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PRELIMINARY OFFERING STATEMENT DATED APRIL 17, 2024
NEW ISSUE – BOOK-ENTRY ONLY RATINGS:  See "RATINGS" herein

In the opinion of Special Counsel, assuming continuing compliance by the School Board with various covenants in the herein described Trust Agreement 
and the Series 2005 Lease, under existing statutes, regulations, rulings and court decisions, the Interest Component of Basic Rent Payments received by the 
Owners of the Series 2024 Certificates is (a) excludable from gross income for federal income tax purposes, except to the extent described under the caption 
"TAX MATTERS" herein and (b) is not an item of tax preference for purposes of the federal alternative minimum tax; provided, however, with respect to certain 
corporations, the Interest Component of the Basic Rent Payments is taken into account in determining the annual adjusted financial statement income for the 
purpose of computing the alternative minimum tax imposed on such corporations.  Such interest portion also may be subject to other federal tax consequences 
of ownership of the Series 2024 Certificates. No opinion is expressed with respect to federal income tax consequences of any payments received with respect to 
the Series 2024 Certificates following termination of the Series 2005 Lease as a result of an Event of Non-Appropriation or Event of Default thereunder.  See 
"TAX MATTERS" herein for a general discussion of Special Counsel's opinion and other tax considerations. 

$12,365,000*
REFUNDING CERTIFICATES OF PARTICIPATION

(School Board of Martin County, Florida Master Lease Program), Series 2024
Evidencing an Undivided Proportionate Interest of

Owners thereof in Basic Rent Payments to be made under
a Master Lease-Purchase Agreement

by The School Board of Martin County, Florida
Dated: Date of Delivery Due:  July 1, as shown on the inside cover

The Refunding Certificates of Participation (School Board of Martin County, Florida Master Lease Program), Series 2024 (the "Series 2024 Certificates") 
evidence an undivided proportionate interest in the Basic Rent Payments (as defined herein) to be made by The School Board of Martin County, Florida (the "School 
Board") under a Master Lease-Purchase Agreement, dated as of December 1, 2005 (the "Master Lease"), by and between the School Board and the Martin School 
Board Leasing Corporation (the "Corporation"), as amended and supplemented by Second Amended and Restated Lease Schedule No. 2005, dated as of May 1, 2024 
(together with the Master Lease, the "Series 2005 Lease") providing for the lease purchase refinancing of certain educational facilities and equipment.  Pursuant 
to an Assignment of Lease Agreement dated as of December 1, 2005, as amended and supplemented by a Third Amendment to Assignment of Lease Agreement, 
dated as of May 1, 2024 (collectively, the "Assignment of Lease"), the Corporation has assigned by outright assignment to Computershare Trust Company, N.A. (as 
successor in interest to Wells Fargo Bank, National Association), as trustee (the "Trustee"), for the benefit of the Owners of the Series 2024 Certificates, all of the 
Corporation's right, title and interest in, to and under the Series 2005 Lease, excluding any rights of the Corporation to indemnification thereunder, the right to enter 
into additional Lease Schedules and its obligation not to impair the tax status of the Interest Component of Basic Rent Payments represented by the Series 2024 
Certificates, but including the right of the Corporation to receive Lease Payments (as defined herein).

The Series 2024 Certificates are being delivered by the Trustee, as fully registered certificates in denominations of $5,000 or any integral multiple thereof, 
pursuant to the provisions of a Master Trust Agreement, dated as of December 1, 2005 (the "Master Trust Agreement"), as supplemented by the Series 2024 
Supplemental Trust Agreement, dated as of May 1, 2024 (the "Series 2024 Supplemental Trust Agreement" and together with the Master Trust Agreement, the 
"Trust Agreement"), each by and among the School Board, the Trustee and the Corporation.  The Interest Component of Basic Rent Payments represented by 
the Series 2024 Certificates is payable on January 1 and July 1 of each year, commencing January 1, 2025 (each a "Payment Date").  When issued, the Series 2024 
Certificates will initially be registered in the name of Cede & Co., as registered owner and nominee of The Depository Trust Company, New York, New York 
("DTC").  Purchasers of Series 2024 Certificates (the "Beneficial Owners") will not receive physical delivery of Series 2024 Certificates.  Ownership by Beneficial 
Owners of Series 2024 Certificates will be evidenced by book-entry only (without certificates).

The Series 2024 Certificates are not subject to prepayment prior to their stated maturities.

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE MONEYS TO MAKE LEASE PAYMENTS, WHICH CONSIST OF 
BASIC RENT AND SUPPLEMENTAL RENT.  THE LEASE PAYMENTS REPRESENTED BY THE SERIES 2024 CERTIFICATES ARE PAYABLE 
SOLELY FROM FUNDS APPROPRIATED ANNUALLY BY THE SCHOOL BOARD FOR SUCH PURPOSE FROM THE SCHOOL BOARD'S AVAILABLE 
REVENUES, AND NONE OF THE SCHOOL BOARD, THE SCHOOL DISTRICT OF MARTIN COUNTY, FLORIDA (THE "DISTRICT"), MARTIN 
COUNTY, FLORIDA (THE "COUNTY"), THE STATE OF FLORIDA (THE "STATE"), OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF 
SHALL BE OBLIGATED TO PAY ANY SUMS DUE UNDER THE SERIES 2005 LEASE EXCEPT FROM AVAILABLE REVENUES APPROPRIATED FOR 
SUCH PURPOSE. THE CERTIFICATE PAYMENTS DUE FROM THE SCHOOL BOARD UNDER THE SERIES 2005 LEASE DO NOT CONSTITUTE 
A GENERAL OBLIGATION OR A PLEDGE OF THE FAITH AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE COUNTY, THE STATE, 
OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR 
LIMITATION.  THE ISSUANCE OF THE SERIES 2024 CERTIFICATES WILL NOT DIRECTLY OR INDIRECTLY OBLIGATE THE SCHOOL BOARD, 
THE DISTRICT, THE COUNTY, THE STATE, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF TO LEVY OR TO PLEDGE ANY FORM OF 
AD VALOREM TAXATION WHATSOEVER THEREFOR AND THE OWNERS OF THE SERIES 2024 CERTIFICATES WILL HAVE NO RECOURSE TO 
THE POWER OF AD VALOREM TAXATION OF THE SCHOOL BOARD OR ANY OTHER GOVERNMENT ENTITY.  SEE "RISK FACTORS" HEREIN.

SEE INSIDE COVER PAGE FOR MATURITY SCHEDULE

Based on market conditions in existence at the time of pricing, the District will determine whether or not to purchase insurance on all of the 
Series 2024 Certificates, some of the Series 2024 Certificates or none of the Series 2024 Certificates.  In the event the District deems it in its best 
interest to insure all or a portion of the Series 2024 Certificates, concurrently with the issuance of the Series 2024 Certificates, Build America 
Mutual Assurance Company ("BAM") will issue its Municipal Bond Insurance Policy for the insured Series 2024 Certificates.  See "CERTIFICATE 
INSURANCE OPTION" herein.

The cover and inside cover pages contain certain information for quick 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 2024 Certificates are offered when, as and if delivered and received by the Underwriter, subject to approval by Nabors, Giblin & Nickerson, 
P.A., Tampa, Florida, Special Counsel, and certain other conditions.  Certain legal matters will be passed upon for the School Board and the Corporation 
by their Counsel, Anthony D. George, Jr., P.A., Stuart, Florida.  Certain other legal matters relating to disclosure will be passed upon for the School Board 
by Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Disclosure Counsel.  Certain legal matters will be passed upon for the Underwriter by its Counsel, 
George A. Smith PLLC, Tallahassee, Florida.  PFM Financial Advisors LLC, Orlando, Florida, is acting as Financial Advisor to the School Board.  The Series 
2024 Certificates are expected to be delivered in book-entry form through the facilities of The Depository Trust Company, New York, New York on or about 
May 9, 2024.

Dated: April __, 2024

* Preliminary, subject to change.



ADDITIONAL INFORMATION 

The Series 2024 Certificates are being issued to provide funds for the purposes of (i) refunding, on a current 
basis, a portion of the outstanding Refunding Certificates of Participation (School Board of Martin County, Florida 
Master Lease Program), Series 2014A (the "Series 2014A Certificates") maturing on and after July 1, 2025 (the 
"Refunded Certificates") and thereby refinancing the lease purchase of the Series 2005 Project (as defined herein) (ii) 
paying the costs of issuance of the Series 2024 Certificates.  See "PLAN OF REFUNDING" and "ESTIMATED 
SOURCES AND USES OF CERTIFICATE PROCEEDS" herein. 

The initial term of the Series 2005 Lease commenced on December 15, 2005 and continued through and 
including June 30, 2006, has been automatically annually renewed to date and is automatically renewable annually 
through June 30, 2031, unless sooner terminated as described herein.  In addition to the Series 2005 Lease, the School 
Board has previously entered into the Series 2021 Lease (as described herein) and may enter into other Leases under 
the Master Lease in the future.  For Fiscal Year 2023-24, of the District's 22 total operational schools, there are 
three schools leased under the Master Lease.  Based on the District's Pre-K through 12 pupil enrollment of 
approximately 19,006 students (inclusive of charter school and Family Empowerment Scholarship students) 
for Fiscal Year 2023-24, approximately 8.1% of the District's students are attending classes in, or otherwise 
utilizing, Projects (excluding Designated Facilities) leased under the Master Lease during Fiscal Year 2023-24 
(see "THE MASTER LEASE PROJECTS" and "THE SERIES 2005 PROJECT" herein).  To determine the 
above percentages, for schools that are built and operating, the number of students for the Fiscal Year 2023-24 was 
used. When the School Board appropriates Lease Payments for any of its Projects leased under the Master Lease, it 
must appropriate Lease Payments for all other Projects leased under the Master Lease.  Failure to appropriate funds 
to pay Lease Payments under any such Lease, or an Event of Default under any such Lease, would result in the 
termination of all Leases, including the Series 2005 Lease.  Upon any such termination, any proceeds of the disposition 
of leased facilities will be applied to payment of the related Series of Certificates, all as further described herein.  In 
no event will owners of Series 2024 Certificates have any interest in or right to any proceeds of the disposition of 
facilities leased under any Lease other than the Series 2005 Lease.  The proceeds of any disposition of the facilities 
leased under the Series 2005 Lease (other than Designated Facilities, as described herein) shall be applied to the 
payment of the Series 2024 Certificates, on a pro rata basis with the Outstanding Series 2014A Certificates (as defined 
herein), after payment of the Trustee's expenses.  Special Counsel will express no opinion as to tax exemption or the 
effect of securities laws with respect to the Series 2024 Certificates following an Event of Non-Appropriation or an 
Event of Default under the Master Lease which results in the termination of the Lease Term of the Series 2005 Lease.  
Transfers of the Series 2024 Certificates may be subject to compliance with the registration provisions of state and 
federal securities laws following an Event of Non-Appropriation or an Event of Default under the Master Lease which 
results in termination of the Lease Term of the Series 2005 Lease (see "TAX MATTERS" and "RISK FACTORS" 
herein).  An Event of Non-Appropriation or an Event of Default under the Master Lease which results in termination 
of the Series 2005 Lease will not result in termination of the municipal bond insurance policy, if any, with respect to 
the Series 2024 Certificates. 

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

 
$12,365,000(1) Serial Series 2024 Certificates 

Maturity 
Date(1) 

(July 1) 
Principal 
Amount(1) 

Interest 
Rate Yield Price 

Initial CUSIP 
Number(2) 

2025 $1,690,000     
2027 1,930,000     
2028 2,030,000     
2029 2,130,000     
2030 2,240,000     
2031 2,345,000     

   
(1) Preliminary, subject to change. 
(2)  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 Underwriter and its agents take no responsibility for the accuracy of such data. 
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This Offering Statement does not constitute an offer to sell the Series 2024 
Certificates in any jurisdiction to any person to whom it is unlawful to make such offer in 
such jurisdiction.  No dealer, broker, sales representative or other person has been 
authorized by the School Board or the Underwriter to give any information or make any 
representations, other than as 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 the solicitation of an offer to buy any 
securities, nor shall there be any sale of the Series 2024 Certificates by any person in any 
jurisdiction to which it is unlawful for such person to make such offer, solicitation or sale. 

The information contained in this Offering Statement has been obtained from the 
District, the School Board, the Corporation, DTC and other sources that are considered to 
be reliable and, while not guaranteed as to completeness or accuracy, is believed to be 
correct.  However, such information is not to be construed as a representation of the School 
Board, the Corporation, the Trustee, the Financial Advisor or the Underwriter and the 
information related to the School Board and the Corporation is not to be construed as a 
representation of the Trustee, the Financial Advisor or the Underwriter.  Any statements in 
this Offering Statement involving estimates, assumptions and matters of opinion, whether 
or not so expressly stated, are intended as such and not as representations of fact, and the 
School Board, the Corporation, the Trustee and the Financial Advisor expressly make no 
representations that such estimates, assumptions and opinions will be realized or fulfilled. 

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

Any information, estimates, assumptions and matters of opinion contained in this 
Offering Statement are subject to change without notice, and neither the delivery of this 
Offering Statement, nor any sale made hereunder, shall under any circumstances create any 
implication that there has been no change in the affairs of the School Board since the date 
hereof or the earliest date as of which such information was given. 

THE UNDERWRITER MAY OFFER AND SELL THE SERIES 2024 
CERTIFICATES TO CERTAIN DEALERS AND OTHERS AT YIELDS HIGHER 
THAN THE YIELDS STATED ON THE INSIDE COVER PAGE OF THIS OFFERING 
STATEMENT, AND SUCH PUBLIC OFFERING YIELDS MAY BE CHANGED 
FROM TIME TO TIME, AFTER THE INITIAL OFFERING TO THE PUBLIC, BY THE 
UNDERWRITER. 

UPON ISSUANCE, THE SERIES 2024 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 2024 CERTIFICATES FOR SALE.  ANY REPRESENTATION TO THE 
CONTRARY MAY BE A CRIMINAL OFFENSE. 

THIS OFFERING STATEMENT SHALL NOT CONSTITUTE A CONTRACT 
BETWEEN THE SCHOOL BOARD, THE CORPORATION OR THE UNDERWRITER 
AND ANY ONE OR MORE HOLDERS OF THE SERIES 2024 CERTIFICATES. 

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. 

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 
2024 Certificates are qualified in their entirety by reference to the form thereof included in 
the aforesaid documents and agreements. 

References to website addresses presented herein are for informational purposes 
only and may be in the form of a hyperlink solely for the reader's convenience.  Unless 
specified otherwise, such websites and the information or links contained therein are not 
incorporated into, and are not part of, this Offering Statement. 

Build America Mutual Assurance Company ("BAM") makes no representation 
regarding the Series 2024 Certificates or the advisability of investing in the Series 2024 
Certificates.  In addition, BAM has not independently verified, makes no representation 
regarding, and does not accept any responsibility for the accuracy or completeness of this 
Offering Statement or any information or disclosure contained herein, or omitted herefrom, 
other than with respect to the accuracy of the information regarding BAM, supplied by 
BAM and presented under the heading "CERTIFICATE INSURANCE OPTION" and 
"APPENDIX F – SPECIMEN MUNICIPAL BOND INSURANCE POLICY." 
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OFFERING STATEMENT 
 

$12,365,000* 
REFUNDING CERTIFICATES OF PARTICIPATION 

(School Board of Martin County, Florida Master Lease Program), Series 2024 
Evidencing an Undivided Proportionate Interest of Owners thereof in 

Basic Rent Payments to be made under a Master Lease-Purchase Agreement 
by The School Board of Martin County, Florida 

INTRODUCTION 

This Offering Statement, including the cover page, inside cover page and 
appendices hereto, is provided to furnish information in connection with the sale and 
delivery of the Refunding Certificates of Participation (School Board of Martin County, 
Florida Master Lease Program), Series 2024 (the "Series 2024 Certificates"), which are 
being issued in the aggregate principal amount of $12,365,000*.  The Series 2024 
Certificates evidence undivided proportionate interests of the Owners thereof in the right 
to receive the Basic Rent Payments to be made by The School Board of Martin County, 
Florida (the "School Board"), under the Series 2005 Lease (defined below).  The Series 
2024 Certificates are being executed and delivered pursuant to the Master Trust 
Agreement, dated as of December 1, 2005 (the "Master Trust Agreement"), as 
supplemented by the Series 2024 Supplemental Trust Agreement, dated as of May 1, 2024 
(the "Series 2024 Supplemental Trust Agreement" and together with the Master Trust 
Agreement, the "Trust Agreement"), each by and among the School Board, the Martin 
School Board Leasing Corporation (the "Corporation"), a Florida not-for-profit 
corporation, and Computershare Trust Company, N.A. (as successor in interest to Wells 
Fargo Bank, National Association), as trustee (the "Trustee"), who is also serving as Paying 
Agent and Registrar. 

The School Board, as the governing body of the School District of Martin County, 
Florida (the "District"), entered into a Master Lease-Purchase Agreement, dated as of 
December 1, 2005 (the "Master Lease"), by and 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 
"Projects") from the Corporation.  Projects to be leased from time to time are identified on 
separate schedules (each a "Lease Schedule") to the Master Lease.  Upon execution and 
delivery thereof, each Lease Schedule, together with the provisions of the Master Lease, 
will constitute a separate lease agreement (individually a "Lease" and collectively the 
"Leases").  The Projects subject to each such Lease are financed or refinanced with separate 

    
* Preliminary, subject to change. 
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Series of Certificates issued under the Master Trust Agreement as supplemented by a 
Supplemental Trust Agreement related to each such Series of Certificates. 

Lease Payments relating to Projects to be financed under the School Board's master 
lease purchase program (the "Master Lease Program") with the Corporation are subject to 
annual appropriation on an all or none basis; failure by the School Board to appropriate 
funds to pay Lease Payments under the Series 2005 Lease or any other Lease will result in 
the termination of the Lease Term of all Leases, including the Series 2005 Lease.  For a 
description of the Projects under the Master Lease Program, see "THE MASTER LEASE 
PROJECTS," "THE SERIES 2005 PROJECT" and "THE PRIOR PROJECT" herein. 

The Prior Series 2005 Lease 

In December 2005, the School Board entered into Lease Schedule No. 2005 to the 
Master Lease (together with the Master Lease, the "Original Series 2005 Lease").  Pursuant 
to the Original Series 2005 Lease, the School Board financed the lease-purchase of a new 
middle school (the "Series 2005 Project").  In connection with the execution and delivery 
of the Original Series 2005 Lease, the Trustee executed and delivered $40,790,000 
aggregate principal amount of Certificates of Participation, Series 2005 (the "Series 2005 
Certificates"), none of which remain outstanding.  In October 2014, the Trustee executed 
and delivered $29,020,000 aggregate principal amount of Refunding Certificates of 
Participation, Series 2014A (the "Series 2014A Certificates"), a portion of the proceeds of 
which were applied to prepay the Series 2005 Certificates maturing on and after July 1, 
2016.  In connection therewith, Lease Schedule No. 2005 was amended and restated 
pursuant to an Amended and Restated Lease Schedule No. 2005, dated as of October 1, 
2014 (the "Prior Lease Schedule No. 2005," and together with the Master Lease, the "Prior 
Series 2005 Lease") pursuant to which the School Board is financing and refinancing the 
lease-purchase of the Series 2005 Project.  The Prior Series 2005 Lease is automatically 
renewable (subject to the School Board's right of non-appropriation) annually through June 
30, 2031.  $17,125,000 of the Series 2014A Certificates currently remain outstanding. 
However, as described herein, a portion of the proceeds of the Series 2024 Certificates will 
be used to refund, on a current basis, a portion of the outstanding Series 2014A Certificates 
maturing on and after July 1, 2025 (the "Refunded Certificates").  The Series 2014A 
Certificates maturing on July 1, 2024 will not be refunded with proceeds of the Series 2024 
Certificates and, together with the Series 2014A Certificates maturing on July 1, 2026 
which are not expected to be refunded with proceeds of the Series 2024 Certificates, are 
collectively referred to herein as the "Outstanding Series 2014A Certificates."  See 
"AUTHORIZATION AND PURPOSE" and PLAN OF REFUNDING" herein. 

The Series 2021 Lease 

In addition to the Series 2005 Lease, the School Board has previously entered into 
Lease Schedule No. 2021, dated as of July 1, 2021 ("Lease Schedule No. 2021," and 
together with the Master Lease, the "Series 2021 Lease"), pursuant to which the School 
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Board is financing the lease-purchase of certain educational and related facilities described 
therein (the "Series 2021 Project").  See "THE PRIOR PROJECT" herein. 

Leases in Effect Under the Master Lease 

The following table provides a summary of the Leases expected to be in effect 
following delivery of the Series 2024 Certificates, the designation of the Projects being 
lease-purchased by the School Board under each Lease, the related Series of Certificates, 
the final lease term ending date of each Lease and the outstanding principal amount of each 
such related Series of Certificates. 

Lease 
Related 
Project  

Related Series of 
Certificates 

Final Lease 
Term Ending 

Date 

Principal Amount 
Outstanding 
Immediately 
Following 

Issuance of the 
Series 2024 
Certificates 

Series 2005 Series 2005 
Series 2024 
Certificates June 30, 2031 $12,365,000(1) 

  
Outstanding Series 
2014A Certificates  3,860,000(1) 

Series 2021 Series 2021 
Series 2021 
Certificates 

September 30, 
2025 20,005,000 

Total  $36,230,000 
    

(1) Preliminary, subject to change.  Assumes the Series 2014A Certificates maturing on July 1 in the 
years 2024 and 2026 are not refunded with proceeds of the Series 2024 Certificates. 

 
Authority for Issuance 

Pursuant to the applicable provisions of Florida law, including particularly Chapters 
1000-1013, Florida Statutes, the School Board has, by a resolution adopted on 
April 16, 2024 (the "Resolution"), authorized the execution and delivery of Second 
Amended and Restated Lease Schedule No. 2005, dated as of May 1, 2024, which amends 
and restates Prior Lease Schedule No. 2005 in its entirety ("Second Amended and Restated 
Lease Schedule No. 2005" and together with the Master Lease, the "Series 2005 Lease"), 
pursuant to which the School Board is refinancing the lease-purchase of the Series 2005 
Project.  The initial term of the Series 2005 Lease commenced on December 15, 2005 and 
continued through and including June 30, 2006, when it was automatically renewed and 
has been automatically annually renewed to date and is automatically renewable annually 
through June 30, 2031, unless sooner terminated as described herein.  The Series 2005 
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Project consists of Anderson Middle School, as more particularly described herein.  See 
"THE MASTER LEASE PROGRAM" and "THE SERIES 2005 PROJECT" herein and 
"APPENDIX C –CERTAIN BASIC DOCUMENTS – Form of Second Amended and 
Restated Lease Schedule No. 2005" hereto. 

The School Board currently holds title to the site on which the Series 2005 Project 
is located.  Pursuant to the Ground Lease Agreement, dated as of December 1, 2005, as 
amended by a First Amendment to Ground Lease Agreement, dated as of May 1, 2024 (the 
"Ground Lease"), the School Board is leasing the site pertaining to the Series 2005 Project 
to the Corporation for an initial term which commenced on December 15, 2005 and ends 
July 1, 2036, subject to Permitted Encumbrances (as defined in the Ground Lease) and 
subject to earlier termination or extension as set forth therein.  See "APPENDIX C – 
CERTAIN BASIC DOCUMENTS – Ground Lease Agreement and "APPENDIX C – 
CERTAIN BASIC DOCUMENTS – Form of First Amendment to Ground Lease" hereto.  
The right, title and interest of the Corporation in the Ground Lease has been  irrevocably 
assigned by outright assignment to the Trustee for the benefit of the Owners of the Series 
2024 Certificates and the Outstanding Series 2014A Certificates pursuant to an Assignment 
of Ground Lease, dated as of December 1, 2005 (the "Assignment of Ground Lease").  See 
"APPENDIX C – CERTAIN BASIC DOCUMENTS – Assignment of Ground Lease" 
hereto. 

The right, title and interest of the Corporation in the Series 2005 Lease, including 
the right of the Corporation to receive Basic Rent Payments (as defined herein), to use, sell 
and relet Projects and to exercise remedies thereunder, other than its right to 
indemnification, its right to enter into additional Lease Schedules and its obligation not to 
impair the tax status of the Interest Component of the Basic Rent Payments represented by 
the Series 2024 Certificates and the Outstanding Series 2014A Certificates, have been 
irrevocably assigned by outright assignment to the Trustee pursuant to an Assignment of 
Lease Agreement, dated as of December 1, 2005, as amended and supplemented by a Third 
Amendment to Assignment of Lease Agreement, dated as of May 1, 2024 (collectively, the 
"Assignment of Lease"). See "APPENDIX C – CERTAIN BASIC DOCUMENTS – 
Assignment of Lease Agreement" and "APPENDIX C – CERTAIN BASIC 
DOCUMENTS – Form of Third Amendment to Assignment of Lease Agreement" hereto. 

Certificate Insurance Option 

Based on market conditions in existence at the time of pricing, the District will 
determine whether or not to purchase insurance on all of the Series 2024 Certificates, some 
of the Series 2024 Certificates or none of the Series 2024 Certificates.  In the event the 
District deems it in its best interest to insure all or a portion of the Series 2024 Certificates, 
concurrently with the issuance of the Series 2024 Certificates, Build America Mutual 
Assurance Company ("BAM" or the "Insurer") will issue its Municipal Bond Insurance 
Policy for the insured Series 2024 Certificates (the "Policy").  See "CERTIFICATE 
INSURANCE OPTION" and "CERTIFICATE INSURANCE RISK FACTORS" herein. 
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Continuing Disclosure 

Pursuant to a Disclosure Dissemination Agent Agreement, the School Board has 
agreed and will undertake, for the benefit of Series 2024 Certificate Owners, to provide 
certain annual financial information and operating data and notices of certain events when 
and if they occur relating to the District and the Series 2024 Certificates pursuant to Rule 
15c2-12 promulgated under the Securities Exchange Act of 1934, as amended (the "Rule").  
See "CONTINUING DISCLOSURE" herein. 

Other Information 

Brief descriptions of the Series 2024 Certificates, the School Board, the District, the 
Corporation, The Depository Trust Company ("DTC"), the Series 2005 Lease, the Trust 
Agreement, the Ground Lease, the Assignment of Ground Lease and the Assignment of 
Lease are included in this Offering Statement.  All references herein to the Series 2024 
Certificates, the Series 2005 Lease, the Trust Agreement, the Ground Lease, the 
Assignment of Ground Lease and the Assignment of Lease are qualified in their entirety 
by reference to the respective complete documents.  Copies or forms, as applicable, of the 
Trust Agreement, the Series 2005 Lease, the Ground Lease, the Assignment of Ground 
Lease and the Assignment of Lease are included herein as "APPENDIX C – CERTAIN 
BASIC DOCUMENTS."  This Offering Statement speaks only as of its date and the 
information contained herein is subject to change. 

Unless otherwise indicated, capitalized terms used in this Offering Statement shall 
have the same meanings established in the documents referenced in the foregoing 
paragraph. 

AUTHORIZATION AND PURPOSE 

Pursuant to the applicable provisions of Florida law, including particularly Chapters 
1000 - 1013, Florida Statutes, the School Board has the power and authority to enter into 
transactions such as those contemplated by the Series 2005 Lease, the Ground Lease and 
the Trust Agreement.  The School Board authorized doing so pursuant to the Resolution. 

The Series 2024 Certificates are being issued to provide funds for the purposes of 
(i) refunding, on a current basis, the Refunded Certificates and (ii) paying the costs of 
issuance of the Series 2024 Certificates.  See "PLAN OF REFUNDING" and 
"ESTIMATED SOURCES AND USES OF CERTIFICATE PROCEEDS" herein. 

PLAN OF REFUNDING 

The Series 2024 Certificates are being issued in order to provide the funds, together 
with other legally available funds, necessary to refund, on current basis, the Refunded 
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Certificates and thereby refinance a portion of the cost of the Series 2005 Project.  The 
Refunded Certificates will be called for prepayment prior to maturity on August 7, 2024, 
at a prepayment price equal to 100% of the principal amount of the Refunded Certificates, 
plus accrued interest to the prepayment date.   

Upon the issuance of the Series 2024 Certificates, a portion of the proceeds of such 
Series 2024 Certificates, together with other legally available funds, will be deposited in 
an escrow deposit fund created pursuant to the Escrow Deposit Agreement, to be dated as 
of the date of delivery of the Series 2024 Certificates, by and between the School Board 
and Computershare Trust Company, N.A., as Escrow Agent, and such moneys will be 
applied to the purchase of certain United States Treasury obligations (the "Refunding 
Securities") which, together with the interest earnings thereon and uninvested cash therein, 
will be sufficient to pay the Basic Rent Payments represented by the Refunded Certificates 
to their date of prepayment.  Special Counsel will render its opinion to the effect that, 
assuming the deposit and application of the Refunding Securities, together with the interest 
earnings thereon, and uninvested cash in accordance with the terms of the Escrow Deposit 
Agreement provision having been made for the payment of the Basic Rent Payments 
represented by the Refunded Certificates, the Refunded Certificates will be deemed to be 
paid and the obligations under the Series 2005 Lease to pay the Basic Rent Payments 
represented by the Refunded Certificates will cease, terminate and be discharged with 
respect to the Refunded Certificates.  Such opinion will be rendered in reliance upon the 
verification report of Samuel Klein and Company, LLP, Newark, New Jersey, independent 
certified public accountants described herein under the heading "VERIFICATION OF 
MATHEMATICAL COMPUTATIONS" herein. 

VERIFICATION OF MATHEMATICAL COMPUTATIONS 

 
The accuracy of the arithmetic computations showing the adequacy of the maturing 

principal and interest on the Refunding Securities to be acquired with a portion of the 
proceeds of the Series 2024 Certificates, together with other funds available for that 
purpose, to pay the principal portion and interest portion of the Basic Rent Payments on 
the Refunded Certificates, as described under "THE PLAN OF REFUNDING," will be 
verified by Samuel Klein and Company, LLP, Newark, New Jersey, independent certified 
public accountants. 

THE SERIES 2024 CERTIFICATES 

Form and Denomination 

The Series 2024 Certificates are issuable as fully registered certificates without 
coupons in denominations of $5,000 or any integral multiple thereof.  The Series 2024 



 
 

7 

Certificates shall initially be issued exclusively in "book-entry" form and ownership of one 
fully registered Series 2024 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 registered owner and nominee for DTC.  Individual 
purchases will be made in increments of $5,000 or integral multiples thereof.  See "Book-
Entry Only System" below. 

The Series 2024 Certificates shall be dated the date of delivery thereof and shall 
mature in the years and principal amounts set forth on the inside cover page of this Offering 
Statement. The Interest Component of Basic Rent Payments represented by the Series 2024 
Certificates is payable on January 1 and July 1 of each year, commencing January 1, 2025 
(each a "Payment Date").  The Interest Component of the Series 2024 Certificates represent 
an undivided proportionate interest in the Interest Component of Basic Rent Payments due 
on June 15 and December 15 of each year as set forth in the Series 2005 Lease, on a pro 
rata basis with the Outstanding Series 2014A Certificates, to and including the maturity 
date of each Series 2024 Certificate, at the rates set forth on the inside cover page hereof.  
Interest will be paid by check or draft of the Trustee, as Paying Agent and Registrar, mailed 
on each Payment Date to the Owners of the Series 2024 Certificates listed in the registration 
books maintained by the Trustee on the 15th day of the month (whether or not a Business 
Day) next preceding each Payment Date (the "Record Date"); provided, however, that at 
the request and expense of the registered owner of $1,000,000 or more in aggregate 
principal amount of Series 2024 Certificates, interest will be paid by wire transfer on the 
Payment date to a domestic bank account designated in writing to the Trustee by the 
registered owner at least five days prior to the Record Date for said Payment Date. 

The principal amount of the Series 2024 Certificates payable at maturity represents 
an undivided proportionate interest in the Principal Component of Basic Rent Payments 
payable on each of the dates set forth in the Series 2005 Lease, on a pro rata basis with the 
Outstanding Series 2014A Certificates.  The principal portion of Basic Rent Payments 
represented by the Series 2024 Certificates is payable to the Owner thereof upon 
presentation, when due, at maturity, at the designated corporate trust office of the Trustee.  
Notwithstanding the above, reference is made to the book-entry system of registration 
described under "THE SERIES 2024 CERTIFICATES - Book-Entry Only System" below. 

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 2024 Certificates.  The Series 2024 Certificates will be issued as fully-registered 
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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 2024 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 2024 Certificates under the DTC system must be made by 
or through Direct Participants, which will receive a credit for such Series 2024 Certificates 
on DTC's records.  The ownership interest of each actual purchaser of each Series 2024 
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 2024 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 2024 Certificates, except in the event 
that use of the book-entry system for the Series 2024 Certificates is discontinued. 

http://www.dtcc.com/
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To facilitate subsequent transfers, all Series 2024 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 2024 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 2024 Certificates; DTC's 
records reflect only the identity of the Direct Participants to whose accounts such Series 
2024 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 2024 Certificates may wish to take certain steps to augment 
the transmission to them of notices of significant events with respect to the Series 2024 
Certificates, such as defaults, and proposed amendments to the Series 2024 financing 
documents.  For example, Beneficial Owners of Series 2024 Certificates may wish to 
ascertain that the nominee holding the Series 2024 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. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote 
with respect to the Series 2024 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 2024 Certificates are credited on the record date (identified in a 
listing attached to the Omnibus Proxy). 

Payments on the Series 2024 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 distributions, and dividend payments to Cede & Co. (or such other 



 
 

10 

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 2024 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 2024 Certificates paid to DTC or 
its nominee, or any notices, to the Beneficial Owners, or that they will do so on a timely 
basis or that DTC will serve or act in a manner described in this Offering Statement. 

For every transfer and exchange of beneficial interests in the Series 2024 
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 2024 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 2024 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 2024 Certificates will be 
printed and delivered to DTC. 

Additional Certificates 

Additional Certificates may be issued under the Trust Agreement to finance, 
refinance or complete additional Projects under the Master Lease.  See "SECURITY FOR 
THE SERIES 2024 CERTIFICATES - Additional Series of Certificates and Other 
Indebtedness." 

Registration, Transfer and Exchange 

Except when the Series 2024 Certificates are registered under a book-entry only 
system of registration, the following procedures will apply to the registration, transfer and 
exchange of the Series 2024 Certificates. 

The Trustee shall keep or cause to be kept a Certificate Register, which shall at all 
times be open to inspection by the School Board and the Corporation; and, upon 
presentation for such purpose, the Trustee shall, under such reasonable regulations as it 
may prescribe, register the transfer or cause to be registered the transfer of Series 2024 
Certificates on the Certificate Register.  The transfer of any Series 2024 Certificate may be 
registered only upon the Certificate Register upon surrender thereof to the Trustee together 
with an assignment duly executed by the Owner or such Owner's attorney or legal 
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representative in such form as shall be satisfactory to the Trustee.  Upon any such 
registration of transfer, the Trustee shall authenticate and deliver in exchange for such 
Series 2024 Certificate a new registered Series 2024 Certificate, registered in the name of 
the transferee, of any authorized denomination or denominations in the aggregate principal 
amount equal to the principal amount of such Series 2024 Certificate surrendered or 
exchanged, of the same maturity and bearing interest at the same rate. 

Series 2024 Certificates, upon surrender thereof at the designated corporate trust 
office of the Trustee, together with an assignment duly executed by the Owner or such 
Owner's attorney or legal representative in such form as shall be satisfactory to the Trustee, 
may, at the option of the Owner thereof, be exchanged for an equal aggregate principal 
amount of Series 2024 Certificates of the same maturity, of any authorized denomination 
or denominations, bearing interest at the same rate, and in the same form as the Series 2024 
Certificates surrendered for exchange. 

In all cases in which Series 2024 Certificates shall be exchanged or the transfer of 
Series 2024 Certificates shall be registered, the Trustee shall authenticate and deliver, at 
the earliest practicable time, Series 2024 Certificates in accordance with the provisions of 
the Trust Agreement.  All Series 2024 Certificates surrendered in any such exchange or 
registration of transfer shall forthwith be canceled by the Trustee.  No service charge shall 
be made for any registration, transfer, or exchange of Series 2024 Certificates, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge that may be imposed in connection with any transfer or exchange of Series 2024 
Certificates as a condition precedent to such registration, transfer or exchange.  The Trustee 
shall not be required to transfer or exchange Series 2024 Certificates during a period 
beginning at the opening of business on the Record Date next preceding a date set for 
payment of interest and ending on such interest Payment Date. 

No Optional Prepayment 

The Series 2024 Certificates are not subject to prepayment at the option of the 
School Board.   

No Extraordinary Mandatory Prepayment 

The Series 2024 Certificates are not subject to extraordinary mandatory prepayment 
from Net Proceeds of insurance or condemnation award. 

The School Board may elect not to repair, restore or replace the Series 2005 Project 
or any portion thereof which has been destroyed, damaged, lost or condemned, with Net 
Proceeds of any insurance or condemnation award, by filing a certificate with the Trustee 
stating that (i) the School Board has made such an election and (ii) it is not in the best 
interest of the School Board to repair, restore or replace such Series 2005 Project or portion 
thereof.  Upon such election, if the Net Proceeds are not greater than the amount of the 
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Basic Rent Payments coming due in the current and immediately following fiscal year 
under the Series 2005 Lease, then such amounts shall be used first, to pay the Interest 
Component of the Series 2024 Certificates and the Outstanding Series 2014A Certificates, 
on a pro rata basis for the next two interest Payment Dates and then to pay the Principal 
Components next coming due on the Series 2024 Certificates and the Outstanding Series 
2014A Certificates, on a pro rata basis.  In the event such Net Proceeds are greater than the 
amount of the Basic Rent Payments due under the Series 2005 Lease in the current and 
immediately following fiscal year, at the option of the School Board, the School Board 
shall apply the Net Proceeds of such insurance or condemnation award to (i) the 
acquisition, construction and installation of other Land and/or Buildings to be used for 
educational purposes that will be subject to the Series 2005 Lease or (ii) upon receipt of an 
approving opinion of Special Counsel, on a pro rata basis with the Outstanding Series 
2014A Certificates to the Series 2024 Subaccount of the Interest Account, or Series 2024 
Subaccount of the Principal Account to be credited against the payments next due to such 
accounts or subaccounts. 

SECURITY FOR THE SERIES 2024 CERTIFICATES 

General 

The Series 2024 Certificates evidence undivided proportionate interests in the 
Principal Component and Interest Component of the Basic Rent Payments made by the 
School Board under the Series 2005 Lease, on a pro rata basis with the Outstanding Series 
2014A Certificates.  The Series 2024 Certificates are secured by and payable solely from 
the Trust Estate established for the Series 2024 Certificates (the "Trust Estate") pursuant 
to the Trust Agreement.  The Trust Estate consists of all right, title and interest (i) of the 
Corporation in, to and under the Ground Lease and the Series 2005 Lease and the right to 
receive Lease Payments (including Basic Rent Payments) under the Series 2005 Lease, but 
excluding any rights of the Corporation to indemnification thereunder, the right to enter 
into additional Lease Schedules from time to time and its obligation not to impair the tax-
exempt status of the Interest Component of Basic Rent Payments represented by the Series 
2024 Certificates; (ii) in the funds, accounts and subaccounts established under the Trust 
Agreement (other than the Rebate Fund) and the cash, securities and investments of which 
they are comprised in accordance with the provisions of the Series 2005 Lease and the 
Trust Agreement; (iii) of the Trustee under the Assignment of Lease and Assignment of 
Ground Lease; (iv) any moneys received by the Trustee which are derived from the exercise 
by the Trustee, as assignee of the Corporation, of any remedies under the Trust Agreement, 
the Series 2005 Lease, the Ground Lease or any mortgage document entered into pursuant 
to the Trust Agreement; and (v) all property which by the express provisions of the Trust 
Agreement, the Series 2005 Lease or the Ground Lease is required to be subject to the lien 
of the Trust Agreement, including any additional property that may from time to time 
thereafter be expressly made subject to the lien of the Trust Agreement. 
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Upon termination of the Series 2005 Lease upon the occurrence of an Event of Non-
Appropriation or in the case of certain Events of Default, however, the Series 2005 Lease 
provides that the School Board must surrender possession of the Series 2005 Project 
(except for Designated Facilities) to the Trustee as an assignee of the Corporation for 
disposition by sale or re-letting of its interest in the Series 2005 Project as provided in the 
Trust Agreement, and any proceeds of any such disposition will be applied to the payment 
of the Series 2024 Certificates, on a pro rata basis with the Outstanding Series 2014A 
Certificates, after payment of the expenses of the Trustee.  See "THE SERIES 2005 
PROJECT" herein for a description of the Series 2005 Project against which the Trustee 
has rights. 

Master Lease 

The Master Lease contemplates that the relationship between the School Board and 
the Corporation will be a continuing one, that Projects in addition to the Series 2005 Project 
and Series 2021 Project may be added to the Master Lease from time to time, and that 
Additional Certificates in addition to the Outstanding Series 2014A Certificates, the Series 
2021 Certificates and the Series 2024 Certificates will be issued under the Trust Agreement 
in connection with such Projects. 

The Owners of the Series 2024 Certificates shall have no claim against, nor receive 
any benefits from, any portion of the Trust Estate derived from the sale, reletting or other 
disposition of Projects other than the Series 2005 Project (on a pro rata basis with the 
Outstanding Series 2014A Certificates) or any cash, securities or investments in the 
Pledged Accounts, other than the Series 2024 Pledged Accounts.  See "SECURITY FOR 
THE SERIES 2024 CERTIFICATES - Lease Payment Fund," "- Additional Series of 
Certificates and Other Indebtedness" herein 

Limited Obligation of the School Board 

The obligation of the School Board to make Lease Payments, which includes Basic 
Rent and Supplemental Rent under the Series 2005 Lease, is a limited and special 
obligation, payable solely from moneys appropriated by the School Board for such purpose 
from the School Board's Available Revenues (hereinafter described).  There shall be 
credited against such obligation moneys, if any, on deposit with the Trustee in certain 
accounts pledged under the Trust Agreement and from amounts, if any, realized from the 
exercise of remedies with respect to the Series 2005 Project by the Trustee on behalf of the 
Series 2024 Certificate Owners.  Such Basic Rent is subject to annual appropriation by the 
School Board and the Series 2005 Lease shall be terminated upon the occurrence of an 
Event of Non-Appropriation.  An "Event of Non-Appropriation" will occur if the School 
Board does not approve a tentative Budget and a final Budget in accordance with State law 
which appropriates sufficient funds from Available Revenues to continue paying Basic 
Rent in full for all Projects leased under the Master Lease beyond the end of such Initial 
Lease Term or Renewal Lease Term for the following Renewal Lease Term.  The Lease 
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Term shall be deemed renewed pending the adoption of the final Budget and the School 
Board shall be liable for any Basic Rent and other obligations under the Master Lease 
coming due during such period but only if the tentative Budget and the final Budget makes 
available to the School Board moneys which may legally be used to pay the Basic Rent 
and pay such other obligations coming due during such period.  Upon the occurrence of an 
Event of Non-Appropriation, the School Board will not be obligated to pay Basic Rent for 
the Series 2005 Lease and any other obligations accruing beyond the then current Fiscal 
Year.  THE SCHOOL BOARD MAY NOT BUDGET AND APPROPRIATE FOR A 
PORTION OF LEASE PAYMENTS DUE UNDER THE MASTER LEASE; IT MUST 
BUDGET AND APPROPRIATE FOR ALL SUCH LEASE PAYMENTS OR NONE OF 
THEM.  THERE CAN BE NO ASSURANCE THAT SUFFICIENT FUNDS WILL BE 
APPROPRIATED OR OTHERWISE BE MADE AVAILABLE TO MAKE ALL OF THE 
LEASE PAYMENTS DUE UNDER THE MASTER LEASE.   

While the School Board is not legally obligated to do so, it has represented in the 
Master Lease that it is its present intent to continue the Series 2005 Lease with respect to 
the Series 2005 Project for the Maximum Lease Term of the Series 2005 Project (ending 
June 30, 2031).  Subject to its right of non-appropriation, the School Board has agreed in 
the Master Lease to take such action as may be necessary to include all Basic Rent due 
under the Master Lease as a separately stated line item in its Budget and to appropriate in 
each Fiscal Year from Available Revenues an amount necessary to pay the Basic Rent due 
in such Fiscal Year. 

"Available Revenues" means the moneys and revenues of the School Board legally 
available under the Act to make the Lease Payments.  Available Revenues may include, 
but are not limited to, the Local Option Millage (defined herein) revenues, as further 
described below.  See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS - 
Local Sources - Local Option Millage" herein. 

The School Board may issue additional indebtedness other than in connection with 
the Master Lease secured by its Available Revenues without the consent of the Owners of 
the Series 2024 Certificates.  The incurrence of such additional indebtedness by the School 
Board may adversely affect the School Board's ability to make Basic Rent Payments under 
the Master Lease. 

THE SCHOOL BOARD IS NOT LEGALLY REQUIRED TO 
APPROPRIATE MONEYS TO MAKE LEASE PAYMENTS.  BASIC RENT IS 
PAYABLE SOLELY FROM AVAILABLE REVENUES SPECIFICALLY 
APPROPRIATED BY THE SCHOOL BOARD FOR SUCH PURPOSE AND 
NEITHER THE SCHOOL BOARD, THE DISTRICT, MARTIN COUNTY (THE 
"COUNTY"), THE STATE OF FLORIDA (THE "STATE"), NOR ANY 
POLITICAL SUBDIVISION OR AGENCY THEREOF SHALL BE OBLIGATED 
TO PAY ANY SUMS DUE UNDER THE SERIES 2005 LEASE FROM SOURCES 
OTHER THAN SCHOOL BOARD APPROPRIATED FUNDS.  THE FULL FAITH 
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AND CREDIT OF THE SCHOOL BOARD, THE DISTRICT, THE COUNTY, THE 
STATE, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF, IS NOT 
PLEDGED FOR PAYMENT OF SUMS DUE UNDER THE TRUST AGREEMENT 
AND THE OBLIGATIONS ARISING UNDER THE TRUST AGREEMENT DO 
NOT CONSTITUTE AN INDEBTEDNESS OF THE SCHOOL BOARD, THE 
DISTRICT, THE COUNTY, THE STATE OR ANY POLITICAL SUBDIVISION 
OR AGENCY THEREOF WITHIN THE MEANING OF ANY 
CONSTITUTIONAL, STATUTORY OR CHARTER PROVISION OR 
LIMITATION.  NEITHER THE CORPORATION, THE TRUSTEE NOR ANY 
SERIES 2024 CERTIFICATE HOLDER MAY COMPEL THE LEVY OF ANY AD 
VALOREM TAXES BY THE SCHOOL BOARD OR THE STATE OR ANY 
POLITICAL SUBDIVISION OR AGENCY THEREOF TO PAY ANY SUMS DUE 
UNDER THE SERIES 2005 LEASE.  SEE "RISK FACTORS" HEREIN. 

THE SCHOOL BOARD IS NOT OBLIGATED TO APPROPRIATE 
AVAILABLE REVENUES TO PAY BASIC RENT.  IF, FOR ANY FISCAL YEAR, 
THE SCHOOL BOARD DOES NOT APPROVE A BUDGET WHICH 
APPROPRIATES SUFFICIENT AVAILABLE REVENUES (WITHOUT REGARD 
TO ANY CREDITS FROM EARNINGS ON AMOUNTS HELD IN THE FUNDS 
AND ACCOUNTS ESTABLISHED UNDER THE TRUST AGREEMENT) IN A 
LINE ITEM SPECIFICALLY IDENTIFIED FOR PAYMENT OF ITS 
OBLIGATIONS UNDER THE MASTER LEASE, SUCH FAILURE SHALL 
CONSTITUTE AN EVENT OF NON-APPROPRIATION AND THE MASTER 
LEASE SHALL TERMINATE AS OF THE LAST DAY OF THE THEN INITIAL 
LEASE TERM OR THE LAST RENEWAL LEASE TERM FOR WHICH 
AVAILABLE REVENUES HAVE BEEN BUDGETED AND APPROPRIATED 
AND THE SCHOOL BOARD WILL NOT BE OBLIGATED TO MAKE ANY 
BASIC RENT PAYMENTS ACCRUING OR ARISING BEYOND SUCH LAST 
DAY.  IN SUCH EVENT, THE SCHOOL BOARD IS REQUIRED TO 
SURRENDER USE, POSSESSION AND CONTROL OF ALL PROJECTS (OTHER 
THAN DESIGNATED FACILITIES) LEASED UNDER THE MASTER LEASE TO 
THE TRUSTEE. 

Lease Payment Fund 

The Trust Agreement provides for the establishment and maintenance of a single 
Lease Payment Fund, with a Principal Account and an Interest Account for deposit of Basic 
Rent Payments appropriated and paid under the Master Lease.  With certain limited 
exceptions, separate subaccounts within the Principal Account and the Interest Account 
will be established upon the issuance of each additional Series of Certificates under the 
Trust Agreement.  Separate subaccounts within the Principal Account and Interest Account 
will be created for deposit of Lease Payments appropriated and paid under the Series 2005 
Lease with respect to the Series 2024 Certificates.  Basic Rent due under all Lease 
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Schedules to the Master Lease are subject to annual appropriation by the School Board on 
an all-or-none basis and are payable on a parity basis solely from Available Revenues; 
provided that (i) Basic Rent with respect to a particular Lease Schedule and Series of 
Certificates may be additionally and separately secured by a Credit Facility or insurance 
policy, and (ii) Owners of various Series of Certificates are not on a parity as to the amounts 
in the separate subaccounts established in the Lease Payment Fund with respect to a 
particular series.  The School Board may enter into additional Lease Schedules from time 
to time, without limitation, for the lease purchase financing of additional Projects.  Such 
additional Projects may be financed through the sale of additional Series of Certificates 
under the Trust Agreement.  THE SCHOOL BOARD MAY NOT BUDGET AND 
APPROPRIATE BASIC RENT FOR A PORTION OF THE PROJECTS LEASED 
UNDER THE MASTER LEASE; IT MUST BUDGET AND APPROPRIATE ALL 
BASIC RENT 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. 

Optional Prepayment Price 

The School Board has the right to prepay all or a portion of the Basic Rent 
represented by the Series 2024 Certificates, and in connection therewith to remove all or a 
portion of the Series 2005 Project from the Series 2005 Lease and from the lien of the 
Ground Lease by paying the Lease Payments relating to the Series 2005 Project or Group 
within the Series 2005 Project.  For purposes of the School Board's option to purchase all 
or a portion of the Series 2005 Project, the Basic Rent representing the purchase option 
price is the Lease Payments then due under the Series 2005 Lease, less any credits pursuant 
to the provisions of the Series 2005 Lease, plus an amount equal to the interest to accrue 
on the Series 2024 Certificates to be paid from such Lease Payment Date to the next 
available date for paying the Series 2024 Certificates, plus an amount equal to any other 
amount then due and owing under the Series 2005 Lease on the Series 2024 Certificates 
paid. 

Flow of Funds 

Pursuant to the Trust Agreement, the following funds and accounts were 
established: 

(1) the "School Board of Martin County, Florida Master Lease Project Fund" 
(the "Project Fund"), which shall consist of the Project Account, the Costs of Issuance 
Account and the Capitalized Interest Account; 

(2) the "School Board of Martin County, Florida Master Lease Payment Fund" 
(the "Lease Payment Fund"), which shall consist of the Principal Account, the Interest 
Account and the Reserve Account; 
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(3) the "School Board of Martin County, Florida Master Lease Prepayment 
Fund" (the "Prepayment Fund"); and 

(4) the "School Board of Martin County, Florida Master Lease Rebate Fund" 
(the "Rebate Fund"). 

Pursuant to the Series 2024 Supplemental Trust Agreement, Series 2024 
subaccounts will be established within the Principal Account, Interest Account and Costs 
of Issuance Account. 

Basic Rent Payments paid to the Trustee, as assignee of the Corporation pursuant to 
the Series 2005 Lease and the Assignment of Lease, shall be deposited as received by the 
Trustee in the Lease Payment Fund and applied by the Trustee in the following manner and 
in the following order of priority: 

(i) There shall be deposited to the applicable subaccount of the Interest 
Account established for the payment of the Series 2024 Certificates from the Interest 
Component of Basic Rent made in relation to the Series 2024 Certificates, an 
amount which shall be sufficient to pay the interest coming due on the Series 2024 
Certificates on the next succeeding Payment Date.  Moneys in the applicable 
subaccount of the Interest Account shall be used to pay the interest on the Series of 
Certificates for which it was established as and when the same become due, whether 
by prepayment or otherwise, and for no other purpose.  No further deposit need be 
made to the Interest Account when the moneys therein are equal to the interest 
coming due on all Outstanding Certificates on the next succeeding Payment Date. 

(ii) There shall be deposited to the applicable subaccount of the Principal 
Account established for the payment of the Series 2024 Certificates from the 
Principal Component of Basic Rent made with respect to such Series 2024 
Certificates, an amount which shall be sufficient to pay the principal and any 
Amortization Installment coming due on such Series 2024 Certificates on the next 
succeeding principal Payment Date.  Moneys in each subaccount of the Principal 
Account shall be used to pay the principal of and Amortization Installments on the 
Series of Certificates for which it was established as and when the same become 
due, whether by prepayment or otherwise, and for no other purpose.  No further 
deposit need be made to the Principal Account when the moneys therein are equal 
to the principal and the Amortization Installment coming due on all Outstanding 
Certificates on the next succeeding principal Payment Date. 

No Reserve Account for Series 2024 Certificates 

There is no Reserve Account for the Series 2024 Certificates.  However, pursuant 
to a Supplemental Trust Agreement authorizing the issuance of any additional Series of 
Certificates, there may be established and maintained a separate Reserve Account to secure 
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the payment of the Principal Component and/or Interest Component of the Basic Rent 
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 BASIC DOCUMENTS - Master Trust Agreement" hereto. 

Defaults and Remedies 

Upon the occurrence of an Event of Default under the Trust Agreement (which 
includes the occurrence of an "Event of Default" or "Event of Non-Appropriation" under 
the Master Lease unless the Master Lease "Event of Default" has been remedied or 
waived), and only subsequent to the termination of the Master Lease, the Trustee, may, or 
upon written request of the Insurer or the Owners of a majority in aggregate principal 
amount of the Series 2024 Certificates shall, exercise a variety of remedies including, 
without limitation, any one or more of the following: (1) declare the Principal Component 
and the Interest Component of the Basic Rent represented by the Series 2024 Certificates 
due and payable; (2) protect and enforce its rights and the rights of the Owners of the Series 
2024 Certificates under the Trust Agreement, the Series 2005 Lease or the Ground Lease; 
and (3) take possession of the Series 2005 Project (other than Designated Facilities) and 
sell, relet or otherwise dispose of the leasehold estate of the Trustee, as assignee of the 
Corporation in the Series 2005 Project (other than Designated Facilities), or any portion 
thereof.  The proceeds of any disposition of the Series 2005 Project will be applied to the 
payment of the Series 2024 Certificates, on a pro rata basis with the Outstanding Series 
2014A Certificates, after payment of the Trustee's expenses.  IN NO EVENT WILL THE 
OWNERS OF THE SERIES 2024 CERTIFICATES AND THE OUTSTANDING 
SERIES 2024 CERTIFICATES HAVE ANY INTEREST IN OR RIGHT TO ANY 
PROCEEDS OF THE DISPOSITION OF ANY PROJECT OTHER THAN THE SERIES 
2005 PROJECT (OTHER THAN DESIGNATED FACILITIES). 

For a discussion of the remedies available to the Trustee if the School Board refuses 
or fails to voluntarily deliver possession of the Series 2005 Project to the Trustee, see 
"APPENDIX C - CERTAIN BASIC DOCUMENTS - Master Lease-Purchase Agreement" 
hereto. 

There can be no assurance that the remedies available to the Trustee upon any 
termination of the Lease Term of all Leases upon an Event of Non-Appropriation or Event 
of Default and the disposition of the Series 2005 Project (other than Designated Facilities) 
will produce sufficient amounts to pay the Series 2024 Certificates.  Federal income tax 
status of payments made to the Series 2024 Certificate holders after such termination may 
also be adversely affected.  See "TAX MATTERS" herein.  Further, after such termination 
of the Lease Term of all Leases, transfer of Series 2024 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 2024 Certificates will not be impaired following 
termination of the Lease Term of the Leases.  See "RISK FACTORS" herein. 
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Additional Series of Certificates and Other Indebtedness 

Additional Series of Certificates, in addition to the Outstanding Series 2014A 
Certificates, the Series 2021 Certificates and Series 2024 Certificates, may be issued under 
the Trust Agreement for the purpose of funding the costs of new or additional Projects, 
completing Projects or refunding Outstanding Certificates.  Proceeds of additional Series 
of Certificates may also be used for the purpose of capitalizing the Interest Component 
represented by such Series of Certificates, funding reserves therefor, and paying the costs 
of issuance applicable thereto.  The number of Series of Certificates that may be created 
under the Trust Agreement is not limited.  The aggregate principal amount of each Series 
of Certificates which may be issued, authenticated and delivered under the Trust 
Agreement is not limited except as set forth in the related Lease Schedule specifying the 
details of such Series. 

In addition to the foregoing, the School Board may also issue indebtedness or other 
obligations which are not in connection with the Master Lease secured by any of its 
Available Revenues without the consent of the Owners of the Series 2024 Certificates.  The 
incurrence of such indebtedness or other obligations may affect the School Board's 
obligations to make Lease Payments under the Master Lease.  Failure of the School Board 
to appropriate Available Revenues for all Lease Payments under the Master Lease would 
not necessarily impair the School Board's right to appropriate revenues to make payments 
for obligations which are not connected to the Master Lease. 

CERTIFICATE INSURANCE OPTION 

THE INFORMATION IN THIS SECTION CONCERNING THE POLICY AND 
BAM HAS BEEN OBTAINED FROM BAM.  NONE OF THE SCHOOL BOARD, THE 
CORPORATION OR THE UNDERWRITER TAKE RESPONSIBILITY FOR THE 
ACCURACY THEREOF. 

All or a portion of the scheduled payment of the principal portion and interest 
portion of Basic Rent Payments represented by the Series 2024 Certificates when due may 
be guaranteed under the Policy to be issued concurrently with the delivery of the Series 
2024 Certificates by BAM.  The District will make the determination whether to purchase 
a Policy to insure all or a portion of the Series 2024 Certificates, if any, at the time the 
Series 2024 Certificates are priced.  See "CERTIFICATE INSURANCE RISK 
FACTORS" herein. 

Bond Insurance Policy 

Concurrently with the issuance of the Series 2024 Certificates, Build America 
Mutual Assurance Company ("BAM") will issue its Municipal Bond Insurance Policy for 
the insured Series 2024 Certificates (the "Policy").  The Policy guarantees the scheduled 
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payment of principal of and interest on the insured Series 2024 Certificates when due as 
set forth in the form of the Policy included as APPENDIX F to this Offering Statement.  

The Policy is not covered by any insurance security or guaranty fund established 
under New York, California, Connecticut or Florida insurance law.   

Build America Mutual Assurance Company 

BAM is a New York domiciled mutual insurance corporation and is licensed to 
conduct financial guaranty insurance business in all fifty states of the United States and the 
District of Columbia.  BAM provides credit enhancement products solely to issuers in the 
U.S. public finance markets.  BAM will only insure municipal bonds, as defined in Section 
6901 of the New York Insurance Law, which are most often issued by states, political 
subdivisions, integral parts of states or political subdivisions or entities otherwise eligible 
for the exclusion of income under section 115 of the U.S. Internal Revenue Code of 1986, 
as amended.  No member of BAM is liable for the obligations of BAM. 

The address of the principal executive offices of BAM is: 200 Liberty Street, 27th 
Floor, New York, New York 10281, its telephone number is: 212-235-2500, and its website 
is located at: www.buildamerica.com.  

BAM is licensed and subject to regulation as a financial guaranty insurance 
corporation under the laws of the State of New York and in particular Articles 41 and 69 
of the New York Insurance Law. 

BAM's financial strength is rated "AA/Stable" by S&P Global Ratings, a business 
unit of Standard & Poor's Financial Services LLC ("S&P").  An explanation of the 
significance of the rating and current reports may be obtained from S&P at 
www.standardandpoors.com.   The rating of BAM should be evaluated independently. The 
rating reflects S&P's current assessment of the creditworthiness of BAM and its ability to 
pay claims on its policies of insurance. The above rating is not a recommendation to buy, 
sell or hold the Series 2024 Certificates, and such rating is subject to revision or withdrawal 
at any time by S&P, including withdrawal initiated at the request of BAM in its sole 
discretion.  Any downward revision or withdrawal of the above rating may have an adverse 
effect on the market price of the insured Series 2024 Certificates.  BAM only guarantees 
scheduled principal and scheduled interest payments payable by the issuer of the insured 
Series 2024 Certificates on the date(s) when such amounts were initially scheduled to 
become due and payable (subject to and in accordance with the terms of the Policy), and 
BAM does not guarantee the market price or liquidity of the insured Series 2024 
Certificates, nor does it guarantee that the rating on the insured Series 2024 Certificates 
will not be revised or withdrawn. 

http://www.standardandpoors.com/
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Capitalization of BAM 

BAM's total admitted assets, total liabilities, and total capital and surplus, as 
of December 31, 2023 and as prepared in accordance with statutory accounting practices 
prescribed or permitted by the New York State Department of Financial Services 
were $500.0 million, $230.7 million and $269.3 million, respectively. 

BAM is party to a first loss reinsurance treaty that provides first loss protection up 
to a maximum of 15% of the par amount outstanding for each policy issued by BAM, 
subject to certain limitations and restrictions.  

BAM's most recent Statutory Annual Statement, which has been filed with the New 
York State Insurance Department and posted on BAM's website at 
www.buildamerica.com, is incorporated herein by reference and may be obtained, without 
charge, upon request to BAM at its address provided above  (Attention: Finance 
Department).  Future financial statements will similarly be made available when published. 

BAM makes no representation regarding the Series 2024 Certificates or the 
advisability of investing in the Series 2024 Certificates.  In addition, BAM has not 
independently verified, makes no representation regarding, and does not accept any 
responsibility for the accuracy or completeness of this Offering Statement or any 
information or disclosure contained herein, or omitted herefrom, other than with respect to 
the accuracy of the information regarding BAM, supplied by BAM and presented under 
the heading "CERTIFICATE INSURANCE OPTION." 

Additional Information Available from BAM 

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts 
a brief Credit Insights video that provides a discussion of the obligor and some of the key 
factors BAM's analysts and credit committee considered when approving the credit for 
insurance.  The Credit Insights videos are easily accessible on BAM's website at 
www.buildamerica.com/videos.  (The preceding website address is provided for 
convenience of reference only.  Information available at such address is not incorporated 
herein by reference.) 

Credit Profiles.  Prior to the pricing of bonds that BAM has been selected to insure, 
BAM may prepare a pre-sale Credit Profile for those bonds. These pre-sale Credit 
Profiles provide information about the sector designation (e.g., general obligation, sales 
tax); a preliminary summary of financial information and key ratios; and demographic and 
economic data relevant to the obligor, if available. Subsequent to closing, for any offering 
that includes bonds insured by BAM, any pre-sale Credit Profile will be updated 
and superseded by a final Credit Profile to include information about the gross par insured 
by CUSIP, maturity and coupon.  BAM pre-sale and final Credit Profiles are easily 
accessible on BAM's website at www.buildamerica.com/credit-profiles.  BAM will 

http://www.buildamerica.com/videos
http://www.buildamerica.com/credit-profiles
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produce a Credit Profile for all bonds insured by BAM, whether or not a pre-sale Credit 
Profile has been prepared for such bonds.  (The preceding website address is provided for 
convenience of reference only.  Information available at such address is not incorporated 
herein by reference.) 

Disclaimers.  The Credit Profiles and the Credit Insights videos and the information 
contained therein are not recommendations to purchase, hold or sell securities or to make 
any investment decisions.  Credit-related and other analyses and statements in the Credit 
Profiles and the Credit Insights videos are statements of opinion as of the date expressed, 
and BAM assumes no responsibility to update the content of such material.  The Credit 
Profiles and Credit Insight videos are prepared by BAM; they have not been reviewed or 
approved by the issuer of or the underwriter for the Series 2024 Certificates, and the issuer 
and underwriter assume no responsibility for their content. 

BAM receives compensation (an insurance premium) for the insurance that it is 
providing with respect to the insured Series 2024 Certificates. Neither BAM nor any 
affiliate of BAM has purchased, or committed to purchase, any of the Series 2024 
Certificates, whether at the initial offering or otherwise. 

CERTIFICATE INSURANCE RISK FACTORS 

At pricing, the District will determine whether to provide for the Policy for all, a 
portion or none of the Series 2024 Certificates.  If the Policy is purchased, the following 
are risk factors related to municipal bond insurance. 

General 

In the event of default of the payment of principal or interest with respect to the 
insured Series 2024 Certificates, if any, when all or some becomes due, any owner of the 
insured Series 2024 Certificates shall have a claim under the Policy for such payments. 
However, in the event of any acceleration of the due date of such principal by reason of 
optional or mandatory prepayment or acceleration resulting from default or otherwise, 
other than any advancement of maturity pursuant to a mandatory sinking fund payment, 
the payments are to be made in such amounts and at such times as such payments would 
have been due had there not been any such acceleration. The Policy does not insure against 
prepayment premium, if any. The payment of principal and interest in connection with 
mandatory or optional prepayment of the insured Series 2024 Certificates, if any, by the 
School Board, which is recovered by the School Board from the certificate owner as a 
voidable preference under applicable bankruptcy law is covered by the Policy; however, 
such payments will be made by the Insurer at such time and in such amounts as would have 
been due absence such prepayment by the School Board unless the Insurer chooses to pay 
such amounts at an earlier date. 
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Under most circumstances, default of payment of principal and interest does not 
obligate acceleration of the obligations of the Insurer without appropriate consent. The 
Insurer may direct and must consent to any remedies and the Insurer's consent may be 
required in connection with amendments to the Series 2024 Trust Agreement and the Series 
2024 Lease Agreement.  

In the event the Insurer is unable to make payment of principal and interest as such 
payments become due under the Policy, the insured Series 2024 Certificates are payable 
solely from the moneys received pursuant to the Trust Agreement and the Series 2005 
Lease. In the event the Insurer becomes obligated to make payments with respect to the 
insured Series 2024 Certificates no assurance is given that such event will not adversely 
affect the market price of the insured Series 2024 Certificates or the marketability 
(liquidity) for the insured Series 2024 Certificates.  

The long-term ratings on the insured Series 2024 Certificates are dependent in part 
on the financial strength of the Insurer and its claim paying ability. The Insurer's financial 
strength and claims paying ability are predicated upon a number of factors which could 
change over time. No assurance is given that the long-term ratings of the Insurer and of the 
ratings on the insured Series 2024 Certificates will not be subject to downgrade and such 
event could adversely affect the market price of the insured Series 2024 Certificates or the 
marketability (liquidity) for the insured Series 2024 Certificates. See "RATINGS" herein. 

The obligations of the Insurer are contractual obligations and in an event of default 
by the Insurer, the remedies available may be limited by applicable bankruptcy law or state 
law related to insolvency of insurance companies.  

Neither the School Board nor the Underwriter have made independent investigation 
into the claims paying ability of the Insurer and no assurance or representation regarding 
the financial strength or projected financial strength of the Insurer is given. Thus, when 
making an investment decision, potential investors should carefully consider the ability of 
the School Board to pay principal and interest on the insured Series 2024 Certificates and 
the claims paying ability of the Insurer, particularly over the life of the investment. See 
"CERTIFICATE INSURANCE OPTION" herein for further information provided by the 
Insurer and the Policy, which includes further instructions for obtaining current financial 
information concerning the Insurer. 

No Right of Insured Series 2024 Certificate Owners to Direct Remedies 

Termination of the Master Lease, in and of itself, will not result in termination of 
the Insurer's Policy.  Unless the Insurer is in default in its payment obligations under the 
Policy, the Insurer is entitled to control and direct any of the rights or remedies of the 
Trustee with respect to the Series 2024 Certificates it insures, including the right to direct 
the Trustee as to whether or not to re-let or sell the Series 2005 Project (other than 
Designated Facilities).  Upon the occurrence of an Event of Default under the Trust 
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Agreement and termination of the Series 2005 Lease, the Insurer may elect to prepay the 
maturities of all of the insured Series 2024 Certificates outstanding, in which case the 
principal and interest represented by such insured Series 2024 Certificates shall become 
due and payable immediately.  If the Insurer does not elect to prepay the maturities of the 
insured Series 2024 Certificates, the Insurer is obligated to continue to make payments to 
Series 2024 Certificate Holders in accordance with the original schedule of Basic Rent 
Payments represented by such insured Series 2024 Certificates. However, the Insurer has 
no fiduciary responsibility to the Series 2024 Certificate Holders with respect to the 
direction of such remedies and has no obligation to preserve the exclusion from gross 
income for federal income tax purpose of amounts paid to Series 2024 Certificate Holders 
by the Insurer and designated as interest. 

THE MASTER LEASED PROJECTS 

The Series 2005 Project is being 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 Projects financed or refinanced by the School 
Board under the Master Lease Program are subject to annual appropriation on an all or 
none basis.  For Fiscal Year 2023-24, of the District's 22 total operational schools, there 
are three schools leased under the Master Lease.  Based on the District's Pre-K 
through 12 pupil enrollment of approximately 19,006 students (inclusive of charter 
school and Family Empowerment Scholarship students) for Fiscal Year 2023-24, 
approximately 8.1% of the District's students are attending classes in, or otherwise 
utilizing, Projects (excluding Designated Facilities) leased under the Master Lease 
during Fiscal Year 2023-24.  To determine the above percentages, for schools that are 
built and operating, the number of students for the Fiscal Year 2023-24 was used.   

Pursuant to the Master Lease, the School Board does not have the ability to 
appropriate funds to make Lease Payments on one Project or some combination of Projects 
only.  The School Board's annual appropriation for Basic Rent Payments must be for all 
Projects under the Master Lease Program or it must terminate all Projects under the Master 
Lease Program.  In the event the School Board does not appropriate funds in its annual 
budget for all of such financed Projects, the School Board would, at the Trustee's option, 
be required to surrender such Projects, including the Series 2005 Project (other than 
Designated Facilities), to the Trustee for the benefit of the Owners of the Certificates which 
financed or refinanced such Project. Under certain conditions set forth in the Master Lease, 
the School Board may substitute or add components to the Projects and modify the plans 
and specifications thereof.  For a complete description of the Projects under the Master 
Lease Program see "THE SERIES 2005 PROJECT" and "THE PRIOR PROJECT" herein. 
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THE SERIES 2005 PROJECT 

The Series 2005 Project consisted of the acquisition, construction, installation 
and/or equipping of  a new middle school.  Such facility is located in the District.  The 
following is a general description of the educational facility comprising the Series 2005 
Project. 

Dr. David L. Anderson Middle School.  Dr. David L. Anderson Middle School is 
located at 7000 SW Atlantic Ridge Drive, in the south-central area of the District.  The 
school consists of three (3) two-story classroom buildings and two (2) single-story 
buildings with a current student capacity of 968 and a recommended capacity of 1,201 for 
grades 6–8.  The facilities include middle school and Exceptional Student Education 
("ESE") part-time and full-time classrooms, science, music and art labs, a media center, 
food service facilities, administration facilities, and vocational and physical education 
facilities in approximately 156,000 square feet of space.  The school opened in 
August 2006. 

Designated Facilities 
 

Each of the Projects under the Master Lease, including the Series 2005 Project, 
includes Designated Facilities for which title is in the name of the School Board upon 
acquisition thereof.  Upon the occurrence of an Event of Non-Appropriation or an Event 
of Default, neither the Trustee nor the Owners of any Series of Certificates (including the 
Series 2024 Certificates) will have any right to the Designated Facilities.   

The portion of the Series 2005 Project constituting Designated Facilities consists of 
all equipment components not constituting fixtures of the educational facility described 
above.   

THE PRIOR PROJECT 

The Series 2021 Project was financed with proceeds of the Series 2021 Certificates.  
The Series 2021 Project consist of certain replacements and renovations to Jensen Beach 
Elementary School and Palm City Elementary School. 

Jensen Beach Elementary School Replacement/Renovation.  Jensen Beach 
Elementary School is located at 2525 NE Savannah Road in Jensen Beach in the north area 
of the District, has approximately 101,109 net square feet with 750 student stations and a 
student capacity of 750-767.  The school has 27 primary classrooms, 13 intermediate 
classrooms, three skills labs, eight resource rooms, art, music, covered play area, library 
media center, administration, food service/multipurpose, teacher planning, stage, 
restrooms and custodial space.  The school opened in January 2023. 

Palm City Elementary School Replacement/Renovation.  Palm City Elementary 
School is located at 1951 SW 34th Street in Palm City in the central area of the District, 
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has approximately 100,863 net square feet with 750 student stations and a student capacity 
of 750-767.  The school has 27 primary classrooms, 13 intermediate classrooms, three 
skills labs, eight resource rooms, art, music, covered play area, library media center, 
administration, food service/multipurpose, teacher planning, stage, restrooms and custodial 
space.  The school opened in March 2023.  This portion of the Series 2021 Project 
constitutes Designated Facilities under the Series 2021 Lease. 

THE MASTER LEASE PROGRAM 

The Ground Lease 

The School Board, as Ground Lessor, granted to the Corporation, as Ground Lessee, 
a leasehold estate in the Series 2005 Project and the real estate on which the Series 2005 
Project is located (the "Land").  The initial term of the Ground Lease commenced on the 
date of delivery of the Series 2005 Certificates and ends on the earlier of (a) the date on 
which the Series 2014 Certificates, the Series 2024 Certificates and any Refunding 
Certificates related thereto have been paid in full or provision for payment of such 
Certificates has been made pursuant to the Trust Agreement, or (b) July, 2036 (both dates 
inclusive).  So long as no Event of Default or Event of Non-Appropriation under the Series 
2005 Lease has occurred, the Land shall be used by the School Board, as agent of the 
Corporation, to acquire, construct, install, equip and operate the Series 2005 Project.  The 
Corporation has assigned its rights under the Ground Lease to the Trustee pursuant to the 
Assignment of Ground Lease for the benefit of Owners of the Series 2024 Certificates and 
the Outstanding Series 2014A Certificates in order to secure such Certificates.  Upon 
termination of the Master Lease, the rental of the Land shall be increased to fair market 
value in accordance with the terms of the Ground Lease.  The payment of such increased 
rent is subordinate to the obligation to pay amounts equal to the Principal Component and 
the Interest Component of the Basic Rent represented by the Series 2024 Certificates. 

The foregoing does not attempt to completely summarize the provisions of the 
Ground Lease.  See "APPENDIX C - CERTAIN BASIC DOCUMENTS - Ground Lease 
Agreement" and "APPENDIX C - CERTAIN BASIC DOCUMENTS - Form of First 
Amendment to Ground Lease Agreement" hereto for more information regarding the 
Ground Lease. 

The Master Lease and the Series 2005 Lease 

The Master Lease provides for the lease-purchase financing and refinancing by the 
School Board from time to time of various real and or personal property projects (each a 
"Project") that are described in various Lease Schedules to be attached to the Master Lease.  
The Master Lease provides the terms and conditions governing the lease of Projects, and 
the framework under which the School Board is obligated to pay rent ("Basic Rent") and 
other payments ("Supplemental Rent" and together with Basic Rent, "Lease Payments") to 
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the Corporation for the Projects.  Lease Payments consist of Basic Rent, the principal and 
interest components of which are set forth in each Lease Schedule, and Supplemental Rent, 
consisting of Trustee and Corporation fees and expenses, prepayment premiums and other 
financing expenses or obligations due under the Master Lease.  Each Lease Schedule will 
describe the particular Project to be lease-purchased by the School Board and the details 
governing the particular Lease transaction, including the obligation to pay Basic Rent for 
such Project and to pay Supplemental Rent. 

Under the Trust Agreement, one or more Series of Certificates may be issued to 
obtain funds to pay the costs of acquisition, construction, installation and equipping of 
Projects.  The proceeds from the sale of the Certificates of each Series are deposited with 
the Trustee and are requisitioned by the School Board, acting as agent for the Corporation, 
to pay the costs of one or more related Projects.  The Corporation has assigned its rights 
under the Master Lease, including its right to receive Basic Rent Payments from the School 
Board under all Lease Schedules, other than its right to indemnification, its right to enter 
into additional Lease Schedules from time to time and its obligation not to impair the tax 
status of the Interest Component of Basic Rent represented by the Certificates, to the 
Trustee for the benefit of Owners of the Certificates of all Series in order to secure such 
Certificates; provided, however, that once monies are deposited into a specific subaccount 
under the Trust Agreement for payment of a Series of Certificates, the Certificates of other 
Series are not collateralized by such monies.  Failure to appropriate any Lease Payment 
results in an Event of Non-Appropriation with respect to all Basic Rent set forth on all 
Lease Schedules to the Master Lease, and a default with respect to any obligation under 
the Master Lease or any Lease Schedule results in an Event of Default with respect to the 
entire Master Lease and all Lease Schedules thereto.  See "SECURITY FOR THE SERIES 
2024 CERTIFICATES" herein. 

The foregoing does not attempt to completely summarize the provisions of the 
Master Lease.  See "APPENDIX C - CERTAIN BASIC DOCUMENTS – Master Lease 
and "APPENDIX C - CERTAIN BASIC DOCUMENTS – Form of Second Amended and 
Restated Lease Schedule No. 2005" attached hereto. 

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

It is estimated that the proceeds to be received from the sale of the Series 2024 
Certificates, together with other legally available funds, will be used as follows: 

  
ESTIMATED SOURCES OF FUNDS:  
  

Par Amount of Series 2024 Certificates $_____________________ 
Plus/Less:  Net Bond Premium/Discount  
Other Legally Available Funds(1)  

  

TOTAL ESTIMATED SOURCES  
  
ESTIMATED USES OF FUNDS:  
  

Deposit to Escrow Fund(2)  
Costs of Issuance(3)  

  

TOTAL ESTIMATED USES  
  

_______________________ 
(1) Represents funds on deposit in certain accounts for the benefit of the Refunded Certificates. 
(2) To be applied to refund the Refunded Certificates. See "PLAN OF REFUNDING" herein. 
(3) Includes, without limitation, printing costs, legal, accounting and financial advisory fees, the 

Underwriter's discount, Policy premium and other costs associated with the issuance of the Series 2024 
Certificates. 
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CERTIFICATE PAYMENT SCHEDULE 

The following schedule reflects the estimated payment requirements for the Series 2024 Certificates, the Outstanding 
Series 2014A Certificates and the Series 2021 Certificates. 

Period 
Ending 

(June 30) 

Outstanding 
Series 2014A 
Certificates(1) 

Series 2021 
Certificates(2) 

Series 2024 
Certificates 

Principal 
Component 

Series 2024 
Certificates 

Interest 
Component 

Total Series 
2024 

Certificates 
Annual Basic 

Rent 
Payments 

Total 
Combined 

Annual Basic 
Rent Payments 

2024 $2,490,593 $10,527,625     
2025 60,750 10,516,250     
2026 2,085,750 10,501,125     
2027       
2028       
2029       
2030       
2031       

       
       
       

Total(3) $4,637,093 $31,545,000     
    
(1) Assumes the Series 2014A Certificates maturing on July 1 in the years 2024 and 2026 are not refunded with proceeds of the Series 2024 

Certificates. 
(2) Payments on the Series 2021 Certificates are paid on April 1 and October 1 of each year, with principal due on October 1.   
(3) Totals may not add due to rounding.  
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THE CORPORATION 

The Martin School Board Leasing Corporation is a Florida single-purpose, not-for-
profit corporation formed for the purpose of acting as lessor in connection with "lease-
purchase" capital financings for the School Board.  The Corporation may in the future 
initiate additional Lease Schedules under the Master Lease, enter into other lease-purchase 
agreements with the School Board and cause certificates of participation to be issued which 
represent lease payments to be made under one or more lease-purchase agreements with 
the School Board.  Unless a member of the School Board elects not to serve, the members 
of the Corporation are the members of the School Board who shall be ex-officio members.  
Similarly, the School Board of Directors of the Corporation are the members of the School 
Board who shall be ex-officio Directors.  The Chairman of the School Board serves as 
Chairman of the Board of Directors and President of the Corporation; the Vice Chairman 
of the School Board serves as Vice Chairman of the Board of Directors and Vice-President 
of the Corporation; and the Superintendent of the School Board serves as ex-officio 
Secretary/Treasurer of the Corporation.  There is no litigation pending against the 
Corporation. 

Simultaneously with the issuance and delivery of the Series 2024 Certificates, the 
Corporation will assign by outright assignment all of its right, title and interest in and to 
the Series 2005 Lease (except certain indemnification rights, the right to initiate additional 
Lease Schedules from time to time and its obligation not to impair the tax status of the 
Income Component of Basic Rent represented by the Series 2024 Certificates), including 
its right to receive Basic Rent from the School Board, its right, title and interest in and to 
the Ground Lease, and its right to use, sell and relet Projects, including the Series 2005 
Project (other than Designated Facilities), to the Trustee.  Thereafter, the Trustee will 
collect directly from the School Board all of the Basic Rent Payments which are the source 
of and security for payment of the Series 2024 Certificates.  THEREFORE, THE CREDIT 
OF THE CORPORATION IS NOT PLEDGED OR AVAILABLE TO MAKE LEASE 
PAYMENTS AND, THEREFORE, 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 Series of Certificates or other obligations 
of the School Board or the Corporation. 

THE SCHOOL BOARD OF MARTIN COUNTY, FLORIDA 

The School Board is organized under Section 4, Article IX, of the Constitution of 
Florida and Chapter 1001, Part II, Florida Statutes, and is the governing body of the 
District.  The geographic boundaries of the District are coterminous with those of the 
County.  For Fiscal Year 2023-24, the District includes 22 schools, 19,006 full-time 
equivalent ("FTE") students (inclusive of charter school students and Family 
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Empowerment Scholarship students) and 2,425 full-time employees, of which more than 
1,368 are teachers.  Management of the schools within the District is independent of the 
County and the other local governments within the County.  Property taxes levied by the 
School Board are assessed by the Martin County Property Appraiser.  The Martin County 
Tax Collector collects taxes for the School Board, but exercises no control over 
expenditures by the School Board. 

The Organization and Powers of the School Board 

The School Board is a public body corporate and politic existing under the laws of 
the State. The School Board is the governing body of the District, consisting of members 
elected by single member districts for four year terms. Under existing law, the School 
Board's duties and powers include, but are not limited to, the development of policies and 
rules for the efficient operation of the District; 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; the establishment and operation of programs for gifted 
students and for 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 and from school or school-related activities. 

The School Board also has broad financial responsibilities, including, but not 
limited to, 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 Department of Education. 

The present members of the School Board and the expiration of their respective 
terms are as follows: 

Name District Term Expires 
Jennifer Russell, Chair School Board District No. 3 November 2026 
Amy B. Pritchett, Vice-Chair School Board District No. 4  November 2026 
Christia Li Roberts, Member School Board District No. 1 November 2026 
Marsha B. Powers, Member School Board District No. 2 November 2024 
Michael DiTerlizzi, Member School Board District No. 5 November 2024 

Superintendent of Schools 

The Superintendent of Schools is appointed by the School Board and serves as ex-
officio Secretary of the School Board.  The Superintendent's powers include, but are not 
limited to, keeping the records of the School Board, acting as custodian for District 
property, preparing long-term and annual school programs, directing the work of District 
personnel, making policy recommendations to the School Board in the area of child 
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welfare, public transportation, school plant and District finance, and performing the 
additional duties assigned to her by the laws and regulations of the State Department of 
Education. 

Administration 

Michael Maine, Superintendent.  Mr. Maine was sworn into office as the District's 
Superintendent of Schools in April 2023.  A veteran educator, Mr. Maine began his career 
with the District as the Executive Director of Principals & Professional Standards in 2021 
before being promoted to Deputy Superintendent in 2022.  Prior to his arrival in the 
District, Mr. Maine spent many years as an educator and administrator in the Hernando 
County, Florida School District. He holds an undergraduate degree in Criminology from 
the University of South Florida, a Master's degree in Education with specialization in 
Educational Administration from the University of Scranton and is currently pursuing his 
doctorate degree in Educational Leadership and Administration. 

Dr. Tracey Miller, Deputy Superintendent.  Dr. Miller, a high school graduate of 
Martin County High School, has been an employee of the District since 1992 when she 
began her career as a teacher at Warfield Elementary School.  Five years later, she became 
assistant principal of Port Salerno Elementary School and after four years was promoted to 
principal; she served in that capacity for ten years.  During her time at the school, Port 
Salerno Elementary moved from a D-rated school to an A-rated school.  Dr. Miller was 
promoted to Director of Elementary Programs and School Improvement in July 2011.  In 
January 2013, she became the Executive Director of Instructional Services and was later 
named Assistant Superintendent of Academics.  In 2023, she was appointed to her current 
position of Deputy Superintendent.  Dr. Miller earned a Bachelor of Arts in Education from 
the University of Florida, a Master's Degree and Specialist Degree in Educational 
Leadership from Florida Atlantic University and became a Doctor of Education in 2009 
upon the completion of the doctoral program at Florida Atlantic University. 

Carter Morrison, Assistant Superintendent of Finance.  Carter Morrison is the 
District's Assistant Superintendent of Finance and has over 20 years of governmental 
accounting experience.  For 12 years, he served the Indian River County (FL) School Board 
with distinction overseeing many facets of their Finance and Operations Divisions.  During 
his tenure with Indian River schools, he had responsibility for overseeing the areas of 
Purchasing, Facilities, Maintenance, Code Compliance, Risk Management, Employee 
Benefits and Transportation Services in addition to his responsibility for the District's 
finances as its Assistant Superintendent for Finance.  In 2018, he entered the private sector 
with TBC Corporation, one of North America's largest marketers of automotive 
replacement tires through 3,000 franchised and company-operated service centers under 
the brands NTB, Tire Kingdom, Big O Tires and Midas as their Finance Planning & 
Analysis Manager for the Retail Division.  Mr. Morrison holds a Masters in Business 
Administration and a Bachelors of Science degree in Accounting from Fitchburg State 
University, Fitchburg, Massachusetts. 
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Troy Labarbara, Assistant Superintendent of Academics.  Mr. Labarbara has been 
the District's Assistant Superintendent of Academics since July 2023.  Mr. Labarbara has 
been in the field of education in many capacities over the past thirty-one years.  Mr. 
Labarbara worked as a Special Educator from 1993-2009, as an Assistant Principal from 
2009-2012 and as Principal from 2012-2021.  He has also worked at the District level as a 
Director of Exceptional Education and Executive Director of Principals and Professional 
Standards.  Mr. Labarbara is a graduate of Florida State University, earning both Bachelor's 
and Master's degrees in Special Education and a certificate in Early Childhood 
Education.  Additionally, he has a Specialist's degree in Educational Leadership from the 
University of South Florida. 

Academics 

The District is dedicated to providing students with a high-quality education. 
Among the many educational tools administered by the District for teachers, parents, and 
students are: 

• FOCUS - a secure, online gradebook and student information system that 
provides parents with instant information on how their student is performing in 
school as well as assessment results and reporting of student grades and 
attendance; 

• Thrillshare - a mass notification and communication system capable of sending 
voice, text and email messages to parents and employees in minutes; 

• Decision Ed - a data warehouse and analytics solution that allows users to 
visualize important data related to student success and achievement using 
business intelligence capabilities. District data will be housed in the DecisionEd 
data warehouse, including student data, staff data, finance data and professional 
development data; 

• Frontline - a resource that enables districts to meet all employees' diverse 
learning needs. Educators drive their own learning with relevant, just-in-time 
content or address areas of need identified in surveys, observations, and 
evaluations. Additional options allow users to collaborate across grade levels 
and school sites as well as create custom content; 

 
These tools, among others, combined with the knowledge and dedication of the 

District's teachers, administrators, and staff, have helped the District become one of the 
highest performing school districts in the state. Among the noted accomplishments: 

• The District is an AVID (Advancement via Individual Determination) district 
where high schools, two middle schools, and one elementary school participate 
in a system designed to assist in closing opportunity and achievement gaps of 
all students. Additionally, the AVID tools of engagement, rigor, and inquiry 
strategies are used throughout the school district. 
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• The District has four Instructional Empowerment Schools: three elementary 
schools and one middle school. This instructional system aligns to a framework 
that provides a model of instruction, which creates a rigorous and positive 
classroom learning environment and ultimately shapes the learning culture of 
the school. This system will add extra support structure to help those schools 
with diverse populations. 

• The District implemented a 1:1 technology program, putting a laptop in the 
hands of each third through twelfth grade student and laptop carts in classrooms 
for Kindergarten through grade two students. This program is being supported 
by layers of professional development for teachers and administrators both site- 
specific and district wide. 

 
Historical Growth 

The following table presents a summary of general statistical data regarding the 
District. 

Summary of Statistical Data 
Ten Year History  

Fiscal 
Year  

Operating 
Expenditures(1)  

Student 
Memberships(1)  

Cost per 
Student  

Percentage 
Change  

Teaching 
Staff(2)  

Student/ 
Teacher Ratio 

2014  $159,360,627  18,296  $8,710  1.28%  1,359  13.5 
2015  163,500,791  18,583  8,798  1.00  1,350  13.8 
2016  163,407,720  18,714  8,732  -0.77  1,373  13.6 
2017  166,478,977  18,748  8,880  1.68  1,387  13.5 
2018  170,849,878  18,664  9,154  3.08  1,355  13.8 
2019  183,491,433  18,385  9,980  9.02  1,399  13.1 
2020  200,479,360  18,734  10,701  7.21  1,431  13.1 
2021  202,443,725  18,057  11,211  4.76  1,378  13.1 
2022  214,706,517  18,591  11,549  3.00  1,381  13.5 
2023  234,479,562  18,673  12,557  8.72  1,368  13.6 

_________________________ 
(1) The Florida Department of Education's FTE Fourth Calculation for each respective year.  Includes 

charter school students and Family Empowerment Scholarship students. See "RECENT 
GOVERNMENTAL ACTIONS AFFECTING DISTRICT REVENUES – Legislative Changes 
Relating to School Choice" herein for information regarding the Florida Empowerment Scholarship 
and other school choice programs. 

(2) Florida Department of Education – includes all instructional personnel (classroom teachers, guidance 
counselors, and other, etc.). 

Source:  District School Board of Martin County, Florida Annual Comprehensive Financial Report for the 
Fiscal Year ended June 30, 2023. 
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 Profile of Enrollments 
Full-Time Equivalent Students 

School Years 2018-19 Through 2022-23 

 2018-19 2019-20 2020-21 2021-22 2022-23 
Pre-Kindergarten-Grade 3 4,624 4,835 4,471 4,674 4,842 
Grades 4-8 6,553 6,704 6,574 6,809 6,828 
Grades 9-12 5,135 5,119 5,026 5,100 5,068 
ESOL 1,379 1,417 1,341 1,337 1,254 
Exceptional Ed. 211 182 172 206 184 
Vocational Ed. 477 470 473 465 497 

Total 18,379 18,727 18,057 18,591 18,673 
    
Source:  District Finance Department. 

Employee Relations 

For Fiscal Year 2023-24, the School Board employs 2,425 full-time persons 
representing the following groups: 

Employee Group Union Affiliation 
Teachers Martin County Education Association 

 

American Federation of State, County, 
Municipal Employees, Council 79 
("AFSCME") 

Paraprofessionals AFSCME 
Clerical AFSCME 
Custodial, Food Service AFSCME 
Maintenance AFSCME 
Maintenance and Food Service Supervisors AFSCME 
Accounting, Data Processing, Facilities, 
Safety, Transportation 

AFSCME 

  
  
  

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

Teachers June 30, 2025 
Paraprofessionals June 30, 2025 
Clerical June 30, 2025 
Custodial, Food Service June 30, 2025 
Maintenance June 30, 2025 
Maintenance and Food Service Supervisors June 30, 2025 
Transportation June 30, 2025 
    
* Wages for Fiscal Year 2023-24 have been settled; certain other contract terms are still being negotiated.  

When a collective bargaining agreement expires, Florida law requires the parties to operate under the 
expired contract until such time as a successor agreement has been negotiated and ratified. 

Budget Process 

State law requires the School 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. Revenues 
derived from ad valorem property taxes are budgeted, as required by State law, on the 
application of millage levies to 96 percent of the non-exempt assessed value of property in 
the County. 

The Superintendent is responsible for recommending the tentative budget to the 
School Board.  State law further requires the School Board to advertise its intent to adopt 
the tentative budget, including a proposed tax millage, within 29 days after certification of 
taxable property by the property appraiser, which is required by law to occur by July 1, 
unless extended. 

The School Board is required to hold a public hearing on the tentative budget and 
the proposed tax millage within five days, but not earlier than two days, after 
advertisement.  At the hearing, the School Board adopts a tentative budget and a resolution 
stating the millage rate to be levied, and sets the date for the public hearing on the final 
budget.  Following the hearing on the tentative budget, all property owners are notified by 
the property appraiser, usually in mid-August, of the date, time and place of the hearing on 
the final budget, the proposed millage rate, and the millage rate which would have had to 
be levied to raise the same ad valorem property tax revenue as was raised in the preceding 
year. 

A public hearing and adoption of the final budget and tax millage are required within 
80 days, but not earlier than 65 days, after the taxable property certification by the property 
appraiser.  This public hearing usually occurs in September. 

