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In the opinion of Greenberg Traurig, P.A. and Edwards & Associatles, P.A., Co-Special Tax Counsel, assuming continuing compliance with
certain tax covenants and the accuracy of certain representations of the School Board, under existing statutes, requlations, rulings and court decisions,
the portion of the Basic Lease Payments designated and paid as interest to the Series 2014B Certificate holders will be excludable from gross income
for federal income tax purposes. The portion of the Basic Lease Payments designated and paid as interest to the Series 2014B Certificate holders will
not be an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and corporations; however, such interest
will be taken into account in determining adjusted current earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations. No opinion is expressed with respect to the federal income tax consequences of any payments received with respect to the Series 2014B
Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder. See
"TAX TREATMENT" herein for a description of certain other federal tax consequences of ownership of the Series 2014B Certificates. Co-Special Tax
Counsel is further of the opinion that the Series 2014B Certificates and the portion of the Basic Lease Payments designated and paid as interest to the
owners of the Series 2014B Certificates will not be subject to taxation under the laws of the State of Florida, except as to estate taxes and taxes under
Chapter 220, Florida Statutes, on interest, income or profits on debt obligations owned by corporations as defined therein; provided, however, that no
opinion is expressed with respect to tax consequences under the laws of the State of Florida of any payments received with respect to the Series 2014B
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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The Certificates of Participation, Series 2014B (the "Series 2014B Certificates") offered hereby evidence undivided proportionate interests in a portion
of the Basic Lease Payments (as defined herein) to be made by The School Board of Palm Beach County, Florida (the "School Board") acting as the governing
body of The School District of Palm Beach County, Florida (the "District") pursuant to a Master Lease Purchase Agreement, dated as of November 1, 1994
(the "Master Lease") with Palm Beach School Board Leasing Corp. (the "Corporation"), as amended and supplemented by Schedule 2000A, as amended and
restated as of June 1, 2014 (together with the Master Lease, the "Series 2000A Lease") each providing for the lease purchase financing and refinancing of certain
educational facilities by the School Board, as described herein.

The Series 2014B Certificates are being issued as fully registered Certificates pursuant to the provisions of a Master Trust Agreement, dated as of
November 1, 1994, as amended and supplemented by a Series 2014B Supplemental Trust Agreement, dated as of June 1, 2014, each between the Corporation
and The Bank of New York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.), Jacksonville, Florida, as trustee (the "Trustee").
The interest portion of the Basic Lease Payments represented by the Series 2014B Certificates is payable on August 1 and February 1 of each year, commencing
August 1, 2014 (each a "Payment Date") by check or draft of the Trustee mailed to the Series 2014B 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 2014B Certificates are being issued in denominations of $5,000 or any integral multiple thereof and will initially be registered in the name of Cede &
Co., as registered owner and nominee for The Depository Trust Company, New York, New York ("DTC"). Purchasers of the Series 2014B Certificates (the
"Beneficial Owners") will not receive physical delivery of the Series 2014B Certificates. Ownership by the Beneficial Owners of the Series 2014B Certificates
will be evidenced through a book-entry only system of registration. Aslong 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 2014B Certificates will be made directly to Cede & Co., which will in turn
remit such payments to the DTC Participants for subsequent disbursement to the Beneficial Owners.

The Series 2014B Certificates are not subject to optional prepayment prior to maturity, but are subject to extraordinary prepayment prior to maturity. See
"THE SERIES 2014B CERTIFICATES - Prepayment" herein.

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE
PAYABLE FROM FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM CURRENT OR OTHER FUNDS AUTHORIZED BY
LAW AND REGULATIONS OF THE STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE SCHOOL BOARD, THE STATE
OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD APPROPRIATED
FUNDS, ANY SUMS DUE UNDER THE SERIES 2000A LEASE FROM ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF
SUCH SUMS DUE THEREUNDER, AND SUCH SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL BOARD, THE DISTRICT, THE
STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
PROVISIONS OR LIMITATION. NONE OF THE CORPORATION, THE TRUSTEE OR ANY CERTIFICATE HOLDER MAY COMPEL THE LEVY OF ANY AD
VALOREM TAXES BY THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO
PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE SERIES 2000A LEASE. SEE "RISK FACTORS" HEREIN.

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE SERIES 2000A LEASE AND THE SERIES 2014B
CERTIFICATES.

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, including the appendices, to obtain information essential to the making of an informed investment decision.

The Series 2014B Certificates are offered when, as and if delivered and received by the Underwriters, subject to the approving legal opinion of
Greenberg Traurig, P.A., Miami, Florida and Edwards & Associates, P.A., Miami, Florida, Co-Special Tax Counsel, and certain other conditions. Certain
legal matters will be passed upon for the School Board and the Corporation by the District's Office of General Counsel. Nabors, Giblin & Nickerson, P.A.
Tampa, Florida and D. Seaton and Associates, Miami, Florida, are serving as Co-Counsel to the Underwriters. Public Financial Management, Inc.,
Orlando, Florida, is acting as Financial Advisor to the School Board. It is expected that the Series 2014B Certificates will be available for delivery in New
York, New York through the offices of DTC on or about June 27, 2014.

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

Dated: June 18, 2014



ADDITIONAL INFORMATION

The Series 2014B Certificates are being issued to provide funds for the purposes of (i) refunding, on a
current basis, a portion of the School Board's outstanding Certificates of Participation, Series 2011B (the "Refunded
Certificates"), (ii) paying a termination payment under the interest rate exchange agreement related to the Refunded
Certificates and (iii) paying certain costs of issuance with respect to the Series 2014B Certificates.

The initial term of the Series 2000A Lease commenced on February 1, 2000 and continued through and
including June 30, 2000, has been automatically renewed annually to date and is automatically renewable annually
through August 1, 2025, unless sooner terminated as described herein. In addition to the Series 2000A Lease, the
School Board (i) has heretofore entered into the Current Leases (as described herein) under the Master Lease, and
(ii) expects to enter into other Leases under the Master Lease in the future. Failure to appropriate funds to pay
Lease Payments under any such Lease, or an event of default under any such Lease, will result in the termination
of all Leases, including the Series 2000A Lease. 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 in accordance with the
Master Trust Agreement as supplemented by the related Supplemental Trust Agreement and as further described
herein. Co-Special Tax Counsel will express no opinion as to tax exemption or the effect of securities laws with
respect to the Series 2014B 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 2014B Certificates may be subject to
compliance with the registration provisions of state and federal securities laws following non-appropriation of funds
or an event of default under the Master Lease which results in termination of the Lease Term of all Leases. See "TAX
TREATMENT" and "RISK FACTORS" herein.

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

$166,010,000 Serial Series 2014B Certificates

Maturity Principal Interest Initial

(August 1) Amount Rate Yield Price CUSIP No.*
2015 $ 940,000 3.00% 0.17% 103.092 696550YD8
2016 5,000,000 3.00 0.39 105.438 696550YE6
2016 6,345,000 4.00 0.39 107.522 696550YQ9
2017 2,225,000 3.00 0.81 106.678 696550YF3
2017 12,110,000 5.00 0.81 112.778 696550YR7
2018 350,000 4.00 1.23 111.026 696550YG1
2018 14,595,000 5.00 1.23 115.007 696550YS5
2019 5,000,000 4.00 1.58 111.799 696550YH9
2019 10,615,000 5.00 1.58 116.675 696550YT3
2020 5,000,000 4.00 1.96 111.663 696550YJ5
2020 11,190,000 5.00 1.96 117.381 696550YU0
2021 5,000,000 4.00 2.29 111.136 696550YK2
2021 11,965,000 5.00 2.29 117.650 696550YV8
2022 17,685,000 5.00 2.54 117.894 696550YL0
2023 18,480,000 5.00 2.77 117.816 696550YM8
2024 19,325,000 5.00 2.94 117.877 696550YN6G
2025 20,185,000 5.00 3.10 117.718 696550YP1

* CUSIP is a registered trademark of American Bankers Association. CUSIP data herein is provided by Standard & Poor's, CUSIP Service
Bureau, a division of The McGraw-Hill Companies, Inc. CUSIP data herein is provided for convenience of reference only. The School Board,
the Financial Advisor and the Underwriters and their agents take no responsibility for the accuracy of such data.
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No dealer, broker, salesman or other person has been authorized by the School Board or
the Underwriters to give any information or to make any representations, other than those
contained in this Offering Statement, in connection with the offering contained herein, and, if
given or made, such other information or representations must not be relied upon as having been
authorized by any of the foregoing. This Offering Statement does not constitute an offer to sell
or a solicitation of an offer to buy any securities, other than the securities offered hereby, or an
offer or a solicitation of an offer of the securities offered hereby to any person in any jurisdiction
where such offer or solicitation of such offer would be unlawful. The information set forth
herein has been obtained from the District, the School Board, the Corporation, DTC and other
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness
by, and is not to be construed as a representation of the District or the School Board with respect
to information provided by DTC. The information and expressions of opinion stated herein are
subject to change without notice, and neither the delivery of this Offering Statement nor any sale
made hereunder under any circumstances, create any implication that there has been no change
in the affairs of the District or the School Board since the date hereof.

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

UPON ISSUANCE, THE SERIES 2014B 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 2014B
CERTIFICATES FOR SALE. ANY REPRESENTATION TO THE CONTRARY MAY BE A
CRIMINAL OFFENSE.

THIS OFFERING STATEMENT DOES NOT CONSTITUTE A CONTRACT
BETWEEN THE SCHOOL BOARD OR THE DISTRICT AND ANY ONE OR MORE OF
THE OWNERS OF THE SERIES 2014B CERTIFICATES.

All summaries herein of documents and agreements are qualified in their entirety by
reference to such documents and agreements, and all summaries herein of the Series 2014B
Certificates are qualified in their entirety by reference to the form thereof included in the
aforesaid documents and agreements.

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

i
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OFFERING STATEMENT

$166,010,000
CERTIFICATES OF PARTICIPATION, SERIES 2014B
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
$166,010,000 aggregate principal amount of Certificates of Participation, Series 2014B (the
"Series 2014B Certificates"). The Series 2014B Certificates evidence undivided proportionate
interests of the owners thereof in a portion of the Basic Lease Payments to be made by The
School Board of Palm Beach County, Florida (the "School Board") under the Series 2000A
Lease (as such term is defined below). The Series 2014B 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 2014B Supplemental Trust Agreement dated as
of June 1, 2014 (collectively, the "Trust Agreement"), each between Palm Beach School Board
Leasing Corp., a Florida not-for-profit corporation (the "Corporation") and The Bank of New
York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.),
Jacksonville, Florida, as trustee (the "Trustee").

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



The following table provides a summary of the Leases to be in effect following delivery
of the Series 2014B Certificates, the designation of the Facilities being lease-purchased by the
School Board under each Lease, the final term of each Lease, the related Series of Certificates
and the outstanding principal amount of each such related Series of Certificates.

Lease
Series 1994A
Series 1995A
Series 1996A
Series 2000A

Series 2001AW
Series 2002A®
Series 2002B
Series 2002C
Series 2002D®
Series 2002-QZAB

Series 2003A

Series 2003B
Series 2004A®

Series 2004-QZAB
Series 2005-QZAB
Series 2006A
Series 2007A%

Series 2007B
Series 2007E©®

Series 2010A7
Total

Related Facilities

Final Renewal
Term Ending Date

Series 1994A
Series 1995A
Series 1996A
Series 2000A

Series 2001A

Series 2002A

Series 2002B
Series 2002C

Series 2002D

Series 2002-QZAB
Series 2003A

Series 2003B

Series 2004A-1 and
Series 2004A-2
Series 2004-QZAB
Series 2005-QZAB
Series 2006A-1
Series 2007A-1 and
Series 2007A-2
Series 2007B

Series 2007E-1 and
Series 2007E-2
Series 2010A

June 30, 2015
June 30, 2015
June 30, 2016
August 1, 2025

June 30, 2026

August 1, 2018

August 1, 2027
July 31, 2027

August 1, 2028

June 11, 2016
August 1, 2021

August 1, 2029
August 1, 2029
August 1, 2016
April 29, 2020
December 15, 2020
August 1, 2031
August 1, 2031
August 1, 2015
August 1, 2032
August 1, 2032
August 1, 2020
August 1, 2032

(1) Includes the Series 2001 A-1 Lease and the Series 2001A-2 Lease.
(2)  Includes the Series 2002A-1 Lease and the Series 2002A-2 Lease.
(3)  Includes the Series 2002D-1 Lease and the Series 2002D-2 Lease.
(4)  Includes the Series 2004A-1 Lease and the Series 2004A-2 Lease.
(5)  Includes the Series 2007A-1 Lease and the Series 2007A-2 Lease.
(6)  Includes the Series 2007E-1 Lease and the Series 2007E-2 Lease.
(7)  The School Board designated the Series 2010A Lease as a "qualified school construction bond" pursuant to Section 54F of the Internal
Revenue Code of 1986, as amended (the "Code"). Pursuant to Section 6431 of the Code, the School Board made an election to qualify to
receive federal subsidy payments from the United States Treasury pursuant to Section 6431(f) of the Code (the "Interest Subsidy") on each
interest payment date for the Series 2010A Certificates. The expected Interest Subsidy will be in an amount equal to the lesser of the
amount of interest payable with respect to the Series 2010A Certificates on such date or the amount of interest which would have been
payable with respect to the Series 2010A Certificates if the interest were determined at the applicable tax credit rate for the Series 2010A
Certificates pursuant to Section 54A(b)(3) of the Code. See "RISK FACTORS - Effect of Sequestration on Lease Payments" herein.
(8)  The listed principal amount represents the approximate principal portion of the Series 2002E Certificates allocated to each of the Series
1995A Lease and Series 1996A Lease.

Related Series of
Certificates
Series 2007D
Series 2002E
Series 2002E
Unrefunded Series
2011B
Series 2014B
Series 2005A
Series 2007C

Series 2005A
Series 2011C
Series 2014A
Series 2005A
Series 2007C
Series 2012B
Series 2005A
Series 2012A
Series 2002-QZAB
Series 2003A
Series 2011D
Series 2003B
Series 2004A
Series 2012C
Series 2004-QZAB
Series 2005-QZAB
Series 2006A
Series 2007A

Series 2011A
Series 2007E

Series 2010A

Principal Amount
Outstanding
$ 9,760,000
19,400,000®
7,025,000®

1,680,000""
166,010,000 "
49,670,000
76,415,0001"

27,340,000
14,865,000
115,560,000

25,025,000

108,170,000"”

111,955,000

21,045,000
20,085,000
203,571
7,250,000
24,525,000
124,295,000
6,830,000
67,145,000
1,029,829
861,026
181,025,000

205,360,000
112,425,000

134,675,000
67,655,000
$1.707,284,428



(9)  The listed principal amounts represent the approximate principal portion of the Series 2005A Certificates allocated to each of the Series
2001A Leases, Series 2002A Leases, Series 2002C Lease and the Series 2002D Leases. A portion of the Series 2005A Certificates are
expected to be refunded with proceeds of the Series 2015A Certificates. See "EXPECTED ISSUANCE OF OTHER CERTIFICATES"
herein.

(10) The listed principal amounts represent the approximate principal portion of the Series 2007C Certificates allocated to each of the Series
2001A Leases and Series 2002C Lease.

(11) Reflects the refunding of a portion of the Series 2011B Certificates with proceeds of the Series 2014B Certificates. See "PURPOSE OF
THE SERIES 2014B CERTIFICATES" and "PLAN OF REFUNDING" herein.

The Series 2002-QZAB Certificates, the Series 2002E Certificates, the Series 2003A
Certificates, the Series 2003B Certificates, the Series 2004A Certificates, the Series 2004-QZAB
Certificates, the Series 2005A Certificates, the Series 2005-QZAB Certificates, the Series 2006A
Certificates, the Series 2007A Certificates, the Series 2007C Certificates, the Series 2007D
Certificates, the Series 2007E Certificates, the Series 2010A Certificates, the Series 2011A
Certificates, the Unrefunded Series 2011B Certificates, the Series 2011C Certificates, the Series
2011D Certificates, the Series 2012A Certificates, the Series 2012B Certificates, the Series
2012C Certificates and the Series 2014A Certificates are collectively referred to herein as the
"Outstanding Certificates." The Series 1994A Lease, the Series 1995A Lease, the Series 1996A
Lease, the Series 2001 A Leases, the Series 2002A Leases, the Series 2002B Lease, the Series
2002C Lease, the Series 2002D Leases, the Series 2002-QZAB Lease, the Series 2003A Lease,
the Series 2003B Lease, the Series 2004A Leases, the Series 2004-QZAB Lease, the Series
2005-QZAB Lease, the Series 2006A Lease, the Series 2007A Leases, the Series 2007B Lease,
the Series 2007E Leases and the Series 2010A Lease, are collectively referred to herein as the
"Current Leases." In addition to the Current Leases and the Series 2000A Lease the School
Board may authorize other Leases in the future. See "THE MASTER LEASE FACILITIES,"
"THE PRIOR FACILITIES" and "THE MASTER LEASE PROGRAM."

On or about May 5, 2015, the School Board also expects to issue approximately
$106,315,000 principal amount of Refunding Certificates of Participation, Series 2015A (the
"Series 2015A Certificates") in order to refund a portion of the School Board's outstanding Series
2005A Certificates. See "EXPECTED ISSUANCE OF OTHER CERTIFICATES" herein.

Upon completion of certain facilities currently under construction, the Facilities leased by
the School Board under the Master Lease will constitute approximately 46% of all gross square
feet of educational facilities space in the District. See "THE MASTER LEASE FACILITIES,"
"THE SERIES 2000A FACILITIES" and "THE PRIOR FACILITIES."

Pursuant to the applicable provisions of Florida law, including particularly Chapters
1001-1013, Florida Statutes, as amended, the School Board has, by Resolution duly adopted by
the School Board on June 4, 2014, authorized the execution and delivery of Schedule 2000A, as
amended and restated as of June 1, 2014 (together with the Master Lease, the "Series 2000A
Lease") providing for the lease purchase financing and refinancing of the Series 2000A Facilities
by the School Board, as described herein.

The initial term of the Series 2000A Lease commenced on February 1, 2000 and
continued through and including June 30, 2000, has been automatically renewed annually to date
and is automatically renewable annually through August 1, 2025, unless sooner terminated as
described herein. Subject to the Board's right to substitute facilities, the Facilities being lease
purchased under the Series 2000A Lease includes two new elementary schools, a new middle



school and a new high school and the modernization/replacement of three elementary schools
and an addition to one elementary school (the "Series 2000A Facilities").

The School Board currently holds title to all of the sites on which the Series 2000A
Facilities are located (the "Series 2000A Facility Sites"). Pursuant to the Series 2000A Ground
Lease dated as of February 1, 2000, as amended (the "Series 2000A Ground Lease"), the School
Board is leasing the Series 2000A Facility Sites to the Corporation for an initial term which
commenced on February 1, 2000 and ends on August1, 2030, subject to Permitted
Encumbrances (as defined in the Series 2000A Ground Lease), and subject to earlier termination
or extension as set forth therein. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The
Series 2000A Ground Lease."

Pursuant to the Series 2000A Assignment Agreement dated as of February 1, 2000 (the
"Series 2000A Assignment"), between the Corporation and the Trustee, the Corporation has
irrevocably assigned to the Trustee for the benefit of the owners of the Series 2014B Certificates,
the Unrefunded Series 2011B Certificates and any other Certificates representing an undivided
proportionate interest in a portion of the Basic Lease Payments payable under the Series 2000A
Lease (e.g., a Series of Certificates issued to refund the Series 2014B Certificates or the
Unrefunded Series 2011B Certificates) substantially all of its right, title and interest in and to the
Series 2000A Ground Lease and the Series 2000A Lease including the right to receive the Basic
Lease Payments and all other amounts due under the Series 2000A Lease, as herein described.
See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The Series 2000A Assignment."

Brief descriptions of the District, the School Board, the Corporation and the Series
2000A Facilities are included in this Offering Statement together with summaries of certain
provisions of the Series 2014B Certificates, the Master Lease, the Series 2000A Lease, the Series
2000A Ground Lease, the Trust Agreement and the Series 2000A Assignment. Such
descriptions and summaries do not purport to be comprehensive or definitive. All references
herein to the Master Lease, the Series 2000A Lease, the Trust Agreement, the Series 2000A
Ground Lease and the Series 2000A Assignment are qualified in their entirety by reference to the
respective complete documents. Copies of the documents may be obtained upon written request
and payment of the costs of duplication to the Trustee at 10161 Centurion Parkway, Jacksonville,
Florida 32256, or to the District at 3300 Forest Hill Boulevard, Suite A-334, West Palm Beach,
Florida 33406-5813, Office of the Treasurer. Capitalized terms used herein and not otherwise
defined will have the meanings given them in "APPENDIX C - CERTAIN LEGAL
DOCUMENTS."

PURPOSE OF THE SERIES 2014B CERTIFICATES

The Series 2014B Certificates are being issued for the principal purposes of (i) providing
funds sufficient to prepay a portion of the outstanding Series 2011B Certificates (the "Refunded
Certificates") on the date of delivery of the Series 2014B Certificates and thereby refinance a
portion of the costs of the Series 2000A Facilities, (ii) paying a termination payment under the
interest rate exchange agreement related to the Refunded Certificates and (iii) paying costs
associated with the issuance of the Series 2014B Certificates.



The Series 2011B Certificates maturing on August 1, 2015 accruing interest at a long-
term rate will not be refunded with proceeds of the Series 2014B Certificates and are referred to
herein as the "Unrefunded Series 2011B Certificates." See "PLAN OF REFUNDING,"
"SECURITY FOR THE SERIES 2014B CERTIFICATES — Interest Rate Exchange Agreements
— 2001B Interest Rate Exchange Agreement," "THE SERIES 2000A FACILITIES" and
"ESTIMATED SOURCES AND USES OF FUNDS" herein.

PLAN OF REFUNDING

The Series 2014B Certificates are being issued in order to, among other things, provide
the funds necessary to refund, on a current basis, the Refunded Certificates and thereby refinance
a portion of the Series 2000A Facilities. The Refunded Certificates are subject to optional
prepayment on the date of delivery of the Series 2014B Certificates, at a price equal to the par
amount of the Refunded Certificates, plus accrued interest to the prepayment date. Upon the
issuance of the Series 2014B Certificates, a portion of the proceeds of the Series 2014B
Certificates, together with other legally available funds of the School Board, will be applied to
refund the Refunded Certificates.

EXPECTED ISSUANCE OF OTHER CERTIFICATES

Pursuant to a Forward Delivery Agreement, subject to satisfaction of certain conditions,
the School Board expects to cause the issuance of approximately $106,315,000 principal amount
of Certificates of Participation, Series 2015A (the "Series 2015A Certificates") on or about
May 5, 2015. The Forward Delivery Agreement provides for the Series 2015A Certificates to be
privately placed with a financial institution. The proceeds of the Series 2015A Certificates will
be used for the principal purposes of refunding a portion of Series 2005A Certificates. The
Series 2001 A Leases, the Series 2002A Leases, the Series 2002C Lease and the Series 2002D
Leases will be further amended and restated in connection with the issuance of the Series 2015A
Certificates. When and if issued, the Series 2015A Certificates will be secured equally and
ratably under the Series 2001 A Leases, the Series 2002A Leases, the Series 2002C Lease and the
Series 2002D Leases with the Outstanding Certificates allocated to such Leases. At this time,
there is no assurance that conditions precedent to the issuance of the Series 2015A Certificates
will be satisfied and therefore the expected issuance of such Series 2015A Certificates is not
reflected in this Offering Statement. However, if issued, the issuance of the Series 2015A
Certificates is expected to result in annual debt service savings to the School Board.

THE SERIES 2014B CERTIFICATES
General

The Series 2014B Certificates will be dated the date of delivery, will mature in the years
and principal amounts and accrue interest at the fixed interest rates set forth on the inside cover
page of this Offering Statement. The Series 2014B Certificates will initially be issued
exclusively in "book-entry" form and ownership of one fully registered Series 2014B Certificate
for each maturity as set forth on the inside cover page, each in the aggregate principal amount of



such maturity, will be initially registered in the name of "Cede & Co." as nominee of The
Depository Trust Company, New York, New York ("DTC"). The principal portion and interest
portion of Basic Lease Payments represented by the Series 2014B Certificates are payable in the
manner set forth under "THE SERIES 2014B CERTIFICATES - Book-Entry Only System"
herein. Individual purchases of the Series 2014B Certificates will be made in increments of
$5,000 or integral multiples thereof.

The principal portion of Basic Lease Payments represented by the Series 2014B
Certificates payable at maturity or earlier prepayment thereof represents undivided proportionate
interests in the principal portion of the Basic Lease Payments due on each of the dates set forth in
the Series 2000A Lease, equally and ratably with the Unrefunded Series 2011B Certificates. The
interest component of Basic Lease Payments represented by the Series 2014B Certificates is
payable on August 1 and February 1 of each year to and including the date of maturity or earlier
prepayment, commencing on August 1, 2014 (each a "Payment Date"), and represents undivided
proportionate interests in the interest portion of Basic Lease Payments due on the December 30
and June 30 prior to each Payment Date to and including the maturity or earlier prepayment of
the Series 2014B Certificates. The interest portion of the Basic Lease Payments represented by
the Series 2014B Certificates will be computed on the basis of a 360-day year based on twelve
30-day months. The principal portion or Prepayment Price of the Series 2014B 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 2014B Certificates, the interest portion of the Basic Lease
Payments represented by the Series 2014B 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 2014B Certificates by bank wire transfer to a bank account in the United States designated
in writing prior to the fifteenth day of the month next preceding each Payment Date.
Notwithstanding the above, reference is made to the book-entry system of registration described
under "BOOK-ENTRY ONLY SYSTEM" below.

Prepayment

No Optional Prepayment. The Series 2014B Certificates are not subject to optional
prepayment.

Extraordinary Prepayment. The principal portion of Basic Lease Payments due under
the Series 2000A Lease represented by the Series 2014B Certificates shall be subject to
prepayment in the event the Series 2000A Lease terminates prior to payment in full of all of the
Basic Lease Payments due thereunder to the extent the Trustee has moneys available for such
purposes pursuant to the Series 2014B Trust Agreement and the Series 2000A Lease, as
applicable, to the extent and subject to the limitations provided in the Master Lease.

No Extraordinary Prepayment in the Event of Damage, Destruction or Condemnation of
the Series 20004 Facilities. The Series 2014B Certificates are not subject to extraordinary
prepayment prior to maturity in the event of damage, destruction or condemnation of the Series
2000A Facilities. See "THE SERIES 2000A LEASE - Lease Payments" for information




regarding the required use of any insurance or condemnation proceeds related to the Series
2000A Facilities in the event of damage, destruction or condemnation of such Facilities.

Selection of Series 2014B Certificates for Prepayment. 1If less than all of the Series
2014B Certificates are called for prepayment, the particular Series 2014B Certificates, or
portions thereof to be prepaid will be in multiples of $5,000 and, except as otherwise provided in
the Trust Agreement, the maturity of the Series 2014B Certificates to be prepaid will be
determined by the Trustee. If less than all of the Series 2014B Certificates of like maturity are
called for prepayment, the particular Series 2014B 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 2014B 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 2014B Certificates for prepayment, the Trustee will treat each such Series
2014B Certificate as representing that number of Series 2014B Certificates in $5,000
denominations which is obtained by dividing the principal amount of such Series 2014B
Certificate to be prepaid in part by $5,000.

DTC Procedures. Investors should note that while DTC is the registered owner of the
Series 2014B Certificates, partial prepayments of the Series 2014B Certificates will be
determined in accordance with DTC's procedures. The School Board intends that prepayment
allocations made by DTC, the DTC Participants or such other intermediaries that may exist
between the School Board and the Beneficial Owners of the Series 2014B Certificates be made
in accordance with the method of selection of Series 2014B Certificates for a partial prepayment
described above. However, the selection of the Series 2014B Certificates for prepayment in
DTC's book-entry only system is subject to DTC's practices and procedures as in effect at the
time of any such partial prepayment. The School Board can provide no assurance that DTC or
the DTC Participants or any other intermediaries will allocate prepayments among Beneficial
Owners in accordance with the method of selection of Series 2014B Certificates for a partial
prepayment described above.

Notice of Prepayment. So long as the Series 2014B Certificates are issued in book-entry-
only form, notice of prepayment will be mailed, postage prepaid, not less than 30 days before the
Prepayment Date (not less than five days nor more than ten days before the Prepayment Date in
the case of prepayment for termination of the Lease Term in certain events of non-appropriation
or default under any Lease, unless a different notice period is required by DTC) to Cede & Co.,
as nominee for DTC, and the Trustee will not mail any prepayment notice directly to the
Beneficial Owners of the Series 2014B Certificates. See "THE SERIES 2014B CERTIFICATES
— Book-Entry-Only System" herein.

Effect of Prepayment. If, on the Prepayment Date, moneys for the payment of the
Prepayment Price of the Series 2014B Certificates or portions thereof to be prepaid are held by
the Trustee and available therefor on the Prepayment Date and if notice of prepayment has been
given as required, then from and after the Prepayment Date, the interest represented by the Series
2014B Certificates or the portion thereof called for prepayment will cease to accrue. If such
moneys are not available on the Prepayment Date, the principal represented by such Series
2014B Certificates or portions thereof will continue to bear interest until paid at the same rate as
would have accrued had it not been called for prepayment.




BOOK-ENTRY ONLY SYSTEM

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

The Depository Trust Company ("DTC") will act as securities depository for the Series
2014B Certificates. The Series 2014B Certificates will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may
be requested by an authorized representative of DTC. One fully-registered bond certificate will
be issued for each maturity of the Series 2014B Certificates, each in the aggregate principal
amount of such maturity and will be deposited with DTC.

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

Purchases of the Series 2014B Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2014B Certificates on
DTC's records. The ownership interest of each actual purchaser of each Series 2014B 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 2014B Certificates are to be accomplished by entries made on
the books of Direct and Indirect Participants acting on behalf of the Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in the
Series 2014B Certificates, except in the event that use of the book-entry system for the Series
2014B Certificates is discontinued.

To facilitate subsequent transfers, all Series 2014B 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 2014B 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 2014B Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Series 2014B Certificates are credited,
which may or may not be the Beneficial Owners. The Direct and Indirect Participants will
remain responsible for keeping an account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by
Direct Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements made among them, subject to any statutory
or regulatory requirements as may be in effect from time to time. Beneficial Owners of Series
2014B Certificates may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2014B Certificates, such as prepayments, defaults,
and proposed amendments to the Series 2014B documents. For example, Beneficial Owners of
Series 2014B Certificates may wish to ascertain that the nominee holding the Series 2014B
Certificates for their benefit has agreed to obtain and transmit notices to Beneficial Owners. In
the alternative, Beneficial Owners may wish to provide their names and addresses to the Trustee
and request that copies of notices be provided directly to them.

Prepayment notices shall be sent to DTC. If less than all of the Series 2014B Certificates
are being prepaid, DTC's practice is to determine by lot the amount of the interest of each Direct
Participant in such Certificates to be prepaid.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2014B Certificates unless authorized by a Direct Participant in accordance
with DTC's MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to the
School Board as soon as possible after the record date. The Omnibus Proxy assigns Cede &
Co.'s consenting or voting rights to those Direct Participants to whose accounts the Series 2014B
Certificates are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Prepayment proceeds and other payments on the Series 2014B Certificates will be made
to Cede & Co., or such other nominee as may be requested by an authorized representative of
DTC. DTC's practice is to credit Direct Participants' accounts, upon DTC's receipt of funds and
corresponding detail information from the School Board or the Trustee on the payable date in
accordance with their respective holdings shown on DTC's records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or with securities held for



the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC, the Trustee or the School Board, subject to
any statutory and regulatory requirements as may be in effect from time to time. Payment of
prepayment proceeds, distributions, and dividend payments to Cede & Co. (or such other
nominee as may be requested by an authorized representative of DTC) is the responsibility of the
School Board and/or the Trustee for the Series 2014B Certificates. Disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such
payments to the Beneficial Owners will be the responsibility of the Direct and Indirect
Participants.

None of the Corporation, the School Board or the Trustee can give any assurances that
DTC, Direct Participants, Indirect Participants or others will distribute payments of principal of,
premium, if any, and interest on the Series 2014B Certificates paid to DTC or its nominee, or any
prepayment or other notices, to the Beneficial Owners, or that they will do so on a timely basis or
that DTC will serve or act in a manner described in this Offering Statement.

For every transfer and exchange of beneficial interests in the Series 2014B Certificates,
the Beneficial Owner may be charged a sum sufficient to cover any tax, fee or other government
charge that may be imposed in relation thereto.

DTC may discontinue providing its services as securities depository with respect to the
Series 2014B Certificates at any time by giving reasonable notice to the School Board. Under
such circumstances, in the event that a successor securities depository is not obtained, Series
2014B Certificates are required to be printed and delivered.

The School Board may decide to discontinue use of the book-entry transfers through
DTC (or a successor securities depository). In that event, Series 2014B Certificates will be
printed and delivered to DTC.

SECURITY FOR THE SERIES 2014B CERTIFICATES
General

The Series 2014B Certificates evidence undivided proportionate interests in the principal
portion and interest portion of Basic Lease Payments made by the School Board under the Series
2000A Lease, equally and ratably with the Unrefunded Series 2011B Certificates. The Series
2014B Certificates are secured by and payable from the Trust Estate established for the Series
2014B Certificates (the "Trust Estate") pursuant to the Trust Agreement. The Trust Estate
consists of all estate, right, title and interest of the Trustee in and to the portion of Basic Lease
Payments under the Series 2000A Lease allocable to the Series 2014B Certificates 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 allocable to the Series 2014B Certificates received by the Trustee
pursuant to the Series 2000A Lease 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.
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Neither the Corporation nor the School Board will mortgage or grant a security interest in
the Series 2000A Facilities to the Trustee. Upon termination of the Series 2000A Lease upon the
occurrence of an event of non-appropriation or in the case of certain events of default, however,
the Series 2000A Lease provides that the School Board must surrender possession of the Series
2000A Facilities to the Trustee as assignee of the Corporation for disposition by sale or re-letting
of its interest in such Series 2000A Facilities as provided in the Trust Agreement. Any proceeds
of any such disposition of the Series 2000A Facilities will be applied to the payment of the
Series 2014B Certificates, equally and ratably with the Unrefunded Series 2011B Certificates,
after payment of the expenses of the Trustee, in accordance with the terms of the Series 2000A
Lease. The School Board may not be dispossessed of any personal property financed or
refinanced, in whole or in part, with proceeds of Certificates. See "THE SERIES 2000A
FACILITIES" herein for a description of the Series 2000A Facilities against which the Trustee
may exercise rights on behalf of the Owners of the Series 2014B Certificates. See also "THE
SERIES 2000A LEASE - Effect of Termination for Non-Appropriation or Default."

Lease Payments

All Lease Payments and all other amounts required to be paid by the School Board under
the Series 2000A Lease and the Current Leases and all other Leases will be made from funds
authorized by law and regulations of the State of Florida Department of Education to be used for
such purpose and budgeted and appropriated for such purpose by the School Board. Revenues
available to the District for operational purposes and capital projects such as the Series 2000A
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 Series 2000A Trust Agreement provides for the establishment and maintenance of a
Series 2000A Lease Payment Account for deposit of Basic Lease Payments appropriated and
paid under the Series 2000A Lease. Separate Lease Payment Accounts are established for each
new group of Facilities to be financed by a Series of Certificates issued under the Trust
Agreement. Lease Payments due under the schedules to the Master Lease are subject to annual
appropriation by the School Board on an all-or-none basis and are payable solely from legally
available funds appropriated by the School Board for such purposes; provided that Lease
Payments with respect to a particular schedule and Series of Certificates may be additionally and
separately secured by a Credit Facility. Such additional Facilities may be financed through the
sale of additional Series of Certificates under the Trust Agreement. THE SCHOOL BOARD
MAY NOT BUDGET AND APPROPRIATE LEASE PAYMENTS DUE FOR A PORTION OF
THE FACILITIES LEASED UNDER THE MASTER LEASE; IT MUST BUDGET AND
APPROPRIATE LEASE PAYMENTS FOR ALL PROJECTS OR NONE OF THEM. THERE
CAN BE NO ASSURANCE THAT SUFFICIENT FUNDS WILL BE APPROPRIATED OR
OTHERWISE BE MADE AVAILABLE TO MAKE ALL OF THE LEASE PAYMENTS DUE
UNDER THE MASTER LEASE.

Limited Obligation of the School Board

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE PAYABLE FROM
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FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM
CURRENT OR OTHER FUNDS AUTHORIZED BY LAW AND REGULATIONS OF THE
STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE
SCHOOL BOARD, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR
AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD
APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE SERIES 2000A LEASE FROM
ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE
THEREUNDER, AND SUCH SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION. NONE OF THE
CORPORATION, THE TRUSTEE OR ANY CERTIFICATE HOLDER MAY COMPEL THE
LEVY OF ANY AD VALOREM TAXES BY THE SCHOOL BOARD, THE DISTRICT, THE
STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO
PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE
SERIES 2000A LEASE. SEE "RISK FACTORS" HEREIN.

Additional Leases

As noted above, the School Board has entered into the Current Leases and may enter into
other Leases under the Master Lease in addition to the Series 2000A Lease and the Current
Leases. See "THE MASTER LEASE PROGRAM." Failure to appropriate funds to make Lease
Payments under any Lease will, and certain events of default under a Lease may, result in the
termination of the Lease Term of all Leases, including the Series 2000A Lease. Upon any such
termination of the Lease Term of all Leases, the School Board must surrender all Facilities
(except for certain designated Facilities), including the Series 2000A Facilities to the Trustee for
sale or re-letting of the Trustee's interest. The proceeds of any such disposition of the Series
2000A Facilities will be applied to the payment of the Series 2014B Certificates, equally and
ratably with the Unrefunded Series 2011B Certificates, after payment of the expenses of the
Trustee, in accordance with the terms of the Series 2000A Lease. The School Board may not
be dispossessed of any personal property financed, in whole or in part, with proceeds of
Certificates. Except as herein provided, in no event will owners of the Series 2014B
Certificates have any interest in or right to the proceeds of the disposition of Facilities financed
or refinanced with the proceeds of another Series of Certificates. There can be no assurance that
the remedies available to the Trustee upon any such termination of the Lease Term of all Leases
and the disposition of the Series 2000A Facilities against which the Trustee has rights will
produce sufficient amounts to pay the outstanding Series 2014B Certificates.

For a discussion of remedies available to the Trustee upon the occurrence of an event of
the non-appropriation of funds to pay Lease Payments or upon the occurrence of an event of
default, see "THE SERIES 2000A LEASE - Termination of Lease Term" and "Effect of
Termination for Non-Appropriation or Default" and "APPENDIX C - FORMS OF CERTAIN
LEGAL DOCUMENTS - The Master Lease."
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Additional Certificates; Outstanding Certificates

With respect to any Additional Lease, one or more series of Additional Certificates may
be authorized by the Corporation at the request of the School Board and executed and delivered
by the Trustee for the purpose of: (a) financing the cost of acquisition, construction, installation
and equipping of any Facilities; (b) financing the cost of completing the acquisition,
construction, installation and equipping of any Facilities; (c) financing the cost of increasing,
improving, modifying, expanding or replacing any Facilities; (d) paying or providing for the
payment of the principal portion and interest portion of the Basic Lease Payments with respect
to, or the Purchase Option Price (as described under "SECURITY FOR THE SERIES 2014B
CERTIFICATES - Optional Prepayment Price" below) of, all or a portion of the Facilities
financed from the proceeds of any series of Certificates previously executed and delivered;
(e) funding a Reserve Account in an amount equal to the applicable Reserve Account
Requirement, if any; (f) capitalizing the interest portion of Basic Lease Payments during
construction; or (g) paying the applicable Costs of Issuance. The aggregate principal amount of
Additional Certificates which may be executed and delivered under the provisions of the Master
Trust Agreement is not limited, except as may be provided with respect to a particular series of
Additional Certificates in any Supplemental Trust Agreement creating such series.

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

Optional Prepayment Price

The School Board has the right to prepay all or a portion of the Basic Lease Payments
represented by the Series 2014B Certificates and in connection therewith remove all or a portion
of the Series 2000A Facilities from the Series 2000A Lease and from the lien of the Series
2000A Ground Lease by paying the Purchase Option Price for the specific Series 2000A
Facilities being purchased or, to the extent permitted by law, by substituting other Facilities for
the Series 2000A Facilities to be released. No such partial prepayment of the Series 2014B
Certificates which is accomplished by the deposit in escrow of the prepayment price and the
removal of Facilities from the Series 2000 Lease and from the lien of the Series 2000A Ground
Lease may be made without the prior consent of the Credit Facility Issuer, if any. The Purchase
Option Price, as of each Lease Payment Date, is: (i) the Basic Lease Payment then due plus the
amount designated in the Series 2000A Lease; (i1) minus any credits pursuant to the provisions
of the Series 2000A Lease; (iii) plus an amount equal to the interest to accrue with respect to the
Series 2014B Certificates and any other Certificates representing an interest in the Series 2000A
Lease to be prepaid from such Lease Payment Date to the next available date for paying the
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Series 2014B Certificates; (iv) plus an amount equal to any other amounts then due and owing
under the Series 2000A Lease.

Non-Appropriation Risk

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS FOR THE PURPOSE OF MAKING LEASE PAYMENTS. UNDER THE MASTER
LEASE THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE AVAILABLE
REVENUES TO MAKE LEASE PAYMENTS SELECTIVELY ON A LEASE BY LEASE
BASIS, BUT MUST APPROPRIATE SUCH REVENUES FOR ALL LEASES OR NONE OF
THEM. FOR A DISCUSSION OF REMEDIES AVAILABLE TO THE TRUSTEE IN THE
EVENT OF THE NON-APPROPRIATION OF FUNDS TO PAY LEASE PAYMENTS, SEE
"THE SERIES 2000A LEASE - TERMINATION OF LEASE TERM" AND "EFFECT OF
TERMINATION FOR NON-APPROPRIATION OR DEFAULT." THERE CAN BE NO
ASSURANCE THAT THE REMEDIES AVAILABLE TO THE TRUSTEE IN THE EVENT
OF NON-APPROPRIATION WILL PRODUCE SUFFICIENT AMOUNTS TO FULLY PAY
THE OUTSTANDING CERTIFICATES FOR PAYING SUCH CLAIMS.

No Reserve Account for Series 2014B Certificates

There is no Reserve Account for the Series 2014B 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/2014A4 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. On January 31, 2014,
the Series 2002B Certificates were refunded with a portion of the proceeds of the Series 2014A
Certificates and the 2002B Interest Rate Exchange Agreement was amended and now relates to
the Series 2014A Certificates (the "2014A Interest Rate Exchange Agreement"). The scheduled
termination date of the 2002B Interest Rate Exchange Agreement is August 1, 2027. The
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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., now known as Assured Guaranty
Municipal Corp. ("AGM"). Pursuant to a Swap Management Agreement between the School
Board and AGM, AGM agreed to continue to insure the School Board's scheduled payments
under the 2014 A Interest Rate Exchange Agreement pursuant to the existing Swap Policy (the
"2014A Swap Policy"). In consideration therefor, the School Board has agreed to, among other
things, terminate the 2014A Swap Policy within six months of the date the termination amount
under the 2014A Interest Rate Exchange Agreement would result in a payment to the School
Board of $200,000 or more. Upon such termination, the School Board has agreed to replace the
2014A Swap Policy with another insurance policy or deliver collateral acceptable to CFPI. The
2002B Swap Policy does not guarantee termination payments under the 2014A Interest Rate
Exchange Agreement unless the termination is at the direction of AGM. For additional
information on the 2014A Interest Rate Exchange Agreement, see notes 10 and 11 (with respect
to the 2002B Interest Rate Exchange Agreement) to the District's audited financial statements for
the Fiscal Year ended June 30, 2013, attached hereto as Appendix B.

2002D Interest Rate Exchange Agreement (2005). In connection with the Series 2002D
Certificates, the School Board entered into an ISDA Master Agreement with Citibank, N.A.
("Citibank") dated January 10, 2003 (together with all schedules thereto and the confirmation
dated August 10, 2005, the "2002D Interest Rate Exchange Agreement (2005)"). Pursuant to the
2002D Interest Rate Exchange Agreement (2005), in exchange for an upfront payment from
Citibank to the School Board, the School Board granted Citibank the option to put the District
into a synthetic fixed payer swap, which option was exercised by Citibank for a swap which
commenced on August 1, 2012. Accordingly, the District issued the Certificates of Participation,
Series 2012B (the "Series 2012B Certificates") on June 29, 2012 in an aggregate principal
amount equal to the notional amount of the swap in order to refund a portion of the Series 2002D
Certificates. The 2002D Interest Rate Exchange Agreement (2005) provides, subject to the
terms and conditions thereof, for payment by the School Board to Citibank of a fixed rate of
interest of 4.71% and for payment by Citibank to the School Board of interest at a variable rate
based on the SIFMA Index, in each case based on a declining notional amount of $116,555,000.
The scheduled termination date of the 2002D Interest Rate Exchange Agreement (2005) is
August 1, 2028. The scheduled payments of the School Board when due pursuant to the 2002D
Interest Rate Exchange Agreement (2005) are guaranteed by a financial guaranty insurance
policy (the "2005 Swap Policy") issued by AGM. The 2005 Swap Policy does not guarantee
termination payments under the 2002D Interest Rate Exchange Agreement (2005) unless the
termination is at the direction of AGM. For additional information on the 2002D Interest Rate
Exchange Agreement (2005), see notes 10 and 11 to the District's audited financial statements
for the Fiscal Year ended June 30, 2013, attached hereto as Appendix B.

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
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simultaneously with the scheduled amortization of the Series 2003B Certificates. UBS will have
the option to cancel the 2003B Interest Rate Exchange Agreement on or prior to August 1, 2018
if the 180 day average of the SIFMA Index exceeds 7.0%. The scheduled termination date of the
2003B Interest Rate Exchange Agreement is August 1, 2029. The 2003B Interest Rate Exchange
Agreement has a Swap Policy issued by Ambac Assurance Corporation ("Ambac"). Pursuant to
actions taken by the Commissioner of Insurance for the State of Wisconsin, such Swap Policy
has been deposited to a 'segregated account.! Pursuant to a Plan of Rehabilitation in connection
with any Swap Policy in the segregated account, 25% of the permitted claim will be paid in cash
and 75% in surplus notes bearing interest at the rate of 5.1% per year with a scheduled maturity
on June 7, 2020. For additional information on the 2003B Interest Rate Exchange Agreement,
see notes 10 and 11 to the District's audited financial statements for the Fiscal Year ended
June 30, 2013, 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, confirmations and amendments thereto, the
"2001B Interest Rate Exchange Agreement"). In exchange for an upfront payment from
Citibank to the School Board, the School Board granted Citibank the option to put the District
into a synthetic fixed payer swap, which option was exercised by Citibank effective on
August 1,2011. Accordingly, the District issued the Series 2011B Certificates to refund a
portion of the Series 2001B Certificates. The scheduled termination date of the 2001B Interest
Rate Exchange Agreement is August 1, 2025. In connection with the issuance of the Series
2014B Certificates and the refunding of the Refunded Certificates, the School Board is
terminating the Series 2001B Interest Rate Exchange Agreement. Such termination will result in
the payment by the School Board of a $28,422,466.28 termination payment to Citibank which
the School Board is financing with a portion of the proceeds of the Series 2014B Certificates.
See "ESTIMATED SOURCES AND USES OF FUNDS." For additional information on the
2001B Interest Rate Exchange Agreement, see notes 10 and 11 to the District's audited financial
statements for the Fiscal Year ended June 30, 2013, 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 make lease payments, including payments required under the Series 2000A
Lease.

THE MASTER LEASE FACILITIES

The Series 2000A Facilities are being financed and refinanced under the School Board's
existing Master Lease as part of the School Board's master lease purchase program (the "Master
Lease Program") with the Corporation. The Facilities financed or refinanced by the School
Board under the Master Lease Program are subject to annual appropriation on an all or none
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basis. After completion of certain Facilities currently under construction, the School Board will
have approximately 46% 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 SERIES 2000A FACILITIES" and "THE PRIOR FACILITIES" herein.

Pursuant to the Master Lease, the School Board does not have the ability to appropriate
funds to make Lease Payments on one Facility or some combination of Facilities only. The
School Board's annual appropriation for Basic Lease Payments must be for all Facilities under
the Master Lease Program or it must terminate all Facilities under the Master Lease Program. In
the event the School Board does not appropriate funds in its annual budget for all of such
financed Facilities, the School Board would, at the Trustee's option, be required to surrender
such Facilities (other than certain designated Facilities), but including the Series 2000A
Facilities, to the Trustee for the benefit of the Owners of the Certificates which financed or
refinanced such Facilities.

THE SERIES 2000A FACILITIES

The Series 2000A Project consists of the lease purchase financing and refinancing of the
acquisition and construction of the Series 2000A Facilities, the lease of the Series 2000A Facility
Sites by the School Board to the Corporation pursuant to the Series 2000A Ground Lease and the
sublease of the Series 2000A Facility Sites back to the School Board. All of the Series 2000A
Facilities are located within the District. The School Board holds title to all of the Series 2000A
Facility Sites. Set forth below is a brief, general description of the Series 2000A Facilities. See
also, "- Substitution of Series 2000A Facilities" below.

Jupiter High School Replacement. This school is located in Jupiter in northern Palm
Beach County and has approximately 344,838 gross square feet and a recommended student
capacity of 2,500. The school serves 9 through 12th grade students and replaced most of the
then-existing Jupiter High School. This school has 46 general classrooms, eight science labs,
five science demonstration classrooms, five skills labs, ROTC, 10 regular resource rooms, 12
ESE classrooms, ESE resource room, supplementary instruction room, observation room, time-
out room, three art labs, band, vocal, recording, instrument repair, physical education, 12
technology and vocational education labs, administration and guidance, food service, teacher
dining, teacher planning, stage and support, textbook storage and equipment storage. This
school was completed in Fiscal Year 2004.

Jupiter Area Middle School. This school, located in the northern part of Palm Beach
County in the City of Jupiter area, has 182,295 gross square feet and a recommended student
capacity of 1,300. This school provided relief for over-crowding in other area middle schools.
This school has 21 general classrooms, seven science demonstration rooms, three skills labs, five
regular resource rooms, nine ESE classrooms, ESE resource room, supplementary instruction
room, observation room, time-out room, two art labs, band, vocal, general music, physical
education, six technology and vocational education labs, media, administration and guidance,
food service, teacher dining, teacher planning, stage and support, multipurpose, textbook storage
and equipment storage. This school was completed in Fiscal Year 2002.
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Jupiter Area Elementary School. This school, located in the northern part of Palm Beach
County in the City of Jupiter area, has 115,368 gross square feet and a recommended student
capacity of 970. The school provided enrollment relief for adjacent elementary schools. The
school has six kindergarten classrooms, 18 primary classrooms, 10 intermediate classrooms,
seven ESE classrooms, ESE resource room, two supplementary instruction rooms, observation
room, two time-out rooms, music, art, two skills labs, physical education storage, covered play
area, six regular resource rooms, media, administration and guidance, food service, teacher
dining, teacher planning, stage and support, multipurpose, textbook storage and equipment
storage. This school opened in Fiscal Year 2002.

Lake Park Elementary School Replacement. A substantial replacement of an existing
elementary school, located in the Town of Lake Park, has approximately 58,865 gross square
feet and 525 student stations for a total of 625 student stations at the school. This school serves
grades K-5. This addition was both a replacement of a portion of the existing student stations
and an increase of permanent building capacity to relieve over-crowding. The addition contains
two kindergarten classrooms, ten primary classrooms, six intermediate classrooms, four ESE
classrooms, two resource rooms, a skills lab, textbook storage, teacher planning, custodial,
administration and guidance, food service, stage and multipurpose room. This project was
completed in Fiscal Year 2000.

Pahokee Elementary School Addition. An addition to an existing elementary school,
located in the city of Pahokee, added 38,850 gross square feet and 475 student stations for a total
of 725 student stations at the school. The school serves grades K-6. This addition was both a
replacement of a portion of the existing student stations and an increase of permanent building
capacity to relieve over-crowding. The addition contains six primary classrooms, 10
intermediate classrooms, art, a skills lab, two ESE classrooms, ESE resource room,
administration, student restrooms, staff and public restrooms, teacher planning and custodial.
This addition is scheduled for completion in Fiscal Year 2000.

Palmetto Elementary School Replacement. An addition to this school, located in West
Palm Beach, has 115,368 gross square feet and 780 student stations. This increased the school
capacity to 966 student stations. This school serves grades K-5. This addition was both a
replacement of a portion of the existing student stations and an increase of permanent building
capacity. The increase in the permanent capacity of this school relieved over-crowding to the
surrounding schools. The addition contains six kindergarten classrooms, 18 primary classrooms,
five intermediate classrooms, three ESE classrooms, custodial, flammable storage, equipment
storage, administration and guidance, expand kitchen, multipurpose for art and music, three
resource rooms, textbook storage, public and student restrooms. This project was completed in
Fiscal Year 2004.

Village Academy. This school, located on the grounds of District-owned Delray Full
Service Center in the City of Delray Beach, has 71,049 gross square feet and a student capacity
of 490. It houses grades K-5 and serve students in the downtown Delray Beach area. This
school has four kindergarten classrooms, nine primary classrooms, four intermediate classrooms,
four ESE classrooms, ESE resource room, observation room, two time-out rooms, music, art,
skills labs, physical education storage, covered play area, three regular resource rooms, media,
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administration and guidance, food service, teacher dining, teacher planning, stage and support,
multipurpose, textbook storage and equipment storage. This school opened in Fiscal Year 2001.

Palm Beach Central High School.  This school, located in the central West Palm Beach
Area, has a student capacity of 1,139 and 283,000 gross square feet. The school is built so it can
be expanded in the future for an ultimate student capacity of 2,500. This school provides
enrollment relief for over-crowding in other area high schools. This school has 10 general
classrooms, eight science labs, five science demonstration classrooms, three skills labs, ROTC,
seven regular resource rooms, six ESE classrooms, ESE resource room, supplementary
instruction room, observation room, three art labs, band, vocal, recording, instrument repair,
physical education, six technology and vocational education labs, media, administration and
guidance, food service, teacher dining, teacher planning, stage and support, auditorium, textbook
storage and equipment storage. This school opened in Fiscal Year 2004.

Substitution of Series 2000A Facilities

To the extent permitted by law, on or after the Completion Date, the School Board may
substitute for any portion of the Series 2000A 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 2000A Facilities for
which they are substituted (based on an MAI appraisal performed by an appraiser jointly selected
by the School Board and the Trustee); (c) are of substantially equal usefulness as the Series
2000A Facilities to be replaced and provide essential governmental services; and (d) are free and
clear of all liens and encumbrances, except Permitted Encumbrances and (e) are approved by the
State Department of Education. In order to effect such substitution, Series 2000A Facilities and
the applicable Facility Site will be released from the encumbrance of the Series 2000A Lease and
the Series 2000A Ground Lease and the Facilities to be substituted shall be incorporated into the
Series 2000A Lease and Series 2000A Ground Lease. Schedule 2000A will be appropriately
amended and the Series 2000A Ground Lease will be amended or canceled and replaced, to
reflect such substitution.

There shall also be delivered at the time of substitution an Opinion of Counsel as
described in the Master Lease with respect to the substitute Facility Site.

THE PRIOR FACILITIES

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

Series 1994A Facilities

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

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 (96-1]J)

Series 2001A-1 Facilities

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

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

Series 2001A-2 Facilities*
Portable replacement program

Series 2002A-1 Facilities

Central Bus Compound

Dreyfoos School of Arts, new cafeteria and gymnasium remodeling
Park Vista Community High School (91-EEE)
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Series 2002A-2 Facilities*

Site Acquisition

Portable replacement program
Furnishings/equipment for six schools

Series 2002B Facilities

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

Site acquisition

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

Series 2002C Facilities

Equestrian Trails Elementary School (02-S)

Diamond View Elementary School (01-R)

Panther Run Addition and HVAC replacement

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

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

Series 2002D-1 Facilities

Osceola Creek Middle School (99-HH)

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

Lantana Elementary School modernization

Palm Beach Public Elementary School modernization
Palm Springs Elementary School modernization
Roosevelt Elementary School modernization

Tradewinds Middle School (98-1I)

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

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

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

Series 2003B Facilities

Furniture and equipment for designated Qualified Zone Academies
Atlantic High School replacement
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Bak Middle School of the Arts modernization
L.C. Swain Middle School (03-KK)
Portable/Modular Replacement Program

Series 2004A-1 Facilities

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

Series 2004A-2 Facilities*

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

Site Acquisition

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

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

Series 2006A-1 Facilities

Barton Elementary School modernization

DD Eisenhower Elementary School

Marsh Pointe Elementary School (03-X)

Rolling Green Elementary School modernization
Palm Beach Gardens High School modernization

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

Series 2007A-1 Facilities

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

Royal Palm School modernization

Westward Elementary School modernization
Site Acquisition

Series 2007A-2 Facilities*

Site Acquisition

Rosenwald Elementary School

Gladeview Elementary School

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

Sunset Palms Elementary School

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

Series 2007E-2 Facilities*

Relocatable and Modular Classrooms

New sports stadium for Pahokee School

Benoist Farms Elementary School Pre-K addition
Site Acquisition

Series 2010A Facilities

Galaxy Elementary modernization

Gove Elementary modernization

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

or non-appropriation.

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

It is estimated that proceeds received from the sale and delivery of the Series 2014B
Certificates, together with other legally available funds, are expected to be used as follows:

Estimated Sources:

Par Amount of Series 2014B Certificates $166,010,000.00
Plus: Bond Premium 25,747,866.55
Other Legally Available Funds'” 3,578,155.51
Total Sources of Funds $195,336,022.06
Estimated Uses:
Refunding of Refunded Certificates® $165,893,155.51
Payment of Termination Payment’ 28,422,466.28
Series 2014B Costs of Issuance” 393,276.42
Underwriters' Discount 627,123.85
Total Uses of Funds $195,336,022.06

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

@ See "PLAN OF REFUNDING" herein.

®) To be applied to pay the termination payment under the 2001B Interest Rate Exchange Agreement.
See "SECURITY FOR THE SERIES 2014B CERTIFICATES — Interest Rate Exchange Agreement
— 2001B Interest Rate Exchange Agreement" herein.

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

[Remainder of page intentionally left blank]

24



CERTIFICATE PAYMENT SCHEDULE I FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding Series 2002E, 2003A, 2003B, 2004A, 2005A, 2006A, QZAB, 2007A,
2007C and 2007D Certificates are as follows:

Certificate
Year Series Series Series Series Series Series Series Series
Ending 2002E 2003A Series 2003B 2004A 2005A 2006A QZAB 2007A 2007C 2007D
August 1 Certificates Certificates Certificates'"” Certificates Certificates Certificates Certificates” Certificates Certificates Certificates

2014 $13,051,450.00  $3,863,162.50 $5,667,852.00  $3,671,187.50 $6,371,140.00 $15,435,905.00 $322,604.03  $22,166,787.50  $13,620,462.50 $5,248,000.00

2015 13,054,456.26  3,861,600.00 5,667,852.00  3,669,750.00  24,123,000.00 15,430,920.00 322,604.03  22,166,212.50 8,949,212.50  5,250,000.00
2016 2,563,600.00 5,675,658.61 26,204,000.00 15,433,645.00 322,604.03  22,169,362.50 9,067,412.50
2017 5,660,045.39 26,081,000.00 15,433,282.50 254,746.88  22,166,162.50 8,554,412.50
2018 5,667,852.00 21,731,750.00 15,431,732.50 254,746.88  22,169,212.50 8,725,212.50
2019 5,667,852.00 20,555,250.00 15,431,252.50 254,746.88 6,872,362.50 9,798,212.50
2020 5,675,658.61 6,811,000.00 15,432,577.50 254,746.88 6,872,362.50  23,547,012.50
2021 8,790,045.39 10,468,000.00 15,434,952.50 107,628.36 6,872,362.50 13,840,512.50
2022 10,650,124.00 10,463,250.00 15,431,532.50 6,872,362.50 13,908,112.50
2023 10,626,424.00 15,433,152.50 6,872,362.50  24,736,362.50
2024 10,615,101.06 15,431,527.50 6,872,362.50  24,792,862.50
2025 10,583,008.15 15,435,095.00 8,302,362.50  24,914,762.50
2026 10,565,360.00 15,431,432.50 26,946,587.50  46,067,337.50
2027 10,545,164.00 15,434,825.00 26,944,337.50  46,392,775.00
2028 10,528,805.79 15,435,362.50 26,943,750.00

2029 84,134,377.91 15,435,687.50 26,945,000.00

2030 15,434,275.00 26,945,750.00

2031 15,434,625.00 26,943,250.00

2032

2033

2034

Total $28,669,506.26  $7,724,762.60  $206,721,180.91  $7,340,937.50  $152,808,390.00  $277,801,782.50  $2,094,427.97  $322,042,950.00 $276,914,662.50  $10,498,000.00

O In March 2008, the School Board elected to convert the Series 2003B Certificates, which were originally issued as variable rate demand obligations, into a private

placement floating rate note with Dexia. Commencing May 1, 2008, the interest rates were set monthly as one month LIBOR plus a spread of 30 bps. Commencing
August 1, 2008 the Series 2003B Certificates interest rate are set based on SIFMA plus a spread of 65 bps. See "SECURITY FOR THE SERIES 2014B
CERTIFICATES — Interest Rate Exchange Agreements — 2003B Interest Rate Exchange Agreement" herein.

@ Includes the Series 2002 QZAB Certificates, the Series 2004 QZAB Certificates and the Series 2005 QZAB Certificates.
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CERTIFICATE PAYMENT SCHEDULE II FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding Series 2007E, 2010A, 2011A, Unrefunded 2011B, 2011C, 2011D,

2012A, 2012B, 2012C and 2014A Certificates are as follows:

Certificate

Ending
August 1

Year

2014
2015
2016
2017
2018

Series Unrefunded Series
2007E Series 2010A Series 2011A Series 2011B Series 2011C Series 2011D Series 2012A Series 2012B 2012C Series 2014A

Certificates Certificates” Certificates Certificates® Certificates Certificates Certificates Certificates™ Certificates Certificates™®
$11,064,900.00 $142,096.50 $5,456,418.76  $8,641,572.08 $8,583,651.00 $977,460.00 $1,004,250.00  $10,757,743.00 $3,236,450.00 $ 2,696,695.50

11,063,350.00 142,096.50 5,456,418.76 861,055.04 483,796.00 978,748.00 1,004,250.00 5,944,126.00 3,236,450.00 5,513,208.00

11,063,180.00 142,096.50 5,456,418.76 4,692,358.00 4,834,772.00 1,004,250.00 5,959,485.00 6,736,450.00 5,515,736.22

11,062,580.00 142,096.50 5,456,418.76 257,579.00 4,843,760.00 1,004,250.00 10,978,752.00 6,741,450.00 5,390,944.55

11,066,805.00 142,096.50 5,456,418.76 1,378,577.00 4,839,580.00 1,004,250.00 10,948,654.00 6,739,250.00 8,443,380.00

11,066,775.00 6,549,525.07 11,086,418.76 4,842,496.00 1,004,250.00 5,344,906.00 6,738,000.00 15,675,874.00

11,062,645.00 9,532,530.75 11,085,568.76 4,837,244.00 1,004,250.00 5,271,084.00 6,742,400.00 15,584,785.50

11,066,470.00 9,116,157.88 11,237,018.76 1,708,956.00 1,004,250.00 11,386,084.00 6,738,400.00 15,626,439.32

11,063,220.00 8,699,785.02 11,357,068.76 2,799,250.00 8,697,205.00 6,743,000.00 15,605,194.00

11,064,720.00 8,283,412.15 11,074,568.76 914,500.00 11,321,909.00 6,739,750.00 15,584,444.00

11,064,970.00 7,867,039.28 11,082,112.50 914,500.00 11,242,095.00 6,740,250.00 15,567,228.37

11,063,220.00 7,222,727.34 9,680,575.00 914,500.00 11,011,993.00 6,738,750.00 15,493,923.67

11,063,720.00 3,395,250.00 914,500.00 11,003,974.00 6,739,750.00 15,504,392.00

11,065,470.00 3,395,250.00 914,500.00 10,890,480.00 6,737,500.00 15,482,172.00

11,062,470.00 3,395,250.00 19,204,500.00 53,911,152.00 6,741,500.00

11,063,970.00 3,395,250.00 6,735,750.00

11,063,720.00 30,430,250.00

11,065,720.00 11,428,500.00

11,063,720.00 33,059,250.00

$210,221,625.00  $57,981,659.99  $192,384,425.10  $9,502,627.12 $15,395,961.00 $27,863,016.00  $34,610,250.00  $184,669,642.00  $100,825,100.00 $167,684,417.13

&)

(2)

3)

“)

Based on a principal amount of $67,665,000 which will be due on the maturity date; includes sinking fund payments and assumes investments earnings thereon at a rate
0f 4.262% based on a Forward Delivery Agreement entered into by the School Board on March 31, 2011, which together are expected to equal the Principal Component
due on the Series 2010A Certificates at maturity. The School Board will receive a credit against sinking fund payments for interest income on amounts on deposit in the
Series 2010A Sinking Fund Account. Interest on the Series 2010A Certificates is calculated at 5.40%, the stated interest rate on the Series 2010A Certificates, less
5.19%, representing the Interest Subsidy.

Reflects the refunding of the Refunded Certificates with proceeds of the Series 2014B Certificates. See "PURPOSE OF THE SERIES 2014B CERTIFICATES" and
"PLAN OF REFUNDING" herein.

Payment requirements assume an interest rate of 4.71% (based on the 2002D Interest Rate Exchange Agreement (2005)) and reflect an estimated 0.75% interest rate
spread from privately placed floating rate Series 2012B Certificates. See "SECURITY FOR THE SERIES 2014B CERTIFICATES - Interest Rate Exchange
Agreements - 2002D Interest Rate Exchange Agreement (2005)" herein.

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

The estimated combined payment requirements on the Series 2014B Certificates and the
Outstanding Certificates are as follows:

Certificate Series 2014B Certificates
Year Ending Principal Interest Outstanding
August 1 Component Component Subtotal Certificates " Total
2014 § 748,023.61 §  748,023.61 141,979,787.87  § 142,727,811.48
2015 $ 940,000 7,920,250.00 8,860,250.00 137,179,105.59 146,039,355.59
2016 11,345,000 7,892,050.00 19,237,050.00 126,841,029.12 146,078,079.12
2017 14,335,000 7,488,250.00 21,823,250.00 124,027,480.58 145,850,730.58
2018 14,945,000 6,816,000.00 21,761,000.00 123,999,517.64 145,760,517.64
2019 15,615,000 6,072,250.00 21,687,250.00 120,887,921.21 142,575,171.21
2020 16,190,000 5,341,500.00 21,531,500.00 123,713,866.00 145,245,366.00
2021 16,965,000 4,582,000.00 21,547,000.00 123,397,277.21 144,944,277.21
2022 17,685,000 3,783,750.00 21,468,750.00 122,290,104.28 143,758,854.28
2023 18,480,000 2,899,500.00 21,379,500.00 122,651,605.41 144,031,105.41
2024 19,325,000 1,975,500.00 21,300,500.00 122,190,048.71 143,490,548.71
2025 20,185,000 1,009,250.00 21,194,250.00 121,360,917.16 142,555,167.16
2026 147,632,303.50 147,632,303.50
2027 147,802,473.50 147,802,473.50
2028 147,222,790.29 147,222,790.29
2029 147,710,035.41 147,710,035.41
2030 83,873,995.00 83,873,995.00
2031 64,872,095.00 64,872,095.00
2032 44,122,970.00 44,122,970.00
Total $166,010,000 $56,528,323.61 $222,538,323.61 $2,293,755,323.48  $2,516,293,647.09

1

See "CERTIFICATE PAYMENT SCHEDULE I & I FOR OUTSTANDING CERTIFICATES."

[Remainder of page intentionally left blank]
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THE MASTER LEASE PROGRAM

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

The Series 2000A Lease is one of the Leases entered into under the Master Lease and
provides for the leasing of the Series 2000A Facilities by the Corporation to the School Board.
See "THE SERIES 2000A LEASE" and "THE SERIES 2000A FACILITIES." As noted above,
the School Board has previously leased certain facilities pursuant to the Current Leases which
were funded from the proceeds of the Outstanding Certificates. The School Board may arrange
for one or more lease purchase financings of additional educational facilities under the Master
Lease in future Fiscal Years. See "SECURITY FOR THE SERIES 2014B
CERTIFICATES - Additional Leases" and "- Additional Certificates."

In addition, the School Board may, in the future, also enter into lease purchase
arrangements upon terms and conditions other than those in the Master Lease. Failure to make
payments under any such lease agreement, or an event of default under any such lease
agreement, will not affect the Lease Term or cause the termination of the Series 2000A Lease or
any other Leases.

THE SERIES 2000A LEASE

The following is a brief summary of certain provisions of the Series 2000A Lease, which
is not intended to be definitive. Reference is made in "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease," "- Form of Schedule 2000A."

Authority

The Series 2000A Lease is being 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 Series 2000A
Facilities.

Lease Term

Under the Series 2000A Lease, the Corporation is leasing to the School Board, and the
School Board is leasing from the Corporation, the Series 2000A Facilities. The initial term of
the Series 2000A Lease commenced on February 1, 2000 and continued through and including
June 30, 2000, has been automatically renewed annually to date and is automatically renewable
annually through August 1, 2025, unless sooner terminated in accordance with the provisions of
the Series 2000A Lease. See "THE SERIES 2000A LEASE - Termination of Lease Term."
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Lease Payments

Subject to the conditions stated in the Series 2000A Lease, the School Board has
expressed its current intent to make all Lease Payments due under the Series 2000A Lease;
PROVIDED, HOWEVER, THAT NONE OF THE SCHOOL BOARD, THE DISTRICT, THE
STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF, IS
OBLIGATED TO PAY, EXCEPT FROM APPROPRIATED FUNDS, ANY SUMS DUE
UNDER THE SERIES 2000A LEASE FROM ANY SOURCE OF TAXATION, AND THE
FULL FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF
FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT
PLEDGED FOR PAYMENT OF SUCH SUMS DUE UNDER THE SERIES 2000A LEASE,
AND THE SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION OR LIMITATION. All Lease Payments due under the Series
2000A Lease will be made from current or other funds authorized by law and regulations of the
State of Florida Department of Education and appropriated for such purpose by the School
Board.

On June 30, 2014, and thereafter on June 30 and December 30 of each year, the Lease
Payment Dates preceding each Series 2014B Certificate Payment Date, the School Board is
required to pay to the Trustee the Basic Lease Payment allocable to the Series 2014B Certificates
due on such date, which amount corresponds to the amount due to Series 2014B Certificate
holders on the next succeeding Series 2014B Certificate Payment Date. The School Board is
also required to pay, when due, Additional Lease Payments, consisting of, among other things,
payments under its Interest Rate Exchange Agreements (see "SECURITY FOR THE SERIES
2014B CERTIFICATES - Interest Rate Exchange Agreements") and Supplemental Payments,
consisting of, among other things, the fees and expenses of the Trustee and the Corporation.
Lease Payments due under the Series 2000A Lease may be reduced, when applicable, by
amounts credited as follows:

(a) The Trustee will deposit into the Lease Payment Accounts established with
respect to the Series 2000A Lease interest income in accordance with the Trust Agreement and
apply such interest income as a credit against the next ensuing Lease Payment to the extent
provided in the Trust Agreement.

(b) Upon termination of the Lease Term of the Series 2000A Lease, with respect to
the amounts, if any, remaining on deposit in the Acquisition Account thereunder shall be
transferred to the Lease Payment Account to be applied to Basic Lease Payments next coming
due under the Series 2000A Lease.

(c) The Trustee will deposit in the Lease Payment Account or Acquisition Account,
Net Proceeds realized in the event of damage, destruction or condemnation of the Series 2000A
Facilities to be applied to the prompt repair, restoration or replacement of such Series 2000A
Facilities; provided, however, if the School Board has determined that its operations have not
been materially affected and that it is not in the best interest of the School Board to repair,
restore or replace that portion of the Series 2000A Facilities damaged, destroyed or condemned,
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then the School Board shall not be required to comply with the provisions of the preceding
clause. In such case, if the Net Proceeds are less than ten percent (10%) of the Remaining
Principal Portion of the Basic Lease Payments relating to such Series 2000A Facilities, then such
Net Proceeds shall be deposited in the Series 2000A Lease Payment Account to be credited
against Basic Lease Payments next coming due under the Series 2000A Lease. If the Net
Proceeds are equal or greater than ten percent (10%) of the Remaining Principal Portion of the
Basic Lease Payments relating to such Series 2000A Facilities, then the pro rata portion of such
Net Proceeds allocable to the Series 2014B Certificates shall either (1) be deposited to the Series
2000A Acquisition Account and applied to pay the Costs of other Facilities, in which case such
other Facilities shall become subject to the provisions of the Series 2000A Lease as fully as if
they were the originally leased Facilities or (2) at the direction of the School Board, upon
delivery to the Trustee of a Favorable Opinion, such Net Proceeds shall be deposited in the
Series 2000A Lease Payment Account to be credited against Basic Lease Payments next coming
due under the Series 2000A Lease.

