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

In the opinion of Greenberg Traurig, P.A. and Edwards & Feanny, P.A., Co-Special Tax Counsel, assuming continuing compliance with certain tax covenants
and the accuracy of certain representations of the School Board, under existing statutes, regulations, rulings and court decisions, the portion of the Basic Lease
Payments designated and paid as interest to the Series 2018B 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 2018B Certificate holders will not be an item of tax preference for purposes
of the Federal alternative minimum tax imposed on individuals. See "TAX TREATMENT" for a description of the Federal alternative minimum tax, including
alternative minimum tax on corporations for taxable years beginning before January 1, 2018, and certain other Federal tax consequences of ownership of the
Series 2018B Certificates. No opinion is expressed with respect to the Federal income tax consequences of any payments received with respect to the Series 2018B
Certificates following termination of the Master Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder. Co-Special Tax
Counsel is further of the opinion that the Series 2018B Certificates and the portion of the Basic Lease Payments designated and paid as interest to the owners of
the Series 2018B 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 2018B Certificates following termination of the Master
Lease as a result of non-appropriation of funds or the occurrence of an event of default thereunder.

$103,955,000
CERTIFICATES OF PARTICIPATION,
SERIES 2018B
Evidencing Undivided Proportionate Interests of the Owners
Thereof in Basic Lease Payments to be made by
THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA,
as Lessee, Pursuant to a Master Lease Purchase
Agreement with Palm Beach School Board Leasing Corp.,
as Lessor

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

The Certificates of Participation, Series 2018B (the "Series 2018B Certificates") offered hereby evidence undivided proportionate interests in a portion of the Basic
Lease Payments (as defined herein) to be made by The School Board of Palm Beach County, Florida (the "School Board") acting as the governing body of the School
District of Palm Beach County, Florida (the "District") pursuant to a Master Lease Purchase Agreement, dated as of November 1, 1994 (the "Master Lease") with the
Palm Beach School Board Leasing Corp. (the "Corporation"), as amended and supplemented by (i) Schedule 2002D-1, as amended and restated as of February 1, 2018
("Schedule 2002D-1," and together with the Master Lease, the "Series 2002D-1 Lease") and (ii) Schedule 2002D-2, as amended and restated as of February 1, 2018
("Schedule 2002D-2," and together with the Master Lease, the "Series 2002D-2 Lease," and collectively with the Series 2002D-1 Lease, the "Series 2002D Leases")
providing for the lease purchase financing and refinancing by the School Board of certain educational facilities, as described herein.

The Series 2018B 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 2018B Supplemental Trust Agreement, dated as of February 1, 2018, each between the Corporation and The Bank of New
York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.), Jacksonville, Florida, as trustee (the "Trustee"). The interest portion of the
Basic Lease Payments represented by the Series 2018B Certificates is payable on August 1 and February 1 of each year, commencing August 1, 2018 (each a "Payment
Date") by check or draft of the Trustee mailed to the Series 2018B 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 2018B 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 2018B Certificates (the "Beneficial Owners") will not receive physical delivery of the Series
2018B Certificates. Ownership by the Beneficial Owners of the Series 2018B Certificates will be evidenced through a book-entry only system of registration. As long
as Cede & Co. is the registered owner as nominee of DTC, payment of the principal portion and interest portion of the Basic Lease Payments represented by the Series
2018B Certificates will be made directly to Cede & Co., which will in turn remit such payments to the DTC Participants for subsequent disbursement to the Beneficial
Owners.

The School Board and the Corporation have authorized certain amendments to the Master Lease, Schedule 2002D-1 and Schedule 2002D-2 that
will only become effective upon the receipt by the School Board of certain consents to such amendments, as described herein. By purchasing the
Series 2018B Certificates, the initial Beneficial Owners of the Series 2018B Certificates shall be deemed to have consented to such amendments.
See "CERTAIN AMENDMENTS TO THE MASTER LEASE, SCHEDULE 2002D-1 AND SCHEDULE 2002D-2" and "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - Form of Amendment to Master Lease Purchase Agreement," "- Form of Schedule 2002D-1" and "- Form of Schedule 2002D-2" herein.

The Series 2018B Certificates are not subject to optional prepayment but are subject to extraordinary prepayment prior to maturity. See "THE SERIES 2018B
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
2002D LEASES FROM ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA
OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE THEREUNDER, AND SUCH SUMS DO NOT
CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF
WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISIONS OR LIMITATION. NONE OF THE CORPORATION, THE TRUSTEE OR ANY
CERTIFICATE HOLDER MAY COMPEL THE LEVY OF ANY AD VALOREM TAXES BY THE SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA, OR ANY
POLITICAL SUBDIVISION OR AGENCY THEREOF TO PAY ANY SUMS, INCLUDING THE BASIC LEASE PAYMENTS, DUE UNDER THE SERIES 2002D LEASES.
SEE "RISK FACTORS" HEREIN.

SEE THE INSIDE COVER FOR CERTAIN ADDITIONAL INFORMATION RELATING TO THE SERIES 2002D LEASES AND THE SERIES 2018B CERTIFICATES.

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

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

J.P. Morgan Citigroup
PNC Capital Markets LLC RBC Capital Markets
Stifel, Nicolaus & Company, Incorporated

Dated: February 14, 2018



ADDITIONAL INFORMATION

The Series 2018B Certificates are being issued to provide funds for the purposes of (i) refunding, on a current
basis, all of the School Board's outstanding Certificates of Participation, Series 2012B (the "Refunded Certificates"),
(ii) paying a termination payment and other amounts due under the interest rate exchange agreement related to the
Refunded Certificates and (iii) paying certain costs of issuance with respect to the Series 2018B Certificates.

The initial terms of the Series 2002D Leases commenced on December 1, 2002 and continued through and
including June 30, 2003, have been automatically renewed to date and are automatically renewable annually through
August 1, 2028, unless sooner terminated as described herein. In addition to the Series 2002D Leases, the School
Board (i) has heretofore entered into the Current Leases (as described herein) under the Master Lease, and (ii)
expects to enter into other Leases under the Master Lease in the future. Failure to appropriate funds to pay Lease
Payments under any such Lease, or an event of default under any such Lease, will result in the termination of all
Leases, including the Series 2002D Leases. Upon any such termination, any proceeds of the disposition of leased
Facilities that are subject to surrender will be applied solely to the payment of the related Series of Certificates in
accordance with the Master Trust Agreement as supplemented by the related Supplemental Trust Agreement and
as further described herein. Co-Special Tax Counsel will express no opinion as to tax exemption or the effect of
securities laws with respect to the Series 2018B Certificates following non-appropriation of funds or an event of
default under the Master Lease which results in termination of the Lease Term of the Series 2002D Leases. Transfers
of the Series 2018B Certificates may be subject to compliance with the registration provisions of state and federal
securities laws following non-appropriation of funds or an event of default under the Master Lease which results in
termination of the Lease Terms of all Leases. See "TAX TREATMENT" and "RISK FACTORS" herein.

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

$103,955,000 Serial Series 2018B Certificates

Maturity Principal Interest Initial
(August 1) Amount Rate Yield Price CUSIP No.™®
2018 $5,475,000 4.00% 1.31% 101.135 696550E24
2019 250,000 5.00 1.48 104.944 696550E32
2020 185,000 5.00 1.66 107.905 696550E40
2021 6,310,000 5.00 1.83 110.476 696550E57
2022 3,955,000 5.00 1.99 112.687 696550E65
2023 6,785,000 5.00 2.16 114.463 696550E73
2024 7,065,000 5.00 2.31 115.974 696550E81
2025 7,205,000 5.00 2.45 117.213 696550E99
2026 7,575,000 5.00 2.58 118.217 696550F23
2027 7,860,000 5.00 2.72 118.841 696550F31
2028 51,290,000 5.00 2.83 119.470 696550F49

M CUSIP is a registered trademark of American Bankers Association. CUSIP data herein is provided by S&P Global Market Intelligence, a
division of S&P Global Inc. CUSIP data herein is provided for convenience of reference only. The School Board, the Financial Advisor and the
Underwriters and their agents take no responsibility for the accuracy of such data.
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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 2018B 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 2018B
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 2018B 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 2018B
Certificates are qualified in their entirety by reference to the form thereof included in the
aforesaid documents and agreements.

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

$103,955,000
CERTIFICATES OF PARTICIPATION, SERIES 2018B
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
$103,955,000 aggregate principal amount of Certificates of Participation, Series 2018B (the
"Series 2018B Certificates"). The Series 2018B Certificates evidence undivided proportionate
interests of the owners thereof in the Basic Lease Payments to be made by The School Board of
Palm Beach County, Florida (the "School Board") under the Series 2002D Leases (as such term
is defined below). The Series 2018B Certificates are being executed and delivered pursuant to a
Master Trust Agreement dated as of November 1, 1994 (the "Master Trust Agreement"), as
amended and supplemented by a Series 2018B Supplemental Trust Agreement dated as of
February 1, 2018 (the "Series 2018B Supplemental Trust Agreement," and together with the
Master Trust Agreement, the "Trust Agreement"), each between the Palm Beach School Board
Leasing Corp., a Florida not-for-profit corporation (the "Corporation") and The Bank of New
York Mellon Trust Company, N.A. (successor in interest to NationsBank of Florida, N.A.),
Jacksonville, Florida, as trustee (the "Trustee").

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

The School Board and the Corporation have authorized certain amendments to the Master
Lease, Schedule 2002D-1 and Schedule 2002D-2 (each as described herein) that will only
become effective upon the receipt by the School Board of certain consents to such amendments,
as described herein. By purchasing the Series 2018B Certificates, the initial Beneficial Owners
(as defined herein) of the Series 2018B Certificates shall be deemed to have consented to such
amendments. See "CERTAIN AMENDMENTS TO THE MASTER LEASE, SCHEDULE



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

Contemporaneously with the issuance of the Series 2018B Certificates, the School Board
also expects to cause the issuance of $120,790,000 aggregate principal amount of Certificates of
Participation, Series 2018C (the "Series 2018C Certificates") in order to refund the School
Board's outstanding Certificates of Participation, Series 2003B and finance the termination
payment with respect to the interest rate exchange agreement related thereto. See "EXPECTED
ISSUANCE OF OTHER CERTIFICATES" herein.