In no event may the millage rate adopted at the final budget hearing exceed the 
millage rate adopted at the tentative budget hearing unless each taxpayer within the District 
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is sent notice by mail of the taxes under the tentative adopted millage rate and the taxes 
under the higher rate to be adopted at the final budget hearing.  The final budget is 
submitted to the State Department of Education.  After the final budget hearing, the School 
Board must certify the final millage rate to the tax collector, the property appraiser and the 
State Department of Revenue.  The School Board adopted its final budget for Fiscal 
Year 2023-24 on September 5, 2023. 

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 – 
DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA ANNUAL 
COMPREHENSIVE FINANCIAL REPORT FOR THE FISCAL YEAR ENDED JUNE 
30, 2023" hereto. 

Accounting and Funds 

Pursuant to Section 11.45, Florida Statutes, as amended, the financial operations of 
the District are subject to annual audit.  Such audit is required to be performed by 
independent auditors at least two out of every three fiscal years with the Auditor General 
of the State performing the audit once every three fiscal years.  Audit responsibilities 
assigned to the Auditor General and/or an independent auditor include the presentation of 
an annual report on the District's financial statements, assessment of the adequacy of the 
District's control environment, and determination of the District's compliance with legal 
requirements.  See "APPENDIX B – DISTRICT SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA ANNUAL COMPREHENSIVE FINANCIAL REPORT FOR THE 
FISCAL YEAR ENDED JUNE 30, 2023" attached hereto for an explanation of the scope 
and objectives of the independent auditor's report. 

Accounting policies conform with generally accepted accounting principles 
applicable to state and local governmental units.  The organization of such financial 
statements for Fiscal Year 2023-24 was as follows: 

Government-wide Financial Statements – Government-wide financial statements 
(the Statement of Net Position and the Statement of Activities) report information about 
the School District as a whole. These statements include the non-fiduciary financial activity 
of the primary government and its component units. 

Government-wide financial statements include separate columns for the primary 
government and its component units. Governmental activities, which normally are 
supported by taxes, and intergovernmental  revenues,  and  other  nonexchange  
transactions  are  reported separately from business-type activities, which rely to a 
significant extent on fees charged to external customers for support. Likewise, the primary 
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government is reported separately from the legally separate component units for which the 
primary government is financially accountable. 

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

As a general rule, the effects of interfund activity have been eliminated from the 
government-wide financial statements. Exceptions to this general rule are when 
eliminations would distort the direct costs and program revenues reported for the various 
functions concerned and net residual amounts between governmental and business-type 
activities. 

Fund Financial Statements – The financial records of the District are organized on 
the basis of funds, each of which is considered a separate accounting entity. The operations 
of each fund are accounted for with a separate set of self-balancing accounts that comprises 
its assets, liabilities, fund equity, revenue and expenditures, or expenses, as appropriate. 
Government resources are allocated to, and accounted for, in individual funds based upon 
the purposes for which they are to be spent and the means by which spending activities are 
controlled. 

Fund financial statements for the District's governmental, proprietary, and fiduciary 
funds are presented after the government-wide financial statements. The focus of 
governmental fund financial statements is on major funds rather than reporting funds by 
type. Each major fund is reported in a separate column. Nonmajor funds are aggregated 
and reported in a single column. The fiduciary fund statements include financial 
information for the custodial fund, the pension trust fund, and private purpose trust funds. 

Because the focus of governmental fund financial statements differs from the focus 
of government-wide financial statements, a reconciliation is presented with each of the 
governmental fund financial statements. 
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The District reports the following major governmental funds: 

• General Fund – to account for all financial resources not required to be 
accounted for in another fund, and for certain revenues from the State that 
are legally restricted to be expended for specific current operating purposes. 

• Special Revenue – Federal Education Stabilization Fund – to account for 
certain Federal grant program resources provided as emergency relief to 
address the impact of COVID-19 on elementary and secondary schools. 

• Capital Projects – Local Capital Improvement Tax Fund – to account for the 
financial resources generated by the local capital improvement tax levy to be 
used for educational capital outlay needs, including new construction, 
renovation and remodeling projects, maintenance, repairs, and site 
improvement. 

• Capital Projects – Other Capital Projects Fund – to account for the financial 
resources generated by the local sales surtax, impact fees, fuel tax rebates, 
and other miscellaneous sources to be used for educational capital outlay 
needs, including new construction, renovation and remodeling projects, 
maintenance, repairs, and site improvement. 

Additionally, the District reports the following proprietary and fiduciary fund types: 

• Enterprise Fund - to account for business-type activities for extended day 
care services which are provided by the District's elementary schools. This 
fund is intended to be self-supporting through customer charges. 

• Pension Trust Fund – to account for resources used to finance the Early 
Retirement Plan (ERP). 

• Private-Purpose Trust Funds – to account for resources of the following 
scholarship trust funds: M.H. Correll Research Trust Fund; T.L. Showalter 
Scholarship Trust Fund; J.M. Phillips, Jr., Memorial Trust Fund; Clara 
Neuman Scholarship Trust Fund; Dr. Tom Goodman Scholarship Trust 
Fund; Cecele S. Gryl Trust Fund; and Non-endowment Scholarship Trust 
Fund. 

• Custodial Funds – to account for resources of the school's internal funds 
which are used to administer moneys collected at the schools in connection 
with school, student athletic, class, and club activities. 

See Note I, B. in "APPENDIX B – DISTRICT SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA ANNUAL COMPREHENSIVE FINANCIAL REPORT FOR THE 
FISCAL YEAR ENDED JUNE 30, 2023" hereto. 
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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 or visiting 
the following website: www.dms.myflorida.com/workforce_operations/retirement/publica
tions/annual_reports.  No representation is made by the School Board as to the accuracy 
or adequacy of such information or that there has not been any material adverse change 
in such information subsequent to the date of such information. 

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 
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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 from the FRS Pension Plan to that member's FRS 
Investment Plan account, the member must meet the eight-year vesting requirement (or 
six-year vesting requirement if enrolled prior to July 1, 2011) 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 0.06% 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. 
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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 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 Deferred 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, 2023, the FRS Trust Fund held $2,745,616,982 in accumulated benefits and 
interest for 30,093 DROP participants.  Of those 30,093 DROP Participants, 28,480 were 
active in DROP with balances totaling $2,491,783,327.  The remaining participants were 
no longer active in the DROP and had balances totaling $253,833,655 to be processed after 
June 30, 2023. 

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.  As of July 1, 2023, 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 $7.50 with a minimum HIS 
payment of $45 and a maximum HIS payment of $225 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.  As of July 1, 2023, the contribution rate was 
2.00% of payroll pursuant to Section 112.363, Florida Statutes.  The District contributed 
100% of its statutorily required contributions for the current and preceding three years.  
HIS contributions are deposited in a separate trust fund from which HIS payments are 
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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, 2023 the balance of legally required reserves was 
$186,357,365,968.  These funds were 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.  The District's contributions to the FRS Pension Plan and FRS Investment Plan for 
the Fiscal Year ended June 30, 2023, totaled $11.3 million, which was equal to the required 
contribution for such Fiscal Year.  This excludes the HIS Program contributions.  The 
District's contributions to the HIS Plan for the Fiscal Year ended June 30, 2023 totaled $2.1 
million. 

As a participating employer in the FRS, 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 FRS 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 FRS 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 FRS 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 
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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.  As of June 30, 2023, the District reported a liability of $87.8 million 
for its proportionate share of the FRS Pension Plan's net pension liability.  The net pension 
liability was measured as of June 30, 2022, and the total pension liability used to calculate 
the net pension liability was determined by an actuarial valuation as of July 1, 2022.  The 
District's proportionate share of the net pension liability was based on the District's Fiscal 
Year 2021-22 contributions relative to the Fiscal Year 2021-22 contributions of all 
participating members.  As of June 30, 2023, the District's proportionate share was 
0.236024430%, which was a decrease of 0.0016373% from its proportionate share 
measured as of June 30, 2021. 

At June 30, 2023, the District reported a net pension liability of $33.4 million for its 
proportionate share of the HIS Plan's net pension liability.  The current portion of the net 
pension liability is the District's proportionate share of benefit payments expected to be 
paid within one year, net of the District's proportionate share of the HIS plan's fiduciary 
net position available to pay that amount.  The net pension liability was measured as of 
June 30, 2022, and the total pension liability used to calculate the net pension liability was 
determined by an actuarial valuation as of July 1, 2022.  The District's proportionate share 
of the net pension liability was based on the District's Fiscal Year 2021-22 contributions 
relative to the total Fiscal Year 2021-22 contributions of all participating members. As of 
June 30, 2023, the District's proportionate share was 0.315475406%, which was a decrease 
of 0.00178036% from its proportionate share measured as of June 30, 2021. See 
APPENDIX B hereto, including Note IX, A. to the Basic Financial Statements and the 
Required Supplementary Information for additional information relating to the District's 
implementation of GASB Statements Nos. 68 and 71. 

Early Retirement Program.  The District also implemented an early retirement 
incentive program to eligible employees.  See Note IX, C to the Basic Financial Statements 
in APPENDIX B for additional information regarding such early retirement program. 

Other Post-Employment Benefits 

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

As with all governmental entities providing similar plans, the District implemented 
Governmental Accounting Standard's Board Statement No. 75 - Accounting and Financial 
Reporting by Employers for Postemployment Benefits other than Pension ("GASB 75") 
during Fiscal Year 2017-18.  The District had historically accounted for its OPEB 
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contributions on a pay as you go basis and then implemented General Accounting 
Standard's Board Statement No. 45 which required governmental units to include future 
OPEB costs in their financial statements.  While GASB 75 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 75, 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 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 $41.87 million as of June 30, 2023. 

While the District does not know at this time what its ultimate OPEB liabilities will 
be in connection with GASB 75 compliance in the future or how much of the related annual 
required contributions it will need to budget in future years, it expects its OPEB liability to 
be manageable within its normal budgeting process. 

Below are the details regarding the total OPEB liability from June 30, 2022 to 
June 30, 2023 (in thousands): 

 
Total OPEB 

Liability 
Balance at June 30, 2022 $ 52,031,827 
 
Changes for the year:  

Service Cost 1,324,194 
Interest on Total OPEB Liability 1,002,793 
Changes in Assumptions or Other Inputs (10,234,263) 
Benefit Payments (2,254,394) 

Net Change in Total OPEB Liability (10,161,670) 
Balance at June 30, 2023 $ 41,870,157 

     
* Changes in assumptions and other inputs reflect a change in the discount rate from 1.92 percent in 2021 

to 3.69 percent in 2022. 
Source: District School Board of Martin County, Florida Annual Comprehensive Financial Report for 

Fiscal Year Ended June 30, 2023. 
 

For additional information on OPEB liability, including assumptions on which the 
calculation is based, see Note IX, D. to the Basic Financial Statements and the Required 
Supplementary Information to the audited financial statements for the Fiscal Year ended 
June 30, 2023 attached as APPENDIX B hereto. 
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General Fund Operations 

The School Board's general fund revenues are derived from federal and State 
appropriations and local sources.  The table on the following page summarizes results of 
operations for the General Fund for the audited Fiscal Years ended June 30, 2019 through 
2023, and the adopted budget for the Fiscal Year ending June 30, 2024. 

 
[Remainder of page intentionally left blank] 

 
 

 

 



 
School District of Martin County, Florida 

Summary of General Fund Operations 
Fiscal Years Ended June 30, 2020-2024 

 Audited Budgeted 

REVENUES: 
2019-20(1) 2020-21(1) 2021-22 2022-23 2023-24` 

     
Federal direct $      337,875 $       311,821 $        259,369 $        272,411 $         263,527 
Federal through state and local 788,412 811,442 725,313 687,402 535,407 
State 44,396,234 47,540,656 40,763,015 43,953,667 36,136,731 
Local:      
Taxes 120,182,574 120,681,327 123,857,431 134,116,007 151,546,357 
Charges for services – food services - - - - - 
Impact fees - - - - - 
Miscellaneous 7,847,209       6,973,255   13,024,955 11,191,353 8,397,574 

Total revenues 173,552,304 176,318,501 178,630,083 190,220,840 196,879,596 
EXPENDITURES:      

Current:      
Instruction(1) 109,507,399 108,231,838 110,532,752 117,235,235 130,672,417 
Student support services 7,803,041 8,046,325 8,465,384 10,108,407 12,547,084 
Instructional media services 2,357,746 2,275,148 2,223,832 2,391,494 2,468,571 
Instruction and curriculum development services 2,011,189 2,126,095 2,217,592 2,555,283 2,442,957 
Instructional staff training services 1,993,935 1,628,227 1,554,427 1,956,097 5,305,147 
Instruction related technology 3,917,058 3,124,416 2,508,545 2,358,228 3,023,836 
School board 485,826 525,786 550,014 605,725 764,124 
General administration 1,001,726 1,222,038 1,103,592 1,206,418 1,176,707 
School administration 10,155,555 10,614,056 10,901,251 11,975,653 12,593,265 
Facilities acquisition and construction 987,651 1,520,665 3,121,100 1,755,137 1,846,142 
Fiscal services 1,197,999 1,549,211 1,194,950 1,675,869 1,490,025 
Food services - 96,040 91,112 156,834 357,906 
Central services 4,728,084 5,628,183 5,780,605 6,750,989 7,368,629 
Student transportation services 6,319,962 5,526,804 5,939,104 7,341,893 7,123,870 
Operation of plant(1) 19,571,456            20,599,344 20,496,240 22,787,262 24,147,009 
Maintenance of plant 4,504,586 5,022,641 4,745,445 5,403,983 5,523,751 
Administrative technology services 4,417,807 1,778,707 699,590 702,990 780,092 
Community services 3,202,416 2,430,061 2,282,159 203,239 434,988 

Capital outlay:      
Facilities acquisition and construction 3,404,005 - 107,622 282,513 - 
Other capital outlay - 1,382,804 - - - 

Debt Service:      
Principal - - - - - 
Interest and fees - - - - - 
Paying Agent fees - - - - - 
Other debt service - - - - - 
Total expenditures 187,567,441 183,328,389 184,515,316 197,453,249 220,066,518 

Excess (deficiency) of revenues over (under) 
expenditures (14,015,137) (7,009,888) (5,885,233) (7,232,409) (23,186,922) 

Other financing sources (uses)      
Refunding bonds issued - - - - - 
Premium on refunding bonds - - - - - 
Inception of capital lease 465,785 256,697 - - - 
Insurance loss recoveries 73,703 3,012 - 10,736 - 
Transfers in(1) 16,448,584 10,700,136 6,951,295 6,315,663 11,504,572 
Transfers out (149,120) (6,443) - - - 
Total other financing sources (uses) 16,838,952 10,953,402 6,951,295 6,326,399 11,504,572 
Net change in fund balances 2,823,815 3,943,514 1,066,062 (906,010) (11,682,349) 

Fund balances - beginning 35,251,112 38,074,927 42,018,441 43,084,503 41,148,198 
Adjustment to beginning fund balance - - - (1,030,295) - 
Fund balances – ending(2) $ 38,074,927 $  42,018,441 $  43,084,503 $   41,148,198   $    29,451,849 

   
(1)    For Fiscal Years 2019-2020 and 2020-2021, Instruction, Operation of plant and Transfers in increased significantly due to the approval of the 0.50 voted operating millage referendum which 

provides additional salary supplements for instructional staff, commenced with Fiscal Year 2019-2020 through Fiscal Year 2021-2022.  See "OPERATING REVENUES OF THE DISTRICT – 
Local Sources – Ad Valorem Taxes" herein.  Operation of plant increased due to the reclassification of School Resource Officers and COVID-19 related expenditures, and transfers into the 
General Fund increased in order to cover capital related expenditures historically paid from the General Fund. 

(2) The ending fund balance in prior years represent the funds remaining at the end of that fiscal year after all expenses have occurred.  The Ending Fund Balance in prior years represent the funds 
remaining at the end of that fiscal year after all expenses have occurred.  For budgetary purposes, Florida law generally requires school districts to formulate a budget where Revenues plus 
Beginning Fund Balance equals Expenditures.  Accordingly, the budgeted Ending Fund Balance in Fiscal Year 2023-24 represents only those funds set aside in reserve accounts, such as 
contingency, etc.  All other funds have spread through school and budget departments.  Based on actual Fiscal Year 2023-24 Revenues and Expenditures to date, the District estimates its Fiscal 
Year 2023-24 Ending Fund Balance will be approximately $38.5 million at June 30, 2024. 

Source:  District School Board of Martin County, Florida Annual Comprehensive Financial Report for Fiscal Year Ended June 30, 2020.  Final budget for Fiscal Year ending June 30, 2023.
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General Fund Ending Balance Legislation 

Section 1011.051, Florida Statutes, entitled "Guidelines for general funds" requires 
that if a school district's General Fund ending 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 ending 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 an ending 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 applicable 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 2021-22, the District's General Fund ending balance not classified as restricted, 
committed or nonspendable was 11.4% of General Fund revenues.  For Fiscal Year 2022-
23, the District's General Fund ending balance not classified as restricted, committed or 
nonspendable was 9.1% of General Fund revenues. For Fiscal Year 2023-24, the District's 
budgeted General Fund ending balance not classified as restricted, committed or 
nonspendable is projected to be 8.7% of General Fund revenues. 

Indebtedness 

The following is selected financial information pertaining to the District: 

School District of Martin County, Florida 
Ratio of Outstanding Debt by Type 

(in thousands) 

Fiscal 
Year 

State 
Board of 

Education 
Bonds 

Certificates of 
Participation 

Capital 
Leases 

Total 
Primary 

Government 

Percentage 
of Personal 

Income 

Debt 
Per 

Capita 
2019 $4,326 $27,558 $348 $32,232 0.23% $200.20 
2020 3,576 25,927 554 30,057 0.21  186.39 
2021 2,807 24,227 491 27,525 0.17 170.42 
2022 2,031 64,403 -                               66,434 N/A 410.96 
2023 1,330 52,742 - 54,072 N/A 333.65 

____________________ 
N/A = Not Available. 
Source: District School Board of Martin County, Florida Annual Comprehensive Financial Report 

for the Fiscal Year ended June 30, 2023. 
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The following is selected financial information pertaining to the District: 
 

School District of Martin County, Florida 
Bond, Note and Lease Obligations Outstanding 

As of June 30, 2023 

Issue Interest Rates Maturity 
Amount 

Outstanding 

Certificates of Participation, Series 
2014 and 2021 3.00%-5.00% 2032 $48,175,000 

State Bonds(1):    
Series 2014A 5.00 2024 247,000 
Series 2017A 3.00-5.00 2028 1,083,000 

Total Bonds Payable   $49,505,000 
     
(1)   State of Florida Board of Education Capital Outlay Bonds are issued by the State on behalf of the 

District.  These bonds are not secured by the Trust Estate; rather funds for debt service payment are 
withheld by the State from the District's allocation of Motor Vehicle License Fees which are a non-
operating fund source. 

Source: District School Board of Martin County, Florida Annual Comprehensive Financial Report for the 
Fiscal Year ended June 30, 2023. 

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 services are briefly described 
below. In Fiscal Year 2022-23, excluding existing fund balances, approximately 1.2% of 
the annual revenues for capital improvements were provided by State revenues, 
approximately 85.6% were provided by local millage and sales tax and approximately 
13.2% were provided by impact fees and other sources. 

State Sources 

PECO.  One source of State educational funding contributions to the School Board's 
capital outlay requirements is the Public Education Capital Outlay Program ("PECO").  
PECO funds are derived from revenues generated from the gross receipts tax levied on 
utilities pursuant to Article VII of the Florida Constitution.  The vast majority of such 
revenues are generated from assessments imposed on the sale of telecommunication and 
electricity pursuant to Chapter 203, Florida Statutes.  The method of allocation of funds to 
the district school boards is provided by State law based upon a statutory formula, a 
component of which is the number of full-time equivalent students in the school system.  
The State Commissioner of Education administers the PECO program and allocates or 
reallocates funds as authorized by law.  PECO funds are allocated by the Office of 
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Education Facilities of the State Department of Florida Department of Education.  In recent 
years, PECO funds have been almost exclusively allocated to charter schools in the State.    
The District did not receive any non-charter PECO funds in Fiscal Years 2021-22 or 2022-
23 and is not budgeted to receive any non-charter PECO funds in Fiscal Year 2023-24.  
Charter School PECO funds were $2,134,725 and $756,138 for Fiscal Years 2021-22 and 
2022-23, respectively.  Charter School PECO funds are budgeted to be $ 848,405 for Fiscal 
Year 2023-24. 

CO&DS.  The District receives a portion of the revenues generated by the State 
from the sale and renewal of motor vehicle licenses.  The distributed revenues are 
designated as capital outlay and debt service ("CO&DS") funds. The District received 
$726,738 of CO&DS Funds in Fiscal Year 2021-22 and $850,550 of CO&DS Funds in 
Fiscal Year 2022-23.  The District has included $822,793 of CO&DS Funds in its budget 
for Fiscal Year 2023-24. 

CO&DS Funds are legally available to the School Board to make the principal 
portion of Basic Rent Payments, but only if the project financed thereby appears on a 
project priority list approved by the State Board of Education.   

Local Sources 

Local revenue for school district support is derived primarily from real and tangible 
personal property taxes. In addition, the District receives local option sales surtax revenues, 
impact fee revenues and earns interest on cash invested and collects other miscellaneous 
revenues. 

School Capital Outlay Sales Surtax.  Chapter 212, Florida Statutes, 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, consumed, distributed or stored 
for use in the State.  The largest single source of tax receipts in the State is the sales and 
use tax. 

Section 212.055(6), Florida Statutes, authorizes school boards to impose a 
discretionary sales surtax of up to 0.5% per dollar for fixed capital expenditures or fixed 
capital costs associated with the construction, reconstruction, or improvement of school 
facilities and campuses which have a useful life expectancy of five or more years, and any 
land acquisition, land improvement, design and engineering costs related thereto, as well 
as retrofitting and providing for technology implementation, including hardware and 
software for various sites within the District.  Surtax revenues may be used for the purpose 
of servicing bond indebtedness to finance projects authorized by Section 212.055(6), 
Florida Statutes, and any interest accrued thereto may be held in trust to finance such 
projects.  However, neither the surtax revenues nor any interest accrued thereto may be 
used for operational expenses.  The levy of the surtax must be approved by a referendum 
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of the electors of the county in which the school district is located.  By statute, the sales 
amount above $5,000 on any item of tangible personal property is not subject to the surtax. 

On April 17, 2018, the School Board duly adopted Resolution No. 2018-02(b) (the 
"Sales Tax Resolution") providing for the levy and imposition, throughout the incorporated 
and unincorporated areas of the County, of a 0.5% per dollar discretionary sales surtax on 
all transactions in the County subject to the aforementioned 6% tax (the "Discretionary 
Sales Surtax") for school capital outlay purposes, the proceeds of which will be applied to 
provide security upgrades and enhancements at all District schools, replace Jensen Beach 
Elementary School and Palm City Elementary School and repair and renovate District-
owned school buildings.  The Series 2021 Project constitutes an authorized project under 
the Sales Tax Resolution.  The Series 2005 Project is not an authorized project under the 
Sales Tax Resolution. 

On November 6, 2018, a majority of the voters in the County approved the 
Discretionary Sales Surtax for school capital outlay purposes.  The Discretionary Sales 
Surtax became effective for a period commencing January 1, 2019 and ending 
December 31, 2025.  On March 19, 2024, the School Board voted not to seek renewal of 
the Discretionary Sales Surtax upon its expiration.   

Pursuant to Section 212.054, Florida Statutes, the Florida Department of Revenue 
("FDOR") has the responsibility to administer, collect and enforce all surtaxes, including 
the Discretionary Sales Surtax.  The proceeds of the Discretionary Sales Surtax Clearing 
Trust Fund collections are transferred to the Discretionary Sales Surtax Trust Fund.  A 
separate account in the trust fund is to be established for each county or school board 
imposing such a surtax.  FDOR is authorized to deduct up to 3% of the total revenue 
generated for all counties or school boards levying a surtax for administrative costs.  The 
amount deducted for administrative costs is required to be used only for those costs solely 
and directly attributable to the surtax.  The total administrative costs are to be prorated 
among those counties or school boards levying the surtax on the basis of the amount 
collected for a particular county or school board to the total amount collected for all 
counties or school boards. 

Pursuant to Section 212.15, Florida Statutes, vendors are required to remit sales tax 
receipts by the twentieth (20th) day of the month immediately following the month of 
collection.  No statute prescribes a deadline for remitting surtax proceeds to the local 
governing bodies.  However, according to the accounting division of FDOR, FDOR 
consistently remits the surtax proceeds to such local governing bodies by the twenty-fifth 
(25th) day of the month immediately following receipt by FDOR. 

For Fiscal Year 2021-22, the District received $24,159,507 in Discretionary Sales 
Surtax revenues.  The District received $25,893,948 in Discretionary Sales Surtax revenues 
for Fiscal Year 2022-23 and is budgeted to receive $20,000,000 in Discretionary Sales 
Surtax revenues for Fiscal Year 2023-24.   
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NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE 
SCHOOL BOARD IS PAYING ALL OF THE BASIC RENT PAYMENTS 
REPRESENTED BY THE SERIES 2021 CERTIFICATES (BUT NOT THE SERIES 
2024 CERTIFICATES) SOLELY FROM DISCRETIONARY SALES SURTAX 
REVENUES.  THE SCHOOL BOARD EXPECTS TO PAY THE BASIC RENT 
PAYMENTS REPRESENTED BY THE SERIES 2024 CERTIFICATES FROM THE 
LOCAL OPTION MILLAGE LEVY DESCRIBED BELOW.  THE DISCRETIONARY 
SALES SURTAX REVENUES ARE NOT AVAILABLE TO PAY THE BASIC RENT 
PAYMENTS REPRESENTED BY THE SERIES 2024 CERTIFICATES. SEE ALSO, 
"RISK FACTORS – FLUCTUATIONS IN DISCRETIONARY SALES SURTAX 
REVENUES" HEREIN. 

Coverage from Discretionary Sales Surtax Revenues 
of Basic Rent Payments Represented by  

the Series 2021 Certificates 
 Fiscal Year 

2022-23 
Discretionary Sales Surtax Revenues $25,893,948 
Maximum Annual Basic Rent Payments Represented by the Series 

2021 Certificates(1) 10,527,625 
Historical Coverage 2.46x 

    
(1)  The Basic Rent Payments represented by the Series 2021 Certificates are paid from Discretionary Sales 

Surtax revenues.  Discretionary Sales Surtax revenues are not available to pay the Basic Rent Payments 
represented by the Series 2024 Certificates.  The Series 2024 Certificates are expected to be paid from 
Local Option Millage Levy revenues described below. 

The amount of Discretionary Sales Surtax revenues distributed to the District is 
subject to increase or decrease due to (i) increases or decreases in the dollar volume of 
taxable sales within the County, (ii) legislative changes relating to the sales tax, which may 
include changes in the scope of taxable sales, and (iii) other factors which may be beyond 
the control of the District. 

Local Option Millage.  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.  Currently, the maximum amount of Local Option Millage 
Levy may be up to 1.50 mills.  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 
the Local Option Millage Levy for lease-purchase agreements for educational facilities and 
sites were not permitted to exceed three-fourths of the revenues 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 



 
 

53 

Board is not required to levy any millage for capital outlay purposes in the future.  
Since revenues from the Local Option Millage Levy may be used for, but are not 
pledged to, the payment of Basic Rent Payments under the Series 2005 Lease, the 
failure of the School Board to levy all or a portion of the Local Option Millage Levy 
would have an adverse effect on available revenues from which the School Board may 
appropriate funds to make Basic Rent Payments.  In the event that revenues generated 
from the 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 levy may be used to make such Lease Payments.  
Additionally, if the revenue from 1.50 mills is insufficient to make payments under a lease-
purchase agreement entered into prior to June 30, 2009 or to meet other critical capital 
needs, a school board may elect to levy up to 0.25 mills for capital purposes in lieu of a 
like amount of discretionary operating millage.  See "RECENT GOVERNMENTAL 
ACTIONS AFFECTING DISTRICT REVENUES – Distribution of Local Option Millage 
Levy Revenues to Charter Schools" herein. 

The following table sets forth the District's capital outlay levies for Fiscal Year 
2023-24: 

Local Option Millage 
Levy 

District 
Levy Description Max 

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

1.500 mills 

Capital Outlay 
Discretionary Millage 

0.000 mills If revenue from the Local Option 
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 0.25 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) 

0.250 mills 

 
Local Option Millage Levy revenues increased from $38,521,453 in Fiscal Year 

2021-22 to $44,820,130 in Fiscal Year 2022-23.  The District is budgeted to receive 
approximately $51,163,523 of Local Option Millage Levy receipts for capital and 
maintenance purposes for Fiscal Year 2023-24. 

Sharing of Local Option Millage with Charter Schools.  On May 11, 2023, 
CS/CS/HB 1259 ("HB 1259") was signed into law by Florida Governor Ron DeSantis.  HB 
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1259 modifies the provisions of Section 1013.62, Florida Statutes, relating to Local Option 
Millage Levy revenues that are required to be shared with eligible charter schools in each 
school district in the State.  HB 1259 removes a previously existing State funding threshold 
for purposes of determining whether Local Option Millage revenues must be shared with 
eligible charter schools in a school district and establishes a five-year glide path of local 
sharing of Local Option Millage revenues between each school district in the State and 
eligible charter schools therein.  The calculation methodology set forth in HB 1259 first 
reduces a school district's available Local Option Millage Levy revenues by the school 
district's annual debt service for obligations incurred as of March 1, 2017, which are being 
satisfied by Local Option Millage Levy revenues and which have not been subsequently 
retired. The remaining Local Option Millage Levy revenues are then divided by the sum 
of (a) the school district's capital outlay FTE students and (b) the total number of FTE 
students at eligible charter school in the school district to determine a capital outlay 
allocation per FTE student. Next, such capital outlay allocation per FTE student is 
multiplied by the total number of FTE students at each eligible charter school in the school 
district to determine a capital outlay allocation for each charter school in the school district. 
Next, if applicable, the capital outlay allocation to each charter school is reduced by the 
total amount of State funds allocated to each charter school in the school district thereby 
reducing the amount of Local Option Millage Levy revenues required to be shared by the 
school district. The remaining amount, if any, is the amount the school district must share 
with eligible charter schools in the school district in such year. However, the legislation 
provides for a five-year phase in for such amounts so that the amount to be paid by the 
school district for each year pursuant to the above-described methodology will be 
multiplied by 20% for Fiscal 2023-24 and increase by 20% each year until Fiscal Year 
2027-28 at which time it would equal 100% of the amount described in the preceding 
sentence. HB 1259 took effect on July 1, 2023. These provisions of HB 1259 are expected 
to reduce the amount of Local Option Millage Levy revenues available to the School Board 
to make Basic Rent Payments on the Series 2024 Certificates.  For Fiscal Year 2023-24, 
the District shared $631,874 in Local Option Millage Levy revenues with eligible charter 
schools in the District.  Such amount is projected to increase to approximately $4.8 million 
by Fiscal Year 2027-28.  However, the School Board does not expect any such reduction 
to adversely impact its ability to make Basic Rent Payments on the Series 2024 Certificates. 

 
[Remainder of page intentionally left blank] 
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Local Option Millage Levy Required to Cover Series 2024 Certificates and 
Outstanding Series 2014A Certificates Payments  

The following table sets forth the Local Option Millage Levy that would provide 1.00x 
coverage of the maximum annual Basic Rent Payments on the Series 2024 Certificates and the 
Outstanding Series 2014A Certificates (but not the Series 2021 Certificates which are being paid 
with Discretionary Sales Surtax revenues). 

Anticipated Local Option Millage Levy Required to Cover Basic Rent Payments 
Represented by the Series 2024 Certificates and 

the Outstanding Series 2014A Certificates 

Fiscal Year 2023-24 
Net Taxable Assessed Valuation(1) $35,530,224,620 
  
Local Option Millage Levy 1.50 mills 
  
Assumed Tax Collection Rate 96% 
  Total Revenue Generated by 1.50 mill Levy at 96% Collection $51,163,523 

FY 2023-24 Local Option Millage Levy Required to Satisfy Maximum Annual Basic Rent Payments 
Represented by the Series 2024 Certificates and the Outstanding Series 2014A Certificates 

   
Maximum Annual Basic Rent Payments Represented by the Series 2024 Certificates (Fiscal Year 
2025-26)(2)  $2,619,500 
   
Minimum Local Option Millage Levy Needed to Satisfy Maximum Annual Lease Payments 
Represented by the Series 2024 Certificates and the Outstanding Series 2014A Certificates (2)  0.077 mills 
    

Sharing of the Local Option Millage Levy with Eligible District Charter Schools 

Annual Debt Service Obligation Incurred as of March 1, 2017  $2,582,531(3)    
Estimated Total Allocation of Local Option Millage Levy to 
Eligible District Charter Schools $631,874(4)     
Maximum Local Option Millage Levy Revenue Shared with Eligible District Charter Schools(4)  $631,874 
   
Maximum Local Option Millage Levy Shared with Eligible District Charter Schools  0.019 mills 
   
Minimum Local Option Millage Levy Revenue Remaining after Charter School Payments  $50,531,649 
   

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

Minimum Remaining Local Option Millage Levy  $47,912,149 
   
Total Minimum Revenue Anticipated from Local Option Millage Levy   1.404 mills 

(1)  July 1, 2023 preliminary certified figure. Such figure is subject to change through the value adjustment board process. See "AD VALOREM 
TAXATION – Property Assessment and County Property Appraiser." 

(2)  Under current law, the 75% limitation on the use of the Local Option Millage Levy revenues for the payment of lease-purchase agreements 
is waived for lease-purchase agreements originally entered into prior to June 30, 2009. Accordingly, only the Basic Rent Payments with 
respect to Leases originally entered into after June 30, 2009 are subject to the 75% limitation. The Series 2005 Lease is not subject to the 
75% limitation and, therefore, such limitation does not apply when calculating the estimated millage levy that would satisfy the maximum 
annual Basic Rent Payments as shown in the table above.  The Series 2021 Lease is subject to such limitation, although no Basic Rent 
Payments under the Series 2021 Lease are included in the table above as the Series 2021 Certificates are being paid from Discretionary Sales 
Surtax revenues. See table entitled, "Coverage from Discretionary Sales Surtax Revenues of Basic Rent Payments Represented by the Series 
2021 Certificates" above. 

(3) Reflects actual Fiscal Year 2023-24 debt service on obligations issued or incurred as of March 1, 2017 (which excludes the Series 2021 
Lease) that are paid from Local Option Millage Levy revenues. 

 (4)  Based on requirements of HB 1259 for Fiscal Year 2023-24.  This figure reflects the amount shared with eligible charter schools in Fiscal 
Year 2023-24; however, such distributions are phased over five years.  At this time, the actual amount of the Local Option Millage Levy 
revenues to be shared with eligible charter schools in future years cannot be determined because the number of eligible charter schools and 
charter school enrollment are unknown.  See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS – Local Sources" herein. 



 

56 

School Impact Fees.  The County has enacted a County-wide school impact fee 
program, which imposes school impact fees on all new residential construction occurring 
in the County.  Revenues generated through school impact fee levies are deposited into a 
school impact fee trust account and must be used solely for the purpose of providing 
growth-necessitated capital improvements to educational plants and ancillary plants of the 
District's school system which have been approved by the School Board in its capital 
budget.  Impact fees may only be used to pay for facilities in the service area where the 
impact fees were collected. 

Such revenues are also available to, but not pledged for, the payment of debt service 
on obligations of the District (including without limitation, lease purchase obligations), the 
proceeds of which are used to finance the acquisition and construction of qualifying 
educational and ancillary plants.  

The District received $6,315,710 from impact fees in Fiscal Year 2021-22, 
$5,011,896 in Fiscal Year 2022-23 and is budgeted to receive approximately $4,195,000 
in Fiscal Year 2023-24. 

The school impact fee rates, as well as their levy, are subject to review by the 
School Board once each fiscal biennium.  Therefore, there can be no assurance that 
such revenues will be continued to be levied and available to the School Board in the 
future.  See also, "RISK FACTORS - School Impact Fees" herein. 

OPERATING REVENUES OF THE DISTRICT 

The District derives its operating income from a variety of federal, state and local 
sources.  Prospective purchasers should assume that operating funds will not be 
available to make Basic Rent Payments and that such payments will be made from 
the Local Option Millage Levy and other funds available for capital projects.  The 
major categories of these income sources for the General Fund are briefly described below. 

State Sources 

Florida Educational Finance Program.  The major portion of State support is 
distributed under the provisions of the Florida Education Finance Program ("FEFP"), 
which was enacted by the State Legislature in 1973.  Basic FEFP funds are provided on a 
weighted full-time equivalent student ("FTE") basis and through a formula that takes into 
account: (i) varying program costs; (ii) cost differentials between districts; (iii) differences 
in per-student costs due to the density of student population; and (iv) the required level of 
local support.  Program cost factors are determined by the State Legislature.  The amount 
of FEFP funds disbursed by the State is adjusted four times during each year to reflect 
changes in FTE and in variables comprising the formula.  To participate in FEFP funding, 
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the District must levy a minimum millage for operating purposes which is set by the State 
of Florida Department of Education. 

General Fund receipts from the State for FEFP were $19,089,044 for Fiscal Year 
2021-22 and $20,730,851 for Fiscal Year 2022-23.  For Fiscal Year 2023-24, General Fund 
receipts from the State for FEFP are budgeted to be $33,263,808.  See "RISK FACTORS 
– State Revenues" herein. 

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 School Board for the purposes for which they were provided.  Total 
State categorical aid for class size reduction was $19,271,058 in the 2021-22 Fiscal Year 
and increased to $19,276,131 in the 2022-23 Fiscal Year.  Total State categorical aid for 
class size reduction is budgeted to be $18,351,915 in the 2023-24 Fiscal Year. 

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 did not receive any Florida School 
Recognition revenue for Fiscal Year 2021-22, but received $1,003,385 in Florida School 
Recognition revenue for Fiscal Year 2022-23.  For Fiscal Year 2023-24, the District is 
budgeted to receive $1,105,748 in Florida School Recognition revenue. In Fiscal Year 
2021-22 and 2022-23, the District did not receive Discretionary Lottery revenues.  For 
Fiscal Year 2023-24, the District is not budgeted to receive any Discretionary Lottery 
revenue. 

Other State Revenues.  The District also receives State educational funding from a 
variety of miscellaneous State programs. 

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.   



 

58 

The Florida Constitution limits the non-voted millage rate that school boards may 
levy on an annual basis to 10 mills ($10 per $1,000 of taxable real and personal property 
value).  The millage limitation does not apply to taxes approved at referendum by qualified 
electors in the County for general obligation bonds and certain other short-term, voter 
approved levies.  Chapter 1001, 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 
appropriation of 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.  The "required local effort" millage levied 
by the District for Fiscal Year 2021-22 was 3.575 mills, 3.240 mills for Fiscal Year 
2022-23 and is 3.195 mills for Fiscal Year 2023-24.  Included in such required local effort 
millage is a Prior Period Funding Adjustment Millage, if any, as required by Section 
1011.62(4)(e), Florida Statutes.  Such Prior Period millage is levied when the preliminary 
taxable value for the prior year is greater than the final taxable value for such year, thereby 
resulting in lower than expected revenues from the required local effort millage.   

In addition to the "required local effort," school districts are entitled to a non-voted 
current operating discretionary millage.  However, the District may levy up to 0.25 mills 
for capital outlay and maintenance of school facilities in lieu of operating discretionary 
millage.  For Fiscal Years ended June 30, 2022 and June 30, 2023, the District's 
discretionary operating millage was 0.748 mills and 0.748 mills, respectively, and is 0.748 
mills for Fiscal Year 2023-24.  The District did not levy any capital outlay discretionary 
millage for the Fiscal Years ended June 30, 2022 and June 30, 2023 and is not budgeted to 
levy any capital outlay discretionary millage for Fiscal Year 2023-24.  See "AD 
VALOREM TAXATION - Millage Set by Local Governing Body" below. 

The District, pursuant to authority granted in Section 1011.71(9), Florida Statutes, 
sought voter approval for the levy of an additional 0.50 mills for operating purposes for a 
period of four years, commencing with Fiscal Year 2018-19.  The voters approved such 
levy at the August 2018 primary election. This levy was subsequently reauthorized by the 
voters in August 2022 for another four years (through Fiscal Year 2025-26). Revenues are 
to be used to fund school safety and security for all schools, mental health programs, 
recruiting and retaining teachers and staff, professional development for teachers and staff, 
and academic initiatives. On March 19, 2024, the School Board approved a referendum 
election to be held on August 20, 2024 in order to seek voter approval to reauthorize the 
levy for a subsequent four years (through Fiscal Year 2029-30).  At this time, the outcome 
of such referendum election cannot be determined.  See "AD VALOREM TAXATION – 
Millage Set by Local Governing Body" herein.   

[Remainder of page intentionally left blank] 
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The following table sets forth the District's operating millage levies for Fiscal Year 
2023-24: 

 
Operating Millage 

District 
Levy 

 
Description 

 
Max 

Required Local 
Effort 

3.195 mills 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 

3.217 mills 

Prior Period RLE 
Adjustment 

0.000 mills Non-voted; not to exceed amount 
established annually by the State; 
authorized 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 

0.000 mills 

Current Operating 
Discretionary 
Millage 

0.748 mills Non-voted; not to exceed amount 
established annually by the State 
Legislature 

0.748 mills 

Additional 
Operating Millage 
(Voter Approved) 

0.500 mills School boards may, upon approval by 
voters in a local referendum or general 
election, levy an additional millage for 
operating needs up to an amount that 
when combined with the non-voted 
millage does not exceed 10 mills.  Such 
levy shall be for a maximum of four 
years. 
 

0.500 mills 

Budgeted revenues from ad valorem taxes are based on applying millage levies to 
ninety-six percent (96%) of the non-exempt assessed valuation of real and personal 
property within the County.  Ad Valorem Tax Revenue collections for operating levies for 
Fiscal Year 2021-22 were $123,857,431, $134,116,007 for Fiscal Year 2022-23 and 
budgeted revenues for Fiscal Year 2023-24 are $151,546,357. 

Federal Sources 

The District receives certain federal moneys, both directly and through the state, 
substantially all of which are restricted for specific programs.  Much of the revenue is 
derived from grants that are renewed annually.  Many grants reimburse actual eligible 
expenses; therefore, revenue is not accurately available until projects are reconciled at year 
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end.  Federal revenue sources recorded for Fiscal Year 2021-22 were $984,682, were 
$959,813 for Fiscal Year 2022-23 and are budgeted to be $798,934 for Fiscal Year 2023-
24. Such funds are not available to make Basic Rent Payments on the Series 2021 Lease or 
the Series 2005 Lease. 

Special Revenue Sources 

The District also receives certain local, state and federal moneys, substantially all 
of which are restricted for specific programs.  Programs funded with these special revenue 
sources in the past include school food service operations and programs financed through 
the Individuals with Disabilities Education Act, the Education Consolidation and 
Improvement Act and other federally financed programs. 

AD VALOREM TAXATION 

The following information is provided in view of the fact that a large portion of the 
School Board's revenues are derived from ad valorem taxation. 

Property Assessment and County Property Appraiser 

General.  Ad valorem taxes may be levied only by counties, school districts, 
municipalities, and certain special districts (railroad properties are centrally assessed at the 
State level).  No State ad valorem taxes shall be levied upon real estate or tangible personal 
property.  State law requires that all ad valorem taxation be assessed at a uniform rate 
within each taxing unit and, with certain exceptions, that real and personal property subject 
to ad valorem taxation be assessed at 100% of its just value.  See "– Limitation on Increase 
in Assessed Value of Property" below.  The following property is generally subject to 
taxation in the manner provided by law: (a) all real and personal property in the State and 
all personal property belonging to persons residing in the State; and (b) all leasehold 
interests in property of the United States, of the State, or any political subdivision, 
municipality, agency, authority, or other public body corporate of the State.  Pursuant to 
the Constitution of the State of Florida and State law, certain of such property may be 
exempt from ad valorem taxation.  See "– Exemptions from Ad Valorem Taxation" below.  

Determination of Property Valuation.  The Property Appraiser of the County (the 
"Property Appraiser") determines property valuation on real and tangible personal property 
subject to ad valorem taxation as of January 1 of each year.  By July 1 of each year, the 
Property Appraiser notifies the County, the District, each municipality within the County, 
and each other legally constituted special taxing district within the County as to its just 
valuation, the legal adjustments and exemptions, and the taxable valuation.  The taxable 
valuation is then used by each taxing body to calculate its ad valorem millage for the budget 
year.  See "– Limitation on Increase in Assessed Value of Property" and "– Millage Set by 
Local Governing Body" below for limitations on increases in assessed value of property.  
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Limitation on Increase in Assessed Value of Property.  The Constitution of the State 
of Florida limits the increases in assessed just value of homestead property to the lower of 
(a) 3% of the assessment for the prior year or (b) the percentage change in the Consumer 
Price Index for all urban consumers, U.S. City Average, all items 1967=100, or successor 
reports for the preceding calendar year as initially reported by the United States Department 
of Labor, Bureau of Labor Statistics.  The accumulated difference between the assessed 
value and the just value is known as the "Save Our Homes Benefit."  Further, any change 
of ownership of homestead property or upon termination of homestead status such property 
shall be reassessed at just value as of January 1 of the year following the year of sale or 
change of status; new homestead property shall be assessed at just value as of January 1 of 
the year following the establishment of the homestead; and changes, additions, reductions 
or improvements to the homestead shall initially be assessed as provided for by general 
law.  

Owners of homestead property may transfer up to $500,000 of their Save Our 
Homes Benefit to a new homestead property purchased within three years of the sale of 
their previous homestead property to which such benefit applied if the just value of the new 
homestead is greater than or is equal to the just value of the prior homestead.  If the just 
value of the new homestead is less than the just value of the prior homestead, then owners 
of homestead property may transfer a proportional amount of their Save Our Homes 
Benefit, such proportional amount equaling the just value of the new homestead divided 
by the just value of the prior homestead multiplied by the assessed value of the prior 
homestead. 

For all levies other than school district levies, assessment increases for specified 
non-homestead real property may not exceed 10% of the assessment for the prior year.  See 
"– Legislation Relating to Ad Valorem Taxation – Recent Amendments Relating to Ad 
Valorem Taxation" below. 

Preparation of Tax Roll.  The Property Appraiser applies the final certified millage 
of each taxing body to the assessed valuation on each item of real and tangible personal 
property, and prepares the final tax roll which is certified to the Tax Collector of the County 
(the "Tax Collector") by October 1.  This permits the printing of tax bills for delivery on 
November 1 of each year.  The tax bills contain all of the overlapping and underlying 
millages set by the various taxing bodies.  All ad valorem taxes are collected by the Tax 
Collector and distributed to the various taxing bodies.  See "– Tax Collection and 
Distribution by Tax Collector" below. 

Appealing Property Valuation.  Concurrently with notification to the various taxing 
bodies, the Property Appraiser notifies each property owner of the proposed valuation and 
the proposed millage on his or her property.  If the individual property owner believes that 
his or her property has not been appraised at just value, the owner may (a) request an 
informal conference with the Property Appraiser to resolve the issue, (b) file a petition with 
the clerk of the County value adjustment board (the "Adjustment Board"), or (c) appeal to 
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the Circuit Court within 60 days of the certification for collection of the tax roll or within 
60 days of the issuance of a final decision by the Adjustment Board.  A petition to the 
Adjustment Board must be signed by the taxpayer or be accompanied at the time of filing 
by the taxpayer's written authorization for representation by a qualified person.  Property 
owners 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 the properties that will have a 
petition pending on or after the delinquency date (normally April 1).  A property owner's 
failure to make the required partial payment before the delinquency date will result in the 
denial of the property owner's petition.  A taxpayer receives notice of the hearing and is 
required to provide the Property Appraiser with a list of evidence, copies of documentation, 
and summaries of testimony prior to the hearing before the Adjustment Board.  The 
Adjustment Board holds public hearings on such petitions and may make adjustments to 
the valuations made by the Property Appraiser if such valuations are found not to be fair 
and at market value.  The Adjustment Board must complete all required hearings and 
certify its decision with regard to all petitions and certify to the Property Appraiser the 
valuation to be used by June 1 following the tax year in which the assessments were made.  
The June 1 requirement shall be extended until December 1 in each year in which the 
number of petitions filed with the Adjustment Board increased by more than 10% over the 
previous year.  These changes are then made to the final tax roll.  
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Assessed Valuation of Taxable Property 

The following table sets forth the percentage of taxable value to total assessed value 
for Fiscal Years 2014 through 2023. 

The School Board of Martin County, Florida 
Assessed Value of Taxable Property 

2014-2023  
(in thousands) 

 
Fiscal 
Year 

 
Real 

Property 

 
Personal 
Property 

Centrally 
Assessed 

Value 

Estimated 
Actual 
Value(1) 

Homestead 
and Other 

Exemptions 

Total 
Taxable 

Valuation 

Ratio of 
Taxable 
Value to 

Estimated 
Actual 
Value 

Total 
Direct 
Rate 

2014 $20,772,257 $2,751,732 $46,969 $23,570,958 $5,342,376 $18,228,582 77.33% 7.278 
2015 21,852,301 2,694,830 56,763 24,603,894 5,689,530 18,914,364 76.88 7.138 
2016 23,402,997 2,851,740 58,634 26,313,371 6,231,593 20,081,778 76.32 7.098 
2017 25,152,586 2,886,913 63,522 28,103,021 7,008,453 21,094,568 75.06 6.881 
2018 27,000,054 3,151,616 65,573 30,217,243 7,848,711 22,368,532 74.03 6.552 
2019 27,996,759 3,411,348 67,194 31,475,301 7,963,063 23,512,238 74.70 6.862 
2020 29,724,203 2,984,729 66,464 32,775,396 8,591,603 24,183,793 73.79 6.648 
2021 30,891,318 3,109,494 66,583 34,067,395 8,763,751 25,303,644 74.28 6.447 
2022 33,029,220 3,187,625 68,352 36,285,197 9,632,508 26,652,689 73.45 6.323 
2023 41,447,701 3,295,288 72,516 44,815,505 13,796,888 31,018,617 69.21 5.988 
_________________________ 
Source:  District School Board of Martin County, Florida Annual Comprehensive Financial Report for the Fiscal Year 

ended June 30, 2023. 
Note: Estimated actual values are the total "just" values of property subject to taxation as defined by Section 

193.011, Florida Statutes. 

Millage Set by Local Governing Body 

General. The Constitution of the State of Florida provides that ad valorem taxes 
shall not be levied in excess of the following millages upon the assessed value of real estate 
and tangible personal property: for all county purposes, ten mills; for all municipal 
purposes, ten mills; for all school purposes, ten mills; for water management purposes for 
the northwest portion of the state lying west of the line between ranges two and three east, 
0.05 mill; for water management purposes for the remaining portions of the state, 1.0 mill; 
and for all other special districts a millage authorized by law approved by voters.  With 
respect to schools, the millage limitation does not apply to taxes approved at referendum 
by qualified electors in the County for general obligation bonds and certain other short-
term, voter approved levies. 

As described above, the Property Appraiser is required to certify to each taxing 
authority the aggregate taxable value of all non-exempt property within the jurisdiction of 
the taxing authority, as well as the prior year's tax revenues, for use in connection with the 
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determination of the forthcoming budget and millage levy.  The form on which such 
certification is made by the Property Appraiser is required to include instructions to each 
taxing authority describing the proper method of computing a millage rate, which, 
exclusive of new construction, additions to structures, deletions and property added due to 
geographic boundary changes, will provide the same ad valorem tax revenues for each 
taxing authority as was levied during the prior fiscal year. See "Millage Rollback 
Legislation" below. 

Each respective millage rate, except as limited by law, is set on the basis of estimates 
of revenue needs and the total taxable property valuation within the taxing authority's 
respective jurisdiction. Ad valorem taxes are not levied in excess of actual budget 
requirements. State law requires the School Board to adopt and maintain a balanced 
tentative budget and a balanced final budget, in which anticipated revenues less certain 
required deductions combined with beginning fund balances equal appropriations. The 
School Board is required to advertise its intent to adopt a tentative budget, including a 
capital outlay budget, within 29 days following receipt from the Property Appraiser of the 
preliminary certification of taxable value.  The School Board holds a public hearing on the 
tentative budget and the proposed tax rates within five days of its advertisement, and 
officially adopts the tentative budget and tax rates at the hearing. Thereafter, the Property 
Appraiser prepares tax millage notices for property owners within the District. The final 
budget and tax rate are fixed in September of each year, following a final public hearing 
and in accordance with statutory timelines. The Superintendent is responsible for preparing 
the preliminary and tentative budgets for recommendation to the School Board. Generally, 
the final budget is substantially the same as the tentative budget since the School Board's 
hiring plans and materials purchases have been determined before the final Budget is 
adopted.  The School Board adopted the final budget for the Fiscal Year 2023-24 on 
September 5, 2023. 

As part of the budget process, the District is required to provide advance notice of 
the purposes for which the District intends to spend budgeted amounts, including those 
derived from the revenues generated from the Local Option Millage Levy, and to adopt a 
budget that shows the capital outlay expenditures applicable to each project. For 
information regarding the Local Option Millage Levy, see "AVAILABLE REVENUES 
FOR CAPITAL OUTLAY PROJECTS – Local Sources" herein.  The District currently 
lists in such notice all projects that may begin within the Fiscal Year which are reasonably 
anticipated to be funded from revenues generated from the estimated Local Option Millage 
Levy. This listing is provided to allow for public input for all capital outlay projects that 
are reasonably anticipated to be funded from the revenues. 

Millage Rollback Legislation.  In 2007, the Florida Legislature adopted a property 
tax plan that significantly impacted ad valorem tax collections for State local governments 
(the "Millage Rollback Legislation"). One component of the Millage Rollback Legislation 
required counties, cities, and special districts to rollback their millage rates for the Fiscal 
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Year 2007-08 to a level that, with certain adjustments and exceptions, would 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 were determined after first 
reducing 2006-07 ad valorem tax revenues by 0% to 9%. In addition, the Rollback 
Legislation also limited how much the aggregate amount of ad valorem tax revenues may 
increase in future fiscal years. A local government may override certain portions of these 
requirements by a supermajority, and for certain requirements, a unanimous vote of its 
governing body. School districts are not required to comply with the particular provisions 
of the Millage Rollback Legislation relating to limitations on increases in future years. 

District Millage Rates. The following table contains current and historical millage 
rates (tax per $1,000 of assessed value) for the School Board for the Fiscal Years 2018-19 
through 2023-24: 

 
District Millage Rates 

Fiscal Year Ended June 30 
 2019 2020 2021 2022 2023 2024 

General Fund       
Required Local Effort(1) 4.114 3.900 3.699 3.575 3.240 3.195 
Discretionary 0.748 0.748 0.748 0.748 0.748 0.748 
Voter Approved(2) 0.500 0.500 0.500 0.500 0.500 0.500 

Subtotal 5.362 5.148 4.947 4.823 4.488 4.443 
       
Capital Improvement 1.500 1.500 1.500 1.500 1.500 1.500 

Total Millage Levy 6.862 6.648 6.447 6.323 5.988 5.943 
     
(1)  Inclusive of Prior Period Funding Adjustment Millage, if any. 
(2)  Levied for operating purposes pursuant to Section 1011.71(9), Florida Statutes; reauthorized by voters 

and extended another four years in August of 2022.  The School Board is seeking reauthorization of this 
levy for another four years in a referendum election to be held in August 2024. 

Source:  The School District of Martin County, Florida. 
 

See "OPERATING REVENUES OF THE DISTRICT – Local Sources – Ad 
Valorem Taxes" and "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS 
– Local Revenue Sources – Local Option Millage Levy" herein for additional information 
on the various millages authorized to be levied by the school districts. 

Tax Collection and Distribution by Tax Collector 

General. All real and tangible personal property taxes are based on assessed values 
as certified and delivered to the Tax Collector by the Property Appraiser as described 
above. The Tax Collector mails to each property owner on the tax roll a tax bill for the 
taxes levied by the various taxing authorities in the County. Taxes may be paid upon receipt 
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of such bill 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 during the month of March are without discount. Because of the 
discount in ad valorem taxes for payments made prior to March 1, taxes collected will 
likely never be 100% of the tax levy.  

The Tax Collector is required to distribute the taxes collected to each governmental 
unit levying the tax. Such distribution is to be made four times during the first two months 
after the tax roll comes into its possession, and once per month thereafter. 

Delinquent Taxes. All unpaid taxes on real and tangible property become delinquent 
on April 1 of the year following the year in which the taxes were levied. Delinquent real 
property taxes bear interest at the rate of 18% per year from April 1 until paid, or until 
payment is no longer required or until a tax certificate is sold at auction (from which time 
the interest rate shall be as bid by the buyer of the tax certificate). Delinquent tangible 
personal property taxes also bear interest at the rate of 18% per year from April 1 until 
paid. Delinquent personal property taxes must be advertised within 45 days after 
delinquency, and after May 1, the property is subject to warrant, levy, seizure and sale.  

Tax Certificates and Tax Deeds. On or before June 1 or the 60th day after the date 
of delinquency, whichever is later, the Tax Collector must advertise once each week for 
three weeks and must sell tax certificates on all real property that is the subject of 
delinquent taxes. The tax certificates are sold to those bidding the lowest interest rate. Such 
certificates include the amount of delinquent taxes, the penalty interest accrued thereon and 
the cost of advertising. Delinquent tax certificates not sold at auction become the property 
of the County. State law provides that real property tax liens are superior to all other liens, 
except prior Internal Revenue Service liens.  

To redeem a tax certificate, the owner of the property must pay all delinquent taxes, 
the penalty interest that accrued prior to the date of the sale of the tax certificate, charges 
incurred in connection with the sale of the tax certificate, omitted taxes, if any, and interest 
at the rate shown on the tax certificate (or interest at the rate of 5%, whichever is higher) 
from the date of the sale of the tax certificate to the date of redemption.  If such tax 
certificates or liens are not redeemed by the property owner within two years, the holder of 
the tax certificates can cause the property to be sold to pay off the outstanding certificates 
and the interest thereon.  

At any time after two years have elapsed since April 1 of the year of the issuance of 
a tax certificate and before the expiration of seven years, the holder of the tax certificate 
may apply for a tax deed with respect to any tax certificate it holds. Two years after such 
April 1, the County may make application for a tax deed with respect to any tax certificate 
it holds. Upon receipt of such applications, a public sale is advertised and held (unless the 
property is redeemed), and the highest bidder at such sale receives a tax deed for the 
property. Provisions are also made for the collection of delinquent tangible personal 
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property taxes, but in a different manner, which includes the possible seizure of the tangible 
personal property. 

Property Tax Levies and Collections 

School District of Martin County, Florida 
District Property Tax Levies and Collections  

(in thousands) 

  
Collected within the 

Fiscal Year of the Levy  Total Collections to Date 

Fiscal 
Year 

Taxes Levied for 
the Fiscal Year Amount 

% of 
Levy 

Collections 
in 

Subsequent 
Years Amount 

% 
of Levy 

2014 $132,828,984 $128,330,239 96.61% $38,984 $128,369,223 96.64% 
2015 135,364,485 130,377,703 96.32 57,559 130,435,262 96.36 
2016 142,540,457 137,707,714 96.61 49,085 137,756,799 96.64 
2017 145,151,724 140,103,847 96.52 48,461 140,152,308 96.56 
2018 147,044,991 141,320,691 96.11 176,960 141,497,651 96.23 
2019 162,132,981 155,780,450 96.08 - 155,780,450 96.08 
2020 161,149,073 154,947,483 96.15 115,521 155,063,004 96.22 
2021 163,342,621 157,002,394 96.12 271,920 157,274,314 96.28 
2022 168,590,025 162,378,888 96.32 235,921 162,614,809 96.46 
2023 185,518,307 178,936,137 96.45 229,458 179,165,595 96.58 
     
Source:  District School Board of Martin County, Florida Annual Comprehensive Financial Report for the 

Fiscal Year ended June 30, 2023.  2024 figures provided by District Finance Department. 
 

Exemptions from Ad Valorem Taxation 

General. State law provides for numerous exemptions and limitations on ad valorem 
taxation of real property and tangible personal property.  Real property used for the 
following purposes is generally exempt from ad valorem taxation: religious, educational, 
literary, charitable, scientific, and governmental uses.  Certain additional exemptions and 
limitations are described below. This description does not purport to describe all 
exemptions available to property owners in the State, and reference is made to the 
Constitution of the State of Florida and Chapter 196, Florida Statutes, for a full description 
of such exemptions.  In addition, State law allows for, but does not mandate, the imposition 
of some exemptions by local governments by ordinance.  Certain recent amendments to 
existing provisions relating to ad valorem tax exemptions are described under "Legislation 
Regarding Ad Valorem Taxes – Recent Amendments Relating to Ad Valorem Taxation."  

Constitutional Exemptions. The Constitution of the State of Florida provides for the 
following exemptions from ad valorem taxation: 
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Exempt Entities/Exempt Purposes.  The Constitution of the State of Florida provides 
that all property owned by a municipality and used exclusively by it for municipal or public 
purposes shall be exempt from taxation. A municipality, owning property outside the 
municipality, may be required by general law to make payment to the taxing unit in which 
the property is located. Such portions of property as are used predominantly for 
educational, literary, scientific, religious or charitable purposes (exempt purposes) may be 
exempted by general law from taxation.  State law provides that all property owned by an 
exempt entity, including educational institutions, and used exclusively for exempt purposes 
shall be totally exempt from ad valorem taxation and all property owned by an exempt 
entity, including educational institutions, and used predominantly for exempt purposes (at 
least 50%) shall be exempted from ad valorem taxation to the extent of the ratio that such 
predominant use bears to the nonexempt use. 

Household Goods and Personal Effects. The Constitution of the State of Florida 
provides that there shall be exempt from taxation, cumulatively, to every head of a family 
residing in the State, household goods and personal effects to the value fixed by general 
law, not less than $1,000 and to every widow or widower or person who is blind or totally 
and permanently disabled, property to the value fixed by general law not less than $500.  
State law exempts from taxation to every person residing and making his or her permanent 
home in the State, all household goods and personal effects and exempt property up to the 
value of $500 of every widow, widower, blind person, or totally and permanently disabled 
person who is a resident of the State.  

Tangible Personal Property and Renewable Energy Devices. The Constitution of 
the State of Florida provides that by general law and subject to conditions specified therein, 
$25,000 of the assessed value of property subject to tangible personal property tax shall be 
exempt from ad valorem taxation. Effective January 1, 2018 through December 31, 2037, 
the assessed value of solar devices or renewable energy source devices subject to tangible 
personal property tax may be exempt from ad valorem taxation, subject to limitations 
provided by general law. 

Property Dedicated in Perpetuity for Conservation. The Constitution of the State of 
Florida provides that there shall be granted an ad valorem tax exemption for certain real 
property dedicated in perpetuity for conservation purposes, including real property 
encumbered by perpetual conservation easements or by other perpetual conservation 
protections, as defined by general law.  

Homestead Exemption. The Constitution of the State of Florida provides for a 
homestead exemption. Every person who has the legal title or beneficial title in equity to 
real property in the State and who resides thereon and in good faith makes the same his or 
her permanent residence or the permanent residence of others legally or naturally 
dependent upon such person is eligible to receive a homestead exemption of up to $50,000. 
The first $25,000 applies to all property taxes, including school district taxes. The 
additional exemption, up to $25,000, applicable to the assessed value of the property 
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between $50,000 and $75,000, applies to all levies other than school district levies. A 
person who is receiving or claiming the benefit of an ad valorem tax exemption or a tax 
credit in another state where permanent residency, or residency of another legally or 
naturally dependent upon the owner, is required as a basis for the granting of that ad 
valorem tax exemption or tax credit is not entitled to the homestead exemption. In addition 
to the general homestead exemption described in this paragraph, the following additional 
homestead exemptions are authorized by State law. 

Certain Active Duty Military and Veterans.  A military veteran who was honorably 
discharged, is a resident of the State, and who is disabled to a degree of 10% or more 
because of injury while serving during wartime may be entitled to a $5,000 reduction in 
the assessed value of his or her property. This exemption is not limited to homestead 
property.  Under certain circumstances, a veteran's surviving spouse may be entitled to 
carry over these exemptions. 

Permanently and Totally Disabled Veterans.  A military veteran who is a resident 
of the State and was honorably discharged with a service-related total and permanent 
disability may be eligible for a total exemption from taxes on property they own and use 
as their homesteads.  A similar exemption is available to disabled veterans confined to 
wheelchairs. Under certain circumstances, the veteran's surviving spouse may be entitled 
to carry over these exemptions. 

Discounts for Disabled Veterans.  Each veteran who is age 65 or older and is 
partially or totally permanently disabled may receive a discount on the assessed value of 
the property that the veteran owns and uses as a homestead.  The discount is a percentage 
equal to the percentage of the veteran's permanent, service-connected disability as 
determined by the United States Department of Veteran's Affairs. 

Deployed Military Personnel. Each person who receives a homestead exemption; 
who was a member of the United States military or military reserves, the United States 
Coast Guard or its reserves, or the Florida National Guard; and who was deployed during 
the preceding calendar year on active duty outside the continental United States, Alaska, 
or Hawaii in support of military operations designated by the Florida Legislature shall 
receive an additional exemption equal to a percentage of the taxable value of his or her 
homestead property. The applicable percentage shall be calculated as the number of days 
during the preceding calendar year the person was deployed on active duty outside the 
continental United States, Alaska, or Hawaii in support of military operations designated 
by the Legislature divided by the number of days in that year.  

Exemption for Disabled First Responders.  First responders who are totally and 
permanently disabled as a result of injuries sustained in the line of duty 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 
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homestead property.  Florida defines first responders as law enforcement officers, 
correctional officers, firefighters, emergency medical technicians and paramedics. 

Surviving Spouses of First Responders.  Any real estate that is owned and used as a 
homestead by the surviving spouse of a first responder (law enforcement officer, 
correctional officer, firefighter, emergency medical technician or paramedic), who died in 
the line of duty may be granted a total exemption on homestead property if the first 
responder and his or her surviving spouse were permanent residents of the State on January 
1 of the year in which the first responder died. 

Certain Totally and Permanently Disabled Persons.  Any real estate used and 
owned as a homestead by a quadriplegic, less any portion used for commercial purposes, 
is exempt from all ad valorem taxation. Real estate used and owned as a homestead by a 
paraplegic, hemiplegic, or other totally and permanently disabled person, who must use a 
wheelchair for mobility or who is legally blind, is exempt from taxation if the gross 
household income is below statutory limits.  

Other Exemptions.  Other exemptions include, but are not limited to, nonprofit 
homes for the aged (subject to income limits for residents), proprietary continuing care 
facilities, not for profit sewer water/waste water systems, certain hospital facilities and 
nursing homes for special services, charter schools, certain historic property used for 
commercial purposes, and certain tangible personal property. 

Legislation Relating to Ad Valorem Taxation 

Recent Amendments Relating to Ad Valorem Taxation. In recent legislative 
sessions, several legislative proposals and proposed constitutional amendments were 
passed (and approved by voters in the case of constitutional amendments) affecting ad 
valorem taxation, including classification of agricultural lands during periods of 
eradication or quarantine, deleting requirements that conservation easements be renewed 
annually, providing that just value of real property shall be determined in the first tax year 
for income restricted persons age 65 or older who have maintained such property as their 
permanent residence for at least 25 years, authorizing a first responder who is totally and 
permanently disabled as a result of injuries sustained in the line of duty to receive relief 
from ad valorem taxes assessed on homestead property, revising procedures with respect 
to assessments, hearings and notifications by the value adjustment board, and revising the 
interest rate on unpaid ad valorem taxes.  

Future Amendments Relating to Ad Valorem Taxation. Historically, various 
legislative proposals and constitutional amendments relating to ad valorem taxation have 
been introduced in each session of the Florida Legislature. Many of these proposals have 
provided for new or increased exemptions to ad valorem taxation and limited increases in 
assessed valuation of certain types of property or otherwise restricted the ability of local 
governments in the State to levy ad valorem taxes at current levels. There can be no 
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assurance that similar or additional legislative or other proposals will not be introduced or 
enacted in the future that would have a material adverse effect upon the collection of ad 
valorem taxes by the District, the District's finances in general or the District's ad valorem 
taxing power. 

The following table sets forth the amounts billed and collected for ad valorem 
property taxes levied by the District for the Fiscal Years 2014 through 2024 and current 
collections for Fiscal Year 2023-24. 

Principal Taxpayers 

The following table contains the list of the County's ten largest taxpayers for Fiscal 
Years 2022 and 2013. 

Martin County, Florida 
Principal Taxpayers 

 

 2022 2013 

Taxpayer Rank 

Taxable 
Assessed 
Valuation 

% of 
Total 

Assessed 
Value Rank 

Taxable 
Assessed 
Valuation 

% of 
Total 

Assessed 
Value 

       
Florida Power & Light Company 1 $2,309,918 6.78% 1 $1,842,698 7.74% 
Florida Southeast Connection 2 77,097 0.23 -   
Publix Super Markets, Inc. 3 71,374 0.21 -   
Jeffrey H. Sands 4 66,247 0.19 3 74,374 0.31 
Treasure Coast - JCP Associates Ltd. 5 58,098 0.17 4 55,045  
Florida Gas Transmission 6 53,227 0.16 -   
Jupiter Island Irrevocable                                
Homestead Trust 7 45,053 0.13 -   
Florida East Coast Railway 8 44,286 0.13 -   
PRCP-Stuart LLC 9 40,698 0.12 -   
Arium Jensen Beach LLC 10 35,019 0.10 -   
Indiantown Cogeneration LP - - - 2 266,756 1.12 
Christopher J. Hubman (TR) - - - 5 46,315 0.19 
Gulfstream Natural Gas - - - 6 43,787 0.18 
Louis Dreyfus Citrus Inc. - - - 7 30,307 0.13 
Bellsouth Telecommunication, Inc - - - 8 27,863 0.12 
Edward H. Hamm (TR) - - - 9 27,666 0.11 
Sandhill Cove Properties, Inc. - - - 10 26,677 0.11 

Total  $2,801,017 8.90%  $2,441,488 9.67 
_________________________ 
Source:  District School Board of Martin County, Florida Annual Comprehensive Financial Report for the Fiscal Year 

ended June 30, 2023. 
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RECENT GOVERNMENTAL ACTIONS AFFECTING DISTRICT REVENUES 

General 

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

Constitutional Amendments Related to Class Size Reduction 

Amendment 9 to the State Constitution required the State Legislature to 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 
Sections 1003.03 and 1013.735, Florida Statutes, relating to the implementation of 
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.  Through Fiscal Year 2009-10, the District complied with the requirements 
of the Class Size Legislation which was based on average class size at each 
school.  Beginning in Fiscal Year 2010-11, the requirements were based on the number of 
students in each individual classroom and subsequently, schools that provided choice (e.g., 
charter, magnet, career and technical, etc.) continued to be required to meet average class 
size at each school.  However, as the entire District is a Choice District, class size 
compliance is determined on a school-by-school basis.  In the event a school district is not 
in compliance with such requirements (based on October student enrollment), the Class 
Size 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 Class 
Size Legislation, 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. 
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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. 

As of the October 2023 survey, the week during which the Department of Education 
determines compliance with class size maximums, the District had 100% of its classrooms 
in compliance with the Class Size Legislation. 

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 took effect 
with the 2017-18 school year.   

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, the Class Size Legislation compliance enforcement 
provisions of HB 7029 have not had any significant impact on the District's finances. 
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House Bill No. 7045 ("HB 7045") was passed during the 2021 Florida legislative 
session and signed into law by the Governor.  HB 7045 merges the State's school choice 
programs for certain disabled students and expands eligibility for school voucher programs 
for low- and middle-income students and students subject to harassment, consolidates 
existing school-choice programs, increased the amount of State funding for the 
consolidated school-choice programs to $200 million and allows the use of scholarship 
funds for private school tuition and other expenses such as tutoring, computers, and internet 
access.  If a significant number of eligible students transition to private schools, it is likely 
to have an adverse impact on the District's finances. 

HB 1, which significantly expanded the eligibility criteria of the State's school 
voucher programs, was signed into law by Florida Governor Ron DeSantis on 
March 27, 2023.  HB 1, among other things, expanded eligibility for the Florida Tax Credit 
Scholarship Program and the Family Empowerment Scholarship Program to any student 
that is a resident of Florida and is eligible to enroll in kindergarten through grade 12 in a 
public school.  The Florida Empowerment Scholarship Program is divided into three 
programs, the Florida Empowerment Scholarship for students attending private schools  
(the "FES-EO"), the Florida Empowerment Scholarship for students with disabilities (the 
"FES-UA") and the Hope Scholarship Program.  HB 1 significantly increased the number 
of Florida Tax Credit Scholarships that may be awarded each year, and then removed the 
limits beginning in 2027-28.  HB 1, in combination with House Bill 3C which was signed 
into law and became effective on November 13, 2023, removed the existing limits on the 
number of FES-EO scholarships that may be given each year.  HB 1 also provided that the 
amount of the Family Empowerment Scholarship is equal to 100% of the school district's 
FEFP funding per student, including most categorical grants.  HB 1 authorized uses of 
scholarship funds include, among other authorized expenses, tuition and fees for a student 
to attend eligible private schools.  HB 1 took effect on July 1, 2023.  House Bill 1403 ("HB 
1403") was passed during the 2024 regular Florida legislative session and, among other 
things, expands eligibility for the Florida Tax Credit Scholarship Program and the Family 
Empowerment Scholarship Program to include the dependent children of active duty 
members of the United States Armed Forces who meet certain residency requirements, 
increases the FES-UA cap from three percent to five percent and repeals the scholarship 
funding portion of the Hope Scholarship Program.  HB 1403 is expected to go into effect 
on July 1, 2024.  The expansion of the school choice programs in the State could potentially 
lead to a substantial increase in the number of Florida Tax Credit Scholarships and/or 
Family Empowerment Scholarship recipients.  If a significant number of eligible students 
in the District transition to private schools or other scholarship eligible programs, it is likely 
to have an adverse impact on the District's finances. See "RISK FACTORS – State 
Revenues" herein. 
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Distribution of Local Option Millage Levy Revenues to Charter Schools 

On May 11, 2023, Florida Governor Ron DeSantis signed HB 1259, which took 
effect on July 1, 2023.  HB 1259 revised the methodology for calculating when school 
districts must share Local Option Millage Levy revenues with eligible charter schools in 
such school district.  The applicable provisions of HB 1259 are expected to result in a 
requirement that the District share additional Local Option Millage Levy revenues with 
eligible charter schools in the District and therefore reduce the amount of Local Option 
Millage Levy revenues available to pay Basic Rent Payments on the Certificates.  For 
Fiscal Year 2023-24, the District shared $631,874 in Local Option Millage Levy revenues 
with eligible charter schools in the District.  Such amount is projected to increase to 
approximately $4.8 million  by Fiscal Year 2027-28.  See "AVAILABLE REVENUES 
FOR CAPITAL OUTLAY PROJECTS – Local Revenue Sources – Sharing of Local 
Option Millage Levy with Charter Schools" herein. 

Schools of Hope 

In addition to requiring school districts to share the Local Option Millage Levy 
revenue with charter schools, HB 7069, as amended by HB 7070 in 2019, also establishes 
the Schools of Hope Program to encourage traditional public schools within the State and 
charter operators throughout the country to replicate their model and service students from 
persistently low-performing schools and students who reside in a Florida Opportunity Zone 
(as defined therein). These provisions of HB 7069, now codified in Section 1002.333, 
Florida Statutes, provide for the establishment of Schools of Hope, which are charter 
schools operated by a Hope Operator to service students from one or more persistently low-
performing schools; are located within a Florida Opportunity Zone or in the attendance 
zone of the persistently low-performing school or within a five mile radius of such school, 
whichever is greater; and is a Title I eligible school.  Section 1002.333, Florida Statutes, 
defines "persistently low-performing schools" as schools that have earned three 
consecutive school grades below a "C" pursuant to Section 1008.34, Florida Statutes, in at 
least three of the previous five years and has not earned a school grade of "B" or higher in 
the most recent two school years, and a school that was closed pursuant to Section 
1008.33(4), Florida Statutes within two years of a notice of intent, and defines "Hope 
Operators" as nonprofit organizations that operate three or more charter schools with a 
record of serving students from low-income families and receives such designation from 
the Florida Department of Education.  Pursuant to Section 1002.333, Florida Statutes, the 
statutory requirements for the application, approval, and contract that apply to charter 
schools do not apply to Schools of Hope; instead, a Hope Operator submits a notice of 
intent to a school district in order to open a School of Hope and the school district is 
required to enter into a performance based agreement with a Hope Operator within 60 days 
of receiving a notice of intent.  

Section 1002.333, Florida Statutes, also (a) provides Schools of Hope with certain 
statutory authority, including, but not limited to, allowing a School of Hope to be 



 

76 

designated as a local educational agency for the purposes of receiving federal funds; (b) 
provides that Schools of Hope are exempt from Chapters 1000-1013, Florida Statutes, and 
all school board policies, except any laws related to (i) the student assessment program and 
school grading system, (ii) student progression and graduation, (iii) provisions of services 
to students with disabilities, (iv) civil rights, (v) student health, safety, and welfare, (vi) 
public meetings, (vii) public records, and (viii) the code of ethics for public officers and 
employees.; (c) provides provisions for facilities for Schools of Hope; (d) provides 
provisions for funding Schools of Hope, including that they be funded in accordance with 
the statutory provisions relating to funding for charter schools and be considered a charter 
schools for purposes of charter school capital outlay; (e) establishes the School of Hope 
Program to cover specified operational expenses for Schools of Hope; and (f) establishes 
the Schools of Hope Revolving Loan Program to help Schools of Hope cover school 
building construction and startup costs.  

The District does not currently have any schools that are considered "persistently 
low-performing schools" under Section 1002.333, Florida Statutes. At this time, the School 
Board cannot determine what impact HB 7069 will have if any of the District's schools 
were to become persistently low-performing schools. 

Public Safety Mandate 

In 2018, the Florida Legislature passed Senate Bill 7026 ("SB 7026") which, among 
other things, includes provisions designed to: enhance school safety policies, procedures, 
and personnel at the State and local level; improve and expand mental health services; and 
revise laws and empower law enforcement and the courts to limit access to firearms by 
young adults or by individuals exhibiting a risk of harming themselves or others. 
Specifically, SB 7026 requires each school board and superintendent to partner with law 
enforcement agencies to establish or assign one or more safe-school officers at each school 
facility within the district by implementing any combination of the following options: (a) 
establish school resource officer programs through cooperative agreements with law 
enforcement agencies; (b) commission one or more school safety officers for the protection 
and safety of school personnel, property, and students within the school district; (c) at a 
school district's discretion, and if established by the sheriff's office, participate in the 
Guardian Program, which allows certain school employees (but not employees who 
exclusively perform classroom duties as classroom teachers) to carry a firearm on school 
grounds if such employee volunteers and completes the statutorily required training.  
During the 2019 Legislative session, the State Legislature passed CS/CS/SB 7030 ("SB 
7030") which among other things, removes the prohibition on individuals who perform 
exclusively classroom duties as a teacher from participating in the Guardian Program.  
However, the decision to allow teachers to be armed guardians remains with each 
individual school board. In 2018, the School Board adopted a resolution which prohibits 
arming teachers in District operated schools.  The School Board has entered into contracts 
with the County Sheriff's Office and other local law enforcement agencies to provide 
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school resource officers at each District school.  The total estimated cost to the District for 
Fiscal Year 2022-23 was approximately $2.7 million.  The total estimated cost to the 
District for Fiscal Year 2023-24 is expected to be $3.0 million.  

RISK FACTORS 

Each purchaser of Series 2024 Certificates is subject to certain risks.  Each 
prospective investor in the Series 2024 Certificates should 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 2024 Certificates to an extent that 
cannot be determined. 

Annual Right of the School Board to Terminate the Series 2005 Lease 

Although the School Board has determined that continuing the Series 2005 Project 
is necessary to its operations and currently intends to continue the Series 2005 Lease in 
force and effect for the maximum Lease Term and has covenanted in the Series 2005 Lease 
that the Superintendent will include a sufficient amount in the tentative Budget to enable 
the School Board to make all Lease Payments due in each Fiscal Year, the School Board 
is not required to appropriate funds for Lease Payments due in each Fiscal Year.  If for any 
Fiscal Year, the School Board does not approve a final Budget which appropriates 
sufficient funds from legally available revenues in a line item specifically identified for 
payment of its obligations under the Series 2005 Lease and any Additional Lease, or if no 
final Budget is adopted as of the last day upon which a final Budget is required to have 
been adopted under Florida law for payment of its obligations under the Master Lease, the 
Master Lease shall terminate as of the date of adoption of the final official Budget, or such 
last day, whichever is earlier. 

THE LIKELIHOOD THAT THE SERIES 2005 LEASE WILL BE 
TERMINATED AS THE RESULT OF AN EVENT OF NON-APPROPRIATION IS 
DEPENDENT UPON CERTAIN FACTORS THAT ARE BEYOND THE 
CONTROL OF THE SERIES 2024 CERTIFICATE HOLDERS, INCLUDING THE 
CONTINUING FUTURE UTILITY OF THE SERIES 2005 PROJECT AND 
OTHER PROJECTS OF THE SCHOOL BOARD AND CHANGES IN 
POPULATION OR DEMOGRAPHICS WITHIN THE DISTRICT. 

Limitation on Disposition; Ability to Sell or Relet 

Following an Event of Default under the Trust Agreement (which includes an Event 
of Non-Appropriation or Event of Default under the Master Lease), the Trustee may take 
possession of the Series 2005 Project (other than Designated Facilities).  The Trustee's 
ability to actually achieve such a disposition of the Series 2005 Project is limited by its 
inability to convey fee simple title to the Series 2005 Project and by the governmental 
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nature of the Series 2005 Project.  Moreover, due to the governmental nature of the Series 
2005 Project, it is not certain whether a court would permit the exercise of the remedies to 
sell, relet or dispose of the Trustee's interest in the Series 2005 Project.  Also, there is no 
assurance that the Trustee will be able to sell, relet or dispose of the Trustee's interest in 
the components of the Series 2005 Project or that the Owners of the Series 2024 Certificates 
will obtain payment of all or any portion of the Principal Component or Interest Component 
thereof upon an Event of Default under the Trust Agreement. 

Tax Effect Upon Termination of Series 2005 Lease 

Upon termination of the Series 2005 Lease there is no assurance that payments made 
by the Trustee with respect to the Series 2024 Certificates and designated as interest will 
be excludable from gross income for federal income tax purposes.  See "TAX MATTERS" 
herein. 

Applicability of Securities Laws 

After termination of the Series 2005 Lease, the transfer of a Series 2024 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 2024 Certificates will not be impaired following termination of the 
Series 2005 Lease. 

Local Option Millage Levy Revenue 

The School Board expects to pay the Basic Rent Payments represented by the Series 
2024 Certificates (but not the Series 2021 Certificates which are being paid from 
Discretionary Sales Surtax revenues) from Local Option Millage Levy revenues. 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 "AD VALOREM TAXATION – Assessed Value of 
Taxable Property" herein.  Moreover, the School Board is not legally required to impose 
the Local Option Millage Levy.  See "SECURITY FOR THE SERIES 2024 
CERTIFICATES − Limited Obligation of the School Board" and "AVAILABLE 
REVENUES FOR CAPITAL OUTLAY PROJECTS − Local Sources" herein. 

The maximum Local Option Millage Levy is also subject to change pursuant to 
changes in applicable law and is subject to sharing with charter schools in the District.  See 
"AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS – Local Sources" 
herein and "RECENT GOVERNMENTAL ACTIONS AFFECTING DISTRICT 
REVENUES – Distribution of Local Option Millage Levy Revenues to Charter Schools" 
herein for information regarding legislation that requires the School Board to share Local 
Option Millage Levy revenues with charter schools in the District. 
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Fluctuations in Discretionary Sales Surtax Revenues 

The amount of Discretionary Sales Surtax revenues distributed to the School Board 
is subject to increase or decrease due to various factors which may be beyond the control 
of the School Board and which may have a material adverse impact on the amount of 
Discretionary Sales Surtax revenues distributed to the District and available for payment 
of the Series 2021 Certificates.  Such factors include: (i) the increased use of electronic 
commerce and other internet-related sales activity on which Discretionary Sales Surtax is 
not paid; (ii) increases or decreases in the dollar volume of sales within the County subject 
to the Discretionary Sales Surtax, and (iii) legislative changes relating to the Discretionary 
Sales Surtax, which may include changes in the scope of taxable sales.  The Discretionary 
Sales Surtax expires on December 31, 2025 and the School Board has voted not to seek 
renewal of such surtax.  

On June 21, 2018, the United States Supreme Court in South Dakota v. Wayfair, 
Inc., et al. held that states can require retailers to collect sales tax on internet sales 
regardless of whether they maintain a physical presence in the state.  In that particular case, 
the South Dakota legislation required the collection of sales tax by out-of-state retailers 
with $100,000 or more in sales or 200 or more individual transactions in South Dakota in 
a year.  During the 2020 Florida Legislative Session, legislation was introduced, but not 
enacted, requiring the collection and remittance of sales tax by out-of-state retailers.  A 
similar bill was passed in the 2021 Florida Legislative Session, signed into law by the 
Governor and took effect on July 1, 2021.  The District is unable to predict at this time the 
full impact of this legislation on the collection of sales tax from out-of-state retailers. 

In addition, the amount of Discretionary Sales Surtax revenues distributed to the 
School Board may be negatively impacted by general economic and other conditions, 
including, but not limited to, changes in population, changes in the price of taxable sales 
and uses, global conflicts, economic recession, terrorist attacks, pandemics, or active 
hurricane seasons in Florida.  Such events are unpredictable and may affect the collection 
of the Discretionary Sales Surtax, which in turn may impact the District's receipt of 
Discretionary Sales Surtax revenues.  See also, "- State Revenues" and "- Coronavirus 
(COVID-19)" below. 

School Impact Fees  

The school impact fees are subject to revision by the School Board and repeal by 
the School Board of County Commissioners of the County.  Further, various bills have 
been introduced in the Florida Legislature over the past several years that would eliminate 
the ability of certain governmental entities, including the County or the District, to levy 
impact fees for the construction or remodeling of educational facilities or restrict the ability 
of local governments to raise impact fees above certain percentages in a given year.  To 
date, such bills have not been passed.  However, there can be no assurance that future 
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legislation will not be introduced and enacted that restricts, or eliminates, the District's 
ability to receive such impact fees.   

State Revenues 

A large portion of the District's funding is derived from State sources.  See 
"FINANCIAL RESULTS AND LIABILITIES OF THE DISTRICT" herein.  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, particularly in light of the 
economic downturn in the State as a result of the coronavirus pandemic.  See "- 
Coronavirus (COVID-19)" below. 

On June 15, 2023, Governor DeSantis approved the State education budget for State 
Fiscal Year 2023-24, which commenced on July 1, 2023, providing for an approximately 
$2.2 billion or 9.04% increase in State and local FEFP funding for K-12 public schools 
over State Fiscal Year 2022-23, reflecting a per-pupil increase of approximately $405 per 
student or 4.91% over Fiscal Year 2022-23. The adopted education budget allocates $2.0 
billion for funding of the State's expanded voucher/scholarship programs pursuant to HB 
1 as part of State FEFP funding. See "RECENT GOVERNMENTAL ACTIONS 
AFFECTING DISTRICT REVENUES – Legislative Changes Relating to School Choice" 
herein. However, such funds will be withheld from each school district's FEFP distributions 
based on the forecasted scholarship students for each school district. For the District, the 
estimated amount to be withheld is approximately $13.9 million. The approved State 
budget also includes $1.0 billion for teacher salary increases representing an increase of 
$252 million over State Fiscal Year 2022-23. Based upon the approved budget, the 
estimated increase for the District is approximately $11.3 million (inclusive of charter 
school students and voucher/scholarship students) in State and local FEFP funds over State 
Fiscal Year 2022-23. However, there can be no assurance that funding for K-12 public 
schools will increase exactly as provided for in the approved State budget. 

On March 8, 2024, the Florida Legislature adopted the State education budget for 
State Fiscal Year 2024-25, which commences July 1, 2024, providing for an approximately 
$1.8 billion or 6.73% increase in State and local FEFP funding for K-12 public schools 
over State Fiscal Year 2023-24, reflecting a per-pupil increase of approximately $240 per 
student or 2.75% over Fiscal Year 2023-24. The adopted education budget allocates 
approximately $2.2 billion for funding of the State's expanded voucher/scholarship 
programs pursuant to HB 1 as part of State FEFP funding. See "RECENT GOVERNMENT 
ACTIVITIES AFFECTING DISTRICT REVENUES – Legislative Changes Relating to 
School Choice" herein. However, such funds will be withheld from each school district's 
FEFP distributions based on the forecasted scholarship students for each school district. 
For the District, the estimated amount to be withheld is approximately $18.6 million.  The 
budget has not been sent to the Governor for approval.  The Governor has line-item veto 
power over specific items in  the budget, so there can be no assurance that the final budget 
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signed into law by the Governor will be identical to that passed by the Florida Legislature.  
Once the budget is sent to the Governor, he will have 15 days to revise it based on his line-
item veto authority, or sign it int o law.  Based upon the adopted budget and District 
estimates, the estimated decrease for the District is approximately $1.0 million (inclusive 
of charter school students and voucher/scholarship students) in State and local FEFP funds 
over Fiscal Year 2023-24.  However, there can be no assurance that funding for K-12 public 
schools will decrease exactly as provided for in the adopted budget. 

Additional Lease Schedules 

The School Board may enter into other Lease Schedules in addition to the Series 
2005 Lease and the Series 2021 Lease.  Failure to appropriate funds to pay Basic Rent 
Payments under any Lease Schedule will, or an Event of Default under any such Lease 
Schedules may, result in the termination of all Lease Schedules, including the Series 2005 
Lease.  Upon any such termination of all Lease Schedules, the School Board must surrender 
all Projects (other than Designated Facilities), including the Series 2005 Project (other than 
Designated Facilities), to the Trustee for sale or lease.  The proceeds of any such disposition 
of Projects will be applied to the payment of the applicable Series of Certificates that 
financed or refinanced such Projects, after payment of the Trustee's expenses. 

IN NO EVENT WILL OWNERS OF THE SERIES 2024 CERTIFICATES HAVE 
ANY INTEREST IN OR RIGHT TO ANY PROCEEDS OF THE DISPOSITION OF 
FACILITIES FINANCED WITH THE PROCEEDS OF ANOTHER SERIES OF 
CERTIFICATES.  ADDITIONALLY, IN NO EVENT WILL OWNERS OF THE SERIES 
2024 CERTIFICATES HAVE ANY INTEREST IN OR RIGHTS TO DESIGNATED 
FACILITIES.  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 2005 Project (other than 
Designated Facilities) will produce sufficient amounts to pay the Series 2024 Certificates. 

Additional Indebtedness 

The School Board may incur additional obligations or issue additional indebtedness 
other than in connection with the Master Lease secured by or payable from Available 
Revenues without the consent of the Owners of the Series 2024 Certificates.  Incurring 
such additional obligations or issuing such additional indebtedness may adversely affect 
the School Board's ability to make Lease Payments under the Master Lease. 

Legislative Changes 

In recent years, legislation has been introduced that required 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 
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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 future that would, or might apply to, or have a material adverse 
effect upon, the District or its finances. 

Climate Change 

Numerous scientific studies on climate change show that, among other effects on 
the global ecosystem, sea levels may rise, extreme temperatures may become more 
common, and extreme weather events may become more frequent as a result of increasing 
global temperatures attributable to atmospheric pollution.  Sea levels may continue to rise 
in the future due to the increasing temperature of the oceans causing thermal expansion 
and growing ocean volume from glaciers and ice caps melting into the ocean.  Coastal areas 
like the District are at risk of substantial flood damage over time, affecting private 
development and public infrastructure, including roads, utilities, emergency services, 
schools, and parks.  As a result, the District could lose considerable tax revenues and many 
residents, businesses, and governmental operations along the waterfront could be 
displaced.  However, the District is unable to predict whether sea level rise or other impacts 
of climate change or flooding from a major storm will occur, when they may occur, and if 
any such events occur, whether, they will have a material adverse effect on the business 
operations or financial condition of the District.  Additionally, climate change concerns 
have led, and may continue to lead, to new laws and regulations at the federal and State 
levels (including, but not limited to, air, water, hazardous substances and waste regulations) 
that could have a material adverse effect on the operations and/or financial condition of the 
District. 

Natural Disasters 

The State is naturally susceptible to the effects of extreme weather events and 
natural disasters including floods, droughts, tornadoes and hurricanes, which could result 
in negative economic impacts on communities including the District.  Such effects can be 
exacerbated by a longer term shift in the climate over several decades (commonly referred 
to as climate change as described in the preceding paragraph), including increasing global 
temperatures and rising sea levels.  The occurrence of such extreme weather events could 
damage local infrastructure that provides essential services to the District.  The economic 
impacts resulting from such extreme weather events could include a loss of revenue, 
interruption of service, and escalated recovery costs. 