Assignment of Lease to Trustee

Pursuant to the Series 2000A Assignment, substantially all right, title and interest of the
Corporation in and to the Series 2000A Ground Lease and in and to the Series 2000A Lease,
including the right to receive Basic Lease Payments thereunder, has been absolutely and
unconditionally assigned by the Corporation to the Trustee for the benefit of the owners of the
Series 2014B Certificates, the Unrefunded Series 2011B Certificates and any other Certificates
representing an undivided proportionate interest in a portion of the Basic Lease Payments
payable under the Series 2000A Lease. The School Board has consented to such assignment.

Lease Covenants

Under the Series 2000A Lease, the School Board is responsible for the acquisition,
construction and installation of the Series 2000A Facilities pursuant to the specifications of the
School Board, including the letting of all contracts for the acquisition, construction and
installation of the Series 2000A Facilities. In the Series 2000A Lease, the School Board
covenants that it will: (i) maintain the Series 2000A Facilities at all times during the Lease Terms
in good repair and condition; (ii) pay applicable taxes, utility charges and other governmental
charges; and (ii1) provide applicable insurance coverage, including property and liability
insurance, all in accordance with the terms and provisions relating to these requirements,
contained in the Series 2000A Lease.

Budget and Appropriation

The cost and expense of the performance by the School Board of its obligations under the
Series 2000A Lease, under the Current Leases and any Additional Leases and the incurrence of
any liabilities of the School Board under the Series 2000A Lease, the Current Leases and any
Additional Leases including without limitation, the payment of all Lease Payments and all other
amounts required to be paid by the School Board under all Leases, are subject to and dependent
on appropriations being duly made from time to time by the School Board for such purposes.
The School Board may not budget and appropriate available revenues to make Lease Payments
selectively on a Lease by Lease basis, but must appropriate such revenues for all Leases or none
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of them. Under no circumstances will the failure of the School Board to appropriate sufficient
funds in any Fiscal Year constitute a default or require payment of a penalty, or in any way limit
the right of the School Board to purchase or utilize educational facilities similar in function to
those leased under any Lease including the Series 2000A Lease.

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

If the School Board declares its intent at such public meeting prior to the end of the then
current Fiscal Year not to appropriate the funds necessary to make Lease Payments under all
Leases, no Leases will be automatically renewed for the following Fiscal Year, but will terminate
on June 30 of the current Fiscal Year. For a discussion of the effect of termination of the Lease
Term of the Leases, see "THE SERIES 2000A LEASE - Effect of Termination for
Non-Appropriation or Default."

Termination of Lease Term

The Lease Term of each Lease, including the Series 2000A Lease, will terminate upon
the earliest of any of the following events:

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

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

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

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

Upon termination of the Lease Term for the reasons referred to in (b) or (c¢) under "THE
SERIES 2000A LEASE - Termination of Lease Term" above, the School Board is required to
immediately surrender and deliver possession of all the Facilities financed under all Leases
(except for certain designated Facilities) to the Trustee in the condition, state of repair and
appearance required under the Leases and in accordance with the Trustee's instructions. Upon
such surrender, the Trustee (or other transferee) will attempt to sell or re-let its interest in such
facilities in such manner and to such person or persons for any lawful purpose or purposes as it,
in its sole discretion, determines to be appropriate. The Trustee will pursue such rights and
remedies as directed by the Holders a majority in aggregate principal amount of the Series
2014B Certificates and any other Certificates evidencing an interest in the Series 2000A Lease.
The proceeds derived from any such sale or reletting of the School Board's leasehold interest in
such Facilities, if any, will be applied first to the payment of the fees and expenses of the
Trustee, second to payment in full of the Series of Certificates relating to such Facilities and then
to the payment of other outstanding amounts as described in said Lease(s). The proceeds of any
such disposition of the Series 2000A Facilities will be applied to the payment of the Series
2014B Certificates, equally and ratably with the Unrefunded Series 2011B Certificates, after
payment of the expenses of the Trustee, in accordance with the terms of the Series 2000A Lease.
Under the Series 2000A Lease, the School Board may not be dispossessed of any personal
property financed or refinanced, in whole or in part, with the proceeds of the Series 2014B
Certificates. See "RISK FACTORS - Limitation Upon Disposition; Ability to Sell or Relet." IN
NO EVENT WILL OWNERS OF THE SERIES 2014B CERTIFICATES HAVE ANY
INTEREST IN OR RIGHT TO ANY PROCEEDS OF THE DISPOSITION OF FACILITIES
FINANCED OR REFINANCED WITH THE PROCEEDS OF ANOTHER SERIES OF
CERTIFICATES EXCEPT FOR ANY CERTIFICATES ISSUED TO REFUND SERIES 2014B
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."

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 2000A Facilities will produce sufficient amounts to pay the Series 2014B
Certificates. Federal income tax status of payments made to Series 2014B 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 2014B 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 2014B Certificates will not be impaired
following termination of the Lease Term of the Leases. See "RISK FACTORS."

THE CORPORATION

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

There is no litigation pending against the Corporation.

Pursuant to the Series 2000A Assignment, the Corporation has made absolute and
unconditional assignment of substantially all its right, title and interest under the Series 2000A
Lease to the Trustee, retaining its rights to indemnification, its right to hold title to certain of the
Series 2000A 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 2014B Certificates. The credit of the Corporation is not
material to any of the transactions contemplated in this Offering Statement. No financial
information concerning the Corporation has been included herein, nor is it contemplated that any
such financial information will be included in any future Offering Statement relating to the sale
of any Additional Certificates or other obligations of the School Board or the Corporation.

THE DISTRICT
General

The District is organized under Section 4, Article IX, of the Constitution of Florida and
Chapter 1001, Florida Statutes. The District is the eleventh largest school district in the United
States and the fifth largest in Florida as measured by student enrollment. The geographic
boundaries of the District are coterminous with those of the County. The County, established in
1909, had a 2013 population of 1,372,171. It is the third largest county in Florida in terms of
population and encompasses a land area of approximately 2,023 square miles. The District
services the unincorporated areas of the County and all 38 incorporated municipalities within the
boundaries of the County, including the municipalities of Palm Beach, West Palm Beach,
Jupiter, Delray Beach and Boca Raton.

As of April 17, 2014, the District included 182 schools and had approximately 180,285
full time equivalent students, and as of June 30, 2013, had over 21,000 full-time and part-time
employees, including approximately 14,900 instructional personnel. Management of the schools
is independent of the County and the various municipal governments in the County. The Tax
Collector collects ad valorem taxes for the District, but the County exercises no control over
expenditures by the District. Additional information concerning the County is contained in
"Appendix A — Information Regarding Palm Beach County, Florida

Certain Statistical Information

The following table sets forth certain statistical information about the District. Statistical
and demographic data concerning the County are set forth in "APPENDIX A — INFORMATION
REGARDING PALM BEACH COUNTY, FLORIDA."
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School
Year
2013-14
2012-13
2011-12
2010-11
2009-10
2008-09
2007-08

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

Number
of Schools

182
182
182
182
182
181
168

()" Unweighted, includes adults.

@

Number of
Instructional
Personnel at

Fiscal Year End

N/A
14,874
14,807
14,449
13,975
14,031
14,129

Excludes outgoing transfers. Includes adults.

) As of April 17, 2014 FEFP Fourth Calculation.

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

Average F.T.E.  Expenditures per
Enrollment'" F.T.E. Student®
180,285 $7,016
177,793 6,605
175,083 6,453
172,831 7,218
171,722 7,014
169,554 8,815
169,280 9,184

[Remainder of page intentionally left blank]
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FTE Growth

The Full-Time Equivalent (FTE) Enrollment for School Years 2009-10 through 2013-14
were as follows:

School District of Palm Beach County, Florida Profile of Enrollments
Unweighted Full-Time Equivalent Students”
2009-10 - 2013-14

2009-10 2010-11 2011-12 2012-13 2013-14
Grades K-3 45,052 44,729 45,516 46,724 48,247
Grades 4-8 60,903 61,652 62,089 62,330 62,756
Grades 9-12 44,943 45,161 46,120 49,702 47,206
Exceptional Ed. 1,337 1,423 1,505 1,490 1,555
Vocational Ed. 5,060 4,944 4,968 1,726 4,300
At. Risk Programs 14.427 14,922 14,885 15,821 14.418
Total 171,722 172,831 175,083 177,793 178,482
Percentage Change 1.28% 0.65% 1.30% 1.55% 0.39%

" Enrollments are calculated on a full-time equivalent student basis for the number of students in grades

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

The School Board

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

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

The Board also has broad financial responsibilities, including the approval of the annual
budget, adoption of the school tax levy and the establishment of a system of accounting and
budgetary controls. The annual budget and accounting reports must be filed with the State of
Florida Department of Education.
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The Chairman of the Board is elected by the members of the Board annually. The
Superintendent of Schools is the ex-officio Secretary of the Board. The present members of the
Board, their respective offices and the expiration of their respective terms are as follows:

Name/Office District Term Expires

Chuck Shaw, Chairman 2 November 2016
Frank Barbieri, Jr., Esq., Vice Chairman 5 November 2016
Mike Murgio, Member 1 November 2016
Karen M. Brill, Member 3 November 2014
Jennifer Prior Brown, Esq., Member 4 November 2014
Marcia Andrews, Member 6 November 2014
Debra Robinson, M.D., Member 7 November 2014

The Superintendent of Schools

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

Biographical Information for Certain Administrators

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

E. Wayne Gent, Superintendent, accepted the responsibilities of Superintendent of
Schools for the District on February 16, 2012. Mr. Gent, a lifelong educator and leader
dedicated to high standards, has served in the field of education for the past twenty-seven years
as Teacher, Assistant Principal, Principal, appointed Principal in Residence by the Commissioner
of Education, Area Superintendent, Assistant Superintendent of Curriculum and Chief Officer of
Administration. Mr. Gent received his bachelor's degree from Mars Hill College, Master's of
Education degree from the University of Georgia and completed postgraduate studies at Florida
Atlantic University.

Michael Burke, Chief Operating Officer, joined the District in April 1998. Mr. Burke
brought 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.

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
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International Business. In addition, Ms. Evans has qualified for the Certified Treasury
Professional credential in Treasury Management.

Full Time School Personnel

The professional staff of the District includes supervisors, analysts, specialists,
administrators, and instructional personnel. Other personnel include teachers' aides, clerks and
secretaries, bus drivers, cafeteria personnel, custodial and maintenance workers, mechanics and
warehousemen. The total number of school personnel as of June 30, 2013 was 21,076, the
largest number of employees of any one employer in the County.

Employee Relations

Approximately 59% 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 31% are represented by non-instructional collective bargaining
agents and 10% are non-union represented staff.

As of June 30, 2013, the Board employed 21,076 full-time persons representing the
following groups:

Instructional 14,874
School and District Administrators 735
Clerical, Police, Secretarial, Professional Staff 2,120
Bus, Custodial, Maintenance and Mechanics 3,347
Total 21,076

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

Teachers June 30, 2014

Clerical December 31, 2016

Police December 31, 2016

Bus, Custodial, Maintenance and Mechanics December 31, 2014
Accreditation

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

Budget Process

Florida law requires the Board to adopt in each Fiscal Year a tentative budget and a final
budget, each of which is required to be balanced with available funds. The Superintendent, with
input from staff, principals, the Budget Committee and interested community groups, prepares
and submits to the Board a recommended budget. The Board adopts the recommended budget,
with such modifications, as it deems necessary, as the tentative budget for the District. After
public hearings on the tentative budget, the Board adopts a final budget and forwards it to the
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State of Florida Department of Education. When approved by the State of Florida Department of
Education, the final budget is designated as the official budget and governs the general
operations for the Fiscal Year, unless subsequently amended by the Board. After public
hearings, the final Fiscal Year 2013-14 Budget was adopted by the Board on September 11,
2013. The tentative budget for Fiscal Year 2014-15 is expected to be adopted by the School
Board on July 30, 2014. The final budget for Fiscal Year 2014-15 is expected to be considered
by the School Board on September 10, 2014. 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
2013. No Certificates or other debt payable from the Local Option Millage Levy (as defined
herein) is expected to be issued to fund the current five-year CIP.

FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT

The following briefly describes financial results of the District and certain District
liabilities.  For additional information concerning such matters see "APPENDIX B -
EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL FINANCIAL
REPORT OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA FOR THE
FISCAL YEAR ENDED JUNE 30, 2013."

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.
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General Fund Revenue Sources
The following table sets forth general fund revenue sources for Fiscal Years 2008-2014.

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

Fiscal Year

Ended June 30 Federal Funds®

State Funds

Local Funds

Total Revenue

20149 $6,897,000 $499,332,000 $865,601,000 $1,371,830,000
2013 7,194,000 427,605,000 858,732,000 1,293,531,000
2012 6,534,000 332,062,000 905,960,000 1,244,556,000
2011 6,325,000 351,647,000 922,888,000 1,280,860,000
2010 5,935,000 284,919,000 929,514,000 1,220,368,000
2009 6,407,000 327,883,000 949,599,000 1,283,889,000
2008 2,225,000 404,744,000 949,417,000 1,356,386,000
M Rounded.

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

3)

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

[Remainder of page intentionally left blank]
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General Fund Operations

The following table summarizes results of operations for the general fund of the District
for the Fiscal Years ended June 30, 2010 through June 30, 2013 and the budgeted figures for the
Fiscal Year ended June 30, 2014.

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

(In Millions)""
For the Fiscal Years Ended June 30
2014
2010 2011 2012 2013 Budget”
Beginning Fund Balance: $92.4 $97.1 $186.9 $166.7 $133.3
Revenues:
Local Sources and Other Financing Sources:
Ad Valorem Taxes $873.4 $859.2 $846.7 $802.1 $814.2
Interest Income and Other 1.5 8.7 3.4 3.1 3.5
Other Revenue 54.6 55.0 56.0 53.5 45.8
Transfers In 83.8 89.8 89.2 87.0 84.9

Total Local Sources and Other Financing Sources $1,013.3  $1,012.7 $995.3 $945.7 $948.4
State Sources:

FL Educ. Finance Pro. & Lottery $62.1 $123.9 $98.8 $187.3 $259.2
Categorical Grants 222.7 206.2 211.7 217.0 217.3
Other 0.9 21.5 21.5 23.3 22.8
Total State Sources $285.7 $351.6 $332.0 $427.6 $499.3
Federal Sources $5.9 $6.3 $6.5 $7.2 $6.9
Total Revenues $1,3049 $1370.6 $1,3338 S$1,380.5 $1,4546
Adjustments to Fund Balance - -
Total Rev. & Fund Balance $1,397.3  $1,467.7  $1,520.7 $1,547.2 $1,587.9
Expenditures:
Salaries $788.8 $748.9 $842.7 $880.8 $910.8
Employee Benefits 244.2 245.7 255.0 255.1 290.8
Purchased Services and other 259.9 286.1 256.3 278.0 338.2
Transfer Out - -
Total Expenditures $1,292.9 $1,281.0 $1,354.0 $1,413.9 $1,539.8
Excess of Revenues Over (Under) Expenditures $12.0 $89.6 $(20.2) $(33.4) $(85.2)
Ending Fund Balance
Nonspendable $14.8 $12.5 $5.7 $11.3 $11.1
Restricted 13.2 17.1 23.3 27.8 25.3
Committed - - 31.1
Assigned 24.7 102.7 86.6 49.8 -
Unassigned 44.4 54.6 51.1 44 .4 46.2
Total Fund Balance $97.1 $186.9 $166.7 $133.3 $113.7
Total Expenditures & Fund Balance $1,390.0 $1,467.9  $1,520.7 $1,547.2 $1,653.5

M Totals may not add due to rounding.
@ Budgeted figures.
Source: The School District of Palm Beach County, Florida.
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Section 1011.051, Florida Statutes, entitled "Guidelines for general funds" requires that if
a school district's General Fund balance not classified as restricted, committed or nonspendable
in the approved operating budget is projected to fall below three percent (3%) of projected
General Fund revenues, the Superintendent shall provide written notification to the district
school board and the Commissioner of Education. The section further requires that if the
General Fund balance not classified as restricted, committed or nonspendable is projected to fall
below two percent (2%) of projected General Fund revenues, the Superintendent shall provide
written notification to the district school board and the Commissioner of Education. Within 14
days after receiving such notification of a balance below two percent (2%), if the Commissioner
determines that the district does not have a plan that is reasonably anticipated to avoid a financial
emergency as determined pursuant to Florida Statutes pertaining thereto, the Commissioner shall
appoint a financial emergency board that may take certain delineated steps to assist a district
school board in complying with the General Fund requirements. In Fiscal Year 2011-12, the
District's General Fund balance not classified as restricted, committed or nonspendable was 3.8%
of General Fund Revenues and in Fiscal Year 2012-13 was 3.14% of General Fund Revenues.
For Fiscal Year 2013-14, the District's General Fund balance not classified as restricted,
committed or nonspendable was budgeted to be 3.18% of General Fund Revenues.

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

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

Beginning Fund Balance:
Beginning Fund Balance
Revenues:
Local Sources
Ad Valorem Taxes
Local Sales Tax
Interest Income and other
Total Local Sources
Miscellaneous Federal Through State:
State Sources:
Capital Outlay distributed to District
Public Education Capital Outlay
Other
Total State Sources
Total Revenues
Adjustments to Fund Balance
Total Revenues and Fund Balance
Other Financing Sources (Uses):
Transfers out
Transfers in
Proceeds from Sale of Capital Assets
Proceeds from Capital Leases
Proceeds from Insurance Loss Recoveries
Proceeds from Issuance of Long-Term Debt
Total Other Financing Sources (Uses)
Total Revenues, Other Financing Sources
and Fund Balance
Expenditures:
Land
Buildings
Improvements
Other Capital Outlay
Debt Service
Total Expenditures
Excess of Revenues Over (Under) Expenditures

Excess of Revenues and Other Financing Sources Over

(Under) Expenditures
Ending Fund Balance:

Budget
2010 2011 2012 2013 20140
$414.4 $342.0 $383.6 $305.7 $217.2
$263.2 $205.8 $205.5 $215.9 $202.5
99.3 51.0 - - -
9.0 7.2 0.7 0.5 45
$371.5 $264.0 $206.2 $216.4 $207.0
$0.4 - - - -
$1.8 $1.2 $1.0 $1.1 $1.1
2.0 5.5 - - -
3.5 3.1 5.8 3.2 5.8
$7.3 $9.8 $6.8 $4.3 $6.9
$379.2 $273.8 $213.0 $220.7 $213.9
- $7.6
$793.6 $623.4 $596.6 $526.4 $431.1
($228.7) ($226.6) ($226.1) ($237.3) ($239.9)
- - - 14.3 -
0.4 - - - -
- - - - 14.0
0.4 - - - -
- 78.3 - - -
($227.9) ($148.3) ($226.1) ($223.0) ($225.9)
$565.7 $475.1 $370.5 $303.4 $205.2
$2.2 $0.6 $1.4 - -
148.9 51.1 32.0 51.4 25.3
36.6 22.7 8.2 6.8 5.1
352 13.6 232 28.0 18.1
0.8 3.5 - - -
$223.7 $91.5 $64.8 $86.2 $48.5
$155.5 $182.3 $148.2 $134.5 $165.4
(872.4) $34.0 (877.9) ($88.5) (860.5)
$342.0 $383.6 $305.7 $217.2 $156.7

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

1)

Estimated and unaudited results as of June 3, 2014.
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Liabilities

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

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

June 30, 2013
Non-Self
General Supporting
Obligation ~ Revenue Debt"
DIRECT DEBT
State of Florida
State Board of Education Capital Outlay Bonds, Series 2005-A $ 8,460
State Board of Education Capital Outlay Bonds, Series 2005-B 1,690
State Board of Education Capital Outlay Bonds, Series 2009-A 1,070
State Board of Education Capital Outlay Bonds, Series 2010-A 8,425
State Board of Education Capital Outlay Bonds, Series 2010-A 1,675
State Board of Education Capital Outlay Bonds, Series 2011-A 5,050
TOTAL DIRECT DEBT S 0 $26,370

" 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.

Source: School District of Palm Beach County, Florida.

[Remainder of page intentionally left blank]
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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)

Governmental Activities
Non-Ad
General Valorem
OVERLAPPING DEBT (COUNTY) Obligation Revenue Bonds
Total General Obligations Bonds $187,210
Total Non-Ad Valorem Revenue Bonds $736,861
Total Revenue Bonds
TOTAL COUNTY DIRECT DEBT $187,210 $736,861
TOTAL DISTRICT DEBT 0 26,370
TOTAL DIRECT AND OVERLAPPING DEBT $187,210 $763,231

Business-

Type
Activities

Revenue
Bonds

$298,878

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

September 30, 2013 and the School District of Palm Beach County, Florida (June 30, 2013).

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

Per Capita Indebtedness

(Rounded)
I. Population (2013) 1,372,171
2. Net Taxable Valuation (2013 tax year)'" $138,310,329,985
3. Direct General Obligation Debt $0
a) As a Percent of Taxable Valuation 0%
b) Per Capita $0
4. Direct and Overlapping General Obligation Debt $187,210,000
a) As a percent of Taxable Valuation 0.1353%
b) Per Capita $136.43
5. Direct Non-Ad Valorem Revenue Bonds and Direct General
Obligation Debt $26,370,000
a) As a percent of Taxable Valuation 0.0191%
b) Per Capita $19.21

6. Direct and Overlapping General Obligation and Non-Ad
Valorem Revenue Bonds
a) As a percent of Taxable Valuation
b) Per Capita

$950,441,000
0.6872%
$692.65

(D
Source:

Final certified figure.
The School District of Palm Beach County, Florida Comprehensive Annual Financial
Report for the Fiscal Year Ended June 30, 2013.

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 Series 2000A
Lease 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. All employees hired
after 1970, and those employed prior to 1970 who elected to be enrolled, are covered by the FRS.
Accordingly, substantially all employees of the District are covered by the FRS. The Division of
Retirement, Department of Administration of the State of Florida administers the FRS.
Contribution rates are established by law for all participating governmental units. The District's
liability for participation in the plan is limited to the payment of the required contribution at the
rates and frequencies established by law on future payrolls of the District. For the Fiscal Years
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ended June 30, 2012 and June 30, 2013, the District contributed $44,838,000 and $50,191,000,
respectively.

Employees hired prior to 1970 and not electing to enroll in the FRS may be covered by
alternate contributory plans, principally the Teachers' Retirement System Plan E, administered
by the FRS. State law requires the District to contribute 11.35% of the earnable compensation of
members to these plans. For the Fiscal Years ended June 30, 2012 and June 30, 2013, the
District contributed $9,000 and $10,000, respectively. See Note 12 to the District's audited
financial statements for the Fiscal Year ended June 30, 2013 in "TAPPENDIX B — EXCERPTED
INFORMATION FROM THE COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE
SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA FOR THE FISCAL YEAR
ENDED JUNE 30, 2013" for additional information regarding the retirement plans.

During its 2011 regular session, the State Legislature adopted legislation that made
significant changes to FRS with respect to employee contributions and employer contributions,
among other items. Effective July 1, 2011, all members of FRS were required to contribute 3%
of their gross compensation toward their retirement. In addition, the legislation reduced the
required employer contribution rates for each membership class and subclass of the FRS. For
Fiscal Year 2010-11, contribution rates ranged from 9.85% to 20.92% of annual covered payroll.
Under the adopted legislation, employer contribution rates initially ranged from 4.91% to
14.10% of annual covered payroll and now range from 5.18% to 14.90% of annual covered
payroll. The savings resulting from such reduced contributions were used by the District to
partially offset the reduction in State education funding for Fiscal Year 2012. See "RISK
FACTORS - State Revenues" herein. Additionally, the legislation eliminated the cost of living
adjustment for all FRS employees for service earned on or after July 1, 2011, although the
legislation does contemplate reinstatement of the adjustment in 2016 under certain conditions.

The other changes to the FRS contained in the legislation only apply to employees who
initially enrolled in FRS on or after July 1, 2011. For personnel entering FRS on and after July
1, 2011, the following changes apply: the average final compensation upon which retirement
benefits are calculated are based on the eight highest (formerly five highest) fiscal years of
compensation prior to retirement, the Deferred Retirement Option Plan (DROP) is maintained
but the interest accrual rate is reduced from 6.5% to 1.3%, the normal retirement age is increased
from 62 to 65 and the years of creditable service is increased from 30 to 33 and the vesting
period is increased to eight years (formerly six).

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 implemented
Governmental Accounting Standard's Board Statement No. 45 - Accounting and Financial
Reporting by Employers for Postemployment Benefit Plans other than Pension Plans ("GASB
45") during the 2007-2008 fiscal year. The District had historically accounted for its OPEB

46



contributions on a pay as you go basis. GASB 45 applies accounting methodology similar to that
used for pension liabilities to OPEB and attempts to more fully reveal the costs of employment
by requiring governmental units to include future OPEB costs in their financial statements.
While GASB 45 requires recognition and disclosure of the unfunded OPEB liability, there is no
requirement that the liability of such plan be funded. To comply with GASB 45, the District
retained an actuary (the "Actuary") to review the District's OPEB liabilities and provide the
District with a written valuation. The Actuary determined the District's actuarial accrued liability
related to OPEB, which approximates the present value of all future expected postretirement life
and medical premiums and administrative costs which are attributable to the past service of those
retired and active employees, at $130.2 million as of June 30, 2013. The Actuary also
determined the District's annual required contribution ("ARC"), which is the portion of the total
accrued actuarial liability allocated to the current Fiscal Year needed to pay both normal costs
(current and future benefits earned) and to amortize the unfunded accrued liability (past benefits
earned, but not previously provided for), to be $12.7 million as of June 30, 2013. The
calculation of the accrued actuarial liability and the ARC is, by definition and necessity, based
upon a number of assumptions, including interest rate on investments, average retirement age,
life expectancy, healthcare costs per employee and insurance premiums, many of which factors
are subject to future economic and demographic variations. The Actuary also calculated the
District's net, end-of-year OPEB obligation to be $87.3 million as of June 30, 2013, which
reflects the District's approximately $4.1 million contribution towards its OPEB liability during
Fiscal Year 2012-13. For additional information on OPEB liability, including assumptions on
which the calculation is based, see note 13 and the Required Supplementary Information to the
District's audited financial statements for the Fiscal Year ended June 30, 2013, which are
attached hereto as Appendix B.

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

OPERATING REVENUES OF THE DISTRICT

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

Florida Education Finance Program. The major portion of State support is distributed
under the provisions of the Florida Education Finance Program, which was enacted by the State
Legislature in 1973. Basic FEFP funds are provided on a weighted full-time equivalent ("FTE")
student basis and through a formula that takes into account: (i) varying program costs; (ii) cost
differentials between districts; (ii1) differences in per-student costs due to the density of student
population; and (iv) the required level of local support. Program cost factors are determined by
the State Legislature each year. The amount of FEFP funds disbursed by the State is adjusted
four times during each year to reflect changes in FTE and in other variables comprising the
formula, as well as to compensate for increases or decreases in ad valorem tax revenue resulting
from adjustments to the valuation of non-exempt property in each county. To participate in
FEFP funding, the District must levy a minimum millage for operating purposes, which is set by
the State Department of Education. The District's general fund receipts from the State for FEFP
pursuant to the above formula for Fiscal Years 2011-12 and 2012-13 were $99,432,989 and
$187,319,642, respectively, and was budgeted at $259,155,415 for Fiscal Year 2013-14.

FEFP categorical programs are lump sum appropriations from the State intended to
supplement local school district revenues to enhance the delivery of educational and support
services by each school district. Among the larger categorical programs are the programs for
school bus transportation, instructional materials and class size reduction. Allocations for these
categorical appropriations are based on funding formula and discretionary State Department of
Education grants. The majority of the funds available require actual appropriation by the Board
for the purposes for which they were provided. Total State categorical aid was $207,703,933 and
$206,593,660 for Fiscal Years 2011-12 and 2012-13, respectively, and is budgeted at
$217,084,374 for Fiscal Year 2013-14.

Student enrollment trends have changed over the past several years. Following five years
of high growth of more than 5,000 students per year from Fiscal Year 2001 through Fiscal Year
2005 enrollment was flat in Fiscal Year 2006, and decreased by 3,000 students during Fiscal
Year 2007. Enrollment was flat again during Fiscal Years 2008 and 2009, but increased by over
2,000 for Fiscal Year 2010, increased by 1,000 for Fiscal Year 2011, and increased by 2,700 for
Fiscal Year 2012. Student enrollment for Fiscal Year 2013 was 177,793, which is slightly higher
than the peak of Fiscal Year 2006. Future enrollment is projected to increase slowly over the
next four years.

FEFP funding is derived from two main sources: state sales tax revenues and local
property taxes. The state determines the funding split between the two sources for each district.
As a property rich county, Palm Beach County property taxes have increasingly shouldered
much of the financial burden. For Fiscal Year 2014, local property taxes provided 62.9% of the
FEFP funds. See "RISK FACTORS — State Revenues" herein.

State Lottery Revenues. A portion of the revenues generated from the State lottery is
distributed to each Florida school district as Discretionary Lottery revenue and Florida School
Recognition Program revenue. The Florida School Recognition program recognizes schools that
have received an "A" or improved at least one letter grade from the previous school year and,
under Florida Statutes, is required to be used for nonrecurring bonuses for school faculty and
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staff, nonrecurring expenditures for educational equipment or materials, for temporary personnel
to assist schools in maintaining or improving student performance, or any combination of these.
The District received approximately $7.32 million and $10.44 million in Florida School
Recognition Program revenues for Fiscal Year 2011-12 and 2012-13, respectively, and the
District budgeted $10.44 million in Florida School Recognition Program revenues for Fiscal
Year 2013-14. The District received $600,592 in Discretionary Lottery revenues for Fiscal Year
2011-12, but did not receive any Discretionary Lottery revenues in Fiscal Year 2012-13 and is
not budgeted to receive any Discretionary Lottery revenues for Fiscal Year 2013-14.

Local Sources

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

The Florida Constitution limits the non-voted millage rate that school boards may levy on
an annual basis for operational funds to 10 mills ($10 per $1,000 of taxable real and personal
property value). Chapter 1011, Florida Statutes, as amended, further limits the millage levy for
operational purposes to an amount established each year by the State appropriations act and
finally certified by the Commissioner of the State of Florida Department of Education. Within
this operational limit, each school district desiring to participate in the State's allocation of FEFP
funds for current operations must levy a non-voted millage rate that is determined annually by
the State Legislature and certified by the Commissioner of the State of Florida Department of
Education and is referred to as the district "required local effort."

In addition to the "required local effort," school districts are entitled an additional non-
voted current operating "discretionary millage" not to exceed an amount established annually by
the Legislature and up to 1.5 mills for capital outlay and maintenance of school facilities.
However, the District may levy up to .25 mills for capital outlay and maintenance of school
facilities in lieu of operating discretionary millage. For Fiscal Year ending June 30, 2014, the
District's discretionary operating millage and capital outlay discretionary millage were 0.727
mills and 0.021 mills, respectively. See "AD VALOREM TAXATION - Millage Rates" and
"Historical Millages" herein.

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

[Remainder of page intentionally left blank]
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The following table sets forth the District's operating millage levies for Fiscal Year
2013-14:

District
Operating Millage Levy Description Max

Required Local Effort  5.088 mills Each school district desiring to participate in 5.088 mills
the State's allocation of FEFP funds for current
operations must levy a non-voted millage rate
that is determined annually by the State

Legislature
Current Operating 0.727 mills Non-voted; not to exceed amount established 0.748 mills
Discretionary Millage annually by the Legislature
Additional Operating ~ 0.250 mills School boards may, upon approval by voters in  0.250 mills
Millage (Voter a local referendum or general election, levy an
Approved) additional millage for operating needs up to an

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

Budgeted revenues from ad valorem taxes are based on applying millage levies to ninety-
six percent (96%) of the non-exempt assessed valuation of real and personal property within the
County.

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 $814,334 and $893,601 in Fiscal Years 2011-12 and 2012-13, respectively, and are
budgeted at $797,000 for Fiscal Year 2013-14. Federal funds through the State totaled
$7,302,940 and $6,300,427 in Fiscal Years 2011-12 and 2012-13, respectively, and are budgeted
to be $6,100,000 in Fiscal Year 2013-14. Such funds are not available to make Lease Payments
on the Leases.

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

Class Size Reduction

Amendment 9 to the State Constitution required 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 and Section 1003.03,
Florida Statutes, which implements Amendment 9, collectively, are referred to herein as the
"Class Size Legislation."

The Class Size Legislation established constitutional class size maximums limiting
students per class to no more than 18 for pre-kindergarten through 3rd grade, 22 for grades 4
through 8 and 25 for grades 9 through 12. Such legislation generally provided for a phased-in
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compliance which would be determined on a school-by-school basis through and including
Fiscal Year 2009-10, with final compliance on an individual classroom basis beginning in Fiscal
Year 2010-11. In the event a school district was not in compliance with such requirements, the
legislation provided that the State would reduce categorical funds due to such school district for
operational purposes.

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

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

Through Fiscal Year 2009-10, the District complied with the requirements of the Class
Size Legislation which was based on the average class size at each school. Beginning in Fiscal
year 2010-11, the requirements were based on the number of students in each individual
classroom. As of the October 2013 Survey, the week during which DOE determines compliance
with class size maximums, the District had 100% of the classrooms in compliance.

Pre-K Programs

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

The Pre-K Legislation provides State funding for the Pre-K programs.

AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS
The School Board derives its revenues for capital outlay projects from certain State and

local sources. The major categories of these revenue sources are briefly described below. In
Fiscal Year 2012-13, the revenue sources for capital improvements, excluding any Certificate
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proceeds and existing fund balances, were approximately 2.1% from State revenues, 92.1% from
local millage and 5.8% from other local sources.

State Sources

PECO. The primary source of state educational funding contributions to the School
Board's capital outlay requirements is the Florida Public Education Capital Outlay Program
(PECO). The method of allocation of funds to the district school boards is provided by state law
based upon a statutory formula, components of which are the number of students in various
districts and the proposed uses of the funds by the various districts. The Commissioner of
Education administers the PECO program and allocates or reallocates funds as authorized by
law. The School Board did not receive any PECO allocation in Fiscal Year 2011-12 or 2012-13
and is not budgeted to receive any PECO Funds for Fiscal Year 2013-14.

C.O. and D.S. Funds. The State Capital Outlay and Debt Service Funds ("C.O. and
D.S.") also provides funds for the School Board's capital outlay requirements. C.O. and D.S.
funds are derived from a portion of the revenues collected from motor vehicle license charges.
The School Board received $1,121,000 in Fiscal Year 2011-12, $1,159,000 in Fiscal Year 2012-
13 and was budgeted to receive approximately $1,094,000 in Fiscal Year 2013-14.

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

Local Sources

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

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

The following table sets forth the District's capital outlay levies for Fiscal Year 2013-14:

District
Capital Outlay Millage Levy Description Max

Local Option Millage 1.500" mills Non-voted millage for capital outlay and 1.500 mills
maintenance purposes.

Capital Outlay 0.021 mills If revenue from the Local Option Millage is 0.250 mills
Discretionary Millage insufficient to make payments due under a lease

purchase agreement entered into prior to June

30, 2009, or to meet other critical school district

fixed capital outlay needs, a school board may

levy up to an additional .25 mills of Local

Option Millage Levy in addition to the 1.5

mills, in lieu of levying an equivalent amount

of the discretionary mills for operations (i.e.

Current Operating Discretionary Millage)

M See "-Recent Legislative Initiatives and Constitutional Amendments Concerning Ad
Valorem Taxes - Legislation Waiving 75% Limitation on Use of Local Option Millage
Levy" for information regarding legislation which waives the 75% limitation on use of the
Local Option Millage revenues for lease-purchase agreements originally entered into prior
to June 30, 2009.

See the table under "AD VALOREM TAXATION - Historical Millages" herein for a
schedule of the millage actually assessed by the School Board over the past ten years. However,
also see "AD VALOREM TAXATION — Recent Legislative Initiatives and Constitutional
Amendments Concerning Ad Valorem Taxes." The School Board's total millage for Fiscal Year
2013-14 is 7.586 mills; the Florida Constitution imposes a cap of 10 mills, exclusive of certain
voter approved millage levies.

[Remainder of page intentionally left blank]

53



The following table sets forth the millage levy that would provide 1.00x coverage of the

maximum annual payments represented by the Outstanding Certificates and the Series 2014B
Certificates based on current law, assuming a 96% collection of the taxes levied:

Anticipated Local Option Millage Levy* Required
to Cover Lease Payments Represented by the Outstanding Certificates
and the Series 2014B Certificates

Net Taxable Assessed Valuation (FY 2014): $ 138,310,329,985
Local Option Millage Levy (FY 2014)* 1.521 mills
Tax Collection Rate 96.0%

Total Revenue Generated by 1.521 mill Levy at
96% collection $ 201,955,211

Millage Levy Required to Satisfy Lease Payments Represented by the Outstanding Certificates
and the Series 2014B Certificates

Maximum Annual Lease Payments Represented
by the Outstanding Certificates and the Series
2014B Certificates (FY 2027)® $ 147,802,474

Minimum Levy Required to Produce 1.00x
Coverage of Maximum Annual Lease Payments

Represented by the Outstanding Certificates® 1.113 mills
Remaining Millage Levy 0.408 mills
Revenue Produced by Remaining Millage Levy $ 54,152,738

*Includes 1.50 mills Local Option Millage levy and 0.021 mills discretionary capital outlay millage levy

levied by the School Board for Fiscal Year 2013-2014.

(1)
2

3)

Final certified figure.

Assumes the Outstanding Certificates have the financial arrangements, assumptions and accounting
practices described in footnotes under "CERTIFICATE PAYMENT SCHEDULE I FOR OUTSTANDING
CERTIFICATES" and "CERTIFICATE PAYMENT SCHEDULE 1II FOR OUTSTANDING
CERTIFICATES."

During the 2012 regular session of the Florida legislature, legislation was enacted which waives the 75%
limitation on use of the Local Option Millage revenues for lease-purchase agreements originally entered
into prior to June 30, 2009. Such legislation became effective on July 1, 2012. See "AD VALOREM
TAXATION - Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem
Taxes - Legislation Waiving 75% Limitation on Use of Local Option Millage Levy" herein. Following the
effective date of such legislation, only the Lease Payments with respect to Leases originally entered into
after June 30, 2009 are subject to the 75% limitation. Accordingly, as of the date of this Offering
Statement, only the Lease Payments related to the Series 2010A Lease would be subject to such limitation.

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

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

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

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

The Property Appraiser's office prepares the assessment roll and gives notice by mail to
each taxpayer of the proposed property taxes and the assessed property value for the current year,
and the dates, times and places at which budget hearings are scheduled to be held. The property
owner then has the right to file an appeal with the value adjustment board, which considers
petitions relating to assessments and exemptions. The value adjustment board may make
adjustments to the assessment roll to reflect any reduction in the assessed value of property upon
the completion of the appeals. The value adjustment board certifies the assessment roll upon
completion of the hearing of appeals to it. Millage rates are then computed by the various taxing
authorities and certified to the Property Appraiser, who applies the millage rates to the
assessment roll. This procedure creates the tax roll, which is then certified and turned over to the
Tax Collector.
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Section 194.014, Florida Statutes, requires that taxpayers appealing the assessed value or
assigned classification of their property must make a required partial payment of taxes (generally
equal to 75% of the ad valorem taxes due, less the applicable statutory discount, if any) with
respect to properties that will have a petition pending on or after the delinquency date (normally
April 1). The new statute further provides that a taxpayer's failure to make the required partial
payment before the delinquency date (normally April 1) will result in the denial of the taxpayer's
petition.

Property Tax Reform

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

Effective January 1, 2008, additional changes to Florida's property tax laws created a new
formula for calculating assessed value of Homestead Property. "Assessed value" is the official
value upon which real properties may be taxed in Florida. Under the new formula, if an owner
of a Homestead purchases a new Homestead Property for greater value, the assessed value of the
new Homestead would equal the purchase price of the new Homestead minus the difference
between the purchase price of the previous Homestead and the assessed value of the previous
Homestead, or $500,000, whichever is less. In addition, for Florida Homestead owners already
receiving a property tax exemption of $25,000 on the assessed value of their homes, the new law
creates an additional $25,000 exemption on the assessed value of Homestead Property greater
than $50,000 for all property tax levies except school taxes. Also effective January 1, 2008, the
first $25,000 of tangible personal property is exempt from taxation.

Additionally, effective January 1, 2009, increases in annual assessments on certain non-
Homestead Property were capped at 10% annually (for a 10-year period) for all property tax
levies other than school district levies.

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

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

In addition to the millage levies for operating purposes, pursuant to Section 1011.71,
Florida Statutes, school boards may set an additional non-voted millage known as the "Local
Option Millage Levy" for capital outlay and maintenance purposes. In 2008, the Florida
Legislature amended Section 1011.71, Florida Statutes, to provide that if the revenues generated
from the reduced Local Option Millage Levy are insufficient to make payments under a lease-
purchase agreement entered into prior to June 30, 2008, an amount equal to the revenue
generated from 0.50 mills of the operating millage levy may be used to make such lease
payments. In 2009, the Florida Legislature further amended Section 1011.71, Florida Statutes, to
(1) reduce the maximum Local Option Millage Levy from 1.75 mills to 1.5 mills commencing in
Fiscal Year 2009-10 for school districts and (ii) if the revenue from the 1.5 mills is insufficient to
make payments due under a lease purchase agreement entered into prior to June 30, 2009, or to
meet other critical school district fixed capital outlay needs, authorize a school board to levy up
to an additional .25 mills of Local Option Millage Levy in addition to the 1.5 mills, in lieu of
levying an equivalent amount of the discretionary mills for operations. In 2012, the Florida
Legislature further amended Section 1011.71, Florida Statutes to waive the 75% limitation on the
use of Local Option Millage Levy revenues for lease-purchase agreements originally entered into
prior to June 30, 2009.

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

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

Procedures for Tax Collection and Distribution

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

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

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

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

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

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

Fiscal Year Gross Total Taxable Value for % Taxable to Total
Ended June 30 Assessed Value® Operating Millages Assessed Value
2014@ $163,011,694 138,661,345 85.06%
2013 163,255,148 133,036,113 81.49
2012 163,642,421 132,258,526 80.82
2011 166,960,572 134,698,184 80.68
2010 189,794,833 148,119,877 78.04

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

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

N/A = Not Available

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial Report for the Fiscal
Year Ending June 30, 2013 for Fiscal Years ending June 30, 2008-2013. 2014 figures provided by Palm
Beach County, Florida Property Appraiser.

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

Fiscal Year Ended June 30
010 2011 2012 2013 2014

General Fund

Required Local Effort 5485 5656 5682 5280  5.088
Discretionary'"” 0.650  0.928  0.938 0952  0.977
Subtotal 6.135 6584  6.620 6232  6.065
Debt Service 0.000  0.000  0.000  0.000  0.000
Capital Improvement® 1.848 1.570 1.560  1.546  1.521
Total Millage Levy 7.983  8.154  8.180 7.7718  7.586

(1) Inclusive of 0.25 mill voter approved levy.
(2) Inclusive of discretionary capital outlay millage.
Source: The School District of Palm Beach County, Florida.

Pursuant to Article VII of the Constitution of the State of Florida, the Board may not levy
ad valorem taxes, exclusive of voted taxes levied for the payment of debt service on bonds, in
excess of 10 mills. The Board levied 7.336 non-voted mills for Fiscal Year ended June 30, 2014.
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In the November, 2010 general election, the voters of Palm Beach County approved a
0.25 mill operating property tax levy for a four-year period beginning with the 2011-12 Fiscal
Year and continuing through the 2015-16 Fiscal Year. The primary purpose of the millage is to
pay for teachers' salaries, as well as arts, music, physical education, career and academic
programs.

The following table sets forth the tax rates in dollars per $1,000 of taxable valuation for
the County for the fiscal years 2005 through 2014.

County Wide Ad Valorem Millage Rates

Total Total
Fiscal Year District County Water District County Wide
2014 7.586 6.8609 3523 14.7992
2013 7.778 6.9380 .3676 15.0836
2012 8.180 6.9619 .3739 15.5158
2011 8.154 7.0163 .5346 15.7049
2010 7.983 6.5202 .5346 15.0378
2009 7.251 5.6879 .5346 13.4735
2008 7.356 5.5775 .5346 13.4681
2007 7.872 6.2059 .5970 14.6749
2006 8.106 6.6264 .5970 15.3294
2005 8.432 6.6964 .5970 15.7254

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial Report for the
Fiscal Year Ending June 30, 2013; Palm Beach County, Florida Property Appraiser.

[Remainder of page intentionally left blank]
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The following table sets forth the amounts billed and collected for ad valorem property
taxes levied by the District for the Fiscal Years 2008 through 2014.

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

(In Thousands)
Percent of Current Tax
Collected
Fiscal Year Property Current Tax Total Tax To Property
Ended June 30 Taxes Levied Collections Collections Taxes Levied"
2014 $839,635 $785,370? $789,332? 94.00%%
2013 827,754 795,917 802,185 96.15
2012 874,150 840,529 847,399 96.15
2011 893,948 848,596 859,191 94.92
2010 908,715 838,198 847,980 92.78
2009 922,611 846,495 848,999 91.75
2008 912,729 835,511 836,012 91.54

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

@ Collections through May 14, 2014.

Source: The School District of Palm Beach County, Florida Comprehensive Annual Financial Report for the
Fiscal Year Ending June 30, 2013. The School District of Palm Beach County, Florida.

[Remainder of page intentionally left blank]
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The following table contains the list of the County's ten largest taxpayers for the Fiscal
Year ended September 30, 2013.

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

September 30, 2013
2013 2004
% of % of
Total Total
Taxes Taxes
Taxpayer Total Tax Rank Levied Total Tax Rank Levied
Florida Power & Light $76,320,223 1 8.88% $21,946,476 1 3.48%
Town Center 7,142,931 2 0.83 4,298,889 4 0.68
BellSouth Telecommunications 5,753,841 3 0.67 11,584,078 2 1.84
U.S. Sugar Corporation 5,125,947 4 0.60 5,695,327 3 0.90
Gardens Venture LLC 4,740,004 5 0.55 - -
Breakers Palm Beach Inc. 4,328,181 6 0.50 4,043,244 6 0.64
Okeelanta Corporation 3,442,570 7 0.40 3,360,565 8 0.53
Comcast of Florida/Georgia LL.C 3,376,057 8 0.39 - -
Panthers BRHC LTD 3,360,137 9 0.39 4,174,358 5 0.66
TJ Palm Beach Assoc LTD Partners 2,960,821 10 0.34 2,945869 10 0.47
Landry, Lawrence L. - - 3,324,010 9 0.53
West Palm Beach CRA Lessor - - 3,851,908 7 0.61
Total $116,550,712 13.55% $65,224,724 10.34%

Source:  Comprehensive Annual Financial Report, Palm Beach County, Florida, Fiscal Year Ended September 30,
2013.

Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem
Taxes

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

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

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

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

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

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

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

Reduction in Local Option Millage Levy. In 2008, Section 1011.71, Florida Statutes, was
amended to reduce the maximum millage rate that school districts could levy for capital outlay
and maintenance purposes (referred to in this Offering Statement as the Local Option Millage
Levy) from 2.0 mills to 1.75 mills commencing in Fiscal Year 2008-09. In conjunction with
such reduction, the State's Commissioner of Education increased the amount of the required local
effort for each school district in the State, which resulted in a shift of the millage (and associated
tax revenues) from capital outlay and maintenance purposes to operational purposes. However, if
the revenues generated from the reduced Local Option Millage Levy are insufficient to make
payments under a lease-purchase agreement entered into prior to June 30, 2008, an amount equal
to the revenue generated from 0.50 mills of the operating millage levy may be used to make such
lease payments. As further discussed in "AVAILABLE REVENUES FOR CAPITAL OUTLAY
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PROJECTS - Local Sources" the Local Option Millage Levy constitutes the primary source of
funds to make Basic Lease Payments with respect to the Series 2014B Certificates, as well as
any other Certificates of Participation issued in connection with the Master Lease. Accordingly,
such reduction reduces the funds available to make Basic Lease Payments under the Series
2000A Lease and may adversely impact the District's ability to finance additional educational
facilities under the Master Lease in the future.

Section 1011.71, Florida Statutes, was amended in the 2009, 2010 and 2011 legislative
sessions to provide for the following: (i) a reduction of the maximum Local Option Millage
Levy from 1.75 mills to 1.50 mills; (ii) a waiver of the three-fourths limit on use of proceeds
from the Local Option Millage Levy for lease-purchase agreements entered into before June 30,
2009, for the 2009-10 Fiscal Year (however, see "- Legislation Waiving 75% Limitation on Use
of Local Option Millage Levy" below for information regarding an amendment to the provision);
(ii1) if the revenue from 1.50 mills is insufficient to make the payments due under a lease-
purchase agreement entered into prior to June 30, 2009, or to meet other critical fixed capital
outlay needs, authorization for school districts to levy up to 0.25 mills for capital improvement
needs in lieu of an equivalent amount of the discretionary mills for operations as provided in the
State General Appropriation Act; and (iv) authorization for school boards, by a super majority
vote, to levy an optional 0.25 mills for critical capital outlay needs or for critical operating needs.
The authorization to levy the millage described in clause (iv) hereof expired on June 30, 2011.
The reduction of the maximum permitted Local Option Millage Levy will directly reduce the
amount of funds available to make Basic Lease Payments with respect to certificates of
participation issued in connection with the Master Lease unless action is taken pursuant to clause
(ii1) to levy an additional 0.25 mills for capital purposes. The School Board is not levying the
optional millage referred to in clause (iii) above and is no longer authorized to levy the optional
millage referred to in clause (iv) above.

Legislation Waiving 75% Limitation on use of Local Option Millage Levy. During the
2012 regular legislative session, Section 1011.71, Florida Statutes, was further amended to
indefinitely allow a waiver of the three-fourths limit on the use of proceeds from the Local
Option Millage Levy for lease-purchase agreements originally entered into before June 30, 2009.
Previously, such waiver was only authorized for the 2009-10 Fiscal Year (as described in clause
(i1) of the preceding paragraph). Such provision became effective on July 1, 2012.

Other Constitutional Amendments and Legislation Affecting Ad Valorem Taxation

During the 2011 regular legislative session, the legislature passed Senate Joint Resolution
592 ("SJR 592"). SJR 592 allows totally or partially disabled veterans who were not Florida
residents at the time of entering military service to qualify for the combat-related disabled
veteran's ad valorem tax discount on homestead property. The amendment became effective on
January 1, 2013.

During the 2012 regular legislative session, the legislature passed House Joint Resolution
93 ("HJR 93"). HIJR 93 allows the State Legislature to provide ad valorem tax relief to the
surviving spouse of a veteran who died from service-connected causes while on active duty as a
member of the United States Armed Forces and to the surviving spouse of a first responder who
died in the line of duty. The amount of tax relief, to be defined by general law, can equal the
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total amount or a portion of the ad valorem tax otherwise owed on the homestead property. The
amendment became effective on January 1, 2013.

Also during the 2012 regular legislative session, the legislature passed House Joint
Resolution 169 ("HJR 169") allowing the State Legislature by general law to permit counties and
municipalities, by ordinance, to grant an additional homestead tax exemption equal to the
assessed value of homestead property to certain low income seniors. To be eligible for the
additional homestead exemption the county or municipality must have granted the exemption by
ordinance; the property must have a just value of less than $250,000; the owner must have title to
the property and maintained his or her permanent residence thereon for at least 25 years; the
owner must be age 65 years or older; and the owner's annual household income must be less than
$27,300. The additional homestead tax exemption authorized by HJIR 169 would not apply to
school property taxes.

Each of the above described amendments was approved by the voters on November 6,
2012. At present, the impact of the amendments on the District's finances cannot be accurately
ascertained. There can be no assurance that similar or additional legislative or other proposals
will not be introduced or enacted in the future that would, or might apply to, or have a material
adverse effect upon, the District's finances.

During its 2013 Regular Session, the Florida Legislature passed Senate Bill 1830 ("SB
1830"), which was signed into law by the Governor and creates a number of changes affecting ad
valorem taxation which became effective as of July 1, 2013. First, SB 1830 provides long-term
lessees the ability to retain their homestead exemption and related assessment limitations and
exemptions in certain instances and extends the time for property owners to appeal value
adjustment board decisions on transfers of assessment limitations to conform with general court
filing time frames. Second, SB 1830 inserts the term "algaculture" in the definition of
"agricultural purpose" and inserts the term "aquacultural crops" in the provision specifying the
valuation of certain annual agricultural crops, nonbearing fruit trees and nursery stock. Third,
SB 1830 allows for an automatic renewal for assessment reductions related to certain additions to
homestead properties used as living quarters for a parent or grandparent and aligns related appeal
and penalty provisions to those for other homestead exemptions. Fourth, SB 1830 deletes a
statutory requirement that the owner of Florida real property permanently reside upon on such
property in order to qualify for a homestead exemption. This change conforms the statute at
issue with the Florida Constitution by allowing non-resident owners of property to claim a
homestead exemption if a person legally or naturally dependent upon the owner permanently
resides on such property. Fifth, SB 1830 clarifies a drafting error regarding the property tax
exemptions counties and cities may provide for certain low income persons age 65 and
older. Sixth, SB 1830 removes a residency requirement that a senior disabled veteran must have
been a Florida resident at the time they entered the service to qualify for certain property tax
exemptions. Seventh, SB 1830 repeals the ability for limited liability partnerships with a general
partner that is a charitable 501(c)(3) organization to qualify for the affordable housing property
tax exemption. Finally, SB 1830 exempts from property taxes property used exclusively for
educational purposes when the entities that own the property and the educational facility are
owned by the same natural persons.
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Also during the Florida Legislature’s 2013 Regular Session, the Florida Legislature
passed House Bill 277 ("HB 277"), which was signed into law by the Governor. HB 277
provides that certain renewable energy devices are exempt from being considered when
calculating the assessed value of residential property. HB 277 only applies to devices installed
on or after January 1, 2013. HB 277 took effect on July 1, 2013.

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

Legislative Proposals Relating to Ad Valorem Taxation. At present, the impact of the
amendments described above on the District's finances cannot be accurately ascertained. During
recent years, various other legislative proposals and constitutional amendments relating to ad
valorem taxation have been introduced in the State Legislature. Many of these proposals provide
for new or increased exemptions to ad valorem taxation, limit increases in assessed valuation of
certain types of property or otherwise restrict the ability of local governments in the State to levy
ad valorem taxes at recent, historical levels. There can be no assurance that similar or additional
legislative or other proposals will not be introduced or enacted in the future that would, or might
apply to, or have a material adverse effect upon, the District or its finances.

RISK FACTORS

Each purchaser of Series 2014B Certificates is subject to certain risks and each
prospective purchaser of Series 2014B Certificates is encouraged to read this Offering Statement
in its entirety. Particular attention should be given to the factors described below which, among
others, could affect the market price of the Series 2014B Certificates to an extent that cannot be
determined.

Annual Right of the School Board to Terminate the Series 2000A Lease

Although the School Board has determined that the Series 2000A Facilities are necessary
to its operations and currently intends to continue the Series 2000A Lease in force and effect for
the Lease Term and has covenanted in the Series 2000A Lease that the Superintendent will
include a sufficient amount in the tentative budget to enable the School Board to make all Lease
Payments due in each Fiscal Year, the School Board is not required to appropriate funds for
Lease Payments due in each Fiscal Year. If for any Fiscal Year the School Board does not
approve a final budget which appropriates sufficient funds from legally available revenues in a
line item specifically identified for payment of its obligations under the Current Leases, the
Series 2000A Lease or any Additional Lease, or if no final budget is adopted as of the last day
upon which a final budget is required to have been adopted under Florida law for payment of its
obligations under the Series 2000A Lease, the Master Lease shall terminate as of the date of
adoption of the final official budget, or such last day, whichever is earlier.

THE LIKELIHOOD THAT THE SERIES 2000A LEASE WILL BE
TERMINATED AS THE RESULT OF AN EVENT OF NON-APPROPRIATION IS
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DEPENDENT UPON CERTAIN FACTORS THAT ARE BEYOND THE CONTROL OF
THE SERIES 2014B CERTIFICATE HOLDERS, INCLUDING THE CONTINUING
FUTURE UTILITY OF THE SERIES 2000A FACILITIES AND OTHER FACILITIES
OF THE SCHOOL BOARD AND CHANGES IN POPULATION OR DEMOGRAPHICS
WITHIN THE DISTRICT.

Limitation Upon Disposition; Ability to Sell or Relet

Following an event of default under the Series 2000A Lease or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series 2000A
Facilities and sell or re-let the leasehold interests therein. The Trustee's ability to actually
achieve such a disposition of such Series 2000A Facilities is limited by its inability to convey fee
simple title to the Series 2000A Facilities and by the governmental nature of the Series 2000A
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 2000A 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 2000A Facilities will produce sufficient amounts to make timely payments of the principal
and interest portions due on the outstanding Series 2014B Certificates.

Tax Effect Upon Termination of Series 2000A Lease

Upon termination of the Series 2000A Lease there is no assurance that payments made by
the Trustee with respect to the Series 2014B Certificates and designated as interest will be
excludable from gross income for federal income tax purposes. See "TAX TREATMENT"
herein.

Applicability of Securities Laws

After termination of the Series 2000A Lease, the transfer of a Series 2014B 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
2014B Certificates will not be impaired following termination of the Series 2000A Lease.

Local Option Millage Revenue

The amount which can be realized by the District derived from the levy of the Local
Option 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 "AVAILABLE REVENUES FOR CAPITAL OUTLAY
PROJECTS." Moreover, the maximum Local Option Millage Levy that may be levied and used
for Lease Payments is subject to legislative change. See "AD VALOREM TAXATION - Recent
Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem Taxes."

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

On May 3, 2013, the Florida Legislature passed the State budget for Fiscal Year 2013-14.
The adopted State budget provides for an approximately $1.05 billion increase in State funding
for K-12 education, including a $480 million increase in salaries for school personnel, retirement
rate increases and growth. As a result of the enacted budget, funding in the State was estimated
to increase by approximately $400 per student or 6.5% over the fiscal year 2012-2013. The
District estimates a net increase of approximately $71.7 million in State revenues for Fiscal Year
2013-14 as compared to Fiscal Year 2012-13.

On May 2, 2014, the Florida Legislature passed the State budget for Fiscal Year 2014-15.
The adopted State budget provides for an approximately $175 million increase in State funding
for K-12 education. As a result of the enacted budget, funding in the State is estimated to
increase by approximately $176 per student or 2.6% over the Fiscal Year 2013-14. The District
projects a net increase of approximately $36.4 million in State revenues for Fiscal Year 2014-
2015 as compared to Fiscal Year 2013-14.

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in addition to
the Current Leases and the Series 2000A Lease. Failure to appropriate funds to make Lease
Payments under any such Lease will, and an event of default under any such Lease may, result in
the termination of all Leases, including the Series 2000A Lease. Upon any such termination of
all Leases, the School Board must surrender certain Facilities, including the Series 2000A
Facilities but excluding certain designated facilities to the Trustee for sale or lease. The proceeds
of any such disposition of the Facilities will be applied to the payment of the applicable Series of
Certificates. In no event will owners of the Series 2014B Certificates have any interest in or
right to any proceeds of the disposition of Facilities financed with the proceeds of another Series
of Certificates except as described herein. There can be no assurance that the remedies available
to the Trustee upon any such termination of all Leases and the disposition of the Series 2000A
Facilities will produce sufficient amounts to pay the outstanding Series 2014B Certificates.

Additional Indebtedness

The School Board may issue additional indebtedness from time to time other than in
connection with the Master Lease secured by or payable from available revenues without the
consent of the Owners of the Series 2014B Certificates. Incurring such additional indebtedness
may adversely affect the School Board's ability to make Lease Payments under the Master Lease.

Legislative Changes

In recent years, legislation has been introduced that has reduced State funding for school
districts, required that certain percentages of school district funding be spent on particular
activities and imposed additional funding restrictions and other requirements on school districts.
There can be no assurance that similar or additional legislative or other proposals will not be
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introduced or enacted in the future that would, or might apply to, or have a material adverse
effect upon, the District or its finances.

Effect of Sequestration on Lease Payments

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

Payments to issuers of Direct-Pay Bonds from the budget accounts associated with these
bonds were subject to a reduction of 8.7 percent of the amount budgeted for such payment
applied to amounts claimed by an issuer on any IRS Form 8038-CP filed with the IRS that
resulted in a payment to such issuer on or after March 1, 2013.

The IRS Office of Tax Exempt Bonds (TEB) has announced that the sequester reduction
percentage for payments to issuers of Direct-Pay Bonds for fiscal year 2014 will be 7.2 percent, a
lower percentage reduction than the 8.7 percent that has been applied to the payments since the
sequester first went into effect on March 1, 2013. The new percentage will apply, in general, to
payments made on or after October 1, 2013, and before October 1, 2014. If Congress alters the
sequester, the percentage may change. Some payments made after October 1, 2013, where the
8038-CP was filed before October 1, 2013, may be subject to the higher 8.7 percent reduction
depending on whether the payment was considered "obligated" under federal accounting rules
before October 1, 2013. Unless Congress acts to change the sequester percentage or otherwise
changes the application of the cuts, after October 1, 2013 for fiscal year 2014, the School Board
anticipates its aggregate expected QSCB Issuer Subsidy of $51,662,679 to be reduced by 7.2%
(which equates to a $3,186,971 reduction), resulting in a corresponding increase in interest costs
for the District that must be paid from other revenue sources.

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

Market dislocation or other unusual market conditions could adversely impact the ability
of the District to remarket or refund certain Term Rate or Floating Rate Certificates on their
respective mandatory tender dates (which mandatory tender dates are generally separated by at
least six months). Upon the issuance of the Series 2014B Certificates, the District will have
approximately $227.305 million aggregate principal amount of outstanding Certificates subject
to such remarketing risk, which represents approximately 13.2% of the District's outstanding
Certificates of Participation. In the event any Series of such Certificates cannot be remarketed or
refunded on their respective mandatory tender dates, the interest portion of the Basic Lease
Payments represented by such Certificates will increase to rates generally up to 11% per annum,
which could adversely affect the financial position of the District if such Certificates are not able
to be remarketed for a prolonged period of time.
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Risks Related to Interest Rate Exchange Agreements

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

Property Insurance

Principally as a result of the substantial property damage caused by hurricanes and other
storms in Florida and other parts of the United States over the last few years, property insurance
premiums have risen dramatically for Florida property owners. It has become impossible or
economically impracticable for many school districts within the State, including the District, to
obtain property insurance with the level of coverage they have historically secured. The property
insurance requirements contained within the Master Lease provisions require the District to
obtain certain levels of property insurance coverage to the extent available at commercially
reasonable rates. The School Board has requested that the insurers and other credit facility
issuers for all of the outstanding Certificates acknowledge the level of insurance which the
School Board has been able to secure given its budget constraints and the increased rates and
deductibles of the available insurance. The District's Insurance Consultant believes the School
Board's insurance program is reasonable. In the event the District suffers substantial damage to
its property that is not covered by its current insurance or is not eligible for Federal
reimbursement, the District's financial condition could be adversely impacted.
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Certain Constitutional Amendments

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

LITIGATION

There is no litigation now pending or threatened: (i) to restrain or enjoin the issuance or
sale of the Series 2014B Certificates; (ii) questioning or affecting the validity of the Series
2000A Lease or the obligation of the School Board to make Lease Payments; or (iii) questioning
or affecting the validity of any of the proceedings for the authorization, sale, execution or
delivery of the Series 2014B Certificates.

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

RATINGS

Moody's Investors Service ("Moody's") and Fitch Ratings ("Fitch") have assigned ratings
of "Aa3" and "AA-" (stable outlook), respectively, to the Series 2014B Certificates. An
explanation of the rating and outlook given by Moody's may be obtained from Moody's at 7
World Trade Center, 250 Greenwich Street, 23rd Floor, New York, New York 10007, (212)
553-0501. An explanation of the rating and outlook given by Fitch may be obtained from Fitch
at One State Street Plaza, New York 10004, (212) 908-0500. Certain information and materials
concerning the Series 2014B Certificates, the School Board and the District were furnished to
Moody's and Fitch by the District. If in its judgment circumstances so warrant, any rating
service may raise, lower or withdraw its rating or outlook. If a downward change or withdrawal
occurs, it could have an adverse effect on the resale price of the Series 2014B 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
2014B Certificates are subject to the approving legal opinion of Greenberg Traurig, P.A., Miami,
Florida, and Edwards & Associates, P.A., Miami, Florida, Co-Special Tax Counsel. The
proposed form of such opinion is included herein as Appendix C. Certain legal matters will be
passed upon for the School Board and the Corporation by the Office of General Counsel of the
District. Co-Special Tax Counsel and Co-Counsel to the Underwriters will receive fees for
services provided in connection with the issuance of the Series 2014B Certificates, which fees
are contingent upon the issuance of the Series 2014B Certificates.

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

UNDERWRITING

The Series 2014B Certificates are being purchased by Morgan Stanley & Co. LLC and
the other underwriters listed on the cover page hereof (collectively, the "Underwriters") at an
aggregate purchase price of $191,130,742.70 which represents the $166,010,000.00 aggregate
principal amount of the Series 2014B Certificates, plus bond premium of $25,747,866.55 and
less an underwriter's discount of $627,123.85. The Underwriters' obligations are subject to
certain conditions precedent, and they will be obligated to purchase all of the Series 2014B
Certificates if any Series 2014B Certificates are purchased. The Series 2014B Certificates may
be offered and sold to certain dealers at prices lower than such public offering prices, and such
public offering prices may be changed, from time to time, by the Underwriters.

Morgan Stanley, parent company of Morgan Stanley & Co. LLC, one of the Underwriters
of the Series 2014B Certificates, has entered into a retail distribution arrangement with its
affiliate Morgan Stanley Smith Barney LLC. As part of the distribution arrangement, Morgan
Stanley & Co. LLC may distribute municipal securities to retail investors through the financial
advisor network of Morgan Stanley Smith Barney LLC. As part of this arrangement, Morgan
Stanley & Co. LLC may compensate Morgan Stanley Smith Barney LLC for its selling efforts
with respect to the Series 2014B Certificates.

Wells Fargo Securities is the trade name for certain securities-related capital markets and
investment banking services of Wells Fargo & Company and its subsidiaries, including Wells
Fargo Bank, National Association. Wells Fargo Bank, National Association ("WFBNA"), one of
the Underwriters of the Series 2014B Certificates, has entered into an agreement (the
"Distribution Agreement") with its affiliate, Wells Fargo Advisors, LLC ("WFA"), for the
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distribution of certain municipal securities offerings, including the Series 2014B
Certificates. Pursuant to the Distribution Agreement, WFBNA will share a portion of its
underwriting or remarketing agent compensation, as applicable, with respect to the Series 2014B
Certificates with WFA. WFBNA also utilizes the distribution capabilities of its affiliates, Wells
Fargo Securities, LLC ("WFSLLC") and Wells Fargo Institutional Securities, LLC ("WFIS"), for
the distribution of municipal securities offerings, including the Series 2014B Certificates. In
connection with utilizing the distribution capabilities of WFSLLC, WFBNA pays a portion of
WEFSLLC’s expenses based on its municipal securities transactions. WFBNA, WFSLLC, WFIS,
and WFA are each wholly-owned subsidiaries of Wells Fargo & Company. A portion of the
proceeds of the Series 2014B Certificates will be used to pay off an extension of credit made to
the School Board by Wells Fargo Bank, N.A.

J.P. Morgan Securities LLC ("JPMS"), one of the Underwriters of the Series 2014B
Certificates, has entered into a negotiated dealer agreement (a "Dealer Agreement") with Charles
Schwab & Co., Inc. ("CS&Co.") for the retail distribution of certain securities offerings,
including the Series 2014B Certificates, at the original issue prices. Pursuant to the Dealer
Agreement, CS&Co. will purchase Series 2014B Certificates from JPMS at the original issue
price less a negotiated portion of the selling concession applicable to any Series 2014B
Certificates that CS&Co. sells.

Citigroup Global Markets Inc., an Underwriter of the Series 2014B Certificates, has
entered into a retail distribution agreement with each of TMC Bonds L.L.C. ("TMC") and UBS
Financial Services Inc. ("UBSFS"). Under these distribution agreements, Citigroup Global
Markets Inc. may distribute municipal securities to retail investors through the financial advisor
network of UBSFS and the electronic primary offering platform of TMC. As part of this
arrangement, Citigroup Global Markets Inc. may compensate TMC (and TMC may compensate
its electronic platform member firms) and UBSFS for their selling efforts with respect to the
Series 2014B Certificates.

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 2014B Certificates
in order that the interest portion of the Basic Lease Payments represented by the Series 2014B
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 2014B
Certificate holders to be included in gross income for Federal income tax purposes retroactively
to the date of execution and delivery of the Series 2014B 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 2014B Certificate holders and not to take
any actions that would adversely affect that excludability. Co-Special Tax Counsel expects to
deliver opinions at the time of issuance of the Series 2014B Certificates substantially in the form
set forth in Appendix D.
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In the opinion of Co-Special Tax Counsel, assuming continuing compliance by the
School Board with the tax covenants referred to above and the accuracy of certain
representations of the School Board, under existing statutes, regulations, rulings and court
decisions, the interest portion of the Basic Lease Payments represented by the Series 2014B
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 2014B 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 2014B 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 2014B Certificates will be taken into account in determining adjusted
current earnings for the purpose of computing the alternative minimum tax imposed on certain
corporations.

Co-Special Tax Counsel is further of the opinion that the Series 2014B Certificates and
the portion of the Basic Lease Payments designated and paid as interest to the owners of the
Series 2014B Certificates will not be subject to taxation under the laws of the State of Florida,
except as to estate taxes and taxes under Chapter 220, Florida Statutes, on interest, income or
profits on debt obligations owned by corporations as defined therein; provided, however, that no
opinion is expressed with respect to tax consequences under the laws of the State of Florida of
any payments received with respect to the Series 2014B Certificates following termination of the
Master Lease as a result of non-appropriation of funds or the occurrence of an event of default
thereunder.

Except as described above, Co-Special Tax Counsel will express no opinion regarding
the Federal or State income tax consequences resulting from the receipt or accrual of the interest
portion of the Basic Lease Payments designated and paid as interest to the Series 2014B
Certificate holders or the ownership or disposition of the Series 2014B Certificates. Prospective
purchasers of Series 2014B Certificates should be aware that the ownership of Series 2014B
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 2014B
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 2014B
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 2014B Certificates, (iii) the inclusion of the interest
portion of the Basic Lease Payments represented by the Series 2014B 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 2014B Certificates in the passive income subject to Federal income taxation of certain
Subchapter S corporations with Subchapter C earnings and profits at the close of the taxable year
and (v) the inclusion by recipients of certain Social Security and Railroad Retirement benefits of
receipts and accrual of the interest portion of the Basic Lease Payments represented by the Series
2014B 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 suggested, debated, introduced or
pending in Congress that, if enacted into law, could alter or amend one or more of the federal tax
matters described above including, without limitation, the excludability from gross income of the
interest portion of Basic Lease Payments represented by the Series 2014B Certificates, adversely
affect the market price or marketability of the Series 2014B Certificates, or otherwise prevent the
holders from realizing the full current benefit of the status of the interest represented thereby. It
cannot be predicted whether or in what form any such proposal may be enacted, or whether, if
enacted, any such proposal would apply to the Series 2014B Certificates. If enacted into law,
such legislative proposals could affect the market price or marketability of the Series 2014B
Certificates. Prospective purchasers of the Series 2014B Certificates should consult their tax
advisors as to the impact of any proposed or pending legislation.

The discussion of tax matters in this Offering Statement applies only in the case of
purchasers of the Series 2014B 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 2014B Certificates. Purchasers of the Series 2014B
Certificates should consult their own tax advisers regarding their particular tax status or other tax
considerations resulting from ownership of the Series 2014B Certificates.