[Remainder of page intentionally left blank]



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

Final Renewal Related Series of Principal Amount

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

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

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

(6))

(6)
(M

®)
©)

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

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

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

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

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

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

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

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

2002D Leases and Series 2007B Lease.

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



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

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

Pursuant to the applicable provisions of Florida law, including particularly
Chapters 1001-1013, Florida Statutes, the School Board has, by Resolution duly adopted by the
School Board on May 27, 2015, as amended by a resolution duly adopted by the School Board
on September 6, 2017, authorized the execution and delivery of (i) Schedule 2002D-1, as
amended and restated as of February 1, 2018 (together with the Master Lease, the "Series
2002D-1 Lease") and (ii) Schedule 2002D-2, as amended and restated as of February 1, 2018
("Schedule 2002D-2," and together with the Master Lease, the "Series 2002D-2 Lease," and
collectively with the Series 2002D-1 Lease, the "Series 2002D Leases"), each providing for the
lease purchase financing and refinancing of certain educational facilities by the School Board, as
described herein.

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

The initial term of the Series 2002D-2 Lease commenced on December 1, 2002 and
continued through and including June 30, 2003, has been automatically renewed to date and is
automatically renewable annually through August 1, 2028, unless sooner terminated as described
herein. Subject to the Board's right to substitute facilities, the Facilities being lease purchased
under the Series 2002D-2 Lease include site acquisition, the replacement of portable/modular
classrooms and the buildout of a high school (the "Series 2002D-2 Facilities," and together with



the Series 2002D-1 Facilities, the "Series 2002D Facilities"). See "THE SERIES 2002D
LEASE" and "THE SERIES 2002D FACILITIES - The Series 2002D-2 Facilities."

The School Board currently holds title to all of the sites on which the Series 2002D-1
Facilities are located (the "Series 2002D-1 Facility Sites"). Pursuant to the Series 2002D-1
Ground Lease dated as of December 1, 2002, as amended (the "Series 2002D-1 Ground Lease"),
the School Board is leasing the Series 2002D-1 Facility Sites to the Corporation for an initial
term which commenced on December 1, 2002 and ends on August 1, 2033, subject to Permitted
Encumbrances (as defined in the Series 2002D-1 Ground Lease), and subject to earlier
termination or extension as set forth therein. See "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Series 2002D-1 Ground Lease."

Pursuant to the Series 2002D Assignment Agreement dated as of December 1, 2002 (the
"Series 2002D Assignment"), between the Corporation and the Trustee, the Corporation has
irrevocably assigned to the Trustee for the benefit of the owners of the Series 2018B Certificates,
the Certificates of Participation, Series 2012A (the "Series 2012A Certificates"), the Certificates
of Participation, Series 2015A (the "Series 2015A Certificates") allocable to the Series 2002D
Leases and the Certificates of Participation Series 2017B (the "Series 2017B Certificates")
allocable to the Series 2002D Leases and any other Certificates representing an undivided
proportionate interest in a portion of the Basic Lease Payments payable under the Series 2002D
Leases (e.g., a Series of Certificates issued to refund the Series 2018B Certificates, the Series
2012A Certificates, the Series 2015A Certificates allocable to the Series 2002D Leases or the
Series 2017B Certificates allocable to the Series 2002D Leases) substantially all of its right, title
and interest in and to the Series 2002D-1 Ground Lease and the Series 2002D Leases including
the right to receive the Basic Lease Payments and all other amounts due under the Series 2002D
Leases, as herein described. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - The
Series 2002D Assignment."

Brief descriptions of the District, the School Board, the Corporation and the Series
2002D Facilities are included in this Offering Statement together with summaries of certain
provisions of the Series 2018B Certificates, the Master Lease, Schedule 2002D-1, Schedule
2002D-2, the Series 2002D-1 Ground Lease, the Trust Agreement and the Series 2002D
Assignment. Such descriptions and summaries do not purport to be comprehensive or definitive.
All references herein to the Master Lease, the Series 2002D Leases, the Trust Agreement, the
Series 2002D-1 Ground Lease and the Series 2002D Assignment are qualified in their entirety by
reference to the respective complete documents.

PURPOSE OF THE SERIES 2018B CERTIFICATES

The Series 2018B Certificates are being issued for the principal purposes of (i) providing
funds, together with other legally available funds of the School Board, sufficient to prepay all of
the outstanding Series 2012B Certificates (the "Refunded Certificates") and thereby refinance the
costs of the Series 2002D Facilities, (ii) paying a termination payment and other amounts due
under the interest rate exchange agreement related to the Refunded Certificates and (ii1) paying
costs associated with the issuance of the Series 2018B Certificates. See "PLAN OF
REFUNDING" and "ESTIMATED SOURCES AND USES OF FUNDS" herein.



PLAN OF REFUNDING

The Refunded Certificates are subject to optional prepayment on the date of delivery of
the Series 2018B 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 2018B Certificates,
a portion of the proceeds of the Series 2018B Certificates, together with other legally available
funds of the School Board, will be applied to refund the Refunded Certificates.

EXPECTED ISSUANCE OF OTHER CERTIFICATES

Subject to satisfaction of certain conditions, concurrently with the issuance of the Series
2018B Certificates, the School Board expects to cause the issuance of $120,790,000 aggregate
principal amount of Certificates of Participation, Series 2018C (the "Series 2018C Certificates")
in order to refund the School Board's outstanding Series 2003B Certificates and finance the
termination payment with respect to the interest rate exchange agreement related thereto. The
Series 2018C Certificates are being offered via a separate Offering Statement, dated
February 22, 2018. The Series 2003B Lease will be further amended and restated in connection
with the issuance of the Series 2018C Certificates. Given the contemporaneous issuance of the
Series 2018B Certificates and the Series 2018C Certificates, the expected issuance of such Series
2018C Certificates is reflected in this Offering Statement.

THE SERIES 2018B CERTIFICATES
General

The Series 2018B 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 2018B Certificates will initially be issued
exclusively in "book-entry" form and ownership of one fully registered Series 2018B 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 2018B Certificates are payable in the
manner set forth under "- BOOK-ENTRY ONLY SYSTEM" herein. Individual purchases of the
Series 2018B Certificates will be made in increments of $5,000 or integral multiples thereof.

The principal portion of Basic Lease Payments represented by the Series 2018B
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 2002D Leases, equally and ratably with the Series 2012A Certificates, the
Series 2015A Certificates allocable to the Series 2002D Leases and the Series 2017B Certificates
allocable to the Series 2002D Leases. The interest component of Basic Lease Payments
represented by the Series 2018B Certificates is payable on August 1 and February 1 of each year,
commencing on August 1, 2018, to and including the date of maturity or earlier prepayment
(each a "Payment Date"), and represents undivided proportionate interests in the interest portion
of Basic Lease Payments due on the June 30 and December 30 prior to each Payment Date to and
including the maturity or earlier prepayment of the Series 2018B Certificates under the Series
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2002D Leases, equally and ratably with the Series 2012A Certificates, the Series 2015A
Certificates allocable to the Series 2002D Leases and the Series 2017B Certificates allocable to
the Series 2002D Leases. The interest portion of the Basic Lease Payments represented by the
Series 2018B 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 2018B 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 2018B Certificates, the interest portion of the Basic Lease
Payments represented by the Series 2018B 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 2018B 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 2018B Certificates are not subject to optional
prepayment prior to maturity.

Extraordinary Prepayment. The principal portion of Basic Lease Payments due under
the Series 2002D Leases represented by the Series 2018B Certificates shall be subject to
prepayment in the event either or both of the Series 2002D Leases terminate prior to payment in
full of all of the Basic Lease Payments due thereunder to the extent the Trustee has moneys
available for such purpose pursuant to the Series 2018B Trust Agreement and the Series 2002D
Leases, as applicable, to the extent and subject to the limitations provided in the Master Lease.

No Extraordinary Prepayment in the Event of Damage, Destruction or Condemnation of
the Series 2002D Facilities. The Series 2018B Certificates are not subject to extraordinary
prepayment prior to maturity in the event of damage, destruction or condemnation of the Series
2002D Facilities. See "THE SERIES 2002D LEASES - Lease Payments" for information
regarding the required use of any insurance or condemnation proceeds related to the Series
2002D Facilities in the event of damage, destruction or condemnation of such Facilities.

Selection of Series 2018B Certificates for Prepayment. If less than all of the Series
2018B Certificates are called for prepayment, the particular Series 2018B 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 2018B Certificates to be prepaid will be
determined by the Trustee. If less than all of the Series 2018B Certificates of like maturity are
called for prepayment, the particular Series 2018B 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 2018B 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 2018B Certificates for prepayment, the Trustee will treat each such Series
2018B Certificate as representing that number of Series 2018B Certificates in $5,000




denominations which is obtained by dividing the principal amount of such Series 2018B
Certificate to be prepaid in part by $5,000.

DTC Procedures. Investors should note that while DTC is the registered owner of the
Series 2018B Certificates, partial prepayments of the Series 2018B 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 2018B Certificates be made
in accordance with the method of selection of Series 2018B Certificates for a partial prepayment
described above. However, the selection of the Series 2018B 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 2018B Certificates for a partial
prepayment described above.

Notice of Prepayment. So long as the Series 2018B Certificates are issued in book-entry-
only form, notice of prepayment will be mailed, postage prepaid (not less than five days nor
more than ten days before the Prepayment Date in the case of prepayment for termination of the
Lease Term in certain events of non-appropriation or default under any Lease, unless a different
notice period is required by DTC) to Cede & Co., as nominee for DTC, and the Trustee will not
mail any prepayment notice directly to the Beneficial Owners of the Series 2018B Certificates.
See "THE SERIES 2018B 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 2018B 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
2018B 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
2018B 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
2018B Certificates. The Series 2018B 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 2018B Certificates, each in the aggregate principal
amount of such maturity and will be deposited with DTC.



