
Board, to the Holders of any Certificates or portions of Certifi-
cates which are to be prepaid, at their last addresses appearing
upeon the registry books, but any defect in the notice to a parti-
cular Certificate holder shall not affect the validity of the pro-
ceedings for the prepayment cf other Certificates. Notwithstanding
anything in this Section 314 to the contrary, the Trustee shall not
give notice that the Certificates are subject to optional prepay-
ment pursuant to 2 Supplemental Trust Agreement uniess and until
the School Board shall have -deposited with the Trustee to the
credit of the related Prepayment Account an amount sufficient to
pay ian full the prinecipal of the Certificates subject to prepay-
ment, plus accrued interest and premium, if any, on such Certifi-
cates to the date established for such prepayment. Notice of such
prepayment shall be provided to any depository not less than two
days prior to mailing of such notice, to the extent available.

315. Payment of Prepald Certificates. Notice having been
Jiven in the manner provided in Section 314, the Prepayment Price
of the Certificates or portions thereof so called for prepayment-
ehall become due and payable on the Prepayment Date so designated
at the Prepayment Price, plus the interest portion accrued and
urpaid to the Prepayment Date, and, upon presentation and surrender
thereof at the office specified in such notice such FPrepayment
Price of the Certificates, or portions thereof shzll be paid, If
there shall be selected for prepayment less than all of the
Certificates, the Trustee shall execute and deliver, upon the
surrender of such Certificates, without charge to the owner there-
of, for the aggregate balance of the principal amcunt of the
Outstanding Certificates so surrendered, at the cption of the owner
thereof, Certificates of like maturity in any of the authorized
denominations. If, on the Prepayment Date, moneys for the payment
of the Prepayment Price of all the Certificates of a Series or
portions thereof of any like maturity to be prepaid, shall be held
by the Trustee so as to be available theretor on the Prepayment
Date and if notice of prepayment’ shall have been given as afore-
said, then, from and after the Prepayment Date the interest portion
of the Certificates or portions thereof of such maturity so called
for prepayment shall cease to accrue and become payable. If said
moneys shall not be so available on the Prepayment Date, the prin-
cipal portion represented by such Certificates or portions thereof
shall continue to bear interest until paid at the same rate as_
would have accrued had it not been called for prepayment.

316. Cancellatien of Certificates. all Certificates paid or
prepaid, either at or before maturity, shall be detivered to the
Trustee when such payment or prepayment is made, and such
Certificates shall thereupen be promptly cancelled and destroyed.
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31i. Privilege of Prepayment and Prepayment Price. Cerbif-
icates subject to prepayment prior to maturity pursuant to this
Trust Rgreement may be prepaid, upon notice given as provided in
this Article TII, at such times, at such Prepayment Prices and upon
such terms as specified in this Article III or in the Supplemental
Trust Agreement authorizing the issuance of such Certificate.

312. Prepayment. Whenever by the terms of this Trust
Agreement the Certificates are required to be prepaid, the Trustee
shall select the Certificates to be prepaid in accordance with the
provisions of Section 313 hereof. The Trustee shall select a
Prepayment Date, and immediately give the notice of prepayment and
pay the Prepayment Price thereof, plus interest accrued and unpaid

to the Prepayment Date, in accordance with the terms of this
Article ITI,

313. Selection of Certificates to be Prepaid. If less than®
all cf the Certificates of a Series shall be called for prepayment,
the particular Certificates or portions of Certificates ta be
prepaid shall be in multiples of $5,000 and, except as otherwise
provided in a Supplemental Trust Agreement, such Certificates or
portions of Certificates shall be prepaid in such order of maturity
a5 shall be designated by the School Board. If less than all of
the Certificates of like maturity shall be called for prepayment,
the particular Certificates or portions thereof to be prepaid shall
be sslected by lot by the Trustee in such manner as the Trustee
shall deem fair and appropriate. The portion of any Certificate of
a denomination of mere than $5,000 to be prepaid shall be in the
principal amount of $5,000 or am integral multiple thereof, and, in
selecting portions of such Certificates for prepayment, the Trustee
shall treat each such Certificate as representing that number of
Certificates of $5,000 denomination which is obtained by dividing

the principal amount.of such Certificate to be prepaid in part by
$5,000.

31l4. Notlce of Prepayment. When prepayment of Certificates
is required pursuant to Section 312 hexeof, the Trustee shall give
notice of the prepayment of such Certificates, which notice shall
specify the maturities of the Certificates to be prepaid, the CUSIP.
numbers (which shall be for informaticmal purposes only and shall
not affect the validity of such notice), the prepayment date and
the place or places wheére amounts due upon such prepayment will be
payable and, if less than all of the Certificates of a Series are
to be prepaid, the letters and nurbers or other distinquishing
marks of such Certificates to be prepaid, and, in the case of
Certificates to be prepaid in part only, such notice shall also
specify the respective portions of the prineipal amounts thereof to
be prepaid. Such notice ghall further state that on such date
there shall'becnme due and payable with respect to each Certificate

0 be prepaid the Prepayment Price thereof, or the Prepayment Price
of the specified portions of the principal thereof to be prepaid in
part only, together with interest accrued to the Prepayment Data,
and that from and after such date interest therecn shall cease to
accrue and be payable. The Trustee shall mail a copy of such
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Upon the cancellation and deletion of any Certificates by the
Trustee, the Trustee shall execute a certificate of cancellation in
cduplicate by the signature of ome of its authorized officers
describing the Certificates so 'cancelled, and executed certificates
shall be filed with the School Board and the Corporation and the
cther executed certificate shall be retained by the Trustee.

317. Qualification for The Depository Trust Company. The
Trustee is hereby authorized to take such actions as m.ay'be neces-
sary from time to time to qualify any Series of Certificates for
deposit with The Depository Trust Company of New Yor!_:, :_mcluchng
but not limited to wire transfers of interest and principal pay-
ments with respect to such Series of Certificates, uti'lizaticn of
electronic book-entry data received from The Depository Trust-
Company of New York in place of actual delivery of Certificates and
provision of notices with respect to Cextificates regi_.stered by The
Lepository Trust Company of New York (or any of its deslgr}ees
identified to the Trustee] by overnight delivery, courier service,
telegram, telecopy or other similar means of communication. No
such arrangements with The Depository Trust Company of New York may
adversely affect the interest of any of the beneficial owners of
the Certificates, provided, however, that the Trustee shall not he
Jiable with respect to any such arrangements it may make pursuant
to this Section. Without limiting the foregoing, the Trustee may
deliver a Series of Certificates to a bank or trust company serving
as custodian (which may be the Trustee serving in the capacity of
custodian) te provide for a book-entry or similar me:}}od for the
registration and registration of transfers of such Series of Cer-
tificate; provided that the holders of such Series qf Cer.tlf:u:atgs
glways may receive upon reguest certificates evideneing their
ownership of Certificates.
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ARTICLE IV

ESTABLISHMENT AND ADMINISTRATION OFVFUNDS AND
ACCOUNTS; PREPAYMENT OF CERTIFICATES

401. Establishment of Project Fund. There is hereby esta-
blished with the Trustee a special trust fund to be designated as
the "Project Fund". The Trustee shall keep the Project Fund sep-
arate and apart from all other funds and moneys held by it. Within
the Project Fund, the Trustee shall establish pursuant to each
Supplemental Trust Agreement, as necessary, the following accounts
and subaccounts for each Series of Certificates: (a) an Acquisiticn
Account and a Cost of Issuance Subaccount therein, more particular-
ly described in Section 402 hereof; (b) a Capitalized Interest
Account more particularly described in Section 403 hereof; {c} a
Lease Payment Account, more particularly described in Sectiom 404
hereof; (d) a Reserve Account, more particularly described in
Section 405 hereof; and {e) a Prepayment Account, more particularly
described in Section 406 hereof. The Trustee shall establish sep-
arate Acquisition Accounts, Cost of Issuance Subaccounts, Capital-
ized Interest Accounts, Lease Payment Rccounts, Reserve Accounts
and Prepayment Accounts for each Project in the Supplemental Trust
Aoreement authorizing the issuance of the Series of Certificates
corresponding te each such Project. The Trustee may create addi-

tional Accounts and Subaccounts in any Supplemental Trust Agreement

at the request of the School Board. Each such account and sub-
account shall be designated by the Trustee with the Series of the
Certificates to which they relate,

On the date of delivery of each Series of Certificates the
Trustes shall deposit the proceeds thereof as provided in the
Echedule or Schedules and the Supplemental Trust Agreement autho-
rizing such Series of Certificates.

402. Requisition Account,

(a) There shall be paid into each Acguisition Account
the amounts required to be so ‘paid by the provisions hereof or by
the provisions of the Supplemental Trust Agzeement authorizing the
issuance of the Series of Certificates to which such Acquisition
Ncecount relates.

(b)  Pursuant to an election by the School Board under
Section 5.4(a}) of the Master Lease, Net Proceeds with respect to
any Facilities, may be deposited into the Becquisition Account
established under the Supplemental Trust Agreement authorizing the

issuance of the Series of Certificates to which such Boquisition

Account relates.

L {c) The Cost (other than the Costs of Issuance) of the
Fac111tl?s comprising each Project shall be paid from the amounts
on deposit in the related Acquisition Account. Actual amounts paid
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able to the School Board confirming the fea-
sibility of the proposed constructiocn; and

{vii) Certification by the School Board that
adequate water, sanitary sewer and storm
sewer utilities, electric power, telephone
and other utilities are available to the
land, or the cost of making them available is
included in the School Beoard's acquisition
and construction budget.

Before payment is made pursuant to a requisition for
real cstate improvements, regardless of whether the underlying land
was provicusly owned by the School Board or is being acquired with
Certificate proceeds, there shall be provided to the Trustee items
(i} through {vii} above with respect to the land underlying such
real estate improvements, and 1in the case of underlying land
previously owned by the School Board, there shall be provided to
the Trustee a related Ground Lease or amendment to the related
Ground Lease adding such parcel of land thereto.

(d) Costs of Issuance of Certificates shall be paid
Zrom the related Cost of Issuance Subaccount in the related Acqui--
sition Account upon receipt by the Trustee of a requisition sub-
stantially in the form of Exhibit C hereto, signed by an huthorized
Scheol Board Representative stating with respect to each payment to
be made: (1) the requisition number, (2) the name and address of
the person, firm, corperation or agency to whom payment is due, (3)
the amount to be paid and (4) that such payment obligaticn has been
properly incurred, is a Cost of Issuance for the related Project
and has not been the basis of a previous withdrawal.

(e} Thke completion of the acquisition, construction and
installation of the Facilities comprising each Project financed
under a particular Lease shall be evidenced by a Certificate of
Acceptance of the School Board and the Corporation in the form
attached as Exhibit B to the Master Lease, which Certificate of
Acceptance shall be filed with the Trustee upon completion of
acquisition of such Facilities, Upon the filing of such certifi-
fate any amcunts remaining in the related Acguisition Account shall
be either (a} transferred to the related Lease Payment Account and
applied as a credit to Basic Lease Payments -due under the par-
ticular Schedule with respect to which such surplus 1s applicable,
in accordance with Section 3,2(k} of the Master Lease or (b} if
there shall remain in the related Acguisition Account an amount.
greater than the amount of Basic Lease Payments coming due in the
immediately following Fiscal Year under such Lease, transferred to
the.related Prepayment hccount and ytilized to prepay the related
Series of Certificates at g price of par plus interest accrued to
the date of prepayment, in the manner provided in the related

Supplemental Trust Agreement and Section 7.2(B) of the Master
Lease.
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ior particular Facilities may be more or less than the estimated
amounts set forth initially in a Schedule, so long as the certifi-
cations provided below can be made. The Trustee shall make such
payments upon receipt of a reguisition substantially in the form of
Exhibit B hereto, signed by an Authorized School Board Representa-
tive certifying with respect to each payment to be made: (1) the
requisition number, (2} the name and address of the person, firm,
corporation or agency to whom payment is.due or has been made, (3}
the amount to be paid, (4) that each obligation, item of cost or
expense mentioned therein has been properly incurred, is an item of
Cost of the Facilities comprising the related Project and has not
becn the basis of any previous withdrawal, and (5} that the payment
of the Cost of the Facilities comprising such Project will not
cause the balance remaining in such Acquisition Acceount after such
payment to be less than the amount necessary to pay the remaining
estimated Costs to be paid from such account or rhat sufficient
other moneys are available therefor. Payments may be made from such
Acquisition Account in order to reimburse the School Board for pay-

ments previously made to pay the Costs of the Facilities comprising
such Project.

Fayments shall be made by the Trustee for Costs of land
in accordance with the following:

i) Receipt by the Trustee and the related Credit
Facility Issuer of a title insurance policy,
if wequired by such related Credit Facility
Issuer pursuant to Section 6.1 of the Master
Lease {the Trustee shall be notified in
writing of such requirement);

{ii) Receipt by the Trustee and the related Credit
Facility Issuer of an Opinion of Counsel
described in Section 6.1 of the Master Lease;

(iii} An executed Schedule or hAmendment to the
related Schedule describing the land and the
cost thereof;

(iv} A "Phase I" envircnmental audit prepared by
an independent engineer or other qualified
consultant acceptable to the applicable
Credit Facility ¥ssuer and the School Board;

(¥v) A copy of a recent survey plat of the land in
questions prepared, sealed and certified to
the Schocl Board and the Trustee by a licen-
sed Florida surveyor, in form satisfactory to
the School Board;

A report on soil conditions and an engineexr’s
certification in form and substance accept-

s L v
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(£} In the event that a Lease Term terminates under
Section 4.1 of the Master Lease prior to the completion of the
acgquisition, construction and installation of the Facilities com-
prising the related Project as evidenced by the delivery of a
Certificate of Acceptance, the Trustee shall transfer all amounts
remaining in the related Acquisition Account to the related Lease
Payment Account and apply such amounts pursvant to Section 504
hereof.

2403. Capitalized Interest Aecounts. Funds in each Capital-.
ized Interest Account relating to a Series of Certificates shall be
transferred to the related Lease Payment Account in an amount
necessary to pay the interest portion of Lease Payments coming due
during construction represented by such Series of Certificates.
Such transfer shall be made on the Business Day before each Payment
Tate for such Series, until the amounts in such Capitalized Inter-
st hccount are exhausted.

404. Lease Payment Accounts.

(a} In addition to the moneys required to be deposited
in a Lease¢ Payment Account pursuant to Sections 401, 402 and 408
hereof and except as provided in Section 406(b) hereof, all Basic
Leasc Payments for the Facilities financed under a Lease shall be
deposited by the Trustee in the related Lease Payment Account
immediately upon theiy receipt, The Trustee shall pay ocut of such
Lease Payment Account, (i} on each Payment Date, the amount
reguired for the interest portion of the Basic Lease Payment for
such Facilities payable on such date to the related Certificate
holders, (ii) on each Payment Date for principal the amount
required for the principal portion of the Basic Lease Payments for
such Facilities payable on such date to the related Certificate
holders, and (iii) in the event of the termination of the related
Lleass Term pursuant to Section 4.1(d) of the Master Lease for
deposit in the related Prepayment Account to ke applied to the
prepayment of the related Certificates pursuant te Section 315
hereof amounts on deposit in the related Lease Payment Account
sufficient to pay the Prepayment Price of the related Certificates.

(b)  Pursuant to an election by the School Board under
Section 5.4(b) of the Master Lease, Net Proceeds with respect to
any Pacilities of less than ten percent (10%) of the remaining
principal portion of the Basic Lease Payments relating to such
Facilities shall be deposited in the related Lease Payment Account
Lo be credited against Basic Licase Payments next coming due under

the related Schedule in accordance with Section 3.2(c) of the
Master Lease.

405. Regerve Accounts,

. Pursuant to the Supplementa). Trust Agreement authori'zing
the issvance of any Series of Certificates, there may be astablished
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and maintained a sSeparate Reserve Account to secure the payment of
¢ principal and/or interest portion of the Basic Lease Payments
elated to such Series of Certificates. Each such Reserve Account

shall secure only the Series of Certificates for which it has been
established.

{a) The Reserve Account shall be maintained by the
Trustee at the Reserve Account Requirement until the Bagic Lease
Payments related to a Series of Certificates for which it was
established are paid in full pursuant to the terms of the Master
Lease and the related Schedule, or the School Board has prepaid all
such Basic Lease Payments in accordance with Section 7.2 or Section
7.3 of the Master Lease, or the Trust Agreement ig terminated. The
Trustee shall apply meneys in a Reserve Account as provided in this
fection 405 ox as provided in a Supplemental Trust Agreement.

(.b) If on any Lease Payment Date {(after taking into
acgount Basic Lease Payments made to the Trustee on such Lease
Payment Date) immediately preceding a Payment Date the amount in

any Lease Payment Account shall be less than the amount required to-

pay the interest portion and principal portion cof the Basic Lease
Payments then due in relation to a Series of Certificates for which
it was established, the Trustee shall transfer from the Reserve
Account established in relation to such Series of Certificates to
sucl_‘A I_;ease Payment Account the amount necessary to make good the
deficiency. Any amounts transferred from a Reserve Account
pursuant toc this subsection (b) shall, to the extent of such
transfer, be deemed to satisfy the School Board’'s obligation to
rake such Basic Lease Payment. In the event of any such transfer,
the Trustee shall, within five (5) days after making such transfer,
provide written notice to the Scheol Board of the amount and date
of such transfer and the Schoal Board shall, if the deficiency in
any Lease Payment Account is pot the result of a failure of the
School Board to appropriate moneys as contemrplated by Section 3.8
of the Master Lease, pay within thirty (30} days of receipt of
notice of such transfer from the Trustee, as Supplemental Payments,
an amount necessary to restore the balance in such Reserve Account
to the appropriate Reserve Account Requirement applicable thereto.
Tn the event of any deficiency in the value of the Reserve Account
bursuant to Section 409 herecf, the Trustee shall, within five (5)
days of such valuation, provide written notice to the School Board
of such deficienc

(30} days of receipt of notice of
as Supplemental Payments, an
balance in such Reserve Account
Requirement applicable thereto.

such deficiency froem the Trustee,
amount necessary to restore the
to the appropriate Reserve Account

{c) Whenever the am
together with th ount in any Reserve Account,

codpiner v ¢ amount inrth\?_ related Lease Payment Account, is
suzt }fer;h tonaly in full the interest portion and principal por:
r‘ertifoi tE afSlC Lease Payments represented by all Outstanding
, cates of a Series in accordance with their terms, the funds
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amcunt of the disbursement made under such Reserve Account Letter
of Credit/Insurance Policy.

In the event that upon the occurrence of any deficiency_in a
Lease Payment Account, the Reserve Account is then funded with a
Reserve Account hetter of Credit/Insurance Policy, the Trustee
shall, on a Payment Date to which such deficiency relates, dx.:'aw
upon or cause to be paid under the Account Letter of Credlg/
Insurance Policy an amount sufficient to remedy such deficiency, in
accardance with the terms and provisions of the Reserve Account
Letter of Credit/Insurance- Policy as applicable, and any corres-
ponding reimbursement or other agreement governing the Reserve
Account Letter of Credit/Insurance Policy; provided, however, that
if at the time of such deficiency the Resexrve Account is only
partially funded with a Reserve Account Letter of Credit/Insurax}ce
Policy, prior to drawing on the Reserve Account Letter of Credit/
Insurance Policy, as applicable, the Trustee shall first apply any
cash and securities on deposit in the Reserve Account to remedy the
deficiency in accordance with the Section 4.05(k) and, if after
such application a deficicency still exists, the Trustee shall make
up ihe balance of the deficiency by drawing on the Reserve Account
lerter of Credit/Insurance Policy, as provided in this sentence.
amounts drawn on the Reserve Account Letter of Credit/Insurance
Policy shall be applied as set forth in Section 4.05(b). Any
amounts drawn under a Reserve Account Letter of Credit/Insurance
VYolicy shall be reimbursed to the provider thereof in accordance
with the terms and provisions of the reimbursement or other agree-
ment governing such Reserve Account Letter of Credit/Insurance
Policy.

406. Prepayment Accounts.

{a}. Except as may be otherwise provided in the Supple-
mental Trust Agreement authorizing the isgsuance of a Series of
Certificates, the Trustee shall apply monéys in each Prepayment
Reecount as provided in this Section 406. Amounts in a Prepayment
Account shall be applied within 35 days after deposit therein, to
the prepayment of Cartificates of the related Series.

(b). The Trustee shall deposit in each Prepayment-
Account as received, all moneys, if any, paid to it for such pur-
pose by the School Board pursuant to provisions of Section 7.2 of
the Master Lease. In the event of the occurrence of an Event of
Mandatory Prepayment pursuant to an election under Section 5.4 (b}
of the Master Lease, the Trustee shall deposit in the related Pre-
payment Account Net Proceeds for such purpose. Also, in the event
of the occurrence of an Event of Mandatory Prepayment at the
election of a Credit Facility Issuer as a result of termimation of
all Leases for the reasons referred to in Section 4.1(b) ox 4.1(c¢}
of the Master Lease, the Trustee shall deposit in the related
Prepayment Agcount moneys paid by the School Board and the related
Creait Facility Issuer for such purpose, and shall transfex to the
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Y and the School Board shall pay within thirty,
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«n depesit in such Reserve Account shall be Lransferred to the
related Lease Payment Account. Any provisicn of the Trust Agree-
ment to the contrary notwithstanding, so long as there shall be
held in any Lease Payment Account an amount sufficient to pay in
full the inteérest portion and principal portiomn of dll1 Basic Lease
Payments represented by all Outstanding Certificates of a Series in
accordance with their terms, no deposits shall be required to be
made into the Reserve Account established in relation to such”
Series.

(d) Any amounts on deposit in a Reserve Account in
excess of the related Reserve RAccount Requirement applicable
therete shall be transferred to the Lease Payment Account relating
to the Series of Certificates secured by such Reserve Acccunt.

{e) Any income or interest earned by, or increment to
any Reserve Account due to the investment thereof paid into the
applicable Lease Payment Account established for the -particular
Series of Certificates secured by such Reserve hccount pursuant to
Section 408 (b} hereof shall be vredited toward the interest portion
of Basic Lease Payments represented by such Series next coming due,
end the Trustee shall (to the extent reasonably ascertainable)
notify the School Board thirty (30) days before each Lease Payment
Izte of the funds to be available for such transfer,

(£) Notwithstanding the foregeing, in lieu of the
regquired deposits into the related Reserve Account, the Trustee is
hereby authorized to accept and the Issuer may cause to be
depcsited into the Reserve Account pursuant to Section 3.1 of the
Master Lease, a Reserve Rccount Letter of Credit/Insurance Policy-
either in lieu of any cash amount required to be deposited therein
in connection with the issuance of any Series of Certificates or in
substitution for the full amounts then on deposit therein or in an
amount equal to the difference between the amount required to be
deposited and the sum, if any, then on deposit in the Reserve
Account, which Reserve Account Letter of Credit/Insurance Policy
shall be payable (upon the giving of notice as required thereunder)
on any Payment Date on which a deficiency exists which camnot be
remedied by moneys in any other fund or account held pursuant to
the Trust Agreement and available for such purpose. If anmy such
Reserve hccount Letter of Credit/Insurance Policy is substituted
for moneys on deposit in the Reserve Account, or if on a valuation
date tlere are excess monmeys in the Reserve Account, the excess
moneys in the Reserve Account shall be transferred to and deposited
in the related Lease Payment Account. If a disbursement is made
from a Reserve Account Letter of Credit/Insurance Policy, the
School Board shall be obligated to either reinstate the maximum
limits of such Reserve Rccount Letter of Credit/Insurance Policy
immediately following such disbursement or to deposit into the
Reserve Rocount, as provided in Section 3.1 of the Master Lease for
restoration of withdrawals from the Resexrve Account, funds in the
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related Prepayment Account moneys on hand in the related Lease
Payment Account and not needed to pay the principal portion and
intcrest portidn due or past due represented by the related Series
of Certificates, sufficient to pay the Prepayment Price of such
Scries of Certificates pursuant to Section 404 hereof. All of said-
moneys shall be set aside in the corresponding Prepayment Account
for the purpose of prepaying a principal amount of the related
Series of Certificates corresponding to the principal portion of
Basic Lease Payments prepaid or te the principal portion of the
Purchase Option Price of all or a portion of the related Facili-
ties, and shall be applied on or after the Prepayment Date to the
payment of such principal amount of the related Series of Certif-
icates, together with the accrued interest relating thereto, upon
presentation and surrender of such Certificates.

407. Deposits of Money.

(a) All moneys deposited under the provisions of this
Trust Agreement with the Trustee shall be held in trust and applied
only in accordance with the provisions of this Trust Agreement, and
the Project Fund established by this Trust Agreement shall be a
trast fund for the purposes thereof. -

(b} All moneys held under this Trust Agreement by the
Trustee shall be invested in accordance with Section 408 hereof,
provided, however, that it shall not be necessary for the Trustee
to give or obtain security for the deposit of any moneys held in.
trust and set aside by it for the payment of the principal portion
or Prepayment Price of or interest portion of the Basic Lease
Payments represented by any Certificates, or to give security for
any moneys which shall be represented by Investment Securities
purchased as an investment of such moneys.

(c} All moneys deposited with the Trustee shall be
credited to the particular account to which such moneys belong.

408. Imvestment of Certain Accounts.

{a} Moneys held in each Acquisition Account, Capital-
ized Interest Account, Lease Payment Account, Reserve Bccount and
Prepayment Account shall be invested and reinvested by the Trustee,
solely as directed by an Authorized School Board Representative, to
the fullest extent practicable in Investment Securities which
mature not later than such times as shall be necessary to provide
moneys when needed for payments to be made from such Accounts, pro-
Yided that moneys in each Atquisition Account shall not be invested
in Investment Securities maturing more than three (3) years after
the date of imvestment, and provided, further, that moneys in each
Reserve Account shall be invested in Investment Securities with_
maturities not longer than five (5) years. The Trustee shall make
all such investments of moneys held by it only as directed in
accordance with instructicns (which may be standing instructions)
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comfirmed in writing, received from an Authorized School Board
Representative and the Trustee shall have no responsibility for
determining whether Investment Securities are leqgal under State law
for investment of the School Board's funds,

(b) sSubject to the first sentence of Section 409,
interest {(net of that which represents a return of accrued interest
paid in connection with the purchase of any investments and net of
amounts deemed Excess Earnings) earned on'any moneys or investments
in an Acguisition Account shall be either (i) at the direction of
an Authorized School Board Representative retained in such account
until delivery of a Certificate of Acceptance, or (ii) automatic-
ally transferred to the related Lease Payment Account without need
for any requisition or other direction and, together with interest,
earnings on investments in such Lease Payment Acccunt, applied on
the next occurring Lease Payment Date as a credit against the Basic
Lease Payment then due on such date under the related Lease and
deemed to be payment of the interest portion thereof. Interest
ecarned on any moneys or investments in each Cost of Issuance Sub-
account shall be deposited in the related Acquisition Account.
Interest and other income received by the Trustee from investments
of moneys on deposit in each Reserve Account {net of amounts deemed
by the School Board to be Excess Earnings) and the related Capi-
talized Interest Account, if any, shall, prior to delivery of a
Certrificate of Acceprance, be deposited in the Acqguisition Account,
and after such date, be deposited in the related Lease Payment
Account; provided, however, that all interest and other income
received by the Trustee on investment of a Reserve Account shall be
retained therein in the event that amounts on deposit in such
Reserve Nccount are less than the Reserve Account Requirement
applicable thereto. Interest earned on moneys and investments in
a Prepayment Account shall be applied on the next ensuing Prepay-
ment Date toward payment of amounts due to the related Certificate
holders, in accordance with the provisions of Article III hereof.
The Schocl Board shall give written notice to the Trustee after
each calculation period of amounts deemed by the School Board to be
Excess Barnings 'and the Trustee may rely conclusively on such’

notice for purposes of determining the Excess Barnings amount
hereunder.