BOND PREMIUM

The Series 2014B Certificates as indicated on the inside cover of this Offering Statement
("Premium Certificates") were offered and sold to the public at a price in excess of their stated
redemption price (the principal amount) at maturity. That excess constitutes bond premium. For
federal income tax purposes, bond premium is amortized over the period to maturity of a
Premium Certificate, based on the yield to maturity of that Premium Certificate (or, in the case of
a Premium Certificate callable prior to its stated maturity, the amortization period and yield may
be required to be determined on the basis of an earlier call date that results in the lowest yield on
that Premium Certificate), compounded semiannually (or over a shorter permitted compounding
interval selected by the owner). No portion of that bond premium is deductible by the owner of a
Premium Certificate. For purposes of determining the owner's gain or loss on the sale,
redemption (including redemption at maturity) or other disposition of a Premium Certificate, the
owner's tax basis in the Premium Certificate is reduced by the amount of bond premium that
accrues during the period of ownership. As a result, an owner may realize taxable gain for
federal income tax purposes from the sale or other disposition of a Premium Certificate for an
amount equal to or less than the amount paid by the owner for that Premium Certificate. A
purchaser of a Premium Certificate in the initial public offering at the price for that Premium
Certificate stated on the inside cover of this Offering Statement who holds that Premium
Certificate to maturity (or, in the case of a callable Premium Certificate, to its earlier call date
that results in the lowest yield on that Premium Certificate) will realize no gain or loss upon the
retirement of that Premium Certificate.

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

FINANCIAL ADVISOR

Public Financial Management, Inc., Orlando, Florida, is serving as Financial Advisor to
the School Board. The Financial Advisor assisted in matters relating to the planning, structuring,
execution and delivery of the Series 2014B Certificates and provided other advice. The
Financial Advisor did not engage in any underwriting activities with regard to the sale of the
Series 2014B Certificates.

BASIC FINANCIAL STATEMENTS

Excerpted information from the comprehensive annual financial report of the District for
the Fiscal Year ended June 30, 2013, included in this Offering Statement have been audited by
Ernst & Young LLP, independent certified public accountants, as stated in their report appearing
in Appendix B. Ernst & Young LLP has not performed any examinations or audits in connection
with the issuance of the Series 2014B Certificates.

CONTINUING DISCLOSURE

The School Board has covenanted and undertaken for the benefit of the Series 2014B
Certificate holders to execute and deliver a Disclosure Dissemination Agent Agreement (the
"Disclosure Agreement") on the date of initial issuance of the Series 2014B Certificates.
Pursuant to the Disclosure Agreement, the School Board will agree to provide certain financial
information and operating data relating to the District and the Series 2014B Certificates in each
year (the "Annual Report"), and to provide notices of the occurrence of certain enumerated
events. Such covenant shall only apply so long as the Series 2014B Certificates remain
Outstanding under the Series 2000A Lease, the Series 2000A Lease has not been terminated or
there has not occurred an event of non-appropriation resulting in a termination. The agreement
shall also terminate upon the termination of the continuing disclosure requirements of Rule
15¢2-12(b)(5), as amended (the "Rule") of the Securities and Exchange Commission pursuant to
the Securities and Exchange Act of 1934, as amended, by legislative, judicial or administration
action. The Annual Report will be filed by the School Board with the Municipal Securities
Rulemaking Board (the "MSRB") via its Electronic Municipal Market Access System described
in the Disclosure Agreement attached hereto as Appendix E. The notices of material events will
be filed by the School Board, or its dissemination agent, if any, with the MSRB. The specific
nature of the information to be contained in the Annual Report and the notices of material events
are described in "APPENDIX E - FORM OF DISCLOSURE DISSEMINATION AGENT
AGREEMENT" to be dated and delivered at the time of issuance of the Series 2014B
Certificates. These undertakings have been made in order to assist the Underwriters in
complying with the Rule. Failure of the School Board to comply with the Disclosure Agreement
is not considered an event of default under the Series 2000A Lease, the Trust Agreement or the
Disclosure Agreement; however, any Series 2014B Certificate holder may take such actions as
may be necessary and appropriate, including seeking mandamus or specific performance by
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court order, to cause the School Board to comply with its obligations under the Disclosure
Agreement.

With respect to the Series 2014B Certificates, no party other than the School Board is
obligated to provide, nor is expected to provide, any continuing disclosure information with
respect to the aforementioned Rule. The School Board is current in all of its electronic filings
with the MSRB required by the Rule. However, for the fiscal years ending June 30, 2009 and
2010, the School Board filed its Annual Reports with the previously approved nationally
recognized municipal securities information repositories and did not timely file the reports
electronically with the MSRB as required by certain amendments to the Rule that became
effective on July 1, 2009. The School Board is current in its required filings of material event
notices, although from June 26, 2008 until mid-2012, the School Board had ceased filing
material event notices of rating changes related to downgrades of municipal bond insurers
insuring certain of the School Board's Outstanding Certificates. The School Board is current in
its required filings of defeasance notices of refunded Certificates, although due to an inadvertent
administrative oversight it had not done so in a timely fashion for two series of Certificates that
were refunded in November, 2011. The School Board intends to fully comply with all current
and future continuing disclosure undertakings. In furtherance thereof, the School Board retained
Digital Assurance Certification, L.L.C. as its dissemination agent in order to ensure such
ongoing and future compliance with its obligations under the Rule.

MISCELLANEOUS

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

This Offering Statement is submitted in connection with the sale of the securities referred
to herein and may not be reproduced or used, as a whole or in part, for any other purpose. Any
statements in this Offering Statement involving matters of opinion, whether or not expressly so
stated are intended as such and not as representations of fact. This Offering Statement is not to
be construed as a contract or agreement between the District and the purchasers or the holders of
any of the Series 2014B Certificates.
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This Offering Statement has been duly executed and delivered by the authority of the
School Board.

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

By: /s/ Chuck Shaw
Chairman

By: /s/ E. Wayne Gent
Superintendent of Schools
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APPENDIX A

INFORMATION CONCERNING PALM BEACH COUNTY, FLORIDA

General Information

Palm Beach County (the "County") was founded in 1909 and encompasses an area of
2,385 square miles, making it the largest county in the State of Florida. It is located on the
southeast coast of the Florida peninsula with 46 miles of Atlantic Ocean frontage and 25 miles of
frontage on Lake Okeechobee. The County has a semi-tropical climate with an average
temperature of 75 degrees Fahrenheit and an average rainfall of 62 inches. 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 encompassing a total of 324
square miles, or approximately 16% of the County's area. An estimated 56% of the County's
population resides within the municipalities. The City of West Palm Beach is the County seat
and is the largest city in the County. The County had a 2013 population of 1,372,171.

Population

In 2013, Palm Beach County was the third largest county in the State in terms of
population. Its population increased 65.3% from 1970 - 1980, 49.7% from 1980 - 1990, 31.0%
from 1990 - 2000, 14.4% from 2001 to 2010 and 3.9% from 2010 to 2013.

Population Growth

2004 - 2013
Palm Beach County Florida United States

Year Population Change Population Change Population Change
2004 1,252,223 2.8 17,415,318 2.4 292,805,298 0.9
2005 1,278,380 2.1 17,842,038 2.5 295,516,599 0.9
2006 1,284,489 0.5 18,166,990 1.8 298,379,912 1.0
2007 1,286,586 0.2 18,367,842 1.1 301,231,207 1.0
2008 1,294,938 0.6 18,527,305 0.9 304,093,966 1.0
2009 1,307,371 1.0 18,652,644 0.7 306,771,529 0.9
2010 1,320,134 1.0 18,801,310 0.8 308,745,538 0.6
2011 1,336,867 1.3 19,083,482 1.5 311,587,816 0.9
2012 1,335,759 1.4 19,320,749 1.2 313,914,040 0.7
2013 1,372,171 1.2 19,552,860 1.2 316,128,839 0.7
Source: U.S. Department of Commerce, Bureau of the Census.
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Income

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

Per Capita Personal Income

2004-2013
Palm Beach County Florida US.
% of % of % of
Year Dollars Florida u.S. Dollars U.S. Dollars
2004 $48,798 143.2% 142.3% $34,068 99.3%  $34,300
2005 51,975 143.3 144.8 36,274 101.1 35,888
2006 56,487 146.0 149.1 38,712 101.5 38,127
2007 59,315 148.9 149.0 39,838 100.1 39,804
2008 57,520 144.8 140.7 39,736 97.2 40,873
2009 50,860 136.2 129.2 37,340 94.9 39,357
2010 51,251 133.1 127.6 38,493 95.8 40,163
2011 53,871 135.0 127.4 39,896 94.3 42,298
2012 55,628 135.6 127.2 41,012 93.8 43,735
2013 N/A N/A N/A 41,692 93.6 44,543
Source: Florida Research and Economic Information Database Application.

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

Palm Beach County
Population Distribution by Age Group
2010-2012
Age Group 010 2011* 2012*
0-19 300,186 299,704 299,997
20-44 386,375 387,177 388,416
45-64 348,418 350,280 354,374
65+ 285,155 288,597 292,628
Source: Bureau of Economic and Business Research, University of Florida.

* Estimated figures.
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Employment

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

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

2011-2012
Average Monthly
Employment Percent of Total

2011 2012 2011 2012
All Industries 433,631 446,427  100.00% 100.00%
Agriculture 6,579 6,566 1.52 1.47
Mining 189 186 0.04 0.04
Utilities 1,388 1,414 0.32 0.32
Construction 22,679 23,598 5.23 5.29
Manufacturing 14,694 15,259 3.39 342
Wholesale Trade 18,674 18,714 431 4.19
Retail Trade 67,335 68,859 15.53 15.42
Transportation and Warehousing 7,179 7,305 1.66 1.64
Information 8,832 8,874 2.04 1.99
Finance 21,543 21,692 4.97 4.86
Real Estate 13,200 13,863 3.04 3.11
Professional Services 33,899 36,183 7.82 8.11
Management Companies 7,884 8,354 1.82 1.87
Administrative and Waste Services 38,444 39,630 8.87 8.88
Education 8,400 9,146 1.94 2.05
Health Care 72,084 72,408 16.62 16.22
Arts, Entertainment and Recreation 15,112 7,751 3.48 1.74
Accommodation and Food Services 54,328 56,854 12.53 12.74
Other Services 21,078 21,640 4.86 4.85
Source:  University of Florida Bureau of Economic and Business Research, Florida Statistical

Abstract 2013.

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

2004-2013
Unemployment Rates
Civilian Palm Beach
Year Labor Force County Florida United States
2004 593,714 5.1 4.7 55
2005 599,884 42 3.8 5.1
2006 612,009 3.6 33 4.6
2007 628,310 42 4.0 4.6
2008 627,739 6.5 6.3 5.8
2009 615,291 10.5 10.4 9.3
2010 616,568 11.4 11.3 9.6
2011 624,712 10.5 10.3 8.9
2012 640,434 8.9 8.6 8.1
2013 648,891 7.3 7.2 7.4

Source: Florida Research and Economic Information Database Application.

Largest Employers

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

No. of
Employees
Palm Beach County School Board.............ccccooiiiiiiiiiiiiiiiiecee e 20,810
Palm Beach County GOVErNMENt............coccviieriieeiiieeiie e e 11,000
Tenet Healthcare COorp ......oooviiiieiiiiiieeieeie e 6,100
NextEra Energy (Florida Power & Light) .......cccooiiiiiiiiiiieieeeeee e 3,804
GAS (Wackenut Corp).....ceeuieriieiiieiieeie ettt 3,000
Florida Atlantic UNIVETSILY .....ccveeieiieeiiiieeiie ettt 2,980
Hospital Corporation of AMETIiCa.........c.cecuieriieiiieiiieiieeie ettt 2,714
Veterans Health AdmINisStration ............ooviiiiiiiiiiiiiiiiiiiiiieiieeeeeeeeeeeeeeeeeeeeeeeeeeeeaeaeees 2,700
Bethesda Memorial Hospital..........cccoooiieiiiiiiiiiiiicecee e 2,643
Boca Raton Regional HOospital...........cccveeiiiiiiiiieiiieeiie e 2,250

Source: Palm Beach County, Florida Comprehensive Annual Financial Report for Fiscal
Year Ended September 30, 2013.
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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 and Professional 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 approximately 4.5 million people
visit the County annually and spend approximately $1.57 billion.

Aerospace

The County is a recognized national leader in the aviation and aerospace industry. The
area employs more than 20,000 people through approximately 600 businesses associated with the
industry. Those businesses include B/E Aerospace, a leading manufacturer of passenger-cabin
interior products for commercial jet aircraft, Lockheed Martin, Pratt & Whitney, a world leader
in the design, manufacture and service of aircraft engines, industrial gas turbines, and space
propulsion systems and Sikorsky Aircraft Corporation, a sister company of Pratt & Whitney,
which manufacturers helicopters at its Florida Assembly and Flight Test Operations Center in
northern Palm Beach County.

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.

Bio-Technology & Manufacturing

Electronics and other high tech products also play an important role in the County's local
economy. The arrival of Scripps Research Institute and the Max Planck Florida Institute is
providing a boost to the area's technology industry. These two internationally recognized
Research Institutes are anchors to an eight million square feet Bioscience Cluster in Northern
Palm Beach County. A "cluster" of related bio-tech businesses will form a hub around Scripps,
strengthening the County's position as a leader in this industry.



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

County of Palm Beach, Florida
(Dollars in Thousands)

2004 - 2013
Single and
Calendar Year Multi-Family Residential Valuation
2004 5,184 1,011,437
2005 4,414 1,191,043
2006 7,806 1,068,926
2007 2,264 504,192
2008 1,196 340,385
2009 634 186,886
2010 768 215,254
2011 1,049 278,202
2012 1,580 411,211
2013 1,961 521,065
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for the Fiscal Year Ended June 30, 2013.

[Remainder of page intentionally left blank]
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Banking

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

Total Bank Deposits
(in thousands)
Fiscal Federal Savings
Year Commercial Banks and Loan Associations
2004 $18,173,000 $12,815,000
2005 20,201,000 14,270,000
2006 21,335,000 15,858,000
2007 25,313,000 12,603,000
2008 26,760,000 9,501,000
2009 31,813,000 7,217,000
2010 32,093,000 6,499,000
2011 32,136,000 5,773,000
2012 33,720,000 3,296,000
2013 36,761,000 2,362,000
Source: The School District of Palm Beach County, Florida Comprehensive Annual

Financial Report for Fiscal Year Ended June 30, 2013.
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COMPREHENSIVE ANNUAL
FINANCIAL REPORT

The School District of Palm Beach County, Florida

for the

Fiscal Year Ended June 30, 2013

Issued by:

E. Wayne Gent, Superintendent of Schools
Michael J. Burke, Chief Operating Officer

Prepared by:

Division of Financial Management
Heather Knust, C.P.A., Director of Accounting

The School District of Palm Beach County
3300 Forest Hill Boulevard
West Palm Beach, Florida 33406
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Report of Independent Certified Public Accountants

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

Report on the Financial Statements

We have audited the accompanying financial statements of the governmental activities, each major fund, and
the aggregate remaining fund information of The School District of Palm Beach County, Florida (The
District), as of and for the year ended June 30, 2013, and the related notes to the financial statements, which
collectively comprise the District’s basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

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

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

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

Opinions

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective
financial position of the governmental activities, each major fund, and the aggregate remaining fund
information of the District as of June 30, 2013, and the respective changes in financial position and, where
applicable, cash flows thereof and the respective budgetary comparison for the general fund and other special
revenue fund for the year then ended in conformity with U.S. generally accepted accounting principles.
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Required Supplementary Information

U.S. generally accepted accounting principles require that management’s discussion and analysis and the
schedule of funding progress on page 66 be presented to supplement the basic financial statements. Such
information, although not a part of the basic financial statements, is required by the Governmental Accounting
Standards Board which considers it to be an essential part of financial reporting for placing the basic financial
statements in an appropriate operational, economic or historical context. We have applied certain limited
procedures to the required supplementary information in accordance with auditing standards generally
accepted in the United States, which consisted of inquiries of management about the methods of preparing the
information and comparing the information for consistency with management’s responses to our inquiries, the
basic financial statements, and other knowledge we obtained during our audit of the basic financial statements.
We do not express an opinion or provide any assurance on the information because the limited procedures do
not provide us with sufficient evidence to express an opinion or provide any assurance.

Supplementary and Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that collectively
comprise the Districts basic financial statements. The accompanying combining and individual fund statements
and schedules, and the introductory and statistical sections, as listed in the table of contents, are presented for
purposes of additional analysis and are not a required part of the basic financial statements.

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

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

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we also have issued our report dated November 12, 2013
on our consideration of the District’s internal control over financial reporting and on our tests of its compliance
with certain provisions of laws, regulations, contracts, and grant agreements and other matters. The purpose of
that report is to describe the scope of our testing of internal control over financial reporting and compliance
and the results of that testing, and not to provide an opinion on the internal control over financial reporting or
on compliance. That report is an integral part of an audit performed in accordance with Government Auditing
Standards in considering the District’s internal control over financial reporting and compliance.

St + LLP

November 12, 2013

B_4 A member firm of Ernst & Young Global Limited



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2013

The School District of Palm Beach County, Florida’s (the “District”) discussion and analysis is designed
to provide an objective and easy to read analysis of the District’s financial activities for the fiscal year
ended June 30, 2013, based on currently known facts, decisions or conditions. It is intended to provide
a broad overview using a short-term and long-term analysis of the District’s activities based on
information presented in the financial report and fiscal policies that have been adopted by the seven
elected members of the school board (the “Board”). Specifically, this section is designed to assist the
reader in focusing on significant financial issues, provide an overview of the District’s financial activity,
identify changes in the District’s financial position (its ability to address the next and subsequent year
challenges), identify any material deviations from the financial plan (the approved budget) and identify
individual fund issues or concerns.

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

FINANCIAL HIGHLIGHTS

e The net position of the District decreased $82.7 million from $2.086 billion to $2.003 billion as
expected. The District used foresight to set aside funds accumulated in fiscal year 2011 from
Education Jobs funds to minimize the impact of the anticipated loss of State funding in fiscal
year 2012 and 2013 due to the slow recovery from the economic downturn.

e The District’s total long-term debt decreased by $107.9 million or 5.4% primarily due to debt
repayments of $60.8 million, refunding/defeased transactions (discussed in Note 10), and
a decrease in negative fair value of hedging derivative instruments of $43.7 million.

e Total revenues increased by $52.1 million or 3.1%, from $1.676 billion to $1.728 billion when
compared to the prior year.

o General revenue accounted for $1.2 billion, or 69.4%, of all revenues and increased $45.2
million or 3.9%. This increase is primarily attributed to additional funding from the
Florida Education Finance Program (FEFP) revenue of $87.7 million, a $4.6 million
increase in impact fees, offset in part by a decrease in property taxes of $46.2 million due
to a decrease in the millage rate from 8.180 in fiscal year 2012 to 7.778 in fiscal year
2013 as well as non-recurring revenue from prior year interfund transfer of $6.7 million
related to the closure of maintenance internal service fund.

o Program specific revenue in the form of charges for services, grants and contributions
accounted for $528.0 million, or 30.6% of all revenues and increased $6.9 million or
1.3%. The increase is primarily attributed to $3.9 million additional funding for class size
reduction and $3.1 million additional funding for school recognition.

e Total expenses increased $55.8 million from $1.755 billion to $1.811 billion. The increase in
expenditures is due primarily to an increase in salary and benefits as a result of negotiated
employee raises and onetime bonus totaling $38.1 million and the costs to provide an additional
hour of reading for sixteen Palm Beach County Schools determined to be in the low 100 in the
state for reading performance totaling $5.8 million, additional increase of $3.4 million in interest
on long term debts and an increase in food services expense of $4.0 million as a result of an
expansion of the free breakfast program.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2013

The District’s governmental funds reported combined fund balances of $486.2 million.

o

The General Fund (the primary operating fund), reflected on a current financial resources
basis, ended the year with a fund balance of $133.3 million. Of this amount, $44.4
million is classified as unassigned that is available to cover unanticipated financial needs
and includes the Board approved contingency, $49.7 million is classified as assigned,
$27.8 million is classified as restricted and $11.3 million is classified as nonspendable.
During the current year, General Fund expenditures exceeded revenues (including other
financing sources) by $33.4 million.

Capital Project funds ended the year with a fund balance of $217.2 million and is
restricted or assigned to fund existing and future capital projects.

Debt Service funds ended the year with a fund balance of $110.8 million and is restricted
to cover debt service payments.

Special Revenue funds ended the year with a fund balance of $24.9 million, of which
$20.9 million is restricted to child nutrition costs, $2.9 million is nonspendable inventory,
and $1.1 million is committed to The Education Network Program.

OVERVIEW OF THE FINANCIAL STATEMENTS

This annual report consists of two parts — management’s discussion and analysis (this section) and the
basic financial statements. The basic financial statements include two kinds of statements that present
different views of the District:

The first two statements are government-wide financial statements that provide both short-term

and long-term information about the District’s overall financial status.

The remaining statements are fund financial statements that focus on individual parts of the

District, reporting the District’s operations in more detail than the government-wide statements.

The governmental funds statements tell how basic services like instruction and instructional

support services were financed in the short-term as well as what remains for future spending.

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

Fiduciary funds statements provide information about the financial relationships in which the

District acts solely as a trustee or agent for the benefit of others.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2013

The financial statements also include notes that explain some of the information in the statements and
provide more detailed data.

Figure 1
Major Features of Government-Wide and Fund Financial Statements
Government-wide Fund Financial Statements

Statements Governmental Proprietary Funds Fiduciary Funds
Funds
Scope Entire District (except | The activities of the Activities the Instances in which the
fiduciary funds) District that are not District operates District administers
proprietary or similar to private resources on behalf of
fiduciary, such as businesses: health someone else, such as
instructional costs internal service scholarship programs
fund and student activities
monies
Required financial e  Statement ofnet | e  Balance sheet e  Statement of e  Statement of
statements position e  Statement of net position fiduciary net
. Statement of revenue, . Statement of position
activities expenditures, revenue, . Statement of
and changes in expenses, and changes in
fund balances changes in fiduciary net
fund net position
position
e  Statement of
cash flows

Accrual accounting and
economic resources
focus

Accrual accounting
and economic
resources focus

Modified accrual
accounting and
current financial
resources focus

Accrual accounting
and economic
resources focus

Accounting basis and
measurement focus

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

Government-wide Statements

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

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

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

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

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

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

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

B-7



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

MANAGEMENT’S DISCUSSION AND ANALYSIS
FOR THE FISCAL YEAR ENDED JUNE 30, 2013

Fund Financial Statements

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

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

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

The District has three kinds of funds:

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

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

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

o Internal service funds report activities that provide supplies and services for the District’s
other programs and activities.

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

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

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

Other Information — In addition to the basic financial statements and accompanying notes, this report
also provides certain required supplementary information, as well as combining and individual fund
statements and schedules beginning on page 66.

FINANCIAL ANALYSIS OF THE DISTRICT AS A WHOLE

The District’s net position was $2.0 billion at June 30, 2013. The largest portion of the District’s net
position, $1.8 billion or 89.6%, reflect its investment in capital assets (i.e. land, buildings, furniture and
equipment), less any related debt used to acquire those assets that is still outstanding. The District
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MANAGEMENT’S DISCUSSION AND ANALYSIS
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uses these capital assets to provide services to students; consequently, these assets are not available for
future spending. Although the District’s investment in its capital assets is reported net of related debt,
it should be noted that the resources needed to repay this debt must be provided from other sources,
since the capital assets themselves cannot be used to liquidate these liabilities. An additional portion of
the District’s net position ($301.1 million) represents resources that are subject to external restrictions
on how they may be used.

Capital assets (net) decreased $45.2 million or 1.2% compared to prior year and primarily reflects the
impact of current year depreciation exceeding capital spending. See Note 7 of the Notes to the Financial
Statements for more information on capital assets.

The analyses in Table 1, below, and Table 2 on page 8, focus on the summary of net position and
summary of changes in net position for the District’s governmental activities.

Summary of Net Position
Governmental Activities
(in thousands)

Increase Percentage
June 30, 2013 June 30, 2012 (Decrease) Change
Current and other assets $ 727,329 $ 818,027  $ (90,698 (11.1%)
Capital assets (net) 3,581,926 3,627,119 (45,193) (1.2%)
Total assets 4,309,255 4,445,146 (135,891) (3.1%)
Deferred Outflows of Resources 94,964 138,619 (43,655) (31.5%)
Current and other liabilities 288,061 276,397 11,664 4.2%
Long-term liabilities 2,113,151 2,221,664 (108,513) (4.9%)
Total liabilities 2,401,212 2,498,061 (96,849) (3.9%)
Net position:
Net investment in Capital Assets 1,794,798 1,825,814 (31,016) (1.7%)
Restricted 301,111 334,924 (33,813 (10.1%)
Unrestricted (deficit) (92,902) (75,034) (17,868) (23.8%)
Total net position $ 2,003,007 $ 2,085,704 $ (82,697 (4.0%)

The results of this year’s operations for the District as a whole are reported in the Statement of
Activities. Table 2, on page 8, takes the information from that statement and rearranges them slightly
so the reader can see the total revenues for the current year compared to fiscal year 2012.

As reported in the Statement of Activities, the cost of all of the governmental activities this year was $1.8
billion. Some costs were paid by those who benefited from the programs ($46.2 million), or by other
governments and organizations who subsidized certain programs with grants and contributions ($481.7
million). The District paid for the remaining “public benefit” portion of the governmental activities with
$1.0 billion in property taxes, $144.8 million in grants and contributions not restricted to specific
programs, $1.2 million in investment earnings, and $53.0 million in other general revenue.
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Table 2

Summary of Changes in Net Position
Governmental Activities
(in thousands)

Increase Percentage
June 30, 2013 June 30, 2012 (Decrease) Change
Revenues:
Program revenue:
Charges for services $ 46,241 $ 47266 $ (1,025 (2.2%)
Operating grants and contributions 471,831 461,369 10,462 2.3%
Capital grants and contributions 9,887 12,401 (2,514) (20.3%)
General revenue:
Property taxes 1,001,130 1,047,289 (46,159) (4.4%)
Grants and contributions not restricted 144,821 55,613 89,208 160.4%
Investment earnings 1,155 4,195 (3,040) (72.5%)
Other general revenue 53,006 41,142 11,864 28.8%
Transfers - 6,713 (6,713) 0.0%
Total revenues and transfers 1,728,071 1,675,988 52,083 3.1%
Functions/Programs Expenses
Instruction 949,936 910,896 39,040 4.3%
Instructional support services 161,937 157,679 4,258 2.7%
Board 5,495 4,806 689 14.3%
General administration 9,887 9,108 779 8.6%
School administration 92,887 89,247 3,640 4.1%
Facilities acquisition and construction 29,525 31,494 (1,969) (6.3%)
Fiscal services 5,726 4,999 727 14.5%
Food services 70,710 66,675 4,035 6.1%
Central services 13,550 12,771 779 6.1%
Pupil transportation services 46,955 48,105 (1,150) (2.4%)
Operation and maintenance of plant 187,037 186,293 744 0.4%
Administrative technology services 7,260 8,096 (836) (10.3%)
Community services 33,897 30,861 3,036 9.8%
Interest on long-term debt 84,780 81,386 3,394 4.2%
Unallocated depreciation/amortization 111,186 112,587 (1,401) (1.2%)
Total expenses 1,810,768 1,755,003 55,765 3.2%
Change in net position (82,697) (79,015) (3,682) 4.7%
Net Position - beginning 2,085,704 2,164,719 (79,0159) (3.7%)
Net Position - ending $ 2,003,007 $ 2,085,704 $ (82,697 (4.0%)

Operating grants and contributions increased $10.5 million or 2.3%, which is primarily attributed to the
an increase in School Food Service reimbursements of $4.3 million as a result of the expansion of the
breakfast program, and an increase in class size reduction revenue of $3.9 million, and an increase in

school recognition funds of $3.1 million.

Capital grants and contributions decreased $2.5 million and 20.3% primarily due to reduction in FEMA
revenue received. Funds received in fiscal year 2013 are for Hurricane Isaac and the funds received in
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fiscal year 2012 were the remaining funds related to Hurricane Francis, Jeanne and Wilma (storms in
fiscal year 2005 and 2006).

Property taxes decreased $46.2 million or 4.4%, which is primarily attributed to the decrease in the
maximum property tax levy from 8.180 to 7.778 offset by a slight increase in property values.

Grants and contributions not restricted increased $89.2 million or 160.4%, which is primarily related to
an increase of $87.7 million in FEFP revenue partly due to the decrease in property tax.

Investment earnings decreased $3.0 million and 72.5% and is primarily attributed to non-reccurring
gain on sale of SWAP of $1.9 million (in fiscal year 2012), and a decrease in investment revenue
resulting from lower cash balances and lower interest rates.

The pie chart below represents total expenditures from Governmental Funds classified by function.

Unallocated
deprec/amort
6.1%

Interest on
long-term debt
4.7%

Community services
1.9%

Admin technology
0.4%

Total Government Wide
Expenses by Function

Instruction
52.5%
Pupil
transportation
Operation & maint 2.7%

of plant
10.3%

Central
services
0.7%

Instructional
support
8.9%

Board
0.3%

General
administration
0.5%

Food Facilities\
services acq & const
3.8% 1.8%

School
administration
5.1%

Fiscal services
0.3%
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FINANCIAL ANALYSIS OF THE DISTRICT’S FUNDS

As of June 30, 2013 the District’s governmental funds reported a combined fund balance of $486.2
million, which is a decrease of $118.4 million or 19.6% under the prior year.

The General Fund, which is the chief operating fund of the District and is always considered a major
fund, had a fund balance of $133.3 million which is a decrease of $33.4 million. This decrease is mainly
related to salary increases and one time bonuses paid to employees in the current year. At the end of
the current fiscal year, unassigned fund balance of the General Fund was $44.4 million.

Other Special Revenue Fund, a major fund this year due to a $5.9 million increase in receivables from
delay in cash reimbursement as a result of the sequestration, had an ending committed fund balance of
$1.1M which is a $0.2M decrease as a result of spending in excess of revenue for the current year for
The Education Network Program.

The COPS Debt Service Fund, another major fund, reported an ending fund balance of $109.6 million
which is an increase of $3.5 million or 3.3% when compared with prior year. The increase is related to
debt service payments the District will need to make in early fiscal year 2014.

The Capital Improvement Fund, another major fund, reported an ending fund balance of $44.7 million a
decrease of $31.7 million or 41.5% due to the timing of revenue and capital outlay spending.

Other Non-Major Governmental Funds, which represent a summarization of all the other governmental
funds, ended the year with total fund balance of $197.5 million, a decrease of $56.6 million or 22.3%.
This decrease is primarily due to transfers out exceeding revenue received in the current year.

General Fund Budgetary Highlights

During the year, appropriations increased $22.8 million from original budget to final budget. The
increase in appropriations is primarily attributed to unanticipated revenue and other financing sources
received of $17.2 million comprised of the following: $6.1 million district school tax revenues for prior
year tax collections, additional miscellaneous revenue of $6.8 million, and loss recoveries of $4.1
million.

CAPITAL ASSETS AND DEBT ADMINISTRATION
Capital Assets

As shown in Table 3, on page 11, at June 30, 2013, the District had $3.6 billion invested in a broad
range of capital assets, including land, construction in progress, improvements other than buildings,
buildings and fixed equipment, furniture, fixtures and equipment, motor vehicles, audio visual materials
and computer software. This amount represents a net decrease (including additions, deletions and
depreciation) of $45.2 million from last year. The decrease is primarily due to depreciation expense of
$109.6 million exceeding capital spending of $64.7 million. Capital spending in the current year reflects
the ongoing modernization of Galaxy Elementary, Gove Elementary and North Palm Beach Elementary.
Additionally, there has been an upgrade to the radio repeaters tower and the completion of several
covered walkways.

Banyan Creek Elementary was the only modernization project completed in fiscal year 2013. See Note 7
of the Notes to the Financial Statements for more information on capital assets.

The District’s successful building program is winding down, as the proceeds of the referendum sales tax
that ended in December 2010 and capital millage proceeds decline. Between fiscal year 2001 and fiscal
year 2013, forty-one (41) new schools were built and fifty-four (54) others were replaced or totally
renovated. The District is currently modernizing Galaxy Elementary, Gove Elementary and North Palm
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Beach Elementary in its continuing effort to provide state-of-the-art facilities for all of its students.
Future school renovations and replacements will be scheduled based upon the availability of funding.

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

Increase
June 30, 2013 June 30, 2012 (Decrease)

Land 341,459 $ 341,463 $ (4)
Construction in progress 60,224 16,281 43,943
Improvements other than buildings 55,630 53,665 1,965
Buildings and fixed equipment 4,058,975 4,055,510 3,465
Furniture, fixtures and equipment 136,980 130,127 6,853
Motor vehicles 97,253 97,526 (273)
Audio visual materials and computer 58,273 61,785 (3,512)
Less: accumulated depreciation (1,226,868) (1,129,238) (97,630)

Total capital assets, net $ 3,581,926 $ 3,627,119 $ (45,193)

Long-term Debt

As shown in Table 4, below, at the end of this year, the District had $1.9 billion in debt outstanding
which is comparable to $2.0 billion last year. The $107.9 million decrease in outstanding debt is due to
the $43.7 million decrease in negative fair value of hedging derivative instruments, debt repayments of
$60.8 million and the impact of refunding transactions and regular amortization. See Notes 10 and 11
of the Notes to the Financial Statements for more information on long-term liabilities and derivatives.

Table 4
Long-term Debt Outstanding at Year End

Governmental Activities

(in thousands)

Increase
June 30, 2013 June 30, 2012 (Decrease)
Capital outlay bond issues $ 26,370 $ 30,650 $ (4,280)
Certificates of participation 1,771,333 1,832,003 (60,670)
Borrowing-Swap Upfront Payment 8,017 8,522 (505)
Derivative Instruments - Hedging 94,964 138,619 (43,655)
Plus: issuance premiums 40,020 35,339 4,681
Less: deferred amounts (36,768) (33,315) (3,453)
Total $ 1,903,936 $ 2,011,818 $ (107,882)

The District’s certificates of participation are rated Aa3 by Moody’s Investors Service, and AA- by
Standard and Poor’s Corporation, and AA- by Fitch Ratings Services.
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The District is subject to State laws that limit the amount of State Board of Education Capital Outlay
Bond Issues outstanding to 10% of the non-exempt assessed valuation. At June 30, 2013, the statutory
limit for the District was approximately $13.3 billion, providing additional debt capacity of
approximately $13.2 billion.

State Statute requires that no more that 75% of the capital millage levy be used for COP debt service.

The District’s debt policy limits the issuance of COPS by stating that the debt service could not exceed
half of the capital millage levy. In fiscal year 2009, when the capital millage levy was reduced to 1.75
mils, the Debt Policy was amended to allow debt service to be up to 1 mil but should be within 50% of
the capital millage levy within five years. Based on the reduction of the capital millage levy and
declining property values, the District’s capacity to issue new COPS debt has been dramatically reduced.

Other long-term obligations include liability for compensated absences, estimated claims liability, and
post employment benefits.

FACTORS BEARING ON THE DISTRICT’S FUTURE

Florida Education Finance Program funding for fiscal year 2014 is expected to increase by $1.1 billion.
The District’s portion of this increase is expected to be $84 million of which approximately $7.4 million
will be passed through directly to the charter schools. The increase is mainly due to changes in three
components: a 4.6% increase in base student allocation generating an additional $38 million, the new
teacher salary allocation of $33 million, and additional property tax revenues of $11 million.

Total enrollment is projected to increase by 2,000 students. Charter school enrollment, however is
projected to increase 2,700 students, while the District school enrollment is projected to decline by 700
students. This trend is expected to continue, due to growing charter school enrollments. By fiscal year
2018, charter school enrollment is projected to grow to 20,300 students, up from 11,900 in fiscal year
2013. Eleven new charter schools are scheduled to open August 2013.

Total Statewide, local property tax revenues account for 45% of the Florida Education Finance Program
funding. Property valuations in Palm Beach County continue to improve, and may begin producing
additional revenues that will ease the funding constraints experienced by K-12 Education for the past
few years.

The capital budget for fiscal year 2014 is expected to decrease $114 million as the District’s carryover
balances continue to decline. Since the capital millage rates allowed by statute were lowered from 2.0
mills to 1.5 mills in fiscal year 2010, the District has utilized carryover balances to bridge the gap in
revenue for maintenance and non-construction project operational costs. Looking forward, the District
is in need of additional revenue to properly maintain school facilities and equipment. If the Legislature
continues to deny the restoration of the 2.0 mills, the District must find other avenues to solve the
shortage of funds.
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CONTACTING THE DISTRICT’S FINANCIAL MANAGEMENT

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

Michael J. Burke, Chief Operating Officer

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

West Palm Beach, FL. 33406

Visit our website at:

http://www.palmbeachschools.org/

View an electronic copy of our CAFR at:

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

STATEMENT OF NET POSITION
JUNE 30, 2013
(amounts expressed in thousands)

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

DEFERRED OUTFLOWS OF RESOURCES

Accumulated decreases in Fair Value of Hedging Derivatives

LIABILITIES

Accounts and contracts payable

Accrued payroll and payroll deductions

Retainage payable on contracts

Deposits payable

Interest payable

Unearned revenue

Noncurrent liabilities:

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

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

TOTAL NET POSITION

Primary Government
Governmental
Activities

$ 626,963
307

22,465

1,138

43,966

14,184

3,232

15,074

341,459
60,224
55,630

4,058,975

136,980
97,253
58,273

(1,226,368)

3,581,926

4,309,255

94,964

32,603
100,773
2,036
184
44,729
1,116

4,485
16,155
63,865

708
21,407

23,565
164,678
1,709,040
7,309
94,964
26,298
87,297

2,401,212

1,794,798

2,250
66,050
180,706
23,784
28,321
(92,902)

$ 2,003,007

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, 2013
(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 $ 949,936 $ 2,783 $ 306,067 $ 2,992
Instructional support services 161,937 - 61,721 -
Board 5,495 - - -
General administration 9,887 - 4,250 -
School administration 92,887 - 6,979 -
Facilities acquisition and construction 29,525 - 70 1,256
Fiscal services 5,726 - 21 -
Food services 70,710 15,024 57,379 -
Central services 13,550 - 595 -
Pupil transportation services 46,955 2,576 25,872 -
Operation of plant 123,343 - 4,525 -
Maintenance of plant 63,694 - - -
Administrative technology services 7,260 - 69 -
Community services 33,897 25,858 4,283 -
Interest on long-term debt 84,780 - - 5,639
Unallocated depreciation expense 109,590 - - -
Amortization expense 1,596 - - -
Total primary government 1,810,768 46,241 471,831 9,887

governmental activities

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

General revenues:

Taxes:

Property taxes, levied for general purposes

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

Miscellaneous

Total general revenues

Change in net position
Net Position—beginning
Net Position—ending



Net (Expense)
Revenue and Changes

in Net Position

Primary Government

Governmental
Activities

(638,094)
(100,216)
(5,495)
(5,637)
(85,908)
(28,199)
(5,705)
1,693
(12,955)
(18,507)
(118,818)
(63,694)
(7,191)
(3,756)
(79,141)
(109,590)
(1,596)

(1,282,809)

802,052
199,078
144,821
1,155
53,006

1,200,112

(82,697)
2,085,704

2,003,007
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
BALANCE SHEET

GOVERNMENTAL FUNDS

JUNE 30, 2013

(amounts expressed in thousands)

OTHER
GENERAL SPECIAL COPS

FUND REVENUE DEBT SERVICE
ASSETS
Cash, cash equivalents and investments $ 205,071 $ 298 $ 109,569
Taxes receivable 17,999 - -
Accounts and interest receivable 1,134 - 4
Due from other agencies 7,909 19,342 -
Due from other funds 7,500 - -
Inventories 11,312 - -
Other assets - 177 -
Cash with fiscal agent 1,592 - -
TOTAL ASSETS 252,517 19,817 109,573
LIABILITIES AND FUND BALANCES
LIABILITIES
Accounts and contracts payable 14,050 3,269 23
Accrued payroll and payroll deductions 99,032 6,817 -
Due to other funds - 7,500 -
Retainage payable on contracts - - -
Deposits payable 184 - -
Deferred/Unearned revenue 5,977 1,116 -
TOTAL LIABILITIES 119,243 18,702 23
FUND BALANCES
Nonspendable 11,312 - -
Restricted 27,816 - 109,550
Committed - 1,115 -
Assigned 49,746 - -
Unassigned 44,400 - -
TOTAL FUND BALANCES 133,274 1,115 109,550
TOTAL LIABILITIES AND FUND BALANCES $ 252,517 $ 19,817 $ 109,573

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

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL

IMPROVEMENT FUNDS FUNDS

$ 45,027 $ 194,403 $ 554,368

4,466 - 22,465

- - 1,138

- 14,985 42,236

- - 7,500

- 2,872 14,184

- - 177

- - 1,592

49,493 212,260 643,660

4,549 10,057 31,948

- 2,611 108,460

- - 7,500

195 1,841 2,036

- - 184

- 249 7,342

4,744 14,758 157,470

- 2,872 14,184

44,749 133,452 315,567

- - 1,115

- 61,178 110,924

- - 44,400

44,749 197,502 486,190

$ 49,493  $ 212,260 $ 643,660
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET
TO THE STATEMENT OF NET POSITION

JUNE 30, 2013

(amounts expressed in thousands)

Total Fund Balances - Governmental Funds

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

Capital assets used in governmental activities are not financial resources and therefore

are not reported in the governmental funds.

Cost of the assets
Accumulated depreciation
Total capital assets, net of 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 position.

Expenditures for insurance extending over more than one accounting period not allocated
between or among accounting periods, but accounted for as expenditures of the period of

acquisition in the funds.

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

instruments in the statement of net position.

Derivative instruments - investment assets reported on the statement of net position.

An internal service fund is used by management to charge the costs of maintenance activities

and health premiums to individual funds. The assets and liabilities of the internal service fund

are included in governmental activities in the statement of net position.

Assets
Liabilities

Net position

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

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

Long-term claims payable

Other post employment benefits
Accrued interest on long-term debt

Total Net Position - Governmental Activities

The notes to the financial statements are an integral part of this statement.
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$ 486,190
4,808,794
(1,226,868)
3,581,926
10,801
4,096
94,964
307
75,965
13,553
62,412
6,226
28,050
1,772,905
8,017
94,964
172,996
35,005
87,249
44,729 (2,243,915)
$

2,003,007



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, 2013

(amounts expressed in thousands)

OTHER
GENERAL SPECIAL COPS
FUND REVENUE DEBT SERVICE
REVENUES:
Local sources:
Ad valorem taxes $ 802,052 - $ -
Interest income and other 523 - 79
School age child care fees 25,858 - -
Food service sales 234 - -
Impact fees - - -
Local grants and other 30,065 4,579 15
Total local sources 858,732 4,579 94
State sources:
Florida education finance program 187,320 - -
Capital outlay and debt service 102 - -
Food service - - -
Class size reduction 206,594 - -
State grants and entitlements 33,589 403 -
Total state sources 427,605 403 -
Federal sources:
Federal grants and entitlements 7,194 115,357 -
National school lunch act - - -
Total federal sources 7,194 115,357 -
TOTAL REVENUES 1,293,531 120,339 94
EXPENDITURES:
Current:
Instruction 906,203 55,930 -
Instructional support services 106,931 56,520 -
Board 5,417 50 -
General administration 5,509 4,154 -
School administration 93,535 49 -
Facilities acquisition and construction 490 - -
Fiscal services 5,554 22 -
Food services 37 - -
Central services 13,023 698 -
Pupil transportation services 45,908 1,902 -
Operation of plant 124,609 45 -
Maintenance of plant 64,252 - -
Administrative technology services 7,446 - -
Community services 33,912 327 -
Total Current Expenditures 1,412,826 119,697 -

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

NON-MAJOR TOTAL

CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS

$ 199,078 $ - $ 1,001,130

206 338 1,146

- - 25,858

- 14,790 15,024

- 12,808 12,808

4,681 3,994 43,334

203,965 31,930 1,099,300

- - 187,320

- 6,798 6,900

- 948 948

- - 206,594

- 2,992 36,984

- 10,738 438,746

- 5,995 128,546

- 56,431 56,431

- 62,426 184,977

203,965 105,094 1,723,023

- 2,007 964,140

- 202 163,653

- - 5,467

- 96 9,759

- 81 93,665

- - 490

- - 5,576

- 70,535 70,572

- - 13,721

- - 47,810

- - 124,654

- - 64,252

- - 7,446

- - 34,239

- 72,921 1,605,444

(Continued)

B-25



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

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

FOR THE YEAR ENDED JUNE 30, 2013

(amounts expressed in thousands)

OTHER
GENERAL SPECIAL COPS
FUND REVENUE DEBT SERVICE

Capital outlay 1,038 817 -
Debt service:

Retirement of principal - - 56,535

Interest 53 - 79,742

Fiscal charges - - 656
TOTAL EXPENDITURES 1,413,917 120,514 136,933
EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES (120,386) (175) (136,839)
OTHER FINANCING SOURCES (USES):
Transfers in 83,171 - 140,178
Transfers out (287) - -
Issuance of long-term and refunded debt - - 67,145
Net premium (discount) from issuance of

long-term and refunded debt - - 10,990

Payments to refunded debt escrow agent - - (77,969)
Proceeds of loss recoveries 4,109 - -
Sale of capital assets and other - - -
TOTAL OTHER FINANCING SOURCES (USES) 86,993 - 140,344
NET CHANGE IN FUND BALANCES (33,393) (175) 3,505
FUND BALANCES, JULY 1, 2012 166,667 1,290 106,045
FUND BALANCES, JUNE 30, 2013 133,274 1,115 $ 109,550

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

NON-MAJOR TOTAL
CAPITAL GOVERNMENTAL GOVERNMENTAL
IMPROVEMENT FUNDS FUNDS
38,036 54,000 93,891
- 4,280 60,815
- 5,095 84,890
- 43 699
38,036 136,339 1,845,739
165,929 (31,245) (122,716)
- 14,288 237,637
(197,633) (89,717) (237,637)
- - 67,145
- - 10,990
- - (77,969)
- - 4,109
- 56 56
(197,633) (25,373) 4,331
(31,704) (56,618) (118,385)
76,453 254,120 604,575
44,749 $ 197,502 486,190
(Concluded)
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES
IN FUND BALANCES OF GOVERNMENTAL FUNDS TO THE STATEMENT OF ACTIVITIES
FOR THE YEAR ENDED JUNE 30, 2013

(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
of depreciation expense ($109,590) in excess of capitalized capital outlay ($64,706) in the current period.

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.

Issuance Cost Amortization

Issuance Cost on Current Year Refunding
Premium/Discount and Deferred Refunding Amortization
Premium on Current Year Issuance

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

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

Revenues reported in the governmental funds that were reported as revenue in the statement in activities
in the prior year under full accrual.

Revenues deducted by DOE for prior year audits that were recognized in the government-wide
financial statements.

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

COPs refunding proceeds provided current financial resources to governmental funds. COPs refunding
payments are expenditures in the governmental funds. The amount by which the refunding payment
($77,969) exceeded refunding proceeds ($67,145) in the current period.

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

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

Prepaid insurance
Compensated absences
Long-term claims payable
Other post employment benefits
Borrowing

Accrued interest on long-term debt
An internal service fund is used by management to charge the costs of maintenance activities and
health premiums to individual funds. The net income of the internal service fund is reported with
governmental activities.

Change in net position of governmental activities

The notes to the financial statements are an integral part of this statement.
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(1,596)
577
3,075

(10,990)

173
(2,871)
4,273
(8,596)
505

(3,349)

$

$

(118,385)

(44,884)

(8,934)

(78)

6,226

(6,463)

1,402

60,815

10,824

(309)

(9,865)

26,954

(82,697)



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, 2013
(amounts expressed in thousands)

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

REVENUES:
Local sources $ 848,270 $ 858,732 $ 858,732 $ 10,462 $ -
State sources 425,928 427,605 427,605 1,677 -
Federal sources 6,366 7,194 7,194 828 -
TOTAL REVENUES 1,280,564 1,293,531 1,293,531 12,967 -
EXPENDITURES:
Instruction 963,384 964,431 907,397 (1,047) 57,034
Instructional support services 107,131 112,454 106,989 (5,323) 5,465
Board 6,782 6,863 5,479 (81) 1,384
General administration 5,234 5,951 5,520 (717) 431
School administration 92,129 94,144 93,552 (2,015) 592
Facilities acquisition and construction 299 853 490 (554) 363
Fiscal services 5,516 5,803 5,554 (287) 249
Food Services - 49 37 (49) 12
Central services 14,883 14,557 13,072 326 1,485
Pupil transportation services 43,394 47,233 45,926 (3,839) 1,307
Operation of plant 126,658 129,880 124,677 (3,222) 5,203
Maintenance of plant 67,789 69,059 64,796 (1,270) 4,263
Administrative Technology Services 8,158 8,316 7,460 (158) 856
Community services 37,376 41,939 34,465 (4,563) 7,474
Debt service 150 142 53 8 89
TOTAL EXPENDITURES 1,478,883 1,501,674 1,415,467 (22,791) 86,207
DEFICIENCY OF REVENUES

UNDER EXPENDITURES (198,319) (208,143) (121,936) (9,824) 86,207
OTHER FINANCING SOURCES (USES):
Transfers in 82,846 83,171 83,171 325 -
Transfers out (81) (287) (287) (206) -
Proceeds from loss recoveries - 4,109 4,109 4,109 -
TOTAL OTHER FINANCING SOURCES 82,765 86,993 86,993 4,228 -
NET CHANGE IN FUND BALANCE $ (115,554) $ (121,150) (34,943) $  (5,596) $ 86,207
FUND BALANCE, JULY 1, 2012 (GAAP BASIS) 166,667
FUND BALANCE, JUNE 30, 2013 (BUDGETARY BASIS) 131,724
Adjustment To Conform With GAAP:

Elimination of encumbrances 1,550
FUND BALANCE, JUNE 30, 2013 (GAAP BASIS) $ 133,274

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

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

OTHER SPECIAL REVENUE FUND
FOR THE YEAR ENDED JUNE 30, 2013
(amounts expressed in thousands)

REVENUES:
Local sources
State sources

Federal sources
TOTAL REVENUES

EXPENDITURES:

Instruction

Instructional support services
Board

General administration
School administration
Facilities Acquisition and Contruction
Fiscal services

Central services

Pupil transportation services
Operation of plant
Maintenance of plant
Community services

TOTAL EXPENDITURES

EXCESS (DEFICIENCY) OF REVENUES
OVER (UNDER) EXPENDITURES

NET CHANGE IN FUND BALANCE
FUND BALANCE, JULY 1, 2012 (GAAP BASIS)
FUND BALANCE, JUNE 30, 2013 (BUDGETARY BASIS)

Adjustment To Conform With GAAP:

Elimination of encumbrances

FUND BALANCE, JUNE 30, 2013 (GAAP BASIS)

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

842 $ 6,161 $ 4,579 $ 5,319 $ (1,582)
292 409 403 117 (6)
113,069 133,622 115,357 20,553 (18,265)
114,203 140,192 120,339 25,989 (19,853)
48,850 62,204 56,479 (13,354) 5,725
54,518 69,086 57,070 (14,568) 12,016

50 50 50 - -
4,335 5,005 4,154 (670) 851
41 51 52 (10) (1)

- 70 70 (70) -

- 22 22 (22) -
1,481 909 1,351 572 (442)
2,195 2,109 1,919 86 190

4 215 213 (211) 2
3 - - 3 -
56 622 365 (566) 257
111,533 140,343 121,745 (28,810) 18,598
2,670 (151) (1,406) (2,821) (1,255)
2,670 $ (151) (1,406) $ (2,821) $ (1,255)
1,290
(116)
1,231
$ 1,115

B-30



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF NET POSITION
PROPRIETARY FUND

JUNE 30, 2013

(amounts expressed in thousands)

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

LIABILITIES
Current liabilities:

Accounts payable

Accrued payroll and payroll deductions
Total Current Liabilities

Noncurrent liabilities:

Portion due or payable within one year:
Estimated unpaid claims

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

Total liabilities

NET POSITION
Unrestricted

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

Internal Service
Fund

$ 72,595

1,730

74,325

1,640

1,640

3 75,965

$ 655

30

685

12,700

120
48

12,868

13,553

$ 62,412




THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA

STATEMENT OF REVENUES, EXPENSES AND CHANGES IN FUND NET POSITION

PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2013

(amounts expressed in thousands)

OPERATING REVENUES:
Premium revenue

Other operating revenue
TOTAL OPERATING REVENUES

OPERATING EXPENSES:
Salaries

Benefits

Purchased services

Other expenses

TOTAL OPERATING EXPENSES

OPERATING INCOME

NONOPERATING REVENUES:
Interest and other income
TOTAL NONOPERATING REVENUES

CHANGE IN NET POSITION
NET POSITION - Beginning of year

NET POSITION - End of year

Governmental
Activities

Internal
Service
Fund

$ 185,731
6,208

191,939

620
166
373
163,913

165,072

26,867

87

87

26,954

35,458

$ 62,412

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

PROPRIETARY FUND

FOR THE YEAR ENDED JUNE 30, 2013

(amounts expressed in thousands)

Governmental
Activities
Internal
Service
Fund
CASH FLOWS FROM OPERATING ACTIVITIES:
Cash receipts from customers and interfund services provided $ 185,731
Cash payments to suppliers for goods and services (166,016)
Cash payments for salaries and benefits (7895)
Other receipts 5,682
Net cash provided by operating activities 24,612
CASH FLOWS FROM INVESTING ACTIVITIES:
Interest and other income 87
Net cash provided by investing activities 87
Net increase in cash and cash equivalents 24,699
Cash and cash equivalents, beginning of year 49,536
Cash and cash equivalents, end of year* $ 74,235

RECONCILIATION OF OPERATING INCOME TO
NET CASH PROVIDED BY OPERATING ACTIVITIES:
Operating Income 3 26,867

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

Increase in accounts receivable (526)
Increase in salaries and benefits payable 1
Decrease in accounts payable (1,030)
Decrease in Estimated Unpaid claims (700)
Total adjustments (2,2595)

Net cash provided by operating activities 3 24,612

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

FIDUCIARY FUNDS
JUNE 30, 2013
(amounts expressed in thousands)

ASSETS

Cash, cash equivalents and investments
Accounts receivable

Interest recivable

TOTAL ASSETS

LIABILITIES
Accounts payable
Due to student organizations

TOTAL LIABILITIES

NET POSITION
Held in trust for scholarships

TOTAL NET POSITION

PRIVATE-
PURPOSE AGENCY
TRUST FUND FUND
FLORIDA
FUTURE SCHOOL
EDUCATORS INTERNAL
OF AMERICA FUNDS
$ 424 16,514
- 1,045
- 1
424 17,560
- 563
- 16,997
- 17,560
424
$ 424

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

FOR THE YEAR ENDED JUNE 30, 2013

(amounts expressed in thousands)

ADDITIONS
Donations
Interest

TOTAL ADDITIONS

DEDUCTIONS

Scholarship disbursements

TOTAL DEDUCTIONS

CHANGE IN NET POSITION

NET POSITION - Beginning of year

NET POSITION - End of year

PRIVATE-
PURPOSE
TRUST FUND

FLORIDA
FUTURE
EDUCATORS
OF AMERICA

48

49

73

73

(24)

448

424

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, 2013

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

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

A. Reporting Entity

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

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

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

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

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

Government-wide Financial Statements

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

Fund Financial Statements

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

The Governmental Funds are accounted for on the “flow of current financial resources” measurement focus.
This measurement focus is based on the concept of accountability, which includes measuring 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 Position for the Proprietary Fund reports increases and decreases in total economic
net worth. The private purpose trust fund is reported using the economic resources measurement focus.

GOVERNMENTAL FUNDS

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

General Fund

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

Other Special Revenue
To account for federal, state and local grant revenue sources which are legally restricted or committed by

formal action of the School Board.

COPS Debt Service Fund
The COPS Debt Service Fund accounts for the repayment of the certificates of participation.

Capital Improvement Fund
The Capital Improvement Fund accounts for locally received funds, primarily ad valorem tax revenue, for

the acquisition, construction or renovation of capital facilities, including land and equipment.

Other Non-Major Governmental Funds
The Other Non-Major Governmental Funds are a summarization of all the Non-Major Governmental Funds.

PROPRIETARY FUNDS

Proprietary Funds are used to account for ongoing organizations and activities, which are operated and
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financed in a manner similar to those found in the private sector. The measurement focus is upon the
determination of net income. The only Proprietary Funds that the District has are Internal Service Funds.
Proprietary funds distinguish operating revenues and expenses from nonoperating items. Operating
revenues and expenses generally result from providing services and producing and delivering goods in
connection with a Proprietary Fund’s principal ongoing operations. Operating expenses for Internal Service
Funds include salaries, benefits, administrative expenses, and claims paid. All items not meeting this
definition are reported as nonoperating revenues and expenses.

Internal Service Fund
Internal Service Fund is used to account for the financing of goods and services provided by one department
to another on a cost reimbursement basis. The District has one Internal Service Fund for group health.

FIDUCIARY FUNDS

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

Agency Funds

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

Private Purpose Trust Fund

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

BASIS OF ACCOUNTING

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

Modified Accrual

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

In applying the susceptible to accrual concept to revenues from Federal and State sources, the legal

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

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

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

C. Budgetary Policies

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. The budgetary process includes encumbrances in the current year
budget. The encumbrances are reported as expenditures on the budgetary basis of accounting.

Annual budgets are legally adopted for all funds except the Fiduciary Funds. The budget amounts for
revenues and expenditures reflect all amendments to the original budget dated September 5, 2012 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
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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.

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

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

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

Unreserved appropriations are cancelled at the end of the fiscal year. However, encumbered appropriations
for funds do not lapse at the end of the fiscal year. Restricted, committed and assigned fund balances at
June 30, 2013 for funds under budgetary control have been re-appropriated for the fiscal year 2014
operating budget within the appropriate fund. Programs restricted for carryover include all State categorical
grants required to be expended on specific programs and District approved carryover programs.

D. Encumbrances

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

E. Cash, Cash Equivalents and Investments

The District maintains a Treasurer’s pool for the District’s cash and investments. Each fund’s portion of
the pool is presented on the financial statements. Investments are stated at fair value, based on quoted
market prices or recognized pricing sources. Investments consist of direct obligations of the United States
Treasury, U.S. Government Agency Securities, U.S. Government sponsored agencies, money market funds
investing in U.S. Treasury Securities, AAA rated local government investment pools, corporate notes, U.S.
Government Supported Corporate Debt, and other investments allowable by the District’s investment policy.
All money market mutual funds are AAA rated by the various rating agencies and each fund is registered as
a 2a-7 fund with the SEC. Rule 2a-7 of the Investment Company Act of 1940, comprises the rules governing
money market funds. For purposes of the statement of cash flows, cash equivalents are considered to be
the money market funds and all highly liquid investments with a maturity of three months or less when
purchased.

F. Inventories

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

Expenditures for insurance and similar services extending over more than one accounting period are not
allocated between or among accounting periods in the governmental funds and are instead accounted for as
expenditures in the period of acquisition (Purchase method).

H. Capital Assets

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

The District’s capitalization levels are $1,000 on tangible personal property, $100,000 on building
improvements, $50,000 on improvements other than buildings and $100,000 on intangible assets. Other
costs incurred for repairs and maintenance 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
Intangibles S years

I. 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 position. Bond premiums/discounts and issuance cost are amortized over the life of
the bonds while deferred loss on advance refundings are amortized over the shorter of the remaining life of
the refunded bonds or the life of the new bonds both in a systematic and rational method, which
approximates the effective-interest method.

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

J. Self Insurance

The District is self insured for portions of its general and automobile liability insurance and workers’
compensation. Claim activity (expenditures for general and automobile liability and workers’ compensation)
is recorded in the governmental fund as payments become due each period. The estimated liability for self-
insured risks represents an estimate of the amount to be paid on insurance claims reported and on
insurance claims incurred but not reported (See Note 8). Consistent with GAAP guidelines, 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 (except for any amounts due and payable at year end) and
represents a reconciling item between the fund level and government-wide presentations.

The District is also self insured for health insurance. The District provides health insurance for its
employees and eligible dependents. The estimated liability for self-insured risks represents an estimate of
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the amount to be paid on insurance claims reported and on insurance claims incurred but not reported (See
Note 8). Consistent with GAAP guidelines, in the Proprietary Fund financial statements, the liability for self
insured risks is recorded under the accrual basis of accounting.

K. Compensated Absences

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

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

L. 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.

M. Impact of Recently Issued Accounting Principles

Recently Issued and Adopted Accounting Pronouncements

In November 2010, the GASB issued Statement 61, The Financial Reporting Entity: Omnibus an amendment
of GASB Statements No. 14 and No. 34. GASB 61 provides additional criteria for classifying entities as
component units to better assess the accountability of elected officials by ensuring that the financial
reporting entity includes only organizations for which the elected officials are financially accountable or that
are determined by the government to be misleading to exclude. This statement is effective for periods
beginning after June 15, 2012.

Based on assessing the criteria for classifying entities as component units under GASB 61, charter schools
no longer qualify as part of the District’s Reporting Entity and should not be reported as discretely
presented component units. The District is not financially accountable for charter schools since charter
schools are not fiscally dependent on the District. Charter schools also fail to meet the definition of
misleading to exclude since the District does not have the ability to access the economic or organizational
resources received or held by a charter school.

The impact on the District’s financial statements is to exclude charter schools from the District’s Reporting
Entity as defined in Note 1.A. and to exclude the charter school financial information that was previously

included on both the Statement of Net Position and Statement of Activities.

Recently Issued Accounting Pronouncements

In March 2012, the GASB issued Statement 65, Items Previously Reported as Assets and Liabilities. GASB
65 establishes accounting and financial reporting standards that reclassify, as deferred outflows of
resources or deferred inflows of resources, certain items that were previously reported as assets and
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liabilities. This Statement is effective for periods beginning after December 15, 2012. Management is
currently evaluating the impact of the adoption of this statement on the District’s financial statements.

In June 2012, the GASB issued Statement 67, Financial Reporting for Pension Plans—an amendment of
GASB Statement 25. GASB 67 improves financial reporting by state and local governmental pension plans.
The requirements of this Statement will improve financial reporting for pension plans primarily through
enhanced note disclosures and schedules of required supplementary information that will be presented by
the pension plans that are within its scope. This Statement is effective for financial statements for fiscal
years beginning after June 15, 2013. This Statement will not impact the District’s financial statements.

In June 2012, the GASB issued Statement 68, Accounting and Financial Reporting for Pensions—an
amendment of GASB Statement 27. GASB 68 improves accounting and financial reporting by state and local
governments for pensions. It also improves information provided by state and local governmental employers
about financial support for pensions that is provided by other entities. This Statement results from a
comprehensive review of the effectiveness of existing standards of accounting and financial reporting for
pensions with regard to providing decision-useful information, supporting assessments of accountability
and inter-period equity, and creating additional transparency. This Statement is effective for fiscal years
beginning after June 15, 2014. Management is currently evaluating the impact of the adoption of this
statement on the District’s financial statements.

In January 2013, the GASB issued Statement 69, Government Combinations and Disposals of Government
Operations. GASB statement 69 establishes accounting and financial reporting standards related to
government combinations and disposals of government operations. This Statement is effective for fiscal

years beginning after December 15, 2013. The adoption of GASB 69 does not have any impact on the
District’s financial statements.

In April 2013, the GASB issued Statement 70, Accounting and Financial Reporting for Nonexchange Financial
Guarantees. GASB requires a government that has issued an obligation guaranteed in a nonexchange
transaction to report the obligation until legally released as an obligor. This Statement is effective for fiscal
years beginning after June 15, 2013. Management is currently evaluating the impact of the adoption of this
statement on the District’s financial statements.

AD VALOREM TAXES

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

Property values are assessed as of January 1 each year. The Board levies the property tax at the final
budget hearing each year based on the assessed valuation of all non-exempt property. This levy finances
the expenditures of the current fiscal year. Tax bills are mailed by the Palm Beach County Tax Collector on
November 1 and are due no later than April 1. After this date, taxes become an enforceable lien on property.
Discounts of up to 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 7.778 mills and the total assessed value on which the 2012-13
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levy was based was $133 billion. Gross taxes levied were approximately $1.0 billion. Total revenue, net of
discounts, was approximately $1.0 billion. A portion of the taxes levied for the Local Capital Improvement
Capital Project Fund, designated for repairs and maintenance programs are transferred to the General Fund
as provided by Chapter 1013, Florida Statutes. For fiscal year 2013, the maintenance transfer amounted to
approximately $72.2 million. Additionally, approximately $8.0 million was transferred for property
insurance; approximately $3.0 million was transferred for charter school capital outlay bringing the total
transfer from capital to approximately $83.2 million.

. CASH, CASH EQUIVALENTS AND INVESTMENTS

Cash and Cash Equivalents

Florida Statutes authorize the deposit of District funds in demand deposits or time deposits of financial
institutions approved by the State Treasurer and are defined as public deposits. All District public deposits
are held in qualified public depositories pursuant to chapter 280, Florida Statutes, the "Florida Security for
Public Deposits Act." Under the Act, all qualified public depositories are required to pledge eligible collateral
having a market value equal to or greater than the average daily or monthly balance of all public deposits
times the depository's collateral pledging level. The collateral pledging level may range from 50 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,
2013, the carrying amount of the District's cash deposits was approximately $263.8 million and the bank
balance was approximately $273.5 million. The carrying amount of the Agency Fund - School Internal
Funds cash deposits was approximately $16.5 million.

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

Cash Equivalents consist of cash deposits, amounts invested in Money Markets, Florida Education
Investment Trust Fund (FEITF) and Florida State Board of Administration (SBA).

Investments

The District’s investment policy permits investments in the SBA Local Government Surplus Funds Trust
Fund, Florida Education Investment 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.
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As of June 30, 2013, the District had the following unrestricted cash and investments and maturities
(amounts in thousands):

CARRYING EFFECTIVE

PORTFOLIO / INVESTMENTS VALUE DURATION
Cash Deposits $ 263,770 N/A
Money Market Funds 115,017 N/A
Florida Education Investment Trust Fund (FEITF) 87,377 N/A
Florida State Board of Administration (SBA) 10 0.09
Commercial Paper 4,031 N/A

Core Fund Investments

US Treasury - Notes 113,720 2.07

Federal Agency - Bond/Notes 29,686 1.66

Corporate Notes 10,832 2.18

Municipal Bonds 2,520 0.25
TOTAL $ 626,963

Interest Rate Risk

To limit exposure to fair value losses resulting from increases in interest rates, the District’s Investment
Policy limits operating funds to maturities of two years or less. Investments of reserves, project funds, debt
proceeds and other non-operating funds ("core funds") shall have a term appropriate to the need for funds
and in accordance with debt covenants, but in no event shall exceed five (5) years and the average duration
of the funds as a whole may not exceed three (3) years. The District’s investment in the Federal Home Loan
Mortgage Corporation matures between August, 2014 and September, 2014. The District’s investments in
the Federal National Mortgage Association mature between March, 2015 and March, 2016. The District’s
investments in the Freddie Mac Global mature between September, 2014 and August, 2015. As of June 30,
2013, the District held approximately $3.6 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.

Credit Risk

The District’s Investment Policy lists the authorized investment types as well as the minimum allowable
credit rating for each investment type. Corporate notes purchased for investment must be issued by
corporations organized and operating within the United States or by depository institutions licensed by the
United States that have a long term debt rating, at the time of purchase, at a minimum "Aa" by Moody's and
a minimum long term debt rating of "AA" by Standard & Poor's (“S&P”). The maximum length to maturity for
corporate notes shall be three (3) years from the date of purchase. As of June 30, 2013, the District held
$10.8 million of corporate notes of which had an S&P rating between AA- and AA+. All investments in the
Federal Home Loan Mortgage Corporation and Federal National Mortgage Association were rated AA+ by
S&P. All other rated investments were rated between AA and AA+ by S&P. As of June 30, 2013, the Local
Government Investment Pool was rated AAAm by S&P. As of June 30, 2013, Fund B 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 U.S.
Government securities, 80% may be invested in Federal Instrumentalities (US government sponsored
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agencies) with no more than 50% with a single issuer and 50% may be invested in US government agencies
with no more than 25% with a single issuer. Corporate Notes are limited to 15% of the portfolio with no

more than 5% with a single issuer.

PERCENTAGE
OF
CARRYING VALUE INVESTMENT RATING
PORTFOLIO / INVESTMENTS (in thousands) BALANCE S&P / MOODY'S

Cash Deposits $ 263,770 42.07%
Money Market Funds
Dreyfus Treasury and Agency 63,128 10.07%  AAAm/Aaa-mf
Federated Government Obligation 25,179 4.02%  AAAm/Aaa-mf
Fidelity Institutional Government Fund 16,709 2.67%  AAAm/Aaa-mf
Goldman Sachs Government Fund 5,001 0.80%  AAAm/Aaa-mf
Morgan Stanley US Government 5,000 0.80%  AAAm/Aaa-mf
Florida Education Investment Trust Fund (FEITF) 87,377 13.94%  AAAm
Florida State Board of Administration (SBA) 10 0.00% AAAm
Commercial Paper
Fortis Funding LLC 1,503 0.24% Al
Bank of Tokyo Mitsubishi Ltd 2,528 0.40% Al/P1
Investments in Fixed Income Securities
US Treasury - Notes/Bill 113,720 18.14%  AA+/Aaa
Toyota Motor Corporation 2,008 0.32%  AA-/Aa3
Berkshire Hathaway 624 0.10% AA/Aa2
General Electric Capital Corporation 3,745 0.60%  AA+/Al
Wal-Mart 567 0.09% AA/Aa2
Apple 891 0.14%  AA+/Aal
IBM 2,466 0.39%  AA-/Aa3
Chevron 531 0.08% AA/Aal
Fannie Mae 11,326 1.81% AA+/Aaa
Farmer Mac 376 0.06%  AA+/Aaa
Freddie Mac 13,107 2.09% AA+/Aaa
Federal Home Loan Mortgage Corporation 4,877 0.78%  AA+/Aaa
Municipal Bonds 2,520 0.40% AA/Aa2

TOTAL $ 626,963 100.00%

As of June 30, 2013, all District investments were in compliance with the District’s Investment Policy or

Debt Management Policy and did not exceed portfolio allocation or issuer maximums.
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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, 2013, the District’s investment portfolio was held with a third-party custodian.

. INVESTMENT DERIVATIVE INSTRUMENTS

The District amended the 2001B/2011B pay fixed interest swap for the first three years (August 1, 2011
through August 1, 2014) from a pay fixed 4.59% to a pay fixed 4.48% and receive 70% of USD-LIBOR. After
the three year term, the pay fixed rate reverts to 4.59% and the received rate reverts to SIFMA. All critical
terms of the rest of the original underlying swap remain the same. The 11 basis point spread between the
original 4.59% fixed rate and the amended 4.48% fixed rate results in an investment derivative. At June 30,
2013, the fair value of the 11 basis point spread is approximately $268,000 in asset position and will
amortize to zero by the end of the 3-year term.

In exchange for an upfront premium payment of $3,010,000 received by the District, the swap counterparty
has the right to terminate the 2003B Interest Rate Swap if the 180 day average of the BMA Index exceeds
7.0% in the future. The barrier feature was effective June 2003 and is exercisable anytime until August
2018. Once the barrier option expires the District will be left with a fixed-payer swap that matures August
2029. Therefore, for accounting and financial reporting purposes, the barrier option derivative instrument is
considered an investment derivative instrument. At June 30, 2013, the fair value of the barrier option is
approximately $39,000 in asset position.

. DUE FROM OTHER AGENCIES

At June 30, 2013, the District had a total of approximately $44.0 million in “Due from other agencies”.
Approximately $20.9 million is due from Federal, State and local governments for various grant programs.
Approximately $2.9 million is due from Medicaid for reimbursement for services performed which is also
recorded as deferred revenue at the fund level. Approximately $3.6 million is due from telecommunication
companies related to reimbursement for E-Rate. Approximately $1.7 million is due from United Health Care
pharmacy and FBMC rebated. Approximately $12.8 million is due from Palm Beach County related to
Impact Fees which is also recorded as deferred revenue at the fund level. Approximately $1.0 million is due
from FEMA. Another $1.1 million is due from other state and local agencies for miscellaneous items.
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6. INTERFUND ACTIVITIES

Due to/from other funds consisted of the following balances at June 30, 2013 (amounts in thousands):

Interfund Interfund
Receivables Payables
General Fund $ 7,500 $ -
Other Special Revenue Fund - 7,500
Total Interfund $ 7,500 $ 7,500

The amount payable by the Other Special Revenue Fund to the General Fund is to cover temporary cash
shortages related to sequestration and timing of receipts.