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

Purchases of the Series 2018B Certificates under the DTC system must be made by or
through Direct Participants, which will receive a credit for such Series 2018B Certificates on
DTC's records. The ownership interest of each actual purchaser of each Series 2018B 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 2018B 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 2018B Certificates, except in the event that use of the book-entry system for the Series
2018B Certificates is discontinued.

To facilitate subsequent transfers, all Series 2018B 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 2018B 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 2018B Certificates; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Series 2018B 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
2018B Certificates may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2018B Certificates, such as prepayments, defaults,
and proposed amendments to the Series 2018B financing documents. For example, Beneficial
Owners of Series 2018B Certificates may wish to ascertain that the nominee holding the Series
2018B 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 2018B 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 2018B 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 2018B
Certificates are credited on the record date (identified in a listing attached to the Omnibus
Proxy).

Prepayment proceeds and other payments on the Series 2018B 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 2018B 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 2018B 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.
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For every transfer and exchange of beneficial interests in the Series 2018B 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 2018B 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
2018B 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 2018B Certificates will be
printed and delivered to DTC.

SECURITY FOR THE SERIES 2018B CERTIFICATES
General

The Series 2018B Certificates evidence undivided proportionate interests in the principal
portion and interest portion of Basic Lease Payments made by the School Board under the Series
2002D Leases, equally and ratably with the Series 2012A Certificates, the Series 2015A
Certificates allocable to the Series 2002D Leases and the Series 2017B Certificates allocable to
the Series 2002D Leases. The Series 2018B Certificates are secured by and payable from the
Trust Estate established for the Series 2018B 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 2002D Leases allocable to the
Series 2018B Certificates and all amounts held in the funds and accounts under the Trust
Agreement in accordance with the provisions of the Series 2002D Leases and the Trust
Agreement, including investment earnings thereon, and any and all monies allocable to the
Series 2018B Certificates received by the Trustee pursuant to the Series 2002D Leases and the
Trust Agreement which are not required to be remitted to the School Board or the Corporation
pursuant to the Series 2002D Leases or the Trust Agreement.

Neither the Corporation nor the School Board will mortgage or grant a security interest in
the Series 2002D Facilities to the Trustee. Upon termination of the Series 2002D Leases upon
the occurrence of an event of non-appropriation or in the case of certain events of default,
however, the Series 2002D Leases provide that the School Board must surrender possession of
the Series 2002D-1 Facilities (but not the Series 2002D-2 Facilities) to the Trustee as assignee of
the Corporation for disposition by sale or re-letting of its interest in such Series 2002D-1
Facilities as provided in the Trust Agreement. Any proceeds of any such disposition of the
Series 2002D-1 Facilities will be applied to the payment of the Series 2018B Certificates,
equally and ratably with the Series 2012A Certificates, the Series 2015A Certificates allocable to
the Series 2002D-1 Lease and the Series 2017B Certificates allocable to the Series 2002D-1
Lease, after payment of the expenses of the Trustee, in accordance with the terms of the Series
2002D-1 Lease. The School Board may not be dispossessed of the Series 2002D-2 Facilities
or any personal property financed or refinanced, in whole or in part, with proceeds of
Certificates. See "THE SERIES 2002D FACILITIES" herein for a description of the Series
2002D-1 Facilities against which the Trustee may exercise rights on behalf of the Owners of the
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Series 2018B Certificates. See also "THE SERIES 2002D LEASES - Effect of Termination for
Non-Appropriation or Default."

Lease Payments

All Lease Payments and all other amounts required to be paid by the School Board under
the Series 2002D Leases and the Current Leases and all other Leases will be made from funds
authorized by law and regulations of the State of Florida Department of Education to be used for
such purpose and budgeted and appropriated for such purpose by the School Board. Revenues
available to the District for operational purposes and capital projects such as the Series 2002D
Facilities are described under "OPERATING REVENUES OF THE DISTRICT" and
"AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS." Such revenues are also
used to pay other outstanding obligations of the District.

The Master Trust Agreement, as supplemented by the Series 2002D Supplemental Trust
Agreement, dated as of December 1, 2002, provides for the establishment and maintenance of a
Series 2002D Lease Payment Account for deposit of Basic Lease Payments appropriated and
paid under the Series 2002D Leases. Separate Lease Payment Accounts are established for each
new group of Facilities to be financed by a Series of Certificates issued under the Trust
Agreement. Lease Payments due under the schedules to the Master Lease are subject to annual
appropriation by the School Board on an all-or-none basis and are payable solely from legally
available funds appropriated by the School Board for such purposes; provided that Lease
Payments with respect to a particular schedule and Series of Certificates may be additionally and
separately secured by a Credit Facility. Such additional Facilities may be financed through the
sale of additional Series of Certificates under the Trust Agreement. THE SCHOOL BOARD
MAY NOT BUDGET AND APPROPRIATE LEASE PAYMENTS DUE FOR A PORTION OF
THE FACILITIES LEASED UNDER THE MASTER LEASE; IT MUST BUDGET AND
APPROPRIATE LEASE PAYMENTS FOR ALL PROJECTS OR NONE OF THEM. THERE
CAN BE NO ASSURANCE THAT SUFFICIENT FUNDS WILL BE APPROPRIATED OR
OTHERWISE BE MADE AVAILABLE TO MAKE ALL OF THE LEASE PAYMENTS DUE
UNDER THE MASTER LEASE.

Limited Obligation of the School Board

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS TO MAKE LEASE PAYMENTS. LEASE PAYMENTS ARE PAYABLE FROM
FUNDS APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM
CURRENT OR OTHER FUNDS AUTHORIZED BY LAW AND REGULATIONS OF THE
STATE OF FLORIDA DEPARTMENT OF EDUCATION. NONE OF THE DISTRICT, THE
SCHOOL BOARD, THE STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR
AGENCY THEREOF IS OBLIGATED TO PAY, EXCEPT FROM SCHOOL BOARD
APPROPRIATED FUNDS, ANY SUMS DUE UNDER THE SERIES 2002D LEASES FROM
ANY SOURCE OF TAXATION, AND THE FULL FAITH AND CREDIT OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF IS NOT PLEDGED FOR PAYMENT OF SUCH SUMS DUE
THEREUNDER, AND SUCH SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
SCHOOL BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY
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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 2002D LEASES. SEE "RISK FACTORS" HEREIN.

Additional Leases

As noted above, the School Board has entered into the Current Leases and may enter into
other Leases under the Master Lease in addition to the Series 2002D Leases and the Current
Leases. See "THE MASTER LEASE PROGRAM." Failure to appropriate funds to make Lease
Payments under any Lease will, and certain events of default under a Lease may, result in the
termination of the Lease Term of all Leases, including the Series 2002D Leases. Upon any such
termination of the Lease Term of all Leases, the School Board must surrender all Facilities,
including the Series 2002D-1 Facilities (except for certain designated Facilities such as the
Series 2002D-2 Facilities), to the Trustee for sale or re-letting of the Trustee's interest. The
proceeds of any such disposition of the Series 2002D-1 Facilities will be applied to the payment
of the Series 2018B Certificates, equally and ratably with the Series 2012A Certificates, the
Series 2015A Certificates allocable to the Series 2002D-1 Lease and the Series 2017B
Certificates allocable to the Series 2002D-1 Lease, after payment of the expenses of the Trustee,
in accordance with the terms of the Series 2002D-1 Lease. The School Board may not be
dispossessed of the Series 2002D-2 Facilities or any personal property financed, in whole or
in part, with proceeds of Certificates. Except as herein described, in no event will owners of
the Series 2018B 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 2002D-1 Facilities against which the
Trustee has rights will produce sufficient amounts to pay the outstanding Series 2018B
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 2002D LEASES - Termination of Lease Term" and "- Effect of
Termination for Non-Appropriation or Default" and "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - The Master Lease."

Additional Certificates; Outstanding Certificates

With respect to any Additional Lease, one or more series of Additional Certificates may
be authorized by the Corporation at the request of the School Board and executed and delivered
by the Trustee for the purpose of: (a) financing the cost of acquisition, construction, installation
and equipping of any Facilities; (b) financing the cost of completing the acquisition,
construction, installation and equipping of any Facilities; (c) financing the cost of increasing,
improving, modifying, expanding or replacing any Facilities; (d) paying or providing for the
payment of the principal portion and interest portion of the Basic Lease Payments with respect
to, or the Purchase Option Price (as described under "SECURITY FOR THE SERIES 2018B
CERTIFICATES - Optional Prepayment Price" below) of, all or a portion of the Facilities
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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 2018B Certificates and in connection therewith remove all or a portion
of the Series 2002D Facilities from the related Series 2002D Lease and from the lien of the
Series 2002D-1 Ground Lease, if applicable, by paying the Purchase Option Price for the specific
Series 2002D Facilities being purchased or, to the extent permitted by law, by substituting other
Facilities for the Series 2002D Facilities to be released. No such partial prepayment of the Series
2018B Certificates which is accomplished by the deposit in escrow of the prepayment price and
the removal of Facilities from the related Series 2002D Lease and from the lien of the Series
2002D-1 Ground Lease may be made without the prior consent of the Credit Facility Issuer, if
any. The Purchase Option Price, as of each Lease Payment Date, is: (i) the Basic Lease
Payment then due plus the amount designated in the applicable Series 2002D Lease; (ii) minus
any credits pursuant to the provisions of the applicable Series 2002D Lease; (iii) plus an amount
equal to the interest to accrue with respect to the Series 2018B Certificates and any other
Certificates representing an interest in the applicable Series 2002D Lease to be prepaid from
such Lease Payment Date to the next available date for prepaying the Series 2018B Certificates;
(iv) plus an amount equal to any other amounts then due and owing under the applicable Series
2002D Lease including any prepayment premiums payable on the Series 2018B Certificates and
any other Certificates representing an interest in the applicable Series 2002D Lease to be
prepaid. See also "CERTAIN AMENDMENTS TO THE MASTER LEASE, SCHEDULE
2002D-1 AND SCHEDULE 2002D-2" for information regarding an amendment to Schedule
2002D-1 allowing for the release of Series 2002D-1 Facilities under certain other circumstances.