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 several years, 
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property insurance premiums have risen dramatically for Florida property owners, 
including the School Board.  It has become impossible or economically impracticable for 
many school districts within the State, including the District, to obtain property insurance 
with the level of coverage they have historically secured.  The School Board has 
covenanted in the Master Lease to procure and maintain, subject to requirements of State 
law, insurance against loss or damage to all or a portion of the Projects, including the Series 
2005 Project.  The District is a member of the South Central Educational Risk Management 
Program ("SCERMP"), a consortium pursuant to which seven district school boards have 
established a public entity risk sharing pool for insurance coverage.  The District property 
insurance for policy year 2024 (ending June 1, 2024) provides for $75 million in coverage, 
with a 5% wind storm deductible.  As such, given the current insurance market in the State 
and coverage levels available to the District, the District is in compliance with the property 
insurance requirements contained within the Master Lease provisions.  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 and Projects subject to the Master Lease may not be replaced 
or repaired adequately.  Any proceeds of such insurance are not required to be applied to 
the extraordinary prepayment of Series 2024 Certificates.  See "THE SERIES 2024 
CERTIFICATES - No Extraordinary Mandatory Prepayment" herein. 

Coronavirus (COVID-19) 

The Novel Coronavirus 2019 ("COVID-19") pandemic, along with various 
governmental measures taken to protect public health in light of the pandemic, has had an 
adverse impact on global financial markets and economies, including financial markets and 
economic conditions in the United States.   The impact of the COVID-19 pandemic on the 
U.S. economy has been broad based and has negatively impacted national, state and local 
economies.  In response to such expectations, then-President Trump on March 13, 2020, 
declared a "national emergency," which, among other effects, allows the executive branch 
to disburse disaster relief funds to address the COVID-19 pandemic and related economic 
dislocation.   

The State's finances were expected to be adversely affected by the continued spread 
of COVID-19, the various governmental actions in response thereto and changes in the 
behavior of businesses and people.  The State derives a significant portion of its annual 
revenues from the collection of sales tax.  The impact of COVID-19 was expected to result 
in significant decreases in State and local sales tax revenues as a result of decreased tourism 
and commercial activity throughout the State, but sales tax revenue has generally 
rebounded to pre-pandemic levels.  The District currently cannot predict what impact this 
will have on the level of State funding the District receives.  Notwithstanding the foregoing, 
no State budget reductions took place in Fiscal Years 2021-22 or 2022-23 and none are 
expected for Fiscal Year 2023-24.  See "OPERATING REVENUES OF THE DISTRICT 
– State Sources," "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS – 
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State Sources" and "Local Sources," "RISK FACTORS – State Revenues" and "RATINGS' 
herein. 

On March 27, 2020, the Coronavirus Aid, Relief and Economic Security Act (the 
"CARES Act") was signed into law.  Among other provisions, the CARES Act created an 
Education Stabilization Fund to support K-12 schools and colleges and universities during 
the COVID-19 outbreak.  The Educational Stabilization Fund includes a total of $30.75 
billion in relief divided into three separate pools: (1) funds to K-12 schools; (2) funds to 
higher education; and (3) funds to governors.  Florida received approximately $873.8 
million in funds for K-12 schools, approximately $770.2 million in funds for higher 
education and approximately $173 million in funds to the Governor for use as grants to 
local educational agencies.  Funds for K-12 schools were distributed to school districts and 
charter schools based on their share of Title I-A funds.  To date, the District has received 
approximately $4.1 million of such CARES Act funds.  However, such funds are also 
required to be shared with charter schools and private schools in the County.  Funds to 
local districts can be used for coronavirus-response activities, such as planning for and 
coordinating during long-term school closures, purchasing educational technology to 
support online learning for all students, and additional activities authorized by federal 
elementary and secondary education laws.  Funds in the Governor's Education Relief Fund 
can be used at the Governor's discretion to provide emergency support grants to K-12 
schools, colleges and universities and child care/early education providers.  The CARES 
Act requires that any entity that receives funds from the Education Stabilization Fund must 
continue to pay its employees and contractors to the extent practicable during the period of 
any disruptions or closures related to coronavirus.  The District cannot currently predict 
the full impact of the CARES Act on the District's operations. 

On December 27, 2020, the Coronavirus Response and Relief Supplemental 
Appropriations Act (the "CRRSA") was signed into law.  Among other provisions, the 
CRRSA created a second Education Stabilization Fund ("ESSER II") to support K-12 
schools and colleges and universities during the COVID-19 outbreak.  Funds for 
elementary and secondary public schools were allocated to each state as a grant and each 
state is required to allocate at least 90% of such funds as sub-grants to local education 
agencies (including charter schools classified as local education agencies) in the state based 
upon their share of Title I-A funds.  The ESSER II fund includes a total of $81.88 billion 
in relief.  Florida is expected to receive approximately $2.82 billion in ESSER II funds for 
use as sub-grants to K-12 schools.  The District received approximately $13.1 million in 
ESSER II funds for use through September 30, 2023.  However, such funds are also 
required to be shared with charter schools and private schools in the County.  Funds to 
local districts can be used for coronavirus-response activities, such as planning, 
coordinating and implementing activities during long-term school closures, purchasing 
educational technology to support online learning for all students, addressing learning loss, 
school repairs and improvements to reduce risk of virus transmission and additional 
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activities authorized by federal elementary and secondary education laws.  The District 
cannot currently predict the full impact of the CRRSA on the District's operations. 

On March 11, 2021, President Biden signed The American Rescue Plan Act of 2021 
(the "Rescue Act") into law to address the impacts of COVID-19.  The Rescue Act, among 
other things, provides (1) $123.8 billion in emergency relief funds to elementary and 
secondary public schools, (2) $2.75 billion in emergency assistance to non-public schools 
(including an estimated $7 billion for Florida) and (3) $39.6 billion in emergency relief for 
higher education.  Funds for elementary and secondary public schools will be allocated to 
each state as a grant and each state is required to allocate at least 90% of such funds as sub-
grants to local education agencies (including charter schools classified as local education 
agencies) in the state based upon their share of Title I-A funds.  Under the Rescue Act, at 
least 20% of the funds allocated to local education agencies must be used to address 
learning loss.  School districts may use the remaining funds for certain activities specified 
in the Rescue Act to help schools reopen safely, including repairing ventilation systems, 
reducing class size to ensure social distancing and purchasing personal protective 
equipment.  Each state is required to grant allocations of such funds within 60 days of 
receipt, and such funds shall remain available for allocation through September 30, 2024.  
The District received, or expects to receive, a total of approximately $31.3 million in 
Rescue Act funds.  

Due to the evolving nature of the outbreak and federal, State and local responses 
thereto, the long-term impacts of the COVID-19 crisis are unknown and dependent on 
factors such as the length of any shutdown or partial inaccessibility of school facilities, the 
extent to which the faculty and staff or the student population is directly affected and is 
unable to attend class, teach or provide services, and the impact on the economy as a whole 
within the State.  While the District has seen increased costs associated with the reopening 
of District schools, including an increase in operational costs incurred to implement 
distance learning strategies, to provide students and staff with personal protective 
equipment and to clean, sanitize and maintain its facilities, such increased costs were offset 
with CARES Act funds, Rescue Act funds or other federal funds.  At this time, the School 
Board also cannot predict with certainty the impacts of the outbreak on the District's 
revenues for the 2023-24 Fiscal Year and beyond, including whether there will be a 
reduction in State funding, a decline in student enrollment, a reduction in taxable assessed 
values of properties in the District, or a reduction in ad valorem tax collections.  

Cybersecurity 

Computer networks and systems used for information transmission and collection 
are vital to the efficient operations of the District. District systems provide support to 
departmental operations and District services by collecting and storing sensitive 
information, including intellectual property, security information, proprietary business 
process information, information regarding suppliers and business partners, and personally 
identifiable information of students and employees (collectively, "Computer 
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Information"). The secure processing, maintenance and transmission of Computer 
Information is critical to effective departmental operations and the appropriate provision 
of services. Increasingly, governmental entities are being targeted by cyber-attacks seeking 
to obtain Computer Information or disrupt critical services. A rapidly changing cyber risk 
landscape may introduce new vulnerabilities that attackers and hackers can exploit in their 
efforts to effect breaches or service disruptions. Employee error and/or malfeasance may 
also contribute to a loss of Computer Information or other system disruptions. The District 
has a multilayered information security program with several established protocols and 
procedures which include Acceptable Usage Policies and Information Security Guidelines.  
The District has next generation firewalls with unified threat management features enabled 
which include firewall, application control, web filter, and intrusion detection and 
prevention.   The District periodically faces cyber threats as is to be expected with all 
network-connected governments and businesses.  However, there have been no major 
breaches that have demanded monetary remediation, nor any costs related to such 
incidents. 

While District cybersecurity and operational safeguards are periodically tested, no 
assurances can be given that such measures will ensure against all cybersecurity threats or 
attacks. Cybersecurity breaches could damage or compromise the District's computer 
network and the confidentiality, integrity, or availability of the District's computer system 
or the Computer Information. The potential disruption, access, modification, disclosure or 
destruction of Computer Information could result in the interruption of District services, 
the initiation of legal claims or proceedings, liability under laws that protect the privacy of 
personal information, regulatory penalties, and could cause a material disruption in the 
District's operations or the appropriate provision of District services. The costs of 
remedying any such damage or protecting against future attacks could be substantial and 
in excess of the maximum amount of the District's cyber risk insurance policy. Further, the 
litigation to which the District could be exposed following a cybersecurity breach could be 
significant, which could cause the District to incur material costs related to such legal 
claims or proceedings. 

LEGAL MATTERS 

Certain legal matters in connection with the authorization, execution, delivery and 
sale of the Series 2024 Certificates are subject to an approving legal opinion of Nabors, 
Giblin & Nickerson, P.A., Tampa, Florida, Special Counsel, whose approving opinion (a 
form of which is attached hereto as Appendix D) will be available at the time of delivery 
of the Series 2024 Certificates.  The actual legal opinion to be delivered by Special Counsel 
may vary from that text if necessary to reflect facts and law on the date of delivery.  The 
opinion will speak only as of its date and subsequent distribution of it by recirculation of 
this Offering Statement or otherwise shall create no implication that Special Counsel has 
reviewed or expresses any opinion concerning any of the matters referenced in the opinion 
subsequent to its date.  Certain legal matters will be passed on for the School Board and 
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the Corporation by their attorney, Anthony D. George, Jr., P.A.  Certain other legal matters 
relating to disclosure will be passed upon for the School Board by Nabors, Giblin & 
Nickerson, P.A., Tampa, Florida, Disclosure Counsel.  Certain legal matters will be passed 
on for the Underwriter by its Counsel, George A. Smith PLLC, Tallahassee, Florida. 

Special Counsel has not been engaged to, nor has it undertaken to, review the 
accuracy, completeness or sufficiency of this Offering Statement or any other offering 
material relating to the Series 2024 Certificates; provided, however, that Special Counsel 
shall render an opinion to the Underwriter (as to which only they may rely) of the Series 
2024 Certificates relating to the accuracy of certain statements contained herein under the 
heading "TAX MATTERS" and certain statements which summarize provisions of the 
Series 2005 Lease, the Trust Agreement, the Assignment of Lease, the Ground Lease, the 
Assignment of Ground Lease and the Series 2024 Certificates. 

LITIGATION 

There is no litigation or other proceedings pending or, to the best knowledge of the 
School Board, threatened (i) seeking to restrain or enjoin the issuance or delivery of the 
Series 2024 Certificates, (ii) questioning or affecting the validity of the Series 2005 Lease 
or the obligation of the School Board to make Basic Rent Payments, (iii) questioning or 
affecting the validity of any of the proceedings with respect to the authorization, sale, 
execution or issuance of the Series 2024 Certificates or the transactions contemplated by 
this Offering Statement or the Series 2005 Lease, the Trust Agreement, the Ground Lease 
or any other agreement or instrument to which the School Board is a party in connection 
therewith and which is used or contemplated for use in the transactions contemplated by 
this Offering Statement and (iv) challenging the creation, organization or existence of the 
School Board or the District or the powers of the several offices of the officials of the 
School Board or the titles of the officials holding their respective offices. 

TAX MATTERS 

General 

The Internal Revenue Code of 1986, as amended (the "Code"), establishes certain 
requirements that must be met subsequent to the issuance and delivery of the Series 2024 
Certificates in order that the Interest Component of the Basic Rent Payments received by 
the Owners of the Series 2024 Certificates be and remain excluded from gross income for 
purposes of federal income taxation. Non-compliance may cause such Interest Component 
to be included in federal gross income retroactive to the date of issuance of the Series 2024 
Certificates, regardless of the date on which such non-compliance occurs or is ascertained. 
The School Board and the Corporation have covenanted in the Series 2005 Lease to comply 
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with such requirements in order to maintain the exclusion from federal gross income of the 
Interest Component. 

In the opinion of Special Counsel, the form of which is included as APPENDIX D 
hereto, under existing statutes, regulations, rulings and court decisions, and assuming 
compliance with the aforementioned covenants, prior to the termination of the Series 2005 
Lease resulting from an Event of Non-Appropriation or Event of Default thereunder, the 
Interest Component of the Basic Rent Payments is excludable from gross income for 
federal income tax purposes and is not an item of preference for purposes of the federal 
alternative minimum tax; provided, however, with respect to certain corporations, the 
Interest Component of Basic Rent Payments is taken into account in determining the annual 
adjusted financial statement income for the purpose of computing the alternative minimum 
tax imposed on such corporations. 

Internal Revenue Code of 1986 

The Code contains a number of provisions that apply to the Series 2024 Certificates, 
including among other things, restrictions relating to the use or investment of the proceeds 
of the Series 2024 Certificates and the payment of certain arbitrage earnings in excess of 
the "yield" on the Series 2024 Certificates to the Treasury of the United States. 
Noncompliance with such provisions may result in the Interest Component of the Basic 
Rent Payments being included in gross income for federal income tax purposes retroactive 
to the date of issuance of the Series 2024 Certificates. 

Collateral Tax Consequences 

Except as described above, Special Counsel will express no opinion regarding the 
federal income tax consequences resulting from the ownership of, receipt or accrual of 
interest on, or disposition of, the Series 2024 Certificates. Prospective purchasers of the 
Series 2024 Certificates should be aware that the ownership of the Series 2024 Certificates 
may result in collateral tax consequences to various types of corporations relating to (1) 
the branch profits tax, (2) the denial of interest deductions to purchase or carry such Series 
2024 Certificates, and (3) the inclusion of the Interest Component of the Basic Rent 
Payments in passive income for certain Subchapter S corporations. In addition, the Interest 
Component may be included in gross income by recipients of certain Social Security and 
Railroad Retirement benefits. 

PURCHASE, OWNERSHIP, SALE OR DISPOSITION OF THE SERIES 2024 
CERTIFICATES AND THE RECEIPT OR ACCRUAL OF THE INTEREST 
COMPONENT OF THE BASIC RENT PAYMENTS MAY HAVE ADVERSE 
FEDERAL TAX CONSEQUENCES FOR CERTAIN INDIVIDUAL AND 
CORPORATE SERIES 2024 CERTIFICATE HOLDERS, INCLUDING, BUT NOT 
LIMITED TO, THE CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE 
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SERIES 2024 CERTIFICATE HOLDERS SHOULD CONSULT WITH THEIR TAX 
SPECIALISTS FOR INFORMATION IN THAT REGARD. 

Other Tax Exemption 

The Interest Component of the Basic Rent Payments related to the Series 2024 
Certificates may be subject to state or local income taxation under applicable state or local 
laws in other jurisdictions. Purchasers of the Series 2024 Certificates should consult their 
own tax advisors as to the income tax status of such Interest Component in their particular 
state or local jurisdiction. 

The Inflation Reduction Act, H.R. 5376 (the "IRA"), has been passed by both houses 
of the U.S. Congress and was signed by the President on August 16, 2022. As enacted, the 
IRA includes a 15% alternative minimum tax to be imposed on the "adjusted financial 
statement income," as defined in the IRA, of certain corporations for tax years beginning 
after December 31, 2022. The Interest Component of the Basic Rent Payments represented 
by the Series 2024 Certificates will be included in the "adjusted financial statement 
income" of such corporations for purposes of computing the corporate alternative 
minimum tax. Prospective purchasers that could be subject to this minimum tax should 
consult with their own tax advisors regarding the potential tax consequences of owning the 
Series 2024 Certificates.  

During recent years legislative proposals have been introduced in Congress, and in 
some cases enacted, that altered certain federal tax consequences resulting from the 
ownership of obligations that are similar to the Series 2024 Certificates. In some cases, 
these proposals have contained provisions that altered these consequences on a retroactive 
basis. Such alterations of federal tax consequences may have affected the market value of 
obligations similar to the Series 2024 Certificates. From time to time, legislative proposals 
are pending which could have an effect on both the federal tax consequences resulting from 
ownership of the Series 2024 Certificates and their market value. No assurance can be 
given that additional legislative proposals will not be introduced or enacted that would or 
might apply to, or have an adverse effect upon, the Series 2024 Certificates. 

Original Issue Discount 

Certain of the Series 2024 Certificates (the "Discount Certificates") may be offered 
and sold to the public at an original issue discount, which is the difference between the 
principal amount of the Discount Certificates and the initial offering price to the public 
(excluding bond houses, brokers or similar persons or organizations acting in the capacity 
of underwriters or wholesalers) at which price a substantial amount of the Discount 
Certificates of the same maturity was sold. Original issue discount represents interest which 
is excluded from gross income for federal income tax purposes. Original issue discount 
will accrue over the term of a Discount Certificate at a constant interest rate compounded 
semi-annually. A purchaser who acquires a Discount Certificate at the initial offering price 
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thereof to the public will be treated as receiving, prior to the termination of the Series 2005 
Lease resulting from an Event of Non-Appropriation or Event of Default thereunder, an 
amount of interest excludable from gross income for federal income tax purposes equal to 
the original issue discount accruing during the period he holds such Discount Certificates 
and will increase its adjusted basis in such Discount Certificates by the amount of such 
accruing discount for purposes of determining taxable gain or loss on the sale or other 
disposition of such Discount Certificates. The federal income tax consequences of the 
purchase, ownership and prepayment, sale or other disposition of Discount Certificates 
which are not purchased in the initial offering at the initial offering price may be 
determined according to rules which differ from those above. Owners of Discount 
Certificates should consult their own tax advisors with respect to the precise determination 
for federal income tax purposes of interest accrued upon sale, prepayment or other 
disposition of such Discount Certificates and with respect to the state and local tax 
consequences of owning and disposing of such Discount Certificates. 

Special Counsel expresses no opinion regarding the federal income tax 
consequences resulting from the accrual of original issue discount on the Discount 
Certificates following the termination of the Series 2005 Lease resulting from an Event of 
Non-Appropriation or Event of Default thereunder. 

Original Issue Premium 

Certain of the Series 2024 Certificates (collectively, the "Premium Certificates") 
may be offered and sold to the public at a price in excess of the principal amount of such 
Premium Certificate, which excess constitutes to an initial purchaser amortizable bond 
premium which is not deductible from gross income for Federal income tax purposes. The 
amount of amortizable bond premium for a taxable year is determined actuarially on a 
constant interest rate basis over the term of the Premium Certificates which term ends on 
the earlier of the maturity or call date for each Premium Certificate which minimizes the 
yield on said Premium Certificates to the purchaser. For purposes of determining gain or 
loss on the sale or other disposition of a Premium Certificate, an initial purchaser who 
acquires such obligation in the initial offering to the public at the initial offering price is 
required to decrease such purchaser's adjusted basis in such Premium Certificate annually 
by the amount of amortizable bond premium for the taxable year. The amortization of bond 
premium may be taken into account as a reduction in the amount of tax-exempt income for 
purposes of determining various other tax consequences of owning such Premium 
Certificates. The federal income tax consequences of the purchase, ownership and sale or 
other disposition of Premium Certificates which are not purchased in the initial offering at 
the initial offering price may be determined according to rules which differ from those 
described above. Owners of the Premium Certificates are advised that they should consult 
with their own advisors with respect to the state and local tax consequences of owning such 
Premium Certificates. 
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Special Counsel expresses no opinion regarding the federal income tax 
consequences resulting from the accrual of bond premium on the Premium Certificates 
following the termination of the Series 2005 Lease resulting from an Event of Non-
Appropriation or Event of Default thereunder. 

NOTWITHSTANDING THE FOREGOING, SPECIAL COUNSEL EXPRESSES 
NO OPINION REGARDING THE FEDERAL INCOME TAX OR FLORIDA TAX 
CONSEQUENCES RESULTING FROM THE OWNERSHIP OF THE SERIES 2024 
CERTIFICATES OR THE RECEIPT BY THE OWNERS THEREOF OF PAYMENTS 
ON THE SERIES 2024 CERTIFICATES FOLLOWING THE TERMINATION OF THE 
SERIES 2005 LEASE, AS APPLICABLE, RESULTING FROM AN EVENT OF NON-
APPROPRIATION OR EVENT OF DEFAULT THEREUNDER. 

RATINGS 

Fitch Ratings ("Fitch") has assigned an underlying rating of "AA-" (stable outlook) 
to the Series 2024 Certificates.  In the event any of the Series 2024 Certificates are insured, 
S&P Global Ratings, a business unit of Standard and Poor's Financial Services LLC 
("S&P"), is expected to assign a rating of "AA" (stable outlook) to the insured Series 2024 
Certificates with the understanding that upon delivery of the insured Series 2024 
Certificates, the Policy will be issued by BAM.  Such ratings and outlooks reflect only the 
views of such organizations and any desired explanation of the significance of such ratings 
and outlooks should be obtained from the rating agency furnishing the same, at the 
following addresses: S&P, 55 Water Street, New York, New York 10041; Fitch, One State 
Street Plaza, New York, New York 10004.  Generally, a rating agency bases its rating on 
the information and materials furnished to it and on investigations, studies and assumptions 
of its own.  There is no assurance such ratings or outlooks will continue for any given 
period of time or that such ratings or outlooks will not be revised downward or withdrawn 
entirely by the rating agencies, if in the judgment of such rating agencies, circumstances 
so warrant.  Any such downward revision or withdrawal of such ratings or outlooks may 
have an adverse effect on the market price of the Series 2024 Certificates. 

FINANCIAL ADVISOR 

The School Board has retained PFM Financial Advisors LLC, Orlando, Florida, as 
financial advisor in connection with the School Board's financing plans and with respect 
to the issuance of the Series 2024 Certificates.  Fees paid to PFM Financial Advisors LLC 
may include fees for bidding investments on behalf of the School Board.  The Financial 
Advisor is not obligated to undertake and has not undertaken to make an independent 
verification or to assume responsibility for the accuracy, completeness, or fairness of the 
information contained in this Offering Statement.  The Financial Advisor did not 
participate in the underwriting of the Series 2024 Certificates. 
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FINANCIAL STATEMENTS 

The Annual Comprehensive Financial Report of The School Board of Martin 
County, Florida for the Fiscal Year ended June 30, 2023, excerpted pages of which are 
appended hereto as Appendix B as part of this Offering Statement, have been audited by 
the Office of the Auditor General of the State of Florida, as set out in their report dated 
January 30, 2024.  The auditor has not performed any services relating to, and is therefore 
not associated with, the issuance of the Series 2024 Certificates. 

UNDERWRITING 

The Series 2024 Certificates are being purchased by Raymond James & Associates, 
Inc. (the "Underwriter") at a price of $______________ (which represents the par amount 
of the Series 2024 Certificates of $____________, plus/less net bond premium/discount of 
$____________, and less an Underwriter's discount of $__________).  The Underwriter's 
obligations are subject to certain conditions precedent, and it will be obligated to purchase 
all of the Series 2024 Certificates if any Series 2024 Certificates are purchased.  The Series 
2024 Certificates may be offered and sold to certain dealers at prices lower than such public 
offering prices, and such public offering prices may be changed, from time to time, by the 
Underwriter.  

The Underwriter and its affiliates are full service financial institutions engaged in 
various activities, which may include securities trading, commercial and investment 
banking, financial advisory, investment management, principal investment, hedging, 
financing and brokerage services.  The Underwriter and its 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 Underwriter and its 
affiliates may make or hold a broad array of investments and actively trade debt and equity 
securities (or related derivative securities, which may include credit default swaps) and 
financial instruments (including bank loans) for their own account and for the accounts of 
their customers and may at any time hold long and short positions in such securities and 
instruments.  Such investment and securities activities may involve securities and 
instruments of the District. 

The Underwriter and its 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. 
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CONTINUING DISCLOSURE 

The School Board has agreed and undertaken for the benefit of Series 2024 
Certificate holders and in order to assist the Underwriter in complying with the continuing 
disclosure requirements of Rule 15c12-12 of the Securities Exchange Commission (the 
"Rule") to provide certain financial information and operating data relating to the School 
Board and the Series 2024 Certificates in each year (the "Annual Report"), and to provide 
notices of the occurrence of certain enumerated events.  Such undertaking shall only apply 
so long as the Series 2024 Certificates remain Outstanding under the Trust Agreement.  
The covenant shall also terminate upon the termination of the Rule by legislative, judicial 
or administrative action.  The Annual Report will be filed annually by the School Board or 
its dissemination agent pursuant to the undertaking with the Municipal Securities 
Rulemaking Board (the "MSRB") on its Electronic Municipal Market Access ("EMMA") 
system, as described in the Disclosure Dissemination Agent Agreement.  The notices of 
material events will be filed by the School Board or its dissemination agent with the MSRB 
on EMMA.  The specific nature of the information to be contained in the Annual Report 
and the notices of material events, are described in the Disclosure Dissemination Agent 
Agreement.  See "APPENDIX E – FORM OF DISCLOSURE DISSEMINATION AGENT 
AGREEMENT" hereto.  These undertakings have been made in order to assist the 
Underwriter in complying with the Rule.  Failure of the School Board to comply with the 
Disclosure Dissemination Agent Agreement will not be considered an event of default 
under the Series 2005 Lease or the Trust Agreement; however, any Series 2024 Certificate 
holder may take such actions as may be necessary and appropriate, including seeking 
mandamus or specific performance by court order, to cause the School Board to comply 
with its obligations under the Disclosure Dissemination Agent Agreement.  With respect 
to the Series 2024 Certificates, no party other than the School Board is obligated to provide, 
nor is expected to provide, any continuing disclosure information with respect to the Rule. 

Due to an administrative oversight, the School Board failed to timely file annual 
updates to certain annual financial information, as required by the existing Disclosure 
Dissemination Agent Agreement to which the School Board is a party.  On March 18, 2024, 
the School Board corrected such failure as required under such existing Disclosure 
Dissemination Agent Agreement.  The District anticipates timely filing this information as 
part of its subsequent Annual Reports.  

The School Board intends to fully comply with all current and future continuing 
disclosure undertakings. In furtherance thereof, the School Board has engaged Digital 
Assurance Certification LLC ("DAC") as its dissemination agent in order to ensure such 
ongoing and future compliance with its obligations under the Rule.   
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ACCURACY AND COMPLETENESS OF OFFERING STATEMENT 

The references, excerpts, and summaries of all documents, statutes, and information 
concerning the School Board and the Series 2005 Project and certain reports and statistical 
data referred to herein do not purport to be complete, comprehensive and definitive and 
each such summary and reference is qualified in its entirety by reference to each such 
document for full and complete statements of all matters of fact relating to the Series 2024 
Certificates, the security for the payment of the Series 2024 Certificates and the rights and 
obligations of the owners thereof and to each such statute, report or instrument. 

Any statements made in this Offering Statement involving matters of opinion or of 
estimates, whether or not so expressly stated are set forth as such and not as representations 
of fact, and no representation is made that any of the estimates will be realized.  Neither 
this Offering Statement nor any statement that may have been made verbally or in writing 
is to be construed as a contract with the Owners of the Series 2024 Certificates. 

The Appendices attached hereto are integral parts of this Offering Statement and 
must be read in their entirety together with all foregoing statements. 
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AUTHORIZATION OF OFFERING STATEMENT 

The execution and delivery of this Offering Statement has been duly authorized and 
approved by the School Board.  At the time of delivery of the Series 2024 Certificates, the 
undersigned will furnish a certificate to the effect that nothing has come to their attention 
which would lead them to believe that the Offering Statement, as of its date and as of the 
date of delivery of the Series 2024 Certificates, contains an untrue statement of a material 
fact or omits to state a material fact which should be included therein for the purposes for 
which the Offering Statement is intended to be used, or which is necessary to make the 
statements contained therein, in the light of the circumstances under which they were made, 
not misleading (excluding information contained herein relating to DTC and its book-entry 
only system and the Insurer or its Policy, as to which no view will be expressed). 

THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA 

By:   
Chair 

By:   
Superintendent 
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APPENDIX A 
 

GENERAL INFORMATION REGARDING MARTIN COUNTY, FLORIDA 

Background 

Martin County (the "County") was incorporated on May 30, 1925 and named after 
John W. Martin, who served as Governor of Florida from 1925-29. The City of Stuart, 
which was incorporated in 1914, was chartered in 1925 and designated the County Seat. 

The County consists of approximately 544 square miles of land. Municipalities 
within the County include the City of Stuart, the Town of Jupiter Island, Ocean Breeze 
Park, the Town of Sewall's Point and the Village of Indiantown.  The primary government 
of the County consists of the Board of County Commissioners and the independently 
elected constitutional officers, including the Clerk of the Circuit Court and Comptroller, 
Property Appraiser, Sheriff, Supervisor of Elections and Tax Collector.  Together they 
provide a full range of services which include law enforcement, tourist development, fire 
rescue, conservation and resource management, public improvements, human services, 
parks and recreation, cultural facilities, planning and zoning, public transportation, 
economic development, property tax assessments and collections, official recordkeeping, 
court-related support functions and financial services, among others.  The County also 
operates four business-type activities which include its Utilities Department, Solid Waste 
Department, Sailfish Sands Golf Course, and Martin County Airport. 

Location and Transportation 

The County is on Florida's Treasure Coast, located between St. Lucie County on the 
north, Palm Beach County on the south, the Atlantic Ocean on the east and Lake 
Okeechobee on the west.  The County is approximately 100 miles north of Miami and 110 
miles south of Orlando.  The area is served by major north-south roads, including 1-95 and 
the Florida Turnpike, which cross in the County. The Florida East Coast Railroad and CSX 
Railroads both serve the County. 

Two deep-water seaports are located within forty minutes of the County and are 
readily accessible by both rail and highway facilities – the Port of Palm Beach in Riviera 
Beach in Palm Beach County and the Port of Fort Pierce in St. Lucie County. 

The only cross-Florida east-west waterway passes through the County. The 
Okeechobee Waterway connects the City of Stuart with the western gulf city of Fort Myers 
in a 156-mile water passage capable of accommodating both passenger and freight vessels. 
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Population Growth 

Below is the estimated population for the County for the last ten years. 

Population Growth 
2014-2023 

 Martin County  Florida 
      

Year 
Estimated 
Population 

Percentage 
of Change  

Estimated 
Population 

Percentage 
of Change 

2023 162,064 0.25%  22,634,867 1.61% 
2022 161,655 0.09  22,276,132 1.72 
2021 161,516 0.16  21,898,945 1.67 
2020 161,258 0.16  21,538,187 1.64 
2019 161,000 0.16  21,189,849 1.61 
2018 160,742 0.65  20,854,945 1.61 
2017 159,701 0.87  20,524,865 1.60 
2016 158,325 1.78  20,201,450 1.62 
2015 155,559 1.59  19,879,230 1.50 
2014 153,119 N/A  19,585,096 N/A 

________________ 
Source: District School Board of Martin County, Florida Annual Comprehensive Financial Report for the 

Fiscal Year Ended June 30, 2023 and State of Florida Comprehensive Annual Financial Report 
for Fiscal Year Ended June 30, 2023. 

The age distribution in the County is similar to that of Florida but differs 
significantly with that of the nation.  Both the County and Florida have considerably larger 
proportions of persons 65 years and older than the rest of the nation.  The County's 2022 
estimated population by age group is as follows: 

Age Group Population 
0-4 6,211 
5-17 18,221 
18-24 10,087 
25-54 48,716 
55-64 26,279 
65-79 36,409 
80+ 15,732 

________________ 
Source:  Bureau of Economic and Business Research, Florida Population Studies, Bulletin 196. 
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Employment 

The following table shows estimated employment at the ten largest employers in the 
County during 2022. 

Employer 
Number of 
Employees Product/Service 

Cleveland Clinic, formerly known as Martin 
Memorial Health Systems 

3,216 Health Care 

Martin County School District 2,846 Government 
Martin County Government 1,845 Government 
Publix Super Markets 1,760 Grocery Chain 
Seacoast National Bank 989 Banking 
Armellini Express Lines 520 Logistics 
BD Libertor 410 Health Care 
Daher 400 Aviation 
Visiting Nurses Association of Florida 316 Health Care 
STS Holdings 300 Aviation 
________________ 
Source: District School Board of Martin County, Florida Annual Comprehensive Financial Report for the 

Fiscal Year Ended June 30, 2023. 

 
Per Capita Personal Income 

2013-2022 

Calendar 
Year 

Martin 
County 

% of 
Florida 

State of 
Florida 

% of 
United 
States 

United 
States 

Unemployment 
Rate 

2022 110,336 170.3% 64,806 168.5% 65,476 2.7% 
2021 103,621 164.3 63,078 160.9 64,410 3.6 
2020 97,665 172.7 56,561 165.1 59,159 6.4 
2019 89,323 166.5 53,640 160.8 55,539 3.2 
2018 84,388 165.4 51,009 158.3 53,310 3.6 
2017 81,032 167.3 48,439 159.0 50,978 4.3 
2016 74,932 163.9 45,720 153.1 48,944 4.9 
2015 71,819 159.8 44,945 149.5 48,038 5.4 
2014 68,774 160.4 42,865 148.7 46,258 6.2 
2013 61,800 151.7 40,733 139.3 44,367 7.5 

________________ 
Source:  U.S. Bureau of Economic Analysis, Per Capita Personal Income, retrieved from FRED, Federal 

Reserve Bank of St. Louis; https://fred.stlouisfed.org. 

. 
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Economy 

Historically, the economy of the County was mainly agricultural, and favorable 
growing conditions continue to support the many acres of farmland in the County devoted 
to agriculture and livestock.  More recently, the County's economy has been driven by the 
tourism, professional and banking services, healthcare services and light manufacturing 
sectors.  The County is also home to a wide range of companies in the boating industry, 
including a number of boat manufacturers, and the marine industry is a considerable 
component of the County's economy, employing approximately 5,000 workers and 
contributing over $200 million to the County's economy each year. 

The Treasure Coast Square Mall in Jensen Beach is the largest regional shopping 
center in Martin and St. Lucie Counties.  With five department stores and over 120 
specialty stores, it contains 878,000 square feet of shopping area. 

The City of Stuart is known as the "Sailfish Capital of the World" and sport fishing 
attracts many tourists to the area.  The Indian River and St. Lucie River converge at Stuart 
and flow into the Atlantic Ocean at the St. Lucie Inlet. The Atlantic Intracoastal Waterway 
comes through the Indian River into the County and extends to Palm Beach County through 
a series of natural waterways and canals.  In addition to the Atlantic Intracoastal Waterway, 
the south fork of the St. Lucie River connects with Lake Okeechobee through the St. Lucie 
Canal as part of the Okeechobee Waterway emerging on the Gulf of Mexico at Fort Myers, 
Florida.  Commercial fishing is concentrated in the Jensen Beach and Port Salerno areas. 

In February of 1990, the County adopted its Comprehensive Growth Management 
Plan (the "Plan").  The Plan contains the goals, objectives and policies, requirements for 
capital improvements, monitoring and evaluation procedures for planning roads, 
recreation, schools, housing, land use and utilities.  Each city has its own plan for 
development and growth, compatible with that of the County. 
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Martin County, Florida 
Taxable Property Value  

Fiscal Years Ended 2013 - 2022 

Fiscal Year 
Taxable 

Property Value 
2022 $25,112,814,312 
2021 23,842,412,719 
2020 22,697,822,286 
2019 22,027,054,776 
2018 20,758,469,618 
2017 19,549,913,869 
2016 18,587,380,413 
2015 17,688,315,102 
2014 17,188,481,272 
2013 16,937,570,136 

________________ 
Source: Martin County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended 

September 30, 2022. 

Higher Education 

Higher education is offered at Indian River Community College, Treasure Coast 
Barry University, Florida Atlantic University, Florida Institute of Technology Graduate 
Center, and Webster College. 

Utilities 

The County currently owns and operates a consolidated water and wastewater utility 
system, which includes four water supply and treatment plants and four wastewater 
collection, treatment and disposal facilities which provide water and wastewater service to 
portions of the County and surrounding areas. Electricity is provided by Florida Power & 
Light Co. Telephone service is provided to residents of the County by the BellSouth 
Telephone Company and Indiantown Telephone Company. 

Hospital Facilities and Health Care 

Martin Memorial Health Systems ("MMH") based in Stuart, is comprised of two 
hospitals, three MediCenters and numerous centers and clinics.  MMH provides services 
to residents throughout the Treasure Coast, including Stuart, Jensen Beach, Hobe Sound, 
Palm City, Port St. Lucie and Ft. Pierce.  This multi-building, 344-bed facility has 
repeatedly earned top commendations by the Joint Commission on Accreditation of 
Hospitals.  Founded in 1939, it is considered the finest health care facility on the Treasure 
Coast with over 400 physicians representing 25 specialties.  Approximately 2,900 
employees and 800 volunteers serve the hospital.  Martin Memorial Health 
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Systems/Coastal Care Corp., a not-for-profit affiliate of MMH, operates the County's only 
free-standing surgical center, providing same-day outpatient surgical services. 

The Martin County Council of Aging provides services for senior citizens, including 
assistance with chores, errands, minor repairs, cleaning services, recreational outings and 
transportation. Additional services are available to seniors with disabilities. 

Form of Government 

The County is governed by the Martin County Board of County Commissioners, a 
five-member board elected by the county citizenry at-large.  In addition, the Clerk of the 
Circuit Court, Property Appraiser, Sheriff, Tax Collector, and Supervisor of Elections are 
elected by the citizenry at-large and function independently of the Board of County 
Commissioners. 

Budgetary Process 

Florida Statutes require all county governments to prepare an annual operating 
budget for such funds as may be required by law, sound management practices and 
generally accepted accounting principles.  The Budget Department of the County initiates 
the budgetary process by directing specific instructions on the Board's fiscal policy to the 
various department heads and to the elected County Officers, who must then submit a 
tentative budget request by June 1 of each year. A tentative budget by fund is prepared and 
presented to the Board by July 15.  Work sessions are held by the Board to review and 
make such changes as it deems necessary to the budget.  A summary of the tentative budget 
is advertised and publicly reviewed and revised prior to approval and adoption by the Board 
by September 30. 

The annual budgets for the General, Special Revenue, Debt Service and Capital 
Project Funds are prepared on the modified accrual basis of accounting. Revenues are 
budgeted at 95% of anticipated receipts in accordance with Florida Statutes Chapter 
129.01.  Expenditures during the year may not legally exceed total appropriations and 
reappropriated beginning fund balances at the individual fund level   The County records 
encumbrances at year-end as an appropriation of fund balances. Encumbrances are not 
reported as expenditures or liabilities.  For budgetary purposes, certain encumbrances are 
re-budgeted as appropriation of the subsequent year. 
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Martin County, Florida 
Ratios of Outstanding Debt by Type 

Last Ten Fiscal Years* 
 

Governmental Activities Business-Type Activities 

Fiscal 
Year 

General 
Obligation 

Bonds 

Revenue 
Bonds and 

Notes 

Special 
Assessment 

Bonds 

Financed 
Purchase 

Agreements State Loans 
Notes 

Payable 

Revenue 
Bonds and 

Notes State Loans 

Total 
Primary 

Government 
2013 1,705,000 55,125,125 - 10,410,809 3,031,947 1,147,918 84,300,000 1,855,875 157,576,674 
2014 1,160,000 47,933,888 - 9,518,295 2,800,247 765,278 80,535,000 1,723,244 144,435,952 
2015 590,000 43,371,277 - 10,113,570 1,445,261 382,639 76,635,000 1,586,965 134,124,712 
2016 - 39,304,760 - 13,352,297 1,317,605 - 72,585,000 1,446,937 128,006,599 
2017 - 40,409,754 - 10,735,207 1,186,465 - 70,724,682 1,303,058 124,359,166 
2018 - 62,388,044 - 21,526,506 1,051,749 - 70,885,012 1,155,221 157,006,532 
2019 - 100,506,324 - 24,552,116 - - 66,144,686 1,003,317 192,206,443 
2020 - 93,067,288 - 28,350,115 - - 61,310,608 847,235 183,575,246 
2021 - 85,268,191 - 28,487,566 - - 56,364,644 3,664,387 173,784,788 
2022 - 72,256,840 - 24,691,686 - - 51,295,838 7,279,307 155,523,671 

____________________________ 
*  Unaudited 
Source:  Martin County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended September 30, 2022. 
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Martin County, Florida 
Direct and Overlapping Governmental Activities Debt 

September 30, 2022 
 
 

Government Unit 
Debt 

Outstanding 

Estimated 
Percentage 

Applicable(1) 

Estimated 
Share of 

Direct and 
Overlapping 

Debt 
City of Stuart    

Revenue Bonds and Notes $  6,365,557 100.00% $ 6,365,557 
General Obligation Bonds 4,650,000 100.00 4,650,000 

    
Town of Jupiter Island    

General Obligation Notes Payable 4,666,730 100.00 4,666,730 
    
Martin County School Board    

Bonds Payable 2,031,000 100.00 2,031,000 
Certificates of Participation 64,403,000 100.00 64,403,000 

    
South Florida Water Management District    

Certificates of Participation 320,575,000 2.14 6,860,305 
    
Subtotal, overlapping debt   88,976,592 
    
Martin County Direct Debt   96,948,526 
    
Total direct and overlapping debt   $185,925,118 
    
(1)   These percentages are estimated using assessed values of taxable property less homestead exemptions 

and other adjustments (taxable value). Applicable percentages were estimated by determining the 
portion of another governmental unit's taxable value that is within the County's boundaries and dividing 
it by each total taxable value. 

Note:  Government units that are included in this schedule are those whose geographic boundaries overlap, 
at least in part, with the boundaries of the County This schedule estimates the portion of the 
overlapping government's outstanding debt that is borne by the residents and businesses of Martin 
County. This process recognizes that, when considering the County's ability to issue and repay long-
term debt, the entire debt burden borne by the residents and businesses should be taken into account. 
However, this does not imply that every taxpayer is a resident, and therefore, responsible for repaying 
the debt of each overlapping government. 

Source:  Martin County, Florida Comprehensive Annual Financial Report for the Fiscal Year Ended 
September 30, 2022. 
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Phone:  (850) 412-2722 
 Fax:  (850) 488-6975 

Sherrill F. Norman, CPA 
Auditor General 

AUDITOR GENERAL 
STATE OF FLORIDA 
Claude Denson Pepper Building, Suite G74 

111 West Madison Street 
Tallahassee, Florida 32399-1450 

The President of the Senate, the Speaker of the 
House of Representatives, and the 
 Legislative Auditing Committee 

INDEPENDENT AUDITOR’S REPORT 

Report on the Audit of the Financial Statements  

Opinions   

We have audited the financial statements of the governmental activities, the business-type activities, the 
aggregate discretely presented component units, each major fund, and the aggregate remaining fund 
information of the Martin County District School Board, as of and for the fiscal year ended June 30, 2023, 
and the related notes to the financial statements, which collectively comprise the District’s basic financial 
statements as listed in the table of contents.   

In our opinion, based on our audit and the reports of other auditors, the accompanying financial 
statements referred to above present fairly, in all material respects, the respective financial position of 
the governmental activities, the business-type activities, the aggregate discretely presented component 
units, each major fund, and the aggregate remaining fund information of the Martin County District School 
Board, as of June 30, 2023, and the respective changes in financial position and, where applicable, cash 
flows thereof and the respective budgetary comparisons for the general and major special revenue funds 
for the fiscal year then ended in accordance with accounting principles generally accepted in the United 
States of America. 

We did not audit the financial statements of the school internal funds, which represent 10 percent, 
8 percent, 10 percent, 14 percent, and 10 percent, respectively, of the assets, liabilities, net position and 
fund balance, additions and revenues, and deductions and expenditures of the aggregate remaining fund 
information as of June 30, 2023.  In addition, we did not audit the financial statements of the aggregate 
discretely presented component units, which represent 100 percent of the transactions and account 
balances of the aggregate discretely presented component units columns as of June 30, 2023.  The 
financial statements of the school internal funds and the aggregate discretely presented component units 
were audited by other auditors whose reports have been furnished to us, and our opinions, insofar as 
they relate to the amounts included for the financial statements of the school internal funds and the 
aggregate discretely presented component units, are based solely on the reports of the other auditors.  

B-4



Basis for Opinions 

We conducted our audit in accordance with auditing standards generally accepted in the United States 
of America (GAAS) and the standards applicable to financial audits contained in Government Auditing 
Standards, issued by the Comptroller General of the United States (Government Auditing Standards).  
Our responsibilities under those standards are further described in the Auditor’s Responsibilities for 
the Audit of the Financial Statements section of our report.  We are required to be independent of the 
District, and to meet our other ethical responsibilities, in accordance with the relevant ethical 
requirements relating to our audit.  We believe that the audit evidence we have obtained is sufficient and 
appropriate to provide a basis for our audit opinions. 

Emphasis of Matter 

As discussed in Note I.G. to the financial statements, the District elected to change its method of 
accounting for the Extended Day Care Program for the 2022-23 fiscal year.  This affects the comparability 
of amounts reported for the 2022-23 fiscal year with amounts reported for the 2021-22 fiscal year.  Our 
opinion is not modified with respect to this matter. 

Responsibilities of Management for the Financial Statements 

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

In preparing the financial statements, management is required to evaluate whether there are conditions 
or events, considered in the aggregate, that raise substantial doubt about the District’s ability to continue 
as a going concern for 12 months beyond the financial statement date, including any currently known 
information that may raise substantial doubt shortly thereafter. 

Auditor’s Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that 
includes our opinions.  Reasonable assurance is a high level of assurance but is not absolute assurance 
and therefore is not a guarantee that an audit conducted in accordance with GAAS and Government 
Auditing Standards will always detect a material misstatement when it exists.  The risk of not detecting a 
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. 
Misstatements are considered material if there is a substantial likelihood that, individually or in the 
aggregate, they would influence the judgment made by a reasonable user based on the financial 
statements. 

In performing an audit in accordance with GAAS and Government Auditing Standards, we: 

 Exercise professional judgment and maintain professional skepticism throughout the audit. 
 Identify and assess the risks of material misstatement of the financial statements, whether due to 

fraud or error, and design and perform audit procedures responsive to those risks.  Such 
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procedures include examining, on a test basis, evidence regarding the amounts and disclosures 
in the financial statements. 

 Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the District’s internal control.  Accordingly, no such opinion is 
expressed. 

 Evaluate the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluate the overall presentation of the 
financial statements. 

 Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, 
that raise substantial doubt about the District’s ability to continue as a going concern for a 
reasonable period of time. 

We are required to communicate with those charged with governance regarding, among other matters, 
the planned scope and timing of the audit, significant audit findings, and certain internal control-related 
matters that we identified during the audit. 

Required Supplementary Information 
Accounting principles generally accepted in the United States of America require that Management’s 

Discussion and Analysis, Schedule of Changes in the District’s Total Other Postemployment 

Benefits Liability and Related Ratios, Schedule of Changes in Net Pension and Related 

Ratios – Early Retirement Plan, Schedule of Employer Contributions – Early Retirement Plan, 

Schedule of Investment Returns – Early Retirement Plan, Schedule of the District’s Proportionate 

Share of Net Pension Liability – Florida Retirement System Pension Plan, Schedule of District 

Contributions – Florida Retirement System Pension Plan, Schedule of the District’s Proportionate 

Share of Net Pension Liability – Health Insurance Subsidy Pension Plan, and Schedule of District 

Contributions – Health Insurance Subsidy Pension Plan be presented to supplement the basic 
financial statements.  Such information is the responsibility of management and, although not a part of 
the basic financial statements, is required by the Governmental Accounting Standards Board who 
considers it to be an essential part of financial reporting for placing the basic financial statements in an 
appropriate operational, economic, or historical context.  We have applied certain limited procedures to 
the required supplementary information in accordance with GAAS, which consisted of inquiries of 
management about the methods of preparing the information and comparing the information for 
consistency with management’s responses to our inquiries, the basic financial statements, and other 
knowledge we obtained during our audit of the basic financial statements.  We do not express an opinion 
or provide any assurance on the information because the limited procedures do not provide us with 
sufficient evidence to express an opinion or provide any assurance. 

Supplementary Information 
Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the District’s basic financial statements.  The combining and individual fund financial statements 
and schedules and the accompanying SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS, as 
required by Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, 
Cost Principles, and Audit Requirements for Federal Awards, are presented for purposes of additional 
analysis and are not a required part of the basic financial statements.  Such information is the 
responsibility of management and was derived from and relate directly to the underlying accounting and 
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other records used to prepare the basic financial statements.  The information has been subjected to the 
auditing procedures applied in the audit of the basic financial statements and certain additional 
procedures, including comparing and reconciling such information directly to the underlying accounting 
and other records used to prepare the basic financial statements or to the basic financial statements 
themselves, and other additional procedures in accordance with GAAS.  In our opinion, the combining 
and individual fund financial statements and schedules, and the accompanying SCHEDULE OF 

EXPENDITURES OF FEDERAL AWARDS, are fairly stated in all material respects, in relation to the 
basic financial statements as a whole.   

Other Information 

Management is responsible for the other information included in the annual comprehensive financial 
report.  The other information comprises the introductory and statistical sections but does not include the 
basic financial statements and our auditor’s report thereon.  Our opinions on the basic financial 
statements do not cover the other information, and we do not express an opinion or any form of assurance 
thereon. 

In connection with our audit of the basic financial statements, our responsibility is to read the other 
information and consider whether a material inconsistency exists between the other information and the 
basic financial statements, or the other information otherwise appears to be materially misstated.  If, 
based on the work performed, we conclude that an uncorrected material misstatement of the other 
information exists, we are required to describe it in our report.  

Other Reporting Required by Government Auditing Standards 

In accordance with Government Auditing Standards, we have also issued our report dated 
January 30, 2024, on our consideration of the District’s internal control over financial reporting and on 
our tests of its compliance with certain provisions of laws, rules, regulations, contracts, and grant 
agreements and other matters included under the heading INDEPENDENT AUDITOR’S REPORT ON 

INTERNAL CONTROL OVER FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER 

MATTERS BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED IN ACCORDANCE 

WITH GOVERNMENT AUDITING STANDARDS.  The purpose of that report is solely to describe the 
scope of our testing of internal control over financial reporting and compliance and the results of that 
testing, and not to provide an opinion on the effectiveness of the District’s internal control over financial 
reporting or on compliance.  That report is an integral part of an audit performed in accordance with 
Government Auditing Standards in considering the District’s internal control over financial reporting and 
compliance. 

Respectfully submitted, 

Sherrill F. Norman, CPA 
Tallahassee, Florida 
January 30, 2024 
Audit Report No. 2024-119 
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MANAGEMENT’S DISCUSSION AND ANALYSIS 

The management of the District School Board of Martin County has prepared the following 
discussion and analysis of financial activities for the fiscal year ended June 30, 2023. The 
intent of this discussion and analysis is to assist the reader in focusing on significant 
financial issues, provide an overview and analysis of the District’s financial activities, 
identify changes in the District’s financial position, identify material deviations from the 
approved budget, and highlight significant issues in individual funds.   

Because the information contained in the Management’s Discussion and Analysis 
(MD&A) is to highlight significant transactions, events, and conditions, it should be 
considered in conjunction with the District’s financial statements and notes to the basic 
financial statements.  

OVERVIEW OF THE FINANCIAL STATEMENTS 

This discussion and analysis is intended to serve as an introduction to the District’s basic 
financial statements.  The District’s basic financial statements consist of three components: 

1. Government-wide financial statements
2. Fund financial statements
3. Notes to the basic financial statements

This report also contains supplementary information intended to furnish additional details 
to support the basic financial statements.   

Government-wide Financial Statements 

The government-wide financial statements are designed to provide readers with a broad 
overview of the District’s finances in a manner similar to those of a private-sector business 
and consist of the following two statements: 

 The statement of net position presents information on most of the District’s assets
plus deferred outflows of resources and liabilities plus deferred inflows of
resources, with the difference between the two reported as net position.  Over time,
increases or decreases in net position may serve as a useful indicator of whether the
financial position of the District is strengthening or weakening.

 The statement of activities presents information showing how the government’s net
position changed during the 2022-23 fiscal year.  All changes in net position are
reported as soon as the underlying event giving rise to the change occurs, regardless
of the timing of related cash flows.  Thus, revenues and expenses are reported in
this statement for some items that will only result in cash flows in future fiscal
periods (e.g., earned but unused vacation leave).
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The government-wide statements present the District’s activities in the following 
categories: 

 Governmental activities – This represents most of the District’s services, including
its educational programs such as basic, vocational, adult, and exceptional
education.  Support functions such as transportation and administration are also
included. Local property taxes and the State’s education finance program provide
most of the resources that support these activities.

 Business-type activities – The District charges fees to cover the cost of the services
it provides for its Extended Day Program.

 Component units – The District presents three separate legal entities in this report.
o The Hope Center for Autism, Inc. and Treasure Coast Classical Academy, Inc.

charter schools are legally separate organizations and component units that are
included in this report because they meet the criteria for inclusion provided by
generally accepted accounting principles. Financial information for these
component units is reported separately from the financial information presented
for the primary government.

o The Martin School Board Leasing Corporation (Leasing Corporation), although
also a legally separate entity, was formed to facilitate financing for the
acquisition of facilities and equipment as further discussed in Note VII B. Due
to the substantive economic relationship between the Board and the Leasing
Corporation, the financial activities of the Leasing Corporation are included in
the accompanying basic financial statements.  Separate financial statements for
the Leasing Corporation are not published.

Fund Financial Statements 

Fund financial statements are one of the components of the basic financial statements.  A 
fund is a grouping of related accounts that are used to maintain control over resources that 
have been segregated for specific activities or objectives. The District uses fund accounting 
to ensure and demonstrate compliance with finance-related legal requirements and prudent 
fiscal management.  Certain funds are established by law while others are created by legal 
agreements, such as bond covenants.  Fund financial statements provide detailed 
information about the District’s financial activities, focusing on its most significant or 
“major” funds rather than fund types. This is in contrast to the entity-wide perspective 
contained in the government-wide statements.  All of the District’s funds may be classified 
within one of three broad categories:  governmental funds, proprietary fund, or fiduciary 
funds.  

Governmental Funds 

Governmental funds are used to account for essentially the same functions reported as 
governmental activities in the government-wide financial statements; however, the 
governmental funds utilize a spendable financial resources measurement focus rather than 
the economic resources measurement focus found in the government-wide financial 
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statements.  The financial resources measurement focus allows the governmental fund 
statements to provide information on near-term inflows and outflows of spendable 
resources, as well as balances of spendable resources available at the end of the fiscal year. 
Such information may be useful in evaluating the District’s near-term financing 
requirements.   

Because the focus of governmental funds is narrower than that of the government-wide 
financial statements, it is useful to compare the information presented for the governmental 
funds with similar information presented for governmental activities in the government-
wide financial statements.  By doing so, readers may better understand the long-term 
impact of the government’s near-term financing decisions.  Both the governmental fund 
balance sheet and the governmental fund statement of revenues, expenditures, and changes 
in fund balances provide a reconciliation to facilitate this comparison between 
governmental funds and governmental activities. The governmental funds balance sheet 
and statement of revenues, expenditures, and changes in fund balances provide detailed 
information about the District’s most significant funds.  The District’s major funds are the 
General, Special Revenue – Federal Education Stabilization Fund, Capital Projects – Local 
Capital Improvement Tax, and Capital Projects – Other Capital Projects Fund.  Data from 
the other six governmental funds is combined into a single, aggregated presentation. 
Individual fund data for each of these nonmajor governmental funds is provided in the form 
of combining statements in the supplementary information section of this report.   

The District adopts annual budgets for its General and Special Revenue – Federal 
Education Stabilization funds.  Budgetary to actual comparisons have been provided for 
these funds as well as the other major and nonmajor funds to demonstrate budgetary 
compliance.   

Proprietary Funds 

Proprietary funds may be established to account for activities in which a fee is charged for 
services. The District reports the following Proprietary fund type:   

 Enterprise Fund – to account for Extended Day Care Program. Enterprise
funds are used to report the same function as business-type activities in the
government-wide financial statements.

Fiduciary Funds 
Fiduciary funds are used to report assets held in a trustee or fiduciary capacity for the 
benefit of external parties, such as student activity funds.  Fiduciary funds are not reflected 
in the government-wide statements because the resources of those funds are not available 
to support the District’s own programs.  In its fiduciary capacity, the District is responsible 
for ensuring that the assets reported in these funds are used only for their intended purposes. 
The District reports the following fiduciary fund types:   

 Pension Trust Fund – to account for resources used to finance the early retirement
program.

 Private-Purpose Trust Funds – to account for resources of various scholarship trust
funds.
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 Custodial Fund – to account for resources held for student activities and groups.

Notes to the Basic Financial Statements 

The notes provide additional information that is essential for a full understanding of the 
data provided in the government-wide and fund financial statements.   

Other Information 
Combining statements referred to earlier, present a more detailed view of nonmajor funds 
used in governmental funds.  This section includes budget to actual schedules for nonmajor 
special revenue, debt service, and capital projects funds.  Also included are statements for 
private-purpose trust funds.   

FINANCIAL HIGHLIGHTS 

Key financial highlights for the 2022-23 fiscal year are as follows: 

Government-wide Statements 
• The District’s assets and deferred outflows exceed its liabilities and deferred inflows

as of June 30, 2023, by $463.6 million (net position).

• The District’s total net position increased by $51.7 million, which is a 12.6 percent
increase from the 2021-22 fiscal year. This change is primarily attributable to a
10.2 percent increase in the Tax Roll and subsequent collections, and grant and
contribution revenues.

• General revenues total $298.7 million, or 93.8 percent of all revenues.
Program-specific revenues in the form of charges for services, operating grants and
contributions, and capital grants and contributions total $19.8 million, or 6.2 percent
of all revenues. The taxes levied in total for operational, capital, and local sales tax
purposes increased over the prior year by approximately $18.3 million or
9.8 percent.

• Expenses total $266.8 million; $19.8 million of these expenses are offset by
program-specific charges, with the remainder paid from the general revenues.  Total
revenues exceed total expenses by $51.7 million.

Fund Statements 
 As of June 30, 2023, the District’s governmental funds report combined ending fund

balances of $217.3 million, a decrease of $9.9 million.

 As of June 30, 2023, the assigned and unassigned fund balance of the General Fund,
representing the net current financial resources available for general appropriations
by the Board, totals $17.4 million or 9.1 percent of total General Fund revenues
before the carryforward of prior year encumbrances and other obligations.
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GOVERNMENT-WIDE FINANCIAL ANALYSIS 

The following is a summary of the District’s net position as of June 30, 2023, compared to 
the net position as of June 30, 2022:   

6-30-23 6-30-22 6-30-23 6-30-22 6-30-23 6-30-22

Current and Other Assets 240,255,475$  250,198,925$  792,191$    - 241,047,666$  250,198,925$  
Capital Assets 445,243,679    395,523,505    -     -   445,243,679  395,523,505    

Total Assets 685,499,154    645,722,430    792,191   - 686,291,345  645,722,430   

Net carrying amount of debt refunding 724,107   804,563   -     -   724,107    804,563  
Other postemployment benefits obligation 8,856,336  9,881,101  31,285    - 8,887,621 9,881,101   
Pensions 42,831,570  38,113,979   639,495  - 43,471,065 38,113,979    
Deferred Outflows of Resources 52,412,013  48,799,643   670,780   - 53,082,793 48,799,643    

Long-Term Liabilities 227,782,854    186,302,604    2,220,153  - 230,003,007  186,302,604   
Other Liabilities 22,178,589  20,695,737   121,005   - 22,299,594 20,695,737    

Total Liabilities 249,961,443    206,998,341    2,341,158  - 252,302,601  206,998,341   

Other postemployment benefits obligation 13,893,882  6,344,883  49,080    - 13,942,962 6,344,883   
Pensions 9,402,058  69,312,351   128,083   - 9,530,141 69,312,351    
Deferred Inflows of Resources 23,295,940  75,657,234   177,163   - 23,473,103 75,657,234    

Net Position:
  Net Investment in Capital Assets 393,653,877    326,532,448    -   -   393,653,877    326,532,448   
  Restricted 190,419,379    214,043,467    -   -   190,419,379    214,043,467   
  Unrestricted (Deficit) (119,419,472)  (128,709,417)  (1,055,350)    - (120,474,822) (128,709,417)  

Total Net Position 464,653,784$  411,866,498$  (1,055,350)$    - 463,598,434$  411,866,498$  

Governmental Business-Type
Activities Activities Total

The largest portion of the District’s net position, $393.7 million, reflects its investment in 
capital assets (e.g., land, buildings, furniture, fixtures, and equipment) less any related 
outstanding debt used to acquire those assets.  The District uses these capital assets to 
provide services to students; consequently, these assets are not available for future 
spending.  Although the District’s investment in its capital assets are reported net of related 
debt, it should be noted that the resources needed to repay this debt must be provided from 
other sources, since the capital assets themselves cannot be used to liquidate liabilities. 

An additional portion of the District’s net position, $190.4 million, represents resources 
that are subject to external restrictions on how they may be used.  The District’s 
unrestricted net position balance is negative because of the District’s future liabilities for 
employee compensated absences, other post-employment benefits, and pension plan 
obligations; however, the District has sufficient current assets to meet its current 
obligations.   
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Restricted net position decreased $23.6 million from June 30, 2022, to June 30, 2023.  This 
net position represents restrictions from specific revenue sources and grants. The deficit in 
unrestricted net position in the governmental activities decreased by $9.3 million, 
reflecting positive operating results, net of amounts restricted. 

The key elements of the changes in the District’s net position for the fiscal years ended 
June 30, 2023, and June 30, 2022, are as follows: 

Operating Results for the Fiscal Year Ended 

6-30-23 6-30-22 6-30-23 6-30-22 6-30-23 6-30-22

Program Revenues:
  Charges for Services 3,890,631$       5,365,356$      3,516,637$      -$     7,407,268$       5,365,356$      
  Operating Grants and Contributions 9,968,753    12,599,581  -     -   9,968,753     12,599,581   
  Capital Grants and Contributions 2,414,965    3,775,177    -     -   2,414,965     3,775,177     
  Total Program Revenues 16,274,349  21,740,114  3,516,637  - 19,790,986 21,740,114   

General Revenues:
  Property Taxes, Levied for Operational Purposes 134,116,007    123,857,432    -     -   134,116,007      123,857,432    
  Property Taxes, Levied for Capital Projects 44,820,130  38,521,453  -     -   44,820,130   38,521,453   
  Local Sales Taxes 25,893,948  24,159,507  -     -   25,893,948   24,159,507   
  Grants and Contributions Not Restricted
    to Specific Programs 74,547,012  67,543,711  -     -   74,547,012   67,543,711   
  Other 19,347,103  15,664,646  -     -   19,347,103   15,664,646   
  Total General Revenues 298,724,200    269,746,749    -     -   298,724,200      269,746,749    

Total Revenues 314,998,549    291,486,863    3,516,637  - 318,515,186  291,486,863    

Functions/Program Expenses:
  Instruction 136,975,980    114,698,463    -     -   136,975,980      114,698,463    
  Student Support Services 15,885,380  13,536,649  -     -   15,885,380   13,536,649   
  Instructional Media Services 2,663,991    2,425,925    -     -   2,663,991     2,425,925     
  Instruction and Curriculum Development Services 5,065,382    4,581,002    -     -   5,065,382     4,581,002     
  Instructional Staff Training Services 3,686,877    3,159,521    -     -   3,686,877     3,159,521     
  Instruction-Related Technology 3,418,095    3,365,451    -     -   3,418,095     3,365,451     
  School Board 590,427      542,421      -     -   590,427   542,421  
  General Administration 1,125,475    1,084,472    -     -   1,125,475     1,084,472     
  School Administration 12,126,541  11,327,380  -     -   12,126,541   11,327,380   
  Facilities Acquisition and Construction 16,271,331  10,746,915  -     -   16,271,331   10,746,915   
  Fiscal Services 2,686,443    3,655,366    -     -   2,686,443     3,655,366     
  Food Services 12,013,846  11,994,970  -     -   12,013,846   11,994,970   
  Central Services 6,572,920    5,287,919    -     -   6,572,920     5,287,919     
  Student Transportation Services 8,183,339    7,327,231    -     -   8,183,339     7,327,231     
  Operation of Plant 25,864,543  24,110,624  -     -   25,864,543   24,110,624   
  Maintenance of Plant 5,545,815    5,064,335    -     -   5,545,815     5,064,335     
  Administrative Technology Services 1,202,717    1,199,742    -     -   1,202,717     1,199,742     
  Community Services 202,080      2,709,186    -     -   202,080   2,709,186     
  Unallocated Interest on Long-Term Debt 2,664,990    2,778,435    -     -   2,664,990     2,778,435     
  Extended Day Program -  -   4,037,078  - 4,037,078 -    

  Total Functions/Program Expenses 262,746,172    229,596,007    4,037,078  - 266,783,250  229,596,007    

Change in Net Position 52,252,377  61,890,856  (520,441)   - 51,731,936 61,890,856   

Net Position - Beginning 411,866,498    349,975,642    -  -    411,866,498      349,975,642    
Adjustment to Beginning Net Position (1) 534,909      - (534,909) -    -     -    

Net Position - Ending 464,653,784$    411,866,498$   (1,055,350)$     -$      463,598,434$    411,866,498$   

Note:  (1) Adjustment to beginning net position due to the creation of the Extended Day Program enterprise fund.

Governmental Business-Type
Activities Activities Total
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Revenues by Source – Governmental Activities 

Major changes in revenues were caused by the following: 

 Charges for services – Decreased by  $1.5 million or 27.5 percent and decreased in all
areas as the Extended Day is now an Enterprise Fund.

 Property taxes, levied for operational and capital purposes – Increased by $10. 3 million
or 8.3 percent and $6.3 million or 16.4 percent, respectively. This change was due to
an increase in the certified taxable value of property, or assessed value, by 16.4 percent
over the prior year; however, property taxes levied for operational purposes were offset
by a reduction of the associated millage rate.

 Local sales taxes – This revenue source, the voter-approved half-cent sales surtax, is in
its fifth year of implementation and increased by $1.7 million or 7.2 percent.

 Grants and Other revenues – Grants and Other revenues increased by $7 million or
10.4 percent and $3.7 million or 23.5 percent, respectively.

Major changes in expenses were caused by the following: 

 Instruction – Increased by 19.4 percent or $ 22.3 million primarily due to increases in
the Florida Retirement System rates, employee salary increases and the spend down of
federal budgetary support provided through the American Rescue Plan.

Operating Grants and 
Contributions

3%

Capital Grants and 
Contributions

1%

Taxes
65%

Charges for Services
1%

Grants and 
Contributions Not 
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24%

Other
6%

B-15



• Student Support – Increased by 17.4 percent or $2.3 million primarily due to increases
in the Florida Retirement System rates, employee salary increases and the spend down
of federal budgetary support provided through the American Rescue Plan.

• Instructional Staff Training – Increased by 16.7 percent or $0.5 million primarily due
to an increase in professional and technical services costs, travel and dues and fees.

• Facilities acquisition and construction – Increased by 51.4 percent or $5.5 million due
to the phased continuation of District-wide security enhancements, several HVAC
projects, and various construction related projects.

• Fiscal services – Decreased by 26.5 percent or $1 million primarily due a decrease in
the expenditures for the reimbursement of eligible medical insurance costs incurred due
to the COVID-19 pandemic.

• Central services – Increased by 24.3 percent or $1.3 million, primarily due to increases
in property casualty insurance premiums.

• Community Services – Decreased by 92.5 percent or $2.5 million primarily due to the
Extended Day Care Program being reclassified to an Enterprise Fund.
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FUND FINANCIAL ANALYSIS  

The District uses fund accounting to ensure and demonstrate compliance with finance 
related legal requirements.   

Major Governmental Funds 

The focus of the District’s governmental funds is to provide information on near-term 
inflows, outflows, and balances of spendable resources.  Such information is useful when 
assessing the District’s financing requirements.  For example, unassigned fund balance 
may serve as a useful measure of the District’s resources available to finance future 
contracts or services.   

2023 2022
Fund balance:

Nonspendable 912,361$         960,562$         
Restricted 192,177,417    199,463,681    
Committed 6,803,189        5,605,483        
Assigned 6,631,644        9,864,528        
Unassigned 10,755,987      10,278,980      

Total fund balance 217,280,598$  226,173,234$  

District School Board of Martin County, Florida
Fund Balance

As of the end of the 2022-23 fiscal year, the District’s governmental funds reported 
combined ending fund balances of $217.3 million, a decrease of $8.9 million in comparison with 
the prior fiscal year.   

Major Funds 

The General Fund, Special Revenue – Federal Education Stabilization Fund, Capital 
Projects – Local Capital Improvement Tax Fund and Capital Projects – Other Capital 
Projects Fund were reported as major funds.  

The General Fund is the chief operating fund of the District. The General Fund had a 
decrease in fund balance of $1.9 million, primarily due to transfers from the General Fund to 
the Enterprise Fund – Extended Day Care Program. The total fund balance is $41.1 million, 
of which approximately $10.8 million is unassigned. As a measure of the General 
Fund’s liquidity, it may be useful to compare both assigned fund balance and unassigned 
fund balance to total fund revenues. Assigned/unassigned fund balance represents 9.1 
percent of total General Fund operating revenue before carryovers and prior year 
encumbrances, while the total fund balance represents 21.6 percent of that same amount.   

The Special Revenue – Federal Education Stabilization Fund is a continuation grant for 
fiscal year 2022-23 and accounts for the financial resources of certain Federal grants 
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associated with COVID-19 relief funding. Revenues and expenditures totaled 
$15.4 million each.  

The Capital Projects – Local Capital Improvement Tax Fund has an increase in fund 
balance of $4.0 million to a total fund balance of $86.2 million, which is restricted for 
acquisition, construction, and maintenance of capital assets. The increase is primarily due 
to major projects expenditures taking place during the subsequent reporting period.  

The Capital Projects – Other Capital Projects Fund has a decrease in fund balance of 
$13.6 million to a total fund balance of $75.2 million, which is restricted for acquisition, 
construction, and maintenance of capital assets. Projects to be funded with the sales tax are 
just commencing construction.   

GENERAL FUND BUDGETARY HIGHLIGHTS 

During the course of the 2022-23 fiscal year, the District amended its General Fund budget 
monthly. Budget revisions were due primarily to the need to record prior year carryforward 
budgets and adjust planned expenditures to meet actual needs throughout the year.   

Actual expenditures equaled to the final budget at $197.5 million.  

CAPITAL ASSETS AND DEBT ADMINISTRATION 

Capital Assets 

The District’s capital assets, net of accumulated depreciation, as of June 30, 2023, total 
$445.2 million. Capital assets include land; construction in progress; improvements other 
than buildings; buildings and fixed equipment; furniture, fixtures, and equipment; and 
motor vehicles.  The District experienced an increase of net capital assets compared to the 
previous fiscal year of approximately 12.6 percent.   
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Major capital assets events during the 2022-2023 fiscal year include;  

 Projects in progress:
 Jensen Beach Elementary School – Replacement School
 Palm City Elementary School – Replacement School
 South Fork High School – Athletic Complex
 Stuart Middle School – Administration, Media, and Multipurpose

Buildings
 Instructional Center – Board Room Renovations

2023 2022
Percent 
Change

Land 12,401,732$    12,401,732$    0.0%
Construction in progress 97,588,930      46,149,635     111.5%
Improvements other than buildings 10,689,551      10,593,067     0.9%
Buildings and fixed equipment 314,995,652    320,076,421   -1.6%
Furniture, fixtures, and equipment 7,294,560        3,809,255       91.5%
Motor vehicles 2,273,254        2,493,395       -8.8%
Total Capital Assets (Net of Depreciation) 445,243,679$  395,523,505$  12.6%

District School Board of Martin County, Florida
Capital Assets

(net of depreciation)

Construction in progress increased due to the beginning of the projects listed above. 
Additional information on the District’s capital assets can be found in Note VI of this 
report.  
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Long-Term Debt 

As of June 30, 2023, the District has total long-term debt outstanding of $54.1 million, 
comprised of Certificates of Participation (COPS) Series 2021 and 2014A and State Board 
of Education (SBE) Bonds.  

2023 2022

COPS 52,741,946$ 64,403,859$ 
State School (SBE) Bonds Payable 1,330,000     2,031,000     

54,071,946$ 66,434,859$ 

District School Board of Martin County, Florida
Outstanding Debt

The District’s outstanding debt decreased by $12.4 million during the 2022-23 fiscal year 
due to scheduled principal payments on the Series 2014A COP, Series 2021 COP, and State 
School Bonds. Additional information on the District’s debt may be found in Note VII. of 
this report.   

ECONOMIC FACTORS AND NEXT YEAR’S BUDGETS AND RATES 

Local property taxes are the District’s primary source of revenue. The required local effort 
(RLE) for the 2023-24 fiscal year is projected to be 3.195 mills (a decrease of 0.045 mills), 
the discretionary millage is projected to be 0.748 mills, the capital outlay millage is 
projected to be 1.500 mills, and the additional voted millage for operations remained at 
0.500 mills. General Fund revenues and other financing sources are projected to be at 
$208.3 million, and expenditures and other financing uses are expected to be 
$220.1 million.   

Approximately 98 percent of total General Fund revenues are from the State of Florida and 
local taxes; therefore, economic conditions at the national, state, and local levels will affect 
the general operating funds and activities of the District. Changes in levels of tourism, 
immigration into the State of Florida, and unemployment may affect the State revenue 
streams, which in turn, will affect District revenue streams.   

 The unemployment rate for Martin County is currently 2.9 percent, which is an
increase from the rate of 2.8 percent a year ago.

 Student enrollment (K-12) increased marginally from 18,591 in the 2021-22 Fourth
Calculations to 18,673 in the 2022-2023 Fourth Calculations.

 The Martin County population increased from 161,655 in the prior year to
162,064 according to U.S. Census estimates.
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REQUESTS FOR INFORMATION 

This financial report is designed to provide users with a general overview of the District’s 
finances. Questions concerning any of the information provided in this report or requests 
for additional financial information should be addressed to Martin County School Board, 
Finance Department, 1939 SE Federal Highway, Stuart, FL 34994. Additional financial 
information can be found on our Web site (www.martinschools.org). 
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Governmental Business-Type Charter

Activities Activities Total Schools

Assets

Unrestricted:

Cash and cash equivalents 209,239,184$    767,160$    210,006,344 3,442,282$     

Investments 14,624,399 - 14,624,399 - 

Accounts receivable 2,658,147 25,031 2,683,178 100,000 

Deposits - - - 1,003 

Due from other governmental agencies 6,002,332 - 6,002,332 291,998 

Inventories 824,789 - 824,789 - 

  Prepaid items 87,572 - 87,572 15,913 

  Other current assets - - - 153,187 

  Net Pension Asset 796,288 - 796,288 - 

Restricted:

  Cash - - - 239,794 

  Cash with fiscal agent 6,022,764 - 6,022,764 - 

Capital assets not being depreciated:

Land 12,401,732 - 12,401,732 2,769,084 

Construction in progress 97,588,930 - 97,588,930 676,544 

Capital assets net of accumulated depreciation: - 

Improvements other than buildings 10,689,551 - 10,689,551 24,800 

Buildings and fixed equipment 314,995,652         - 314,995,652 14,832,343 

Leasehold Improvements - - - 958,345 

Furniture, fixtures, and equipment 7,294,560 - 7,294,560 484,608 

Motor vehicles 2,273,254 - 2,273,254 - 

Audio visual materials and software - - - 16,363 

Total assets 685,499,154         792,191 686,291,345 24,006,264 

Deferred outflows of resources

Net carrying amount of debt refunding 724,107 - 724,107 - 

Other postemployment benefits obligation 8,856,336 31,285 8,887,621 - 

Pensions 42,831,570 639,495 43,471,065 - 

Total deferred outflows of resources 52,412,013 670,780 53,082,793 - 

Liabilities

Salaries and benefits payable 8,857,181 93,841 8,951,022 - 

Accounts payable 5,931,097 27,164 5,958,261 588,160 

Due to Other Agencies 79,268 - 79,268 - 

Construction contracts payable 3,694,669 - 3,694,669 - 

Construction contracts payable - retainage 2,783,444 - 2,783,444 - 

Unearned revenue 832,930 - 832,930 - 

Long-term liabilities:

Portion due in one year:

Notes payable - - - 188,641 

Bonds payable 530,000 - 530,000 - 

Certificates of participation payable 12,186,913 - 12,186,913 - 

Compensated absences payable 914,682 6,862 921,544 - 

Other postemployment benefits obligation 2,269,139 8,016 2,277,155 - 

Portion due in more than one year:

Notes payable - - - 19,539,919 

Bonds payable 800,000 - 800,000 - 

Certificates of participation payable 40,555,033 - 40,555,033 - 

Compensated absences payable 11,685,044 220,378 11,905,422 - 

Net pension liability 119,388,408         1,845,530 121,233,938 - 

Other postemployment benefits obligation 39,453,635 139,367 39,593,002 - 

Total liabilities 249,961,443         2,341,158 252,302,601 20,316,720 

Deferred inflows of resources

Other postemployment benefits obligation 13,893,882 49,080 13,942,962 - 

Pensions 9,402,058 128,083 9,530,141 - 

Total deferred inflows of resources 23,295,940 177,163 23,473,103 - 

Net position

Net investment in capital assets 393,653,877         - 393,653,877 182,087 

Restricted for:

State required carryover programs 2,774,306 - 2,774,306 - 

Capital projects 165,119,351         - 165,119,351 200,000 

Debt service 2,199,052 - 2,199,052 139,794 

Food service 6,753,126 - 6,753,126 - 

Other 13,573,544 - 13,573,544 - 

Unrestricted net position (deficit) (119,419,472)        (1,055,350) (120,474,822) 3,167,663 

Total net position 464,653,784$    (1,055,350)$     463,598,434$    3,689,544$     

The accompanying notes are an integral part of the basic financial statements.

Component Units

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Net Position
June 30, 2023

Primary Government
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Operating Capital
Charges for Grants and Grants and

Functions/Programs Expenses Services Contributions Contributions
Primary government:
Governmental activities:

Instruction 136,975,980$          422,508$            -$  -$  
Student support services 15,885,380              - - - 
Instructional media services 2,663,991 - - - 
Instruction and curriculum development services 5,065,382 - - - 
Instructional staff training services 3,686,877 - - - 
Instruction related technology 3,418,095 - - - 
School board 590,427 - - - 
General administration 1,125,475 - - - 
School administration 12,126,541              - - - 
Facilities services 16,271,331              - - 822,793              
Fiscal services 2,686,443 - - - 
Food services 12,013,846              2,970,505           9,968,753           - 
Central services 6,572,920 - - - 
Student transportation services 8,183,339 497,618              - - 
Operation of plant 25,864,543              - - - 
Maintenance of plant 5,545,815 - - 756,138              
Administrative technology services 1,202,717 - - - 
Community services 202,080 - - - 
Unallocated interest on long-term debt 2,664,990 - - 836,034              

Total governmental activities 262,746,172$          3,890,631$         9,968,753$         2,414,965$         

Business-type Activities:
Extended Day Program 4,037,078$              3,516,637$         -$  -$  

Total primary government 266,783,250$          7,407,268$         9,968,753$         2,414,965$         

Component units:
Charter Schools 15,005,942$            367,734$            956,367$            -$  

General revenues:
Taxes:

Property taxes, levied for operational purposes 
Property taxes, levied for capital purposes 
Local sales taxes

Grants and contributions not restricted to specific programs
Unrestricted investment earnings
Miscellaneous
        Total general revenues 
        Change in net position
Total net position - beginning
          Adjustments to net position
Total net position - ending

The accompanying notes are an integral part of the basic financial statements.

Program Revenues

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Activities
For the Fiscal Year Ended June 30, 2023
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Governmental Business-Type Component
Activities Activities Total Units

(136,553,472)$           -$  (136,553,472)$             -$  
(15,885,380) - (15,885,380) - 
(2,663,991) (2,663,991) - 
(5,065,382) - (5,065,382) - 
(3,686,877) - (3,686,877) - 
(3,418,095) - (3,418,095) - 

(590,427) - (590,427) - 
(1,125,475) - (1,125,475) - 

(12,126,541) - (12,126,541) - 
(15,448,538) (15,448,538) - 
(2,686,443) - (2,686,443) - 

925,412 - 925,412 - 
(6,572,920) - (6,572,920) - 
(7,685,721) - (7,685,721) - 

(25,864,543) - (25,864,543) - 
(4,789,677) - (4,789,677) - 
(1,202,717) - (1,202,717) - 

(202,080) - (202,080) - 
(1,828,956) - (1,828,956) - 

(246,471,823)$           -$  (246,471,823)$             -$  

-$  (520,441)$  (520,441)$  -$  

(246,471,823)$           (520,441)$  (246,992,264)$             -$  

-$  -$  -$  (13,681,841)$             

134,116,007 - 134,116,007 - 
44,820,130 - 44,820,130 - 
25,893,948 - 25,893,948 - 
74,547,012 - 74,547,012 14,525,973 
7,792,126 - 7,792,126 1,828 

11,554,977 - 11,554,977 - 
298,724,200 - 298,724,200 14,527,801 
52,252,377 (520,441) 51,731,936 845,960 

411,866,498 - 411,866,498 2,843,584 
534,909 (534,909) - - 

464,653,784$             (1,055,350)$  463,598,434$              3,689,544$  

Primary Governmental 

Net (Expense) Revenue and
Changes in Net Position
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DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Balance Sheet
Governmental Funds
June 30, 2023

Special Revenue -
General Federal Education

Fund Stabilization Fund
Assets

Cash and cash equivalents 47,979,049$  -$  
Investments - - 
Accounts receivable 2,632,921 1,135 
Due from other governmental agencies 394,431 2,097,191 
Due from other funds 712,667 - 
Inventories 521,956 - 
Prepaid items 87,572 - 
Restricted cash with fiscal agent - - 

Total assets 52,328,596$  2,098,326$  

Liabilities and fund balances
Liabilities:

Salaries and benefits payable 7,458,029$  1,170,809$  
Accounts payable 2,889,439 450,503 
Constructions contracts payable - - 
Constructions contracts payable - retainage - - 
Due to other agencies - - 
Due to other funds - 477,014 
Unearned revenue 832,930 - 

Total liabilities 11,180,398 2,098,326 

Fund balances:
   609,528 - 

16,347,850 - 
   6,803,189 - 
6,631,644 - 

Nonspendable
Restricted
Committed
Assigned
Unassigned 10,755,987 - 

Total fund balances 41,148,198 - 

Total liabilities and fund balances 52,328,596$  2,098,326$  

The accompanying notes are an integral part of the basic financial statements.
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Capital Projects - Capital Projects - 
Local Capital Other Capital Nonmajor Total
Improvement Projects Governmental Governmental

Tax Fund Fund Funds Funds

76,636,971$  72,025,907$  12,597,257$  209,239,184$  
14,589,365 - 35,034 14,624,399 

11,534 - 12,557 2,658,147 
21 2,641,985 868,704 6,002,332 

- - - 712,667 
- - 302,833 824,789 
- - - 87,572 
- 3,858,746 2,164,018 6,022,764 

91,237,891$  78,526,638$  15,980,403$  240,171,854$  

-$  -$  228,343$  8,857,181$  
1,443,938 406,778 740,439 5,931,097 
2,572,589 1,122,080 - 3,694,669 

976,000 1,807,444 - 2,783,444 
- - 79,268 79,268 
- - 235,653 712,667 
- - - 832,930 

4,992,527 3,336,302 1,283,703 22,891,256 

- - 302,833 912,361 
86,245,364 75,190,336 14,393,867  192,177,417

- -  -  6,803,189
- - - 6,631,644 
- - - 10,755,987 

86,245,364 75,190,336 14,696,700 217,280,598 

91,237,891$  78,526,638$  15,980,403$  240,171,854$  
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217,280,598$         

Capital assets not being depreciated 109,990,662$       
Capital assets being depreciated 335,253,017         445,243,679           

Net pension asset is not reported in the governmental funds. 796,288 

724,107

Deferred outflows of resources related to pensions 42,831,570$         
Deferred inflows of resources related to pensions (9,402,058)            33,429,512 

Deferred outflows of resources related to OPEB 8,856,336$           
Deferred inflows of resources related to OPEB (13,893,882)          (5,037,546) 

Certificates of participation payable (52,741,946)$        
Bonds payable (1,330,000)            
Compensated absences payable (12,599,726)          
Other postemployment benefits obligation (41,722,774)          
Net pension liability (119,388,408)        (227,782,854)          

464,653,784$         

The accompanying notes are an integral part of the basic financial statements.

Deferred outflows and inflows of resources related to other postemployment benefits are 
applicable to future periods and, therefore, are not reported in the governmental funds:

Deferred outflows and inflows of resources related to pensions are applicable to future
periods and, therefore, are not reported in the governmental funds:

Total net position - governmental activities

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

Long-term liabilities are not due and payable in the current period and, therefore, are not
reported as liabilities in the governmental funds. Long-term liabilities at year-end consist
of:

Capital assets, net of accumulated depreciation, used in governmental activities are not
financial resources and, therefore, are not reported as assets in governmental funds.

The difference between the acquisition price and the net carrying amount of refunded debt
is reported as a deferred outflow of resources in the government-wide statements, but is not
reported in the governmental funds.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Reconciliation of the Balance Sheet of Governmental Funds to the 
Statement of Net Position
June 30, 2023

Total fund balances - governmental funds
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Capital Projects -
Special Revenue - Local Capital 

General Federal Education Improvement
Fund Stabilization Fund Tax Fund

Revenues
Federal direct 272,411$      -$   -$    
Federal through state and local 687,402    15,350,290   -   
State 43,953,667   -   -   
Local: 

Taxes 134,116,007   -   44,820,130   
Charges for services - food services -   -   -   
Impact fees -   -   -   
Miscellaneous 11,191,353   -   2,900,803   

Total revenues 190,220,840   15,350,290   47,720,933   

Expenditures
Current:

Instruction 117,235,235   8,498,434   -   
Student support services 10,108,407   1,340,002   -   
Instructional media services 2,391,494   5,132    -   
Instruction and curriculum development services 2,555,283   132,281    -   
Instructional staff training services 1,956,097   127,490    -   
Instruction related technology 2,358,228   763,762    -   
School board 605,725    -   -   
General administration 1,206,418   690,695    -   
School administration 11,975,653   36,323    -   
Facilities acquisition and construction 1,755,137   453   12,285,152   
Fiscal services 1,675,869   1,003,168   -   
Food services 156,834    141,992    -   
Central services 6,750,989   241,836    -   
Student transportation services 7,341,893   139,256    -   
Operation of plant 22,787,262   447,380    -   
Maintenance of plant 5,403,983   36,201    -   
Administrative technology services 702,990    24,922    -   
Community services 203,239    71,178    -   

Capital outlay:
Facilities acquisition and construction -   -   26,880,487   
Other capital outlay 282,513    1,649,785   -   

Debt service:
Principal -   -   -   
Interest and fees -   -   3,500    
Paying agent fees -   -   -   

Total expenditures 197,453,249   15,350,290   39,169,139   

Excess of revenues over (under) expenditures (7,232,409)  -   8,551,794   

Other financing sources (uses)
Insurance loss recoveries 10,736    -   518,324    
Transfers in 6,315,663   -   3,032,202   
Transfers out -   -   (8,137,742)  

Total other financing sources (uses) 6,326,399   -   (4,587,216)  

Net change in fund balances (906,010)  -   3,964,578   

Fund balances - beginning 43,084,503   -   82,280,786   
Adjustment to beginning fund balance (1,030,295)  -   -   

Fund balances - ending 41,148,198$     -$   86,245,364$    

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Revenues, Expenditures, and Changes in Fund Balances
Governmental Funds
For the Fiscal Year Ended June 30, 2023
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Capital Projects - 
Other Capital Nonmajor Total

Projects Governmental Governmental
Fund Funds Funds

-$  1,356,206$  1,628,617$  
- 22,423,554 38,461,246 

402,555 2,484,642 46,840,864 

25,893,948 - 204,830,085 
- 2,970,505 2,970,505 

5,011,896 - 5,011,896 
2,598,357 211,320 16,901,833 

33,906,756 29,446,227 316,645,046 

- 4,239,963 129,973,632 
- 4,406,141 15,854,550 
- - 2,396,626 
- 2,416,894 5,104,458 
- 1,800,485 3,884,072 
- - 3,121,990 
- - 605,725 
- 733,323 2,630,436 
- - 12,011,976 

732,342 - 14,773,084 
- - 2,679,037 
- 11,939,729 12,238,555 
- 20,250 7,013,075 
- 36,158 7,517,307 
- 45,387 23,280,029 
- - 5,440,184 
- - 727,912 
- 2,559 276,976 

33,184,243 - 60,064,730 
- 654,100 2,586,398 

- 11,221,000 11,221,000 
- 2,653,577 2,657,077 
- 7,913 7,913 

33,916,585 40,177,479 326,066,742 

(9,829) (10,731,252) (9,421,696) 

- - 529,060 
256,560 13,117,967 22,722,392 

(13,828,512) (756,138) (22,722,392) 
(13,571,952) 12,361,829 529,060 

(13,581,781) 1,630,577 (8,892,636) 

88,772,117 13,066,123 227,203,529 
- - (1,030,295) 

75,190,336$  14,696,700$  217,280,598$  
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Net change in fund balances - Governmental funds (8,892,636)$       

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

Capital outlay  $      62,651,128 
Less, depreciation expense    (12,937,528) 49,713,600   

6,574   

(1,710,167)    

COPs repayment  $   10,520,000 
COPs premiums amortized    1,141,913 
Bonds repayment   701,000 12,362,913   

(80,456)   

Decrease in OPEB Liability 10,125,902$     
Decrease in Deferred Outflows of Resources - OPEB (989,983)    
Increase in Deferred Inflows of Resources - OPEB (7,571,333)    1,564,586  

  Pension contributions  $   12,043,162 
  Pension expense (12,755,199)  (712,037)    

Change in Net Position of Governmental Activities 52,252,377$      

The accompanying notes are an integral part of the basic financial statements.

Statement of Activities

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Reconciliation of the Statement of Revenues, Expenditures and
Changes in Fund Balances of Governmental Funds to the

For the Fiscal Year Ended June 30, 2023

Governmental funds report pension contributions as expenditures. However, in the statement of activities, the cost of
pension benefits earned net of employee contributions is reported as pension expense.

Capital outlays are reported in the governmental funds as expenditures. However, in the statement of activities, the
cost of those assets are allocated over their estimated useful lives as depreciation expense. This is the amount of
depreciation expense in excess of capital outlays.

Governmental funds report District OPEB contributions as expenditures.  However, in the statement of activities, the 
cost of OPEB benefits earned net of employee contributions, as determined through an actuarial valuation, is reported 
as an OPEB expense.

The loss on the disposal of capital assets during the current fiscal year is reported in the statement of activities. In the
governmental funds, the cost of these assets were recognized as an expenditure in the fiscal year purchased. Thus, the
change in net position differs from the change in fund balance by the undepreciated cost of the disposed assets.

In the statement of activities, the cost of compensated absences is measured by the amounts earned during the year,
while in the governmental funds expenditures are recognized based on the amounts actually paid for leave used. This
is the net amount of vacation and sick leave earned in excess of the amount paid in the current period.

Repayment of debt principal is an expenditure in the governmental funds,but the repayment reduces long-term
liabilities in the statement of net position. Premiums and refunding costs are reported in the governmental funds in
the year the debt is issued, but are deferred and amortized over the life of the  debt in the government-wide
statements.

Refunding costs are reported in the governmental funds in the year the debt is issued, but are deferred and amortized
over the life of the debt in the governmental-wide statements. This is the decrease in the net carrying amount of debt
refunding for the current period.