Interfund transfers for the year ended June 30, 2013 were as follows (amounts in thousands):

Transfer to:

Other Non-
COPS Major
General Debt Governmental
Transfer from: Fund Service Fund Total
Capital Improvement $ 76,766 $120,862 $ 5 $ 197,633
General Fund - - 287 287
Other Non- Major Governmental Funds 6,405 19,316 13,996 39,717
Total $ 83,171  $140,178  $ 14,288 $ 237,637

The majority of interfund transfers were for recurring annual operating and debt service expenditures.
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CAPITAL ASSETS

Capital asset activity for the fiscal year ended June 30, 2013 is as follows (amounts in thousands):

Ending Additions Retirements Ending
Balance and and Balance
June 30, 2012 Transfer In Transfers Out June 30, 2013

Non-Depreciable Assets:
Land $ 341,463 $ - $ 4 $ 341,459
Construction in Progress 16,281 51,385 7,442 60,224
Total Non-Depreciable Assets 357,744 51,385 7,446 401,683
Depreciable Assets:
Improvements Other Than Buildings 53,665 1,965 - 55,630
Buildings and Improvements 4,055,510 5,755 2,290 4,058,975
Furniture, Fixtures & Equipment 130,127 12,326 5,473 136,980
Motor Vehicles 97,526 328 601 97,253
Audio/Video Materials & Software 61,785 389 3,901 58,273
Total Depreciable Assets 4,398,613 20,763 12,265 4,407,111
Less Depreciation For:
Improvements Other Than Buildings (16,667) (3,651) - (20,318)
Buildings and Improvements (895,811) (85,583) (2,290) (979,104)
Furniture, Fixtures & Equipment (96,560) (11,120) (5,179) (102,501)
Motor Vehicles (67,903) (6,545) (602) (73,846)
Audio/Video Materials & Software (52,297) (2,691) (3,889) (51,099)
Total Accumulated Depreciation (1,129,238) (109,590) (11,960) (1,226,868)

Capital Assets, Net $ 3,627,119 3 (37,442) $ 7,751 $ 3,581,926

Depreciation expense for the year ended June 30, 2013 of approximately $109.6 million was not allocated to
specific functions. The District’s capital assets essentially serve all functions and as such the depreciation
expense is included as a separate line item in the statement of activities.

RISK MANAGEMENT

The District is exposed to various risks of loss related to torts; theft of, damage to, and destruction of assets;
administrative errors and omissions; injuries to employees, students and guests; as well as natural
disasters. The District is self-insured for portions of its general and automobile liability insurance, workers
compensation and health insurance. Losses involving auto and general liability claims are limited
(generally) by provisions of the Florida State Statute 768.28. These self-insured funds are administered by
a third party. The District purchases commercial insurance for other risks including property, construction
and other miscellaneous risks.

The employee health insurance claims liability is based on an analysis performed by management, which is
based on historical trends. The remaining claims liability is based on an actuarial evaluation performed by
an independent actuary as of June 30, 2013 using a discounted rate factor of 4.0%. The liability consists of
claims reported and payable, as well as an estimate for claims incurred but not reported. At June 30, 2013,
the liability for insurance claims consisted of approximately $12.7 million, $6.8 million and $28.2 million
for employee heath, auto and general liability, and workers’ compensation, respectively.
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A summary of changes in the estimated liability for self-insured risks is as follows (amounts in thousands):

From Prior Year From above
Fiscal Year Ended Fiscal Year Ended
June 30, 2012 June 30, 2013

Beginning Balance $ 57,314 $ 52,678
Additions:

Current year claims and

changes in estimates 172,824 165,629
Reductions:

Claim payments (177,460) (170,602)
Ending Balance $ 52,678 $ 47,705

The District maintains excess insurance coverage for health care costs. 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, 2011, 2012 and 2013. A total of $62.4 million is designated to
cover health claims incurred during the off contract period (summer break) and for future catastrophic
claims.

. SHORT-TERM DEBT

Short-term debt activity for the year ended June 30, 2013 was as follows (amounts in thousands):
Beginning Ending
Balance Balance
July 1, 2012 Issued Redeemed June 30,2013

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

Tax Anticipation Notes
On October 04, 2012 the District issued Tax Anticipation Notes ("TANS"), Series 2012 for $115.0 million.

Note proceeds were used to pay fiscal year 2013 District operating expenditures prior to the receipt of ad
valorem taxes. The notes were paid in January 2013.
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10. LONG-TERM LIABILITIES

A summary of changes in long-term liabilities for the year ended June 30, 2013, is as follows (amounts in
thousands):

Beginning Ending Amounts
Balance Balance Due Within

June 30, 2012 Additions Reductions June 30, 2013 One Year

Governmental Activities:
Bonds and Leases Payable:
Capital Outlay Bond Issue $ 30,650 $ -3 (4,280) $ 26,370 $ 4,485
Certificates of Participation 1,832,003 67,145 (127,815) 1,771,333 63,865
Borrowing-Swap Upfront Payment 8,522 12 (517) 8,017 708
Derivative Instruments-Hedging 138,619 - (43,6595) 94,964 -
2,009,794 67,157 (176,267) 1,900,684 69,058
Plus (Less) Issuance Premium
(Discount) 35,339 10,990 (6,309) 40,020 -
Less Deferred Amount
on Refundings (33,315) (6,688) 3,235 (36,768) -
Total Bonds and Leases Payable 2,011,818 71,459 (179,341) 1,903,936 69,058
Other Liabilities:
Compensated Absences 178,053 18,059 (15,279) 180,833 16,155
Claims and Judgments:

Insurance Claims 52,678 165,629 (170,602) 47,705 21,407
Post Employment Benefits 78,701 12,678 (4,082) 87,297 -
Total Other Liabilities 309,432 196,366 (189,963) 315,835 37,562

Total Governmental Activities
Long-Term Liabilities $ 2,321,250 $ 267,825 % (369,304) $ 2,219,771 $ 106,620

The compensated absences, claims and judgments (other than health) and post employment benefits are
generally liquidated by the general fund. Health insurance claims are liquidated by health internal service
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 2.00 percent to 5.00 percent. Interest is payable semiannually on January 1 and July 1. The
bonds are redeemable at par.
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A summary of bond terms are presented as follows (amounts in thousands):

Debt
Remaining Final Debt Matured/ Debt
Capital Outlay Date of Amount Interest Rates Maturity  Outstanding Debt Refunded Outstanding

Bond Issues Issue Issued (Percent) Date June 30,2012  Issued FY 12-13 June 30,2013

COBI 2003-A (1) 7/15/2003 $ 6,050 - 1/1/2013 $ 260 $ - $ 260 $ -
COBI 2005-A 5/1/2005 21,200 5.00% 1/1/2017 10,770 - 2,310 8,460
COBI 2005-B 7/1/2005 2,675 5.00% 1/1/2020 1,940 - 250 1,690
COBI 2009-A 9/10/2009 1,655 5.00% 1/1/2019 1,220 - 150 1,070
COBI 2010-A 10/14/2010 9,700  3.50% to 5.00% 1/1/2030 8,850 - 425 8,425
COBI 2010-A 10/14/2010 1,790  4.00% to 5.00% 1/1/2022 1,790 - 115 1,675
COBI 2011-A 12/7/2011 5,820  3.00% to 5.00% 1/1/2023 5,820 - 770 5,050
$ 48,890 $ 30,650 $ - $ 4280 $ 26,370

(1) Advance refund by COBI 2011-A

The debt service requirements through maturity to the holders of the Capital Outlay Bond Issue are as
follows (amounts in thousands):

Year Principal
Ended Capital Total Principal
June 30 Outlay Bonds Interest and Interest
2014 $ 4,485 $ 1,244 $ 5,729
2015 4,220 1,020 5,240
2016 4,185 809 4,994
2017 1,970 600 2,570
2018 1,525 501 2,026
2019-2023 6,170 1,515 7,685
2024-2028 2,675 542 3,217
2029-2030 1,140 69 1,209
Total $ 26,370 $ 6,300 $ 32,670

The District is subject to State Board of Education Administrative Rule 6A-1037(2) that limits the amount of
State Board of Education Capital Outlay Bond Issues outstanding to 10% of the non-exempt assessed
valuation. At June 30, 2013, the statutory limit for the District was approximately $13.3 billion, providing
additional debt capacity of approximately $13.2 billion.

Certificates of Participation

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

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

1. Be located in an Empowerment Zone or an Enterprise Community or have 35 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 District deposits funds annually in an escrow, which when coupled with interest earnings will be
sufficient to pay off the principal at maturity.

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

Final Debt Debt Refunded/ Debt
Amount Remaining Interest Maturity Outstanding Debt Issued Debt Matured Defeased Outstanding  Ground Lease
Certificates Date of Issue Issued Rates (Percent) Date June 30, 2012 FY 12-13 FY 12-13 June 30,2013 June 30,2013 Term
Series 2002A (1) 2/1/2002 $ 115250  4.25% to 5.375% 8/1/2013 $ 15,135 $ -8 7,425 $ - 8 7,710 8/1/2018
Series 2002B 3/20/2002 115,350  4.22% Swaprate  *  8/1/2027 115,350 - - - 115,350 8/1/2027
Series 2002C (2) 5/15/2002 161,090 - 8/1/2012 3,990 - 3,990 - - 7/31/2027
QZAB Series 2002 6/11/2002 950 - 6/11/2016 950 - - - 950 6/11/2016
Series 2002E (3) 9/1/2002 93,350  4.00% to 5.375% 8/1/2016 48,010 - 10,515 - 37,495 6/30/2016
Series 2003A (4) 6/26/2003 60,865  3.00% to 5.00% 8/1/2015 14,080 - 3,365 - 10,715 8/1/2027
Series 2003B (9) 6/26/2003 124,295 Variable Est. 3.91% **  8/1/2029 124,295 - - - 124,295 8/1/2029
Series 2004A (15) 5/4/2004 103,575  3.625% to 5.00% 8/1/2029 84,345 - 3,050 71,280 10,015 8/1/2029
QZAB Series 2004 4/30/2004 2,923 - 5/20/2020 2,923 - - - 2,923 4/29/2020
Series 2005A (6) 3/22/2005 124,630  3.60% to 5.00% 8/1/2022 123,505 - 210 - 123,295 8/1/2028
QZAB Series 2005 12/15/2005 2,150 - 12/15/2020 2,150 - - - 2,150 12/15/2020
Series 2006A 5/25/2006 222,015  4.00% to 5.00% 8/1/2031 193,400 - 6,045 - 187,355 8/1/2031
Series 2007A 2/28/2007 268,545 3.75% to 5.50% 8/1/2031 228,175 - 11,155 - 217,020 8/1/2031
Series 2007C (7) 3/22/2007 192,310  4.00% to 5.00% 8/1/2027 190,350 - 775 - 189,575 7/31/2027
Series 2007D (8) 5/3/2007 30,485 5.00% 8/1/2015 18,615 - 4,320 - 14295  6/30/2015
Series 2007E 10/31/2007 147,390  3.70% to 5.00% 8/1/2032 143,310 - 4,240 - 139,070 8/1/2032
QSCB Series 2010A  11/15/2010 67,665 5.40% o 8/1/2025 67,665 - - - 67,665 8/1/2032
Series 2011B (9) 6/29/2011 166,270 1.9% to 5.32% 8/1/2025 166,270 - 1,025 - 165,245 6/30/2025
Series 2011A (10) 7/13/2011 112,425  4.00% to 5.00% 8/1/2032 112,425 - - - 112,425 8/1/2032
Series 2011C (11) 11/15/2011 15,355 1.74% 8/1/2018 15,355 - 200 - 15,155 8/1/2018
Series 2011D (12)  11/15/2011 25,065 2.64% 8/1/2021 25,065 - 220 - 24,845 8/1/2021
Series 2012A (13) 5/15/2012 20,085 5.00% 8/1/2028 20,085 - - - 20,085 8/1/2028
Series 2012B (14) 6/29/2012 116,555 5.46% 8/1/2028 116,555 - - - 116,555 8/1/2028
Series 2012C (15) 8/9/2012 67,145  4.00% to 5.00% 8/1/2029 - 67,145 - - 67,145 8/1/2029
$ 2,355,738 $ 1,832,003 $ 67,145 $ 56,535 $ 71280 $ 1,771,333

*2002B - Variable rate paid to certificate holders based on current market rate. Resets weekly, 0.19380% at 6/30/2013
** 2003B - Variable rate paid to certificate holders SIFMA + 65 basis points. Resets weekly, 0.71% at 6/30/2013
*** 2010A QSCB - Average coupon rate before IRS subsidy is 5.4%. Net interest rate with IRS subsidy is .66153%
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(1) Refunded and partially defeased by Series 2005A and Series 2011C Certificates of Participation.

(2) Refunded and partially defeased by Series 2005A and Series 2007C Certificates of Participation.

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

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

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

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

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

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

(9) Issued to advance refund and defease a portion of Series 2001B Certificates of Participation. **

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

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

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

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

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

(15) Issued to advance refund and defease a portion of Series 2004 A Certificates of Participation. **

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

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

Due to the economic substance of the issuances of Certificates of Participation as a financing arrangement
on behalf of the Board, the financial activities of the Corporation have been blended in with the financial
statements of the District. For accounting purposes, due to the blending of the Corporation within the
District's financial statements, basic lease payments are reflected as debt service expenditures when
payable to Certificate holders. Payment of the outstanding Certificates of Participation is insured through
AMBAC Indemnity Corporation. During the year ended June 30, 2013, approximately $1.7 million was
expended for capital outlay in the Certificates of Participation Capital Projects Funds.

All Certificates of Participation issued are subject to arbitrage rebate. At June 30, 2013, the arbitrage
liability was zero.
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The debt service requirements through maturity to the holders of the Certificates of Participation, which will
be serviced by the annual lease payments, are as follows (amounts in thousands):

Year ended Series Series Series Series Series Series Series Series Series
June 30 2002A 2002B 2002E 2003A 2003B 2004A 2005A 2006A 2007A
2014 $ 7,710 $ - $ 11,070 $ 3,465 $ - $ 3,185 $ 215 $ 6,330 $ 11,660
2015 - - 11,665 3,570 - 3,335 220 6,585 12,205
2016 - - 12,295 3,680 - 3,495 17,980 6,850 12,825
2017 - - 2,465 - - - 20,960 7,185 13,455
2018 - - - - - - 21,885 7,490 13,990
2019-2023 - 47,520 - - 8,255 - 62,035 43,185 14,605
2024-2028 - 67,830 - - 29,015 - - 54,995 42,700
2029-2033 - - - - 87,025 - - 54,735 95,580
Total $ 7,710 $ 115350 $ 37,495 $ 10,715 $ 124,295 $ 10,015 ¢ 123295 $ 187,355 $ 217,020
Bank Loan
Year ended Series Series Series Series Series Series Series Series Series
June 30 2007C 2007D 2007E 2011A 2011B 2011B 2011C 2011D 2012A
2014 $ 4990 $ 4535 § 4395 $ - $ 285 § 815 § 290 $ 320 $ -
2015 5,325 4,760 4,585 - 150 835 8,325 330 -
2016 920 5,000 4,795 - 305 845 370 340 -
2017 1,075 - 5,015 - 10,690 - 4,585 4,205 -
2018 605 - 5,215 - 13,840 - 230 4,325 -
2019-2023 32,395 - 29,605 24,610 79,770 - 1,355 15,325 1,795
2024-2028 144,265 - 37,545 19,910 57,710 - - - -
2029-2033 - - 47,915 67,905 - - - - 18,290
2034 - - - - - - - - -
Total $ 189,575 $ 14,295 $ 139,070 $ 112,425 $ 162,750 $ 2,495 $ 15,155 $ 24,845 $ 20,085
Total Lease
Year ended Series Series Series Series 2004 Series Series Total Lease Payment &
June 30 2012B 2012C 2002 QZAB QZAB 2005 QZAB 2010A QSCB Payment Total Interest Interest
2014 $ 4600 $ - $ - $ - $ - $ - $ 63865 $ 83,784 $ 147,649
2015 4,645 - - - - - 66,535 81,093 147,628
2016 85 - 950 - - - 70,735 77,903 148,638
2017 105 3,500 - - - - 73,240 74,600 147,840
2018 5,130 3,680 - - - - 76,390 71,229 147,619
2019-2023 15,325 20,970 - 2,923 2,150 - 401,823 300,517 702,340
2024-2028 35,545 26,465 - - - 67,665 583,645 183,301 766,946
2029-2033 51,120 12,530 - - - - 435,100 41,889 476,989
Total $ 116,555 $ 67,145 $ 950 $ 2923 $ 2,150 $ 67,665 $ 1,771,333 $ 914,316 $ 2,685,649
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Series 2002B is a VRDO or variable rate demand bond obligation. The rates on these certificates are reset
weekly, but have been synthetically fixed using interest rate swaps. As of August 1, 2011, the District
privately placed the 2002B variable rate with JP Morgan. The private placement eliminates the need for
liquidity and fixes the interest rate at 70% of LIBOR plus a spread.

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

Defeased Debt

On August 9, 2012, the District issued certificates of participation (Series 2012C) in the amount of $67.1
million (plus a premium of $11.0 million) with net interest cost of 3.46 percent to refund certificates of
participation Series 2004A with interest rates ranging from 4.0 to 5.00 percent, which met the requirements
of an in-substance current debt defeasance. The District made a principal payment of $71.3 million and a
call premium payment of $6.7 million, both are recorded in the fund level financial statements as a payment
to escrow agent. As a result of the refunding, the District will decrease its total debt service requirement by
$7.1 million, which results in an economic savings (the difference between the present value of the debt
service payments on the old and new debt) of $5.6 million, or 8.3% of the principal amount being refunded.
The refunding meets the requirements of an in-substance defeasance and the liability for the refunded
certificates was removed from the District’s financial statements in the current fiscal year.

In prior years, the District defeased certain certificates of participation by creating separate irrevocable trust
funds. New debt has been issued and the proceeds used to purchase U.S. Government Securities that were
placed in an irrevocable trust with an escrow agent to provide for all future debt service payments. These
investments and fixed earnings from the investments are sufficient to fully service the defeased debt until
the debt is called or matures. For financial reporting purposes, the debt has been considered defeased and
therefore removed as a liability from the financial statements. As of June 30, 2013, the total amount of
defeased debt outstanding but removed from the District’s financial statements amounted to approximately
$94.9 million.
Certificates of Participation:

Thousands Defeased by
Series Maturities Outstanding Call Date COPS Series
2003A 8/2012 - 8/2021 $ 23,120 8/1/2013 2011D
2004A 8/2012 - 8/2024 71,820 8/1/2014 2012C
Total Defeased COPS $ 94,940

Qualified School Construction Bonds

As part of the American Reinvestment and Recovery Act, the District was authorized to issue up to $67.7
million of Qualified School Construction Bonds (QSCB) for the purpose of new construction. The District
chose to modernize two schools (Galaxy Elementary and Gove Elementary) and replace two roofs (Belle
Glade Elementary and Pioneer Park Elementary). To receive the full benefits associated with the QSCB, the
construction must be completed and all costs must be paid by November 15, 2013. The District issued the
bonds as Taxable Certificates of Participation through the Build America Bond program, also created by the
ARRA legislation. The District issued taxable bonds and receives a federal subsidy from the Treasury
department equal to the difference between the taxable and tax-exempt rates. The Certificates were sold to
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Bank of America during a competitive sale held on November 3, 2010 and closed on November 15, 2010.
The par amount was $67.7 million and the interest rate was 5.40%. The District will pay interest only until
2019 when deposits to the sinking fund begin. The final maturity of the bonds is August 1, 2025. The total
interest that will be paid over the life of the bonds is $53.8 million. A total subsidy of $47.8 million will be
recorded as revenue in the year earned. Therefore, the amount the District will pay net of the federal
subsidy is $2.1 million. In the current year, the District recorded $3.5 million subsidy as revenue and $3.7
million as interest expense resulting in a net impact of $0.2 million.

Subsequent to the sale of the certificates, the District entered into a forward delivery agreement (FDA)
classified as a nonparticipating interest-earning investment contract with Barclays Bank related to the
COPs 2010A QSCB. A forward delivery agreement is a type of investment in which the investor purchases
eligible securities on a periodic basis from the agreement provider at a fixed rate of return. The Board
expects to purchase eligible securities, which consist of direct obligations of or obligations guaranteed by
the US Treasury and AAA-rated senior debt obligations of Fannie Mae, Freddie Mac the FHLB and Federal
Farm Credit System from Barclays on a semi-annual basis beginning July 19, 2019 through the final
maturity date of August 1, 2025. The Agreement will generate a guaranteed fixed rate of return of 4.262%
or $8.1 million. The interest earnings associated with this transaction will completely offset the interest due
(net of the federal subsidy) and will generate an additional $6.0 million to be used to repay the principal in
2025.

Hedging Derivative Instrument Payments and Hedged Debt

As of June 30, 2013, aggregate debt service requirements of the District's debt (fixed-rate and variable-rate)
and net receipts/payments on associated hedging derivative instruments are as follows. These amounts
assume that current interest rates on variable-rate bonds and the current reference rates of hedging
derivative instruments will remain the same for their term. As these rates vary, interest payments on
variable-rate bonds and net receipts/payments on the hedging derivative instruments will vary. Refer to
Note 11 for information on derivative instruments (amounts in thousands):

Hedging
Derivative
Fiscal Year Instruments,

Ending June 30 Principal Interest Net Total
2014 $ 4,885 $ 4,556 $ 20,912 $ 30,353
2015 4,795 4,400 20,699 29,894
2016 390 4,283 20,685 25,358
2017 10,795 4,236 20,444 35,475
2018 18,970 4,092 19,690 42,752

2019-2023 150,870 17,188 82,766 250,824
2024-2028 190,100 8,999 43,989 243,088
2029-2033 138,145 334 4,651 143,130

$ 518,950 $ 48,088 $ 233,836 $ 800,874

Borrowings of Hybrid Derivative Instruments

The District sold two swaptions with the 2002D and 2001B certificates with a notional amount of
$116,555,000 and $162,980,000, respectively. Upon entering into the swaptions, the District received up-
front payments of $4,240,000 and $6,250,000, respectively, from the counterparty. The up-front payments
were composed of the swaptions’ intrinsic value and time value. Accordingly, the swaptions are hybrid
instruments consisting of a borrowing and an embedded derivative instrument. The embedded derivative

B-58



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2013

instrument — the option — was recorded at a value equal to the time value of the option only and the
remaining value of the swaption was allocated to the companion instrument (borrowing). The intrinsic value
of the borrowing was calculated using the net present value method and is recorded at historical cost.
During the option period interest accretes at the market rate at inception of the borrowing of 4.40 percent
and 4.20 percent, respectively totaling $882,451 and $1,166,422, respectively, through June 30, 2013. The
ending balances of borrowings including accreted interest from inception at June 30, 2013 are $3,313,166
and $4,703,631, respectively. The borrowing at inception was $2,479,792 and $4,140,292, respectively.
The 2001B swaption and 2002D swaption were executed August 1, 2011 and August 1, 2012, respectively.
The original borrowing continues to be amortized over the remaining term. Aggregate debt service
requirements of the District's borrowing amounts assume that current interest rates on variable-rate bonds
is equal to the at the market rates at inception of the derivative instruments and will remain the same for
their term. As these rates vary, interest payments on variable-rate bonds and net receipts/payments on the
derivative instruments will vary. Refer to Note 11 for information on derivative instruments. Debt service
requirements for both the 2011B/2001B and 2012B/2002D borrowing at June 30, 2013, were as follows
(amounts in thousands):

Total

Fiscal Year Principal
Ending June 30 Principal Interest and Interest
2014 $ 708 $ 317 $ 1,025
2015 724 287 1,011
2016 745 256 1,001
2017 754 224 978
2018 726 194 920
2019-2023 2,951 567 3,518
2024-2028 1,329 121 1,450
2029 80 - 80
$ 8,017 $ 1,966 $ 9,983

11. DERIVATIVE INSTRUMENTS

The fair value balances and notional amounts of derivative instruments outstanding at June 30, 2013,
classified by type, and the changes in fair value of such derivative instruments are as follows (amounts in
thousands; debit (credit)):

Changes in Fair Value Fair Value at June 30, 2013
Classification Amount [Classification Amount Notional

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

resources $ 9,555 Liability $ (25,829) $ 115,350
2003B Pay-fixed Interest Rate Swap Deferred outflow of

resources 13,279 Liability (19,536) 124,295

Deferred outflow of
2001B/2011B Pay fixed Interest Rate Swap resources 10,317 Liability (27,296) 162,980
2002D/2012B Pay-fixed Interest Rate Swap Deferred outflow of

resources 10,504 Liability (22,303) 116,555
Total Hedging Derivative Instruments $ 43,655 $ (94,964)
Investment Derivatives:
2011B-11 Basis point spread Investment earnings $ (177) Asset $ 268 $ 162,980
2003B-Barrier Option at 7% Investment earnings 99 Asset 39 100,000
Total Investment Derivative Instruments $ (78) $ 307
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The basis swaps, swaptions and barrier option are considered investment derivative instruments. Refer to
Note 4. Investment Derivative Instruments for information on investment derivative instruments. All other
derivative instruments are considered hedging derivative instruments.

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

Fair values of options may be based on an option pricing model, such as the Black-Scholes-Merton model.
That model considers probabilities, volatilities, time, settlement prices, and other variables.

Objective and Terms of Derivative Instruments

The table below displays the objective and terms of the District's derivative instruments outstanding at June
30, 2013, along with the credit rating of the associated counterparty (amounts in thousands):

Amount of
Effective Maturity Cash Counterparty
Objective Notional Date Date Received Terms Counterparty Credit Rating
Governmental Activities Hedging Derivatives:
Hedge changes
in cash flows on Pay 4.22%; receive Citigroup
2002B -Interest Rate the 2002B 67% of USD LIBOR or  Financials
Swap Certificates $ 115,350 3/20/2002 8/1/2027 N/A SIFMA Swap Index Products Inc. Baa2,A,-A
Hedge changes
in cash flows on UBS AG,
2003B -Interest Rate the 2003B Pay 3.91%; receive Stamford
Swap Certificates 124,295 6/26/2003 8/1/2029 N/A SIFMA Swap Index Branch A2,AA
Hedge changes
in cash flows on Citigroup
2002D/2012B -Interest  the 2012B Pay 4.71%; receive Financials
Rate Swap Certificates 116,555 8/1/2012 8/1/2028 $ 4,240 SIFMA Swap Index Products Inc. Baa2,A-,A
Hedge changes
in cashflow on Citigroup
2001B/2011B -Interest ~ the 2011B Financials
Rate swap certificates 162,980 8/1/2011 8/1/2025 6,250 See Note 1 Products Inc. Baa2,A-,A
Investment Derivatives:
Hedge against UBS AG,
2003B -Barrier option at  future increase Stamford
7% in interest rates 100,000 6/26/2003 8/1/2018 3,010 See Note 2 Branch A2,AA
Reduction of pay Citigroup
2011B -11 Basis point Reduced the net fixed rate from Financials
spread borrowing 162,980 8/1/2011 8/1/2014 N/A 4.59% to 4.48% Products Inc. Baa2,A-,A

Note 1 Pay 4.48%; receive SIFMA Swap Index 8/1/11 to 8/1/14 and 4.59% thereafter, receive 70% of LIBOR 8/1/11 to 8/1/14 and SIFMA thereafter
Note 2 Counterparty has right to terminate the 2003B Interest Rate Swap if the 180 day average of the BMA index exceeds 7.0% in the future
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Risks

Credit Risk. The District is exposed to credit risk on hedging derivative instruments that are in asset
positions. To minimize its exposure to loss related to credit risk, it is the District’s policy to require
counterparty collateral posting provisions on all swap agreements. These terms require full collateralization
of the fair value of derivative instruments in asset positions (net of the effect of applicable netting
arrangements) should the counterparty's credit rating fall below AA as issued by Standard & Poor's or Aa as
issued by Moody's Investors Service. Collateral posted is to be in the form of U.S. Treasury securities held
by a third-party custodian. The District has never failed to access collateral when required.

It is the District's policy to enter into netting arrangements whenever it has entered into more than one
derivative instrument transaction with a counterparty. Under the terms of these arrangements, should one
party become insolvent or otherwise default on its obligations, close-out netting provisions permit the
nondefaulting party to accelerate and terminate all outstanding transactions and net the transactions' fair
values so that a single sum will be owed by, or owed to, the nondefaulting party.

The District has investment derivative instruments in asset position of $0.3 Million and no hedging
derivative instruments in asset positions at June 30, 2013.

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

Basis risk. The District is exposed to basis risk on its pay-fixed 2002B and pay-fixed 2012B interest rate
swap hedging derivative instrument because the variable-rate payments received by the District on these
hedging derivative instruments are based on a rate or index other than interest rates the District pays on its
hedged variable-rate debt, which is remarketed every 7 days. As of June 30, 2013, the weighted-average
interest rate on the District's hedged variable-rate debt is 0.76 percent, while the fiscal year 2013 average of
the SIFMA swap index rate is 0.13 percent and 67 percent of LIBOR is 0.14 percent and 70 percent of
LIBOR is 0.15 percent.

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

12. RETIREMENT PLANS

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

B-61



THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2013

9000, Tallahassee, Florida 32315-9000.

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

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

Funding Policy: The Florida Legislature Senate Bill 2100, making substantive changes to FRS effective July
1, 2011. The bill requires all FRS Investment Plan and Pension Plan members (except those in DROP) to
make 3 percent employee contributions on a pretax basis. The District is required to make contributions in
accordance with rates established by the Florida Legislature. During the fiscal year, the rates ranged from
5.18 to 14.90 percent of annual covered payroll. The Teachers Retirement System is contributory and the
rates for those employees still participating in this program is 11.35 percent and 6.25 percent for the
employer and the employee, respectively. The District’s and employee’s contributions for both plans are
equal to the required contributions for each year as follows (amounts in thousands):

June 30, 2011 June 30, 2012 June 30, 2013

Florida Retirement System

Employer $ 100,752 $ 44,838 $ 50,191
Employee - 24,533 25,688
Teachers' Retirement System
Plan E: Employer $ 16 $ 9 $ 10
Employee 16 5 5

Employer rates include the post-employment health insurance supplement of 1.11 percent and 0.03 percent
for administrative costs of the Public Employee Optional Retirement Program.

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

13. POST EMPLOYMENT BENEFITS OTHER THAN PENSIONS
The District follows the guidance contained in Governmental Accounting Standards Board Statement No.
45, Accounting and Reporting by Employers for Post Employment Benefits Other than Pensions (GASB 45); for

certain post employment health care benefits provided by the District for the fiscal year ended June 30,
2013.
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Plan Description. Pursuant to Section 112.0801, Florida Statutes, the District is required to permit
participation in the health insurance program by retirees and their eligible dependents at a cost to the
retiree that is no greater than the cost at which coverage is available for active employees. Retirees pay
100% of the blended (active and retiree combined) equivalent premium rates. The blended rates provide an
implicit subsidy for retirees because, on an actuarial basis, their current and future claims are expected to
result in higher costs to the plan on average than those of active employees. The plan is a single employer
plan.

Funding Policy. The District is financing the post employment benefits on a pay-as-you-go basis.
Expenditures for these insurance premiums are prorated between the General Fund and other funds where
the personnel are located. For fiscal year 2013, 1,152 retirees received health care benefits. The District
provided required contributions of approximately $4.1 million toward the annual OPEB cost. Retiree
contributions totaled approximately $8.6 million.

Annual OPEB Cost and Net OPEB Obligation. The District’s annual Other Post Employment Benefit (OPEB)
cost (expense) is calculated based on the annual required contribution of the employer (ARC), an amount
actuarially determined in accordance with the parameters of GASB 45. The ARC represents a level of
funding that, if paid on an ongoing basis, is projected to cover the normal cost each year to amortize any
unfunded actuarial liabilities (or funding excess) over a period not to exceed thirty years. The following
table shows the components of the District’s annual OPEB cost for the year, the amount actually
contributed to the plan, and changes in the District’s net OPEB obligation to the retiree health plan
(amounts in thousands):

Annual Required Contribution $ 12,743
Interest on Net OPEB Obligation 3,148
Adjustment to Annual Required Contribution (3,213)
Annual OPEB Cost (Expense) 12,678
Contribution Towards OPEB Cost (4,082)
Increase in Net OPEB Obligation 8,596
Net OPEB Obligation - Beginning of Year 78,701
Net OPEB Obligation - End of Year $ 87,297

The District’s annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and the net
OPEB obligation as of June 30, 2013, was as follows (amounts in thousands):

Percentage of

Fiscal Year Annual Annual OPEB Cost Net OPEB
Ended OPEB Cost Contributed Obligation
June 30, 2013 $ 12,678 32% $ 87,297
June 30, 2012 13,735 43% 78,701
June 30, 2011 13,275 37% 70,869
June 30, 2010 22,095 15% 62,490
June 30, 2009 21,760 27% 43,679

Funded Status and Funding Progress. As of June 30, 2013, the actuarial accrued liability for benefits was
$130.2 million, all of which was unfunded. The covered payroll (annual payroll of active employees covered
by the plan) was $933.9 million, and the ratio of the unfunded actuarial accrued liability to the covered
payroll was 13.9 percent.
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The projection of future benefit payments for an ongoing plan involves estimates of the value of reported
amounts and assumptions about the probability of occurrence of events far into the future. Examples
include assumptions about future employment, mortality, and the healthcare cost trend. Amounts
determined regarding the funded status of the plan and the annual required contributions of the employer
are subject to continual revision as actual results are compared with past expectations and new estimates
are made about the future. The schedule of funding progress, presented as required supplementary
information following the notes to the financial statements presents multi-year trend information about
whether the actuarial value of plan assets is increasing or decreasing over time relative to the actuarial
accrued liabilities for benefits.

Methods and Assumptions. Projections of benefits for financial reporting purposes are based on the
substantive plan (the plan as understood by the employer and plan members) and include the types of
benefits provided at the time of each valuation and the historical pattern of sharing of benefit costs between
the employer and plan members to that point. The methods and assumptions used include techniques that
are designed to reduce the effects of short-term volatility in actuarial accrued liabilities and the actuarial
value of assets, consistent with the long-term perspective of the calculations.

The Projected Unit Cost method (PUC) with benefits attributed from date of hire to expected retirement age
was used in the actuarial valuation as of July 1, 2012. The unfunded actuarial accrued liability is
amortized over the maximum acceptable period of thirty years on an open basis. It is calculated assuming a
level dollar percentage. The remaining amortization period at June 30, 2012 is thirty years (open method).

The following assumptions were made:

Retirement Age — Annual retirement probabilities have been determined based on the Florida Retirement
System Actuarial Valuation as of July 1, 2011.

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

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

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

Mortality — Life expectancies were based on mortality tables from the National Center for Health Statistics.
The RP-2000 Table projected to 2015 using Scale AA and applied on a gender specific basis.

Healthcare Cost Trend Rate— The expected rate of increase in healthcare insurance premiums was based on
District historical experience, our market-place knowledge and macro-economic theory. A rate of 10.0% for
under age 65 and 9.0% over age 65 initially, reduced 0.5% each year until reaching the ultimate trend rate
of 5.0%.

Retiree Contributions — Retiree contributions are assumed to increase with healthcare cost trend.

Non-Claim Expenses — Non-claim expenses are based on the current amounts charged per retired employee.
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Termination — The rate of withdrawal for reasons other than death and retirement has been developed from
the Florida Retirement System Actuarial Valuation as of July 1, 2011. The annual termination probability is
dependent on an employee’s age, gender, and years of service.

Plan Participation Percentage — It is assumed that 35% of all future retirees and their dependents who are
eligible for benefits participate in the post employment benefit plan in fiscal year 2013 and 30% participate
thereafter.

Census Data — The census data was provided as of June 2013.
Salary Increase Assumption — 2.5% per annum.

Discount Rate — 4% per annum (the discount rate was increased to 4% from 3% as a result of the District
taking longer a longer term view of the short term US Treasury rates resulting in a reduction in

net OPEB Obligation of $4.4 million).
Inflation Rate — 3% each year.

14. FUND BALANCE REPORTING

GASB 54 categorizes fund balance as either nonspendable or spendable. Nonspendable is defined as the
portion of fund balance that includes amounts that cannot be spent because they are either (a) not in
spendable form or (b) legally or contractually required to be maintained intact. District nonspendable items
include inventories.

Spendable is defined as a hierarchy of fund balance classifications that is available to be spent based on the
element to which the District is bound to observe constraints imposed upon the use of resources:

e Restricted fund balance is constrained by external parties, constitutional provisions or enabling
legislation and the minimum cash balance required to be maintained for self-insurance programs.
District restricted balances includes: Carryover balances as a result of revenue received with constraints
from Federal laws, Florida Statute, Florida School Board Rules, local ordinances or contract provisions.

e Committed fund balance can only be used for specific purposes pursuant to constraints imposed by
formal action of the School Board.

District committed balance includes: Funds committed by the School Board on June 2, 2010 for future
purchase and installation of equipment needed to transmit and receive programming for The Education
Network (TEN).

e Assigned fund balances are amounts that are constrained by the School Board or Superintendent to be
used for a specific purpose. Florida Statute 1001.51, Duties and Responsibilities of District School
Superintendent, delegates certain financial authority to the Superintendent.

¢ Unassigned fund balance is the residual classification for the general fund

Restricted or unrestricted amounts are considered spent when an expenditure is incurred for purposes for
which both restricted and unrestricted fund balance is available. Committed amounts would be reduced
first, followed by assigned amounts, and then unassigned amounts when expenditures are incurred for
purposes for which amounts in any of those unrestricted fund balance classifications could be used.

The District has not established a stabilization arrangement. Instead, the Board has established policy
2.55, Fund Balance for Contingency to set aside 3 percent of total annual operating fund appropriations
and transfers from the operating fund to cover unanticipated financial needs and to avoid a budget deficit.
At the end of the fiscal year, the unassigned general fund balance was $44.4 million or 3.14 percent of
general fund total expenditures.
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FUND BALANCES:
Nonspendable:
Inventory:
Textbooks
Child Nutrition
Warehouse
Transportation
Other
Total Nonspendable

Restricted for:

Categorical carryover programs
IB, AP, AICE & Industry cert prog
School Improvement

Workforce development
Textbooks

Child nutrition

Debt service

Capital projects

Cash with fiscal agent

Total Restricted

Committed to:
The Education Network program
Total Committed

Assigned to:
School Operations

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

Total Assigned

Unassigned
Total fund balance

Major Funds

General Other Special COPS Debt Capital Non-M ajor
Fund Revenue Service Improvement Gov't Total Gov't
9,743 $ -8 -8 -8 -8 9,743
- - - - 2,872 2,872
1,071 - - - - 1,071
493 - - - - 493
5 - - - - 5
11,312 - - - 2,872 14,184
2,250 - - - - 2,250
7,149 - - - - 7,149
777 - - - - 777
15,386 - - - - 15,386
662 - - - - 662
- - - - 20,912 20,912
- - 109,550 - 1,230 110,780
- - - 44,749 111,310 156,059
1,592 - - - - 1,592
27,816 - 109,550 44,749 133,452 315,567
- 1,115 - - - 1,115
- 1,115 - - - 1,115
862 - - - - 862
34 - - - - 34
62 - - - - 62
9 - - - - 9
43 - - - - 43
18 - - - - 18
475 - - - - 475
6,378 - - - - 6,378
191 - - - - 191
708 - - - - 708
47 - - - - 47
220 - - - 61,178 61,398
1,907 - - - - 1,907
38,792 - - - - 38,792
49,746 - - - 61,178 110,924
44,400 - - - - 44,400
133,274 $ 1,115 $ 109,550 $ 44,749 $ 197,502 $ 486,190
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2013

15. COMMITMENTS AND CONTINGENCIES

The District receives funding from the State that is based, in part, on a computation of the number of full
time equivalent ("FTE") students enrolled in different types of instructional programs. The accuracy of data
compiled by individual schools supporting the FTE count is subject to State audit and, if found to be in
error, could result in refunds or in decreases in future funding allocations. It is the opinion of management
that any amounts of revenue which may be remitted back to the State due to additional errors in the FTE
count, if any, will not be material to the financial position of the District.

The District received financial assistance from Federal and State agencies in the form of grants. The
disbursement of funds received under these programs generally requires compliance with terms and
conditions specified in the grant agreements and are subject to audit by the grantor agencies. Any
disallowed claims resulting from such audits could become a liability of the general fund or other applicable
funds. However, in the opinion of management, any such disallowed claims will not have a material effect
on the overall financial position of the District.

The District is involved in various lawsuits arising in the ordinary course of operations. In the opinion of
management, the District’s estimated aggregate liability with respect to probable losses has been provided
for in the estimated liability for insurance risks and pending claims in the accompanying financial
statements, after giving consideration to the District’s related insurance coverage, as well as the Florida
statutory limitations of governmental liability on uninsured risks. It is the opinion of management in
consultation with legal counsel that the final settlements of these matters will not result in a material
adverse effect on the financial position of the District.

As part of its capital outlay program, the District has entered into various construction contracts. At
June 30, 2013, the District had construction commitments of approximately $24.3 million.

The District entered into a voluntary non-exchange transaction with Dell Marketing L.P. On October 30,
2012 Dell Marketing, L.P. (Dell) agreed to provide $7.0 million in hardware to the District contingent upon
Dell receiving a $12.0 million purchase order from the District by November 1, 2012 for computers and
associated peripheral items. The District has received $4.7 million of the donated hardware as of June 30,
2013 and recorded the value of the items received as revenue and expenditure in governmental activities.

16. SUBSEQUENT EVENT
On September 11, 2013 the District issued Tax Anticipation Notes (“TANS”) Series 2013. The $115.0 million

issue was sold at a coupon rate of 4.5% with an effective yield of 0.12%. The notes are dated September 26,
2013 and are due January 30, 2014.
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THE SCHOOL DISTRICT OF PALM BEACH COUNTY, FLORIDA
REQUIRED SUPPLEMENTARY INFORMATION -
SCHEDULE OF FUNDING PROGRESS
OTHER POST EMPLOYMENT BENEFITS PLAN

JUNE 30, 2013

Actuarial UAAL as a

Accrued Unfunded AAL percentage of

Actuarial Liability (AAL) (UAAL) Funded Covered

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

Valuation Date Assets (a) (b) (b-a) (a/b) (in thousands) (c) ((b-a)/c)
July 1, 2012 $ - 130,194 $ 130,194 0.0% $ 933,906 13.9%
July 1, 2011 - 168,939 168,939 0.0% 900,764 18.8%
July 1, 2010 - 161,375 161,375 0.0% 906,746 17.8%
July 1, 2009 - 218,964 218,964 0.0% 922,938 23.7%
July 1, 2008 - 216,013 216,013 0.0% 926,287 23.3%
June 30, 2008 - 239,500 239,500 0.0% 930,821 25.7%
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Report of Independent Certified Public Accountants on
Internal Control Over Financial Reporting and on Compliance and
Other Matters Based on an Audit of Financial Statements Performed in
Accordance with Government Auditing Standards

E. Wayne Gent, Superintendent and
Chairperson and Members of
The School District of Palm Beach County, Florida

We have audited, in accordance with the auditing standards generally accepted in the
United States and the standards applicable to financial audits contained in Government Auditing
Standards, issued by the Comptroller General of the United States, the financial statements of the
governmental activities, each major fund, and the aggregate remaining fund information of the
School District of Palm Beach County (the District) as of and for the year ended June 30, 2013,
and the related notes to the financial statements, which collectively comprise the District’s basic
financial statements, and have issued our report thereon dated November 12, 2013.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the District’s
internal control over financial reporting (internal control) to determine the audit procedures that
are appropriate in the circumstances for the purpose of expressing our opinion on the financial
statements, but not for the purpose of expressing an opinion on the effectiveness of the District’s
internal control. Accordingly, we do not express an opinion on the effectiveness of the District’s
internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct misstatements on a timely basis. A material weakness is a
deficiency, or combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected on a timely basis. A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph
of this section and was not designed to identify all deficiencies in internal control that might be
material weaknesses or significant deficiencies. Given these limitations, during our audit we did
not identify any deficiencies in internal control that we consider to be material weaknesses.
However, material weaknesses may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether the District’s financial statements are
free of material misstatement, we performed tests of its compliance with certain provisions of
laws, regulations, contracts and grant agreements, noncompliance with which could have a direct
and material effect on the determination of financial statement amounts. However, providing an
opinion on compliance with those provisions was not an objective of our audit, and accordingly,
we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Government Auditing
Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the result of that testing, and not to provide an opinion on the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with

Government Auditing Standards in considering the entity’s internal control and compliance.
Accordingly, this communication is not suitable for any other purpose.

St ¥ MLLP

November 12, 2013
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MASTER LEASE PURCHASE AGREEMENT

PATM BEACE SCHCOQOL BOARD LEASTING CORP.
as Lessor

IND

THE SCHOCL BOARD OF PALM BEACH COUNTY, FLORIDA
acting as the governing body of
the Schoel District of Palm Beach County, Florida

Dated as of November 1, 1994
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MLSTER_LEASE BORCEAS TASE AGREEMENT

THIE MASTER LEASE FORCHASE AGREEMENT dated as of November 1,
zuug {this "Master Lease"), between the Schocl Board of Palm PFeach
County, rlerida, acting as the governing bedy of the School
District of Palm Reach County, Florida (the *Distrist®), a hody
corporate pursuant to hrticle IXK, Section 4(a) of the Flerida

nstitution (1968) and Chapter 230, Florida Statutes, as amended,
ee {the *School Board"), and Palm Teach School Euard Leasing
2 not-for-profit CU[pJIdL)DD organized and existcing under
and pursuant to Chaptec 617 and Seccion 237.40, Florida Statutes
wo amended, as Igssor [the *Corporation').

WITHNESSETH

FREAS, thue School bBoard has the power, under Section
230.23(2) Florida Statutes, to recelve, purchase, acquire, lease
sell, hold, transmil and convey title to real and personal property
for educational purpeses, and under Section 230.23(9) Fleorida
b tutes, Le eater into leases or lease-purchase agreements of
unds and eduecational facilities, ar of educatiomnal faczilities,
1cloding eguipcent. bailt, instvalled or established therein or
atirached thereto for schocl purpsses in accordance with the
provisions of Chapter 235, Florida Statutes {collectively, the
“pot'); and

WHEREAS, the Corporation is a "private corporation* withiu the
meaning of Scetion 23¢.231(9) {b)5, Florida Statutes, as amended, and
“direct support organization" within the meaning of Section
.40, Florida stactutes, a5 amended; and

WHEFEARS, the School Board is ar shall be the owner af certain
real property located in Palm Heach County ({which, together with
11 huildings, structures and ilwprovements now or hereafter erccted
er situated thercon, any casements 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, additians,
alterations or replacements thereto, now or hereafrer located in,
oh or used in cannection with or attached or made to such land, to
the extent title therete may west in the School Board, is
Lereinafier referred bt as a "Facility Site"}; and

WHERERS, pursuant to a resolution duly adepted by the Schosl
Eoard on Dctober 19, 1994 the School Board has determined that it
is in the best interest of the District for the School DBoard to
enter into and execute this Master Lease and cerxtain related
decupents thercto for the purpose of lease purchas:mc certain real
property, buildings and improvements, and the equipment, fixtures
and furnishings to be built, installed or estahhshed therein for
eduratiopal purposes {"Facilities") from the Carporation fxom Cime




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

WAEREAS, Facilities approved by the State Department of
Fducation may be lease-purchased from time to bime pursuant to
Schedules substantially in the form af Exhibit A heretc {indiwvi-
Zuslly, a ~Schedule"), each such Schedule upon execurion and
delivery by the School Board and the Corporation together with the
provisions of the Master Lease to constitube a separate lease
agro

ent fa “Lease"); and

WHEREARS, the Scheol Doard as lessor and the Corporation as

foenter into one or Tore ground leases from time to time
pect (o one or more Facilicy Sites {individually, & "Ground
and

se");

WHTREAS, tho grvound levasing of a Facility Site, the subleasing

1lity Site back to the Scheel Doard and Lhe lease-purchase
sancing or refinancing of the Faciliries set forth on a
prrvicular Schedule, are herein collockively veferrcd ©o as a
nprejeckt; and

VHERERS, at the divection of the School Baard, the Corporation
ide for the payment of the cost of acmquiring, constructing
astalling Facilities from time to time by entering into a
Trust Acreement dated as of November 1, 1594 (as the sawme
Jod or supplemenced from time Lo time, the "Trust Agreement®)
NationsBank of Florida, N.A., Fert Lauderdale, Florida, as
ee {tho "Trustee®) pursuant to which the Corporaticn shalil
d ch a b t ané assign te the Trustee all of said
Corporation’sg right, title and interest in and to thie Master Lease
2nd all Schedules hereto, (b) direct the Trustee to execute and
celiver to the public from time to time, Series of Certificates of
Farticipation representing undivided proportionate interesis ia the
right to receive the Basic Lease Payments to be made by the School
Epard pursdant to each Lease rxelating thereto and (e} deposit the
procceds of each Series of Certificates with the Trustee and direct
the Trusteec to hold the proceeds of the sale of such Cextificates
in trust subject to application only to pay the costs of acquisi-
tvion, construction and installation of the Facilities to be
financed under the Lease relating therete and identified om a
Schedule and related costs including, without 11m1tat1on, capiral-

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

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

e Tayments duc and payable under one or moxe particular
Ling €O such Series on Lhe maturity date or earlier
nreo;ymenL date of such Certificate and in the interest portion of

2.

ARRTICLE I.
DEFINITIONE AND EXEIRITS

SECTION 1.1. Definitions. The tenns set forth in this
Section shall have the meanings aseribed to them fox all purposes
of this Master Lease unless Lhe conktext clearly indicates some
cther fweaning, ©or unless othorwise provided in a particular
Schedule.  Terms used hereln and not otherwise defined shall hawve
the meaning given to them in the Trust Rgreement .

"hoguisitien Account™ shall mean any hAcquisition Account
i purzuan: to Section 401 of the Trust Agreement and in
Trust Rgreerent.

*idditional Leass Payment" shall mean any amounts payable by
Lhe #choel Board wnder the Lerms of this Master Dease other than a
2 Payment & Supplomental Pavment, as set forth in a
sdule Go this Masker Lease and so designated.

signment Agrasment' shall mean any assignment agresment
P £ to which the Corporation shzll have assigned to tho
Trustece all of its right, title and interest in and to a Ground
Zease and the Lease or Leases created Dy one or more particular
Suhedules, incloding its right to receive Lease Payments under such

Lzase or Load

"hutherized Corperatica Representaztive® shall mean the
sresident of the Corporation and any porson or persons designatced
¢ the Corporation and auvthorized to act on behalf of the
rporation by & written certificate delivered to the Trustee
sigued on behall of cha Cerporation Ly the Chairpersen of the board
of Ddirectors containing the specimen signature of each such persen.

“Zuthorizad School TNeard Representative" shall mean the
Chairperson and any person or persons designated by the Chalrperson
and authorized te act on behalf of the School Board by a written
certificate delivered to the Trustee signed on behalf of the School

Noard by thre Chairperson containing the specimen signature of each
such person.

"Basic Leagse Fayment® shall mean, with respect to each Lease,
or each Facility financed under such Lease, as of each Lease
Payment Date, the amount set forth in a Schedule to this Master
Lease corresponding to such Lease Paymen: Date and designated as a
Jasic Lease Payment in such Schedule.

"Business Day" shall mean a day other than Saturday, Sunday ox
day on which banks in the State of NHew York or State of Florica are

suthorized or required Lo De closed, or a day on which the New York
Srock Exchauge L5 closed.
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such Basic Lease Taymonis due and payable scemiannually, to and
including such maturity Gate or carlier prepayment date; and

WHEREAS, the rclationship between the Corporatien and the
5chool Board under this Haster Lease shall be a continuipg cne and
Facilitiecs may, from time to time, be added to or deleted from this
Master Lease in accordance with the terms hereof and of the
Scrhedule describing such Facilities; and

WHERFAS, the School Board intends for this Master Lease to
remain in full force and effect until the last Lease Payment Date
for any joct, unless seoner terminated in accoxdance with the
teziny provided herein; and

TREAS, Section 230.22(9), Florida Statutes, as amended,
provides that Che provisions of this Master Lease shall be subject

approval by the Florida Dzpartment of Education, which approval
5 Laen recoeived; and

RERS, Fection 235.086{3) (c}3, Florids Statutes, as ameaded,

that no lease purchase agreement entered inte pursuant
11 constiture a debt, liability or obhligation of the
#lorida or the School Beard or shall be a pledgoe of the
 credit of the State or the School BEoard, all as further
Zecrtion 3.1 hereof;

TEREFORE, in consideration of the mutuzl agreerents and
herein contained and for other valuable considervation,
iop hereto nutually agree as Collows:

s -3-

nCerkificate® or "Certificates® shall mean the Certificates aof
Participation executed and delivered from time to time by the
Trustee ursuant to the Trust Agreement and any Supplemental Trust
Tgresment . Each Series of Certificates issued under the Trust
Agreement and any Supplemental Trust Agreement shall bear a Series
designation to idenkify such Series of Certificates to a particular
Srhedule to this Master Lease.

mcertificate holder® or PHolder of Certificates" shall mean
the registered ownex of any Certificate or Certificates.

t:3gicate of Aczeptance® shall mean the certificate af the
rd substantially in the form of Exhibit B to this Master
Lo be delivered purspant to the provisions of Section 2,3

:aivpersen” shall mean the Chairperson of the School Board
y person or persons designated hy the Echool Baard and
r2f o act on behalf of the Chairperson.

" Code” ans the ITuternal Revenue Code of 1986, as amended,
and the applicable regulations thereunder and under the Incternal
evepue Code of 1954,

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

"Con‘plc&ion Tate" shall mean, with respect to the Facilities
cyibked in a paxLlculdx Schedule, the date specified by the
in a Certificate of Rcceptance as the date of

of acqguisition, construction and installarion of such

Facilivies.

"Contractor® shall mezan the person, firm, corporatiom or joint
wventure authorized to do business in ¥Flerida with whom a coatract
bas heen made directly with the 8chool Board for the perfarmance of
the work with respeat to any Facilities described by the
Instructions to Pidders and General Conditiens.

“Corporation® shall mean Palm Beach Schosl Doard Leasing

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

"Cost"

. shall mean costs and expenses related to the acquisi-
tion, constructien and installation of any Facilities including,
but not limited to {i} costs and expenses of the acqu:.sxtlon of the

‘_1‘:10 to or other interest in real property, including leasehold
interests

easements, rights-of- way and licenses, including, with-
:ation, lease payments to be made by the Corporation under
ms of a Ground Lease until the expected acceptance of the
Facilities related thereto as described herein, ({(ii] cests and

s incurred for labor and materials and payments to contrac-
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nrs, builders, materialmen and vendors, for the acquisitien, con-
structicn and installation of the Facilities, (i1ii) the cost aof
urely bonds and insurance of all kinds, including premivms and
cther charges in connection with obtaining title ipsurance, Lhat
may be advisable or necessary prior to completion af any of the
Facilities which is not paid by a contractor or otherwise provided
{iv} the costs and expenses for design, test berings, surveys,
mates, plans and specifications and preliminary invesrigations
for, and for supervising construction and installetion of
‘acilitics, (V) costs and expenses regquired for the acquisition and
stollation of equipment or machinery that comprise part of the
Facilities, {vi} all costs which the School Board shall De required
fer or in connerticn with additions to, and expansians of
5, {vii) all costs which the School Board shall be re-
S Lo pay to provide improvements, including offsite improve-
nezessary for the use and occupancy of Facilicies, including
walkways, water, sewer, electric, fire alarms znd cther
i {viii) any =ums regquired to reimburse the Schaol Board
made by it for any of the above ivems or for other
ed and for work done by it in connection with Facili-
posits into any Reserve hccount established pursivant
401 of the Trust Agreement and any Supplemental Trust
and any recurring amounts payable to a orovider of a
count Letter of Credit/Insurance Policy, {x} fees,
4 liabilities of the $chocl Board, if any, incurred in
» with the acguisition, coastruction and installation of
(i) Costs of Tssuance, and (xii) iInterest during
construction and for a reasonable periocd of time up to six (6)
ronths thereatter.

nCosts of Issuance" shail mean the items of expense incurred
iection with the authorization, sale and delivery of each
cs of Certificates, which items af expense shall include, but
met be liwited to, document printing and reproduction costs, f£iling

4 recording fees, costs of credit ratings, initial fees and
rges o the Trustee, any Credit Facility Issuer and any provider
of a Reserve Account Letter of Credit/Insurance Policy, legal fees
and charges, profesgional consultants’ fees, fees and charges for
execution, delivery, transportation and safekeeping of Certifi-
cates, premiums, costs and expenses of refunding Certificates and
cther costs, charges and fees, including those pf the Corporation,
in connection with the foregoing.

"Cests of Issuance Subaceount® shall megn a Costs of Issvance
Subaccount within an Acquisition Recount estahlished pursuant to
Scotion 401 of the Trust Agrecment and in any Supplementzl Trust

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

"Credit Faeility® shall mean, with respect to a Series of
ifjicates, the lel;l‘.gr of credit, insurance policy, guaranty,
rety bond or other irrevocable security device, if any, sSup-
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conditionatly guaranteed by, the full faith ard credit of the
ad States of America, including bonds or other ewvidences of
indeptedness issued or guaranteed by any agency or corporation
which has been ar may hereafter be created pursuant to an Act of
Congzess as an agency or instrumentality of the United States of
rica to the extent unconditionally guaranteed by the full faith
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 Lehall of the Corporation from the sale of such Certificates;
{ii] amsunts received as a result of investments of amounts
Arscribed in (1); (1iil) amounts treated as transferred procesds of

Certificates in accordance with the Code; (iv}) amounts trcated
ceceds under thoe provisions of the Code relating to invested
nking funds; (v} securities or cbligations pledged, if any, as

ty for payment of Basic lease Payments under the Master Lzase
amounts are limited in accordance with Secrtiaons 235.056({3}
236.2%(2) (e), Florida Starutes, &5 amended); {vi} amounts
eived with respect to obligations acguired with Gross Proceeds;
i ounts used Lo pay the principal and interest portions of
Lease Payments represented by such Certvificates; (wviid)
in any Reserve RAccount established pursuant to the Trust
and a Supplemental Trust Agreesment; and {(ix} amounts
received as 2 result of the investment of Gross FProceceds nok
:cribed in (i) above.

"Ground Lease" ghall mean cne or more ground leases, hetween
nool Roard and the Corporakion, as amended and supplemented
rime to time, pursuant te which the Schosl Board shall grouwnd
cne or more Facllity Sites to the Corporation.

nInstxuctlons to Bidders and the Ceneral Conditions" shall
an the lnstructicns to Bidders and the General Conditions of the
ool Board as in effect from time to time.

"insurance Consultant" shzll mean a nationally recognized
independent: insuraoce company or hroker, celected by the School
Board, that has actuarial personnel experienced in the area of
insurance for which the School Doard is to be self-insured.

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

"Lease Payment Account® shall mean any Lease Payment hccount

eslablished purseant to Section 401 of the Trust Agreement and im
any & cmental Trust Agreement.
SR -B-
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the cbligations ©f the Scheal Eoard to make Basic Lease
nts relating to such Series of Certificates.

#Cyedit Facility Iegsuer" shall mean, with respect to a Series
of Corbificates, the issver of the Credit Facility, if any, for
such Series of Cercificates.

npistriet™ shall mean Lhe Scheol District of Palm Beach
County, F¥lorida.

ent of Extraordinary Prepayment™ ghall mean one or more of
the owents so designated in Seetion 7.2 hereof.

"Excess Earpings® shall mean, with respect to each Series of
cates, the amount by which the earnings on the Gross Pra-
of such Certificates exceeds the amount which would hawve been
oarned thereon if such Gross Proceeds were invested at 2 yield
I to the yield on the interest portion of the Basic Lease Pay-

e :nted by sueh Certificates, &3 such yield is determinad
n accordance with the Code and amounts earned on the investment of
carniy on the Grass Proceeds of such Certificates.

"Facility" or "Facilities”™ ghall mean "educational facilities"
ad in Section 23%.011(%), Florida Statutes, as amended, to
from the proceeds of a Series of Certificates,
isting of real property, if any, buildings and improvements,
the equipment, fixtures and furnishings which are to be built,
installed o established eon sueh buildings or improvements, and all
sppurtenancss thereto and inteorests therein, all as ser forth on a
fLichedule or Schedules from time Lo time.

*Facility Siter 5hall mes the real property (Gogether with
23] hbuildings, structures and improvements ereccted or situabed
thereon, any easements or other rights or privileges in adjoining
propercy inuring to the fee simple owner of such land by reason of
owrership of such land, and all fixcures, additions, alterations or
replacements located on, or used in conneckion with, or attached or
rade to, such land) either (1) owned by the School Eoard at the
time of the issuance of a Series of Certificates to finance
Facilities relating therste or {ii) te be acquired by the School
Leard subsequent thereto but not paid for cut of the procceds of
such Series of Certificates, upon which a Facility is to be located

within the District apd more particularly described in a Ground
lease.

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

"Government Obligations® shall mean any obligations which as
to both principal and intexest constituta non-callabla direct
obligations  of, ur  non-callable obligations fully and

o

-7-

*Lease Payment Date® shall mean, with respect to a Loase, each
date ser ferth on the corresponding Schedule designated as a lease
Tayment Date for such Lease.

nLpase Paymeanta® shall mean, with respect to each Leage, all
cunts payable by the School Board pursuant te the terms of a
eage, including Basic Lease Payments, hdditional Lease Payments
and Supplemental Payments.

"Lease Term™ shall mean, with respeet te each Lease, the
riod from the date of the Lease through the end of the then
urrent Fiscal Year plus each apnual or lesser renewal period
thereafiter during which such Lease is malintained in effect in

rdanze therewith, with the maximum oumber of renewals lLeing
ficd i the Schedule corresponding toe such Lease

"Masber Lease shall mean this Master Lease Purchasg Agreement
cated as of Novenber 1, 1994, botween Lhe Corporation and the
Gehoel Board and any and all mediticaktions, alterations, amendments
andd nloments hereto.

trer Frocgeds®  shall mean, with respoct to one or more
Facilin financed under a Lease, preceeds from any insurance,
condemnation, performance bond, Federal or State flood disaster
b stance, or any other finanecial guaranty (othex tham a Credit
arility Tssuer) paid with respect to such Facilities remaining
aftor payment therafrom of all expenses, including atborneys' fees,
Zncurred the cellection thereof; and, with respect to insurance,
to the cxtent that the School Board elects to self-insure under
fofates 5.2 hercof, any moneys payable from any appropriacion made
o hool Toard i conaestion with such selt-insurance.

"Opinion of Counsel" shall mean an opinion signed by an
attoraey or firm of attorneys of recognized standing and whe are
quaiified Lo pass on the legality of the particular malter {who may

courscl to Lhe School Beard or Special Tax Counsel) selected by
the School Joard.

ffutstanding” when used with refercnce ta the Certificates,
ghall mean, ag of any date, Certificates theretafore or thereupon
being authenticated and deliversd under the Trust Agreement except:

(1}  Certificates canceled by, or duly suxrendersd for
@ullaticn te, the Trustee at or prior to such datej

{ii) Certificates (or portions of Certificates) for the
payment or prepayment of which moneys, equal to the principal
portion or Prepayment PTrice theresf, as the case may be, with
interest to the date of maturity or Drepayment Date, shall be held

st under the Trust Agreement and set aside for such payment
prepaynent, (whether ab or prior to the maturity or Prepayment
Davr), provided that if such Certifjcates (or portions of
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tificates) are ©o be prepaid, notice of such prepayment shall
pave been given as provided in Article JTI of che Trust Agreement;

(1ii} Cervificates in lieu of or in substitotion for
wiich orther Certificates shall bave Dbeen executed and delivered
ant. to Article III of the Trust hgreement; and

{iv) caertificates deemed to have heen paid as provided
in nubisection {b) of Section 801 of the Trust Agreement.

rrayment Date” shall mean a datc on which the principal
or the incerest portion of Dasic Lease Payments is payable
icate holders pursuant Lo the Lerrs of such Certificates.

‘ted Bncumbrances® shall mean in regard bto a Facility

(i} the Lease xelating thercto and any liens and
cos created or permitted thereby;

tii)  the Assignment Roreement relating thereto and any
encumbrances created or perpnitted thereby;

1) the Trust Agreement and lieas and encumbrances
cruated or permitted thereby;

'
{iv) any Ground Lease applicable thercto and any liens
encunbrances created or permitted thereby;

tvl  subject to the provisions of Section 6.2 of the
so, any mechanic's, lahorer’s, materialman‘s, supplier’s
or veéndgor's lien or right in respect thereof if payment is not yet
duae under the contract in question or if such lien is being
contested in accordance withh the provisions of the Master Lease.

(vi) [a2) rights reserved to or vested iz any municipa-
ility or public autherity 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 delingquent or the amount or
validity of which are being contested and execution therean is
stayed; (¢} easements, rights-of-way, servitudes, restrictions,
0il, gas or other mineral reservations and other minor defects,
encurbrances and irregularities in the title to any property which,
in the opinton of the School Board, do not materially impair the
use of such property or materially and adversely affect the value
trhereof; and (d) rights reserved to or vasted in any municipality
or public auth9rity Lo rontrol or regulate any property or to use

ch property in any manper that de not in the Opinien of Counsel,
terially affect the ugse of the Facility Site for educational
purpases or the benefits enjoyed by any permitted Transferee in tne
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t pate, plus an amount equal vo a pro rata portion of any
Idditional lLoase Payments znd Suppleomental Payments then due and
owing under the Lease relating to such Facility, including any
prepayment premiums payable on the Certificates prepaid.

"gualified Financial Institution® shall mean a bank, Erust
company, natiomal banking association er a corporation subject to
registragion with the Board of Governors of the Foderal Reserve
System under the Bank Holding Company hct of 1956 or the Federal
Tational Mortgage Asscciaticon or any insurance company or obher
corperation (i} whose unsecured obligations or uncollateralized
leng term debt obligacions have boen assigned a rating by a Rating

ury which is not lower than AR/Aa, or which has issued a letter
redit, contract. agrecment or surety bond in support of debk
igaticns which have been so d; or {(ii) which collateralizes
obligations at all times at levels in compliance with the
iremants of Lhe Rating hgencies for rabings not lowsr than

"Raking hgency" s$hall aoeach of Standaxd & Poor’s Ratings
Croup, Moody's Ipvestors Service and any other nationally recog-
b ¢ rating service which shall have provided a rating on any
Gutstancing Certificates.

"Reicbhursement hgreement™ shall mean, with respect to each
any reimbursement agreemant amcong the Corporation, the

*Lezarve Aocounk® shall mean any Hesporve Account established
st £o Section 405 of the Trust Agreement and in any
neal Trest Agrooment.

"Reserve Regount Letter of Credit/Insurance Poliey" shall mean
the irrevocable letter or line of credit, insurance policy, surety
bord or guarantee sgreement issued by & Qualified Fimancial Insci-
tution in faver of the Trustee which is to be deposited into a
Reserve Rocount in order to fulfill the Reserve Account Reguirement
Telating thersto.

TReserve Account Requirement® shall mean, in regard to a
Feserve hccount to secure a Series of Cercificates, such amounts,
if any, as shall be provided in rhe Supplemental Trust Agreemecnt
authorizing the issuance of surh Series and in the Schedule
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
such Reserve Account in the current or any subsequent Fiscal Year,
{ 125% of the average annual amount of Basic Lease Payments
represented by Certificates of the Series secured by such Ressrve
F£otount in the current or any subsequent Fiscal-Years, and (iii)
0% of the stated principal amount (or issue price net of accrued

f— -12-
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Tacility Site under the Ground Lease, the Assignment Agreement and
the Trost hgreement; and

(vii) any other liens or encumbrances permitted by the
Bcheaule relating to such Facility Site, provided such lien or
encumbrance shall nor, as expressed in an Opinion of Counsel,
materially adversely affect the intended use of such Facility Site
by the School Board far educational purposea or the benefits
enjoyed by any Permitted Transferse in the Facility $Site under the
Ground Lease, the Assignment Rgreement and the Trust hgreement, and
cuch liens and encumbrances are approved by the Credit Facility
Issuer for the Series of Certificates relating to such Facilicy
Lite.

"Propayment  Account™  shall mean any  Prepayment  hocount
crtablished pursuant to Section 401 of the Trust Agreement and in
any Supplemental Trust Agreement.

“prepayment Date® shall mean the date on which optional pre-
mont,  oxtraordinary  prepayment  or mandatory sinking  fund
aymenl o©f Basic Lease Dayments represented by a Series of
Cartificates Outstanding shall be made pursuant to the Trust
Agreement and any Supplemental Trest Agroeoment.

T

"Prepayment Price” shall mean, with respect to any Cerbifi-
cate, the primcipal amount thereof together with the premium, if
any, applicable vupon an cpticnal prepayment, pavable upon prepay-
it thereof pursuant to such Certificate and the Trust Agreement
r Suppicmental Trust Agreement, together with accrued interest
onted by such Certificate to the Prepayment Date.

"Project® shall mean  the lease-purchase financing and
constructien or refinancing of the Facilities set forth on a
perticular Schedule and, if all or 2 portion of such Facilities
shall be compriged of real property, the ground leasing of the
related Facility Site by the School Board toe the Corperation and
the subleasing of such Facility Site back to the School Eoard.

“Project FPund® shall wmean the trust fund designated as the
"Project Fund" created and established in Secrion 401 of the Trustc
nhgreement.

"Purchape Opticn Price" shall mean, with respect to any
Facility financed under a Lease, as of cach Lease Payment Date, the
Bagic Lease Payment then due plus the amount so designated and set
forth on the Schedule for such Facility as the remaining principal
portien qf _the Purchase Option Price, minus any credits pursuant to
the provisicns of Section 3.2 hereof, plus, an amount equal to the
inrcyesl e accrue with respect to the Certificates to be prepaid
as a rosult of the releasc of such Facility from the Lease, fxom
such Lease Payment Date to the next available date for prepaying
such Certificates, unless such prepayment shall occur on such Lease
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terest if the issue

; more than a de minimis part of original
sug discount on prem

) of such Series of Certificates.

“gchedule” shall mean 4 schedule, as amended and supplemented
from time Lo time, to this Master Lease to he cxoecuted and
delivered by the School Ecard and the Corporation for each Projeck,
substantially in the form of Exhibit & hereto,

nSchoel Board® shall mean the School Board of Palm BEeach
County, Florida, a body corporatec and the governing body of the
histrict.

nseriest or "Seriecs of Certificates* shall mean the aggregate
awount. of each series of Certificates evidencing an undivided
proporiionate intercst of the owners theresf in a particular Leasc
and the Basic Lease Payments thereunder, issued puxsuant te the
st Agreement or a Supplemental Trust Agreement.

rSpecial Tax Counsel" shall mean Greenberg, Traurig, Noffman,
woff, Rosen L Quentel, Poh., Mlawmi, Florida, Cunningham & Self,
ast Palm Beach, Florida and Wichael B. Brown, F.A., West Palm

ch, Florida or any othor attorney at law or firm of attornays,
of nationally recognized :nding in matters pertaining to the
cxelusion from gross income for Loderal income tax purposes of the
int on  eobligations izsued Dby states and political
i ivigions, and duly admitted to practice law before the highest
covrt of ary state of bhe United States of hmerica.

"state” shall mean the State of Flerida.

"Superintendeat™ shall mean the Superintendent of Schools of
the Distriec.

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

rgupplemental Trust Agrecment® shall mean any agre2ement
supplemental or amendatery of the Trust Rgrecment.

“Trust Agreement™ ghall mean the Master Trust hAgreement dated
as of Hovember 1, 1994 entered inte by and between the Carporation
and the Trustee, and any Supplemental Trust Rgreement.

*Irustee® shall mean MationgBank of Florida, NW.h., Fort
Lauderdale, Florida and its succesgors or assians which may at any
time he substituted in its place pursuant to the provisions of the
Trast Agrecment. )

SECTION 1.2, Rules of Comstruction. Unless the context shall
r;thcr\-‘ise indicate, words importing the singular number sh§11
incilude the plural number and vice versa, and words importing
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shall  include  Firms, assoclations and  corporations,
public bodies as well as natural persons.

The terms "horebyn, "hereof®, "herctao", *herein”, "hereunder®
and any siwilar terms, as wsed in this Master Lease, refer to this
Hasber Lease,

i rei ey s ~la-

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

1t to the acqguisition and construction of the Facilitics by the
shool Board acking in its capacity as agont for the Corporation.