Non-Appropriation Risk

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE
MONEYS FOR THE PURPOSE OF MAKING LEASE PAYMENTS. UNDER THE MASTER
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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 2002D LEASES - TERMINATION OF LEASE TERM" AND "- EFFECT OF
TERMINATION FOR NON-APPROPRIATION OR DEFAULT." THERE CAN BE NO
ASSURANCE THAT THE REMEDIES AVAILABLE TO THE TRUSTEE IN THE EVENT
OF NON-APPROPRIATION WILL PRODUCE SUFFICIENT AMOUNTS TO FULLY PAY
THE OUTSTANDING CERTIFICATES FOR PAYING SUCH CLAIMS.

No Reserve Account for Series 2018B Certificates

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

Interest Rate Exchange Agreements

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

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

CERTAIN AMENDMENTS TO THE MASTER LEASE,
SCHEDULE 2002D-1 AND SCHEDULE 2002D-2

Pursuant to separate Resolutions, adopted by each of the School Board and the
Corporation, respectively, on September 6, 2017, the School Board and the Corporation have
authorized an Amendment to Master Lease Agreement (the "Amendment to Master Lease"),
among the School Board, the Corporation and the Trustee. The Amendment to Master Lease
generally provides for certain amendments to the Master Lease which (i) revise the property
insurance requirements for the Facilities in order to reflect the current insurance market in
Florida (see "RISK FACTORS - Property Insurance" herein) and (ii) provides that except in
certain enumerated circumstances, the terms of the Master Lease or any Schedule thereto shall
not be waived, altered, modified, supplemented or amended except upon receipt of the consent of
the holders of a majority of the principal amount of Certificates Outstanding who are affected
thereby (or in the case of insured Certificates, the related Credit Facility Issuer in lieu of the
holders of the Certificates it insures provided such Credit Facility Issuer has not been
downgraded below the rating of the District). See "APPENDIX C - CERTAIN LEGAL
DOCUMENTS - Form of Amendment to Master Lease Purchase Agreement" for the specific
amendments to the Master Lease. Upon receipt of consents to such amendments from holders of
not less than a majority in principal amount of Certificates then Outstanding under the Trust
Agreement, together with required consents, if any, of municipal bond insurers, such
amendments will become effective. At the time of issuance of the Series 2018B Certificates,
the initial Beneficial Owners of the Series 2018B Certificates, through their purchase of the
Series 2018B Certificates, shall be deemed to have consented to the amendments set forth
in the Amendment to the Master Lease. Upon their issuance, the Series 2018B Certificates
will represent approximately 7.7% of the Certificates Outstanding for purposes of the
consent to the Amendment to the Master Lease. With the issuance of the Series 2018B
Certificates and the Series 2018C Certificates, 39.16% of the Beneficial Owners of the
Outstanding Certificates will have consented to the Amendment to the Master Lease.
However, at this time, the School Board cannot predict, if or when, the amendments
contained in the Amendment to Master Lease will become effective.

In addition, Schedule 2002D-1 contains certain amendments intended to (i) allow for the
substitution of Facilities upon meeting certain conditions (see "THE SERIES 2002D
FACILITIES - Substitution of the Series 2002D-1 Facilities" for the requirements for such
substitution as contemplated in the amendment provision) and (ii) allow for the release of a
Series 2002D-1 Facility or Series 2002D-1 Facilities and/or a Series 2002D-1 Facility Site or
Series 2002D-1 Facility Sites (or a portion thereof) at such time as the total construction cost of
the remaining Series 2002D-1 Facilities exceeds the principal portion of the Basic Lease
Payments payable under the related Series 2002D-1 Lease. Upon receipt of consent to such
amendments to Schedule 2002D-1 from holders of not less than a majority in principal amount
of Certificates then Outstanding under the Series 2002D-1 Lease such amendments will become
effective. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Schedule 2002D-
1" for the specific amendments.
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Both Schedule 2002D-1 and Schedule 2002D-2 contain amendments intended to allow
for the amendment of such Schedules without consent of the holders of the affected Certificates
for the purpose of (a) adding a legal description and/or the permitted encumbrances for a Facility
Site which has already been designated in such Schedule, (b) adding additional Facilities to be
financed under such Schedule, (c) substituting Facilities in accordance with Section 6.4 of the
Master Lease, or (d) releasing a Facility and/or Facility Site or portion thereof if such Facility
and/or Facility Site or portion thereof has been released from the lien of the Master Lease in
accordance with the provisions thereof. Upon receipt of consent to such amendments to the
applicable Schedule from holders of not less than a majority in principal amount of Certificates
then Outstanding under such Schedule, such amendments will become effective. See
"APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of Amended and Restated Schedule
2002D-1" and "- Form of Amended and Restated Schedule 2002D-2" for the specific
amendments.

At the time of issuance of the Series 2018B Certificates, the initial Beneficial Owners
of the Series 2018B Certificates, through their purchase of the Series 2018B Certificates,
shall be deemed to have consented to the amendments set forth in the Schedule 2002D-1
and Schedule 2002D-2. The Series 2018B Certificates will represent approximately 77.8%
of the Certificates Outstanding under each of Schedule 2002D-1 and Schedule 2002D-2. As
such, the amendments set forth in Schedule 2002D-1 and Schedule 2002D-2 will become
effective immediately upon the issuance of the Series 2018B Certificates.

Purchasers of the Series 2018B Certificates should carefully review the proposed
amendments. See "APPENDIX C - CERTAIN LEGAL DOCUMENTS - Form of
Amendment to Master Lease Purchase Agreement," "- Form of Schedule 2002D-1" and "-
Form of Schedule 2002D-2." Notwithstanding the foregoing, the consent of a majority of
Certificate holders evidencing an interest in a Lease will not be required for the release of
any Facilities not subject to the exercise of remedies upon an event of default or event of
non-appropriation by the School Board.

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

THE MASTER LEASE FACILITIES

The Series 2002D Facilities are being financed and refinanced under the School Board's
existing Master Lease as part of the School Board's master lease purchase program (the "Master
Lease Program") with the Corporation. The Facilities financed or refinanced by the School
Board under the Master Lease Program are subject to annual appropriation on an all or none
basis. Currently, approximately 39% of all student stations in the District and 37% of all gross
square feet of educational facilities space in the District is subject to the Master Lease. For a
complete description of the Facilities under the Master Lease Program see "THE SERIES 2002D
FACILITIES" and "THE PRIOR FACILITIES" herein.
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Pursuant to the Master Lease, the School Board does not have the ability to appropriate
funds to make Lease Payments on one Facility or some combination of Facilities only. The
School Board's annual appropriation for Basic Lease Payments must be for all Facilities under
the Master Lease Program or none of them. In the event the School Board does not appropriate
funds in its annual budget for all of such financed Facilities, the School Board would, at the
Trustee's option, be required to surrender such Facilities, including the Series 2002D Facilities
(other than certain designated Facilities), to the Trustee for the benefit of the Owners of the
Certificates which financed or refinanced such Facilities.

THE SERIES 2002D FACILITIES
Series 2002D-1 Facilities

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

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

Building Additions and Athletic Facilities at Don Estridge High Tech Middle School.
This school is located in the southern part of the County. Building 2 contains approximately
23,515 square feet. The building includes dining, stage, kitchen and custodial receiving.
Building 3 contains approximately 17,532 square feet and 120 student stations. Building 3 also
includes a gymnasium with lobby and concession, physical education showers and lockers. An
ancillary facility containing approximately 36,077 square feet includes one ancillary conference
room, five staff development/instruction rooms, several ancillary office spaces, ancillary kitchen
area and storage. These buildings opened in 2004. Additionally, various athletic facilities
(basketball, track, soccer and football) were included in this project.

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

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

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

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

Roosevelt Elementary School Modernization. This school, located in the central part of
the County in the City of West Palm Beach, contains approximately 49,351 square feet of new
construction, 34,332 square feet of remodeled space and 975 square feet of renovated space and
has a recommended student capacity of 970. The modernized school has four kindergarten
classrooms, 18 primary classrooms, 10 intermediate classrooms, two ESE classrooms, eight
resource rooms, art, music, skills development lab, food service, physical education,
multipurpose, stage, teacher planning, administrative/student personnel services and custodial
space. This modernized school opened in 2004.

Tradewinds Middle School (98-1I). This school, located in the western part of the
County, contains approximately 192,610 gross square feet and has a student capacity of 1,356.
The scope of this project included seven English classrooms, seven math classrooms, seven
science classrooms, seven social studies classrooms, 12 ESE classrooms, three skills
development labs, five resource rooms, art, music, physical education, vocational and
agricultural education, business education and home economics, technology, health occupations,
media center administration, student personnel services, food service, teacher planning and
custodial space. This project opened in 2004.
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Series 2002D-2 Facilities

The Series 2002D-2 Facilities consist of a portable/modular classroom replacement
program, the acquisition of an educational facilities site and the buildout of a high school
generally described below.

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

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

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

Substitution of Series 2002D-1 Facilities

The following reflects the amendments to Section 6.4 of the Master Lease set forth in
Schedule 2002D-1. See "CERTAIN LEGAL DOCUMENTS — Master Lease" for the current
provision and "CERTAIN LEGAL DOCUMENTS - Form of Schedule 2002D-1" for the
amended provision.

To the extent permitted by law, on or after the Completion Date, the School Board may
substitute for any of the Series 2002D-1 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 2002D-1 Facilities for which
they are substituted (based on an assessment prepared by the District); (c) are of substantially
equal usefulness as the Series 2002D-1 Facilities to be replaced and provide essential
governmental services; (d) are free and clear of all liens and encumbrances, except Permitted
Encumbrances and (e) are approved by the State Department of Education. In order to effect
such substitution, the Series 2002D-1 Facilities to be replaced will be released from the
encumbrance of the Series 2002D-1 Lease and the Series 2002D-1 Ground Lease by appropriate
instrument executed by the School Board and the Corporation (or Trustee as assignee of the
Corporation) in form sufficient to leave good and marketable fee simple title to such Facilities in
the School Board subject only to Permitted Encumbrances, and the facilities to be substituted
shall likewise be incorporated into the Series 2002D-1 Lease and Series 2002D-1 Ground Lease.
Schedule 2002D-1 will be appropriately amended and the Series 2002D-1 Ground Lease will be
amended or canceled and replaced, to reflect such substitution.