B-35



Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

Revenues
Federal direct 274,412$     272,411$    272,411   -$     
Federal through state and local 688,136   687,402   687,402   -   
State 43,448,445   43,953,667  43,953,667   -   
Local

Taxes 133,364,984   134,116,007  134,116,007   -   
Miscellaneous 4,885,442   11,191,353  11,191,353   -   

Total revenues 182,661,419   190,220,840   190,220,840   -   

Expenditures
Current:

Instruction
Salaries 79,399,305   70,665,607  70,665,607   -   
Employee benefits 20,443,452   21,511,543  21,511,543   -   
Purchased services 18,960,145   18,658,904  18,658,904   -   
Energy services 58   -  -  -   
Materials and supplies 8,846,615   2,772,379  2,772,379   -   
Capital outlay 63,844   58,508   58,508    -   
Other 2,221,861   3,568,294  3,568,294   -   

Total instruction 129,935,280   117,235,235  117,235,235   -   

Student support services
Salaries 6,198,287   7,589,287  7,589,287   -   
Employee benefits 1,896,314   2,320,048  2,320,048   -   
Purchased services 186,768   83,413   83,413    -   
Energy services 915   898   898  -   
Materials and supplies 626,835   85,793   85,793    -   
Capital outlay 24,606   6,151   6,151  -   
Other 51,976   22,817   22,817    -   

Total student support services 8,985,701  10,108,407  10,108,407   -   

Instructional media services
Salaries 1,563,451   1,728,944  1,728,944   -   
Employee benefits 479,325   521,291   521,291   -   
Purchased services 15,141   2,320   2,320  -   
Materials and supplies 34,969   25,643   25,643    -   
Capital outlay 148,999   72,410   72,410    -   
Other 19,500   40,886   40,886    -   

Total instructional media services 2,261,385  2,391,494  2,391,494   -   

Instruction and curriculum development services
Salaries 1,748,589   1,913,020  1,913,020   -   
Employee benefits 572,729   618,662   618,662   -   
Purchased services 29,351   18,930   18,930    -   
Energy services 194   406   406  -   
Materials and supplies 5,154   1,596   1,596  -   
Other 4,925   2,669   2,669  -   

Total instruction and curriculum development services 2,360,942  2,555,283  2,555,283   -   

The accompanying notes are an integral part of the basic financial statements. (Continued)

Budgeted Amounts

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

General Fund
For the Fiscal Year Ended June 30, 2023

Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual 
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Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

Budgeted Amounts

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

General Fund
For the Fiscal Year Ended June 30, 2023

Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual 

Instructional staff training services
Salaries 1,685,908           1,167,974 1,167,974 - 
Employee benefits 403,805 312,675 312,675 - 
Purchased services 439,784 288,574 288,574 - 
Materials and supplies 250,682 76,611 76,611 - 
Other 82,478 110,263 110,263 - 

Total instructional staff training services 2,862,657           1,956,097 1,956,097 - 

      Instruction related technology
Salaries 1,680,545           1,703,067 1,703,067 - 
Employee benefits 487,534 528,969 528,969 - 
Purchased services 188,192 113,482 113,482 - 
Energy services 1,929 7,260 7,260 - 
Materials and supplies 30,617 5,450 5,450 - 
Capital outlay 281,528 - - - 
Other 1,318 - - - 

Total instruction related technology 2,671,663           2,358,228 2,358,228 - 

School board
Salaries 186,855 203,958 203,958 - 
Employee benefits 138,197 152,471 152,471 - 
Purchased services 186,448 220,256 220,256 - 
Materials and supplies 2,050 2,135 2,135 - 
Other 23,321 26,905 26,905 - 

Total school board 536,871 605,725 605,725 - 

General administration
Salaries 767,288 666,681 666,681 - 
Employee benefits 288,960 250,870 250,870 - 
Purchased services 291,095 266,323 266,323 - 
Energy services 145 24 24 - 
Materials and supplies 11,913 3,539 3,539 - 
Other 25,100 18,981 18,981 - 

Total general administration 1,384,501           1,206,418 1,206,418 - 

School administration
Salaries 8,204,712           9,078,044 9,078,044 - 
Employee benefits 2,609,804           2,850,094 2,850,094 - 
Purchased services 15,992 17,835 17,835 - 
Materials and supplies 11,367 11,055 11,055 - 
Capital outlay 1,255 1,850 1,850 - 
Other 8,262 16,775 16,775 - 

Total school administration 10,851,392         11,975,653            11,975,653 - 

The accompanying notes are an integral part of the basic financial statements. (Continued)
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Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

Budgeted Amounts

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

General Fund
For the Fiscal Year Ended June 30, 2023

Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual 

Facilities acquisition and construction
Salaries 735,626 732,254 732,254 - 
Employee benefits 256,519 265,615 265,615 - 
Purchased services 2,480 485 485 - 
Materials and supplies 16,203 645 645 - 
Other 806,062 756,138 756,138 - 

Total facilities acquisition and construction 1,816,890           1,755,137 1,755,137 - 

Fiscal services
Salaries 857,592 903,025 903,025 - 
Employee benefits 278,696 317,093 317,093 - 
Purchased services 147,711 288,794 288,794 - 
Materials and supplies 13,500 78,673 78,673 - 
Other 42,893 88,284 88,284 - 

Total fiscal services 1,340,392           1,675,869 1,675,869 - 

Food services
Salaries 71,054 124,634 124,634 - 
Employee benefits 20,057 31,097 31,097 - 
Other - 1,103 1,103 - 

Total food services 91,111 156,834 156,834 - 

Central services
Salaries 1,870,065           2,275,311 2,275,311 - 
Employee benefits 2,128,844           2,442,762 2,442,762 - 
Purchased services 1,495,160           1,365,543 1,365,543 - 
Energy services 18,498 11,800 11,800 - 
Materials and supplies 687,525 580,175 580,175 - 
Capital outlay 732 - - - 
Other 65,848 75,398 75,398 - 

Total central services 6,266,672           6,750,989 6,750,989 - 

Student transportation services
Salaries 3,158,958           3,787,543 3,787,543 - 
Employee benefits 1,360,561           1,581,814 1,581,814 - 
Purchased services 669,452 631,421 631,421 - 
Energy services 1,062,294           854,389 854,389 - 
Materials and supplies 251,341 369,035 369,035 - 
Capital outlay 31,347 39,458 39,458 - 
Other 3,291 78,233 78,233 - 

Total student transportation services 6,537,244           7,341,893 7,341,893 - 

Operation of plant
Salaries 7,640,200           5,802,551 5,802,551 - 
Employee benefits 2,929,794           2,535,775 2,535,775 - 
Purchased services 7,826,591           7,922,698 7,922,698 - 
Energy services 5,432,711           6,051,823 6,051,823 - 
Materials and supplies 515,771 464,381 464,381 - 
Capital outlay 5,085 6,565 6,565 - 
Other 2,569 3,469 3,469 - 

Total operation of plant 24,352,721         22,787,262            22,787,262 - 

The accompanying notes are an integral part of the basic financial statements. (Continued)
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Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

Budgeted Amounts

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

General Fund
For the Fiscal Year Ended June 30, 2023

Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual 

Maintenance of plant
Salaries 3,066,853           3,547,977 3,547,977 - 
Employee benefits 1,248,739           1,369,294 1,369,294 - 
Purchased services 168,105 138,268 138,268 - 
Materials and supplies 375,774 347,153 347,153 - 
Capital outlay 3,934 1,291 1,291 - 

Total maintenance of plant 4,863,405           5,403,983 5,403,983 - 

      Administrative technology services
Salaries 526,511 486,971 486,971 - 
Employee benefits 155,348 153,446 153,446 - 
Purchased services 56,209 61,944 61,944 - 
Energy services 5,788 - - - 
Materials and supplies - 604 604 - 
Capital outlay - 25 25 - 

Total administrative technology services 743,856 702,990 702,990 - 

Community services
Salaries 170,751 149,127 149,127 - 
Employee benefits 25,533 29,007 29,007 - 
Purchased services 36,908 6,498 6,498 - 
Materials and supplies 23,065 14,317 14,317 - 
Other 20,759 4,290 4,290 - 

Total community services 277,016 203,239 203,239 - 

Total current operating 208,139,699       197,170,736          197,170,736 - 

Capital outlay:
Other capital outlay 234,041 282,513 282,513 - 

Total Capital outlay 234,041 282,513 282,513 -

Total expenditures 208,373,740       197,453,249          197,453,249 - 

Deficiency of revenues under expenditures (25,712,321)       (7,232,409)            (7,232,409) - 

Other financing sources (uses)
Insurance loss recoveries - 10,736 10,736 - 
Transfers in 3,457,993           6,315,663 6,315,663 - 

Total other financing sources (uses) 3,457,993           6,326,399 6,326,399 - 

Net change in fund balances (22,254,328)       (906,010) (906,010) - 

Fund balances - beginning 43,084,503         43,084,503            43,084,503 - 
Adjustment to beginning fund balance - (1,030,295) (1,030,295) - 

Fund balances - ending 20,830,175$       41,148,198$          41,148,198$  -$  

The accompanying notes are an integral part of the basic financial statements.
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Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual
Major Special Revenue Fund - Federal Education Stabilization Fund
For the Fiscal Year Ended June 30, 2023

Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

Revenues
Federal through state and local 28,256,956$     33,082,747$     15,350,290$     17,732,457$     

Total revenues 28,256,956   33,082,747   15,350,290   17,732,457  

Expenditures
Current:

Instruction
   Salaries 4,599,154   7,056,033   3,218,427   3,837,606  
   Employee benefits 24,823   938,018    679,114    258,904   
   Purchased services 3,018,766   4,519,704   996,055    3,523,649  
   Energy services 5,000   -  -  -  
   Materials and supplies 5,615,781   6,154,078   3,457,813   2,696,265  
   Capital outlay 175,031    256,884    108,120    148,764   
   Other 249,487    111,959    38,905   73,054   
Total instruction 13,688,042   19,036,676   8,498,434   10,538,242  

Student support services
   Salaries 3,622,157   3,188,286   847,055    2,341,231  
   Employee benefits 226,440    447,999    249,265    198,734   
   Purchased services 490,303    437,623    225,372    212,251   
   Materials and supplies 66,062   35,811   11,374   24,437   
   Other - 10,686 6,936   3,750  
Total student support services 4,404,962   4,120,405   1,340,002   2,780,403  

Instructional media services
   Salaries - 4,740 4,740   -  
   Employee benefits - 392 392  -  
Total instructional media services - 5,132 5,132   -  

Instruction and curriculum development services
   Salaries 964,047    727,086    107,938    619,148   
   Employee benefits 130,143    138,948    22,662   116,286   
   Purchased services 2,248   1,524   -  1,524  
   Materials and supplies 32,716   4,767   791  3,976  
   Capital outlay - 4,430 -  4,430  
   Other 940  940 890  50   
Total instruction and curriculum development services 1,130,094   877,695    132,281    745,414   

Instructional staff training services
   Salaries 8,550   68,260   9,710   58,550   
   Employee benefits 691  12,656   1,911   10,745   
   Purchased services 299,850    519,877    115,869    404,008   
   Materials and supplies 8,490   669  -  669   
Total instructional staff training services 317,581    601,462    127,490    473,972   

Instruction-related technology
   Salaries 54,951   53,109   52,354   755   
   Employee benefits 18,231   20,073   17,187   2,886  
   Purchased services 738,167    651,168    650,441    727   
   Captial Outlay 1,253,250   191,202    43,780   147,422   
Total instruction-related technology 2,064,599   915,552    763,762    151,790   

General Administration
   Other 1,396,649   1,630,503   690,695    939,808   
Total general administration 1,396,649   1,630,503   690,695    939,808   

The accompanying notes are an integral part of the basic financial statements. (Continued)

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

Budgeted Amounts
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Statement of Revenues, Expenditures, and Changes in Fund Balances - Budget and Actual
Major Special Revenue Fund - Federal Education Stabilization Fund
For the Fiscal Year Ended June 30, 2023

Variance with
Final Budget -

Actual Positive
Original Final Amounts (Negative)

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA

Budgeted Amounts

School administration
   Salaries - 32,875 32,875 - 
   Employee benefits - 3,448 3,448 - 
   Purchased Services 31,500 - - - 
Total school administration 31,500 36,323 36,323 - 

Facilities services
   Salaries - 420 420 - 
   Employee benefits - 33 33 - 
Total facilities services - 453 453 - 

Fiscal services
   Salaries 745,496 2,342 - 2,342 
   Employee benefits - 1,003,168 1,003,168          - 
   Materials and supplies 643,674 - - - 
Total fiscal services 1,389,170          1,005,510          1,003,168          2,342 

Food services
   Salaries - 122,130 122,130 - 
   Employees benefits - 19,862 19,862 - 
   Purchased Services - 30,780 - 30,780 
Total food services - 172,772 141,992 30,780 

Central Services
  Salaries 653,080 502,642 81,281 421,361 
   Employee benefits - 43,764 24,666 19,098 
   Purchased services 30,000 20,000 13,101 6,899 
   Materials and supplies 940,453 404,423 122,788 281,635 
Total central services 1,623,533          970,829 241,836 728,993 

Student transportation services
  Salaries - 229,662 104,896 124,766 
  Employee benefits - 50,554 24,905 25,649 
   Purchased services 559,720 88,869 9,455 79,414 
Total student transportation services 559,720 369,085 139,256 229,829 

Operation of plant
   Salaries 76,480 249,571 173,091 76,480 
   Employees benefits - 24,457 24,457 - 
   Purchased services 352,885 533,560 249,832 283,728 
   Materials and supplies 245,829 65,829 - 65,829 
   Other - 1,628 - 1,628 
Total operation of plant 675,194 875,045 447,380 427,665 

Maintenance of plant
   Salaries - 10,560 10,560 - 
   Employee Benefits - 1,796 1,796 - 
   Captial Outlay 40,000 40,000 23,845 16,155 
Total maintenance of plant 40,000 52,356 36,201 16,155 

Administrative Technology Services
   Salaries 65,697 65,587 8,942 56,645 
   Employee Benefits 18,739 19,055 3,049 16,006 
   Captial Outlay 620,000 50,000 12,931 37,069 
Total administrative technology services 704,436 134,642 24,922 109,720 

Community Services
   Salaries 231,476 267,796 36,370 231,426 
   Employees benefits - 3,618 3,618 - 
   Other - 357,108 31,190 325,918 
Total community services 231,476 628,522 71,178 557,344 

Capital outlay
   Other capital outlay - 1,649,785 1,649,785          - 
Total capital outlay - 1,649,785 1,649,785          - 

Total expenditures 28,256,956        33,082,747        15,350,290        17,732,457              

Excess (deficiency) of revenues over (under) expenditures - - - - 

Fund balance - beginning - - - - 

Fund balance - ending -$  -$  -$  -$  

The accompanying notes are an integral part of the basic financial statements.
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Statement of Net Position
Proprietary Funds
June 30, 2023

Business-Type
Activities
Nonmajor

Enterprise Fund
Extended Day 
Care Program

Assets
Current Assets:

Cash and cash equivalents 767,160$  
Accounts receivable 25,031 

Total Assets 792,191 

Deferred outflows of resources
    Pensions 639,495 
    Other postemployment benefits 31,285 

Total Deferred Outflows of Resources 670,780 

Liabilities
Current liabilities:

Salaries and benefits payable 93,841 
Accounts payable 27,164 
Liability for compensated absences 6,862 
Net other postemployment benefits 8,016 

Total Current Liabilities 135,883 

Long-Term Liabilities
Liability for compensated absences 220,378 
Net other postemployment benefits 139,367 
Net pension liability 1,845,530 

Total Noncurrent Liabilities 2,205,275                

Total Liabilities 2,341,158 

Deferred inflows of resources
    Pensions 128,083 
    Other postemployment benefits 49,080 

Total Deferred Inflows of Resources 177,163 

Net position
Unrestricted (Deficit) (1,055,350)$            

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
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Business-Type
Activities

Enterprise Fund 
Extended Day 
Care Program

OPERATING REVENUES
Charges for services 3,516,637$      

        Total operating revenues 3,516,637        

OPERATING EXPENSES
Salaries 2,245,460        
Employee Benefits 547,080           
Purchased Services 52,308             
Materials and Supplies 69,565             
Capital Outlay 11,100             
Other 1,111,565        

4,037,078        

(520,441)          

(520,441)          
- 

(534,909)          

  Total operating expenses

Operating loss

      Change in net position
Net Position - beginning 
Adjustments to beginning net position 
Net Position - ending (1,055,350)$     

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORID
Statement of Revenues, Expenses, and Changes in Net Position
Proprietary Funds
For the Fiscal Year Ended June 30, 2023
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Business-Type
Activities

Enterprise Fund
Extended Day 
Care Program

CASH FLOWS FROM OPERATING ACTIVITIES
3,491,606$      

(94,709)           
(2,537,367)      
(1,122,665)      

(263,135)$       

(263,135)         
1,030,295        

Receipts from customers and users 
Payments to suppliers
Payments to employees
Other payments
  Net cash used by operating activities

 Net decrease in cash and cash equivalents 
Cash and cash equivalents- Beginning 
Cash and cash equivalents- Ending  767,160           

Reconciliation of Operating Loss to Net Cash used by Operating Activities (520,441)$       
Adjustments to Reconcile Operating Loss to 
Net Cash Used 

Accounts receivable (25,031)           
Salaries and benefits payable 93,841             
Accounts payable 27,164             
Compensated absences 149,737           
Net pension liability 979,822           
Net other post employment benefits (35,769)           
Deferred outflows of resources related to OPEB 3,497               
Deferred inflows of resources related to OPEB 26,746             
Deferred outflows of resources related to pensions (59,290)           
Deferred inflows of resources related to pensions (903,411)         
Total Adjustments 257,306           

Net Cash Used by Operating Activities (263,135)$       

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Cash Flows
Proprietary Funds
For the Fiscal Year Ended June 30, 2023
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Private -
Pension Purpose
Trust Trust Custodial
Fund Funds Funds

Assets
Cash and cash equivalents 63,849$            270,171$           $           2,541,616
Investments

Mutual funds 7,714,105 - - 
Accounts receivable - -  8 ,906

   Inventory - -  53,704
   Prepaid items - - - 

Total assets 7,777,954$       270,171$           $           2,604,226

Liabilities
Due to student organizations -$  -$  $  112 ,534

Total liabilities - -      112,534

Net position
Restricted for:
 Pensions 7,777,954 - - 
 Held in trust for scholarships - 270,171 - 
 Individuals and organization - -  2,491,692

Net position 7,777,954$       270,171$           2,491,692

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Fiduciary Net Position
Fiduciary Funds
June 30, 2023
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Private -

Pension Purpose

Trust Trust Custodial
Fund Funds Funds

ADDITIONS
Contributions:
      Student group collections -$  -$  $  4,904,579

Total contributions - -  4,904,579

Investment Earnings and Losses:
Interest and dividends 212,607           8,532 - 
Gain on sale of investments 532,291           - - 
Net increase in the fair value of investments (45,832)            - - 
Total additions 699,066           8,532 - 

DEDUCTIONS
Benefit payments 683,133           - - 
Administrative expenses 25,033 - - 
Student group disbursements - -    4,789,443
   Total deductions 708,166            - 4,789,443
      Change in net position (9,100) 8,532 
Net Position - beginning 7,787,054        261,639                     2,376,556
Net Position - ending 7,777,954$      270,171$             2,491,692$        

The accompanying notes are an integral part of the basic financial statements.

DISTRICT SCHOOL BOARD OF MARTIN COUNTY, FLORIDA
Statement of Changes in Fiduciary Net Position
Fiduciary Funds
For the Fiscal Year Ended June 30, 2023

 115,136
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District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

NOTE I – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
A. Reporting Entity
The Martin County District School Board (Board) has direct responsibility for operation, control, and 
supervision of District schools and is considered a primary government for financial reporting. The 
District School Board of Martin County, Florida (District) is considered part of the Florida system of 
public education, operates under the general direction of the Florida Department of Education (FDOE) 
and is governed by State law and State Board of Education (SBE) rules. The governing body of the District 
is the Board, which is composed of five elected members. The appointed Superintendent of Schools is the 
executive officer of the Board. Geographic boundaries of the District correspond with those of Martin 
County. 
Criteria for determining if other entities are component units that should be reported within the District's 
basic financial statements are identified and described in the Governmental Accounting Standards Board’s 
(GASB) Codification of Governmental Accounting and Financial Reporting Standards, Sections 2100 
and 2600. The application of these criteria provides for identification of any legally separate entities for 
which the Board is financially accountable and other organizations for which the nature and significance 
of their relationship with the School Board are such that the exclusion would cause the District’s basic 
financial statements to be misleading. Based on these criteria, the following component units are included 
within the District's reporting entity: 
Blended Component Unit 
The Martin County School Board Leasing Corporation (Leasing Corporation) was formed to facilitate 
financing for the acquisition of facilities and equipment as further discussed in Note VII B. Due to the 
substantive economic relationship between the Board and the Leasing Corporation, the financial activities 
of the Leasing Corporation are included in the accompanying basic financial statements. Separate financial 
statements for the Leasing Corporation are not published. 
Discretely Presented Component Units 
The Hope Center for Autism, Inc. and Treasure Coast Classical Academy, Inc. (charter schools) are 
separate not-for-profit corporations organized pursuant to Chapter 617, Florida Statutes, the Florida Not 
for Profit Corporation Act, and Section 1002.33, Florida Statutes. The charter schools operate under a 
charter approved by its sponsor, the Martin County School Board, and are considered to be component 
units of the District. The District is financially accountable for the charter schools as the District 
established each charter school by approval of the charter, which is tantamount to the initial appointment 
of each charter school, and there is the potential for each charter school to provide specific financial 
burdens on the District. In addition, pursuant to the Florida Constitution, a charter school is a public school 
and the District is responsible for the operation, control, and supervision of public schools within the 
District. A copy of the separate financial statements for each charter school is available at the District’s 
administrative office. 
The District also considered the Clark Advanced Learning Center Charter School and Indiantown High 
School operated by Indian River State College for inclusion in its reporting entity; however, because the 
Clark Advanced Learning Center and Indiantown High School is an operating component of the College 
and is not a separate legal entity, it does not meet the criteria for inclusion as a District component unit. 
The charter schools’ financial statements were audited by independent certified public accountants and 
are filed in the District’s administrative office, 1939 SE Federal Highway, Stuart, FL 34994. 
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District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

B. Government-wide and Fund Financial Statements – Basis of Presentation
The basic financial statements of the District are composed of the following:

 Government-wide financial statements
 Fund financial statements
 Notes to the basic financial statements

1. Government-wide Financial Statements
Government-wide financial statements (the Statement of Net Position and the Statement of Activities) 
report information about the School District as a whole. These statements include the non-fiduciary 
financial activity of the primary government and its component units. 
Government-wide financial statements include separate columns for the primary government and 
its component units. Governmental activities, which normally are supported by taxes, and 
intergovernmental revenues, and other nonexchange transactions are reported separately from 
business-type activities, which rely to a significant extent on fees charged to external customers for 
support. Likewise, the primary government is reported separately from the legally separate component 
units for which the primary government is financially accountable. 
The statement of activities presents a comparison between direct expenses and program revenues for 
each function or program of the District’s governmental activities and for each segment of the 
business-type activities. Direct expenses are those that are specifically associated with a service, 
program, or department and are thereby clearly identifiable to a particular function. Depreciation 
expense, if not specifically associated with a particular function, is reported as unallocated. Program 
revenues include charges paid by the recipient of the goods or services offered by the program and 
grants and contributions that are restricted to meeting the operational or capital requirements of a 
particular program. Revenues that are not classified as program revenues are presented as general 
revenues. The comparison of direct expenses with program revenues identifies the extent to which 
each governmental function is self-supporting or draws from the general revenues of the District. 
As a general rule, the effects of interfund activity have been eliminated from the government-wide 
financial statements. Exceptions to this general rule are when eliminations would distort the direct 
costs and program revenues reported for the various functions concerned and net residual amounts 
between governmental and business-type activities. 
2. Fund Financial Statements
The financial records of the District are organized on the basis of funds, each of which is considered 
a separate accounting entity. The operations of each fund are accounted for with a separate set 
of self-balancing accounts that comprises its assets, liabilities, fund equity, revenue and 
expenditures, or expenses, as appropriate. Government resources are allocated to, and accounted for, 
in individual funds based upon the purposes for which they are to be spent and the means by which 
spending activities are controlled. 
Fund financial statements for the District’s governmental, proprietary, and fiduciary funds are presented 
after the government-wide financial statements. The focus of governmental fund financial statements is 
on major funds rather than reporting funds by type. Each major fund is reported in a separate 
column. Nonmajor funds are aggregated and reported in a single column. The fiduciary fund 
statements include financial information for the custodial fund, the pension trust fund, and private 
purpose trust funds. 

B-51



District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

Because the focus of governmental fund financial statements differs from the focus of government-wide 
financial statements, a reconciliation is presented with each of the governmental fund financial statements. 
The District reports the following major governmental funds: 

 General Fund – to account for all financial resources not required to be accounted for in another
fund, and for certain revenues from the State that are legally restricted to be expended for specific
current operating purposes.

 Special Revenue – Federal Education Stabilization Fund – to account for certain Federal grant
program resources provided as emergency relief to address the impact of COVID-19 on elementary
and secondary schools.

 Capital Projects – Local Capital Improvement Tax Fund – to account for the financial resources
generated by the local capital improvement tax levy to be used for educational capital outlay needs,
including new construction, renovation and remodeling projects, maintenance, repairs, and site
improvement.

 Capital Projects – Other Capital Projects Fund – to account for the financial resources generated
by the local sales surtax, impact fees, fuel tax rebates, and other miscellaneous sources to be used
for educational capital outlay needs, including new construction, renovation and remodeling
projects, maintenance, repairs, and site improvement.

Additionally, the District reports the following proprietary and fiduciary fund types: 

• Enterprise Fund - to account for business-type activities for extended day care services which are
provided by the District’s elementary schools.  This fund is intended to be self-supporting
through customer charges.

• Pension Trust Fund – to account for resources used to finance the Early Retirement Plan (ERP).

• Private-Purpose Trust Funds – to account for resources of the following scholarship trust funds:
M.H. Correll Research Trust Fund; T.L. Showalter Scholarship Trust Fund; J.M. Phillips, Jr.,
Memorial Trust Fund; Clara Neuman Scholarship Trust Fund; Dr. Tom Goodman Scholarship
Trust Fund; Cecele S. Gryl Trust Fund; and Non-endowment Scholarship Trust Fund.

• Custodial Funds – to account for resources of the school's internal funds which are used to
administer moneys collected at the schools in connection with school, student athletic, class, and
club activities.

Noncurrent Governmental Assets/Liabilities 
Generally accepted accounting principles (GAAP) require noncurrent governmental assets, such as land 
and buildings, noncurrent governmental liabilities, such as bonds and leases, to be reported in the 
governmental activities column in the government-wide Statement of Net Position. 
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Notes to the Basic Financial Statements 
June 30, 2023 

C. Measurement Focus and Basis of Accounting
1. Government-wide Financial Statements
Basis of accounting refers to when revenues and expenditures, or expenses, are recognized in the accounts 
and reported in the financial statements. Basis of accounting relates to the timing of the measurements 
made, regardless of the measurement focus applied. 
The government-wide financial statements, the proprietary fund, and fiduciary fund financial statements 
are reported using the economic resources measurement focus and the accrual basis of accounting. Under 
the accrual basis of accounting, revenues, expenses, gains, losses, assets, and liabilities resulting from 
exchange and exchange-like transactions are recognized when the exchange takes place. Revenues, 
expenses, gains, losses, assets, and liabilities resulting from non-exchange transactions are recognized in 
accordance with the requirements of GAAP. Revenues from grants, entitlements, and donations are 
recognized in the fiscal year in which all eligibility requirements imposed by the provider have been 
satisfied. 

Amounts paid to acquire capital assets are capitalized as assets in the government-wide financial 
statements, rather than reported as expenditures. Proceeds of long-term debt are recorded as liabilities in 
the government-wide financial statements, rather than as an “other financing source”. Amounts paid to 
reduce the District’s long-term indebtedness are reported as a reduction of related liability, rather than as 
expenditures. 
2. Governmental Fund Financial Statements
Governmental fund financial statements are reported using the current financial resources measurement 
focus and the modified accrual basis of accounting. Revenues, except for certain grant revenues, are 
recognized when they become measurable and available. Revenues are considered to be available when 
they are collectible within the current period or soon enough thereafter to pay liabilities of the current 
period. The District considers revenues to be available if they are collected within 90 days of the end of 
the current fiscal year. Taxes, grants, and interest associated with the current fiscal period are all 
considered to be susceptible to accrual and so have been recognized as revenues of the current fiscal 
period. When grant terms provide that the expenditure of resources is the prime factor for determining 
eligibility for Federal, State, and other grant resources, revenue is recognized at the time the expenditure 
is made. Under the modified accrual basis of accounting, expenditures are generally recognized when the 
related fund liability is incurred, except for principal and interest on long-term debt, claims and judgments, 
other postemployment benefits, and compensated absences, which are recognized when due. Amounts 
expended to acquire capital assets are recorded as expenditures in the year that resources were expended, 
rather than as fund assets. Allocations of cost, such as depreciation, are not recognized in governmental 
funds. 
Under the current financial resources measurement focus, only current assets and current liabilities are 
generally included on the balance sheet. The reported fund balance is considered to be a measure of 
“available spendable resources”. Governmental funds operating statements present increases (revenues 
and other financing sources) and decreases (expenditures and other financing uses) in net current assets. 
Accordingly, they are said to present a summary of sources and uses of “available spendable resources” 
during a period. 
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When both restricted and unrestricted resources are available for use, it is the District’s policy to use 
restricted resources first, then unrestricted resources as they are needed. When committed, assigned, or 
unassigned resources are available for use in governmental fund financial statements, it is the District’s 
policy to use committed resources first, followed by assigned resources, and then unassigned resources as 
they are needed. 
The District occasionally funds outlays for a particular purpose from both restricted (e.g., restricted bond 
or grant proceeds) and unrestricted resources. To calculate the amounts to report as restricted net position 
and unrestricted net position in the government-wide and proprietary fund financial statements, a flow 
assumption must be made about the order in which the resources are considered to be applied. 
Consequently, it is the District’s policy to consider restricted net position to have been depleted before 
unrestricted net position is applied. 
Because of their spending measurement focus, expenditure recognition for governmental fund types 
excludes amounts represented by noncurrent liabilities. Since they do not affect net current assets, such 
long-term amounts are not recognized as governmental fund type expenditures or fund liabilities. 
3. Fiduciary Fund Financial Statements
Fiduciary fund statements include trust funds and custodial funds, which are reported using the economic 
resources measurement focus and accrual basis of accounting. 
4. Proprietary Funds
Services for which the Extended Day Care Program charges a fee are reported in the proprietary 
funds. Proprietary funds use the accrual basis of accounting, the same, as on the entity-wide 
statements. Proprietary funds distinguish operating revenues and expenses from nonoperating.  
Operating revenues and expenses generally result from providing goods and services as a part of normal 
ongoing operations. The principal operating revenues of the District’s Extended Day Program Care 
charges for extended daycare services.  Operating expenses include costs associated with providing 
daycare services, including salaries, employee benefits, and supplies.  Revenues and expenses not 
meeting this definition are reported as nonoperating revenues and expenses. 
5. Component Units
The charter schools, shown as discretely presented component units, are accounted for as governmental 
organizations and follow the same accounting model as the District’s governmental activities. 

D. Assets, Liabilities, and Deferred Inflows/Outflows of Resources
1. Deposits and Investments
Cash deposits are held by banks qualified as public depositories under Florida law. All deposits are insured 
by The Federal Depository Insurance Corporation and collateralized with securities held in Florida's 
multiple financial institution collateral pool as required by Chapter 280, Florida Statutes. The District 
considers cash as those accounts used as demand deposit accounts and considers cash equivalents as those 
amounts on deposit in money market funds. Investments classified as cash equivalents include amounts 
placed in the State Board of Administration’s (SBA) Florida Local Government Surplus Funds Trust Fund 
(Florida PRIME) and the Florida Public Assets for Liquidity Management (FL PALM). 
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The Board has a formal investment policy. The purpose of this policy is to set forth the investment 
objectives and parameters for the management of the District’s public funds. These policies are designed 
to ensure the prudent management of public funds, the availability of operating and capital funds when 
needed, and an investment return competitive with comparable funds and financial market indices. The 
District’s investment policy limits investments to a maximum of five years or less. 
In accordance with Section 218.415, Florida Statutes, this investment policy applies to all cash and 
investments held or controlled by the District and shall be identified as “Pooled Funds” of the District 
with the exception of pension funds and funds related to the issuance of debt where there are other existing 
policies or indentures in effect for such funds. Funds held by State agencies (e.g., Florida Department of 
Education) are not subject to the provisions of this policy. 
The foremost objective of this investment program is the safety of the principal of those funds within the 
portfolios. Investment transactions shall seek to keep capital losses at a minimum, whether they are from 
securities defaults or erosion of market value. The second highest priority is liquidity of funds, and the 
third highest priority is investment income. Section 218.45, Florida Statutes, limits the types of 
investments that the District can invest in unless specifically authorized in the District’s investment policy. 
The District has a formal investment policy that allows for the following investments: Florida PRIME, 
United States Government securities, United States Government agencies, Federal instrumentalities 
(United States Government sponsored agencies), interest bearing time deposit or money market accounts, 
repurchase agreements, commercial paper, bankers’ acceptances, municipal obligations, registered 
investment companies (money market mutual funds), and intergovernmental investment pools. 
Investments consist of amounts placed in SBA Debt Service accounts for investment of debt services 
moneys, amounts place in FL PALM and with SBA for participation in the Florida PRIME investment 
pool, and those made locally. 
The Florida PRIME investment pool operates under investment guidelines established by Section 215,47, 
Florida Statues. The District’s investments in Florida PRIME, which the SBA indicates is a Securities and 
Exchange Commission Rule 2a7 like external investment pool, as of June 30, 2023, are similar to money 
market funds in which shares are owned in the fund rather than the underlying investments. The District 
also invests in the FL PALM Portfolio, a SEC 2a7 like external investment pool. This investment pool 
only invests in high quality money market instruments. The Florida PRIME and FL PALM investments 
are reported at amortized cost. 
Investments made locally for the ERP and the Certificates of Participation, Series 2014A and Series 2021 
are reported at fair value. Types and amounts of investments held at fiscal year-end are described in a 
subsequent note on investments. 
2. Inventories and Prepaid Items
Inventories consist of expendable supplies held for consumption in the course of District operations. 
Warehouse inventories are stated at weighted average unit cost. Food service inventories are stated at the 
last invoice cost, which approximates the first-in, first-out basis, except that United States Department of 
Agriculture surplus donated foods are stated at their fair value as determined at the time of donation to the 
District’s food service program by the Florida Department of Agriculture and Consumer Services, Bureau 
of Food Distribution. The costs of inventories are recorded as expenditures when consumed on 
government-wide financial statements and as expenditures when purchased on fund financial statements. 
However, inventory and prepaid balances are offset on the balance sheet by nonspendable fund balance 
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accounts to indicate that they do not constitute available expendable resources, even though they are 
components of current assets. 
Certain payments to vendors reflect costs applicable to future accounting periods and are recorded as 
prepaid items in both the government-wide and fund financial statements. The costs of prepaid items are 
recorded as expenditures when consumed. 
3. Capital Assets
Expenditures for capital assets acquired or constructed for general District purposes are reported in the 
governmental fund that financed the acquisition or construction. The capital assets so acquired are reported 
at cost in the government-wide statement of net position but are not reported in the governmental fund 
financial statements. Capital assets are defined by the District as those costing more than $1,000 and 
having a useful life of two years or more. Such assets are recorded at historical cost or estimated historical 
cost if purchased or constructed. Donated capital assets, donated works of art and similar items, and capital 
assets received in a service concession arrangement are recorded at acquisition value on the date of 
donation. Buildings and capital equipment totaling $21,138,038 acquired or constructed prior to the 
1979-80 fiscal year are stated at estimated historical cost using FDOE average square foot construction 
costs for the year of acquisition or construction. 
Interest costs incurred during construction of capital assets are not considered material and are not 
capitalized as part of the cost of construction. 
Capital assets are depreciated using the straight-line method over the following estimated useful lives: 

Years 
10 - 40 

50 
3 - 15 
5 - 10 

Assets 
Improvements Other Than Buildings 
Buildings and Fixed Equipment 
Furniture, Fixtures, and Equipment 
Motor Vehicles 
Audio Visual Materials and Software 3 - 5  

Current year information relative to changes in capital assets is described in a subsequent note. 
4. Deferred Outflows/Inflows of Resources
In addition to assets, the statement of net position reports a separate section for deferred outflows of 
resources. This separate financial statement element, deferred outflows of resources, represents a 
consumption of net assets that applies to future periods and so will not be recognized as an outflow of 
resources (expense) until then. The District has three items that qualify for reporting in this category. The 
first is the deferred charge on refunding reported in the government-wide statement of net position. This 
amount is deferred and amortized over the shorter of the life of the refunded or refunding debt. The second 
and third, deferred outflows of resources related to pensions and OPEB, are discussed in subsequent notes. 
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In addition to liabilities, the statement of net position reports a separate section for deferred inflows of 
resources. This separate financial statement element, deferred inflows of resources, represents an 
acquisition of net assets that applies to future periods and so will not be recognized as an inflow of 
resources (revenue) until that time. The District had two items that qualify for reporting in this category. 
The deferred inflows of resources related to pensions and OPEB are discussed in subsequent notes. 
5. Compensated Absences
The District accrues accumulated unpaid vacation and sick leave when earned by the employee. The 
District’s employee vacation and sick leave policies provide for the granting of a specific number of days 
of vacation based on years of service and governed by applicable labor contracts and sick leave with pay 
per each month of employment. Employees will be paid in one lump sum for accrued annual (vacation) 
leave as of last day of employment not to exceed the 60-day maximum allowable balance. A maximum of 
500 hours of annual leave may be accrued by employees, except those with balances exceeding 500 as of 
June 30, 1988, which will be the balance accrued as of June 30, 1988. Compensated absences are reported 
in the governmental funds only if they have matured. The amount estimated to be paid in the following 
year is the current amount. The amount estimated to be paid in subsequent fiscal years is the noncurrent 
amount. The current and noncurrent amounts for governmental funds are maintained separately and 
represent a reconciling item between the fund and government-wide presentations. A liability is reported 
in the governmental fund financial statements only for the current portion of compensated absences 
expected to be paid using expendable available resources.  
6. Other Long-Term Liabilities
Long-term obligations that will be financed from resources to be received in the future by governmental 
funds are reported as liabilities in the government-wide statement of net position. In the governmental 
fund financial statements, bonds and other long-term obligations are not recognized as liabilities until due. 
7. Pensions
In the government-wide statement of net position, liabilities are recognized for the District’s proportionate 
share of each pension plan’s net pension liability. For purposes of measuring the net pension liability, 
deferred outflows of resources and deferred inflows of resources related to pensions, and pension expense, 
information about the fiduciary net position of the Florida Retirement System (FRS) defined benefit plan, 
the Health Insurance Subsidy (HIS) defined benefit plan, and the ERP and additions to/deductions from 
the net position have been determined on the same basis as they are reported by the plans. For this purpose, 
benefit payments (including refunds of employee contributions) are recognized when due and payable in 
accordance with benefit terms. Investments are reported at fair value. The District’s retirement plans and 
related amounts are described in a subsequent note. 
8. Other Postemployment Benefits Obligation
The Other Postemployment Benefits Plan (OPEB) is a single-employer defined benefit plan administered 
by the District. The OPEB liability, deferred outflows of resources and deferred inflows of resources 
related to OPEB, and OPEB expense are reported in the government-wide statement of net position. OPEB 
expense is recognized when due. The District’s OPEB plans and related amounts are described in a 
subsequent note. 
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E. Revenue Sources

1. State Revenue Sources
Significant revenues from State sources for current operations include the Florida Education Finance 
Program administered by the FDOE under the provisions of Section 1011.62, Florida Statutes. In 
accordance with this law, the District determines and reports the number of full-time equivalent (FTE) 
students and related data to the FDOE. The FDOE performs certain edit checks on the reported number of 
FTE and related data and calculates the allocation of funds to the District. The District is permitted to 
amend its original reporting during specified time periods following the date of the original reporting. The 
FDOE may also adjust subsequent fiscal period allocations based upon an audit of the District's 
compliance in determining and reporting FTE and related data. Normally, such adjustments are treated as 
reductions or additions of revenue in the year when the adjustments are made. 
The State provides financial assistance to administer certain educational programs. State Board of 
Education (SBE) rules require that revenue earmarked for certain programs be expended only for the 
program for which the money is provided, and require that the money not expended as of the close of the 
fiscal year be carried forward into the following year to be expended for the same educational programs. 
The FDOE generally requires these educational program revenues be accounted for in the General Fund. 
A portion of the fund balance of the General Fund is restricted in the governmental fund financial 
statements for the balance of categorical and earmarked educational program resources. 
The State allocates gross receipts taxes, generally known as Public Education Capital Outlay money, to 
the District on an annual basis. The District is authorized to expend these funds only upon applying for 
and receiving an encumbrance authorization from the FDOE. A schedule of revenues from State sources 
for the current year is presented in a subsequent note. 
2. District Property Taxes
The Board is authorized by State law to levy property taxes for district school operations, capital 
improvements, and debt service. 
Property taxes consist of ad valorem taxes on real and personal property within the District. Property 
values are determined by the Martin County Property Appraiser, and property taxes are collected by the 
Martin County Tax Collector. 
The Board adopted the 2022 tax levy on September 6, 2022. Tax bills are mailed in October and taxes are 
payable between November 1 of the year assessed and March 31 of the following year at discounts of up 
to 4 percent for early payment. 
Taxes become a lien on the property on January 1, and are delinquent on April 1, of the year following 
the year of assessment. State law provides for enforcement of collection of personal property taxes by 
seizure of the property to satisfy unpaid taxes, and for enforcement of collection of real property taxes by 
the sale of interest-bearing tax certificates to satisfy unpaid taxes. The procedures result in the collection 
of essentially all taxes prior to June 30 of the year following the year of assessment. 
Property tax revenues are recognized in the government-wide financial statements when the Board adopts 
the tax levy. Property tax revenues are recognized in the governmental fund financial statements when 
taxes are received by the District, except that revenue is accrued for taxes collected by the Martin County 
Tax Collector at fiscal year-end but not yet remitted to the District. Because any delinquent taxes collected 
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after June 30 would not be material, delinquent taxes receivable are not accrued and no delinquent tax 
revenue deferral is recorded. Millage and taxes levied for the current year are presented in Note III. 
3. Federal Revenue Sources
The District receives Federal awards for the enhancement of various educational programs. Federal 
awards are generally received based on applications submitted to, and approved by, various granting 
agencies. For Federal awards in which a claim to these grant proceeds is based on incurring eligible 
expenditures, revenue is recognized to the extent that eligible expenditures have been incurred. The FDOE 
may require adjustments to subsequent fiscal period expenditures and related revenues based upon an 
audit of the District’s compliance with applicable Federal awards requirements. Normally, such 
adjustments are treated as reductions of expenditures and related revenues in the fiscal year when the 
adjustments are made. 
4. Educational Impact Fees
The District receives educational impact fees based on an ordinance adopted by the Martin County 
Commission on July 25, 1995, and amended on February 5, 2008. The educational impact fees are 
collected by the County for newest residential construction. The fees shall be used solely for the purpose 
of capital costs of educational facilities, including repayment of indebtedness for such facilities. The 
authorized uses include, but are not limited to, school planning and design, land acquisition, site 
improvements, buildings, and capital equipment with an expected useful life of 3 years or longer but 
excludes maintenance and operations. 
5. Voted Additional Millage
In August 2018, the voters of Martin County approved a one-half mill ad valorem tax increase in the 
county for 4 years, effective July 1, 2018, to pay for essential operating expenses in accordance with 
Section 1011.71(9), Florida Statutes. This Millage was subsequently reauthorized by the voters in August 
2022 for another four years. Revenues are to be used to fund school safety and security for all schools, 
mental health programs, recruiting and retaining highly qualified teachers, professional development for 
teachers and staff, and academic initiatives. 
6. Capital Outlay Surtax
In November 2018, the voters of Martin County approved a one-half cent school capital outlay surtax on 
sales in the County for 7 years, effective January 1, 2019, to pay for critical capital needs in accordance 
with Section 212.055(6), Florida Statutes. Revenues will be used to fund security upgrades and 
enhancements at all schools, replace Jensen Beach Elementary and Palm City Elementary, and repair or 
renovate District-owned school buildings. 
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F. FUND BALANCE REPORTING
The District reports its governmental fund balances in the following categories, as applicable:
Nonspendable 
The net current financial resources that cannot be spent because they are either not in spendable form or 
are legally or contractually required to be maintained intact. Generally, not in spendable form means that 
an item is not expected to be converted to cash. Examples of items that are not in spendable form include 
inventory, prepaid amounts, long-term amounts of loans and notes receivable, and property acquired for 
resale. The District classifies its amounts reported as inventories and prepaid amounts as nonspendable. 
Restricted 
The portion of fund balance on which constraints have been placed by creditors, grantors, contributors, 
laws, or regulations of other governments, constitutional provisions, or enabling legislation. Restricted 
fund balance places the most binding level of constraint on the use of fund balance. The District classifies 
most of its fund balances other than General Fund as restricted, as well as unspent State categorical and 
earmarked educational funding, and earmarked local voted millage levy funds reported in the General 
Fund, that are legally or otherwise restricted. 
Committed 
The portion of fund balance that can only be used for specific purposes pursuant to constraints imposed 
by formal action of the highest level of decision-making authority (i.e., the Board). These amounts cannot 
be used for any other purpose unless the Board removes or changes the specified use by taking the same 
action it employed to previously commit the amounts. 
Assigned 
The portion of fund balance that is intended to be used for specific purposes but is neither restricted nor 
committed. Assigned amounts include those that have been set aside for a specific purpose by an 
authorized government body or official, but the constraint imposed does not satisfy the criteria to be 
classified as restricted or committed. The District does not have a policy regarding the assignment of fund 
balance. The Board authorizes the Superintendent and the Assistant Superintendent of Finance to assign 
fund balance by approval of the annual financial report. 
Unassigned 
The portion of fund balance that is residual classification for the General Fund. This balance represents 
amounts that have not been assigned to other funds and that have not been restricted, committed, or 
assigned for specific purposes. A negative unassigned fund balance may be reported in other governmental 
funds, if expenditures incurred for specific purposes exceeded the amounts restricted, committed, or 
assigned to those purposes. 
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The following is a schedule of fund balances by category as of June 30, 2023: 

General

Capital
 Projects -

Local Capital
Improvement

Capital 
Projects - 

Other Capital 
Projects

Fund Balances
  Nonspendable:

   Inventories 521,956$          -$    -$  302,833$     824,789$          
     Prepaid Items 87,572  - -   -     87,572  
  Restricted:

   State Required Carryover 2,774,306   -   -   -     2,774,306   
   Food Service -  -   -   6,753,126       6,753,126   
   Debt Service -  -   -   2,199,052       2,199,052   
   Capital Projects - 86,245,364 75,190,336   5,441,689       166,877,389    
   Voted Millage Initiatives 12,628,093       -   -   -     12,628,093      
   Other Purposes 945,451     -   -   -     945,451     

  Committed:
   Self-Insurance Funding 3,669,825   -   -   -     3,669,825   
   Covid-19 Insurance Reimbursement 1,003,168   -   -   -     1,003,168   
   Board Initiative 2,130,196   -   -   -     2,130,196   

  Assigned:
   Encumbrances 631,644     -   -   -     631,644     

     Other Assigned 6,000,000   -   -   -     6,000,000   
  Unassigned 10,755,987       -   -   -     10,755,987      

Total Fund Balances 41,148,198$     86,245,364$     75,190,336$     14,696,700$     217,280,598$   

Total 
Governmental 

Funds

Major Funds

Nonmajor 
Governmental 

Funds

Minimum Fund Balance Policy   

On March 24, 2015, the District revised School Board Policy 6210, which provides that the Board shall 
strive to maintain a fund balance in its operating funds equal to five (5) percent of the annual resources 
that are not classified as restricted, committed, or non-spendable. 
G. ACCOUNTING CHANGE
Change in Accounting Principle. The District previously accounted for its Extended Day Care Program 
in the General Fund. During the 2022-23 fiscal year, the District changed its accounting for the 
Extended Day Program to a business-type activity accounted for as an enterprise fund because it is 
intended to recover all or a significant portion of its costs through user fees and charges.  The 
adjustments to beginning net position and fund balances are summarized below: 
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Net Position/Fund Balances
Governmentwide 

Statement of 
Activities

Governmental Funds - 
General Fund

Business-Type Activities -
Enterprise Funds

Adjustment for Cumulative Extended Day Program
  Assets (Cash and Cash Equivalents) (1,030,295)$   (1,030,295)$         1,030,295$   
Adjustment for Extended Day Employee
  Compensated Absences Liability 77,503  -   (77,503)      
Adjustment for Extended Day Employee
  Other Postemployment Benefits Payable 170,704     -   (170,704)    
Adjustment for Extended Day Employee
   Net Pension Liability 1,316,997   - (1,316,997)
Adjustment to Restate Beginning Balances 534,909$       (1,030,295)$         (534,909)$    

H. USE OF ESTIMATES
The preparation of financial statements in conformity with accounting principles generally accepted in the 
United States, as applicable to governmental units, requires management to make use of estimates that 
affect the reported amounts in the combined financial statements. Actual results could differ from 
estimates. 

NOTE II – STEWARDSHIP, COMPLIANCE, AND ACCOUNTABILITY  
A. Budgetary Basis of Accounting
The Board follows procedures established by State statutes and SBE rules in establishing budget balances 
for governmental funds as described below: 

1. Budgets are prepared, public hearings are held, and original budgets are adopted annually for all
governmental fund types in accordance with procedures and time intervals prescribed by law and
SBE rules.

1. Appropriations are controlled at the object level (e.g., salaries, purchased services, and capital
outlay) within each function level (e.g., instruction, student support services, and school
administration) and may be amended by resolution at any Board meeting prior to the due date for
the annual financial report.

2. Budgets are prepared using the same modified accrual basis as is used to account for governmental
funds.

3. Appropriations for the District lapse at the close of the fiscal year. Encumbered appropriations are
reappropriated in the ensuing year’s budget.

4. Formal budgetary integration is used as a management control device for all funds of the District.
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NOTE III - PROPERTY TAXES  

The following is a summary of millages and taxes levied on the 2022 tax roll for the 2022-23 fiscal year: 

Millages Taxes Levied
General Fund

Nonvoted School Tax:
  Required Local Effort 3.240 100,380,647$  
  Basic Discretionary Local Effort 0.748 23,174,298      
Voted School Tax:

Voted Additional Millage 0.500 15,490,841      

Capital Projects - Local Capital Improvement Fund

Nonvoted Tax:
  Local Capital Improvements 1.500 46,472,522      

Total 5.988 185,518,308$  

NOTE IV – INVESTMENTS 
As of June 30, 2023, the District had the following investments and maturities: 

Maturities Fair Value
State Board of Administration:

Florida PRIME (1) 37 Day Average 54,563,163$    
Debt Service Accounts (2) 6 Months 35,034  

Florida Palm Public Assets (1) 28 Day Average 25,426,552   
Wells Fargo Cash with Fiscal Agent (1)(3) 19 Day Average 6,022,764 
U.S. Government Issues (2) N/A 14,589,365   
US Bank Money Market Fund (1) 20 Day Average 63,849  
Mutual Funds - Equity (2) N/A 5,062,110 
Mutual Funds - Fixed Income (2) N/A 2,651,995 

Total Investments, Primary Government 108,414,832$     

Investments

(1) These investments are reported as cash equivalents for financial statement reporting purposes.
(2) The quoted prices for identical assets in the active market was used to determine the fair value

(Level 1 inputs).
(3) These investments are held by fiscal agent for the COP Series 2014A and Series 2021.

A reconciliation of cash and investments as shown on the Statement of Net Position and fiduciary funds 
follows: 

B-63



District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

Statement of
Net Position

Fair Value of Investments 108,414,832$    
Cash in Bank  132,828,416

Total $    241,243,248
Cash and Cash Equivalents - Statement of Net Position
Cash with Fiscal Agents - Statement of Net Position
Cash and Cash Equivalents - Fiduciary Funds

$     210,006,344 
6,022,764 
2,875,636

Total Cash and Cash Equivalents $    218,904,744

Investments - Statement of Net Position 14,624,399$  
Investments - Fiduciary Funds 7,714,105  

Total Investments 22,338,504    

Total $    241,243,248

Fair Value Measurement 
The District categorizes its fair value measurements within the fair value hierarchy established by GAAP. 
The hierarchy is based on the valuation inputs used to measure the fair value of the asset. Level 1 inputs 
are quoted prices in active markets for identical assets; Level 2 inputs are significant other observable 
inputs; and Level 3 inputs are significant unobservable inputs. 
Interest Rate Risk 
Interest rate risk is the risk that changes in interest rates will adversely affect the fair value of an 
investment. The District’s investment policy provides that investments of current operating funds shall 
have maturities of no longer than twelve (12) months. Investments of reserves, project funds, debt 
proceeds, and other non-operating funds (“core fund”) shall have a term appropriate to the need for funds 
and in accordance with debt covenants, but in no event shall exceed five (5) years and the average duration 
of the funds as a whole may not exceed three (3) years. 
The District utilizes “weighted average maturity” as a measurement of interest rate risk and as of June 
30, 2023, the investment portfolio had a weighted average maturity of 0.14 years. 
For Florida PRIME, with regard to redemption gates, Section 218.409(8)(a), Florida Statutes, states, “The 
principal, and any part thereof, of each account constituting the trust fund is subject to payment at any 
time from the moneys in the trust fund. However, the Executive Director may, in good faith, on the 
occurrence of an event that has a material impact on the liquidity or operations of the trust fund, for 
48 hours limit contributions to or withdrawals from the trust fund, to ensure that the Board can invest 
moneys entrusted to it in exercising its fiduciary responsibility. Such action must be immediately disclosed 
to all participants, the Trustees, the Joint Legislative Auditing Committee, and the Investment Advisory 
Council. The Trustees shall convene an emergency meeting as soon as practicable from the time the 
Executive Director has instituted such measures and review the necessity of those measures. If the Trustees 
are unable to convene and emergency meeting before the expiration of the 48-hour moratorium on 
contributions and withdrawals, the moratorium may be extended by the Executive Director until the 
Trustees are able to meet to review the necessity for the moratorium. If the Trustees agree with such 
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measures, the Trustees shall vote to continue the measures for up to an additional 15 days. The Trustees 
must convene and vote to continue any such measures before the expiration of the time limit set, but in no 
case may the time limit set by the Trustees exceed 15 days.” As of June 30, 2023, there were no redemption 
fees, maximum transaction amounts, or any other requirements that serve to limit a participant’s daily 
access to 100% of their account value. 

Credit Risk 
Credit risk is the risk that an issuer or other counterparty to an investment will not fulfill its obligations. 
Section 218.415(16), Florida Statutes, provides the authority to invest in the SBA Local Government 
Surplus Funds, Trust Fund, or any intergovernmental investment pool authorized pursuant to the Florida 
Interlocal Cooperation Act of 1969, and limits investments in money market funds to Securities and 
Exchange Commission registered money market funds with the highest credit quality rating from a 
nationally recognized rating agency, and investments in interest-bearing time deposits to qualified public 
depositories, as defined in Section 280.02, Florida Statutes, and direct obligations of the United States 
Treasury. 
The District invested available certificate of participation funds in AAAm-rated money market funds. 
The District’s investment policy permits for investments in the following investments, which are limited 
to credit quality ratings from nationally recognized rating agencies as follows: 

 The Florida PRIME shall be rated “AAAm” or “AAAm-G” or better by Standards & Poor’s or the
equivalent by another Nationally Recognized Statistical Ratings Organization (NRSRO).

 Commercial paper of any United States company that is rated, at the time of purchase, Prime-1 by
Moody’s Investors Service and “A-1” by Standard & Poor’s (prime commercial paper).

 Bankers’ acceptances issued by a domestic bank or a federally chartered domestic office of a
foreign bank, which are eligible for purchase by the Federal Reserve System, at the time of
purchase, the short-term paper is rated, at a minimum, “P-1” by Moody’s and “A-1” Standard
& Poor’s.

 Municipal obligations rated at least “A” by Moody’s and “A” by Standard & Poor’s for long-term
debt, or rated at least “MIG-1” by Moody’s and “SP-1” by Standard & Poor’s for short-term debt.
Stripped municipal obligations are prohibited.

 Registered investment companies (money market mutual funds) shall be rated “AAAm” by
Standard & Poor’s or the equivalent by another NRSRO.

 Intergovernmental investment pools shall be rated “AAAm” by Standard & Poor’s or the
equivalent NRSRO.

The District’s Early Retirement Trust Fund investment policy authorizes the following investments: 
Domestic and international equities, investment grade fixed income securities, and a not to exceed 
30 percent of the overall portfolio in other assets, such as hedge funds, private equity, real estate, and 
commodities when deemed appropriate. Cash equivalents shall be held in funds complying with Rule 2(a)-
7 of the Investment Company Act of 1940. 
The District’s investments in SBA Debt Service accounts are to provide for debt service payments on 
bond debt issued by the SBE for the benefit of the District. The District relies on policies developed by 
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SBA for managing interest rate risk and credit risk for this account. Disclosures for the Debt Service 
accounts are included in the notes to financial statements of the State’s Annual Comprehensive Financial 
Report. 
As of June 30, 2023, the District’s money market funds were individually rated AAAm by 
Standard & Poor’s. The FL PALM was rated AAAm by Standard & Poor’s and fixed income and equity 
mutual funds are not rated. Florida PRIME was rated AAAm by Standard & Poor’s. 
Custodial Credit Risk 
Custodial credit risk for investments is the risk that, in the event of the failure of the counterparty to a 
transaction, the District will not be able to recover the value of investment or collateral securities that are 
in the possession of an outside party. Section 218.415(18), Florida Statutes, requires the District to 
earmark all investments and 1) if registered with the issuer or its agents, the investment must be 
immediately placed for safekeeping in a location that protects the governing body’s interest in the security; 
2) if in book entry form, the investment must be held for the credit of the governing body by a depository
chartered by the Federal Government, the State, or any other state or territory of the United States which
has a branch or principal place of business in this State as defined in Section 658.12, Florida Statutes, or
by a national association organized and existing under the laws of the United States which is authorized
to accept and execute trusts and which is doing business in this State, and must be kept by the depository
in an account separate and apart from the assets of the financial institution; or 3) if physically issued to
the holder but not registered with the issuer or its agents, must be immediately placed for safekeeping in
a secured vault. The District’s investments in obligations of the United States Government agencies and
instrumentalities and corporate debt securities are held by the safekeeping agent, in the name of the
District. As of June 30, 2023, the District’s investment portfolios were held with a third-party custodian
as required by the District’s investment policy.
The District’s Early Retirement Trust Fund investment policy and Certificates of Participation, 
Series 2014A, Series 2021, trust agreement, require securities in those funds to be held by a safekeeping 
agent in the name of the District. 
Concentration of Credit Risk 

Concentration of credit risk is the risk of loss attributed to the magnitude of the District’s investment in a 
single issuer. The District’s investment policy has established asset allocation and issuer limits on the 
following investments which are designed to reduce concentration of credit risk of the District’s 
investment portfolio. A maximum of 25 percent of available funds may be invested in the Florida PRIME, 
100 percent of available funds may be invested in United States Government Securities, 50 percent of 
available funds may be invested in United States Government agencies with a 25 percent limit on 
individual issuers, 75 percent of available funds may be invested in Federal instrumentalities with a 30 
percent limit on individual issuers, 50 percent of available funds may be invested in interest-bearing time 
deposit or money market accounts with a 25 percent limit on individual issuers, 50 percent of available 
funds may be invested in repurchase agreements with a 25 percent limit on individual issuers, 35 percent 
of available funds may be invested in commercial paper with a 10 percent limit on individual issuers, 
25 percent of available funds may be invested in bankers’ acceptances with a 5 percent limit on individual 
issuers, 25 percent of available funds may be invested in municipal obligations, 75 percent of available 
funds may be invested in registered investment companies (money market mutual funds) with a 50 percent 
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limit of individual issuers, 75 percent of available funds may be invested in intergovernmental investment 
pools with a 50 percent limit on individual issuers. 
The District’s Early Retirement Plan (Plan) is governed by a separate investment policy that limits 
investment in equities to 85 percent of the total portfolio and limits the investment in any single issuer to 
5 percent of the total portfolio. No investment by any one issuer represents 5 percent or more of the Plan’s 
assets. 
NOTE V – DUE FROM OTHER GOVERNMENTAL AGENCIES   
As of June 30, 2023, the District has a total of $6,002,332 due from other agencies as follows: 

 General Fund - $394,431
$230,783 is due from the Department of Children and Families for Medicaid Reimbursement.
$14,819 is due from the Federal Government for various grants and programs.
$60,402 is due from the Department of Health-Martin County.
$62 is due from the Martin County Tax Collector for bank interest.
$88,365 is due from the Martin County/Hobe Sound Fish and Wildlife Refuge.

 Special Revenue – Food Services Fund - $284,097
$284,097 is due from the Department of Agriculture for the Summer Feeding Program.

 Special Revenue – Other Federal Programs Fund - $583,813
$583,813 is due from the Federal government for various grants and programs.

 Special Revenue – Federal Education Stabilization Fund - $2,097,191
$2,097,191 is due from the Federal government for various grants and programs.

 CO&DS – Capital Outlay and Debt Service Program - $794
$794 is due from the Department of Education.

 Capital Projects – Local Capital Improvement Tax Fund - $21
$21 is due from the Martin County Tax Collector for bank interest.

 Capital Projects – Other Capital Projects Fund - $2,641,985
$1,837,477 is due from the State of Florida for local sales tax levy collections.
$676,124 is due from the Martin County Tax Collector for impact fee collections.
$117,200 is due from for various grants and programs.
$11,184 is due from the Florida Department of Revenue for the Fuel Tax Refund.
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NOTE VI - CAPITAL ASSETS   
Changes in capital assets are presented in the table below: 

Transfers

GOVERNMENTAL ACTIVITIES

Capital Assets Not Being Depreciated:
Land $ 12,401,732   $ - $ - $ - $ 12,401,732   
Construction in Progress 46,149,635   57,293,358   - (5,854,063) 97,588,930   

Subtotal 58,551,367   57,293,358   - (5,854,063) 109,990,662 

Capital Assets Being Depreciated:
Improvements Other Than Buildings 27,803,057   -  -       1,105,824    28,908,881   
Buildings and Fixed Equipment 501,048,334 -  -       4,748,239    505,796,573 
Furniture, Fixtures, and Equipment 32,164,495   4,548,894     1,676,886     - 35,036,503 
Motor Vehicles 12,764,208   808,876       106,072       - 13,467,012 
Audio Visual Materials and Software 4,429,040     -  -       -      4,429,040   

Subtotal 578,209,134 5,357,770     1,782,958     5,854,063    587,638,009 

Less Accumulated Depreciation for:
Improvements Other Than Buildings 17,209,990   1,009,340     -       -      18,219,330   
Buildings and Fixed Equipment 180,971,913 9,829,008     -       -      190,800,921 
Furniture, Fixtures, and Equipment 28,355,240   1,053,084     1,666,381     - 27,741,943 
Motor Vehicles 10,270,813   1,046,096     123,151       - 11,193,758 
Audio Visual Materials and Software 4,429,040     -  -       -      4,429,040   

Total Accumulated Depreciation 241,236,996 12,937,528   1,789,532     - 252,384,992 

Depreciable Capital Assets - Net 336,972,138 (7,579,758)   (6,574)  5,854,063    335,253,017 

Governmental Activities Capital Assets, Net $ 395,523,505 $ 49,713,600   $ (6,574)  $ - $ 445,243,679 

Balance Balance
7/1/2022 Additions Deletions (1) 6/30/2023

Note: (1) Transfers are a result of Construction in Progress being allocated to related assets.  
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Depreciation expense was charged to functions/programs of the District as follows: 

GOVERNMENTAL ACTIVITIES
Instruction 3,566,412$     
Student Support Services 25,161
Instructional Media Services 189,917
Instruction and Curriculum Development Services 2,089
Instruction Related Technology 366,231
General Administration 3,055
School Administration 392,105
Facilities Services 2,691,043
Fiscal Services 52,553
Food Services 793,250
Central Services 39,345
Student Transportation Services 832,458
Operation of Plant 3,204,391
Maintenance of Plant 252,733
Administrative Technology Services 526,598
Community Services 187

Total Depreciation Expense 12,937,528$   

NOTE VII – LONG-TERM OBLIGATIONS  
A. CERTIFICATES OF PARTICIPATION
The District entered into a financing arrangement, which was characterized as a lease-purchase agreement, 
with the Leasing Corporation whereby the District secured financing. The financing was accomplished 
through the issuance of Certificates of Participation to be repaid from the proceeds of rents paid by the 
District. 
As a condition of the financing arrangement, the District has given a ground lease on District property to 
the Leasing Corporation, with a rental fee of $1 per year. The property covered by the ground lease is, 
together with the improvements constructed thereon from the financing proceeds, leased back to the 
District. If the District fails to renew the lease and to provide for the rent payments through to term, the 
District may be required to surrender the site included under the Ground Lease Agreement for the benefit 
of the securers of the Certificates for a period of time specified by the arrangement which may be up to 
30 years from the date of inception of the arrangement. The initial terms of the lease agreement for the 
Series 2005A is 20 years commencing on December 2005. The initial term of the Series 2014A, Refunding 
is 18 years. The District property included in the ground lease under this arrangement is the Dr. David L. 
Anderson Middle School. 
The District entered into a financing arrangement on July 1, 2021, which was characterized as a lease-
purchase agreement, with the Leasing Corporation, whereby the District secured financing for the 
acquisition, construction, and installation of certain education facilities in the total amount of $40,000,000. 
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The financing was accomplished through the issuance of Certificates of Participation, Series 2021. The 
initial term of the Series 2021 is 5 years. The District properties included in the ground lease under this 
arrangement are Jensen Beach Elementary School and Palm City Elementary School. 
The lease payments are payable by the District, semiannually, on July 1 and January 1 at interest rates 
ranging from 3.0 to 5.0 percent. 
The following is a schedule by years of future minimum lease payments under the lease agreement 
together with the present value of minimum lease payments as of June 30: 

Fiscal Year
Ending
June 30 Principal Interest Total

2024 11,045,000$   2,016,906$    13,061,906$   
2025 11,595,000  1,450,906      13,045,906  
2026 12,170,000  856,782       13,026,782  
2027 2,025,000      522,156       2,547,156      
2028 2,085,000      439,656       2,524,656      
2029-2032 9,255,000      872,459       10,127,459  

Total Minimum
  Lease Payments 48,175,000  6,158,865      54,333,865  

Plus: Unamortized
  Premium 4,566,946      - 4,566,946 

Total 52,741,946$   6,158,865$    58,900,811$   

B. BONDS PAYABLE
Bonds payable as of June 30, 2023, are as follows:

Interest Annual Amount 
Bond Type Rates Maturity to Outstanding

State School Bonds:
  Series 2014A 5% 2024 247,000$        
  Series 2017A 3 - 5% 2028 1,083,000       

Total 1,330,000$      

The various bonds were issued to finance capital outlay projects of the District. The following is a 
description of the bonded debt issues: 
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State School Bonds 
These bonds are issued by the SBE on behalf of the District. The bonds mature serially and are secured 
by a pledge of the District's portion of the State-assessed motor vehicle license tax. The State's full faith 
and credit is also pledged as security for these bonds. Principal and interest payments, investment of Debt 
Service Fund resources, and compliance with reserve requirements are administered by the SBE and the 
SBA. 
Annual requirements to amortize all bonded debt outstanding as of June 30, 2023, are as follows: 

Fiscal Year
Ending
June 30 Principal Interest Total

2024 530,000$    64,820$      594,820$    
2025 306,000   38,320     344,320  
2026 332,000   23,020     355,020  
2027 78,000     6,420    84,420    
2028 84,000     2,520    86,520    

Total 1,330,000$ 135,100$    1,465,100$ 

C. CHANGES IN LONG-TERM LIABILITIES
The following is a summary of changes in long-term liabilities:

Balance Balance Due in Due after 
7/1/2022 Additions Deletions 6/30/2023 One Year One Year

Certificates of Participation 58,695,000$   -$   10,520,000$  48,175,000$   11,045,000$ 37,130,000$   
Unamortized Premiums 5,708,859  - 1,141,913 4,566,946  1,141,913   3,425,033   
Total Certificates of Participation Payable 64,403,859   - 11,661,913 52,741,946   12,186,913   40,555,033   

Bonds Payable 2,031,000  - 701,000 1,330,000  530,000   800,000   
Compensated Absences Payable (1) 10,889,559   2,624,849  914,682 12,599,726   914,682   11,685,044   
Other Postemployment Benefits Obligation (1) 51,848,676   2,318,796  12,444,698  41,722,774   2,269,139   39,453,635   
Net Pension Liability  (1) 56,003,147   102,930,276   39,545,015  119,388,408   - 119,388,408 
Total Governmental Activities 185,176,241$ 107,873,921$ 65,267,308$  227,782,854$ 15,900,734$ 211,882,120$ 

Balance Balance Due in Due after 
7/1/2022 Additions Deletions 6/30/2023 One Year One Year

Other Postemployment Benefits Obligation (1) 183,152   8,191   43,960   147,383   8,016   139,367   
Compensated Absences Payable (1) 77,503    156,599   6,862   227,240   6,862   220,378   
Net Pension Liability (1) 865,708   1,591,117  611,295   1,845,530  - 1,845,530
Total Business-Type Activities 1,126,363$     1,755,907$     662,117$      2,220,153$     14,878$     2,205,275$     

GOVERNMENTAL ACTIVITIES

BUSINESS-TYPE ACTIVITIES

Note: (1) The beginning balance was adjusted to reflect a change in accounting principle.  See Note I.G. 
For the governmental activities, compensated absences, and pensions are liquidated with resources of the 
General Fund, and other postemployment benefits are generally liquidated with resources of the General 
Fund and special revenue funds. Compensated absences, pensions, and other postemployment benefits for 
business-type activities are generally liquidated with resources of the enterprise fund. 
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NOTE VIII - INTERFUND TRANSFERS AND ACTIVITIES   

The following is a summary of interfund transfers reported in the fund financial statements: 
Transfers In Transfers Out

Major Funds:
  General 6,315,663$       -$    
 Capital Projects:

 Local Capital Improvement Tax 3,032,202   8,137,742   
    Other Capital Projects 256,560  13,828,512    
Nonmajor Governmental Funds 13,117,967    756,138  

Total  22,722,392$     22,722,392$     

The purpose of the transfer out from the nonmajor governmental funds to the General Fund was for charter 
school PECO required disbursements. The purpose of the transfer out from Local Capital Improvement 
Tax Fund to the General Fund was for maintenance and property and casualty insurance. Transfers out 
from the Local Capital Improvement Tax Fund and the Capital Projects – Other Capital Outlay Fund to 
the Debt Service – Other Fund was made in order to make the required interest and principal payments on 
the 2014A and Series 2021 Certificates of Participation. 
Due to/from other funds consisted of the following balances as of June 30, 2023: 

Interfund Interfund
Receivables Payables

Major Funds:
712,667$       -$  

- 477,014 
  General
  Special Revenue -  Federal Education Stabilization 
Nonmajor Governmental Funds - 235,653 

Total Interfund 712,667$       712,667$       

The amounts payable to the General Fund are to cover temporary cash shortages, related to timing of 
receipts. 
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NOTE IX – EMPLOYEE BENEFITS   
The following is a summary of the balances reported in the government-wide statements for the District’s 
pension plans: 

Deferred Deferred
Defined Benefit Net Pension Net Pension Outflows of Inflows of
Pension Plans Liability Asset Resources Resources

Florida Retirement System 87,820,054$    -$   35,503,080$    1,278,618$     
HIS Pension Plan 33,413,884  - 6,505,719 7,135,244  
Early Retirement Plan - 796,288 1,462,266 1,116,279  

Total 121,233,938$  796,288$      43,471,065$    9,530,141$   

A. FLORIDA RETIREMENT SYSTEM (FRS) – DEFINED BENEFIT PENSION PLAN
General Information about the FRS. The FRS was created in Chapter 121, Florida Statutes, to provide 
a defined benefit pension plan for participating public employees. The FRS was amended in 1998 to add 
the Deferred Retirement Option Program (DROP) under the defined benefit plan and amended in 2000 to 
provide a defined contribution plan alternative to the defined benefit plan for FRS members effective 
July 1, 2002. This integrated defined contribution pension plan is the FRS Investment Plan. 
Chapter 112, Florida Statutes, established the Retiree HIS Program, a cost-sharing multiple-employer 
defined benefit pension plan, to assist retired members of any State-administered retirement system in 
paying the costs of health insurance. Essentially all regular employees of the District are eligible to enroll 
as members of the State-administered FRS. Provisions relating to the FRS are established by Chapters 121 
and 122, Florida Statutes; Chapter 112, Part IV, Florida Statutes; Chapter 238, Florida Statutes; and FRS 
Rules, Chapter 60S, Florida Administrative Code; wherein eligibility, contributions, and benefits are 
defined and described in detail. Such provisions may be amended at any time by further action from the 
Florida Legislature. The FRS is a single retirement system administered by the Florida Department of 
Management Services, Division of Retirement, and consists of the two cost-sharing multiple-employer 
defined benefit plans and other non-integrated programs. An annual comprehensive financial report of the 
FRS, which includes its financial statements, required supplementary information, actuarial report, and 
other relevant information, is available from the Florida Department of Management Services Web site 
(www.dms.myflorida.com). 
The District’s FRS and HIS pension expense totaled $14.5 million for the fiscal year ended June 30, 2023. 

B-73



District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

FRS Pension Plan 
Plan Description. The FRS Pension Plan (Plan) is a cost-sharing multiple-employer defined benefit 
pension plan, with a DROP for eligible employees. The general classes of membership are as follows: 

 Regular – Members of the FRS who do not qualify for membership in the other classes.
 Elected County Officers – Members who hold specified elective offices in local government.
 Senior Management Service – Members in senior management level positions.

Employees enrolled in the Plan prior to July 1, 2011, vest at 6 years of creditable service and employees 
enrolled in the Plan on or after July 1, 2011, vest at 8 years of creditable service. All vested members, 
enrolled prior to July 1, 2011, are eligible for normal retirement benefits at age 62 or at any age after 
30 years of service. All members enrolled in the Plan on or after July 1, 2011, once vested, are eligible for 
normal retirement benefits at age 65 or any time after 33 years of creditable service. Employees enrolled 
in the Plan may include up to 4 years of credit for military service toward creditable service. The Plan also 
includes an early retirement provision; however, there is a benefit reduction for each year a member retires 
before his or her normal retirement date. The Plan provides retirement, disability, death benefits, and 
annual cost-of-living adjustments to eligible participants. 
The DROP, subject to provisions of Section 121.091, Florida Statutes, permits employees eligible for 
normal retirement under the Plan to defer receipt of monthly benefit payments while continuing 
employment with an FRS participating employer. An employee may participate in DROP for a period not 
to exceed 60 months after electing to participate, except that certain instructional personnel may 
participate for up to 96 months. During the period of DROP participation, deferred monthly benefits are 
held in the FRS Trust Fund and accrue interest. The net pension liability does not include amounts for 
DROP participants, as these members are considered retired and are not accruing additional pension 
benefits. 
Benefits Provided. Benefits under the Plan are computed on the basis of age and/or years of service, 
average final compensation, and service credit. Credit for each year of service is expressed as a percentage 
of the average final compensation. For members initially enrolled before July 1, 2011, the average final 
compensation is the average of the 5 highest fiscal years’ earnings; for members initially enrolled on or 
after July 1, 2011, the average final compensation is the average of the 8 highest fiscal years’ earnings. 
The total percentage value of the benefit received is determined by calculating the total value of all service, 
which is based on the retirement class to which the member belonged when the service credit was earned. 
Members are eligible for in-line-of-duty or regular disability and survivors’ benefits. 
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The following chart shows the percentage value for each year of service credit earned: 

Percent  
Class, Initial Enrollment, and Retirement Age/Years of Service Value
Regular Class members initially enrolled before July 1, 2011
 Retirement up to age 62 or up to 30 years of service 1.60
 Retirement at age 63 or with 31 years of service 1.63
 Retirement at age 64 or with 32 years of service 1.65
 Retirement at age 65 or with 33 or more years of service 1.68

Regular Class members initially enrolled on or after July 1, 2011
 Retirement up to age 65 or up to 33 years of service 1.60
 Retirement at age 66 or with 34 years of service 1.63
 Retirement at age 67 or with 35 years of service 1.65
 Retirement at age 68 or with 36 or more years of service 1.68

Elected County Officers 3.00

Senior Management Service Class 2.00

As provided in Section 121.101, Florida Statutes, if the member is initially enrolled in the Plan before 
July 1, 2011, and all service credit was accrued before July 1, 2011, the annual cost-of-living adjustment 
is 3 percent per year. If the member is initially enrolled before July 1, 2011, and has service credit on or 
after July 1, 2011, there is an individually calculated cost-of-living adjustment. The annual cost-of-living 
adjustment is a proportion of 3 percent determined by dividing the sum of the pre-July 2011 service credit 
by the total service credit at retirement multiplied by 3 percent. Plan members initially enrolled on or after 
July 1, 2011, will not have a cost-of-living adjustment after retirement. 
Contributions. The Florida Legislature establishes contribution rates for participating employers and 
employees. Contribution rates during the 2022-23 fiscal year were as follows: 

Percent of Gross Salary 
Class  Employee Employer (1) 

FRS, Regular 3.00  11.91  

FRS, Elected County Officers 3.00  57.00  

FRS, Senior Management Service 3.00  31.57  

DROP – Applicable to Members from all of the Above Classes N/A  18.60  
FRS, Reemployed Retiree  (2)   (2)  

Notes: 
(1) Employer rates include 1.66 percent for the postemployment health insurance subsidy.  Also,
employer rates, other than for DROP participants, include 0.06 percent for administrative costs of the
Investment Plan.
(2) Contribution rates are dependent upon retirement class in
which reemployed.
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The District’s contributions to the Plan totaled $11,252,951 for the fiscal year ended June 30, 2023. 

Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of 
Resources Related to Pensions. As of June 30, 2023, the District reported a liability of $87,820,054 for 
its proportionate share of the Plan’s net pension liability. The net pension liability was measured as of 
June 30, 2022, and the total pension liability used to calculate the net pension liability was determined by 
an actuarial valuation as of July 1, 2022. The District’s proportionate share of the net pension liability was 
based on the District’s 2021-22 fiscal year contributions relative to the 2021-22 fiscal year contributions 
of all participating members. As of June 30, 2022, the District’s proportionate share was 0.236024430 
percent, which was a decrease of 0.0016373 from its proportionate share measured as of June 30, 2021. 
For the fiscal year ended June 30, 2023, the District recognized a pension expense of $12,813,536 related 
to the Plan. In addition, the District reported deferred outflows of resources and deferred inflows of 
resources related to pensions from the following sources: 

Description

Differences Between Expected and $ 4,170,945   $ -
  Actual Experience
Change of Assumptions 10,815,407         -
Net Difference Between Projected and Actual
  Earnings on FRS Pension Plan Investments 5,798,747   -
Changes in Proportion and Differences Between
  District FRS Contributions and Proportionate
  Share of Contributions 3,465,030   1,278,618           
District FRS Contributions Subsequent to
  the Measurement Date 11,252,951         -

Total $ 35,503,080         $ 1,278,618           

Deferred Outflows Deferred Inflows
of Resources of Resources

The deferred outflows of resources related to pensions resulting from District contributions to the Plan 
subsequent to the measurement date, totaling $11,252,951, will be recognized as a reduction of the net 
pension liability in the fiscal year ending June 30, 2024. Other amounts reported as deferred outflows of 
resources and deferred inflows of resources related to pensions will be recognized in pension expense as 
follows: 
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Fiscal Year Ending June 30 Amount

2024 5,618,218$    
2025 2,512,140      
2026 (918,979)       
2027 15,011,204    
2028 748,928         

Total 22,971,511$   

Actuarial Assumptions. The total pension liability in the July 1, 2022, actuarial valuation was determined 
using the following actuarial assumptions, applied to all periods included in the measurement: 

Inflation 2.40 percent 
Salary Increases 3.25 percent, average, including inflation 
Investment rate of return 6.70 percent, net of pension plan investment expense, 

including inflation 

Mortality rates were based on the PUB-2010 base table, projected generationally with Scale MP-2018. 
The actuarial assumptions used in the July 1, 2022, valuation was based on the results of an actuarial 
experience study for the period July 1, 2013, through June 30, 2018. 
The long-term expected rate of return on pension plan investments was not based on historical returns, but 
instead is based on a forward-looking capital market economic model. The allocation policy’s description 
of each asset class was used to map the target allocation to the asset classes shown below. Each asset class 
assumption is based on a consistent set of underlying assumptions and includes an adjustment for the 
inflation assumption. The target allocation and best estimates of arithmetic and geometric real rates of 
return for each major asset class are summarized in the following table: 
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Discount Rate. The discount rate used to measure the total pension liability was 6.7 percent. The Plan’s 
fiduciary net position was projected to be available to make all projected future benefit payments of current 
active and inactive employees. Therefore, the discount rate for calculating the total pension liability is 
equal to the long-term expected rate of return. The discount rate used in the 2022 valuation was updated 
from 6.8 percent to 6.7 percent. 
Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount 
Rate. The following presents the District’s proportionate share of the net pension liability calculated using 
the discount rate of 6.7 percent, as well as what the District’s proportionate share of the net pension 
liability would be if it were calculated using a discount rate that is 1-percentage-point lower (5.7 percent) 
or 1-percentage-point higher (7.7 percent) than the current rate: 

1% Current 1%
Decrease Discount Rate Increase
(5.7%) (6.7%) (7.7%)

District's Proportionate Share of
 the Net Pension Liability 151,878,747$  87,820,054$    34,259,367$    

Pension Plan Fiduciary Net Position. Detailed information about the Plan’s fiduciary net position is 
available in the separately issued FRS Pension Plan and Other State Administered Systems Annual 
Comprehensive Financial Report. 
HIS Pension Plan 

Plan Description. The HIS Pension Plan (HIS Plan) is a cost-sharing multiple-employer defined benefit 
pension plan established under Section 112.363, Florida Statutes, and may be amended by the Florida 
Legislature at any time. The benefit is a monthly payment to assist retirees of State-administered 

Compound
Annual Annual

Target Arithmetic (Geometric) Standard
Asset Class Allocation (1) Return Return Deviation

Cash 1.0% 2.6% 2.6% 1.1%
Fixed income 19.8% 4.4% 4.4% 3.2%
Global equity 54.0% 8.8% 7.3% 17.8%
Real estate (property) 10.3% 7.4% 6.3% 15.7%
Private equity 11.1% 12.0% 8.9% 26.3%
Strategic investments 3.8% 6.2% 5.9% 7.8%
Total 100%
Assumed inflation - Mean 2.4% 1.3%

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

B-78



District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

retirement systems in paying their health insurance costs and is administered by the Florida Department 
of Management Services, Division of Retirement. 
Benefits Provided. For the fiscal year ended June 30, 2023, eligible retirees and beneficiaries received a 
monthly HIS payment of $5 for each year of creditable service completed at the time of retirement, with 
a minimum HIS payment of $30 and a maximum HIS payment of $150 per month, pursuant to 
Section 112.363, Florida Statutes. To be eligible to receive a HIS Plan benefit, a retiree under a 
State-administered retirement system must provide proof of health insurance coverage, which may include 
Federal Medicare. 
Contributions. The HIS Plan is funded by required contributions from FRS participating employers as set 
by the Florida Legislature. Employer contributions are a percentage of gross compensation for all active 
FRS members. For the fiscal year ended June 30, 2023, the contribution rate was 1.66 percent of payroll 
pursuant to Section 112.363, Florida Statutes. The District contributed 100 percent of its statutorily 
required contributions for the current and preceding 3 years. HIS Plan contributions are deposited in a 
separate trust fund from which payments are authorized. HIS Plan benefits are not guaranteed and are 
subject to annual legislative appropriation. In the event the legislative appropriation or available funds fail 
to provide full subsidy benefits to all participants, benefits may be reduced or canceled. 
The District’s contributions to the HIS Plan totaled $2,107,208 for the fiscal year ended June 30, 2023. 
Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows of 
Resources Related to Pensions. At June 30, 2023, the District reported a net pension liability of 
$33,413,884 for its proportionate share of the HIS Plan’s net pension liability. The current portion of the 
net pension liability is the District’s proportionate share of benefit payments expected to be paid within 
one year, net of the District’s proportionate share of the HIS Plan’s fiduciary net position available to pay 
that amount. The net pension liability was measured as of June 30, 2022, and the total pension liability 
used to calculate the net pension liability was determined by an actuarial valuation as of July 1, 2022. The 
District’s proportionate share of the net pension liability was based on the District’s 2021-22 fiscal year 
contributions relative to the total 2021-22 fiscal year contributions of all participating members. At 
June 30, 2022, the District’s proportionate share was 0.315475406 percent, which was a decrease of 
0.00178036 percent from its proportionate share measured as of June 30, 2021. 
For the fiscal year ended June 30, 2023, the District recognized the HIS Plan pension expense of 
$1,671,275. In addition, the District reported deferred outflows of resources and deferred inflows of 
resources related to pensions from the following sources: 
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Description

Differences Between Expected and
  Actual Experience $ 1,014,190   147,024$            
Change of Assumptions 1,915,305   5,169,107           
Net Difference Between Projected and Actual
  Earnings on HIS Pension Plan Investments 48,376       - 
Changes in Proportion and Differences Between
  District HIS Contributions and Proportionate
  Share of Contributions 1,420,640   1,819,113           
District HIS Contributions Subsequent to
  the Measurement Date 2,107,208   - 

Total $ 6,505,719   $ 7,135,244           

Deferred Outflows Deferred Inflows
of Resources of Resources

The deferred outflows of resources related to pensions resulting from District contributions to the HIS 
Plan subsequent to the measurement date, totaling $2,107,208 will be recognized as a reduction of the net 
pension liability in the fiscal year ending June 30, 2024. Other amounts reported as deferred outflows of 
resources and deferred inflows of resources related to pensions will be recognized in pension expense as 
follows: 

Fiscal Year Ending June 30 Amount

2024 (657,496)$     
2025 (398,349)      
2026 (232,301)      
2027 (319,992)      
2028 (792,647)      
Thereafter (335,948)      

Total (2,736,733)$  

Actuarial Assumptions. The total pension liability in the July 1, 2022, actuarial valuation was determined 
using the following actuarial assumptions, applied to all periods included in the measurement: 
Inflation 2.40 percent 
Salary Increases   3.25 percent, average, including inflation 
Municipal Bond Rate 3.54 percent 

Mortality rates were based on the PUB-2010 base table, projected generationally with Scale MP-2018.  
While an experience study had not been completed for the HIS Plan, the actuarial assumptions that 
determined the total pension liability for the HIS Plan were based on certain results of the most recent 
experience study for the FRS Plan. 
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Discount Rate. The discount rate used to measure the total pension liability was 3.54 percent. In general, 
the discount rate for calculating the total pension liability is equal to the single rate equivalent to 
discounting at the long-term expected rate of return for benefit payments prior to the projected depletion 
date. Because the HIS benefit is essentially funded on a pay-as-you-go basis, the depletion date is 
considered to be immediate, and the single equivalent discount rate is equal to the municipal bond rate 
selected by the HIS Plan sponsor. The Bond Buyer General Obligation 20-Bond Municipal Bond Index 
was adopted as the applicable municipal bond index. The discount rate changed from 2.16 percent to 
3.45 percent. 
Sensitivity of the District’s Proportionate Share of the Net Pension Liability to Changes in the Discount 
Rate. The following presents the District’s proportionate share of the net pension liability calculated using 
the discount rate of 3.54 percent, as well as what the District’s proportionate share of the net pension 
liability would be if it were calculated using a discount rate that is 1 percentage point lower (2.54 percent) 
or 1 percentage point higher (4.54 percent) than the current rate: 

1% Current 1%
Decrease Discount Rate Increase
(2.54%) (3.54%) (4.54%)

District's Proportionate Share of
  the Net Pension Liability 38,228,227$   33,413,884$   29,430,115$   

Pension Plan Fiduciary Net Position. Detailed information about the HIS Plan’s fiduciary net position is 
available in the separately issued FRS Pension Plan and Other State Administered Systems Annual 
Comprehensive Financial Report. 
B. FRS – Defined Contribution Pension Plan
The SBA administers the defined contribution plan officially titled the FRS Investment Plan (Investment 
Plan). The Investment Plan is reported in the SBA’s annual financial statements and in the State’s Annual 
Comprehensive Financial Report. 
As provided in Section 121.4501, Florida Statutes, eligible FRS members may elect to participate in the 
Investment Plan in lieu of the FRS defined-benefit plan. District employees participating in DROP are not 
eligible to participate in the Investment Plan. Employer and employee contributions, including amounts 
contributed to individual member’s accounts, are defined by law, but the ultimate benefit depends in part 
on the performance of investment funds. Retirement benefits are based upon the value of the member’s 
account upon retirement. Benefit terms, including contribution requirements, for the Investment Plan are 
established and may be amended by the Florida Legislature. The Investment Plan is funded with the same 
employer and employee contribution rates that are based on salary and membership class (Regular, Elected 
County Officers, etc.), as the FRS defined benefit plan. Contributions are directed to individual member 
accounts and the individual members allocate contributions and account balances among various approved 
investment choices. Costs of administering the Investment Plan, including the FRS Financial Guidance 
Program, are funded through an employer contribution of 0.06 percent of payroll and by forfeited benefits 
of plan members. 
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Allocations to the Investment Plan member accounts during the 2022-23 fiscal year were as follows: 

For all membership classes, employees are immediately vested in their own contributions and are vested 
after 1 year of service for employer contributions and investment earnings, regardless of membership 
class. If an accumulated benefit obligation for service credit originally earned under the FRS Pension Plan 
is transferred to the Investment Plan, the member must have the years of service required for FRS Pension 
Plan vesting (including the service credit represented by the transferred funds) to be vested for these funds 
and the earnings on the funds. Non-vested employer contributions are placed in a suspense account for up 
to 5 years. If the employee returns to FRS-covered employment within the 5-year period, the employee 
will regain control over their account. If the employee does not return within the 5-year period, the 
employee will forfeit the accumulated account balance. For the fiscal year ended June 30, 2023, the 
information for the amount of forfeitures was unavailable from the SBA; however, management believes 
that these amounts, if any, would be immaterial to the District. 
After termination and applying to receive benefits, the member may rollover vested funds to another 
qualified plan, structure a periodic payment under the Investment Plan, receive a lump-sum distribution, 
leave the funds invested for future distribution, or any combination of these options. Disability coverage 
is provided in which the member may either transfer the account balance to the FRS Pension Plan when 
approved for disability retirement to receive guaranteed lifetime monthly benefits under the FRS Pension 
Plan or remain in the Investment Plan and rely upon that account balance for retirement income. 
The District’s Investment Plan pension expense totaled $4.6 million for the fiscal year ended 
June 30, 2023. 
C. EARLY RETIREMENT PLAN
Plan Description. As authorized by Section 1012.685, Florida Statutes, the Board implemented an Early 
Retirement Plan (ERP) effective July 1, 1986. The ERP is a single-employer defined benefit pension plan. 
The Board administers ERP assets in a Pension Trust Fund and is responsible for their investment. The 
Board acts as the administrative agent for the ERP. The ERP does not issue a stand-alone financial report 
and is not included in the report of a public employee retirement system or another entity. 
Benefits Provided. 

The ERP provides District employees, who elected to retire under the early retirement provisions of the 
FRS, described in Note IX A, with a monthly benefit equal to the statutory reduction of the normal 
retirement benefits when early retirement proceeds the normal retirement. The amount of the monthly 
benefits will be equal to the reduction imposed on the retirement benefit by the FRS due to early retirement 
and will increase annually at the rate of 3 percent. 
Employees Covered by Benefit Terms. 

As of June 30, 2023, employee membership data related to the Plan were as follows: 
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Summary of Population Statistics 

Inactive ERP or Beneficiaries Currently Receiving Benefits 64 
Inactive ERP Members Entitled to But Not Yet Received Benefits -   
Active ERP Employees -   

Total 64 

The ERP is closed to new entrants. 
Contributions. 

The ERP was established by the Board on July 1, 1986, and may be amended by Board action. Pursuant 
to the ERP agreement, no contributions shall be required or permitted from any member. Board 
contributions shall be sufficient to meet the annual pension cost of the ERP and to amortize the unfunded 
actuarial accrued liability within 20 years based on an actuarial study. Subsequent changes in the level of 
the liability due to plan amendments or changes in actuarial assumptions are to be amortized on a 
straight-line basis over a period of 20 years. 
All of the assets in the District’s Pension Trust Fund are legally required reserves. None of the assets have 
been designated by the Board for any other specific purpose. No contributions were made in the current 
year, accordingly, there are no deferred outflows of resources for contributions made after the 
measurement date and before the end of the fiscal year. 
Costs of administering the ERP are financed through the ERP’s resources (employer contributions and 
investment earnings). 
Investments. 

Investment Policy 
The ERP’s investment policy is established and may be amended by the Board. The policy discourages 
the use of cash equivalents, except for liquidity purposes, and aims to refrain from drastically shifting 
asset class allocations over short time spans. The ERP’s investment policy was amended on July 14, 2015, 
and is discussed in Note IV. 
Rate of Return 
For the year ended June 30, 2023, the annual money-weighted rate of return on pension plan investments, 
net of pension plan investment expense, was 9.09 percent. The money-weighted rate of return expresses 
investment performance, net of investment expense, adjusted for the changing amounts actually invested. 
Net Pension Liability (Asset). 

The District’s net pension liability (asset) was measured as of June 30, 2022, and was determined by an 
actuarial valuation as of July 1, 2021. Update procedures were used to determine the net pension liability 
(asset) as of June 30, 2022. 

B-83



District School Board of Martin County, Florida 
Notes to the Basic Financial Statements 
June 30, 2023 

The components of the net pension liability (asset) of the ERP as of June 30, 2023, were as follows: 

Total Pension Liability 6,990,766$ 
Plan Fiduciary Net Position 7,787,054   

Net Pension Liability (Asset) (796,288)$  

Plan Fiduciary Net Position as a Percentage
  of the Total Pension Liability 111.39%

Actuarial Assumptions. 