(c} I:Iothing in this Trust Agreement shall prevent any
Investment Securities acquired as investments of funds held undex
this Trust Agreement from being issued or held in book-entry fomm

on the books of the Department of the Treasury of the United States
of America. E

405. Valuation and Sale of Investments. Obligaticns pur-
chasgd‘as an investment of moneys in any Account created under the
provisions of this Trust Agreement shall be deemed at all times to
be a part of such Account and any profit realized from the liqgui-
dation of such investment shall be credited to, and any loss
resulting from the liquidation of such investment shall be charged
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ARTICLE V
COVENANTS, DEFAULT AND LIMITATIONS OF LIABILITY

501. Trustee to Perform each Lease. The Trustee covenants and
agrees with the Certificate holders and each Credit Facility
Isguer, if any, to perform or cause to be performed all obligations
and duties imposed on it as assignee of the Corporation of each
Lease, and to enforce each Lease against the School Board.

502, Notice of Nompayment. In the event of delinguency in the
payment when due of Basic Lease Payments by the School Board pur-
suant to a Lease, the Trustee shall give notice to the School Board-
on the Business Day following the day payment was due, that such
Basic Lease Payments have not heen received. In the event of a
delinguency in the payment when due cof Additional Lease Payments or
Supplemental Payments by the School Board pursuant to a Lease, the
Trustee shall give notice te the School Board on the Business Day
following the day payment was due (if payment was due to the
Trustee) or on the Buglness Day following the date of receipt of
rotice of nonpayment from the party to whom such Additional Lease
Peyment or Supplemental Payment was due {if payment was due to a
npayece other than the Trustee).

503. Events of Default. , Each of the following events is
hereby declared to be an event of default hereunder:

{2} Payment of any installment of interest repre-
sented by any Certificate shall not be made when the same
shall become due and payable; or

(b}  Payment of any principal, whether at maturity
or upon call for redemption, or any redemption premium
with respect to any Certificate shall not be made when
the same shall become due and payable; or

{c} BAn "Event of Default® shall occur and be con-
tinuing under Section 8.1 of the Master Lease.

504. Remedies on Default or Non-Appropziation, Upon the
occurrence of an event of default by the School Board with respect
to any lease under Section 8.1 of the Master Lease, or upon termi-
nation of the Lease Term of all Leases as & result of nonappropri-
ation, the Trustee, with the consent or at the direction of each
Credit Facility Issuer insuring a Series of Certificates, and upon
receipt of indemnity, shall be entitled to enforce the rights and
exercise the remedies provided in the Master Lease, as appropriate
and shall pursue one or more Of such remedies at the direction of
the Holders of a majority inm aggregate principal amount of the
Certificates of each Series Outstanding which is affected by such
remedies, subject to the provisions of Section 707 hereof.
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o, the computation of net interest earned

investments of such Account. o the Vmoneys and
., In computing the amount in any Account created under

Vvisions of this Trust Agreement for any purpose provided

Trust Agreement, obligations purchased as an investment of

therein shall be valued at the am

Plus accrued interest. Such co

when needed.

annually.

the pro-
in this
- moneys
ortized cost of such cbligatioms
_computation shall be determined as and
Investments in the Reserve Account shall be valued

Except as otherwise provided in this Tru
Trustee shall sell at the best price reasonasfyagggsysggietgs
present for redemption or transfer as provided in the next sentence
any cbhgapicn so purchased as an investment whenever it shall be
Tequested in writing by the Authorized School Board Representative
50 to do or whenever it shall be necessary in order to prowvide
mocneys to meet any payment or transfer from any Account or sub-
«ccount heid by it. In lieu of such sale or presentment fox redemp-
tion, the Trustee may, in making the payment or transfer from any
Account mentioned in the preceding sentence, transfer such invest-
ment oblllgat:.ons or interest appertaining thereto if such invest-
ment obligations skail mature or be collects
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Any amounts cellected fellowing an event of default or non--
appropriation shall be applied in accordance with tpe provisions of
this Section and if all amounts due on the Certificates or other-
wise hereunder have been fully paid (er provision for payment
thereof has been made), such amounts shall be paid to the School
Board .

(a} All such moneys collected in connection with a par-
ticular Lease shail be deposited into one or more sgec1al accounts
established by the Trustee for the Series of Certificates relating
thereto and applied:

First: To the.payment of the reasonable costs of
the Trustee related to such Lease, including counsel fees, any
disbursements of the Trustee and its reasonable compensation;

Secend: To the payments related to such Lease, if
any, required to be paid te the Treasury Department of the
United States under the Code;

Third: To the payment ta the persons entitled
thereto of all installments of the interest then due repre-
sented by all Series of Certificates related to such Lease in.
the order of such maturity of the installments of such inter-
est portion, and, if the amount available shall not be suffi-
cient to pay in full any installment, then to the payment
thereof ratably, accarding to the amounts due represented by
such installment, to the persons entitled thereto, without any
discrimination or preference; .

Fourth: To the payment to the persons entitled
thereto of the unpaid principal portion or Prepayment Price of
all Series of Certificates related to such Lease which shall
have become due whether at maturity or by call for prepayment
in the order of their due dates and, if the amount available
shall not be sufficient to pay in full all Certificates due on
any date, then to the payment therecf ratably, according to
the amount of prineipal portion, or Prepayment Price due on
such date, to the persons entitled thereto, without any dis-
crimination or preference; and

Fifth: To the payment of any ground rent or other
amounts then due and payable under the corresponding Ground
Lease, if any.

{b) If, at the election of a Credit Facility Issuer, an
Event of Extraordinary Prepayment shall have occurred, the Tru§tee
shall send notice of such extraordinary prepayment ag required
under Section 314 and shall apply all such moneys in accordance
herewith and with the applicable Supplemental Trust Agreement.

Except 28 otherwise provided in Section 305(a) herecf, in

the case of partial payment of Basic Lease Payments, whenever
moneys are to be applied by the Trustee pursnant to the provisions
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of this Section, such moneys shall be applied by the Trustes at

ach times, and from time to time, as the Trustee in its sole
discretion shall determine, having due regard Ifor Ithe amount gf
such moneys available for application and the 11kell1hopd of‘ addi-
tional moneys becoming available for such application in ti}e
future. Whenever the Trustee shall exercise such discretion in
applying such moneys, it shall fix the date {which shall be on a
Lease Payment Date unless the Trustee slhall deem another date more
suitable) upon which such application is to be made., and upon such
date interest on the amounts of principal to be paid on suct_x date
shall cease to accrue. The Trustee shail give such notice as it may
deem appropriate of the fixing of any such date.

505. Account and Reports.

{a) The Trustee shall keep a copy of this Trust Agree-
rent and all Supplemental Trust Agreements and proper books of
vecord and account in which complete and correct entries shall be
made of its transactions relating to each Project and each Account
@stablished under this Trust Agreement, which shall be subject to
the inspection of the Corporation and the School Bgard during
nomral business hours and upon reasonable notice and which shall be
maintained by the Trustee at the expense of the School an‘rd for a
period of six (6} years following cexrmination of this Trust
Lgreement.

(b) The Trustee shall advise the Corporation and the
School Board promptly after the end of each month of its_ transg-
actions during such month relating to each Account held by it undex
~his Trust Agreement.

506. Liability to Certificate Holders for Payment. Except as
stherwise provided in this Trust Agreemant, the 'I‘rustee.shall have
no obligation or liability to the Certificate holders with respect
to the School Beaxrd's obligation to pay Basic Lease Payments when
due, or with respect to the performance by the School Board of amy-
other covenants made by it in the Master Lease. The Trustee shall
not be liable or responsible because of the failure of the Corpora-
tion or the School Board or of any of its employees or agents to
make any collections or deposits or to perform any act herein
required of the Corporation or the School Board or because of the
loss of any money arising through the insolvency or the act or
default or omission of any depositary. The Trustee shall not 1_3E
responsible for the application of any of the proceeds of Certifi-
cates or any other money deposited with it and paid out, withdrawn
or transferred hereunder if such application, payment, withdrawal
or transfer shall be made in accordance with the provis;._ons_ o_f this
Trust Agreement. The immunities and exenmption from 11ab111_r.y of
the Trustee hereunder shall excend to its directors, officers,
employees and agents. .

507. Possession and Enjoyment. With respect to each P{:Oje&_:t.
from and after the acceptance by the School Board of the Facilities
comprising such Project in accordance with the terms of the Master
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ARTICLE VI
CONCERNING TEE TRUSTEE

601. Employment of Trustee. In consideration of the recitals
hereinabove set forth and for other valuable consideration, the
Trustee hereby agrees to receive, hold, invest and disburse the
moneys to be paid to it pursuant to the Master Lease for credit to
the various funds and accounts established by this Trust Agreement;
to prepare, execute, deliver and deal with the Certificates; and to_
apply and disburse the Trust Estate and other moneys received pur-
suant to the Master Lease to the Certificate holders subject to the
limitations set forth in this Trust Agreement; and to perform
certain other functions, all as expressly provided in and subject
to the express terms and conditions of, this Trust Agreement.
Prior to the occurrence of any Event of Default hereunder and after
the curing of all such Events of Default that may have occurred,
the Trustee shall perform only such duties of the Trustee as are
specifically set forth in this Trust Agreement.

602. Trustee Acceptance of Duties.

{a) The Trustee shall signify its acceptance of the
dutics and obligations imposed upon it by this Trust Agreement by
executing and delivering this Trust Agreement, and by executing
such acceptance the Trustee shall be deemed to have accepted such
duties and obligations with respect to all the Certificates there-
after to be delivered, but only, however, upon the express temms
and conditions set forth herein.

(b) At any and all reasonable times the Trustee, and its
duly authorized agents, attorneys, experts, engineers, accountants
and representatives, shall have the xright fully to inspect all~
books, papers and records of the School Board pertaining to each
Project and each Lease, and to take such memoranda from and with
regard thereto as may be desired, -

{¢) The Trustee shall not be reguired to give bond or
surcty in respect of the execution of said trusts powers or
otherwise in respect of this Trust Agreement.

(d) Before taking any action referred to in Article V,
the Trustee may require that a satiszfactory indemnity bond -be fux-
nished for the reimbursement of all expenses to which it may be put
and to protect it against all liability, except liability which is
adjudicated to have resulted from its failure to comply with the
standard of care prescribed by Section 612 hereof or liability
which is adjudicated to have resulted from its negligence or will-
ful misconduct. Notwithstanding any other provision contained
herein, the Trustee shall bes under ne cbhligation to institute any
suit or to undertake any remedial proceeding in the Event of a
Default under this Trust Agreement or to enter any appearance or in
any way defend in any suit in which it mpay be made defendant, or to
take any steps in the execution of any of the trusts hereby created
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Icase, the Trustee hereby agrees that it will not interfere with,
the Lease Terms and that the School Board shall, during such Lease
Terms, peaceably and quietly have and hold and- enjoy such
Facilities, without suit, trouble or hindrance from the Trustee,
except as expressly set forth in such Leases.

508. Warranties. THE TRUSTEE, BY ACCEPTANCE OF THE TRUST
AGREEMENT, AND THE CORPORATION, BY DELIVERY OF THE LEASES, MAKE NO
WARRANTY OR REPRESENTATION, EITHER EXPRESSED OR IMPLIED, AS TO THE
TITLE TO, VALUE, DESIGN, CONDITION, HABITABILITY, MERCHANTABILITY
CR FITNESS FOR PARTICULAR PURPCSE OR FITNESS FOR USE OF ANY OF THE
FACILITIES, OR PORTION THEREOF, OR AS TO WHETHER THE QUALITY OR
CAPACITY OF THE MATERIAL OR WORKMANSHIP IN SUCH FACILITIES OR ANY
WARRANTY THAT SUCH FACILITIES WILL SATISFY THE REQUIREMENTS OF ANY
LAW, RULE, SPECIFICATIONS OR CONTRACT WHICH PROVIDES FOR SPECIFIC
MACHINERY, OQPERATORS QR SPECIAL METHODS OR ANY OTHER WARRANTY OF
ANY KIND WHATSOEVER. In no event shall the Trustee be liable for
any incidental, indirect, special or conseguential damage in
connection with or arising out of any Lease or the existence,
furnishing, functioning or the School Board's use of any item,
product or service provided for in any Lease.
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or in the enforcement of any rights and powers hereunder, including

s accepbance or possession of the Facilities, until it shall be
demnified to its reasonable satisfaction against any and all
reasonable costs, expenses, outlays and reasonable counsel fees and
other reasonable disbursements, and against all liability, inclugd-

ing'apy liability in connection with any hazardous waste on any
Facility Site.

. {e} .The Trustee shall not be liable for any error of
judgment made in good faith by any officer of the Trustee, unless

it shall be proved that the Trustee was negligent i ini
the pertinent facts. T % aecertalning

(f} The recitals, statements and representations in this
Trust Agreement or in the Certificates, save only the Trustee’s
executicn of the Certificates, have been made by the Corporation
and not by the Trustee; and the Trustee shall be under no responsi-
bility for the correctness thereof. The Trustee shall not be
responsible for the validity, priority, recording or £iling of this
Trust Agrgement, the Master Lease, or the Assignment Rgreements, or
for insuring the Facilities or collecting any insurance moneys’ or
f(:r the validity of the execution by the Corporation of this Txlrust
Jgrecment or of any supplements hereto or instruments of further
@8surance, or for the sufficiency of the Trust Estate, or for the
value_or title of the Facilities or as to the maintenance of the
security hereof, except as ctherwise expressly provided herein.

(g) Except as to the acceptance of the
hereunder, chev Trustee shall have no Presponsibilityt?:xs‘;Zs;;iztgcfi
thke due execution or acknowledgment of this Trust Agreement by the
Corpcratlox}, Ithe validity or sufficiency of this Trust Agreement
or the validity of the Certificates or the issuance thereof. '

803. Evidence on Which Trustee May Act.

(a) The Trustee, upon receipt of any noti i

Tequest, consent, order, certificate? repcr)t:_, Op;‘:sioges?;l:;og,r
o;hii‘paper or document furnished to it pursuant to any’px:ovision
?nstrjlfneif:uzt Agreement shall be Pprotected in acting upon any such
Sronearen easonably believed by it to he genuine and to have been
méy o Shprﬁsented by the proper party or parties. The Trustee
i éhe fiel?i fnot be obligated to, consult with recognized counsel
chonne I Of commercial banking and corporate trust administra--
opinicn OEm:y gr may not be counsel to the School Board, and the
opt protectiuc ,counsel shall be full and complete authorization
nnder thig Tg ;.n respect of any action taken or suffered by it
uader st Agreement in good faith and in accoxdance here-

{b} Whenever the T i
desizable that 3 mattes rustee shall deem it necessary or

E i be proved or established prior to taking or
iziier;g;?eraﬂgvfgtlon under this Trust Agreement,p such matter G(IunA
Drescribed) ma §HC; ‘n respect thereof be therein specifically

Y be deemed to be conclusively proved and established
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by a certificate of an Autherized School Board Representative, and
such certificate shall be full warranty fox any action taken or
suffered in good faith under the provisions of this Trust Agreement
wpon the faich thereof. But in its discretion the Trustee may in
liev therecf acecept other evidence of such fact or matter or may
require such further or additional evidence as it may deem reason-
able. . -
{c) Except as otherwise expressly provided hereunder,
any request, order, motice or other direction required or permitted
to be furnished pursvant to any provision hereof by the School
Board to the Trustee shall be sufficiently executed in the name of
the School Board by an Authorized School Board Representative.

(d) The Trustee shall not be deemed to have notice of
any Event of Default hereunder except a default in Lthe rayment of
l.ease Fayments, unless the Trustee shall have actual knowledge
thereof or be specifically notified thereof in writing.

(e} The Trustee may buy, sell, own, hold and deal in any
of the Certificates, and nay join in any action which any
Cercificate holder may be entitled to take with like effect as if
the Trustee were not a party to this Trust Agreement. The Trustee,
either as principal or agent, may alsc engage in or have an inter-
ASt in any financial or other transaction with the School Board or
Corporation, and may act as depository, trustee, or agent for any
committee or bedy of Certificate holders or other cbligations of
the Scheol Board as freely as if it were not Trustee hereunder.

(£} The Trustee shall not be answerable or accountable”
except for the performance of its duties and obligations as are
specifically set forth in this Trust Agreement and except for its
awn willful misconduct or negligence. The permissive right of the

Trustee to do things enumerated in this Trust Agreement shall not
be construed as a duty.

{g) No provision of this Trust Agreement shall be con-
strued to relieve the Trustes from liability for its own negligent
sction, willful misconduct or negligent failure to act. However,
in no event shall the Trustee be liable to any party: (i} for any
losses on investments made in accordance with Section 408 hereof;
(ii} for special, indirect or conSequential damages including loss
of profits ox business, arising under or in connection with this
Trust Agreement regardless of the form of action; (iii) for the use
of the proceeds of sale of any Certificates; (iv) for compliance by
the School Board with any covenant regarding the yield on invest-
ments made in accordance with Section 408 hereof.

(b} The Trustee may exercise any powers hereunder and
perform any duties required of it through attorneys, agents,
receivers, officers or employees, and shall be entitled to advice
of counsel concerning its duties hkereunder and all questions here-.
uncer. EXcept as otherwise provided herein, the Trustee shall not
be answerable for the exercise of any discretion or power hereunder
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notice ag provided in Secticen 605 or after a vacancy in the office
of the Trustee shall have occurred by reason of its removal as pro-
vided in Section 606 or by reasen of its inability to-act, a suc-
cessor Trustee may be appointed by the Holders of a majority in
principal amount of each Seriea of Certificates then Outstanding,
excluding any Certificates held by or for the account of the School
Board, by an instrument or concurrent instruments in writing signed
and acknowledged by such Certificate holders or by their attorneys-
in-fact duly authorized and delivered to such successor Trustee,
notification thereof being given to the Corporation, the School
Board and the predecessor. For purposes of this Article VI,
"appointment" of a successor Trustee shall be deemed to occur upon
designation, acceptance and commencement of performance of dutieg
by the successor Trustea.

(b)  Any Trustee appointed under the provisions of this
Section in succession to the Trustee shall be a bank or trust
campany or national banking association, having capital stock and
surplus aggregating at least $50,000,000, if there be such bank or
trust company or national banking associaticn willing and able to
accept the office on reasonable and customary terms and authorized

by law te perform all the duties imposed upon it by this Trust
Agreement.

{c) Bach Credit Facility Issuer shall be furnished with
written notice of the resignation or removal of the Trustee, Paying
Agent and Registrar and of the appointment of, and acceptance of
duties by, any successor thereto.

608. Transfer of Rights in Property to Successor Trustee. aAny

ppointed under this Trust Agreement shall
and deliver to its predecessor Trustee, and
a2lso to the Corporation and the School Board an instrument accept-
ing such appointment, and thereupon such successor Trustee, without
any further act, deed or conveyance, shall become fully vested with
all moneys, estates, properties, rights, powers, duties and
cbligations of such predecessor Trustee, with like effect as if
originally named as Trustee; but the Trustee ceasing to act shall
nevertheless, on the written reéquest of the Corporation, rhe School
Board or the successor Trustee execute, acknowledge and deliver

execute, acknowledge

subject to the trusts and conditions herein set forth together with
any paid but unearned fees. Should any deed, conveyance or
instrument in writing from the School Board and the Corporation be

; stee for more fully and certainly
in and confirming .to such successor Trustee any such
estates, rights, power and duties, any and all such deeds, con--
veyances and instruments in vriting shall, on request, and as far
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nor for any act or failure to act in connection with the trust
heveunder, except only its own willful misconduct or negligence.

604. Comperisation to Txustee. The School Board has agreed in
the Master Lease to pay to the Trustee reasonable fees and expenses
as agreed to between the School Board and the Trustee. The Trustee
shall have a lien for the foregoing on the Trust Estate.

605. Resignation of Trustee. The Trustee may at any time
resign and be discharged of the duties and obligations created by
this Trust Agreement by giving not less than 60 days written notice
to the Corporation, the School Ecard and the Holders of all
Certificates Outstanding, specifying the date when such resignation
shall take effect, and such resignation shall take effect upon the
day specified in such notice unless previously a successor shall
have been appointed by the School Board or the Certificate holders
as provided in Section 607, in which event such resignation shall-
take effect immediately on the appointment of such successor
provided, however, that in the event no successor has been
appointed, the Trustee shall continue to serve until such
appointment. The Trustee may petition a court of competent juris-
dicrion for the appointment of a successor.

§06. Removal of Trustee. Prior to the occurxence of an. event
of default, or termination of the Lease Term of all Leases as a
result of nonappropriation, the Trustes may be removed at any time
by an instrument or concurrent instruments in writing appointing a
ccessor, filed with the Trustee, and signed by the Corporation
=nd the 5chool Board, with cause, or by the Holders of a majority
in principal amount of each Series of Certificates then Qutstanding
or their attorneys-in-fact duly authorized with or without cause,
or by the Credit Facility Issuers insuring a majority in principal
amount of each Series of Certificates then Outstanding with cause.
After the occurrence of an event of default, or termination of the
Lease Term of all Leases as a result of nonappropriation, the
Trustee may be so removed with or without cause by the Holders of
2 majority in principal amount of each Series of Certificates then
Outstanding or their attorneys-in-fact duly authorized, or by the
Credit Facility Issuers insuring a majority in principal amount of,
each Series of Certificates then Outstanding.

607. Appointment of Successér Trustea.

(2] In case at any time the Trustee shall resign or
shall be removed oxr shall become incapable of acting, or shall be
Pt or insolvent, or if a receiver, liquidator or
conservator of the Trustee, or of itg Property, shall be appointed,
or if any public bfficer shall take charge or control of the
Trustee or of its property or affairs, a successor may be appointed
by the Scheol Board, as long as the School Board is not in default
under the Master Lease and the Master Lease is in full force and
effect. Tn the event that no'appointment of a successor Trustee
shzll be made pursuant to the foregoing provisions within 45 days
after the Trustee shall have given to the School Board written

e na e ~ 43 -

as ray be authorized by law, be executed, acknowledged and deliv-
ered by the School Board and the Corporation.

609. Merger or Consolidation, Any company intoc which the
Trustee may be merged or converted or with which it may be con-
solidated or any company resulting from any merger, conversion or
consolidation to which it shall be a party or any company to wh:llch
the Trustee may sell or transfer all or substantially all of its
corporate trust business, provided such company shall be a ban]‘{ or
trust company organized under the laws of a state of the United
States or a national banking association and shall be authorized by
law to perform all the duties imposed upon it by this Trust Agree-
ment, shall be the successor to the Trustee without the execution
or filing of any paper or the performance of any further act.

610. addition of Authorized Sigonature. ¥n case any of the

Certificates contemplated to be delivered under this Trust Agree-

ment shall have been executed but not delivered, any successor
Trustee may adopt the authorized signature of any predecegsgr
Trustee so executing such Certificates and deliver such Certifi-
cates so executed; and in case any of the said Certificates shall
ot have been executed, any successor Trustee may execute such
Certificates in the name of the predecessor Trustee, or in the name
of the successor Trustee, and in all such cases such certificate
shall have the full force which it is anywhere in said Certificates
or in this Trust Agreement provided that the certificate of the
Trustee shall have.

611. Indemnification te Trustee., The School Boéard has in
Section 5.7 of the Master Least agreed, to the extent permitted by
law, including the provisions of Section 768.28 Florida Spatutes,
to indemnify and save the Trustee harmless from and against all
liabilities, including consequential damages and reasonable legal
fees and expenses arising out of the administration of the trusts
pursuant ko this Trust Agreement, and all matters concerning the
Trustee’s duties and obligations with respect to the Leases and the
Assignment Agreements including the issuance of the Certificgtel:s,
except in the case of liability, obligations and damages arising
cut of the Trustee’s negligence or willful misconduct.

613. Intervention by Trustee. The Trustee may interyen?, agd
upon the written request of Certificate holders of a majericy in
aggregate principal amount of each Series of Certificates then
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612, Obligation to Act on Defaults. If any Bvent of Default
shall have occurred and be continuing, the Trustee shall, subject
to the provisions of Section 501, exercise such of the rights and
Temedies vested in it by this Trust Agreement and shall use the
same degree of care in their exercise as a prudent man would exer-
cise or use in the circumstances in the conduet of his own affairs;
provided that if in the opinion of the Trustee such action may tend
to involve expense or liability, it shall not be obligated to take

such actien unless it is furnished with indemnity satisfactory to
it.



Outstanding and receipt of indemnity shall intervene, on behalf of
CerLificate holders or the related Credit Facility Issuer in any
judicial proceeding to which the School Board or the Corporation is
& party and which in the opinion of the Trustee and its attorneys
has a gubstantial bearing on the interests of Certificate holders.:
The rights and obligations of the Trustee under this Section are
subject to the approval of a court of competent jurisdictiom.

614, Thixd Party Beneficlaries. Each Credit Facility Issuer
is hexeby expressly recognized as a third party beneficiary to this
Trust Agreement and, so long as the Credit Facility issued by such
Credit Facility Issuer is in effect and the Credit Facility Issuer
is properly honoring drawings thereunder, it shall be entitled to
enforce the obligations to the Credit Facility Issuer hereunder of
the Corporation and the Trustee and of the $chool Board to the
Credit Facility Issuer under the Master Lease.
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obligations of the Trustee without its written assent thereto. The
Trustee shall be entitled to receive an opinicn of counsel as to°
whether or not, in accordance with the foregoing powers of amend-
ment, Certificates of any particular Series or maturity would be
affected by any modification or amendment of this Trust agreement.
Copies of all amendments hereto shall be provided to the Rating

Agencies, whether effected pursuant to Section 702 or Section 703
hereof.