There shall also be delivered at the time of substitution an Opinion of Counsel as
described in the Master Lease with respect to the substitute Facility Site. The foregoing
conditions with respect to substitution only apply to Facilities against which the Trustee has
rights such as the Series 2002D-1 Facilities.
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Additionally, from time to time, the School Board may have remaining funds on deposit
in an Acquisition Fund under a particular Lease. This sometimes occurs as a result of a Facility
or combination of Facilities being constructed for less than anticipated, a Facility is no longer
needed or there are unresolved issues concerning the site on which the Facility is to be built. In
such case, the School Board may finance other Facilities under such Lease, in which case such
additional Facilities shall be subject to the provisions of the related Lease. In certain cases, such
newly added Facilities may be Facilities which are not subject to surrender and disposition by the
Trustee.

THE PRIOR FACILITIES

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

Series 2000A Facilities

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

Jupiter High School modernization

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

Series 2001A-1 Facilities

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

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

Series 2001A-2 Facilities*
Portable replacement program

Series 2002A-1 Facilities

Central Bus Compound

Dreyfoos School of Arts, new cafeteria and gymnasium remodeling
Park Vista Community High School (91-EEE)
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Series 2002A-2 Facilities*
Furnishings/equipment for six schools
Portable replacement program

Site Acquisition

Series 2002B Facilities
Belvedere Elementary School modernization
Boca Raton/Delray Area Middle School (98-GG) Site Acquisition
Jupiter Elementary School modernization
Lantana Middle School modernization
South Olive Elementary School modernization

Jaega Middle School (98-EE)

Series 2002C Facilities

Diamond View Elementary School (01-R)

Equestrian Trails Elementary School (02-S)

Forest Hill High School modernization

Panther Run Addition and HVAC replacement

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

West Boca Raton Community High School (01-LLL)

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

Series 2003B Facilities

Atlantic High School replacement

Bak Middle School of the Arts modernization
L.C. Swain Middle School (03-KK)

Series 2004A-1 Facilities

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

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

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

Series 2006A-1 Facilities
Barton Elementary School modernization
DD Eisenhower Elementary School
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Series 2006A-1 Facilities

Marsh Pointe Elementary School (03-X)

Palm Beach Gardens High School modernization
Rolling Green Elementary School modernization

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

Series 2007A-1 Facilities

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

Suncoast High School modernization
Westward Elementary School modernization

Series 2007B Facilities

Carver Middle School addition

Hagen Road Elementary School modernization

Lake Worth Middle School addition

Palm Beach Gardens Elementary School modernization
Sunset Palms Elementary School (03-7)

Wellington High School Auditorium

Series 2007E-1 Facilities

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

Series 2007E-2 Facilities*

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

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

Seminole Trails Elementary School addition

Site Acquisition

Series 2010A Facilities

Belle Glade Elementary School roof replacement
Galaxy Elementary School modernization

Gove Elementary School modernization

Pioneer Park Elementary School roof replacement

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

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

Estimated Sources:

Par Amount of Series 2018B Certificates $103,955,000.00
Plus: Bond Premium 17,449,009.60
Other Legally Available Funds'” 397,761.00
Total Sources of Funds $121,801,770.60
Estimated Uses:
Refunding of Refunded Certificates®® $102,027,481.32
Series 2018B Costs of Issuance" 374,538.00
Payment of Termination Payment® 19,203,279.68
Underwriters' Discount 196,471.60
Total Uses of Funds $121,801,770.60

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

counterparty to the 2002D Interest Rate Exchange Agreement (2005).

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

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

@ To be applied to pay the termination payment and other amounts due under the 2002D Interest Rate
Exchange Agreement (2005). See "SECURITY FOR THE SERIES 2018B CERTIFICATES -
Interest Rate Exchange Agreement — 2002D Interest Rate Exchange Agreement (2005)" herein.

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

Estimated payment requirements on the Outstanding Series 2003B, QZAB, 2010A, 2011A, 2011C, 2011D, 2012A, 2012B and 2012C

Certificates are as follows:

Certificate
Year
Ending Series 2003B QZAB Series 2010A Series 201 1A Series 2011C Series 2011D Series 2012A Series 2012B Series 2012C
August 1 Certificates" Certificates® Certificates™ Certificates Certificates Certificates Certificates Certificates™ Certificates
2018 $2,857,219 $254,747 $142,097 $1,337,444 $1,378,577 $4,839,580 $458,090 $2,651,740 $6,739,250
2019 254,747 6,549,525 6,479,350 4,842,496 89,750 6,738,000
2020 254,747 9,532,531 6,478,500 4,837,244 89,750 6,742,400
2021 107,628 9,116,158 6,629,950 1,708,956 89,750 6,738,400
2022 8,099,785 1,884,750 6,743,000
2023 8,283,412 6,739,750
2024 7,867,039 6,740,250
2025 7,222,727 6,738,750
2026 6,739,750
2027 6,737,500
2028 6,741,500
2029 6,735,750
2030
2031
2032
Total® $2,857,219 $871,869 $57,413,274 $20,925,244 $1,378,577 $16,228,276 $2,612,090 $2,651,740 $80,874,300

" Reflects the refunding of the Series 2003B Certificates with proceeds of the Series 2018C Certificates but includes the interest payment made on February 1, 2018.

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

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

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

Totals may not add due to rounding.

3)

)
)
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2018C Certificates are as follows:

CERTIFICATE PAYMENT SCHEDULE II FOR OUTSTANDING CERTIFICATES

Estimated payment requirements on the Outstanding 2014A, 2014B, 2014C, 2015A, 2015B, 2015C, 2015D, 2017A, 2017B, 2018A and

Certificate
Year
Ending  Series 2014A  Series 2014B Series 2014C  Series 2015A  Series 2015B Series 2015C Series 2015D Series 2017A  Series 2017B  Series 2018A  Series 2018C
August 1 Certificates'” Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates Certificates  Certificates'®
2018 $2,721,375 $21,761,000 $1,664,000 $20,371,186 $14,019,500 $3,148,500 $29,997,000 $5,955,069 $1,252,524 $ 5,457,967 $2,566,788
2019 21,687,250 1,664,000 19,421,922 14,020,500 3,148,500 15,411,250 7,392,500 2,097,250 15,859,500 8,039,500
2020 21,531,500 1,664,000 6,089,628 14,018,750 3,148,500 15,407,500 20,197,500 2,097,250 15,766,500 5,939,500
2021 21,547,000 1,664,000 9,821,658 14,023,500 3,148,500 15,410,750 10,492,250 2,097,250 15,807,500 9,244,500
2022 21,468,750 1,664,000 9,811,164 14,018,500 3,148,500 15,410,000 10,555,250 8,432,250 15,784,750 12,704,250
2023 21,379,500 1,664,000 14,023,250 3,148,500 15,409,750 21,385,750 8,145,500 15,765,000 11,747,750
2024 21,300,500 1,664,000 14,021,250 3,148,500 15,414,250 21,444,750 8,152,250 15,746,750 12,256,750
2025 21,194,250 1,664,000 14,021,750 3,148,500 16,122,500 21,563,250 6,752,750 15,668,500 13,869,500
2026 1,664,000 14,018,500 3,148,500 34,768,500 42,716,250 846,500 15,681,750 8,368,750
2027 1,664,000 14,020,500 3,148,500 34,772,750 43,044,750 846,500 15,655,500 8,160,250
2028 9,554,000 14,021,250 3,148,500 26,879,750 17,776,500 6,887,000
2029 9,554,500 14,024,500 3,148,500 26,881,000 78,587,250
2030 9,555,250 14,023,750 28,618,500 26,878,000
2031 8,825,250 14,022,750 9,615,000 27,608,250
2032 31,248,000 10,442,250
Total® $2,721,375 $171,869,750 $54,129,000 $65,515,558  $196,298,250  $107,263,500  $326,813,500  $204,747,319  $58,496,524  $147,193,717  $178,371,788

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

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

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

Certificate Series 2018B Certificates
Year Ending Principal Interest Outstanding

August 1 Component Component Subtotal Certificates " Total®
2018 $5,475,000 $2,185,775 $7,660,775 $129,573,652  $137,234,427
2019 250,000 4,924,000 5,174,000 133,696,040 138,870,040
2020 185,000 4,911,500 5,096,500 133,795,800 138,892,300
2021 6,310,000 4,902,250 11,212,250 127,647,750 138,860,000
2022 3,955,000 4,586,750 8,541,750 130,324,949 138,866,699
2023 6,785,000 4,389,000 11,174,000 127,692,162 138,866,162
2024 7,065,000 4,049,750 11,114,750 127,756,289 138,871,039
2025 7,205,000 3,696,500 10,901,500 127,966,477 138,867,977
2026 7,575,000 3,336,250 10,911,250 127,952,500 138,863,750
2027 7,860,000 2,957,500 10,817,500 128,050,250 138,867,750
2028 51,290,000 2,564,500 53,854,500 85,008,500 138,863,000
2029 138,931,500 138,931,500
2030 79,075,500 79,075,500
2031 60,071,250 60,071,250
2032 41,690,250 41,690,250
Total $103,955,000  $42,503,775 $146,458,775  $1,699,232,870 $1,845,691,645

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

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 2002D Leases are two of the Leases entered into under the Master Lease and
provide for the leasing of the Series 2002D Facilities by the Corporation to the School Board.
See "THE SERIES 2002D LEASES" and "THE SERIES 2002D 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 2018B
CERTIFICATES - Additional Leases" and "- Additional Certificates."
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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 2002D Leases or
any other Leases.

THE SERIES 2002D LEASES

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

Authority

The Series 2002D Leases are being entered into pursuant to the authority granted under
Chapters 1001-1013, Florida Statutes, for the purpose of providing for the acquisition,
construction and lease purchase financing and refinancing of the Series 2002D Facilities.