The total pension liability was determined by an actuarial valuation as of July 1, 2021, using the following 
actuarial assumptions, applied to all periods included in the measurements: 

Mortality rates are the same as used in the July 1, 2019, actuarial valuation of the Florida Retirement 
System for K-12 Instructional Regular Class members. 
The long-term expected rate of return on the ERP investments was determined using an economic building 
block approach that projects economic and corporate profit growth and takes into consideration the 
fundamental factors driving long-term real economic growth, our expectation for inflation, productivity, 
and labor force growth. 
The long-term real expected rate of return of the ERP is 5.5 percent. The geometric real rates of return 
for each major asset class included in the ERP target allocation as of June 30, 2023, are summarized in 
the following table: 

Investment Rate of Return 5.5%
Projected Salary Increases Not Applicable
Inflation Rate 2.5%
Postemployment Benefit Increases 3.0%
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Long-Term Expected 
Asset Class Rate of Return 

Domestic Equity 7.70% 
International Equity 7.50% 
Emerging Markets Equity 7.50% 
Core Fixed Income 4.00% 
Investment Grade Corporate 5.00% 
High Yield 5.20% 
Emerging Markets Debt 5.70% 

Discount Rate. 

The single discount rate of 5.5 percent was used to measure the total pension liability. This single discount 
rate was based solely on the long-term expected rate of return on pension plan investments of 5.5 percent, 
without any requirement to incorporate municipal bond yields. The District complies with the State 
Statutes by making contributions to the trust in the amounts at least equal to the Actuarially Determined 
Contribution. Based on the current funded status and contribution policy, the ERP is expected to remain 
fully funded until all benefits are paid and, consequently, the pension plan’s fiduciary net position together 
with the future contributions are expected to be available to finance all projected future benefit payments 
of current plan members. Therefore, the long-term expected rate of return on pension plan investments 
was applied to all periods of projected benefit payments to determine the total pension liability. 

Changes in the Net Pension Liability (Asset). 

Total Pension Plan Fiduciary Net Pension
Liability Net Position Liability (Asset)

(a) (b) (a) - (b)

Balances at June 30, 2022 7,498,390$      9,798,049$      (2,299,659)$     

Changes for the year:
Interest 393,487          - 393,487
Differences between expected
  and actual experience (212,944)         - (212,944)
Net investment income - (1,308,264) 1,308,264 
Benefit payments, including
  refunds of employee contributions (688,167)         (688,167) -          
Administrative expense - (14,564) 14,564            

    Net Changes (507,624)         (2,010,995)      1,503,371        

Balances at June 30, 2023 6,990,766$      7,787,054$      (796,288)$       

Increase (Decrease)
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Sensitivity of the Net Pension Liability (Asset) to Changes in the Discount Rate. 

The following presents the net pension liability (asset) of the Plan calculated using the discount rate of 5.5 
percent, as well as what the net pension liability (asset) would be if it were calculated using a discount 
rate that is 1 percentage point lower (4.5 percent) or 1 percentage point higher (6.5 percent) than the 
current rate: 

1% Decrease Current Rate 1% Increase
(4.5%) (5.5%) (6.5%)

Net Pension Liability (266,128)$    (796,288)$    (1,264,515)$  

Pension Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to 
Pensions. 

For the year ended June 30, 2023, the District recognized a negative pension expense of $395,494. 
As of June 30, 2023, the District reported deferred outflows of resources and deferred inflows of resources 
related to the ERP from the following sources: 

Deferred Outflows Deferred Inflows
Description of Resources of Resources

Net Difference Between Projected and Actual
  Earnings on Pension Plan Investments 1,462,266$           1,116,279$           

Amounts reported as deferred outflows of resources and deferred inflows of resources related to the ERP 
will be recognized in pension expense as follows: 

Fiscal Year Ended Deferred
June 30 Inflows, Net

2024 (19,367)$       
2025 (5,599)          
2026 5,385           
2027 365,568        

Total 345,987$      

D. OTHER POSTEMPLOYMENT BENEFITS
Plan Description. The Other Postemployment Benefits Plan (OPEB Plan) is a single-employer defined 
benefit plan administered by the District. Pursuant to Section 112.0801, Florida Statutes, the District must 
offer similar health care benefits for retired employees as it does to active employees. The District 
subsidizes the premium rates paid by retirees by allowing them to participate in the OPEB Plan at reduced 
or blended group (implicitly subsidized) premium rates for both active and retired employees for health, 
dental, vision, and life insurance benefits. These rates provide an implicit subsidy for retirees because, on 
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an actuarial basis, their current and future claims are expected to result in higher costs to the OPEB Plan 
on average than those of active employees. Additionally, certain retirees receive insurance coverage at a 
lower (explicitly subsidized) premium rate than active employees. All of the District’s employees may 
become eligible for those benefits if they reach normal retirement age (as defined by the pension or 
investment option) and have at least 6 years of service with the District and are activating their pension 
upon separation from service. Also, in accordance with union contracts and District policy, the District 
pays 25 percent of this benefit for employees with 15 years of service, 50 percent for employees with 
20 years of service, 75 percent for employees with 25 years of service, and 100 percent for employees 
with 30 years of service for those employees that retire and are under the age of 65 and not eligible for 
Medicare. For retirees over the age 65 or Medicare eligible, with 15 or more years of service with the 
District that were hired on or before June 30, 2011, and either (1) receive medical insurance benefit 
through the District as of December 31, 2015, or (2) the employee retires on or after December 31, 2015, 
will receive a District Health Insurance Subsidy in the amount of $5 per month for each year of service 
for a maximum of 30 years. All service must be within the District. Retirees are required to enroll in the 
Federal Medicare program for their primary coverage as soon as they are eligible. The OPEB Plan does 
not issue a stand-alone report and is not included in the report of a public employee retirement system or 
another entity. The OPEB Plan contribution requirements and benefit terms of the District and the OPEB 
Plan members are established and may be amended through action from the Board. No assets are 
accumulated in a trust that meet the criteria in paragraph 4 of GASB Statement No. 75. 
Benefits Provided. The OPEB Plan provides for healthcare and life insurance coverage benefits for 
retirees and their dependents. The OPEB Plan provides an explicit subsidy as described above. 
Employees Covered by Benefit Terms. As of June 30, 2023, the following employees were covered by 
the benefit terms: 

Inactive Employees or Beneficiaries Currently Receiving Benefits 1,014  
Active Employees 2,129  
Total 3,143  

Total OPEB Liability. The District’s total OPEB liability of $41,870,157 was measured as 
of June 30, 2022, and was determined by an actuarial valuation as of June 30, 2021, and update 
procedures were used to determine the total OPEB liability as of June 30, 2022. 
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Actuarial Assumptions and Other Inputs: 
Valuation Date: June 30, 2021 

Measurement Date: June 30, 2022 

Methods and Assumptions Used to Determine Total OPEB Liability: 
Actuarial Cost Method Entry Age Normal 

Inflation 2.25%

Discount Rate 3.69% 

Salary Increases Salary increase rates used in the July 1, 2020, actuarial valuation of the FRS 
for Regular Class members; 3.4 percent – 7.8 percent, including inflation. 

Retirement Age Retirement rates used in the July 1, 2020, actuarial valuation of the FRS for 
K‐12 Instructional and non‐K‐12 Instructional Regular Class members. They 
are based on the results of a statewide experience study covering the period 
2013 through 2018. 

Mortality Mortality tables used in the July 1, 2020, actuarial valuation of the FRS for K‐
12 Instructional and non‐K‐12 Instructional Regular Class members. These 
rates were taken from adjusted Pub-2010 mortality tables published by SOA 
with generational mortality improvements using scale MP-2018. Adjustments 
to reference tables are based on the results of a statewide experience study 
covering the period 2013 through 2018. 

Healthcare Cost Trend Rates Based on the Getzen Model, with trend starting at 6.45 percent, followed by 
5.75 percent and gradually decreasing to an ultimate trend rate of 3.75. 

Aging factors Based on the 2013 SOA Study "Health Care Costs - From Birth to Death". 

Expenses Administrative expenses are included in the per capita health costs. 

Changes to the Total OPEB Liability. Below are the details regarding the total OPEB liability for the period from 
June 30, 2022, to June 30, 2023: 

Balance at June 30, 2022 $ 52,031,827   

Changes for the year:
Service Cost 1,324,194  
Interest on Total OPEB Liability 1,002,793  
Changes of Assumptions or Other Inputs (10,234,263) 
Benefit Payments (2,254,394)   

    Net Change in Total OPEB Liability (10,161,670) 

Balance at June 30, 2023 $ 41,870,157   

Amount
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The changes of assumptions and other inputs were based on the following: 

 The discount rate changed from 1.92 percent as of the beginning of the measurement period to
3.69 percent as of June 30, 2022.

Sensitivity of the Total OPEB Liability to Changes in the Discount Rate. The following presents the total 
OPEB liability of the District, as well as what the District’s total OPEB liability would be if it were 
calculated using a discount rate that is 1 percentage point lower or 1 percentage point higher than the 
current discount rate: 

1% Current 1%
Decrease Discount Rate Increase
(2.69%) (3.69%) (4.69%)

  Total OPEB Liability 47,237,432$  41,870,157$  37,381,886$  

Sensitivity of the Total OPEB Liability to Changes in the Healthcare Cost Trend. The following presents 
the total OPEB liability of the District, as well as what the District’s total OPEB liability would be if it 
were calculated using healthcare cost trend rates that are 1 percentage point lower and 1 percentage point 
higher than the current healthcare cost trend rates:  

  Total OPEB Liability 40,549,599$  41,870,157$  43,407,049$  

1% 
Decrease

1% 
Increase 

Current 
Healthcare 
Cost Trend 

Rates 

OPEB Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related to 
OPEB. For the year ended June 30, 2023, the District recognized OPEB expense of $707,045. On June 30, 
2023, the District reported deferred outflows of resources and deferred inflows of resources related to 
OPEB from the following sources: 

The total amount reported as deferred outflows of resources related to OPEB, totaling $2,277,155 resulting 
from benefits paid subsequent to the measurement date and before the end of the fiscal year will be 

Description

Differences Between Expected and
  Actual Experience $ 517,110 628,009$          
Change of Assumptions and Other Inputs 6,093,356           13,314,953        

2,277,155           -           

Total $ 8,887,621           $ 13,942,962        

Deferred Outflows Deferred Inflows
of Resources of Resources

Benefits Paid After the Measurement Date
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included as a reduction of the total OPEB liability in the year ending June 30, 2024. Other amounts 
reported as deferred inflows of resources related to OPEB will be recognized in the OPEB expense as 
follows: 

Fiscal Year Ending June 30 Amount

2024 (1,619,942)$  
2025 (1,564,794)    
2026 (1,063,537)    
2027 (1,019,423)    
2028 (417,904)      
Thereafter (1,646,896)    

Total (7,332,496)$  

NOTE X – OTHER INFORMATION 

A. SCHEDULE OF STATE REVENUE SOURCES

The following is a schedule of the District’s State revenue sources for the 2022-23 fiscal year: 

Sources Amount

Florida Education Finance Program 20,730,851$  
Categorical Educational Program - Class Size Reduction 19,276,131   
Motor Vehicle License Tax (Capital Outlay and Debt Service) 1,658,827     
Voluntary Prekindergarten Program 1,184,080     
Workforce Development 1,135,207     
School Recognition 1,003,385     
Gross Receipts Tax (Public Education Capital Outlay) 756,138        
Miscellaneous 1,096,245     

Total 46,840,864$  

Accounting policies relating to certain State revenue sources are described in Note I.E.1. 
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B. RISK MANAGEMENT PROGRAMS
The District is exposed to various risks of loss related to torts; theft of, damage to, and destruction of 
assets; errors and omissions; injuries to employees; third party injuries and/or property damage and natural 
disasters. The District is a member of the South Central Educational Risk Management Program 
(SCERMP), a consortium under which seven district school boards have established a public entity risk 
sharing-pool for Property, General Liability, Automobile Liability, Workers' Compensation, Government 
Crime and other coverage deemed necessary by the members of the SCERMP. Section 1001.42(12) (k), 
Florida Statutes, provides the authority for the District to enter into such a risk management program. The 
interlocal agreement and bylaws of SCERMP provide that risk of loss is transferred to the consortium. 
SCERMP is self-sustaining through member contributions (premiums) and purchased insurance coverage 
through commercial companies for claims in excess of specified amounts. Member school boards are also 
subject to supplemental contributions in the event of a deficiency except to the extent that the deficiency 
results from a specific claim against a member school board in excess of the coverage available, then such 
deficiency is solely the responsibility of that member school board. 
The Board of Directors for SCERMP is composed of superintendents/finance directors or an authorized 
representative of all participating districts. Relation Insurance Services serves as the third-party 
administrator, insurance broker, and fiscal agent for SCERMP. 
Property damage coverage is managed by SCERMP by purchase of excess property coverage through 
commercial insurance carriers for property loss claims in excess of $100,000 (except named wind and 
flood). The named wind/hurricane deductible is 5 percent of replacement cost value with a minimum of 
$100,000 per occurrence and a maximum of $25,000,000 per occurrence. The deductible for all other 
wind events is $100,000. Special hazard flood area deductibles are $500,000 per building and $500,000 
contents plus $100,000-time element per occurrence. The flood deductible outside a special flood hazard 
area is $100,000. SCERMP’s purchased excess property loss limit during the 2022-23 fiscal year was 
$100 million. 
Workers’ compensation claims are limited based on a per claim self-insured retention. The self-insured 
retention for the 2022-23 fiscal year was $1 million. SCERMP purchases excess liability coverage through 
a commercial insurance carrier, which covers workers’ compensation losses in excess of the self-insured 
retention. Employers’ liability is included subject to a maximum of $2,000,000 per occurrence. There 
were no significant reductions in insurance coverage during the fiscal year. 
The District is protected by Section 768.28, Florida Statutes, under the doctrine of sovereign immunity, 
as it is now written, as it may be amended by the Legislature at future dates, which effectively limits the 
amount of liability of governmental entities for tort claims to $200,000 per claim and $300,000 per 
occurrence. 
During the 2022-23 fiscal year, the Board provided health and prescription insurance through purchased 
commercial insurance. Dental and vision coverage were also provided through purchased commercial 
insurance under a separate agreement. 
Settled claims resulting from these risks described above have not exceeded commercial insurance 
coverage in any of the past three fiscal years. 
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C. SIGNIFICANT COMMITMENTS
Encumbrances
Appropriations in governmental funds are encumbered upon issuance of purchase orders for goods and 
services. Even though appropriations lapse at the end of the fiscal year, unfilled purchase orders of the 
current year are carried forward and the next year’s appropriations are likewise encumbered. 
The following is a schedule of encumbrances as of June 30, 2023: 

General

Capital
 Projects -

Local Capital
Improvement 

Tax

Capital
 Projects -

Other Capital 
Projects

Special 
Revenue - 

Federal 
Education 

Stabilization 
Fund

631,644$     30,457,269$      12,332,618$      1,384,816$        269,257$          45,075,604$      

Major Funds

Nonmajor 
Governmental 

Funds

Total 
Governmental 

Funds

Construction Contracts  
Encumbrances include the following construction contract commitments remaining as of June 30, 2023: 

Contract Completed Balance
Project Amount to Date Committed
Instructional Center Administrative Board Room Renovations Architect 578,211$    431,995$     146,216$    
Instructional Center Administrative Board Room Renovations Contractor 5,791,238   4,786,820    1,004,418   
Jensen Beach Elementary School Replacement Architect 1,349,411   1,297,627    51,784    
Jensen Beach Elementary School Replacement Contractor 24,659,921    22,645,033  2,014,888   
Palm City Elementary School Replacement Architect 1,262,624   1,223,403    39,221    
Palm City Elementary School Replacement Contractor 31,707,944    20,383,448  11,324,496    
South Fork High School Athletic Complex Architect 923,832  848,443   75,389    
South Fork High School Athletic Complex Contractor 26,960,000    9,127,570    17,832,430    
Stuart Middle School Architect 929,160  856,089   73,071    
Administration/Media/Food Svc Buildings (Old)/ IC Admin Contractor 1,005,682   962,483   43,199    
SMS Administration/Media/Food Svc Buildings (NEW) Contractor 18,421,387    5,699,328    12,722,059    

Total 113,589,410$    68,262,239$    45,327,171$      
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Changes in the District's Total 
Other Postemployment Benefits Liability and Related Ratios

2023 2022 2021 2020 2019 2018
Total OPEB Liability
Service cost 1,324,194$         1,312,621$         1,065,449$         1,202,488$       1,167,839$       1,331,272$       
Interest 1,002,793           1,137,243           1,314,598           1,745,521         1,695,732         1,501,975         
Difference between expected and actual experience * - 671,470 - (1,212,201) - -
Changes in assumptions and other inputs (10,234,263)        4,718,438 3,649,755           (5,920,096) (387,213)          (4,356,893)       
Benefit Payments (2,254,394)          (1,826,811) (1,890,873)          (1,904,213) (1,946,032)       (2,288,964)       
Net change in total OPEB liability (10,161,670)        6,012,961           4,138,929           (6,088,501)        530,326            (3,812,610)       

Total OPEB liability - beginning 52,031,827         46,018,866         41,879,937         47,968,438       47,438,112       51,250,722       
Total OPEB liability - ending 41,870,157$       52,031,827$       46,018,866$       41,879,937$     47,968,438$     47,438,112$     

Covered-employee payroll 94,638,800$       91,882,330$       121,922,430$     99,240,446$     93,440,036$     90,498,824$     

Net OPEB liability as a percentage of covered-employee payroll 44.24% 56.63% 37.74% 42.20% 51.34% 52.42%

No assets are accumulated in a trust that meets the criteria in Paragraph 4 of GASB Statement No. 75 to pay related benefits.  

Changes of Assumptions: 

The discount rate was changed from 1.92 percent as of the beginning of the measurement period to 3.69 percent as of June 30, 2022.
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Changes in Net Pension and Related 
Ratios Early Retirement Plan 

2022 2021 2020 2019 2018

393,487$          410,481$          413,757$        423,734$          450,442$          
(212,944)          (58,214)            211,472          77,234              (267,516)          

- - - - -
(688,167)          (665,020)          (673,883)         (690,849)          (646,195)          

Last 10 Fiscal Years

Total pension liability
Interest
Difference between expected and and actual experience 
Changes of assumptions
Benefit payments, including refunds of member contributions 
Net change in total pension liability (507,624)          (312,753)          (48,654)           (189,881)          (463,269)          

Total pension liability - beginning 7,498,390         7,811,143         7,859,797       8,049,678         8,512,947         
Total pension liability - ending (a) 6,990,766$       7,498,390$       7,811,143$     7,859,797$       8,049,678$       

Plan fiduciary net position
Contributions - employer -$ -$ -$  -$ -$
Net investment income (1,308,264)       2,234,386         497,713          521,580            709,653            
Benefit payments, including refunds of member contributions (688,167)          (665,020)          (673,883)         (690,849)          (646,195)          
Administrative expense (14,564)            (30,682)            (24,694)           (16,217)            (13,500)            
Other - 60,219 - - -
Net change in plan fiduciary net position (2,010,995)       1,598,903         (200,864)         (185,486)          49,958              

Plan fiduciary net position - beginning 9,798,049         8,199,146         8,400,010       8,585,496         8,535,538         
Plan fiduciary net position - ending (b) 7,787,054$       9,798,049$       8,199,146$     8,400,010$       8,585,496$       

Net pension liability (asset) - ending (a) - (b) (796,288)$        (2,299,659)$     (388,003)$       (540,213)$        (535,818)$        

Plan fidicuiary net position as a percentage of the
total pension liability 111.39% 130.67% 104.97% 106.87% 106.66%

Covered payroll* -$ -$ -$  -$ -$

Net pension liability (asset) as a percentage
of covered payroll N/A N/A N/A N/A N/A

*There are no active participants in the Plan
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Changes in Net Pension and Related Ratios 
Early Retirement Plan 
Last 10 Fiscal Years

2017 2016 2015 2014

Total pension liability
Interest 452,951$         465,541$         351,561$         519,582$         
Difference between expected and and actual experience 148,344           (50,552)            27,805             - 
Changes of assumptions - - 2,327,539        - 
Benefit payments, including refunds of member contributions (647,633)          (640,176)          (628,886)          (615,802)          
Net change in total pension liability (46,338)            (225,187)          2,078,019        (96,220)            

Total pension liability - beginning 8,559,285        8,784,472        6,706,453        6,802,673        
Total pension liability - ending (a) 8,512,947$      8,559,285$      8,784,472$      6,706,453$      

Plan fiduciary net position
Contributions - employer 700,000$         1,200,000$      1,200,000$      400,000$         
Net investment income 762,784           64,392             170,867           776,328           
Benefit payments, including refunds of member contributions (647,633)          (640,176)          (628,886)          (615,802)          
Administrative expense (5,000)              (15,500)            (13,750)            (6,750)              
Other - - - - 
Net change in plan fiduciary net position 810,151           608,716           728,231           553,776           

Plan fiduciary net position - beginning 7,725,387        7,116,671        6,388,440        5,834,664        
Plan fiduciary net position - ending (b) 8,535,538$      7,725,387$      7,116,671$      6,388,440$      

Net pension liability (asset) - ending (a) - (b) (22,591)$          833,898$         1,667,801$      318,013$         

Plan fidicuiary net position as a percentage of the
total pension liability 100.27% 90.26% 81.01% 95.26%

Covered payroll* -$  -$  -$  -$  

Net pension liability (asset) as a percentage
of covered payroll N/A N/A N/A N/A
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Employer Contributions 
Early Retirement Plan 
Last 10 Fiscal Years

2023 2022 2021 2020 2019 2018
Actuarially determined contribution -$               27,430$     21,100$     15,825$     9,537$       10,597$     
Contributions in relation to the
actuarially determined contribution - - - - - - 
Contribution deficiency (excess) -$               27,430$     21,100$     15,825$     9,537$       10,597$     

Covered-employee payroll N/A N/A N/A N/A N/A N/A

Contributions as a percentage of
covered-employee payroll N/A N/A N/A N/A N/A N/A

Notes to Schedule of Contributions

Valuation Date: July 1, 2021
Note:

Actuarial Cost Method
Amortization Method
Remaining Amortization Period
Asset Valuation Method
Inflation
Salary Increases
Investment Rate of Return
Retirement Age
Mortality

Actuarially determined contribution rates are calculated as of July 1, 
which is one year prior to the end of the fiscal year in which 
contributions are reported.

Methods and Assumptions Used to Determine Contribution Rates:

Entry Age Normal Cost Method
Level Dollar

Amortized over an open 5-year period
5-year smoothed market

2.5%
Not applicable; there are no active participants
5.5% per year compounded annually, net investment expenses
Not applicable; there are no active participants
Mortality rates are the same as used in the July 1, 2019 actuarial 
valuation of the Florida Retirement System for K-12 Instructional 
Regular Class members.  These rates were taken from adjusted 
Pub-2010 mortality tables published by SOA with generational 
mortality improvements using scale MP-2018.  Adjustments to 
reference tables are based on the results of a statewide experience study 
covering the period of 2013 through 2018.
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Employer Contributions 
Early Retirement Plan 
Last 10 Fiscal Years

2017 2016 2015 2014
Actuarially determined contribution 207,988$   252,718$   637,322$   393,798$ 
Contributions in relation to the
actuarially determined contribution 700,000     1,200,000  1,200,000  400,000   
Contribution deficiency (excess) (492,012)$  (947,282)$  (562,678)$  (6,202)$   

Covered-employee payroll N/A N/A N/A N/A

Contributions as a percentage of
covered-employee payroll N/A N/A N/A N/A

Other Information:

(1) For years ended 6/30/2013, 6/30/2012, and 6/30/2011, contribution requirements have been met by
application of the credit balance. Contribution requirements decreased in the early 2000’s. Following that
decline, the District contributed more than was required for years ending 2003 and 2004, which resulted in
establishing a credit balance. No contributions were required for years 2006 through 2009 and the credit
balance accumulated interest during that period. Contribution requirements returned after the economic
downturn of 2008 and the District started applying the credit balance to satisfy the funding contributions
beginning with the fiscal year ending June 30, 2010. The credit balance was fully exhausted during the year
ending June 30, 2013.

(2)  For the year ended 6/30/2018 through 6/30/2022, the contribution deficiency reflected expected
administrative expenses paid directly by the General Fund (outside of the trust)
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of Investment Returns 
Early Retirement Plan 

B-100



District School Board of Martin County, Florida
Required Supplementary Information - Schedule of the District's Proportionate Share of
Net Pension Liability
Florida Retirement System Pension Plan(1)

2022 2021 2020 2019 2018
District's portion of the FRS net
  pension liability 0.236024430% 0.237662060% 0.229236201% 0.215217107% 0.226861414%

District's proportionate share of the FRS
  net pension liability 87,820,054$             17,952,667$      99,354,348$          74,117,775$          68,331,834$          

District's covered payroll (2) 115,028,624$           112,408,963$    115,736,635$        104,820,835$        104,152,309$        

District's proportionate share of the FRS net
  pension liability as a percentage
  of its covered payroll 76.35% 15.97% 85.85% 70.71% 65.61%

FRS Plan fiduciary net position as a
  percentage of the total pension liability 82.89% 96.40% 78.85% 82.61% 84.26%

(1) The amounts presented for each fiscal year were determined as of June 30.
(2) Covered payroll includes all salaries and wages paid to employees enrolled in the FRS Defined Benefit Plan and Defined Contribution Plan.
(3) Changes of Assumptions.  In 2022, the long-term expected rate of return was decreased from 6.8 percent to 6.7 percent.
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2017 2016 2015 2014 2013

0.227195853% 0.229067379% 0.238509596% 0.242692440% 0.245973665%

67,203,009$          57,839,693$          30,806,713$          15,026,044$          42,343,015$          

101,594,431$        98,856,889$          95,231,581$          96,352,260$          96,886,990$          

66.15% 58.51% 32.35% 15.59% 43.70%

83.89% 84.88% 92.00% 96.09% 88.54%
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District School Board of Martin County, Florida
Required Supplementary Information - Schedule of the District Contributions 

Florida Retirement System Pension Plan(1)

2023 2022 2021 2020 2019

Contractually required FRS contribution 11,252,951$    10,071,592$    9,053,898$      7,616,503$      6,673,283$      

FRS contributions in relation to the 
  contractually required contribution (11,252,951)     (10,071,592)     (9,053,898)       (7,616,503)       (6,673,283)       

FRS contribution deficiency (excess) -$  -$  -$  -$  -$  

District's covered payroll(2) 127,090,613$  115,028,624$  112,408,963$  115,736,635$  104,820,835$  

FRS contributions as a percentage of
  covered payroll 8.85% 8.76% 8.05% 6.58% 6.37%

(1) The amounts presented for each fiscal year were determined as of June 30.
(2) Covered payroll includes all salaries and wages paid to employees enrolled in the FRS Defined Benefit Plan and Defined Contribution Plan.
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2018 2017 2016 2015 2014

6,465,368$      5,914,467$      5,586,173$    5,815,067$    5,394,342$    

(6,465,368)       (5,914,467)       (5,586,173)     (5,815,067)     (5,394,342)     

-$  -$  -$  -$  -$  

104,152,309$  101,594,431$  98,856,889$  95,231,581$  96,352,260$  

6.21% 5.82% 5.65% 6.11% 5.60%
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District School Board of Martin County, Florida

Required Supplementary Information - Schedule of the District's Proportionate Share of

Net Pension Liability

Health Insurance Subsidy Pension Plan
(1)

2022 2021 2020 2019 2018

District's portion of the HIS net

  pension liability 0.315475406% 0.317255765% 0.334277124% 0.311837114% 0.318813073%

District's proportionate share of the HIS

  net pension liability 33,413,884$  38,916,189$  40,814,692$      34,891,452$    33,743,534$      

District's covered payroll 
(2)

115,028,624$           112,408,963$           115,736,635$    104,820,835$  104,152,309$    

District's proportionate share of the HIS net

  pension liability as a percentage

  of its covered payroll 29.05% 34.62% 35.27% 33.29% 32.40%

HIS Plan fiduciary net position as a

  percentage of the total pension liability 4.81% 3.56% 3.00% 2.63% 2.15%

(1) The amounts presented for each fiscal year were determined as of June 30.

(2) Changes of Assumptions.  In 2022, the municipal bond rate used to determine total pension liability was increased from 2.16 percent to 

3.54 percent and the election assumption for vested terminated members was updated from 20 percent to 50 percent to reflect recent experience.
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2017 2016 2015 2014 2013

0.318610851% 0.320228973% 0.313878780% 0.324298459% 0.333494683%

34,067,342$    37,321,360$      32,010,698$    30,322,698$    29,035,097$    

101,594,431$  98,856,889$      95,231,581$    96,352,260$    96,886,990$    

33.53% 37.75% 33.61% 31.47% 29.97%

1.64% 0.97% 0.50% 0.99% 1.78%

(1) The amounts presented for each fiscal year were determined as of June 30.

(2) Changes of Assumptions.  In 2022, the municipal bond rate used to determine total pension liability was increased from 2.16 percent to

      3.54 percent and the election assumption for vested terminated members was updated from 20 percent to 50 percent to reflect recent experience.

B-106



District School Board of Martin County, Florida

Required Supplementary Information - Schedule of the District Contributions

Health Insurance Subsidy Pension Plan
(1)

2023 2022 2021 2020 2019

Contractually required HIS contribution 2,107,208$   1,908,892$   1,864,832$   1,926,282$   1,731,601$   

HIS contributions in relation to the 

 contractually required contribution (2,107,208)      (1,908,892)      (1,864,832)      (1,926,282)      (1,731,601)      

HIS contribution deficiency (excess) -$  -$  -$  

District's covered payroll
(2)

127,090,613$  115,028,624$  112,408,963$  115,736,635$  104,820,835$  

HIS contributions as a percentage of

 covered payroll 1.66% 1.66% 1.66% 1.66% 1.65%

(1) The amounts presented for each fiscal year were determined as of June 30.

(2) Covered payroll includes all salaries and wages paid to employees enrolled in the FRS Defined Benefit Plan and Defined Contribution Plan.
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2018 2017 2016 2015 2014

1,728,931$   1,686,181$   1,641,378$   1,199,840$   1,110,937$   

(1,728,931)      (1,686,181)      (1,641,378)    (1,199,840)    (1,110,937)    

-$  -$  -$  -$  -$   

104,152,309$  101,594,431$  98,856,889$ 95,231,581$ 96,352,260$ 

1.66% 1.66% 1.66% 1.26% 1.15%

(1) The amounts presented for each fiscal year were determined as of June 30.

(2) Covered payroll includes all salaries and wages paid to employees enrolled in the FRS Defined Benefit Plan and Defined Contribution Plan.
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Phone:  (850) 412-2722 
 Fax:  (850) 488-6975 

Sherrill F. Norman, CPA 
Auditor General 

AUDITOR GENERAL 
STATE OF FLORIDA 
Claude Denson Pepper Building, Suite G74 

111 West Madison Street 
Tallahassee, Florida 32399-1450 

The President of the Senate, the Speaker of the 
House of Representatives, and the 
 Legislative Auditing Committee 

INDEPENDENT AUDITOR’S REPORT ON INTERNAL CONTROL OVER 

FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS 

BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED 

IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS  

We have audited, in accordance with the auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards 
issued by the Comptroller General of the United States (Government Auditing Standards), the financial 
statements of the governmental activities, the business-type activities, the aggregate discretely presented 
component units, each major fund, and the aggregate remaining fund information of the Martin County 
District School Board as of and for the fiscal year ended June 30, 2023, and the related notes to the 
financial statements, which collectively comprise the District’s basic financial statements, and have 
issued our report thereon dated January 30, 2024, included under the heading INDEPENDENT 

AUDITOR’S REPORT.  Our report includes a reference to other auditors who audited the financial 
statements of the school internal funds and the aggregate discretely presented component units, as 
described in our report on the District’s financial statements.  This report does not include the results of 
the other auditors’ testing of internal control over financial reporting or compliance and other matters that 
are reported on separately by those auditors.  

Report on Internal Control Over Financial Reporting 

In planning and performing our audit of the financial statements, we considered the District’s internal 
control over financial reporting (internal control) as a basis for designing audit procedures that are 
appropriate in the circumstances for the purpose of expressing our opinions on the financial statements, 
but not for the purpose of expressing an opinion on the effectiveness of the District’s internal control. 
Accordingly, we do not express an opinion on the effectiveness of the District’s internal control.  

A deficiency in internal control exists when the design or operation of a control does not allow 
management or employees, in the normal course of performing their assigned functions, to prevent, or 
detect and correct, misstatements on a timely basis.  A material weakness is a deficiency, or a 
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combination of deficiencies, in internal control such that there is a reasonable possibility that a material 
misstatement of the District’s financial statements will not be prevented, or detected and corrected on a 
timely basis.  A significant deficiency is a deficiency, or a combination of deficiencies, in internal control 
that is less severe than a material weakness, yet important enough to merit attention by those charged 
with governance. 

Our consideration of internal control was for the limited purpose described in the first paragraph of this 
section and was not designed to identify all deficiencies in internal control that might be material 
weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies may 
exist that were not identified.  Given these limitations, during our audit we did not identify any deficiencies 
in internal control that we consider to be material weaknesses.  We identified a certain deficiency in 
internal control, described in the accompanying SCHEDULE OF FINDINGS AND QUESTIONED COSTS 
as Financial Statement Finding No. 2023-001 that we consider to be a significant deficiency. 

Report on Compliance and Other Matters 

As part of obtaining reasonable assurance about whether the District’s financial statements are free from 
material misstatement, we performed tests of its compliance with certain provisions of laws, rules, 
regulations, contracts, and grant agreements, noncompliance with which could have a direct and material 
effect on the financial statements.  However, providing an opinion on compliance with those provisions 
was not an objective of our audit and, accordingly, we do not express such an opinion.  The results of 
our tests disclosed no instances of noncompliance or other matters that are required to be reported under 
Government Auditing Standards.   

District’s Response to Finding 

Government Auditing Standards requires the auditor to perform limited procedures on the District’s 
response to the finding identified in our audit and described in the accompanying SCHEDULE OF 

FINDINGS AND QUESTIONED COSTS.  The District is responsible for preparing a corrective action 
plan to address the audit finding included in our auditor’s report.  The District’s response and 
CORRECTIVE ACTION PLAN were not subjected to the other auditing procedures applied in the audit 
of the financial statements and, accordingly, we express no opinion on them.   

Purpose of this Report 

The purpose of this report is solely to describe the scope of our testing of internal control and compliance 
and the results of that testing, and not to provide an opinion on the effectiveness of the District’s internal 
control or on compliance.  This report is an integral part of an audit performed in accordance with 
Government Auditing Standards in considering the District’s internal control and compliance. 
Accordingly, this communication is not suitable for any other purpose.  

Respectfully submitted, 

Sherrill F. Norman, CPA 
Tallahassee, Florida 
January 30, 2024 
Audit Report No. 2024-119 
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SCHEDULE OF FINDINGS AND QUESTIONED COSTS 

SECTION I – SUMMARY OF AUDITOR’S RESULTS 

Financial Statements 

Type of auditor’s report issued on whether the financial 
statements audited were prepared in accordance with 
GAAP: Unmodified 

Internal control over financial reporting: 

Material weakness(es) identified? No 

Significant deficiency(ies) identified? Yes 

Noncompliance material to financial statements noted? No 

Federal Awards 

Internal control over major Federal programs: 

Material weakness(es) identified? No 

Significant deficiency(ies) identified? None reported 

Type of auditor’s report issued on compliance for major 
Federal programs: Unmodified 

Any audit findings disclosed that are required to be 
reported in accordance with 2 CFR 200.516(a)? No 

Identification of major Federal programs: 

Assistance Listing Numbers: Name of Federal Program or Cluster: 
  10.553, 10.555, 10.559, and 10.582   Child Nutrition Cluster 
  84.027 and 84.173   Special Education Cluster 
  84.425   Education Stabilization Fund 

Dollar threshold used to distinguish between 
type A and type B programs: $1,188,380

Auditee qualified as low risk auditee? No 
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SECTION II – FINANCIAL STATEMENT FINDING 

SIGNIFICANT DEFICIENCY 

FINANCIAL REPORTING 

Finding Number 2023-001 

Opinion Units Government-Wide Business-Type Activities and Major Enterprise Fund 
- Extended Day Care Program

Financial Statements 
  Account Titles 

Various 

Fund Name Extended Day Care Program 

Adjustment Amounts Government-Wide Business-Type Activities and Major Enterprise Fund 
– Extended Day Care Program:  To eliminate the financial statement
out-of-balance of $392,418, increased (debited) Government-Wide
Business-Type Activities and Major Enterprise Fund – Extended Day Care
Program expenses by $392,418.  Additionally, to properly report pension-related
balances and transactions in the business-type activities and major enterprise
fund, increased (debited) deferred outflows of resources – pensions by $639,495,
(credited) deferred inflows of resources – pensions by $128,083, (credited)
long-term liabilities:  portion due after one year by $1,845,530, and (debited)
Extended Day Care Program expenses by $17,121, and reduced (debited)
beginning net position by $1,316,997.

Statistically Valid Sample Not Applicable 

Prior Year Finding Not Applicable 

Finding District procedures need improvement to ensure that business-type account 
balances and transactions are properly reported on the annual financial report 
(AFR). 

Criteria Section 1010.01, Florida Statutes, requires that SBE rules incorporate the 
requirements of law and accounting principles generally accepted in the United 
States (GAAP).  State Board of Education (SBE) Rule 6A-1.0071, Florida 
Administrative Code, and related instructions from the Florida Department of 
Education prescribe the exhibits and schedules that should be prepared as part 
of the District AFR.  GAAP require that: 

 The account balances on the business-type activities and major 
enterprise fund statement of net position present total assets and deferred 
outflows of resources that equal total liabilities, deferred inflows of 
resources, and net position. 

 The long-term liabilities and associated expenses directly related to and 
expected to be paid from the proprietary funds be reported in 
the business-type activities and major enterprise fund. 

Condition District personnel implemented a change in accounting principle by attempting to 
transfer the Extended Day Care Program account balances and transactions from 
a governmental fund to an enterprise fund.  However, the transfer did not comply 
with GAAP as the District omitted Program expenses from the government-wide 
business-type activities and major enterprise fund and caused the liabilities, 
deferred inflows, and net position of those activities and enterprise fund to exceed 
assets and deferred outflows.  In addition, the District did not properly allocate 
and report in the government-wide business-type activities and major enterprise 
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fund the portion of the District’s net pension liability and associated expenses 
related to and expected to be paid from the Program. 

Cause In response to our inquiry, District personnel indicated that reporting errors 
occurred because they did not always understand the financial information that 
should be reported and District review procedures did not detect the errors.  

Effect Reporting errors such as these may cause financial statement users to 
misunderstand District financial activities and incorrectly assess the District’s 
financial position. 

We expanded our audit procedures to determine the adjustments necessary and 
District personnel accepted these adjustments, ultimately decreasing the 
business-type activities and major enterprise fund net position from $671,186 to 
negative $1,055,350.  However, our audit procedures cannot substitute for 
management’s responsibility for proper financial reporting. 

Recommendation The District should improve procedures to ensure that financial information is 
properly reported.  Such improvements should include appropriate training for 
employees responsible for compiling that information for the AFR, including those 
responsible for reviewing and approving the information, to detect and correct 
reporting errors and ensure the accuracy of the AFR. 

District Response The District concurs with the auditor’s position and will ensure that financial 
statements, account balances, and transactions are adequately reported.  In 
addition, making sure our accounting practices align with generally accepted 
accounting principles of the United States.  The District has taken proactive steps 
to address the net pension liability.  We have decided to consult with an actuary 
to ensure this liability is appropriately allocated to the Extended Day Care 
Program.  The District understands the importance of responsibly managing our 
pension liability, and consulting with an actuary will provide transparency and 
accuracy in the allocation process. 

SECTION III – FEDERAL AWARD FINDINGS AND QUESTIONED COSTS 

No matters are reported. 
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MASTER LEAS E-PURCHASE AGREEI\{ENT

THIS IIIASTER LEASE-PURCHASE AGREEMENT, is made and entered
into as of December l, 2005 (the "Lease Agreement"), by and between MARTIN
SCHOOL BOARD LEASING CORPORATION, a single-purpose, norfor-profit
corporation organized, and existing under the laws of the State of Florida (the
"corporation"), and the SCHooL BOARD OF MARTIN COUNTY, FLORIDA, a

school board duly organized and cxisting under the laws of the State of Florida (the
"Board"), acting as the governing body of the Martin County School District;

WITNESSETH:

In consideration of the mufual covenants hereinafter contained and for other
valuable consideration, the parties hereto do hereby agrce as follows:

ARTICLE I

DEFINITIONS AND GENERAL PROVISIONS

SECTION 1.01. Df,FINITIONS. The capitalized words and terms used
herein shall have the meanings assigned to such words and terms in Exhibit A attached
hereto, unless the context clearly requires some other meaning.

SECTION 1.02. RULES OF CONSTRUCTION. Words of the masculine
gender shall be deemed and construed to include correlative words of the feminine and
neuter genders. Unless the context otherwise indicates, words importing the singular
number shall include the plural number and vice versa, and words importing persons shall
include corporations and associations, including public bodies, as well as natural persons.

The terms "hereby," "hereof," "hereto," "herein," "hereunder" and any similar
terms, as used in this Lease Agreement, refer to this Lease Agreement.
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ARTICLE II

RECITALS

SECTION 2.01. STATUS AND POWERS OF CORPORATION. The
Corporation is a not-for-profit corporation duly organized and existing pursuant to
Chapter 617, Florida Statutes, and is authorized to purchase and to sell or lease or
otherwise dispose of property. Pursuant to such authority, the Corporation is authorized
to undertake and perform the actions and duties more particularly described herein.

SECTION 2.02. STATUS AND POWERS OF BOARD. The Board is a

school board of the State of Florida and is authorized by the laws and Constitution of the
State of Florida, particularly the Act, to lease-purchase and acquire real and personal
property for the common benefit and in furtherance of its public purposes.

SECTION 2.03. PURPOSE OF AGREEMENT. In order to provide for its
govemmetrtal and proprietary needs and in furtherance of its public purposes, the Board
desires from time to time to lease Projects from the Corporation. The Corporation is able
and willing, for adequate consideration, to lease such Projects to the Board.

SECTION 2.04. RELATED AGREEMENTS. The parties hereto
acknowledge, approve of, and consent to the terms of the following documents:

(a) the Assignment of Lease Agreement, pursuant to which the Corporation
assigns by outright assignment all of its right, title and interest in this Lease Agreement to
the Trustee, other than its rights of indemnification, its right to enter into Lease Schedules
from time to time and its obligations provided in Section 6.03 of this Lease Agreement;

(b) the Ground Lease(s), pursuant to which the Board has or will demise the
Premises to the Corporation and granted a leasehold estate in the portions of the Projects
on or being part of the Premises and not otherwise excluded thereunder;

(c) the Assignment(s) of Ground Lease Agreement, pursuant to which the
Corporation by outright assignment assigns all of its right, title and interest in the Ground
Lease(s) to the Trustee; and

(d) the Trust Agreement pursuant to which the Trustee, the Board and the
Corporation agree to irnplement this Lease Agreement by providing from time to time for
the delivery of Series of Cenificatcs to finance or refinance the Projects, for the
administration of certain funds, accounts and subaccounts for the benefit of the Owners
and, under the circumstances contemplated in such Trust Agreement and in this Lease
Agreement, the exercise by the'frustee of certain remedies for the benefit of the Owners.

2

SECTION 2.05. CONSTRUCTION OF THIS LEASE AGREEMENT. For
all purposes of this Lease Agreement, reference to the "assignee" of the Corporation
means the Trustee acting on behalf of the Owners of the Certificates issued pursuant to
rhe Trust Agreement.

ARTICLE III

ACQUISITION OF PROJECTS; tsOARD TO BE AGENT OF CORPORATION

SECTION 3.01. DEPOSIT OF MONEYS; LEASE SCHEDULES. (a) In
order to induce the Board to lease a Project from the Corporation and to assure the Board
that the rnoneys needed to pay the Costs of such Project and Costs of Issuance relating to
such Project will be available without delay, the Corporation and the Board, simultaneous
with the delivery of a Lease Schedule relating to such Project by the Board, shall cause to
be deposited with the Trustee, the proceeds of the Series of Ceftificates which shall
finance the acquisition, construction and installation of such Project. Such proceeds shall
be deposited in such funds, accounts and subaccounts established pursuant to the Trust
Agreement as shall be described in the Lease Schedule relating to such Project and the
Supplemental Trust Agreement pursuant to which such Series of Certificates are
authorized to be issued.

(b) Whenever the Board, in its discretion, determines to lease a Project
hereunder, it shall prepare and submit to the Corporation a Lease Schedule relating to
such Project. Such Lease Schedule shall be in substantially the form set forth as

Exhibit C hereto. The Corporation shall have no obligation to acquire, construct or
install, or cause to be acquired, constructed or installed pursuant to Section 3.03 hereof,
any portion of a Project until the Corporation has been furnished with a Lease Schedule
describing such Project and complying with the provisions of the following paragraph.

(c) Each Lease Schedule submitted by the Board to the Corporation shall be
accompanied by the following ltems:

(i) A certified copy of a resolution duly adopted by the Board
authorizing the lease-purchase of the Project described in the Lease Schedule, the
Lease Schedule and the Supplemental Trust Agreement relating to the Series of
Certificates for which such Lease Schedule was established;

(ii) A certificate of the Chairman of the Board reaffirming the Board's
covenants, representations and warranties made hereunder, except as modihed by
the Lease Schedule, and stating no default has occurred and is continuing under
this Lease Agreement;

(iii) An executed copy of the applicable Ground Lease relating to the
Project described in the Lease Schedule;

(iv) An executed copy of the Supplemental Trust Agreement relating to
the issuance of the Series of Certificates rvhich shall fund the Project described in
the Lease Schedule;
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(r) An executed copy of a Memorandum of Lease with respect to the
Project described in the Lease Schedule; and

(ui) An executed copy of a Memorandum of Ground Lease with respect
to the Project described in the Lease Schedule.

SECTION 3.02. RIGHT OF ENTRY. In order to enable the Corporation to
carry out the terms of this Lease Agreement, to provide for the acquisition, constmction
and installation of the Projects and to facilitate the exercise of remedies upon an Event of
Default or Event of Non-Appropriation hereunder, the Board hereby grants a right of
entry to the Corporation, its agents and assignees, including, without limitation, the
Trustee, and, subject to the provisions of Section 7.03 hereof, at reasonable times and
upon reasonable notice, to each of the Projects. The Board represents that it is
emporvered to grant such right of entry to the Trustee and the Corporation.

SECTION 3.03. ACQUTSTTTON AND CONSTRUCTTON OF THE
PROJECTS. (a) The Corporation shall provide for the acquisition, construction and
installation of each Project by the Board, as agent of the Corporation, pursuant to
applicable State law and Section 3.08 hereof. Title to each Project shall be in the name of
the Corporation, except as otherwise provided in Section 4.07 hereof or in Section 7.07 of
the Trust Agreement. The Trustee shall establish a separate subaccount in the Project
Account for each Project leased hereunder in accordance with Section 6.02 of the Trust
Agreement. Amounts on deposit in each subaccount of the Project Account held by the
Trustee pursuant to the Trust Agreement shall be disbursed by the Trustee to the Board or
the Person designated by the Board to pay Costs of the Project for which such subaccount
was established. Such disbursements shall be made pursuant to Requisitions submitted
by the Board to the Trustee in accordance with the procedures set forth in the Trust
Agreement. Such Requisitions shall be in the form set forth as Exhibit B hereto and shall
be accompanied by such further documentation as set forth herein and in Section 6.03 of
the Trust Agreement. T'he Corporation hereby agrees that the Board may be reimbursed
for expenditures of moneys made by the Board for Project Costs in anticipation of the
issuance of Certificates to fund such Project Costs by filing Requisitions, with the
documentation required by Section 6.03 of the Trust Agreement. The Board hereby
agrees that, upon its receipt of such reimbursement, the title to any portion of a Project
previously acquired will be transferred to the Corporation other than Designated
Facilities.

(b) The Corporation and the Board agree that they will assure that each Project
will be acquired, constructed and installed in accordance with the Plans and
Specifications. The Corporation and the Board further agree that each Project will be
acquired, constructed and installed in accordance with the Project Budget and the Project
Schedule relating thereto, which shall be provided in the Lease Schedule for such Project.
Thc Board may, at any time prior to the Completion Date for a Project, make
modifications to such Project and substitute items or components constituting a portion of
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such Project, subiect to the provisions of thrs Section 1.03(b), if (i) the Board files rvith
the l-rustee, as assignee of the Corporation, a certificate of an Authorized Officer of the
Board notifying the Trustee of such modification, addition or substitution, identifying the
porlion of such Project which is modified, added or substiruted, and certifying that after
such modification, addition or substitution, amounts on deposit in the subaccount of the
Project Account relating to such Project, together with interest earnings thereon and any
additional legally available sums of the Board deposited therein, will be sufficient to pay
all remaining Costs of such Project, including Project Costs incumed in connection with
such modrfication, addition or substirution and any Project Costs which shall have
accrued but rernain unpaid as of such date, (ii) if the modification, addition or substitution
involves Equipment, eitherthe items of substituted Equipment have a useful life equal to
or greater than the useful life of the items of Equipment for which it has been substituted
or the Credit Enhancer, if any, of the Certificates which shall finance the acquisition of
such Equipme nt approves of a shorter useful life for such substituted Equipment, (iii) the
Plans and Specifications, the Project Description, the Project Budget, the Project
Schedule and, if necessary, the Estimated Completion Date for such amended or modified
Project are each amended, as necessary, to take into account the portion of such Project
which is modified, added or substituted, (iv) except as otherwisc provided in Section 4.07
hereof, title to the substituted, added or modified portion of the Project shall be in the
name of the Corporation, (v) if the modification or substitution involves Equipment, the
substituted, added or modified Equipment shall be placcd in the same Group as the
Equipment for which there has becn a substitution or the Credit Enhancer, if any, of the
Certificates which shall finance the acquisition of such Equipment approves of the
substituted or rnodified Equipment being placed in a different Group, and (vi) no change
shall be made in the schcdule of Basic Rent Payments. If the total Costs of such Project
exceed the amount estimated therefor, the Board shall take the actions set forth in Section
3.05 hereof as a condition precedent to such modification, addition or substitution. The
Board agrees not to lease-purchase any Equipment hereunder except to the extent
consented to by the Department or otherwise permitted by applicable larv.

(c) For purposes of this Lease Agreement, all materials and services in respect
of which amounts are paid by the Trustee for the acquisition, construction and installation
of a Project (including moneys disbursed pursuant to Section 6.04 of the Trust Agreement
for Costs of lssuance) shall be deemed accepted by the Board hereunder upon execution
of the conesponding Lease Schedule and the Board shall thereby be deemed to have
agreed that it has received valuable consideration for the portion of the Basic Rent
representing Costs of lssuance and will, subject to the provisions of Section 7.01 hereof,
pay the Lease Payments in respect of same. The provisions of this Section 3.03(c) shall
not in atly way limit or affect the Corporation's or the Board's rights to pursue warranty or
other claims arising therefrom against any contractor, vendor or supplier of labor or
materials of a Project, or any portion thereof. Each Rcquisition executed by the Board
and submitted to the Trustee shall certify that the Board has inspected and accepted the
portion of the Project which is the subject of such Requisition. Execurion by the Board
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of a Requisition shall constitute full approval and acceptance of the items or portions of
the Project identified therein for all purposes hereunder.

(d) The Corporation and the Board further agree to assure that, where
applicable, the Contractors and Developers o[ a Project involving constructron of a

Building calry appropriate performance bonds, agree to liquidated damages on a daily
basis for construction and delivery delays and comply with workers' compensation larvs
and affirmative action standards of the Board; provided, however, that (i) this provision
shall not apply to any contract the total payments on which do not exceed $200,000 and
(ii) this provision shall not prohibit or limit the Board to provide for acrual damages with
respect to design or construction defects. Proceeds of liquidated damages received by the
Corporation or the Board shall be deposited, before the Completion Date, into the
subaccount of the Project Account relating to such Project and, after the Complction
Date, into the subaccount of the Interest Account relating to such Project to be held for
Basic Rent Payments; provided, however, that if liquidated damages are to be imposed
through withholding payment from the Contractors, then the Board shall direct the
Trustce to withdraw from the subaccount of the Project Account relating to such Project
an amount equal to said liquidated damages and to deposit such amount in the subaccount
of the Interest Account relating to such Project.

(e) The Estimated Completion Date of a Project may be extended if the Trustee
shall receive an annended Lease Schedule. The Board shall take possession of each
Project, or portion thereof, upon delivery and acceptance and, where applicable,
substantial completion of installation thereof. No delay in the completion of a Project, or
any portion thereof, nor any extension of the Estimated Completion Date as permitted
herein shall relieve the Board of its obligation to pay the Lease Payments to the extent
provided herein.

(f) The Corporation and the Board shall at all times keep title to each Project
and their respective interests hereunder and under the Cround Lease(s) free and clcar of
all liens and encumbrances of every kind whatsoever, except Permitted Encumbrances.

SECTION 3.04. PAYMENT OF COSTS OF ISSUANCE. Payment of
Costs of Issuance for each Series of Certificates shall be made pursuant to Requisitions
from moneys deposited with the Trustee in the subaccount of the Costs of lssuance
Account established for such Series or, if amounts in such Account are not sufficient for
such purpose, from the Project Account. Costs of Issuance shall be disbursed in
accordance with and upon compliance with Section 6.04 of the Trust Agreement.

SECTION 3.05. LIMITATIONS ON ACQUTSITION AND
CONSTRUCTION. The amount of moneys available under the Trust Agreement to pay
for Project Costs and Costs of Issuance for each Project is limited to an aggregate dollar
amount of not more than the Maximum Cost provided in the Lease Schedule for such
Project. If the Board agrees to an increase in the cost with respect to any portion of a
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Project or there is a cost overrun as a result of a substitution or modification in a Project
as described in Section 3.03(b) hereof, and in either case, the amount in the subaccount of
the Project Account relating thereto, together with interest earnings thereon, is not
sufficient to pay such Project Costs and complete the acquisition, construction and
installation of such Project, then the Board either (a) shalt deposit to the credit of such
subaccount of the Project Account the additional funds necessary to reduce such
deficiency to zero (as cerlified to the Trustee in writing by an Authorized Officer of the
Board), or (b) shall provide to the Corporation an amended Project Budget showing
changes to such Project the result of which there is no cost deficiency and certified to the
Trustee as accurate in writing by an Authorized Officer of the Board.

SECTION 3.06. WARRANTIES; DISCLAIMERS. The Board, upon
execution of a Requisition for any portion of a Project, thereby shall represent, without
further act, that it has (a) thoroughly inspected such portion of such Project described
therein, and (b) satisfied itself that such portion of such Project is suitable for its
purposes. THE CORPORATION, NOT BEING THE VENDOR, THE DEVELOPER
OR THE CONTRACTOR OF ANY PROJECT OR THE VENDOR'S AGENT,
DEVELOPER'S AGENT OR CONTRACTOR'S AGENT, MAKES NO WARRANTY
OR REPRESENTATIONS, EITHER EXPRESS OR IMPLIED, AS TO THE TITLE TO,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DESIGN OR
CONDITION OF, OR AS TO THE QUALITY, CAPACITY OF THE MATERIAL OR
WORKMANSHTP IN ANY PROJECT OR ANY WARRANTY THAT ANY PROJECT
WILL SATISFY THE REQUIREMENTS OF ANY LAW, RULE, SPECIFICATIONS
OR CONTRACT WHICH PROVIDES FOR SPECIFIC MACHINERY, OPERATORS
OR SPECIAL METHODS. It is agreed that all such risks, as among the Colporation and
the Board, are to be borne by the Board at its sole risk and expense, and the Board hereby
agrees to look solely to the Vendors, Contractors or Developers of the Projects for all
such matters.

SECTION 3.07. UNEXPENDED MONEYS. The Corporation and the Board
agree that unexpended moneys remaining in a subaccount of the Costs of Issuance
Account funded from a Series of Certificates, shall, upon payment in full of Costs of
lssuance relating to such Series, be deposited in the subaccount of the Project Account
relating to such Series and that excess moneys, if any, remaining in a subaccount of the
Project Account funded from a Series of Certificates shall, on the Completion Date, be
applied as a prepayment of Basic Rent Payments for such Series in accordance with
Section 6.03(g) of the Trust Agreement.

SECTION 3.08. APPOINTMENT oF AGENCY. (a) The Corporarion
hereby appoints the Board as its agent to carry out all phases of the acquisition,
construction and installation of the Projects, and the Board, as agent of the Corporation,
assumes all rights, duties, responsibilities and liabilities of the Corporation regarding
acquisition, construction and installation of the Projects, except as limited herein.
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(b) The Board, as agent of the Corporation, may enter into any purchase order,
agreement or contract required for acquisition, construction and installation of a Project,
or any portion thereof, including a turn-key Construction Contract with a Developer,
upon being assured that moneys sufficicnt for the payment thereof are then on deposit in
the subaccount of the Project Account related thereto. Each such purchase order,
agreement and contract shall be executed by the Board, as agent for the Corporation, in
accotdance rvith Section 6A-2, Flonda Administrative Code. The benefits of all bids
received by the Board for the components of a Project shall be deemed to be assigned by
the Board to Corporation. The Board shall comply with all applicable laws in letting
contracts or purchase orders in regard to the acquisition, construction and installation of a
Project.

(c) Prior to the Completion Date for such Project, the Board, as agent of the
Corporation, shall have the nght to make any changes in the description of a Project or
modify or substitute components thereof, or of any component or portion thereof,
whenevcr the Board deems such changes to be necessary and appropriate; provided,
however, that the Board must comply with the provisions of Section 3.03(b) hereof.

(d) The Board, as agent of the Corporation, shall have sole responsibility for,
and shall supervise, acquisition, construction and installation of each Project. The Board
shall monitor the performance by each Vendor, Developer or Contractor to the extent the
Board deems appropriate. The Board shall permit the Corporation, or its assignee, to
inspect each Project at any and all reasonable times upon giving the Board prior notice of
the inspection. The Corporation or its assignee shall comply with all rules and
regulations established by the Board with respect to personal safety and security during
such inspections. Notwithstanding the foregoing, the Trustee shall have no affirmative
duty to inspect any Project.

(e) The Corporation hereby assigns to the Board all rights and powers to
enforce and execute in its own name or the name of the Corporation such purchase
orders, agreements or contracts as are required for each Project which enforcement may
be at law or in equity; provided, however, that the assignment rnade by the Corporation
herein shall not prevent the Corporation, or its assignee, from asserting said rights and
powers in its own behalf following written notice to the Board. Notwithstanding the
foregoing, the Trustee shall have no affirmative duty to assert such rights and powers.

(0 Except with respect to Completion Certificates, the Corporation shall not be
responsible for payment of, nor shall it pay nor permit to be paid by Trustee pursuant to
the Trust Agreement, any amount for a Project in excess of the amount available therefor
in the subaccount of the Project Account related thereto held by Trustee pursuant to the
Trust Agreement. The Board shall pay said excess amount as provided in Section 3.05
hereof.
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(g) The Corporation, or its assignee, shall have the right to inspect periodically
the books and records of the Board relating to each Project, and the Board slrall permit
the Corporation, or its assignee, to make such inspections thereof at all reasonable times
and upon reasonable notice as the Board shall deem appropriate. Nonvithstanding the

foregoing, the Trustee shall have no affirmative duty to make such inspections.

(h) The Board agrees that it will be the sole responsibility of the Board that
each Project wilI be acquired, consffucted and installed in accordance with the Plans and
Specihcations, as the same may be amended from time to time as permirted herein. The
Board shall be obligated, subject to the conditions stated herein, to pay in full the Lease
Payments regardless of whether such Project is acquired, constructed or installed in
accordance with the Plans and Specifications.

(i) The Board shall use its best efforts to acquire, construct and install each
Project by the dates set forth in the Project Schedule relating thereto. The Board hereby
agrees to use its best efforts to obtain, in each Construction Contract, provisions such that
if the acquisition, construction or installation of any portion of such Project has not been
completed by the Contractor or Developer through the fault of such Contractor or
Developer by such dates, the Board may assess liquidated damages against the Contractor
or Developer for each day completion is delayed in an amount at least equal to the part of
the Lease Payments associated with such portion of such Project not completed, prorated
to obtain a daily rate.

0) To the extent that a Project consists of the acquisition of Land (rather than
improvements to real property), nothing in this Lease Agreement shall be construed to
prohibit the acquisition of such Land by the exercise of the power of eminent domain so

long as the title to such real property will ultimately vest in the Corporation and so long
as such acquisition shall be permitted by applicable law. The Corporation hereby agrees
to take all action reasonably requested by the Board to enable the Board to institute and
prosecute successfully any eminent domain proceedings instituted by the Board.
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ARTICLE IV

LEASE OF PROJECTS; LEASE PAYMENTS

SECTION 4.01. LEASE OF PROJECTS. In consideration of payment by
the Board to the Corporation, or its assignee, of the Lease Payments and for other
valuable consideration, the Corporation hereby leases from time to time each Project to
the Board upon the terms and conditions contained herein, as modified by the Lease
Schedule relating to such Project. The Board rnay modify each Project or may substitute
or dispose components or portions of a Project as provided in Sections 3.03(b), 5.13 and
5.14 hereof.

SECTION 4.02. TERM OF AGREEMENT. Effective as of the
Commencement Date described in the Lease Schedule relating to each Project, the
Corporation agrees to rent and lease to the Board and the Board agrees to rent and lease
from the Corporation each such Project for the Initial Lease Term. The Initial Lease
Term of each Project shall commence on the Commencement Date relating thereto and
terminate on the Initial Lease Termination Date relating thereto. Unless this Lease
Agreement is terminated pursuant to Sections 4.06, 7.01 or 7.03 hereof, this Lease
Agreement will automatically be renewed on the Initial Lease Termination Date for each
Project and each succeeding Renewal Term Termination Date relating thereto for the next
succeeding Renewal Lease Term until all Lease Payments in regard to all the Projects
shall be made and the Certificates are no longer Outstanding. Each Renewal Lease Term
shall be for a period of one (1) year. The number of Renewal Lease Terms plus the
Initial Lease Term for a Project shall not exceed the Maximum Lease Term described in
the Lease Schedule for such Project.

SECTION 4.03. LEASE PAYMENTS. (a) For the right to use and
possession of each of the Projects, the Board shall, subject to the provisions of Sections
4.06 and 7.01 hereof,pay to the Trustee, as assignee of the Corporation, the Basic Rent
and the Supplemental Rent as hereinafter described.

(b) The Board agrees to pay as lease rental hereunder for each Project, the
Basic Rent on or prior to the Basic Rent Payment Dates as set forth in the Lease Schedule
and/or Hedge Agreement relating thereto, as the same may be modifred or amended from
time to tirne following any prepayment of Basic Rent for the lease of such Project. Basic
Rent Payments consist of a Principal Component and an Interest Component which shatl
be stated in each Lease Schedule; provided that Hedge Obligations shall always
constitute an Interest Component. The portion of Basic Rent anributable to the lnterest
Component shall not exceed the maximum rate permitted by Section 2t5.84, Florida
Statutes. Each Project rnay be divided into Groups of leased property as described in the
Lease Schedule relating thereto. The Principal Component and Interest Component
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attributed to each Group of leased property shall be provided in the Lease Schedule
relating thereto. The Board hereby agrees that it shall make all Basic Rent Payments
coming due on each Basic Rent Payment Date on or prior to each such Basic Rent
Payment Date in accordance rvith the applicable Lease Schedule and/or Hedge
Agrecment, subject to the provisions of Sections 4.06 and 7.01 hereof. THE BOARD
SHALL NOT BUDGET AND APPROPRIATE AVAILABLE REVENUES FOR A
PORTION OF THE PROJECTS LEASED PURSUANT TO THIS LEASE
AGREEMENT; IT MUST BUDGET AND APPROPRIATE LEASE PAYMENTS FOR
ALL OF 'IHE PROJECTS DESCRIBED ON ALL LEASE SCHEDULES ENTEREI)
INTO PURSUANT TO THIS LEASE AGREEMENT OR NONE OF THEM. All Basic
Rent Payrnents shall be paid in arrears. The Board shall pay the Basic Rent due
hereunder to the Trustee at its Principal Office and the Trustee shall apply same as
provided in the Trust Agreement. The Board shall specify which subaccount of the
lnterest Account and Principal Account the Basic Rent Payments shall be deposited in;
provided that all Hedge Receipts shall be deposited in a subaccount of the Interest
Account. To the extent that moneys have been deposited and are available with the
Trustee from the proceeds of a Series of Certificates for the purpose of paying Basic Rent
relating to a Project pursuant to Section 6.01 of the Trust Agreement, the amount to be
appropriated shall not be reduced but the Board shall not be required to transfer funds to
the Trustee for payments of such Basic Rent, and the Board shall receive a credit against
its obligation to pay such Basic Rent for such amounts on deposit with the Trustee.

(c) Each annual aggregate payment of Basic Rent due hereunder shall be for
the right to possess the Projects for each Fiscal Year in which moneys have been
appropriated by the Board to pay the Basic Rent coming due in such Fiscal Year,
provided that the Basic Rent for the period for which a portion of the proceeds of a Series
of the Certificates have been deposited with the Trustee shall be paid from such proceeds,
it being hereby acknowledged that said moneys constifute special funds held by the
Trustee pursuant to this Lease Agreement and the Trust Agreement to be applied for such
purpose.

(d) Commencing with the first Basic Rent Payment Date for the initial Project
and on each Basic Rent Payment Date thereafter during which any Projects are leased
hereunder, there shall be applied as a credit (provided there are no delinquent Basic Rent
Payments) against the aggregate amount of Basic Rent payable on such date for the
corresponding Lease Schedule an amount which shall be stated in a report of the Trustee
given to the Board pursuant to Section 6.ll of the Trust Agreement, which amount shall
be equal to the sum of (i) the amount of interest and other income deposited in each
subaccount of the Interest Account pursuant to Sections 6.05 and 6.10 of the Trust
Agreement since the date of the previous report made by the Trustee pursuant to Section
6.1I of the Trust Agreement, (ii) the amount of moneys, if any, transferred to
subaccounts of the Interest Account and Prepayment Fund pursuant to Section 6.03(9) of
the Trust Agrcement since the date of the previous repofl made by the Trustee pursuanr to
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Scction 6.1 I of the Trust Agreement, (iii) the amount of moneys, if any, transferred to
each subaccount of the Interest Account pursuant to Section 6.07(0 of the Trust
Agreement since the date of the previous report made by the Trustec pursuant to Section
6.1I of the Trust Agreement, plus (iv) the amount, if any, on deposit in each subaccount
of the Principal Account and Interest Account on the date of the report made by the
Trustee pursuant to Section 6.11 of the Trust Agreement which is not derived from the
sources described in clauses (i), (ii) and (iii) above. [n the event that the total amount of
credit exceeds the Basic Rent due on the Basic Rent Payment Date for the corresponding
Lease Schedule, the arnount ofsaid excess shall be applied as a credit against subsequent
Basic Rent Payments for such Lease Schedule. In addition, the Basic Rent may be
reduced if the Board chooses to prepay any or all of the Basic Rent. Whenever moneys
in the Lease Payment Fund, including all subaccounts of the Reserve Account, shall be
sufficicnt to pay the principal of, Amortization Installments, and interest coming due on
the Certificates, moneys in the Reserve Account shall be deposited in the corresponding
subaccount of the lnterest Account and the Principal Account as required to pay the
Certificates of such Series, and no fu(her Basic Rent Payments shall be requircd
hereunder. Should any Basic Rent be paid later than the Basic Rent Payment Date to
which such Basic Rent pertains, such Basic Rent shall bear interest at the Overdue Rate
from such Basic Rent Payment Date to and inclusive of the date of actual payment.

(e) In addition to the Basic Rent, the Board hereby agrees to pay and discharge
from time to time as provided herein, as Supplemental Rent, all other amounts, liabilities
and obligations which the Board assumes or agrees to pay to the Corporation, the Trustee,
any Credit Enhancers, Termination Fees due any Counterparties, or the issuer of any
Reserve Account Insurance Policy or Reserve Account Letter of Credit pursuant to the
terms and provisions of any agreements between the Board and such parties, or to others
with respect to this Lease Agreement, the Trust Agreement, any Hedge Agreement or the
Projects, together with interest on any overdue amount, at the Overdue Rate to the date of
actual payment. Supplemental Rent shall include, but not be limited to, any redemption
premium attributable to the Certificates, the fees and expenses (including reasonable
counsel fees and expenses) incurred by the Trustee pursuant to the Trust Agreement or
hereunder, all fees and expenses of the Corporation relating to the lease of the Projects or
to its corporate existence, and all ongoing expenses relating to the financing of the
Projects. The Supplemental Rent shall be paid to Trustee for application in accordance
with the terms hereof and of the Trust Agreement or, in the case of a Termination Fee,
directly to the Counterparty.

(f) The Board hereby authorizes the Trustee, as assignee of the Corporation, (i)
to create a Reserve Account to be held by the Trustee under the Trust Agreement and to
create a separate subaccount within the Reserve Account for each Series of Certificates
unless otherwise provided by the Lease Schedule relating thereto, (ii) to deposit in each
subaccount of the Reserve Account either a po(ion of the proceeds from the sale of the
Series of Certificates relating thereto or a Resene Account Lctter of Credit/lnsurance
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Policy equal to the Reserve Requircment relating to such Series or combination thereof,
and (iii) to use such amounts or amounts drawn on the Reserve Account Letter of
Credit/lnsurance Policy deposited in each subaccount of the Reserve Account as set forth
in Section 6,07 of the Trust Agreement. In the event the aggregate amount of any cash,
the value of any Permitted Investments and the stated amount of any Reserve Account
Letter of Credit/lnsurance Policy in a subaccount of the Reserve Account shall be less
than the Reserve Requirement provided therefor, the Board shall pay to the Trustee (x) in
the event such deficiency is due to a transfer from the Reserve Account, from moneys
budgeted and appropriated as Basic Rent during the current Fiscal Year and (y) in the
event such deficiency is due to a reduction in value of amounts on deposit in the Reserve
Account, the Board shall pay to the Trustee, in each case as Supplemental Rent, an

amount equal to such deficiency within thirty (30) days of receipt of notice of the
deficiency from the Trustee. [n the event the Trustee makes a draw on a Reserve
Account Letter of Credit/Insurance Policy to pay debt service on a Series of Certificates,
the Board shall cause the amount which the Trustee can draw upon such Reserve Account
Letter of Credit/Insurance Policy to be reinstated to equal the Reserve Requirement for
such Series (or its original stated amount, if the Board shall have deposited into the
related subaccount of the Reserve Account a combination of cash and a Reserye Account
Letter of CrediVlnsurance Policy pursuant to this Section). In the event a Reserve
Account Letter of CrediUlnsurance Policy on deposit in a subaccount of the Reserve
Account expires or is terminated, the Board shall, simultaneously with such expiration or
termination, either replace such Letter of Credit/lnsurance Policy with a subsequent
Reserve Account Letter of Credit/Insurance Policy with a stated amount equal to that of
the expired or terminated Letter of Credit/lnsurance Policy or transler to the Trustee, for
deposit in such subaccount of the Reserve Account in which such Policy had been
deposited, an amount of cash equal to the stated amount of such expired or terminated
Letter of Credit/lnsurance Policy.

(g) The Board hereby agrees to deposit with the Trustee from Available
Revenues as required from time to time, any amounts required to be deposited in the
Rebate Fund pursuant to Section 6.12 of the Trust Agreement. Such amounts shall be
deemed Supplemental Rent hereunder. The obligation of the Board to pay such rebate
requirement shall survive a Default or Event of Non-Appropriation, termination of this
Lease Agreement and payment of all Outstanding Certificates and shall continue until the
expiration of the period of time established by the Code during which the Internal
Revenue Service could require an Owner to include the Interest Component on any
Certificate in gross income for federal income tax purposes; provided, however, the
Board shall be liable only for such rebate requirement which would be owing to the
United States Treasury if the same became due at the time of the termination olthe Lease
Agreement.

(h) The Corporation and the Trustee are entitled to accept, receive and cash or
deposit any payment made by the Board for any reason or purpose tn any amount
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whatsoever. No endorsement or statement on any check or letter of the Board shall be

deemed as accord and satisfaction or othenvise recognized for any purpose whatsoever.
The acceptance of any such payment shall be without prejudice to the Corporation's and
Trustee's nght to recover any and all amounts owed by the Board hereunder and the
Corporation's and Trustee's right to pursue any other available remedy but in all events
payable only from Available Revenucs tawfully appropriated to the payment of amounts
coming due under this Lease Agreement.

SECTION 4.04. PAYMENT IN LAWFUL MONEY; NO SET-OFF. Each
Lease Payment shall be paid by the Board in lawful money of the United States of
America, which at the time of payment is legal tender for the payment of public and
private debts, to or upon the order of the Corporation at the Principal Office of Trustee or
at such other place as the Corporation, or its assignee, shall designate. Notwithstanding
any dispute between the Board and the Corporation, but in all events subject to Sections
4.05 and 7.01 hereol the Board shall make or cause to be made each and all Lease
Payments when due and shall not withhold or permit to be withheld any Lease Payments
pending the final resolution of such dispute nor shall the Board assert or permit to be
asserted any right of setoff, abatement or counter-claim against the obligation to make
Lease Payments as set forth herein.

SECTION 4.05. SOURCE OF LEASE PAYMENTS. (a) The Board
represents and warrants that for each Initial Lease Term and upon the renewal hereof for
any Renewal Lease Term for the Projects the obligation of the Board to make Lease
Payments hereunder, for such Fiscal Year of the Board, shall constitute a current expense
of the Board and shall not in any way be construed to be a debt of the Board in
contravention of any applicable constitutional, statutory or charter limitations or
requirements concerning the creation of indebtedness by the Board. THE PAYMENTS
DUE HEREUNDER ARE TO BE MADE ONLY FROM THE BOARD'S AVAILABLE
REVENUES APPROPRIATED FOR SUCH PURPOSE AND NEITHER THE BOARD,
THE DISTRICT, THE STATE OF FLORIDA, NOR ANY POLITICAL SUBDIVISION
OR AGENCY THEREOF SHALL BE OBLIGATED TO PAY ANY SUMS DUE TO
THE CORPORATION OR THE TRUSTEE HERETINDER FROM SOURCES OTHER
THAN APPROPRTATED AVAILABLE REVENUES AND THE FAITH AND CREDIT
OF NEITHER THE BOARD, THE DISTRICT, NOR THE STATE OF FLORIDA NOR
ANY POLITICAL SUBDIVTSION OR AGENCY THEREOF IS PLEDGED FOR
PAYMENT OF SUCH SUMS DUE HERELNDER AND THE OBLIGATIONS
ARISING HERELTNDER DO NOT CONSTITUTE AN INDEBTEDNESS OF THE
BOARD, THE DISTRICT, OR THE STATE OF FLORIDA OR ANY POLITTCAL
SUBDIVISION OR AGENCY TFIEREOF WITHTN THE MEANING OF ANY
CONSTITUTIONAL, STATUTORY OR CHARTER PROVISION OR LIMITATION.

(b) All payments of Basic Rent required to be made by the Board under this
Lease Agreement slrall be made when due without notice or demand, and, subject to
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Section 7.01 hereofi, shall be absolute and unconditional and without any set-off,
counterclaim, abatement, deduction or defense (other than payment) whatsoever. The
Board shall not make partial payment of the Basic Rent coming due on any Basic Rent
Payment Date.

(c) Subject to the Board's right of Non-Appropriation pursuant to Section 7.01

hereof, the Board hereby covenants to direct its Superintendent to provide for the Lease
Payments in each annual tentative Budget which shall be submitted to the Board. Except
as otherwise provided in Section 7.01 hereof, the Board agrees to take such action as may
be necessary to include all Lease Payments (other than Lease Payments to the extent paid
from Certificate proceeds then on deposit in the Lease Payment Fund) due hereunder as a
separately stated line item in its Budget and to appropriate in each Fiscal Year from
Available Revenues an amount necessary to make the Lease Payments due in such Fiscal
Year. Dunng the term of this Lease Agreement, the Board will fumish to the Trustee, as

assignee of the Corporation, and each Credit Enhancer a copy of the portion of each
official tentative and final Budget of the Board relating to such line item within twenty
(20) days after it is printed. Anything in this Lease Agreement or the Trust Agreement
notwithstanding, the Board and the Corporation agree that this Lease Agreement, the
Trust Agreement and all of the Board's obligations to make the Lease Payments are

subject to, and can be terminated by the Board upon the happening of, an Event of Non-
Appropriation as described in Section 7.01 hereof; provided, however, that the Board
shall not be released from or subject to relief with respect to any obligations on its part
arising or accruing prior to such termination including, without limitation, any obligation
to deposit rebatable arbitrage in the Rebate Fund which may accrue prior to such
termrnatron.

(d) The Board hereby agrees that within three Business Days after the adoption
or approval of either the tentative or the final Budget which does not include the full
amount of the Lease Payments, it will give notice of that fact to the Trustee and each
Credit Enhancer.

(e) In the event the Intercst Component of a Basic Rent Payment for the lease
of a Project shall be calculated on a variable rate basis, the Board agrees that, subject to
Section 7.01 hereof, it shall budget for the payment of such Interest Component for each
Fiscal Year an amount equal to such Interest Component which would be payable if it
were calculated at the lesser of (i) one hundred twenty percent (120%) of the average
interest rate on the Variable Rate Certificates during the immediately preceding six
month period (or such lesser penod as such Variable Rate Certificates shall have been
Outstanding), or (ii) the Maximum Interest Rate relating to such Variable Rate
Certificates.

SECTION 4.06. OPTIONAL PRBPAYMENT; DEFEASANCE. (a) The
Board shall have the option, so long as no Event of Default hereunder has occurred and is
continuing, from any moneys then available for such purpose, on any Optional
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Prepaynrent Date for the Series of Cenificates relating to a Project, to prepay all or a

portion of the Basic Rent relating to such Project or Group within such Project upon not
less than forty-frve (45) days wntten notice given pnor to such Optional Prepayment
Date to the Trustee accompanred by the deposit of thc amount of such prepaid Basic Rent
with the Trustee prior to the applicable Optional Prepayment Date. Optional
prepayments made pursuant to this Section 4.06 may be allocated to a particular Project,
or any Group of leased property within a Project. Any prepayment notice delivered
pursuant to this Section a.06(a) shall state (i) that the Board is exercising its right of
prepayment pursuant to Section a.06(a) of the Lease Agreement, (ii) the amount of such
prepayment and the Lease Schedule or Lease Schedules to which it pertains, (iii) the
Optional Prepayment Date to which such prepayment applies, (iv) the amount of
prepayment applicable to a Project or Group within a Project and, therefore, to the Series
of Certificates and maturities of such Series relating thereto, and (v) that the deposit with
the Trustee of such prepaid amount constitutes an irrevocable option of the Board to
prepay Basic Rent in the amount of such prepayment. Each prepayment shall be in an
amount equal to a principal amount of Certificates (in denominations of S5,000 or any
whole multiple thereof in the case of Current Interest Certificates and in denominations
of $5,000 maturity value and any whole multiples thereof in the case of Capital
Appreciation Certihcates) to be prepaid on such Optional Prepayment Date, plus the
Prepayment Premium, if any, applicable to a redemption of Certificates on the Optional
Prepayment Date designated by the Board in such notice of prepayment, all as provided
in the Trust Agreement. Interest on Certificates to be prepaid pursuant to an optional
prepayment under this Section accrued to the Optional Prepayment Date set forth in the
notice of prcpayment above shall be paid by the Trustee from moneys on deposit in the
account of the Prepayment Fund and the subaccount of the Interest Account which are
pledged to the payment of such Certificates and from Available Revenues provided by
the Board.

(b) In the event of a prepayment, in part, of Basic Rent Payments for a Project
or Group within a Project, such Basic Rent Paymenls provided in the Lease Schedule
relating thereto shall be adjusted downward by the Trustee to reflect the reduction in the
Principal Component and Interest Component of the remaining Basic Rent resulting from
such prepayment. Such adjustment shall be done in such manner as to match remaining
payments of Basic Rent provided in such Lease Schedule with principal and interest
coming due on Cerlificates which remain Outstanding related thereto.

(c) So long as no Event of Default has occurred and is continuing, the Board
may secure the payment of Basic Rent for a Project or Group within a Project by a
deposit with the Trustee, as provided in Section 12.01 of the Trust Agreement, of either
(i) an amount of moneys which is sufficient to pay such Basic Rent, including the
Principal Component, Interest Component and Prepayment Premium, if any, on the Basic
Rent Payment Dates or Optional Prepayment Dates, if applicable, and any Supplemental
Rent which may be due, or (ii) Refunding Securities, together with cash, if required, in
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such amount as will, together with interest to accrue thereon, be fully sufficient to pay
such Basic Rent including the Pnncipal Component, Interest Component and Prepayment
Premium, if any, on their Basic Rent Payment Dates or Optional Prepayment Dates, if
applicable, and any Supplemental Rent which may be due. Upon the Board meeting the
rcquirement of this Section 4.06(c), the Corporation and its assignee shall be entitled to
payment of such Basic Rent Pa;nnents solely from such cash and/or Refunding
Sccurities.

(d) In the event Refunding Certificates are issued which refund only a portion
of an Outstanding Series of Certificates, the schedule of Basic Rent Payments for the
corresponding Project and Group within such Project affbcted by such Refunding
Certificates rvill rcmain the same but a credit will be given to the Board by the Trustee to
take into account that payment of a portion of the Pnncipal Component and the Intcrest
Component which has been provided for by such refunding or defeasance of such portion
of such Certificates from the issuance of said Refunding Certificates.

(e) In the event of a deposit with the Trustee of moneys andlor Refunding
Securities for the purpose of paying or providing for payment of Certificates in
accordance with Article XII of the Trust Agreement, all covenants, agreements and other
obligations of the Board under this Lease Agreement, with respect to such Certificates
shall be deemed performed except (i) those provisions hereof which by their express
terms survive any such payment and defeasance and (ii) the obligation of the Board to
make or cause to be made, Basic Rent Payments and Supplemental Rent payments on or
for such Certificates from the moneys and/or Refunding Securities deposited pursuant to
said Article XII of the Trust Agreement.

(0 h the event the Board prepays Basic Rent for a Group within a Project
pursuant to Sections 4.06(a) or 4.06(c) hereof, such Prepayment shall be allocated, to the
extent practicable, to matunties of Certificates relating to such Group.

SECTION 4.07. TITLE. (a) Until the date on which payment, or provision
for payment as provided in Section 4.06(c) hereof, of the Lease Payments relating to a
Pro;ec.t or Group within a Project, other than Designated Facilities, has been made, title to
such Project or Group within a Project (including all substitutions thereto) upon
acquisition, construction and installation thereof shall remain vested in the Corporation,
subject to Pernritted Encumbrances and subject to the tcrms of the Trust Agreement. At
such time as payment, or provision for payment as provided in Section a.06(c) hereof, of
all Lease Payments relating to a Project or Group within a Project, other than Designated
Facilities, has been made in full, the Board shall be considered to have exercised an
option to purchase such Project or Group within a Project, as the case may be, and fee
simplc title to such Project or Group within a Project free and clear of all encumbrances,
except Permitted Encumbrances, shall vest automatically in the Board. Title to a portion
of the Project which has been substiruted for pursuant to Section 5.14 hereof and a
ponion of a Project disposed by the Board pursuant to Section 5.13 hereof shall vest
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automatically in the Board. The Corporation shall deliver any and all documents required

to assure vesting of title. 'Ihe Corporation hereby appoints the Board as its agent to

prepare and file or record in appropriate offices such documents as may be necessary to

cause record title to such Project or Group within a Project to be in the Board.

(b) Title to all Designated Facilities shall, upon acquisition thereof, vest free

and clear in the Board. Even if this Lease Agreement is terminated pursuant to Sections
7.01 or 7.03 hereof pnor to the time Basic Rent Payments for Designated Facilities have

been made in full by the Board, the Certificate Owners shall have no rights to or remedies
against the Designated Facilities.
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ARTICLE V

COVENANTS; REPRESENTATIONS AND WARRANTIES

SECTION 5.01. THE BOARD'S GENERAL COVENANTS. The Board
agrees that this Lease Agreement shall continue in full force and effect, subject to the
provisions relating to termination hereof, regardless of the inability or unwillingness of
the Board to use any Project because o[ any reason whatsoever, including, but not limited
to, wear, act of God, war, strike, condemnation, loss or damage, defect, obsolescence or
breach of warranty. The Board covenants and represents that this Lease Agreement and
the performance of the Board's obligations hereunder have been duly approved,
authorized, executed and delivered with all proper procedures fully complied with, and
that this Lease Agreement is a valid, legal and binding obligation of the Board
enforceable in accordance with its terms, except as limited by bankruptcy, insolvency,
reorganization, moratorium or similar laws and equitable principles. The Board further
covenants and represents as follows:

(a) The Board is a duly created school board existing under the laws of the
State of Florida and is the governing body of the District.

(b) Therc are no pending or threatened lawsuits or administrative or other
proceedings contesting the authority for, authorization or performance of, or expenditure
of funds pursuant to, this Lease Agreement.

(") The Board shall only lease Projects for which it has an immediate need and
for which it expects to make immediate use, which need shall not be temporary or be
expected to diminish during the Maximum Lease Term related thereto, except for the
Desi gnated Fac ilities.

(d) Prior to leasing any Project hereunder the Board shall certify to the Trustee
and the Credit Enhancer, if any, relating thereto if there are any circumstances presently
known to the Board affecting the Board that could reasonably be expected to alter its
foreseeable need for such Project or adversely affect its ability or willingness to budget
Available Revenues for the payment of sums due hereunder.

(e) Prior to leasing any Project hereunder the Board shall review its projected
revenues, expenses and anticipated Available Revenues for the Maximum Lease Term
and shall not lease such Project unless it reasonably expects that it shall have on hand
Available Revenues sufficient to timely make alI payments as they become due under this
Lease Agreement during the term this Lease Agreement is anticipated to be outstanding.
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(0 Subject to the provisions of Section 7.01 of this Lease Agreement, the

Board intends to make appropriations for payments for each Fiscal Year only from
Available Revenues.

(g) Atl procedures required by applicable law regarding the award or
negotiation of contracts rclating to the acquisition, construction and installation of a

Project will be complied with by the Board.

(h) At the Corporation's or the Trustee's request, the Board shall execute and
deliver to the Corporation or the Trustee all instruments and do all other acts reasonably
necessary to effectuate the intent of this Lease Agreement-

(i) The Board shall permit the Corporation and the Trustee, and their
representatives and agents, at all reasonable times, to inspect the Projccts; provided,
however, that the Trustee and the Corporation are not obliged to make any inspections of
the Projects.

O The Board shall promptly conect (or cause the Vendor, Contractor or
Developer to correct) any defect in the acquisition, construction and installation of a

Project or departure from the Plans and Specifications related thereto, except to the extent
said Plans and Specifications are modified pursuant to the provisions hereof.

(k) The Board shall give the Trustee and each Credit Enhancer prompt written
notice of any material litigation or proceedings concerning the Board or any Project and
of any dispute concerning the Board or any Project if the dispute may substantially
interfere with the timely acquisition, construction and installation of such Project or with
the Board's ability to meet its obligations under this Lease Agreement.

(l) The Board shall commence (or cause the Contractor or Developer to
commence) construction of a Project involving conskuction of a Building and diligently
pursue construction to completion of such Project on or before the Estimated Completion
Date without permitting any lien, claim, or assessment (actual or contingent) to be
asserted or filed against such Project for any material, labor, or other item furnished in
connection with the construction or acquisition thereof, which claim, lien, or assessment
is not satisfied or transfened to bond within twenty (20) days after it is asserted or f,rled.
At all times during the acquisition and construction of such Project, and to the extent
required by applicable law, the Board shall, or shall cause the Contractor or Developer to,
comply with the Florida Construction Lien Law, Chapter 713, Florida Statutes, and with
all requirements imposed by all governmental authorities having jurisdiction over the
acquisition and construction and by all insurance underwriters providing insurance for
such Project. Except for Construction Contracts which do not exceed $500,000 unless
otherwise required by the Credit Enhancer, the Board shall cause each Contractor or
Developer to obtain and deliver to the Board performance and payment bonds covering
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one hundred percent (100%) of the value or costs under each Construction Contract for
the construction of such Project,

(m) In the case of a Projcct involving construction of a Building, the Board
shall provide the Corporation, Credit Enhancer for the Certificates the proceeds of which
shall be used to f,rnance the acquisition and construction of such Project and the Trustee
the following additional assuranccs:

(i) If requested and applicable, but only as and when available, all
certificates of occupancy, footing or Corporation suneys, "as built" surveys,
certificates, appraisals, reports, endorsements, and agreements, the names of all
Persons with whom the Board has contracted or intends to contract with in
connection with the acquisition, construction and installation of such Project,
schedules of all statements for labor and materials for the acquisition, construction
and installation of such Project together with copies of all statements, copies of all
budget revisions concerning the acquisition, conslruction and installation of such
Prqect indicating the funds required at any given time to complete such
acquisition, construction and installation, and any other documents reasonably
required to be fumished.

(ii) If requested, during the acquisition, construction and installation of
such Project and upon completion of such acquisition, construction and
installation, furnish an Architect's or Engineer's written opinion to the effect that
such Project, as constructed, complies with all restrictions recorded and with all
applicable governmental laws, regulations, rules, ordinances, orders and codes
relating to the construction thereof.

(iii) Furnish when available, a certificate of occupancy and all other
similar certificates required to be issued by any governmental agency in
connection with the acquisition, construction, installation or occupancy of such
Project.

(n) In the case of a Project involving construction of a Building, the Board
shall continuously ernploy or cause to be employed a licensed Architect to supervise the
acquisition, construction and installation of such Project,

(o) In the case of a Project involving construction of a Building, the Board
shall continuously employ or cause to be employed a licensed Engineer to supervise the
acquisition, construction and installation of such Project.

(p) Simultaneously with the acquisition of any component of a Project
constituting [,and, the Corporation and the Board shall amend the Lease Schedule
relating thereto and the applicable Ground Lease to include a metes and bounds
description of the Land so acquired.
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(q) If an Event of Default or an Event of Non-Appropriation hereunder has
occurred, at the Trustee's option with the consent of the applicable Credit Enhancer, the
Trustee, as assignee of the Corporation, may make, but is not required to make, any or all
subsequent disbursements from a subaccount of the Project Account directly to the
Vendors, Contractors or Developers of the Project related to such subaccount. The
Board's execution of this Lease Agreement and the related Lease Schedules constitutes an

irrevocable authorization for the Trustee to make disbursements directly to such Vendors,
Contractors or Developers. In the absence of negligence or misconduct on the part of the
Trustee, the Board agrees that all disbursements made to the Vendors, Contractors or
Developers shall constitute full performance of the Trustee's obligations to the Board
under this Lease Agreement. The Trustee's decision to make a disbursement shall not
constitute a waiver of any of the provisions of this Lease Agreernent and the related
Lease Schedules. If the Board is in default under this Lease Agreement and the Board is
unable to cure its default, the Trustee's decision to make a disbursement shall not
preclude the Trustee, as assignee of the Corporation, from declaring the Board in default
under this Lease Agreement.

SECTION 5.02. ADDITIONAL COYf,NANTS, REPRESENTATIONS
AND WARRANTIES. (a) The Board represents and warrants that execution of each
Requisition by the Board shall constitute an affirmation of the completeness and accuracy
of the following representations and warranties as of the date of such execution:

(i) The Board has delivered to the Trustee a complete, fully executed
copy of the Consffuction Contracts, purchase orders and agreements for the
acquisition, construction and installation of the Prqect described in such
Requisition, and such contracts, purchase orders and agreements are presently in
full force and effect according to their respective terms; the Board is not in default
under such contracts, purchase orders and agreements; and the Board has no
knowledge of any violation of such contracts, purchase orders and agreements.

(ii) There are no govemmental actions or proceedings (except actions or
proceedings that are fully covered by insurance) pending or, to the Board's
knowledge, threatened affecting the Board or the Project descnbed in such
Requisition, which, if adversely determined, would materially adversely impair the
Board's ability to perform its obligations under this Lease Agreement.

(iii) The Board knows of no violation and has no notice of a violation of
any court order or of any law, regulation, ordinance, rule, order, code or
requirement of any governmental authority having jurisdiction over all or any
portion of the Project described in such Requisition that may materially
detrimentally affect the development and operation of such Project as planned.

(iv) In the case of a Project involving construction of a Building, all
governmental permits and approvals required for the construction and installation
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of such Project have been obtained, except for permits which may be obtained in
the nornral course witlrout undue delay or unusual expense and which the Board
hercby covenants to obtain.

(r) All utility services necessary for the construction of the Project and
the operation of the Project have been extended to the Project, including, but not
limited to, water, storrn and sanitary sewer facilities, electricity and telephone
service or sufficient amounts have been deposited in the corresponding account of,
the Project Fund for such purpose.

(ui) Except for drives located on the Project, the rights of way for all
roads necessary for the proposed utilization of the Project havc either been
acquired by the appropriate governmental authority or dedicated to and accepted
by the appropriate governmental authority or sufficient amounts have been
deposited in the corresponding account of the Project Fund for such purpose. All
such roads are improved or, if not improved, all necessary steps have been taken
by the Board and the responsible governmental authority to assure their
completion before the date when access to the Project via such roads will be

necessary. All curb cuts and traffic signals required in connection with the
operation of the Project are complete or are approved for construction by all
necessary governmental authorities.