703. Consent of Cerxtificate Holders. The Tiustee and the
Corporation (at the direction of the School Board so long as the
Lease Term of the Master Lease shall remain in effect and no
default shall have occurred thereunder) may at any time enter into
A Supplemental Trust hAgreement making a modification or amendment
permitted by the provisions of Section 702 to btake effect when and
as provided in this $ection but subject to Secrion 707 hereof. &A
-opy of such Supplemental Trust Agreement (or brief summary thereof
or reference thereto in form approved by the Trustee), together

th a request to affected Certificate holders for their consent
hereto in form satisfactory to the Trustee, shall be mailed by the
Trustee to such Certificate holders (but failure to mail such copy
and request shall not affect the validity of the Supplemental Trust
Agreement when consented to as provided in this Section). Such
Supplemental Trust Agreement shall not be effective unless and.
until (i) there shall have been filed with the Trustee {(a) the
written consents of Holders of the percentages of Outstanding
Certificates specified in Section 702 and (b) an Opinion of Counsel
stating that such Supplemental Trust Agreement. has been duly and
lawfully entered into by the parties thereto and filed with the
School Board, the Trustee and the Corporatien in accordance with
the provisions of this Trust Agreement, is authorized or permitted
by this Trust Agreement, and is valid and binding upon the parties
thereto in accordance with its terms. Each such consent shall be
effective only if accompanied by proof of the Helder, at the date
»f such consent, of the Certificates with respect to which such
<onsent 1s given, which proof shall be such as is permitted by
Section B02. A certificate or certificates executed by the Trustee
and filed with the School Board and the Corporation stating that it
has examined such proof and that such proof is sufficient  in
accordance with Section 802 shall be conclusive that the consents
have been given by the Holders of the Certificates described im
such ecertificate or certificates of the Trustee. Any such consent
shall be binding upon the Holder of the Certificates giving such
consent and, anything in Section 802 to the contrary notwith-
standing, upon any subsequent Holder of such Certificates and of
any Cextificates issued in exchange therefor (whether or not such
subsequent Holder thereof has notice thereof} unless such consent
is revoked in writing by the Holder of such Certificates giving
such consent or a subsequent Holder thereof by filing such
revocation with the Trustee, prior to the time when the written
statement of the Trustee hereinafter in this Section 703 provided
for is filed. The fact that a consent has not been revoked may
likewise be proved by a certificate of the Trustee filed with the
School Boaxd and the Corporation to the effect that mo revocation
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ARTICLE VII
RAMENDHENTS

701. Malling. Any provisicn in this Article for the mailing of
a notice or other paper to Certificate holders of a Series of
Certificates shall be fully complied with 4if it is mailed postage
prepaid only (i) to each Holder of Certificates of such Series then
Outstanding at his/ker address, if any, appearing upon the registry
Looks of the Trustee, (ii) to the Credit Facility Issuer with
respect to such Series of Certificates and (iii) to the Trustea.

702. Power of Amendment. The Trust Agreement and the rights
and cbligations provided hereby may be modified or amended at any
time by a Supplemental Trust Agreement, entered into hetween the
Trustee and the Corporation (with the written consent of the School
@oard so long as the Lease Term of the Master Lease shall remain in
effect and no default shall have occurred thereunder) without the
consent of any Certificate holders, but oniy (1) to cure any ambi-
quity, supply any omission, or cure or correct any defect or incon-
sistent provision in this Trust Agreement, or (2} to insert such
rrovisions clarifying matters which they deem necessary or desir-
zble and which are not contrary to or inconsistent with this Trust
greement as theretofore in effect, or (3) to issue one or more
Series of Certificates pursuant to Article TIT hereof, or {4) to
permit a Series of Certificates to be issued in bock-entry form
with or without physical certificates, or (5) to make any other
modification or amendment that in the judgment of the Trustee {upon
the advice of counsel, if requested) will not have a material
adverse effect on the interests of any of the Certificate holders.
Any other modification or amendment of this Trust Agreement and of
the rights and obligations of the Corporation and of the Holders of
the Certificates hereunder, may be made by a Supplemental Trust
2greement, cntered into between the Trustee and the Corporation
with the written consent given, as provided in Section 703 hereaf
bup sml_'bject to Section 707 hereof, of the Holders of at least a
majority in principal amount of the Certificates Outstanding of
each Series at the time such consent is given and who are affected
by such modifications or amendments and the written consent of the
Schor:)l Board 80 long as the Lease Term of the Master Lease sghall
remain in effect and no default shall have occurred thereunder;
provided, however, that if any such modification or amendment will,
by 1153 terms, not take effect so long as any affected Certificates
remain Outstanding, the consent of the Holders of such Certificates
shall not be‘ required and such Certificates shall not be deemed to
be Outstanding for the Durpose of any calculation of Outstanding

Certificatges under this Section. No such modification or amendment
shall permit a ¢hange in the remm
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thereof is on £ile with the Trustee. At any time after the Holders
of the reguired percentages in principal amount of Certificates
shall have filed their consents to the Supplemental Trust Agree-
ment, the Trustee shall make and file with the School Board and the
Corporation a written statement that the Holders of such required
percentages in principal amount of Certificates have filed such
consent. Such written statements shall be conclusive that such
consents have been so filed. At any time thereafter notice,
stating in substance that the Supplemental Trust Agreement (which
may be referred to as a Supplemental Trust Agreement entered into
by the parties thereto on a stated date, a copy of which is on file
with the Trustee) has been consented to by the Holders of the
required percentages in principal amount of Certificates and will
be effective as provided in this Section 703, may be given to-
Certificate holders by the Trustee by mailing such. notice to
Certificate holders ({but failure to mail such notice shall not
prevent such Supplemental Trust Agreement from becoming effective
and binding as in this Section 703 provided). A record, consisting
of the certificates or statements required or permitted by this
section 703 to be made by the Trustee, shall be proof of the
rmacters therein stated. Such Supplemental Trust Agreement making
such amendment or modification shall be deemed conclusively binding
upon the School Board and the Corporation, the Trustee and the
Holders of all Certificates affected by such Supplemental Trust
Agreement at the expiration of forty (40) days after the f£iling
with the Trustee of the proof of the mailing of such last mentioned
notice, except in the event of a final decree of a court of
competent jurisdiction setting aside such Supplemental Trust
Agreement in a legal action or egquitable proceeding for such
purpose commenced within such forty (40) day period; provided,
however, that the Trustee, the School Board and the Corporation
during such forty (40) day period and any such further period
during which any such action or proceeding may be pending shall be
entitled in their absolute discretion to take such action, or to
refrain from taking such action, with respect to such Supplemental
Trust. Agreement as they may deem expedient. -

704. Modifications by Unanimous Consent., The terms and provi-
sions of this Txust Agreement applicable to a Series of Certif-
icates and the rights and obligations of the Trustee and the
Corporation and of the Holders of the Certificates of such Seriés
hezcunder may be modified or ameaded, with the written consent of
the School Board in any respect upon entering into by the parties
thereto of a Supplemental Trust Igreement and the consent of the
Holders of all the Certificates them Outstanding of such Series,
such consent to be given as provided in Section 703 except that no
notice to Certificate holders by mailing shall be required.

705. Exclusion of Certificates. Certificates owned or held by
or for the account of the School Board shall not be deemed Out-
standing for the purpose of consent or other action or any calcu-
lation of Outstanding Certificates provided for in this Article

VII, and the School Board shall not be entitled with respect to
such Certificates to give any consent or take any other action
ELT— - 45 -



provided for in this Article. At the time of any consent or other
action taken under this Article, the School Board shall furnish the
Trustee a certificate of an Ruthorized School Board Representative,
upon which the Trustee may rely, describing all Certificates so te-
be excluded.

706. Notation on Certificates. Certificates executed and
delivered after the effective date of any action taken as in this
Article VII provided may, and if the Trustee so determines shall,
bear a notation by endorsement or otherwise in form approved by the
School Board, the Corporation and the Trustee as to such action,
and in that case upon demand of the Holder of any Certificate
Outstanding at such effective date and presentation of his/her
Certificate for the purpose at the designated corporate trust
office of the Trustee or upon any transfer or exchange of any
Certificate Qutstanding at such effective date, suitable notation
shall be made on such Certificate or upon any Certificates issued
upon any such transfer or exchange by the Trustee as to any such
action. If the School Board, the Corporation and the Trustes shall
so determine, new Certificates so modified as in the opinion of the
Yrustee, the Corporation and the School Board te conform to such
action shall be prepared, executed and delivered, and upon demand
of the Holder of any Certificate then Outstanding shall be
oxchanged, without cost to such Certificate holder, for

Tertificates of the same maturity then Outstanding, upon surrender
of such Certificates.

. 707. Credit Facility Issuers Deemed Certificate Holders. Not-
withstanding any other provisions of this Trust Agreement, includ-
ing without limitation this Article VII, whenever the comsent of a

change in the terms of brepayment or ‘maturity of the principal
portion of any Outstanding Certificates or of any installment of
the interest portion therecn or
portion thereon or of the requirement that such medifications or
amendments not be made without the consent of the Holders of such
Certificates, any Certificate insured or guaranteed by a Credit
Facility shall be deemed to be’ owned by the Credit Facility Issuer
issuing such Credit Facility, so long as such Credit Facility

Issge; has not defaulted on the obligations under its Credit
Facility. :
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have been deposited with the Trustee as escrow holder moneys con-
sisting of either cash in an amcunt which shall be sufficient, or
Defcasance Securities the principal of and the interest on which
when due will provide moneys which, together with the meneys, if
any, deposited with the Trustee as escrow holder at the same time,
shall be sufficient, to pay when due the principal portion or
Prepayment Price, if applicable, and interest portion due and to
become due with respect to said Certificates on or prior to the
brepayment date or maturity date thereof, as the case may be, and
(c) in the event said Certificates are not by their terms subject
te prepayment within the next succeeding 60 days, the School Board
shall have given the Trustee in form satisfactory to it, instruc-
tions to mail a notice to the Holders of such Certificates that the
deposit required by (k) above has been made with the Trustes as
escrow holder and that said Certificates are deemed to have been
paid in accordance with this Section B01 and stating such maturity
or Prepayment Date upon which moneys are expected to be available
Lor the payment of the principal or Prepayment Price, if
applicable, of said Certificatesg, other than Certificates which
have been purchased by the Trustee at the direction of the School
Board or purchased or otherwise acquired by the School Board and
delivered to the Trustee as hereinafter provided prior to the-
mailing of the notice of prepayment referred to in clause (a)
above. The Trustee shall, if so directed by the School Board (i)
prior to the maturity date of Certificates deemad to have been paid
in accordance with this Section 801 which are not to be prepaid
prior to their maturity date or (ii) prior to the mailing of the
notice of prepayment referred to in clause {a) above with respect
to any Cextificates deemed to have been paid in accordance with
this Section 801 which are to be prepaid on any date prior to their
raturity, apply momeys deposited with the Trustee as escrow holder
in respect of such Certificates or sell Defeasance Securities so
deposited with the Trustee and apply the proceeds thereof to the
purchase of such Certificates, and the Trustee shall immediately
fhereafter cancel all such Certificates sa purchased; provided,
however, that the moneys and Defeasance Securities remaining on
deposit with the Trustee after the purchase and cancellation-of
such Certificates shall be sufficient to pay when due the principal
or Prepayment Price, if applicable, of, and interest portien due or
to become due with respect to all Certificates, in respect of which
such moneys and Defeasance Securities are being held by the Trustee
on or prior to the Prepayment Daté or maturity date thereof, ag the
case may be. If, at any time (i) prior to the maturity date of
Certificates deemed to have been paid in accordance with this
Section 801 which are not to be prepaid prior to their maturity
date or (ii) prior to the mailing of the notice of prepayment
referred to in clause (a) with respect to any Certificates deemed
to have been paid in accordance with this Section 801 which are to
be prepaid on any date prior to their maturity, the School Board
shall purchase or otherwise acquire any such Certificates and
deliver such Certificates to the Trustee prior to their maturity
date or Prepayment Date, as the case may be, the Trustee shall
jwediately  cancel all such Certificates so delivered; such
Gelivery of Certificates to the Trustee shall be accompanied by
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ARTICLE VIIT
MISCELLANEQUS
801, Defeasance.

(a} 1f the principal portion or Prepayment Price of all
Certificates, if applicable, and the interest portion due or to
become due thereon, shall be paid at the times and in the manner
stipulated in such Certificates and in this Trust Agreement, and
all amounts owing to the Trustee under this Trust Agreement shall
have been paid, tken the pledge of the Trust Estate and all
covenants, zgreements and other obligations of the School Board-
under this Trust Agreement in favor of such Certificates shall
thereupen cease, terminate and become void and be discharged and
satistied. In such event, the Trustee shall cause statements for
such peried or periods as shall be requested by the School Board to
be prepared and filed with the School Board and, upon the request
of the School Board, shall execute and deliver to the School Board
all such instruments as may be desirable to evidence such discharge
and satisfaction, and the Trustee shall pay over or deliver to the
Sc¢hool Board all moneys or securities held by it pursuant to this
Trust Agreement which are not reguired for the payment of cthe
principal portion or Prepayment Price, if applicable, and interest
portion due or to become due with respect to such Certificates mot
Ltheretcfore surrendered for such payment or brepayment or for the
payment of amounts owing to any Credit Facility Issver under a
Reimbursement Agreement or as ground rent under any Ground Lease.

(b} Certificates for the payment or prepayment of which
moneys shall have been set aside sufficient to pay the principal
portion, the Prepayment Price, if applicable, and interest portion
to become due to maturity or earlier prepayment, shall be held in
trust by the Trustee as escrow holder (through deposit by the
8chool Board of funds for such payment or prepayment of the Pur-,
chase Cption Price of one or more Facilities pursuant to Section
7.3 of the Master Lease or otherwise) shall be deemed to have been
paid within the meaning and with the effect expressed in subsection
&) of this Section 801 except that the cbligation of the School
Board to make, or cause toc be made, Basic Lease Payments from such
set-aside amounts shall continue. Any Outstanding Certificates
shall, prior to the maturity or Prepayment Date thereof, be deemed
to have been paid within the meaning and with the effect expressed
in subsection {a) of this Section 801 if the Trustee shall receive
an Opinion of Counsel to that effect and (a) in case any of said
Certificates are to be prepaid cn any date prior to their maturity,
ghe 8chool Board shall have given to the Trustee irrevocable
instructions im writing fiom an Authorized Sehool Board
Representative to mail as Provided in Article III a notice of
prepayment of such Certificates (other than Certificates which have
been purchased by the Trustee at the direction of the School Board
or .DUrChased or otherwise acquired by the School Board and
de}lvered Lo the Trustee as hereinafter provided prior to the
mailing of such notice of brepayment) on said date, {b) there shall
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directions from the School Board to the Trustee as to the manner in
which such Certificates are to be applied against the obligation to
pay or prepay Certificates deemed paid in accordance with this
Section 601. The directions givenm by the School Boaxd to the
Trustee referred to in the preceding sentences shall also specify
the portion, if any, of such Certificates so purchased or delivered
and cancelled to be applied against the obligation to pay Certifi-
cates deemed paid in accordance with this Section 801 upon their
maturity date or dates and the poxtion, if any, of such Certifi-,
cates so purchased or delivered and cancelled to be applied againsgt
the obligation to prepay Certificates deemed paid in accordance
with this Section 801 on any date or dates prior to their maturity,
In the event that on any date as a result of any purchases, acqui~
sitions and cancellations of Certificates as provided im this
Section 801 the total amount of moneys and Defeasance Securities
remalning on deposit with the Trustee under this Section 801 is in
excess of the total amount which would have been required to be
depogited with the Trustee on such date in respect of the remaining
Certificates in order to satisfy subclause (b) of this subsection
of Section 801, the Trustee shall, if requested by the School
Board, pay the amount of such excess to the School Board free and
clear of any trust, lien, pledge or _assignment securing said
Certificates or otherwise existing under this Trust Agreement.
xcept as otherwise provided in this subsection of Section 801,
reither Defeasance Securities nor moneys deposited with the Trustee
pursuant to this Section 801 nor principal or interest payments on
any such Defeasance Securities shall be withdrawn or used for any
purpose other than, and shall be held in trust for, the payment of
the principal portion or Prepayment Price, if applicable, and
interest portion represented by said Certificates; provided that
any cash received from such principal or interest payments on such
Defeasance Securities deposited with the Trustee, (A) to the extent”
such cash will not be required at any time for such purpose, as
verified by a certificate delivered to the Trustee by a firm of
“ndependent certified public accountants acceptable to the Trustee,

all be paid over to the School Eoard as received by the Trustee,
ee and clear of any trust, lien or pledge securing said
Certificates or otherwise existing under this Trust Agreement, and
(B) to the extent such cash will be required for such purpose at a
later date, shall, to the extent practicable, be reinvested in
Defeasance Securities maturing at times and in amounts sufficient
to pay when due the principal or’Prepayment Price, if applicable,
and interest represented by said Certificates on or prior to such
prepayment date or maturity date thereof, as the case may be, and
interest earned from such reinvestment shall be paid over to the
School Board, as received by the Trustee, free and clear of any
trust, lien, pledge or assignment securing said Certificates or
otherwise existing under thiz Trust Agreement.

{c) anything in this Trust Agreement to the contrary
notwithstanding, any moneys held by the Trustee in trust for the
payment of any of the Certificates which remain unclaimed for six
(6) years after the date when such Certificates have become due and
payable, either at their stated maturity dates or by call for-
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prepayment, if such moneys were held by the Trustee at such date,
or for six (6} years after the date of deposit of such moneys if
deposited with the Trustee after the said date when such Certi-
ficates became due and payable, shall, at the written regquest of
the School Board be repaid by the Trustee to the School Board, as
its absolute property and free from trust, and the Trustee shall
thereupon be released and discharged with respect thereto and the
Certificate holders shall look only to the School Board for the
payment of such Certificates; provided, however, that before being
required to make any such payment to the School Board, the Trustes
shall, at the expense of the School Board, cause to be published at
least twice, at an interval of not less than seven (7) days between
publications, in an Authorized Newspaper, a notice that said moneys
remain unclaimed and that, after a date named in Said notice, which
date shall not be less than thirty (30) days after the date of the
first publication of such notice, the balance of such moneys then
unclaimed will be returned to the School Board.

802. Evidence of Signatures of Certificate Holderg and.Ownerﬂ
ship of Certificates.

(a) Excopt as otherwise provided in Section 707 hereof,
@ny reqguest, consent, revocation of consent or other instrument
which this Trust Rgreement may require or permit to be signed and
executed by the Certificate holders may be in one or more
instruments of similar tenor, and shall be signed or executed by
such Certificate holders in person or by their attorneys appointed
in writing. Proof of (i) the execution of any such instrument, or
of an instrument appointing any such attorney, or (ii) the holding
Ly any person of the Certificates, shail be sufficient for any
purpose of this Trust Agreement (except as otherwise herein
expressly provided) if made in the following manner, or in any
other manner satisfactary to the Trustee, which may nevertheless in
its discretion require further or other preoof in cases where it
deems the same desirable: the fact and date of the execution by any
Certificate holder or his/her attorney of such instruments may be
proved by a guarantee of the signature thereon by a bank or trust
company or by the certificate of any notary public or other officer
avthorized to take acknowledgments of deeds, that the person
signing such request or other instrument acknowledged to him the
execution thereof, or by an affidavit of a witness of such execu-.
tion, duly sworn to before such ‘notary public or other officer.
VWhere such execution is by an officer of a corporation or associa-
tion or a partner of g partnership, on behalf of such corporation,
association or Dartnership, such signature guarantee, certificate

or affidavit shall also comstitute sufficient proof of hig/hex
authority,

(b} The ownership of Certificates and the amount,
numbers and other identification, and date of holding the same
shall be proved by the register maintained by the Trustee.

. (c}  Any request or consent by the Holder of any Cer-
tificate shall bind all futrure Holders of such Certificate or any
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808. Notices. Unless otherwise specified herein, all notices,
requests, demands on other communications (other than payments by
the School Board) to or upon the respective parties listed below
shall be deemed to have been given (i) in the case of natice by
letter, when delivered to the addressee by hand or on the third day
after deposit in the mails, by first class mail, postage prepaid,
return receipt reguested, {ii) in the case of notice by cable, when
delivered to the cable company, charges prepaid, (iii) im the case
of notice by telex ¢r bank wire, when sent, answer back recelved,
and (iv) if given by telephone, when communicated to the person or
to the holder of the office specified as the person or officeholder
to whose attention communications are to be given, addressed to
them as follows or to such other address as any of the parties may
designatec by written notice to the other party:

Corporation:

Palm Beach School Board Leasing Corp.
3340 Forest Hill Boulevard

West Palm Beach, Florida 33406
Attention: President

School Board:

The School Board of Palm Beach County, Florida
3340 Forest Hill Boulevard

West Palm Beach, Florida 33406

Attention: Superintendent of Schools

Trustee:

NationsBank of Florida, N.A.

One Finaneial Plaza, 13th Floor

Fort Lauderdale, Florida 332394
Attention: Corporate Trust Department

Rating Agencies:
Moody’s Investor Service, Inc.
99 Church Street

New York, New York

Attention: Public Finance Department
Standard & Poor's Ratings Group

25 Broadway

New York, New York

Attention: Municipal Department

Credit Facility Issuers:
2S5 set forth on the Schedule applicable to the
Series of Certificates.
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Certificates issued in exchange therefor or in lieu thereof in
respect of anything done or suffered tc be dere by the School
Board, the Corporation or the Trustee in accordance therewith.

203 . Moneys Held for Partleunlar Certificates. Subject ta
Section 801(c) hereof, the amounts held by the Trustee for the
payment of the interest portion, principal portion or Prepayment
Price due on any date with respect to particular Certificates
shall, on and after such date and pending such payment, be set,
aside on its books and held in trust by it for the Holders of the
Certificates entitled thereto.

804. Preservation and Inspection of Documents. All documents
received by the Trustee under the provisions of this Trust Agree-
rent shall be retained in its possession and shail be subject
during normal business hours and upon reasonable prior notice to
the inspection of the School Board and the Corporation, and any
Certificate holder and their agents and their representatives, any
ot whom may at their own expense make copies thereof.

805. Parties Interest Herein. Subject to Section 614, nothing
herein, expressed or implied, is intended or shall be construed to
onfer upon, or to give to, any person or corporation, other than
‘he Corporation, the Trustee and the Holders of the Certificates,
remedies or claims under or by reason hereof or any covenant, <on-
dition or stipulation thereof; provided that with respect to the
provisions hereof which require the Trustee to give notice to the
Schocl Board, obtain the School Board's consent, pay or deliver to
the School Board any moneys held by the Trustee her=aunder or grant
to the School Board any right or privilege whatscever, such provi.
sions shall also be for the benefit of the School Board and, upon
the failure of the Trustee to comply therewith, the School Boaxd
shall have such rights, remedies and claims as are provided here-
under ¢or by reason hereof or by law. All covenants, stipulations,
promises and agreements herein contained by and on behalf of the
Corperation shall be for the sole and exclusive benefit of the

Schocl Beoard, the Corporatien, the Trustee and the Holders of the
Certificates.

B06. Severability. If any one or more of the covenants or
agreements provided in this Trust Agreement on the part of the
Corporation or the Trustee to he performed should be contrary to
law, then such covenant or covenants or agreement or agreements
shall be deemed severable from the remaining covemants and agree-

ments, and shall in no way affect the validity of the other pra-
visions of this Trust Agreement .,

807. Recording and Filing. The School Board shall be respon-
sible for the recording and £iling of instruments or documents of
further assurance, if any, as may be required by law in order to

cffectively convey the interests contemplated by this Trust Agree-
ment .
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Hotice shall also be given by the Schaol Board to the Rating Agen-
[ of the occurrence of any one or more of the following: (i) the
appointment of a Successor Trustee, (ii) the expiration or termin-
ation of a Credit Facility, (iii) the prepayment or defeasance of
any of the Outstanding Certificates in accordance with Section 8061
or B02 hereof or {iv) a material modification of or amendment to
this Trust Agreement, the Master Lease, any Ground Lease, amn
Assignment Agreement, any Lease Schedule or any Credit Facility.

809. Applicable Law. This Trust Agreement shall be construed
and governed in accordance with the laws of the State of Florida.

810. Binding on Successors. This Trust Agreement shall be
binding upon and inure to the benefit of the parties, the Certif-
icate holders and each Credit Facility Issuer and their respective
successors and assigns.

811, Captions. Captions preceding the text of the several
Zrticles and Sections hereof, and the table of contents, are solely
for convenience of reference and shall not constitute a part of
this Trust Agreement or affect .dits meaning, construction or effect.

812. Legal Helidays. Unless otherwise provided herein if the
date for making any payment or the last date For performance ¢f any
act or the exercising of any right, as provided in this Trust
Agreemént, is not a Business Day such payment may be made or act
performed or right exercised on the next succeeding Business Day
wilh the same force and effect as if done on the nominal date
provided herein, and no interest shall accrue on such payments for
the period after such date.

813. Execution im Counterparts. This Trust Agreement may be
execubed in several counterparts, each of which shali be deemed an

original, and all of which shall constitute but one and the same
instrument
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IN WITNESS WHEREOF, the parties have cxecuted this Master
Trust Agreement by their duly authorized officers as of the date
and year first written above.

STATE OF FLORIDA )
) S§:
COUNTY OF PALM BEACH )

L. (ﬁm’ma ) A Zapvﬁ , a Notary Public in and

tor the said County in thelState aforesaid, do hereby certify that
Jody Gleason and C. Monica Uhlhorn, personally known_ to me £o be
the same persons whose names are, respectively, as Vice President
and Secretary, of BALM BEACH SCHOOL BOARD LEASING CQRPV.., a Florida
not-for-profit corperation, subscribed to the foregoing instrument,
appeared before me this day in person and severally acknowledged.
that they, being hereunto duly authorized, signed, sealed with the

{SERLY PALM BEACH SCHCOL BOARD
LEASIRG CORP.
Attest:@%ﬂm%%_/sy: i
C. Monica Unihora Jody Mledson
Secretary Vice President
{SEAL) NATIONSBANK OF FLORIDA, N.A.,

as Trustee ~

By:_ o~ A2
Michael 7J. Marra
Assistant Vvice President

TOTRRY

FPUBLIC

seal of said corporation, and delivered the said instru.!nent as the
free and voluntary act of said corporation and as 'thelr own free
and voluntary act, for the uses and purposes therein set forth.

L2
GIVEN under my hand and notarial seal this 1&EM day of
Hovember,

1994,

ng/ﬂwﬂ}%- sz/

NOTARY PUBLIC, SJATE/OF FLORIDA

SEAL OF OFFICE:

i

@&

N BONGED THE WATASY FUBLE UNDERWRITERS

Snerm e s
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STRTE OF FLORIDA )

ss:
COUNTY OF PALM BEACH |

T, (%mﬂgg W Z";Q'[ . & Notary Public in and
for the said County in thelState aforesaiq,

do hereby certify that
Michael J. Marra, personally knewn to me to be the same person
whose name is, as Assistant Vice President of NaticnsBank of
Florida, N.A., a national banking association, subscribed to the
foregoing instrument, appeared before me thisg day in person and
severally acknowledged that she/he, being hereunto duly authorized,
signed, sealed with the seal of said association, and delivered the
said instrument as the free and voluntary act of said association
and as her/his own free and voluntary act, for the uses and pur-
poses therein set forth.

hand and notarial sgeal this 1L6tH day of.