Lease Term

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

Lease Payments

Subject to the conditions stated in the Series 2002D Leases, the School Board has
expressed its current intent to make all Lease Payments due under the Series 2002D Leases;
PROVIDED, HOWEVER, THAT NONE OF THE SCHOOL BOARD, THE DISTRICT, THE
STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF, IS
OBLIGATED TO PAY, EXCEPT FROM APPROPRIATED FUNDS, ANY SUMS DUE
UNDER THE SERIES 2002D LEASES FROM ANY SOURCE OF TAXATION, AND THE
FULL FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE STATE OF
FLORIDA OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS NOT
PLEDGED FOR PAYMENT OF SUCH SUMS DUE UNDER THE SERIES 2002D LEASES,
AND THE SUMS DO NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL
BOARD, THE DISTRICT, THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR
STATUTORY PROVISION OR LIMITATION. All Lease Payments due under the Series
2002D Leases will be made from current or other funds authorized by law and regulations of the
State of Florida Department of Education and appropriated for such purpose by the School
Board.
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On June 30, 2018, and thereafter on December 30 and June 30 of each year, the Lease
Payment Dates preceding each Payment Date, the School Board is required to pay to the Trustee
the Basic Lease Payment allocable to the Series 2018B Certificates due on such date, which
amount corresponds to the amount due to Series 2018B Certificate holders on the next
succeeding Payment Date. The School Board is also required to pay, when due, Additional
Lease Payments, consisting of, among other things, payments under its Interest Rate Exchange
Agreements (see "SECURITY FOR THE SERIES 2018B 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 2002D
Leases may be reduced, when applicable, by amounts credited as follows:

(a) The Trustee will deposit into the Lease Payment Account established with respect
to the Series 2002D Leases interest income in accordance with the Trust Agreement and apply
such interest income as a credit against the next ensuing Lease Payment to the extent provided in
the Trust Agreement.

(b) Upon termination of the Lease Term of the Series 2002D Leases, 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 2002D Leases.

(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 2002D-
1 Facilities to be applied to the prompt repair, restoration or replacement of such Series 2002D-1
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 2002D-1 Facilities damaged, destroyed or
condemned, then the School Board shall not be required to comply with the provisions of the
preceding clause. In such case, the Net Proceeds shall either (1) be applied to pay the Costs of
other Facilities, in which case such other Facilities shall become subject to the provisions of the
Series 2002D-1 Lease as fully as if they were the originally leased Facilities or (2) at the
direction of the School Board, upon delivery to the Trustee of a favorable opinion of Co-Special
Tax Counsel, such Net Proceeds shall be deposited in the Series 2002D-1 Lease Payment
Account to be credited against Basic Lease Payments next coming due under the Series 2002D-1
Lease.

Assignment of Lease to Trustee

Pursuant to the Series 2002D Assignment, substantially all right, title and interest of the
Corporation in and to the Series 2002D-1 Ground Lease and in and to the Series 2002D Leases,
including the right to receive Basic Lease Payments thereunder, has been absolutely and
unconditionally assigned by the Corporation to the Trustee for the benefit of the owners of the
Series 2018B Certificates and any other Certificates representing an undivided proportionate
interest in a portion of the Basic Lease Payments payable under the Series 2002D Leases. The
School Board has consented to such assignment.
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Lease Covenants

Under the Series 2002D Leases, the School Board is responsible for the acquisition,
construction and installation of the Series 2002D Facilities pursuant to the specifications of the
School Board, including the letting of all contracts for the acquisition, construction and
installation of the Series 2002D Facilities. In the Series 2002D Leases, the School Board
covenants that it will: (i) maintain the Series 2002D 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 2002D Leases.

Budget and Appropriation

The cost and expense of the performance by the School Board of its obligations under the
Series 2002D Leases, under the Current Leases and any Additional Leases and the incurrence of
any liabilities of the School Board under the Series 2002D Leases, the Current Leases and any
Additional Leases including without limitation, the payment of all Lease Payments and all other
amounts required to be paid by the School Board under all Leases, are subject to and dependent
on appropriations being duly made from time to time by the School Board for such purposes.
The School Board may not budget and appropriate available revenues to make Lease Payments
selectively on a Lease by Lease basis, but must appropriate such revenues for all Leases or none
of them. Under no circumstances will the failure of the School Board to appropriate sufficient
funds in any Fiscal Year constitute a default or require payment of a penalty, or in any way limit
the right of the School Board to purchase or utilize educational facilities similar in function to
those leased under any Lease including the Series 2002D Leases.

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

If the School Board declares its intent at such public meeting prior to the end of the then
current Fiscal Year not to appropriate the funds necessary to make Lease Payments under all
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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 2002D LEASES - Effect of Termination for
Non-Appropriation or Default."

Termination of Lease Term

The Lease Term of each Lease, including the Series 2002D Leases, will terminate upon
the earliest of any of the following events:

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

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

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

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

Effect of Termination for Non-Appropriation or Default

Upon termination of the Lease Term for the reasons referred to in (b) or (c) under "THE
SERIES 2002D LEASES - Termination of Lease Term" above, the School Board is required to
immediately surrender and deliver possession of all the Facilities financed under all Leases
(except for certain designated Facilities such as the Series 2002D-2 Facilities) to the Trustee in
the condition, state of repair and appearance required under the Leases and in accordance with
the Trustee's instructions. Upon such surrender, the Trustee (or other transferee) will attempt to
sell or re-let its interest in such Facilities in such manner and to such person or persons for any
lawful purpose or purposes as it, in its sole discretion, determines to be appropriate. The Trustee
will pursue such rights and remedies as directed by the Holders of a majority in aggregate
principal amount of the Series 2018B Certificates and any other Certificates evidencing an
interest in the Series 2002D Leases. The proceeds derived from any such sale or reletting of the
School Board's leasehold interest in such Facilities, if any, will be applied first to the payment of
the fees and expenses of the Trustee, second to payment in full of the Series of Certificates
relating to such Facilities and then to the payment of other outstanding amounts as described in
said Lease(s). The proceeds of any such disposition of the Series 2002D-1 Facilities will be
applied to the payment of the Series 2018B Certificates, equally and ratably with the Series
2012A Certificates, the Series 2015A Certificates allocable to the Series 2002D-1 Lease and the
Series 2017B Certificates allocable to the Series 2002D-1 Lease, after payment of the expenses
of the Trustee, in accordance with the terms of the Series 2002D-1 Lease. The School Board
may not be dispossessed of the Series 2002D-2 Facilities or any personal property financed
or refinanced, in whole or in part, with the proceeds of the Series 2018B Certificates. See
"RISK FACTORS - Limitation Upon Disposition; Ability to Sell or Relet." IN NO EVENT
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WILL OWNERS OF THE SERIES 2018B 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 2018B
CERTIFICATES.

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

There can be no assurance that the remedies available to the Trustee upon any
termination of the Lease Term of all Leases for non-appropriation or default and the disposition
of the Series 2002D-1 Facilities will produce sufficient amounts to pay the Series 2018B
Certificates. Federal income tax status of payments made to Series 2018B 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 2018B 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 2018B Certificates will not be impaired
following termination of the Lease Term of the Leases. See "RISK FACTORS."

THE CORPORATION

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

There is no litigation pending against the Corporation.

Pursuant to the Series 2002D Assignment, the Corporation has made an absolute and
unconditional assignment of substantially all of its right, title and interest under the Series 2002D
Leases to the Trustee, retaining its rights to indemnification, its right to hold title to certain of the
Series 2002D 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 2018B Certificates. The credit of the Corporation is not
material to any of the transactions contemplated in this Offering Statement. No financial
information concerning the Corporation has been included herein, nor is it contemplated that any
such financial information will be included in any future Offering Statement relating to the sale
of any Additional Certificates or other obligations of the School Board or the Corporation.

[Remainder of page intentionally left blank]
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THE DISTRICT
General

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

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

Certain Statistical Information

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

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

Number of

Instructional
School Number Personnel at Average FTE Expenditures per

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

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

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

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

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

(0]

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

Grades K-3@ 46,724 49,192 49,923 49,956 48,722
Grades 4-8? 62,330 63,254 64,407 65,617 66,997
Grades 9-12? 49,702 47,369 48.451 48,944 50,067
Exceptional Education 1,490 1,356 1,301 1,280 1,297
Vocational Education 1,726 4,208 4,205 4,226 4,158
At Risk Programs® 15,824 14,906 15,202 16,268 18,083
Total 177,797 180,285 183,489 186,291 189,324
Percentage Change 1.55% 1.40% 1.78% 1.53% 1.63%

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

@ Includes ESE students Level I-IIT

) ESOL/Intensive English

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

The School Board

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

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

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

34



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

Name/Office District Term Expires

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

The Superintendent of Schools

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

Biographical Information for Certain Administrators

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

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

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

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

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

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

Total District Personnel

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

Employee Relations

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

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

Instructional 13,381
Instructional Support Services 2,147
Central Support Services 4,790
Administrative Support Services 1,510
Community Services 230
Total 22,058
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Union members include both instructional and non-instructional personnel. Current
union contracts expire as follows:

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

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

Accreditation

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

Budget Process

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

Capital Improvement Program

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

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

Financial Results

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

General Fund Revenue Sources

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

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

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

D Rounded.

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

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

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

The School District of Palm Beach County, Florida

Summary of Revenues and Expenditures - General Fund

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

Adjustments to Fund Balance
Total Rev. & Fund Balance

Expenditures:
Salaries
Employee Benefits
Purchased Services and other
Transfer Out

Total Expenditures

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

" Totals may not add due to rounding.
@ Budgeted figures.