(vii) All representations, warranties, covenants and agreements made by
the Board in connection with this Lease Agreement may be relied upon by the
Corporation and the Trustee notwithstanding any independent investigation made
on behalf of the Corporation or the Trustee.

(b) The inability of the Board to affirm the completeness and accuracy of the
representations and wananties in Section 5.02(a) hereof in regard to a Requisition shall
not cause the Trustee to not honor the request to pay the amounts described in such
Requisition unless the Board is in default under this Lease Agreement.

SECTION 5.03. QUIET ENJOYMENT. The parties hereto mutually
covenant that the Board, by keeping and performing the covenants and agreements herein
contained, shall at all times during the term of this Lease Agreement peaceably and
quietly havc, hold and enjoy each Project without suit, trouble or hindrance from the
Corporation and free from any claims against the Corporation and the Trustee and all
persons claiming thereunder, by or through the Trustee or the Corporation.

SECTION 5.04. LIABILITY INSURANCE. The Board shall maintain or
cause to be maintained, throughout the Lease Term, subject to the requirements of State
law and if reasonably available from a commercial carrier, a standard comprehensive
general liability insurance policy or policies in protection of the Board and the Trustee,
their members, officers, agents and employees. Said policy or policies shall provide for
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indemnificatron of said parties against direct or contingent loss or liability for damages
for bodily and personal injury, death or property damage occasioned by the acquisition,
installment or operation of the Projects. Said policy or policies shall provide coverage
equal to the liability limrts set forth in Section 168.28, Florida Statutes, as the same may
be amended from time to time, and in a minimum amount of $100,000 for damage to
property. Such liability insurance may be maintained as part of or in conjunction with
any other liability insurance coverage carried or required to be camed by the Board, and
rnay bc maintained in whole or in part in the form of self-insurance by the Board,
provided such self-insurance complies with the provisions of Section 5.07 hereof. The
Net Proceeds of such liability insurance shall be applied toward extinguishment or
satisfaction of the liability w'ith respect to which the Net Proceeds of such insurance shall
have been paid.

SECTION 5,05. FIRE AND EXTENDED COVERAGE INSURANCE
AND FLOOD INSURANCE. (a) The Board shall procure and maintain, or cause to be
procured and maintained, throughout the Lease Term, subject to the requirements of State
law, insurance against loss or damage to any part of the Projects by fire or lightning, with
extended coverage and vandalism and malicious mischief insurance. Said extended
coverage insurance shall, as nearly as practicable, also cover loss or damage by
explosion, windstorm, riot, aircraft, vehicle damage, smoke and such other hazards as are
normally covered by such insurance. Such insurance may be maintained as part of or in
conjunction with any other fire and extended coverage insurance carried or required to be
carried by the Board, and may be maintained in whole or in part in the form of self-
insurance by the Board, provided such self-insurance complies with the provisions of
Section 5.07 hereof. The Net Proceeds of such insurance shall be applied as provided in
Section 5.06 hereof-

(b) Flood insurance shall be separately maintained by the Board for any
property included in a Project which is located in a federally designated flood plain, in
such amounts per occurrence as are available at commercially reasonable costs and in
minimum amounts necessary to qualify for federal disaster relief programs. In the event
the Board considers flood insurance to be unavailable at commercially reasonable rates, it
shall so notify the Trustee and the Credit Enhancer(s), if any, for the Project(s) to which
such flood insurance relates. If such Credit Enhance(s) identify insurance for such
coverage at commercially reasonable rates, the Board shall be obligated to obtain such
insurance. In the event that such Credit Enhancer(s) and the Board determine that flood
insurance is unavailablc at commercially reasonable rates, such flood insurance shall be
maintained in whole in the form of self-insurance by the Board in compliance with the
provisions of Section 5.07 hereof.

(c) The insurancc required to be maintained by the Board pursuant to this
Section 5.05 shall be provided by camers rated at least "A" by S&P (a "Qualified
Insurer") unless the Credit Enhancer(s), if any, for the Project(s) to which such insurance
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relates shall approve an insurer with a lower rating. [f an insurer's rating falls below "A"
(or, rvith respect to an insurer approved as aforesaid with a rating lower than "A-," falls
below the rating such insurer had when approved), such insurer shall be replaced with a

Qualified Insurer unless the Credit Enhancer(s), if any, for the Project(s) to which such
insurance relates shall approve an insurer with a lower rating.

SECTION s.06. NET PROCEEDS OF INSURANCE; FORM OF'
POLICIES. Each policy of insurance obtained pursuant to or required by Section 5.05
hereof which relates to the Projects shall provide that all proceeds thereunder shall be
payable to the Trustee for the benefit of the Owners of the Certificates. Proceeds of self-
insurance maintained pursuant to Sections 5.05 and 5.07 hereof shall be paid by the
Board to the Trustee for th benefit of the Owners of the Certificates. Copies of all
policies of insurance required by this Lcase Agreement shall be delivered to the Trustee
and each Credit Enhancer. The Board shall pay or cause to be paid when due the
premiums for all insurance policies required by this Lease Agreement, and shall promptly
furnish or cause to be furnished to the Trustee and each Credit Enhancer evidence of such
payments. All such policies shall provide that the Trustee shall be given not less than
thirty (30) days notice of each expiration, any intended cancellation and any intended
reduction of the coverage provided thereby. Neither the Trustee nor any Credit Enhancer
shall be responsible for the sufficiency of any insurance herein required and shall be fully
protected in accepting payment on account of such insurance or any adjustment,
compromise or settlement of any loss agreed to by the Trustee or any Credit Enhancer.

SECTION 5.07. SELF-INSURANCE. Any self-insurance maintained by the
Board pursuant to the foregoing provisions, shall comply with the following terms:

(a) The self-insurance program shall be approved by the Insurance Consultant;

(b) The self-insurance program shall include a sound claims reserye fund out of
which each self-insured claim shall be paid; the adequacy of such fund shall be evaluated
on an annual basis by the lnsurance Consultant; and any deficiencies in the fund shall be
remedied in accordance with (he recommendations of the Insurance Consultant;

(c) The self-insurance claims reserve fund shall be held in a bank account
credited for the purpose of maintaining such self-insurance funds, which bank account
may be under the control of the Board and may be commingled with other Board
moneys; and

(d) In the event the self-insurance program shall be discontinued, the actuarial
soundness of its claims reserve fund shall be maintained; and

(e) The Board may obtain the required insurance covcrages through a self-
insured governmental pool which meets the criteria descnbed above.
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(0 Amounts depositcd into the self-insurance claims reserve fund shall not be

subject to appropriation by the Board in order to apply such funds to pay claims.

SECTION 5.08. RISK OF- LOSS; STIPULATED LOSS VALUES; USE
OF PROCEEDS. (a) As betrveen the Corporation and the Board, the Board hereby
assumes the entire risk of [oss, from any and every cause whatsoever to the Projects.

(b) Except as provided in Section 5.08(c) hereof, the Board shall cause the Net
Proceeds relating to a Project of any insurance or condemnation award or of any
appropriation made in connection with a self-insurance election received pursuant to
Sections 5.05 and 5.07 hereof and of any title insurance award in excess of the
Replacement Amount for such Project to be applied to the prornpt repair, restoration or
replacement of such destroyed, damaged, lost or condemned Project (which repair,
restoration or replacement property shall become part of such Project). The title to all
replacement portions to such Project, other than Designated Facilities, shall be in the
nanre of the Corporation. Except as otherwise provided herein, any such Net Proceeds
shall be deposited with the Trustee in the subaccount of the Project Account from which
the acquisition and construction of such Project was financed and shall be disbursed by
the Trustee in accordance with the Trust Agreement; provided, however, that any
amounts remaining after completion of such repair, restoration or replacement shall be
paid to the Board. If such Net Proceeds are insufficient to pay for such repair, restoration
or replacement, the Board shall (from the Board's Available Revenues) simultaneously
deposit the amount of such deficiency with the Trustee, which deficiency shall constitute
Supplemental Rent. Any Net Proceeds o[ insurance or condemnation award or of any
appropriation made in connection with self-insurance election which is equal to or less

than the Replacement Amount for such Project may, at the option of the Board, be
deposited to the subaccount of the Interest Account relating to Certificates which
financed or refinanced such Project (or if more than one Series of Certificates which
financed or refinanced such Project is then outstanding, to the Subaccounts of the lnterest
Account relating to such Certificates on a pro rata basis).

(c) The Board may elect not to repair, restore or replace a Project which has

been destroyed, damaged, lost or condemned, or any portion thereof, with the Net
Proceeds of any insurance or condemnation award or of any appropriation made in
connection with a self-insurance election, by fiting a certificate with the Trustee stating
that (i) it has made such election, (ii) it is not in the best interests of the Board to repair,
restore or replace such Project, or portion thereof, and (iii) the Board intends to abandon
and cease to operate such Project, or portion thereofi, damaged, destroyed, lost or
condemned.

(d) The Stipulated Loss Value altributable to a loss of all of a Project shall be
computed as the amount necessary to pay the Principal Component of and Interest
Component on the Series of Certihcates, the proceeds of which financed or refinanced
the acquisition and construction of such Project, on the next succeeding Mandatory
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Prepayment Date. In the event that less than all of a Project then subject to this Lease

Agreement suffers such a loss, damage or destruction, the Stipulated Loss Value shall be

the product of (i) the result computed by the foregoing sentence multiplied by (ii) a

flraction, the numerator of which is the original Cost of the portion of such Project
suffering such loss, damage or destruction and the denominator of which is the aggregate
Project Cost for the entire Project then subject to this Lease Agreement, including those

items suflenng such loss, damage or destruction. In each case, the Stipulated Loss Value
shall also include any Supplemental Rent then due hereunder. Upon payment of such
Stipulated Loss Value by Board, such Stipulated Loss Value shall be deposited to the
credit of the account established in the Prepayment Fund (or if more than one Series of
Certificates rvhich financed or refinanced such Project is then Outstanding to the accounts
established in the Prepayment Fund relating to such Project, on a pro rata basis) for the
sole benefit of the Owners of the Series of Certificates, the proceeds of which were used
to finance or refinance the acquisition and construction of such Project. [n the event of
payment of the Stipulated Loss Value of a portion of the Project, the schedule of Basic
Rent Payments in the Lease Schedule for such Project shall be adjusted downward by the
Trustee to reflcct the reduction in the Pnncipal Component and [nterest Component and
the remaining Basic Rent resulting from such mandatory prepayment. Such adjustment
shall be done in such manner as to match remaining aggregate payments of Basic Rent
relating to the destroyed, darnaged or condemned Project with principal of and interest
coming due on the Series of Certificates which remain Outstanding, the proceeds of
which were used to frnance orrefinance the acquisition and construction of such Project.

SECTION 5.09. PAYMENT OF TAXES. The Board will pay or cause to be
paid all taxes, assessments and other govemrnental charges, iI any, that may be levied,
assessed or charged upon any Project, or any part thereof, promptly as and when the same
shall become due and payable; provided, however, that the Board shall not be required to
pay any such tax, assessment or charge, if the validity thereof shall concurrently be

contested in good faith by appropriate proceedings, the interests of the Corporation and
the Trustee shall not be in jeopardy and if the Board shall set aside, or cause to be set
aside, reserves deemed by it to be adequate with respect thereto; and, provided, further,
that the Board, upon the commencement of any proceedings to foreclose the lien of any
such tax, assessment, or charge, will forthwith pay, or cause to be paid, any such tax,
assessment or charge, unless contested in good faith as aforesaid. The Board will not
suffer any Project or any part thereof, to be sold for any taxes, assessments or other
charges whatsoever, or to be forfeited therefor. The Board will also pay or cause to be
paid all taxes, assessments and other governmental charges which may be imposed on the
Corporation or its operations as a result of the transactions, including the formation and
organization of the Corporation, contemplated by this Lease Agreement.

SECTION 5.10. CARE AND usE oF PROJECTS. (a) The Board, at irs
expense, shall maintain each Project in good operating condition, repair and appearance,
and protect same from deterioration other than normal wear and tear; shall cause each
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Project to be used in compliance with the requirements of applicable laws, ordinances
and regulatrons and the requirements of any policy of insurance required under Sections
5.04 and 5.05 hereof; shall cause each Project to be operated by competent persons only
and shall obtain, at the Board's expense, all permits and licenses, if any, required by law
for the operation of each Project. The Board agrees that neither the Corporation nor the

Trustee shall be responsible for latent defects, wear and tear or gradual deterioration or
loss of service or use of any Project or any part thereof. The Board shall have the benefit
of all warranties, contracts and rights against any Vendor, Contractor, Developer,
materialmen or supplier. Neither the Corporation nor the Trustee shall be liable to the

Board or anyone else for any liability, injury, claim, loss, damage or expense of any kind
or nature caused directly or indirectly by the inadequacy of any Project or any item
supplied by any Vendor, Contractor, Developer, materialmen or supplier or any other
party, any intemrption of use or loss of service or use or performance of any Project, any
loss of business or other consequence or damage, whether or not resulting directly or
indirectly from any of the foregoing.

(b) All obligations of the Board under this Section shall be at the Board's sole
cost and expense. All costs of operation of each Project and all costs of repair and

replacement of each Project resulting from ordinary wear and tear or want of care on the
part of the Board shall be the sole responsibility of the Board.

sECTIONs.lr. IRESERVEDI

SECTION 5.12. OTHER LIENS. (a) The Board shall keep each Project and

all parts thereof free from judgments and, except as to Permitted Encumbrances, free
from all liens, claims, demands and encumbrances of whatsoever nafure or character, to
the end that each Project may at all times be maintained and preserved, and the Board
shall keep each Project free from any claim or liability which might impair or impede the

operation of such Project or the security granted in the Trust Estate to Certificate Owners
by the Trust Agreement; provided, however, that the Board shall not be required to pay
any such liens, claims or demand if the validity thereof shall concurrently be contested in
good faith by appropriate proceedings, if interests of the Corporation and the Trustee
shall not be in jeopardy and if the Board shall set aside or cause to be set aside reserues
deemed by it to be adequate with respect thereto; and, provided, further, that the Board
upon the commencement of any proceedings to foreclose the lien of any such charge or
claim, will forthwith pay or cause to be paid any such charge or claim unless contested in
good faith as aforesaid. The Board agrees not to lease-purchase any Equipment
hereunder except to the extent consented to by the Department or otherwise permitted by
applicable law.

(b) 'fhe Board shall never, under any circumstances, have the power to subject
the interest of the Corporation or its assignee in the Project to any mechanic's or
materialman's lien or liens oIany kind.
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(c) The Board covenants and agrees with the Coqporation that the Board u,ill
not permit or suffer to be filed or claimed against the interests of the Corporation and its
assignee in the Project during the Lease Term an,r' lien or claim of any kind and, if such
lien be claimed or frled, it shall be the duty of the Board, within thirty (30) days after the
Board shall have been given written notice of such claim being filed in the Public
Records of Martin County, Flonda to cause the Project to be released from such claim,
either by payment or by posting of a bond or by the payrnent into a court of competent
jurisdiction the amount necessary to relieve and release the Project from such claim or in
any other rnanner which, as a matter of law, will result within such period of thirty (30)
days in releasing the Coqporation and its assignee and Corporation's and its assignee's
interest or interests from such claim.

SECTION 5.f3. ENCUMBRANCES OR SALES. (a) Except as permitted in
this Lease Agreement and except for Permitted Encumbtances, the Board will not create
or suffer to be created any mortgage, pledge, Iien, charge or encumbrance upon any
Project or any portion thereof, or upon any real or personal property (which is not a
portion of the Project) essential to the operation of such Project. The Board will not sell
or otherwise dispose of any portion of a Project or any such property essential to the
proper operation of a Project, except as provided below and in Section 5.14 hereof.

(b) [n the manner and subject to the conditions for disposal of property of the
Board by law, the Board may sell porlions of a Project, other than Equipment, for fair
market value upon the follorving conditions:

(i) The Board shall give notice to the Trustee and the applicable Credit
Enhancer, if any, of each such sale not less than thirty (30) days prior to such sale;

(ii) The Board determines pursuant to a certificate of an Authorized
Officer that such portion of a Project is no longer needed for the purposes of such
Project or such portion should be replaced with property having greater usefulness
or value;

(iii) Such disposition shall not, in the opinion of Special Counsel, cause
the Interest Component of the Basic Rent Payments received by the Owners of the
Certificates to become includable in gross income of such Owners for puqposes of
federal income taxation; and

(iv) The Board shall use the proceeds of such sales either (A) to provide
property (which shall become a part of the Project) of equal usefulness and value
to the Board or (B) apply the Stipulated Loss Value (calculated in accordance with
Section 5.08(d) hereof) thereof (but only if such value exceeds the corresponding
Prepayment Amount) as a prcpayment of Basic Rent.
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The Corporation and the Trustec (subject to the provisibns of the Trust
Agreement) agree to take all action within their powers required to enable the Board to
sell or othcrw,ise dispose of any such property.

SECTION 5.14. SUBSTITUTION OF EQUIPMENT. Subsequent to the
Completion Date of a Project, the Board may substitute for an item of Equipment which
constitutes a part of such Project other equipment by hling with the Trustee, as assignee
of the Corporation, a certificate of an Authorized Officer of the Board stating that such
substirute equipment (a) has the same or a greater remaining useful life than the
Equipment to be substituted (determined at the time of substitution), (b) has a fair market
value equal to or greater than the fair market value of the item of Equipment for which it
is substituted (determined at the time substitution), (c) is free and clear of all liens and
encumbrances, except the Permitted Encumbrances, (d) has been titled in the name of the
Coqporation, except in the case of Designated Facilities which shall be titled in the name
of the Board, (e) constitutes "Equipment" under this Lease Agreement, and (f) is essential
to the operation of the school system. The Board may substitute Equipment which does
not meet any of the foregoing provisions if it receives the written consent of Credit
Enhancer for the Certificates, the proceeds of which were used to finance the acquisition
of such Equipment, to do so.

SECTION 5.15. PROSECUTION AND DEFENSE OF SUITS. (a) The
Board shall promptly, upon request of the Corporation, or its assignee, from tirne to time
take or cause to be taken such action as may be necessary or proper lo remedy or cure any
defect in or cloud upon the title to any Project, or aoy portion thereof, and shall prosecute
all such suits, actions and other proceedings as may be appropriate for such purpose and
shall, to the extent permitted and limited by applicable law and only from Available
Revenues, indemnify or cause to be indemnified the Corporation, and its assigns, for all
loss, cost, damage and expense, including reasonable attorneys' fees, which they or any of
them may incur by reason of any such defect, cloud, suit, action or proceedings.

(b) The Board shall defend, or cause to be defended against every suit, action
or proceeding at any time brought against the Corporation, or its assignee, or its or their
directors, officers and employees upon any claim arising out of the receipt, application or
disbursement of any moneys held by the Trustee or arising out of the construction of any
Project involving the rights of the Corporation, or its assignee, or its or their directors,
officers and employees under this Lease Agreement or any act or omission of the
directors, officers and employees done or omitted to be done within the scope of their
respective office or employment, other than an act or omission which is the result of
misconduct or negligence by such parties; provided, that the Corporation, and its
assignee, at their election, may appear in and defend any such suit, action or proceeding.
To the extent permitted and limited by applicable law and only from Available Revenues,
the Board shall indemnify or cause to be indemnified the Corporation, and its assignee,
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against any and all claims, demands, costs or liability claimed or asserted by any person,
arising out of such receipt, application or disbursement.

SECTION 5.16. FURTHER ASSURANCES. Whenever and so often as

requested so to do by the Corporation, or its assignee, the Board will promptly execute
and deliver or cause to bc delivcred all such other and further instruments, documents or
assurances, and promptly do or cause to be done all such other and further things, as may
be necessary or reasonably required in order to further and more fully to vest in the
Corporation, or its assignee, all rights, interest, powers, benefits, privilege and advantages
conferred or intended to be conferred upon the Corporation by this Lease Agreement.

SECTION 5.17. REPORTING REQUIREMENTS. Upon request, the
Board will furnish, or cause to be furnished, to the Corporation, or its assignee, and each
Credit Enhancer detailed cerlified reports of audit covering the operations of the Board
for said Fiscal Year showing the general funds, revenues and expenses for such period.

SECTION 5.18. CORPORATION NOT LIABLE. Neither the Corporation
nor its members, officers, agents, employees, nor its assignee, shall be liable to the Board
or to any other party whornsoever for any death, injury or damage that may result to any
Person or property by or from any cause whatsoever in, on or about any Project. To the
extent permitted and limited by applicable law and solely from Available Revenues, the
Board shall indemnify or cause to be indemnified and hold the Corporation, its members,
officers, agents, employees, and its assignee, harmless from, and defend or cause to be

defended each of them against, any and all claims, liens and judgments for death of or
injury to any Person or damage to property whatsoever occurring in, on or about any
Project.

SECTION 5.T9. INDEMNIFICATION DUE TO TRUSTEE AND
CORPORATION. The Board shall pay, or cause to be paid, to the Tnrstee, as assignee
of the Corporation, fees, compensation and expenses due under the Trust Agreement
upon billing therefor by the Trustee, as assignee of the Corporation, provided the
payment of such fees, compensation and expenses shall be agreed to in writing by the
Board. [n addition, to the extent permitted and limited by applicable law and solely from
Available Revenues, the Board shall and hereby agrees to indemnify, or cause
indemnification of and hold, or cause to be held, the Corporation and the Trustee, as
assignee of the Corporation, harmless from and against all claims, losses and damages,
including reasonable legal fees and expenses, arising out of (a) the use, maintenance,
condition or management of the Projects by the Board, (b) any breach or default on the
part of the Board in the performance of any of its obligations under this Lease
Agreement, (c) any act o[ negligence of the Board, or of any of its agents, contractors,
servants, employees or licensees with respect to the Projects, (d) the authorization of
payment of Project Costs by the Board, (e) the defense against actions or proceedings in
which the validity of this Lease Agreement is or might be questioned and the payment or
compromise of claims or demands asserted in any such actions or proceedings, or (Q the
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issuance of the Certificates. No indemnit-rcation witl be made under this Section or
elsewhere in this Lease Agreement for willful misconduct, gross negligence, negligence
of breach of duty by the Trustee, its officers, agents, employees, successors or assigns.

SECTION 5.20. NO RECOURSE UNDER AGREEMENT. All covenants,
stipulations, promises, agreements and obligations of the parties hereto contained in this
Lease Agreement shall be deemed to be the covenants, stipulations, promises, agreements
and obligations of the parties hereto, respectively, and not of any member, officer,
employee oragentof theparties hereto in an individual capacity, and no recourseshall be
had for the payment of Lease Payments pursuant to Section 4.03 hereof or for any claim
based thereon under this Lease Agreement against any mcmber, officer, employee or
agent of the parties hereto.

SECTION 5.21. RESTRICTION AGAINST PLEDGE. The Corporation
shall not pledge Lease Payments or other amounts derived from the Projects or from
rights of the Corporation under this Lease Agreement nor shall the Corporation encumber
or p)ace any lien upon the Projects, except as otherwise provided in this Lease
Agreement, the Trust Agreement, the Assignment of Ground Lease Agreement and the
Assignment of Lease Agreement.

SECTION 5.22. ASSIGNMENT BY CORPORATION. Except pursuant to
the Assignment of Lease Agreement and except as set forth herein, the Corporation shall
not assign this Lease Agreement, its rights to receive Lease Payments or its duties and
obl igations hereunder.

SECTION 5.23. NO VIOLATION OF OTHER AGREEMENTS. (a) The
Board hereby represents that neither the execution and delivery of this Lease Agreement
and the Trust Agreement, nor the fulfiltment of and compliance with the terms and
conditions hereof and thereof, nor the consummation of the transactions contemplated
hereby or thereby, conflicts with or results in a breach of terms or violation of any other
agreement to which the Board is a party or by which the Board is bound, or constitutes a
default under any of the foregoing, or results in the creation or imposition of any lien,
charge or encumbtance whatsoever upon any of the property or assets of the Board, or
upon the Projects, except Permitted Encumbrances.

(b) The Corporation hereby represents that neither the execution and delivery
of this Lease Agreement, the Assignment of Lease Agreement and the Trust Agreement,
nor the fulfillment of and compliance rvith the terms and conditions hereof and thereof,
nor the consummation o[the transactions contemplated hereby or thereby, conflicts with
or results in a breach of terms or violation of any other agreement to which the
Corporation is a party or by which the Corporation is bound, or constitutes a default
under any of the foregoing, or results in the creation or imposition of any lien, charge or
encumbrance whatsoever upon any of the property or assets of the Corporation, or upon
the Projects, except Permitted Encumbrances.
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SECTION 5.24. DEBT NoT ASSUMED BY CORPORATION. The
parties hereto expressly acknowledge and agree that the Corporation (and its assigns

hereunder), by the entering into of this Lease Agreement and the other Financing
Documents, does not assume or guarantee, or otherwise obligate itself for, or become
liable for, the payment of, or contingently agree to purchase, any debt of any Person.

SECTION 5.25. CONSENT TO DISI\{ISS. The Board acknowledges that
the Corporation is a third party lease purchase financing source for the Projects and the
Board hereby agrees to consent to, and to refrain from objection to, a motion made by the

Corporation to be dismissed from any lawsuit brought by a third party arising out or in
any way relating to this Lease Agreement with respect to any Prqect or the ownership,
rental, possession, operation, condition, sale or refurn of any Project. This covenant by
the Board to consent to and refrain from objection to such a motion to dismiss shall
include the Corporation's assigns and their respective agents, employees, officers and
directors. [t is understood by and between the Corporation and the Board that this
covenant is not intended to be and is not an indemnity.

SECTION 5.26. WAMR OF LAWS. The Board shall not at any time insist
upon or plead in any manner whatsoever, or claim or suffer or take the benefit or
advantage of any stay or extension law now or at any time hereafter in force which may
adversely affect the covenants and agreements contained in this Lease Agreement and the

benefit and advantage of any such law or laws is hereby expressly waived by the Board to
the extent that the Board may legally make such waiver.

SECTION 5.27. LIMITATION OR INDEMNIFICATION. The amount of
indemnification provided by the Board to the Corporation in Sections 5.15, 5.18 and 5.19
shall not exceed the liability limits set forth in Section 768.28, Florida Statutes.

SECTTON s.28. IRESERVEDI

SECTION 5.29. WAIVER OF DAMAGES. Neither the Corporation or the
Trustee, nor their respective agents and employees, shall be liable for, and the Board
waives, for each of their benefit, all claims for, damages, including but not limited to
consequential damages, to person, property or otherwise, sustained by the Board or any
person claiming through the Board resulting from any accident or occurrence in or upon
any part of the Projects including, but not limited to, claims for damage resulting from:
(a) any equipment or appurtenances becoming out of repair; (b) the Board's failure to
keep any part of the Projects in repair; (c) injury done or caused by wind, water or other
natural element; (d) any defect in or failure of plumbing, heating or air conditioning
equiprnent, electric wiring or installation thereof, gas, water and steam pipes, stairs,
porches, railings or walks; (e) broken glass; (0 the backing up of any sewer pipe or
downspout; (g) the bursting, Ieaking or running of any tank, tub, washstand, water closet,
waste pipe, drain or any other pipe or tank upon or about the Projects; (h) the escape of
steam or hot water; (i) water, snow or ice upon the Projects; O the failing of any fixture,
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plaster or stucco; (k) damage to or loss by theft or otherwise of property of the Board or
others; (l) acts or omissions of persons in the Projects, other tenants in the Projects,
occupants of nearby properties, or any other persons; and (m) any act or omission of
owners of adjacent or contiguous property, or of the Corporation and the Trustee, and
their respective agents or employees. AII property of the Board kept in the Projects shall
be so kept at the Board's risk only and the Board shall savc the Corporation and the
Trustee, and their respective agents and employees harmless from claims arising out of
damage to the same, including subrogation claims by the Board's insurance carrier.

SECTION 5.30. OFFSET STATEMENT. Within ten (10) days after written
request by either the Corporation or the Board the other party shall deliver, executed in
recordable form, a declaration to any Person designated by the requesting parfy (a)
ratifying this Lease Agreement and all Lease Schedules; (b) stating the commencement
and termination dates; and (c) certifying (i) that this Lease Agreement and all Lease
Schedules are in full force and effect and have not been assigned, modified,
supplemented or amended (except by such writings as shall be stated); (ii) that all
conditions under this Lease Agreement and all Lease Schedules to be performed by the
otherparties have been satisfied (stating exceptions, if any), to the extentknown; (iii) that
no defenses or offsets against the enforcement of this Lease Agreement and all Lease
Schedules by the requesting party exist (or stating those claimed); (iv) as to advance
Lease Payments, if any, paid by the Board; and (v) the date to which Supplemental Rent
has been paid, and such other information as the requesting party reasonably requires.
Persons receiving such statements shall be entitled to rely upon them.

SECTION 5.31. NON-MERGER OF LEASEHOLD. There shall be no
merger of this Lease Agreement or of the leasehold estate hereby created with the fee
estate in the Premises and the Project or any part thereof by reason of the fact that the
same Person may acquire or hold, directly or indirectly, this Lease Agreement or
leasehold estate hereby created or any interest in this Lease Agreement or in such
leasehold estate and the fee estate in the Premises and the Project or any interest in such
fee estate.

SECTION5.32. ENVIRONMENTALMATTERS.

(a) Definitions. When used in this Section 5.32,the following terms shall have
the following meanings in addition to the meanings specified elsewhere herein.

"Asbestos Containing Materials" shall mean material in friable form containing
more than one percent (l%) of the asbestiform varieties of (a) chrysotile (serpentine); (b)
crociodolite (ricbeckite); (c) amosite (cummington-itegrinerite); (d) anthophyllite; (e)
tremolite; and (f) actinolite.

"Environmental Regulations" shall mean all Laws and Regulations, now or
hereafter in effect, with respect to Hazardous Materials, including, without limitation, the
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Comprehcnsive Environmental Response, Compensation and Liability Act, as amended
(42 U.S.C. Section 9601, et. seq.) (together rvith the regulations promulgated thereunder,
"CERCLA"), the Resource Conversation and Recovery Act, as amended (42 U.S.C.
Section 6901, et. seq.) (together with the regulations promulgated thereunder, "RCRA"),
the Emergency Planning and Community Right-to-Know Act, as amended (42 U.S.C.
Section ll00l, et. seq.) (together with the regulations promulgated thereunder, "Title
IIl"), the CIean Water Act, as amended (33 U.S.C. Section 1321, et. seq.) (together rvith
the regulations promulgated thereunder, "CWA"), the Clean Air Act, as amended (42
U.S.C. Section 1401, et. seq.) (together with the regulations promulgated thereunder,
"CAA") and the Toxic Substances Control Act, as amended (15 U.S.C. Section 2601, et.

seq.) (together with the regulations promulgated thereunder, "TSCA"), and any state or
local similar laws and regulations and any so-called local, state or federal "superfund" or
"superlien" law.

"Hazardous Materials" shall have the meaning given in Section 5.32(b).

"Laws and Regulations" shall have the meaning given in Section 5.32(b).

"Release" shall have the meaning given in Section 5.32(b).

(b) The Board has, after due inquiry, no knowledge and has not given or
received any written notice indicating that a Project or the past or present use thereof or
any practice, procedure or policy employed by it in the conduct of its business materially
violates any applicable law, regulation, code, order, rule, judgment or consent agreement,
including, rvithout limitation, those relating to zoning, building, use and occupancy, fire
safety, health, sanitation, air pollution, ecological matters, environmental protection,
hazardous or toxic materials, substances or wastes, conservation, parking, architectural
barriers to the handicapped, or restrictive covenants or other agreements affecting title to
such Project (collectively, "Laws and Regulations"). Without limiting the generality of
the foregoing, neither the Board nor to the best of its knowledge, after due inquiry, any
prior or present owner, tenant or subtenant of any Project has, other than as set forth in
subscctions (b) and (c) of this Section 5.32 or as may have been remediated in accordance
with Laws and Regulations, (i) used, treated, stored, transported or disposed of any
material amount of flammable explosives, polychlorinated biphenyl compounds, heavy
metals, chlorinated solvents, cyanide, radon, petroleum products, asbestos or any
Asbestos Containing Materials, methane, radioactive materials, pollutants, hazardous
materials, hazardous wastes, hazardous, toxic or regulated substances or related materials,
as defined in CERCLA, RCRA, CWA, CAA, TSCA and Title III, and the regulations
promulgated pursuant thercto, and in all other Environmental Regulations applicable to
the Board, of any Project or the business operations conducted by the Board thereon
(collectively, "Hazardous Materials") on, lrom or beneath a Project, (ii) pumped, spilled,
leaked, disposed of, emptied, discharged or released (hereinafter collectively ret'erred to
as "Release") any material amount of Hazardous Materials on, from or beneath a Project,
or (iii) stored any matcrial amount of petroleum products at a Project in underground
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storage tanks, except as may be set forth as an exhibit to the Lease Schedule relating to
such Project.

(c) Excluded from the representations and warranties in subsection (b) hereof
with respect to Hazardous Materials are those Hazardous Materials in those amounts
ordinarily found in or used in the maintenance of a Project, the use, treatment, storage,
transportation and disposal of which has been and shall be in compliance with all Laws
and Regulations.

(d) No Project located in an area of high potential incidence of radon has an
unventilated basement or subsurface portion which is occupied or used for any purpose
other than the Corporation or support of such Project.

(e) The Board has not received any notice from any insurance company which
has issued a policy with respect to a Project or from the applicable state or local
government agency responsible for insurance standards (or any other body exercising
similar functions) requiring the performance of any repairs, alterations or other work,
which repairs, alterations or other work have not been completed at such Project. The
Board has not received any notice of default or breach which has not been cured under
any covenant, condition, restriction, righrof-way, reciprocal easement agrecment or other
easement affecting a Project which is to be performed or complied with by it.

(0 The Board shall not use or permit a Project or any part thereof to be used to
generate, manufacture, refine, treat, store, handle, transport or dispose of, transfer,
produce or process Hazardous Materials, except, and only to the extent, if necessary to
maintain such Project and then, only in compliance with all Environmental Regulations,
and any state equivalent laws and regulations, nor shall it permit, as a result of any
intentional or unintentional act or omission on its part or by any tenant, subtenant,
licensee, guest, invitee, contractor, employee and agent, the storage, transportation,
disposal or use of Hazardous Materials or the Release or threat of Release of Hazardous
Matenals on, from or beneath a Project excluding, however, those Hazardous Materials
in those amounts ordinanly found in or used in the maintenance of such Project, the use,
storage, treatment, transportation and disposal of which shall be in compliance with all
Environmental Regulations. Upon the occurrence of any Release or threat of Release of
Hazardous Materials, the Board shall promptly commence and perform, or cause to be
commenced and performed promptly, all investigations, studies, sampling and testing,
and all remedial, removal and other actions necessary to clean up and remove all
Hazardous Materials so released, on, from or beneath a Project, in compliance with all
Environmental Regulations. Notwithstanding anything to the contrary contained herein,
underground storage tanks shall only be permitted subject to compliance with subsection
(i) hereof and only to the extent necessary to maintain the improvements on a Project.

(g) The Board shall comply with, and shall cause its tenants, subtcnants,
licensees, guests, invitees, contractors, employees and agents to comply with, all
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Environmental Regulations, and shall keep each Project free and clear of any liens
imposed pursuant thereto (provided, however, that any such liens, if not discharged,may
be bonded). The Board shall cause each tenant under any lease, and use its best efforts to
cause all oI such tenant's subtenants, agents, licensees, employees, contractors, guests and
invitees and the guests and invitees of all of the foregoing to comply with all
Environmental Regulations with respect to the Project; provided, however, that
notwithstanding that a portion of this covenant is limited to the Board's use of its best
efforts, the Board shall remain solely responsible for ensuring such compliance and such
limitation shall not diminish or affect in any way the Board's obligations contained in
subsection (h) hereof as provided in said subsection (h). Upon receipt of any notice from
any Person with regard to the Release of Hazardous Matcrials on, from or beneath a
Project, the Board shall give prompt written notice thereof to the Trustee and the Credit
Enhancer, if any, for such Project, (and, in any event, prior to the expiration of any period
in which to respond to such notice under any Environmental Regulation).

(h) Irrespective of whethe( any representation or warranty contained in this
Section 5.32 is not true or correct, the Board shall, to the extent permitted by law and
solely from Available Revenues, defend, indemnify and hold harmless the Trustee, the
Certificateholders and the Credit Enhancers and each of its and their employees, agents,
officers, directors, trustees, successors and assigns, from and against any claims,
demands, penalties, fines, attomeys' fees (including, without limitation, attorneys' fees
incurred to enforce this indemnification), consultants' fees, investigation and laboratory
fees, liabilities, settlements (five (5) Business Days'prior notice of which the Trustee and
the Credit Enhancers, as appropriate, shall have delivered to the Board), couft costs,
damages, losses, costs or expenses of whatever kind or nature, known or unknown,
contingent or otherwise, occurring in whole or in part, arising out of, or in any way
related to, (1) the presence, disposal, Release, threat of Release, removal, discharge,
storage or transportation of any Hazardous Matedals on, from or beneath a Project, (2)
any personal injury (including wrongful death) or property damage (real or personal)
arising out of or related to such Hazardous Materials, (3) any lawsuit brought or
threatened, settlement reached (f-rve (5) Business Days' prior notice of which the Trustee
and the Credit Enhancers, as appropriate, shall have delivered to the Board), or
governmental order relating to Hazardous Materials on, from or beneath any of the
Property, (4) any violation of Environmental Regulations or subsection (Q or (g) hereof
by it or any of its agents, tenants, employees, contractors, licenses, guests, subtenants or
invitees, and (5) the imposition of any governmental lien for the recovery of
environmental cleanup or removal costs. To the extent that the Board is strictly liable
under any Environmental Regulation, its obligation to the Trustee and the Credit
Enhancers and the other indemnitees under the foregoing indemnification shall likewise
be without regard to fault on its part with respect to the violation of any Environmental
Regulation which results in liability to any indemnitee. Its obligations and liabilities
under this subsection (h) shall survive any action by the Trustee or the Certificateholders
or Credit Enhancers pursuant to the terms hereof or of the Trust Agreement or the
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Ground Lease(s) relating to the sale, rental or other disposal of a Project or the

defeasance and the satisfaction of all Certificates.

(i) The Board shall conform to and carry out a reasonable program of
maintenance and inspection of all underground storage tanks, and shall maintain, repair
and replace such tanks in accordance with Laws and Regulations, including but not
limited to Environmental Regulations. Any underground tanks on a Project shall be in
good condition and repair and comply with all Laws and Regulations, including
Environmcntal Regulations, except as set forth in this Section 5.32 and the Board shall
take all actions to conect any violations of Laws and Regulations relating to any such
tanks as set forth in this Section 5.32.
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ARTICLE VI

ASSIGNMENT; SUBLEASING; NET LEASE; AMENDI}IENT

SECTION 6.0I. ASSIGNN{ENT AND SUBLEASING BY THE BOARD.
(a) Except as provided herein, this Lease Agreement may not be assigned by the Board
rvithout the written consent of the Corporation, or its assignee and each Credit Enhancer.

(b) Notwithstanding any other provision of this Lease Agreement any Project,
or portion thereof, may be subleased by the Board, subject to Permitted Encumbrances
and the nghts and interests of the Trustee and each Credit Enhancer, in whole or in paft,
without the consent of the Corporation, subject, however, to each of the following
conditions:

(i) no such sublease shall in any way adversely affect or release the
Board from any of its duties, obligations and covenants under this Lease
Agreement including, without limitation, the obligation of the Board to make
Lease Payments hereunder; and

(ii) no such sublease shall, in the opinion of Special Counsel, cause the
Interest Component of the Basic Rent Payments received by the Owners of the
Certificates (other than Taxable Certificates) to become includable within gross
income of the Owners for purposes of federal income taxation.

(c) Nothing herein shall prohibit the Board from permitting temporary use of
any Project, or portion thcreof, by third parties.

(d) If an Event of Default occurs under this Lease Agreernent, all proceeds of
any sublease entered into by the Board pursuant to this Section shall be remitted to the
Trustee and shall be credited against Basic Rent Payments to be made by the Board. Any
sublease agreement must be made terminable by the Trustee in the event this Lease
Agreement is terminated for any reason.

SECTION 6.02. TRANSFER OF TAX BENEFITS. Nothing herein shall be
deemed to prevent the Board from entering into any agreement or making any disposition
flor the sole purpose of transferring to one or more corporations, partnerships or
individuals federal or state income tax benefits which would be available for any Project,
or portion thereof, if owned by a private person, subject, howevcr, to each of the
following conditions:

(a) no such sublease shall in any way adversely affect or release the Board
from any of its duties, obligations and covenants under this Lease Agreement including,
without limitation, the obligation of the Board to make Lease Payments hereunder; and
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(b) no such agreement or disposition shall, in the opinion of Special Counsel,
cause the lnterest Component of the Basic Rent Payments received by the Ou,ners of the
Certificates (other than Taxable Certificates) to become includable in gross income of
such Owners for purposes of federal income taxatron.

SECTION 6.03. TAX COVENANTS. (a) The Board and the Corporation
hereby covenant that, notwithstanding any other provision of this Lease. Agreement,
neither o[ them will make any use nor permit or direct the Trustee to make any use of the
proceeds of the Certificates which will cause any of the Certificates or the Lease
Agreement to be "arbitrage bonds" within the meaning of Section 148 of the Code.

(b) The Board and the Corporation hereby agree that they will make no use nor
permit any use to be made of the proceeds of the Certificates, Lease Payments or any
Project, or portion thereof, which would cause any of the Certificates or the Lease
Agreement to be "private activity bonds" within the meaning of Section 14l(a) of the
Code.

(c) Except for the exercise by the Board of its right to Non-Appropriate as set
forth in Section 7.01 hereof, the Board and the Corporation hereby covenant that they
will comply with all provisions of the Code necessary to maintain the exclusion of the
Interest Component of the Basic Rent Payments from gross income for purposes of
federal income taxation, including, in particular, the payment of any amount required to
be rebated to the U.S. Treasury pursuant to the Code.

(d) Notwithstanding the foregoing provisions contained irr this Section, the
Board and the Corporation may agree to entering into a Lease Schedule pursuant to
which the Intereit Component on the Basic Rent Payments shall not be excluded from
gross income for purposes of federal income taxation; provided, however, that fact must
be clearly stated on the Certificates. Provisions herein relating to the requirement to
maintaining the exclusion of such Interest Component from gross income for federal
income taxation purposes shall not apply to such Basic Rent Payments in such event.

SECTION 6.04. NET LEASE. The Board intends the Lease Payments
hereunder to be net to the Corporation. The Board shall comply with all liabilities and
pay from Available Revenues all required local, state and federal taxes, including without
limitation, income, franchise, gross receipts, sales, use, documentary stamp, excise, and
personal property taxes, Rea[ Estate Taxes, assessments, licenses, impact fees,
registration fees, freight and transportation charges and any other charges imposed or
liabilities incurred with respect to the ownership, possession or use of the Projects,
payrnent of Lease Payments or any other payments by the Board hereunder, and any
penalties, fines or interest imposed on the Board hereunder, and any penalties, fines or
interest irnposed on any of the foregoing, during the term of this Lease Agreement, and
the Board will pay all reasonable expenses incurred by the Corporation or the Trustee in
connection with all filings or recordings of any documents relating to this Lease
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Agrcement or the Corporation's or the Trustee's rights hereunder. The Corporation and
the Trustee shall have the right, after reasonable written notice to the Board, to make any
of the paymcnts required of the Board under this Section with respect to the Projects, but
shall not be obligated to pay the same, and may charge such payment with interest at the
Overdue Rate from the date of payment, as Supplemental Rent to be paid by the Board on
the next Basic Rent Payment Datc.

SECTION 6,05. AMENDMENT. (a) This Lease Agreement may be

amended in writing by the parties hereto or by their assignees on their behalf or in their
name, rvithout the consent of the Owners of the Certificates (but with the consent of each
Credit Enhancer which is not in payment default undcr its municipal bond insurance
policy or credit facility) thereof, for the purpose of (i) curing any ambiguity or of curing,
correcting or supplementing any defective provision contained herein, or (ii) resolving
any questions arising under this Lease Agreement which the Board may deem necessary
or desirable and not inconsistent with the provisions of this Lease Agreement, (iii)
providing for additional security, (iv) providing for Lease Schedules, including adding to
or deleting the covenants, representations and agreements contained herein as the same
shall effect a particular Project, and (v) any other amendment, which in the judgment of
the Board does not materially, adversely affect the interests of the Owners of the
Certificates; provided, however, that no such amendment shall, in the opinion of Special
Counsel, cause the Interest Component of Basic Rent Payments to become includable in
gross income of thc recipients thereof for purposes of federal income taxation; and
provided, further, that the parties hereto or their assignees may rely in entering into any
such amendment pursuant to this Section upon the opinion of Special Counsel stating that
the requirements of this sentence have been met with respcct to such amendment.

(b) In addition to the amendments authorized to be made pursuant to Section
6.05(a) hereof, this Lease Agreement may also be amended upon approval of a majority
of aggregate principal amount of the Owners of Certificates then Outstanding or, upon
the approval olthe Credit Enhancers of the Cefiificates for which they have provided a

Credit Facility and/or municipal bond insurance policy if such Certificates represent a

majority of the Certificates thcn Outstanding; provided that no such amendment shall
impair the right of any Owners to receive his proportionate share of any Basic Rent
Payment in accordance with his Certificate unless approved by the Owners of all
Certifi cates then Outstanding.
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ARTICLE VII

EVENT OF NON-APPROPzuATION; EVENTS OF DEFAULT AND REMEDIES

SECTION 7.01. EVENT OF NON-APPROPRIATION. (a) As provided
herein, this Lease Agreement shall initially terminate at the end of the lnitial Lease Term
relating to a Project, but shall automatically be renewed for all Renewal Lease Terms
relating thereto; provided, that such automatic renewal shall 'not occur and this Lease
Agreement shall terminate as of the end of the current Initial or Renewal Lease Terrn if
the Board does not approve a tentative Budget and a final Budget in accordance with
State law which appropriates sufficient funds from Available Revenues for such purpose
to continue making Lease Payments in full for the next succeeding Renewal Lease Term
for all Projects leased hereunder beyond the end of the Initial Lease Term or the last
Renewal Lease Term lor which Lease Payments had been budgeted and appropriated (an
"Event of Non-Appropriation"); provided, further, that in the event the Board's tentative
or final Budget for such ensuing Renewal Lease Term is not enacted prior to the
expiration of the then current Initial Lease Term or Renewal Lease Term relating to a
Project, the Lease Term relating thereto shall be deemed renewed pending the enactment
of such tentative Budget and final Budget and the Board shall be liable for any Lease
Payments coming due during such period but only if the tentative Budget and final
Budget makes available to the Board moneys which may legally be used to make the
Lease Payments coming due during such period. Upon the occurrence of an Event of
Non-Appropriation, the Board will not be obligated to pay Lease Payments beyond the
then current Fiscal Year but will not be relieved of any obligations arising or accruing
prior to such Event of Non-Appropriation including, without limitation, any obligation to
deposit rebatable arbitrage in the Rebate Fund which may accrue prior to such Event of
Non-Appropriation. The Board must deliver notice of the Event of Non-Appropriation to
the Corporation, each Credit Enhancer and the Trustee within at least three Business
Days thereof.

(b) If an Event of Non-Appropriation shall occur, the Board shall peaceably
return possession of each Project to the Corporation, or its assignee or designee, within
thirty (30) Business Days after the date on which such Event of Non-Appropriation
occurs. The obligation to return the Projects shall suryive the termination of this Lease
Agreement. Under no circumstances shall the failure of the Board to appropriate
sufficient moneys to pay Lease Payments constitute a Default or Event of Dcfault
hereunder or require payment of a penalty, or in any lvay limit the right of the Board to
purchase or utilize, buildings, facilities or equipment similar in function to the properly
leased hereunder.

SECTION 7.02. EVENTS OI,- DEFAULT. The following shall be "Events of
Default" under this Lease Agreement and the terms "Events of Default" and "Default"
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shall mean, whenever they are used in this Lease Agreement any one or more of the
following events:

(a) Failure by the Board to pay any Basic Rent Payment required to be paid
hereunder on the Basic Rent Payment Date to which such Basic Rent Payment pertains,
other than as a result of an Event of Non-Appropriation; or

(b) Failure by the Board to pay any Supplemental Rent required to be paid
hereunder at the time specified herein and the continuation of said failure to the next
occurring Basic Rent Payment Date, other than as a result of an Event of Non-
Appropriation; or

(c) The Board fails to return possession of all the Projects, other than
Designated Facilities, to the Corporation, or its designee or assignee, subsequent to an
Event of Non-Appropriation as required by Section 7.01 hereof; or

(d) Failure by the Board to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in Section
7 .02(a) hereof, for a period of thirty (30) days after written notice specifying such failure
and requesting that it be remedied has been given to the Board and each Credit Enhancer
by the Corporation, or its assignee, unless the Corporation, or its assignee, or each Credit
Enhancer have agreed in wnting to an extension of such time prior to its expiration;
provided, however, if the failure stated in the notice cannot be corrected within the
applicable period, the Corporation, or its assignee, or the Credit Enhancers will not
unreasonably withhold their consent to an extension of such time if corrective action is
instituted by the Board within the applicable period and diligently pursued until the
default is corrected; or

(e) Any representation of the Board hereunder or in a Lease Schedule shall
prove to have been false in any materially adverse respect at the time same was made,
subject to the nght of the Board to cure such misrepresentation in the manner set forth in
Section 7.02(d) hereof; or

(0 A court having jurisdiction in the premises shall enter a decree or order for
relief in respect of the Board in an involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in effect, or appointing a receiver,
liquidator, assignee, custodian, trustee, sequestrator, (or similar official) of the Board or
for any substantial part of its property, or ordering the winding up or Iiquidation of its
affairs, and such decree or order shall remain unstayed and in effect for a period of sixty
(60) days; or

(g) The Board shall commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or shall consent to
the entry of an order for relief in an involuntary case under any such law, or shall consent
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to the appointment of or taking possession by a receiver, liquidator, assignee, trustee,
custodian, sequestrator (or similar official) of the Board or for any substantial part of its
property, or shall make any general assignment for the benefit of creditors, or shall fail
generally to pay its debts as they become due or shall take any corporate action in
furtherance of any of the foregoing.

SECI'ION 7.03. REI\IEDIES ON DB,FAULT. Upon the happening of an

Event of Default as described in Section 7.02 hereof, the Corporation, or its assignee,
may exercise any and all remedies available pursuant to law or granted pursuant to this
Lease Agreement, including, without limitation:

(i) Except in the case of an Event of Default under Section 7.02(c)
hereof, without terminating this Lease Agrecment, to re-enter and take possession
of the Projects, or any portion thereof, other than Designated Facilities, and
exclude the Board from using the same until the Default is cured; or

(ii) Except in the case of an Event of Default under Section 1.02(c)
hereof, without terminating this Lease Agreement, to re-enter and take possession
of the Projects, or any po(ion thereof, other than Designated F-acilities, and sell,
lease or sublease such Projects, or any portion thereof, in accordance with
applicable law, for the account of the Board, holding the Board liable for the
difflerence between (i) the purchase price, rent and other amounts paid by the
purchaser, lessee or sublessee pursuant to such sale, lease or sublease, and (ii) the
Lease Payments and other amounts currently payable by the Board under and
pursuant to this Lease Agreement; provided, however, that prior to termination of
this Lease Agreement, the Projects, or any portion thereo( may be sold, re-let or
otherwise disposed of only to such Person or Persons as shall not adversely affect
the exclusion of the Interest Component on the Basic Rent Payments from gross

income for purposes of federal income taxatlon; or

(iii) Except in the case of an Event of Default undcr Section 7.02(c)
hereof, to take whatever action at Iaw or in equity that may appear necessary or
desirable to collect the Lease Payments then due and thereafter to become due
dunng the term of this Lease Agreement, or enforce performance and observance
of any obligation, agreement or covenant of the Board under this Lease
Agreement; or

(ir) To terminate this Lease Agreement, if it has not been previously
terminated pursuant to Section 7.01 hereof, and require the Board to surrender and
transfer possession of all the Projects to the Corporation or its assignee, in which
event the Board shall take all actions necessary to authorize, execute and deliver to
the Corporation or its assignee all documents necessary to vest in the Corporation
or its assignee all of the Board's interest in and to the Projects, and to discharge
any lien created by or pursuant to this Lease Agreement in order that the
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Corporation or its assignee may sell or re-lease the Projects in accordance with
applicable law; and shall upon request by the Corporation or its assignee, remove
any Equipment from the Board's property to such location u,ithin the State of
Flonda as is specified by the Corporation or its assignee, or

(r) To terminate this Lease Agreement, if it has not been previously
terminated pursuant to Section 7.01 hereof, and, without notice or demand, enter
into and upon the property of the Board, or any part thereof, and repossess and
retake the Projects and thereby restore the Corporation or its assignee, or its
assignee, to its former possessory estate as owner and expel the Board and removc
its effects forcefully, if necessary, without being taken or deemed to be guilty of
any manner of trespass in order that the Corporation or its assignee may sell or re-
lease the Projects in accordance with applicable law, and thereupon this Lease
Agreement shall terminate and upon such termination the Board shall have no
further possessory nght whatsoever in the Projects; and the Board shall be
responsible for the payment of damages in an amount equal to the Lease Payments
which would have accrued hereunder, calculated on a daily basis, for any period
during which the Board fails to surrender the Projects or for any other loss
suffered by the Corporation or its assignee as a result of the Board's failure to
surrender the Projects, all without prejudice to any remedy which might othenvise
be available to the Corporation or its assignee for arrears of Lease Paymenfs or for
any breach of the Board's covenants herein contained.

SECTION 7.04. PROCEEDS OF SALE OR RE-LETTING- Moneys
received by the Corporation, or its assignee, from the sale or re-letting of the Projects, or
any portion thereof, as a result of an Event of Non-Appropriation or an Event of Default
shall be the absolute property of the Corporation, or its assignee, and the Board shall have
no right thereto. In the event that moneys received by the Corporation, or its assignee,
lrom the sale or other disposition of a Project, including moneys or damages received
pursuant to Section 7.03(b) hereof, exceed the amount necessary to pay the principal of
and interest due on the Certificates which financed the acquisition and construction
thereof to the date of payment thereof, together with all other amounts owing in regard to
such Project, including Trustee fees and expenses (including, without limitation, the
reasonable fees and expenses of Trustee's counsel), amounts owing in regard to any
Ground Lease relating to such Project and any outstanding fees, expenses and other
amounts due the Credit Enhancers, the Corporation, or its assignee, shall pay such surplus
to the Board. Neither notice of sale or notice to pay rent or to deliver up possession of
the Projects given pursuant to law nor any proceeding in unlawful detainer taken by the
Corporation, or its assignee, shall of itself operate to terminate this Lease Agreement, and
no termination of this Lease Agreement on account of an Event of Default by the Board
shall be or become effective by operation of law, or otherwise, unless and until the
Corporation, or its assignee, shall have given written notice to the Board of the election
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on the part of the Corporation, or its assignee, to termina e this Lease Agreement as a
result of such Event of Default.

SECTION 7.05. APPOTNTMENT OF CORPORATION AS AGENT. 1.he

Board hereby irrevocably appoints the Corporation, and its assignee, as the agent and
attorney-in-fact of the Board to enter upon and sell or re-let the Projects in accordance
with the ternrs hereof upon the happening of an Event of Default or an Event of Non-
Appropriation. To the greatest extent permitted by applicable law and only from
Available Revenues, the Board hereby exempts and agrees to save harmless, the
Corporation, and its assignee, from any costs, loss or damage whatsoever arising or
occasioned by any such entry upon and the sale or letting of the Projects. The Board
hereby waives any and all claims for damages caused, or which may be caused, by the
Coqporation, or its assignee, in taking possession of the Projects, for all claims for
damages that may result from the destruction of or injury to the Projects, and all claims
for damages to or loss of any property belonging to the Board that rnay be in or upon the
Projects. The Board agrees that the terms of this Lease Agreement constitute full and
sufficient notice of the right of the Corporation, or its assignee, to enter and sell or re-let
the Projects in accordance with the terms hereof. Notwithstanding the foregoing, the
Board shall not be responsible for any costs incurred by the Corporation, or its assignee,
to make the Projects suitable for reletting.

SECTION 7.06. NON-WAIVER. Nothing in this Article VII or in any other
provision of this Lease Agreement shall affect or impair the obligation of the Board to
pay the Lease Payrnents, to the extent herein provided. No delay or omission of the
Corporation, or its assignee, to exercise any right or power arising upon the happening of
any Event of Default shall impair any such right or power or shall be construed to be a
waiver of any such Event of Default or any acquiescence therein, and every power and
remedy given by this Article VII to the Corporation, and its assignee, may be exercised
from time to tirne and as often as shall be deemed expedient by the Coqporation, or its
asslgnee.

SECTION 7.07. REMEDIES NOT EXCLUSM. No remedy herein or by
law conferred upon or reseryed to the Corporation, and its assignee, is intended to be
exclusive of any other remedy, but each such remedy is cumulative and in addition to
every other remedy, and every remedy given hereunder or now or hereafter existing, at
law or in equity or by statute or otherwise may be exercised without exhausting and
without regard to any othcr remedy confened or by any law.

SECTION 7.08. STATUS QUO ANTE. In case any suit, action or
proceeding to enforce any right or exercise any remedy shall be brought or taken and then
discontinued or abandoned, then, and in every such case, the Corporation, and its
assignee, and the Board shall be restored to its and their former position and rights and
remedies as if no such suit, action or proceedings had been brought or taken.
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ARTICLE VIII

ADMINISTRATIVE PROVISIONS

SECTION 8.01. PRESERVATION AND INSPECTION OF
DOCUMENTS. All docurnents received by the Corporation, or its assignee, or the
Board under the provisions of this Lease Agreement shall be retaincd in their respective
possessions and shall be subject at all reasonable times to the inspection of the other party
hereto and its assigns, agents and representatives, any of whom may make copies thereof.

SECTION 8.02. PARTIES oF INTEREST. Nothing in this Lease
Agreement, expressed or implied, is to or shall be construed to confer upon or to give to
any person or party other than the Corporation, and its assignee, the Credit Enhancers, the
Trustee and the Board any rights, remedies or claims under or by reason of this Lease
Agreement or any covenants, condition or stipulation hereof; and all covenants,
stipulations, promises and agreements in this Lease Agreement contained by or on behalf
of the Corporation or the Board shall be for the sole and exclusive benefit of the
Corporation, and its assignee, the Board, the Credit Enhancers and the Trustee.

SECTION 8.03. NO RECOURSE UNDER AGREEMENT. All covenants,
stipulations, promises, agreements and obligations of the parties hereto contained in this
Lease Agreement shall be deemed to be the covenants, stipulations, promises, agreements
and obligations of the parties hereto, respectively, and not of any member, officer,
employee or agent of the parties hereto in an individual capacity, and no recourse shall be
had for the paymenl of the Lease Payments or for any claim based thereon under this
Lease Agreement against any member, officer, employee or agent of the parties hereto.

SECTION 8.04. NOTICES. All notices, certificates or other communications
hereunder shall be sufficiently given and shall be deemed given when delivered or
deposited in the United States mail with postage fully prepaid

If to the Corporation Martin School Board Leasing Corporation
c/o School Board of Martin County, Florida
500 East Ocean Blvd.
Stuart, Florida 34994
Attention: Superintendent

If to the Board: SchooI Board of Martin County, Florida
500 East Ocean Blvd.
Stuart, Florida 34994
Attention: Superintendent
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If to the Trustee Wells Fargo Bank, National Association
7071 BonnevalRoad, Suite 400

Jacksonville, Florida 32216
Attention: Corporate Trust Services

The parties hereto, by notice given hereunder, may, respectively, designate
different addresses to which subsequent notices, certificates or other communications will
be sent. A copy of all notices to one party to this Lease Agreement shall be transmitted
to the other party to this Lease Agreement, and to the Trustee.

SECTION 8.05. BINDING EFFECT. This Lease Agreement shall inure to
the benefit of and shall be binding upon the Corporation and the Board and their
respective successors and assigns.

SECTION 8.06. SEVERABILITY. If any one or more of the covenants,
stipulations, promises, agreements or obligations provided in this Lease Agreement on
the part of the Corporation or the Board to be performed should be determined by a court
of competent jurisdiction to be contrary to law, then such covenant, stipulation, promise,
agreement or obligation shall be deemed and construed to be severable from the
remaining covenants, stipulations, promises, agreements and obligations herein contained
and shall in no way affect the validity of the other provisions of this Lease Agree ment.

SECTION 8.07. HEADINGS. Any headings preceding the text of the several
Articles and Sections hereof, and any table of contents or marginal notes appended to
copies hereof, shall be solely for convenience or reference and shall not constifute aparl
of this Lease Agreement, nor shall they affect its meaning, construction or effect.

SECTION 8.08. APPLICABLE LAW. This Lease Agreement shall be
governed by and construed in accordance with the laws of the State of Florida.

SECTION 8.09. CORPORATION AND BOARD REPRESENTATIVES.
Whenever under the provisions of this Lease Agreement the approval of the Corporation
or the Board is required or the Corporation or the Board are required to take some action
at the request of the other, such approval of such request may be given for the
Corporation by an Authorized Officer of the Coqporation and for the Board by an
Authorized Officer of the Board, and any party hereto shall be authorized to rely upon
any such approval or request.

SECTION 8.10. FURTHER ASSURANCES. The Corporation and the
Board agree that they will, from time to time, execute, acknowledge and deliver, or cause
to be executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of any Project hereby leased or for canying out the expressed intention of this
Lease Agreement.
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SECTION 8.11. CERTIFICATE OF OFFICERS. Every certificate rvith
respect to compliance with a condition or covenant provided for in this Lease Agreement
may be based, insofar as it relates to legal matters, upon a certificate or opinion of or
representations by counsel, unless the Person providing the ce(ificate knows that the
cedificate or representations with respect to the matters upon which the certificate may
be based are erroneous, or in thc exercise of reasonable care should have known that thc
same were elToneous.

SECTION 8.12. BUSINESS DAYS. Any act or thing required to be done or
exist on any date set forth herein which does not constitute a Business Day in any year
shall be deemed to be done or to exist on such date if such act or thing is done or exists
on the next date which constitutes a Business Day.

SECTION 8.13. EFFECT OF DISSOLUTION OF CORPORATION. In
the event the Corporation for any reason shall be dissolved or its legal existence shall
otherwise be terminated, all of the covenants, stipulations, obligations and agreements
contained in this Lease Agreement by or on behalf of or for the benefit of the Corporation
shall bind or inure to the benefit of the successor or successors of the Corporation from
time to time and any officer, board, commission, authority, agency or instrumentality to
whom or to which any power or duty affecting such covenants, stipulations, obligations
and agreements shall be transferred by or in accordance with law, and the term
"Corporation" as used in this Lease Agreernent shall include such successor or
successors.

SECTION 8.14. MEMORANDUI\{. Simultaneously with the execution of
this Lease Agreement, the Corporation and the Board shall each execute, acknowledge
and deliver a Memorandum of Lease Agreement with respect to this Lease Agreement for
recording in the Public Records of Martin County, Florida. Said Memorandum of Lease
shall be substantially in the form of Exhibit D hereto and shall not in any circumstances
be deemed to change or otherwise to affect any of the obligations or provisions of this
Lease Agreement.

SECTION 8.15. RADON GAS. Section 404.056, Florida Statutes, requires
that the following notification be given: "RADON GAS: Radon is a naturally occurring
radioactive gas that, when it has accumulated in a building in sufficient quantities, may
present health risks to persons who are exposed to it over time. Levels of radon that
exceed federal and state guidelines have been found in buildings in Flonda. Additional
information regarding radon and radon testing may be obtained from your county public
health unit."

SECTION 8.16. COUNTERPARTS. This Lease Agreement may be
executed in several counterparts, each of which together with a counterpart executed by
each of the other parties hereto shall constitute a single original and shall constitute but
one and the same agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Lease Agreement
to be executed in their respective names by their duly Authorized Officers as of the date

first above written.

MARTIN SCHOOL BOARD LEASING
CORPORATION, as Lessor

(sEAL)
By:

President
Attest:

SCHOOL BOARD OF MARTIN COUNTY,
FLORIDA, as Lessee

(sEAL)
By:

Chairman
Attest:
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EXHIBIT A

DEFINITIONS
EXTIIBIT A

DEFTNITTONS

"Accreted Value" of a Capital Appreciation Cenificate means the onginal
pnncipal amount thereof payable from the Principal Component of Basic Rent Payments
plus interest payable flrom the lnterest Component of Basic Rent Payments accrued
thereon on the basis of a 360-day year consisting of twclve 30-day months compounded
semi-annually on each Payment Date commencing on the Payment Date next succeeding
the dated date ,of such Capital Appreciation Certificates to the date o[ marurity or
redemption prior to maturity of such Capital Appreciation Certificates on the date of
determination. 'fhe Accreted Value rvith respect to any date other than a Payment Date is
the Accreted Value on the next preceding Payment Date or the dated date of such Capital
Appreciation Certificates for the period between such dated date and the initial Payment
Date for such Certificates plus the percentage of the ccreted Value on the nex(
succeeding Payment Date derived by dividing the number of days from the next
preceding Payment Date or the dated date of such Capital Appreciation Certificates for
the period between such dated date and the initial Payment Date for such Ce(ificates to
the date of determination by thc total numberof days flrom the next succeeding Payment
Date or the dated date o[ such Capital Appreciation Certificates for the penod between
such dated date and the initial Payment Date for such Certificates to the next succeeding
Payment Date.

^Act" means Chapters 1001, l0l0 and l0ll, Flonda Statutes (or any successor
provisions), and other applicable provisions of law.

"Amortization lnstallment" means an annual amount designated as such by the
Trust Agreement, such amount to be includcd in the Basic Rent Payments and to be
deposited by the Trustee to the credit of the Pnncipal Account for the purpose of paying
Term Certificates.

"Architect" means, with respect to a Project involving the construction of a
Building, the architect or firm of architects appointed to perform the duties of the
Architect in accordance with Section 5.01 of the Lease Agreement. 'l'he Architect may
be an employee of the Board, the Dcveloper or the Contractor.

"Assignment of Lease Agreement" means the Assignment of Lease Agreement,
dated as of December l, 2005, by and between the Corporation and the Trustee, as now
or hereafter supplemented or amended.

"Assignment(s) of Ground Lease Agreement" means the Assignment of
Ground Lease Agreement, dated as of December l, 2005, frorn the Corporation to the
Trustee, as now or hereafter supplemented or amended and any other Assignment of
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Ground Lease Agreement thereafter delivered by the Corporation to the Trustee pursuant

to the ternrs of a Ground Lease executed and delivcred in connection with a Lease

Schedule.

"Authorized Officer," rvhen used with respect to the Corporation, means the

President, Vice President, Secretary or Trcasurer of the Corporation or their deputies or
assistants or any other officer o[ the Corporation who is designated by the Board of
Directors of the Corporation as an Authorized Officer flor purposes of the Lease

Agrecment and the Trust Agreement in a written certificate signed by the Chairman of
the Board of Directors of the Corporation and filed n,ith the Trustee. The temr
"Auttrorized Officer," when used with respect to the Board, means the Chairman, Vice
Chairman, the Superintendent or his designee or any other officer or employee of the

Board designated by the Board as an Authorized Officer flor purposes of the Lease

Agreement and the Trust Agreement in a written certificate signed by the Chairman o[
the Board and filed with the Trustee.

"Available Revenues" means the moneys and revcnues of the Board legalty
available under the Act to make thc Lcase Payments. "Available Revenues" may include,
but not be lirnited to, PECO Funds, FEFP, the Capital Outlay Millage and school impact
fees.

"Basic Rent" or "Basic Rent Payment" means (i) the Basic Rent payments set

fonh in the Lease Schedules, as the same may be adjusted pursuant to the terrns of the

Lease Agreement and (ii) Hedge Obligationt 
,

"Basic Rent Payment l)ate" means the dates on which Basic Rent becomes due

as described in the Lease Schedules. Such Basic Rent Payment Dates shall occur on each

December [5 and June l5 unless a Lease Schedule states otherwise, provided, however,
payments o[ Basic Rent shall be made at the time indicated in Section 4.03 of the Lease

Agreement.

"Board" means the School Board of Martin County, Florida, and any successor
thereto.

"Budget" means the annual budget of revenucs and expenses and capital
expenditures required to be adopted by the Board for each lriscal Year pursuant to the
laws of the State. "Budget" shall include the Board's continuation Budget, tentative
Budget and its final Budget.

"Buildings" means, in regard to a Project, the strucfures to be financed or
refinanced from a disbursement from the Prolect Account and leased to the Board as part
of a Project pursuant to the terms of the Lease Agreement and Trust Agreement and
which is more particularly described in the [-ease Schedule relating to such Project, as the
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samc may be modified or changed from time to time in accordance rvith the term.s of the

[,easc Agreement and Trust Agreemeut.

"Business Day" means any day other than a Saturday or Sunday or a day on
which the Trustee is authorized by law to bc closed.

"Capital Appreciation Certificatcs" means the Certificates so designated by tl-re

Trust Agreernent, which may be either Senal Certificates or Term Certificates and which
shall bear interest payable at maturity or redemption.

"Capital Outlay l\{illage" means the revenues received by the Board flrom the
levy of an ad valorem tax against non-exempt assessable property within the District and
available to make Lease Payrnents pursuant to applicable law.

"Cerlificate" or "Certificates" means the certificates of participation prepared
and delrvered by the Trustee pursuant to the Trust Agreement.

"Certificate Register" means the books of the Trustee for registration of the
ownership of the Certificates pursuant to Section 4.06 of the Trust Agreement.

"Closure Date" means, in regard to a Project, the date provided in the Lease
Schedule relating thereto.

"Code" means the lnternal Revenue Code of 1986, as amended, and all
regulations and rules applicable thereto.

"Commencement Date" means, with respect to a Project, the date set forth in the
Lease Schedule relating thereto.

"Completion Certificates" means CertiFrcates issued for purposes of completing
a Project pursuant to Section 4.12 of the Trust Agreement.

"Complction Date" shall have, in rcgard to a Project, the meaning ascribed
thereto in Section 6.03(g) of the Trust Agreement.

"Construction Contract" means a contract entered into between the Board on
behalf of the Corporation and the Contractor or Developer providing for the terms upon
which the Contractor or Developcr shall construct and install a Project, or porlion thereof.

"Contractor" means, with respect to a Project, the Person or Persons appointed
by the Board on behalf of the Corporation to act in such capacity.

"Corporation" means Marlin School Board Leasing Corporation, a singlc-
purpose, not-flor-profitcorporation organized and existing under the laws oIthe State, and
any successor thereto.
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"Costs of Issuance" means, in regard to a Series of Certifrcates and Lease

Schedule related thereto, all costs and expenses related to the execution, sale and delivery
of such Series of Certrficates and execution and delivery of such Lease Schedule,
including, but not limited to, costs paid or incurred by the Board, the Corporation or the
Trustee for {-rling costs, pnnting costs, reproduction and binding costs, initial fees and

charges of the Trustee, financing discounts, legal fees and chargcs and reimbursemcnts,
financial and other professional consultant fces and charges and reimbursements, auditors
lees and charges and reirnbursements, costs of rating agencies or credit ratings, fees for
execution, registration, transportation and safekeeping of the Certificates, credit
enhanccment premiums and charges and flees in connection with the foregoing.

"Costs of Issuance Account" means the account by that nanre established under
Section 6.02 of the Trust Agrcement.

"Countcrprrtl'tt shall mean the Person entering into a Hedgc Agreemcnt with thc
Board.

"Credit Bank" shall mean as to any particular Series of Certificates, the Person
(other than an Insurer) providing a letter of credit, a line of credit or another credit or
liquidity enhancement facility, as dcsignated in the Lease Schedule relating to such
Certiticates.

"Credit Enhancer" means, with regard to a Series of Certificates, any lnsurer or
Credit Bank that provides a municipal bond insurance policy or Credit Facility,
respectively, with regard to such Series of Certificates.

"Credit Facility" shall mean as to any particular Series of Certificates, a leffer of
credit, a Iine of credit or another credit or liquidity enhancement facility (other than a
municipal bond insurance policy issued by an Insurer), as designated in the Lease
Schedule relating to such Certificates.

"Current Interest Certificates" means Certificates so designated by the Trust
Agreernent and on which the interest on which is payable to the Owner thereof on the
Payment Dates with respect thereto.

"Department" means the Department of Education of the State of Florida.

"Designated Facilities" means Equipment or other facilities for rvhich title is
vested in the narne of the Board upon acquisition thereof and which is described as such
in the Lease Schedule relating thereto.

"Developer" means, with respect to a Project, the Person or Persons which shall
enter into a Construction Contract with the Board to construct such Project, or portion
thereofl, on a "turn-key" basis.
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"District" rneans the School District of Ma(in County, Florida, and any
successor thereto.

"Engineer" means, with respect to a Project involving the construction of a

Building, the professional engineer or firm of engineers appointed to perform the duties
of the Engineer in accordance with Section 5.01 of the Lease Agreement. The Engineer
may be an employec of the Board, the Contractor or the Developer.

"Equipmerlt" means, in regard to a Project, the items of personal property to be
financed or refinanced by disbursements from tlie Project Account and leased to the
Board pursuant to the terms and provisions of the Lease Agreement and rvhich are more
particularly described in the Lease Schedule relating to such Project, or any substitutions
therefor or additions Lhereto made in accordance with the provisions of the Lease
Agreement. "Equipment" shall include Designated Facilities.

"Estimated Cornpletion Date" means, with respect to a Project, the date
provided in the Lease Schedule related thereto.

"Event of Default" or "Defaultr" when referenced to the Lease Agreement,
means an event of default or default under the Lease Agreement as set forth in Section
7.02 of the Lease Agreement, and, when referenced to the Trust Agreement, shall mean
an event of default or default as set forth in Section 8.01 of the Trust Agreement.

"Evetrt of Non-Appropriation" shall have the meaning ascribed thereto in
Section 7.01 of the Lease Agreement.

"FEFP" means moneys received by the Board from the Florida Education
Finance Program pursuant to the Act, to the extent the Department permits such moneys
to be used to make Lease Payments.

"Fiscal Year" means the period commencing on July I of each year and
continuing through the next succeeding June J0, or such other period as may be
prescribed by law.

"Fitch" means Fitch Ratings, or any successor thereto.

"Ground Lease" means the Ground Lease Agreement, dated December 1,2005,
from the Board to the Corporation, as the same may be amended from time to time and
any other Ground Lease Agreement or Supplement to the Ground Lease Agreement
delivered in connection with a Lease Schedule.

"Group" means, in regard to a Project, the group or groups of leased property
which shall constitute a portion of such Project as descnbed in the Lease Schedule related
thereto.
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"Iledge Agreement" shall mean an interest rate exchange agreement, an interest
ratc swap agreement, a fonvard purchase contract, a put option contract, a call option
contract, collarcap or other functionally similar agreement, o( any other financial product
rvhich is used by the Board as a hedging device rvith respect to its obligation to pay the

lnterest Portion of Basic Lease Payments represented by any of thc Outstanding
Certificates, entcred into between the Board and a Counterparty and designated by the

Board as a "Hedge Agreement" for the purposes o[ the Trust Agreement and Lease

Agreement.

"Iledge Obligations" shall mean the regularly scheduled periodic amounts
required to be paid by the Board on the related notional amount under a l{edgc
Agreement, determined in accordancc with a formula set forth in the Hedge Agreenrent
(similar to payment o[ interest on (he related notional amount), which may be net of
Hedge Receipts, but excluding Termination Fees.

"tledge Receipts" shall mean amounts received by the Board on the related
notional amount from a Counterparty under a Hedge Agreement, which may be net of
any Hedge Obtigations, but excluding any Termination Fees, indemnification obligations,
or other fees payable by the Counterparty.

"Initial Lease Term" means, in regard to a Project, the initial term of the lease o[
such Project from the Corporation to the Board pursuant to the terms of the Lease
Agreement, which tnitial Lease Term shall commence on the Commencement Date and
shall end on the next succeeding June 30.

"Initial Lease Termination Date" means, in regard to a Project, the last day of
the Initial Lease Term.

"Insurance Consultant" means a recognized, independent insurance company or
broker, selected by the Board, that has actuarial personnel experienced in the area of
insurance for which the Board is to be self insured.

"Insurer" means such Person which shall be in the business of insuring or
guaranteeing the payment of the principal of and interest on municipal securities.

"Interest Account" means the account by that name established under Section
6.02 of the Trust Agreement.

"Interest Cotnponent" means the portion of each Basic Rent Payment
constituting interest as set forth in the Lease Schedules.

"Land" means, in regard to a Project, (l) the real property to be financed or
refinanced by a disburscment from the Project Account, which shall be selected by the
Board in the manner required by law, and (2) the leasehold interest of the Corporation in
the Premises, if any, acquired pursuant to a Ground Leasc, which, in eithercase,;hall be
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leased to the Board as part of such Project pursuant to the terms o[ the Lease Agreernent
and rvhich is more particularly described in the Lease Schedule relating thereto, to the

extent identified and acquired by the Corporation on the Commencement Date.

"Lease Agreement" means the Master Lease-Purchase Agrcement, dated as of
Dccember l, 2005, by and betwecn the Corporation, as lessor, and the Board, as lessee,

including all Lease Schedules, as now or hereaflter amended, modified or supplemented.

"Lease Payment Fund" means the fund by that name established under Section
6.02 of the Trust Agreement.

"Lease Pa1'ments" means, collectively, the Basic Rent, the Supplemental Rent
and all other amounts owing under the Lease Agreement which are payable by the Board
for the leasc of the Projects pursuant to the Lease Agreement.

"Lease Schedule" means the Lease Schedule, the form of which is attached to the
Lease Agreement as Exhibit C, which shall authorize the lease o[a Project to the Board
in accordance with the terms of the Lease Agreement.

"Lease Term" means, in regard to a Project, the term of the lease of such Project,
pursuant to the provisions of the Lease Agreement and Lease Schedule relating thereto,
which Lease Term shall commence on the first day of the Initial Lease Term and shall be

equal to the Maximum Lease Term of such Project unless the Lease Agreement is earlier
terminated in accordance therewith in which case the Lease Term shail end on such date
of termination.

"Letter of Instructions" means the Letter of [nstructions attachcd to each
Supplernental Trust Agreement authorizing the issuance of a Series of Certificates as

required by Section 6.12 of the Trust Agreement.

"Mandatory Prepayment" means the mandatory prepayment by the Board of all
or a portion of the Lease Payments pursuant to Sections 3.07 and 5.08 of the Leass
Agreernent.

"Mandatory Prepayment Date" means, in regard to a Series of Certificates, the
date on which such Certificates shall be redeemed pursuant to the Supplemental Trust
Agreernent authorizing the issuance thereof.

"Maximum Cost" means, in regard to a Project, the maximum cost of such
Project which shall be stated in the Lease Schedule relating thereto.

"Maximum Interest Rate" means, with respect to any pa(icular Series of
Variable Rate Certificates, a numerical rate of interest, which shall be set forth in the
Supplemental Trust Agreement authorizing the issuance of such Certificates, that shall be
the rnaximum rate of interest such Certificates may at any time bear.
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"l\laximum Lease Tertn" means, in regard to a Project, the maximum term of
the lease of such Project as provided in the Lease Schedule relating thereto.

"Moody's" or "l\{oody's Investors Service" means Moody's [nvestors Sewice,
or any successor thereto.

"Net Proceeds," when used with respect to any insurance or condemnation
arvard, means the amount of gross proceeds from such insurance or condemnation ar.vard

remaining after payrnent oIall expenses incuned in the collection of such gross proceeds.

"Optional Prepayment Date" means the date on which the moneys depositcd by
the lloard pursuant to the exercise of a prepayment option under Section 4.06 of the
Lease Agreement shall be applied to the redemption of a Series of Certificates in
accordance with the Lease Schedule and Supplemental Trust Agreement relating thereto.

"Outstandingr" when used with reference to Certificates means, as of a particular
date, all Certificates theretofore issued under the Trust Agreement, except:

(l) Certificates theretofore cancelled by the Trustee or delivered to the l-rustee
[or cancellation;

(2) Certificates which have been paid or provision for payment has been made
in accordance with Section 12.01 of the Trust Agreement; and

(3) Certificates in exchange for or in lieu of which other Certificates have been
issued-

"Overdue Rate" means a rate of interest equal to the highest rate of interest
which any of the Outstanding Certificates shall bear.

"Owner" or "Certificate Owner, or "Owner of Certi[icates" or any similar
term, when used with respect to the Certificates means any Person rvho shall be the
registered owner of any Outstanding Certificate.

"Payment Dates" means, with respect to the interest due on the Current lnterest
Certificates (other than Variable Rate Certificates), January I and July t o[each year and,
with respect to the pnncipal of the Current Interest Certificates, July I in each of the
years set forth in the Supplemental Trust Agreemcnts relating to such Series of
Certificates. With respect to Capital Appreciation Certificates, the Paymcnt Date shall be
July I in the years of maturity set forth in the Supplemental Trust Agreements relating to
such Series of Certificates. The Payment Dates for Variable Rate Certificates shall be
established in the Supplemental Trust Agreement authorizing the issuance o[ such
Ce(ificates.
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"PECO Funds" means moneys rcceived by the Board from the Public Education
Outlay and Debt Service Fund which are pennitted by the Act to be used for paynrent of
Leasc Payments.

"Permitted Encumbrances" means, in regard to a Project

(l) thc Lease Agreement and any liens and encumbrances created or permitted
thereby;

(2) the Assignment of Lease Agreement and any liens and encumbrances
created or permitted thereby;

(3) the Trust Agreement and liens and encumbrances created or pcrmitted
thereby,

(4) any Ground Lease and Assignment of Ground Lease Agrecment applicablc
thereto and any liens and encumbrances created or permitted thereby;

(5) subject to tlre provisions of Section 5.01(l) of the Lease Agreement, any
mechanic's, laborer's, materialman's, supplier's or vendoCs lien or right in respect thereof
if payment is not yet due under the contract in question or if such lien is being contested
in accordance with the provisions of the l.ease Agreement;

(6) (a) rights reserved to or vested in any municipality or public authority by
the terms of any right, power, franchise, grant, license, permit or provision of law; (b) any
liens for taxes, assessments, levies, fees, water and sewer rents or charges and other
government and similar charges, which are not due and payable or which are not
delinquent or the amount or validity of which are bcing contested and execution thereon
is stayed; (c) easements, rights-of-way, servitudes, restrictions, oil, gas or other mineral
reservations and other minor defects, encumbrances and irregulanties in the title to any
property which do not materially and adversely impair the use of such property or
materially and adversely affect the value thereof; (d) rights reseryed to or vested in any
municipality or public authority to control or regulate any property or to use such
property in any manner; and (e) landlord's liens;

(7) any mortgage and security interest in a Project, or portion thereof, granted
by the Corporation to the Trustee for the benefit of the Owners of the Series of
Certificates, the proceeds of which financed or refinanced the acquisition and
construction of such Project, pursuant to Section 7 .07 of the Trust Agreement; and

(8) any other liens or encumbrances permitted by the Lease Schedule relating
to such Project.

"Permitted [nvestments," exccpt as otherwise provided in Supplemental Trust
Agreernents, means.

9
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(t) Direct obligations of the United states o[ America (including obligations
issued or held in book-entry form on the books of the Department of the Treasury) or
obligations the principal of and interest on which are unconditionally guaranteed by the
Unitcd States of America.

(2) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies provided such obligations are backed
by thc lull faith and credit of the tlnited States of America (stripped securities are only
pernritted if they have been stripped by the agcncy itselfl:

(i) Farmers Home Administration ("FmHA"): Certificates of beneficial
orvnership.

(ii) Federal [{ousing Administration ("FHA"): Debentures.

(rii) General Services Administration: Participation Certificates

(ir) Government National Mortgage Association ("GNMA" or "Ginnie
Mae"): GNMA - guaranteed mortgage backed bonds; GNMA - guaranteed pass-

through obligations (participation certificates).

(u) U.S. Maritime Administration: Guaranteed Title XI financing

(ri) U.S. Department of Housing and Urban Development ("[{UD")
Local Authority Bonds; Project Notes.

(3) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following (non-full faith and credit) U.S. government agencies
(stripped securities are only permitted if they have been stripped by the agency itself):

(i) Federal l{ome Loan Bank System: Senior debt obligations
(Consolidated debt obligations).

(ii) Federal Home Loan Mortgage Corporation ("FHLMC" or "Freddic
Mac"): Participation Certificates (Mortgagc-backed securities); Senior debt
obligations.

(iii) Federal National Mo(gage Association ("FNMA" or "Fannie Mae"):
Mortgage-backed securities and senior debt obligations (excluded are stripped
rnortgage securities wliich are valued greater than par on the portion of unpaid
principal).

(iu) Srudent Loan Marketing Association ("SLMA" or "Sallie Mae")
Sen ior dcbt obligations.

t0

(u) Resolution Funding Corp.(REFCORP): Only the interest component

of IIIIFCORP strips which have been stripped by request to the Federal Rc.serve

Bank o[New York in book entry form are acceptabte.

(ri) Farm Credit System: Consolidated systentwide bonds and notes

(4) Money Market funds registered under the Federal lnvestment Company Act
of 1940, w,hose shares are registered under the Federal Securities Act of 1933, and having
a rating by Standard & Poor's Ratings Croup ("S&P") of AAAm-G; AAA-m; or AA-m,
and if rated by Moody's, Aaa, Aa I or Aa2;

(5) Certificates of deposit secured at all times by collateral described in (l) and

or (2) above. Certificates of deposit must have a one year or less maturity. Such
certificates must be issued by commercial banks, savings and loan associations or muhral
savings banks whose short term obligations are rated "A-1+" or better by S&P and
"Prime- I " by Moody's. The collateral must be held by a third party and the Trustee must
have a perfected first security interest in the collateral.

(6) Certificates of deposit, savings accounts, deposit accounts or money market
deposits which are fully insured by the Federal Deposit Insurance Corporation, including
the Bank Insurance Fund and the Savings Association lnsurance Fund.

(7) [nvestment agreements, including guaranteed investment contracts
("GIC's"), acceptable to the Credit Enhancer

(8) Commercial paper rated "Prime-I" by Moody's and "A-[*" or better by
S&P.

(9) Bonds or notes issued by any state or municipality which are rated by
Moody's and S&P in one of the trvo highest long-term rating categories assigned by such

agencles.

(10) Federal funds or bankers acceptances with a maximum term of one year of
any bank rvhich has an unsecured, uninsured and unguaranteed obligation rating of
"Prime-1" or "AJ" or bener by Moody's and "A-l+" by S&P.

(l l) Repurchase agreements ("Repos") providing for the transfer of securities
from a dealer bank or securities firm (selleribonower) to the Board or Trustee
(buyer/lender), and the transfer of cash flrom the Board or Trustee to the dealer bank or
securities firm with an agreement that the dealer bank or securities firm will repay the
cash plus a yield to the Board or Trustee in exchange for the securities at a specified date.

Repos must satisfy the follorving criteria:

u

(a) Repos must be betr.veen the Board or Trustee and a dcaler bank or securities
tirm satislying the following criteria: (t) Primary dealers on the Federal Reserve
reporting dealer list which fall under the junsdiction of the Secunties lnvestor Protection
Corporation ("SIPC") and which are rated "A" or better by S&P and Moody's, or (2)
banks rated "A" or better by S&l' and Moody's.

(b) The written Repo contract must include the following:

(i) Securities rvhich are acceptable for transfer are:

(a) Obligations described in paragraph (t) above.

(b) Obligations described in paragraph (2) above, and obligations
issued or guaranteed by FNMA or FHLMC.

(ii) The term of the Repo may be up to 30 days.

(iii) The coltateral must be delivered to the Trustee (if the Trustee is not
supplying the collateral) or a third party acting as agent for the Trustee (if the
Trustee is supplying the collateral) before/simultaneous with payment (perfection
by possession of certifrcated securities).

(ir) The Trustee has perfected first priority security interest in the
collateral.

(r) The collateral is free and clear of third party liens and in the case of
SIPC brokers was not acquired pursuant to a Repo or reyerse Repo.

(ui) Failure to maintain the requisite collateral percentage, after a two
day restoration period, will rcquire the Trustee to liquidate the collateral.

(vii) Valuation of collateral

(a) The securities must be valued by the dealer bank or securities
firm, as applicable, weekly, marked-to-market at cunent market price plus
accrued interest.

(b) The value of collateral must be equal to 104% of the amount
of cash transflerred by the Board or Trustee to the dealer bank or security
firm under the Repo plus accrued interest. tf the value of securities held as

collateral slips below 104% o[ the value of the cash transferred by the
Board or Trustee, then additional cash and/or acceptable securities must be
transferred. If, however, the securities used as collateral are FNMA or
FFILMC, thcn the value of collateral must equal 105%.
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(c) A legal opinion u,hich must be delivered to the Board and

Trustee stating that the Repo meets guidelines under state larv for legal
investment of public funds.

(12) Pre-refunded municipal bonds rated "Aaa" by Moody's and "AAA" by
S&P. If, however, the issue is only rated by S&P (i.e., there is no Moody's rating), then
the pre-refundcd municipal bonds must have been pre-refunded with cash, securities
ref'erred to in paragraph (l) above, or AAA rated pre-refunded municipals to satisfy this
condition.

(13) Units o[ participation in the Local Govemment Surplus Funds Trust Fund
established pursuant to Part IV, Section 218, Ftorida Starutes, or any similar common
trust fund which is established pursuant to State law as a legal depository of public funds.

(14) Other forms of investntents approved in writing by thc Credit Enhancers,
Standard & Poor's Corporation and Moody's Investors Service-

"Persotr" means an individual, corporation, partnership, association, joint stock
company, trust, unincorporated organization, government or political subdivision.

"Plans and Specilications" means, in regard to a Project, the Board's plans and
specifications flor such Project, on fi[e or to be on file with the Board, as the same may be

amcnded from time to time in accordance with the Lease Agreement.

"Pledged Accounts" means, in regard to each Senes of Certificates, the separate
account, if any, established in the Prepayment Fund, and separate subaccounts, if any,
established in the Project Account, Costs of Issuance Account, Capitalized Interest
Account, the Reserve Account, the Pnncipal Account and the lnterest Account at the time
such Series shall be issued.

"Premises" means, in regard to a Project, the parcels oIreal property leased by
the Board to the Corporation pursuant to the Ground Lease, which real property shall be
described in an exhibit to the Ground Lease.

"Prepayment Amount" means, in regard to a Project, the amount set lorth in the
Lease Schedule relating thereto.

"Prepayment Fund" means the fund by that name established under Section 6.02
o[ the Trust Agreement.

"Prepayment Premium" means the amount of prepayment premium, if any, due
on any Optional Prepayrncnt Date. The amount of such prepayment premium shall be
calculated in accordance with thc Trust Agreement.
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"Prepayment Price" means, uith respect to any Ccrtificate or portion thereof, the
pnncipal amount or portion thereof, plus the applicable Prepayment Premium, if any,
payable upon prepayment thereof pursuant to such Certificate or the Trust Agreement.

"Principal Account" means the account by that narne established under Section
6.02 of the Trust Agreement.

"Principal Compooent" means the portion of each Basic Rent Payment
constiruting pnncipal as set forth in the Lease Schedules.

"Principal and [nterest Requirements" means tlre respective amounts rvhich are

required in each Fiscal Year to provide for:

(l) the interest payable on all Certificates then Outstanding, which is payable
on each interest Payrnent Date in such Fiscal Year,

(2) the principal on all Serial Certificates then Outstanding, which is payable
upon the matunty of the SerialCertificates in such Fiscal Year, and

(3) the Amortization Installment for all Term Certificates thcn Outstanding,
which is payable for such Fiscal Year.

In determining the amount of the Pnncipal and [nterest Requirements for any
Fiscal Year, i[ interest on the Certificates is payable from the proceeds of such
Certificates or from other arnounts set aside irrevocably for such purpose at the time such
Ce(ificates arc issued, interest on such Certificates shall be included in Principal and

Interest Requirements only in proportion to the amount of interest payable in the then
current Fiscal Year lrom amounts other than amounts so funded to pay such interest. For
purposes of this definition, all amounts payable on a Capital Appreciation Certificate
shall be considered a principal payment due in the year of its matunty or earlier
mandatory rcdemption.

"Principal Office" means the designated corporate trust oflfice of the Trustee
which shal[ initially be in Jacksonville, Florida, or the designated corporate trust office of
any successor Trustee.

"Project" shall mean the Land, the Buildings, and/or the Equipment, as dcscribed
in the Lease Schedule relating thereto, as the same may be amended or modified from
time to time in accordance with the terms of the Lease Agreement.

"Project Account" means the account by that name established under Section
6.02 of the Trust Agreernent.
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"Project Budget" means, in regard to a Project, the budget for expendinrre of
moneys in the subaccount in the Prolect Account established for such Project as set fofth
in the Lease Schedule relating thereto.