NOTARY PUBLIC, F/{'&’rj OF FLORIDA

GIVEN under my
November, 1994.

SOTARY PUBLIC
SEAL OF OFFICE:

(ame of Notary Publi, Priat, Stamp or Type 3 Commissioned )

CARMEN M, 20PF
¥ CQUISSION EXPIRES:
1495

O personally known to me, ox
farch 10,
1 BORGED THRU MOTARY PBLIC WMOERNRITERS

Produced identification: hd
(Type of Medtification,
eed)

0O pIp take an oath, or DID NOT take an oath.

AR N b -

60 -

C-82

(Name of Nocary Public, Print, Steasg ¢ Type as Comatrioncd.)

0 Personally known to me, o C/LW
G Produced identification:
ypo of Tdeatifi
Froduced)

BID NOT take an oath.

CARMER W. ZOPF
WY COUMISSION EXPIAES
March 10, 1995

tion

O pib take an oath, ox
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EXHIBIT A

FORM OF CERTIFICATE OF PARTICIPATION

L OF CERTIFICATE OF PARTICIFATION
Front of Certificate

REGISTERED REGISTERED

NUMBER $

CERTIFICATE OF PARTICIFATION
SERIES

Evidencing an Undivided Proportionate Interest of the
Owner Hereof in Basic Lease Payments to be Made by
THEE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
as Lessee, Pursuant to a Master Lease Purchase Agreement
with Palm Beach School Board Leasing Corp., as Lesgsor

ORIGINAIL

EST RATE

MATURITY DATE ISSUE DATE CUSTIP NO.
REGISTERED OWNER:
PRINCIPAL SUM: DOLLARS

THIS IS TO CERTIFY THAT the registered owner named above is
the owner of this Certificate of Participaticon, Series
[this  “Certificate"), evidencing an undivided proportionate
interest in Basic Lease Payments (as set forth in Schedule No.
to the hereinafter mentioned Master Lease DPurchase Agreement
(collectively, the "Series Lease")) to be made by the School
Board of Palm Beach County, Florida (the "School Board") acting as
the governing body of the School District of Palm Beach County,
Florida (the "Districtr) pursuant to the Master Lease Purchage
Agreement, dated as of Novenber 1, 19%4 {the "Master Lease™),
between Palm Beach School Board Leasing Corp., a not-for-profit
corporation duly organized and existing under the laws of the State
of Florida, as lessor (the "Corporation®}, and the Schocl Board, as
lessee. Under a Series Assignment Agreement dated as of
-+ (the "Assignment Agreement") entered inta by and
between the Corporation and NationsBank of Florida, N,A,, Fort
Lauderdale, Florida, as trustee {such bank and any successor
therete hereinafter called the "Trustee"), the Corporation has
transferred to the Trustee, for the benefit of the Certificate
Holders, all of its rights under the Series Lease {except
for its right to indemnification under SectiSm 5.7 of the Master
Lease, its right to hold title to the Series Facilities
under Section 6.1 of the Master Lease and its right to receive
notices under the Master Lease) including its rights to receive
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Hasic Lease Payments thereunder, with respect to the Series
Facilities identified in said Schedule No. {the
Facilikies") .

“Series

The registered owner of this Certificate ("Certificate
Bolder') is entitled to receive, subject to the terms of the Master
Lease and the Trust Agreement (hereinafter defined), on the matur-
ity date specified above {the "Maturity Date"), unless prepaid
prior thereto as provided herein, the priancipal sum specified
above, representing the portion of the Basic Lease Payments desig-
rated as principal and coming due on the Maturity Date, and to
receive on February 1 and August 1 of each year, commencing
. s . to and including the final Maturity Date or
the date of prepayment, whichever is earlier, the interest portion
of the Basic Lease Payments payable to Certificate Holders on such
dates. Said amounts are payable in lawful money of the United
States of Amcrica. The amownts representing principal pertion and
Prepayment Price shall be payable at the designated corporate trust
affice of the Trustee and the amounts representing interest portion
shall be payable by check or draft of the Trustee mailed to the
registered owner at the address of the registered owner as it shail
appear on the registration books maintained by the Trustee as of
the 15th day of the month next preceding the month in which such
payment is due. Such interest portion may be paid by wire transfer
to the registered owners of $1,000,000 or more upon their request
in writing received at least 15 days prior to any Payment Date.

The Basic Lease Payments are payable from funds appropriated
by the Scheol Board for such purpose from current or other funds
authorized by law and regulations of the State of Florida
Department of Education. The School Board is not legally reqguired
to appropriate mopeys for this purpose. NEITHER TEE SCHOOL BOARD,
THE DISTRICT, THE STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION
THEREOF SHALL BE OBLIGATED TO PAY, EXCEPT FROM APPRQPRIATED FUNDS,
ANY SUMS DUE UNDER THE SERIES LEASE FROM ANY SCURCE OF
TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL BOARD AND THE
DISTRICT IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE THEREUNDER AND
SUCH SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL BOARD OR

THE DISTRICT WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISION OR LIMITATION.

THE TRUSTEE HAS NO OBLIGATION OR LIABILITY TO MAKE PAYMENTS
WITH RESPECT TO THIS CERTIFICATE EXCEPT FROM FUNDS RECEIVED BY IT
PURSUANT TO THE TRUST AGREEMENT REFERRED TO ON THE REVERSE HEREOF.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS
CERTIFICATE SET FORTH ON THE REVERSE HEREQF, WHICH FURTHER PROVI-

SIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET FORTH
HEREIN,

IT 1S HEREBY CERTYFIED, RECITED AND DECLARED that all acts,
itions and things required by the Constitution and laws of the
Stace of Florida and the Trust Agreement to exist, to have happened
and to have been performed precedent to and in connection with the

cond
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Back of Certificate

Capitalized terms used herein but not otherwise defined herein
shall have the meaning given to such terms in the Trust Agreement.

All amounts payable by the Trustee with respect to this Cer-
tificate shall be paid from (i) the Basic Lease Payments received
by the Trustee from the School Beoard pursuant to l:.he terms of the
Series Lease, (ii) all amounts from time to time deposited in
the funds and accounts created under the Master Trust Agreement
dated as of November 1, 1994, between the Corporation and the
Trustee (as the same may be amended and supplemented from timglllzo
time, the "Trust Agreement"), including investment earnings; ) {iii)
any proceeds received by the Trustee uponAtpe. sale, re-lect:.rgg or
other disposition of the Series Facilities or the pursuit of
any other remedy pursuant to the Master Lease, aqd {iv) Net
Proceeds resulting from any insurance or other financial guaranty
claim or payment or any claim or condemnation award payable with
respect to the Series Facilities pursuant to the Master
Lease and the Trust Agreement, but only to the extent that the
Trustee shall have actually received sufficient income or proceeds
from the Trust Estate (defined in the Trust Agreement} to make such
payments. It is provided in the Master Lease tha? the cost and
expense -of the performance by the School ‘Board of its obligations
thereunder including, without limitation, the payment of alx Basice
Lease Payments and all other amounts required to be paid by the
School Board thereunder, shall be subject to and dependent upon
appropriations being duly mwade from time to time by the School
Board for such purposes or other amounts being lawfully avallak?le
therefor. The payment of the principal portion and interest portion
of the Basic Lease Payments represented by the Certificates is not
a liability or charge upcn the credit of the Trustee or the
Ccrporaticn, and neither the Trustee nor the Corporation has any
cbligation to make such payments, other ~than the Trustee‘s
cbligation to make such payments from the income from and proceeds
of the sources described above.

This Certificate has been executed by the Trustee pursuant to

the Trust Agreement. Copies of the Trust Agreement and the E‘Eerles

Lease are on file at the principal corporate trust OfflCE‘Of

the Trustee, and reference to the Trust Agreement and the Series

Lease and any and all supplements or amendmencs.thereto is

made for a description of the funds and accounts Establlsk.)ez_i under

the Trust Agreement for the purpose of securing the .Cerr_lﬁicatz.as,

the agreements-and covenants of the School Board in the Serlrlﬂs

Lease with respect to the Series Project and Basic

Lease Payments to be made by the Schocl Board, the nature, extent

and manner of enforcement of such agreements and cov_enants, the

rights and remedies of -the Certificate Holders with respect

thereto, certain limitations relating to the issuance of addn-_lon?l

Serles of Certificates under the Trust Agreement, the manner in

which the terms of the Trust Agreement may be amendegl, and the

other terms and conditions upon which. the Certificates are
delivered thereunder.
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oxecution and delivery of this Certificate have happened and have
neern performed in due time, form and manner as reqguired by law.

IN WITNESS WHEREOF, this Certificate has been executed by the
manual signature of an Ruthorized Signatory of the Trustee, not in
1ts individual capacity, but solely as Trustee under the Trust
Agreement .

NATIONSBANK OF FLORIDA, N.A.,
as Trustee

By:

R RS T A- 3

Reference is hereby made to the Trust
all supplements, modifications or amendments
tion of cthe pledge of the Trust Estate and as
securing the Certificates, the nature, extent and mamner of
enforcement of such pledge, the rights and remedies of the Holders
of the Certificates with respect thereto, the terms and conditions
upon which the Holders of the Certificates shall cease Lo be
entitled to any lien, benefit or security urder the Trust Agreement
and for the other terms and provisions thereof and the pledge of
the Trust Estate and the terms apnd conditions upon which all
covenants of the Trustee to the Holders of such Certificates shall
therevpon cease, terminate and become void and be discharged and
satisfied. All covenants, agreements and obligations of the School
Eoard under the Series Lease with respect to the Series

i thereof may be discharged and sat-

Agreement and any and
thereof for a descrip-
Signment and covenants

This Certificate shall be issued initially pursuant to a book-
“try-only system administered by The Depository Trust Company, New
‘ork, Mew York ("DTCY), which shall act as securities depository
fer the Certificates, with ne physical distribution of certificates
to be made. Any provisions of rhe Trust Agreement or this
Certificate requiring physical delivery of Certificates shall,
underlthe bock-entry-only system, be deemed to be satisfied by a
notation on the records maintained by DTC of ownership interests of
1ts participants ('DTC Participants") and other institutions that
el €ar through or maintain a custodial relationship with a DTC Par-
ticipant, either directly or indirectly (*Indirect Participants®).
nTC Paj;t::clpants and Indirect Participants will be responsible for
maintaining records with respect to the bheneficial cwnership

interes&)‘.s of individual purchasers of the Certificates ("Beneficial
Jwrers®) .

This Certificate shall initially be issued in the name of Cede
& Co. as nominee for DTC, and so long as thig Certificate is held
in book-entry-only form Cede & Co. shall be considered the
registered owner for all purposes hereof, including the payment of
principal and»interest portions of Basic Lease Payments represented
by thls. C.el:tlfiCatE. Payment to DTC Participants shall be the
:equnslblllty of DTC. Payments by DTC Participants to Indirect
participants, and by DTC Participants and Indirect Participants ta

This Certificate shall be transf.
books of the Trustee, which shall be kept -at the principal cor-
porate trust office of the Trustee upon payment of any charges

Except when registration of the Certificates is being
i 0 a bock-entry-only system, the Certificate
older may transfer this Certificate in perscn or by such Certi-
Y Quly authorized in writing, upon surrender

erable upon the registration
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hoereof together with a written instrument of transfer satisfactory
to the Trustec duly executed by the Certificate Holder or such
Cortificate Holder’'s duly autherized attorney. Upon the transfer
of this Certificate, the Trustee shall deliver in the name of the
transferee a new Certificate or Certificates of the same aggregate
principal amount and marurity as the surrendered Certificate. The
Trustee may deem and treat the person in whose name this Certifi-
cate is registered upon the register of the Trustee as the absolute
owner hereof for all purposes, and all such payments so made to any
such Certificate Holder or upon such Certificate Holder’s order
shall be valid and effectual to satisfy and discharge the liability
upon such Certificate to the extent of the sum or sums so paid. and
the Trustee shall not be affected by any notice to the contrary.

The Certificates shall be delivered in registered form in the
denominations of $5,000 or any integral multiple of $5,000. The
Certificates, upon surrender thereof at the designated corporate
rrust office of the Trustee with a written instruction satisfactory
to the Trustee, duly executed by the Certificate Holder or such
Certificate Holder’s attorney duly authorized in writing, may, at
the option of the Certificate Holder and upon payment by such Cexr-
riZicate Holder of any charges which the Trustee may make as pro-
vided in the Trust Agreement, be exchanged for an equal aggregate
principal amount of registered Certificates of the same maturity of
any other authorized denominaticns.

Qptignal Prepayment: Certificates maturing on or before
august 1, , shall not be subject to prepayment at the option of
the Schaol Board.

Certificates maturing after August 1, , shall be subject
©T prepayment on or after August 1, , Lf the School Board
=lects to prepay the principal portion ¢of Basic Lease Payments due
under the Series Leases in whole at any bime, or in part on
any Interest Payment Date, and if in part, in such order of matur-
ity of Certificates corresponding to the due dates of the principal
portion of the Basic Lease Payments under the Series Lease(s)
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 the Prepayment Price expressed as a percentage of the principal
portion of Basic Lease Payments represented by the Certificat‘es or
portions thereof to be prepaid as set forth opposite such period in
the following table, plus the interest accrued to the Prepayment
Date:

Prepayment Period

Prepayment
Bpth Dates Inclusive) _.Price
Zugust 1, through July 31, %
August 1, through July 31, .
August 1, and thereafter

such manner as the Trustee shall deem fair and appropriate. The
portion of any Certificate of a denomination of more than $5,000 co
Ee vrepaid shall be in the principal amount of $5,000 or an inte-
gral multiple thereof, and, in selecting portions of such Certi-
f;cates for prepayment, the Trustee shall treat each such Certi-
ficate as representing that number of Certificates in §5,000 denom-
inaticns which is obtained by dividing the principal amount of such
Cermflc‘at‘e to be prepaid in part by $5,000. Interest represented
by Certificates so prepaid shall beé paid from the amount then
avallable to prepay Certificates.

When prepayment of Certificates is required pursuant te the
Trust Agre_aer‘nenc, the Trustee shall give notice of the prepayment of
such Certificates, which notice shall specify the maturities of the
Certificates te be prepaid, the CUSIP numbers (which shall be for
informational purposes only and shall uot affect the validity of
Such notice) the prepayment date and the place or places where
amcunts due upon such prepayment will be payable and, if less than
ali of the Certificates are to be prepaid, the letters and numbers
or other distinguishing marks of such Certificates to be prepaid
and, in the case of Certificates to be prepaid in part only, such
notice shall also specify the respective portions of the principal
amount thereof to be prepaid. Such notice shall further state that
on such date there shall become due and payable upon each Certi-
flcate to be prepaid the Prepayment brice thereof, or the Prepay-
men: Price of the specified portions of the principal thereof in
the case of Certificates to be prepaid in part only, together with
interestc accrued to the prepayment date, and that from and after
sach date interest thereon shall cease to accrue and be payable.
The Trustee shall mail a copy of such notice, postage prepaid, not
If:ss than 30 days before the prepayment date in the case of op-
tional brepayment, extraordinary prepayment resulting from damage,
destruction or condemnation of Facilities or mandatory sinking fund
brepayment for the Certificates to be prepaid and not less than 5
Gays noY more than 10 days before the Prepayment Date in the case
of extrzordinary prepayment resulting from termination of all
Leases as a result of nonappropriation or default by the School
Beoard, to Fhe Certificate Holders of any Certificates or portions
thereof whlcr_x are to be prepaid, at their last addresses appearing
upon the registry books, but any defect in the notice to a parti-
cular Certificate Holder shall not affect the validity of the pro-
ceedings for the prepayment of other Certificates Notice, to the
extent available, of such prepayment shall be provided to any
depository not less than two daye prior to mailing of such motice.

THE OBLIGATION OF THE SCHOOL BOARD TO MBKE BASIC LERSE PAYMENTS
UNDER SCHEDULE NO. ___ OF THE MASTER LEASE IS A SPECIAL AND LIMITED
OBLIGATION, SUBJECT TO ANNUAL APPROPRIATION BY THE SCHOQIL- BOARD, AS
FURTHER PROVIDED ON THE FRONT OF THIS CERTIFICATE,

Form of Opinion of Special Tax Counsel

Statement of Insurance
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Extraordinary Prepayment: (i} Certificates shall be subject
ro prepayment in whole or in part at any time and if in part, in
inverse order of maturity or on a proportional basis, as shall be
designated by the School Board, and by lot within a maturity in
such manner as the Trustee shall determine to be fair and appro-
priate, in an amount equal to the prineipal portion of Basic Lease
Payments prepaid under the Series Lease{sa}, at a Prepayment
Price of par plus the interest accrued to the Prepayment Date, if
(R) there are Net Proceeds equal to or greater than ten percent
(10%) of the remaining principal portion of the Basic Lease Pay-
ments relating to the Series Facilities as a result of
damage, destructicn or condemmation of any portion of the Series

Facilities and an election is made by the School Board under
Section 5.4(b} of the Master Lease to apply the amount to the pre-
peyment in part of the principal porticons of Basic Lease Payments
relating to the Series Facilities and represented by the
Certificates, or {B) there shall remain in the Series 1994A Acquis-
ition Account an amount greater than the amount of Basic Lease
Payments coming due in the immediately following Fiscal Year under
the Series Lease (s), upeon delivery by the Schocl Board of a
Certificate of Acceptance indicating completien of the acquisition,

[« i installation and payment of all costs of the Series
_ Facilities.

{ii) At the election of the Series Credit
Facility Issuer, Certificates shall be subject to prepayment in
whole at any time, at a Prepayment Price of par plus the interest
accrued to the Prepayment Date, if the Laase Term of all Leases is
cerminated for the reasons referred to in Section 4.1{b} or 4.1(c}
of the Master Lease.

Mandatory Sinking Fund Prepavment: Certificates maturing on
August 1, are subject to mandatcry prepayment prior to matu-
rity in part, from payments of the principal portion of Bagic Lease
Payments as set forth in the Series Lease, through the opera-
tion of a sinking fund on each August 1 in the years and in the
following amounts set forth below at & Prepayment Price of par plus
the interest accrued to the Prepayment Date.

Auqust 1 of the Year Principal Amount

$

*

1

* Final Maturity.

If less than all the Certificates of like maturity shall be
called for prepayment, the particular Certificates or portions
rhereof to be prepaid shall be selected by lot by the Trustee in

RS Ar7

ASSIGNMENT

For value received
hereby sell, assign and transfer unto the wit)
ficate and hereby irrevocably constitutes and
N attorney,
register of the Trustee
premises.

the undersigned does
hin-m(_antioned Certi-
appelnts

Lo transfer the same on the Certificate
with full power of substitution in the

Dated:

Signature Guaranteed:
—

NOTE: The signature on thig Assign-
meént must correspond with the name
as written on the face of the
within-mentioned Certificate in
every particular without alteration
or enlargement or any change
whatsocever

acial Sceourity or Other
ntifying Number of
Transferce:

e —

The following abbreviaticnms,
the face of the withinm Certificat
they were written out in full a

when used in the inscription on
e, sh§111 be construed as though
ccording to applicable laws or

regulations,
ggg ggg - as tenants in common
- as tenants b ireti
JuT AT - Yy the entireties

as j9int Cenants with the rights of
survivorship and not as tenants in
common

UNIFORM GIFT MIN ACT - Custodian

{Cust) {Minor)

under Unifoxm Gifts to Minors

het

(State)

Additiona

the above 1aat 1 abbreviations may also be used though not in
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EX-HIBIT s . The undersigned hexeby certifies that
:;(fr_n of cost or expense herein has been properly incurred, (b) each

cbligakion, item of cost or expense herei i i .

REQUISITION NO. _ . P ein is an item of the Cost

ol Lllm Seri_es Facilities and has not been the basis of any
previous withdrawal, and (c)

{a) each obligation,

thd 2 ( such payment will not cause the
s balance remaining in the Series Acquisition Account after such pay-
men§. to be less than the amount necessary to pay the remaining
gst:.rnar.ed Costs to be paid from the Series Acquisition
ce . {c4 ’ —
CERTIFICATES OF PARTICIPATION count, ox sufficient other moneys are availabie therefor.
SERIES ______ " Dated:
Evidencing Undivided Proporticnate Interest of the .
Ouners Thereof in Basic Payments to be Made by .
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA Egtlrlg;-‘;gtzd Schocl Board
Az Lessee, Pursuant to a Master Lease Purchase Agreement P! ative
with Palm Beach School Board Leasing Corp., as Lessor

TO: NationsBank of Florida, N.A.
Trustee under the Master Trust Agreement dated as of

November 1, 1994, with Palm Beach School Board Leasing
Corp. ("Trust Agreement"}, :

This Requisition is made pursuant to Section 402{(¢c} to pay
Costs of the Series Facilities.

The Trustee is hereby directed to pay sums out of the Series
oo, Acquisition Account as follows:

Namc & Address
of Payee

Purpose of Payment _Amount
TOTAL
e . B-
I B-1 ’ 2
EXHIBIT C

REQUISITION NO.
%

CERTIFICATES OF PARTICIPATION
. SERIES

Evidencing Undivided Proportionate Interests of the
Owners Thereof in Basic Lease Payments to be made by
THE SCHQOL BORRD QF PALM BEACH COUNTY, FLORIDA
As Lessee, Pursuani to a Master Lease Purchase Agreement
with Palm Beach School Board Leasing Corp., as Lessor

WationsBank of Florida, N.A.
Trustee under the Master Trust Agreement dated as of

November 1, 1994, with Palm Beach School Board Leasing
Corp. ("Trust Agreement")

This Reguisition is made pursuant to Section 402(d) to pay
Costs of TIssuance of the Certificates.

The Trustee is hereby directed to pay sums out of the Cost of
“ssuance Subaccount in the Series Reqguisition Account as [THIS PAGE INTENTIONALLY LEFT BLANK]
follows:

Pavee

Purpose of Payment Amount

TOTAL $

The undersigmlad hereby certifies that each payment obligation
has beeq properly incurred, is a Cost of Issvance and has not heen
the basis of a previous withdrawal,

Dated:

Authorized School Board
Representative -

cmernm e
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SERIES 2007C SUPPLEMENTAL TRUST AGREEMENT

by and among

PALM BEACH SCHOOL BOARD LEASING CORP.

and

THE BANK OF NEW YORK TRUST COMPANY, N.A.
(successor in interest to NationsBank of Florida, N.A.),
as Trustee

Dated as of March 1, 2007
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'WHEREAS, to provide funds for the acquisition and construction of the Series 2001A Facilities,
Certificates of Participation, Series 2001A (the “Series 2001A Certificates”) were issued in the aggregate
principal amount of $135,500,000 pursuant to the Trust Agreement, as supplemented by a Series 2001A
Supplemental Trust Agreement dated as of April 1, 2001 (the Trust Agreement as so supplemented is
referred to herein as the “Series 2001 A Trust Agreement™); and

‘WHEREAS, to provide funds for the acquisition and construction of the Series 2002C Facilities,
Certificates of Participation, Series 2002C (the “Series 2002C Certificates”) were issued in the aggregate
principal amount of $161,090,000 pursuant to the Trust Agreement, as supplemented by a Series 2002C
Supplemental Trust Agreement dated as of May 15, 2002 (the Trust Agreement as so supplemented is
referred to herein as the “Series 2002C Trust Agreement”); and

WHEREAS, the Corporation assigned substantially all of its interest in the Series 2001A-1
Ground Lease and the Original Series 2001A Lease to the Trustee pursuant to a Series 2001A Assignment
Agreement dated as of April 1, 2001; and

'WHEREAS, the Corporation assigned substantially all of its interest in the Series 2002C Ground
Lease and the Original Series 2002C Lease to the Trustee pursuant to a Series 2002C Assignment
Agreement dated as of May 15, 2002; and

'WHEREAS, pursuant to the provisions of Sections 7.4 of the Master Lease and Section 302 of
the Trust Agreement, the Corporation and the School Board may direct the Trustee to issue refunding
Certificates; and

WHEREAS, each Series of Certificates shall be secured independently from each other Series of
Certificates, except as otherwise provided in the Trust Agreement; and

WHEREAS, as a result of a decline in interest rates the School Board has decided to refinance a
portion of its obligations (i) under the Original Series 2001A Lease by further amending and restating the
Series 2001A Lease as of March 1, 2007 and (ii) under the Original Series 2002C Lease by further
amending and restating the Original Series 2002C Lease as of March 1, 2007; and to advance refund the
outstanding Series 2001 A Certificates maturing on August 1 in the years 2012 through 2015, inclusive,
2016 ($700,000 principal amount of Series 2001A Certificates bearing interest at 4.90% only), 2019
($1,530,000 principal amount of Series 2001A Certificates bearing interest at 5.10% only), 2024 and
2026 (the “Refunded Series 2001A Certificates”) and the outstanding Series 2002C Certificates maturing
on August 1 in the years 2013, 2014, 2015 ($25,000 principal amount of Series 2002C Certificates
bearing interest at 4.60% only), 2016 ($50,000 principal amount of Series 2002C Certificates bearing
interest at 4.70% only), 2017 ($270,000 principal amount of Series 2002C Certificates bearing interest at
4.80% only), 2018 ($455,000 principal amount of Series 2002C Certificates bearing interest at 4.85%
only), 2019 ($20,000 principal amount of Series 2002C Certificates bearing interest at 4.90% only), 2020
through 2023, inclusive, and 2027 (the “Refunded Series 2002C Certificates™ and together with the
Refunded Series 2001A Certificates, the “Refunded Certificates™); and

WHEREAS, to accomplish such refinancing the Corporation will enter into this Series 2007C
Supplemental Trust Agreement providing for the issuance of $192,310,000 aggregate principal amount of
Certificates of Participation, Series 2007C (the “Series 2007C Certificates™), representing undivided
proportionate interests in the principal portion and interest portion of a portion of the Basic Lease
Payments to be made by the School Board under the Series 2001A Lease and the Series 2002C Lease
(each as hereinafter defined); and
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THIS SERIES 2007C SUPPLEMENTAL TRUST AGREEMENT, dated as of March 1, 2007
(the “Series 2007C ! 1 Trust A "), ! ing the Master Trust Agreement, dated
as of November 1, 1994 (the “Master Trust Agreement” and together with this Series 2007C
Supplemental Trust Agreement, the “Trust Agreement”), by and among PALM BEACH SCHOOL
BOARD LEASING CORP. (the “Corporation”), a not-for-profit corporation, duly organized and
existing under the laws of the State of Florida, as lessor under the within mentioned Master Lease, and
THE BANK OF NEW YORK TRUST COMPANY, N.A. (successor in interest to NationsBank of
Florida, N.A.), a national banking association with corporate trust powers qualified to accept trusts of the
type set forth in the Trust Agreement, with its designated corporate trust office in Jacksonville, Florida, as
trustee (the “Trustee”).