T oneys deposited in the J\Cq’ulsltlcﬂ Account established with
sv to particular Facilities shall be disbursed frem time to
to pay the Costs of such Facilities, all as provided in
Secticn 402 of the Trust hgreement and the applicable provisions of

aplomental Trust Agreement. The School Board agrees that iy
to the Trustee completed requisitieons in the form
3 the Trust Agreement as Exhibit B, and upon completicon
H construction and installaticn of the Facilities,
Poard will deliver a Certificate of RAcceptance in the
it \nr'u"j hereta as Exhibit B in order for the Trustee to make
final wdvances therefor in accordance wikh theo provisions of
° CCOMETIE . The School Doard further sgroes to delivex
eribod in Secticn 402 of the Trust Agreement with
e acquisition of gach portion ¢f a Facility ecnstitub-
an imnterest therein, o be financed herceunder.

&

E

‘Il School Bosrd shall bz responsible for, and shall use its
2fforts to effect the completion of acquisition, construction
istallacvion of the Facilities, whother or not amounts in the
ion heeount relatring to such Facilities are sufficient to
Costs thereof. If moneys are improperly drawn from the
sitisn Recount, the School Board upon proper notification
T shall deposit an amount suificient te restore the balance
1 with the Trustee, no lacer than thirty {30} days following
- ol guch notification.

determination by the School Beard prior to delivery of a
riificate of Acegptance that amounts on deposit in the hoquisi-
on Account for particular Facilities will exceed the actual costs
of such Facilities, thes School Board may amend the related Lease
aud Ground Lease for the purpose of financing additional Facilities
or portions of Faciliries from such funds on . deposit in such
Ao "\.-A;ltlo" Rhccount.

The Schoel Deard may determing not to acquire, construct or
instell one or more of the "Facilitiss relating to a particular
Llease, or may determine to substitute one or more of the Facilities
ralating to a particular Leass for other approved racilities. Upon
derermination by the Scheol Board not to acq’ulre, consbruct or
install one or more of the Facilities relating to & particular
lease, or to substitute one or more of the Facilities relating to
& icular Lease, the School Board may amend the relatcd Lease

ound Tease fon Lhe purpose of deleting or substituting such
ities,

o ~16-

C-6

LKTICLE II.
LEASE AND SUBLEASE OF FACILITIES AND FACILITY SITES

SECTION 2.1. Lease and Sublease of Pacllitles and Facility
Sites. The Corporation hereby agrees to demise, lecase and sublease
to the Schogl Doard, and the School DRoard hereby agrees to hire,
take, Jocase and sublease from the Corporation, the right, title and
interest of the Corporation in and to the Facilities and Facility

tes, listed on each Schedule hereto, on the terms and conditions
in this Master Lease. For purposes of each Lease, all
and services in respect of which amounte are paid by the
for the acqguisition, counstruction and installation af a
{including monies dishursed for Costs of Issuance} shall
¢ccepted by the School Board heresunder upon crecution of
ion Ly the School Board directing payment therefor under
402 of the Trust Agreement. The Scheol Doard hereby agrees
has received waluable consideration for the portion of
e Paymente representing Costs of Issuance and wi
T in vespect of same, subiect ro rhe provisions

SECTION 2.2, Lease Term. Tils Master Lease shall be for an
al Toxm cemmencing on the date hervcof through and including
. 1925, and automatically renewable annually thereafter

the last date set forth on any Schedule hereto unless
- terminated in accordance with the provisiens herecof, includ-
articular Sections 3.5 and 4.1 hereof. Upon cxpiration or
of the Lease Term, other Uhan pursuant to Section

(c] hereof, the Trustee, the Schgol Board and the
on, at the expense ¢f the School Board, shall executc and
jch documents, if any, as shall be necessary to evidence
nation. The usefuvl 1ife of the Facilities shall extend

4 the last date set forth on the particular Schedule relating
such Facidities.

ECTION 2.3. Acquisition of Pacilities. The Schocl Board

shall be respensible for acquisition, censtruction and installation

of the Facilities, as agent for the Corporation, pursuant to the

specifications of the School Board, including the letting of all

contraces for the acquisition, construction and insrallation of the

Facilities and for supervising the acquisition, constructiom ang
stallabion of the Faeilities.

Cortracts in connection with the acquq_51t1on, eonstriction and
installation of the Facilities shall be let in accordance with the
competitlve bidding poliecies of the School Board and laws applica-
le to school boards, including where applicable the reguirements

=cc_1ons 235.056(2) and 235,26, Florida Statutes, as amended,

s 234 and 237, Florida Statutes as amended, and regul: -Lti.on_.
o ‘qa.eq by cthe State Dcpartment of Education thersunder,

including Rule 6A-2 FAC, and § sh - 1,012 FAC regarding ponl
SHQTION 2.4, School hoaxd’s Liabilivy. hs hetween the

ation and the School Board, the School Board assumes
wbility for all risks of loss with respecc ta the Facilities.
The School Board shall maintain in force during the entire acguis-

icn, construction apd installation peried of any Facilities,
proparty damzge insurance ag required by Section 5.3 hereof and
{for tne bencfit of Certificate holders), asg assignee of the
Corporation, the Trustea shall be named as an additional insured
and loss payec thereon. In the event the School Doard or Corpor-
ztion reoceives any dameges or other moneys from any contractoer,
manufacturer or supplier of any portion of the Facilities or its
surcty pursvant to this Seetion 2.4 or Section 5.3, such moneys
nsll ke paid Lo the Trustee for dispesition in accordance wikh
ction 5.4 hereof.

SECTION 2.5. Pozsession and Enjoyment. From and after the
saonreptanes by the Schoel Beard of any Faeilities in sccordance with
EASTER) of this Master Lease, the Corporaticn agrees that it will
: -fere with the quiet use and enjoyment of the Facilitics by
ool Board during the Lease Term relating to such Facilities
L the School Beard shall during such Lease Term peaceably
ictly have and hold and enjoy such Facilities, without
ringrance or molestation from the Corporation, except as expressly
set forth herein. At the reguest of the School Board and at the
School Board’s cost, the Corporation shall join in any legal action
+ which the School Board asserts its right te such possession and
oymen: Lo the extent the Corporation lawfully may do so. Upon

ion or terminaticn of the Lease Term other than as a result
rapriation or defavlt, the School Eeard shall enjoy full
title and interest in and bto the Facilities, unless the
ties are otherwise disposed of in accordance with the terms
ater Loase.

SECTION 2.6. Trustee Ncceas to Facilities., During the Lease
mm of cach Lease the Schoc)l Board agrees that the Trustee, as

gace of the Corpovation or its agents, shall have the right
during the School Board’s normal weorking hours on the School
Board's nomnal working days to examine and inspect the Pacilities
for the purpose of assuring that the Facilities are being properly
maincained, preserved, and kept in good repair and condition.

SECTION 2.7. Disclaimer of Warranties. The School Ecard
zcknowledges that each of the Corpuramcn. the Trustee, the
Certificate holders and any Credit Farility Issuer or issuer of a
Reserve Recount Letter of Credit/Insurance Policy MAKES NO WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLTED, AS TO THE TITLE TQ,
VALUE, DESIGH, CONDITICN, HABITABILITY, MERCHANTABILITY OR FITNESS
FOR PARTICULAR PURPOSE OR FITHESS FOR USE OF ANY FACILITIES OR ANY
PORTIOK THEREOF, OR AS TO THE QUALITY OR CAPACITY OF THE MATERIAL
OR WORKMANSHIP IR SUCH FACILITIES OR ANY WARRANTY THAT SUCH FACI-
LITIES WILL SATISFY THE REQUIREMEWTS OF ANY LAW, RULE, SPECIFICA-
TIOKS OR CONTRACT WHICH PROVIDES FOR SPECIFIC MACHINERY, OPERATORS
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SPECTRL METRODS OR ANY OTHER WARRANTY OF ANY KIND WHATSOEVER.
i no event shall the Corporaticnh, the Trustee, the Certificate
kolders or any Credit Facility Issuer or issuer of a Reserve
Acocount Letter of Credit/Insurance Policy be liable for any inci-

ral, indirect, special or consequential damagec in connecticn
th ¢r arising out of this Master Lease or the existence, furpish-
g, functioning or School Board's use of the Facilities, or any
iteun, product or service provided for in this Master Lease.

SECTION 2.B. Warrapties of the Facilitiecs. The Corporation
horeby appoints the School Board its agent and attorney-in-fact
during tho Lease Term to assert from time to time whatever claims
and rig including warganties of the Facilities, which the
Corporation or the School Board may nave agalinst the contractor,
maptfacturer or supplier of any Facilitics or portion thoreof.

SECTION 2.9. Compliance with Law. ‘[he Scheool Doard and the

ation each represents, warrants and covenants that it has
plied and will comply throughout the Lease Toxm of each Lease
requirements of Sections 235 056(3) and 28A.011, as well
nter 119, Florida Statutes relaking te public access bto its
5 and the openness of its meetings to the pubiic.

SECTION 2.10. Representations, Coevepanis and Warranties of
the Scheel Roaxd. Thi: Schoel Board represents, ¢ovenzits and
warrants o5 follows:

(o) The School Eboard is the coverning body o©of the
Nistriect, a hody corporate pursuant to hrticle IX, Section
4{a) of the Flerida Censtitution ({1968) and Chapter 230,
Flcrida Statutes, has power to enter into this Master Lease
and earh Schedule hereto and has duly aurhorized and taken Lhe
necessary acts required prior to (including all required
approvals) the executicn and delivery of this Master Lease.
The School Board warrants that this Master Lease, upon the
oxecution and delivevy hereot, is a walid, legal and binding
limited obligation of the School Board, payable from cuerrent
or other funds authorized by law and appropriated for such
purpost as provided im Section 3.1 hereof.

(k) Neither the execution and delivery of this Master
Lease nor of any Schedule nor the consummaktion of the
transactions contemplated hereby and thereby, nor the
fulfillment of or compliance with the Ltermz and conditjons
hereof and thereof conflicts with or resuirs in a bhreach of
the terms, canditinns, or provisions of any restriction or any
agreement or ipstrument Eo which the Schonl Board is ncw a
party or by which the School Doard is bound or constitutos a
default under any of the foregeing, nor conflicts with or
Tesults in a violation of any provision of law governing the
School Board and no representation, covenant and warranty

ES NI Y -1&-

(3 Each of the Facilities set forth on a Schedule will
bz listed om the Fdueational Plant Survey for Palm Esach
County Schools {or & Spot survey) conducted from time to time
by the State of Flerida Department ¢f Education and will have
beer approved for leasc purchase by said Department.

(k} The Schaol Beard shall comply with all continuing
5 surc requirements which may be applicable ro it from
time to time.

SECTICN 2.11. Repreasentationg, Covenants and Warrasties of
Cozporation. The Corporation represents, covenants and warzanks as
o)l

{a) The Corporaticen is a Florida nob-for-profit corp
jon duly cucated, exiuvting snd in good standing under the
laws of the State, is duly gqualified to do business in the
State, has all necessary power Lo enter into this Master Lease
and pazeh Schedule hercto, is possessed of tull power to owil,
rase and hold rcal and persomal property and to lease and
11 the same as lessor, and has duly authorirzed the executisn
nd delivery of this Master hease and this Master Lease, upon
weention and delivery herecof, is a walia, legal and binding

reoourse obligation of the Corporation.

(&) rocither the.executicr and delivery heresf nor of
Schedule hereto, nor the fulfiliment of or compliance with
¢ tcrms and conditiuns hereof or thereof, noc the consumma-
tion of the traznsactions contemplated ceby or thereby, coa-
flicts with ar resuclis in a breach of the terms, conditions

1 slens of any restriction or any agreement or instra-
to which the Corporatien is nuw a party or by which the
: valion is hound, or coastitutes a default vnder any of
the foregoing.

{c) 7o cthe knowledge of the Corporation, theze is 4o
litigation or proceeding pending or threatened against the
Corporation or any other persen affecting the right of the
Corporation to execute or deliver rhis Master Lease or to
coaply with its cbligations under this Master Lease. Neither
Lhe execution and delivery of this Master Lease by the Corpor-
ation, nor compliance by the Corparation with its obligations
under this Master Lease, require the approval of any ragula-
tory body, any parent company, or any other entity, which
approval has not been aghtzined.
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false, misleading or erromcous in any material

(e} There iz ne actien, suit, proceeding, ingquiry or
investrigation, at law or in egquity, before or by any court,
public hoard or body, kuown ko be pending or threatened
against or affecting the School Doard nor to the best of the
xnowledge of the School Board is thexe any bLasis therefor,
wherein an unfavorable decision, rmiling, or finding would
materially and adversely affect the transacticns contemplated
by the School Board or which would adversely affect, in any

zhe validity or enforceability of this Master Lease or
terial dagreement or instrument to which the School Board
5 a party, used or contemplated fur use in the consummation
¢ the transacticons conteomplaved hereby.

{c) The esvimated Cost of the Facilities shull not be
ens than the amount set forth on cach Schedule relating to
H ilities (as such Schedule may be amended prior to rhe
ry by the School Loard of a Certificabe of Acceptance).
cilities will be deosigned and coastructed so as to
with 2l) applicable building and zoning ordinances and
ations, if any, &nd zny and 811 applicable jedicizl and
tato standards and requirementvs relating to e Facilities
wld Facilizy Sitves.

(e} The waneys in quisition Recount and any
investment earnings thoreon will be uvsed nnly fon payment of
af the Facilities, including payment of Basic Lean

533 The Schocl Bpard shall have fee simple title to all
cilivy Sites, sukject only to Poimitted Ercumbrances, prior

ertering into any Ground :» with respect G
lity Sites or awmending any Ground Lease te add Facility

g} In its uge of the Facilities, the School Board
zhall comply with all applicable Federal, State zand local
goweramental laws, regulations, ordinances, rules, orders,
standards and codes and with all hazard insuzance under-
writers’' standaxds applicable ta the Facilities.

il hdequate warer, sSanitary sewer and sSterm sewexr
! electric power, telgphone and other utilities are
available to the Facilities.

(i}  The School Board intends, and will intend upon
exeoution and delivery of each Schedule that this Master Lease
shell remain in full forece and effect until the last Lease
Fayment Date for any Facility hercunder.
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ARTICLE IIT.
TERSE PAYMENTS

SECTION 3.L. Payment of Lease Paymenti. Subject to the con-
ditions stated hersin, the School Roard agrees to pay the Baszic
Lzasc Payments stated on each particular Schedule hereto and agrzes
to pay aud discharge Additional Lease Payments, including all ctaer
amousnts, Liabilities and cbligations which the Schoal Board asswnes
or agrees to pay to the Corporaticn or to others as provided hersin
and on rach Schedule hereto, bogether with interest on any overdue
amouyut, PRGVIDED HECOWEVER, THAT HNEITHER THE CSCEQOL DOARRD, THE

ISTRICT, THE STATE QF FLORIDA, HNOR ANY POLITICAL SUBDIVISION
ALl BE OBLIGATED TG PRY, EXCEPT FROM SCHOOL BOARD
FUNDS, AWY SUMS DUE HEREUNDER FROM ANY SO0URCE OF
LI, FATTE AND CREDIT OF THE SCHOOL BOARD AND THE
GED FOR PAYMENT QF SUCH S5UMS DUE HREREUNDER LND

ORSTITUTE AN INUEBTEDHESS OF THE SCHOOL BOARD OR
ATOT WITHIN THE MEANING OF ANY CORSTITUTIONAL OR STRTUTORY
I0r OR LIMITATION. SNEITHER THE CORPORATIICON, THE TRUSTEE, NCOR
ETIFECATE HOLDER MAY COMPEL THE LEVY OF ANY AD VALOREN TRXES

SCHOGT, BOARD TO PAY THE LEARSE PRYMENTS REUNDER. All Basic
ayments, Additional Lease Payments and all Supplemental
s shall be made from current or other funds authorized by
and appropriated for such purpese by the School Board.

o0 gzch Tease Payment Date, the School Board shall pay to the
. in lawful meney of the United States of America, the Basic
» for such Leasc Payment Date, less any credits as
centerplated by Section 3.2 hereof, and Jess any reductions ag
[ latcd by Secti 4 hereof.  The School Board agrees to
deposit such amounts L Trustec oa cach Lease Payment Date in
order (o assure that sutficient moneys will be available to the
Trustes o make timely distriburien thereof to the Certificate
Jilders, or to reimburse any Credit Facility Issuer as provided in
Lhe following paragraph, all in accerdance with the Trust Agree-
ment. In the event that the Trustee has not receiwed such Basic
Lease Payments on such Lease Payment Date, the Trustes shall notify
the School Board on the Business Day following the day payment was
due rchat such Basic Lease Payments have not been received; pro-
vided, howsver, that such notice is for the purpese of convenience
ouly and the School Board’s obligation to make such payments shall
in no way be conditioned by the giving or receipt of such notice.
Once established under the initial Schedule, Lease Payment Dates
sball be the same uader all future Lease Schedules.

TTust
Tiease:

THE SCHOOL BORRD MAY KOT BUNGET AND APPROPRINTE FUNDS TO MAKE
LEASE PAYMENTS SELECTIVELY OK A LEASE BY LEASE BASIS, BUT MUST
APDRCIRIATE FUNDS FOR ALILL ASES OR HONE OF THEM.

The School Boaxd shall also pay, when due, directly to the
rarty entitled thereto, Additional Lease Payments and Supplemental
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DinTants i accorfance
o
Gt

the terms of this Master Lease aad each
cco and the Yrust hgreemant. Additional Lease Payments
fur wvach separzte Lease entered ints under this Master Leass
include, without limitaticn, optiecnal prepayment premiums, Trustee
fees and expenses, Corporation expenses, Credit Facility Issuer
fees and expenses, if any, aznd all other amounts due the Trustee
the Trust Jgreement or this Master Lease and a Credic
ity Issuer under any Reimbursement hgreement, all as set forth
particular Schedule hereto. Supplemental Payments for each
separate Lease hereonder include, without limitation, amounts
roquired to he paid under Sections 5.1,.5.2, 5.6, 5.10 and 6.2
K of, amd amounts necessary to restore the balance in the Reserve
t for a particular geries of Certificates to the Reserve
v Reguire t for such Series as provided in Section 405(b)
Agreement., oF refdrring amounts payable to a provider

¢ pocount Letbzy of Credit/Insurance Policy.

0l Board Tereby avthorizes the Trustee, as assignes of
ion, (i) to c¢reate a Reserve Account to Be held by the
the Trusit Agrecment for cach Series of Cercificates
5 otherwise provided by the Schedule relating thereto, (1i) to
posit in cach Reserve Account a portion of the proceeds from the
Serices of Certificates relating thereto, or in lieu
or in substitution for the full amounts then on deposit
in or in an amcunt equal to the difference between the amount
red to he deposited and the sum, if any, on deposit in a
& a Reserve Rocount Letter of Credic/Ins-
L ne Reserve Account Reguirement relaring to
or combination of a portion of the proceeds from the
= of Cerbificates and a Rescrve Account Letter of
Peliey, and (iii) te use such amounts or amounts
wrve  hooouat toer of Credit/Insurance Dolicy
ived in each sub-account of the Reserve hccount as seb forch
Scction 405 of the Trust Agrcement. In thHe event the aggregate
ount. of any cash, the value of any Investment Securities and the
sreted amouiak ©f any Reserve hAccount Letber of Credit/Insurance
Pelicy in a Reserve Account shall be less than the Reserve Account
Reguiremoent provided therefor, the School Beard shall pay to the
Trusteez from moneys budgeted and appropriated as Basic Lease
Payments during the current Fiscal Year as Supplemental Payments an
amount equal to such deticiency within thirty (30) days of receipt
of netice of the deficiency £rom the Trustee. In the event the
makes & draw on & Reserve Aoccount letter of
Insurance Policy to pay amcunts equal to Basic Lease
Paymunts represented by a Series of Cercificates, the School Board
shall cause the amount which the Trustee can draw upon such Reserve
Account Letter of Credit/TInsurance Policy {or its original stated
amouat, 1f the School Board shall have deposited into the related
serve hocount a Lettexr of Credit/Insurance Policy pursuant to
ction) ro be reinstated. In the event a Reserve Lccount
of Credit/Insurance Poli¢y on depasit in a Reserve Account
res or is terminated, the School Roard shall, simultaneously

1
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cr Pacilitics financed hereunder. The
dnsic Lease Paywent shall be ralculated on b
year consisting of twelwve 30 day months.

erest portion of
he basis of 2 36D

SECTION 3.4. Lease Payments to be Unconditional. Subject ta
tons 3.1 and 3.5 hereof the obligations of the Schocl Roard to
Lease Payments ami to pay all opther amounts provided for
herein apd in each Schedule and to perform its obligations under

5 Mastoer Lease and each Schedule, shall be absolute and uncen-

al, and such Lease Payments and other amounts shall be pay-
zble without abatement or any rights of set-coff, recoupment or
counterclaim the School Beard might have against any supplier, con-
tracker, the Corporation, the Trustee or any other person and whe-

1 Epcard or available for use by the School Board, whet

sult of damage, destruction, cendetmaticn, defect in t ¢ or

ure of consideration or otherwize. This Master Lease shall he
i and construed to be a "net lease’.

{YON 3.5. Noo-Appropriation. Wotwithstanding anyching in
oy Tease to the contrary, the cost and =xpense ¢f the
=z by the Schoocl Board of its cbligations under this
Lezse and cach Schedule hereto and the incurrence af any
itics of the School Board hercunder and under each Schedule
cluding, wicheut limitakion, the payment af all Lease
neats and all other amounts reguired to be paid by the School
'd under this Master Lease and each Schedule hereto, shall be
ech to and dependent upen appropriations being duly made Lrom
2 vo time by the School Board for such purposes. Under no cir-
shall the failure of the School Board to appropriacte
furds constitube a default or reguizc payment of a
© in any way limit the right of the School Board to pur-
viilize educatrienal facilities similar in functien to
leased hereundex.

Unless the School Board, at a public meeting held prior to the
end of iLle then current Fiscal Year, shall give notice of its
Iintent ot to appropriate the funds necessary ta make all Laage
Payments ccming due in the following Fiscal Year under this Master
Lease and each Schedule hereto, the Superintendent shall include in
the Superintendent’s tenrative budget proposal the funds necessary
o make such Lease Payments, and the Lease Term of all Leases shall
be autgmatically renewed on June 20 of the current Fiscal Year, for
the following Fiscal Year, subject to appropriation being made by
the Scheol Bozrd in the final official budget. If Lease Payments
are due hereunder during the period pricr to the adoption af the
Sghesl Doard's fimal official budgekb for an ensuing Fiscal Year,
the NLease Term of all Leases shall be deemed extended only if the
teplziive budget or extension of the prior budget (whether by Board

icn er operation of law) makes available ta the School Boand
moaics which may be legally used to mzke the Lease Payments due
zereunder during such period. If no such appropriation is made in
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n or temwination, either replace such Lotbcr of
ance Policy with a subsomquent Reserve Accouat Lecter of
t/Insurance Policy with & stated amount equal to the Reserve
Account. Requirement or transfer fo the Trustee, for-deposit in such
reserve hocount in which such Policy had been deposited, an amount
of cash ecual to the Reserve jccount Requirement.

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

{fa} The Trustece shall deposit into the Lease Payment Account
cstablished with respect to each Lease, interest income in accor-
dance witl: the Trust Agreement, amounts in excess of the Reserve
Account Deguirement  rransferred to the Lease Payment Acocount
ta Section 405(d) of the Trust hgreement and amcsnbs
nsferred from the Capitalized Interest Account to the Lease

Locount pursuant te Secticor 403 of the Trust horcement, and

h amounts aud provided therein.

Unless otherwise provided in the Schedule related
upon the completion of acguisivion and construction of the
s Linanced under a paxticular Lease and payment of all
Costs of such Facilities or upon the terminatien of the Lease Term
nf a particular Lease pursuant to Section 4.1 herecof, the amounts,
£ . on édeposit in the Acquisition Account for the related
of Certificates shall be transferred te the Lease Payment
v for such Series, to be applied to Baslc Lease Payments next
duez under the Lease; provided, however, that if, upon
ivery by the School Board of a Certificate of Acceptance
icating completion of the acquisition, counstruction, ianstalla-

ymenl of all costs of the Facilities financed under a
Lease [(including the failure of the School Board te
acquire any compenent of such Facilities), there shall remain in
the relatcd Aequisition Account an amounc greater than the amount
of Tasic Lease Payments coming due in the immediately following
iscal Year under such Lease, the eptire remaining amount shall be

transferred to the relatad Prepayment Account in accordance with
Section 7.2(b} horeof.

{c)  There shall be deposited in the Lease Payment ACcount or
the Prcpayment Acocount for a Series of Certificates, as the case
mzy bhe, Mot Preoceeds realized in the event of damage, descruction
or condembiation to be applied to Basic Lease Payments under the
relatued Lease, or Lo the Prepayment Price of such Series of Certi-
ficates, all as provided for in Section 5.4(b] hereof.

SECTION 3.3. Pasic Lease Payment Compoments. A portion of
ecach Basic Lease Payment is paid as and represents the payrent of

verest and the balance of each Basic Lease Payment is paid as and
epresents the payment of pringipal. Each Scheduls hereto shall
srt Torth such components of each Basic bLeage Payment for each
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the: final official budget, or if no official budger is adapted as
of the last day wpon which a final budget is required to have been
adopted under Chapter 237, Florida Statutes and applicable

regulakions thercunder, the Lease Texrm of 2ll Leases shall
trexminate as of the date of adoprtion of the final official budget,
or such last day, whichewver is earlier.

1t the sSchool Board declares its inrenr at such public meeting

prior to the end of the then current Fiscal Year not te appropriate

the funds, the Lease Term of all Leases shall not be automatically

rencved for the following Fiscal Year, but shall terminate on June

agth of the current Fiscal ¥Year. The final Lease Term may he for
riod which is less than a full Fiscal Year.

hocl Deard shall previde writton notice eof any non-
ion of funds described herein to the Trustee, any Cradit
aciliry Issuwer and any issuer of a Reserve Account Letter of

it/Insurance Policy within three (3) Business Days thereafber.

THE SCHEGGL BOARD MAY ROT DURGET AND APPROPRTATE PURDS TO MAXE
THS] PAYMENTS SELECTIVELY ON A LEASE BY LERSE BATIS, BUT MUST
TE VUNDS FOR ALL LERSES OR NOME OF THEM.

SECTION 3,6, Surrender of Facilities. (A) Upon the termin-
ion of the: Lease Term ¢f all Leases prior to the payment of all
ane Payments scheduled therefor or without the payment of the
hen applicable Purchase Option Price of the Facilities financed
nder guch Lease, or (B) as provided in Section 8.2 hereof upen the

coourrence of an event of default, the School Beard shall immedi-

surrender and «<deliver possession of all the Facilivies
1eed under this Master Lease and all Schedules hereto to the

Trustec as assignee of the Corporation or any person designated by

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 rhen practicable in such manner and to such
person or persons for apy lawful purpose or purposes, as it shall,
in its sole discretion, determine to be appropriate. The procceds
derived by such transferee from any such sale or lease of Facili-

ties shall be applied first to the payment in full of the Series of
Certificates relating to such Facilities (including all amounts
cwing under the applicable Leasc} and then teo the payment of any

accrued put unpaid obligations of the Corporation under Section 3

of the Ground Lease relating to such Facilities. &Rny excess after
all such payments shall be paid to the School Board.

If the School Beard shall refuse ox fail to voluastarily

ﬂsl%ve: possession of the Facilities to the Corporatiom or Its
assignee as above provided, the Corporation or its assignee may
cnter into and upon the Facilities, or amy part thereef, and

2possess the same and thereby restora the Corporation or its
ssignee to its former possessory estate as lesses under the
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ved Ground Lease and lessor hereunder and expel the School
Board and remove its effects forcefully, if necessary, without
being taxen or deemed l;_o be ggilty 11_1 any manner of trespass in
wrder that the Corporatien or ifs assignee may sell or ro-let the
lrazgchold interestc in the Facilities, subject to Permitted Encum-
Lrances, for any lawful purpose Or purposes, for the remainder of
the toerm of the related Ground Lease, if applicable, and the Schogl
Eogard shall hawve no further possessory right whatscoever in the
Yarilities, for the remainder of the term of the respective Ground
licase; the Corporation or its assignee may exercise all available
-emedies at law or in eguity to evict the School Board and to enjoy
its possessery righks to all Facility Sites under one or more
Ground Leases; and the School Board shall be respoansible for the

n: of damages in an amount emqual to the Lease Payments which
bave accrued hereunder, calculated en o daily basis, for any
od during which the School Board fails Lo surrender cthe
lities oz for any other loss suffered by the Corporation or its
oree as a result of the School Board's failure te surrender the
liries, all without prejudice to any remedy which might other-
b available to the Corporation or its assignec for arrcars of
=] yirents or for any breach of the Schoel Eoard’s covenants
herein contained,

Lpon the termination of the Lease Term of all Leases as a

of 2 default by the School Board, the Corporation or ies
;uce shall have, in .addition to the rignts and remedies
eseriled above, the right to suc for compensatory damages, imclud-
1] GROn ilure of the School Board to surrender possession of the
ilitics to the Corporation or its assignee, damages for any loss
‘ered by the Corporation or its assignes as a result of the
100l Board's failure to take such actions as required, including
1sonable legal fees.

The School Beard, as owner of the Pacility Sites, may volun-
iy and in cooperation with the Corporation or its assignee as
r eof the Faellities, sell the Facility Sites and the Faci-
s, the proceeds of such sale to he applied by the Trusiee in
the manner described above in this section. The sale of any par-
ticular Facility Site and Facility therecn shall require the cen-
sent of the Cradit Facility Issuer, if any, iasuring the Series of
Certificates relating to such Facility Site and Facility thereon.
I1f applicable, such sale shall be conducted in accordance with the
roquirements of Sectien 235.04{(1), Florida Statutes and the rules
of the State Department of Education promulgated thersunder.
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SRFICLE V.
COVENANTS OF SCHOOL BORRD

SRCTION S5.1. Maintenance of the Facilities by the School
Doard. The Schocl Besrd agrees that at all times during each Lease
“'erm, tht School Beard will, abt the School Board‘s own cost and
expense, maintain, preserve and keep the Facilities in good repair

d vondition, and that the School Board will from time te kims
zke or causc to be made all necessary and proper repairs, veplace-
ments and renewals, interior and exterior, thereto. The Corpor-
ation shall have no chligation in any of these matters, or for the

of repairs, improvements or additions to the Facilities. IE

ol Board fails to perferm such obligationg the Trustze may

‘ovm tha School Hoard's obligations or perform work resulting

the School Board's actions or omissions and the coct thereof

er with interest until reimborzed) shall be immediately due
le as Supplemental Payments.

SECTION 5.2. Taxes, Other Govercmental Charges ard Utility
Ckarges. In the svent that the cwnership, leasing, use, possession

sition Gf the Facilities i Facility Sites are found to be
te taxation in any form, the Schceol Roard will pay during
Leago Term, z2g the same come due, all tzxes and governmental

of any kind whatsoever (hat may at any time be lawfully
4 or levied against or with respect to the Facilities or
vy Sites and any facil ¢5 or cther property acquired by the
Buard as permitted uncder this Master Lease in substitucion
2 renewal or replacement of, or a rodificatien, improvemesnt
ien to the Facili = or Fac ty Sites, as well as all
ond other charges incurred i the operaticn, maintenznce,
cccupancy and uwpkeep of the Facilities and Facility 3ites;
ed that, with respeck bo aay governmental charges that may
fully be paid in installmonits over a period of years, the School
card shall be ohligated to pay enly such installments as have
crued during the time the Lease Term is in effect. Tf the School
loard fails to perform such obligations the Trustee may perform the
School Joard's obligations and the cost thereof (tegether with
interest unkil reimbursed) shall pe immediately due and payable as
Supplemental Payments.

SECTION 5.3. Provisions Regavxding Insurance. During acqui-
sition, construction and installation of the Facilities the School
Board shall require Any contractor to provide Workers’ Compensa-
tion., Comprehensive General Liability Insurance, Property Insur-
ance, Property coverage for contracror’'s equipment, Professional
Liability Insuzance, Builders Risk Insurance, Autemobile Liability
Insurance, and other insurance pursvant to the terms of rthe

sLructlons to Bidders and the General Conditions of the School
Board. cntractors shall he required to provide buiiders* all risk
properiy damage insurance in an amount not less than the full value
ef all work in place and materials and equipment provided or
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ARTICLE IV.
TERMINATION

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

ta) with respect to all Leases, on the latest Lease
Payment Date sct forth in any Schedule allached Co this Master
Lease;

b with respect to all Leases, in the event of
1ppropriatrion of funds for payment of Lease Payments as
avided in Seckisns 3.1, 3.4 and 3.5 of this Master Lease:

€] with respect to all Leases
fSechool Roard with respect to any Led and the termination of
the T e Texm of all Leases by thco Trustec pursuant to
3 on §.2(1) of this Master Leare;

upon a <efault by the

(<1} with respeet to & particular Lease, upon payment by
school Hoard of the Purchase Option Price of the particu-

cilities leased under such Leasac, or upén provision for
such  baymenk pursuant to Section 7.3 hereof, provided,
however, that upon such provision for payment the obligacion
L2 make Lease Payments under such Lease shall continue to be
payable solely from such provision for payment.

10

Jar

SECTION 4.2. Effregt of Termination.

{ay Upon the termination of the Lease Term f£or the
reason referred to Im Section 4.31(b) or (¢} hercof, the
provisions of Section 3.6 shall be avplicable. Upon such

wination for the reason referred to in Section 4.1{c)

hereaf, the provisions of Sections 8.2 and 8.3 shall also he
applicable.

(b) In the event of termination of the Lease Term for
the reason referred ko in Section 4.1(d) hereof, there shall
bz applied solely from the amounts deposited pursuant to
Section 7.3 hereof 2y a reduction against such Basic Lease
Payments to become due after such terminatien an amount egual
to the Basic Lease Payments applicable to the Facilities.

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

sions of Sectiens 5.7 and 5.10 hereef shall suxvive such
termination,
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delivered by each supplier. The Trustee and the Corporation shall
be named as addivicnal insureds and loss payees wherever the School
Board is to be so named, and shall be entitled to written notice of
canecellation to the same extent as the School Board.

1The School Board shall, during the Lease Term, purchase and
maintain property insurance coverage in an amount not less than
585,000,000 per occurrence, ta LNe extent Such insurance is avail-
zble at commercially reasonable costg, covering the replacement
cost of its property including the Facilities insuring against the
perils of FIRE, LIGUTNING, WINDSTORM, HAIL, HURRICANE, WINDBLOWN
RRIN, DAMAGE FROM WATER, ©EXPLOSTON, RIRCRAFT, VEHRICLES, SMOKE,
KDALISH AND MATTCICOUS MISCHIEF, TRANSPORTATION HAZARDS, THEFT AND
FURGLARY. The School Board shall maintain a self-insurance program
for fts combined generc) and autcmobile riability insurance cover-
nge in an amount not less than $200,000 per occurrence pursvant to
the provisions contained within ¥Florida Statute 768.28, The School
tioard shall also purchase and maintain, or cause to be purchased
znd maintained, boiler & machinery insurance coverage (including
wir conditioning equipment] in an amount nst less than $20, 000,000
par accident.

The adequacy of the School Board‘s property insurance coverage
shall be reviewed amnually by the Insurance Consultant, and the
Schioel Eeard shall follow Lhe recommendations of the Insurance
Consultant so leng as the receommended insurance is availlable at
commercially reasonable costs and otherwise satisfies the criteria
sot forth herein. The Schoel Board shall maintain eligibility for
assistance by the Federal Emergency Management Agency.

The school Boerd may elecht Lo self-insure for any such demage
cr liability, as provided above, upon the following terme and
conditions:

(a} the self-insurance program shall he approved by the
Insurance Censultant;

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

(2} The self-insurance c¢laims reserve fund shall be
neld in a bank account created for the purpose of maintaining
such zelf-insurance funds, which bank account may be under the

contrel of the Schoel Acard and may not be commingled with
othes School Board moneys; ang
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{d} In the ovent the self-insurance program shall be
discentimied, the actuarial soundness of itg claims reserve
fund shall be maintained.

The School Beard may also self-insure for the amount of the
deductible portion of the above described insurance coverage. The
fichool Board’s present maximum self-ingured limits are $100,600 per
oecurrence for property coverage net including wind, and a maximum
of 10,000,000 and & minimum of %310, 004,000 per occurrence rasult-
ing from wind damage; $200,000/$200, 000 per ocecurrence for combined
general and automebile liability coverage; $10,000 per accident for
boiler & machinery {including air conditioning equipment}. If the
tchool Board revises such lipits such that its self-insured reren-
tion exceods 10% of the amount of property insurance recommended by

“usuranee Consultant, the Schosl Doard will cause the adequacy
s self-insurance rcserve fund te be reviewed by the Insurance
Swltant on 21 annwal basis.

Flood ineurance shall be separately maintained for ics

including any of the Facilities, located in a faderally
zd flood plain, in such arounts per occurrence reccmuendead
e Insurance Consultant as being available at commercially
onable ¢osts and in minimum smounts necessary to gqualify for
the Federal disaster relief programs, I such minimum amounkts arc
not available at commerecially reasonable cests in the opinicn of
the Insurance Consultant, the School Beard shall self-insure for
such armounte as will qualify for the Federal disaster relief
prearam.

ue sufficicacy of the School Roard's flood insurance coverage
shall b2 reviewed at least annually by the Insurance Consultant,
ard the Schogl Hoard shall follew the reccmmendations of the
—osurance Consultant sa long as the recommended insurance meets the
criteria set forth in the preceding paragraph.

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

If required by Florida law, the School Board shall carry or
cause to be carried worker's compensation insurance covering all
zmployees on, in, near or about the Facilitiss, and upon request,
shall furnish or rauvse Lo be furnished to the Corporation and the
Trustee cevtificales evidencing Such coverage.
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Tpard shall not be roquired to comply with the provisions of
subparagraph {a) sel forth above, If the Net Proceeds are
:qual to less than ten percent (10%) of the Remaining
rincipal Fortion of the Basic Lease Payments relating to such
acilities, such Net Procceds shall be deposited in the Lease
yment Account £or the Series of Certificates relating to
ruch Farilities teo be credited against Basic Lease Payments
next coming due in accordance with Section 3.2 ({) hereof. If
the Net Proceeds are equal or greater than ten percent (10%)
ouf the RPemaining Principal Portion of the Basic Lease Payments
relating te such Facilities, such Net Proceeds shall be
deposited  in the Prepayment Account for the Series of
Certificates relating to such Facilities Lo be applied to the
r yment  in part of the pringipal portion and accrued
st portion of Basic Lease Payments relating to such
tigs represoited by vhe Certificates in accordance with
ction 7.2 hereof.

CTION 5.5. Insufficiency of Net Proceeds. If the School.
toard clects vo repair, restore or replace the Facilities under the
cres of Sestion 5.4 (a) hereof and the Net Proceeds therefor are
sel T to pay in full the Cost of such repair, restoration or

sulficie
[S"‘liC mant, the School Beard shall complete the work and pay any
e in excens of the amount of the Net Proceeds, and the School
Hmard agrees that, if by reason of any such insufficiency of the
Hat Proceeds the School Board shall make any payments purguant to

e provisions ¢f this Section, the Scheel Board shall not be
entitlied to any reimbursement therefor from the Corporation or the
Trustern nor shall the School Beard be entitled to any dimimition of
Lhe amounts payable under che xelaced Lease.

55

SECTION 5.6. Advances. In the cvent the School Board skall
olect Lo gelf-insure any visk that would otherwise requize the
intenance of ins_uran(:e covecrage hereunder, and shall fail to
taintiain the full insurance coverage raquireda hereunder, the
Corporation may, hut shall be under no obligatien to, purchase the
roguired policies of insurance and pay the premiums on the same, Or
it the School Board shall fail to keep the Facilities in cood
repair and operating cendition, the Corporation may, but shall bo
under no obligation to, make such repairs or replacements zs are
necessary and provide for payment therecf; and all amounts so
advanced therefor by the Corperation shall become immediately due
and payable as a Supplemental Payment under the Lease relating te
such Facilities which amounts, together with interest therson (at
an annual interest rate equal to the interest portiom of the Rasic

Lease Payments, expressed as an acnual interest rate) until paid,
the Schocl 3oard agrees to pay.

SECTION 5.7. Release and Indemnification. To the extent per-
m.tted by Florida law, ineluding the previsions of Section 768.28
Tlorids Statutes, the Schopl Board shall indernify and save the
Corporation and the Trustee harmless from apd against any and all
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n the event of any Joss, damage, injury, accident, theft or
condemnation invelwing the Faciiitles, the Schocl Board shall
promptly provide or cauSe to b provided to the Corporation and the
Trusteo written notice thereof, and mzke available or cause to be
made available to the Corporation and. the Trustee all information
znd docucentation relating thereto.

Ioy insurance policy maintained pursuant to this Section 5.3
€hall 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 Corparation and the
School Board are named as 1oss payecs as their interests may appear
and the Met Proceeds of any appropriation made in comnection with
a =nlf-insurance olection zhall bha payable to the School Board, the
Corporatian and the Trustee {on behalf of the Certificate holders)
as their respective intorests may aAppear. The Net Procesds of the
insurance requirsd in this Section 5.3 or the Het Procoeds of any

propriztion in comiection with a self-insurance election shall be
plied as provided in Section 5.4(a} and Section 5.4(b} hercof.

SECTION 5.4. Damage, Destruction or Condemmation. If pricr
i erairglion of the Lease Tevi under a particular Lease, the
Facilitiez financed under such Lease or any portion thereof are
destroyed or are damaged by fire or other caswalty, or title twe, or
the temporary use of such Facilities or any peortion thercof shall
be taken under the exerxciso of the power of eminent demain, tho
School Board shall, within sixty {80} days after such damage,
destriction or condennation elect one of the following vwa oprions
|,y wrilkten notice from an Aunthorized Schopl Bozyd Representative of

such clection to the Corporation and the Trustwme:

{a) Option A - Repalr, Restoration or Replacement.
Extept as provided below, the School Hoard will cause the Nec
Froceeds of any insurance or the MNer Proceeds of any approe-
priation made in connection with a self-insurance election, or
the Net Proceeds of any claim or condemnation award to be
applied to the prempt repair, restoratiocn, or replacement {in
which case such replacement shall hecome subject to the
provisians of the related Lease as fully as if it were the
criginally leased Facilities) of such Facilities. Jny such
Wet Proceeds received by the Trustee shall be deposited in the
related RAequisition Account and be applied by the Trustee
toward the payment of the Cost of such Tepair, restoration ox
replacement, wtilizing the same requisition process set forth
in the Trust hgreement for the payment of theo Cost of the
Facilities from such Acquisition Account.

(b) Optlon B - Partial Prepayment. If the School Btard
has determined that its operations have not been materially
affected and that it is net in the best interest of the School
Ecard Lo repair, restore or replace that portion of the
Facllivies se damaged, destroyed or condemmed, then rhe Schaol
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‘ty, wbligations, claims and damages, Jnrluduxg consecquential
damages ontd reas conable legal fees and expenses, arising out of, or
ir conmection with, the trapsactions centemplated by thig Haster
L,ease, all Schedules herete, any Ground Lease, any Assignment
ngrecmeat and the Trust Agreement ~nclud1ng, without limitation,
the issuance of CErtlflCﬂ.LeS, except in the case of l:abh:.ty,
ecbligaticns, claims and damages arising out cf their own negligence
or willful misconduck,

SECTION 5.8. FPayment and Performance Bonds and other Guar-
anty. 7The Scheol Board agrees to cauge any contractor to provide
performance, payment and guarantee and any additional bonds ox
surety Bands, if and when required pursuant to the Instructions te

3 ard the Genexal Conditions and the provisions of Sectien
Fiorida Statutes, and other applicable provisions of
Law. 5uch bonds or other surety shall be in dual obligee
ing the Schocl Board and the Trustee as dual obligees.

Fssential Goveromental Punctione. The Scheool
resents and warrants that the services to be provided by
ke T‘ac'lhms are essential to the delivery of the Schoel
11 governmental serviges, and covenants chat during
‘erri it will use the Facilivies to perform cssential
wental funciicns relating to its statutony responsibilivy ef
ng for public education throughout the District. The School
:presents and covenants that it has an immedizte need for
racilities, that it does not expect such need to diminish
-ing the Lease Term and that it intends to use the Facilities for
public schocl educational purposes throughout each Lease Term.

ECTION 5.10. Tax Exemption; Rebatem. In order to maintain
urian from gross inceme for federzl income tax purposcs of
erest portion of the Basic Leasc Payments paid to the Cer-
tificate holders, the School Beard shall comply with the provisions
cf the Code applicable to this Master Lease and each Schedule
therevo and each Series of Certificates issued under the Trust
Rgreement, including without limitation the provisions of the Code
Telating to the computation of the yield on investments of the
Grozs Proceeds of cach Series of Certificates, reparting of earn-
ings cn the Gross Proceeds of each Series of Certificates, and
rebating Excegs Farnings to the Department of the Treasury of the
Tnitcd Stares of America, In furtherance of the foregoing, the
School Board shall comply with the letter of instructions as to
CCTpllance with the Code with respect to cach Lease and each Series
of Certificates, to be delivered by Special Tax Counsel at the time
cach Series af Certificates is issued, as such letter may be

2mended from time to time, as a source of guidance for achieving
compliance with Ehe Code.

thi
rhe v

The
action

School Board shall mot take any action or fail te lLake any
hieh would cause a Lease and the Series of Certificates
relating thereto to be *arbitrage bopdg" within the meaning of
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Licn 148 (e} of the Code or which would otherwise cause the por-
1icn of Basic Lease Payments under such Lease representing the pay-
mont of interest as set forth in Section 3.3 hereof to be includ-
zhle in the gross income of the Certificate holderg.

Tn the eveat that the School Boaxd shkall fail to rebate such
EXCeHs __a=n1ngs when due, the Corporation or its assignee may, but
»hil) be under no ebligation to, pay amounts dus to the Tresasury;
and all amounts so advanced by the Corporation or its assignee
rhall bocome immediately due and payable as a Supplerental Payment
vnder the Lease relating to such Series of Certificates which
zwounts, together with interest therecn {at an annual interest rate
pcual to the interest pprtiom of the Basic Lease Payments relating

Lo cupressed as & annual interest rate} until paid, the School
o5 to pay.

SECTICH 5.11. Budget and Tax Levy. The School DBoard cove-
rhat it shall cavse the Superintendent to prepare and submit
udget recommendation in accordance with Section 3.5 hereof
provision for discretionary capital outlay millage under

25, Flovida Statubes, =5 amended, and that the School
act on such recommendation, will hold pubiic hearings,
* btentative and final Cfflc‘dl budgets, and will submit
uch l,udgct.a to the Pepartment of Education for approval, all pur-
uant to the reguirements of the laws of Florida and the regul-
{ of the Department of Education as in effect from time to

Sebject to the right of non-appropriation set forth in
locrions and 3.5 hereof the School Board expects that its
fecally a itable revenues will be sufficient Lo meet its Lease
»nt ohbligaticns under the Master Lease in each Fiscal Year.

SECTICH 5.12. Cempliance with Law, Regulations, Etc.

{a) Theo Schoal Board has, after due inguiry, 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 or policy cmployed by it in the conduct of
its business materially violates any applicable law, regulation,
code, order, xule, judgment or conseat agreement., inecluding,
withoutr limitation, those relating to zcming, building, use and
occupancy, fire safety, health, sanitation, air pollution, eco-
logical matters, environmental protection hazardous or toxic
materials, substances or wastes, conservation, parking, architec-
tural barriers to the handlcapped or restrictive covenants or
cther agrccments affecting title to the Facilities (collectively,
“Laws and Regulations®). Without limiting the generality of the
foregoing, neither the School Beard ner to the hest of dts
cwlndge, after due inquiry, any prior or present owner, tenant or
Lienant of any of the Facilities and Facility Sites has, other
-han as set Forth in subsections {a} and (b} of this Seckien or as

P

[ -34-

a) chrysotile (serpentine); (b} crocidelive (zicbeckited;
(¢} zmosite {cummington grinerite); {d) anthophyllite; {z) tre-
molite; and (£} actinolite.

"Environmental Regulations' shall mean all Laws and Regula-
viens, now or hereafter in effect, with respect to Hazardous
Materials, including, without 1limitatien, the Comprehensive
Environmental Response, Compensation, and Liability Act, as amended
(42 U.S.C. Section 9601, et seq.) (together with the regulations
promulgakbed thercunder, "CERCLA™], the Resource Conservatiocn and
Fecovery hot, as amended (42 1U.5.C. Section 6301, er seq.)
{tcgether with the regulations promulgated thereunder, "RCRA"), the
Emcrgency Planning and Community Right-to-Know Act, as amended {42
U.5.C. Sactien 11001, et seg.) (together wirh the regulations pro-
meigated thereunder, "Title ITI"), the Clcan Watex Act, as amended

U.S.C. Section 1321, r 3 [tagether with the regulations
mulgated thercunder, "(.1"!\”] , the Clean Air Rct, as amerded (42
C. Scction 7401, 2t geg.} (together with the regulations pro-
lgated thereunder, "CAA"], the Florida Radiation Protection Act,
Aisended (Fla. Stat. Chapber 404) {together with all regqulations

ted thereunder, “FRPAY) and the Toxic Substances Cenlrol
a5 amended (915 U.8.C. Section 2601 et seq.} {together with
tiecns promulgated rhercunder, “TSCA"}, and any state or
milar laws and regulations and zny so-called local, state
foderal *superfund" or "superlien" law.

s,

SECTICON 5.13. Environmental Compliance.

[a} The School Beard shall not use or permit the Facilities
or Facilirty Sites or any part thereof to be used Lo generats,
e acture, refine, treat, stors, handle, transport or dispose of,
transfer, produce or pProcess rardcus Materials, except, and only
ta extent, if necessary to maintain the Impgrovements on Lhe
Facilities or Facility Sites and then, oply in compliance with all
X ntal Reqularious, and eny state equivalent laws and regul-
atiens, nor shall it permit, as a result of any intentional or um-
intenticnal act or omission on its part or by any tenant, sub-
tenant, licensee, guest, invitee, contractor, employee and agent,
the storage, transportaticn, 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
roperty aexcluding, however, those Hazardous Marerials in those
amounts ordinarily found in the inventory of or used in the
mainrenance of public schools and related facilities, the use,
storage, treatment, transportation and disposal of which shall be
in ecompliance with all Environmental Regqulations. Upon thl’ ozcur-
rence af any Release or threat of Release of Hazardous Materials,
the School Board shall promptly commence and perform, or cause to
be ccrmenced and performed promptly, without cost to the Corpora-
vion all investigations, studies, sampling and tesring, and all
remedial, removal apd other acticns nocessary to clean up and
romove all hazardous Matexials,so released, on, from or beneath the
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ray have Leen remediated in accordance with lLaws and Regulations
(i} used, treated, stored, transported or disposed of any material
amcunt of flammable explosives, polychlerinated biphenyl compounds,
heavy metals, ghlorinated Solvents, cyanide, radon, petroleum
products, asbestos or any Ashestos Containing Materials, methane,
radiorctive materials, pollutants, hazardous materials, harardous
wastes, hazardous, toxic, or regulated substances or rolated
materials, as defined in CERCLA, RCRA, CWA, CAR, TSCA, FRPA and
IXY (a5 such term is defined in subsection {e)), and the
regulations promalgated purswant thereto, and in  all other
Tnvironmental Regulations applicable Lo the School Board, any of
the Facilities ox Faecility Sites or the business opezations
sopducted by the School Board therecn (collectively, "Hazardous

rials™) on, from or beneath its Facilities or Facility Sites,
pumped, spilled, leaked, disposed of, emptied, discharged or
sed {hereinafter collectively referred te as “Release") any
‘ial awount of Mazardous Materials on, from or beusath its
ries or Facility Sites, or (iii) stored any materizal amount
Zeum produces at its Facility Sites in underground storage

(b}  Excluded fLxcm the reopreosentaticns and warranties  in
section (a) hereof with respect to Hazardous Makerials arec those
ounts crdinarily found in the inventory of or used in the main-
enance of public schools and related facilities, the use, treat-
ment, storage, transportation and disposal of which has becn and
5 pll bL in compliance with all Taws and Regulations.

[c] No Facilities or Facility Sites located in an area of
h motential incidence of radeon has an vnventilated basement or
ace portion which is occupied or wsed for any purpese cther
u the corporation or support of the improvements to the
cilities.

(d} The School Board has not received any notice from any
urance company whicii has issucd a pelicy with respect to the
lities or Facility Sites or from the applicable state or local
governnent agency responsible for insurance standarxds (or any okther
Lody exercising similar functions] regquiring the performance of any
repairs, alterations or other work, which repairs, alterations oz
other work have not Leen completed at the Facilities or Facility
Sives. The School Board has not received any notice of default or
breach which has not bean cured under any covenant. condition,
restriction, right-of-way, reciprocal easement agreement or other
zascment affecting its Facilities or Facility Sites which is to be
performed or complied with by it.

{e) TFor purppsces of this Section and Section 5.13 hercafter,
the following terms shall have the rolluwing meanings:

TRsbestes Containing Materialis» shall mean material in friable
iprm containing more than one percent {1%) of the asbestiform vari-
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ckher property, in cewpliance with all Znvironmental
tiecas. Notwithstanding anything tu the contrary concained
in, underground storage tanks shall ouly be permicrted subject
to compliance with subsectien {d) of this fectioa and only to the

ent necessary to maintain the improvements on the Faci i

The Schocl Repard shall comply with, and shall cause its
subtenants, licensees, guests, invitees, cantractors,
loyees and agents to comply with, all Environmental Regulations,
and =hall keep the Facility Sites free and cilear of any lieos
imposed pu"*‘uant thereto (provided, however, that any such liens,
3 narged, may be bondcd)l. The Scheol Board shall cause
and use 1ts best efforrcs to cause all
agents, licensees, employees, con-
1r.ees and the gueﬁts and invitees of all of
fﬂ:’ec_ming to comp with all Faovirxonmental Regulations with
ospect to the Facilities and Faclilicy Sices; provided, however,
:ihsranding that o portion of this covenant is limited to
Board's use of ite best efforts, the School Board shall
n su‘ely responsible for ensuring such compliance and such
vion shall not diminish or affect in any way the School
ﬂ':arcl § cbligations cointained in subsection {¢) hersof as provided
in subsection {c) hereof. Upon roeoeipt of any notice from any
Person with rogard to the Release of Hamardous Matexlals on, fxom
th the Facilities and ¥Facility Sites, the School ZBoard
shall give prompt writken notiece therenof to the Trustee, the
Corporation and the Credit rFacility Yssuer (and, in any event,
rior to the expiratica of any pe d in which to respond to such
noctice under any Envircnmenltazl Regulations).

ar

)

centained

eupoctive of whethor any representation or warranby
.0 Section 5.12? is not true or correct, the School Hopard
hall) defend, indemnify and hold harmless the Corporation, the
Trustee and the Credit Facility Issuer, its pareners, depositors
and each of its and their employess, agents, officers, directors,
trustees, successors and assigns, from and against any claims,
demands, penalties, fines, attorneys’ fees {(including, without
limitation, attorneys’ fees incurred to enforce the indemnification
contained in this Section 5.13), consultants’ fees, investigation

,and laboratory Fees, liabilities, settlements (five (S} Business

Days’ prior notice of which the Corporation, the Trustee oxr the
Credit Facility Yssuer, as appropriate, shall have delivered to the
School Aeard), court casts, damages, losses, costs or expenses of
whatever kind or nature, known ar unknown, contingent or otherwise,
occurring in whele or in part, arising out of, or in any way
~elated to, (il the presence, disposal, Release, threat of Release,
cmoval, discharge, storage or transporration of any Hazardous
MYaterials on, from or beneath the Facilities or Facility Sites,
(i} any personal injury (1'1cludmg wrongful death) or progerty
cerage (rezl or personal} arising out of or related O such
azardous Materials, (iii} any lawspit brought or threatened,
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settlesnsnt veached (Five (%)} Business Days’ prior notice of which
the Corporation, the 7Trustee or the Credit Facility Issuer, as
appropriate, shall have delivered to the Echool Board) or govern-
wental order relating to Hazavdous Materials on, from or bensath
any of the Facilities or Facility Sites, (iv] any vielation of
Environmental Regulations orx subsection {(a) or {b} hereof by it or
any of its agents, tenants, c¢mployees, contracters, licensees,
quests, subtenants or invitees, and (¥} the impoasition of any
govcrmmental lien for the recovery of environmental cleanup or
removal costs. To the extent that the Schoel Board is strictly
liable unde:r any Enviromnmental Regulation, its obligation to the
Corporation, the Trustee and the Credit Facility Issuer and the

yer indemnitees under the foregoing indemnification shall like-
b without regard to fault on its part with regpect to the
laticn of any Environmental Regulation which results in liabi-
cy to any indemoitee. The Schocl doard s obligations and liabi-
lities under this Sectien 5.13({c) shall survive the rermination of
Lt Magteor Lease.

{d} The Seheol Reard shall conform to and cRrry out & reason-
nrogram of maiuntenarn and inspection of all underground
ge tanks, and shall maintain, repa and replage such tanks
in accordance with Laws and Regulations, including but nobt
nited tao Environmental Regulacions.

SECTION 5.14. Prosecution znd Defonse of Suikg.

fal The School Beard 11l promptly from time to time take or
to he taken such action as may he necassary or proper Lo
or ¢ure any defect in or clowd upom the title te any

te or Facilities comprising a Project, or any portion
thereof, and shall prosecute all such suits, actiens and other
rroceedings as may he appropriste for such porpose and sghall, to
the extent permitted and limited by applicable law and only from
ronevs legally available for such purpose, indemnify or cause to be
indemnified the Corporation for all leoss, cost, damage and expense,
which the Corporation may imcur by reason of any such defect,
cloud, suit, action or procecdings.

ib) The School Board stall defend, or cause to be defended
zgainat every suit, action or proceeding at amy time brought
zgainst the Corporation, or its directers, officers and employees
vpon any claim arising out of the receipt, application or
distursement of any moneys held Ly the Trustee or arising oukt of
the construction of Facilities comprising any Project and involving
the rights of the Corporation, or its directars, officers and
omployees under this Master Lease or any act or omission of the
tirectors, otticers and emplcyees dene or omitted to be dene within
the scape of their respective office or employment, ofher than an
acr or omission which is the result of misconduct or unegligence by
such parties; provided, that the Corporation, at its election, may
pear in and defend any such suit, action or proceeding. To the

. ~38-

RETICLE VI.
TITLE

SECTIOR §.1. TFitle to Facility Sites amnd Pacilities. Thraugh-
he term of each Ground Lease, fee title to the Facility Sites
ed therein shall be in the name of Lthe School Board, subject
to Permitted Encombrances. Untll the earlier of the date on which
payment in full, or provision for payment of all Lease Dayments
under a particular Lease or payment of the then applicable Purchase
Optisn Price of onc or more Facilities financed under such Lease,
s provided in Sections 7.2 or 7.2 herecf, has been made, or until
substitution of comparable Facilities for Facilities financed under
i i ction €.4 heveot, title vo such Facilitics
all :emain vested in the Corporation (except as otherwise pro-
led in the related Schedule), subject Lo Permitted Encumbrances.
At such vime as payment, or provision for payment as provided in
Secri 7.2 or 7.3 unereof, of all Lease Yayments or the then
icable Purchasn Option Price of one or more Facilitiss has been
inm full, the School Ro: 5hall be deemed to have exarcised an
purchase sugh Facilities and fee simple title to such
ilities frec acd clear of all encumbranges, oxcept Permitbed
cumbrances, shall wvest in the School Board. Upon substitution of
ilities for Facilities financed under a Lease as herein
ded, fee simple tivle to the Facilities for which substitution
Las been made, shall wvest in the School Board free and clear af all
mbrances except Permitted Encumbrances. The Carporation hereby
rints the Schoel Loard as its ageit to prepare and file or
cordé in appropriate offices such documents as may be necessary to
raune record title to such Facilitics to vest in the School Roaxd.
e Corporation agreos to immediately execute a warranty deed for
acilities and a written suvvender and release and an assign-
without recourss or warranty of all ics right, title, and
terost ender the related Lease and Ground Lease to -the School
Board, or shall execute amendments to the Lease Schedule, 1if
appropriate in the eace of the purchase of portions of the Faci-
lities financed undey a Lease, as well as all other instruments
necessary to vest good and marketable fee simple bitle to the
Facilities in the School Board and relinquish the Corporation’s
interest therein, subject only tc PFermitted Encumbrances. The
related Ground Lease shall then be terminated, or modified, as
provided thercin. The Corporation shall request the executien 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 leaseheld estate
thereby created in @ny Facilities or Facility Sites with the fee
ostate in such Facilities or Fapility Sites by reason of the fact
that the sawe person may acquire or hold, directly or indireetly,

1 or leasehold cstate rherein created or any interest
and the foe estate in the Facilities or Facility Sites
to such Lease or any interest in such fee estate.
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cxient percitted and limited by applicable law and only ‘from moneys
legally available for such purpose, the School Board shall indem-
nify or causs to be indemnified the Corporation, against any and
all clzims, demands, costs or liability claimed or asserted by any
person, arising out of such receipt, application or disbursement.

SECTION $.35. Waiver of Lawa. 7The School Board shall not: at
any time insist upon or plead in any manner whatsoever, or claiwm or
suffer cr take the benefit or advantage of any stay or extension
lgw now or at any time hereafter in force which may adversely
affect the covenants and agreements contained in this Master Lease
and the benefit and advantage of any such law ox laws: is hereby
erpressly wiived by the School Board to the extent that the School

A omay legally make such waiver.

-aa.

i1 vired by a Credit Facility Tssuex the School Beard shall
du oue or more policies ©f title insurance naming the School

oo , the Corporation and the Trustee as insureds, as their
in rs may appear, in amounts ags reguired by such Credit
Facilivy Tsusuer. Proceeds of any payment under a title insurance

pelicy shall be paid te the Trustee and held for application (at
the direction of the &School Board prior to the accurrence of an
Event of Default or a nonappropriation heresunder) firsk, to cure
v defect in title, and second, in acecordance with the priorities
set forth in Section 504 {a) of the Trust Agreement. The execution
of each Ground Lease and each amendmenc thereto adding or modifying
& Facility Site shall be subject to the approval of the related
Credit Facility Issver [(no approval shall be reguired to add a
2 al seription andfor the permitted encumbrances for & Facilicy
e which has already been designated in such Ground Lease), il
any, and a% the time of such execution there shall be deliversd by
tha fchool Board to the Trustee an Opinion of Counsel with respect
to cach Facilivy Site be the effect that there are no liens or
~neurhrances thereon thab are not Permitted Encuriirances under the
Master bLease, and that there shall be no merger of the fee estate
of the School Board in the Facility Sites with the leasehold
¢atates crcated therein by a Ground Lease or this ‘Master Lease,
notwithsranding the fact that the same person may hold one or more
lesschold estates and such fee estate.

SECTION 6.2. Liens. FExcept as permitted under this Master
so, during the Lease Term each of rthe Corporatien and the School
card shall not, directly or ind‘i{ectly, create, incur, assure or’
mffer teo exist any securivy inverest, pledge, lien, charge, encum-
brance or claim on any of the Facllities or Facility Sites or
teanehold interests therein, other than the respective rights of
the Trustee, the Corporation and the School Board as herein
wrovided. If such security dinterest, pledge, iien, charge.
engurbranes of claim on any of the Facilities or Facility Sites or

asehold dnterests therein shall exist, it shall be the duty of
& Echool Board, within ninety (90) days after the School Board
shall have Dbeen given writtes notice of such security interest,
pledqge, lien, charge, cncumbrance, or claim being filed, to cause
the Facilities or Facllity Sites to be released from such security
interest, pledge, lien, charge, encumbrance, or claim either by
payment or by posting of a bond or by the payment into a court of
competent junisdiction of the amount necessary to relieve and
zeclease the Facilities or Facility Sites from such security
interest, pledge, lien, charge, encusbrance, or c¢laim or in amny
other manner which, as a matter of law, will result within such
period of ninety (90) days in releasing the Corporation and the
title of the Corporation from such security interest, pledge, iien,
charge, cncembrance or elaim; provided, however, that if such

curity Aint.erest, Pledge, lien, charge, encumbrance or claim
nnt, with due diligenge, be dizcharged or removed within such
ty (50} day peried and the School Beard has diligently
commenced to discharge or remove such security interest, pledge,
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iicu, charge, encumbrance or claim within such peried, the School
Loard shall have a reasonable period of time to discharge or remove
such security interest, pledge, lien, charge, encumbrance or claim.
The School Board shall reimburse the Corporation or the Trustee
for any cxpense incurred by the Corporatien or the Trustce in eorder
to discharge or remove any such secerity interest, pledge, lien,
charge, encumbrance or claim, provided, however, that neither the
Corporation nor the Trustee is under any obligation to inmcur such
expense without having been provided, in advance, with any amounts
needed to pay such expense.

SECTION €.3. Usge of the Facillties and Facllity Sites. The

Sites improperly, carelessly, in vioclation of any applicable law or
in a manner conkrary te their use as educational facilities as con-
templated by this Master Lease. The School Board shall provide all

ts and licenses, if any, necessary for the acquisition, con-

cf the jurisdictions in which the PFacilities and Facilicy

are located and with all applicable regulations, orders and
¢ocyecs of any legislatlve, cxecutive, administrative or judicial
rody exercising any pewer or jurisdiction over the Facilities and
racilivy Sfites; provided, however, that the School Board may
conrtest in good faich the wvalidity or application of any such law
¢ rule in any reasenable manner which coes not adversely affect
the interest or rights of the Corperation or the Trustee under this
Marter Tease. )

SECTION 6-4. Supstitution of Parcilities. To the extent
povmitted by law, the School Beard may substitute for any Fack-
liries other facilities owned by the Schagl Board, provided such
substituted facilities (al have the same or a greater remaining
useful life, (b} have a fairx market value equal to or greater than
the Facilities for which they are substituzed, (o) are of sub-
stantially equal utility as the Facilities to be replaced and meet
the requirement of Section 5.9 haresf, (d) are free and clear of
all liens and encumbrances, except Permitbed Encumbrances and (e}
are approvec for substitution by the State Department of Education.
Te the extent that the facilitiss to be substituked serve a
different cducatiomal function from the Facilitvies for which they
are to be substituted, such substitution must also he approved by
the Credit Facility YsSuer, if any, far the Series of Certificates
from which the Facilitiea to be raplaced were originally financed.
In order to effect such substitution, the Facilities to be replaced
£hall be released from the encumbrance of the related Lease and
Ground Lease by appropriate instrument executed by the School Board
and the Corporarion {or Trustee as assignee of the Corporation) in
term sufficient to leave good and marketable fee simple title to
such Faciliries in the School Board subject only to Permitkbed
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ARTICLE VIX.
MSSIGNMENT, CGPTION TO PURCERSE, AND PREPAYMENT
SECTION 7.1. Assignments; Sublleasing.

{h} It is understood that substantially all right, title and
interest of the Corperaticn in and to each Lease including the
right to receive Basic Lease Payments thereunder, is to be assigoned
by the Corperation to the Trustee for the benefit of the holdexrs of
the Series of Certificates relating thereto, pursuant to the
l.ssignment hgreement rclating to such Lease. The School Board con-
ts to such assignment and agrees that upon such assignment the
rastee hall have all of the rights of the Corporation thereunder,
4 shall be deemnd to be the Corporation for all purposcs of such
leasc and the School Board agrees to pay to the Trustee at its
principal corporate trust office all payments payable by the Schuol
Eoard to the Corporation pursuant to such Lease, notwithstanding
claim, defensc, setoff or counterclaim whatsoever (whether
;ing from a breach of the Lease or otherwise) that the School
from time to time have against the Corporation or any
rerson or ontity associated or affiliated therewich.

[B] This Master lease and cach Schedule hereto may not be
signed hy the Scheol Board for any reason. However, Facilities
¥ be subleased, as a2 whole or in part, by the School Board,
thout bthe necessity of obtaining the consent of the Corperation

assignee, subject, however, to each of the following condi-

{1} Such Facilities may be subleased for educational or
other puarpeses. in whole or in parc, Subject to the xules and
requlations of the State Department of Education, only to an
agency or department ot political subdivision of the Stake, or
to another entity or enticies if, in the cpinion of Special
Tax Counsel, such sublease will not impair the oxelusion from
federal income tax of the designated interest component of
Basic Lease Payments payable by the School Board under the
Lease relating to such Facilitieg;

(ii} This Master Lease, and ths obligations of the
School Board hereunder and under each Schedule hereto, shall,
at all times during each Lease Term, remain cobligations of the
Schocl Board, and the School Board shall maintain its direct

relationships with the Corpocration and its assignee,
notwithstanding any sublease;

{iii} The Scheol Board shall furnish or cause to he fur-

rishied te the Corporation and its assignee a copy of any
sublease agreement;
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hool Board will not use, or maintain the Facilities or Faciliky '

Tnewvbrauces, and the Facilitles to be substituted shall likewisc
b incorporated in the appropriate Lease and Ground Loase modifie-
ations. The related Schedule shall be appropriately amended, and
the related Ground Lease shall be amended or canceled and replaced,
t3 refloct such substitution.

There shall alsc be delivered at the tine of suhstitution an
Cpinion of Counsel addressed teo the School Doard, the Corperatien,
the Trustee and any Credit Facility Issyer as to the leqality and
wvalidity of such substitution under the laws of the State and that
sueh substitucion will net adversely affect the exclusion from
cross income for federal income tax purposes of the interest por-
tion of the Bagic Leasa Payments paid to the related Certificate
holdexs, a policy of title insurance {(if required by the applicable
Credit cility Issuer} and an epinicn of Counscl as described in
Zaction 6.1 hergof with respect La the substitute Facility Site.

¥er purpoeses hereof, "fair marker walue" shall be determined
) pazies of an MAT appraisal performed by an appraiser jointly
zuLed by the School Board and the Trustee.
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(iv) Ne sublease by the School Board shall cause the
Facilivies te be used for any purpose whick would adversely
affoct the exclusion from federal inceme taxatlon of the
degsignated interest component of the Bagle Lease Payments
payable by the School Board under the Lease rclating te such
Facilities, or which would vialate the Constiturion, statutes
or laws of the State, or the rules and regulations of the
State Department of Educakion; and

(v The term of any subleasc cannot extend beyond the
cnd of the then current Lease Term, and shall be subject to
immediate cancellation upon the occurrence of a nonapprogri-
ation or event of defauvlt hersunder.

SECTION 7.2. Prepayment.

(ny  Oprional. The principal porticn of the Basic Lease
Taymients due under & particular Leasc represented by a Series of
Certificates shall be subject to prepayment ac the option of the
Schopl Poarzd, in the manner and at the times set forkh in Lthe
Schedule to this Master Lease relating to such Series.

(2}  Extraordinary. In the event that:

thers shall remain in the Acquisition Account
ating Lo & particular Series of Certificates upon
delivery by the Schogl Board of a Certificate of
feceptance indicating complelion of Lhe acoquisition,
construction, installation snd payment of all costs of
the Facilities firanced under a Lease relating to such
Series of Certificaves {including the failure of the
Schaol. Board to acquire any component of such Facilities)
an amount greater than the amount of Basic Lease Payments
coming due in the immediately Lollowing Fiscal Year under
suen Leasa, or

{b} therxc are Net Proceeds equal to or greater than ten
percent (10%) of the remaining principal portioen of the
Basic Lease Payments relating to Facilities financed
under a particular Lease, as a result of damage £a Or
destruction or condemnation of any portion of such
Facilities, and an.election is made by the Schocl Board
in accordance with Section 5.4(b} herecof to apply the
amount to the prepayment in part of the principal por-

tions of Basic Lease¢ Payments relating to such Faci-
lities, or

{c) the Lease Term is rverminated for the reasons
referred to in Sections 4.1(b} or 4.1(c) hereof;

1hen,  in each  case, same  shall

; constitute an "Event of
Extrocrdinary Propaymant”.
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ch Event of Extraordinary Prepayment shall result in the
fellowing action, respectively:

(i}  wWith respect te (a} and (b)) above, the Cerporatien
and the School HAeard shall pay such remaining Requisition Account
manics and Wet Progeeds bo the Trustee, and the Trustee shall
deposit such funds in the respective Prepayment Accounts appliczble
to pach Serics of Certificates relating to such Leases to be used
to prepay such Series of Certificates in the manner provided in the
Trusy Agreement; and

{ii) With respect to {c)] above, at the clectiorn of a
L Facility Issuer the Purchase Option Price of all Facilities
hrcome immediately due and payable, and the Trustee shall
i the balance remaining in all Funds and Accounts for esach
ies of Certificates to the Prepayrent Account for such Series,
and upsn receipt of the Purchase Optiom Frice of all Facilities,
shall deposit such moneys to the credir of the related Prepayment
recount for the Series relating te each such Faecilities, to be used
to propay sech Series of Certificates in the manner provided in the
Lygreement

In the event of prepayment in part under a particular Lease,
the &chool Board will provide the Trustee a revised Schedule of
wase Payments reflecting said partial prepayment.