"Project Costs" or "Costs o[ the Project" rneans, in regard to a Project, all costs

of payment of, or reimbursement for, acquisition, construction and installation of such

Project, including but not limited to, architectural and engineering costs and costs of
feasibility, environmental and other repofts, inspection costs, permit fees, filing and
recording costs and sales and use taxes and the cost of title insurance, and, in addition,
Costs of Issuance to the extent that the amounts on deposit in the Costs of lssuance
Account are insufficient to pay all Costs of lssuance in futt. Project Costs shall
specifically include any portion of the total costs of such Project or any portion thereof
paid by the Board frorn flunds other than proceeds of the Certificates prior to the Closing
Date for which the Board seeks reimbursement by filing a Requisition with the Trustee in
the rnanner required by Section 6.01 of the Trust Agreement-

"Projcct Description" means, in rcgard to a Project, the description o[ such
Project as set forth in the Lease Schedule relating thereto.

"Project Fund" means the fund by that name established under Section 6.02 of
the Trust Agreement.

"Project Schedule" means, in regard to a Project, the timetable for disbursements
from the subaccount of the Project Account established therefor for acquisition,
construction, delivery and installation o[ the components o[ such Project as sct forth in

the Lease Schedule relating thereto.

"Purchasers" means the original purchasers of a Series oICertif,rcates.

"Qualified Financial lnstitution" means (l) a bank, a trust company, a national
banking association, a corporation subject to registration with the Board of Govemors of
the Federal Reserve System under the Bank Holding Company Act of 1956 or any
successor provisions oilaw, a federal branch pursuant to the lnternational Banking Act of
1978 or any successor provisions of law, a domestic branch or agency of a foreign bank
which branch or agency is duly licensed or authorized to do business under the laws of
any state or tcrritory of the United States o[ America, a savings bank, a savings and loan
assocratron, or an lnsurance company or association chartered or organized undcr the
laws o[ any state of the United States of America; or (2) the Government National
Mortgage Foundation or any successor thereto or the Federal National Mortgage
Foundation or any successor thereto; provided that, for each such entity delineated in
clauses (l) and (2), its unsecured or uncollateralized long-term debt obligations, or
obligations secured or supported by a letter o[ credit, contract, agreement or surety bond
issued by any such entity, have been assigned a credit rating by Moody's of "Aa" or better
or by S&P of "AA" or better.
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"Real Estate Taxes" shall mean a[[ real estate taxes, public and govemmental
charges and assessmcnts, including all extraordinary or spccial assessmcnts, or
assessments against any of the persona[ property included in the Projects, all costs,

expenses and attorneys' fees incurred by Lessor in contesting or negotiating with public
authoritics as to any of same and all se\\/er and other similar taxes and charges.

"Rebate F-und" means the fund by that name established under Section 6.02 of
the Trust Agreement.

"Record Date" means thc l5th day of the month preceding any Payment Date
(whether or not a Business Dry)

"Refunding Certificates" means Certificates issued for purposes of refunding
Outstanding Certificates pursuant to Section 4. ll of the Trust Agreement.

"Refunding Securities," except as otherwiEi: provided by Supplemental Trust
Agreement, means the investments set forth in paragraphs I and 9 of the definition of
Permitted I n vestments.

"Renewal Lease Term" means, in regard to a Project, the period commencing on
the day after the last day of the Initial Lease Term and ending on the following June 30.
Thereafter, "Renewal Lease Term" shall refer to each succeeding one (1) year term
commencing on the day aflter the last day of the previous Renewal Lease Term and
ending on the following June 30.

"Renewal Term Termination Datc" means, in rcgard to a Project, the
termination date for the then curent Renewal Lease Term which shall bc the last day of
such Renewal Lease Term-

"Request and Authorization" rneans a request and authorization from the

Corporation and the Board to the Trustee to authenticate and deliver Certificates in
accordance with the terms thereof and of the related Supplemental Trust Agrecment, and
substantially in the form attached to the Trust Agreement as Exhibit C.

"Requisitiotr" means a requisition of the Board to receive amounts from the
Project Fund to pay Project Costs or Costs of Issuance in the form attached to the Lease
Agreernent as Exhibit B.

"Reserve Account" means the account by that name established under Section
6.02 of the Trust Agreement.

"Reserve Account Letter of Credit/Insurance Policy" means the irrevocable
Ietter or line of credit, insurance policy, surety bond or guarantee agreement issued by a

Qualified Financial Institution in favor of the Trustee which is to be deposited into a
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subaccount of the Reserve Account in order to fulfitl the Resenve Requirement relating
thereto.

"Reser\,e Requirement" means, in regard to a subaccount established in thc
Reserve Account to secure a Senes o[' Ce(ifica(es, such amoun[s, if any, as shall be
provided in the Supplemental Trust Agreement authorizing the issuance of such Series
and in the Lease Schedule relating thereto, provided such Requirement not exceed the

lesser of (1) the maximum Principal and lntercst Requirements on account of the

Outstanding Certificates of the Series seoured by such subaccount in the current or any
subsequent Frscal Year, (2) one hundred twenty-five percent (125%) of the average

annual Principal and Interest Requirements on account of the Outstanding Ce(ificates of
the Series secured by such subaccount in the current or any subsequent Fiscal Years, and
(3) ten percent(10%) of the proceeds of such Series of Certificates.

I'S&Prr or t'Standard & Poor's" means Standard & Poor's Ratings Services, a-
division of The McGraw-Hill Companies, Inc., or any successor thereto.

"Serial Certificates" means the Certificates designated as Serial Certificates
pursuant to the Trust Agreement.

"Series" means alt the Certificates delivered on original issuance in a

simultaneous transaction and identified pursuant to Section 4.01 of the Trust Agreement
and the Supplemental Trust Agreement authorizing the issuance of such Certificates as a
separate Series, regardless of variations in maturity, interest rate and other terms.

"Special Counsel" shall mean Nabors, Giblin & Nickerson, P.A., Tampa, Florida,
or any other attorney at law or firm of attorneys, of nationally recognized standing in
matters pertaining to the exemption of the interest on obligations issued by states and
political subdivisions, and duly admitted to practice law before the highest court of any
state of the United States of America.

"State" means the State of Florida

"Stipulated Loss Value" means an amount calculated in accordance with Section
5.08 of the Lease Agreement.

"Superintendent" means the Superintendent of the District, or such Person as

shall be authorized to act on his or her behalf.

"Supplemental Rent" shall have the meaning set forth in Section 4.03(e) of the
Lcasc Agreernent.

"Supplemental Trust Agreement" means any supplement to or amendnrent to
the Trust Agreement entered into in accordance with Article X[ of the Trust Agreement.
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"Taxable Certificates" means Ce(ifrcates for which the Interest Component of
the Basic Rent Payments relating thereto shall be includable in gross income for purposes

of federal income taxation.

"Term Certificates" means those Certiftcates designated as 'ferm Ce(iiicates
pursuant to the Supplernental Trust Agreement authorizing the issuance thereoI which are

subject to mandatory redemption by Amo(ization InstalIments.

"Tcrmination Date" means the date on which the Lease Agreement terminates
pursuant to the terms thereof.

"Termination Fees" means any paymcnts due by the Board under a l{edge
Agreement, other than Hedge Obligations.

"Trust Agreement" means the Master Trust Agrcement, dated as of December l,
2005, befween the Corporation and the Trustd"e, as now and hereaflter amended, modified
or supplemented by Supplemental Trust Agreements.

"Trust Estate" means all right, title and interest of the Trustee in and to the
property and interests therein described in Section 3.03 of the Trust Agreement.

"Trustee" means Wells Fargo Bank, National Association, or its successor rn

interest as the Trustee under the Trust Agreement.

"Variable Rate Certilicates" means Certificates issued with a variable,
adjustable, convertible or other similar rate which is not fixed in percentage for the entire
term lhereto at the date of issue.

"Yendor" means, with respect to a Project, the Person or Persons appointed by
the Board to sell Equipment relating to such Project.
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EXHIBIT B

FORM OF REQUISITION
FOR PAYMENT OF PROJECT COSTS

Date:

Requisition Number:

Total Disbursement Requested: $

Certificatcs: IState Series of Certificates] (the "Certificates")

Lease Schedule No (the "Lease Schedule")

Account or Subaccount ofProject Account:

To: (the "Trustee")

The School Board of Martin County, Florida (the "Board"), consistent with the
terms of the Master Trust Agreement, dated as of December l, 2005, as supplemented
(the "Trust Agreement"), among the Board, the Tnrstee and the Martin School Board
Leasing Corporation (the "Corporation"), requests a disbursement from the above-
described account or subaccount of the Project Account in the ag$egate amount set forth
above, for payment or reimbursement of Project Costs incurred for the acquisition,
construction and installation of a porlion of the Project described in the Lease Schedule.

Capitalized terms used in this Requisition shall have the same meaning ascribed to
them in the Trust Agreement.

The Board does hereby direct and instruct the Tnrstee to pay such Project Costs to
the Vendor, Contractor or Developer pursuant to the attached invoices, bills and
statements (or if indicated below, to reimburse the Board for payment of the attached
summary of invoices, bills and statements or to transfer rnoneys to the Board in order for
it to pay such invoices, bills and statements) from moneys in the above-described account
or subaccount of the Project Account, as follows:

B-l

Amount
Description of
Proiect Cost

Payment
InstructionsPaYee

To induce the Trustee to approve this Requisition and disburse such moneys from
the above-described account or subaccount of the Project Account, the undersigned
certifies as follows:

l. The portions of the Project described in the Lease Schedule which are
described in this Requisition have been thoroughly inspected and accepted by the Board
in accordance with the terms of the Lease Agreement. The Board has satisfied itself that
such portion of such Project is suitable for its purposes.

2. Attached hereto is a summary of each invoice and bill of sale for each item
of Equipment specifred on Schedule I attached hereto which constitutes a portion of the
Project described in the Lease Schedule to be reimbursed hereby. Each item which
constitutes Designated Facilities shall be so identified in Schedule II attached hereto.
Each bill of sale indicates that title to such purchased items of Equipment, other than
Designated Facilities, shall be in the name of the Corporation and title to items of
Designated Facilities shall be in the name of the Board. Also attached hereto is a fully-
executed purchase contract and title insurance policy for each item of Land identifred in
Schedule IV attached hereto which constitutes a portion of such Project to be reimbursed
hereby.

3. There are no liens against any such portion of the Project to be reimbursed
hereby, other than Permitted Encumbrances.

4. To date, the Board has timely complied with all its obligations under the
Lease Agreement.

5. AII funds previously disbursed by the Trustee for Project Costs from the
above-described account or subaccount of the Project Account have been applied in
accordance with the Requisitions requesting same and the amounts requested herein are
to be used to pay for Project Costs which have not been previously paid for with
disbursements from the above-described account or subaccount of the Project Account or
included in previous Requisitions submitted by the Board to the Trusree.

6. The following constitutes an itemized list of the attachments to this
certificate:
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(insert itemized list)

7. The amount remaining in the above-described account or subaccount of the

Project Account will, after payment of the amount set forth in this Requisition, be

sufficient to pay a[ remaining applicable Project Costs relating to the Lease Schedule as

currently estimated.

8. According to our records, the aggregate dollar amount disbursed for Project
Costs relating to the Lease Schedule (including the amount requested in this Requisition)
is$

9. Execution of this Requisition shall constitute an affirmation of the
completeness and accuracy of the representations and warranties contained in Section
5.02 of the Lease Agreement as of the date of execution hereof.

SCHOOL BOARD OF MARTIN COUNTY,
FLORIDA

By:
Title:
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SCHEDULE I

DESCRIPTION OF EQUIPMENT

Exhibit B- Schedule I-l

SCHEDULE II

DESCRIPTION OF DESIGNATED FACTLITIES

Exhibit B- Schedule II-l

SCHEDULE IIT

DESCRIPTION OF BUILDINGS

Exhibit B- Schedule III-l

SCHEDULE IV

DESCRIPTION OF LAND

FORM OF REQUISTTION
FOR PAYMENT OF COSTS OF ISSUANCE

Date

Requisition Number:

Total Disbursement Requested: $

Certihcates: IState Series of Certificatesl (Ihe "Certificates")

Lease Schedule No.

Account or Subaccount of Costs of lssuance Account:

To: as Trustee (the "Trustee")

The School Board of Martin County, Flonda (the "Board"), consistent with the
terms of the Master Trust Agreement, dated as of December l, 2005, as supplemented
(the "Trust Agreement"), among the Board, the Trustee and the Martin School Board
Leasing Corporation (the "Corporation"), requests a disbursement from the above-
described account or subaccount of the Costs of Issuance Account in the aggregate
amount set forth above, for payment or reimbursement of Costs of Issuance relating to

the Certificates.

Capitalized terms used in this Requisition shall have the same meaning ascribed to
them in the Trust'Agreement.

The Board does hereby direct and instruct the Trustee to pay the Costs of Issuance
to the Person indicated below pursuant to the attached invoices (or if indicated below, to
reimburse the Board for payment of the attached invoices or to transfer moneys to the
Board in order for it to pay such invoices) from moneys in the above-described account
or subaccount of the Costs of Issuance Account, as follows:
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Amount
Description of
Proiect Cost

Payrnent
InstructionsPayee

To induce the Trustee to approve this Requisition and disburse such moneys from
the above-described ac.count or subaccount of the Costs of Issuance Account, the
undersigned certifies as follows:

l. Attached hereto is an invoice for such Costs of Issuance

2. To date, the Board has timely complied with all its obligations under the
Lease Agreement.

3. All funds previously disbursed by the Trustee for Costs of Issuance relating
to the Ce(ificates from the above-described account or subaccount of the Costs of
lssuance Account have been applied in accordance with the Requisitions requesting same
and the amounts requested herein are to be used to pay for Costs of Issuance relating to
the Certihcates which have not been previously paid lor with disbursements from such
account or subaccount of the Costs of Issuance Account or included in previous
Requisitions submined by the Board to the Trustee.

4. The following constitutes an itemized list of the attachments to this
certificate:

(insert itemized list)

5. The amount remaining in the above-described account or subaccount of the
Costs of Issuance Account, will, after payment of the amount set forth in this Requisition,
be suffrcient to pay all remaining applicable Costs of Issuance as currently estimated.

6. According to our records, the aggregate dollar amount disbursed for Costs
of Issuance relating to the Certificates (including the amount requested in this
Requisition) is $

Exhibit B- Schedul e lY -2

7. Execution of this Requisition shalt constitute an affinnation of the
completeness and accuracy of the representations and warranties contained in Section
5.02 of the LeaseAgreement as of the date of execution hereof.

SCHOOL BOARD OF MARTIN COUNTY,
FLORIDA

Exhibit B- Schedule IV-3

EXIIIBIT C

FORM OF LEASE SCHEDULE

Schedule No. _
to the

Master Lease-Purchase Agreement,
dated as of 20_-,

between
Martin School Board Leasing Corporation

(the "Corporation")
and

School Board of Martin County, Florida (the "Board")

THIS LEASE SCHEDULE NO. (the "Lease Schedule") is hereby
entcred into under and pursuant to that certain Master Lease-Purchase Agreement, dated
as of December l, 2005 (the "Lease Agreement"), pursuant to which the Corporation has
agreed to lease-purchase to the Board and the Board has agreed to lease-purchase from
the Corporation, subject to the terms and conditions of the Lease Agreement, the Series

Project as herein described. All defined terms not otherwise defined herein shall
have the respective meanings therefor set forth in the Lease Agreement. Reference to
"Lease Agreement" herein shall include the terms of this Lease Schedule.

l. Series Project. The leased property, which is described in Section 6 of
this Lease Schedule (the "Series _ Project"), and has a Maximum Cost of
$ shall be acquired, constructed and installed, and lease-purchased, by the
Board from the Corporation pursuant to the terms of the Lease Agreement.

2- Commencement Date: Lease Term: Other Definitions. For purposes of this
Lease Schedule and the Lease Agreement:

(a) The Commencement Date for the Series Project is

(b) The Initial Lease Termination Date of the lease of the Series
Project shall be The Maximum Lease Term shall commence on
the Commencement Date hereof and terminate on

(c) The Estimated Completion Date is

Certi fi cates o f Participation.3

Exhibit C-l

(a) The Certificates of Participation issued under the Trust Agreement
and related to this Lease Schedule are identified as "Certificates of Participation
(School Board of Martin County, Florida Master Lease Program, Series
Evidencing an Undivided Proportionate Interest of the Owners thereof in Basic
Rent Payments to be made under a Master Lease-Purchase Agreement by the
School Board of Martin County, Florida" (the "Series _ Certificates").

(b) The Credit Enhancer for the Series Certificates shall be

(c) The Reserve Requirement for the Series Subaccount
established in the Reserve Account under the Trust Agreement shall be

(d) The Optional Prepayment Date shall be

(e) The Closure Date of the Series Subaccount of the Project
Account established for the Series Certificates, for purposes of Section
6.03(g) of the Trust Agreement, shall be

(0 The Prepayment Amount relating to the Series Subaccount
of the Project Account established for the Series Certificates, for purposes
of Section 6.03(g) of the Trust Agreement, shall be

4. Basic Rent. The Basic Rent payable by the Board to the Corporation with
respect to the Series Project under the Lease Agreement is described in Schedule
A attached hereto.

5. Use of Certificate Proceeds. The proceeds of the Series 

-- 
Certificates

shall be disbursed as follows:

Deposit to Series _ Subaccount of Project
Account established for Series Certificates

Deposit to Series _ Subaccount of Costs
of Issuance Account established for Series
Certif-rcates

Deposit to Series _ Subaccount of Capitalized
lnterest Account established for Series
Cerlificates

Deposit to Series _ Subaccount of the Interest
Account established for Series Certificates

Exhibit C-2C-22



Deposit to Series _ Subaccount of Reserve
Account established for Series
Certificates

6. The Series Project. The Project Description, Project Budget and Project
Schedule for the Series Project are attached hereto as Schedule B.

7. Desisnated Facilities. The Designated Facilities for the Series _ Project
is attached hereto as part of Schedule B.

8. The Land. A description of the Land, including any Ground Leases, is
attached as Schedule C attached hereto.

9. Other Documents. The documents required by Section 3.01(c) of the Leaie
Agreement to be submitted with this Lease Schedule are attached hereto as Schedule D.

10. Assignment of Lease Agleement. The Corporation hereby acknowledges
that all Lease Payments and its rights, title and interest in this Lease Schedule and, with
certain exceptions, the Lease Agreement have been sirnultaneously assigned to the
Trustee pursuant to the Assignment of Lease Agreement.

I 1. Other Permined Encumbrances

12. Special Terms and Conditions for Lease Schedule.

IN WITNESS WHEREOF, each of the parties hereto have caused this Lease
Schedule No. to be executed by their proper corporate officers, all as of the
day of _.

MARTIN SCHOOL BOAR.D LEASING
CORPORATION

(sEAL)

By:
Title:
Date:
Attest:

Exhibit C-3

(SEAL) 

SCHOOL BOARD OF MARTIN COUNTY, 
FLORIDA 

By: 
Title: -------------
Date: -------------
Attest: -------------

Exhibit C-4 

Basic Rent 
Payment Date 

BASIC RENT SCHEDULE 

Interest 
Component 

Principal 
Component 

Total Basic 
Rent Payment 

SCHEDULE A 

Remaining 
Principal 

Component 

[Provide Basic Rent Schedule for each Group within Project] 

Exhibit C- Schedule A-1 

SCHEDULE B 

PROJECT DESCRIPTION, PROJECT BUDGET, PROJECT SCHEDULE AND 
DESIGNATED FACILITIES 
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SCHEDULEC 

DESCRIPTION OF THE LAND 

Exhibit C- Schedule C-1 

SCHEDULED 

DOCUMENTS REQUIRED BY SECTION 3.0l(C) OF THE LEASE 
AGREEMENT 

Exhibit C- Schedule O- l 

EXHIBIT D 

MEMORANDUM OF LEASE AND NOTICE OF OPTION 

Exhibit D-1 
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SECOND AMENDED AND RESTATED LEASE SCHEDULE NO. 2005 

 
 

Second Amended and Restated Schedule No. 2005 
to the 

Master Lease-Purchase Agreement, 
dated as of December 1, 2005, 

between 
Martin School Board Leasing Corporation 

(the "Corporation") 
and 

The School Board of Martin County, Florida (the "Board") 
 

THIS SECOND AMENDED AND RESTATED LEASE SCHEDULE NO. 
2005 (the "Amended and Restated Lease Schedule") hereby amends and restates in its 
entirety Amended and Restated Lease Schedule No. 2005, dated as of October 1, 2014, 
between the Board and the Corporation (the "Prior Lease Schedule") to that certain Master 
Lease-Purchase Agreement, dated as of December 1, 2005, between the Board and the 
Corporation (the "Master Lease Agreement").  The Master Lease Agreement, together with 
this Amended and Restated Lease Schedule, is herein collectively referred to as the "Lease 
Agreement." This Amended and Restated Lease Schedule is hereby entered into under the 
Lease Agreement pursuant to which the Corporation has agreed to lease-purchase to the 
Board and the Board has agreed to lease-purchase from the Corporation, subject to the 
terms and conditions of the Lease Agreement, the Series 2005 Project as herein described.  
All capitalized terms not otherwise defined herein shall have the respective meanings 
therefor set forth in the (i) Lease Agreement or (ii) the Master Trust Agreement, dated as 
of December 1, 2005, among the Board, the Corporation and the Trustee, as supplemented 
by the Series 2024 Supplemental Trust Agreement (the "Series 2024 Supplemental Trust 
Agreement"), dated as of May 1, 2024, among the Board, the Corporation and the Trustee 
(collectively, the "Trust Agreement"). 

1. Findings.  The Board and the Corporation hereby find and determine that: 

(a) The Board has heretofore executed and delivered the Lease 
Agreement pursuant to which it has established a master lease-purchase program. 

(b) The Board has heretofore leased the Series 2005 Project from the 
Corporation in accordance with the terms of the Lease Agreement. 

(c) The Board has heretofore caused the Series 2014A Certificates to be 
executed, authenticated and delivered by the Trustee in connection with the 
refinancing of a portion of the costs of acquisition and construction and the Board's 
leasing of the Series 2005 Project.   
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(d) The Board and the Corporation deem it in their best interests to 
restructure the Basic Rent Payments due under the Prior Lease Schedule by issuing 
Refunding Certificates for the purpose of refunding, on a current basis, the 
outstanding Series 2014A Certificates maturing on July 1 in the years [2025 and 
2027 through 2031, inclusive] (collectively, the "Refunded Certificates"). 

(e) In order to accomplish such refunding, the Board and the Corporation 
hereby agree to cause the issuance of the Series 2024 Certificates pursuant to the 
Trust Agreement.  

(f) The Board and the Corporation further agree to use a portion of the 
proceeds of the Series 2024 Certificates to (i) prepay the Refunded Certificates 
pursuant to the terms of the Master Trust Agreement (including, particularly, 
Articles V and XII thereof) and an Escrow Deposit Agreement, dated [CLOSING 
DATE], 2024 (the "Escrow Deposit Agreement"), between the Board and 
Computershare Trust Company, N.A., as Escrow Agent, in order to restructure and 
reduce certain Basic Rent Payments payable under the Prior Lease Schedule as 
aforesaid and (ii) pay costs associated with the issuance of the Series 2024 
Certificates.  The portion of the proceeds of the Series 2024 Certificates to be 
applied to the refunding of the Refunded Certificates shall be deposited into an 
escrow deposit trust fund established pursuant to the Escrow Deposit Agreement 
and shall constitute the deposit of prepaid Basic Rent Payments by the Board.  

(g) The deposit of the prepaid Basic Rent Payments into the escrow 
deposit trust fund shall be in an amount sufficient to pay the principal of, 
prepayment premium, if any, and interest on the Refunded Certificates, as the same 
become due or are prepaid prior to maturity.  The Lease Agreement will secure the 
payment of Supplemental Rent and any deficiency in the prepaid Basic Rent 
Payments on deposit in the escrow deposit trust fund relating to the Refunded 
Certificates.   

(h) In consideration for the deposit of such prepaid Basic Rent Payments 
with the Escrow Agent, the Board and the Corporation agree to enter into this 
Amended and Restated Lease Schedule, whereby the Board will continue to lease 
the Series 2005 Project and agree to make Basic Rent Payments sufficient to pay 
the principal of and interest on the Series 2024 Certificates and the Series 2014A 
Certificates maturing on July 1 in the years [2024 and 2026] (collectively, the 
"Outstanding Series 2014A Certificates") that are not refunded in connection with 
the issuance of the Series 2024 Certificates. 

2. Series 2005 Project.  The leased property, which is described in Section 7 of 
this Amended and Restated Lease Schedule (the "Series 2005  Project"), had a Maximum 
Cost of $39,957,000 (plus any investment earnings), was acquired, constructed and 
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installed, and shall be lease-purchased, by the Board from the Corporation pursuant to the 
terms of the Lease Agreement. 

3. Commencement Date; Lease Term; Other Definitions.  For purposes of this 
Amended and Restated Lease Schedule and the Lease Agreement: 

(a) The Commencement Date for the Series 2005 Project was 
December 15, 2005. 

(b) The Initial Lease Termination Date of the lease of the Series 2005 
Project was June 30, 2006.  The Maximum Lease Term shall commence on the 
Commencement Date hereof and shall terminate on June 30, 2031. 

(c) The Estimated Completion Date was February 1, 2007. 

4. Certificates of Participation. 

(a) The Certificates of Participation issued under the Trust Agreement 
and related to this Amended and Restated Lease Schedule are identified as the (i) 
the Outstanding Series 2014A Certificates, and (ii) "Refunding Certificates of 
Participation (School Board of Martin County, Florida Master Lease Program), 
Series 2024 Evidencing an Undivided Proportionate Interest of Owners thereof in 
Basic Rent Payments to be made under a Master Lease-Purchase Agreement by The 
School Board of Martin County, Florida" (the "Series 2024 Certificates"). 

(b) The Credit Enhancer for the Outstanding Series 2014A Certificates is 
Assured Guaranty Municipal Corp. ("AGM").  The Credit Enhancer for the Series 
2024 Certificates maturing on July 1 in the years 20__ through 20__, inclusive 
(collectively, the "Insured Series 2024 Certificates"), shall be Build America Mutual 
Assurance Company ("BAM").  [The Series 2024 Certificates maturing on 
July 1, 20__ shall not be subject to credit enhancement.] 

(c) The Reserve Requirement for the Outstanding Series 2014A 
Certificates and the Series 2024 Certificates under the Trust Agreement shall be 
zero ($0.00). 

(d) [The Optional Prepayment Date for the Outstanding Series 2014A 
Certificates maturing on July 1, 2026 shall be any date on or after July 1, 2024.]  
There is no Optional Prepayment Date for the Outstanding Series 2014A 
Certificates maturing on July 1, 2024 or the Series 2024 Certificates. 

(e) The Closure Date of the Series 2005 Subaccount of the Project 
Account for purposes of Section 6.03(f)(ii) of the Master Trust Agreement was 
March 31, 2007. 
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(f) There shall be no Prepayment Amount relating to the Series 2005 
Subaccount of the Project Account for purposes of Section 6.03(f) of the Master 
Trust Agreement. 

(g) For purposes of Sections 5.08(c) and (d) of the Lease Agreement, Net 
Proceeds of any insurance or condemnation award relating to the Series 2005 
Project shall be allocated to the Series 2024 Certificates, on a pro rata basis with the 
Outstanding Series 2014A Certificates in accordance with Section 14 below. 

5. Basic Rent.  The Basic Rent payable by the Board to the Corporation with 
respect to the Series 2005 Project under the Lease Agreement is described in Schedule A 
attached hereto.  The Basic Rent Payment Dates with respect to the Outstanding Series 
2014A Certificates and Series 2024 Certificates shall be on the June 15 and December 15 
prior to each January 1 and July 1 payment set forth in said Schedule A.  The obligation to 
make Basic Rent Payments in regard to the Refunded Certificates shall remain in effect to 
the extent of any deficiency in prepaid Basic Rent Payments deposited in the escrow 
deposit trust fund established by the Escrow Deposit Agreement for the Refunded 
Certificates. 

6. Use of Certificate Proceeds.  (a) The net proceeds of the Series 2014A 
Certificates (excluding the underwriting discount of $73,141.51) were disbursed as 
follows: 

Deposit to the Series 2014A Subaccount of  
the Costs of Issuance Account established for 

the Series 2014A Certificates ........................................................... $242,522.37* 
 
Deposit to escrow fund as prepaid Basic Rent 

for the Series 2005 Certificates ..................................................... $31,937,754.87 
__________ 
*$58,269.64 of which was wired directly to AGM at closing. 
 

(b) The proceeds of the Series 2024 Certificates (excluding the underwriting 
discount of $[UW DISCOUNT] shall be disbursed as follows: 

Deposit to the Series 2024 Subaccount of  
the Costs of Issuance Account established for 

the Series 2024 Certificates ..................................................... $[COI DEPOSIT]* 
 
Deposit to Escrow Fund as prepaid Basic Rent 

for the Refunded Certificates .......................................... $[ESCROW DEPOSIT] 
__________ 
* $__________ of which shall be wired directly to BAM at closing. 
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7. The Series 2005 Project.  The Project Description, Project Budget and Project 
Schedule for the Series 2005 Project are attached hereto as Schedule B. 

8. Designated Facilities.  The Designated Facilities for the Series 2005 Project 
are attached hereto as part of Schedule B. 

9. The Land.  A description of the Land, including any Ground Lease, is 
attached as Schedule C attached hereto. 

10. Title Insurance.  For purposes of Section 6.03(c) of the Trust Agreement, the 
amount of title insurance applicable to each site on which the Series 2005 Project is located 
shall be the lesser of (i) $1,000,000 per each Series 2005 Project site or (ii) the amount 
agreed upon by the Board and the Credit Enhancer. 

11. Other Documents.  The documents required by Section 3.01(c) of the Lease 
Agreement to be submitted with this Lease Schedule are attached hereto as Schedule D. 

12. Assignment of Lease Agreement and Assignment of Ground Lease.  The 
Corporation hereby acknowledges that all Lease Payments and its rights, title and interest 
in this Amended and Restated Lease Schedule and, with certain exceptions, the Lease 
Agreement have been assigned to the Trustee pursuant to the Assignment of Lease 
Agreement, dated as of December 1, 2005, as supplemented and amended pursuant to the 
Third Amendment to Assignment of Lease Agreement between the Corporation and the 
Trustee, dated as of May 1, 2024 and that all of its rights, title and interest in the Ground 
Lease Agreement, dated as of December  1, 2005, as amended by a First Amendment to 
Ground Lease Agreement, dated as of May 1, 2024 (the "Ground Lease"), each between 
the Board and the Corporation have been assigned to the Trustee pursuant to an Assignment 
of Ground Lease, dated as of December  1, 2005. 

13. Other Permitted Encumbrances.  Those encumbrances set forth in the title 
policies delivered in connection with any Series 2005 Project site.  

14. Section 5.08(c) and (d) of the Master Lease Agreement Not Applicable.  
Notwithstanding the provisions set forth in Sections 5.08(c) and (d) of the Lease 
Agreement, the Board may elect not to repair, restore or replace the Series 2005 Project or 
any portion thereof which has been destroyed, damaged or lost or condemned, with the Net 
Proceeds of any insurance or condemnation award, by filing a certificate with the Trustee 
stating that (i) the Board has made such an election and (ii) it is not in the best interests of 
the Board to repair, restore or replace such Series 2005 Project or portion thereof.  Upon 
such an election, if the Net Proceeds are not greater than the amount of the Basic Rent 
Payments coming due in the current and immediately following fiscal year under this 
Amended and Restated Lease Schedule, then such amounts shall be used first, to pay the 
Interest Component of the Series 2024 Certificates and the Outstanding Series 2014A 
Certificates, on a pro rata basis, for the next two interest Payment Dates and then to pay 
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the Principal Component next coming due on the Series 2024 Certificates and the 
Outstanding Series 2014A Certificates, on a pro rata basis.  In the event the Net Proceeds 
are greater than the amount of the Basic Rent Payments coming due under this Amended 
and Restated Lease Schedule in the current and immediately following fiscal year, at the 
option of the Board, the Board shall apply the Net Proceeds of such insurance or 
condemnation award to (i) the acquisition, construction and installation of other Land 
and/or Buildings to be used for educational purposes that will be subject to this Amended 
and Restated Lease Schedule or (ii) upon receipt of an approving opinion of Special 
Counsel, to the Series 2014A Subaccount of the Interest Account and the Series 2024 
Subaccount of the Interest Account, on a pro rata basis, or Series 2014A Subaccount of the 
Principal Account and the Series 2024 Subaccount of the Principal Account, on a pro rata 
basis, as applicable, to be credited against the payments next due to such accounts or 
subaccounts. The provisions of Section 5.08(d) of the Lease Agreement shall not apply.   

15. Credit Enhancer Notices.  Copies of all notices required to be given to a 
Credit Enhancer pursuant to the Lease Agreement with respect to the Outstanding Series 
2014A Certificates shall be given to AGM at the following address: 

Assured Guaranty Municipal Corp. 
1633 Broadway 
New York, New York 10019 
Attention: Managing Director - Surveillance 
Re:  Policy No. 216255-N 

 
16. Supplemental Provisions Required by AGM.  For purposes of this Lease 

Schedule, the following provision shall apply with respect to the Outstanding Series 2014A 
Certificates: 

(a) The Board may not substitute or release any portion of the Series 2005 
Project (other than Designated Facilities) or the Land upon which the Series 2005 
Project is located without the consent of the Credit Enhancer. 

17. Special Terms and Conditions Required by BAM.  For purposes of this Lease 
Schedule, the following provisions shall apply as long as the Insured Series 2024 
Certificates remain outstanding: 

(a) So long as the Policy is in effect and BAM is not in default in respect 
of its payment obligations thereunder, BAM shall be (i) deemed to be the sole and 
exclusive Owner of the Insured Series 2024 Certificates for purposes of all 
approvals, consents, waivers, institution of any action, and the direction of all 
remedies and (ii) entitled to direct and control the enforcement of all remedies 
granted under the Lease Agreement with respect to the Insured Series 2024 
Certificates. 
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(b) With respect to the Insured Series 2024 Certificates, and except as 
otherwise provided in the Lease Agreement, any amendment or modification to the 
Lease Agreement shall be subject to the prior written consent of BAM. 

(c) BAM shall be recognized as being a third-party beneficiary under the 
Lease Agreement and may enforce any right, remedy or claim conferred upon, given 
or granted hereunder. 

(d) No sublease, release, sale, disposition or substitution of the Series 
2005 Project or the Premises subject to the Ground Lease or Lease Agreement shall 
occur without the prior written consent of BAM.  Without limiting the generality of 
the foregoing, no portion of the Premises may be released following the partial 
prepayment of Basic Rent Payments, the partial prepayment of the Insured Series 
2024 Certificates, or the exercise of a purchase option or similar right, unless in each 
case BAM shall have provided its prior written consent to such release. 

 
[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, each of the parties hereto have caused this Amended 
and Restated Lease Schedule to be executed by their proper corporate officers, all as of the 
1st day of May, 2024. 

MARTIN SCHOOL BOARD LEASING 
CORPORATION 

(SEAL) 
 

By:   
President 

 
 

Attest:   
Secretary 

 
 

THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA  

 
 

By:   
Chair 

 
(SEAL) 

Attest:   
Superintendent/Secretary 

 

 

Schedule A-1 

SCHEDULE A 
 

TOTAL BASIC RENT SCHEDULE 
(Basic Rent due on the 15th day next preceding each Certificate Payment Date) 

 
Combined Series 2024 Certificates and Outstanding Series 2014A Certificates 

Basic Rent Schedule 
Basic 
Rent 

Payment 
Date  

Principal 
Component  

Interest 
Component  

Basic Rent 
Payment  

Annual Basic 
Rent Payment  

Remaining 
Principal 

Component 
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Outstanding Series 2014A Certificates 
Basic Rent Schedule 

Basic 
Rent 

Payment 
Date  

Principal 
Component  

Interest 
Component  

Basic Rent 
Payment  

Annual Basic 
Rent Payment  

Remaining 
Principal 

Component 
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Series 2024 Certificates 
Basic Rent Schedule 

Basic Rent 
Payment 

Date  
Principal 

Component  
Interest 

Component  
Basic Rent 
Payment  

Annual Basic 
Rent 

Payment  

Remaining 
Principal 

Component 
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BASIC RENT SCHEDULE BY GROUP 
 
 

[Not Applicable] 
 

 

Schedule B-1 

SCHEDULE B 
 
 

PROJECT DESCRIPTION, PROJECT BUDGET, 
PROJECT SCHEDULE AND DESIGNATED FACILITIES 

 
PROJECT DESCRIPTION AND SCHEDULE 

 
Anderson Middle School.  Anderson Middle School is located at 7000 SW Atlantic Ridge 
Drive, in the south-central area of the District.  The school consists of three two-story 
classroom buildings and two single-story buildings with a current student capacity of 1,201 
and a recommended student capacity of 1,035 for grades 6-8.  The facilities generally 
include middle school and ESE part-time and full-time classrooms, science, music and art 
labs, media center, food services facilities, administration facilities and vocational and 
physical education facilities in approximately 156,000 gross square feet of space.  The 
school opened in August 2006. 
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ESTIMATED PROJECT BUDGET 
 
 
 

Anderson Middle School 
 
Construction $34,500,000 
Equipment, Fees, Permits & Surveys    5,457,000 
Total $39,957,000 

 

 

Schedule B-3 

ESTIMATED DRAWDOWN SCHEDULE 
 
 

Date Amount 
  

December, 2005 $7,797,735* 
January, 2006 2,980,943 
February, 2006 4,323,201 
March, 2006 4,243,110 
April, 2006 3,682,750 
May, 2006 4,371,775 
June, 2006 3,519,484 
July, 2006 2,668,651 
August, 2006 2,257,720 
September, 2006 1,525,347 
October, 2006 1,125,347 
November, 2006 522,918 
December, 2006 312,673 
January, 2007 312,672 
February, 2007        312,673 
Total $39,957,000 

_______________ 
*All of which represents reimbursable project costs paid to the District on the date of closing. 
 

 
 

 

Schedule B-4 

DESIGNATED FACILITIES 
 

All equipment components not constituting fixtures of the educational facilities 
described under the heading "PROJECT DESCRIPTION AND SCHEDULE" above. 

 

 

Exhibit A to Schedule B-1 

EXHIBIT A TO SCHEDULE B 
 
 

EDUCATIONAL PLANT SURVEY EXCERPTS RELATED 
TO THE SERIES 2005 PROJECT COMPONENTS 
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Schedule C-1 

 SCHEDULE C 
 
 

DESCRIPTION OF THE LAND 
 
TRACT "A", TRES BELLE P.U.D. PLAT NO. l, ACCORDING TO THE PLAT 
THEREOF AS RECORDED IN PLAT BOOK 16, PAGE 4, PUBLIC RECORDS OF 
MARTIN COUNTY, FLORIDA. 

 

Schedule D-1 

 SCHEDULE D 
 
 

DOCUMENTS REQUIRED BY SECTION 3.01(C) OF 
THE LEASE AGREEMENT 

 
 
1. Resolution of the School Board.  (See Tab __.__) 
 
2. Certificate of School Board.  (See Tab __.__) 
 
3. Ground Lease Agreement.  (See Tab __.__) 
 
4. Series 2024 Supplemental Trust Agreement.  (See Tab __.__) 
 
5. Memorandum of Lease and Notice of Option with respect to Series 2005 Project.  

(See Tab __.__) 
 
6. Memorandum of Ground Lease with respect to Series 2005 Project.  (See Tab __.__) 
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This document prepared by: 

John R. Stokes, Esq. 
Nabors, Giblin & Nickerson, P.A. 
2502 Rocky Point Drive, Suite 1060 
Tampa, Florida 33607 
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ASSIGNI\tENT OF LEASE AGREEMENT 

by and between 

MARTIN SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

and 

WELLS FARGO BANK, NATIONAL ASSOCIATION, 
as Trustee 

Dated as of December l, 2005 
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ASSIGNMENT OF LEASE AGREEMENT 

THIS ASSIGNMENT OF LEASE AGREEMENT, is made and entered into as 
of December 1, 2005, by and between MARTIN SCHOOL BOARD LEASING 
CORPORATION, a single purpose, not-for-profit corporation duly organized and 
validly existing under the laws of the State of Florida (the "Corporation") and WELLS 
FARGO BANK, NATIONAL ASSOCIATION, a national banking association with 
corporate trust powers duly qualified to enter into this Assignment of Lease Agreement, 
not in its individual capacity but solely as trustee (the "Trustee"); 

W I T N E S S E T H: 

In the joint and initial exercise of their powers, in consideration of the mutual 
covenants herein contained, and for other valuable consideration, the parties hereto recite 
and agree as follows: 

SECTION l. RECITALS. (a) The Corporation and the Board have 
entered into the Master Lease-Purchase Agreement, dated as of December l, 2005 
(which, together with all amendments and Lease Schedules thereto now or hereinafter 
entered into, including, without limitation, Lease Schedule No. 2005, dated as of 
December 1, 2005, shall be referred to herein as the "Lease Agreement"), between the 
Corporation and the Board, whereby the Corporation has agreed to lease to the Board, 
and the Board has agreed to lease from the Corporation, the Projects, as described in the 
Lease Agreement. 

(b) The Certificates shall be issued from time to time in order to finance or 
refinance the acquisition, construction and installation of the Projects and the proceeds of 
the Certificates shall be deposited with the Trustee and shall be held and applied in 
accordance with the Trust Agreement. 

(c) Pursuant to the Lease Agreement, the Board is obligated to make certain 
Lease Payments to the Corporation, or its assignee. In order to secure the Certificates, 
the Corporation is willing to assign and transfer its rights and interests under the Lease 
Agreement to the Trustee for the benefit of the Owners of the Certificates. 

(d) Each of the parties hereto has authority to enter into this Assignment of 
Lease Agreement, and has taken all actions necessary to authorize its officer to enter into 
it. 

(e) The capitalized words and terms used in this Assignment of Lease 
Agreement, but not otherwise defined herein, shall have the meanings assigned to such 
words and terms in Exhibit A to the Lease Agreement. 

SECTION 2. ASSIGNMENT. The Corporation, for good and valuable 
consideration received, does hereby irrevocably sell, assign and transfer to the Trustee, 
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by absolute and outright assignment, for the benefit of the Owners of the Certificates, all 
of its right, title and interest in the Lease Agreement (other than the right to receive 
indemnification pursuant to the Lease Agreement, the right to enter into Lease Schedules 
from time to time and its obligations provided in Section 6.03 of the Lease Agreement), 
including its right to receive Lease Payments from the Board under the Lease Agreement 
and its right to use, sell and re-let the Projects (under the circumstances contemplated by 
the Lease Agreement), and the right to exercise such rights and remedies as are conferred 
on the Corporation by the Lease Agreement. All rights of the Corporation in each Lease 
Schedule shall be assigned to the Trustee upon execution and delivery thereof by absolute 
and outright assignment. The Lease Payments shall be applied, and the rights so assigned 
shall be exercised, by the Trustee as provided in the Trust Agreement. Except for any 
Lease Schedules which are hereafter attached to the Lease Agreement and hereafter 
assigned by the Corporation to the Trustee pursuant to an amendment to this Assignment 
of Lease Agreement, the sale, assignment and conveyance of the rights, title and interest 
of the Corporation under and to the Lease Agreement are immediately complete and 
effective for all purposes. 

SECTION 3. ACCEPTANCE. The Trustee hereby accepts such 
assignment in trust for the purpose of securing payment of the Certificates and securing 
the rights of the Owners of the Certificates issued pursuant to the Trust Agreement. 

SECTION 4. CONDITIONS. This Assignment of Lease Agreement shall 
confer no rights and impose no duties upon the Trustee beyond those expressly provided 
in the Trust Agreement. The obligations of the Corporation under the Lease Agreement 
are expressly not assigned to nor accepted by the Trustee. 

SECTION 5. REPRESENTATIONS AND AGREEMENTS. (a) With 
respect to the sale, assignment and conveyance of the rights, title and interest of the 
Corporation under the Lease Agreement, the Corporation represents, warrants and 
covenants to and with the Trustee, for the benefit of the Owners of the Certificates, that: 

(i) The Corporation is a single-purpose, not-for-profit corporation duly 
organized, validly existing and in good standing under the laws of the State of 
Florida, with corporate powers and authority to own its property and carry on its 
business as now being conducted. 

(ii) The Corporation is duly qualified to transact business and hold 
property and is in good standing in the State of Florida and wherever necessary to 
perform its obligations under the Lease Agreement, the Trust Agreement and this 
Assignment of Lease Agreement. 

(iii) The Corporation has full power, authority and legal right to enter 
into and perform its obligations under the Lease Agreement, the Trust Agreement 
and this Assignment of Lease Agreement; and the execution, delivery and 
performance of the Lease Agreement, the Trust Agreement and this Assignment of 
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Lease Agreement by the Corporation have been duly authorized by all necessary 
corporate actions on the part of the Corporation, do not require any stockholder 
approval or the approval or consent of any trustee or holder of any indebtedness or 
obligations of the Corporation or any other Person or such required approvals and 
consents have heretofore been duly obtained. 

(iv) The execution, delivery and performance of the Lease Agreement, 
the Trust Agreement and this Assignment of Lease Agreement do not contravene 
any provision of any Articles of Incorporation or Bylaws of the Corporation, and 
do not and will not conflict with, violate or result in any breach of or constitute a 
default under any indenture, mortgage, contract, agreement or instrument to which 
the Corporation is a party or by which it or any of its property is bound or any 
constitutional or statutory provision, or order, rule, regulation, decree or ordinance 
of any federal or state court, government or governmental body having jurisdiction 
over the Corporation or any of its properties and by which the Corporation or any 
of its property is bound. 

(v) To the Corporation's knowledge, the Lease Agreement and the Trust 
Agreement are in full force and effect and the Corporation is not in default 
thereunder; and, the Lease Agreement, the Trust Agreement and this Assignment 
of Lease Agreement are legal, valid and binding obligations of the Corporation, 
enforceable against the Corporation in accordance with their respective terms, all 
such enforcement being subject to certain laws relating to bankruptcy, 
reorganizations, moratoriums and creditors' rights generally and to the exercise of 
judicial discretion in accordance with general principles of equity. 

(vi) The Corporation has complied, and will at all times hereafter 
comply, with and duly perform its obligations under the Lease Agreement, the 
Trust Agreement and this Assignment of Lease Agreement. 

(vii) There is no pending, or to the knowledge of the Corporation, 
threatened, action, suit, proceeding, inquiry or investigation, at law or in equity, 
before or by any court or governmental agency in any way affecting the ability of 
the Corporation to perform its obligations under the Lease Agreement, the Trust 
Agreement or this Assignment of Lease Agreement. 

(viii) The Lease Agreement and the lease rights thereunder being herein 
assigned are free and clear of all claims, liens, mortgages, security interests and 
encumbrances arising through any act or omissions of the Corporation or any 
Person claiming by, through or under it, except the rights of the Board under the 
Lease Agreement and encumbrances permitted thereunder, including the Permitted 
Encumbrances. 

(b) From and after the date of delivery to the Trustee of this Assignment of 
Lease Agreement, the Corporation shall have no further rights or interest under the Lease 
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Agreement with respect to same or in any Lease Payments (except any rights of 
indemnification of the Corporation under the Lease Agreement, the Corporation's right to 
enter into Lease Schedules from time to time and the Corporation's obligations under 
Section 6.03 of the Lease), the Projects or other moneys due with respect thereto or to 
become due under the Lease Agreement. 

(c) The Corporation agrees to execute and deliver to the Trustee, upon request 
by the Trustee or the Owners of a majority in principal amount of the Certificates or any 
Credit Enhancer, any documents deemed necessary by the Trustee or such Owners or any 
Credit Enhancer to evidence further the assignment and conveyance herein made with 
respect to the Lease Agreement including, without limitation, any amendments hereto 
necessary or desirable to assign to the Trustee any Lease Schedules executed and 
delivered after the date hereof. 

(d) The Corporation hereby irrevocably constitutes and appoints the Trustee, or 
its successors or assigns, as its lawful attorney, with full power of substitution and 
resubstitution, to collect and to sue on behalf of the Corporation in the name of the 
Corporation or otherwise in z;:ny court for any Lease Payments or other amounts due 
under the Lease Agreement, or any part thereof, to withdraw or settle any claims, suits or 
proceedings pertaining to or arising out of the Lease Agreement or pertaining to the 
Projects upon any terms, all without the assent of the Corporation; and, further, to take 
possession of and to endorse in the name of the Corporation any instrument for the 
payment of moneys received on account of the Lease Payments or other amounts due 
under the Lease Agreement. 

(e) The Corporation has authorized and directed the Board to pay to the 
Trustee, its successors and assigns, all Lease Payments and all other amounts due and 
payable under the Lease Agreement. 

(f) In order to secure payment of the Certificates, the Corporation hereby 
authorizes the Trustee to take possession of the Projects, and title thereto in accordance 
with the provisions of the Trust Agreement and Lease Agreement, and sell or relet such 
Projects, or any portion thereof, in the circumstances described in the Trust Agreement. 

SECTION 6. NON-RECOURSE. The parties hereto agree that the 
assignment contained in this Assignment of Lease Agreement shall be non- recourse with 
respect to the Corporation, and the Corporation shall have no liability hereunder to the 
Trustee or the Owners of any Certificates, with respect to the occurrence of an Event of 
Default or Event of Non-Appropriation by the Board under the Lease Agreement. 

SECTION 7. NO INDIVIDUAL LIABILITY. All covenants, 
stipulations, promises, agreements and obligations of the parties hereto contained in this 
Assignment of Lease Agreement shall be deemed to be the covenants, stipulations, 
promises, agreements and obligations of the parties hereto, respectively, and not of any 
member, officer, employee or agent of the parties hereto in an individual capacity, and no 
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recourse shall be had for the assignment effected by Section 2 hereof or for any claim 
based thereon under this Assignment of Lease Agreement against any member, officer, 
employee or agent of the parties hereto. 

SECTION 8. COUNTERPARTS. This Assignment of Lease Agreement 
may be executed in counterparts, and each of said counterparts shall be deemed an 
original for all purposes of this Assignment of Lease Agreement. All of such 
counterparts taken together shall be deemed to be one and the same instrument. 

SECTION 9. LAW. This Assignment of Lease Agreement shall be 
construed under the laws of the State of Florida. 

IN WITNESS WHEREOF, the parties have executed this Assignment of Lease 
Agreement by their officers thereunto duly authorized as of the day and year first written 
above. 

(SEAL) 

Attest: 

MARTIN SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

By: o{Ml.L JA t~h 
Name: Lorie Shekailo 
Title: President 
Address: 500 East Ocean Boulevard 