‘WHEREAS, The School Board of Palm Beach County, Florida (the “School Board”) has
deemed it to be in its best interest to lease-purchase certain real and personal property from time to time
and has entered into a Master Lease Purchase Agreement dated as of November 1, 1994 (the “Master
Lease™) between the Corporation, as lessor, and the School Board, as lessee; and

WHEREAS, pursuant to the Master Lease, the School Board may from time to time, by
execution of a Schedule to the Master Lease, direct the Corporation to acquire, construct and lease-
purchase to the School Board the items of real or personal property described in such Schedule (which
items of property are collectively referred to herein as “Facilities”); and

WHEREAS, provision for the payment of the cost of acquiring, constructing and installing such
Facilities may be made by the issuance and sale from time to time of one or more Series (as defined in the
Trust Agreement) of Certificates of Participation issued under the Trust Agreement (the “Certificates”™),
which shall be secured by and be payable from Basic Lease Payments to be made by the School Board
pursuant to the Master Lease and related Schedules; and

‘WHEREAS, the School Board and the Corporation have entered into a (i) Series 2001A-1
Ground Lease dated as of April 1, 2001, as amended as of December 1, 2001, as further amended as of
June 1, 2003, and as further amended as of June 1, 2004 and (ii) Schedule 2001A-1 dated as of April 1,
2001, as amended and restated as of December 1, 2003, as further amended and restated as of June 1,
2003, as further amended and restated as of June 1, 2004 and as further amended and restated as of March
1, 2005 and a Schedule 2001A-2 dated as of April 1, 2001, as amended and restated as of June 1, 2004
(which Schedules together with the Master Lease are herein referred to as the “Original Series 2001A
Lease™), pursuant to which the School Board leased certain real property to the Corporation and subleased
from the Corporation such real property and leased the improvements thereon, known respectively as the
“Series 2001 A Facility Sites” and the “Series 2001 A Facilities”; and

‘WHEREAS, the School Board and the Corporation have entered into a (i) Series 2002C Ground
Lease dated as of May 15, 2002, as amended as of June 1, 2003 and as further amended as of June 1, 2004
and (ii) Schedule 2002C dated as of May 15, 2002, as amended and restated as of June 1, 2003, as further
amended and restated as of June 1, 2004 and as further amended and restated as of March 1, 2005 (which
Schedule together with the Master Lease is herein referred to as the “Original Series 2002C Lease”),
pursuant to which the School Board leased certain real property to the Corporation and subleased from the
Corporation such real property and leased the improvements thereon, known respectively as the “Series
2002C Facility Sites” and the “Series 2002C Facilities”; and

'WHEREAS, the Trustee has received an order from an Authorized Corporation Representative
relating to the issuance of the Series 2007C Certificates; and

WHEREAS, a portion of the proceeds of the Series 2007C Certificates will be deposited with
The Bank of New York Trust Company, N.A., as escrow agent (the “Escrow Agent”) under a Series
2007C Escrow Deposit Agreement dated as of March 1, 2007 (the “Escrow Deposit Agreement”)
between the School Board and the Escrow Agent, and used (1) to prepay the Refunded Series 2001A
Certificates on August 1, 2011 at a prepayment price equal to 101% of the principal portion of Basic
Lease Payments represented by the Refunded Series 2001A Certificates and to pay interest on the
Refunded Series 2001A Certificates until such prepayment date and (2) to prepay the Refunded Series
2002C Certificates on August 1, 2012 at a prepayment price equal to 100% of the principal portion of
Basic Lease Payments represented by the Refunded Series 2002C Certificates and to pay interest on the
Refunded Series 2002C Certificates until such prepayment date; and

‘WHEREAS, the Series 2007C Certificates shall be secured on a pro rata basis with (i) the
Outstanding Series 2001A Certificates and Series 2005A Certificates with respect to the Series 2001A
Lease and (i) the Outstanding Series 2002C Certificates and Series 2005A Certificates with respect to
the Series 2002C Lease, and in the manner provided in the Trust Agreement and shall have the terms and
provisions contained in this Series 2007C Supplemental Trust Agreement; and

'WHEREAS, all things necessary to make the Series 2007C Certificates, when executed by the
Trustee and issued as provided herein and in the Trust Agreement, the valid, binding and legal obligations
according to the terms thereof, have been done and performed, and the creation, execution and delivery of
this Series 2007C Supplemental Trust Agreement, and the creation, execution and issuance of the Series
2007C Certificates subject to the terms thereof, have in all respects been duly authorized;

NOW, THEREFORE, THIS SERIES 2007C SUPPLEMENTAL TRUST AGREEMENT
WITNESSETH:

ARTICLE I
DEFINITIONS

SECTION 101. DEFINITIONS. Words and terms that are defined in the Trust
Agreement shall have the same meanings ascribed to them when used herein, unless the context or use
indicates a different meaning or intent. In addition to the words and terms defined in the Master Trust
Agreement or elsewhere defined in this Series 2007C Supplemental Trust Agreement, the following
words and terms as used herein with respect to the Series 2007C Certificates shall have the following
meaning unless the context or use indicates another or different meaning or intent:

“Amended and Restated Schedule 2001A-1” shall mean that certain Schedule 2001A-1 dated
as of April 1, 2001, as amended and restated as of December 1, 2003, as further amended and restated as
of June 1, 2003, as further amended and restated as of June 1, 2004, as further amended and restated as of
March 1, 2005 and as further amended and restated as of March 1, 2007, by and among the School Board,
the Corporation and the Trustee as assignee of the Corporation.

“Amended and Restated Schedule 2001A-2” shall mean that certain Schedule 2001A-2 dated
as of April 1, 2001, as amended and restated as of June 1, 2004 and as further amended and restated as of



March 1, 2007, by and among the School Board, the Corporation and the Trustee as assignee of the
Corporation.

“Amended and Restated Schedule 2002C” shall mean that certain Schedule 2002C dated as of
May 15, 2002, as amended and restated as of June 1, 2003, as further amended and restated as of June 1,
2004, as further amended and restated as of March 1, 2005 and as further amended and restated as of
March 1, 2007, by and among the School Board, the Corporation and the Trustee as assignee of the
Corporation.

“Business Day” shall mean a day other than (a) a Saturday, Sunday or day on which banks in the
State of New York or banks located in each of the cities in which the designated corporate trust office of
the Trustee and the Series 2007C Credit Facility Issuer is located are required or authorized by law or
executive order to close for business, and (b) a day on which the New York Stock Exchange is closed.

““Closing Date” shall mean the date of delivery of the Series 2007C Certificates to the respective
Series 2007C Underwriters against payment therefor.

“Continuing Disclosure Certificate” shall mean that certain Continuing Disclosure Certificate,
dated March 22, 2007, executed and delivered by the School Board in connection with the issuance of the
Series 2007C Certificates.

“Counterparty” shall mean the Person entering into a Hedge Agreement with the School Board.

“Financing Documents” shall mean collectively, the Series 2001A Lease, the Series 2002C
Lease, the Trust Agreement, this Series 2007C Supplemental Trust Agreement, the Series 2001A-1
Ground Lease, the Series 2002C Ground Lease, the Series 2001 A Assignment Agreement and the Series
2002C Assignment Agreement.

“Fitch” shall mean Fitch Ratings.

“Hedge Agreement” shall mean an interest rate exchange agreement, an interest rate swap
agreement, a forward purchase contract, a put option contract, a call option contract or any other financial
product which is used by the School Board as a hedging device with respect to its obligation to pay the
interest portion of Basic Lease Payments, represented by any of the Series 2007C Certificates, entered
into between the School Board and a Counterparty; provided that such arrangement shall be specifically
designated in a certificate of an Authorized School Board Rep: ive as a “Hedge A " for
purposes of this Series 2007C Supplemental Trust Agreement.

“Hedge Obligations” shall mean net payments required to be made by the School Board under a
Hedge Agreement from time to time as a result of fluctuations in hedged interest rates or fluctuations in
the value of any index of payment.

“Hedge Receipts” shall mean net payments received by the School Board from a Counterparty
under a Hedge Agreement.

“Interest Payment Date” shall mean (a) each February 1 and August 1, commencing August 1,
2007 (b) with respect to any Series 2007C Certificates which are to be prepaid, any date on which such
prepayment is made, and (c) the applicable Maturity Date.
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“Maturity Date” shall mean, as applicable, August 1 in the years 2007 through 2027, inclusive.
“Moody’s” shall mean Moody’s Investors Service.

“Participating Underwriter” shall mean any of the original underwriters of the Series 2007C
Certificates required to comply with the Rule in connection with the offering of the Series 2007C
Certificates.

“Rating Agency” shall mean each of Standard & Poor’s, Moody’s and Fitch, and any other
nationally recognized rating service not unacceptable to the Series 2007C Credit Facility Issuer which, at
the request of the School Board, shall have provided a rating on any Outstanding Series 2007C
Certificates.

“Record Date” shall mean the fifteenth (15") calendar day, whether or not a Business Day, of the
month preceding an Interest Payment Date.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“Series 2001A Lease” shall mean the Master Lease as supplemented by Amended and Restated
Schedule 2001A-1 and Amended and Restated Schedule 2001A-2.

“Series 2002C Lease” shall mean the Master Lease as supplemented by Amended and Restated
Schedule 2002C.

“Series 2007C Certificates™ shall mean the $192,310,000 Certificates of Participation, Series
2007C Evidencing Undivided Proportionate Interests of the Owners thereof in Basic Lease Payments to
be made by The School Board of Palm Beach County, Florida, as Lessee, pursuant to a Master Lease
Purchase Agreement with Palm Beach School Board Leasing Corp., as Lessor.

“Series 2007C Cost of Issuance Subaccount” shall mean the Series 2007C Cost of Issuance
Subaccount within the Series 2007C Acquisition Account established in Section 401 hereof.

“Series 2007C Credit Facility” shall mean the financial guaranty insurance policy issued by the
Series 2007C Credit Facility Issuer on March 22, 2007, guaranteeing payment of the principal and interest
in respect of the Series 2007C Certificates when due.

“Series 2007C Credit Facility Issuer” shall mean Ambac Assurance Corporation, or any
successor thereto or assignee thereof.

“Series 2007C Underwriters” means Merrill Lynch & Co., Bear, Stearns & Co. Inc., Citigroup
Global Markets Inc., UBS Securities LLC, A.G. Edwards & Sons, Merrill Lynch & Co., RBC Dain
Rauscher Inc. (d/b/a/ RBC Capital Markets) and Siebert Brandford Shank & Co.

“Standard & Poor’s” shall mean Standard & Poor’s Rating Services, a division of the McGraw
Hill Companies Inc.

[End of Article I]

ARTICLE IT
THE SERIES 2007C CERTIFICATES
SECTION 201. AUTHORIZATION OF SERIES 2007C CERTIFICATES.

(a) There is hereby created a Series of Certificates to be issued under the Trust Agreement to
be known as “Certificates of Participation, Series 2007C, Evidencing Undivided Proportionate Interests of
the Owners thereof in Basic Lease Payments to be made by The School Board of Palm Beach County,
Florida, as Lessee, pursuant to a Master Lease Purchase Agreement with Palm Beach School Board
Leasing Corp., as Lessor”. The Series 2007C Certificates shall be issued for the purpose of (i) providing
for the payment of the principal and interest portions of Basic Lease Payments represented by the
Refunded Certificates and (ii) paying Costs of Issuance of the Series 2007C Certificates.

(b) The Series 2007C Certificates shall be dated as of the Closing Date and shall also show
the date of authentication thereof. The interest portion of Basic Lease Payments represented by the Series
2007C Certificates shall be payable from the Interest Payment Date next preceding the date of execution
and delivery to which payment has been made or provided for, unless a Series 2007C Certificate is issued
prior to August 1, 2007, in which case the Series 2007C Certificate shall represent the right to receive
interest from the Closing Date. The Series 2007C Certificates shall initially be issued in the aggregate
principal amount of $192,310,000, shall mature on August 1 in the years and in the principal amounts set
forth below, and shall represent the right to receive interest at the annual rates, calculated on the basis of a
360-day year comprised of twelve 30-day months, set forth opposite such dates and amounts,
respectively.

Year Principal Interest Year Principal Interest
August 1 Amount Rate August 1 Amount Rate
2007 $1,000,000 4.000% 2018 $800,000 4.000%
2008 225,000 4.000 2019 1,905,000 4.000
2009 235,000 4.000 2020 15,730,000 5.000
2010 245,000 4.000 2021 6,810,000 4.000
2011 255,000 4.000 2022 7,150,000 4.500
2012 775,000 4.000 2023 18,300,000 4.500
2013 4,990,000 5.000 2024 19,180,000 4.500
2014 5,325,000 5.000 2025 20,165,000 4.500
2015 920,000 4.000 2026 22,225,000 4.250
2016 1,075,000 4.000 2026 20,000,000 4.500
2017 605,000 4.000 2027 44,395,000 4.500

(c) The principal portion represented by the Series 2007C Certificates due at maturity or
upon prepayment thereof, whichever is earlier, shall represent undivided proportionate interests in the
principal portion of the Basic Lease Payments due on each of the Lease Payment Dates set forth (i) on
Amended and Restated Schedules 2001A-1 and 2001A-2, payable on a pro rata basis with the
Outstanding Series 2001A Certificates and Series 2005A Certificates with respect to the Series 2001A
Lease and (ii) on Amended and Restated Schedule 2002C, payable on a pro rata basis with the
Outstanding Series 2002C Certificates and Series 2005A Certificates with respect to the Series 2002C
Lease.



(d) The interest portion represented by the Series 2007C Certificates shall be payable on each
Interest Payment Date as set forth herein. Said interest shall represent an undivided proportionate interest
in the interest portion of Basic Lease Payments due on each Lease Payment Date as set forth (i) on
Amended and Restated Schedules 2001A-1 and 2001A-2, payable on a pro rata basis with the
Outstanding Series 2001A Certificates and Series 2005A Certificates with respect to the Series 2001A
Lease and (ii) on Amended and Restated Schedule 2002C, payable on a pro rata basis with the
Outstanding Series 2002C Certificates and Series 2005A Certificates with respect to the Series 2002C
Lease, to and including the maturity or earlier prepayment date of each Series 2007C Certificate.

(e) The Series 2007C Certificates shall be delivered in registered form in denominations of
$5,000 or any integral multiple of $5,000. Unless the Corporation shall otherwise direct, the Series
2007C Certificates shall be lettered and numbered in such manner as the Trustee shall deem adequate and
appropriate. Subject to the provisions of the Trust Agreement, the Series 2007C Certificates shall be
substantially in the form set forth in Exhibit A of the Trust Agreement.

) The principal portion or Prepayment Price of the Series 2007C Certificates shall be
payable at the designated corporate trust office of the Trustee. Except as otherwise provided in

ion with the i of a book entry only system of registration of the Series 2007C
Certificates, the interest portion represented by the Series 2007C Certificates shall be payable by check or
draft of the Trustee mailed to the Series 2007C Certificate holder at the address of such Series 2007C
Certificate holder shown on the registration records maintained by the Trustee as of the Record Date next
preceding the Interest Payment Date. Such interest portion may be paid by wire transfer within the
United States to the registered owners of $1,000,000 or more in aggregate principal amount of Series
2007C Certificates upon their request in writing received no later than the Record Date next preceding
any Interest Payment Date. The Trustee may charge the Series 2007C Certificate holder a reasonable fee
for the cost of the wire transfer.

So long as there shall be maintained a book-entry-only system with respect to the Series 2007C
Certificates, the following provisions shall apply:

The Series 2007C Certificates shall initially be issued in the name of Cede & Co. as nominee for
The Depository Trust Company (“DTC”), which will act initially as securities depository for the Series
2007C Certificates and so long as the Series 2007C Certificates are held in book-entry-only form, Cede &
Co. shall be considered the registered owner for all purposes hereof. On original issue, the Series 2007C
Certificates shall be deposited with DTC, which shall be responsible for maintaining a book-entry only
system for recording the ownership interest of its participants (“DTC Participants”) and other institutions
that clear through or maintain a custodial relationship with DTC Participants, either directly or indirectly
(“Indirect Participants”). The DTC Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership interests of individual purchasers of the
Series 2007C Certificates (“Beneficial Owners”).

The principal and interest portions of Basic Lease Payments represented by the Series 2007C
Certificates shall be payable directly to Cede & Co. in care of DTC. Disbursal of such amounts to DTC
Participants shall be the responsibility of DTC. Payments by DTC Participants to Indirect Participants,
and by DTC Participants and Indirect Participants to Beneficial Owners shall be the responsibility of DTC
Participants and Indirect Participants and not of DTC, the Trustee, the Corporation or the School Board.

The Series 2007C Certificates shall initially be issued in the form of one fully registered Series
2007C Certificate for each maturity (and for each interest rate within a maturity) and shall be held in such
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ARTICLE IIT
PREPAYMENTS
SECTION 301. EXTRAORDINARY PREPAYMENT.

(a) The Series 2007C Certificates shall be subject to prepayment in whole or in part at any
time and if in part, in inverse order of maturity or on a proportional basis, as shall be designated by the
School Board, and by lot within a maturity in such manner as the Trustee shall determine to be fair and
appropriate, in an amount equal to the principal portion of Basic Lease Payments prepaid (i) under the
Series 2001 A Lease on a pro rata basis with the Outstanding Series 2001A Certificates and Series 2005A
Certificates and (ii) under the Series 2002C Lease on a pro rata basis with the Outstanding Series 2002C
Certificates and Series 2005A Certificates, at a Prepayment Price of par plus the interest accrued to the
Prepayment Date if there are Net Proceeds equal to or greater than ten percent (10%) of the remaining
principal portion of the Basic Lease Payments relating to the Series 2001A-1 Facilities and/or the Series
2002C Facilities as a result of damage, destruction or condemnation of any portion of the Series 2001A-1
Facilities and/or the Series 2002C Facilities and an election is made by the School Board under Section
5.4(b) of the Master Lease to apply the amount to the prepayment in part of the principal portions of Basic
Lease Payments relating to the Series 2001A-1 Facilities and/or the Series 2002C Facilities and
represented by the Series 2007C Certificates.

(b) At the election of the Series 2007C Credit Facility Issuer (exercised in its sole discretion),
Series 2007C Certificates shall be subject to prepayment in whole at any time from funds provided by the
Series 2007C Credit Facility Issuer, at a Prepayment Price of par plus the interest accrued to the
Prepayment Date, if the Lease Term of all Leases is terminated for the reasons referred to in Section
4.1(b) or 4.1(c) of the Master Lease.

SECTION 302. OPTIONAL PREPAYMENT.

(a) The Series 2007C Certificates maturing on or before August 1, 2017 shall not be subject
to prepayment at the option of the School Board.

(b) The Series 2007C Certificates maturing on or after August 1, 2018 shall be subject to
prepayment on or after August 1, 2017 if the School Board elects to prepay the principal portion of Basic
Lease Payments due under the Series 2001A Lease and/or the Series 2002C Lease in whole or in part on
any Business Day, and if in part, in such order of maturity of Series 2007C Certificates corresponding to
the due dates of the principal portion of the Basic Lease Payments under the Series 2001A Lease and/or
the Series 2002C Lease as shall be designated by the School Board to be prepaid, and by lot within a
maturity in such manner as the Trustee may determine, at a Prepayment Price equal to the principal
portion of Basic Lease Payments represented by the Series 2007C Certificates or portions thereof to be
prepaid, plus the interest accrued to the Prepayment Date.

[End of Article IIT]
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form until maturity. Individuals may purchase beneficial interests in the amount of $5,000 or integral
multiples thereof in book-entry-only form, without certificated Series 2007C Certificates, through DTC
Participants and Indirect Participants.

DURING THE PERIOD FOR WHICH CEDE & CO. IS REGISTERED OWNER OF THE
SERIES 2007C CERTIFICATES, ANY NOTICE TO BE PROVIDED TO ANY REGISTERED
OWNER WILL BE PROVIDED TO CEDE & CO. DTC SHALL BE RESPONSIBLE FOR NOTICE
TO DTC PARTICIPANTS AND DTC PARTICIPANTS SHALL BE RESPONSIBLE FOR NOTICE TO
INDIRECT PARTICIPANTS, AND DTC PARTICIPANTS AND INDIRECT PARTICIPANTS SHALL
BE RESPONSIBLE FOR NOTICE TO INDIVIDUAL PURCHASERS OF BENEFICIAL INTERESTS.

The School Board and the Trustee have entered into a Blanket Issuer Letter of Representations
with DTC providing for such book-entry-only system. Such agreement may be terminated at any time by
either DTC or the School Board. In the event of such termination, the School Board shall select another
securities depository. If the School Board does not replace DTC, the Trustee will register and deliver to
the Beneficial Owners replacement Series 2007C Certificates in the form of fully registered Series 2007C
Certificates in denominations of $5,000 or integral multiples thereof, in accordance with instructions from
Cede & Co.

SECTION 202. ISSUANCE OF SERIES 2007C CERTIFICATES. The Series 2007C
Certificates shall be issued upon delivery to the Trustee of the documents referred to in Section 304 of the
Master Trust Agreement and the payment of the purchase price therefor, and upon delivery of the
following additional documents:

(a) The Escrow Deposit Agreement providing for the payment of the Basic Lease Payments
represented by, and the Prepayment Price on the Prepayment Date of, the Refunded Certificates;

(b) A report by a firm of independent certified public accountants as to the adequacy of the
Defeasance Securities and cash, if any, deposited with the Escrow Agent for payment of the Basic Lease
Payments represented by, and the Prepayment Price of, the Refunded Certificates; and

(c) The opinions of Co-Special Tax Counsel to the effect that the Refunded Certificates are
deemed to have been paid within the meaning of Section 801 of the Master Trust Agreement.

[End of Article 1]

ARTICLE IV

ESTABLISHMENT OF ACCOUNTS; APPLICATION OF
SERIES 2007C CERTIFICATE PROCEEDS

SECTION 401. ESTABLISHMENT OF ACCOUNTS.

(a) There is hereby established within the Series 2001A Acquisition Account in the Project
Fund the Series 2007C Cost of Issuance Subaccount therein, more particularly described in Section 402
of the Trust Agreement. The Series 2001A 1 | Trust A has blished the Series
2001A Lease Payment Account and the Series 2001A Prepayment Account within the Project Fund, as
more particularly described in Sections 404 and 406, respectively, of the Master Trust Agreement and
Section 301 of the Series 2001A Supplemental Trust Agreement. The Series 2002C Supplemental Trust
Agreement has established the Series 2002C Lease Payment Account and the Series 2002C Prepayment
Account within the Project Fund, as more particularly described in Sections 404 and 406, respectively, of
the Master Trust Agreement and Section 301 of the Series 2002C Supplemental Trust Agreement.

(b) The moneys on deposit in the Accounts and Subaccounts described herein shall be
disbursed by the Trustee in the manner and for the purposes described in the Trust Agreement. Moneys
in the Series 2001A Lease Payment Account shall be paid in accordance with Section 404 of the Trust
Agreement on a pro rata basis to the holders of the Outstanding Series 2001A Certificates, the Series
2005A Certificates and the Series 2007C Certificates. Moneys in the Series 2002C Lease Payment
Account shall be paid in accordance with Section 404 of the Trust Agreement on a pro rata basis to the
holders of the Outstanding Series 2001A Certificates, the Series 2005A Certificates and the Series 2007C
Certificates. Moneys in the Series 2001A Prepayment Account and the Series 2002C Prepayment
Account shall be paid in accordance with Section 406 of the Trust Agreement.

SECTION 402. APPLICATION OF PROCEEDS OF SERIES 2007C CERTIFICATES.
The Trustee shall deposit (a) in the escrow deposit trust fund created pursuant to the Escrow Deposit
Agreement, $194,052,198.98 from the proceeds of the Series 2007C Certificates, which amount is to be
invested in Government Obligations pursuant to the Escrow Deposit Agreement, to be used to pay when
due the portion of Basic Lease Payments represented by, and the Prepayment Price on the Prepayment
Date of, the Refunded Series 2001A Certificates and the Refunded Series 2002C Certificates,
respectively, all in accordance with the Escrow Deposit Agreement and (b) from the proceeds of the sale
of the Series 2007C Certificates, the amount of $233,250.00 in the Series 2007C Cost of Issuance
Subaccount. The sum of $569,962.82, representing the premium for the Series 2007C Credit Facility,
shall be wire transferred by Merrill Lynch & Co. to the Series 2007C Credit Facility Issuer.

[End of Article IV]



ARTICLE V

MISCELLANEOUS PROVISIONS RELATING TO
SERIES 2007C CERTIFICATES

SECTION 501. SERIES 2007C CREDIT FACILITY. The Series 2007C Certifica
further secured by a financial guaranty insurance policy issued by the Series 2007C Credit Fa
The Series 2007C Credit Facility Issuer shall have all the rights provided for such Credit Facility Issuer
under the terms of the Trust Agreement and as provided herein.

SECTION 502. SUPPLEMENTAL PROVISIONS REQUIRED BY SERIES 2007C
CREDIT FACILITY ISSUER. For purposes of the Series 2007C Certificates, unless otherwise waived
in writing by the Series 2007C Credit Facility Issuer, the following provisions shall apply notwithstanding
any provision to the contrary contained in the Financing Documents, any such contrary provisions being
deemed superseded hereby to the fullest extent permitted by law.

(a) Series 2007C Credit Facility Issuer Consent

(i) Any provision of the Financing Documents expressly recognizing or granting
rights in or to the Series 2007C Credit Facility Issuer may not be amended in any manner which
affects the rights of the Series 2007C Credit Facility Issuer thereunder without the prior written
consent of the Series 2007C Credit Facility Issuer.

(ii) Unless otherwise provided in this Section, the consent of the Series 2007C
Credit Facility Issuer shall be required in addition to any required consent of the holders of the
Series 2007C Certificates for the following purposes: (a) execution and delivery of any
supplement or any amendment, change or modification to the Financing Documents that affects
the Series 2007C Certificates; provided, however, that such consent shall not be required for any
such supplement, amendment, change or modification limited to a Series of Certificates
(including the issuance of a new Series of Certificates) other than the Series 2007C Certificates;
and (b) initiation or approval of any action not described in (a) of this sub-paragraph which
requires consent of the holders of the Series 2007C Certificates.

(iii) Any reorganization or liquidation plan with respect to the School Board must be
acceptable to the Series 2007C Credit Facility Issuer. In the event of any reorganization or
liquidation, the Series 2007C Credit Facility Issuer shall have the right to vote on behalf of all
holders of the Series 2007C Certificates absent a default by the Series 2007C Credit Facility
Issuer under the Series 2007C Credit Facility.