Zn the event of a payment in full of che Purchase Option Price
of a1l Facilities financed herpunder, all covenants, agreements and
ither cbiligations of the School Board under this Master Lease shall
se, Lerminate and become void and be discharged and satisfied
except as cbherwise provided in Section 4.1{d} hereof. In such
event the Trustee and the Corporation shall execute and deliver to
Lhe School Board all such instruments in recordable form at the
Zchoot Board's expense as may be degirable to evidence such dis-
charge and satisfaction.

SECTION 7.3. Prepayment Deposit. Notwithstanding any other
provision of this Master Lease, the School Board may on any date
secure the payment of all or a portion of the Purchage Option Price
of all Facilities under a partvicular Schedule hereto and the
related Series of Certificates, or wikth the prior comsent of the
Credit Facility Issuer, if any, for the Scries of Certificates from
which the Facilities in question were originmally fimanced, the
Purchase Optien Price under a Schedule relating to all or a porticn
of one or more particular Facilities set forth on such Schedule and
a corresponding amount of Certificates af the Series relating
thereto, by a deposit with the Trustee as escrow holder urder an

she Trust Agreement.

in such event all covenants, agreements and other obligations
of the School Board under the related Lease, or with respect to a
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ARTICLE VIII.
EVENTS OF DEFAULT RND REMEDIES

SECTION 8.1. Events of Default Defined. The following shall
L2 “events of default® under this Master Lease and the bterms "cvent
of cfefanlt® and °default™ shall mean, whenever they are used in
trig Master Lease, any one or more of the following events:

(a) Failure by the School Board to pay in full any
Bagic Lease Payment with respect Lo any Lease at the time and
in the manner specified herein; .

{B} Failure by the School Board to pay in full any
néditional Lease Payment or Subplemental Payment with respect
g oany leage ar the time and in the mannexr specified herein,
and such failure shall continue for a period of thirty (20)
days after written notice specifying such failure and
requesting that it be remedicd is given to the School Board by
the Corporatien, the Trustee or the related Credit Facility
Issuer, if any, provided, however, that if the Authorired
scheal Doard Representative certifies to the Corporatien, the
Trustes or the related Credit Pacility Issuer, if any, in
ing that such defavlt cannot with due diligence be cured
ithin such thiriy {30) day pericd and that the Schosl Board
s diligently commcnced to cure such default within such
eriod, the School Board shall have a reasonable period not
exceeding sixty {60) days afber written notice {(ualess further
cxtended by the Credit Facility Issuer, or if there be none,
the Trustea} to cure sucn defaull; )

(o) failare by the Schael Beard to ebserve aod porform
any covensnl, condiliop or agreement on its part to be
chserved or performed hereunder, other than as referred to in
Section B.1(a} or (b) for a periocd of sixty {60} days aftex
written notice specifying such failure and regquesting that it
Le remedied is given to the School Poard by the Corporation,
the Trustee or the relared Creditr Facilicy Issuer, or any
representation of the School Roard in this Lease Purchase
Agreement shall have been untrue when made; provided, however,
that if the Auchorized School Board Representative certifies
to the Corporation, the Trustes or the related Credit Facllity
Issuer, in writing that such default camnot with due diligence
be cured within such sixty {60) day period and that the School
Board has diligently commenced to cure such default within
such period, the School Heard shall have a reascnable period
te cure such default; or

(s8] the filing of a petition in bankruptcy (or any
other conmencement of a hﬂnkruptcy or similar pro¢eeding by or
against the School Board under any applicable bankruptoy,
insolvency, reorganization or similar law, now or hereafter in
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e5Ccrow depnsit agreement of amounts as sct forth in Section 60% of

C-14

portien of the Purchase Option Price of all Facilities under such
lsmase, or with respect to ofe or more particular Facilicies
fipanced under such Lease, shall cease, terminate and become wvoid
znd be discharged and salisfied in accordance with the provisicons
of Section 4.1(d) hereof (or, in the case of a deposit for a por-
vion of a Facility; modified accordingly), except the obligatian of
the School Board to make or cause to be made, Basic Lease Payments
2nd any Additional Lease Payments under such Lease from the deposit
wade by the School Board pursuant to this Section, and except as
pravided in Section 4.2{c) hersof. In such event, the Trustee
shall provide statements for such pericd ar pericds -as shall be
Tequested by the School Board to be prepared and filed with the
School Doaxd and, upon the reguest of the School Beard, the Corpor-
ation or the Trustee, as appropriate, shall execute and deliver to
the School Roard all such instruments in recordable torm at the
Sthool hoard's expense as may be desirable to evidence such dis-
charyge and satisfaction.

SECTION 7.4. Refunding Certificates. The Corporation shall
Sitnct the Trustes, when directed (o do 8o by Lhe School Heard, Lo
isste one or more Series of refunding Certificates under a Supple-
mental Trusk Ayreement for the perpose of providing for the paymaat

oi all or o portion of OQutztanding Series of Certificates, the

ing of a2 Heszerve Account, if any, and the payment of the cosks

uvance  in  conpection  with  such  Series of refunding
Certificates. Simultaneously with the issuance and delivery of

such Series of refunding Certificates the applicable proceeds
therzof shall bhe deposited with the Trustee as escrow bolder under
an os5crTow deposit agreement in such amount as set forth in Scation
801 of the Trust Rorcement. Upon the deposit as aforesaid, the

ustee and the School Beard shall enter inte an amendment to the

related Lease Scheduls at the School Poard's expense, in order bo
a2djust the Lease Payments bto be made under such Lease bto an amount

sufficient te pay, as and when the same mature and become dus, the
principal and interest portions of the Basic Lease Paymenkts

represented by the Series of refunding Certificates and by the

original Scries of Certificates to the extent that such Series has

not been refunded {except Lo such extent as the sams may be payable -
out of moneys or Goverament Obligations deposited pursuant to
Section 7.3 hereof).

=]

[T -47-

affect, and, in the case of inveluntary proceedings, the
Tailure af the same to be dismissed within one hundred elghty
{180) days of the filing thereof.

If by reason of force majeure the School Board is upable in
whole or in part to carry oubt the agreements on its part hexrein
contained, other than the obligaticns on the part of the School
Board contained in Article IIY hereof, the School Board shail not
be deemed in default during the continuance of such ipnability. The
Term "force majeure® as used herein shall mean, without }imitation,
the following: acks of God, strikes, lockouts ox other industrial
disturbances; acts of yublic enemies, orders or restraintz of any
kind of the government of the United States of America or any of
its departments, agencieos or officizals, or any civil or military
authority,; insurrectiens; riots; landslides; earthquakes; hurri-
canes; {ires; sterms; droughts; floods; or explosions.

Hotwithsranding anything contained in this Secticn 8.1 to the
czntrary, a failure by the Schoel Beard ta pay when dug any payment
roguired to be made under this Master Lease and any Schedule hercto
¢ o failure Ly the Schopl Beard to observe and pexform any cove-

want, condition or afgreement on ils part to be ohserved or pex-

er
farmed under this Master Lease, resulting from a fallurc Ly the
Schoel Board to apprepriate moneys as contewplated by Sections 3.5

and 5.21 hereof, shall aot constitute an event of default under
rhis Secticn f.1.

SECTION £.%Z. TPRemedies on Default. Vhenever any event of
default referred to in Section B.1 shall have happencd and be con-
tinuing, the Corporaticn shall have the right, without any further
demand or notice except as hereinafrer provided, Lo take one or any
combipation cf the following remedial steps:

{1} upon written notice to the School Beard, terminate
the Lease Term of all Leases and, whether or rnot the Lease
Term iz terminated, exercise all available remedies at law or
in equity as described in Section 3.€ hereaf; ar

23 take whatever action at law or in egquity as may
appeaT necessary of desirable to collect all Lease Payments or
other payments then due and thereafter Le become due for the
Temzinder of the then current Lease Term, or the Purchase
Option Price then due, or to enforce performance and observ-
apnce of any obligation, agreement or covenant of the School
Brard under this Master Lease.

SECTION 8.3. Ko Remedy Exclusive. No remedy hercin conferred
upco or reserved to the Corporation is intended to be exclusive and
every such remedy shall be cumulabtive and shall be in addition to
cvery othey remedy given under this Master Lease or now or here-

afrer existing at law or in equity, subject to any limitations set
forth in Section 3.6 herecof.
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ARTICLE IX.
MKISCELLANEOUS

SECTION 9.1. Wotices. AL) notices, rertificates, requests or
other communications {other than payments by the School Board)
hereunder shall be in writing and shall be sufficiently given and
chall be deemed given when delivered or three {(3) Business Days
afiter being mailed by first class mail, postage prepaid, to the
parties at their wespective places of business as follows (or to
such other address ags shall be desigpated by any party in writing
te all othex parties):

ey

alions 3340 Forest Hill Poulevard
Wesk Falm Deach, Florida 33406
Aktenbion: President

Seneel Bouard: 3340 Forest Hill Boulcwvard

West Palm Beasch, Florida 23406

Attention: Superintendent of Schools

ree: One Financial Plaza, 13th Floor
Fort lauderdale, Florida 33394
Attention: Corporate Trust Department

any uotices shall be provided to all Credit Facility
st the addresses provided in one or more Schedules.

ice o

tall also be given by the School Board to the Rating
of the cccurrence of a2ny oug or more of the following: (i)
peintuent of a2 Successor Trustee, {ii)] the expiration or
Lcnm.nal ion of a Credit Facility, (ui] the prepsyment or
defeasance of any of the Outstanding Certificates in accordance
witl: Section 801 or 802 of the Trust Agresment ar {(iv) a material
modification of or amendment to the Trust Agreement, this Master
Lease, any Ground Lease, any Assignment Agreement, any Lease
Schedule or any Credit Facility.

SECTION 3.2. ©Dinding Effect. This Master lease shall inure
to the benefit of and shall be binding upon the Corporation and the
School Board and their respective successors and assigns, including

without limitatien the Trustee pursuant to the Assignment Agree-
ment.

SECTION 9.3. Severability. In the event any provision of
this Mastex Tease shall be held invalid or unenforceable by any
court of competent jurisdictien, such holdlng shall not invalidate
or render wnenfeorceable any other provision hereof.

SECTION 8.4, Rmendments. The terms of this Master Lease and
sny Lease Schedule shall net be waived, allered, modified, supple-
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SECTIGN 9.11. Waiver of Choice of Remedies. The School Board
herchy waives any right it may hrave to cause the Corporation to
choose any remedy and pursue such remedy to fruition, and agrees
and consents that the Corporation may simultaneously and contempo-
roneously pursue two or mere of the sevexal remedics available to
the Corporation, all of which arc agreed to he concurrent and not
alte-native in any way, to the end that the Corporaticn may exexn-
cise any self help remedy under this Master Lease as to any Lease
and may filc and pursue to final judament and final collection,
actions {i) te eject the Scheool Board and reclaim possession of any
alrl of the Trojects, and (ii) agaiunst the School Board for
mrney damages and {iii} against the School Roard for performance of
nts, all at the same time, in any combination, in one
ian and in several actions, and any of them, all at the Corpora-
'y sole discretion, provided only that the Corporaticn may not
ately recover more than the total amount provided herein plus
i expenses and reimbursements as provided herein for preserving,
intaining and realizing on this Master Leasc and the Leases.
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i or amended in any manner whatsoever except by written
instrament. signed by the Corporation and the School Board and, if
rogquired under the terms of the Trust hgreemenk, by the Trustee,
andd consented to by each Credit Facllity Issuer. Copies of amend-
rets shall be provided be the Rating Agencies. NCCW].\:"IStal"dlng
the foregoing, a Lease Schedule may be amended without obtaining
the consent of the Credit Facility Issuer for the purpose of adding
a legal description andfor the permitted encurbrances for a Faci-
lirty Site which has already been designated in such Lease Schedule,

SECTIOK 92.5. Executlon in Counterparts. This Master Lease
may be exscuted in several counterparts, cach of which shall be an
original and all of which shall constitute but ome and rhe

same
Znmlrument,

CLION 9.6. Caption_,. The capt1ons or headings in this

1m0 are for convenience oniy and in no way define, limit
ribe the scope or intent of any provisions or secticns of
stor Lease.

SZCTICH 5.7. Intexest. R11 interest calculations herpunder
do on Lho basis of & 360-day year consisting of twelve
:0-day months ({unless otherwise prov;ded with respect to hdditional
oo Payments on a Schedule hereto}.

SECTION 5.8. Compliance with Trusk hgreement. The School
\D'\Td hereby approves and agrees to the provisions eof the Trust
ot . The CDL‘puraLlon hereby agrees not to amend or modify
SL Agreement in any way wichout the written consent of the
1 Board so long as rhis Master Lease shall be in effecc. The
Toard agrees Lo do all things within its power in order to
: the Corporaticn to comply with 2ll reguirements and to
1ulrfill all) covenants of the Trust Agreement which regquire the
Corporation to comply with requests cor obligations so that the
Corporation will not be in default in the performance of any
covenant, condition, agreement or provision ¢of the Trust Agreement,
ond the School Board further agrees teo comply with and perform any
cbligations to be complied with or performed by the Schoel Board
puarsuant to the Trust Agreement.

SECTION 9.9. Hermoranduvm of Lease., Simultanecusly with the
executjon of this Master Lease and each Schedule hereto, 2nd there-
after simultanecusly with the execution of any Schedule, the School
Baard and the Corporation shall each execute, acknowleﬂgz. and
deliver a Memorandum of Leace with respect to the Master Lease and

such Schedule.  Said Memorandum of Lease shall not in any circum-
stances be deemed o change or otherwise to affect any of the
cbligations or provisions of such instrument.

SECTION $.10. Applicable Law, This Haster Lease shall be

cd by and construed in accordance with the laws of the State
nf Flerida.
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iN WITKESS WHERECOF, the Corporation has caused this Master
Leoase to be execuled in its corporaie name by its duly authorized
vificers, and the School Broard has caused this Master Lease to be
oxccuted i its name by its duly awthorized members and officars on
ths dare sel [orkh below their respective signatures and all as of
fhe day and year first written above.

HE AN | PALK DEACH SCHOOL BOARD
LERSING CORE.

N Nl PV
C Houica | Uhlhorn Jodv edson

A,ac1e|,ary Vice "Precident
Date:  Novesber 16, 19594 ate: Novemher 16, 1994
1SERLY TUE SCHQOL DORRD OF FALY

BEACO COUNTY, FLORIDA

e Dt .

Jody Flcagon
Vice Chairman

Vonica Unlhora

Dovemper 16, 1594 Date: Kovember 16, 1954
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CF FLORIDA

; s§: STATE OF FLORIDA ))
GRTY OF PALM .
CORRTY OF PALN DERCR ) COURTY OF DAL BEACE )

I, [:q;ﬂ,,qg_d_éf a ‘f: . a Notary Public in and for the said - J /1 7{1 _ .. -
County in the State aforesaid, do hereby certify that Jody Gleagon I, Cromes ’-_.éap_‘ . a Notary Public in and for the caid
and C. HMonica Uhlbhorn, personally kidown to me La he the same County in the State afa ‘esaid, do hereby certify that Jody Gleason'
pcrsens whose names are, respectively, as Vice President and and C. Manica Uhlhorn, personally known to me Lo be the same
Secretary of PALM BEACH SCHODI BPOARD LERSING CORP., a Florida nob- persons  Whose  names  are, resr‘xect:wely, ag Vice Chairman and
for-profit corporation, subscribed to the foregoing instrument, Secretary, respectively of THE SCHOOL DISTRICT OF PALM BERCH
appeared before me this day in person and severally acknowledged COUNTY, FLORIDA, subscribed te the foregoing instrument, appeared
that they, being thereunto duly authorized, signed, sealed with rhe Lefore me this day in person and severally ackmowledged that they,
seal of said corporation, and delivered the said instrument as the being thereunto duly authorized, signed, sealed with the seal of
free and voluntary act of said corporation and as their own free said Schocl Board., and delivered the said instrument as the free
aad veluntary act, for the uses and purposes therein ser, Lerth. and voluntary act of said corporacion and as cheir awn free and

e

& volungary act, for the uses and purpeses thercin set forg.
CIVEN under my hand and notariazl geal this 16th day af

wher, 1984,

o
CIVEN under my hand and notaria! seal this Léch day of

Toverher, 18940
L};I_—_j&?g‘!::f_v,
L, LS/.‘P- QF FLORIDR

i §
(;!U/;TLL:’J }” - jpd = {!/L,rx .13

NOTARY PUBLIC, ST()}'I‘I;;} ¥ FLORTDA

NOTRRY DU

Z\R;:“Oigigp‘ LETARY PUELIC
L CF FICE: SEAL UF CFFICE:

Glame of Hotary Tvob, Prck, Stamg o Ty 14 Conainicacd.)

(Focm <t Ftary Fabir, Pril, Slamg or Trps a1 Commirrioash]
CARMEN 1. 707F U . CARMEN . Z0PF
S ERRLS Peroonally known te me, o - Mareh 10, 1955 .
Mareh 10, 1985 3 ¥ I o ne, A arch 10, 1955 [] perionally knevn o ma, o
T2 DO THR HOTARY UK TERWATERS [ Froduced 3dentificati 72?:';% h*-ff:w AT THR VIMAY PUELJS DISERMASERS profdused identificarion ’%

otuczd)

[Tyt of [teatifcation
O pIp taxe an cath, or {3/DID NOT rake an cath.

‘Fraduced)
O pIn vake wn wath, or [ 0DID KEOT take an oath. ~
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EXHIBIT A ) .
nirries | .. Credib Facililby™ shall mean _
FORM OF SCHEDULE TO MASTER LEARSE ) .
PURCHASE AGREEMENT USories Credit Pacility Issuer™ shzall mean

SCUEDULE HO.

e vSerico _ Faciliticg" shall mean the Facilities des-
) cribed in this Schedule Ho. .
Haster Lease Purchace hgreement dated as of
November 1, 19594 between rSeries Facllity Sites® shall mean the Facility Sites
Palm Beach Scheol Board Leaslng Corp., described in this Schedule No. . ta be ground leased by the
as Lessoxr {the “Carporation™) Schoel Doard toe the Corporation, sz the same may .be amended or

erented from time to time.

and
_ Srouwnd Lease" shall nean the Series .. Ground
The School Board of Falm Beach County, Flozida i of . ____ Dbetween the School Board as
as Lessee [the "Scheool Board®) Lessor anernc_Corporat.lon as Lessee, as amended or supplemented

TEIG SCHEDULE KO. {(the "Schedule®) is hereby entered inko

__ . Supplamental Trust Rgreement® shall mean the
- and prrsuant te thab certain Master Lease Purchase hgresment

upplemental Trust Agrecment dated as  aof

dated as of Nowembor 1, 1%%& (the “Kaster Lease®}, pursuant to __ between the Corporation and the Trustee,
which the Corporation bas agreed to lease-purchase unto the Schocl P ) -

Board and the School Doard has agxesd to leass-purchase from the SECTIOHN 2. Lease Tevm. The botal of all Lease Terms of the
Corporation, subject to the terms and conditions of the Master > are CXP“CtEud ke be “PP{PXJmatelﬁf P —— years
Lease inccrporated herein, the Series Facilities herein isting of an “Original Tem" of approximately
deseribad {the "Series Facilitvies™). The Master Lease ( _t wonths from . through and including June 30,
with spect to this  Schedule and as amended, modified and ?::‘d [ (S Rene)n'al Terms of twelve {12} months, each Zrom
supplemented hereby, is referred to herein as the vSeries _ guly 1 through and including June 30 of the next succeeding
Leas All terms not otherwise def{iped herein shall have the calendar year, commencing July 1, ~_, and ending on Jume 30,
respective meanings set forth in the Master Lease, or in the Trust _____- Each Lease Term shall be subject to annual renewal pursuant
Mgreemont, including the Series _ _  Supplemeptal Trust o the proviszions of Article IIXI of the Master Lease,

fAgreement. All terms and conditions contained in the Master Leage,

unless otherwise amended or superseded hereby are incorporated SECTICN 3. Series FPacilities to be Lease Purchased
herein by rcfcronce. The Series | Facilities to be leased purchased under the Sexies

_ Lease are described as follows:

SECTION 1. Definitions. For purpeses of the Series . . .
Lease the follewing terms have the meaning set forth below. - General Description of the Series __ Facilities
to be Lease Purchased:

"hssigoment Agreewent® shall mean the Series Assignment

Agreement dated as of _ . . beturen the Corperation
and the Trustee.
"Certificatea" or Series of Certificates® shall mean the . Estimated Costs of the Series __ Pacilities:
s Certificates of Participatiom, Series dated as of Facility Project
_ , issued under the Trust Agreement and evidencing Facility Site Planning Constryction Cost.
undivided proportionate interests of the awners thereof in Basic T T o T 7
e Fayments to be made by the School Boavd pursuant e the
ter Leasae.
"Commencement Date® for the Series Lease is -
[P A -1
. i A -2
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SECTION 4. Serles Facllity {s) to be Ground Leased
Lo the Corporation and Permitted Encumbrances_ The legal ﬂescr1p~
tion of the Series Facility Site(s) to be Ground Leased to
1 Corporation and Permitted Encurbrances in addition ta those
specified in the Master Leasez 25 {are) as follows:

GECTION 5. Application of Certain Proceeds of Series
The Trustee shall deposit the following sums in the
ceounts  from the proceeds of the Series

RIEOART Aogount
Series = _  _ Acquisiricn Account
Series Cost of Issuance Subaccount
Series _ Reserve lhccount
Series Lease Payment Agcoount

resents accrued intorost,

 SECTION 6. Pasic Leapg Paymenks. The principal portion and
portion of the DBasic Lease Payments, the Payment Datoes
Remaining Principal Porticn with respect to the Series
tics to be lease purchased and the Series . Certificates
attributable to such Facilities are sev forth below. If, upon
delivery of the Certificate of Acceptance indicating completion of
tha aseguisition, construction, installaticn and payment of all
o of the Series Facilities, or i1f the School DBoard
determines nobt to acquire ome or more components of the Series
Facilities, it is determined that the cost of, and
cnnseqmently the acl.ual amount of Basic Lease Payments for a Series
Facility is different from the amount set farth herein at
¢i5sing, this Section shall be revised as necessary to reflect the
adjusted Schedule of Basic Lease Payments for all Series
Facilities to be lease purchased, and for each individual Series
Facility or group of Series Facilities to be lease

p\uchased

The interest portiom 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
carcgorics by a nationally recognized rating service.

PR, A- 3

Hoticen. Copies of all matters required co ha given teo
Facility Issuer pursuant to the Master Lease shall be
aiven to the Series _ Credit Facility Issuer at the
following address:

il WITHESS WHEREOT, the Corporation has caused this Schrdule
to be exscoted in its corporate name by its duly authorized
and the School Board nas caused this Schedule Ho. to
in its name by its duly authorized nembers or officers
set forth below their respective signatures and all of
year first written above.

2y and

DALY BEACH SCHOOL BOMRD LEARSING
CORP.

ny:

THE SCHGCOL NOARD OF PALM BERCH
COUHTY, FLORIDA

By:

[N Ao~ 5

FRCILITIES {COMPOSITE)

REMAIWING
PRYMENT PRINCIPAL  INTEREST  PRINCIPAL
DATE PORTION FORTION BORTION

Provide Basic Lease Payment Schedule for
each Faclllty or group of Facilitles
financed lLereunder]

SECTION 7. ndditional J.ease Pavments. Additional Lease
H ith respect Lo the Series __ Certificates congist of
-
3. Trusteoc Fees:
2. Trustee Expenses:

SECTION 8. Prepayment Provigions. In addition to {or in licu
nf] \.hp f)rcnay-meur_ prov1slons of Secrion 7.2 of the Master Lw*ase,

Section 5 of this Schedule are subject to the following prepay-
ub provisions:

=1
in

.  Extraordinary Prepayment

SECTION 3, pDther Special Provisions.

A The School Board hereby confirms its reprosentations,
covenants and warranties set forth in Section 2.10 of the Master
Lease, except that all references therein to the Master Lease shall
Le deemed to refer te the Master Leagse as supplemented by this
Schedule Neo. , and except as otherwise provided below. The
Corporation hereby confirms its represeantations, covenants and
warranties get forth in Section 2,11 of ‘the Master Lease, except
that all references therein to the Master Lease shall be dcemed to
refer to the Master Lease as supplemented by this Schedule Ro.

and except as otherwise provided below.

e h-a

EXHIBIT D

SCHOOL BOARD'E CERTIFICATE

I. the undersigned Chairpersen of the School Ecard of Palm
Beech County, Fleorida {(the “School Board"), do hereby certify
pursuant Lo the terms of the Master Lease Purchase Agreement
between the School Board and Palm Beach School Board Seasing Carp.
{the "Corporation®] dated as of Novenber 1, 1%94 and Schedule No.

_ thereto dated | _ . (eollectively, the "Lease"}, as
fo3lows:

1. The Schosl Board has, as agent for the Corporatien,
acquired the Series _ Faecilitiés described in Schedule

Ko.

Such Series _. Faeilities meet the School Board's
valrions therefor, have heen acguired to the Schoel
satvisfaction. This certificate constitutes the acceptance
certificate for such Series Facilities required by
&ecrion 2.3 of the Master Lease and Secticn 402 of the Master Trust
mareenent dated as of FNovember 1, 1994 between the Corperation and
Florida, as Trusteo.

e actual cost of such Series Facilities is as

4. The Completion Dave for such Serics _ Facilities

5. Terms defined in Lho Master Lease and Schedule No.

nereto and used in this certificate have the same meanings in Chis
certificate as are ascribed to such terms in the Master Lease and
nedule No. thereta.

THE SCHQOL BOARD OF PRLM EBEACH
COUNTY, FLORIDR

By:
Hame:
Title: Chairperson

Date:

PALM DERCE SCHOOL BOARD LEARSING
CORP.

By:
Rame:
Title: President

Date:

A B -



SCHEDULE 2060A
dated as of February 1, 2000
as Amended and Restated as of April 24, 2601,

as further Amended and Restated as of June 1, 2001,

as further Amended and Restated as of June 1, 2002,

as further Amended and Restated as of June 1, 2004,
as farther Amended and Restated as of August 16, 2605,

as further Amended and Restated as of April 1, 2009,

as further Amended and Restated as of June 1, 2011
and as further Amended and Restated as of June 1, 2014

to the Master Lease Purchase Agreement
dated as of November 1, 1994,

among

The Bank of New York Mellon Trust Company, N.A.
{successor in interest to NationsBank of Florida, N.A.),
as Trustee and Assignee (the “Trustee”)

and

Palm Beach Schoel Board Leasing Corp.,
as Lessor (the “Corporation”)

and

The School Board of Palm Beach County, Florida,
as Lessee (the “School Board”)

THIS SCHEDULE 2000A (the “Schedule” or “Schedule 2000A”) is hereby entered into
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 2000A
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 2000A Facilities and the Series 2000A Facility Sites
described herein. The Masier Lease with respect to this Schedule, and as modified and
supplemented hereby, is referred to herein as the “Series 2000A Lease”. All terms not otherwise
defined herein shall have the respective meanings set forth in the Master Lease, or in the Master
Trust Agreement, including the 2011B Supplemental Trust Agreement with respect to the Series
2011B Certificates and the Series 2014B Supplemental Trust Agreement with respect to the
Series 2014B Certificates. 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 2000A Lease the following terms have
the meaning set forth below.
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“Assignment Ageecment” shall mean the Series 20004 Assignment Agreement dated as
of February 1, 2000, between the Corporation and the Trustee.

“Certificates” or “Series of Certificates” shall mean (i) the unrcfunded Certificates of
Participation, Serics 2011B (the “Serics 201 1B Certificates™) issucd under the Trust Aprecment
and evidencing undivided proportionate inderests of the owners thereof in Basic Lease Payments
o be made by the School Board pursuant (o the Master Lease as supplemented by this Schedule
2000A and (i) the $166,010,000 original aggregate principal amount of Certificates of
Participation, Series 2014B {the “Series 20148 Certificates™) issued under the Trust Agreement
and evidencing undivided proportionate interests of the owners thereot’ in Basic Lease Payments
to be made by the School Board pursuant to the Master Lease as supplemented by this Schedule
20004,

“Commencement Date” for the Series 2000A Lease is February 1, 2600,
“Lease Payment Dates” shall mean with respect to the Series 2000A Lease,

(a) as 1o the principal portion of Basic Lease Payments, cach June 30, commencing
June 30, 2011;

(b)Y as lo Series 201 1B Interest, each Decernber 30 and June 30, commencing June 30,
2011; and

{c} s to Serles 2014B Interest, each December 30 and June 30, commencing June 30,
LR

“Refunded Series 20113 Certificates” shall mean the Series 2011B Cetificates
mmaturing on August 1, 2025,

“Series 2000A Facilities™ shall mean the Facilitics described in this Schedule 20004, as
1his Schedule 2000A may be further amended or supplemented from time to time.

“Series 2000A Facility Sites” shall mean the Facility Sites deseribed in this Schedule
2000A to be ground leased by the School Board (o the Corporation, as the same may be further
amended or supplemented from time to time.

“2011B Supplemental Trust Agreement” shall mean the 2011B Supplemental Trust
Agreement dated as of June 1, 2001, between the Corporation and the Trustee.

“2014B Suppleinental Trust Agreement” shall mean the 2014B Supplemental Trust
Agreement dated as of June 1, 2014, between the Corporation and the Trustee.

2. Lease Term. The towal of all Lease Terms of the Serics 2000A Lease are
expected to be approximatcly twenty five (25) years and five (5) months consisting of an
“Original Term” of approximately one hundred and fifly (150} days from February 1, 2000,
through and including June 30, 2000 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, 2000, and ending June 30, 2025 and a final term commencing July 1, 2025

z

** Represents the Settlement Amount due upon termination of the Series 20118 Interest
Rate Exchange Agrezment,

6. Basic Lease Payments. {a) The principal portion and the interest portion of the
Basic Lease Payments, the Lease Payment Dates (December 30 and June 30) and the remaining
principal portion with respect to the Series 2000A Facilitics to be lease purchased and the 201 1B
Certificates and Serics 2014B Certificates altributable to such Facilities are set forth in Exhibil C
hereto. The Composite Schedule of Basic Lease Payments set forth in Exhibit C hereto shall be
no less ihan the principal and interest payments represented by the 20118 Certificates and Series
2014B Certificates and shall enly be amended in the event of a prepayment or & prepayment
deposit of the principal portion of Basic Lease Payments represented by the Series 20148
Certificates pursuant to Section 7.2 or 7.3 of the Master Lease.

(b} The interest porlicn of the Basic Lease Payments represented by the Series 2011B
Certificates expressed as an annual interest rate, is within the limitation on interest rates set forth
in Section 215.84, Florida Statutes, because it does not exceed 300 basis points above the “20-
Bond Index™ as published in The Bond Buyer on May 31, 2011,

The intersst portion of the Basic Lease Payments represented by the Series 2014B
Certificates expressed as an annual interest rate, is within the limitation on imerest rates set forth
in Scetion 215.84, Florida Stanues, because it does not exceed 300 basis poims above the “20-
Bond Index” as published in The Bond Buyer on May 29, 2014,

7. Additional Lease Pavments.

Additionz] Lease Payments with respect o the 2011B Certificates consist of the
following:

Acceptance Fee of $1,000.00.
Annual fee $4,000, payable annually in advanee.

1. Trustee Fees:

Expenses to be billed at cost. Legal fee and expenses for
Trustce counsel at closing of $4,500.

2. Trustee Expenscs:

3. Hedge Apreement
Payments:

Any payment duc to the Swap Provider under the Serics
2001B Interest Rate Exchange Agreement and any other
payments due pursuant to any other Hedge Agreement.

3. Liguidity Provider Fees
and Expenses:

While a Liquidity Facility is in effect with respect to any Series
20118 Certificates, the fees and expenses set forth in an
agreement with the provider of such Liquidity Facility.

4. Remarketing Agent Iees
and Expenses:

During any period in which a Remarketing Agent is acting
under the Trust Agreement, the fees and expenses set forth in
an agreement with such Remarketing Agent.

7. Auctien Apent Fee: Duting any peried tn which any Scrics 2011B Interest is

caleulated at an Auction Rate, the [ce payable 1o the Auction
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and ending August 1, 2025, Each Lease Term shall be subject to annual renewal pursuant to the
provisions of Artiele 11 of the Master Lease.

3. Scries 20004 Facilities Lease Purchased. A gencral description of the Series
2000A Facilities and the estimated costs of the Seres 2000A Facilities lease-purchased undet the
Series 2000A 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 l.ease.

4. Series 2000A Farility Sites Ground Leased to the Corporation and Permitted
Encumbrances, The legal descripiions of the Series 2000A Facility Sites ground leased to the
Cotporation and Permitted Encumbranges (in addition to those specified in the Master Lease) are
as set forth in Exhibit 13 hereto, Substitutions may be made in accordance with the requirements
of the Master Lease and the Series 2000A Ground Lease.

EN Application of Certain Proceeds.

Scrics 20118 Certifieates  Pursuant to the provisions of Section 402 of the Series
20118 Supplemental Trust Agreement the Trustee deposited the following sums attributable to
the Serics 2000A Pacilities lease purchased hersunder in the following accowmts from the
procecds of the Scries 201 1B Certificates:

Amount Account
$333,094.47 Series 20118 Cost of Issuance Account

$165,936,905.53* Escrow Deposit Trust Fund

*  Represents the Prepayment Price of the Basic Lease Payments represented by the
Series 2001B Certificates due under the Series 2000A Lease.

Series 2014B Certificates. Pursuvant to the provisions of Scction 462 of the Serics
2014B Supplemental Trust Agreement the Trustee will deposit the following sums attributable 1o
the Series 2000A Facilities lease purchased hereunder in the following accounts from the
proceeds of the Series 20148 Centificates:

Amount Account
$393,27642 Series 20148 Cost of fssuance Account
$165,895,15551* Series 20004 Prepayment Accownt

$29,442,866.55%%

*  Represents the Prepayment Price of the Basic Lease Payments represented by the
Refunded Scrics 20118 Certificates due under the Series 20004 Lease.

Agent in accordance with the Auction Agent Agreenent.

8. Broker-Dealer Fee: During any period in which any Series 20118 Interest is
calculated at an Auction Rate, the fee payable to the Broker-

Dealers in accordance with the Broker-Dealer Agreements.
Additional Lease Payments with respect te the 2014B Cedilicates consist of the
following:

1. Tuustee Fees: Acceptance Fee of $1,000.00.

Annuat fee $3,850.00, payable annvally in advance,

2. Tistee Expenscs: Expenses to be billed at cost. Lepal fee and expenses for

Trustee counsel at closing of $1,500.00.

8. Prepayment Provisiens. In addition to or in lieu of the prepayment provisions of
Section 7.2 of the Master Lease, as the case may be, the principal portion of the Basic Lease
Payments due as provided in Section 6 of Schedule 2000A arc subject o the [ollowing
prepayment provisions:
A, Optional Prepaviment

Series 201118 Principal determined a1 2 Long-Term Rate and represented by Series 20118
Certificates maturing on Augusi 1, 2013, is not subject to optional prepayment.

Series 20148 Certificates.

The principal portion of Basic Lease Payments shall not be subject to prepayment at the
option of the School Board.

B, Extraordinary Prepayment
Series 20118 Certificates,

The extraordinary prepayment provisions set forth in Section 7.2(R) and Section 5.4(b) of
the Master Lease shall not apply to the Serics 20004 Lease.

Series 20148 Certificates.

The extraordinary prepayment provisions set forth in Section 7 2(B) and Section 5.4(b) of
the Master Lease shall not apply to the Series 2000A Lease.

The Scries 2014B Principal shall be subjeet 1o prepayment in the event the Series 20004
Lcase icrminales prior to payment in full of all of the Basic I.ease Payments duc thereunder, (o
5



the extent the Trustce has moneys available for such purpose pursuant to this Series 20148 Trust
Agreement and the Series 2000A Lease, to the extent and subject to the Limitations provided in
the Master Lease.

o Other Special Provisions.

A Representations. {1) The School Board hereby represents, covenants and
warrants that adequate water, sanitary sewer and storm sewer utilitics, electric powet, telephene
and other utilities are available to the Series 2000A Facility Siles, or the cost of making them
available is included in the School Board’s acquisition and construction budget for the Series
2000A Facility Sites.

{2)  The School Board hercby contirms its representations, covenants and
warranties set forth in Section 2,10 of the Master Lease, except that all references therein to the
Master I.zase shall be desmed to refer to the Master Lease as supplemented by this Schedule
2000A, and except as otherwise provided below. The Corporation hereby confinns its
representations, covenants and warrantics set forth in Section 2.11 of the Master Lease, except
that all references thercin to the Master Lease shall be deemed to refer to the Master Lease as
supplemented by this Schedule 2000A, 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 2000A under
any Lease, Ground Lease or the Trust Agreement,

B. |Reserved

C. Continwing Discloswre. Tor purposes of the Scries 2000A Lease, if
required under the Rule, the Schoel Board hereby covenants and agrees that it will comply with
and carry out atl of the provisions of the Disclosure Agreement. Notwithstanding any other
provision of the Scrics 2000A Lease, failure of the School Board to camply with the Disclosure
Agreement shall not be considered an Event of Default; hewever, the Trustee may (and, at the
request of any participating underwriter or the Holders of at lcast 25% aggrepate principal
amount in Cuistanding Certificates, shall} or any Holder of the Certificates or Beneficial Gwner
may take such actions as may be nccessary and appropriate, including seeking specific
performance by court order, to cause the School Board te comply with its obligations under this
Section 9.C. lor purposes of this Scetion, “Beneficial Owner” means any person which (a) has
the power, directly or indirectly, 10 vote or consent with respect to, or 1o dispose of ownership of,
any Certificates (including persons holding Certificates through nominces, depositories or other
intermediaries), or (b} is treated as the owner of any Certificates for federal income fax purposes.

. Scction 5.4(b) of the Master Lease. For purposes of the Series 2000A
Lease, Scction 5.4(b) of the Master Lease shall read as follows:

(b} Option B - Deposit to Lease Payment Account or Acquisition Account.
Provided, however, if the School Board has delermined that its operations have not been
materially atfected and that it is not in the best intercst of the School Board to repair, restore or
replace that portion of the Facilities as damaged, destroyed or condemned, then the School Board
shall not be required to comply with the provisions of subparagraph {a) set forth above. If the

]

IN WITNESS WHEREOF, the Trustee has caused this Amended and Restated Schedule
2000A to be exceuted in its corporate name by its duly autherized officer, the Corporation has
caused this Amended and Restated Schedule 2000A 10 be executed in its name by its duly
authorized members or officers, and the School Bourd has caused this Amended and Restated
Schedule 2DU0A 1o be executed in its name by its duly avthorized members or officers, all as of
the day and year first writicn above.

[SEAL)] PALM BEACH SCHOOL BOARD
LEASING CORP,
Aftest:
By: By:
E. Waync Gent Chuck Shaw
Secretary President
[SEAL] THE SCHOOL BOARD OF PALM
BEACH COUNTY, FLORIDA
Atlest:
By: By:
E. Wayne Gent Chuck Shaw
Secretary Chairman

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A_, as Trustee

By:
Linda Boenish
Vice President
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Net Proceeds arc (i) less than ien percent (10%) of the Remaining Principal Portion of the Basic
lcase Payments relating to such FPacilitics and (il) equal to or iess than the amount of Basic
Leasc Payments coming due in the immediately following Fiscal Year under such Lease, then
such Net Proceeds may, at the option of the Schos! Board, (x) be deposited in the Lease Payment
Account for the Series of Certificates relating to such Facilities 1o be credited against Basic
Lease Payments next coming due in accordance with Section 3.2(c) hereof or (y) deposited in the
Acquisition Account for the Series of Certificates relating 1o such Facilities and applicd to pay
the Costs of other Facilities, in which casc such other Facilities shall become subject to the
provisions of the related Lease as fully as if they were the originally leased Facilities. I the Net
Proceeds are (i) equal or greater than ten pereent (10%) of the Remaining Principal Poition of the
Basic Lease Payments relating to such Facilities or (i} greater than the amount of Basic Leuse
Payments coming due in the immediaiely following Fiscal Year under such Lease, then the Net
Proceeds shall be deposited in the Acquisition Account for the Series of Certificales relating to
such Facilities and applicd to pay the Costs of other Facilities, in which case such other Facilities
shall become subject to the provisions of the related Lease as fully as if they were the originaliy
leased Iacilities; provided, however, at the direction of the School Board, upon delivery 1o the
Trustee of a Favorable Opinion, such Net Procceds shall be depesited in the Lease Payment
Account for the Series of Certificates relating 10 such Facilities to be credited against Basic
Leasc Payments next coming due in accordance with Section 3.2{c) hereof.

E. Section 9.4 of the Master Lease. For purposes of the Series 2000A Lease,
Scction 9.4 of the Master Lease shail read as follows:

SECTION 9.4. Amendments. The terms of this Master Lease and any Schedulc
shall not be waived, altered, modificd, supplemented or amended in any manner whalsoever
exeept by written instrument signed by the Corporation and the School Beard and. if required
under the terms of the Trust Agreement, by the Trustee, with the consent of the Credit Facility
Issuer, if any, In the event that therc is no Credil Facility Issuer, except as otherwise provided
herein, the consent of the Heolders of at least a majority m principal amount of the Certificales
Outstanding who are affected by such waiver, alteration, modification, supplement or
amendment shall be required. Nolwithstanding the foregoing, a Schedule may be amended
without obtaining the consent of the Credit Facility Issuer. if any, or of Holders of the affected
Certificates, for the purpose of (1) adding a legal description and/or the permitted encymbrances
for a Facility Sile which has already been designated in such Schedule, (2) adding additional
Facilities 1o be financed under such Schedule, (3) substituting Facilities in accordance with
Section 6.4 hereof or (4} releasing a Facility or portion thereof if such Facility or portion (hereof
has been released from the lien of' the Lease in accordance with the provisions thereof.

[Remainder of Page Imenticnally Left Blank|
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SERIES 2000R
GROUND LEASE

Dated as of February 1, 2000

BETWEEN

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

PALM BEACH SCHOOL BOARD LEASIMNG CORP,
as Lessee

(Series 2000A Facility Sites)
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EXFIBIT A - SERIES 2000A FACILITY SITES
i
S5ite” ar, in the case wof separate parcels, such parcels are

herein ceollectively referred te as the “Series 20004 Facility
Sites”}; and

WHEREAS, the School Beard desires to lease-purchase one or
more psrticalar cducational facilities to be located on the
Series 2000A Fz ity Sites (individually and ccllectively, the
“Series 2000R Facilities”), pursuant to Schedule 20008 to the
Master Lease (which schedule, upon being executed and delivercd
by the Scheol Beard and the Corporation, together with the terms
and provisions of the Master Leases, constitutes a scparate lease,
as the same may be amended or supplemented from time Yo time, the
“Series 20008 T=ase™); and

WHERERS, 1t is anticipated that a portion of the Series
2000& Facilities may be attached tec one ax mere existing
structures the School Board adjacent te the Series 20004
Faciiity Sives; may be depeardent upon adjacernt property of the
School Beoard for pedestrian arnd wvehicular ingress, egress and
access to and from and between the Series 20002 Facility Sites
and +thke poblic roads adjcining the adiacent property of the
School Beoard [“Access”); and may further be dependent upon the
School Board’s adjacont property for utility and sther services
which would be necessary for the full use and enjoyment oI ths
Series 2090% Facility Sites including, bat not  limited to,
drainage, scwer and water service, electric, telephone and gas
service and parxing of vehicles {collectively, “Services”); ang

EREAS, the Corperatien desircs te acguire Zrom the Schoel
Soard, puersuant te this Series 2200A Ground Lease, and the School
Soard is willing to grant te the Corporatien, tha right to
utilize the edjacent property ©f the School Beoard to the sxtent
reasonably necessary for Access and for the Services, and the
Corporation =amd the School Board desire to provide for the
structural attachment of certain cf che Sexies 2000h Facilities
to the adiacent property of the Scheol Boarc; and

WHEREAS, the yground leasing of the Series 20008 Faeility
Sites, Lhe sub-leasing of the Series 2000 Facility Sites back to
the schoel Board and whe lease-parchase tinarncing and
construction of the Sories 2000a Facilities are herein
collectivaly referred to as the "Series 20003 Project”; and

WHMEREAS, the Schcol Board has on Ceocember 8, 1893, afrer duc
notice as reguired by law, held an open, public meeting on the
propesal of entering into this Series Z000A 5round Lease, at
which meetirg a cropy of this Series 2000A Ground Tease in firal
form was avallable for inspection ang review by the public: and
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SERIES 20007 GROUND LEASE
{Series 2000R Facility Sites)

THIS SERIES 2000A GROUND LERSE dated as c¢f February 1, 2000,
betwean THE B8CHOQL BORRD OF DPALM BEAMCH COUNTY, FLCRIBA, (the
"8cheor  Board”) acting as the gowerning body of the School
Cistrict of Palm Beach Courty, florida (the ™“Distrier”), as
Lessor ard the PALM BEACH SCHOOL BOMRD LEASING CORP.  (the
“Corporation”)., a not-far-profit  corporation  organized and
existing under and pursuant to Chapter 617 and Section 237.40,
Flurida Statutes, as lessee.

WITNESSELH
WHERAERS, the School Board has the power, under Secticn
23G.231{2) Floride Statutes, as amended, to receive, purchasc,
acqguire, lease, sell, neld, trarsmit and convey title to real and
personal property for educational purposes, and under Sectien
230.23{9} Flerida Statutes, as amended, to enter into leases or
lease-purchase agregments of grounds and educaticnzl Zfacilivies,
or of educational facilities for schoel purpeses; and

EAS, =the Corporatiorn has the autheority te acquire
educational Zacililies by leasa or deed for the peseliz of the
School Beard; and

WHEREAS, the Corperation is a “private corcoration” within
the meaning ol Sectien 230.23(9)({b)6, rloride Statutes. as
amend=d, and is a “dgirect support organizatiorn” within <he
meaning of Section 237.40, Florida Statutes, as amended; and

EAS, in order to carry out its powers and authority te
acquire facilities and equipment, the E&chool Board and the
Corporetion have entered inte a Master Lease Purchase Bgreemont
dated as of November 1, 199%4 (as the same may be amended and
supplemented from time to time, the “Master Lease”); and

WHEREAS, the School Board is the owner of certain real
property located in Palm Beach County, Florida, and described in
Exhibit A attached hereto (Wwhich real property, together with all
buildings, structures and improvements now or hereafter erected
or situwated thereon, any easements or other rights or privileges
in adieining property inuring tce the fee simple owner of such
land by rezscen of ownership of such land, and 21! fixtures,
additions, alteraticns or replacements therete, now or hereafter
logated in, on or used in connecticn h er attached or made o
such lznd is hereinafter referred to as a “Series 2000A Facility

WHEREAS, provisions for the payment of the cost of acquiring
and constructing the Series 2000A Facilities have been made by
{a) establishing a trust pursuent to the Master Trust Rgreementi
dated as of November 1, 1%94, as supplemented by a Serles 2000
Supplemental Trust Agreement dated as of february 1, 2000 fas the
same may be further amendcd or supplemented from time to time,
the “Trust Agreement”), between the Corporation and The Bank of
MNew York Trust Company of Florida, N.A., ay agent for The Zank of
New Yorx {successor by acquisition to MationsbBank of Florida,
M.A.), Jackxspnville, Florida, as Trustee ({the “Trustee”), and
irrevocably zs ning =6 the Trustes withour recourse all af the
Corporacion's =sight, title snd interest in and to this Series
20007 Ground [ease and the Series 21008 Lease, except for cerbain
rignts to indemnification, to held title to the Series 20008
Facilities and to reccive notices, [b) directing the Trustee fcr
such trust to execute and desliver to the public certificates of
participation {the ™Series 2000R Certificates”) evidercing
undivided proporticnate interests of the Owners thersof in the
right —o receive 3asic Lease Payments toc be made by ths School
Bozrd, as lessee, pursvant to the Series 20308 Leass and
{c) directing the Trustee to hcld the proceads of sale of the
Series 2D0DA Zertificates in trust subject to application only to
pay the costs of acguisition and constructicn of the Series 23J0A
Facilirzies; and

WHERZAS . e Series 2000R Certificate represents an
undivided proporticnate interest in the prircipzl porticn aof the
Basic Lease 2ayments set forth on Schedule 20902 due and payable
or the maturity date or earlier prapayment date of the Scries
20008 Crxtificates and in the interest portion of the Basic icase
Payments  seu forth eor  Schedule 2000 due and payable
semiannually, to and incloding such maturity date or earlier
prepayment date; and

WHEREAS, the Corporation will assign to the Trustee all of
its right, title and interest in anc to this Series Z200DA Cround
Leasz, the Seriszs 2000R Lease and the Series 200CAE Leasc Payments
{except for certain indemnificetion rights and the right o the
Corporation to hold title to the Series 2000A Facilities zand to
receive notices), pursuant to the Secries 20008 Assignment
Agreement  dated as of Feporuary 1, 2000 (as the same may be
amended or supplemented from time to time, the “Series 2000p
Assignment Rgreement”); and

WHEREAS, the Schecl Board intends for the Scries Z000R Lease
to remain in full force and effect until August 1, 2025, which is
at least 31 days after the last Lease Payment Date for the Series
2000n Facilities, unless sooner terminated in accordance witn the
terms providzad therein; and



WHEREAS, the S8chool Board intends for this Series Z000A
Ground Lease remain in £full force and effect until the
terminztion ¢f the iease Term, &s providaed balow.

WOW, THEREFORE, the School Board and the Corparsticn
accordingly hereby covenant and agree as follows:

Section 1. Lease of Series 2000A Facility Sites. Subject
to Permitted Encumbrances ias described in Exhibit A attached
hereto and made z part hereof), the Schegl Board horeby demises
and lcascs the Series 20008 Facility Sites, more particularly
described in Exhipit A, to the Corpcration, and the Corporation
herepy hires, laxes and leases the Series 2C00A Facility Sites
from the School Board, for the term, at the rental and on the
conditions hersin set forth. Such demising and leasing shall
ipgivde the following rights:

{2 The right to utilize the adjacent property of
the School Beoard for Access and for the Services ressonszbly
necessary to the full use and enjoyment of the Series 2002A
Facility Sites; provided that the locacions on the adizcent
property of the Schocl Board utilized for such purpeses
shall bec reascnably agreed upon by the Corporation and the
School loard; and provided, further, that the rights shall
inelude, but not necessarily ke limited to, the right te
utilize for such purposes any portion of the adiscent
property «of the 3chocl Board le.g., the rights shall
include, but not necessarily be limited o, the right to
utilize for iate purpeses, any drives, parking arcas,
drainage Zac ar sewer, water, g¢as, electric or

n

telephons lines Irom time to tiwe located upen the adiscent
progerty of the 3chonl Board, together with the right to
“tie-in® or “connacr” therato). If the Leasse Term of the
Series 2000R Lease terminates prior to the rerminatiocn of

the term rhis Series 20602 Ground Leasc, the School Loeard
and tho Corporation shall each have the right to install
such meters or submeters as may be reasonably apprcpriate to
the end thac the Corporatien is charged for consumption of
such utilities ¢n the Series 2000A Facility Sites.

ity The adjacent property of the School Board and
the Series 2000A Facilities may contain certain elements,
features or parts which are structural elements <f both the
adjacent property of the Schoel Board and the Series 2000A
Tacilitiss. Such Series 2000A Facilities include, but are
nct necessarily limited ta, the following:
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e¢neroaching Series 2000 Facilities shall remain undisturbed
for as lona as same exist and, for so long as  such
encroachment exists, that portion of the adjacent property
cf the Scheocl Board on which same exists shall he deemed to
ke a part of tne Series 20C0h Facility Sites. TIn addition.
the Series 20008 Facility Sites rights include the right to
utilize that porticn of the adjacent property of the School
Board as may ne reasonably rnecessary in order to maintain
and repal: the Series 200Q0A Facilities, The Series Z00OOA
Facili®y Sites rights forther include ocress rights of
support and use over, upen, acress, under, through and into
the gommen structural elements in faver of the Corporation
fard like rights are hereby rcserved unte the School Board)
for the continued use, benefit and enjoyment and continued
suppert, service, maintenansc and repair of all such commen
structuzal elemeuts.

The Schoel Beard, at its sole expense, shall bring or cause
to be krought te the Series 2000A Facility 3Sites adequate
connections for watsr, electrical power, relephone, storm
sewerage and sewersge, and shall arrange with the approgriace
wtility companies for furnishing such services and shall provide
ta the Series 2000 Facility 3Sites water services znd capacity
sufticient for the contemplated operation of the Series 2000A
Facilities thereon;: including, buot net  limd to, heating,
ventilation and alr ceonditioning eguipme £ the School
Board or tha Corporation shall have the rign at itz own
exprnses, to reguest gnd receive telephone and communication
services from tre utility companies furnishing such services
subject to the customary roles and regulations of said utility
campanies wnether the companies deliver such services directly
through their owrn conduits or pipes, or through oonduits ard
pipes owned by the School Board. The School Bosard agrees (o
grant such utility companies rights of access over, under and
across tae remajring property of the School Beard sdjeining Lhe
Series 20063 Facility Sites, if zny, &5 shall be necessary and
convenient for the e cient operation of the Series Z0CUA
Facility Sites, and which do not materially impair the prcsent
and fuiure uses cf such remaining property of the School Ieard,
if any.

Sectien 2. GSround Lease Term; Option to Renew. The initial
Ground Lesse Term for the Series 2000a Facility Sites shall
commence on the date of the delivery of this Series 2Z000A Ground
Lease (the “Commencement Date®) and shall end con August 1, 2030,
1f, upen the termination of the Lease Term as a Tosult of
nzn-appropriation or default pursuant to 3cction 4.1({bk) or &.1ic)
of the Master Lease, the Corporation or the Trustee as the
assignee of the Corporation exclades the Schocl 3oard from
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(&) A1l utility lfmes, ducts, conduits,
pipes and other utility fixtures and appurtenances
which are located on or within either the Series Z200A
Facility $Sites or Series 2000Rh Facilities on the one
kand or the adjacent property af the School Boasd on
the other hand and which, directly or indirectly, in
any way, sarvice the other,

{B) A1l division walls {hereinafter referred
ta as “Party Walls") between the Series  2030A
Fecilities and the adjacent property of the Schoel
Board upen <the common line between the Series 2000a
Facility Sites and the adjacent property of the School
Board (here:nafter referred to as the “Lot Line”)
crovided that the mere fact that suech a divisien wall
is feund not to be on the Lot Lire shal® not preclude
that division wall from being a Party Wall.

(<) The rocf ard all roof suppart sktructures
are any and all sppurtenances to such roof and roof
suppor: structures ilncluding, withouwt limitation, the
roof covering, reoof trim and reef drazinsge fixtures
{collective the “Roofing”) to the coxtent interrelated
betweean the Series 20008 Facilities and the adjacent
property of the School Board. Should the Roofing of
any Series Z000A Facilities extend beyond the Lot Line,
the right thevefor is hereby granted and shouold the
Rsefing of the adjacent property of the School Beard
extend Deyond the Lot Line onto the Ser 2000n
Facility Sites, the right therefor is hercby rescrved.

1) The entirs concrets floor slab or wood
ficor system 1if utilized in lieu thersof and all
foundational and support structures and appurtenances
thereto to the extent interrelated between the Series
20790Aa Facilities and the adjacent property of the
School 3cerd (collectively referred to as “Flooring®).
Should the Flooring of the Series 20008 Fazilities
extend Deyond the Lot Line, the right therefer is
k=reby granted and should the Flooring of the adjacent
property of the School Board extend beyond the Lot Line
onmie  the Seriss 20004 TFacility Sites, the right
therefor is nerchy resexved.

(iiiy The Series 2000A Facility Sites rights fuzther
include the right of the Series 2000 Facilities to encioach
vpon the adjscent property of the Seheol Bpard 2s a result
of minor inaccuracies in survey, construction or
reconstruction or due to settlement or movement. The
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possession aof the Series 2000A Facility Sites and Seriess 20003
Facilities, the School Board grants to the Corporstion the right
and option to renew this Series 2000A Ground Leass for an
additioral term no:t to exceed five (5) years, at a falr marxket
rental to ke determined, adjusted and paid in the manner set
forta in Sectien 3 of this Series 2000R Sround Lzase.

Notwithstanding the foregeoing, this Series 2000A Ground
Lease may be terminated by the School Board on any date pricr to
the end of the initial term or any renewal term hereof, which
date is et least one (1) day after the date of termination of the
Series 20002 Leszse, upon not less than ten (10} days prior
written notice to the Corporation, {a) upon payment of the
Purchase Option Price, pursuant wa Section 7.2 of rthe WMaster
Leass, with respegc. bto the Series Z000A Facilities, and full
performance and satisfaction of the Schoel 3oard’s obligations
under the Series 20002 Lease, or (b) upon nhe provisiorn for
payment of 211 Lesse Payments under the Series 2000A Leasc
parsuant to Section 7.3 of the Master Lease, together in each
case with payment of the sum of 51.00. This Series Z000A Ground
Lease may likewise be modified at the regquest of the School 8zard
at any time, uwpon similar notice and modification of the Series
2000 Lease la; to refiect the substituticn of ail or & porticno
of the Series 200%2A Facilities and Series 2000p F. lity Zites in
accordance with Section 6.4 of <the Master Lease, or (b] upecn
payment or provision for payment of the Purchase Optien Price of
a.l or a portion of one or more particular Series  2300R
Facilities pursuant te Segtion 7.3 of the Masker Lease, ta
reflect the release of one or more portions of the Jeries 20004

ilivy Sites Zrem this Series Z2000A Ground Lease.

Sectien 3. FRent. [a) S0 leng as the Lease Term has not
besn terminated as a result of non-appropriation or default
pursuant to Sectisn 4.1(k) or 4.1(c} of the Haster iease, the
Corporation shall pay to the Schocl Board as and for rental for
the Series 200CA Facility Sites the sum of ore dollar ($1.00)] per
annam, which sum shall be cue in advance on the Commerncement Date
{orc rated] apd annually thereafter on the first day of each
renewal Lease Term. At the option of the Csrporation, the
Corporation may prepay all or a portisn of tke Ground Rent
payable herevnder for the entirc initial lease term heresf from
the proceeds of szle of the Certificates or atherwise,

(o) From and after the date on which the Lease Ternm
shall have reen termirated as a result of non-apprepriatisn or
defzult pursuant to Section 4.1(b) or §.1{c] of the Master Lease,
the Corporation shall pay as and for rental for the Series 2007A
Facility Sites an amount determined by an M.A.I. appraisal to be
the fair mackec rental for the Series 200CR Facility Sites (the
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“Bppraisal”), which Rppraisal shall be prepared by an appraiser
selected by the Trustee as assignee of the Cezporation (the cost
of such Appraisal to he paid by the Trustee and reimbursed as
provided in Article VI o¢f the Trust Agreement); preovided,
however, that such fair market rental and the payment therecf
shall be subject to thea following adjustments and conditions:

[E8] if the Zease Term shail have bkeen
tarminzted on a date other than June 30 of any year, the
fair marxet rental cdetermined pursnant to the Appraisal
shall be pro rated for the number of days belween the date
of terminztion and the nexr succeeding July 1;

(i1} far =sch twelve month period begianing
on the July 1 next succeeding the date on which such
termination occwrs and beginning on each succeeding July 1.
the amourn of the fair market rentzl determinsed by the
Appraisal shall be adjusted by the percentage {positiwvz or
negativel which is egual to the Implicit Price Deilateor of
the Consumer Price Index published by the Ualted States
Department ¢f Commerce for the region the United States
where Florida is located or for the United 3tates as a whole
if not =zo published for such region;

i the fair market rental due ir any vear
s1all be paid in the current year only to the extent that
the moneys received by the Trustee as assignee of the
Corporation froem the exercise of the rimedies permitted
inder the Beriles 20002 Lease during the preceding twelve
months prior to such July 1 excesded the principal and
interest portion of Basic Lease Payments under the Scries
20208 Lease peyable for such preceding twelve months and
other amounts described in  Section 604 of the Trust
Ryreement; provided, however, that any porticn of such falr
market rental not paid in any year due to the provisions of
tnis cleuse (iii) shall remain due and payadle and shall
zoourulzate from year to year and shall be paid in any future
year i

the extent that meoueys received in such year from
the exarcise of the remedies permitted by the Series Z0C0A
Leasc exceed the principal and inzerest @
Lease Payments under the Secries 22004 Lease and other
amounts described in Section 604 of the Trus: Agresment and
the fair market rontal due in such years; and

iivy the failure to pay zsny portion of the
fair market rental in any year due to insufficiencies of
noneys rezbized from the exercise of the remedies permitted
under the 3eries 20008 Lease (1} shall not give rise to any
oeligation to pay interest on such unpaid fair market rental
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nizty {30) days a
5 . at the cption of the Schocl Beard, be deemzd to have been
abandoned and may be retained by the Schoel Board and the same
may be disposed of, wifhout acocuntapility, in such manner as the
School Zeard may see Fit,

er reguest by the Schoel Beard feor remowval,

{e] If the Corperation or any Permirted Transferee
holds over or refuses to surrender possession of the Series Z000A
Facility Sites after sxpiration or earlier termination of
Series 2000B Ground Lease, the Zorporation or any Permitted
Transferse shsll be 2 tenant at sufferance and shall pay rent
equal to the fair market rental of the Series 20008 Facility
Sites determined in the manner provided in Section 3 (b} hereof.

Secticn 5. Use of Series 2000A Facility Sites; Assignments
and Subleases. The Corporation may use the Series 2Z00DA Faclility
Sites for any lawful purposer however, the partics agree that
unless the Series 20C0R Lsase shall have been terminated as a
result of non-appropriation or defanlt pursuant to Section 4.1(b}
ar 4.1{c! of the Master Lease, the Series 2000A Facility Sites
shall be usec soclely for educational murposes. Unless the Series
2000R Laase shall have been so terminated, no assigneent of this
Series Z2000A Ground Lease or sublettirg of the Series 2000a
Facility Sit=s may be rade excepr a= providad in the Series 20004
Assignmant reement, the Series 2000AR Lease, the Trust Agrecment
and in any agreement with & Credit Facility Issuer {as defined in
the Trust Agreement), if any, without the prior written consent
of the School EBoard. In the event that the Series ZOX0A Lease
shell be terminated pursuant to Section 4.1{b} or 4.1(c) oI the
Master Lease, then the Corporation’s interest in this Series
20008 Ground Lease may be assigned by the Trustee to any third
party, including a Credit  Facility Issuer {a MPermitted
Tranzfaree”), who may alter, nodify, add to or delete from the
Series 2000A Facilities existing from time to tTime on the Serics
20008 Facility Si.os,

The School Board represents and covenants that the Series
20002 Facility Sires are presently zoned to allow govermment use,
and that the School Board shall take no action with respect to
zoning or cobthez land use regulation applicable te the Series
20004 Facility 3ites except as directed by the Ceorporation. The
Scheol Board snall do everything in its power to assist the
Corporation in chtaining such huilding permits, subdivision
approvals, or Zoning changes or variances as the Corporaticn may
dzem nacessary or desirable or such other permits, licenses,
approvals o other actiens which the Corporation deems necessany
or desirable in order to enable the Cerperation to use the Series
20G0A Facility 3ices for such purposes @s the Corporation shall
determine, provided, hewever, that neither the Corwsoration nor
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and {2} shall npot constitute a default under this Series
20004 Ground Lease by the Corporation or thes Trustee as the
essigpee of the Corporation.

Section 4. Tikle to Beries 20008 Facility Sites;
Possassion. fay Upon thne Commencement Date and thraughout the
tesm ¢f this Sevigs 2001A Ground Lease, fee title to the Ssries
2000A Facility Sites shall ke in the name of the Schocl Board,
subject to Termitted Encumbrarnces; title te the Seriss 20002
Facilities constructed on the Series 2000A Facility S$ites shall
be in the natte of the Corporatien and shall remain severed frcem
title o the Series 2000n Facility Sites until the earlier of (i)
vayment in Jull, or provision for payment, of all Leasc Pavments
under the Serjes Z000M Lease or gpavment of the then applizable
Purchase Optien Prize of the Series 2000A rzcilities, in
accerdance with Sections 7.2 or 7.3 of the Xaster Lease and
Sectica 2 hereof, or {ii) the end of the term of this Series
2000A Cround Lease.

(=) The Ceorperaticn shall at all times during the
term of this Series 2000A Ground Lease have & leasehold estate in
the Series 20002 Facility Sites with full right to vest the use,
enjoyment and possession of such leasehold estate therein in a
Permitted Transferee f{as defined herein).

{c) Possession and use of the Series 2000A Facility
Sites, togerber with all improvements ther=zen, shall, upon the
last day of the term of this Serxies Z000A Grounc Lease or earlier
termination of this Series 20004 G-ound Lease pessiasnt Lo Section
2 hereof, automatically revert to the Schoel Bosrd free and clear
of lizns and enzumbrances othsr than Permitted Encumbrances
without necessity of any act by the Corporation or any Permirred
Transfzree. Upon such terminatiom of this Series 20008 Ground
Lezse, the Corporstion shall peaseably and guistly surrender to
the Schosl 3oard the Series 20004 Fazility Sites together with
ary imprevenents located iIn or upon the Series 2000A Facility
Sites. Upen sueh surrender of the Series 20002 Facility Sites,
the Corporation or any Permivted Transferee, at the reasonablc
requast of the Scheol Board, shall execute an instrument in
recerdable form e2videncing such surrender and shall delivezr to
the Schoel Board all books, records, construction plans, surveys,
perxmits and other deocuments relating teo, and necessaly or
convenient for, the cperation of the Series 20004 Facility Zites
in the possession of the Corporation or any Pernmitted Transfarce.

(d} Any persornal property of the Corperation, any
Permitted Transferee ovr any Person which shall vemain oo the
Series 20098 Facility Sikes after explration or earlier
termination of the tewm of this Series 20008 Ground Lease and for
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any Permitted Transferee shall use or permit the Series 2000a
Facility 3ites 7o be used in wviolation of any wvalid present or
future laws, ordinances, rules or regulations of any public corx
governmentz]l zuthority at any time applicable thereto.

It is understood that all right, title and interest of the
Corporaticn 1n &nd to this Series 2000A Ground Lease is to he
irrevoeably zssigned by the Corporation to the Trustes pursuant
to the Series 2000h Assignment Agreement, except that  the
GCerporation shall continue to hold title to the Series ZO0DA
Facilities as described in Section 4 hereof and in the Serles
2000A Lease. The School Board agrees that upen such assignmeny
the Trustse shail have all of the rights of the Corporation
hereunder assigned to the Trustee, netwithstanding any claim,
defense, setcff or counterclaim whatscever {whether arising from
a breach of this Series 20008 Ground Lease or otherwise! that the
Schoel Board mey irom time o tire have against the Corpeoration
or any person or entity associated or affiliated therewith. The
Schoel Board acknowledges that the Trustee is accting on behalf of
the Series 2Z000R Certificate holders, and may, under certain
clircunstances  assign this  Series  Z2000A  CGreund lease to a
Pormited Transiereo.,

Raotwithstanding anything to the contrary nersin or in any
exhicit, ins ment, doecument ©r paper relating to this Series
20008 SGround iLease or any of the transactiorns conterplated
nerchby, the »arties hereto acknowledge and agrse that upon the
assignment by the Corpeoraticn oI its rights nercundsr to the
Trustee pursuant o the Series 20008 MAssignment Agreesment, the
Corporatisn shall bhave no further obligazion, liability oI
responsibility hereunder and no party hereto nsy its successors
or agsigrs shall look to the Corporatien for any damages,
expenses, fees, charges or claims with respect to the failure of
any obligaticns hereunder to be performed.

Section 6. Right of Entry. Unless the Series 20002 Lease
snzll have been terminated as a result of non-appropriatien or
default pursvant to Section 4.11b) or 4.1{c) of the Master Leasse,
the Schocl Beard shall have the right for any of its duly
authorized rep-esentavives Yo enter upon  the  Series  Z0C0A
lity Sites av any reasonabls time to inspect the same or to

any repairs, improvements or changes necessary for the
preservation thereof.

Section 7. Dafault. In the event the Corporaticn shall be
in default in the performance of any obligation on iLts part to be
perfornad under the terms of this Series 20008 Ground Lease,
which defa continues feor sixty (64) days fellowing nrotice and
demand for correctior thereof to the Corperation, the Schoci
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Bozrd may exercise any and all remedies granted by law; provided,
however, that so long as any Series 20008 Certificates are
cutstanaing and ecxcept as provided iam Sectlor 2 herein, this
Series 200Ch Ground Lease shall net be terminated. The School
Board shall have recourse solely against the leaseheold estate of
the Corporation in the Series 2000A Facility Sites, and any
proceeds thereof, for the payment of any liabilities of the
Corporation hereunder. The rights of the School Board under this
Section 7 shzll be subordinate in all respects to the rights of
the nolders of the Series Z000A Certificates.

Saecticn 8. Quiet Enjoyment. The Corporation at all times
during the term of this Series 2000A Ground Lease shall
peacefully and guietly have, hold and enjoy thes Series 2000A
Facility Sites, without hindrance or molestation subject to the
provisions herecf and of the Series ZODOA Lease, the Series 23004
hssignment Agreement and the Trust Agreement.

Seotion 9, Liens. Unless the Series 200CA Lease shall have
been terminated as a result of non-appropriz n or default
prrstant To Section 4.1(b) or 4.1(¢) of the Master Lease, nelther
the School Board nor the Corperation shall, directly or
irdirectly, create, ingur, assume or suffer to exist  any
mortgage, pledge, lien, charge, encumbrance or <laim or or with
respect co such Series 2000R Facility %ites, other than Permitted
Encumbrances. The Schoel Beard shall reimburse the Trustec for
any expense incurrcd by the Trustee ia crder to discharge or
remove any such mortgage, pledge, lien, charge, encumbrance or
clainm. Upon termination of the Series 2000A Lease 23 provided
above, the Corporatisn, the Trustoe and any Permitted Transferee
may entcr into a mertgage or other encumbrance of a3 leasehold
cstate in the Series 2000A Facility Sites, provided, nowever,
that the Scheel Board’s title to the Series 2000A Macility Sites
shall not bc subject te or encumbered by any such mortgage or
other cncumbrance, including withnout limitatien any mechanic’s or
materialman”s liens.

Section 10, Condemmation. In the event that any perscn,
public ¥ privete, shall Dby virtvee of eminent domain or
condemnation proceedings, or by purchase in lieu thereof, at any
time during the Grzound Lease Tern acquire title to che Series
20008 Tacility Sites:

[ S0 long as the Series 20008 Lease is5 in effcct,

the Net FPFroceeds resulting thercefrom shall be applied
persuant to Lhe Master Lease.

{b} Aftar the end of the Lease Term of the Series
20008 Leasz, (1) if such person acqguires title to sush a
12

the Trust Agreement), whether sffected pursuant to Seciion 702 or
Section 703 of the Trust Agreement.

Section 13. Binding Effect. This Scries 20004 Ground Leesc
shall inure te the benefit of and shall be binding uvpon the
Corperation and the Schoel Board and their respective successors
and assigns, provided, however, that the Trustee is entitled te
the benefits of the provieions hereof.

Saction 14, No Herger of Leaschold Estate. There shall be
no merger af this Series 2000A Greund Lease or of the lezsehold
estate hereby created with the fee estate in the Series 20004
Facility 3ites by reason of the fact that, threugh the exercise
of remedies hereunder or otherwise, the same persorn may acguire
ar hold, directly or indirectly, this Series 2C00A Ground Lease
or leasehold estate hereby created or any interest herein or
tnerein, and rhe fee estate in the Series 2020A Facility Sites or
any inuterest in such fee estate. There shall be ne merger of
this Series Z0U0A Ground Lease with the Series 2300A Lease by
reason of the fact that the School Board is the ownzr of the fee
title to the Series 2000A Facility Sites and the leassheold estate
in the Series 2000A TFzcilities created under the Series ZJ00A
Lezse cr by reason of the fact that the Corporation is the ownes
of the Lleasehcld estate in the Series 20008 Facility Sites
created hereby arnd is the owner of the fee title in the Series
20008 Tacilities as provided in the Series 2000A lLease.