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

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

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

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

- - 14.5 0.1 0.2
$1,517.1 $1,535.4 $1,590.7 $1,650.3 $1,723.7
$(21.5) $5.3 $10.1 $11.3 $0.0
$9.6 $9.0 $6.0 $8.0 $7.1
28.2 28.1 18.3 20.4 18.9
27.5 30.1 53.0 58.2 57.6
46.5 50.0 50.0 52.0 55.0
$111.8 $117.1 $127.3 $138.6 $138.6
$1,628.9 $1,652.5 $1,718.0 $1,788.9 $1,862.3
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Section 1011.051, Florida Statutes, entitled "Guidelines for general funds" requires that if
a school district's General Fund balance not classified as restricted, committed or nonspendable
in the approved operating budget is projected to fall below three percent (3%) of projected
General Fund revenues, the Superintendent shall provide written notification to the district
school board and the Commissioner of Education. The section further requires that if the
General Fund balance not classified as restricted, committed or nonspendable is projected to fall
below two percent (2%) of projected General Fund revenues, the Superintendent shall provide
written notification to the district school board and the Commissioner of Education. Within 14
days after receiving such notification of a balance below two percent (2%), if the Commissioner
determines that the district does not have a plan that is reasonably anticipated to avoid a financial
emergency as determined pursuant to Florida Statutes pertaining thereto, the Commissioner shall
appoint a financial emergency board that may take certain delineated steps to assist a district
school board in complying with the General Fund requirements. In Fiscal Year 2015-16, the
District's General Fund balance not classified as restricted, committed or nonspendable was
6.81% of General Fund Revenues and in Fiscal Year 2016-17 was 7.01% of General Fund
Revenues. For Fiscal Year 2017-18, the District's General Fund balance not classified as
restricted, committed or nonspendable is budgeted to be 6.98% of General Fund Revenues.

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

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

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

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

Other
Total State Sources

Total Revenues

Adjustments to Fund Balance

Total Revenues and Fund Balance

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

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

Land

Buildings

Improvements

Other Capital Outlay

Debt Service

Total Expenditures

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

Ending Fund Balance:

(D Budgeted figures.

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

Audited Budget
2014 2015 2016 2017 2018W
$217.2 $139.3 $87.1 $111.2 $183.3
$202.9 $216.3 $241.1 $258.4 $273.8
- - - 65.8 119.2
2.1 24.7 9.6 8.5 6.4
$205.0 $241.0 $250.7 $332.7 $399.4
$1.2 2.0 3.1 4.8 4.8
- 3.4 2.7 55 2.7
53 4.8 33 5.6 3.7
$6.5 10.2 $9.1 $15.9 $11.2
$211.5 $251.2 $259.8 $348.6 $410.6
$428.7 $390.5 $346.9 $459.8 $593.9
($236.9) ($237.7) ($243.9) ($238.7) ($282.1)
- - 14.6 0.1 0.2
- - - 0.2 -
14.0 - 28.3 - 19.6
- - - - 19.1
- - - - 188.4
($222.9) ($237.7) ($201.0) ($238.4) (854.8)
$205.8 $152.8 $145.9 $221.4 $539.1
- $1.1 $0.1 - $9.3
$36.6 $28.9 3.8 $0.1 22.0
5.1 7.4 1.6 23 8.9
24.8 28.3 29.2 35.7 248.9
$66.5 $65.7 $34.7 $38.1 $289.1
$145.0 $185.5 $225.1 $310.5 $121.5
($77.9) ($52.2) $24.1 $72.1 $66.7
$139.3 $87.1 $111.2 $183.3 $250.0
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Liabilities

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

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

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

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

Per Capita Indebtedness

(Rounded)
1. Population (2016) 1,443,810
2. Net Taxable Valuation (2017 tax year)(l) $190,165,751,792
3. Direct General Obligation Debt $0
a) As a Percent of Taxable Valuation 0%
b) Per Capita $0
4. Direct and Overlapping General Obligation Debt $122,760,000
a) As a percent of Taxable Valuation 0.0646%
b) Per Capita $85.02
5. Direct Non Self-Supporting Debt and Direct General
Obligation Debt $34,881,000
a) As a percent of Taxable Valuation 0.0183%
b) Per Capita $24.16
6. Direct and Overlapping General Obligation, Non Self-
Supporting Debt and Non-Ad Valorem Revenue Bonds $1,189,110,000
a) As a percent of Taxable Valuation 0.6253%
b) Per Capita $823.59

) Preliminary, certified figure as of July 1, 2017. Such figure is subject to adjustment through the value

adjustment board process. See "AD VALOREM TAXATION - Property Assessment" herein.
Source: The School District of Palm Beach County, Florida.

Obligations Under Unrelated Lease Purchase Agreements. The School Board has in the
past, and may in the future, enter into lease purchase arrangements payable from the Local
Option Millage Levy upon terms and conditions other than those in the Master Lease. Failure to
make payments under any such lease agreement, or an event of default under any such lease
agreement, will not affect the Lease Term or cause the termination of the Series 2002D Leases or
any other Leases. In 2014, the School Board entered into an annual appropriation lease purchase
agreement with TD Equipment Finance under which it has financed to date $14.0 million of
buses and equipment, $4.3 million of which is presently outstanding. In July 2015, the School
Board entered into an annual appropriation master lease purchase agreement with Banc of
America Public Capital Corp. ("BAPCC") under which the School Board has financed $14.2
million in buses and equipment to date, $8.6 million of which is presently outstanding. In
October 2015, the School Board borrowed an additional $7.2 million under the BAPCC master
lease to finance chillers at various schools, $5.0 million of which is presently outstanding. In
March 2016, the School Board entered into an additional lease under the BAPCC master lease
under which it has financed $7.0 million of school buses and equipment, $5.6 million of which is
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presently outstanding. These leases are not part of the Master Lease. See Note 10 to
"APPENDIX B — EXCERPTED INFORMATION FROM THE COMPREHENSIVE ANNUAL
FINANCIAL REPORT OF THE SCHOOL BOARD OF PALM BEACH COUNTY, FLORIDA
FOR THE FISCAL YEAR ENDED JUNE 30, 2017" herein.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

State Sources

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

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

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

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

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

Local Sources

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

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

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

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

District
Operating Millage Levy Description Max

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

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

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

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

Approved) an additional millage for operating needs up

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

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

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

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

Class Size Reduction

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

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

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

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

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

Pre-K Programs

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

Reading Mandate

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

AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS

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

State Sources

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

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

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

Local Sources

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

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

On May 17, 2016, the Board of County Commissioners of the County, by a majority,
enacted Ordinance Number 2016-032 (the "Sales Tax Ordinance") which provided for the
levying and imposition, throughout the incorporated and unincorporated areas of the County, of

54



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

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

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

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

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

The Florida Department of Revenue ("FDOR") has the responsibility to administer,
collect and enforce all surtaxes, including the Sales Surtax. The proceeds of each county's
discretionary sales surtax collections are transferred to the Discretionary Sales Surtax Trust
Fund. A separate account in the trust fund is to be established for each county imposing such a
surtax. FDOR is authorized to deduct 3% of the total revenue generated for all counties levying
a surtax for administrative costs. The FDOR makes monthly disbursements of the Sales Surtax
directly to the School Board, the County and the municipalities therein. Proceeds of the Sales
Surtax are not available to make Lease Payments on the Series 2002D Leases.

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

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

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

District
Capital Outlay Millage Levy Description Max

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

Capital Outlay 0.000 mills  If revenue from the Local Option 0.250 mills

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

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

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

During the Florida Legislature’s 2017 Regular Session, the Florida Legislature passed
House Bill 7069 ("HB 7069") which, among other things, requires school districts to distribute
local capital outlay funds from the Local Option Millage Levy to charter schools. HB 7069
establishes the calculation methodology to determine the amount of local capital outlay funds
from the Local Option Millage Levy a school district must distribute to each eligible charter
school. Such calculation provides that the amount of local capital outlay funds from the Local
Option Millage Levy a school district must distribute to each eligible charter school will first be
reduced by the school district’s annual debt service for obligations issued or incurred as of
March 1, 2017 (which includes the Series 2002D Leases) that are being satisfied by Local Option
Millage Levy revenues, which for the School Board for Fiscal Year 2017-18 is $141,543,580,
and requires the first payment to charter schools as of February 1 of each year, commencing
February 1, 2018. The remaining Local Option Millage revenue would be divided by the total of
capital outlay full-time equivalent students in traditional public schools and eligible charter
schools in the school district, then multiplied by the total of capital outlay full-time equivalent
students in each eligible charter school in the school district to determine each charter school's
allocation. However, to the extent a charter school receives state charter school capital outlay
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funding in the general appropriations act, its share of the Local Option Millage would be reduced
by a like amount. For Fiscal Year 2017-18 based on the revised criteria in HB 7069, the amount
of funds from the District's Local Option Millage Levy paid by the District for charter school
capital outlay, based on the preliminary 2018 tax roll, was $9,272,353 (taking into account
budgeted Fiscal Year 2017-18 State charter school capital outlay funding). However, see "AD
VALOREM TAXATION — Recent Legislative and Initiatives and Constitutional Amendments
Concerning Ad Valorem Taxes — Distribution of Local Option Millage Funds to Charter
Schools" herein for information regarding recently introduced legislation that revises certain of
the provisions of HB 7069 described above.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Minimum Remaining Millage Levy 0.688 mills

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

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

VALOREM TAXATION- Property Assessment" herein.

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

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

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

the refunding of the Series 2003B Certificates and termination of the Interest Rate Exchange Agreements related thereto.

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

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

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

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

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

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

®  Data provided by the Florida Department of Education.

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

2)

3)
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AD VALOREM TAXATION
Property Assessment

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

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

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

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

Property Tax Reform

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

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

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

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

Millage Rates

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

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

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

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

Procedures for Tax Collection and Distribution

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

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

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

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

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

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

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

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

" Assessed value equals 100% of estimated value.

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

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

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

School Board Millage Rates
Fiscal Year Ended June 30
2013 2014 2015 2016 2017 2018

General Fund

Required Local Effort™ 5280  5.088 5.096 5.014 4.572 4271
Discretionary'® 0.952 0.977 0.998 0.998 0.998 0.998
Subtotal 6232  6.065 6.094 6.012 5.570 5.269
Debt Service 0.000  0.000  0.000 0.000 0.000 0.000
Capital Improvement 1.546 1.521 1.500 1.500 1.500 1.500
Total Millage Levy 7.778 7.586 7.594 7.512 7.070 6.769

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

@ Inclusive of discretionary capital outlay millage.

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

Pursuant to Article VII of the Constitution of the State of Florida, the School Board may
not levy ad valorem taxes, exclusive of voted taxes levied for the payment of debt service on
bonds, in excess of 10 mills. The School Board is levying 6.519 non-voted mills for Fiscal Year
ending June 30, 2018.