(b) Notices to be Given to the Series 2007C Credit Facility Issuer.

(i) While the Series 2007C Credit Facility is in effect, the School Board shall furnish
to the Series 2007C Credit Facility Issuer to the attention of the Surveillance Department, unless
otherwise indicated:

(A) as soon as practicable after the filing thereof, a copy of any financial
statement of the School Board and a copy of any audit and annual report of the School
Board;
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Guaranteed Title XI financing, Government National Mortgage Association (GNMA),
State and Local Government Series).

(ii) ‘With respect to the Series 2007C Certificates, “Investment Securities” shall mean
the following obligations, which may be used for all purposes for which “Investment Securities”
may be used , other than deft in: in refunding escrow accounts:

(A) obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America, including:

- Export-Import Bank

- Farm Credit System Financial Assistance Corporation

- Rural E ic Cc ity Devel inistrati

- General Services Administration

- U. S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA), U.S. Department of
Housing & Urban Development (PHA’s)

- Federal Housing Administration

- Federal Financing Bank

(B) direct obligations of the following federal agencies which obligations are
not fully guaranteed by the full faith and credit of the United States of America: Senior
debt obligations issued by the Federal National Mortgage Association (FNMA) or
Federal Home Loan Mortgage Corporation (FHLMC), obligations of the Resolution
Funding Corporation (REFCORP), senior debt obligations of the Federal Home Loan
Bank System, senior debt obligations of other government sponsored agencies approved
by the Series 2007C Credit Facility Issuer;

()] U.S. dollar denominated deposit accounts, federal funds and banker’s

with d ic ¢ cial banks which have a rating on their short term

certificates of deposit on the date of purchase of “A-1" or “A-1+" by S&P and “P-1" by

Moody’s and maturing no more than 360 days after the date of purchase. (Ratings on
holding companies are not considered as the rating of the bank);

(D) commercial paper which is rated at the time of purchase in the single
highest classification, “A-1+" by S&P and “P-1” by Moody’s and which matures not
more than 270 days after the date of purchase;

(E) investments in a money market fund rated “AAAm” or “AAAm-G” or
better by S&P;
(F) other forms of i (includi purch ) app: d

in writing by the Series 2007C Credit Facility Issuer;

(G) investment agreements approved in writing by the Series 2007C Credit
Facility Issuer (supported by appropriate opinions of counsel);
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(B) a copy of any notice to be given to the registered Owners of the Series
2007C Certificates, including, without limitation, notice of any redemption of or
defeasance of Series 2007C Certificates, and any certificate rendered pursuant to the
Trust Agreement or hereunder, relating to the security for the Series 2007C Certificates;
and

©) such additional information it may reasonably request.

(i) The Trustee shall notify the Series 2007C Credit Facility Issuer of any failure of
the School Board to provide relevant notices or certificates that are required to be given under the
Trust Agreement or hereunder.

(iii) The School Board will permit the Series 2007C Credit Facility Issuer to discuss
with appropriate officers of the School Board the affairs, finances and accounts of the School
Board or any information the Series 2007C Credit Facility Issuer may reasonably request
regarding the security for the Series 2007C Certificates. The School Board will permit the Series
2007C Credit Facility Issuer to have access to the Series 2001A Project and the Series 2002C
Project and have access to and to make copies of all books and records relating to the School
Board at any reasonable time.

(iv) The Series 2007C Credit Facility Issuer shall have the right to direct an
accounting at the School Board’s expense, and the School Board’s failure to comply with such
direction within thirty (30) days after receipt of written notice of the direction from the Series
2007C Credit Facility Issuer shall be deemed a default under the Trust Agreement and hereunder;
provided, however, that if compliance cannot occur within such period, then such period will be
extended as long as compliance is begun within such period and diligently pursued, but only if
such extension would not materially adversely affect the interests of any registered owner of the
Series 2007C Certificates.

) Notwithstanding any other provision of the Financing Documents or hereof, the
Trustee shall immediately notify the Series 2007C Credit Facility Issuer if at any time there are
insufficient moneys to make any payments of principal and/or interest as required and
immediately upon the occurrence of any Event of Default in the payment of principal and interest
represented by the Series 2007C Certificates under the Trust Agreement.

(c) Permitted Investments.

i) With respect to the Series 2007C Certificates, “Permitted Investment” means the
following obligations, which may be used for all purposes, including defeasance investments in
refunding escrow accounts and for all purposes for which “Investment Securities” may be used
hereunder:

(A) cash (insured at all times by the Federal Deposit Insurance Corporation);
or

(B) obligations of or obligations guaranteed as to principal and interest by,
the U.S. or any agency or instrumentality thereof, when such obligations are backed by
the full faith and credit of the U.S. (U.S. treasury obligations, all direct or fully
guaranteed obligations, Farmers Home Administration, General Services Administration,

13

(H) municipal obligations rated “Aaa/AAA” or general obligations of States
with a rating of “A2/A” or higher by both Moody’s and S&P.

@O Pre-refunded Municipal Obligations defined as follows: Any bonds or
other obligations of any state of the United States of America or of any agency,
instrumentality or local governmental unit of any such state which are not callable at the
option of the obligor prior to maturity or as to which irrevocable instructions have been
given by the obligor to call on the date specified in the notice; and

1. which are rated, based on an irrevocable escrow account or fund
(the “Escrow”), in the highest rating category of S&P and Moody’s or any
successors thereto; or

2. a. which are fully secured as to principal and interest and
redemption premium, if any, by an escrow consisting only of cash or obligations
described in paragraph (c)(ii) above, which escrow may be applied only to the
payment of such principal of and interest and redemption premium, if any, on
such bonds or other obligations on the maturity date or dates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate; and

b. which escrow is sufficient, as verified by a nationally
recognized independent certified public accountant, to pay principal of and
interest and redemption premium, if any, on the bonds or other obligations
described in this paragraph on the maturity date or dates specified in the
irrevocable instructions referred to above, as appropriate.  Pre-refunded
Municipal Obligations meeting the requi of subsection (2) hereof may not
be used as Investment Securities without the prior written approval of S&P;

3. Municipal obligations rated “Aaa/AAA” or general obligations
of States with a rating of at least “A2/A” or higher by both Moody’s and S&P;
and

4. investment agreements approved in writing by the Series 2007C
Credit Facility Issuer supported by appropriate opinions of counsel with notice to
S&P; and

5. other forms of i (includi Pl )
approved in writing by the Series 2007C Credit Facility Issuer with notice to
S&P.

(iv) The value of Investment Securities shall be determined as of the end of each
month, and shall be calculated as follows:

(A) For the purpose of determining the amount in any fund, all Investment
Securities credited to such fund shall be valued at fair market value. The Trustee shall
determine the fair market value based on accepted industry standards and from accepted
industry providers. Accepted industry providers shall include but are not limited to
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pricing services provided by Financial Times Interactive Data Corporation, Merrill
Lynch, Citigroup Global Markets Inc., Bear Stearns, or Lehman Brothers;

(B) as to certificates of deposit and bankers acceptances, the face amount
thereof plus accrued interest; and

(&) as to any investment not specified above, the value thereof established by
prior agreement between the Board, the Trustee and the Series 2007C Credit Facility
Issuer.

(d) Defeasance Provisions.

Notwithstanding anything herein to the contrary, in the event that the principal and interest
portions of the Basic Lease Payments represented by the Series 2007C Certificates shall be paid by the
Series 2007C Credit Facility Issuer pursuant to the Series 2007C Credit Facility, the Series 2007C
Certificates shall remain Outstanding for all purposes, not be defeased or otherwise satisfied and not be
considered paid by the School Board, and the assignment and pledge of the Trust Estate and all
covenants, agreements and other obligations of the School Board to the registered holders of the Series
2007C Certificates shall continue to exist and shall run to the benefit of the Series 2007C Credit Facility
Issuer, and the Series 2007C Credit Facility Issuer shall be subrogated to the rights of such holders.

(e) Trustee Provisions

(i) Every successor Trustee shall be a trust company or bank in good standing
located in or incorporated under the laws of the State of Florida, duly authorized to exercise trust
powers and subject to examination by federal or state authority, having a reported capital and
surplus of not less than $75,000,000 and acceptable to the Series 2007C Credit Facility Issuer.

(ii) Notwithstanding any other provision of the Trust Agreement, in determining
whether the rights of the Series 2007C Certificate holders will be adversely affected by any action
taken pursuant to the terms and provisions of the Trust Agreement or hereof, the Trustee shall
consider the effect on the Series 2007C Certificate holders as if there was no Series 2007C Credit
Facility.

(f) Interested Parties.

(i) To the extent that the Financing Documents confer upon or give or grant to the
Series 2007C Credit Facility Issuer any right, remedy or claim under or by reason of the
Financing Documents, the Series 2007C Credit Facility Issuer is explicitly recognized as being a
third-party beneficiary under the Financing Documents and may enforce any such right, remedy
or claim conferred, given or granted under the Financing Documents.

(ii) Nothing in the Financing Documents expressed or implied is intended or shall be
construed to confer upon, or to give to, any person or entity, other than the School Board, the
Trustee, the Series 2007C Credit Facility Issuer, the Paying Agent, if any, and the registered
owners of the Series 2007C Certificates, any right, remedy or claim under or by reason of the
Financing Documents or any covenant, condition or stipulation thereof, and all covenants,
stipulations, promises and agreements in the Financing Documents contained by and on behalf of
the School Board shall be for the sole and exclusive benefit of the School Board, the Trustee, the
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thereon first to the Trustee who shall note on such Series 2007C Certificates the principal portion paid by
the Trustee and then, along with the appropriate instrument of assignment in form satisfactory to the
Insurance Trustee, to the Insurance Trustee, which will then pay the unpaid portion of principal.

(e) In the event that the Trustee has notice that any payment of the principal or interest
portion of Basic Lease Payments represented by the Series 2007C Certificates which has become due for
payment and which is made to a holder of Series 2007C Certificates by or on behalf of the School Board
has been deemed a preferential transfer and therefore recovered from its registered owner pursuant to the
United States Bankruptcy Code by a trustee in bankruptcy in accordance with the final, nonappealable
order of a court having competent jurisdiction, the Trustee, shall, at the time the Series 2007C Credit
Facility Issuer is notified pursuant to (a) above, notify all registered owners that in the event that any
registered owner’s payment is so recovered, such registered owner will be entitled to payment from the
Series 2007C Credit Facility Issuer to the extent of such recovery if sufficient funds are not otherwise
available, and the Trustee shall furnish to the Series 2007C Credit Facility Issuer its records evidencing
the payments of principal of and interest of the Basic Lease Payments represented by the Series 2007C
Certificates which have been made by the Trustee and the dates on which such payments were made.

() In addition to those rights granted the Series 2007C Credit Facility Issuer under the
Financing Documents and hereunder, the Series 2007C Credit Facility Issuer shall, to the extent it makes
payment of the principal or interest portion of the Basic Lease Payments represented by the Series 2007C
Certificates, become subrogated to the rights of the recipients of such payments in accordance with the
terms of the Series 2007C Credit Facility, and to evidence such subrogation: (i) in the case of subrogation
as to claims for past due interest, the Trustee shall note the Series 2007C Credit Facility Issuer’s rights as
subrogee on the registration books of the School Board maintained by the Trustee upon receipt from the
Series 2007C Credit Facility Issuer of proof of the payment of interest thereon to the registered owners of
the Series 2007C Certificates; and (ii) in the case of subrogation as to claims for past due principal, the
Trustee shall note the Series 2007C Credit Facility Issuer’s rights as subrogee on the registration books of
the School Board maintained by the Trustee upon surrender of the Series 2007C Certificates by the
registered owners thereof together with proof of the payment of principal thereof.

SECTION 504.  CONTINUING DISCLOSURE. Pursuant to the Series 2001A Lease and
the Series 2002C Lease, the School Board has undertaken all responsibility for compliance with
continuing disclosure requirements, and the Corporation shall have no liability to the owners of the Series
2007C Certificates or any other person with respect to the Rule. Notwithstanding any other provision of
the Trust Agreement, failure of the School Board to comply with the Continuing Disclosure Certificate
shall not be considered an Event of Default; however, provided it has been satisfactorily indemnified in
accordance with Section 602 of the Master Trust Agreement as if it were proceeding under Section 602 of
the Master Trust Agreement, the Trustee may (and, at the request of any Participating Underwriter or the
Holders of at least 25% aggregate principal amount of Outstanding Series 2007C Certificates, shall) or
any owner of the Series 2007C Certificates or Beneficial Owner may take such actions as may be
necessary and appropriate, including seeking mandate or specific performance by court order, to cause the
School Board to comply with its obligations under the Series 2001A Lease and the Series 2002C Lease.
For purposes of this Section, “Beneficial Owner” means any person which (a) has the power, directly or
indirectly, to vote or consent with respect to, or to dispose of ownership of, any Series 2007C Certificates
(including persons holding Series 2007C Certificates through nominees, depositories or other
intermediaries), or (b) is treated as the owner of any Series 2007C Certificates for federal income tax
purposes.
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Series 2007C Credit Facility Issuer, the Paying Agent, if any, and the registered owners of the
Series 2007C Certificates.

SECTION 503.  CLAIMS UPON THE SERIES 2007C CREDIT FACILITY. As long as
the Series 2007C Credit Facility is in full force and effect, the School Board and the Trustee shall comply
with the following:

(a) At least one (1) day prior to any Payment Date the Trustee will determine whether there
will be sufficient funds in the funds and accounts created in the Trust Agreement and herein to pay the
principal or interest portions of the Basic Lease Payments represented by the Series 2007C Certificates on
such Payment Date. If the Trustee determines that there will be insufficient funds in such funds or
accounts, it shall so notify the Series 2007C Credit Facility Issuer. Such notice shall specify the amount
of the anticipated deficiency, the Series 2007C Certificates to which such deficiency is applicable and
whether such Series 2007C Certificates will be deficient as to principal or interest, or both. If the Trustee
has not so notified the Series 2007C Credit Facility Issuer, the Series 2007C Credit Facility Issuer will
make payments of principal or interest portion of the Basic Lease Payments represented by the Series
2007C Certificates on or before the first day next following the date on which the Series 2007C Credit
Facility Issuer shall have received notice of nonpayment from the Trustee.

(b) The Trustee shall, after giving notice to the Series 2007C Credit Facility Issuer as
provided in (a) above, make available the registration books of the School Board maintained by it and all
records relating to the funds and accounts maintained under the Trust Agreement and hereunder to the
Series 2007C Credit Facility Issuer and, at the direction of the Series 2007C Credit Facility Issuer, to The
Bank of New York, as insurance trustee for the Series 2007C Credit Facility Issuer or any successor
insurance trustee (the “Insurance Trustee™).

(c) The Trustee shall provide the Series 2007C Credit Facility Issuer and the Insurance
Trustee with a list of registered owners of the Series 2007C Certificates entitled to receive payments of
the principal or interest portion of Basic Lease Payments represented by the Series 2007C Certificates
under the terms of the Series 2007C Credit Facility, and shall make arrangements with the Insurance
Trustee: (i) to mail checks or drafts to the registered owners of the Series 2007C Certificates entitled to
receive full or partial interest payments from the Series 2007C Credit Facility Issuer; and (ii) to pay
principal upon the Series 2007C Certificates surrendered to the Insurance Trustee by the registered
owners of such Series 2007C Certificates entitled to receive full or partial principal payments from the
Series 2007C Credit Facility Issuer.

(d) The Trustee shall, at the time it provides notice to the Series 2007C Credit Facility Issuer
pursuant to (a) above, notify registered owners of the Series 2007C Certificates entitled to receive the
payment of principal or interest thereon from the Series 2007C Credit Facility Issuer: (i) as to the fact of
such entitlement; (ii) that the Series 2007C Credit Facility Issuer will remit to them all or part of the
interest payments next coming due upon proof of the entitlement of the holder of the Series 2007C
Certificates to interest payments, and delivery to the Insurance Trustee, in form satisfactory to the
Insurance Trustee, of an appropriate assignment of the registered owner’s right to payment; (iii) that
should they be entitled to receive full payment of principal from the Series 2007C Credit Facility Issuer,
they must surrender their Series 2007C Certificates (along with an appropriate instrument of assignment
in form satisfactory to the Insurance Trustee to permit ownership of such Series 2007C Certificates to be
registered in the name of the Series 2007C Credit Facility Issuer) for payment to the Insurance Trustee,
and not the Trustee; and (iv) that should they be entitled to receive partial payment of principal from the
Series 2007C Credit Facility Issuer, they must surrender their Series 2007C Certificates for payment
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SECTION 505. PROVISIONS OF TRUST AGREEMENT NOT OTHERWISE
MODIFIED. Except as expressly modified or amended hereby, the Trust Agreement shall remain in full
force and effect. To the extent of any conflict between the terms of the Trust Agreement and this Series
2007C Supplemental Trust Agreement, the terms hereof shall control.

SECTION 506. COUNTERPARTS. This Series 2007C Supplemental Trust Agreement
may be simultaneously executed in several counterparts, each of which shall be an original and all of
which shall constitute but one and the same instrument.

SECTION 507.  HEADINGS. Any heading preceding the text of the several Articles hereof,
and any table of contents or marginal notes appended to copies hereof, shall be solely for convenience of
reference and shall not constitute a part of this Series 2007C Supplemental Trust Agreement, nor shall
they affect its meaning, construction or effect.

SECTION 508. LAWS. This Series 2007C Supplemental Trust Agreement shall be
construed and governed in accordance with the laws of the State of Florida.

SECTION 509. NOTICES. Copies of all notices required to be given to a Credit Facility
Issuer pursuant to the Trust Agreement shall be given to the Series 2007C Credit Facility Issuer at the
following address:

Series 2007C Credit Facility Issuer:
Ambac Assurance Corporation

One State Street Plaza

17th Floor

New York, New York 10004
Attention: Surveillance Department

[End of Article V]



IN WITNESS WHEREOF, the parties have executed this Series 2007C Supplemental Trust
Agreement by their duly authorized officers as of the date and year first written above.

(SEAL) PALM BEACH SCHOOL BOARD
LEASING CORP.
Attest: By:
Dr. Art Johnson William Graham
Secretary President

THE BANK OF NEW YORK TRUST
COMPANY, N.A., as Trustee

By:

Barbara Buck
Vice President

The School Board of Palm Beach County, Florida hereby consents to the execution of this Series
2007C Supplemental Trust Agreement by the parties hereto and agrees to abide by the terms applicable to
it herein.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

By:

William Graham
Chairman
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STATE OF FLORIDA )
)SS:
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, do hereby
certify that Barbara Buck, personally known to me to be the same person whose is a Vice President of
The Bank of New York Trust Company, N.A., as Trustee, a national banking association organized under
the laws of the United States of America, subscribed to the foregoing instrument, appeared before me this
day in person and severally acknowledged that she, being thereunto duly authorized, signed, sealed with
the seal of said association, and delivered the said instrument as the free and voluntary act of said
association and as her own free and voluntary act, for uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ___ day of March, 2007.

NOTARY PUBLIC, STATE OF FLORIDA
NOTARY PUBLIC
SEAL OF OFFICE:

(Name of Notary Public, Print, Stamp or Type as
Commissioned.)

[J Personally known to me, or
[0 Produced identification

(Type of Identification Produced)

MIA 17950737815012528.016400
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STATE OF FLORIDA )
) SS:
COUNTY OF PALM BEACH )

The undersigned, a Notary Public in and for the said County in the State aforesaid, does hereby
certify that William Graham and Dr. Art Johnson, personally known to me to be the same persons whose
names are, respectively, as President and Secretary, respectively, of PALM BEACH SCHOOL BOARD
LEASING CORP., a Florida not-for-profit corporation, subscribed to the foregoing instrument, appeared
before me this day in person and severally acknowledged that they, being thereunto duly authorized,
signed, sealed with the seal of said corporation, and delivered the said instrument as the free and
voluntary act of said corporation and as their own free and voluntary act, for uses and purposes therein set
forth.

GIVEN under my hand and notarial seal this ___ day of March, 2007.

NOTARY PUBLIC, STATE OF FLORIDA
NOTARY PUBLIC
SEAL OF OFFICE:

(Name of Notary Public, Print, Stamp or Type as
Commissioned.)

[ Personally known to me, or
[ Produced identification

(Type of Identification Produced)
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This instrument was prepared by
and when recorded should be (This space reserved for Clerk)

returned to:

ROBERT C. GANG, ESQ.
Greenberq Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131

SERIES 2001A
ASSIGNMENT AGREEMENT

BETWEEN

PALM BEACH SCHOOL BOARD LEASING CORP.

AND

THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA, N.A,
as agent for The Bank of New York
(successor by acquisition to NationsBank of Florida, N.A.)
As Trustee

Dated as of April 1, 2001
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financed certain educational facilities as described in Schedule
200in-2 to the ster Lease (the “Series 2001h 2 Facilities”).
The  20014-1 #acilities and the  2001A-2 Facilities are
coliectively referred te as the “Series 2001A Facilities”) .
Schedules 2001A-1 and 2001A-2 set forth the Lease Payments to be
paid by the School Board for the Series 2001A Facilities
(cellectively, the "Series 2001A Tease Payments™}. The School
Board has agreed to lcasce-purchase the Series 20012 Facilities
from the Corporation.

.03 The Corporation and the Truslee have entered into a
Master Trust Agreement dated as of November 1, 1994, as
supplemented by a Series 200174 Supplemental Trust Agreement
dated as of April 1, 2061 {as the saus may be further amended ox
suppiemented from time Lo time, the "Trust &greement”), which
acknowledges and contcmplates the execution of this Agreement in
conjunction thevewith, This Agreement is made for the purpose
of anabling vhe Trustee to act as lesscr under the Series 2001A

Teases.

1.04 The Cerporation desires te sell, assign and convey all
its right, Litle and interest as lessee of the Series 20014 1
Facility Sites under the Series 2001A-1 Ground Lease, and as
sublessor of the Series 2¢01A-1 Facility Sites and lessor of the
Series 20012 Facilities under the BSeries 20012 Leascs (excepl
for its right to indemnification under Section 5.7 of the Ma r
Lease, ite rigiht to hold title Lo cthe Series 2001A-1 Facilities
under Section §.1 of Uthe Master Lease and Section 4 ot the
Series 2001A-1 Ground Lease and its right to recelivoe notices
under the Master Lease), to the Trustee for the benelik of the
helders of the Series 2001A Certificates to be isgusd under the
Trust Agreement.

1.05 The Trusiee is willing teo accept this assignment on
the terms and conditions hereinafter provided.

Fach of the parties has authority to enter into this
and has Laken all actions neccessary to authorize its
by the officers =igning it.

All terms capitalized bub not defined hezein shall have the
meanings given to them in the Trust Agreement and the Sev
200134 Lease.

MU ISRAGR/ 1 86K 165 AU X604 DOC/ 4730/ 1171256002900
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SERIEZ 20012
ASSTGNMENT AGREEMENT

THIS AGREEMENT, made and entercd inte as of this 1st day of
April, 2001, by and between the FALM BEACH SCHOOL BOARD LEASING
CORP., a not-for-profit corporation organized under the laws of
the State of Florida (the "Corporation";, and THR RANK OF NEW
YOR¥X TRUST COMEANY QF FLORIDA, N.A., Jacksonville, Florida, as
agent for The Bank of New York [successor by acguisition to
NationsBank of Fiorida, N.R.}), az Trustee (the "l'rustee™);

WITNESSETH THAT, in the eint and milual exercise their
powers, and in consideration o 310.00 and other good and
valuable consideration and the mutual covenants herein
contained, the parties hercto reciie and agres as follows:

Sectien 1. Recitals.

1.01 The School Beard of Palwm Beach County, Florida (the
rgchaol Board"), and the Corperation have entered into a Master
Tease Purchase Agreement dated as of Novembsr 1, 1991 {(as the
zame may be amended or supplemented from tiwme to time, the
"Master Lease'), and have executed Sched s 200ik -1 and 2001A-2
thereto, sach dated as of April 1, 20601, which Master Lease
together with each scpa sehedule  constitutes a  separate
lease (individually, the "Serivs 2001A-1 Lease™ and the "Series
26012-2 Lease”, and collectively, the “Series 2001A Loases”),
the forwmer wich T to certain educational facilities and
sites and the La with respect to certain iwprovements and
certain cducation flacilities being financed and have entsred
inte a Series 2001A-1 Ground Tease dated as of April 1, 2001 (as
the same may be amended or supplemented from time to time, the
“Saries 20012-1 Ground Lease"), with respect to the series
2001A 2 Facilities Sitesg jhereinafter definad).

1.02 Dursusnt Lo the Series 200LA Leasses, the School Board
and the Corporatior have agresd rhat (i there shall be
acquired, constructed, installed and equipped for lcase-purchase
to the School Roard certain sducational facilities and nites as
described in Schedule 20013-1 te the Master Lease {Lhe "Series
2001A~1 Facilities"), such facilities being located on certain
lands described in  Schedule 2001&-1 (wi togetiler with
improvements thereon are hersinafter collectively relerred to as
the "geries 200lA-1 Facility Sites®) and {ii) there shall be
acguired, constructed, installed and eguipped for lease purchase
to the School Board certain improvements and there shall be
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Section 2. Assignment.

2.01 The Corporation hereby absolutely and unconditionally
sells, assigns and conveys to the Trustee, without recourse, for
the benefit of all of the Series 2001% Certificate holders, all
of its right, title and interest under the Series 2001A-1 Ground

ase and ihe B8Series 20012 Leases (except for its right to
indemnitication under Secrion 5.7 of the Master Lease, its right
to hold LilLle to the Sexies 2001A-} Facilities under Section 6.1
of Lhe Master Lease and Secticn 4 of the Series 2001A-1 Ground
T.ease and its rights o receive notices under the Master Leasc),
including, without limitation, all Series 2001A Lease Paymenis
and other amounts required tc be paid by the School Beard under

the Series 20018 Leases. said assignment is  absolute  and
uncenditionzl and the Corporation shall have rna cvight to receive
or recover the right, title and interest herein assigned. Said

aseignment is not given as. additional security and is not
intended to be nor shall it pe construed to be a mortgage, or
other security agreement of any nabure whatsoever, and the
Corporatien will hereafter have no further right or interest or
claims in and o the right, title and interest herein assigned,
or any parl Lhersof, or the interest or profits and other
proceeds Lhat may he derived therefrom of any kind whatsoever.
Accordingly, upcn execution of this Zgreement, the Corporation
shall deliver to the Trustee exccuted counterparts of the Series
20012-1 Ground Lease and the Series Z001A Leases, Delivery to
the Trusitee of such documents shall = the sale, assignment
and conveyance of the Series 2001a-1 Ground Lease and the Series
20012 Teases herein made, complete and effective for all
purposes. Title to the Series 20014-1 Facility Sites and the
Serigs 2001A-2 Facilities shall remain vested in the gchool
Board throughout their Lease Terms; title to the Series 2001A-1
Fzeilities shall rewmain vested in the Corporation throughout
their Lease Terms; provided, however, that upon termination eof
the Tease Terms as & result of nopappropriation or default
pursuant Lo Section 4.1(b) or 4.1{c) of the Master Lease, the
Corporat fon shall, upon request of the ‘rustee, transfer title
to such Series 2001&-31 Facililies to the Trustee, or Lo any
Fermittod Transferee designated by the Trustee.