Section 15. Hotices. All notices, certificates, requests or
other communicaticns herevnder shall be in writing and shall be
witicient!ly given and shall be deemed given when delivered or
mailed by cer-ified meil, postage prepaid to the following
addresses, or %o such other gzddress or acdresses as shall oe
desigrated by the parties in wriling:

3340 Forest Hill Boulevard
West Palm Beach, Florida 33406
Attention: President

Cerporation:

3340 Forest Hill Boulevard
West Paim Beach, Florida 33406
Attention: Superintendent of Schucls

Schocl Board:
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suhstantial portion of the Series 20608 Facility Sites that
the Corporation cdetermines that it cannot economically make
use of tne res:die thereof for the lawful purposes intended
or perritted by this Series 2000RA Ground Lease, such
acquisitien of title or payment of such claim shall
terminate the Ground Lease Term, effective as of the date on
wnich the condemning party takes possession therecf or an
the date of payment of such claim, as spplicable, and tha
Ket Proceeds resulting therefrom shall be paid to tae School
Board and the Corperatjon, as their respective interests may
appear; and (ii) if such person acguires title toc a portien
of the Series 2000A Facility Sites such that ths Corporation
determires that it can economically mske beneficial uvse of
the residue thereof for the purposes intended by this Saries
2200a Ground Lease, then this Series Z000A Ground Lease
shall ecentinue in full force and effect and the Fet pProgeeds
rasultirg therefrom shall be paid to the School Board and
the Cerporation, as their respective interests appear,

{1 Any teking of any portion of the Series ZOGOA
Facilities shall be deemed substantial hereunder.

(dy 1t is understeod that the foregoing provisions
2f this Zection 10 shall net in any wey restrict the right
eI the Schonl Board or the Cerporation to appeal the zward
rade by any court or other public sgency in any corndemnztion
proceeding.

Section 11. Estoppel Certificates. The 3chool Board, at aoy
time and from time to time, upon not less than thirty (301 days
prior writtean nz e from the Corporation, will execotc,
acknowledge ancd deliver to the Corporation, or to whomscever it
may direct, a certificaze of the Schesl Board certifying that
this Series 2000A Ground Lease is unmedified (or, if there have
been any modifications, identifying the same), that this Series
2000R Ground Lease is in full force and effect and theb there is
ne defzull nereunder lor, 1f so, specifying the defavlt). Tt is
intended that any such certificate may be relied upon by any
Perscn.

Secticon 12. Amendments. Mo amendment may be made teo this
Series 200CA Ground Twasc without the prior weitten conseat of
the Trustee and the Series 2000A Credit Facility Issuier.
Hatwithstanding the foregoing, this Series 20004 Ground Loase may
be amerded without the prior written consent of the Trustee and
the Series 2000A Credit Facility Tssuer for the purposs of adding
a legal description and/ay the permitted encumbrances for any

designated Series 2000A Facility Site. Copies of all amcndments
hereto shall be provided to the Hating Rgencies {as defined ino
12

With copies to

Trustee; The Bank of New York
c/o The Bank of Hew York Trust
Company of Florida, N.A,
10163 Centurion Parkway
Jacksonville, Florida 32256
Attention: Corporate Trust Department

Serles 2000A Credit
Facility Issuver: Financial Guaranty Insurance Company
115 Broadway

New Yark, New York 10006

Bttention: Risk Management

Section 16. Severability. In the event any provisisn of
this Series 2J00R Groond Lease shall be held invalid or
uncnforceable by any aourt of competent jurisdictier, such
kolding shall net invalidate or render unenforceable ar other
provision hereot.

Sectior 17, hpplicable TLaw. This Series 2300R Ground Lease
shail be goverrned by and construed in accordance with theo laws of
the State of Florida.

Section 18. Execution in Counterparts. This Series ZOJJ0A
Ground Leas: may be executed in severail counterparts, each of
which shsll be an original and all of which constiture but cne
same instrument.

Section 19. Memorandum of Lease. Sirultaneously with the
execution of this Series 2600 Ground Lease, the Schooel Board and
the Cerperation shall each cxecute, acknowledge and deliver a
Memorandum of lease with respect tao this Sexies 2000R Ground
Lease. Said Wemorandum of Lease shall not in any circumstances
be deemed to change or otherwise to affect any of toe ckligaticns
or proviziens ¢f this Series Z000A Ground Leasc. Ugon  the
modification of this Series 20002 Ground Lease as provided in
Sectivn 2 herecl, the Memorandum of Lease shall be appropriately
amended.

Sacticn 20, No Personal Liability, Neo covenant or agreement
contained in this Scries Z00CA CGround Lease shall be deemed to be
the cr zgrecment of any member of the Schosl Board or
the Corporaticn or any wificer, employee or agent of the School
Board or the Corporation, or of any successor thereto, in zan
individuzl capacity, and aeither Lhe merbers of the School Descd
or the CorLoration executing this Series 2000A Ground Lease nor

15




any officer, ocmploysc, agent of the Schoel Boazd or Lhe
Lorperaticn shall be personally liable or ac¢ountzble by reason
of the exscution or delivery hersof.

Section 21. Third Party Beneficiary. The Series ZO0J0R
Credit Fracility Issuer shall be desmed to be a thizd party
beneficiary of this Beries 2000A Ground Lease.

[(Remainder of Page Intentionally Left Blank]}
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STRTE OF FLERIDA 3
} 88:
COUNTY OF PRLM BEACE )

Ty TN

I, /UI[ T Lb-‘fé/((: -~ , a3 Hotary Public in and faor the
sa3id County ir the State aforesaid, do hereby certify that Sardrs
S. Riclioncd and K. Benjamin Marlin, perssnally knswn to me to be
the same persons whose names are, respectively, 25 Chairmen and
Secretary, respectively of THE SCHOOL BOARD CF PRLM BEACK COUNTY,
FLORIDA, subscribed to the faregsing instrument, appeared hefore
re this day in person and severally acknowledged that they, being
theresunto duly autherized, signed, sealed with the seal oI said
School Board, and delivered the sald instrument as the fres and
voluntary act ocf s School Board and a5 their cown free and
voluntary act, for the uses and purposes therein set forth.

GIVE ander my nand and notarial seal. thi's L3l Cay of

February, 2000.
h L (‘ /\’Q{‘l’ /L%
1
NOTPRV FUBLIC, S'MTE OF ILORIDA
\

' -‘('\;Ic

NOTARY LIC
SEZAL CF CFFICE:

s

_ Ocicher X iz [ Personally known ic me, or
SNBTIEVEIN RATCS 1 O Produced identificaticn:
Ttyee o

O DIC take an oath, or D DID HGT

take an oath

C-26

IN WITXESE WHERECE, the Corpc:ration has caused this Series
2000n Sround Lease to be executed i Its corporate name and
corporate seal to be hereunto afflxed and attested by its duly
autnorized officers and the School Board has caused this Series
20002 Ground Lease to be executed in its rame and its seal te be
hereunta affixed by its duly authorized officials, all as of the
date first above written.

THE SCBOOL BOARD OF PALM BEACH
COUNTY, FLORIDR

-
[SEAL) Byéizw(m Lehandney
Sandra 3. Richmond
Chairman

o TN

E. Bexjdhin ‘4ar

A‘Secretary

PARLM BEACH SCHOOL BOARD LEASING
CORF.

[sEAL] E;_/??Mﬂm Q LA Enef
Saridra 5. Richmond
Presidernl

A
S 7 T
1, Benjafid Marlin, Seccetary

17
STATE CF FLORIDA i
b 55
COUWTY QF PRLM BEACH
I, \ ey Yb QJ(E’ , a Notary Public in and fer the

szid Cou‘xty -n the State aforesaid, do hereby certify that Sandra
. Richmond and H. Benjamin Marlin, personslly khown to me to be
the same persons whose names are, respectively, as President and
Secretary, respectively of PALM BEACH SCHCOL DOBRD LEASIMG CORFE..
a Floerida‘net-for-profit corporation, subsc d to the foregoirg
instrument, appeared beforc me this day in p cn and severally
acknowiedged that they, being thereun:e duly zuthorized, signed,
sealed with s seal of said corporation, ana deliversd the said
instxrument as e free and voluniary act of said corporatien apd
as their ecwn free and valuntary act, for the uses and purposes
therein set for

GIVEN under =y hand and notarial seal this B(rj day af

February, 24250, . "
(( d}: Lo

i
i
NOTERY EUBLIL, SFaTE Of FLORID:

NCTARY PULIC Sl

SEAL OF OFFICE: & M e
[ISEY ot Ratary [ublic,  EFint,

Stanp or Type as Commissionsda)

E/Personal'_y kaown to me, or
O Produced identificavion:

fober
BOECADIG TON M INSLAANKE s

of Idenrifiodzian brocuced)

or ) RID XaT

tske an cath
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EXHIBIT A

h, DESCRIFTION OF REAL ESTATE
JUFITER EIGH SCHOOL REFLRCEMERT

A PARCEL CFf LAMD, SITSATE IN SECTION 1, TOWNSHIP 41 SOUTH,
RAMGE 42 FAST, PALM BEACH COUNTY, FLORIDA BEWMG MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENGING AT THE NORTREAST CORMER OF THE SOUTHWEST YLof
THE SA1 SECTION T THENCE ALONG THT NORTH_LINE CF SAID
SOUTHWEST 174, SOUTH_BB” 32'14" WEST, A DISTANCE OF 60.07 FEET TD A
POINT ON A LIE 30,00 FEET WEST OF, AS MEASURED AT RIGHT ANGLES
TO, THE £AST LINE OF SAD SOUTHWEST 1/4: THENCE FARALLEL WITH
THE TAST LINE OF SAE SCUTHWEST 144, SOUTH O1915'09" WEST, A
DISTANCE OF 118.26 FEET ID THE POINT OF BEGINNING OF THE
BEREIN DESCRIBED PARCTL OF LAND: THENCE CONTINUS ALONG SAD
PARALLEL LIE AND GLONG THE WESTERLY RIGHT-GF-WAY LINE QF
WEITARY TARAL, AS DESCRIBED IN OFFIC|L RCCORD BOCK 5298, FAGT
754, 0F THE PUBLIC ﬂmoms os PALM BEACH COUNTY, FLORIDA,
SQUTH @1 15°08" WEST, A 935 FEET TO A POWT ON THE
NORTH LINE GF T+ SEUTH 055 no FE‘T OF THE SAD SOUTHWEST 174,
AS DESCRIBED ™ DFFICIA RECORD HOOK 1623 PAGS 67, OF THE st
SUBLIC RECORDS: THENCE ALOMG SAD NOATH LINE, SOUTH §7°24'3
WESI A CUSTANCE GF 273.23 FEET TO A PONT ON THE WEST w{ oF
THE EAST Y OF THE SOUTHEAST ¥4 OF THE SAD SOUTHWEST 174, A8
DESCRIGED I SAD QFFICIAL RECORD A0DK 1622, PAGE B7: T
ALONG SAID ¥EST UNE, SCUTH £1"18'07" WEST, A DX
FEET TC_A PUINT ON THE NORT-’ UNE_CF THE NORTH 264,00 *ECT Ol
FEET THE SOUTH 1056.00 FEET OF THE EAST /z
o AST o OF THE EAST ¥y OF THE SAQD SUUTHWEST 174, A5
DESCRIBED W GEFICIAL RECORD BUOK 1587, PAGE 555.0F THE SAD
PUBLIC ASCCROS: THENCE ALONG SAD NORTH LIKE, NORTH 8?"24 33"
CAST. A DISTANGE OF 273.3% FEET TQ A PONT ON THE WEST RIGHT-OF-
VAY LN OF MITARY TRAL, AS DESCRIEED M OFFICIAL RECORD
BOOK 5298, PAGE 757, OF THE SAID PUBLIC REGCORDS: THENGE ALONG
SAD RIGHT-OF -WAY LINE, SGUTH 017 15'08" WEST, A DISTANCE OF 26460
FEET TO A POINT ON VHE SOUTH LINE OF THE NORTH 254.00 FEET o
THE saum 4§5.00 FEET ur TFE SOUTH 1036.00 FEET OF THZ EAST A
OF THE EAST Y, OF THE EAST Yo OF THE SAD SCUTHWEST /4, AS
DESC-\IBED It SaD OFF\"AL RLCORD BOGK 1537, PAGE S55. THENCE
A5G SAD SOUTH UNE, SOUTH 87° 24735 WEST, A CISTANGE GF 275.45
FEET TO & POINT GN THE EAST LINE OF THE SOUTH 80D.00 FEET OF THE
WEST 1030.00 FEET, MORE QR LESS, OF THE SOUTHERSTY OF THE
SAID scuwwss‘ ir4_AS DESGRIBED IN CFFICIAL RECCRD BOOK 3568,
PAGE 361 GF THE S0 FUBLIC RECORDS: TMENCE ALGNG SAC EAST
LI, SOOTH 0 15077 WEST, A DISTANGE D' 33743 FEET IO A POINT
UM THE NOR'H RIGKT-OF -WAY LINT OF TONEY PENMA DRIVE, AS
OESCRIBED IN OFFICIAL RECCRD BOGK 1831 PAGE 785, OF 7ICTAL
RECOURD BODIC 1463 FAGE 215, AND OFFICIAL RECORD BOOX 1475,
PAZE 338, OF TRE 54D F’U"L!C RECORDS: THENCE AZONG SAC NORTH

WEST PALM BEACH AREA HIGH SCHOOL 37-JJJ

[TO CoME]
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RIGHT -OF -WAY, SOUTH 87°24'33" WEST, A DISTANCE OF 3553 FEET 1O
THE BEGIMNING OF A CURVE COMWCAVE TO THE MORTH AND  HAVHNG A
RAQIS OF 1B70.08B FEET: THENCE WESTERLY ALONG THE ARG OF SAD
CURVE, YEROUGH A CENTRAL ANCLE OF 08%17'33", A QISTANCE OF
270.85 FEEY TO A PGINT OF REVERSE CURVATURE OF A GURVE
CONCAVE TO THE SOUTH, AND HAVING A RADIUS QF 1950.0B FEET:
THENCE WESTERLY ALONG THE ARC OF SAD CURVE, THROUGH A
A N 282,

s0U

712.85 FEET .0 :\ me ON _THE WEST LINE OF THE SOUTH 909.00 FEET
OF THE £4ST 300 FEET OF THE EAST Yy OF THE WEST ', OF THE SAID
SOUTHWEST 1/, A5 DESCRBED IN OFFICTAL RECORD BOOK 1196, PAGE
152, OF THE SaD FUGLIC RECORDS and 5AD PORT LYING ON THE
EAST LNZ OF THE PLAT OF BRENTWOOD SOUTH, AS RECORDED M
FLAT f0CK 32 PAGE 188 OF,SAD PUBLIC RECORDS: THENCE
CEPARTING S.A‘III MCRTE RIGHT-OF -WAY LINE 4ND ALONG SAID WEST
LIME_ ND SAD PLAT LINE, NORTH 0 18'33" EAST, A DISTANCE OF 8§2.00
FEET 70 A PCINT OM THE NORTH LINE OF THE SOUTH 800.00 TEED GF
THE EASY 300,00 FEST OF TRE €AST |4 OF THE WEST %) OF THE Sab -
SQUTHWEST 174, AS DLSCRIBED IN Salb’ OFFICieL azcunn aom( 1196,
PAGE 15.«_ AND .\ PONT ON THE SQUTH LINE OF THE P
BRENTWOOD, AS RECOROED !N PLAT BOOX 27, BAGE m or SA-D
PUBLIZ AECURDS: THENCE ALONC SAG NORTH UNE AHD SAD PLAT
UINE, NORTH &27 24'33* EAST, A BISTANCE OF_300.70 FEZT TO A POINT O
THE WEST UNE QOF THE EASTIAOF SAD SOUTHWEST W4, AS DESCRIBED
IN OFFCIAL RECORD BOOK 1525 PAGE 87, CF SAD PUBLIC RECORDS
MNO THE £45T UNE OF SAD PLAT OF BRENTWOO: THENCE ALONG
SAD WEST LINT AMD SAID PLAT LiNE. NCRTH OF 188" £AST, A
DISTARCE OF 615,58 FEST TD A POWT OW THE SOUTH LIne'OF THE
NORTH 1252.68 FEET OF SAD SOUTHWEST */+, AS QESCRIBED N S0
OFFICAL RECORD BOOK 1522, PAGE §7 AMD A POMT DN THE SOUTH
LINE GF THE PLAT OF PPRK PLACE, AS RECORDED IN PLAT BODK 83,
PAGE 152, GF SAD PUOLIC RFCORDS THENCE ALCNG SAD SOUTH LINE

AND SAD PLAT LIZ. NORTH B EAST, & DISTANCE OF 206.25
FEET TC A PCINT OW FHE EAS u.\k 0F TAf WEST 205.00 FEET OF THE
EAST Yz CF SaD soumwzsrv‘ a5 DESC?EED IN_SAD OFFICIAL
RECORD OO 822, PAGE 57 THE TAST LINE OF SAD PLAT OF
PARK PLACS: THENTE ALONG smo £25T LHE AND SAD PLAT LINE,
NCRTH G1° 808" EAST, A DISTANCE GF 1R340 FEET TO A PUNT ON
THE SOUTH RIGHT-OF - %AY UNE OF INDLANTGWN ROAD, PER ORDER OF
TAKING, DATED THE Bth OF MASCH 1350 THENCE ALONG SAD SOUTH
QIGHT-JF-WAY LINZ, NORTH BB 32'W" EAST, A DISTANCE GF 50 os FEET:
THENCE ALONG A LINE PARALLEL TO TPE WEST LINE OF THE FaST %, oF
SAD SOUTHWIST 174, SQUTH 01°18'58" WEST, A DISTANCT E)r IDEB 24
FEET TO A PQNT OM 1HE SOUTH LINE QF THE MORTH 17.00 FEET OF
SAD SOUTHWEST /4, 4S DESCRIBED i SAD OFFICIAL RECORD BOOK
622, FAGE 677 [HEMCE ALONG SAD S0UTH LINE, NORTH §8° 32'14™
EAST, A DISTANCE OF 101083 FEET TO THE POINT OF BEGINMING,

JUPITER AREA MIDDLE SCHOOL 98-FF

(TO COME]



JUPITER AREAR ELEMENWTARY SCHOOL $6-A

[TO COME]

PRHOKEE ELEMENTARY SCHOOL RDDITION

ALL OF TRACT 3, THE WEST 330.00 FEEY OF TRACTS 14 AND 5, AND ThE 30,00 FOOT RICHY
QF-WaY LYNG BETWEIN TRACT 3 AND TRACTS {4 MG 5, ACCOROING TO THE PLAT OF
OKEELANTA PLANTATION COMPANY SUBDIVISION OF FRACTIONAL SECTION 17,

TOWNSHIP 42 SQUTH, RANGE 37 EAST AS RECQROED IN PLAT BOOK 6. Fair J4 1 ANT

FQR THE PUBLIC REGGRDS COF PALM BEACH COUNTY, FLORLDA.

LESS THAT PORTION OF SAID TRACT 3 LYING WITHIN TRE BOUNDAR\ES Dr OKEELANT A
PLANT&TION COMPANT'S PLAT MO, 3 AS RECORDED IN PLAT 300K 21, P 7 WOAND
FOR THE PURLIC RECOROS QF PALM EEACH COUNTY FLORIDA, AND OKE

PLANTAT'Oh COMPANT'S FLAT NO. 2 AS T IN PLAT BACOK 1, PA"E QJ N AND
FOR THE PUBLIC RECORDS OF PaLM BEACH CGUI‘-TY FLORIDA.

ALSO LESS THE RIGHTS-OF-WAY OF RECORD AS SHOWN 1M DEED BOOK lDG#.PA’JE 532,
OF.»ICIAl RECGRD BOOK &35, PAGE 976, &AND OFFICIAL SECORD BOOK. 140, FRGE 472, 1N

THE PUBLIC RECCRDS QF PALM BEACH COUNTY, FLORIDA, AND THE RIGHT oF
WAY HAP OF LARRIMGRE RQ£D.

LAKE PRRXK ELEHENTARY SCHOOL REPLACEMENT

LOIE 1, 2. 3. 4. 5. G, 45, 48, A7 ANO 40, ELGCK 58, LAKE FARM, [FONMERLY KELSEY GTY)
AGCORGING 7O THS PLAT TWERGOF ON FILE IM THE OFFIGE GF THE CLEAW OF THE SAGUIT
COURT IH AND FOR PALM BEACH COUNTY, FLORIDA, AT PLAT SGGK 8, FAGE 16;

NS

A PORNON ©F VHE B0 FOOT RGAD RIGHT=OF—WAY SHOWN AS FOURTH STREET LYING

BETWEEN BLOCKS EG AND 7. AND LYNC SOUTH OF THE SOUTH RIGHT GF Wa¥ LINE of

AVEHUE E (NCW KNOWNN A% EVEICACEN DRIME} AND LYING NORTIZ OF THE MORTH RIGHT—

DE—WAY LINE ©F AVENLC D (NOW KMOWSS AS CATS BALM DANVE) ALL AS SHOWN ON “FLAT OF
KELSEY CITY' A5 RECGRDED M PLAY BOOK B, PACT 1§, CF THE PUBLIC RECORDS OF PALM BEACH
COUNTY. FLORIDA AND BEWG IN SECTION 21, TOWMSHIP 42 SOUTH, RAMGE 43 EAST, TOWH OF
LAKE PARK, PAUM BEACH COURTY, FLORIDA, BEGIN WMORE PARTIGULAALY DESCRIBED AS FOLLOWS:

BECIN AT THE SQUTHWEST CORNER OF LOT 11 OF SAD ELOCK 7O AND RUN ON AN ASSUMED BEARNG
OF NOUOO'3TTW ALDWG THE WEST LIME OF SAID BLOCK 70 FGR 275,10 FEET TO THE NORTHWEST
GQRNER OF LOT 10 OF BAID BLOCK 70; THEWGE SOWER'11"W MONG THE WESTERLY EXTEHSION

©F THE WCRTH UNE OF S4b BLOCK 70 FAR 4 DISTANCE DF 62,30 FEET TO THE-NORTHEAST

GOANER GF LOT 1 OF Sai0 GLOCK 561 THENCE SOTOO.SCTE ALOHC THE EAST LINE OF LDTS T Ave

AE OF SAID BLOCH £8; THENCE NOW'SR'54°E ALONG THE FASTERLY EXTEWSION GF THE SQUES LINE OF
SAI BLOCK &6, FOR 30.00 FECT; THENCE NGG'CO'DUE ALONG THE WESTERLY EXTENSION OF THE SOUTH
UNE GF SMOD BLCSK 70 FOR & DISTANCE ©F 10.00 FEET TO THE POINT OF BEGINNING.

S0 LANCE STUATE WITHIN THE TOWN OF LAKE PAIK, PALM DEACH COUNTY, FLORIDA.

A percel of land Being alk of Block 70, all ©f Block 70°A and inciuding the 5¢ fout wide
unnamed strest hetwean said Blacks 70 and 70-A lying North of the North Right-of-\Way
fine of Avene 1) (now known as Date Palm Drive) and fying South of the South Right-of-
Way Jine of Avanue E {now known as Evergresn Drive} 2% as shown on "PLAT OF
KELSEY GITY" as resordad in Plat Book 8, Page 15 %ftha Public Records of Palm Beach
County, Flerida and beig in Section 21, Township 42 South, Renge ¢3 East, Tawn af
iake Park, Palm Beach Counly, Florida being more 1t\ar‘tic’..lia:!y dzsoribed as follows:

Gommiencing at the Southeast corner of said Block 70-A far a POINT GF BEGINNING of
this descriptian;

thence North 80°00'00" Weést along the WNorth Right-ol-Way line of saig Date Palm Drive,
55 now laid ot andin use, same line also beng the South lines of said Blook 70 and
Black 70-A, for 599,57 feet lo'the Southwest corner of said Blogk 70

thanca Narth D000'20" West along \he Sast Right-of-Way Ene of Fourlh Street as shawn
on said "PLAT OF KELSEY CITY", as now taid out and in use, same line also being the
West fine of saic Bleck 70, for 275.05 feet to the Northwest corner of said Block 70;
thence North 89°55'117 Bzst along the sald South Right-oi-Way tha of Evargreen Driva,
es new laid out and use, same line also being the Nortn lines of seid Elock 70 and Black
70-A, for 588.97 fect to the Northeast comer of gaid Block 70-A;

thenes Sauth 00°0C'34" East elong the West Right-oFWay fine of Third Sivoet ag shawn
an said *PLAT OF KELSEY CITY", a3 riow lgid out and in use, same line 2150 belng tha
East ne of said Block TO-A, for 275.19 feel to the POINT OF BEGINNING.

PAIMETTD ELEMENTARY SCHOOL REPLACEMENT

THE SOUTH 254 FEET OF THE EAST 200 FEET OF THE SOUTHWEST QUARTER OF THE
SOUTHWEST QUARTER OF THE SOUTHEAST OUARTER OF SECTION 4, TOWNSHIP 24
SOUTH, AANGE 43 EAST.

LESS "HE SCUFH J30.00 FEET THEREOQF,

AND

A PART OF THE SQUTHWEST QUARTER OF THE SDOUTHWEST QUAATER OF THE SOUTHEAST
QUARTER OF SECTION 4, TOWNSHE® 44 SOUTH, RANGE 43 FAGY, SALM BEACH COUNTY,
FLORIDA, AS FOLLOWS:

BEGINNING A7 A POINT 15 FEET NOMTH OF, MEASURED AT RIGHT ANGLES TO THE SOUTH
LINE OF SECTION 4, TOWHSHIP 44 SOUTH, RANGE 43 EAST, PALM BE6CH CCUNTY, FLORIDA,
AND 40 FEET EAST OF, WERSURED AT RIZMT AMGLES TO. THE NORTH AND SOUTH

QUARTER SECTION LINE QF SAD SECTION 4; THENCE NORTHERLY ALONG A UINE PARe_LEL TG
AND 40 FEET ZAST CF, MEASURED AT RIGHT AMGLES TO THE NORTH ANG SOUTH OnE—
OQUARTER SECTICW LINE OF SAID SECTION 4 A DISTANCE GF 500.15 FEET TO A POINT: THENCE
EASTERLY ALONG A UNE PARALLEL TO AND 514.80 FEET NORTH OF, MEASU AT RIGHT ANGLES
TO THE SQUTH LIWE OF SAD SECTION 4, A DISTANCE OF 629.61 FEET. MORE OR LE4S, TO A POINT
IN THE WEST UNE OF LAKE AVENUE, AS NOW LMD OUT AND IN USE. SAID LINE BENG ALSD THE
EAST LINE OF THE SOUTHWEST QUARTER OF THE SOUTHWEST CUARTER OF THE SOUTHEST
QUARTER F SAID SECTION 4, THENCE SCUTHERLY ALONG THE WEST LINE OF SAID LAKE

AVEMUE, A DISTANCT OF 260.95 FEET TO A POWT, THEMCE WESTEALY ALONG A LINE PARALLEL

TC AND 234 FELT NGRTH OF, WEASURED AT RIGHT ANGLES TO, THE 30UTH LINE OF SAID SECTIGN
4 A DISTANGE OF 500.30 #2ET TO A PUNT: THENCE SOUTHERLY, ALCNG A4 LINE PARALLIL YO AND
S07 FEET WEST OF, MEASURED AT RIGHT ANCLIS TO.THE WEST LINE OF S8 LaKg AVENUE, A
DISTANCE \OF 239.13 FEET TQ A POMNT: THENCE WESTERLY, ALONG A UNE PARAL;
15 FEET NORYH OF, MEASURED AT RGHT ANGLES TQ. THE SCUTH LINE OF Sap
A DISTANEGE OF "30.27 FEEV, MORE OR LESS, TO THE POINT OF BZGINNING.

LESS THE SQUTH 1500 FEET THEREQF, ANQ LESS THE NORTH 250G FEST THEREDF.

That past ol {the Hoeth 205 Feak of tha South GG4. 37
Zeer af Govatnment Lot 8| sactien 4, Tuwwship 44 Soukh, Ran
£03k, ln Ehe Ziky of WesY Palm Boach, FarEmigaach Covnty, F1oi

- lying ast of the sonthhitly extensiun of the East Wlght-of- dw

linw af dasora Gewlevacd|as ahawn en the Plat of EL Honte PoCk.
sz tecacdad in Plab Dogx 13. fage 25, less and ¢sgapt West 23,
fegk of East 40 et V%n"e)‘?d ko Ehe City of West Puh\ weach,
Flotldn, in O[Liial Rogdrd Roak 2536, Page 246.

. . The goutn 330) feet of the worth G5O foek of the Fast
I13.75 teot aof the Fas: §@7.75 focl of Governmenk Lot 3, Section
4, Townchip 4. Soukh, Tgnge 43 Rack, (rpazoximaksly 330 feek on

WesteEn Awgiue ani approdimately 143.75 feet deep).



A pareel of
Township 44 Fouth, Rangs
follous:

Beoinning ak & polzs in
the East 2ne ol £ald Gov

liang [0 covesrmant cot 8, Section 1,
13 Bost, mocs perticularly Sescrised s

line parallyel with and 40 fooe Wesk af
eiAment Lot 8, &t o dlsktance of 50 Eomk

Savth of the Noeth line.of snid Gevernwent LoT §; thence

Rortherly aiong salds pes

goint; thense Westecly
Governseab Lot B, ¢ )
Sautherly parallel with
diztance of L0 feet ta a
Wocth ling of woid Gowst
& poink; thenca Soukle:
feverament Lot £ a Ald
crly paeallel to th
Ay A 324,03 foet |

ALY 12ade lying, being o

allel Ilne & dlstance ©f 1RO fegk ko &
pazellel wlth thc warth line of seid
E3nce of 134 feek to o point: thance
the paat line of Government Tot T a

ment Lot B 3 distance of 130.03 faab to
1y pzfallel with the £ast line of said
Roneas ef L7080 laek teo a polnk; Lhange
Narkh Ifoe of gajd Government Lok B a
0 Ll NOLHT 0¢ BRGINNLHC, ’

0 siewato Ap Paln Prach Copaty, Plocida.

HORE COMVERTENTLY DESCHINGE A5 FOLLOWS:

being & pertion 6f Gov
soukh, Ranga 43 Badt, Ea

Commenc: ak the Southaus

. North QIMGfEDY Fast, ]luiq the East line of zaid Gov

Noyth £8'21'10" Haat, ale

' -
gament Lok B, sectian 4, Township 44

zorner of gafld Gover

ent Lok By thenen
erit Lot

to the Seuth line of orth 20%. 04

pald Jouth lina ¢f the aald Hortn 206.00

distahee i 450.78 feef,
Jent"ar Tho Soutt su.u{ ooz 58 Tald dovernment Lot &r thance
o

feet, a diztonom af 4.0

ucrth 265,00 fast,
Plat of Park Rldgs, ax r
racorde of Fola Besch Con
to the Sentherly axkansi]
Dessto Blvg. {ncw known g
Hepte Park, as recorded i
Pala tuach County. Florid

seatnerly extension of djat Essterly Richt-of-may, o distance of

205.14 feek, b9 the Horth
being the South Wast gorh)
South 93' z3i1c% soat, oY
fuet, slsc being the S
Easterly extzosion, o di

khe West k41,75 feek of &

143.73 Zkeb, @ distahoe
fouth 239.00 fsat of the

8; thancé nertn c*'as'm-}:ast, along maid West line of paid West ,

teet to tha POINT OF BEGINHING; thence
%ok, along eold Seutn lima of bhe said
guth lire also bpipnd a Ferth 1ire of tha
ferded in Plat Bcok 23, Paga 74i, public
nty, Ploridz, a dlskanea of BV7.66 fuok
ol the Lacterly Right-of-Ray line of
iobort Avanue) 249 shown on the Plat of i
-Plpt Book 13, Page 39, public recgrds of
§ thenge Karth 01%6750" fact, alang said

Line of the said ¥erth fs.ou feet, alss
£ of Lot 15 of 54id EL Menke Park: thense
jang szid North linc of aald #orth 205,00
bth Line of said EP Monte Park and its
ftance of 403.8% fook £o the West line of

& East 507.75 fret of shid Covarnment Lot

130,231 foat, to the Marth o of thw
Wrth 550.00 Feab of maid Govarnuent Lot

81 thence Ssuth g671’207(Shet, alony said Merkh Ilne of sald Seuln
330.00 Fabt, a dtstan:c of 143,05 feet of the Fast liae or said

West 142.75 Cmat: £

,said gast 50%.75 Ieqt; thence South

QI"E 19" west, u\_evq s2lé Zesk Ilne of s29d West 143.75 feel, a
Zigtance of AB5.17 fest o Lthe Horth iine cf tne south 1§¢ feet of

the North 580 foet of aal)

Faveroment Lok B; thence South §3°21110%

Zaskt, 1 dizkenee of 10,00 foet; thence Morth 03%s’sad zaot, &
glgtance of 4,85 feak; thence Socth 40°2L:0Y Eask, & distarce of

3%0.19 Eaet; ..i|zm.= ozt
thencs Sou

1761307 Eapt, 2 distacca of 10.00 feet)

A710% Task 3 gistanee of 130,90 [eet to Phe West

Right-of-day 1i o st Padkak, Jwanua, thonoa South QI*¢G7E3" Hosh,

along £31d Westarly Righ
thr POINT OF DEGIHHING.

af Wy 1ine, a distance of 39514 fest to

B. PERMITTED ENCUMERANCES

JURITER HIGH SCHOOL REPLACEMENT

1. Easenen as

Parcel-4}

2. Rights-o 2Y
use. [As

3. Easement

that certain
Book 4085, an

4. Easement in favor of Florida Power & Light as resecved
certain instrument recorded in Officilal Recoics

in th.
Book 4244, at

S, Easement in faver of Loxahatchee River Environmeptal
JMstrict as rescrved in that certain
recorded in Official Rescords Book 3337, 2t Page 618.
(A5 t3 Parcel—

Book 2483, ac

1.

8. Easewent recerded in O

162z, {Ais to

favor

Lasement in favor of
+

reserved in that certain instrument
recerded in Cfficial Records Book €96 at Page 129.

of Teney Penna Drive as sel cut and in
¢ Parcel-4)

faver ot Tewn of Jupiter as reserved
instrument recorded in Official Records

Page 1479. (As to Parcel-4)

Page 124. (A5 To Parcel-4)

4]

fage 1301, [(Bz to Parcel-d)

ze B0Z. (As to Parcel—4)

Fareh-4)

WEST PARTM BEACH RRER HIGH SCEOQL 37-JJJ

[TO COME]

JUPITER AREA MIDDLE SCHOOL S8-FF

[TO COME]

JUPITER AREA ELEMENTARY SCHOOL 96-RA

[TO COME)

A-11

Foint: thence Westzrly parcllel with tae’

m Beach County, Florida, and beiny moce
pacticulacly desctibed az Eallows: -

of Florida Power & Light &
ain instrument roccorded in Offi

Palm Beach County &5 reserved
1ns‘.er9r‘- recorded in Official

cial Records Book €l17 2t FPage

C-29

WEW ELEMENTARY SCHOOL $98-P7

TME EAST HALF (< 7/2) OF LOT SEVENTEEN (17}, OF TML SUBDMSIIN OF SECTION 20,
TOMHSHIF 46 SOUTH, RANGE 43 EAST, AS RECORDED IN PLAT 80OK 1, PAGE 4. OF THE
PUBLIC RECORCS OF PALM BEACH COUMTY, FLORIDA:

AND

THE SGUTH KALF.{S 1,2} OF THZ SOUTHEAST QUARTER (SE 1/4} OF THE SOUTHWEST
CUARTER [SW 1/4) OF THE SOUTHWEST QUARTER (SW 1/4) OF SECTION 17, TOWNSKIP
48 SOUTH, NANGE 43 EAST:

AND

THE NORTH HALF (M 3/42) OF THZ SOUTHEAST QUARTER (SE 1/4) OF THE SOUTHIVEST

QUARTER {SW 1/4) OF THE SOUTHWEST CUARTER (SW 1/4) OF SECTION 17, TOWNSMP
45 SOUTH, REMCE 33 EAST

TWE WEST 30.30 FTET THEREOF FOR RUAD RIGHT—OF—WAY PURPOSES
THE NORTH 25.00 FEET THERECF FOR ROAD RIGHT—OF ~WAY
AMD LESS

THE £AST 25.0C FFET THEREQT TUR RQAD RIGHT-OF—WAY

SAID LANDS SITUATZ WILSIN THE OITY OF DELRAY @EACH, PALM SEACH COUNTY,
FLORICA

A-10

LAKE PARK ELEMENTARY SCHOOL REPLACEMENT

1. Festrictions, reservations and ecasements, as reserved
and  shown on that certain ¥Plat of Suhdivision a3
recorded in Plat Book 8, at Page L6. {&s to Parec

2. Deed Restricticns and Covenants contzined in instrument
recorded in Deed Bock 1153, page 582. {As to Parccli—1}

3. Resolutzion designating Lake Park Zlementary Scheol as
an historic site as recorded in O.R. Book 10827, page
1828, {hs te Pareel-l)

4. Fasemsnt in Zavor of Florida Power & ght as reserved
in thar certain instrument recarded in Official Racords
Eook 13741, at Page 884. [As to Parcel-l}

asement in favor of Yescoast Urility Ruthority es
reservs in  that <certsin instrument recordsd in
Official Records 3Boox 10234, at Page 1785, (As to
Parcel-1)

PRHOKEE ELEMENTARY SCHOOL ADDITION

Licns, reservations and easements, as ressrved
own o1 that certain Piat of Subpdivision =
t Book "6, at Page 34. {As to Parcel-Z}

1. Restri
and s
recoried n Pl

2. Reservaticone in favor cof tie Trustees of The Tnternal
Improvemant Trast Fund 25 recorded in Deed ook 49,
page 2 Dzde County records and as relerenced by
excerpt i Deed Book 22, page 147. (As to Parcel-2)

ta

Fasonent in favor of City of Pahokee as reserved in
that sertain instrwnent recorded in Qfficizl Records
Boax 1367, at Page 777, (Ax to Parczl-

9. Tasement ir favor of Florida Power & Light Company as
reserved in  that certain instrument reccrded in
Qfficiz)l Records Boek 1417, at Page 2%4. (&s to Parcel-
2)

o. Right of Way Deed containing a reverter clause as
recorded ir O.R. Eook 836, page $76. (RS to Parcel-Z)



Easement in favor of City of Pahokee as reserved in 7. Easement in favor of Florida Power & Light as reserved

o

that cexzain instrument zecorded in Official Records in that certain instrument recerded in COffi 1 Records
Boaok 644, at Page 154. (As to Parcel-2) Book 2384, at Page 921. (As to Parcel-3)

7. Easement in fawor of City of Pahokee as rosaerved in 8, Lasements as reserved in that <certain instrument
tnat certain instrument recorded in Official Records recorded in Deed Beok 1160 at Page 431, (As to Parcel-
Boock 146, at Page 469. {As toc Parcel-2) 3

a. tzsement in favor of Florida FPower & Light Company as 8. Bagemaerts as reserved in  that certain iastrument
reserved in that certalin instrument recorded in IDced recerded in Official Rewords Book 1974 =zt Page 462,
Book 1050, at Page 183. (A5 to Parcel-2} (As to Pareel-3)

3, Rights of way of Larrimere Road as set out and in use.

(As te Parcel-2;
NEW ELEMENTARY SCHOOL S88-P
10. Easement in faver of Florida Power & Light as roscrved
in that certain Instrument recorded in Cfficial Records 1. Easement ir favor of City of Delray Beach as reserwved
Bock 61 at Page 507. [(Rs to Parcel-2} in that certain instrument reccrdec ir Cfficial Records
sock 1637, at Page 1044. (Bs tc Parcel-3)

2. Tasemzr: ir faver of Florida Power & Light Company as
PALMETTO ELEMENTARY SCHOCL REPLACEMEHT rescrved in that CErTaln instrument recorded in
Official Records Book 253, at Pzge 465. [As ro Parccl-
1. Easament in faver of City of West Zfalw Beach zs 3l
reserved in that certaln instroment recorded in Seed
EBaox 616, &t Page 48 and Deed Book 646, page 28. (As to 3. Zasemens in faver of Florida Pewer & Light Company as
Farcel-3: reserved in that certair  instrument recorded i
Official Fecords Book 302, at rage 328. (ks to Parcel
2. Easamant in favor of Florida Power & light as reserved 3)
in that certain instrument recorded in Officlal Records
Book 6300, at Page 1612. As to Parccl-3}
3. Easement in favgr of Floride Pewer & Light as reserved
in that certain instrument recorded in Official Reccrds
Book 2811, at Page 1663. {Rs to Parcel-3}
4. Easement in favor of Florida Power & Lignt as rescrved
in that certain instrument recorded in Offisial Records
Boox 2867, a2t Page 562. {As to Parcel-3)
5. Deecd Restrictions contained in Deed Bock 428, page 476
and as medified in Deed Book 1129, page 217, but
omitting Gtherafrom any restrictions based on race,
¢olor, religicen and national origin. {hs mo Parcel-3)
a. Pasement in favor of City of West Palm
reserved in that certain instrument recerded
Book 1147, &t Page 134. {Az to Parcel-3)
A-L3 A~14

THIS FIRST AMENDMENT, dated as of hkpril 24, 2201 ({the
"First Amendment"), to the Series 2000A Ground Lease dated as of
Februazy 1, 2000 {the "Series 2000k Ground Lease®), between THE
SCHOOL 8OARD OF PALM BEACH COUNTY, FLORIDA (the "School Board")

FIRST RMENDMENT acting as the governing body of the School Distriet of Palm
Beach County, Florida (the "District"} as Lessor and THE BANK OF
Dated as of hpril 24, 2001 NEW YORK TRUST COMEANY OF FLOHLIDA, N.A. as agent for The Bank of
New York {succosscy by acquisition te MationsBank of Florida,
TO . N.A.} (the "rrustes"] as Trustee and Assignec pursuant tc a
SERTES 2000A GROUND LEASE Beries 2DF)DI1 Ausignment Aareement dated as of February 1, 2000
{the n"Series 2CO0R Asuignment Agreemenc") of FALM BEARCH SCHCOL
Dated as of February 1, 2000 BOARD LlEASING ;ORP. (the‘ "Corporation'), a not-for-prefit
corporation organized ard existing under and puvsuant to Chapter
617, Florida $tatutes. as Leszea. All terms used herein and not
BETWEEN otherwise defined shall have tihe aweanings given to guch terms in
the Series 2000A Grcund Lease. The Series 20004 Ground Leasze is
hereinafter coliectively referred to as the "Series 2000k Ground

THE SCHOCL BOARD OF PALM REACH COUNTY, FLORIDA Lease” .

acting as the governing body of

the School District of Palm Beach County., Florida
WITHNESSETH:

asg Lessor . s L a2 RS2
WHEREAS, a= of Februaxry 1, 2000, the &chocl Board and the
AND Corporation entered into the Series 20004 Ground Lessze; and
WHEREAS, the <Jorporation assigned all of its interest in
THE EANK OF NEW YORK TRUST COMPANY OF FLORIDA, W.h. the Serics Z000A Oround Lease to the Trustee pursuant to the
as agent for The Bank of New York Series ZO00A As nmens Agreemett; and

{successor by acguisition te NationsBank of Florxida, W.A.)

as Trustee and Assignee of WHEREAE, Lhe series 200CA Ground Lease contemplated that it
PALM BEACH SCHQOL BOARD LEASING CORP. would pe amended for the purpose of aading or correcting a legal
A= Lassgae description and/cr permitted encumbrances Zor any designated
Series 200CA Facility Site to be ground leased pursuant o the
(Beries 2000A Facility Sites) Series Z000A Ground Lease: and

WHEREAS, the School Board wishes te amend the Series 2000A
Ground Lease in order to add legal descriprions and permitted
encunbirances for the following designated Series 2000h Facility
Sites: Jupiter Area Middle School, Jupiter Area Elementary
8chool and Lake Park Elementary Scheool, in order to subjec: such
sites to the lien of the Series 2000A Ground Lease and to
consolidate the legal description of Lake Park Elementary School
which iz alrcadv subject to the lien of the Series 2000A Ground
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Lease with additional lots that have subsequently been acquired
and winich are added to the Series 2000R Ground Lease by this
Firsc Arendment thereto;

NCW, THEREFORE, the parties hereto mutually agree to the
following amendments te the Series 2000A Oround Lease, as
previcusly amended:

1 Exhibit A-Part A. DIZSCRIPTION OF REAL ESTATE is herebpy
awgnded by adding under the headings “Jupiter BRrea Fiddle
Schosl,”  “Jupizer Are4  Blementary Schocl”  and  “Lake Park
Elemsntary Schcel” the real estate descriptisns attached hareto
A-Part B and replacing the legal description undexr
e ¢ “Lake Park Elementary School”, which describes &
perticn of the site for such Series 2000A Facility, with the
real estate description attached hereto as Exkxibit A-Part A,
which describes —he s2ntire site of Lake Park Elementary School.

I1. Exhibic A-Zart B. DESCRIPTION OF ADDITIONAL PERMITTED

MERANCES iz hereby zmended by adding under cthe headings
iter Area Middle S5choel,” “Jupiter Area Elemontary School”
arnd “Lakc ?ZPark Elamentary Schecl” the permitted <ncumbranzes
attached nersto as Exhibit A-Part B and replacing the permitted
encumbrances under the heading "Lake Parik Elemsntary School®
with the permitted encumbrances attached hereto as Exhibit A-

= 12 of the Series 2000A Ground Lease provides that
the orior written consent of the Series 2300AR Credit Facility
Issuer to the oxccus:ion of this First Awmendment 15 not weguizred.
The School Board covenants to provide capics of this First
Amerdment o each of the Rating Agencies.

Thiz First Amendment nay he executed in several
ceunterparts, coch of which shall be an corigipal and all of
which constitute Dot one and the same instrument.

Excepl as amended hereby the Series 2000A Ground Lease as
amended by the First Amendment. shall remain in full foree and
zifect and the partics hercte, by thelir exscuaticn hereof hereby
ratify amd confirm toe Series Z0J0A Ground Lease.

RTINS L6 000 KRBT (907430000 arsuas

STATE CF FLORIDA ]
1 8&:
COUNTY CF PALM BZACH)

T HEREBRY [(ER Y that on this day, betore me, an officer
duly avthorized In the State and County aforesaid to take
acknowledgments, personally appeared Thomas E. Lynch and Dr. Azt
Johnson, Chairman and Superintendent and Secretary,
respectively, o’ THE SCHOOL HOARD OF PALM BEACH COUNTY. FLORIDA,
well known ro ine, named in the foregouing instrument., and that
they seeverally acknowledged executing the same freely and
voluntarily under authority duly wvested in tkem by said School
Board and that the seal affixed thereco is the true <crporate
seal of said Schoel Board.

WITNESS my hand apg official seal in the County and State
afcresaid this g4 ™day of April, 2001.

NOTARY PUBL1( STAFE OF FLORIDA

Chreq Eo ‘."ocmﬁ

NOTARY PUSLI
SEaL COF OFFLCE:

{Name of HNotary Publie,
Print, Stamp or Type as
- N Commissioned.}
M l";:gﬂri E:.ECY(OU"Q
: m"" 3 .79.953 (FPersonally known to s,
QBT or
L) Produced identification:

LIS
(Type of Identification Froduced)

a DID take an oath, or
[A*DID HOT take an cath.

HI6NOIN_mNE] EGSAas 2 LTREE 113000
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IN WITHESS WHEREOF, the Schoel Board has caused this First
Amerdment te Series 2000A Ground Lease to be executed in its
name and its seal to be hereurto affixed by its duly authorized
officials and the Trustee bas caused thia Pirst Awmendment to
Series Z00UR Ground Leuase to be executed in its corporate npame
and its corporate seal to be hereunte affixed and attested by
its duly authorized oificers, all as of the date first above
written.

THE SCHOOL BOARD OF PALM BERCH
CCUNTY, FLORIDA

[5EAL] By, /%:é_ﬁ_i
Thomas E-;Ay—nc

Chairman
Atheat .- e
Y
By: M\ A \"/' -
Art John&m)sac:etary
[(SEAL] THE BANX OF NEW YORK TRUST COMPANY

OF FLORIDA, M.A. as agent for The
Bank of New York, as Trustee and
Assignee of Palm Beach &chool
Evard Leasing Corp.

WY \MQ& g

?,heiyl L::TS:
Authorized Signatory

1M L/STEGEHARE 11630103 _MU0G7 B0/ 4123 0312518310350

8TATE OF FLORIDA

}

) 8%
CCUNTY ©F ZALM EBFACH H

I HEREBY CERTIFY that on this day, before me, an cffivcer
duly authorized in the 3State and County aforesaid to take
acknowledgments, personally appeared Sheryl Lear, Authorized
Sigaatory o«f THE EBANK OF NEW YORK TRUST COMPANY OF FLORIDA,
K.A., as agent for The Bank of New York, a HNew York Lanking
corporation, wsll known to me, mnamed in  the foregeing
instrument, and that she acknowledged executing the same frzely
and woluntarily under authority duly wvested in her by said
assaviation and that the sesl affixed thereteo is the true
corporate seal of said corporation.

WITHNESS wy hand and official seal in the County and State
last aforesaid this Jg¥Hay of April, 2001,

_Lhe £ ¢
NOTARY PUBLICL) SUATH GF FLORIDA

Chrers £ Mow g

NOTARY PURR
SEARL OF CFFICE:

(Name of Notary Public,
Print, Stamp or Type as
Commissicned.)
C"i;sri E. Yaung
mimlssion # (¢ 794953 Parsonall known  to me,
Expires DEC. 6, 2002 o ¥
Ly BEHOED THAY or
MLARTICBINE NG 211, v FProduced identification:

Di# Lboo-792-9. 7wy
{(Type of Identification Produced)

0O DI take an oath, or
eeg DIL HCT bake an cath.

R P LI T T T TN TSI TEETTY



EXHIBIT A

A. LEGAL DESCRIPTIOR

JUPITER ARBA MIDDLE SCHOOL 938-FF

Tract ™COZKR,  ABATOA-PLAT NO. 3, according to the plat
trerecf, recorded in Plat Dook 88, Page 154, Public Records
of Palm Beach County, Florida.

JUPITER AREA ELEMENTARY SCHOOL 96-A

Tract PC1-A, A3ACCA-REPLAT OF TRACT PC1, acceording te the
plar thereof, recorded in Plat Book 87, Page 158, Public
Records of Palm Beach County, Florida.

LAKE PARK ELEMENTARY SCHOOL REFPLACEMENT [CORRECTED]

All of Blezk 7C-A; Loce 1 through 9, inclusive, and Lots 45
rarcugh 458, inclusive, Block #6; Lets 1 through 20,
inclusive, Riock 7¢; together with that certain unnamed
street lyinyg between Blocks 70 and Y0-A, and that porticn
of Fourth Street lying oetween Blocks 66 and 70, LAKE PARK
ifermerly known as Kelsev City), according to the plat
trnercof, rooorded in Plat Rock B8, Page 15, Fublic Records
of Palm Reach Tounty, Fleorida.

LA T AR TSRS _nu LD 4 1E B LT C2 20D

&, hgreement by and hetween Northern Palm  Bocach County
Improvement  District and Abacca Development  Company,
recorded in Official Records Book 9457, Page 1073,

9. Interlocal Agreement f£or Abacca Developer Improvements by
and  between Loxahatchee River  Environmental Centrol
District and  Northern Palm Beach County Improvement
District, recorded in 0fficial Reccrde Book 10197, Page
1747.

recorded  Development  Agreement between The School
Distric: of FPalm Beach founty and Abazca Development
Company, as amended by  instrument recorded in Offacial
Records Book 11730, Page 1552,

10.

11. VNWotice cof Lien Rights in favor of the Loxahatches River
Envivenmencal Contrel District, recorded in  Official
Records  Raook 4884, Page 12584, as veviscd in Official
Records Zook 7048, Page 655 and in Official Hecords Book
Y187, Page 1712,

12. Netice and Disclosure of Taxing Authority by Northern Palm
Bezch Cournty Water Contreol District recorded in Official
Records Book €336, Page &§77 and Official Records Hook 86394,
Pzae 1286, as amended in Official ERecords Zook $224. Pages
222 and 268. .

JUPITER ARER ELEMENTARY SCHOOL 96-R

1. Restrictlions, oovenantbs, conditions and easements as set
Zorzh on that certain plat entitled Abacoa Flac We. 1,
recorded in Plat Book 78, Page 145.

Declarations of Special Assessments in favor of Nerthern
ralm Beach County Improvement Districk recorded in Official
Records Beok 3387, Page 1337 and 0fficial 'Aecords Book
9387, Pages 1385,

X

3. Holice of Adoption of Developrent of Regional Impact
mevelopment Order recorded in Official Records Book 8992,
Paga 1385, as moditied in Official Records Bocok 2273, Page
1830; ©fficial Records Book 9651, Page 1137; Official
Records Book 10190, Page 1484; Official Records Book 10851,
Page 1256; CFficial Fecords Book 11074, Paae 921; Official

O T N AT I
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B. PERMITTED ENCUMBRANCES
JUPITER ARER MIDDLE SCHOOL 28-FF

1. Restrirtions, cowvenants, conditions and essements as seb
forth or that certain plat entitled Abacoa Plat No. 1.
recorded in Plat Bock 78, Page 145,

2. Restrictions, covenants, comnditions and easements as seb
forth eon that certain plat enatitled Abacoa Plat Ne. 3,
recorded in Plat Book B8, Page 154,

s of Special Assesseents in favor of Northern
County Improvemsnt District recorded in Official
Book Y37/, Page 1337 and Official Records Book
Page 1385,

of  Adoption of Develppment of Regional Impact
Leralopment Crder recorded in 0Qfficial Records Book 83992,
Page 1383, as modified in Cfficial Recoxrds Book S273, Page
1820; Official Records Boeok 9691, Page 1127; ©Official
Records Book 103190, Page 1484: Official Records Book 10551,
Page 1284; 0Official Recerds Rook 11074, Page $21; Official
Records  Book 131, Page 1111: and O0fficial Records Book
11784, Page 1

Developey  Aareercnt by  and  between  Loxahatches River
Environmental Contrel District and George de Suardicla,
recorded in Cfficial Records Book 2084, Page 1613, together
witn Bassignment of Interest recorded in Gfficial Records
Hook 9153, Page 1490, &and Amendment reccrded in Official
Records Beok 10750, Page 588,

v

[ Deveioper Agreament by and betweer. Abacoa Development
Comparny  and  the Town oI Jupiter, recorded in 0fficial
Records  Rook  928%,  Page 1834, as amended in Oificial
Eecords Booi S€11, Page 1160, Official Records Book 10455,
Page 90%, and 0ffirial Records Book 11675, Page 203.

7.  Water Service Agreement by and betwecn Abacca Dovelopment
Company  and the Tewn of Jupiter, recorded in Official
Becords  Sock 9289, Page 1859, as amended in Official
Hecords Book 9611, Page 1160 and Qfficial Records Book
10458, rage 202.

ST DS SR BICHS IR 0312020 23308

Records Rook
11754, Page 158%,

Page 1i111; and Official Records Bock

5. Develcper Agreswment by and between Loxahatehee River
Environmencal <Concrel District and George de Guardiola,
recorded in Cfficial Records Book 9084, Page 1813, kogether
with Assignment of Interest recorded in Official Records
Book 9153, Page 149G, and Amendment recorded in Official
Records Bock 10750, Page 588,

6. Developer Agresment by and  beatween Abacoa Development
Company  anid  the Town of Jupiter, recorded in
Records  Bcox 9289, Page 1234, as amended in
Records Book 9611, Page 1150, 0fficial Records Book 10438,
Page 905, and OFficial Records Book 11675, Page 203,

7. Waler Service Agreement by and between Abacoa Development
Company and the Town 2f Jupiter, recorded in Official
Records MBank %282, Page 183%, as amended in Official
Records HBoox 9613, Page 1160 and OEficial Records Bask
10458, Bage 237

a. Rgreement. by oar belween HNorthern Palm Beach Couaty
Improvemant Zigtrict and  Abacoa Developnent Cempany,
recorded Iin 0fIicial Records Book 2457, Page 1073,

9. Interlecal Agre=ement for Abacoa Developer Improvements by

and between Loxanatchee River  Environmental Contrel
Distriet ard Northern Palm Beach County Imprcvement
District, reccrded in Qfficial Records Boock 10187, Page
1747,

12. DUrrecorded Development  Rgreement between The  school
District of 2alm Beach County and Abacoca Development
Compary, as  arernded by instrument receorded in oOfficial
Recards Book 30, Page 1552.

11. HNotice of Lien Rights in favor of thc Loxahatchees River
Ervironmencal Ccontrol Listrice, recorded in  Offici.
Records Rook 4284, Page 1254, as vrevised in Official
rRecords Bock 104%, Page 655 and in Official Recorda Book
7187, Page 1712,

12. Notice and Disclosure of Taxing Acthority by Northern Palm
teach County Water Contrel District recorded in Gfficial

P Y e W S EP DY EE N TS
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Fecoxds Booxk 6338, Page 877 and Official Records Bock 8694,
Page 1236, as amended in Cfficial Records Hook 9224, Fages
222 and 268,

12, Matters s=set forth on that certain plat concitled Rbacoa-
Replat of Yrac:z PCl, reccrded in Plat Book B7, Page 15%.

14<. Blanket Easement Agreement in favor of Northern Palm Beach
County Tmprovemcnt District recorded in Gfficial Records
Heok 9580, Page 1281,

LAKE PARK ELEMENTARY SCHOOL REPLACEMENT {CORRECTED]

1. Restrictions, covenants, conditions and easesmenls as  set
forth on that certain plat encivled Kelsey City recorded in
Plat Book &, Page 15.

2. Reslrictions, reservations and easemcnts, as reserved and
shown on that certain Plat of Subdivision as recorded in
Plat book #, at Page 16.

3. Terns, conditions, and provisions of Agreement and
cagements vecorded in Deed Book 1139, Page 612 f{as to Lots
a5-48) .

4. Eesclution by Town of Lake Park of Historic Designation
recerded in 0Ificial Records Bock 10627, Page 1897 (as to
Lcks 7-9.

5. Reseclution designating Lake Park Elementary Scnool as an

oric site as recorded in G, R. Book 10527, page 13%6.

hi

8 Easement in fgvor of Seacgast Utility Anthozrity recoxded in
CEficial Records Buok 10234, Page 1785,

7. Easement in faver of Florida Power & Light Company xecorded in
Qfficiat Renords Book 10741, Page Bed.

8. Hemorandum of Ground Lease in favor of Palm Beach School Board
Leasing Corp. recorded in Officiat Records Book 11624, Page 1S44.

1 T RTENART €34 501 5¢_WEARZ LB 1 5163453

SECOND AMENDMENT
Dated as of June 1, 2002
TO
SERTES 2000A GROTRD LEASFE

Dated as of February 1, 20090
As amended as of April 24, 2001

BETKEEN

THY% SCHOOL BOARD OF PRLM BEACH COUNTY, FLORIDA
acting as the gaverning body of
tha School Distzict of Palmn Beach County, Florida
as Lessor

THE BRNK OF NEW YORK TRUST COMPANY OF FLORIDA, N.hk.
as agent for The Bank of New York
{successor by acquisition te NationsBank of Plorida, N.A.}
ag Trustee and Assignee of
PALM BEACH SCHOOL EQARD LERSING CORFP.
ks Lessee

(Series 2000A Facility Sites)

C-33

EN Memorandum of “easc in favor of The School Beard of Palm Boach
County, Florida recorded in 0Official Records Book 11624, Page
1857.

10. Assigument of lcases in favor of The Bank of New York Trust

Company of Tlerida, W.A., as agent for The 3ank of New York,
recorded in Cfficlal Records Book 11624, Page 1970,

LML 14 16107_slRe2e DOT A7 IR/ TINER. 912995

THIS SECOND AMENDMENT, dated as of June 1. 2003 ithe
"Second Amendment'l, to the Series 2000A Ground Lease dated as
of February 1, 2000 (the "Sexies 2000A Ground Lease"], as
amended as of April 24, 2001, bstween THE SCHOCL ROARD OF PALM
BEACH COUNTY, FLORIDA ({the "School Beard") acting as the
governing body of the School District of Pailm Beach County,
Florida ({the “District®) as Lessor 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 Fiorida, N.A.] {the
"Trustee") as Trustee and Assignee pursuant to a Series 2000M
Asaignment Agreement dated as of Fehruary 1. 2000 (t "Seyl
Z000A Assignment Agreement') of PALM BEACH ECHOOL ROARD LE
CORD. {the Corporation") . a not-for-profic corporation
organized aud existing under and pursuant to Chapter 6.7,
Florida 8Srarvutes, as Lesses. All terms used hevein and noct
ocherwise delined shall have the meanings given to such teyms in
the Eeries 2000~ Ground Lease. The Series 2000A Sround Lease as
amended is hereinafter referred to as the "Series Z000A Ground
Lease".

WITNESSETH:

WHEREAE, as of February 1, 2000, the Schocl Board and the
Corperatior ontered inkto the Series 200CA Ground Lease; and

WHERELS, the Corporation assigned all of its interest in
the Series 20004 Ground Legase to the Trustee pursuant co the
Series 2000A Assignment Agresment; and

WEEREAS, the Series 2000R Ground Lease contemplated that it
would be azmendéd for the purpese of adding or correcting a legal
description and/or perwmitted encumbranrces for any designated
Series Z000A Facility Site to bz ground leased pursuant to the
Series 2000h Ground Lease; and

WHEREA:, the School Roard amended the Series 2000R Ground
legase in  order to add legal descriptions and permicted
cncunbrances for the following desiqnated Series 2000 Facility
Sites: Jupiter hrea Middle School, Jupiter Area Elementary
Sekool and iake Park Elementzry School, in order Lo subject such
sites te the lien of the Series 20008 Ground Lease and te
consclidate the legal descripticn of Lake Park Elementary Schoel
which was already subject to the lien of the Series 200UA Grcurnd
Leasz with additjonal lots that were subseguently asguired and



which were added to the Series 2000 Ground Lease by the Furst
Amendnent therete;

WHEREAS, the G5School Board wishes to further amend the
Sexjes 2000R Ground Lease in order to add the lecal description
and permitted encumbrances for the fellowing designated Series
2000A Tacility %ite: West Palm 3each Area High School 27-JJT,
in order to subiect such site to the lien of the Series ZU000R
Ground Tease;

NOW, THEREFORE, the parlLies heretc mutually agres to the
following amendmentds o the Serles 2z000A Cround Lease, a5
previously zmended:

I. Exhibis A-Part A. DESCRIPTION GF REAL, ESTATE iz hewehy
amended by =zdding under the heading “West Palm Beach Are=a High
School 87-JJ05,% the real estate description attached hereto as
Exhibit A-Part &,

II. Exkibi: A-Part B. DESCRIPTIQON OF ADDITIONAL PERMITTED
ERCUMBRANCES is hereby amended by adding under the beading “Wes:t
Falm Beach Arza High School 97-J3J,“ the permitted encumbrances
attached hereto as Exhibit A-Part B.

Section 12 of tne Series Z000A Ground Lease provides that
the prior writien consent of Lhe Series 2000k Cre Fac:lity
Issuer to the execution of thia gecond Amendment is not
required. The Schoel Board covenants teo provide copies ¢f this
gecond 2mendment to each of the Rating Agencies.

This Second Amendment may be exccucced in  several
counterparts, each of which shall be an original and all cof
which constitute but ore and the same instrument.

Bxcept as amended hereby the Series 20C00A Oround Lease as
amended by the Second Amendment, shall remain in ful]l force and
effect and the pareies herets, by their execution hereof hneweby
racify and confiyxm the Series 2000A Ground Lease.

SEA I TTERSARE 161910/ _sNad 1 GOfa 0827 51 012900

STATE OF FLORIDA H
COUNTY OF PALM BEACH)

T HEREBY CERTIFY that on thia day, before me, an officer
duly authorized i the &tate and County aforesaid to take
acknowledoments, perscnally appeared Thomas E. Lyoch and Dr. Arc
Johmson, Chairman and Secretary, respectively, of THE S oL
BOARD OF PALM BEACE COUNTY, FLORIDA, well known to wme, named in
The feregeing Instrumenc, and that they severa acknowledged
executing the eame freely and weoluntarily 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.

WITHESS my hard apd offig-al seal in the County and State
last aforesaid tais 377 day of June, 2002.

Chra # (feenn

ROTARY PUBLIC, (§TATE 4F FLGRIDA

NOTARY PUBLIC
SEAL; OF OFFICE: L’,’Jqpri E. ‘flmmj

(Name of Notary
Cherk E.euip Print, Stamp or
Commigsioned. )

5, 767

O Perscnally kncwn tao re,
or
[T vroduced identificarion:

DL e Lieno-T1 L Ea-E8Y O
{Type of Identification Produced)

[0ID take an oath, or
[} DID NCT  take an oath,

M TR

230 KNSR S04
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IN WITHESS WHEREQP, the School Board has caused this Second
Amendrent to Series 2000A Ground Lease to be executed in its
rame and its seal to bs hereunto affixed by its duly suchorized
cfficials and the Trustee has caused thie Second Amendment to
Series 2000A Ground Lease to be executed in its corporate aame
and its corporate seal to be hereunto affixed and attested by
its duly avthorized officers, all as cf the date first above

written.

([

THE SCHOOL BOARD OF BALM RERCH
QOURTY, FLORIDA

g
FiEmas BT Lynch i

Chairman

£
K-I(rt (:Jﬂhn‘ on, Secretary

=38
e T
STATE OF FLORTDA )
) ss
COUNTY CF FPALl BRACH }

T HEREBY CER
duly authorized
acknowledgments, personally

Signatory of TEE BANK OF NEW YORK TRUST COMPANY OF

THE BAWK OF WEW VQRE TRUST COMPANY
OF FLORIDA, W.A. as agent for The
Bank of New York, as Trustee ard
Assignee  of  Palwm  Beach  School
anr? Leasing Corp.

NNl

< —
Authoriz§§\ Sigratory

TIFY that onr this day. before me, an officer
the B8tate and CJouvnty aforesald to rake

appeared Sheryl Lear, A

M_h., as agent for The Bank of wWNew York, a New York hanking

corparation, well kmown

to  me, named in  the foregoing

instrument, and thar she acknowledged executing the sawe freelw
and veluntarily under autherity duly wvested 1 her by =aid

association and that the

seal affixed thereto 1s Ethe true

corporate sesal of said corporation.

WITNESZ my hand and official seal in the Ceunty and State
last aforesaid this P*Aday of June, 2002,

KOTRRY PUBLIC
SEAL OF OFFICE:

S K., Chari E. Youny
v lon, misslon 2 €1 794353

" BOMDED TH|
AR 4 i

P A I PR T DR T Y

Chew ¥ (dstenny
NOTARY FUBLIC, BTATE LF FLORIDA

Chee!

{Nams of WNotary Public,
Print, Stamp or Type a5
Commiasioned.)

Yo riLy

[ Personally knewi: Lo me,
or
D/Produced ident
Loty =198~k -5 5-0
(Type of Idencification PBraduced)

cacion:

] DID take an oath, or
[ DID NOT take an cath.



EXHTIRIT h
SERIES 2000A FACILITY SITE

A. LEGAL DESCRIPTICN
WEST PRLM BEACH RREA HIGH SCHOOL 97-JJJ

& porticn <i Tracts 33 through 36 and a portion of Tracta 45
through 48 Block 16, less road rignt of way, PALM BRACH FARMS
COMBANY PLAT NO. 3, as recoxdsd in Plat Book 2, page 4% of the
Fubliz Records of Palm Beach County. Florida, which lie within
the boundary described as follows:

Commenc ing ab the Horthwest corner of Tract 36, Black 16, THE
PALM BEsCH FARME COMPANY PLAT NG. 3, as recorded in Plac Boak 2,
pages 45 through 5% of the Public Records of Palm Beach County,
Florida: thence Korth B89°24700% East along the North line of
said Tract 36, a distance of 45.0C feet: thence South 00°367007
gast along the Bast right of way line of Lyons Road as described
in the Rigrt 0f Way Jeed recorded at Qfficial Records Back 5712,
page 1556, lying 45.00 feet East of and paraliel with the West
line of said Tract 36, a distance of 72.5%0 fe Lo btie POINT OF
BEGINN ; thence continue South 00°3€700" Ess:t aleng sa’d right
of way lins, a distance of 235.83 feet; thence South G1%10r23”
East along szid East right of way lire, 2 distance of <0002
feet; thence Scuth C0°36°00% East along seid East right of way
line lying 43.0 feet East of and parallel with the West line 2f
Tract 4%, Bioek 1€ of said PALM BEACE FRRMS COMPANY PLRT NO. 3,
a distance of 307.00 feet; thence Scuth 45%36'52% East alaong
saild right of way i1ine, a distance of 70.6% feet; thence Norch
85"237 327 zast along the Morth right of way line of Forest Hill
Boulevard as described in the Right ©Of Way Deed recorded sl
Official Recorde book 3732, page 1556, lying 56 .0 feet Hortk of
ard paraliel with the South line of said Tract 4%, Bleck 16, a
distance of 511.%% feeb; thence South 83°1%/(02" Fask along said
Noxth right <f way line as described in 0Official Records Book
5712, page 1556, a distance of 400.33 feec; thence HNerth
89°23'32% Ezst alung the Norsh rizht of way line of Forest Hil:
Boulevard as shown in Road FPlat Beok 2. page 147, lying 38.C
feet North of and parallel with the South line of Tracts 46 and

HISHE PETISIAN L3 LIS 3/ KV OEL 0G4 07 934

7. Ordinance Wo. 98-23 annexing subject property in the
V¥illage cof wellington roecorded in Official Record Book
11283, page 1282,

8. Deed Restrictions contained in Special wWarranty Deed Efrom
Minte Comeanities, Ine. Lo The School Doard of Palm Beach
County, Florida recorded in 0Official ERecord Book 1zg23,
page 1404.

9. Restriction reservation covenants and conditions contzined
ir that certain ipstrument recorded in Cf{ficial Necord Back
12623, page 139G.

10.UELlity easement in favor of Palm Beach County {Kater

Utilic'es! recorded in Official Reccord Baok 13087, page
TS .

LN TREOA 1602 AR 3504 44O ML S00
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47 of sald Bleck 16, a distance of 708.97 feet; thence ¥orth
§4%16’ 07" East, along said Morth right of way line a distance of
310.72 feet; tnzpce MNerth 00°38°58% West along the West line of
4 detentien kasin described in 0fficial Records Book 5742, page
147, lying 270.50 feet West of and parallel with the WesL right
of wzay line ©f the Lake Worth Drainage District Canal E-2-¥ as
cescribed in the Deed recorded in 0fficial Records Book 319,
page 275 of said Public Reccrds., a distance of 1180.80 feet;
thence Scuth 8%°24'00“ West along a line that is 50.0 feetr South
of and para:lel with the South wvight of way line of the Lake
Worth Dvainage Discrict Canal L-7, said right of way line lving
22,50 feert Souch of and parallel with the North line of Trasts
32 through 2§, of said Dlock 16, a distance of 1983.43 feet to
the FOLMT OF BEGINHING.

B. PESHITIED ENCUMBRANCES

1. Basewments as reseirved and shown on that certain Plat of The

Palm Beach Farma Company, Plat No. 31, as recorded on Plat
Dook 2, gt Page 45, as affected hy Resolution reccrded in
0fficial Record Jook 5704, nage 49%8 and Official Record
Book 5770, page 98,

2. Reservatiorns in faver of the Trustees of the Internal
Improvement Fund of the State of Florida contained in deed
recorded in Deed Book 646, page 103,

. Reservatiarns in  favor of Everglades Drainage Districu
concained in deed recorded in De=ed Rook 532, page 27
{Tracte 3* through 36, 46 through 48, Block 16}, as
affected by that c¢ertain Non-Use Commitment rccovded in
Official Record Bocock 13138, page 11%6.

w

4., Eagements in faver of Florida Power & Light Company
recorded in Gfficial Record Boock 2261, page 809, Cfficial
record dock 5302, page 1652.

5. Cerenants wontained in deed to Florida State Turnpike
Rathoricy recorded in Deed Book 1166, page 2.

6. Settlement Agrsement between Minto Communities, Iac.,
Drexel Irnvastments, Inc., City of Greenacres and the
village of Palm Springs recorded in Official Record 3ook
11329, »Dage T24.