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

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

County-Wide Ad Valorem Millage Rates

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

Source: School District of Palm Beach County, Florida.

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

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

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

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

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

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

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

Palm Beach County, Florida
Principal Property Tax Payers

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

Year Ending June 30, 2017.

Recent Legislative Initiatives and Constitutional Amendments Concerning Ad Valorem

Taxes

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

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

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

Exemption for Surviving Spouse of Veteran. In the November 2012 General Election,
voters approved a constitutional amendment which allows the State Legislature to provide ad
valorem tax relief to the surviving spouse of a veteran who died from service-connected causes
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while on active duty as a member of the United States Armed Forces and to the surviving spouse
of a first responder who died in the line of duty. The amount of tax relief, to be defined by
general law, can equal the total amount or a portion of the ad valorem tax otherwise owed on the
homestead property. The amendment became effective on January 1, 2013.

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

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

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

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

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

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

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

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

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

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

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

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

Distribution of Local Option Millage Funds to Charter Schools. During the Florida
Legislature’s 2017 Regular Session, the Florida Legislature passed HB 7069 which, among other
things, requires school districts to distribute local capital outlay funds from the Local Option
Millage Levy to charter schools. HB 7069 establishes the calculation methodology to determine
the amount of local capital outlay funds from the Local Option Millage Levy a school district
must distribute to each eligible charter school. Such calculation provides that the amount of
local capital outlay funds from the Local Option Millage Levy a school district must distribute to
each eligible charter school will first be reduced by the school district’s annual debt service for
obligations issued or incurred as of March 1, 2017 (which includes the Series 2002D Leases) that
are being satisfied by Local Option Millage revenues, which for the School Board for Fiscal
Year 2017-18 is $141,543,580, and requires the first payment to charter schools as of February 1
of each year, commencing February 1, 2018. The remaining Local Option Millage revenue
would be divided by the total of capital outlay full-time equivalent students in traditional public
schools and eligible charter schools in the District, then multiplied by the total of capital outlay
full-time equivalent students in each eligible charter school in the District to determine each
charter school's allocation. However, to the extent a charter school receives state charter school
capital outlay funding in the general appropriations act, its share of the Local Option Millage
would be reduced by a like amount. For Fiscal Year 2017-18 based on the revised criteria in HB
7069, the amount of funds from the District's Local Option Millage Levy paid by the District for
charter school capital outlay, based on the preliminary 2018 tax roll, was $9,272,353 (taking into
account budgeted Fiscal Year 2017-18 State charter school capital outlay funding). At this time,
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the impact of HB 7069 on the School Board is not expected to adversely affect the ability of the
School Board to make Basic Lease Payments.

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

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

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

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

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

Other Legislative Proposals Affecting District Finances

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

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

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

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

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

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

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

RISK FACTORS

Each purchaser of Series 2018B Certificates is subject to certain risks and each
prospective purchaser of Series 2018B 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 2018B Certificates to an extent that cannot be
determined.

Annual Right of the School Board to Terminate the Series 2002D Leases

Although the School Board has determined that the Series 2002D Facilities are necessary
to its operations and currently intends to continue the Series 2002D Leases in force and effect for
the Lease Term and has covenanted in the Series 2002D Leases that the Superintendent will
include a sufficient amount in the tentative budget to enable the School Board to make all Lease
Payments due in each Fiscal Year, the School Board is not required to appropriate funds for
Lease Payments due in each Fiscal Year. If for any Fiscal Year the School Board does not
approve a final budget which appropriates sufficient funds from legally available revenues in a
line item specifically identified for payment of its obligations under the Current Leases, the
Series 2002D Leases or any Additional Lease, or if no final budget is adopted as of the last day
upon which a final budget is required to have been adopted under Florida law for payment of its
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obligations under the Series 2002D Leases, the Master Lease shall terminate as of the date of
adoption of the final official budget, or such last day, whichever is earlier.

THE LIKELIHOOD THAT THE SERIES 2002D LEASES WILL BE
TERMINATED AS THE RESULT OF AN EVENT OF NON-APPROPRIATION IS
DEPENDENT UPON CERTAIN FACTORS THAT ARE BEYOND THE CONTROL OF
THE SERIES 2018B CERTIFICATE HOLDERS, INCLUDING THE CONTINUING
FUTURE UTILITY OF THE SERIES 2002D 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 2002D Leases or non-appropriation of
funds, the Trustee as assignee of the Corporation may take possession of the Series 2002D-1
Facilities and sell or re-let the leasehold interests therein. The Trustee's ability to actually
achieve such a disposition of such Series 2002D-1 Facilities is limited by its inability to convey
fee simple title to the Series 2002D-1 Facilities and by the governmental nature of the Series
2002D-1 Facilities. Moreover, it is possible that a court of competent jurisdiction could enjoin
the sale or re-letting of the Trustee's interest in the Series 2002D-1 Facilities because of the
essential governmental nature thereof. There can be no assurance that the remedies available to
the Trustee upon any such termination of the Lease Term of all Leases and the disposition of the
Series 2002D-1 Facilities will produce sufficient amounts to make timely payments of the
principal and interest portions due on the outstanding Series 2018B Certificates.

Tax Effect Upon Termination of Series 2002D Leases

Upon termination of the Series 2002D Leases there is no assurance that payments made
by the Trustee with respect to the Series 2018B 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 2002D Leases, the transfer of a Series 2018B 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
2018B Certificates will not be impaired following termination of the Series 2002D Leases.

Local Option Millage Revenue

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

State Revenues

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

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

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

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

Additional Leases

Pursuant to the Master Lease, the School Board may enter into other Leases in addition to
the Current Leases and the Series 2002D Leases. Failure to appropriate funds to make Lease
Payments under any such Lease will, and an event of default under any such Lease may, result in
the termination of all Leases, including the Series 2002D Leases. Upon any such termination of
all Leases, the School Board must surrender certain Facilities, including the Series 2002D-1
Facilities but excluding certain designated facilities such as the Series 2002D-2 Facilities, to the
Trustee for sale or lease. The proceeds of any such disposition of the Facilities will be applied to
the payment of the applicable Series of Certificates. In no event will owners of the Series 2018B
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 2002D-1 Facilities will produce sufficient amounts to pay the
outstanding Series 2018B 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 2018B Certificates. Incurring such additional indebtedness
may adversely affect the School Board's ability to make Lease Payments under the Master Lease.
See "FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT - Obligations Under
Unrelated Lease Purchase Agreements" herein.

Legislative Changes

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

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

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

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

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

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

Property Insurance

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

Impact of Hurricane Irma

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

Certain Constitutional Amendments

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

LITIGATION

There is no litigation now pending or threatened: (i) to restrain or enjoin the issuance or
sale of the Series 2018B Certificates; (ii) questioning or affecting the validity of the Series
2002D Leases or the obligation of the School Board to make Lease Payments; or
(ii1) questioning or affecting the validity of any of the proceedings for the authorization, sale,
execution or delivery of the Series 2018B Certificates.
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The District is involved in certain litigation and disputes incidental to its operations.
Upon the basis of information presently available, the Office of General Counsel of the District
believes that there are substantial defenses to such litigation and disputes and that, in any event,
any ultimate liability in excess of its sovereign immunity limitations, or self-insured funds, or
applicable insurance coverage, if any, resulting therefrom will not materially adversely affect the
financial position or results of operations of the District.

RATINGS

Moody's Investors Service ("Moody's") and Fitch Ratings ("Fitch") have assigned ratings
of "Aa3" (stable outlook) and "AA-" (stable outlook), respectively, to the Series 2018B
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 2018B 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
2018B Certificates. The above ratings and outlooks are not recommendations to buy, sell or hold
the Series 2018B Certificates.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

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

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, execution, delivery and sale of the Series
2018B Certificates are subject to the approving legal opinion of Greenberg Traurig, P.A., Miami,
Florida, and Edwards & Feanny, P.A., Miami, Florida, Co-Special Tax Counsel. The proposed
form of such opinion is included herein as Appendix D. Certain legal matters relating to
disclosure will be passed upon for the School Board by Nabors, Giblin & Nickerson, P.A.,
Tampa, Florida, Co-Disclosure Counsel. Certain legal matters will be passed upon for the
School Board and the Corporation by the Office of General Counsel of the District. Certain legal
matters will be passed upon for the Underwriters by Bryant Miller Olive P.A., Tallahassee,
Florida, Underwriters' Counsel. = Co-Special Tax Counsel, Co-Disclosure Counsel and
Underwriters' Counsel will receive fees for services provided in connection with the issuance of
the Series 2018B Certificates, which fees are contingent upon the issuance of the Series 2018B
Certificates.
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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 2018B Certificates are being purchased by J.P. Morgan Securities LLC and
the other underwriters listed on the cover page hereof (collectively, the "Underwriters") at an
aggregate purchase price of $121,207,538.00 which represents the $103,955,000.00 aggregate
principal amount of the Series 2018B Certificates, plus a bond premium of $17,449,009.60 and
less an underwriters' discount of $196,471.60. The Underwriters' obligations are subject to
certain conditions precedent, and they will be obligated to purchase all of the Series 2018B
Certificates if any Series 2018B Certificates are purchased. The Series 2018B Certificates may
be offered and sold to certain dealers at prices lower than such public offering prices, and such
public offering prices may be changed, from time to time, by the Underwriters.

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

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

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

J.P. Morgan Securities LLC ("JPMS"), one of the Underwriters of the Series 2018B
Certificates, has entered into negotiated dealer agreements (each, a "Dealer Agreement") with
each of Charles Schwab & Co., Inc. ("CS&Co.") and LPL Financial LLP ("LPL") for the retail
distribution of certain securities offerings at the original issue prices. Pursuant to each Dealer
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Agreement, each of CS&Co. and LPL may purchase Series 2018B Certificates from JPMS at the
original issue price less a negotiated portion of the selling concession applicable to any Series
2018B Certificates that such firm sells.

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

TAX TREATMENT

The Internal Revenue Code of 1986, as amended (the "Code"), includes requirements
which the School Board must continue to meet after the issuance of the Series 2018B Certificates
in order that the interest portion of the Basic Lease Payments represented by the Series 2018B
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 2018B
Ce