2,02 With respect to the sale, assignmenl and conveyance of
the rights and interests contemplated hereunder to Lhe Trustee,
the Corporation represents, warrants and covenants Lo and with
che Trustee and the Series 2001A Certificate holders that, upon
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the date of execution of this Agreement and the effective date
ot the sale, -assignment and conveyance of the Corporation’s
rights under the Series 2001A-1 Cround Leasc and the Series
200iA Leascs, tha facts stated below are and will be frue and
correct:

A The Corporation is a not-for-profit
corporation duly organized, validly existing and in good
standing under the laws of the State of Florida, with
corporate powers and authority to ocwn its property and
carry on its business as now being conducted, and is
qualified wherever neccssary Lo perform its obligations
under the Series 2001A-1 Ground Lease, the Series 20014
Leases, the Trust Agreement and this Agreement.

B. The Corporation has full power, authority
and legal right to enter into and perform its obligations
under the Series 2001A-1 CGround Lease, the Series 200iA
Leases, the Trust Agreesneut  and  this  Agreement; the
execubion, delivery and performance of the Series 20012-1
Ground Lease, Lhe Series 20012 Leases, the Trust Agreement
and  this Agreement by the Corporation have been duly
zutherized by all necessary corporate actions on the part
of the Corporation, and all reguired approvals and consents
have hsretofore been duly obtained; and the Series 2001A-1
Ground Lease, the Series 2001A Leases, this Agreement and
the Trust Agreement ave in full force and effect.

(48 The execution, delivery and performance of
the Series 2001A-1 Ground Lease, the Series 2001A Leases,
Lhe Trust Agresment and this Agreement do not contravene
any provision of the Arzticles of Incorperation or Bylaws of
tie Corporation, and do aot and will not conflict with,
viol or result in any breach of or congtitute a default
under any agreement. or instrument Lo which the Corporation
is a parsty or by which it or any of its property is bound
or any constilutional ov stabutory provision, or order,
rule, requiation, decree or oréinance of any Federal orv
Stata cour, government: or governmental body  having
jurisdiction over Lhe Corporation or any of its properties
ard by which the Corporation or any of 1its property is
bound.

D. The Series 2061A-1 Ground Lezass, Lhe Series
20018 Leases, this Ngreement and the Trust Agreement are in
Fuli Force and effect and the Corporation is nol in default
thercunder; khe Series 2001A-1 Ground Lease, the Series
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any Series 20014 Leass Payments or orher moneys due with reapect
thereto or to become due under the Series 2001R Leases.

2.04 The Corporation agrees to execute and deliver to the
Trustee upon request by the Trustee, any documents deemed
necessary by the Trustee to further evidence or pertect the
ignment and conveyance herein made with respect te the Series
2001A-1 Ground Lease and the Series 20017 Leases.

as

2.05 The Corporation hereby irrevocably constitutes and
appoints the Trustee, its successors and asgigns, as its lawful
attorney, with full power of substilLullon and resubstitution, to
collect and to sue on behalf of the Corporation in Lhe name of
the Corporation or otherwise in any court for any Series 20017
Lease Payment or other amounts due under the 2001A
Leases, or any par:t Lhereol, to withdraw or settle any claims,
suils or procesdings pert ing to or arising out of the Ssries
200%A Leases on any terms, all without the assent of the
Corporation; and, further, to take possession of and to endorse
in the name of the Corporation any instrument for the payment of
moneys received on account of the Series 20014 ILease Payments or
other amounts due under the Series 2001A Leases.

Series

2.06 The Corporaticn agrees that it will auvthorize and
direct the School Board to pay to the Trustce, its successors
and igns, all Series 200]JA Lease Paywments and &all other
amounts coming due under che Series 2001A Leases.

2.07 Upon request of the Trustee, the Corporation agress to
cooperate in the Urustee's cfforts to collect and cause Lo be
remilied Lo the Yrustee any Series 200LlA Lease Payment or other
amount .

2.08 In the event the Corporation recoives notice [rom Lhe
Schocl Board that it will exercise its opticn under Section 7.2
of the Master Leasc to prepay the Series 20012 Lease Payments to
become duse thereunder or that the Series 2001A Leases will nok
be renewed as a result of any ovent of nom-appropriation under
the Series 20012 Leases, the Corporation shall notify the
Trustee of this fact in writing no later than tive Busin
after such receipt provided, however, that f{ailure Lo provide
such notice shall not create any liability on the parkt of the
Corpovation.

kS
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20061A Leases, this 2greement. and the Trust Agreement are
legal, walid and hinding obligations of the Corporation,
enforceable against the Corporation in  accordance with
their respeciive terms, all such enforcement being subject
to certain laws relating to bankruptcy, reorganization,
moratorium  and creditors! rights generally, and to
principles of egquity in the event that equitable remecdics
are sought .

. The Seri Z001A-1 Ground Lease and the
2001A Leases deliversd to the lrustee ars duly
executed duplicate originals and, togethcr  with  all
Exhibits thereto, comprise the entire wri g, ohligation
and agreement between the Corporation and School Board
respecting the Series 2001A-1 Facilivy Sites and the Series
204014 racilities.

Series

F. The Corporation has complied and will at all
times hereafter comply with and duly perform ils
obligations wunder the Series 2001A-1 Cround Lease, the
Series 2001A Leases, the  Trust Agreement and this
Agreenstil. .

G. Except EE disclosed in the Of fering

Statement dated April 12, 2001, there is no pending or, Lo
the knowledge of the Corporation, threatened action, euit,
procesding, inquiry or investigation, at law or im eqguily,
before cor by any court or governmental agency in any way
affecting the akility of the Corporation to perform its
obligations under the $Series 2001A-1 Ground Leass, the
Series 2001A Leases, the Trust Agroement or this Agreement.

H. The Series 2001A-% Ground Lease and the
Series 20012 Leases being herein assigned are frec and
ear  of all claims, licnsg, eecurity interests and
woumbrances arising through any act or omission of the
Corporation or any person claiming by, through or under it,
except Lhe wights of the School Board under the Series
20014 Leases and Lhe Series 2001A-1 Ground Lease, including
the C[Lact that fee title tc the Series 2001A-1 Facility
Sites and the Series 2001A-2 Facilities is vested in the
School RBoard.

2.03 Except as otherwise set forth in Section 2.01, Lrom
and aftcr the date of delivery to tha Trustee of this Agresment,
the Corporation shall have no further rights or interest under
the Series 2001A-1 Ground Lease or the Series 20012 Leases or in

-5 -
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Section 3. Administrative Provigions.

3.01 This Agreemenz shall be construed and governed in
accordance with the laws of the State of Florida.

3.02 Any provision of this Agreement found to be prohibited
by applicable laws shall be ineffective only to the extent of
such proxibition, and shall not invalidate the remainder of this
Agreement .

3.03 This Agreement may nobt be amended without the prior
wribten vonsent cf the Series z001A Credit Facility Isguer.

3.04 This Agreement shall be binding upon and imure te the
benefit of the parties hereto and their respeclive successors
and assigns.

3.05 This Agreement may be simultaneously executed in
several counterparts, each of which skall be an coriginal and all
af which shall constitute but one and the same Agrecment.

gection ¢. Non-Recouzrse.

4.01 The assignwent contained in this Agreement is agreed
o he non-recourss with respect o the Corporatien and the
Corporation shall have no liability to the Trusiee, or any
Certificate holders hereunder with respect to the occurrence of
any event of default by the School Board under the Sexies 2001A
Leases whether such default consists of fallure to pay monesys,
breachk of <¢on nt or otherwise; provided, however, that nothing
contained in this Section 4 shall excuse the Corporation from
performance of its cbligations under Section 2.04 through 2.08
hereof.

All  ccvenants, sUipulations, ements  and
obligations of the parties hercteo contained in this Agreement
shall bz deemed to be Lhe covenants, slipulalions, promizses,
agreements and obligations of rthe parties horeto, respectively,
and not of any wmewmber, officer, employee or agent of the parti
hereto in an individual capacity, and no reccursc shall be had
for the assignment effected by Section 2 hereof or for any claim
based thereon under this Agreement againzt any member, officer,
enployee or agent of the parties heretoc.

promi

agr

[Remainder of lage 1ntentionally Left Blank]
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STATE OF FLORIDE

IN WITNESS WHEREOF, the parties hereto have sxscuted this

Assignuent  Agreement  on  the dabe set forth bhelow their
respectiva amignatures and as of the day and year first written I, , a Notary Public in and for
- abave,’ the said ¢ ‘in "the "state aforesaid, do hereby certify that
Thomas E. personally known to me to be the same person
vhoee name 15, respectively, as President, respectively of PALM
BEACH SCHOOL BOARD LEASING CORP., a ilorida not-for-profit
PALM BEACH SCHOOL BOAERD corporation, subacribed teo the foregoing instrument, appeared
LEASING CORP. before me this day in person and severally acknowledged that,

being rhereunto duly authorized, signed, sealed with the seal of
strument as the free
of sald corporation and as his own fres and

and delivered rhe said

said corporation
and wvoluntary

Art Johnson voluntary aci, Lfor the uses and purposes therein sct forth.
Secretary
(NS GIVEN under my hand and notarial sea! this 24th day of
ARpril, 2001.
Date: April, 24, 2001 Date: April 24, 2001 }//\ )‘\
_ /.
. Fites J‘{LZZ’
THE BANK OF NEW YORK TRUST NOTARY PUBLIC, STATE OF FLORIDA
COMPANY OF FLORIDA, N.A., ag WOTARY PUBLIC
agent for The Bank of New SEAT, OF OFFICE:
York, as Trustee
(Mams of Notary Public, frinL,
- ., PAULA T POST Stamp or Type as Comrissioned.)
- - o\ Notary Pubfic, State of Florida
SEAL] By: ‘
[ v sheryl My Gomm. Exp. Apil 1, 2005 [] Personally known to me, or [}
RReTy - No. DD 014133 Produced identification:
Authorized Signatory
" Date: April 24, 200 (Type ! Ideaviiication Producad)
(O PID take an cath, or [ DID
NOT take ar oath.
. Sy -
-8 -
o ORE £ e I =]
IR R - DORGIHY H. WIL FE COURTY, FL
STATE OF FLORIDA )
) 88: STATE QF FLORIDA }
COUNTY OF PATM BSEACH ) } 85:
. o COUNTY OF PALM BEACH }
I, (E/?pr/' , a Notary Public in and for
the said County in the state aforesaid, do hereby certify that T, fﬁérn' Eo \fois , a Notary Public in and for
Dr. Art Johnscn, personally known to me to be the same perscn the said County i1 the Stats afore d, do hereby certify that
whose name is, respectively, as Secretary, respectively of PA..]T.M Sheryl Lear, personally known to me to be the same peraon whose
BEACH SCHOOL BOMRD LEASING CORP., a Florida not-for-profit name is, as Authorized Sigostory of The Dank of New York Trust
corporaticn, subscribed to the foregoing instrument, appearcd Company of Florida, M.A., as agent for The Bark of New York, =s
before me this day in perszon and severally acknowledged Lh'“'» Trustee, a bank corganized under the laws of the State of Wew
beirg thereunto duly authorized, signed, sealsd with the f‘eal ot York, subscribed to the foregoing instrument, appeared before me
sa1d corporation, and delivered the said instrument as the fres tais day in person and severally acknowledged that she, being
and voluntary act of said corporation and as his own fTEE and cheretnto duly authorized, slgned on behalf of said association,
valuntary act, for the uses and purposes therein set forth. d delivered the said instrument as the free and voluntary act
) ) i of sald associaticn and ag her own free and voluntary acc, for
GIVEN under my hand and notarial scal this 24th day of the uses and purposes therein set forth.

April, 2001.
GIVEN under my hand and notarial seal this 24th day of

L Zpril, 2001.
C/’é(,,u ‘; . C/ﬁﬂ-c,:«;(,f !
NOTARY PUBLIC, STEATE OFCFLORIDM

WOTARY PUBLIC N Dhwn ¢ PV
SAL OF OFFICE: Corer” F >/Ol</1(?) NOTARY PUBLIC, f_é(ﬁAw ﬁ FLORIDA

NOTARY PUBLLC

(Wame of Motary Public, Print,

Stemp or Type 23 Commisoioned.) SEAL OF OFFICH: Cher E- L/mm(j\
. e o . [¥ame of Hotary Public, Erinc
“somall; i ., or ? : :
Cheti E. Young mﬁilr’” a-{]?_’d]ﬁmo _"g_”otr,“; - . Stamp or Type as Commigsioned.)
Comtlssion % € 794953 Produced identificaticn: ‘. Cher E. Young Dhbe Jfopo - VFD-LI-FEY
52 E‘%gﬁé’f,ﬁ?;,é"“ it Commission # £ 704953 [J Personally knewn to me, or [i
TR (Prpe a¢ asnnissoneicn arasec) $h3 Bxires DeC., 2002

& £ THRG Produced identification:
ATLARTIC BONOING CO., iy,
. ath o :
L,JN gl:th ;?:C;rt:ldﬁhv or [k frype ot Tamessisation prosed)
O oI take an oath, or 37
DID NOT take an oath.

I /GRS TAETAR BT L ER5/8/ 34 4L/ 99599, 725201

10 - C-96 -1 -



This instrument was prepared by and when
recorded should be returned to:

ROBERT C. GANG, ESQ.
Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131
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B7/01/2002 15:48:54 200208334343
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Falm Reach County, Florida

(This space reserved for Clerk)

SERIES 2002C

ASSIGNMENT AGREEMENT

BETWEEN

PALM BEACH SCHOOIL BOARD LEASING CORP.

AND

THE BANK OF NEW YORK TRUST COMPANY OF FLORIDA, N.A.,
_ as agent for The Bank of New York
(successor by acquisition to NationsBank of Florida, N.A.)

As Trustee

Dated as of May 15, 2002

C-97
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of the Series 2002C Facility Sites and lossor of the Series 2002C Facilities under the Series
2002C Lease (sxcept for its right to indemnification under Section 5.7 of the Master Lease, ils
right o hold iitle to the Series 2002C Facilitics under Section 6.1 of the Masler Lease and
Section 4 of the Scrics 2002C Ground Lease and ils right to receive notices under the Master
1case), 1 the Trustee for the benefit of the holders of the Scries 2002C Certiticates to be issued
under the Trust Agreement.

1.05 The Trustee is willing to accept this assignment on the terms and conditions
hereinaftcr provided.

1.06 Tach of the parties has authorily W enter into this Agreement and has taken ail
actions necessary to anthorize its execution by the officers signing it.

All torms vapitalized but not defined herein shail have the meanings given to them In the
Trust Agresment and the Scries 2002C Lease.

C-98
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SERIES 2002C
ASSBIGNMENT AGREEMENT

THIS AGREEMENT, made and entered inta as of this 15" day of May, 2002, by and
between the PALM BEACH SCHOOL BOARD LEASING CORP., a not-for-profil corporation
organized under (he Jaws of {he State of Fiorida {the "Corporation”™), and THE BANK OF NEW
YORK TRUST COMPANY OF FLORIDA, N.A., Jacksenville, Florida, as agent for The Bank
of New Yotk (successor by acquisilion to NationsBank of VFlorida, N.A.), as Trustee {the
"Trugtee"),

WITNESSETH THAT, in the joint and mutval exercise of their pewers, and in
considerntion of $10.00 and other good and valuable consideration and the mmtual covenants
herein contained, the patties hersto recite and agrec as folfows:

Section 1. Recitals.

£.01  The Scheol Board of I'ahm Beach County, Florida (the "School Bomrd”), and the
Corporation have entered into a Master Lease Purchase Agrecment dated as of November 1,
1994 (as the same may be amended or supplemented from titue to time, the "Master Lease”), and
have executed Schedule 2002C dated as of May 15, 2002, which Masier Lease together with
each separate schedule constitwtes a separate fease (the “Series 2002C Lease™), the former with
Tespect to certain educatiopal facilities and sites und the Jattor with respect to cerlain
improvements and cortain education fucilities being financed and have eniered into a Scries
2002C Ground Lease dated as of May 15, 2002 (as the same may he amended or supplemonted
from time lo time, the “Series 2002C Ground Loase"), with respect (o the Series 2002C Facilities
Sttes ) heretnafter defined).

102 Pursuant to the Series 2002C Lease, the School Board and the Corporation have
agreed that there shall be acquired, constructed, installed and equipped for Jease-purchase to the
Schwol Board certain cducational facilities and sites as described in Schedule 2002C to the
Master Leasc (the "Serfes 20020 Facilities"}, such facilities being located on cerlain lunds
described in Schedule 2002C (which, together with hnprovements thereon ure hereinaftor
collectively referred 1o as the "Serics 2002C Facility Sites™). Schedule 2002C set forth the | .case
Paymnents to be paid by the School Board for the Series 2002C Facilities (the "Serjes 2002C
Lease Payments™). The School Board has agreed o lesse-purchase the Serics 2002¢ Facilitics
from the Corporation.

1.03  The Corporation and the Trustec have entered into a Master Trust Apreement
daied as of November 1, 1994, as supplemented by a Series 2002C Supplemental Trust
Agrcement dated as of May 15, 2002 (ss the sume may be ferther amended or supplemented
from time 1o tme, the "Trust Agrecment"}, which acknowledges and contemplates the execution
of this Agreement in conjunction therewith, This Agrecment is made for the purpose of enalling
the Trustee to act as lessor under the Serics 20020 Lease. )

Fi4 The Cowporation desires to sell, assign and convey all ils right, titlc and interest as
lessee of the Series 2002C Facility Siles undor the Series 2002C Ground Lease, and as sublessor
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Section 2. Assipnment.

2.01  The Corporation hereby absolutely and nneonditionalty sells, assigns and conveys
to the Trustee, without recourse, for the benefit of all of the Series 2002C Certificate halders, all
of its tight, title and interest under the Serios 2002C Ground Lease and the Series 2002C Lease
{except for its right to indcmnification under Scction 5.7 of the Master Lease, its right to hold
title 1o the Series 2002C Facilities under Section 6.1 of the Master Lease and Section 4 of the
Series 2002C Ground Lease znd its rights to receive notices under the Master Lease), inclading,
without limitation, all Series 2002C Leuse Payments atrd other amounts required 10 be paid by
the School Board under the Series 2002C Lease. Said assignment is absolute and unconditionat
and the Corporation shall have ne tight to reccive or recover the right, tiile and interest herein
assigned. Said assignment is nof given as additional secwrity and is not intended to be nor shalt it
be construed 1o be a mortgage, or other sccurity agreement of any natwe whatsocver, and the
Cotporation will herezfler have no further right or interest or claims in and to the right, title and
interest herein assigned, or any part thereof, ot the intarest or profits and other proceeds that may
be derived therefrom of any kind whatsoever. Accordingly, upon exscution of this Agresment,
the Corporation shall deliver to the Trustee excouted counlerparts of the Scrics 2002C Groud
Lease and the Serics 2002C Tease. Delivery to the Lrustee of such documents shalf make the
sale, assignment and conveyance of the Series 2002C Ground Lease and the Series 2002C Lease
herein made, complete and effective for all purposes. Title to the Sexics 2002C Facilitics shall
remain vested m the Corporation throughent their Lease Torms: provided, however, that upon
termination of the Lease Terms as a result of ponappropriation or defanlt pursuant to Ssction
4.1(b) ar 4.1{c) of the Master Lease, the Corporation shall, upon request of the Trustes, transfer
title to such Sesies 2002C Facilities to the Trusiee, or W any Permitted Transferce designated by
the Trustee.

2,02 With respect to the sale, assignmen! and conveyance of the rights and inlerests
contemplated hercunder to the Trustee, the Corporation reprosents, wamants and covenants to
and with the Trustee and the Serics 2002C Certificate holders that, upon the date of execution of
this Agreement and the effective date of the sale, assigoment and conveyance of the
Corporation's 1ights under the Series 2002C CGround Lease and the Series 2002C Lease, the facts
stated below are and will be true and correet:

A.The Corporation is a not-for-profit corporation duly organived, validly
cxisling and n goed slanding under the faws of the State of Florida, with corpatate
powers and authority to own iis property and camy on its busimess us now being
conducted, and is quatified wherever necessary to perform its oblipations tmder the Scries
2002C (Ground {.ease, the Serics 20020 [ ease, the Trust Agreenient and this Agreement.

3. The Corporation has full power, anthority and legal right o eater into and
perfonn ils ebligations under the Series 2002C Ground [.ease, the Series 2002C Lease,
the Trust Agreement and this Agreement; the execution, delivery and performance of the
Series 2002C Ground 1eass, the Scries 2002C Leuse, the Trust Agreement and this
Agreement by the Corporation have been duty avthorized by all necessary compotale

_3-
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actions on (he part of the Corporation, and all required approvals and consents have
heretofore been duly obtained; and the Series 2002C Ground Lease, the Serics 2002C
Lease, (his Agreeanent and the Trust Agreement are in full foree and efiect.

C. The execution, delivery and performance of the Scries 2002C Ground
Lease, the Series 2002C Lease, the Trust Agreemont and this Agreement do not
contravene any provision of the Artictes of Incerperation or Bylaws of the Cerporation,
and do not and will not cenflict with, violate or resel in any breach of or coustitute a
default under any agreement or instrument to which the Corporation is a parly or by
which it or any of its property is bound or any constitutional or statutory provision, or
arder, rule, regulation, decree or ordinunce of any Federal or State court, government or
governmental body having jurisdiction over the Corporation or any of its properties and
by which the Corporation or any of its properly is bonnd.

D. The Series 2002C Ground 1 ease, the Serics 2002C Lease, this Agreement
and the Frust Agreement are in full foree and cffoot and the Corperation is not in defaul
thereunder; the Series 2002C Ground Lease, the Scries 2002C Leass, this Agresment and
the Trust Agreement are legal, valid and hinding obligations of the Corporation,
enforccable agamst the Corparation in accordaneo wilh their respective terms, all such
enforcement being subject to certain laws rclating to bamkrupley, Teorganization,
moratorium and creditors’ rights generally, and to prneiples of equity in the event that
equilable rensedics arc songht.

E. The Seriss 2002C Ground Lease and the Series 2002C Lease delivered to
fhe Trustee are daly exccuted duplicate originals and, together with all Txhibits thereto,
comprise the entirc writing, obligation and aureement between the Corporation and
Sehool Board respecting the Seres 20020 Facility Sites and (he Series 2002C Facilitics.

F. The Corporation has complied and will at all times hercafier comply with
and duly perform its obligations under the Serics 2002C Ground Iease, (he Serjes 2002C
Lease, the Trust Apreement and this Agreement,

G. Bxcept as disclossd in the Offering Statement dated May 23, 2002, there is
1o pending ar, to the knowledge of the Corporation, threatened action, suit, precceding,
inquiry or investigation, at law ot in equity, before or by any court or govemmental
agency in any way affecting the abitity of the Corporalion 1o perform its obligations
under the Series 2002C Ground [ease, e Serics 2002C Leuse, the Trust Agreement or
this Agreement.

H. The Series 2002C Ground Leasc and the Serics 2002C Lease being herein
ssigned are frec and clear of all elaims, liens, sccurity interests and encumbrances
arising, thraugh any act or omission of the Corporation or any person claiming by,
throwgh or under it, except the rights of the School Board wnder the Series 20020 Lease
and the Series 2002C Ground Lease, inchuiding the fact that fee titte o (he Seres 2002C
Facility Sites is vested in the School Board.

al

203 Except as otherwisc sel forth in Sectien 2.01, from and after the dale of delivery
_4-
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Section 3. Administrative Provisions.

3.01 This Agreement shall be construed and governed in accordance with the laws of
the Stale of Florida.

302 Any provision of this Agreanient found to be probibited by applicable laws shall
be incflective only to the exteni of such prohibition, and shall not invalidate the remainder of this
Agreement.

3.03 This Agreement may not be amended without the prier wrillen consent of the
Series 2002C Credit Facility Tssuer.

304 This Agreement shall be bindiag upon and mure lo ihe benefit of the parties
Tereto and their respeetive successors and assigns.

305 This Agreement may be simultaneously cxecuted in soveral counierparts, sach of
which shall be an original and all of which shail constitute but one and the same Agrcoment.

Seetion 4. Newn-Recourse.

401 The assigoment contained in this Agreement is agreed to be non-reconrsc with
respect lo the Corporation and the Corporation shall have no liabikly to the Trustee, or any
Cerlificatc holders hereunder with respect to the occurrense of any event of default by the School
Board under the Serics 2002C Lease whether such default sonsists of failure to pay moneys,
breach of covenan! or olherwise, provided, however, that nothing contained in this Section 4
shall excuse the Comoration from performauce of its obligations under Section 2.04 through
2.08 hereof,

All covenants, stipulations, promiscs, agrecments and obligations of the patties hercte
contained in this Agreement shall be deemed 10 be the covenants, stipulations, promises,
agreemenls and obligations of the partics hereto, vespectively, and not of any member, officar,
emiployee or agent of the parties hereto in an individual capacity, and no recourse shall be had for
the assignment effected by Section 2 hereof or for any clatm based thereon under {his Agreemont
against any member, oflicer, employcs or agenl of the partics hereto.

{Remainder of Page Intentionally IR Blank]
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te; ihe Trustee of this Agroement, the Curporation shall have no further rights or interest under
he Scries 2002C Ground Lease or the Series 2002C Lease or in any Neries 2002C Lease
Payments or other moneys due with respeet thereto or to become due under the Series 20020
Lease.

2.04  The Compotation agrees io execute and deliver to the I'rustee upon request by the
‘frustes, any documents deomed necessary by the Trustes 1o further evidence or perfect the
assignment and cunveyance hevein made with respect to the Serics 2002C Ground Lease and the
Series 2002C Leasc.

205 The Comporation hereby irrcvocably constimies and appeints (he Trustee, its
successors and assigns, as its lawful attomey, with fall power of substitution and resubstitution,
to collect and to sus on hehall of the Corpuration in the name of the Corporation or otherwise in
any court for any Series 2002C Lease Payment or other amounts due under the Series 2002C
Lease, or any part (hereof, fo withdraw or seitle any claims, suits of proceedings pertaining to or
arising out of the Serjes 2002C Lease upon any termos, all without the assent of the Caorporation;
and, Turther, Lo take possession of and to endorsc in the name of the Corporation any instrunent
for the payment of moneys received on account of the Series 2002C 1.zase Payments or ather
amounts due under the Series 2002C Lease.

206 The Corporation agrees that it wiil aulhorize and direct the School Board to pay to
the Trastec, its successors and assigns, all Series 2002C Lease Payments and all other amounts
coming due under the Series 2002C Lease.