101 _atiaz, 01280

THIRD AMENDMENT
Dated as of June 1, 200¢
TQ
SERIES 2000A GROUND LERSE

Cated asg of February 1, 2000
Lz amended as of April 24, 2001
sz further amended as ¢f June 1, 2002

BETWEEN

TEZ SCHEOQL BOGARD OF PRLM EFACH COUNTY, FLORILE
acting as the governing body of
the Scheal District of Palm Beach County, Florida
as Lessoz

THE BANK OF NEW YORX TRUST COHPANY, N.A.
(f/2/a The Bank of Mew York Trust Company of Florida, N.A.)
as agent for The Bank of New York
{sucuesser by acguisition to MationsBank of Florida,
as Trustes and Assignee of
PALM BERCE SCHOOL BOARD LEASING CORP.
he Lessee

(Berize 2000h Facility Site — Partial Relcase]



added L2 the Series
of Junc
A Ground
ehS

encurhrances
couna e

WHEREOF, ©
. COTA

THE SCHOOL BOARRD OF PALM 3EACE
COUNTY, FLORIDA

TEE BANK CF HEW YORK TRUST
COMPANY, XN.A. ag agent for The
Banz of New York, ' and
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THE SCHOOL BOARD OF PALK BEACE
COUNTY, FLORIDA

TEE BANEK.
COMPANY, N.A

EXHIBIT A

SERIES 2000A FRCILITY SITE

LEGRL DESCRIPTION

WY, KA. A

r;:;[“(‘:ra"“JJ, N=ZW ELEMENTARY SCHOCL $&-P

{Portion Released}

same
v by
rhe

/1) of
as recordoed in Plar

Palo

folic

e cr less.
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FOURTH AMENDM,

Daled as of April 1, 2009
ro

SERIES 20084 GROYI

1 LEASE

Dated as of Fchruary (, 2000

As anwended as of April 24, 2001
As further amended as of Jane 1, 2002
As further amended as of Janc £, 2004

BETWEEN

NOOL BOARD OF PALM lEE,.a\CH COUNTY, FLORIDA

acting as the goserening body of
the Sehool District of Falm Beach County, Florida
oy Lessor
AND

[HFE BANK OF NEW YORK TRUST C'OMPANY
1 Rkfa The Bunk af dew York Trust Company of Elozi
us agent for T Bank of New York
tsuccessor by acquisition to NationsBank of Ulozida, N.A.)
as Trustee and Assignee of
PALRM BEACH SCHOOL BOARD LEASING CORP,
As Lessee

Series 20004 Fucility Site — Partial Release)

al limrd wisghes 1o 'um,nd be Original Ground Lease in order to reicass 3
“Pahokee I |<,mc'\ll'|n Sehpul Addition” frem the
sed for the consteuation of ai

o the
nd Thind

Jiercls mutuzlly gees 16 the &

NOW. THEREFORE. the i
1 4 by the First Amcadmen, §

30, 3 provivusiy amend

Adnendmeznt

LAIOBIT A -
= Known
and. in ]nu thereof,
Addition” eril
CLEXUEBIT A7 1w the
Buok

A0 LIGTAL DESCREPTION is hereby amended by dudeti 5 2ona
Fahokee Elenientary School Addition” deseribed in Pan | ol Exhibin A liereto
e 20008 Vreifity Sine known as “Pahokee Llementany Suhent
A hereto, fram the real estate deseriplions ag shown &

e Bublic Records af Padm Beacl Courty, ¥ loridis

St Oniginal Sriound L provides that the prior sritken coasent of the Series
00D Credit awr t e execution oF this Fuurl Amendment is requicord. and such conseé e
been obuimsd pal Boared govenanty o provide copies of tis Founth amendment ef the

2 oeicl o which shall be an

cuted in veveral counterpart:
w1l the game instrunzent,

¥ e

reby, the Serivs 20004 Ground Lease shall reomin in (U farce ad eilis
Uielr exesution lereof, Rereby ratify and confinn the Serivs Z000A Ground

the paries h
Laise,

[Remwinder of Page [ntentivnally Left Rlank!

E
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lillh [-(Jl RTH AME! ‘vll)\lF T, dalu‘_‘ as af April ! 2000 [lhr.' “Fourth m,w‘ldmcn 1t the

: Jd) [tH
MK OF NEW YORK W

LO\I]‘-\\\’ ‘i A
Trustee’) und a5 As
u datd as of February '3000 (the
Y el i, AL {‘E.A( H SCHOOL BOARDE L.EASING CORP. (the “Corporation™™
profil corporation orgunized and existing under snd pursianc o Chapter 817, Florida S,

defined shull have the meanings
o am:l not m!umm dcl'mul ah l B Lhe me

cilervd inlo e

a Vst Amendment dated as of April ARG (e L
ustee amenled the Original Grousd 1 i order o add
H u,d eneumbrugies for e following Series 20004 Tacibity Siws designa
b : ‘:c.hou]’ amd Luk‘. Par Ll

“EIFRFAE pursuant 1o & Sceend Amendment dated as of June

¢ Schaol Board and the Trastee firther amended the Orging: Groune 1.
< for the Serivs 2000A
Sehwal $7-2407 in ueder to subjeat such sie 1ot

WHERFAS, purswas: 1 a Third Amendnweny dated as of Juse 200 {the ~Third
Amendnote n i Board and the Trustes funber amended e Original Ground i
2.1 acre porton of [hc Serics 20004 Fucility Site desipnuied
roni the lieo of the S 200DA Ground Tease su G such i
struetan of an additional proieet to be financed through tis

release a

IN WITNESS WHEREGQF, the School Board lies caused this Fourth Amenchment 1o Series
in i i its seal o be hereunto affixed by ios duly auborized
Fourlh Amendment to Series 20004 Grouna 1
corporate seab (o be hereunta alfised and attested by
! s ol the date first above written,

exeeuted in fts earpa
wuthortsed officers, &

THE SCHOOL BOARD OF PALM BEACH
COUNTY, FLORIDA

sl ol A A

fiaun Cirubun
Chalnman

TIIE BANK OF NEW \()I{h MELLON TRUST
COMPARY, N.A,

By:

Fufilec R. Seott
ke Prosident



STATR OF FLORIA )

388,
¥ OF PALM BEACH )

Taw undervipned, a Netary Public in and firr the said County i the State aforesald, da hereby

‘il n aud e, Arthiar fohnson, personally known to me 10 be tie same porsors

a s “hai 5 ively of T1E SCHOCL BOARD O
ACH COUNTY. FLORIA, subscribed to the foregoing instowment betore me th

v azknowledged that they, beiag, thereunto duly autl i

idoard, and delivered the suid instaneot as the fn

v tree and vohta ar the ses and pugposes fgrein st fouth.

1¢ and official seal in the County and Stale last aloressid this _ dige of April

AR PUBLIC, STAT LORIDA

TPhaneh H ey

(M ol Nolary Pubiic, P'rint
Commissionsd.)

Siamp or Type as

[ Personully kiown o e, or

 Produced identification

‘ype of Weatification Frodu

EXHIBIT A

Part1- Deseription of Serices 20004 Facility Site (Patokee Elementary Schaol Addition) lo he
Released

PATICKE

LMERNTARY SCHOGL ADDITION

Part L= Deseription of Scries 2000A Faci
Added

v Bite (I'shokee Efementary School Addition) to be

PAHY

ENTARY SCHOOL ADMITION

A l’-‘\RLTL Qi

13 L‘H\(w WITIHN TRACT 3 AN SHOWN O 1T PLAT OF OXEELANTA

h SUBDIVISION IN TN TOWN OF PATIOKEE IN FRACTIONAL
SOUTTH, RANGE 37 BAST, AS RECORDED [N PLAT BOOK
PLBLIC RECORDS OF PALM BEACIL COUNTY, FLORIDA AND BRING
REY DESCRIBED AS FOLLOWS

NGRTHWEST CORNER OF TRACT 16 AS SHOWN ON TIE PLA
AN J\T‘O\ CO\E]’ANYS SUBDEVISION N THE TOWN OF P
LOWP\SH[E’ '-Z S()ULH i(r‘\f\(_r

WNCE OF 31275
INCL SOUTIH 5875
3 SOUTHE LINE U! IRACT 3, SAHJ l’ARAl LLL LENY
000 FOOT RIGEHTT OF WAY OF FERN STREET AS SHO\\
-’\Nl A PLANTATION COMPANY'S PLAT Nuo 3, AS RECORLNLY [N VLAT
511 PUBLIC RECORDS, A THSTANCE GF 612, THERCE NORTH
THE NORTHEAST RIGHT OF WAY $LINE HIE 50,00 FOOT RIGIHIT
A-l

\(JI([ LINE QF

PLAT OF OK|

‘i(]()[\"l PAL
4

C-39

STATE OF FLORIDA }

COUNTY OF DUVAT 3

a Notary Public in and for the suid County in the S

Iby Enown l.n me m be the s.sm._ pr:r'\m! n

issosiation orga , L\i m Iu: u.n.gomw
instrimenl, appeared P‘ e (s ;I(w in persan ang suunHy ackmmlcdgml thal she. being thereunts
dul h d, s x\Ld witl the seal of said association, and delivered the said instrumen
aid assoviaiion and as ber own fiee amd velunty act. for s

therein set fort

WIINESS nay

2009,

[

TEOF FLORIDA
NOTARY PUBLEC
SLEAL OF O3 :

tMane of Notury Pabiic, Print. 5
Commissioned )

TREGES L CROW
L~

Personally known 1o me, ¢r

2 108 WAWE910 Y 3
S g Produced identification

e of [etttifiation Produced)

hisionalt
I ALONG A
1

\MIP\ PLAC] .A THSTANCE OF 455.00
SDU UEJ l IHI NCT St

A-2



MASTER TRUST AGREEMENT

by and between

PALM BEACH SCHOOL BOARD LEASING CORP.

and.

NATIONSBANK OF FLORIDA, N.A.,
as Trustee

Dated as of November 1, 1994

ROEW T 22 R AN I NOT I
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NT is dated as of Hobewber 3, 1994
o ,nued or supplemented Zrom timé to rime, thie
ML GeREAEt), Bnd is between NATTONSDANK OF FIJORIDR, H.h., @
dl panking association With its desighated cprporake trust,

L Laudavcmla, Florida fthe "Trustee), [and PALM BEACH
N CORP., a not-for-profit corporation, duly
crganized and c)c_\.,tlng under tie Laws of the State of Florida, as
lessor unider the within montioned Master Lease (the "Corporation®);

HITNESSET

m

ELS, the School RAoard of Malm Boach CD\)nLyj Fiorida {the
TRohonl Board") desives to leasc-purchase ‘certain h.eal propercy,

and impravements and tho cquipment, fixtures and
sshings Lo be built, installed or establisheod therein for
enal purposes ("Facilitics") by entering into.a MaSter Leasc
 Agroement dated as of November 1, 1954 (as fhe same may bo
wpplecented from time to time, the "Hhster Leaser),
Corporation, as lesscr, and the School Board, as

ant. to Scobien 2.1 aff the l\‘ablier Lease, Che
from time to time, by executlion of a Schedule to
{each hereinafter referred to as “Schedule*},
: Corporatioa to acguire and lease-purchasg to the Schog.
Tacilities degcriped in such Schedule ko the Master:

WHEREAS, PFarilicvies may b2 added ve the l‘-Izk‘ccr Lease by
ryeoution e dchedules thercto from time Lo time; il

h".nz;z';r‘q, the Master Lease and the terms and conditions thereof
fespett Lo the particular Facilities described on a Schecule
soretimes referred to herein as a "Lease" and the Schedule
scribing such Facilitios is cometimes referred cp 35 "Schedule
- " oor “Schedule % and

i
WHEREAS, certain of the Facilities will be 1oca‘ted on certain
Teal property located within the School District .of Palm Beach
COdl ¥, Florida (the "Distriect") (each such 1ocatlcd or all ioca-
ticns ua a 5ingle Schedule, together with all buildings, structures
and Improvements erected or situated thereon, an‘}]’ casements orn
other richts or privileges in 1djom1l)g property inuring to the fee
simple owner of such land by reason of ownership of ‘such land, and
all fixtures, additions, alterations ar replacements thercto, on or
used in connection with or attached or made toi such land, &
"Facilicy €ice’} Eto bBe leased by the School iuoard ta  the
Corporaticn pursuant te a ground lease; and | .

WHEREAS, the lzzmmnnmp butween the Corpo on and School
rd under *he Master Lease is Lo be a continuing one and Faci-
Aities HB}’ be added to or deleted from the Master Lease from time




ith the tenns chereof and of the Schedule
™ Yac ics; and
WHEREAS, pursuant to Sectioa 7.3 of the Master lease, the
Corporat: ion, ultl‘ the consent of the School Board, has the right to
E of its right, Litle and intercst in and to a particular
(exzept for its right to indemnitication vnder Section 5.7 of
the Master Lease, its rwight to hold title tc the Facilities under
ecticn 6.1 of the Master Lease and its right to receive notices
der the Master Lease) ta the Trustee including the rights to
corive Ba Lease Paymenks (as hereingfter deflined}l due under
sach Lease; and

5, the Corporation has seguested the Trustee to issue
to time separate series of Certificates of Participation
inlly in the form of Exhibit & hereto {the "Certificaces"}
parties Lo whom such Certificates are scld and for
1d for the benefit of any corresponding Credit Pacility

J'"re1na[|:er defined] an i bt Rgreement will be-
such Certificate of a
{as hereinafter defined) evidencing an anpdivided
interest of the =egistered owner thereof to the Rasic
to he made under onc or wore Ioases oreated by one
dlar Sf vedules and certain rights of the Corporation
=0 or Leases; and

upon receipt by the Trustee from the Corporazticn of
mponding hssignment hRgrecment and satisfaction of the
3 ser forth in Section 304 hereof, the Trustcoe shall issuec
of Certificates that shall correspond to the Lease or
ieular Schedule or Schedules; and

ZAS, the Trustee has agreed to hold the procesds corres-
to such Series of Certificates and ro disburse such pro-
ceeds in sccordance horewith and with the Master Lcaso, and to
Toceive Basie Lease Payments due under the lLease or Leases created
articular Schedule er Schedules and apply apd disburse same
ce herewith; and

WEEREAS, by this Trust Agrsement, the Corporatian agrees Lo
diTect the Schaol Reard to forward the Basic Lease Payments due
under the Lease created by a particular Schedule te the Trustes
from and after the execution of the corresponding Assigament
Auresmant by the Corporation;

HOW, THEREFORE, in consjderation of the mutuzl agreemsnts and
covenants herein contained and for other valuable consideration,
the partics hereto agree as follows:

ard of Divectors* shall mean the Roezd of MNirectors of che
fon.

siness Day" shall mezn a day olher than a Saturday, Sunday
day on which banks in the State aof Kew York or the State of
rids are authorized or required to be eclosed, or a day on which
¢ New York Stock Exchange is closed.

“Capitalized Icterest Recount™ shall mean any Capitalized
incerest Aceount established pursuant tg Section 401 hereof and in
any Supplemental Trust Rgreement.

"Certificate ox Certificates™ shall mean the certificates of
pruznpatwn, executed &and delivered from time to time by the
e rursuant to this Trust Agreesent and any Supplemental Trust
ment. EBach Series of Certificates issued under thls Trust:
coent. and any Supplesental Trust Agreement shall bear a Series
ignaticn to idertify suvch Beries of Cortificates to @ particular
o the Magter Lease.

ificate holder" cr “Holder of Certificakes" shall mean
atcred owner of any Certificate or Certificates.

1E1caLn of Acceptance' shall me,

e Lo of

1 the certificate of the
ixhibit B vo the Master

"Chairperson" shall mcan the Chairpersosn of the School 3oard
any perscn or persons designated by the School Board and
duihorizned to ack on behali of the Chairpergon.

"Code” means the Internal Revenue Cods of 1886, as amended,
e applicable regulaticns thereunder and wnder the Internal
o Code of 1954,

“Contractor shall mean the persan, firm, corporatien or joint
seature authorized to do business in Flerida with whom a contrack
has been made divectly with the Sehool Board for the performance of.
the werk with respect to any Facilities described by the
Instructions to Bidders and Gensral Conditions.

"Corporation® shall mean Palm Beach School Eoard Teasing

Corp., a Florida net-for-profit corporation, its successors and
Pr.ﬂ1gn-,

"Cost” shall mean costs and expenses related to the acquis-
irien, construction and installation of any Facilities lﬂﬂUdlﬂg;
nul not limited to, (i} coskts and expenses of the acqu:.s:.t:.on of
the title to or other intereat in real property, including lease-
hold interests, easements, rights-cf-way and licenses, including,
without limitation, lease payments to be made by the Corporation
wnder Lhe torms of & Ground Lease until the expected acceptance of
the Facilities related thereto as described herein, {(ii) cost and

sxpenzes incurred fox lsbor and malerizls and payMents to CoRLrac-

ORI -4 -
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ARTICTLE X

DEF¥IXITICOKRS AND RULES OF CONSTRUCTIONW

101. TDefin eps. The terms set forth in this seetion shall
o the weanings ascribed to them for all purposes of this Trust,
rgreement unless the context clearly indicates sone other meaning,
or unless otherwise provided in a Supplemental Trust Agrecement.
Terms used herein and nol otherwise defined shall have the meaning

ven to thom in the Master Lease.

"Aeguisitien Account" shall nmean any F-‘s:.qui"iticn Aecount
stished pursuant. Lo SecL:Lon 401 wereof and In any Supplemental
11 hAgraement.

"hdditional Lease Payment® shall irean any amcunt payable by
-~ fch H 1 Loase, other than a

1 Roard undey the terms of the Mast
Lease Payment or a Supplemental Payment, as set forth in a
nedula Lo the Master Lease and 5o desigrated,

soignment Agrecment™ shall leean any 1~,1qnnem aAgjreement
tc which the Corpo ation shall h aseigned to the
1 of right, title and interest in and te a Ground
the Leasc or Le2ases created by one or more particular
ircluding ivs right to receive Lease Peyments vndex such
oases.

tharired Ccrporabion Representative" shall mean the Presi-
the Corperation and any persen or persons desighated by the”
on and authorized to act on benalf of Corperation by a
c.:rl.].flca\:e delivered to the Trustee signed on bhrhalf of
poration by the Chairperson aof the Boaré of Directors
signature of each such person.

"Authorized Newspaper" ghall mean =z Rewspaper containing
‘nancial matiers, customarily published at least once a day for at

five days {other than legal holidays) in cach calendar week,
ted in the English language, and of general circulatien in the
gl of Manhattan, City and State of New York.

Zuthorized Bchool Roard Representative® shall npean the
Chalrperson and any person or persons desiqnated by the Chairperson
and authorized to act on behalf of the School Board by a written
certifirate delivered to the Trustee signed on behalf of the School

Nicard by the Chairperson coataining the specimen signature of each
such person.

"Basie Lease Payment" £hall mean, with respect Lo each Lease

or each Facility financed under such Lease, as of each Lease
ymeat Dete, the amount set forth on the appropriate Schedule of
B nease correspouding to such Lease Payment Date and.

& 4 Basic Lease Payment in such Schedule.

materialmen and wveondors for the acquisirvion,
and installaticon of the Fagiliv {ii3) the cost of
ne's apd insurance oI all kiands, including premiums and.
chuarges in copnection with cbtaining tirle insurance, that
e advisable or necessary prior to completion of any of the
ies, which is not paid by a contractor or otherwise provided
1or, {iv) the costs and expenses for design, test borings, surveys,
cstimates, plans and specifications and preliminary investigations
therefor, anpd for supervising construction and installation of
Facilities, {v} costs and expenses required for the acq\nslvon and
installiacion of equipment or machinery that comprise part of the
Facilities, (vi} all coste which the School Board shall be required
ta pay for or in connection with additions to, and cxpansions of
racilities, (vii} all costs which the School Roard shall be
eguired to pay to provide improvements, ineluding offsite improve-
mants, 2zsary for the use and occupancy of Facllities, including
oad, walkways, water, sewer, electric, fire alarms and other
eilivdies, {viii) any sums reguired rto reimburse the School Board
far ﬂ:l‘-“‘.CPS made by it for any of the above items or for other
ncurred a2nd for weork done by it in comnection with
ie=z, {ix) deposits inte any Heserve Aceount estalilished
pant to Section 402 of this Trust Agreemest and in oa
rtal Trust hgreement and any recurring amounts payable to

of a Reaserve Account Letiter of Credit/Insurance Policy,
cxpencses and liabilivies of the $chool Board, if any, |
in cormnection with the acquisition, construction and
zion of PFapilities (xi) ©Casts of Isswance and  (xii}
during censtruction and for a ressonable period of time up
to six {&) months thereafter.

v

“Costs of Issuance® Shal mear the items of expense incurred
crunection with the authorizarian, sale and delivery of a Series
Certificates, which items of expensc shall include, but not be
ved to, document primting and reproduction costs, filing and
ding fees, costs of credit ratings, indtial fees z2nd charges
the Trustee and any Credit Facility Issuer or any provider of a

2]

Roaorve Account Letter of Credit/Insurance Pelicy, legal fees and

charges, professionzl consultants' fees, fees and charges for

oxecution, delivery, transportation and safekeeping of Certifi-

c

cs, premiums, costs and expenses of refunding Certificates and

other costs, charges and fees, including those of the Corparatiom,
in connection with the foregoing:

"Costs of Issuance Subaccount® shall mean a Costs of Issvance
Subaccount within an Acquisition Account established under Section
401 hereof and in any Supplemental Trust Agreement in connection

h the issvance of a Series of Cervificates.

"Credit Facllity® shall mean, with respect to a Series of

Cervificates, the letter of credit, insurance pol;cy, guaranty,
surety bond or gther irrevoeable security device, LE any, suppott-

ing the obligations of the

3chogl Board o make Rasic Lease
mentis

lating to such Cerrificates,

[P ~ 5



"Credit Facillty Issuer® shall
Ter the issuer of
rics of Certificates.

an, with rospect Lo a Series
2dit Fanilicy, if any, for

*Defeagance Securities", except as otherwise provided in a
Supplcmental  Trust  Agreement, shall mean cash or Government
¢hligatiens.

“pistrict” shall mean the Schoel District of Palm Beach
County, Florida.

"Event of Extrao:rd:.nary Prepaymopt” shall mean ong or more of
vh evenls so designated in Sechlon 7.2 of the Haster Leage.

"Excoss Earoings® shall mean, with respect to each Serieg of
: s, the amount by which the earnings on the Groas Pro-
ceeds of such Certificaces exceeds vhe amount which would have been
thercon if such Gross Proceeds were invested at 2 yicld
5 the yield on the interest porrion of the Basic Lease Pay-
n_,u:m“ant:d Iy such Cercificates, as such yield is determined
aceardance with the Code and amounts earned on the investment of
the Gross Proceeds of such Cerrificates,

aoility" or "Facilities” shall mean "educational facilities®
red in Section 235.0111(5), Ylorida Statutes, as amended, to
L acquired from the proceeds of a Series of Certificates consist-
ing of rezl property, If any, buildiungs aond improvements, and the
cguipsont,  fixtures and furnishings which are to Dbe puilk,
talled or established on such buildings or improvements, and all
appurtenances thereto zmid incerests therein, all as set forkth an a
Schedule or Sehedules from Lime to time.

e

f"Pacility Site" shall mean the real property (together wich
a1 bLuildings, structures and lmprovements erescted or situated
2reoil, any easements or other rights or privileges in adjoining-
property inering te the fee simple owner of such land by reason of
cwnership of such land, and all fixtures, additioms, alterations or
seplacements located on, or used in connection wilkh, or attached or
wade to such land) either (1} 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 thereto but not paid for out of the proceads af such
Scries of Certificates, upon which a Tacility is to be locatéd

within the District and more particularly described in a Ground
Leise.

"Fisaal Year® shall mean the ¢welve month £iscal period of the
School Board which under current law commences on July 1 in every
year and ends on June 30 of the succeeding year.

"Covernment Obligatiens® shall mean any obligations which as
H: priacipal and interest, constitute non-callable direct obliga-
of, or non-callable obligations fully and urconditiomally
mearantecd by the full faith and credit of, the United States of

of) the Department of the
whe linited States of America.

{c} Ohligations of any of the following federal
1eien which obligaticons reopresent full faith and credit of the
Srat of America, including:

- Expori-Impore Bank

- Farm Credit Syatem Financial hssistance

Corporation

mers Home Administration

—  General Services hdministration

bnru ime hdministration

s Adminiscration

- Gowvernment Fatiounal Mortgage Assaciation (GNMM)

- U.5. Department of lowsing & Urban Dovelopment
(PiIA- 53]

— Fedoral Housing Adainistration

gations rated "BAR" by Standard &
oup and "Aaa" by Moody's Investors Service issued

4 CRET ation or the Fedaral Home
Car :1au_o: &nd other senior debr obligations of
ment -spansored agencics approved by the Credit Fac ty
waring the 8 ez of Certificates relating to the roneys

denominated deposit accounts, federal
b cptances with domestic commercizl banks
Lhe Trustee and any of its affiliates) which have a
ers their short-term certificates of deposit on the date of
»ef "AR-1" or "R-1ef by Standard & Poor's Ratings Group and
by Moody's Iavestors Scrvice and maturing ne more than 360
er the date of purchase. (Ratirgs on holding companies are
sidered as the rating of the hank.}

{£) Commercizl paper which is rated at the time of
Bz in the single hignest classification, "A-1+" by Standard
& Poor’s Ratings Group aud "P-1" by Moody's Investors $erxvice and
which matures not more than 279 days after the date of purchase.

{g) Investments in'a money market fund rated "RRAmY or
"RARAN-GY or Letter by Standard & Poor’s Ratings CGroup.

(h) Pre-refunded Municipal Obligations defined as
tellows:  fny bonds or other obligaticns of any state of the United
States of America or of any agency, instrumenkality or local
gnvarrwq\_el unit of any such state which are not callable at the
opt tion cof the obl:gor p].:Lal ta maturity or as to which irrevocable

have bren glven by the obligor to call on the date
L the votice; and

B R, M
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iiding bonds or other evidences of indebiedness issved

weed by any ney or corporation which has been or pay
fter ho croated ant to an Act of Congress As an agonoy or-
entality of the United States of America, to the extent
ipnally guavanteed Dby the full faich and creditc of the
States of America.

ey

uncend
Uit

"Gress Proceeds" shall mean, with respect to each Series of
Certificates, uniess incensistent 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
ces(rthd in {i}; (iii] amouvnts btreated as transferred proceeds of
"ILO.: in accordance with the Code; (iv) amounts treated
provisians of the Code relating to invested
serurities or obligations pledged, if any, as
of basic Lease Peayments under the Master Lease
ted in accordance with Sectioms 235.05G(3)
{2} (@) Florida Startutes, as amended]; {vi) omounts
with respect to obligations acguired with Gross Proceeds;
mbs used to pay principal and interest portions of the
Loase Paymonts represented by such Certificaces; (viil)

ir any Reserve hccount cstablished pursuant to Section 401
tig Trust hgreement and in any Supplemental Trust hgreement;
and (ix) amounts rocedvad as a result of the iaveostment of Gross,
ceds not described in (1) abowve.

Frec

"Ground Lease! shall mean one oy more ground leases hetween
hool Board and the Corporatior, as amended and supplemented
2 to time, pursuant to which the School Board shall ground
@ or more Facility Sites to the Corporation.

“Instructicns to Bildders aod Genexal Conditions* shall mean
Jnstructions to Bidders and General Conditions of the School
Zoard as ia effect from hime bo time.

"Investment Agreezent" shall mean an agreement for the invest-
meat of moneys cntered into by the Trustee with & Qualified Finan-
cial Institution whether such agreement is in the form of an
interest-hearing time deposit, repurchase agreement or any similar
arrangerent and any ncte delivered by a Qualified Financial
institution pursuant to such agreement, which agreement shall have
"been approved by the Credit Facility Issuer inguring the Series of
Certificates relating to the moneys invested.

"Investment Sccurities™ except as otherwise provided in a
Suvpplemental Trust. Agreement, shall mean any of the following
securibjies, if and to the extent the same are at the time legalr
under State law for investment of the School Board’'s funds:

(sl Cash (ipsured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations
deseribed in paragrash (B) below] .

P RR—- -7

1) whirh are rated, Dbased on an irzrcvecable
aceecunt or fund  {the Yescrow"), in the

raving citegory of Standard & ‘Poor's-
s Croup and Moody's Investors Scrvice eor any
successors thereto; ar

3] {x) which are fully secured as to principal
and Interest and redemption premium, if any, by an
escrow  consisting only of cash or obligations
described in paragraph (b} above, which escrow may
he applied only te the payment ol such principal ef
and interest and redempbien premium, if any, on
such ponds o other obligations on the maturity
date or dates thereof or the specified redemption
date  of  dates pursuwant to  such  irrevocable
instructioas, as appropriate, and (¥} which escrow
sulficient, as wverified by a nationally
zed independent certified publlc accountant,
te piy principal of and interest and redemption
premiu; if any, on the bonds or other ohligaticns
describaed in this pa]ag:.aph on Lhe maturity date or

spoeitied in the ivzevocable instructions
d to above, as appropriate; Pre-refunded
pal Obligations meeting the requirements of
vction (2) hereof may not be used as,
Investments  withoubt prior written
ag urrval of Standard & Toor’s Ratings Group.

fnvestment Rgresments approved in weiting by the
it Farility Tssuer insuring the Series of Certificates relating
the menoys invested {supported by appropriate opinions of
e1l) with notice to Stamdard & Poor's Ratings Group.

{i) nny other investment agreed to in writing by the
it Facility Issuer insuring the Series of Cerrificates relating
o moneys invested with advance notice to Standard & Poor's
Sroup,

"Lease" shall mean each separate Schedule to the Master Lease
executed and delivercd by the Scheol Beard apd the Corporatian,
tcgether with the terms and provisions of the Master Lease.

"Lease FPayment Account* shall mean any Lease Payment Account
cstablished pursuant to Scction 401 hersaf and in any Supplemental
Trust Afreement.

"Lease Payment Date" shall mean, with respect to a Leage, each

date set forth on the corresponding Schedule designated as a Lease’
Payment Date for such Lease.

"Lease Payments® shall mean, with respect to each Lease, all
P‘é‘dblt’ by the School Board pursuant to the terms of a

uding Basic Lease Payments, hddigional Lease Payments and
eotal Payments,




"Liage Term" :=hal) mean, with respoct to each Lease, the
s irgm the date of a Lease through the end of the then current
ir plus each annual 6r lesser renewal pericd thereafter
such Lease is maiotained in effect in accordance
thcr(thh with the maximem number of renewals being specified in
Lhey Schedule corresponding ta such Lease.

rMaster Lease" shall mean the Master Lease Purchasc Agreement
datrd as m[ November 1, 1994, between the Corporation and the
ichicol Beard ond any and akl modifications, alterations, amendments
supplerents thereto.

“Met Froceads" shall wmean, with respect to one or meore’

financed under a Lease, proceeds from any insurance,
vy, perforsmance bond, Federal or State flood digaster
or any other finzncial guaranty {eother than a Credit
:uer] paid with respect to such Facilities remaining
aenl. Ltaerefrom of all expenses, including atcorneys’ fecs
in the gollection thereof; and, with respect Lo insurance,
the School Beoard cleets to sclf-insure under
the ster Lease, any moneys payable from any appro-
[ by the School Beard in cennection with such self-

e by Mail" shall mean a wrilten notice meeting the
af thisz Trust hgresment mailed by first-class mail Lo
L te holders, at the addresses shown on the register
cd by the Trustes.

"Opirion of Counsel" shall mean an opinien signed by an
ey or firm of zttorneys of recognized standing and who are
[Zud to paus on the lagalicy of the particular natter (who may
Lo the Schosl Board or Special Tax Counsel) salected by
Board.

onl

"Qutstanding" when used with reference to the Certificates,
an, as of any date, Certificates theretofore or thersupon
nenticated and deliversed under this Trust Agresment

17
i
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(i) Ceriificates cancelled by, or duly surrendered for
ilatien to, the Trustee at or prior to such date;

tii) Cercificates (or porticns of Certificates) for the
paymant or prepayment of which moneys, equal to the principal
partion or Prepayment Price thereof, as the case may be, with
interest to the date of mat:ur;,ty or Prepayment Date, shall be
held in rrust under this Truat Agreement and set aside for
ch payment or prepayment, {whether at or prior te the
turity or Prepayment Date}, provided that if such
icates {or portions of Certificates) are to be prep'ud,
e of such prepayment shall have been given as provided in
wrticle IXY of this Trust Agreement ;

Cmesear s = 10 -

“Qualified Flmancial Institution® shall mean a bank, Lrust
onal hanking asseciation or 2 corporaticn subject te
registration with the Board of Governors of the ¥Federal Reserve
system under the Rank Rolding Company Ret of 1956 or the Federal
narional Mortgage hssociation or any insturance company or other
cozporation (i) whose unsecured obligations or unccllateralized
long term debt obligations have been assigned a rating by a Rating
rgency which is not lower than AR/Ra, or which has issued a letter
of credit, contract, agreement or surety bond in support of debt
cbligations which have been so rated; or (ii} whieh collateralizes.
itz obligations ab &1l times at levels in compliance with the

requirements of the Rating Rgencies for ratings nob lower than
RS

“Rating Ageacy' shall mean cach of Standard & Poon’s Ratings
o, Moody's Investors Service and any othsr nationally racog-

rating segvice which shall have provided a rating on any
tding Certificates.

“"Reiobursement Agreement* shal: mean, with respect to each
any reimbursement agreement among the Corpeoration, the
ard and any Credit Facility Tssuer.

"Roserve hoccount™ shall mean any Neserve Account established
CsuAnt Lo Section 40! of the Trust ARgreement and in any Supple-
tal Trust Agreement

"Resarve hecount Letter of Credlt/Insurance Policy" shall mean
revocable letter or line of credit, insurance policy, surety
Cr guarantee agreement issued by & Quatified Financial
stitukicn iv faveoy of the Trustee which is to be depesited into

Aeeount in order to fulfill the Resarve hccount Regquire-
iug thercto. )

"Reserve hccount Requirement' shall mean, in regard to a
sorve hccount to secure a Series of Certificates, such amgunts,
any, as shall be provided in the Supplemental Trust Agreement
ng the disspance of such Series and in the Schedule
reiaving thereto, provided such Reserve jccount Requirement shall
not exceed the least of (i) the maxirum annual amount of Basic
Lease Payments represonted by Certificates of the Series secured by
such Reserve Account in the current or any subsequent Fiscal Year,
fi1} 125% of the average anmual amount of Basic Lease Payments
reprosented by Certificates of the Series secured by sech Reserve
hccount in the current or any' subsequent Fiscal Years, and ({iii)
10% of the stated principal amount of such Series of Certificates.

“Sehedule® shall mean a schedule to the Master Lgase ta be
executed and delivered by the School Board and the Corporatieon for

cach Project, substantially in the form of Exhibit A £o the Master
Leasea.
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{iii) Certifirates in liew of or in substitution {or
other Certificates shall have been oxeculzd  and
sivlivered pursuant to Article ITI hereof; and

{iv) Certificaces deemed to have heen paid as provided
in subsection (b)Y of Section 801 hereof.

npayment Date™ shall mean 4 date on which the principal
ipn or the interest portion of Dasic Lease Payments is
led Lo b(. paid to Certificate halders pursuant to the torms

“P-cpayzcnt Account® shall mean any Prep'\y‘nent Account estab-
ssuant to Scotien 401 hereof znd in any Supplemental Trust

yment Date® #hall mean the dave on widch op nal
L or axtraoréinary prepayment or mandatory sinking fund
ort of Basic Lease ¥aymentse represented by a Series of
ificates Gutstanding shall be made pursvant te Secrion 2312
¥ C nursvant Lo any Supplemental Trust hgreemant.

cpayment Price® shall mesn, with respect to any Certifi-
incipal amcunt thereeof {tegether with the premium, if
zable upon an opticnal prepayment} payalile vpon prepay-
reaf pursuant to such Cercificate and this Trust Agrecment
plemental Trust Agreement, together wikh accrued interest
nted by such Certificate to the Prepayment Date.

"rmject." shall mean Lhe lease- puchase f‘.nancing and con-

chedule and, if all or a 'mrt]cm af such Faml).l].es shall be
2d of real property, the ground leasing of the related
ty Site by the Schonl Board to the Corporation and the sub-
ing of such Facility Site back to the School Board.

"Froject Fund® shall mean the trust fund designated as the
created and established in Seection 401 hereof.

"Purchage Option Price" zhall mean, with respect ro any
facility financed under a Lease, as of each Lease Payment Date, the
Hasic Lease Payment then due plus the amount so designated and set
forth on the Zchedule for such Facility as the remaining principal
portion of the Purchase Option Price minus any credits pursuant to
the pr()vi.‘;iuns of Section 3.2 of the Master Lease, plus, an amount’
suil 10 the interest to accrue with respect Lo the Certificates to
e prepaid as a result of the release of such Facility from the
ase, from such Leass Payment Date to the next available date for
prepaying such Certificates, unless such prepayment shall occur on
such Lease Payment Datg, plus an amaynt aqual to a pro-rata porcion

Ry hddicional Lease Payments and Supplemental Payments Lhen cue
P owing under the Loase relating to such Facility, including any
payment premiumg payalile on the Certificates prepaid.

poazd" shall mran
Fiorida, a body corporate

*Zcho

o Sctool Beard of Palm Beach
and tihe governing body of the

nSaries" or "Sexies of Certificates" shall mean the aggregate
sunt of each series of Certificates evidencing an undivided pro-
1berest of the owners thereof in 2 particular Lease and
LEe Rasic Lease Payments thereunder, issued pursuant to this Trust
eomenk or a Supplemental Trust hgrooecent.

vSpecial Tax Counsel" shall mean Grecnbery, Traurig, Boffman,
1, Yosen & Quentel, PB.A., Miami, Florida, Cunningham & Self,
ralm Heach, Florida and Michael E. Brown, P.A., Hest Palm
3 ida, or any abher attorney at law or firm of attorneys,
onally vecomnized standing in matters pertaining to the
ion frém gross income for [oderal income tax purposes of Lhe
obligarions issued by stares and political subdivi-
19 duly admitted to practice law bofore the highest courc
ate of the United States ol fmarica.

"State" :

)l mean lhe State of Flowida,

tendent"

snall wean the s nteadent of Schools of-

"Supplemental Payments" shall mean all amcunts due under a
other than Basic Lease Daynwe and Additional Lnase Pay-

lemental Trust Agreement' shall mean any asreement sup-
or amendatory of this Trust hgreement.

ser 'rast Agreement dated
er 1, 1994, entered intc by and between the Corparation
rustee, and any Supplemental Trust Agreement .

ust Agreenent™ shall mean this HMas.

"Trust Egtate" shall mean all estate, right, title and inter-
T the Trustee in and to (a}) the Basic Lease Paymonts, the
ater Lease, the Leases and each Assionment Agreement, apd (b) (i)
al) amounts from time to time deposited in the funds and accounts
crezted pursuant to this Trust Agreement and any Supplemental Trust -
Agreement in aceordance with the provisions of the Master Lease,
the Leases and this Trust Agreement, including investment ¢arnings
thereon; and {ii} any and all monies received by the Trustee
pursuant to the provisions hereof and not required to bDe remitted.

to the Schaol Board purseant to the Master Lease or this Truse
Agreement .

"TrusteeM shall nean NationsBank of Florida, W.h., Fort
Landerdale, Florida, and its successors or assigns which may at any
e he substiruted in its place pursuant to the provisions hereof.

Fules of Construction. Unless the context shall other-
cate, vwords importing the singutar number shall include

i - 13 -



peural mumber and vice versa, amd words importing persons shall

timms, associ cns and corperations, including public
well as patural persons.
verms ‘herelyr, “hereof®, "heretol, "hersin”, "hereunder?

any milar kerms, as used in this Trust Agreement, refer to
is Trust hgreement.

103. Exhibits., The fallowing Exhibits are attached hereto
and by this reference nade a part of this Trust Agreement:
Exhibir A, FORM OF CERTIFICATE

O

4 OF RREQUISITION

FOE» OF KEQUISITION {(COSTS OF ISSUANCE}

[ -4 -

JRTICLE 1T
CERTIFICATES; TERME AND TROVISIONS
30:. Muthorization of Certifilcates.

fa) The number of Series of Certificates which may be

¢d under this Trust Agreement is not limited. The aggregate

ipal amount of Certificates of cach Series which may be

authenticated and delivered under this Trust hgreement is

not 1imited oxcept as set [orth in the Supplemental Trust hgreement.
creat ing suweh Series.

{%) The Cortificates issuable under this Trust Agree-
mhall be fssued in such Sories as may from time to time be
¢l in connection with cne ox morc Leases. Each Series shall
gnated “"Cerrificates of Participation, Sexies
cing an Undivided Froportionate Incerest of the Reglscered

thereaf in Pasic Igase Paymenks bto bLée Made by the Echool
ot Talm Acach County, Flerida, as Lessee, Pursuant to a
!ease DPurchase Adveement with Palm Beach School Zoard
¢ Corp., as Lassor". The Certificates may, if and when
rized by Lhis Trust Agreement, be designated with such “urther
ate particular designations added to or incorporated in
titde for the Certificates of any particelar Series as the
: y decermice and as ray be necessary to distinguish such
ates [rom the Cert cates of any other Series.

302. Executicn and Delivery of Certbificates. Each Series of
Cerriticztes shall be authorirzed by the Corporation at the request
School Roard and executed and delivered by the Trustes for
rmose of {al fipancing the cost of acguisition, construction
qiipping of any Facilities, {b} financing the cost of com-
the acquisition, cofistruction, installation and eguipping’
of any Facitities, (o) financing the cost of increasing, improving,
modifving, expanding or replacing any Facilities, {d) paying oxr
providing for the payment of the principal portion and interest
portian &f rhe Rasic Lease Payments with respect te, or the
Purchase Option Price ef, all or a portion of the Facilities
financed from the proceeds of any Series of Certificates there-
tofore executed and delivered, {e} funding a Reserve hccount in an
amount equal to the Reserve hocourt Requirement applicable thereto,
(f) capitalizing the interest portien of Basic Lease Payments

d;.lring construction and (g} paying the Costs of Issuance applicable
thereto.

Fach Series of Certificates shall be substantially in
the form set forth jin Exhibit A hereto, with such appropriate
variations, omissions and insertiens as necessary Lo conform to the
provisions of this Trust Agr‘_ement 1m:lud.1ng any use of a hock-
entry-only system as described in Section 317 hereof. ML Certifi-
cates may have ondorsed thereon such legends or text as may be

ﬂ")’ or appropriate to conform to any applicable rule and
aticns of any governmental authority or of any securities

e - 16 -
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ARTICLE T1

ASSICGMMENT; DECLREATION OF TRUST;
REPRESENTRTIONS

201. hssigoment Agrecments. The Corporation shall assign and
afer to the Trustee its ghts vnder cach Ground Lease and each
Lease pursuant to and to the extent described in the corresponding
rssignment Agreement, and in consideration of such assignment and
the executiop of this Trust Agreement, the Trustee shall execute
ond deoliver each Series of Certificates, e‘-’*‘dencing an undivided
proportionate interest of the Cerkificate holders in Basic Lease
Faymcnta under the corresponding Lease.

202. Declaration of Trust by Trusbtee. The Trustee hereby
a that it holds and wil) hold the Trusc Estate conferred on
Corporation herevnder upon the vrusts and apply the
¢ hereinafter set forth for the use and benefit of the
cificate neldsrs, ss partjecolarly set forth in Seccion 205

Represeantations. 1o the Mazter Lease, Lhe School Poand

2, construct and install the Facilities as
n pursuant to specifications prepared by
Baoard and that the School Board will be responsible for
'Llrlg of contracts for the acquisition, construction and
of Tacilities and supervising the acquisition,
crlico 20d installacion of the Facilitios.

204, Deccription and Bsbimated Costs of the Facilitiea. The
: the Faclilities to be acguired, constructed and
seit by the Schoel Board from che Corporation
er Loase and each Schedule and the estimated
Cozts of such Facilities shall ke ser Sorth in the related Schedule
e the Mastev Lease.

205. Copditions Precedent Satisfied. Each party hereto,

nts with respect to itself that all acts, conditions and
things required by law to exist, happen and be performed precedent
to &nd ir ¢ounection with the execution and delivery of this Trust
2greement have happened and have been performed in reqular and due
time, form and manner as required by law, and the parties hercta
cach vepresents as to itself that it is now duly empowered to
execute and deliver this 'frust Agreement.

ropT
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rificates may be listed or any usage oy
specl Lhereto.

303. Tems of Series of Cerkificates. Certificates may Dbe
T delivered at any time and from time to time in ane or
Series, upon such terms apd conditions as may then be permit
i by law and as shall be determined by the Cerporation and pro-
wided in the respective Supplemental Trust Rgreemeab under which
such Serics of Certificates are authorized. Certificates of any
FYEE .

{a) shall be dated, shall represent interest at a rate
not in exaoss of the maximum race then permicted by applicable law
culated on the basis of a 360 day year consisting of twelve 30
sy months), and shall bo payable and mature in such amounts and at
» Limse or times, as way he promded in the Supplemﬂrlal Trust
oment cresting such Zeries of Certificates

{h)  whall be payable, as ko the principal nertign,
if aay, and interest portion of such Series of.
at such place or places in lawful money of the United
ch registratsd privileges and
as may oo provided in the Supplemental
o such Series of Certificates and allowable

[

may ho deli sered by the ustee or which may be at
tanding, provided in the Supplemental Trust
ik Serics of Corts ficates;

(e} may contain provision: for the px_epayment chereof
cpayment Price or Prices, at such time or times, upon
. in such manner, and upon sSuch other terms and condi-
tions, not incm-.sistenc with the provisions hereof and the terms of
the Master Lease, as may he provided in the Supplemental Trust
Agreement creating such Series of Cextificates;

(£} may have provisions requiring mandatory payments
for the purchase and sinking fund prepayment of sich Series of
CerLlE:caL?ﬂ, ir such amounts, at such Lime-or times, upon such
notice, in such panner, and upon such other terms and conditions,
not iuconsistent with the provisions hereof and the terms of the

Haster Lease as shall be set forth in such Supplemental Trust
Agreement

may contain such ather provisiona and such other

speeial and conditions, not contrary to the provisians
hurest, bz provided in such Supplemental Trust Agreement;
RS, - 17 -



(h} shall be payable [rom and secured by the Trusc
solely to the extent provided in &nd subject ta the
of Secticn 305 hereaf.

104, Conditions Precedent to Delivery of & Serics of Certifi-
cakes, The Trugtee shall execute and deliver one or more Scries of
Certificabes for the purpeses set forth in Section 302 hereaf to-
the purchaser or purchasers thereof as requested and authorized by
the Corporation in accordancec with the provigions of this Section

ansg
Prior to the delivery by the Trustee of any Series of
rerrificates there shall have been received Dy the Trustee:
| n Supplemental Trust Agrecment providing for the
Ee conditions wpon which they shall be cxoecuted and deliv-
5 bhe Trustee;
(§51] A

art of a corresponding Schedule
ter Lease (or amended Schedule in the case of Certif:
1 for the purpsses as described in Section 302{) and
of feckive on or before the date of execution and
such Scries cf Certificates, providing for (i) Loase
‘afable under sueeh  Schedule at  least eocual to the
3 1 ion of, frepayment Pricc, if any, and interest
nortict renresented by such $eries of Certificates, and {ii) the
tion of the proceeds of the sale of such Series of
aces, including the acquisition, construction, equipping or

zs of Certificates or the payment or refunding of the
s of Cortificates to be paid er refunded;

(c)  In executed counterpart of an Assignment Agroement,
on or before the date of execution and delivery of such
Certificates, assigning and rransferring to the Trustee

ially all of the rights of the Corporation under the Lease
“Ela‘lnj to such Series of Certificates, except for the provisions
with respect to release and indemnity of the Corporation and the
right of the Corperation to hold title to various Facilities and to
receive notices under the Kaster Lease;

{d] One or mere opinions of Special Tax Counsel to the
eifect that (i) the Certificates evidence undivided proportionate
irterests of the owners thereof in Basic -Lease Payments to be made
by the Schsol Hoard pursuant to the corresponding Lease and (1i)
the interest portion of the Basic Leasc rayments represented by the
Series of Certificates being issued is excludable from gross income
for federal income tax purposes, and, in the case of refunding
CerLli’lLatm, cthat the exclusion [rom gross income for federal
income tax purposes of the interest portion of the Basic Lease Pay-
ments represented by the Certificates beiny refunded will not be
adverscly affected by the igsuance of the refunding Certificates

sepl Phat Lo the extent Lhat Basic Loéase Paynents available for
te all riificabe holders less than all amounts owed
st to all Serles of Certificates on any Payment Date,
- wnts aviilabl: shall be applied on a pro-rata basis to Cer-
Lificate holders of sll Series in wccordance with the ratio that
ur prineipal balance due on each Series of Certificatos Qutstand-
irg on such Payment Late bears to the total principal balance due
on all Ceortificates Oatstanding under this Trusy Agreemont on such
at Lato.

() Excert as otherwise expressly provided in the inme-
Lely proceding peragraph and elsewhere herein, all amounts
able by the Trustes with respect to a Scries of Certificaktes ar
L any Credit Facllity ZTasuer who shall have issued a Credit
sility, if any, socuring such Series pursuant to this Trust
s hall be pald only from the portion «f the Trusc Estate
o Basie Lzase Payments made pursuant to the Schedule
ng te such Series and only to the =xteat that the
21l have aciually received sufficient income or procecds
portiocn of :he Trust Estate to make such payments. Each
@ holder agrees, and each such Credit Facility Issuex, by
uticn and delivery of the Credit TFacility shall bo deemed
agreed, exeept as otherwise exprossly provided herein, to
to the income of and the procecds from such portion of
state Lo the extent available for distribution te such
ang cach such Credit Facility Issuer as herein provided and
rustee is not perscnally liable to any Certificate holder
such Credit Fucility Issuer for any amounts payable under
Agreement or subject te any liability under chig Trust
CUCMENE CXCOpT liabilit:y under this Trust Agreement as a result
ligence or willful miscopnduct by the Trusteo.

{c) 8o long as the dMaster Lease or related Ground
1211 be in cffcet, all amounts of Lease Payments, insurance
3, indemnity paymonts and other payments of any kind con-
irg a part of the Trust Estate payable under this Trusc
ert or the Leasy corresponding te such Series to the Trustee
shall ke paid directly to the Trustee for distribution, in accord-
ance with Argicles III, V, VI and VIT of this Trust hgreement, to
or for the Certificite holders or the related Credit Facilicy
Issuar, as the case may be.

306. Executlon.

) “he Certificates shall be exocuted in the name of, and
by, the Trustee, solely as trustece under the Trust Agreement and
not in ita mdwxdual capacity, by the manual signatevre of any
atrtherized signatory of the Trustse.

307. Negotiabllity, Transfer and Registration.

{a) The ‘Trustee shall maincain, at its dusignated
veYporate trust office, a register of the names and addresses of
| Cnrtificate holders as of any particular time, and the Trustee
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{] A writien order Lo the Trustec by an Ruthorized
B utative to exocute and deliver the Spries of
fivates to Che purchaser or purchasers thercin identified upnn
t ro the Trustee of a specified sum;

(f} rertified copies of resolutions of the Corporation
4 Ll School 8card actberizing the igsvance of such Series of
rrtificates;

{g) Bvidence of approval of the related Lease by the
vo Department of Education, or an opinicn of Special Tax Counsed
ithe effect that such approval is net reqguired;

Such other documents and opinions ag wmay be pro-
the Supplemencal Trust Agreement referred to in
(@} herecof, including one or more Ground Leases (or
Leages in the case of Certificates issued for the
d in Section 302(b) abowvec), or as may be reguired

of the Master Leasne;

i} Cne or more Opinions of Counsel in farm and sub-
to each Crediv Facilivy Issuer to the effect
such Reries of Certificabes for the purposes
Secticn 302 is awthorized by law, and thz execution
r thereof and aof the other documents described in this
ve Leen duly authorized hy the School EBoard and the
. all conditions precedent to the delivery thercof have
Tulfilled and £< the further effect that the execution of the
L) Trust ARgreement is authorized or permitted hersunder;

ficate signed by an huthorized Corporaticn
.L[ Live to thn effact that the Haster Lease is in cffect and
edge there are no defaults at the time of issuance
10y Loase, Ground Lease or this Trust Agresment.

The proceeds of such Series of Certificatas shall be held and
sed as provided in the Supplemental Trust Agreement providing

Series of Certificatés. The Trustee shall execute and
such Series of Certificates te the purchaser or purchasers
as directed and authorized in writing by an Authorized
on Represencatiwve.

305. Paymonts from Trust Estate Only; Distribution of Trust
Estate.

{2} Unless otherwise sct forth in a Supplemental Trust

Lgreement, each Cervificate within a Series of Cercificates
executed and delivered pursuant to this Section shall rank pari
passu an : be equally and ratably sccured under this Trust Agreement
cack other Qertificate of such Series, but not with any
tivicaies of any other Series jssued purspant to cthis Truse
erment. and Outstanding, without preference, priority or dis-
wotion of any such Certificars aver any cther such Cerl tificare,

Ly
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cuest of the Scheel Board, furnish sueh information
-hicol Board.

(b  Hact Certifieale shall be trapsferable culy upon
2 ster maintained by the Trustee, by the Certificate holder
in person or by hisfher attorncy duly authorized in writing, upon
rrender thoresf together with a written instrnpment of transfer
tisfacbory to the Trustee duly executed by the Certificate holder
or his/her attorney duly authorized in writing. Upon the registra-
tion of transfer of any such Cervificate, the Trustee shall deliver
in the name of the transferee a gew Certificare or Cortificates of
thir same sories, aggregate principal amount and maturity as the
surrenderod Certificate.

{c) The persen in whose name any Cortificate shall be
por the hooks of Lhe Trustes shall be treated as the
ar af such Certificate, whether such Certificate shall
rdue oy not, for the purpose of receiving payment of, or on
of, the principal porn_n or Prepayment Price, i
and interest portion represented by such Cortiricare’
other purposes. and all such payments so wade to any
ficate noider or upon his/ber order shall be valid and
to sati=fy and discharge the liability upen such

to the extent of the sSum or sums so paid, and cthe
the Corporation and the School Board shall not be affected
» Lo the contrarcy.

(d)  Certificates, upon surrender rhereof ab the desig-
corperate tmust office of the Trustee, together with an
:nt duly executed by the Certificate holder or his attorney
legal representative in such form as shall be satisfactory to
1 Trustee, may, it the option of-the Certificate holder thereof
upen payment by such Certificate holder of any charges which
tze may make as provided in Scction 308 hereof, be
wd for an cqual aggregate principal amount of Certificates
the same maturity and series, of any denomination or denomina-
avthorized by this Trust Agreement, representing interest at
ame rate, and ia the same form as the Certificates surrendered
for oxchange.

(=) Upol the accurrenca and continuance of an Event of
Defavlt which requires a Credit Facility Issuer to make payments’
under a Credit Facility, the Credit Facility Issuer and its
H ated agent shill be provided with access te inspect and CopY
vhe register of the Serjes of Certificate holders insured by its
Credic Facility.

308. Rogulations With Respect to Exchanges and Transfers. In

all vases in which the privilege of exchanging Certificates or
registering the transfer of Certificates is exercised, the Trustee
hali execute and deliver Certificates in accordance with the pro-
sions of this Trust hgreement. N1l Certificates surrendered in
ch exchanges or régistrations of transfer shall forthwith be
welled by the Trustee. For -avery such exchange or registration
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. whether tomporary ov definitive, the
arge bu[fl:lmh to reimburse it for any tax,
ntal charge reguired to be paid with respect
registratzion of transfer. The Truster shall
te register lhe transfer of or exchange

a period of fifteen [(15) days preceding any
Dzuz= until such Paymant bate, or for a peried of fifteen®
v preceding any selectien of Certificales vo be prepaid
after the mailing of any netice of prepaymeant; cor (b} to
ter the transfer of or excharge any Certiflcates called for

309. Certificates, Hutllated, Destroyed, Stelen or Loat. In
any Certificares shall becom: motilated or be destroyed,
ztoten or lost, the Trustee shall excoute and deliver a new Cer-
rificate of the same series and oI like maturity and prineipal
Tount as the Certificate so mutilated, destroyed, stolen or lost,
change and substitution fer such mutilated Certificate, or in
and sunstitution for the Certificate destroyed, stolen or
los=t, vpon surrender of such mutilated Certificate or filing with
Lhe stee of evidence satisfactery to the Trustee that such
Cortificatn nhas beer destroyed, stelen or lost and proof of owner-
. and ugan fu:nxs‘mnu che Trustec with iodemnity satis-
and complying with such other reasonable
as the Prustee may prescribe and paying such expenses
ustee may dincur. ALL Certificates so surrendered to the
211 be cancelisd by it. Any such new Certificates exe-
nd dslivered pursuant to this Secrion in substicution for
ficites alleged to Dbe destroyed, stolen or leost shall be-
1211y zecured Dy and ertirled ko equal and proportionate bene-
ts, with &ll other Cortificates delivered uvnder the Trust Agree-
stoand Ourstanding.

Lactory
reyularios

310. Temporary Certificates, Unti} the definicive Certi-

lcates ure prepared, the Trustes may execute and deliver, ia the

same manner as is provided in Section 306, in lieu of definivive
Certificates, one or more temporary Certificates of the same series
and substantially of the tenor of the definitive Certificates in
Tiew of which such temporary Certificate or Certificates are
issued, In denominations of $5,000 or any multiples therecf, and
with Such omissions, insertions and ~variarions as may be
appropriate for temporary Certificates. The Trustee, at the
expense and direction of the Schog) Beoard, shall prepare and
exacure and, upon the surrender of such temporary Certificates, and
the cancellation of such surrendered temporary Cart.lf:.cates, the
Trustee shall without charge to the Holder thereof, in exchange
therefor, deliver definitive Certificates of the same scxies, of
the same aggregate principal amount and maturity as the temporary
Certificates svrrendered. Uantil sc exchanged, the temporary
cert cates shall in all respects be entitled to the same benefits
and security as definitive Certificates of the same series executed.

wtd Gelivered pursuant to the Trust Agresment.

stage prepaid, not less than 30 days before the Prepay-
Date iu the case of opticnal prepayment, eoxtracrdinary
1ting from danage, destruction or condemnation of
mandatory sinking fund prepayment, and not less than’
% days nor more than 10 days before the Prepayment Date in the case
of extracrdinary prepayment resulting Ifrom terminaticn of ail
Leasen ag a result of nonappropriation or default by the School
Board, to the Eolders of any Certificates or pertiopns of Certifi-
cates which are to be prepaid, at their last addresses appearing
upon the registry books, but any defect in the notice to a parti-
culay Certificate holder shall not affect the wvalidity of the pro-
ceedings for the prepayment of other Certificates. Notwithstanding
any\.hxng in this Section 314 to the contrary, the Trustee shall not
7ive notice that the Certificates are subject to optlonal prepay-
ment pursuant to a Svpplemental Trust Agreement unless and until
soard 2ll have deposited with the Trustee bto the
of the related Prepayment Account an amcunt sufficient te
fuil the principal of the Tervificates subject ro prepay-
plus accrued interest and premium, if any, on such Certifi-
cates Lo the date established for such prepayment. Notice of such
nall be provided to any depssitory not less than two
iiing of such netice, te the extent available.

Payment of Prepadd Certificates. Notice naving been
the manner provided in Section 314, the Prepayment Price
Certificaves or portions thereof sc called for prepayment.-
heeome due and payablc on the Prepayment Date so designated
Prepayment FErice, plus the interest portion accrued and
u-pu.d to the Prepayment Date, and, upon presentation and surrender
theroof at the office specified in such notice such Prepayment
brice of the Certificates, or portions therecf shall be paid. If
3 2 zhall be lgrbted for prepayment less than all of the
Lthe Trustee shall execute and deliver, upen the
ndex af such Cercificaben, without charge to the owner there-
for the aggregate balance of the principal amount o©f the
Dutstanding Certificates so surzendered, atl the option of the owner
therecf, Certificates of like materity in any of the authorized
denominations. If, on the Prepayment Date, moheys for the payment
ol the Prepayment Erice of all the Certificates of a Series or
portions thereof of any like maturity to be prepaid, shall be held
by the Trustee so as te be available thercEor 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 portiong thereof of such maturity so called
for prepayment shall cease to acorve and become payable. If said
moneys shall not be so availsble on the Prepayment Date, the prin-
cipal portion represented by such Certificates or portions therecf
shall continue to bear intersst unril paid at the same rate as
would have accrued had it not been called for prepayment.

316. Cancellation of Certificates. All Certificates paid or
tepaid, cither at or before malurity, sball be delivered to the

astee  when  such  paymenc or prepayment is madz, and such
Cerrificates shall therevpon be prompely canrelled and destroyed.

g
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Privilege of Prepaymenh and Trepaywment Priee. Certif-
ubject Lo prepayment prior be maturity pursuant to this
grocment may be prepaid, upon notice given as provided im
pthd cl(‘ I1i, at such bimes, at such Prepayment Prices and upon
as specified in this hrtiele III ar in the Supplemental
Agreercnt authorizing the issuance of such Certificate.

312, Prepayment. Whenéver Ly the temms of this Trust
hgresment the Certificates are required to be prepaid, the Trustee
shall sslect the Certificates to be prepaid in acecordance with the
provisnigns of Section 3131 hereof. The Trustee shall select a
Prepayment Date, and immediately give the notice of prepayment and
pay the Prepayment Prico thereof, plus interast accrued and unpaid
to the Prepayment Dbate, in accordance with the termg of this
article ITI.

313. Selection of CerlLificates to be ¥repald. IL less than’
% the Certificetes of a Series shall be vallod for propayment,
articular Certificates or portions of Certificates to be
rid shall be in multiples of 55,000 and, except as olLherwise
ded in a Supplemental Trust Agreement, such Certificates or
ong of Certificates sball be pregaid in such order of maturity
shiad]l he dosigrnated by the School lBoard. If less than all of
.}'ﬁ Cervificates of like meturity shzll be called for prepayment,
the particular Certificaltes or portions thereof to be prepaid shall
cred by lot by the Trustee in such manner as the Trustee
all deem fair and appropriate. The portion of any Certificate of
icncnination of more than $5,0830 to be prepaid sbhall be in the
pal amount of 55,000 or an integral rultiple thereof, and, in
cting porvions of such Certificates for prepayment, the Trustee
shall treat cach such Certificare as representing that number of
Certificates of $5,000 denomination which is obtaiued by dividing
Lhe principal amount ef such Certificate to be prepaid im part by
S5, 000,

314. Hotice of Prepayment. When prepayment of Certificates
is reguired pursuant to Section 312 hereof, the Trustee shall give
notice of the prepayment of such Certificates, which notice shall
specify the maturities of Lhe Certificates Lo be prepaid, the CUSIP.
numbers {which shall be for informational purposes only and shall
not aftect the wvalidity of such notice), the prepayment date and
the place or places where amounts due upon such prepayment will be
payable and, 1f less than all of the Certificates of a Seriaes are
t¢& be prepaid, the letters and numbers or other distinguishing
rmarks of such Certifirates 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 amounts thereof to
be prepaid. Such hetice shall further state that on such date
there shall become due and payable with respect to each Certificate
to be prepaid the Prepayment Price thereof, or the Prepayment Price
of the specified portions of the principal thercof to be prepaid in
part only, together with interest accried to the Prepayment Date,
and that from and after such date interest thereon shall cease to

=z and be payable. The Trustee shall mail a copy of such

i
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cancellation and deletion of any Certificates Dby the
the Trustes shall cxeeute a certiticate of cancellatien in
NI by Lhe signature of one of its authorized oftficers
describing the Cercificates gg cancelled, and executed certificates
shall be filed with the Scheoel Board ard the Corporation and the
cthier exccuted certificate shall be retained hy the Trustee.

317. Qualification for The Depository Trust <Coempany. The
:niioe 1s hereby authorized uo take Such actions as may be neces-
ity frem time Lo time to qualify any Series of Certificates for
it with The Depository Trust Company of KFew York, including
hut not limited to wire transfers of interest and principal pay-
ments with respect to such Series of Certificates, utilization of
eleorronic book-entry data received from The Depesitory Trust-

any of Hew York in place of actual delivery of Certificates and
notices wich respect to Certificates reaistered by The
Trust. Company of MHew York (or any of its designess
© the Trustes) by overnight delivery, courier sexvice,
A Iocopy or other similar means of communication. No
such Ar ra 1gements wikh The Depository Trust Compzany of New York may
ely affect Lhe intecrest ¢f any of the beneficial owners of
jcates, provided, hwowewver, that the Trustee shall not he
rospect Lo any such arrangements it may make pursuant
fection. Without liriting the foregoing, the Trustee may
g of Certificazes to & bank or trust company serving
{which may be the Trustee serving in the capacity of
to provide f a hook-entry cr similar method for the
n anc registration of transfers of such Series of Cer-
provided that the holders of such S8eries of Certificates
receive upon reguest certificates evidencing their




MRTICLE IV

RETABLISHMENT AWD ADMIHISTRATION OF FUNDS AND
ACCOUKTS; PREPAYMENT OF CERTIFICATES

4071, stablishment of Project Fund. There is hersby esta-
Elished wik H the Trustes a special trust fund to he designated as
the "Frojest #und The Trustee shall keep the Project Fund sep-
arate aml apart Lrom all octher 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

o naccounts for each Series of Certificates: (a) an Acguisition
t and a Cost of Issuance Subaccount therein, more particuvlar-
5Cril in Sechicr 402 hereof; {bl a Capitalized Interest
int wmove pavticularly described in Section 403 hereof; (c} a
I r Aneount, more particularly described in Section 404
4 Foserve hocount, more particularly described in
and (e) a Prepayment Account, more parbicularly
406 horcof.  The Trustee shall establish sep-
Accounts, Cost of Issgance Subaccounts, Capital-
owunt.s, lLease Payment Agcounts, Eeserve Accounks
mounts £or each Project in the Supplemental Trust
thorizing the issvance of the Series of Certificates
ng to each such Project. The Trustee may create addi-

af

the School Board. Fach such account and sub-
E 1JraLed by the Trustee wirh the Series of the

date of delivery of each Scrics of Certificates the
all deposit the procesds thereof as provided in the
Schedules and the Supplerental Trust Agreement autho-
faries of Certificates.

o

402. Reguisition Account.

{21 Theve shall be paid into each Acquisition Account
Lhe umounts required to bo so paid by the provisiocns hereef or by
the provisions of the Supplemsntal Trust Agreement authorizing the

issuance of the Series of Certificates to which such Acquisition
Acgooual relates.

(b) Pursuant to an election by the School Board under
Scotlen 5.4(a) of the Master Lease, MNet Proceeds with respect to
&ny Facilities, may be deposited into the Acquisition Account
established under the Supplemental Trust Agreement authorizing the

issvance of the Series of Certificates to which such Acquisition

ficcount relates.

(¢]  The Cost {obher than the Costs of Issuancel of the
mprizing cach Project shall be paid from the amounts
701l in the related Aequisition Account. Actual amounts paid

s do
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able ta the Sehool Board counfirming the fea-
sibilicy of the proposed construction: and

(vii) Certificacion by the School BRoard thac
adequate  water, sanitary sewer and storm
sewer utilitvies, electric power, tclephone
and other wtilities are available to the
land, or the cost of making them available is
included in the $School Beoard’s acguisition
and construction budget,

Defore payment is nade pursuant to a requisition for
cubale improvements, regardliess of whether the undexlying lead
et o y owned by the Schacl Board or is heing acquired with
Jicate prececds, there shall ke provided to the Trusbec items
(1Y vkrough (viil) above with respect to the land underlying such

ertate improvements, and in the case of underlying land
oualy owned by the School Roard, there suall be provided to
a related Ground Jease or amendment to the related
adding such parcel of land thereto.

id) Cosls of Issuance of Certificates shall be pajd
ated Cost of Issuance Bubaccount in the related hcgui--
cunt upon receipt Dby the Trustee of a requisiticn sub-
¥ in the form of Exhibit C herete, signed by an huthorized
Sebeol poard Representative stating with respeact to each payment to
- (1} rthe reguisiticn number, (2} the name and address of
Thon, firm, corporation or agency to whom payment is due, (3]
zmount to be paid and (4) that such payment obligation hias been
rly incurred, is a Cost of Issuance for the ralated Project
ard has rot been the basis ol a previous withdrawal.

lc) The completion of the acquisition, construction and
installztion of the Facilities comprising each Project financed
under a particular Lease shall be evidenced by a Certificate of
fweceptance of the School Boarxd and the Corporation in the form
attached as Exhibit D to the Master Lease, which Certificate of
Mceeptance shall be filed with the Trustee upon completion of
acquisition of such Facilities. Upen the filing of such certifi-
CATC any amodunts Temaining in the related Acquisition Account shall
ke either {a} transfarred to the related Leasc Payment hocount and
plied as a credit to Pasic Lease Payments due under the par-
ricular Schadyle with respect to which such surplus is applicable,
in accordance with Section 3.2{(b) of the Master Lease or (b} if
there shall remain in the related Acquisition Account an amount,
greater than the amcunt of Basic Lease Payments coming due in the
immediately following Fiscal Year under such Lease, transferred to
the related Pre')syn‘enl: Account and utilized to prepay the related
Series of Certificates at a price of par plus 111[EICSL accrued to
the date of prepayment, in the manner provided in the related
Supplemenral Trust Agreement and Section 7.2(B} of the Master
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and Subaccounts in any Supplemental Trust Ryreement

C-48

rrivular facil may be more or loss chan the estimaced
seb Lorth initially in a Schedule, so long as the certifi-
sas provided below can be made. The Trusiee shall make such
payments vpon receipt of a reguisitien substantially in the form of
#xhibit B hereto, signed by an Authorized School Board Representa-
Live cortifying with respect to each payment to be made: (1] the
requisition number, (2) the name and address of the person, f£irm,
corporztion or agency to whom payment is.due or has beeun made, (3)
the amount. to be paid, (4) that each obligatien, item of cost or
cxpense mentioned therein has been properly incurred, is an item of
of the Facilities compr:* sing the related Project and has not
=0 the basis of any previous withdrawal, and (5) khalt the payment
of the Cost af the Facilities comprising such Project will not
vause the balance remaining in such Acquisition hecount after sueh
nwent. o b less than the amount wecessary to pay the remaining
to be pald firom such acceunt or that sufficient

ve are available therefor. Payments may be made from such
sition Account in order to reimburse the School Beard for pay-

Fayrents shall be made by the Trustee for Costs of land
scovrdance with the following:

(i) Receipt by the Trustee and the related Credit
Facility Issucr of a title insurance policy,
if required hy such related Credit Facilitcy
Issuer pursuant ta Section 6.1 of the Master
Lease {the Trustee shall be notified in
writing of such requircment};

iy Receipt by the Trustee and the related Creditc
Facility Issuer of an Opinien of Counsel
described in Section 6.1 of the Master Lease;

(iii}) An  executed Schedule or hmendment to the
related Schedule deseribing the land and the
cost thereof;

{iv} N "Phase I" environmental audit prepared by
an indcpendent engineer or othexr gqualified
consultant acceptable to  the applicable
Credit Facility Issuer and the School Boarxd;

() I copy of a recent survey plat of the land in
questions prepared, sealed and certified to
the School Board and the Trustee by a licen-
sed, Florida surveyor, in form satisfactory to
the School Board;

(vi) A repork on soil conditions and an engineer’s
certification in form and substance accept-
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o In the event that & Lesse Torm torminabtes under
4.1 of the Master Lease prior Lo the complertion of the
jrica, construction and installation of the Facilities com-
the related Projegt as evidenced by the delivery of a
ate of Roceprance, the Trustee shall transfer all amounts
ining in the related Acquisition Account to the related Lease
Payment Account amd apply such amounts puvrsuant te Section 504
roveod.

403, Capltalized Interest Accounts. Fuands in cach Capiral--
ed Interest hocount relating to a Series of Certificates shall be
ransferred to the related lease Payment Account in an  amount
icoossary Lo pay the interest pertion eof Lease Payments coming due

) constructien represented by such Series of Certificates.
for shall be made on the Business Day before each Payment

" Series, until the amounts in such Capitalized Tnter-
toare exhausred.

404 . Tease Payment Accounts.

(=}  In addition ro the moncys roquired to be deposited
Payment Aocount pursuant te Secbions 401, 202 and 408
amd except as sprovided in Section 406 (b} heoveof, all Pasic
yments for the Facilities financed under a Lease shall be
Ty the Trustee in the related Lease Paymenl Rocount
:1y upon their receipt. The Trustee shall pay out of such
yment Account, (i) on each Payment Date, the amount
equired for the interest portion of the Basic Lease Payment for
Facilities payable on such date to the ated Cercificate
olders, (ii}) on each Payment Date for principal the amount
required for the principal portion of rthe Nasic Leasge Payments for
Facilities payable on such date to the related Certificate
,oand (3ii) in the event of the termination of the related
ciase Term pursuant te Section 4.1{(d) of the Master Lease for
eposit in the related Prepayment BAccount te be applied to the
prepayment of the related Certificates pursuant to Seetien 315
amounts on deposit in the related Lease Payment Account
ticient to pay the Prepayment Price of t