2.07 Upon request of the Trustee, the Corporation agrees ta cooperate in the Trusied's
efforts to colleet and cause o be remiited to the Truslee any Series 2002C Teasc Payment or
other amount

2.08  1in the evenf the Corperation receives netice from the School Board that it will
exereise its oplion uader Scelion 7.2 of the Master Tease 1o propay the Series 2002C Lease
Payments (o become due thereunder or iat the Series 2002C 1.case will not be renewed as a
result of any evont of non-apprapriation under the Series 2002C Lease, the Corporation shall
notify the Trusice of this fact in writing no later than five Business Days after such receipt
provided, however, that failure to provide such notice sh all not create any lizbility on the parl of
the Corporation.

B0OM 13865  PREE 15336

N WITNESS WHEREOT, the parties hereto have excyxsted this San'esv 2002C
Assignment Agreement on the date sct forth below their respective signatures and as of the day
and year first written above.

[SEAT)

PALM BEACH SCHOOL BOARD
LEASING CORP.

ATTEST-

President

‘PHT. BANK OF NEW YORK TRUST

COMPANY OF FLORIDA, N
agent for The Bank of New
Yark, as Trustce

SEAL]
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STATE OF FLORIDA bl
1588
COUNTY OF PALM BEACIT)

1, Chers Eu 2@4@? a Notary Public in and for the said County in the State aforesaid, do
hercby certify that Thomus E. Lynch and Dr. Art Johnson, personally known to me to be the
same persons whose names arc, vespectively, as President and Secretary, respectively of PALM
REACH SCHOOT. BOARD TEASING CORP., a F lorida not-for-profit cotporation, subscrihed
to the foregoing insirwment, appeared bofore me {hiis day in person and severally acknowledged
that they, being thereunte duly authorized, sigmed, sealed with ihe seal of said corporation, and
delivercd Lhe said instrament as the free and voluntary act of said corporation and as their vwn
free and voluntary act, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this [Dﬁlﬂday of June, 2002.
NOTARY PUBLIC, SPATE OFFLORIDA

NOTARY PUBLIC
SEBAYL OF OFFICE:

(Mame of Notary Public, Print, Starap ot Type 23
Cheri E. Young Commissioned.}
manlssion # € 794553
Ciplres DEC. 6, 2002
BONDED THAU
ATLANTIC RIS L per

mersonaily known to me, ar [
Produced identilication:

(Type o Heatiizasion Tredverd )

£ ] DID lake an oath, ot [1DID
NOT take an oath.

_8-
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. Darothy H. Wilken, Clerk

STATE OF FLORIDA 3
)58
COUNTY GF PATM BEACH )

L Chker 3 ﬁm‘ﬁ-, a Notary Public is and for the said County in the State aforesaid, do
heveby certify that Sheryl Lear, personally known to me to be the same person whose name is, as
Authorized Signatory of The Bank of New York 'frast Company of Florida, N.A, as agent for
The Bank of New Yark, as Trustec, a bank organized under the laws of the State of New York,
subsorihed to the foregoing imstrument, appearcd before me this duy in porson and severally
acknowledged that she, being thereunto duly authorized, signed on behall of said association,
and defivered tiic said instrument as ihe fice and voluntary act of said associalion and as her own
free and voluntary acl, for the uses and purposcs therein set forth.

GIVEN under my hand and notarial scal this jﬁday of Jure, 2002.

Ofosse ¥ Lforecrcqy”
NOTARY PUBLIE] STATE GF FLORIDA
NOTARY PUBLIC
SEAL OF OFFICE:

(Nane of Notary Public, Print, Srmp o 1ype as
Cheri £. Young Commissioned.}
Commlssian # (794853
Expires DEC_6, 2002
Ay

BONDED
ATLANIR RORDT 37, MG

[J Persenally known to e, or (3~
Produced identification:
Dot OO -799-63-¢70

(ype ol Mznitcation Praduzed)

3 DTD take an oath, or [}
DI NOT take un vath.

ML A- SRV \DETRAC 13 8130 1w 62 46 /16,0201 2528 141 2902
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APPENDIX D
PROPOSED FORM OF CO-SPECIAL TAX COUNSEL OPINION

On the date of issuance of the Series 2007C Certificates in definitive form, Greenberg Traurig, P.A., and
Isaacs Williams, P.A., Co-Special Tax Counsel, expect to be able to render their approving opinions in
substantially the following form.

March __, 2007

The School Board of Palm Beach County, Florida
3300 Forest Hill Boulevard
West Palm Beach, Florida 33406

Re: Certificates of Participation, Series 2007C Evidencing Undivided Proportionate
Interests of the Owners Thereof in Basic Lease Payments to be Made by The School
Board of Palm Beach County, Florida, as Lessee, Pursuant to a Master Lease
Purchase Agreement with Palm Beach School Board Leasing Corp., as Lessor

Ladies and Gentlemen:

We have acted as co-special tax counsel in connection with the issuance of $192,310,000
aggregate principal amount of Certificates of Participation, Series 2007C, evidencing undivided
proportionate interests of the owners thereof in Basic Lease Payments to be made by The School Board of
Palm Beach County, Florida, as Lessee, pursuant to a Master Lease Purchase Agreement with Palm
Beach School Board Leasing Corp., as Lessor (the “Series 2007C Certificates”), and in connection with
the Master Lease Purchase Agreement described below. In that capacity, we have reviewed the Master
Lease Purchase Agreement dated as of November 1, 1994 (the “Master Lease”), between The School
Board of Palm Beach County, Florida (the “School Board”) and Palm Beach School Board Leasing Corp.
(the “Corporation”); Schedule 2001A-1 to the Master Lease dated as of April 1, 2001, as amended and
restated as of December 1, 2003, June 1, 2003, June 1, 2004 and March 1, 2005 and as further amended
and restated as of March 1, 2007 attached to the Master Lease and executed by the School Board, the
Corporation and The Bank of New York Trust Company, N.A. (successor in interest to NationsBank of
Florida, N.A.), Jacksonville, Florida, as trustee (the “Trustee”) and as assignee of the Corporation;
Schedule 2001A-2 dated as of April 1, 2001, as amended and restated as of June 1, 2004 and as further
amended and restated as of March 1, 2007 (which Schedules 2001A-1 and 2001A-2 together with the
Master Lease is herein referred to as the “Series 2001A Lease”) attached to the Master Lease and
executed by the School Board, the Corporation and the Trustee; Schedule 2002C dated as of May 15,
2002, as amended and restated as of June 1, 2003, June 1, 2004 and March 1, 2005 and as further
amended and restated as of March 1, 2007 (which Schedule together with the Master Lease is herein
referred to as the “Series 2002C Lease” and collectively with the Series 2001 A Lease, the “Leases”)
attached to the Master Lease and executed by the School Board, the Corporation and the Trustee; the
Series 2001A-1 Ground Lease dated as of April 1, 2001, as amended as of December 1, 2001, as further
amended as of June 1, 2003, and as further amended as of June 1, 2004 between the School Board and the
Corporation; the Series 2002C Ground Lease dated as of May 15, 2002, as amended as of June 1, 2003
and as further amended as of June 1, 2004 between the School Board and the Corporation; the Series
2001A Assignment Agreement dated as of April 1, 2001 between the Corporation and the Trustee; the
Series 2002C Assignment Agreement dated as of May 15, 2002 between the Corporation and the Trustee;
the Master Trust Agreement, dated as of November 1, 1994, as supplemented by a Series 2007C
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Supplemental Trust Agreement, dated as of March 1, 2007 (collectively, the “Trust Agreement”),
between the Corporation and The Bank of New York Trust Company, N.A., Jacksonville, Florida
(successor in interest to NationsBank of Florida, N.A.), as trustee (the “Trustee”); the form of the Series
2007C Certificate attached to the Trust Agreement; and various other related documents and certificates.

The Basic Lease Payments are payable from funds appropriated by the School Board from current
and other funds authorized by law and regulations of the Department of Education of the State of Florida.
The School Board is not legally required to appropriate money for this purpose. Neither the School
Board, the School District of Palm Beach County, Florida (the “District”), the State of Florida, nor any
political subdivision thereof shall be obligated to pay, except from appropriated funds, any sums due
under the Series 2007C Leases from any source of taxation, and the full faith and credit of the School
Board and the District is not pledged for payment of such sums due thereunder and such sums do not
constitute an indebtedness of the School Board or the District within the meaning of any constitutional or
statutory provision or limitation.

As to questions of fact material to our opinion, we have relied upon the representations of the
School Board contained in the Leases and in the certified proceedings and other certifications of officials
furnished to us without undertaking to verify the same by independent investigation.

Based upon the foregoing, we are of the opinion that:

1. The Leases have been duly authorized, executed and delivered by the School Board and,
assuming due authorization, execution and delivery by the Corporation, constitute valid and legally
binding agreements of the School Board enforceable in accordance with their respective terms, except as
the same may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws relating to
or affecting generally the enforcement of creditors’ rights or by the exercise of judicial discretion in
accordance with general principles of equity.

2. Under existing statutes, regulations, rulings and court decisions, subject to the
assumptions stated in the last paragraph hereof, the portion of the Basic Lease Payments designated and
paid as interest to the owners of the Series 2007C Certificates is excludable from gross income for federal
income tax purposes. Furthermore, the portion of the Basic Lease Payments designated and paid as
interest to the owners of the Series 2007C Certificates is not an item of tax preference for purposes of the
federal alternative minimum tax imposed on individuals and corporations; however, such interest portion
of the Basic Lease Payments is taken into account in determining adjusted current earnings for the
purpose of computing the alternative minimum tax imposed on certain corporations. We express no
opinion regarding other federal tax consequences resulting from the receipt or accrual of the portion of the
Basic Lease Payments designated and paid as interest to the owners of the Series 2007C Certificates, or
the ownership or disposition of the Series 2007C Certificates. Furthermore, no opinion is expressed with
respect to the federal income tax consequences of any payments received with respect to the Series 2007C
Certificates following termination of the Master Lease as a result of non-appropriation of funds or the
occurrence of an Event of Default thereunder.

3. The Series 2007C Certificates evidence an undivided proportionate interest of the owners
thereof in a portion of the Basic Lease Payments to be made by the School Board pursuant to (a) the
Series 2001 A Lease, payable on a pro rata basis with the Outstanding Series 2001A Certificates and
Series 2005A Certificates with respect to the Series 2001A Lease and (ii) the Series 2002C Lease,
payable on a pro rata basis with the Outstanding Series 2002C Certificates and Series 2005A Certificates
with respect to the Series 2002C Lease.
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In rendering the opinion in paragraph number 2 above, we have assumed continuing compliance
by the School Board with the requirements of the Internal Revenue Code of 1986, as amended, and
applicable regulations thereunder that must be met after the issuance of the Series 2007C Certificates in
order that the portion of the Basic Lease Payments designated and paid as interest to the owners of the
Series 2007C Certificates be and remain excludable from gross income for federal income tax purposes.
The School Board’s failure to meet such requirements may cause the portion of the Basic Lease Payments
designated and paid as interest to the owners of the Series 2007C Certificates to be included in gross
income for federal income tax purposes retroactively to the date of execution and delivery of the Series
2007C Certificates. The School Board has covenanted to comply with such requirements.

Very truly yours,

GREENBERG TRAURIG, P.A.
ISAACS WILLIAMS, P.A.
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Mbac Ambac Assurance Corporation

One State Street Plaza, 15th Floor
New York, New York 10004

Financial Guaranty Insurance Policy Telephone: (212) 668-0340
Obligor: Policy Number:
Obligations: Premium:

principal and interest which is then Due for Payment but is unpaid. Upon such disburser
the surrendered Obligations and/or coupons and shall be fully subrogated to all of th

by the Holder or such
e name of Ambac or its

ant to the United States Bankruptcy Code in accordance with
Holder will be entitled to payment from Ambac to the extent

underlying securig ObHgations who, at the time of Nonpayment, is the owner of an Obligation or of
a coupon relatmg gdtig b efein, “Due for Payment”, when referring to the principal of Obligations, is when
the sched i 2 demption date for the application of a required sinking fund installment has been

This Poli¢yNs_norCacelable. The premium on this Policy is not refundable for any reason, including payment of the Obligations
prior to masurity” This Policy does not insure against loss of any prepayment or other acceleration payment which at any time
may become due in respect of any Obligation, other than at the sole option of Ambac, nor against any risk other than Nonpayment.

In witness whereof, Ambac has caused this Policy to be affixed with a facsimile of its corporate seal and to be signed by its duly
authorized officers in facsimile to become effective as its original seal and signatures and binding upon Ambac by virtue of the
countersignature of its duly authorized representative.

d M e 1 ;
. 3 ' ?l A 3
i
THi %
President = ! P e Secretary
R ‘7
' ¢ .

\ e, "‘uco,‘si‘.

Tetersiamee®

\“.‘o Authorized Representative

Effective Date:

THE BANK OF NEW YORK acknowledges that it has agreed
to perform the duties of Insurance Trustee under this Policy.

Form No.: 2B-0012 (1/01) E1 Authorized Officer of Insurance Trustee



Ambac Assurance Corporation
ac One State Street Plaza, 15¢h Floor

New York, New York 10004

Telephone: (212) 668-0340

Endorsement

Policy for: Attached to and forming part of Policy No.:

Effective Date of Endorseme;

The insurance provided by this Policy is not COVX ) ty Association.

v g Secretary

President

Authorized Representative

Form No.: 2B-0004 (7/97)
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CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and delivered by
The School Board of Palm Beach County, Florida (the “School Board”) in connection with the issuance
of $192,310,000 Certificates of Participation, Series 2007C (the “Series 2007C Certificates™). The Series
2007C Certificates are being issued pursuant to a Master Trust Agreement dated as of November 1, 1994,
as supplemented by a Series 2007C Supplemental Trust Agreement dated as of February 1, 2007
(collectively, the “Trust Agreement”), between the School Board and The Bank of New York Trust
Company, N.A. (successor in interest to NationsBank of Florida, N.A.), as trustee (the “Trustee”). The
School Board covenants and agrees as follows:

1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and
delivered by the School Board for the benefit of the Holders and Beneficial Owners of the Series 2007C
Certificates and in order to assist the Participating Underwriters in complying with Securities and
Exchange Commission Rule 15¢2-12(b)(5).

2. Definitions. In addition to the definitions set forth in the Trust Agreement, which apply
to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the
following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the School Board pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.

“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, to vote
or consent with respect to, or to dispose of ownership of, any Series 2007C Certificates (including
persons holding Series 2007C Certificates through nominees, depositories or other intermediaries), or (b)
is treated as the owner of any Series 2007C Certificates for federal income tax purposes.

“Dissemination Agent” shall mean the School Board, or any successor Dissemination Agent
designated in writing by the School Board and which has filed with the School Board a written
acceptance of such designation.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Certificate.

“National Repository” shall mean any Nationally Recognized Municipal Securities Information
Repository for purposes of the Rule. The National Repositories currently approved by the Securities and
Exchange Commission are set forth in Exhibit A.

“Participating Underwriter” shall mean any of the original underwriters of the Series 2007C
Certificates required to comply with the Rule in connection with the offering of the Series 2007C
Certificates.

“Repository” shall mean each National Repository and each State Repository.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“State” shall mean the State of Florida.



“State Repository” shall mean any public or private repository or entity designated by the State as
a state repository for the purpose of the Rule and recognized as such by the Securities and Exchange
Commission. As of the date of this Certificate, there is no State Repository.

3. Provision of Annual Reports.

(a) The School Board shall, or shall cause the Dissemination Agent to, not later than January
15th following the end of the School Board’s fiscal year (presently June 30), commencing with
the report for fiscal year ending June 30, 2007, provide to each Repository and to the Series
2007C Credit Facility Issuer with respect to the Series 2007C Certificates, an Annual Report
which is consistent with the requirements of Section 4 of this Disclosure Certificate. The Annual
Report may be submitted as a single document or as separate documents comprising a package,
and may cross-reference other information as provided in Section 4 of this Disclosure Certificate;
provided that the audited financial statements of the School Board may be submitted separately
from the balance of the Annual Report and later than the date required above for the filing of the
Annual Report if they are not available by that date. If the School Board’s fiscal year changes, it
shall give notice of such change in the same manner as for a Listed Event under Section 5(c).

(b) Not later than fifteen (15) Business Days prior to the date on which the Annual Report
shall be provided to each Repository pursuant to subsection (a) above, the School Board shall
provide the Annual Report to the Dissemination Agent (if other than the School Board). If the
School Board is unable to provide to the Repositories an Annual Report by the date required in
subsection (a), the School Board shall send a notice to each Repository in substantially the form
attached as Exhibit B.

(©) The Dissemination Agent shall:

() determine each year prior to the date for providing the Annual Report the name
and address of each National Repository and the State Repository, if any; and

(ii) if the Dissemination Agent is other than the School Board, file a report with the
School Board certifying that the Annual Report has been provided pursuant to
this Disclosure Certificate, stating the date it was provided and listing all the
Repositories to which it was provided.

4. Content of Annual Reports. The School Board’s Annual Report shall contain or include
by reference the following:

(a) If available at the time of such filing, the audited financial statements of the School Board
for the prior fiscal year, prepared in accordance with generally accepted auditing standards, and
government accounting standards issued by the Comptroller General of the United States. If the
School Board’s audited financial statements are not available by the time the Annual Report is
required to be filed pursuant to Section 3(a), the Annual Report shall contain unaudited financial
statements in a format similar to the financial statements contained in the final Offering Statement
(hereinafter defined), and the audited financial statements shall be filed in the same manner as the
Annual Report within 30 days of the date they become available.

(b) the School Board’s Comprehensive Annual Financial Report (“CAFR”) for the
immediately preceding Fiscal Year; and



(©) to the extent not set forth in the CAFR, additional financial information and operating
data of the type included with respect to the School Board in the final Offering Statement
prepared in connection with the sale and issuance of the Series 2007C Certificates (as amended,
the “Offering Statement”), including:

1. Updates of information in the Offering Statement relating to:

a. Statistical information under the heading “THE DISTRICT - Certain
Statistical Information”;

b. Revenue sources as described under the headings “REVENUE,
FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT -
Operating Revenues of the District and District Revenues for Capital
Projects”;

c. Revenue sources and Operating Results for the General Fund as described
under the headings “REVENUE, FINANCIAL RESULTS AND
LIABILITIES OF THE DISTRICT - General Fund Revenue Sources and
General Fund Operations”;

d. Assessed Value of Taxable Property, Historical Tax Rates, Tax Levies and
Tax Collections, Ten Largest Taxpayers, Direct and Overlapping Long-
Term Debt Statement, under the heading “REVENUE, FINANCIAL
RESULTS AND LIABILITIES OF THE DISTRICT - Ad Valorem Tax
Procedures, Assessed Valuations and Collections, and Liabilities™.

2. Description of any material litigation which would have been disclosed in the
Offering Statement if such litigation were pending at the time the Offering Statement was
prepared.

3. Any other financial information or operating data of the type included in the
Offering Statement which would be material to a holder or prospective holder of the
Series 2007C Certificates.

For purposes of this Disclosure Certificate, “Fiscal Year” means the period commencing on July
1 and ending on June 30 of the next succeeding year, or such other period of time provided by applicable

law.

5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section , the School Board shall give, or cause to be
given in a timely manner to the Municipal Securities Rulemaking Board (“MSRB”) or to each
National Repository, to the State Repository, and in each case to the Series 2007C Credit Facility
Issuer, notice of the occurrence of any of the following events with respect to the Series 2007C
Certificates, if material:

1. Principal and interest payment delinquencies,

2. Non-payment related defaults under the Series 2001A Lease, the Series 2002C
Lease or the Trust Agreement,



3. Occurrence of an event of nonappropriation relating to the Series 2001A Lease,

the Series 2002C Lease,

4. Unscheduled draws on debt service reserves, if any, reflecting financial
difficulties,

5. Unscheduled draws on credit enhancements reflecting financial difficulties,

6. Substitution of the credit or liquidity providers or their failure to perform,

7. Adverse tax opinions or events affecting the tax-exempt status of the interest

portion of Basic Lease Payments represented by the Series 2007C Certificates,
8. Modifications to rights of Series 2007C Certificateholders,

9. Unscheduled Series 2007C Certificate calls,

10. Defeasance of Series 2007C Certificates,

11. Release, substitution or sale of property securing repayment of the Series 2007C
Certificates,

12. Rating changes, and

13. Notice of a failure of the School Board to provide required annual financial
information on or before the date specified in Section 3 above.

(b) Whenever the School Board obtains knowledge of the occurrence of a Listed Event, the
School Board shall as soon as possible determine if such event would be material under
applicable federal securities laws, provided, however, that any event under subsections (a)5., 6.,
7.,12. and 13. above will always be deemed to be material.

(c) If the School Board determines that knowledge of the occurrence of a Listed Event would
be material under applicable federal securities laws, the School Board shall promptly file a notice
of such occurrence with the MSRB or each National Repository and the State Repository and the
Series 2007C Credit Facility Issuer. Notwithstanding the foregoing, notice of Listed Events
described in subsections (a)(8) and (9) need not be given under this subsection any earlier than
the notice (if any) of the underlying event is given to Holders of affected Series 2007C
Certificates pursuant to the Trust Agreement.

(d) The address of the MSRB is set forth on Exhibit A.

(e) The address of the Series 2007C Credit Facility Issuer is as follows:

Ambac Assurance Corporation

One State Street Plaza

17th Floor

New York, New York 10004
Attention: Surveillance Department



6. Termination of Reporting Obligation. The School Board’s obligations under this
Disclosure Certificate shall terminate (A) upon the legal defeasance, prior redemption or payment in full
of all of the Series 2007C Certificates, or (B) upon the termination of the continuing disclosure
requirements of the Rule by legislative, judicial or administrative action. If termination pursuant to (A)
occurs prior to the final maturity of the Series 2007C Certificates, the School Board shall give notice of
such termination in the same manner as for a Listed Event under Section 5(a).

7. Dissemination Agent. The School Board may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The
Dissemination Agent shall not be responsible in any manner for the content of any notice or report
prepared by the School Board pursuant to this Disclosure Certificate.

8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate,
the School Board may amend this Disclosure Certificate, and any provision of this Disclosure Certificate
may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may
only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of an obligated person
with respect to the Series 2007C Certificates, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
nationally recognized securities law counsel, have complied with the requirements of the Rule at
the time of the original issuance of the Series 2007C Certificates, after taking into account any
amendments or interpretations of the Rule, as well as any change in circumstances; and

(c) The amendment or waiver either (i) is approved by the Holders of the Series 2007C
Certificates in the same manner as provided in the Trust Agreement for amendments to the Trust
Agreement with the consent of Holders, or (ii) does not, in the opinion of nationally recognized
securities law counsel, materially impair the interests of the Holders or Beneficial Owners of the
Series 2007C Certificates.

In the event of any amendment or waiver of a provision of this Disclosure Certificate, the School
Board shall describe such amendment in the next Annual Report, and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or in the case
of a change of accounting principles, on the presentation) of financial information or operating data being
presented by the School Board. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements, (i) notice of such change shall be given in the same manner as
for a Listed Event under Section 5(a), and (ii) the Annual Report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form) between the
financial statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

9. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the School Board from disseminating any other information, using the means of dissemination set
forth in this Disclosure Certificate or any other means of communication, or including any other
information in any Annual Report or notice of occurrence of a Listed Event, in addition to that which is
required by this Disclosure Certificate. If the School Board chooses to include any information in any
Annual Report or notice of occurrence of a Listed Event in addition to that which is specifically required
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by this Disclosure Certificate, the School Board shall have no obligation under this Certificate to update
such information or include it in any future Annual Report or notice of occurrence of a Listed Event.

10. Default. In the event of a failure of the School Board to comply with any provision of
this Disclosure Certificate and provided it has been satisfactorily indemnified in accordance with Section
602 of the Master Trust Agreement as if it were proceeding under said Section 602, the Trustee may (and,
at the request of any Participating Underwriter or the Holders of at least 25% aggregate principal amount
of Outstanding Series 2007C Certificates, shall), or any Holder or Beneficial Owner of the Series 2007C
Certificates may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the School Board to comply with its obligations under this
Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an Event of Default
under the Series 2001A Lease, the Series 2002C Lease or the Trust Agreement, and the sole remedy
under this Disclosure Certificate in the event of any failure of the School Board to comply with this
Disclosure Certificate shall be an action to compel performance.

11. Central Post Office Mechanism for Filing. Any filing under this Disclosure Certificate
may be made solely by transmitting such filing to the Texas Municipal Advisory Council (the “MAC”) as
provided at http://www.disclosureusa.org, unless the United States Securities Exchange Commission has
withdrawn the interpretative advice in its letter to the MAC dated September 7, 2004.

[Remainder of Page Intentionally Left Blank]



12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the School
Board, the Trustee, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial
Owners from time to time of the Series 2007C Certificates, and shall create no rights in any other person
or entity.

Date: March 22, 2007

THE SCHOOL BOARD OF PALM BEACH COUNTY,
FLORIDA

By:

William Graham
Chairman



EXHIBIT A

Nationally Recognized Municipal Securities Information Repositories approved by the Securities and
Exchange Commission as of the date hereof:

DPC Data Inc.

One Executive Drive

Fort Lee, New Jersey 07024
Tel: (201) 346-0701

Fax: (201) 947-0107

Email: nrmsir@dpcdata.com

FT Interactive Data

Attn: NRMSIR

100 William Street

New York, New York 10038

Tel: (212) 771-6999

Fax: (212) 771-7390 (Secondary Market Information)
(212) 771-7391 (Primary Market Information)

Email: nrmsir @interactivedata.com

Bloomberg Municipal Repository
100 Business Park Drive

Skillman, New Jersey 08558

Tel: (609) 279-3225

Fax: (609) 279-5962

Internet: munis @bloomberg.com

Standard & Poor’s Securities Evaluations, Inc.
55 Water Street - 45th Floor

New York, New York 10041

Tel: (212) 438-4595

Fax: (212) 438-3975

Email: nrmsir_repository @sandp.com

The address of the Municipal Securities Rulemaking Board is as follows:

Municipal Securities Rulemaking Board

1900 Duke Street

Suite 600

Alexandria, Virginia 22314-3412

Tel.: (703) 797-6600

Fax: (703) 797-6700

Website: ~ www.msrb.org

Contact:  Christopher A. Taylor, Executive Director
E-mail: ctaylor@msrb.org



EXHIBIT B

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: The School Board of Palm Beach County, Florida

Name of Issue: Certificates of Participation, Series 2007C

Date of Issuance: March 22, 2007

NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual Report with respect to the
above-named Series 2007C Certificates as required by Sections 3 and 4 of the Continuing Disclosure

Certificate dated March 22, 2007, of the Issuer. The Issuer anticipates that the Annual Report will be
filed by

Dated:

THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA

cc: The Bank of New York Trust Company, N.A.
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