Stuart, Florida 34994 

~~~e:S~~~ 
Title: Secretary 
Address: 500 East Ocean Boulevard 

Stuart, Florida 34994 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Trustee 

By:~~ 
Name: Christo;her 
Title: Vice President 
Address: 7077 Bonneval Road, Suite 400 

Jacksonville, Florida 32216 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN ) 

The foregoing Assignment of Lease Agreement was acknowledged before me this 
14th day of December 2005, by Lorie Shekailo and Dr. Sara A. Wilcox, the President and 
Secretary, respectively, of the MARTIN SCHOOL BOARD LEASING 
CORPORATION. Such person(s) did not take an oath and: 

~ is/are personally known to me. 
0 produced a current Florida driver's license as identification. 
0 produced as identification. 

(SEAL) 

.~'tit;:~.. Rosemarie P. Taylor 
~~FiJJ·-.. MY COMMISSION# 00154091 EXPIRES "'*· ... """7 ~ : : )I;Jnuary 29, '"" 
~~····· • SONDEDTHRUTROYFAININSUilAHCf.INC. 

~ 1Rr'u'ft\' 
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/J I 
Name: 
Notary Public, State of Flori a 
My Commission Expires: 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN ) 

The foregoing Assignment of Lease Agreement was acknowledged before me this 
14th day of December 2005, by Christopher Tracy, Vice President of Wells Fargo Bank, 
National Association. Such person(s) did not take an oath and: 

0 is/are personally known to me. 
~ produced a current Florida driver's license as identification. 
0 produced r(, 2-6 --115 - (; 7 -;).tj'J_ -a as identification. 

(SEAL) 

l~~·~W.~-:. Rosemarie P. Taylor 
!*; J'j MYCOMMISSION# DDIS-409! EXPIRES 
~?.:"······ ,· ~nuary 29, 2007 

'•/if.,'{:\• BONDED THRU TROY FAJN INSURANCE, INC 
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arne: 
Notary Public, State of Fl 
My Commission Expires: 
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Ritesh S. Patel, Esq. 
Nabors, Giblin & Nickerson, P.A. 
2502 Rocky Point Drive 
Suite 1060 
Tampa, Florida 33607 
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THIRD AMENDMENT TO 
ASSIGNMENT OF LEASE AGREEMENT 

THIS THIRD AMENDMENT TO ASSIGNMENT OF LEASE 
AGREEMENT, is made and entered into as of May 1, 2024, by and between the 
MARTIN SCHOOL BOARD LEASING CORPORATION, a not-for-profit 
corporation duly organized and validly existing under the laws of the State of Florida (the 
"Corporation") and COMPUTERSHARE TRUST COMPANY, N.A., a national 
banking association with corporate trust powers duly qualified to enter into this Third 
Amendment to Assignment of Lease Agreement, not in its individual capacity, but solely 
as successor trustee (the "Trustee"). 

W I T N E S S E T H: 

In the joint and initial exercise of their powers, in consideration of the mutual 
covenants herein contained, and for other valuable consideration, the parties hereto recite 
and agree as follows: 

SECTION 1. RECITALS.  (a)  The Corporation and The School Board of 
Martin County, Florida (the "Board") have entered into the Master Lease-Purchase 
Agreement, dated as of December 1, 2005 (which, together with all amendments, 
supplements and Lease Schedules thereto, shall be referred to herein as the "Lease 
Agreement"), between the Corporation and the Board, whereby the Corporation has agreed 
to lease to the Board, and the Board has agreed to lease from the Corporation, the Projects, 
as described in the Lease Agreement. 

(b) The Corporation and Trustee have entered into the Assignment of Lease 
Agreement, dated as of December 1, 2005, as amended and supplemented as hereinafter 
described (the "Assignment Agreement"), which Assignment Agreement has been 
recorded at Official Records Book 2104, page 249, of the Public Records of Martin County, 
Florida. 

(c) The Corporation and Trustee have amended the Assignment Agreement to 
acknowledge Amended and Restated Lease Schedule No. 2005 by entering into the First 
Amendment to Assignment of Lease Agreement, dated as of October 1, 2014 (the "First 
Amendment to Assignment Agreement"), which First Amendment to Assignment 
Agreement has been recorded in the Official Records Book 2745, page 1646, of the Public 
Records of Martin County, Florida. 

(d) The Corporation and Trustee have amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2021 by entering into the Second Amendment to 
Assignment of Lease Agreement, dated as of July 1, 2021 (the "Second Amendment to 
Assignment Agreement"), which Second Amendment to Assignment Agreement has been 
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recorded in the Official Records Book 3241, page 1101, of the Public Records of Martin 
County, Florida. 

(e) The Corporation and Trustee deem it necessary to further amend the 
Assignment Agreement to acknowledge Second Amended and Restated Lease Schedule 
No. 2005 by entering into this Third Amendment to Assignment of Lease Agreement (the 
"Third Amendment to Assignment Agreement"). 

(f) Certificates (as defined in the Lease Agreement) shall be issued from time to 
time in order to finance and refinance the acquisition, construction and installation of the 
Projects and the proceeds of the Certificates shall be deposited with the Trustee and shall 
be held and applied in accordance with the Master Trust Agreement. 

(g) Pursuant to the Lease Agreement, the Board is obligated to make certain 
Lease Payments to the Corporation, or its assignee.  In order to secure the Certificates, the 
Corporation is willing to assign and transfer its rights and interests under the Lease 
Agreement to the Trustee for the benefit of the Owners of the Certificates. 

(h) Each of the parties hereto has authority to enter into this Third Amendment 
to Assignment Agreement, and has taken all actions necessary to authorize its officer to 
enter into it. 

(i) The capitalized words and terms used in this Third Amendment to 
Assignment Agreement, but not otherwise defined herein, shall have the meanings assigned 
to such words and terms in Exhibit A to the Lease Agreement or in the Master Trust 
Agreement. 

SECTION 2. ASSIGNMENT.  The Corporation, for good and valuable 
consideration received, does hereby irrevocably sell, assign and transfer to the Trustee, for 
the benefit of the Owners of the Certificates, all of its right, title and interest in the Lease 
Agreement, as amended and supplemented by Second Amended and Restated Lease 
Schedule No. 2005 (other than the right to receive indemnification pursuant to the Lease 
Agreement, the right to enter into Lease Schedules from time to time and its obligations 
provided in Section 6.03 of the Lease Agreement), including its right to receive Lease 
Payments from the Board under the Lease Agreement, its right to use, sell and re-let the 
Projects (under the circumstances contemplated by the Lease Agreement), and the right to 
exercise such rights and remedies as are conferred on the Corporation by the Lease 
Agreement.  All rights of the Corporation in each Lease Schedule shall be assigned to the 
Trustee upon execution and delivery thereof.  The Lease Payments shall be applied, and 
the rights so assigned shall be exercised, by the Trustee as provided in the Master Trust 
Agreement.  Except for any Lease Schedules which are hereafter attached to the Lease 
Agreement and hereafter assigned by the Corporation to the Trustee pursuant to an 
amendment to the Assignment Agreement, the sale, assignment and conveyance of the 
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rights, title and interest of the Corporation under and to the Lease Agreement are 
immediately complete and effective for all purposes. 

SECTION 3. ACCEPTANCE.  The Trustee hereby accepts such 
assignment in trust for the purpose of securing payment of the Certificates and securing the 
rights of the Owners of the Certificates issued pursuant to the Trust Agreement. 

SECTION 4. CORPORATION'S REPRESENTATIONS, 
WARRANTIES, AND COVENANTS.  The Corporation hereby confirms that the 
representations, warranties, and covenants of the Corporation set forth in Section 5 of the 
Assignment Agreement are true and correct and in full force as of the date hereof. 

SECTION 5. CONFLICTS; ASSIGNMENT AGREEMENT TO 
CONTINUE IN FORCE.  Except as herein expressly amended and supplemented, the 
Assignment Agreement and all the terms and provisions thereof are and shall remain in full 
force and effect; provided, however, that in the event of a conflict between the terms of 
this Third Amendment to Assignment Agreement and the Assignment Agreement, the 
terms of this Third Amendment to Assignment Agreement shall govern. 

SECTION 6. COUNTERPARTS.  This Third Amendment to Assignment 
Agreement may be executed in counterparts, and each of said counterparts shall be deemed 
an original for all purposes of this Third Amendment to Assignment Agreement.  All of 
such counterparts taken together shall be deemed to be one and the same instrument. 

SECTION 7.  LAW.  This Third Amendment to Assignment Agreement 
shall be construed under the laws of the State of Florida. 
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IN WITNESS WHEREOF, the parties have executed this Third Amendment to 
Assignment of Lease Agreement by their officers thereunto duly authorized as of the day 
and year first written above. 

   MARTIN SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

ATTEST:     
     
Witness:   By:  
Print Name:   Name: Jennifer Russell 
Address:   Title: President 
   Address: 500 East Ocean Boulevard 
Witness:    Stuart, Florida 34994 
Print Name:     
Adress:  
     
     
ATTEST:     
     
Witness:   By:  
Print Name:   Name: Michael Maine  
Address:   Title: Secretary/Treasurer 
   Address: 500 East Ocean Boulevard 
Witness:    Stuart, Florida 34994 
Print Name:     
Address:     
     
   COMPUTERSHARE TRUST 

COMPANY, N.A., as successor Trustee 
ATTEST:     
     
Witness:   By:  
Print Name:   Name: _________________________ 
Address   Title: _________________________ 
   Address: 1505 Energy Park Drive 
Witness:    St. Paul, Minnesota 55108 
Print Name:     
Address:     
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STATE OF FLORIDA  ) 
 ) SS: 

COUNTY OF MARTIN  ) 
 
 

The foregoing Third Amendment to Assignment of Lease Agreement was 
acknowledged before me by means of ☐ physical presence or ☐ online notarization, this 
____ day of May, 2024, by Jennifer Russell and Michael Maine, the President and 
Secretary/Treasurer, respectively, of the MARTIN SCHOOL BOARD LEASING 
CORPORATION, who are personally known to me or who have produced 
________________ as identification. 
 
 
[Notary Seal] _____________________________________ 

(Signature of person taking acknowledgment) 
 

        
(Name typed, printed or stamped) 

 
        

(Title or rank) 
 

        
(Serial number, if any)  
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STATE OF MINNESOTA  ) 
     )  SS: 
COUNTY OF RAMSEY  ) 

 

The foregoing Third Amendment to Assignment of Lease Agreement was 
acknowledged before me by means of ☐ physical presence or ☐ online notarization, this 
___ day of _______, 2024, by _____________________, ___________________ of 
Computershare Trust Company, N.A., who is personally known to me or who has produced 
________________ as identification. 

[Notary Seal] _____________________________________ 
(Signature of person taking acknowledgment) 

 
        

(Name typed, printed or stamped) 
 

        
(Title or rank) 

 
        

(Serial number, if any) 
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MASTER TRUST AGREEIT{ENT

by rnd &mo g

WELLS FARGO BANK NATIONAL ASSOCIATION,
as Trustee

rnd

MARTIN SCHOOT BOARD LEASING CORPORATION"
as Lecsor

and

scHooL BoARD Otr IN COuNTy, ILORTDA,
as Lssee

Datcd rs of'I]ecember I,2005

' .fccuring
Certifieates of Prrtclprtion

(School Board of Merfln County, Ftorida Master Lcroc Program)
Evidencing an Undivlded Proportionate Interect of Owners thcreof iu

Basic Rent Prymcnls to be made under a Mrster Lerre-Purchase Agreement
by the Schoo Board of Mrrtin County, Floridr
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EXHIBM C FORM OF REQUEST AND AUTHORIZATTON c-l

v

IT{ASTER TRUST AGREEMENT

THIS MASTER TRUST AGREEMENT, is made and entered into as of
December l, 2005, by aud among WELLS FARGO BANK NATIONAL
ASSOCIATION, a national banking associatiou with corporate [rrst powers qualified to
accept trusts of thc tlpe herein set forth (the "Trustee"), MARTIN SCHOOL BOARD
LEASING CORPORATION, a single-purpose, not-for-profit corporation duly
organized and existing under Chapter 617, Florida Statutes (the "Corporation"), and the
SCHOOL BOARD OF MARTIN COUNTY, FLORIDA, a school board duly
organized and existing under fie"laws of the State of Florida (the ''Board"), acting as the
governing body of the Martin County School District (the "District").

WITNESSETH:

WHEREAS, the Board deems it in the best inbrests of the Disrict tp lease-
purchase certain real and/or personal prop€rty from timc to tirne by entering into a master
lease-purchase agreement, dated as of December l, 2005 (the "Lease Agreement"),
betweeu the Corporation, as lessor, and the Board, as lesseel and

WHEREAS, pursuant to the Lsase Agreement, the Board may from time to time,
by execution of a lease schedule to the Lease Agreement (a "Lease Schedule"), direct the
Corporation to acquire and lease purchase to the Board the items of property described in
such Lease Schedule (which items of property are collectively referred to herein as the
"Projects"); and

WHER.EAS, the relationship between the Corporation and the Board under the
Lease Agreement is to be a continuing one.and Projects may be added to the Lease
Agreernent from time to time in accordance with thc terms thereof and of the Lease
Schedules describing such Projects; and

WHEREAS, provision for the payment of the cost of acquiring constructing and
installing each Ptoject will be made by the issuance and sale from time to time o[
Certilicates of Participation issued hqeunder and under the Supplemental Trust
Agreement related to each Series of such Certificates of Participation (the "Certificates"1,
which shall be secured by and bc payable from the right of the Corporation to receive
Basic Rent Payments (as defined herein) to be made by the Board pursuant to the Lease
Agreement and related Lease Schedule; and

WHEREAS, the Tnrstee has agred to dcliver a Serics of Certificatcs pursuant to
and upon receipt of a Request and Authorization from.the Corporation and the Board; and

WHEREAS, as of the date hereof, the Corporation will assign to the Trustee, by
outright assignment, all of its right, title and interest in and to the Lease Agreement and

thE Lease Payments (as defined herein), other than its rights of indemnification, its right
to enter into Lease Schedules (as defined hercin) from time to time and its obligations
prcvided in Section 6.03 of the Lease Agrecment, pursuant to an Assignment of Lease

Agreemen! dated as of December 1,2005, between thi Corporation and the Trustee; and

WHEREAS, the Board and the Corporation will enter into a Grouud Lease, dated
as of Decernber l, 2005 (the "Ground Lease"); whereby the Board has or will demise the
Premises (as defined herein) to the Corporation in accordance witlr the terms thereof; and

WHEREAS, on the date hereof, the Corporation will assign to the Tnrstee alt of
its right, title and interest in and to the estate created and granted under the Ground Leasen
pursuant to an Assignment of Ground Lease Agrecment, dated as o[ Deccmber 1, 2005,
between the Corporation and the Trusteo; and

WHEREAS, the proceeds of the salc of each Series of Certificates will be
deposited with the Trustee and such funds shall be held and disbursed pursuant to the
terms of this Tnrst Agreement in order to, among other things, fund the acquisition,
construction and installation of a koject or to refund othcr Certificates; and

WIIEREAS, the Board may provide that a Credit Enhancer (as defrned hereiu)
may issue a letter of credit, insurance policS guarantee or other instrument to secure the
payment of the principal of and interest on a Serics of Certificates; and

WIIEREAS, each Series of Certificates (other than any Completion Certificates
for such Series) shall be secured independently from each other Series of Certificates in
accordance with the provisions hereof;

NOW, THEREFORE, in consideration of the mutral agreoments and covenants
trerein contained and for other valuabte consideration, the parties hereto agree as follows:
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ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION

SECTION.I.0I. DEFIMTIONS. The capitalizcd terms used herein shall
have the meanings, for the purpose of this Trust Agreenrent, ascribcd to them in Exhibit
A attached hereto unless the context clearly requircs some othcr meaning. The terur
"Agreement" or "Trust Agreement" as used herein shall rnean this Tprst Agreement
unless the context clearty r.qui..r some other meauing.

SD,CTION 1.02" RIJLES OF CONSTRUCflON. Words of tre masculine
gcnder shall be decmed and constnred to include corrclative words of the femininc and
neuteral genders. Unless thc context othenrise indicates, words impoilng the singular
numbershall include the plural number and vicc vcrsa, and words importing persons shall
include corporations and associations, inctuding public bodics, as well as natural persons.

The terms "hereby," 
t'hcreofrt' t'hctetor" 'hereitrru "hereunded' and any similai

terms, as used in this Trust Agreement, refer to this Trust Agreemart.

3
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ARTICLE TI

RECITALS AND REPRESENTATIONS

SECTION 2.01. LEASE AGREEMENT. The Corporation and ths Board
have entered into the Lease Agreement, and intend to entcr into Lease Schedutes from
time to time, whereby the Corporation has agreed to lease the Projects from time to time
to the Board and the Board has agreed to lease the Projects from time to time from the

Corporation and to make Lease Payments therefor in accordance with the tenns thereof.

SECTION 2.02. ASSIGNMENT OF I,EASE AGREEMENT AND LEASE
SCHEDULES. The Corporation has assigned and transferred to the Trustee by outright
and absolute assignment all its rights, title and intcrest under (A) the Lease Agreement
other than (i) its rights of indemnification thereunder, (ii) its right to enter into Lease

Schedules from time to time, and (iii) its obligations under Section 6-03 of the Lease

Agreernent and (B) the Ground Leasds) pursuant to the terrns and provisions hereof and
of the Assignment of Ground Lease Agrcernent related to such Ground Leasc(s), and, in
consideration of such assignment and the execution of this Trust Agreemen! the Trustee
has agreed hsrcin to authenticate and deliver Series of Certificates from time to time
hereunder.

SECTION 2.03. REPRESENTATIONS. In the Lease Agrecment, the
Corporation has agreed to cause the acquisitioq construction and installation of each

Project pursuant to the Plans and Specifications relating thereto as provided in the
corresponding Lease Schedule, and the Board, as the agent of the Corporation, will be

responsible for the lctting of contacts and agreements for the acquisition, construction
and installa[ion o[each such Prdecr and for supewising the acquisition, construction and
installation of each such Project.

SECTION 2.04. I,ES'CRIPTION AND ESTIMATED COST OF THE
PROJECT. The description of each Project to bc acquired, constructed and leased by
the Board from the Corpomtion pursuant to the tenns and provisions of the Lease
Agreemcnt and the estimateit Cost of such Project shall be as set fodft in the Lease
Schedule relating thereto.

SECTION 2.05. CONDITIONS PRECEDENT SAIISFIED. Each party
hereto represents with respect to itself that all acts, conditions and things required by law
to exist, happen and be performed precedent to and in connection with the execution and
delivery of this Trust Agrecment have happened and have be€n perforrned in regular and
due time, form and manner as required by law, and the parties hereto each represents as
to itself that it is now duly empowercd to executc and dcliver this Trust Agrecment.
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ARTICLE III

APPOINTMENT OF TRUSTE,E; DECTARATION OF TRUST

SECTION 3.0f . APPOINTMENT OF TRUSTEE. In consideration of the
recitals hereinabove set forth and for other valuable considcration, the Corporation and
the Board hereby appoint the Tnrstee to receive, hold, invest and disburse the Tnrst Estate
and to pcrform certain other functions, all as hcreinafter provided and subject to the terms
and conditions of this Trust Agfeement.

SECTION 3.02. DECLARATIONS OF TRUST. (u) The Corporation, the
Board and the Tnrstee hereby create this trust for the purpose of facilitating the lease
purchase financing of the Projects and the Trustee agrccs to (i) accept the assignment and
transfer of the rights of the Corporation in and to the Lease Agreement (other than the
right of the Corporation to bc indemnified by the Board upon the bccurcnce of various
events described therein, its right to enlcr into Lease Schedules from time to time and its
obligations under Section 6.03 of the Lease Agreement) pursuant to the terms and
provisions hereof and of the Assignment of Lease Agreement, (ii) accept the assignment
and transfer of the rights of the Corporation pursuant to the terms and provisions of the
Assignmen(s) of Ground Lease Agreemcnt, (iii) execute, authenticate and deliver the
Certiticates from timc to time against receipt of the procceds from the sate thereot
deposit such proceeds hereunder and disburse same, together with earnings thereon, in
accordance with the terms and provisions hereof and of the Supplemental Trust
Agreernent(s) related thereto, and (iv) subject to the provisions of Article [X hereof, do
allother things necessary or incidenul to the terms hereof.

(b) The Trustee hereby declares that it holds and will hold.the Trust Estate
upon the tnrsts and apply the rnoneys held hereunder as hereinalter sot forth flor the use
and benefit of the Owners of the Certificates as set forth hcrcin.

SECTION 3.03. TRUST ESTATE. The Tnrst Estate, which shall be held for
the benefrt of the Owners of the Certificates frorn time to time Outstanding hereunder,
consists of the following:

G) All right, title and interest in the funds, accounts and subaccounts
established under this Trust Agrecment and the cash, sccuritics and investments of which
they are comprised (other ttran the Rcbate Fund);

(b) All right, title and interest of the Corporation in, to and under the Ground
Lease(s) and the Lease Agreement and the right to receive the Lease Payments under the
Lease Agreement but excluding any rights of the Corporation to indemnification ser forth
thertin, is right to enter into Lease Schedules from time to time and irs obligations
provided in Section 6.03 of the Lease Agreement;
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(c) AII righl title and interest of the Trustee under the Assignmcnt of Lease
Agreement and Assignment of Ground Lease Agreement(s);

(d) Any moneys received by the Trustee which are derived from'the exercise
by the Trustee, as assignee of the Corporation, of any of the remedies uuder this Trust
Agreement, the Lease Agreement, the Ground [,ease(s) or ar]y mortgage agreement
entered into pursuant to the terms hereof; and

(e) All property which by the express provisioru of this Trust Agreement, the
Lease Agreement or the Ground Lease(s) is required to be subjcct to the lien hereof, and
any ddditional property that may from time to time hereafter expressly be madesubjeet to
the lien hereof by the Trustee, the Corporation or the Board or anyone authorized to act
on their behalf;

PROVIDED, IIOWEVER, that in each case any portion of the Tmst Estate
which is derived from the sale, rc-letting or other disposition of a Pmject, rnoneys and
damages received in relation to such Project and any cash, securities and investments in
any Pledged Accounts relating to such Project shall be utilized solely for thc benefit of
the Owners of Certificates which financed or refuranced such Project and for whose
benefit such Pledged Accounts were cstablished.

$ECTION 3.04. TRUST ESTATE TOR BENEFTT OF CERTIFICATE
OWNERS. (a) Subject only to the provisions of this Trust Agreernent permifring the
application thereof br the prrrposes and on the tenns and conditions set forth herein, the
Coqporation and the Board hereby declare, and the Tntstec acknowledges, th.at the Trust
Estate shall secure the paymcnt of the principal o{, Prepaymcnt Premiurrq if any, and
interost on the Outstanding Certificates, which represent an undivided proportionate
interest in the Basic Rcnt Paymenb under the Ledse Agreemcnt

(b) The Trustee shall bc entitled to and shall, subject to the provisions of
Article IX hereof and after being provided with indemnity acceptable to it, take all steps,
actions and proceedings reasonably nccessary, in its judgmcn! to enforce all of the rights
of the Corporation in and undcr the Lease Agrecment and the Ground Lease(s) for the
benefit of the Owners of the Certificates.

(c) If the Certificates shall be paid, or provision for payment shall be niade,
and all other payments due hercunder shall be made as providcd in Article XII hereunder,
the Trust Estate shall terminate and the Owners of thc Certificates shall have no right
thereto, except as otherwise provided herein-
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ARTtrCLE IV

ISSUANCE OF CEBTIFICATES

SECTION 4.01. AUTHORTZATION oF CERTIFICATES. (a) The

number of Series of Certificates which may be crcated under this Trust Agreement is not
limited. The aggregate principal amount of Ccrtificates of each Series which may be

issued, authenticated and delivered under this Trust Agreement is not limited except as

set forth in thq related Request and Authorization and Supplemental Trust Agreernent and

as restricted by the provisions of this Tnrst Agreement.

(b) The Certificates issuable under this Trust Agreement shall bs issued in such

Series as may from time to lime be created in connection with a Lease Schedule. Each

Series of Certificates shall be designated "Certificates of Participation (School Board of
Mattin County, Florida Master Lease Program), Series Evidencing an Undivided
Proportionate Interest of Owners thereof in Basic Rent Payments to bc made under a

Master Lease-Purchase Agreementby the School Board of Martin County, Florida." The
Certificates may, if and when authorized by this Tnrst Agreement, be designated with
such further appropriate particular designations added to or incoqporated in such title for
the Certificates of any particular Series as ilte Board nrdy deternrine and as may be

nec.essary to distinguish such Certificates from the Certificates of any other Series.

(c) Each Series of Certilicates shall be issued for the purposes of (a) funding
the Costs of a Project, or completing a Project as provided in Section 4.12 hereofi, (b)
funding a subaccount established in ihe Reserve Account in an amount equal to the
Reserve Requirement applicable thereto, (c) capitalizing interest on such Series of
Certilicates, if deemed appropriat1 aadlor (d) paying the Costs of Issuance applicable
thereto. Refunding Certificates may also be issued pursuant to Section 4.13 hereof,,

(d) Each Series of Certificatcs, other than Variable Rate Certificatss and

Capital Appreciation Certificates, shall be substantially in the form set forth in Exhibit B
her.eto, with such appropriatc variations, omissions and inscrtiorui as may be necessary or
appropriate to conform to the provisions of this Tnrst Agreement, including any irse of a
book-entry only system as described in Scction 4.1I hereof. The forrn of Variable Rate
Certificates and Capital Appreciation Ccrtificates shall be provided in the Supplemental
Trust Agreernent authorizing the issuance of such Certilicatr. All Certificates may have
endorsed thereon such legends or text as may be necessary or appropriate to conform to
any applicable rules and regulations of any governmental authority or of any securities
exchange on which the Certificatcs may be listed or aoy usage orrequirement of law with
respect thereto.

(e) Each Series of Certificates shall be issued for such authorized purpose or
purposes; shall bear such interest rate designations; and shall be payable in lawful money
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of the United States of America on such dates; all as determinsd pursuant to the

Supplemental Tnrst Agreement authorizing the issuance thereof.

(f) Each Series of Certifrcates shall be issued in such denominations; shall be
dated such date; shall bear such numbers; shall be payable at such place or places and at

such time or times; shall contain such redemption provisions; shall consist of such
amounts of Term Certiticates, Serial Certilicates, Capital Appreciation Certilicates and
Variable Rate Certificates; shall mature in Such years and amounts; and the proceeds

shall be used in such manner; all as determined pursuant to the Supplcmental Trust
Agreement authorizing the issuance thereof. Each Series of Certificates may be secured
by a Credit Facility or municipal bond insurance policy all as shall be detennined
pursuant to the Supplerneutal Trust Agreement authorizing the issuance thereof.

(g) The principal of the Certificates shall be payabte from the Principal
Component of the Basic Rent Payments on July I of each year, except as may otherwise
be provided by Supplemental Trust Agreement. The interest on the Current Interest
Certificates shall be payable semiannually from the Interest Compouent of Basic Rent
Payments on the Payment Dates, except as otherwise provided by Supplemental Trust
Agrcement. The lnterest Component of Capilal Apprcciation Ccrtificates shall be paid at
maturity or upon prior prepayment- lnterest on the Certificates shall be computed upon
the basis of a 360-day yer, consisting of twelve 3Gday montlu, except as otherwise
provided by Supplemental Trust Agreement. The Certiticates shall be numbered in such
manner as thc Tnrstee deerns appropriate

(h) The principal of all Certificates and the Interest Component of any Capital
Appreciation Certificates shall be payable at the Principal OfIice of the Tnrstee, Payment
of the principal of all Certificates shall be made upon the presentation and sunender of
such Cenificates as the same shall become due and payable. Palmrcnt of interest on the
Current Interest Certificates shall be by check or draft mailed to the Owner as of fire closc
of business on the Record Date at his address as it appears on the Ccrtificate Register
maintained by the Trustee; except that, if and 0o the extent that there shall be a default in
pa)rment of interest due on such Payment Date, such defaulted interest pa)rment shall be
paid to the Owners in whose name any such Current Interest Certificates are registered at
the close of business on the fifteenth day (whether or not a business day) preceding the
date of payment of such defaulted interest payment; provided, however, that at the
request and expense of the Owner of $1,000,000 or more in aggrregate principal anrount
of Outstanding Current Interest Certificates of a Series, interest shall be paid by wire
transfer on the interest Payrnent Date to a domestic bank account designated in writing to
thc Trustee by said Owner at least five days prior to the Record Date prior to such interest
Payment Date.

(i) Subject to the foregoing provisions of this Section, each Certificate
delivered undcr this Trust Agreement upon transfer of or in exchange for or in lieu of any
other Certificate of the same Series shall carry all the rights to interest accrued and
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unpai{ and to accrue, which were canied by such other Certificate and each such
Certificate shall bear intercst from such date, so that neither gain nor toss in iuterest shall
result frorn such hansfer, exchange or substitution,

0) Variable Rate Certificates must have a Maximurm Interest Rate relating
thereto which shall be established at the time of issuance of such Certificates. Prior to the
terminatibn of the Lease Agrecment any accelerated principal payments due to a Credit
Bank in regard to Variable Rate Ccrtificates or any interest due on such Variable Rate
Certificates in excess of the interest on such Certificates to said Credit Bank shall be

subordinate to the payment of Basic Rent Payments represented by ttre Certificates.
PzuOR TO ISSUANCE OF ANY VARIABLE RATE CERTIFICATES NOTICE
THEREOF SHALL BE DELIVERED TO ANY RATING AGENCY THEN RATING
ANY OUTSTANDING CERTIFTCATES.

SECTION 4.02. DELMRY OF CERTII'ICATES. (a) Each Series of
Certilicates, other itran Completion Certificatcs and Rcfunding Certiticates, shalt be
executed substantially in the form and in the mbnner set fonh herein, but before such
Series of Certificates shall be delivered by the Tnrstee, there shall be filed or deposited
with the Trustee the following:

(i) A copy, certified by the Secretary of the Corporation, or his
designee, of the resolution or resolutions of the Board of Directors of the
Corporation approving the form of and authorizing the execution and delivery of
the Lease Agreement; any applicable Ground Lease, any applicable Assignment(s)
of Ground Lease Agreement, the Lease Schedule relating to the Project to be
Iinanced from such Series of Certificates, the Assignment of Lease Agrcement,
this Trust Agreement and the Supplemental Tnrst Agreemcnt relating to such
Series of CertiFrcates;

(ii) A copy, certified by the Secretary of the Board, or his designee, of
the resolution or resolutions of the Board approving the form of and authorizing
the execution and delivery of the Lease Agreement, any applicable Ground Lease,
the Lease Schedule relating to the Fmject to be financed from such Series of
Certificates, this Trust Agreenrent and the Supplemental Tnrst Agreement relating
to such Series of Certificates;

(iii) An executed copy of the Request and Authorization relating to such
Series o f Certi ficates;

(i") A fully executed counterpart of this Trust Agreement and the
Supplemental Trust Agreement rclating to such Series of Certificates;

(v) A fully executed counterpart of the Lease Agrcement and the Lease
Schedule relating to the Project to be financed from such Series of Certifrcates;
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(vi) A fully executed counterpart of the Assignment of Lease Agreement;

(vii) A fully executed counterpart of each Ground Lease, if any, relating
to thE Project to be financed from such Series of Certificates and of the
Assignment of Ground Leasc Agreement related thereto;

(viii) An opinion of counsel for the Corporation to the effect that (A) the
Corporation has been duly organized and is validly existing as a not-for-profit
corporation in good standing under the laws of tho State, and the Corporation has
the power and authority to executc and deliver this Trust Agreement, the

.Supplemental Trust Agreement relating to such Series of Certificates, the Lease
Agreement, itrY applicabte Ground Lease, thc Lcase Schedule relating to the
Project to be financed frorn such Series of Certificates and the Assignmont of
Lease Agreement and Assignment of Cround Lcase Agreement, (B) this Trust
Agreement, the Supplemental Trust Agreement relating to such Series of
Certificates, the Lease Agreement, any applicable Ground Lease, the Lease
Schedule relating to the Project to be financed from such Series of Certificates and
the Assignment of Lease Agreement and the Assignment of Ground Lease
Agreement have each been duly authorized executed and delivered by the
Corporation and, assuming due authorizatioq execution and delivery thereof by
the other parties thereto, constitute valid and binding agreements of the
Corporation enforceable in accordance with their terrili, except to the extenl that
the enforceability of the same may be limited by bankruptcy, insolvency or other
Iaws affecting creditors' rights generally and by general principles of equity or
public policy;

(ix) An opinion ofcouruel to the Board to the effect that (A) the Board is
ttre duty organized aud validly existing governing body of the District and has all
necessary power and authority to execute and deliver the Lease Agreemen! any
applicable Ground Lease, the Lease Schedule relating to the Project to be financed
from such Series of Certificates, this Trust Agreement and the Supptemental Trust
Agreement retating to such Series of Certificates, and (B) the Lcase Agrcement,
any applicable Crround Leasq thc kase Schedule relating to the Project to be
firianced flom such Series of Certificates, this Trust Agreement and the
Supplemental Trust Agreement relating to such Series of Certificates have each
been duly authorized, executed and delivered by the Board and, assuming due
authorization, execution and delivery thereof by the other parties ttrercto and
subject to the terms and conditions thereo(, constitute the valid and binding
agreements of the Board enforceable in accordance with their terms, cxcept to the
extent that the enforceability of the same may be limited by banknrptcy,
insolvency or other laws affecting creditors' rights generally and by general
principles of equity or public policy;
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(x) An opinion of Special Counsel to the effect that (A) the Board is the

duly organized and validly existing goveming body of the Dishict and has all
necessary power and authority to execute and deliver ttre Lease Agreement, any
applicable Ground Lease, the Lease Schedule relating to the Project to be financed
from such Series of Certificates, this Trust Agreement and the Supplemental Trust
Agreement relating to such Series of Ceilifrcates, and (B) the Lease Agreement,
any applicable Ground Lease, the Lease Schedute reldting to the Project to be
financed frotu such Series of Certificates, this Trust Agreement and the
Supplenrental Trust Agreement relating to such Series of Certificates have each
been duly authorized, executed and delivered by the Board and, assurning due
authorization, execution and delivery thereof by the other parties thereto and
subject to the teRns and conditions thereo( constitute thc valid and binding
agrecments of the Board enforceable in accordance with their terms, except to the
extenl that the enforceability of the s-ame may be timited by, banknrptcy,
insolvency or other laws affectiug creditors' righs generally and by general
principles of equity or public policy, and (C) except for Taxable Ceftificates, the
Interest Component of such Serics of Certificates is excluded from the gross

income of the Ownen thereof forpurposes of federal income taxation; and

(xi) An opinion of Counsel to the Tmstee to the effect that such Series of
Certificates have been duly executed, authenticated and delivered by the Trustee in
accordance with the terms hereof.

(b) When the documents described in paragraphs (i) to (xi), inclusive, of
Section 4-02(a) hereof shall have been filed with the Trustce and when the Certificates
shall have been executed and authenticated as required by this Trust Agreement, the
Trustee shall deliver the Certificates at one time to, or upon the order of, the Purchasers
of such Series, but only upou payneut to thc Trustee of the purchase price of such
Certificates and the accrued intercst thereon, if any. The Trustee shall be entitled to rely
upon the resolutions described iu paragraptr,s (i) and (ii) of Section 4.02(a) hereof as to all
matters stiated therein and as to the Purchasers and purchasc price of the Certificates. The
Trustee and the Credit Enhancer shall be entitled to rely upon thc opinions described in
paragraphs (viii), (ix) and (x) of Section 4.02(a) hereof as to all matters stated therein.

SECflON 4.03. EXECUTION OF CERTIFICATES. The Certificates shall
be executed with the manual or facsimile signature of an authorized officer or authorized
signatory of the Trustee. In case any officer or signatory whose signature or a facsimile
of whose signature shall appear on any Ccrtificates shalt coase to be such officcr or such
authotized signatory before the delivery of such CertiEcates, such signature or such
facsimile shall nevertheless be valid and suflicient for alt purposes the same as if he had
remained in office until such delivery. Any Certificates may bear the facsimite signature
of, or may be signed by, such trfficer or authorizcd signatory as at the actual time of the
execution of such Ce(ificates shall be the proper offrcer or signatory to sign such
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Certificates although at the datcd date of such Cenificates such officer may not have been
sr.lch oflicer.

SECTION 4.04. AUTHENTICATION OF CERTIFICAIES. Only such
Cedificates as shall have endorsed thereon a certificate of authentication substantially in
the form set forth in Exhibit B hereto, manua[ly executed by the Trustee, shall be entitled
to any benefit or security under this Trust Agreement. No Certificate shall be valid or
obligatory for any purpose unless and until such certificate.of authentication on the
Certificate shall have been duly executed by the Tmstee, and such certilicate of the
Tnrstee upon any such Certif,rcate shall bc conclusive evidence that such Certificate has
been duly authenticated and delivered under this Trust Agreement. The Trustee's
certificate of authentication on any Certificate shall be deemed to have been duty
executed if signed by an authorized officer or authorized signatory of the Trustee, but it
shall not be necessary that the same officer or signatory sign thc certificate of
authentication on all of the Cortificates that may be issued hereunder at any one time.

SECTION 4.05. EXCHANGE OF CERTIFICATES. Certificates, upon
surrender thereof at thc designated corporate tnrst office of tho Trustee, together with an
assignment duly executed by the Ownor or his attomey or legal representative in such
form as shall be satisfactory to the Trustee, may, at thc option of the Owner thereof, be
exchanged for an equal aqgregile principal amount of Certificates of the same maturity
and Series, of any denomination or denomiuations authoired by this Trust Agreement,
bearing interest at the same rate, and in the samc form as the Certificates surrendered for
exchange.

, 
SECTION 4.06. NEGOTIABILITY, REGISTRATION AND TRANSFER

OF CERTII'ICATES. (a) The Trustce shall keep or cause to be kept a Certificate
Register, which shall at all times tre open to inspection by the Board and ttre Corporation;
and, upon presentation for such purpose, the Trustee shall, under such reasonable
regulations as it may prescribc, register the transfer or c.ausc to be registered the fiansfer,
on the Certificate Register, of Certificates as provided herein_

(b) The transfer of any Certi{icate may be registered only upon the Cenificate
Register uponsurrcnder thereof to the Trustee together with an assignment duly executed
by the Owner or such OwneCs attorney or legal rcprcsentative in such form as shall be
satisfactory to the Trustee- Upon any such registration of transfti thc Trustee shall
authenticate and deliver in exchange for such Certificate a new registered Certificate or
Certificates, registered in the name of the transfercg of any denomination or
denominations authorizsd by this Trust Agreement in the aggregate principal amounr
equal to the principal amount of such Certificate surrendered or exchanged, of the same
maturity and Series and bearing interest at the samc rate.

(c) In all cases in which Certificates shall be cxchanged or the transfer of
Certilicates shall be registered hereunder, the Trustee shall authenticate and deliver at the
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earliest practicable time Certifrcates in accordance with the provisions of this Trust
Agreement. All Certificates suncndered in any such exchange or registration of transfer
shall forthwith be cancelled by the Trustee, No service charge shall be made for any
registration, transfcr, or exchange of Certificates, but the Trustee may requite payment of
a sum sufficient to cover any tax or other governmental charge that may be imposed in
connection with any transfer or exchange of Cedficates as a condition precedent to such
regislration, transfer or exchange. The Trustee shall not be required to tran$fer or
exchange Certilicates (i) during a period beginning at the opening of business fifteen (15)
days before the day of the mailing of a notice of prepayment of Certificates and ending at
the close of business on the day of such mailing, (ii) so selected for prepayment in whole
or in part, or (iii) during a period heginning at the opening of business on the Record Date
next preceding a date set for payment of interest and ending on such interest Payment
Date.

SECTION 4.07, OWNERSHIP OF CERTIFICATES. The Trustee shall
deem and treat the Person in whose narne any Outstanding Ccrtificate shall be registered
upon the Certificate Register as the absolute Owner of such Certificate, whether such
Certifrcate shall be overdue or not, for the purpose of receiving payment of, or on account
of, the principal and interest payments with respcct to zuch Certificate and for all other
purposes, and all such payments so made to any such Owner or upon his order shall be
valid and ef,fective to satisfy and discharge the liability upon such Certificate !o the extent
of the sum or $ums so paid, and neither the Corporation, the Board nor the Trustee shall
be affected by any notice to the conhary.

SECTION 4.08. MUTILATED, DESTROYED, STOLEN OR LOST
CERTIFICATES. (a) In case any Cedificate secured hereby shall become mutilated or
be destroyed, stolen or lostn the Trustee shall cause to be executed, shall authenticate and
deliver, a new Certificate of liks date and tenor in exchange and substitution for and upon
the cancellation of such mutilated Certificate or in lieu of and in zubstitutiorr for such
Certificate destroyed, stolen or lost, and the Owner shall pay the reasonable expenses and
charges of the Trustee in connection therewith and, in case of a Certificate destroyed,
stolen or lost, the Owner shall file with the Tnrstee evidencc salisfactory to it and that
such Certificate was destroyed or lost, and of his ownenhip thereof, and as a condition
precedent to delivery of such new Certifrcate the Trustee may require indemnity
satisfactory to it.

(b) Every Certificate issued pursuant to the provisions of this Section in
exchange or substitution for any Certificate which is mutilated destroyed, lost or stolen
shall constitute an additional contractual obligation pursuant to the terms hcreof, whether
ot not the destroyed lost or stolen Certifrcate shall be found at any time, or be
enforceable by anyone, and shall be entitled to all the benefits hereof equally and
proportionately with any and all othsr Certificates duly issued under this Trust
Agreement. All Ce(ificates shall be held and owncd upon the express condition that the
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f'oregoing provisions are exclusive with respect to the replacement or paynrent of
mutilated, destroyed, lost or stolen Certificates, and shall preclude any and all other rights
or remedies, notwithstanding any law or statute existing or hereafter enacted to the
contrary with respect to the replacement or paymeut of negotiable instruments or other
securities without ttreir surrender.

SECTION 4.09. TEMPORARY CERTIFICATES. (a) Until definitive
Certificates are ready for delivery, there may be executed, and upon request of the Board,
the Trustee shall authenticate and deliver, in lieu of definitive Certificates and subject to
the same limiations and conditions, typewritten, printed, eugraved or lithographed
temporary Certificates, in the form of fully registered Cedf,rcates in denominations of
$5,000 or any whole multiple thereo{, substantially of the tenor of the Certificates set

forth in this Trust Agreernent and with such appropriate omissions, insertions and
variations ds may be required.

(b) If temporary Certificates shall be issued, the Tnrstee, upoD preparation of
the definitive Certificates and presentation to it at its designated office of any temporary
Certificate, shall cancel the same and authenlicate and deliver to the Owner, without
charge to such Owner, a definitive Certificate or Certificates of an equal aggregate
principal amount, of the same maturity and Series and hearing interest at the same rate as

the temporary Certificate surrendered" Until so exchanged, the temporary Certificates
shall in all tespocts be entitled to the same benefit and security of this Tnrst Agreement as

the definitive Ccrtificates to be issued and authenticated hereunder.

SECTION 4.I0. EVIDENCE O[' SIGNATURES OF CERTIFICATE
OWNERS AND OWNERSHIP OF CERTIFICATES. (a) Any requcst, direction,
consent, revocation of consen! or other instrument in writing required or permitted by
this Trust Agreement to be signed or executed by Certificate Owners may be in any
number of concurent instnrments of similar tenor, and may be signed or executed by
such Certificate Owners in person or by their attorneys or agents appointed by an
instnrment in writing for that purpose. Froof of the execution of any such instrument, or
of any instnrment appointing any such attorney or agent, and of the owuership of
Certificates shall be suffrcient for any purposc of this Trust Agreement (except as

otherwise herein provi&d), if rnade in the following manner:

(i) The fact and date of the execution by any Certificate Owner or his
attorney or agent of any such instrument and of any instrument appointing any
such attorney or agent, may be proved by a certificate, which need not be
acknowledged or verified, of an officer of any bank or trust company located
within the United Statcs of America, or of any notary public, or other officer
authorizf,d to take acknowledgments of deeds to be recorded in such jurisdictions
that the Persons signing such instruments acknowledged before him thc execution
thereof. Wheri any such instrument is executed by an oflicer of a corpomtion or
association or a member of a partnership on behalf of such corporation,
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association or partnership, such certificate shall also constitutc sufficient proof of
his authority.

(ii) The fact of the ownership of Certificates by any Certificate Owner
and the amount, the principal Payment Date and the numbers of such Certificates
and the date of his ownership of the same shall be proved by the Certificate
Register held by the Trustee pursuant to this Trust Agreement.

(b) Nothing containcd in this Article IV shall be construed as limiting the
Trustee to such proof, it being intended that the Trustee may accept any otlrer evidence of
the matters herein stated which may s€em sufflrcient. Any request or consent of the

Owner of any Certificate shall bind Bvery future Owner of the same Certificate in respect
of anything done or suffered to be done by the Board or the Trustee in pursuance of such
request of coflsent.

SECTION 4.II. DEPOSITORY TRUST COMPANY AI\ID BOOK
ENTRY OBLIGATIONS. The Tnrstee is hereby authorized if so requested by the
Purchasers of a Series of Certificates to take such actions as may be necessary from time
to time to qualify such Series for regisfation in the name of Cede & Co., as nominee for
The Depository Trust Comp.any. No such arangements with The Depository Tnrst
Company may adversely affect the interests of any of the Owners of the Certificates;
provided, however, that the Trustee shall not be liable with respect to any such
arrangements it may makc pursuant to this Section. The Trustee is further authorized if
so requested by the Board to take such actions as may be necessary to qualify a Series of
Certificates as uncertificsted registered public obligations (not represented by
instruments), commonly known as bosk-entry only obligations, provided it shall establish
a system of registration therefor by Supplemental Trust Agreement. Any expenses
incurred by the Trustec pursuant to this Section shall be paid by the Board.

SECIION 4.12" COMPLETION CERTIFICATES. (a) Completion
Certificates may be issusd to provide neoessary funds to complete payment of the Costs
of a Project previously ftnanced hereunder or to finance additional property which shall
be added to.a Project or which shall be substitutcd for a portion of a Project. Except for
the purposes of Section 6.03 of the Lease Agreement, such Completion Certificates, for
purposes of this Trust Agreement, the Lcase Agreement and any applicable.Ground
Leasc shall constitute a part of th€ same Series of Certilicates as the Cedfi'cates issued to
pay the original Costs of the Project. Such Completion Certificates shall be executed
substantially in the form and in the manner sct forth herein, but before such Completion
Ce(ificates shall be dclivered by thc Trustee, there shall be filed or deposited with the
Trustee the following:

(i) A copy, certified by the Secretary of the Corporation, or his
designee, of thc resolution or resolutions of the Board of Directors of the
Corporation approving the form of and authorizing the execution and delivery of
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the Lease Agreemen! any applicable Cround Lease, the Lease Schedule relating
to the original Project as amended to takc into account the Completion
Certificates, the fusignment of Lease Agreement, any applicable Assignment of
Ground Lease Agreement, this Trust Agreement and the Supplemental Trust
Agreement relating to such Completion Certificates;

(ii) A copy, certilied by the Secretary of the Board, or his designee, of
the resolution or resolutions of the Board approving the form of and authorizing
the execution and delivery of the Lease Agreement, ily applicable Ground Lease,
the Leasg Schedule relating to the original Project as amended to takc into account
the Completion Certificates, this Trust Agrecment and the Supplementat Trust
Agreement relating to such Completion Certificates;

(iii) An executed copy of the Requcst and Authorization relating to such
Completion Certificates;

(iv) A fully executed counterpart of this Trust Agreement and the
Supplernental Trust Agreement relating to such Completion Ccrtificates;

(v) A fully executed counterpart o.f the Lease Agreemcnt and the Lease
Schedule relating to the original Project as arended to take into account the
Completion Certificatcs, the change, if any, to such Project and the additional
Basic Rent Payments that would have to be made thereunder;

(vi) Fully executcd counterparr of the Assignment of Lcase Agreement
and any applicable Assignmcnt of Cround Lease Agrcement;

(vir) A futly executed couuterpart of thc Ground Lcasc;

(viii) An opinion of counsel fot the Corporation to the effect that (A) the
Corporation has been duly oryanized and is ralidly existing as a rot-for-profit
corporation in good stauding under the laws of the State, and the Corporation has
the power and authority to execute and deliver this Trust Agrecmen! the
Supplemental Tmst Agreement relating to such Completion Certificates, the Lease
Agreement, otry applicable Ground Lease, the Lease Schedule relating to the
original Project as amended to take into account the Completion Certificates, the
Assignment of Lease Agreement and any applicablc Assignment of Ground Lease
Agreement, (B) this Tmst Agreement, the Supplemental Trust Agrcement relating
to such Completion Certificates, the Lease Agreement, any applicable Ground
Lease, the Lease Schedule rclating to the original Project as arnended to take into
account the Completion Certificates, any applicable fusignment of Ground Lease
Agreement and the Assignment of Lease Agreement have each been duty
authorized, executed and delivered by the Corporation and, assuming due
authorization, execution and delivery thereof by the other pagties thereto,
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constitute, valid and binding agreements of the Corporation enforceable in
accordance with their terms, except to the extent that the enforceability of the
same may be limited by banknrptcy, insolvency or other laws affecting creditors'
rights generally or by general pnnciples of equity or public policy;

(ix) An opinion of counsel to the Board to the effect that (A) the Board is
the duly organized and validly existing governing body of the District and has all
necessary power and authority to execute and deliver the Lease Agreemen\ any
applicable Ground Lease, the Lease Schedule relating to the original Project as

amended to take into account the Completion Ccrtificates, this Trust Agreement
and the Supplemental Trust Agreement relating to such Completion Certificates,
and (B) the Lease Agreeme,nt, any applicable Cnound Lease, the Lease Schedule
relating to the original Project as arnende$ to ake into account the Completion
Certificates, this Trust Agreemcnt and the Supplemental Trust Agreement relating
to such Completion Certificates have each been duly authorized, executed and
dclivered by the Board and, assuming due authorization, execution and delivery
thereof by the other parties thereto and subject to the terms and conditions thereof,
constitute the valid and binding Egrcements of the Board enforceable in
accordance with their terms, except to the ext€nt that the enforceability of the
same may be limited by banknrptcy, insolvency or other laws affecting creditors'
rights generally and by general principles of equity or public policg

(x) An opinion of Special Counsel to the effect that (A) the Board is the
duly organized and validly existing governing body of the District and has all
necessary power and. authority to execute and deliver the Lease Agreement, any
applicable Ground Leasg the Lease Schedule relating to the Project to be financed
from such Series of Certificates, this Trust Agreement and thc Supplernental Trust
Agreement relating to such Senes of Certificates, and (B) the Lease Agreement,
any applicable Ground Lease, the Leasc Schedule relating to the Project to be
financed from such Series of Certificates, this Trust Agreement and the
Supplemental Trust Agreement relating to such Series of Certificates have each
been duly authorize4 executed and delivcred by the Board and, assuming due
authorization, execution and dclivery thereof by the other parties thereto and
subject to the terms and conditions thereofi, constitute tlre valid and binding
agreements of tre Board enforceable in accordance with their terms, except to the
extent that the enf-or,ceability of the same may be limited by bankrrptcy,
insolvency or other laws affecting creditors' rights generally and'by general
principles of equity or public policy, (C) except for Taxable Certificates, the
Interest Component of such Series of Certificates is excluded from the gross
income of the Owners thereof for purposes of federal income taxation, and (D) the
issuance of such Certificates will not, in and of itsel(, adversely affect the
exclusion from gross incorne of the Interest Component of all other Outstanding
Certificates, to the extent then excluded
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(xi) An opinion of Counsel to the Tnrstee to the. effect that such
Cornpletion Certificates have been duly executed, authenticated and delivered by
the Trustee in accordance with the terms hereof; and

(xii) Thc written consent to the issuance of the Completion Certificates
by the Credit Enhancer, if any, of the Series of Certificates relating to the original
Project, or if there shall not be a Credit Enhancer, written evidcnce that the radng,
if any, from any rating agency theo rating such Series of Certificates shall not be
downgraded at the time of issuance of the Completion Certificates.

(b) When the docurnents described in paragraphs (i) to (xii). inclusive, of
Section a.lz(a) hereof shall haye been filed with the Trustee and when the Completion
Certificates shall have been executed and authenticated as required by this Trust
AgreEment, lhe Trustee shall deliver the Completion Ccrtificates at ore time to, or upon
the order o{, the Purchasers of such Completion Certificates, but only upon payment to
the Trustee of the purchase pric,e of the Completion Certificates and the accrued interest
thereon, if any. The Trustee shall be entitled to rely upon thc resolutions d*cribed in
paragraphs (i) and (ii) of Section 4.12(a) heruof as to all matters stated therein and as to
the Purchasers and the purchasc price of the Completion Certilicates. The Trustee and
the Credit Enhancer shall be entitled to rely upon the opinions describcd in paragraphs
(viii), (ix) and (x) of Section 4.12(a) hereof as to all matters stated therein.

(c) The proceeds of the Completion Certificates may also bc used tq fund a
Reserve Requiremcn! capitalize interest on such Completion Certificates and/or pay
Costs of Issuance, and shall be deposited in the Plcdged Accouuts established for the
Series of Certilicates which financed the original Project in such manner and in such
amounts as determined by the Supplemental Tnrst Agreement rclating to authorization of
such Completion Certificates. The Completion Cedificates shall be secured on parity
with such Series of Certificates in accordance with the terms hereof.

SECTION 4.13. R"EFUNDING CERTIFICATES. (u) Refunding
Certifrcates may be issued undor aud secured by this Trust Agreemenf subject to the
conditions hereinafter provided in this section, at any time or times, for the purposes of
(i) prqviding funds for refunding part or all of ttre Certificates (and the Basic Rent
Payments related thereto) at or prior to their matrrrity or maturities, including the payment
of any Prepayment Prernium thereon and interest which will accrue on such Certificates
to their date of payment, (ii) making a deposit, if necessary, to the subaccount of the
Reserve Account which shall securc such Refunding Certificates, and (iii) paying the
Costs of Issuance relating to said Refunding Certificates-

(b) Such Refunding Certificates shall be executed substantialty in the form and
manner set forth herein, but before the Refunding Certilicates shall be dclivered by the
Trustee, there shall be filed or deposited with the Trustee the following:
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(i) A copy, certified by the Secretary of thc Corporation, or his
designee, of the resolution or resolutions of the Board pf Directors of the
Corporation approving the form of and authorizing the execution and delivery of a
revised Lease Agreemcnt setting forth the new Basic Rent Payment Schedule to be
in effect subsequent to such refunding, atry neccssary revisions to any applicable
Ground Lease, Lease Schedule or Schedules relating to the Certificates to be
refunded to take into account the Refunding Certificatos, the Assignmtint of Lease
Agreement, any applicable Assignment of Ground Lease Agreernent, this Trust
Agreement and the Supplemental Trust Agreoment relating to such Refunding
Cenificates;

(ii) A copy, certified by the Secretary of the Board, or his designee, of
the resolution or resolutions of the Board approving the form of and authorizing
the execution and delivery of the revised Lease Agreement, any applicable Ground
Lease, Lease Schedule or Schedules relating to the Certificates to be refirnded as
amended to take into account the Refunding Certificates, this Trust Agreement and
the Supplemental Trust Agreement relating to sush Refunding Certificates;

(iai) An executed copy of the Request and Authorization relating to such
Refunding Certifi cates;

(iv) A fully executed counterpart of this Tnrst Agreement and the
Supplernental Trust Agreement retating to such Refunding Certificates;

(") A fully executed countcrpart of the revised Lease Agreement and
revise.d Lease Schedule or Schedules relating to the Cenificates to be refunded as
amended to take into account the Refunding Certificates;

(vi) Fully executed counteryarts of the Assignment of Lease Agreement
and any applicable Assignment of Ground Lease Agreement;

(vii) A futly executed counterpart of each Ground Lease, if any, relating
to the Project or Projects which were linanced by the Certificates to be refunded;

(viii) An opinion of counsel for the Corporation to the effect that (A) the
Corporation has been duly oqganized and is validly existing as a not-for-profit
corporation in good standing under the laws of the State, end the Corporation has
the power and authority to exticute and deliver this Trust Agreemen! the
Supplemental Trust Agreement relating to such Refurrding Certificates, the Lease
Agreement, iry applicable Grourtd Lease, the Lcase Schedule or Schedules
relating to the Certilicates to be refunded as amerded to take into account thc
Refunding Certificates, dtrI applicable Assignnrcnt of Ground Lease Agreement,
Assignment of Lease Agreement and Ground Lease, (B) this Trust Agreement, the
Supplemental Trust Agreement rclating to such Rcfunding Certificates, the Lease
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Agreernent, any applicable Ground Lease, the Lease Schedule or Schedules
relating to the Certifrcates to be refunded as amended to take into account the
Refunding Certificates, any applicable Assignment of Ground Lease Agreement,
Assignment of Lease Agreement and Ground Lease have each been duly
authorized, executed and delivered by the Corporation ffid, assurning due

authorization, execution and delivery thereof by the other parties thereto,
constitute valid and binding agreernents of the Corporation enforceable in
accordance with their terms, except to the extent that the enforceability of the
same may be limited by bankruptcy, insolvency or other laws affecting ireditors'
rights generally or by general principles of equity or public policy;

(ix) An opinion of counsel to the Board to the effect that (A) the Board is
the duly organiznd and validly existing governing body of the District and has all
necessary power and authority to execute and deliver the Lease Agreement, any
applicable Ground Lease, the Lease Schedule or Schedulcs relating to the
Certificates to be refunded as amended to take into account the Refunding
Certificates, this Tnrst Agreement and the Supplemental Trust Agreement relating
to such Refunding Ccrtificates, and (B) the Lease Agreement, ily applicable
Ground Lease, the Lease Schedule or Schedules relating to the Certificates to be
refunded as amended to take into account the Refuuding Certificates, this Trust
Agreement and the Supplementa[ Trust Agreement relating to such Refunding
Certificates have each been duly authorized, executed and delivcrcd by the Board
and, assuming due authorization, execution and dclivery thereof by the other
parties thereto aod subject to the terms and conditions thcreof,, constitute tho valid
and binding agrcements of the Board enlorceable in accordance with their terrns,
except to the extent that the enforceability of the same may be limited by
banknrptcy, insolvency or other laws affecting creditors' rights generally aud by
general principles of equity or public policy;

(x) An opinion of Special Counsel to the cffect that (A) thc Board is the
duly organized and validly existing goveruing body of the District and has all
necessary power and authority to execute and deliver the Lease Agreement, any
applicable Crourid Lease, the Lease Schedule or Schedules relating to the
Certificates to be refunded as amended to take into account the Refunding
Certificates, this Trust Agreement and the Supplemental Trust Agreement relating
to such Refunding Certificates, (B) the Lease Agreement" any applicable Ground
Lease, the l,ease Schedule or Schedules rclating to the Certificates to bo rcfunded
as amended to take into account the Refunding Certificates, this Tnrst Agreement
and the Supplemental Trust Agrcement relating to such Refunding Certificates
have each been duly authorized, executed and delivered by the Board and,
assuming due authorization, execution and dclivery thereof by the othcr partics
thereto and subject to the terms and conditions thereof, constitute the valid and
binding agreements of the Board enforceable in accordance with their terms,
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ercept to the extent that the enforceability of the same may be lirnited by
bankruptcy, insolvency or other laws affecting creditors' rights generally and by
general principles of equity or public policy, (C) except in the case of Taxable
Certificates, the Interest Component of the Refunding Certificatcs and the
re[unded Cedficates is or will remain excludcd from the goss income of the
Owner thereof for purposes of federal income taxrition, and (D) in the case of an

advancc refunding, the refunded Certificates have been defeased in accordance
with the terms hereof;

(xi) An opinion of Counsel to the Trustee to the effect that such

Refunding Certificates have been duly executed, authenticated and dclivered by
the Trustee in accordance with the terms hcreof; and

(xii) A report of a certified public accountant or firm of certified public
iccountants verifying the mathematical accuracy of calculations supflied by the
Board, or its designee, that the proceeds of such Refunding Certificates plus any
other moneys available for such purpose, including investment earnings, shalt be
not less than an amount sufficient to pay the ptincipal of and the Prepayment
Premium, if any, on the Cedficates to be refirnded and the lnterest Component of
Basic Rent represented by the Certificates which will accrue thereon lo the
prepayment and redemption date or maturity dates applicable thereto.

(c) When the documents described in paragraphs (i) through (xii), inclusive, of
Section 4.13(b) hereof shall have been filed with the Trustee and when thc Rcfunding
Certificates shall have been executed and authenticated, the Trustee shall deliver such
Refunding Certificates to or upon the order of the Purchasers thereof, but only upon
payment to the Tnrstee of the purchase price of such Refunding Certificates, plus accrued
interest, if any. Thc Trustee shall be entitled to rely upon the resolutions described in
paragraphs (i) and (ii) of Section 4.13(b) hereof as to all matters stated therein and as to
the Purchasers and the purchase price of the Refirnding Certificates. The Trustee and tho
Credit Enhancer shall be entitled to rely upon the opinions described in paragraphs (viii),
(ix), (x), (xi) and (xii) of Section 4.13(b) hereof as to all matters stated therein.

(d) Other than for amounls required to pay Costs of Issuance or to make
deposis'to the Reserve Account or lnterest Account, the proceeds of sugh Refundiug
Certiftcate.s and any other moneys rcceived by thc Trustee or other qscrow agent
acceptable to the Board for such purpose, shall be held by the Trustee or such other
escrow agent in a special firnd appropriately designated, to be held in trust for the sole
and exclusive purpose of paying the principal o[, Frepayment Premium, if any, and
interest on the Certificates to be refunded, all as provided in Section 12.01 hereof.

(e) The Trustee is hereby authorized, at the direction of the Boar( to remoye
moneys from thc appropriate subaccount or subaccounts of ttre Principal Account, the
Interest Account and the Reserve Account pledged to the payment of the Certificates to

2l

be refunded and apply the same in the manner required by the Supplenrental Trust
Agreement authorizing the issuance of the Refunding Ccrtificates.

(0 The Refunding Certificates shall be secured in the same manner and from
the same Pledged Accounts as were lhe Certificates to be refunded in accordance with the

terms hereof-

SECTION 4.r4. PAYMENTS FROM TRUST ESTATE'' ONLY;
DISTRIBUTION OF TRUST ESTATE. (a) Unless otherwise set forth in the

Supplemental Tnrst Agreement authorizing the issuance of more than one Series of
Certificates, each Certificate within a Scries of Certificates executed and delivered
pursuant to this Trust Agreement and each Hedge Obligation shall rank'pari passu and be

equally and ratably secured under this Trust Agreement with each other Certificate of
such Serjes and each Hedge Obligation related thereto, but g! with any Certificate of any
other Series (or any Hedge Obligation related to such other Series), issued pursuant to
this Trust Agreement and Outstanding other than Completion Certificates rclating to such
Series, withoul preference, priority or distinction of any such Certificate or Hedge
Obligation over any other such Certificate or Hedge Obligation, except that to the extent
that Basic Rent Paymenls available for payment to all Certificateholders, and each Hedge
Obligation related thereto arc less than all amounts owed with respect to all Series of
Certificates and all Hedge Obligations on any Payment Date, such amounts available
shall be applied on a pro-rata basis to Certificateholdcrs of all Series in accordance with
the ratio that the principal balance of each Series of Certilicates Outstanding bears to the

total amount of Certificites Outstanding under this Trust Agreement. "

Termination Fees shall he securcd by the Trust Estate subordinated to the seeurity
provided for each Series of Cerlificates and Hedge Obligations and payable only if and to
the extent Supplemental Rent for such amounts has been received for distribution
pursuanr to section 6.06(b) hereof.

(b) Except as otherwise expressly provided in Section 4.14(a) above, and
elsewhere herein, all amounts payable by the Trustee with respect to a Series of
Certificates, Hedge Obligations or to any Credit Enhancer who shall have issued a Credit
Facility or municipal bond insurance policy securing such, Serics pursuant to this Trust
Agrecment shall be paid only from the portion of the Trust Estate derived from Basic
Rent Payments made pursuant to the Lease Schedule corresponding to such Series or any
related Hedge Agreement and only to the extcnt that the Trustee shall have actually
received sufficient income or procecds from such portion of the Trust Estate to rnake
such payments. Each Certificateholder agrees, and each such Credit Enhancer, by its
execution and delivery of a Credit Facility or municipal bond insurance policy shall be
deemed to have agr,eed, and each Counterparty by its execution and delivery of a Hedge
Agreement shall be deemed to have agreed, except as otherwise expressly provided
herein, to look solely to the income of and the proceeds from such portion of the Trust
Estate to the extent available for distribution to such holder, each such Credit Enhancer
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ad.each Corurtcrparty re lwin providcd and ilrat thc Tnsce is not pereonalty liabld to
any Ccrti6carcholdcr, Cmrnte-qpart), or EDy such Ctedit Enhmccr for any rmolruts payrble
undor this Tnrst Agrcemcnt or rubject to any liability utdcr ttris Trrrst Agrarncot cxccpt '

as a result of ncgligencc or willful'miscon&rct by ttre Trrrstea
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ARTICLE V

PREPAYMENT

SECTION 5.01. PREPAYMENT. The terms of this A(icle V shalt apply to
the prepayment of Certificates of a Series other than Capital .Appreciation Certificates
and Variable Rate Certificates. The terms and provisions relating to the prepayment of
Capital Appreciation Cenificates and Variable Rate Certificates shall be provided by the
Supplemental Trust Agreement relating to the issuance thereof.

SECTION 5.02. SELECTION OF CERTIFICATES TO BE PRE,PAID.
(a) When Certificatcs are prepaid by lot, selection of Certifrcates for prepayment shall be
in such manner as the Trustee shall determine; provided, howwer, that the portion of any
Certificate to be prepaid shall be in the principal amount of $5,@0 or any whole rnultiple
thereof, and that in selecting ponions of Certificates for prepayment, the Trustee shall
treat each srrch Certificate as representing that number of Certilicates which is obtained
by dividing the principal.amount with respect to such Certificatc by $5,000.

(b) Upon any prepayment pursuant to this Articlc V, the Trustee shall provide
the Board with, or cause to be providcd, a revised schedule of Basic Rerrt Payments
which schedule shall take into account such prepa)rment and shall be and become for all
purposes part of the Lease Agrerment.

sEcrIoN 5.03. NOTICE oF PREPAYMENT. (a) when prepalrment of
Certificates is authorized or required pursuant to the provisions hereof and of any
Supplemental Trust Agreement relating to such Certificates, the Trusme shall give to the
Owners of Certificates to be pepaid notice, at the expense of the Board, of the
prepayment of the Certificates. Such notice shall state: (i) the CUSIP numbers of all
Certificates being prepaid, (li) the original issue date of such Certificates, (iii) the
mahrrity date, Series and rate of interest bonre by each Certificate being prepaid, (iv) the
PrePayment date, (v) the Prepayment Price, (vi) the date on which such notice is mailed,
(vii) if less than all Outstanding Certificates are to be prepaid, thc certificate number
(and, inthe case of a panial prepayment of any Cefiificate, the principal amount) of each
Certificate to be prepaid, (viii) that on such prepayment date there shall become due and
payable upon each Certificate to be prepaid the Prepayment Price therco{, or the
Prepayment Price of the specified portions of the principal thereof in the case of
Certificates to be prepaid in'part only, together with interest accrucd thercon to the
Prepaymetrt date, and that from and after such dhte interest thereon shall cease to accrue
and be payable, and (ix) that the Certilicates to be prepaid whether as a whole or in part,
are to be sunendercd for paym€nt of the Prepayment Price at the designated corporate
tnrst offrce of the Trustee at an address specified. Such notice of prepayment may also
state that the prepayment of such Certificates is conditioned upon the happening of
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certain events and if such events do not take place, such notice of prepayment shall be of
no effect and such Certificates shall not be prepaid; provided, however, rrotice of such

cancellation shall be provided to Owners of such Certificates at least two (2) days prior to
such prepayment date-

(b) Notice of such prepayrnent shall be given by mail, postago prepaid, not
more than sixty (60) days or fewer than thirty (30) days prior to said date of prepayment,
to the Owners of any Certifioates to be prepaid. Such mailing shall not be a condition
precedent to such prepayment, and failure to mail any such irotice, or any. defect in such
notice as mailed, shall not affect the validity of the proceedings for the prcpayrrlent of the
Certificates for which proper notice was givcn.

(c) In additiou to the mailing of the notice described above, each notice of
prcpayment and payment of the Prepayment Price shall meet the following requirements;
provided, hoivever, that failure to provide such further notice of prepayment to comply
with the terms of this paragraph shall not in any fiianncr defeat the effectivoness of a call
for prepayment if notice thereof is given as prescribed in Sections 5.03(a) and 5.03(b)
hereoft

Each further notice of prepayment shall be sent at least two (2) days before the
notice of such prepayment is given to the Owners of Certificates as provided above, by
certified mail ot overnight delivery service or telecopy to all registered securities
depositories then in the business of holding substantial amounts of obligations of tlpes
comprising the Certificates and a copy of such notice of Prepayment shall be sent, by
certified mail, on the date the notice of Prepayment is mailed pursuant to Section 5.03
hcreof to one or more national infonnation services which disseminate notices of
prepayment of obligations such as the Certificates.

SECTION 5.M. DEPOSIT OF PREPAYMENT AMOUNI; EFFECT Otr
CALLING FOR PREPAYMENT" (a) On or before the date on which a notice of
prepayment is mailed pursuant to Section 5.03 hereof, the Board shall deposit with the
Trustee moneys or Refunding Securities or a combination thereof in an amount sufficiont
to pay the principal of and the Prepayment Preroiunr, if any, and interest accruing thereon
to the p(epayment date of the Certificates called for prepayment.

(b) On the datc fixed for prepayment, notice having been given in the manner
and under the conditions lereinabove provided, the Certificates or portions thereof called
for prepayment shall be due and payable at the Prepayment Pricc provided therefor, plus
accrued interest to such darc. lf money or Refunding Securitics, or a combination of
both, sufficient to pay the Prepayment Price of the Certificates to be prepaid, plus accrued
interest thereon to the date lixed for prepayment, are held by the Tnrstee in trust for the
Owners of Certificatcs to be prepaid interest on the Certificates called for redemption
shall cease to accrue as of the date set for prepayment; such Certificates shall cease to be
entitled to any benefits or security under this Trust Agreement or to be deemed
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Outstanding; and the Owners of such Cedficates shall have no rights in respect thereof
except to reccive payment of the Prepayment Price thereo{, plus accrued interest to the

date fixed for prepayment from tho rnoneys and/or Refunding Sccurities held therefor.
Certificates and portions of Certificates for which irrevocable instnrctions to pay on one
or more specified dates or to call for prepayment at the earliest prepayment date have
been given to the Trustee in form satisfactory to it shall not thereafter be deemed to be

Outstanding under this Trust Agreement and shall cease to be entitled to the security of or
any rights under this Trust Agreement, other than rights to receive payment of the
Prepayment Price thereof and accrued interest ttrereon to the date fixed for prepayment,
to be given notice of prepayment in the manner provided in Section 5-03 hereof, and, to
the extent hereinafter provided, to rcceive Certificates for any unpaid portions of
Certificates if money or Refunding Securities, or a combination of'both, sufficient to pay
the Prepayment Price of such Certificates or portions thereofi, together with accrucd
interest thcreon to the date upon which such Certifrcates are to be prepaid, are held in
separate accounts by the Trustee in trust for the Owners of such Certificates.

SECTION 5.05. PREPAYMENT OF A BORTION OF CERTIFICATES.
If a portion of an Outstanding Certificate shall be selected for prepayment, the Owner
thereof or his attorney or legal representative shall present and sunender such Certificate
to the Trustee for payment of the principal amount thereof so called for prepayment and
the Prepayment Premium, if any, on such principal amount and the Trustee shall
authenticate and delivcr to or upon the order of such Owner or his legal representative,
without charge therefor, for the unpaid ponion of the priucipal amount of thc Certifrcate
so surrendered, a Certificate of the same rnahrrity and Series and bearing interest at the
same rate; provided, however, that if the Owner is a securities depository nominee, the
securities depository, in its discretion, (a) may surrender such Certiticate to the Trustce
and requcst that the Trustee authenticate and deliver a new CertificatE for the portion of
the principal amount of the Certificate so surrendered which was not prepaid, or (h) shall
make an appropriate notation on the Certificate indicating the dates and amounts of such
reduction in principal.

SECTION s.ffi. CAIICELLATION. Certilicates so prepaid, presented and
surrendered shall be cancelled upon the surrendcr thereof-

SECTION 5.07. PURCHASE IN LIEU OF PREPAYMENT- At the option
of the District, Certificates may be catled for purchase for the account of the District in
lieu of prepayment at a purchase price equal to the Prepayment Price that would
otherwise be applicable to the prepayment of such Certificates on the date set for
purchase. The notice of a purchase in lieu of prepayment pursuant to this Section 5.07
shall be sent to the Owners of the Certificates in the runner and substantially in the forrn
of a Notice of Prepayment provided in Section 5.03 hereof with such changes as may be
necessary to reflect the purchase in lieu of prepayment.
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ARTICLE VI

ESTA.BLISIIMENT AND ADMINISTRATION OT FUNDS AIYD ACCOUNTS

SECTION 6.01. APPLICATION oF CERTIFICATE PROCEEDS. On
the date of delivery of each Series of Certificates, the Trustee agrees to deposit the
proceeds of the Certi{icates as provided in the Request and Authorization relating to each
such Series, which shall be in substantially the form provided in Exhibit C attached
hereto.

SECTION 6.02. CREATION Of FUNDS AND ACCOUNTS. (a) There is
herepy established with the Trustee the following funds and accounts:

(0 The "School Board of Martin County, Florida Master Lease Project
Fund." The Tnrstee shali maintain three separati accounts in the Project Fund:
the "Project Account," the "Costs of Issuance Accountn and the "Capitalized
lnterest Account."

(ii) The "School Board of Martin County, Florida Master Lease Lease
Payment Fund". The Trustee shall maintain ttrce separate accounts in the Lease
Pa5rment Fund: the "Principal Account,'the "Interpst Account'' and the "Reserye
Account."

(iii) The "School Board of Martiu County, Florida Master Lease
Prepayment Fundn

Fund ,,(,r) The "School Boad of Martin County, Florida Master Lease Rcbate

Moneys in the aforementioned funds and accounts (other than the Rebate Fund), until
applied in accordance with fie ptovisions hereof,, shall be subject to a lien and charge in
favor of the Owners of the Certificates and for the further security of zuch Owners in
accorddnce with the terms hereof. The Trustee shall keep and hold rnoncys in the funds,
accounts and subaccounts cstablished pursuant to thi$ Section ssparatc and apart from all
other fiinds and moneys held by it.

(b) Except as may otherwise be provided by Supplemental Trust Agrcement,
the Trustee shall establish, upon the issuance of any Series of Certificates, other than
Complction Ccrtificates, (i) a separate subaccount in the Project Account, the Capitalized
Interest Account (if the proceeds of such Serics shall be used to capitalize interest
thercfor), the Cosls of Issuance Account, the Principal Account, the Interest Account and
the Reserve Account (if proceeds of such Series shall be required to be deposited
therein), and (ii) a separate account in the Prepayment Fund. Such separate account and
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subaccounts described above (the "Pledged Accouns") shall be established for the sole
benefit of Ore Owners of the Series of Certificates for which they shall be established.
The Trustee shall also establish, at the request of the Board, a separate account in the
Rebate Fund for a Series of Certihcates. Each such account and subaccount shall be

designated by the Trustee with thc Series of the Certificates to which they shalt secure.

SECTION 6.03. PROJECT ACCOUNT. (a) The Trustee shall deposit into
each subaccount of the Project Account (i) the proceeds from the Series of Certifrcates
for which it was eslablished in accordairce with the Request and Authorization relating to
such Series, (ii) any additional amounts deposited with the Trustee by the Board for the
purpose of paying additional Project Costs in accordance with Section 3.05 of the Lease
Agreement, and (iii) any Net Proceeds deposited with the Trustee by the Board pursuant
to Section 5.08(b) of the Lease Agreement. Amounts in each subaccount of the Project
Account shall be disbursed for Costs of the Project for which it was established and for
no othcr purpose. Disbursements from each subaccount of the Project Account shall be
made by the Trustee upon receipt of a completed Requisition requesting disbursement,
duly executed by an Authorized Officer of thc Board.

(b) The Trustee shall make payment for each item or portion of a Project to the
Board or the designec of the Board (which.rnay include the Vendor, Developer or
Contractor of any portion of such Projcct) in the amount therefor by trans ning such
amount from the appropriate subaccouEt of the Project Account by wire transfer into an
account (including an account of the Vendor, Developer or Contractor) designatcd in
writing in advance by thr, Board, by check to the designee of the Board or by crediting
such amount to a designated account of the Board for such purpose within two Business
Days of the receipt of a Requisition from the Board furovided the Requisition is in
compliance with the terms hcreo{) and rcceipt of any materials or instruments required by
the terms hereof and of the Lease Agreement. The parties acknowledge that the Trustee,
pursuant to a certificate of an Authorized Offrcer of the Boarrd, may waiv€ any
noncompliance with the requirements for the disbursement of Project Account moneys.
The Board agrees to indemnify and hold harmless the Trustee for any cost or expanses
suffered by the Trustee as a result of such waiver. The Trustee is also authorized to rely
upon .lhe Board's wrilten approval of the Requisition without independently conlirming
compliance with or satisfaction of such requirements or the requircments set forth in this
Tnrst Agreement. The Truster may also conclusivoly rcly upon the certification of the
Board in the Requisition or in any documents, certificates or instruments submined in
connection therewith as to the factual conditions precedent to any disbursemcnts
hereunder and shall have no responsibility or duty to review the attachments to such
Requisition (but must determine that all required attachrnents are prcsent) or investigate
the basis for such certifications or representations. The Tnrstee has no responsibility or
duty to rcview the attachments to any Requisition, provided the Trustee shall determine
that all necessary attachments to such Requisition are, in fact, attached.
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(c) The Trustee shall make payment for each item of Equipment or interest in
Land constihrting a portion of a Project in the amount of the purchaso price therefor lrom
the appropriate subaccount of the Project Account by ransfening such amount in
accordance with the procedures described in Section 6.03(b) hereof within two Business

Days of the recript of a Requisition. Btfore the Tnrstee is authorized to make any
disbursenrents for the acquisition of Land, or the Construction of a Building on Land
which is leased to the Corporation pursuart to a Ground Lease, the Trustee shall have
received an ALTA title insurance policy, or a commitment with respcct thereto, with a

reputable title insurance company, indicating the Trustee as an additional named insured
or payee to the extent that its interest is insurable under Florida law, which shall insure
the Corporation's title to its interest in such Land in the sum provided therefor in the
Lease Schedule related to the Project of which such l-and or Building is a pafi. Such
Leasc Scheduls may be with the consent of the Credit Enhancer with respect to such
Lease Schedule also provide for a title opinion in lieu of title instrrance.- In the case of
acquisition of Land, the Trustee shall, at the request of the Board, transfler, pursuant to a
Requisition, moneys to an escrow accouflt held by the attorney to the Board which
moneys shall be used to purchase the Land within three Business Dala of such transfer.
The Trustee may rely upon all assertions made by the Board in the Requisition.

(d) Execution by the Board of a Requisition shall constitute approval and
acceptance of the items or portions of the Project identified therein for purposes of
disbursements hereunder and under the Lease Agreement.

(e) Upon the receipt by the Trustee of a completed Requisition therefor, the

Trustee shall disburse moneys from the appropriate subaccount of the Project Account in
the rnanner required in this Section to reimburse the Board for Project Costs paid by the
Board prior to the Commencement Date relating to such Project in anticipation of the
issuance of the Series of Certificates whioh shall frnance such Project.

(0 Upon the earlier of (i) receipt of a certificate executed by an Authorized
Offrcer of the Board stating that all the Costs of a Project have been paid and the
acquisition, construction and installation of such Project has becn completed iu
accordance with the Plans and Specifications relating thereto and such Project has been
approved and accepted by the,Board or (ii) on the Cltnure Date provided in the Lease
Schedule relating to such Project for the closure of the relarcd subaccount of the Project
Account (the "Completion Date"), the subaccount of the Project Account established in
relation to such Project shall be closed and if amounts remainiug in such subaccouut of
the Project Account equal or exceed the Prepayment Amount, if any is so designated, in
the Lease Schedule relating to such Project, such amount shall be deposited into the
account of the Prepayment Fund established for the Series of Certificates which Iinanced
such Project and shall bs applied by the Trustee to effect an extraordinary mandatory
prepayment of the Series of Ceff{icates which financed such Projeot in accordance with
the provisions hereof; provided, if the excess amount then remaining in such subaccount
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of the Project Account is less than such Prepayment Amount or if there is no designated

Prepayment Amoun! such excess amount shall be deposited first, into the subaccount of
the Interest Account established in relation to such Project to the extent necessary to fund
such Account for the next two Payment Dates, and second, to the Principal Account
established in relation to such Project. If a subaccount of the Project Account has not
been earlier closed and if, on or before the Closure Date provided in the l-ease Schedule
for closure of such subaccount the Board provides a certificate of an Authorized Officer
that all or a portion of moneys then on deposit in such subaccount of the Project Account
are requircd to pay Project Costs for iterns which have been or will be ordered or
contracted, or Project Costs constituting sales or use taxes of items installed if such sales

or use taxes are or will be payable but have not yet been paid, then such remaining
amounts or portions thereof shall not be deemed excess amounts within the meaning of
this Section 6.03(9) and shall be retained in such subaccount of the Project Account for
the purpose of payment of said Project Costs described in said certificate. Said certificate
may direct the deposit of Project Costs constituting said sales and use taxes in a separate
subaccount to be used for payment of said sales and use [axes at the time and in the
manrer as an Authorized Offrcrr of the Board shall direct, but in no event shall the
Trustee be responsible or liable for payment from the Project Account of said sales and
use taxes except as may be so directed by an Authorized Offrcer of 0re Board.

SECTION 6.04. COSTS OF ISSUANCE ACCOUM. (a) Amounts in each
subaccount of the Costs of lssuance Account shall bc disbursed for Costs of lssuance
relating to the Series of Certificates for which it was established within six months from
the date of delivery of such Certifrcates. Disbursements from tho Costs of Issuance
Account shall be made by the Trustee upon receipt of a Requisition executed by an
Authorized Officer of the Board.

(b) Upon receipt of a certificate executed by an Authorized Officer of the
Board stating that all Costs of Issuance relating to the Series of Certificates for which it
was established have been paid or provision for payment thereof has been rnade, the
Trustee shall transfet any amounm remaining in such subaccount of the Costs of lssuance
Account to the subaccount of the Project Account relating to such Series of Certificates
(if one has been provided for) or the Lease Payment Account related to such Certificates
and such subaccount of thc Costs of Issuance Account shall be closed.

SECTION 6.05. CAPITALIT,ED INTEREST ACCOUNT. Funds in each
subaccount of the Capitalized Interest Account relating to a Series of Certificates shall be
transferred to the subaccount of the [nterest Account relating to such Series of
Certificates in an amount necessary to pay the interest coming due on the Series of
Certificates for which such subaccount was established. Such transfer shall be made on
each Payment Date for such Series until the amounts in such subaccount have been firlly
expended.
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SECTION 6.06. DISPOSITI.ON OF LEASE PAYMENTS. (a) Basic Rent
Payments paid in accordance with each Lease Schedule to the Trusted, as assignee of the
Corporation pursuant to the Lease Agreement and to the Assignment of Lease Agreement
and in accordance with each Hedge Agreement, shall be deposited as received by the
Trustee in the Lease Payment Fund in the following manner and in the following order of
priority:

(i) There shall be deposited to the subaccount of the Interest Account
established for the payment of a Series of Certificates from the lnterest
Component of Basic Rent (including Hedge Receipts) rnade in relation to such
Series of Certificates an amount which shall be sufficient to pay the interest
becoming due on such Series of Certificates on the next succeeding Payment Date
and any Hedge Obligations aext coming due- Moneys in cach subaccount of the
Interest Account shall be used to pay the interest on the Series of Certificates (or
the Hedge Obligations related thcrcto) for which it was established as and when
the same become due, whether by prepayment or otherwise, and for no other

. purpose. No furthei deposit nced be made to the lnterest Account when the
moneys therejn are equal 3o the interest coming due on all Outstanding Certificates
(and any hedge Obligalions related thereto) on fte next succeeding Payment Date.

(i,) There shall be deposited to the subaccount of the Principal Account
established for the payment of a Series of Certificates from thc Principal
Component of Basic Rent made in relation to such Serics of Certificates an
amount which shall be sufficient to pay the principal and the Amortization
Installment becoming due on such Series of Certifrcatos on the next succeeding
principal Payment Date. Mone;ns in each subaccount of lhe Principal Account
shall be used to pay the principal and the Anottization Installmeot of the Series of
Certificates for whieh it was cstablished as and when the same shall mature or arc
redeemed, and for no other purpose. No further deposit need be made to the
Principal Account when the moneys therein are equal to the principal and the
Amortization Installment coming due on atl Outstanding Certifrcates on the next
succeeding principal Payment Date.

(b) Supplcrnental Rent payments made by thc Board pursuant to Section
4-03(0 of the Lease Agreement shall be deposited as receivcd by the Trustee to the
appropriate subaccount of the Reserve Account. Supplemental Rent paymeuts made by
the Board pursuant to Section a.03(g) of the Lease Agreement shall be deposited as
received by the Trustee to the Rebate Fund. Any Supplernential Rent payments made by
the Board representing Termination Fees pursuant to Sectiou a.03(e) of the Lease
Agreement shall be paid as received by the Trustee to the appropriate Counterparty. Any
other Supplemental Rcnt payments received by the Trustee shall be applied to thl
payment of Persons entitled to such Supplemental Rent, or, if the Trustee determines
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such Supplemental Rent payment is surplus, it shall be utilized in such manner as shall be
directed by the Board.

(c) Whenever there has.becn a prepayment of Basic Rent Payments, for any
teason, the Board shall prepare, or cause to be prepared and transmit to the Trustee a

revised Basic Rent Payment schedule for each affected Lease Schedule rcflecting such
prepayment-

(d) In the event a Series of Certificates is secured by a Credit Faeility, the
Trustee, at the request of the Board, may deposit moneys in the subaccounts established
in the lnterest Account and the Principal Account at such other times and in such other
amounts from those provided in this Seetion as shall be necessary to pay the principal of
and interest ort such Certificates as the same shall become due, all as provided by the
Supplemental Trust Agreement authorizing such Certilicates. In the case of Cettificates
secured by a Credit Facility, amounts on deposit in any subaccounts established for such
Certificates shall be applied as provided irr the applicable Supplemenftrl Trust Agreement
to reimbune the Credit Bank for amounts drawn under such Credit Facility to pay the
principal of or Prepayment Price, if applicable, and interest on such Certificates or to pay
the purchase price of any such Certif,rcates which are tcndered by the Owners thereof for
payment.

(e) At the time of issuing auy Variable Rate Certilicates there shall be
established the Maximum Interest Rate with respect thereto and a maximum intelest rate
with respect to amounts owed to the Credit Bank which provides liquidity for such
Ceflificates.

SECTION 6.07. RESERVE ACCOUNT. (a) [f on any Payment Date, rhe
amounts in any subaccount of thc Intercst Account or the Principal Account are less than
the interest principal and Amortization Installment then due in relation to a Series of
Certificates for which it was established, the Trustee shall transfer, from the subaccount
of the Rsserve Account, if any, established in relation tro such Series of Certificates, to
such subaccount or subaccountq, an amount sufhcienl to make up any deficiency therein.
ln the gvent of any such hansfer, the Trustee, exccpt subsequent to an Event of Non-
Appropriation, shall, within frve (5) days after making such transfer, provide written
notice to the Board of the amount and date of such transfer and the Board shalt, within
thirty (30) days of receipt of such written notice, pay from moneys budgeted and
appropriated as Basic Rent during the curent Fiscal Year as Supplemental Rent to the
Tnrstee for deposit into the appropriate subaccount of the Reserve Account an amount
necessary to cause the moneys in each such subaccount of the Reserve Account to be
equal to the Reserve Requirement applicable thereto.

(b) The Trustee is hereby authorized to accept a Reserve Accouut Letter of
CrediUlnsurance Policy and any subsequent Reserye Account Letter of CrediUlnsurance
Policy provided by the Board in satisfaction of the Reserve Requirement for a subaccount
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of he Reserve Account pursuant to Section 4,03(0 of the Lease Agreement. To the

extent necessary to comply with this Section, the Trustee is hercby directed to take any
and all actions required to draw on the Reserve AccountLetter of Credit/Insurance Policy
and any subsequent Reserve Account Letter of Credit/Insurance Policy deposited in the

Reserve Account.

(c) Moneys in each subaccount of the Reserve Account shall only be used for
the purpose of making up for deficiencies in the subaccount of the Interest Account or
Principal Account rclating thereto in the event that moneys therein are less than the
Interest Component and Principal Component of Basic Rent Payments relating thereto
then due on any Payment Date.

(d) If on any Payment Date, the amount of all payments duc and payable on a
Series of Certificates exceeds the amount on hand in tho subaccount of the Interest
Account and the Principal Account relating to such Series, taking into iccount any
transfers made from the related subaccount of the 

'Reserve Account which was

established for the benefit of such Scries pursuant to Sections 6.07(a) and 6.07(b) hereof,
the Trustee shall apply the moneys on hand therein Iirst to the payment of all past due

interest wittr respect to such Series of Certificates, aRd, second, to the payment of that
portion of the unpaid principal or Amortization Installment of such Series of Certificate
which is then past due, pro ratia ifnecessary.

(e) Whenever the moneys in the Leasc Payment Fund for an applicable Series
of Certificates, including the conesponding Subaccount of the Reserve Account, if any,
shall be sufficient to pay the principal o[ Amortization Installments and interest coming
due on such Series of Certificates, moneys in the Resewe Account shall he deposited to
the appropriate subaccounts of the Interest Account and Principal Account as required to
pay such Series of Certificates, and no further Basic Rent Payments shall be required
under the Lease Agrcement.

(f) I{, after the date Certificates are Fepaid pursuant to the provisions of
Article V and Section 6.0E hereof, the amounts in a subaccount of the Reserve Account
established for a Series of Ceilificates exceed the Reserve Requirement applicablc thereto
then in effect, adjusted to reflect such redemption, or the Reserve Requirement is
decreased for any other reason, the Trustee shall deposit such excess to the subaccount of
the lnterest Account relating to such Series of Cedificates.

SECTION 6.08. PREPAYMENT FUND. The Trustee shall deposit to each
account of the Prepayment Fund for prepayment of Certiflrcates secured by each such
account in accordance with Articlc V hereof (a) any amounts deposited by the Board for
the purpose of paying the Prepayment Price of all or a portion of such Series of
Certificates on an Optional Prepayment Date in accordance with the Supplemental Trust
Agreement pursuant to which such Seties of Certi{icates is authorized to be issued, (b)
any amounts remaining in the Projet Account and required to be transferrcd to such
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account of the Prepaymcnt Fund pursuant to Section 6.03(9) hereof, and (c) any Net
Proceeds required to be transfened to such account of the Prepayment Fund pursuant to
Section 5.08(d) of the Lease Agreement. Said moneys shall be set aside in such account
of the Prepayment Fund solely for the purpose of prepaying the Certificates secured by
such account in advance of their maturity and shall be applied to the prepayment at the
applicable Prepayrnent Price of such Certilicates being redoemed on such prepayrnent
date. Interest on such prepaid Certificates shall be paid from the subaccount of the
Intcrest Account established for payment of such Certificates, except to the extent
moneys for payrnent of interest were deposited to such account of the Prepayment Fund,
in which case it shall be paid from such account of the Prepayment Fund.

SECTION 6.09. NO UNAUTIIORIZED TRANSFERS. No amount shall be
withCrawn or transferred from or paid out of any fund or account cxcept as expressly
provided in this Tnrst Agrecmeut.

SECTION 6.10. DEPOSIT AND INVESTMENT OF MONEYS IN
ACCOUNTS. (a) All moneys held by the Trustee in any of the funds, accounts or
subaccounts established pursuant to this Trust Agreement shall be depositcd or invested
only in Permitted Investments. Prior to termination of the Leasc Agrcement, the Board,
through an Authorized Officer, shall provide the Trustee written instnrctions with respect
to investrnent of the moneys held hereunder in Permitted Investments and the Trustee
shall make investments in accordance with said instructions. In the event the Board does
not provide the Trustee with wrinen irrstructions with respcct to investments, the Trustee
shall invest such funds in United States Treasury Obligations or in a money market fund
qualifying under clause {a) of the definition of Permitted Investments and the Trustee
shall notify lhe Board thereofl Permitted lnvestments of moneys in Pledged Accounts
may be modiFred as thcy relate to such Pledged Accounts pursuant to the Supplemental
Trust Agreement authorizing the establishment of such Pledged Accounts-

(b) All interest and other income received by the Trustee from investrnent of
funds on deposit in each strbaccount of the Reserve Account and the Capitalized Interest
Account established for the benEfit of a Series of Certificatcs shall, prior to the
Completion Date, be deposited in the subaccount of the Projcct Account which was
funded by such Series of Certificates and, after said Date, be deposited in ttre subaccount
of the Interest Account established for such Series of Certificates and be applied as set'
forth in Section 6.06 hereof; provided, however, that all interest and ofter income
received by the Trustee on investment of a subaccount of the Reserve Account shall be
retained in such subaccount in the event that amounts on deposit in such subaccount are
less than the Reserve Requirement applicable thereto. To the extent available, transfers
to the Interest Account of interest and income from investments shall be made by the
Trustee prior to the datc the Trustee provides its report pursuant to Section 6.1t hereof
each Payment Date, and shall be applied as set forrh herein. At the time of deposit of said
moneys in the Interest Account, the Trustee shall report the amount of said credit to the
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Board. All interest and other income derived from investments of each subaccount of the

Project Account and each subaccount of the Interest Account shall be retained in such

respective subaccounts. All interesl or other income derivcd from investments of each

subaccount of the Costs of lssuance Account established for the benetit of a Series of
Certificates shall be deposited in the subacoount of the Project Account which was

funded by such,Series of Certificates" All interest and other income derivsd from
investments of each subaccount o[ the Principal Account and each account of the
Prepayment Fund established for a Series of Certificates shall be deposited in the
subaccount of the Interest Account established for such Series of Certificates.

(c) For the purpose of determining thc amount on deposit in any fund, account
or subaccount, Pcnnitted Investments in which money in such fi.rnd, account or
subaccount is invested shall be valued at one hundred per centum (1007.) of the principal
or face amount thereof.

SECTION 6.I L CRf,DIT AGAINST LEASE PAYMENTS. Not earlier
than thirty (30) days and not later than lifteen (15) days prior to each Payment Date, the
Trustee shall report to thc Board the amount of the credit against Basic Rcnt Payments
available to the Board under the Lease Agreement. Such credit shall be an amount equal
to the sum of (a) tho amount of interest and other income deposited in cach subaccount of
the Interest Account pursuant to Section 6.10 hereof since the date of the previous report
made by the Trustee pursuant to this Sectioq, (b) the amount of moneys, if any,
transferred to the Interest Account and Prepayment Fund pursuant to Section 6.03(g)
hereof since the date of the previous report made by the Trustee pursuant to this Section,
(c) the amount of moneys, if anyn transfemed to each subaccount of the Interest Account
pursuant to Section 6.07(0 hereof since the date of the previous report made by the
Trustee pursuant to this Seclion, plus (d) thc amount, if auy, on deposit in each
subaccount of thc Principal Account and the Interest Account on the date of the rcport
made by the Trustee pursuant to this Section which is not derived from rhe sources
desc,ribed in clauses (a), (b) and (c) above. In addition to the credit referenced in the
preceding sentence, the Trustce and lhe Corporation acknowledge that, there shall be
applied as a credit against Basic Rent Payments payable on a Payment Date an amount
equal to the amount then on deposit in each subaccount of the Interest Account
representing accrued interest and that the amount in the Reserve Account shall be applied
as a credit against the last Basic Rent Payments as provided in Section 6.07(e) hereof- In
the event that the total amount of the credit exceeds the Basic Rent Payment due on the
Payment Date following said report, the amount of said excess shall be applied as a credit
against the next subsequent Basic Rent Payments.

SECTION 5.I2. APPLICATION OF MONEY IN THE REBATE FUND.
(a) The Trustee shall be deerned conclusively to have complied with the provisions of this
Section and each Letter of Instructions if it follows the directions of the Board arrd the
Corporation, and thc Trustee shall have no liability or responsibility to enforce
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compliance by the Board and the Corpomtion with the terms of this Section and each

such Letter of Instructions. The Trustee shall have no respousibility fbr calculating the
amount required to be rebated to the United States Treasury Department pursuant to the

Code, nor shall the Trustee have any responsibility for determining the accuracy of any
such amount calculated by any Person.

(b) Any firnds rcmaining in the Rebate Fund, aftcr redemption and payment of
all of the Certificates and any amounts required to be paid to the United States, or
provision made therefor satisfactory to the Trustee, including accrued interest and
payment of any applicable fees to the Trustee and satisfaction of the rcbate requirement
described in the Letter of [nstnrctions, shall be withdrawn by the Tnrstee and remitted to
the Board.

(c) Upon the Board's written directiou, the Trustee shall pay to dre United
States, out of amounts in the Rebate Fund the rcbate requirement, in the amounts and at

the times described in cach Letter of Instmctions.

(d) In the event that, prior to the time of any required payment out of fie
Rebate Fund, the amount in the Rebate Fund is not sufficient to rnake such payment when
such payment is due, the Board shall deposit with ttre Trustec for application to the
Rebate Fund an amount equal to such deficiency in the Rebatc Fund prior to the time
such payment is due. Each payment required to be made pursuant to this subsection shall
be made in the manner described in the Letter of Instructions.

(e) Any Letter of lnstructions shall be amended from time to time as, in the
opinion of Special Counsel, shall be necessary to reflect the current status of the Code in
regard to the rebate requirement.

(0 Each Supplemental Trust Agreement authorizing the issuance of.a Series of
Certificates shall have attached thereto a Letter of Instructions relating to the rebate

requirement described herein, unless Special Counsel determines such Letter of
Instnrctions is unnecessary.
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ARTICLE VII

G ENERAL COVENANTS AND REPRESENTATIONS

SECTION 7.0r. BOARD TO PERFORIVI AGREEMENTS. The Board
covenants and agrees with the Owners of the Certificates to perform all obligations and
duties irnposed on it under the Lease Agreement and the Ground Lease(s) to the extent so

imposed.

SECTION 7.02. CORPORATION To PBRFORM AGREEIVIENTS. The
Corporation covenants and agrees with the Owners of the Ccrtificates to perform all
obligations and duties imposed on it under the Lease Agrcement, the Ground Lease(s),
the .A,ssignment(s) of Ground Lease Agreement and the Assignment of Lease Agreement
to the extent so imposed.

SECTION 7.03. NO OBLIGATION WITH RESPECT TO
PERFORII{ANCE BY TRUSTEE. The Corporation and the Board shall not have any
obligation or liability to the Owners of the Certificates with respect to thc pcrformance by
the Trustee of any duty imposed upon it under this Trust Agreemant. 

'

SECTION 7.04. ' NO LIABILTTY TO OWNERS FOR PAYMENT. Except
as provided in this Tnrst Agreement, neither the Corporation nor thc Tnrstee shall have
any obligation or liability to the Owners of the Certificatcs with respect to the payment of
the Lease Payments by the Board when due, or with respect to the performance by the
Board of any other covenants made by it in the Lease Agreement.

SECTION 7.05. COVENANT NOT TO IMPAIR TAX STATUS OF
CERTIFICATES. Neither the Corporation nor the Board shall take nor permit nor
suffer to be taken nor fail to take any action within its control, or direct the Trustee to
take or fail to take any action, which action or failure to act would impair the exclusion, if
applicable, from gross income for federal income tax purposes of the tnterest Component
of the Basic Rent Payment including the calculation and payrrrent of any rebate
necessary to preserve the exclusion, if applicable, from gross income for fcderal income
tax purposes of the Intercst Component of the Basic Rent Paymcnt received by the
Owners. Neither the Corporition nor the Board shall pennit or dircct the investment o[
any proceeds of the Certificates or thc Lease Payments by the Trustee in such a manner
that would result in the Certificates (other than Taxable Certificatcs) or the Lease
Agreement being charactelized as "arbitragc bonds" under Section 148 of the Code. The
Corporation and the Board will comply with the provisions of the arbitrage certificate and
the applicable exhibits thereto executed by the Board which relates to the issuance of a
Series of Certificates. This Agreement shall not bo construed to constrain in any manner
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the ability of the Trustee to sublease, sell or dispose of the Project in the Event of a

Dsfault or Event of Non-appropriation under the Lease Agreernent.

SECTION 7.05. DIRECTORS, MEMBERS, OFFICERS ANI)
EMPLOYEES OF TRUSTEE, CORPORATION AND BOARD EXEMPT FROM
PERSONAL'LIABILITY. No recourse shall be had for the obligations specified
hereunder, under the Certificates or under the Lease Agreement or for any claim based
hereon or thereon or upon any representation, obligation, coveffmt or agreeinent in this
Trust Agreement or the Certificates or the Lease Agreement against any past, present or
future oflicer, vendor, employee, director or agent of the Trustee, the Corporation or the
Board as suclq either directly or through the Trustee, the Corporation or the Board, or any
successor thereto under any shnrte or rute of law or equity, stafute or constihrtion or by
the enforcement or any assessment or penalty or otherwise, and all such liability of any
such officers, members, employees, directors or agents as such is hereby expressly
waived and released as a condition of and consideration for the execution of this Trust
Agreernent, the Lease Agrecment and the issuance of the Certificates.

SECTION 7.07. CORPORATION OBLIGATIONS ['OR PROJECTS. (a)
Pursuant to the lerms of the Lease Agreement and except as provided in Section 4.07(b)
thereof, the Corporation shall.have title to the Projects, other than Designated Facilities,
subject to the rightr of the Board under the Lease Agreement. In consideration of the
issuance of the Certificates, the Corporation agrees that if an Event of Default described
in Section 8.01(e) hereof occurs and the Lease Agreement shall be terrninated, it shall, at
lhe request of the Trustee, take all actions necessary in order to fully transfer title of and
to all or a portion of the Projects to the Trustee or its designated entity, except as
otherwise provided in Section 4.07(b) of thc Lease Agrcemmt with respect to Designated
Facilities. The,Corporation shall be required to hansfer title only to the Projecs or
portions thereof to which it h8s title at the time of such requesl The Corporation shall
providc the Trustee with all instruments necessary to evidence such transfer of title. In
accordance with the terms of Section 8.03 hereof and except as provided in Sections
4.07(b) and 7.03(ii) of the Lease Agreement, the Trustee rnay sell, re-let or otherwise
dispose of the Projects if an Event of Default described in Section 8.01(e) hereof occun
and the Lease Agrcement shall be tenninated as prcvided in Section E.03 hereof. The
proceeds from the exercise of any such remedies shall be used as provided in Section
8'04 hereof. If the Board rclinquishes possession of the Projecs pursuant to the Lease
Agreernent subsequent to an Event of Default described in Section 8.01(e) hereof, the
Corporation hereby agrees that the Trustee shall take possession of the Projects and shall
havc cornplete authoritir over the disposition of the Projects in accordance with the terms
hereof, of the Lease Agreement, of the fusignmentft) otGround Lease Agrecment and of
the Ground Lease(s). The Corporation will promptly comply with all directions of the
Trustee in regard to such disposition. As a condition to the acceptance by the Tnrstee or
its designated entity of poSsession of the Project the Trustee shall have rhe right to
receive from the Board such assurances, reports and opinions as to the absence of
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hazardous subctanccs and euch other environmental matters with repcct to. the Projects
as the Tnrstee may rcrasonably request.

(b) The Board and Corporation agrcc lhat ttny shall not'place any lien or
encumbrance on the Projccts, except Permittcd Encumbnnces. tn addition, the
Corporation shall not joiu in or consent to the sale or re-lesing of tlre Proj.ects, o.r any
portion thereof, except as msy bG dirwtcd by the Trustec or as shall be required by the
terms of thc Leasc Agreenrent, the Assignmen(s) of Gmund Lease Agreemenl or Ground
Lease(s).
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ARTICLE VIIT

EVENTS OF DEFAULT AND REMEDIES

SECTION 8.01- EVENTS OF DEFAULT. Each of the following events is
hereby declared an Event of Default under the Trust Agreernent:

(a) Paymcnt of any installment of interest on any Certilicate shall not be made

by the Board when the same sha[[ become due and payable; or

(b) Payment of the principal, Amortization Installment or the redemption
premium, if any, of any Certificate shall not be made by thc Board when the same shall
become due and payable, whether at maturity or by proceedings for marrdatory
redemption or otherwise; or

(c) Default in the due and punctual performance of any other of the covenants,
conditions, agreements aud provisions contaiued in this Trust Agreement or any
Supplemental Trust Agreement and such default shall continue fur thirty (30) days (oi
such fi.rrther time as m8y be granted in writing by th" Trustee with the consent of thc
Credit Hnhancer) after receipt by the Board and the Corporation of a written notice from
the Trustee or the Credit Enhancer specifying such default and requiring the same to be
remedied; or

(d) Payment of any amounts owing. a Credit Enhancer in regard to a

reimbursement agreement relating to its Credit Facility shall not be made when the same
shall become due andpayable;or

(e) An oEverrt of Default" or "Evcnt of Non-Appropriation" shall have
occurred under the Lease Agrecment, and, in the case of such "Event of Defhult," it $hall
not have been remedied or waived.

In determining whether a default described in Section 8.01(a) or 8.01ft) has

occurred, no effect shall be given to payments made by an Insurer under is municipal
bond. insurance policy.

SECTION 8.02. ACCELERATION OF MATURITIES. Upon the
happening and continuanoe of any Event of Default specified in Section 8.01 hereof and
only subsequent to the termination of the Lease Agreement, the Trustee, in regard to each
Series of Cerrificates, Iggy (provided, however, that any Series of Certilicates which are
insured as to payment by an [nsurer may bc accelerated only with the written consent of
such Insurer if such Insurer is not in payment default under its municipal bond insurance
policy), and upon the written request of (i) the Insurer for suoh Certificates, if such
Insurer is not in payment default under its municipal bond insurance policy, or (ii) with
the prior consent of the Insurer if the Insurer is not in pa;ment default under its municipal
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bond insurance poticy, the Owners of not less than a majority in aggregate principal
amount of a Series of Certificates then Outstanding, by notice in writing to the Trustee,
the Board and the Corporation, shall declare the principal of all Certificates of such

Series then Outstanding (if not thcn due and payable) to be due and payable immediately,
and upon such declaration the same shall become and be immediately due and payable,
anything contained in the Certificates or in this Trust Agreement to the contrary
notwithstanding; provided, however, lhat any Series of Certificates which are iffiured as

to payment by an Insurer may be accelerated only with the written conscnt of such
Insurer (if such Insurer is not in payrnent default under is municipal bond insurance
policy); provided, further, that if at any tirne after the principal of a Series of Certihcates
shall have been so declared to be due and payable, and before the entry of final judgment
or decree in any suit, action or proceeding instituted on account of such default, or before
the completion of the enforcement of any other remedy under this Trust Agreement,
moneys shall have accumulated in or shalt have been paid into fie Lease Payment Fund
suffrcient to pay the principal of all matured Certificates and all alrears of interest, if any,
upon all Certificates then Outstanding (except the principal of any Certificate not then
due and payable by its terms and the interest accrued on such since the last interest
Payment Date), and the chai,ges, compensations, expenses, disbursements, advauces and
liabilities of the Trustce and all other amounts then payable by the Board undcr the Lease
Agreement shall have been paid or a sum sufficien( to pay the same shall tiave been
deposited with the Trustee, and every other default known to the Trrutee in the
observance or performance of any cov€nant, condition or agreement contained in the
Certificates or in this Trust Agrcement (othcr than a default in the payment of the
principal of such Certificates then due only because of a declaration under this Section)
shall have been remedied to the satisfaction of the Trustee, then and in every such case

the Trustee may, and upon the written requ€st of the Owners of not less than a malority in
aggregate principal amount of Ceftificates not then due and payable by their tenns
(Certiticates then due and payable only because of a declaration under this Section shall
not be deemed to be due and payable by lheir terms) and then Outstanding shall, hy
written notice to the Board and the Corporation, rescind and annul such declaration and
its consequences, but no such rescission or annulment shall extend to or a{fect any
subsequent Event of Default hereunder or impair any riglrt consequent thereon.

SECTION 8.03. ENFORCEMENT OF REMEDIES. (a) Upon rhe
happening and continuance of any Event of Default specified in Section 8.01 hereof, then
and in evety such case the Tnstee may proceed, and upon the written request of (i) the
Credit Enhancer for such Certificates (if such Credit Enhancer is not in payrnent default
under is Crcdit Facility) or (ii) the Owners of not less than a majority in aggregate
principal amount of Certificates then Outstanding and the Credit Enhancer for such
Certificates (if such Crcdit Enhancer is not in payment default under ie Credit Facility),
shall proceed, subject to the provisions of Sections 9.02 and 8.14 of this Trust
Agreement, to protect and enforce its rights and the rights of the Owners under the laws
of the State, under this Trust Agreement, the Lease Agreement or the Ground Lease(s) by
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such suits, actions or special proceedings in equity or at law, or by proceedings in the
office of any board or officer having jurisdictioq either for the specitic performance of
any covenant or agreement conlaincd herein or in aid of execution of any power herein
granled or for the enforcement of any proper legal or equitable remedy, as the Trustee,
being advised by counsel chosen by the Trustee, shall deem most effectual to protect and
enforce such rights. The Trustee may also exercise all remedies it or the Corporation
may have under law and under the Trust Agreement, the Lease Agreemeut, and any
Ground Lease(s) and any mortgage or security interest relating to a Project.

(b) In the enforcement of any rernedy under this Trust Agreement, the Tnrstee
shall be entitled to sue for, enforce payment of and rcceive any and all'amounts then or
during any Event of Default hereunder becoming irnd remaining due from the Board for
principal, interest or otherwise under any of the provisions of this Trust Agreemcnt or of
the Cedficates, together with interest on overdue payments of principal at the Overdue
Rate and all reasonable costs and expenses of collection and of all proceedings hereunder,
without prcjudice to any other right or remedy of the Trustee or of the Owners and to
recover and enforce any judgment or decree against the Corporation, but solely as
provided herein, for any portion of such amounts remaining unpaid and intcrest, cosls and
expenses as abovc provided, arrd to collect (but solely from moncy available for such
purposes), in any manncrprovided by law, the money adudged or decreed to be payable.

(c) As provided in Section 7.07 hereof and subject to the limitations thereof
relating to Designated Facilities, the Trustee or its designatef?iltity, upon an Event'of
Default described in Section 8.01(e) hereof and the termination of the Lease Agreement,
may take possession of and title to the Projects, or any portion thereo(, and it shall, if the
Board rclinquishes possession of the Projects pursuant to the lrase Agreement
subsequent to an Event of Default described in Scction 8.01(e) hcreo( talce possession of
the Projects, in accordance with the provisions of Section 7.07 hereof and of the Ground
Lease(s). Upon taking possession of the Projece the Trustee or its designated entity is
authorized to sell, reJet or otherurise dispose of each Project or any portion thereof, for
the benefit of the Owners of the Series of Certificates which financed or refinalced each
such Pro.lect.

SECTION 8.04. PRO-RATA APPLICATION OF FUNDS. (a) Anything in
this Trust Agreement to the contnary notwithstanding, if at any time the money in the
Lease Payment Fund shall not be suflicient to pay the interest on or the principal of the
Certificates as the sarne shall become duo and payable (either by their terms or by
acceleration of maturities under the provisions of Section 8.02 hereof) and the Hedge
Obligations related thereto, the Tnrstee, subsequent to payment of all costs ard expenses
relating to collection of such moneys and fees and expenses of the Trustee, including.
reasonable fees and experses of Trustee's counsel, shall deposit all moneys derived from
the sale, re-letting or other disposition of each Project, including moneys and damages
collected in connection therewith, and all moneys in the Pledged Accounts relating
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thereto (amounts in a subaccount of the Project Account for such Project may, at the

discretion of the Trustee, be retained in such subaocount to continue payment of the
acquisition and construction of such Project) into a special account established for the

sole benefit of the Owners of the Series of Certificates (or the Counterparty or
Counterparties to py Hedge Agreement related thereto) which financed or iefinanced
such Projcct and shall apply moneys in such special account as follows:

(i) If the principal of such Series of Certificates shall not have become
or shall not have been declared due and payable, all such money in the special
account established for such Series shall be applied:

First: to the payrnent to the Persons entitled thereto of (a) all installments
of interest on such Series of Certificates and (b) any Hedgc Obligations related
thereto; in each case then due and payable in the order in which such installments
became due and payable and, if the amount available shall not be sufficient to pay
in full any particular installmenf, then to the payment, ratably according to the
amounts due on such installment, to the Bersons entitled thereto, without any
discrimination or preference except as to &ny difference in the respective rates of
interest specified in such Series of Certificates and any Hedge Obligations rclated
thereto;

$econd: to the payment to thc Persons entitled thercto of the unpaid
principal of any Certificate.s of such Series that shall have become due and
payable, in the order of their due dates, and, if the arirount available shall not be
sufifioient to pay in full the principal of Certificates of such Series due and payable
on any particular date, then to the payment ratably according to the arnount of
such principal due on such date, to the Persons entitled thereto without any
discrimination or preference;

Third: to the payment of the interest on and the principal of such Series of
Certificates, to the purchase and retirement of such Series of Certificates, and to
the redemption of such Series of Certificates, all in accordance with the provisions
hereof;

Fourlh: to the payment of any amounts owed and unpaid the Credjt
Enhancet for such Series or under the reimbursernent agreement relating to the
Credit Facility for such Series;

Fifth: to the payment of any Termination Fees retatcd to such Series of
Certificates;

Sixth: to the payment of any amounts owing in regard to Ground Leases
relating to such Series; and
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Seventh: 1o the payment of any surplus moneys to thc Board.

(ii) If the principal of such Series of Certificates shall have become or
shall have been dectared due and payable, all such money in the special account
established for such Series shall be applied to the payment of principal and interest
then due upon such Series of Certificates (or, idrthe case of Capitat Appreciation
Certificates, the Aciredited Value therircf) and all Hedge Obligations related
thereto without preference or priority of principal over interest or interest over
principal, or of any installment of interest over any other installment of interest or
any such Certificate over any other such Certificate ratably, according to the
amounts due respectively for principal and intcrest, to the Persons entitlod thereto,
without any discrimination or preference and then to the payment of any amounts
owed and unpaid the Credit Enhancer for such Series or under the reimbursement
agriement relating to the Credit Facility for such Series, then to the payment of
any Termination Fees related thereto and then to the payment of any amounts
owing in regard to Ground Leases relating to such Series. Any surplus moneys
shall be paid to the Board.

(iii) If the principal of such Series of Certificates shall have been
declared due and payablc and if such declaration shatl thereafter have been
rescinded and annulled under the provisions of Section 8.02 hereof, then, subject
to the provisions of paragraph (aXii) of this Section in the event that the principal
of such Series of Cetificates shall tater bccome duc and payable or be declared
due and payable, thc money then remaining in and thereaftcr accruing to the
special account established for such Series shall be applied in accordance with the
provisions of paragraph (aXi) of this Sectiqn.

(b) r#henever money is to be applied by the Trustee pursuant to the provisions
of this Section and, subject to any direction given by a Credit Enhancer pursuant to
Section 8.14 hereof, such money shall be applied by the Trustec at such times ind from
tirne to time, as tlre Trustee in its sole discretion shall determinq having due regard for
the amount of such money available for such application and the likelihood of additional
rnoney becoming available for such application in the future; the setting aside of such
money, in trust for the proper putpose, shall constitute proper application by the Trustee,
and the Trustee shall irrcur no liability whatsoever to the Corpration, the Board, to any
Owner or to any other Person for any delay in applying any suoh money so long as the
Trustee acts with reasonable diligence, having due regard for lhe circumstances, and
ultimately applies the same in accordance with such provisions of 0ris Trust Agreement
as may be applicable at the time of application by the Trustee. Whenever the Trustee
shall exercise such discretion in applying such moncy, ir shall fix the date (which shall be
a Payment Date unless the Trustee shall deem another date more suitable) upon which
such application is to be madc and upon zuch date intcrest on the amounts of principal to
be paid on such date shall cease to accrue. The Trustec shall give notice by first class
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mail, postage prepaid, to all Owncrs of the tixing of any such date, and shall not be
required to make payment to the Owner of any Certificates until such Certificates shall be
surrendered to the Trustee for cancellation if fully paid.

SECTION 8.05. EFFECT OT' DISCONTINUANCE OF PROCf,EDINGS.
If any proceeding taken by the Trustee or Owners on account of any Event of Default
hereunder shall have been discontinued or abandoned for any reason, then and in every
such case, the Corporation, the Board, each Credit Enhancer, the Trustee and the Owners
shall be restored to their forrner positions and rights hereundeq respectively, and all
rights, remedies, powers and duties of the Trustee shall continue as though no praceeding
had been taken.

SECTION 8.06. CONTROL OF PROCEEDINGS BY OWNERS. The
Owners of a rnajority in aggregate principal amount of each Series of Ccrtificates then
Outstanding shall have the right, subject to the provisions of Sections 8.14 and 9.02 of
this Trust Agreemenl, by an instrurnent or concurent instruments in writing executed and
delivered to the Trustec, to direct the method and place of conducting all remedial
proceedings to be taken by the Tntstee hereunder in regard to such Series, provided that
such direction shall be in accordance with law and the provisions of this Trust Agrecment
and the Lease Agreement.

SECTION 8.07. RESTRICTTONS UPON ACTIONS BY INDTVIDUAL
OWNERS. Expept as provided in Section 8.13 of this Trust Agreement, no Owner shall
have any right to institute any suit, actiou or proceeding in equity or at law on any
Certificate or for the execution of any tntst hereunder or for any other rernedy hereunder
unless such Owner previously shall have given to the Trustee writtcn notice of the Event
of Default on account of which such suig action or procceding is to ba instituted, and
unless also the Owners of not lesc than a majority in aggregate principal amount of
Certificates then Outstanding of the Series of which such Ownerbelongs shall have made
a written request of thc Trustee after the right to exercisc such powers or right of action
as the case may be, shall have accnred, and shall have afforded the Trustce a reasonable
oPportunity either to proceed to exsrcise the powers hereinabovc granted or to institute
such action, suit or proceedings in its or tlreir name, and unless, also, there shall have
been offiered to thc Trustee reasonable security and indemnity against the costs, expenses
and liabilities to be incurred therein or thereby, and the Trustee shall have refused or
neglected 1o comply with such request within a reasonable time. Such notihcation,
request and offer of indemnity are hereby declarcd in every such case, at the option of the
Trustee, to be conditions precedent to the execution of the powers and tmsts of this Trust
Agreement or to any other remedy hereunder. It is understood and intended that, except
as otherwise above provided, no one or more Owncrs shall have any right in any manner
whatsoever by his or their action to affect, disturb or prejudice the security of this Trust
Agreement, or to enforcc any right hereunder except in the manner providcd, that alt
proceedings at law or in equity shall be instituted, had and maintained in the manner
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herein provided and for the bonefit of all Owners and that any individual rights of action
or other right given to one or more of such Owners by law are restricted by this Trust
Agreement to the rights and remedies herein provided.

SECTION 8.08, APPOINTMENT OF A RECEIYER. Upon the occurrence
of an Event of Default, and upon the filing of a suit or other commencement of judicial
proceedings to enforce the rights of the Trustee and of the Owners under this Trust
Agreement, the Trustee shall be entitled, as a matter of right, to the appointment of a
receiver or receivers for the Projects with such powers as the court making such
appointments shall confer.

SECTION E.09. ENFORCEMENT OF RIGHTS OF ACTION. AII rishts
of action (including the right to file proof of claim) under this Tnrst Agreernent or under
any Certificates may be enforced by the Trustee without the possession of any
Certificates or the production thereof in any proceedings relating thereto, and any such
suit or proceedings instiruted by the Trustee shall be brought in its narne as Tnrstee,
without the necessity of joining as plaintiffs or defendants any Owners hereby secured,
and any recovery ofjudgment shall bc for the equal benefit of the Owners.

SECTION 8.10. NO REMEDY EXCLUSM. No remedy herein conferred
upon or reserved to the Tnrstee, a Credit Enhancer or to the Owners is intended to be
exclusive of any other remedy or remedies herein provided, and each and every such
remedy shall be cumulalive and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity

SECTION 8.11. WAIVERS. No delay or omission by the Trustee or of any
Owner in the exercise of any right or power occuning upon any Event of Default
hereunder shall impair any such right or power or shall be construed to be a waiver of any
such Event of Default hereunder or any acquiescence therein; and every power or remedy
given by this Trust Agreement to the Trustee and to the Owners may be exercised fiom
time to time and as often as may be.deemed expedient. The Trustee may, and upon
written request of the Owners o[ not less than a majority in principal amount of the
Certificates then Outstanding, shall waive any Event of Default which shall have been
remedied before the entry of final judgment or decree in any suit, action or proceeding
instituted by it under the provisions of this Tnrst Agreement or before the completion of
the enforcement of any rights of the Trustee hereunder, but such waiver shall not waive
any subsequent Event of Default hereunder or impair any rights or remedies consequent
thereon. Anything in this Section 8.1I to the contrary notwithstanding, no waiver of any
Event of Default shall be granted without obtaining the prior written consent of each
Credit Enhancer so affected thereby.

SECTION E.12. NOTICE OF DEFAULT. (a) The Trustee shall mail to all
Owners at their addresses as they appear on the Certificate Register written nstice of the
occu{rence of any Event of Default set forth in Section 8.01 hereof within thirty (30) days
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after the Trustee shall have notice of the same; provided that, except upon the happening

of an Event of Default specified in clauses (a) and (b) of Section 8.01 of this Trust
Agreemcnt, the Trusteo may withhold such notice to the Owners if in its opinion such
withholding is in the interest of the Owners; and provided, further, that the Trustee shall
not be subject to any liability to any Owner by reason'of its failure to mail any such
notrce.

(b) The Trustee shall mail to each Credit Enhancer written notice of the
occurrence of any Evcnt of Default set forth irr Section 8.01 hereof within five (5)
Business Days after the Trustee shall have notice of the same.

(c) Upon the occumence and continuance of an Event of Default or Event of
Non-Appropriation, the Trustee shall provide each Credit Enhancer with access to the
Certihcate Register for the Series_of Certificates for which it provides credit enhancement
for purposes of inspection and copying the same.

SECTION 8.I3. RIGHT TO ENFORCE PAYMENT OF CERTIFTCATES
UNIMPAIRED. If the Trustee shall fail to take actions required of it pursuant to this
Section, nothing in this Articlc shall affect or impair the right of any Owner to enforce
the payment of the principal of and interest on his Certificate or the obligation to pay the
principal of and interest on each Certi[icate to the Owrrer thereof at the time and place in
said Certi ficate expressed.

SECTION 8.14. CONTROL BY INSURER OR CREDIT BANK. Any
provision hereunder or under the Lease Agreement or Ground Lease to the contrary
notwithstanding, upon the occurrence and continuance of an Event of Default, the Credit
Enhancer for a Series of Certificatos, if such Crcdit Enhancer, shall not be in payment
default under its municipal bond insurance policy or Credit Facility, as the case rnay be,

shall be deemed to be the sole owner of such Certificates for purposes of (a) directing and
controlling the enforcement of all rights and remedies with respect to such Series of
Ccrtificates, including any waiver of an Event of Default and removal of the Tnrstee, and
(b) exercising any voting right or privilege or giving any consent or direction or taking
any other action that the Owners of such Certificates are eirtitled to take pursuant to
Articles VIII or [X hereof. No provision expressly recognizing or granting rights in or to
a Credit Enhancer shall be modified without the conscnt of such Credit Enhancer. A
Credit Enhancer's rights under this Section 8.14 shall be suspended during any period in
which such Credit Enhancer is in default in is payment obligations under is nrunicipal
bond insurance policy or Credit Facility, as applicable (except to thc extent of amounts
previously paid by such Credit Euhancer and due and owing to such Credit Enhancer)
and,shall be of no force or effect if its municipal bond insurance policy or ottrer Credit
Facility is no longer in effect or if the Credit Enhancer asserts that its municipal bond
insurance policy or Crcdit Facility is not in effect or if the Credit Enhancer waives such
rights in writing. The rights granted to a Credit Enhancer under this Section 8.14 are
granted in consideration of the Credit Enhancer issuing its municipal bond insurance
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policy or Credit Frcility. Any exereisc of such oontracnral righs by a Chedit Erhanccr
shall not be &cnrcd to be taken fm tho berrcfit of any C€nifioate Owners and shall not
evidence such Credit Enlranceds position ae to whcther ary Ccrtificarc Ownerb consent is
rcquired.

ARTICLE IX

CONCERNING TIIE TRUSTEE

SECTION 9.01. ACCEPTANCE OF DUTIES. (a) The Trustee by execution

hereof accepts and agrees to fulfitl the tnrsts imposOil upon it by this Trust Agreement,
but only upon the temu and conditions set forth in this Article and subject to the
provisions of this Trust Agreement. Prior to the occumence of any Event of Default
hereunder and after the curing of all such Events of Dcfault Orat may have occuned, the

Trustee shall perform such duties and only such duties of the Trustee as are specifically
set fprth in this Trust Agrcement. During the existence of any such Event of Default that
has not been cured the Tnrstee shall e:cercise any of the rights and powcrs vested in it by
this Trust Agrecment and shall use the same degree of catc and skill in their cxercise as a

prudent Pemon would exercise or use under the circumstances in the conduct of such
Person's own affairs.

(b) No provision of this Trust Agreement, any Certificate, the Lease
Agreement or the Assignment of Lease Agreement shall be construed to relieve the
Trustee from liability for its own negligent action, its own negligent failure to act, or its
own willful misconduct, except that:

(D Unless an Evetrt of Default shall have occurred and be continuing:

(A) the duties and obligations of the Trustee shall be determincd
solely by the express provisions of this Trust Agreement, the Lease
Agreement and the Assignment of Lease Agreement, and the Trustee shall
not be liable except for the performance of such duties and obligations as

are specifically set forth in this Trust Agreement, the Lease Agreement and
the Assignment of Lease Agrecmcnt, and no implied covenants or
obligations shall be read into tlris Trust Agreernent, the Lease Agreement or
the Assignment o[Lease Agreement against the Tnrstee, and

(B) in the absence of bad faith on its part, the Tnstee may
conclusively rely, as to the accuracy of ttrc statements and the correctness
of the opinions exprcsscd therein, upon any certificate or opinion fumished
to it by Sre Board and the Corporation conf,orming to the requirements of
this Trust Agreement, thc Lease Agreement or the Assignment of Lease
Agrcement, but in the case of any such certilicate or opinion by which any
provision hereof is specilically required to be firrnished to the Trustee, the
Trustee shall be under a duty to examine the same to determine whether or
not it conforms to the requircments of this Trust Agreement, the Lease
Agreemcnt or the Assignment of Lease Agrecment, and

49

(ii) At all times, regardless of whether or not any zuch Event of Default
shall exist:

(A) the Trustee shall not be liable for any error ofjudgmenr made
in good faith by a responsible officer or officers of the Trustee unless it
shall be proved that the Trustee was negligcnt in ascertaining the peqtinent
facts;

(B) the Trustee shall notbe liable with respect to any action taken
or omitt6d to be taken by it in accordanbe with the direction of the Owners
as provided in Article VIII hereo( relating to tbe time, method and place of
conducting any proceeding for any remedy available (o the Trustee, or
exercising any power conferrcd upon the Trustec under this Trust
Agreement and the Lease Agreement; and

(C) the Trustee may consult with counsel and the written advice
of such counsel or any opinion of counscl shnll be full and complete
authorization and protection in respect of any action taken, suffered or
omitted by it hereunder and in good faith andreliance thereon.

(c) None of the provisions contained in this Trust Agreemen! thc Lease
Agreement or the Assignment of Lease Agrcement shall require ttre Tnrstee to expend or
risk its own funds or otherwise incur individual financial liability in the performance of
any of its duties or in the exercise of any of its righB or powers.

(d) Notwithstanding any other provision of this Trust Agreement, in
determining whether the rights of the Owners of the Certificates will be advcrsely
affected by any action taken pursuant to the terms and provisions of this Trust
Agreement, the Trustee shall consider the effect on the Owners of the Certificates as if
there were no municipal bond insurance policy or Credit Facility.

SECTION 9.02. INDEMNIFTCATION OF TRUSTEE AS CONDITION
FOR REMEDIAL ACTION. The Trustee shall be uuder no obligation to instihrte any
suit or to take any remedial proceeding in the Event of a Default under this Trust
Agreement or to snter any appearance or in any way defcnd in any suit in which it rnay
be made defendant, or to takc any steps in the execution of any of the trusts hereby
created or in tlre enforcement of any rights and powers hereunder, including, without
limitation, its acceptance or possession of a Project or aay component thereof, until it
shall be indemnified to its satisfaction against any and all reasonable costs, expenses,
outlays and reasonable counsel fees and other reasonablc disbursements, and against all
Iiability. The Trustee nevertheless rnay, in its sole discretion, but is not required to, begin
suit, or apPear in and defend suit, or do anything else in its judgment proper to be done by
it as such Trustee, without indemnity, and in such case the Trustee shall be entitled to
reimbursement from any money in its possession under the provisions of this Trust
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Agreement and shall be entitled to a preference thcrefor over any Ccrtificates
Outstanding hereunder.

SECTION 9.03. LIMITATIONS ON OBLIGATIONS AND
RSSPONSIBILITIES OF TRUSTEE. The Trustee shall be under no obligation to
effect or maintain insuranco or to renew any policies of insurance or to inquire as to the
sufficiency of any policies of insurance carried by the Board or thi Corporation, or to
report, or make or file claims or proof of loss for, any loss or damage insured against or
that may occur, or to keep itself and any Credit Enhance(s) informed or advised as to the
payment of any taxes or assessments, or to rcquire any such payment to be made. Excipt
as to the accepcance of the tnrsts by its due execution of this Trust Agrcement, the
Trustee shall have no responsibility in respect of the validity, sufficiency, dus execution
or acknowledgment of this Tmst Agreernent by the other parties herelo, or in respect of
the validity of Certificates (other than thc due execution and delivery thereof in
accordance with the terms hereof). The Trustce shall be under no obligation to see that
any duties herein imposed upon the Corporation, the Board, any depositary other than a

Trustee as depositary, or any party othcr than itself or any covenants hcrein contained on
the part of any party other than itself to be perfurmed, shall bs done orperformed, and the
Trustee shalt be under no obligation for failure to see that any such duties or covenants
ar€ so done orperformed.

SECTION 9.04. TRUSTEE NOT LHBLE FOR FAILURE OF
CORPORATION On nOARD TO ACT- The Trustee shall not be liable or
responsible because of the failure of the Corporation or the Board or of any of is
employees or agents to make any collections or deposits or to perform any act herein
required o[ the Corporation or the Board or because of the loss of any money arising
through the insolvency or the act or default or negligent omission of arry depositary other
than a Trustee depositary in which such money shall have been deposited under the
provisions of this Trust Agreement. The Trustee shall not be responsible for the
application of any of the proceeds of Certificates or any other money deposited with it
and paid out, withdrawn or hansferred hereunder if such application, payment,
withdrawal or transfer shall be made in accordance with the provisions of this Trust
Agreernent The immunities and exemptions from liability of the Tnrstee hereunder shall
extend to its directors, officers, employees and agents and to the Trustee acting as Paying
Agent or Certificate Registrar.

SECTIQN 9.05. COMPENSATION AND II{DEMNIFICATION OF
TRUSTEE. Sudect to the provisions of any oontract between the Corporation, the
Board and the Tnrstee relating to the compensation of ths Trustee, the Corporation shall
pay or cause the Board to pay to ttre Trustee reasonable compcffiation for all scrvices
performed by it hereunder and also all its rcasonable expenEes, charges and other
disbursements and those of its attorneys, agents and cmployees incurred in and about the
administration and the perfbrmancc of its powers and duties hereunder and shall, to the
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extent permitted by applicable law, in&mnify and save the Trustee harmless or cause the

Board to indemnify and save the Trustee harmless against any liabilities that it may incur
in the proper exercise and performance of its powers and duties hereunder and under the

Lease Agreernent.

SECTION 9.06. M0NTHLY STATEMENTS FROM TRUSTEE. (a) It
shall be the duty of the Trustee, by the 25th day of each month, to file with the Board a

statement setting forth in respect of the preceding one-month period:

(i) the amount withdrawn or hansferred by it and the amount deposited
with it on acceunt o[ each fund, account or subaccount held by it under the
provisions of this Trust Agreement,

(ii) the amount on deposit with it at the end of such period in each such
fund, account or subaccount,

(iii) a brief description of all obligations held by it as an investment of
money in each such fund, account or subaccount

(i") the amount applied to the purchase or redernption of Certificates
under the provisions of Article V of this Trust Agreement urd a description of the
Certificates or portio.ns thereof so purchased orredeemed, and

(") any other information that the Board may reasonably request

(b) In addition, on each anniversary date of the issuance of the CertiFrcates the
Trustee shall lile with the Board any inforrnation requested by the Boarrd as necessary to
determine the Rebatable Arbifage as s€t forth in the [rtter of Instructions.

(c) All records and files pertaining to Ccrtificates, the Corporation and the
Board in the custody of the Trustee shall be open at all reasonable times to the inspection
of the Board, the Corporation and tlreir agents and representatives-

SECTION 9.07. TRUSTEE MAY RELY ON CERIIIICATES. If at any
time it shall be ne,cessary or desirable for the Tnrstee to rnakc any investigation
respecting any fact prcparatory to taking or not taking any action or doing or not doing
anything as such Trustee, and in any case in which this Trust Agreement provides for
permitting or taking any action, the Trustee may conclusively rely upon any certificarc
required or permitted to be filed with it under the provisions of this Trust Agreement, and
any such certificate shall be evidence of such fact or protect the Trustee in any action that
it may or may not takc or in respect of anything it may or may not do, in good faith, by
reason of the supposed existence of such fact. Except as othenvise provided in this Tnrst
Agreement, any re,quest, notice, certilicate or other instrument from the Corporation or
the Board to the Trustee shall be deemed to have been signed by the proper party or
parties if signed by any Authorized Officer of the Corporation or 0re Board, as the case
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may be, and th€ Trustee may accept and rely upon a certificate signed by any such

reprcsenta-tive as to any action taken by the Corporation or the Board.

SECTION 9,08. TRUSTEE MAY PAY TAXES AND ASSESSMENTS. IN

case the Corporation or the Board shall fail to pay or cause to be paid any taxt assessment

or governrnental or other charge payable on the part of the Board or the Corporation
relating to the Lease Agreement to the extent, if any, that thc Board or the Corporation
may be deemed by the Trustee liable for same, the Trustee, subject to Section 9.01(c)
hereof, may pay such tax, assessment or governmental charge, without prejudice,
however, to any righs of the Trustee or the Owners hereunder arising in consequence of
such failure; and any amount at any time so paid under this Section shall be repaid upon
demand by the Trustee by the Coqporation from funds made availablc by the Board, but
the Trustee shall be under no obligation to make any such payment from sources
provided in the Tnrst Agreement unless it shall have available or be provided with
adequate funds for the purpose of suctr payrnent.

SECTION 9.09. CERTAIN RIGIIIS OF THE TRUSTEE. Subject to the
provisions of Scction 9.01 hereof, the Truste€ may execute any of the trusts or powers
hereunder or perform any duties hereunder eithcr directly or by or through agents or
attorneys.

SECTION 9.I0. RESIGNATION AND REMOVAL OF TRUSTEE
SUBJBCT TO APPOTNTMENT OF SUCCESSOR. No resignation or removal of the
Trustee and no appointment of a successor Trustee pursuant to this Article shall become
effective until the acceptance of appointment by the successor Trustee under Section
9.14.

SECTION 9.11. RESIGNATION OF TRUSTEE. SuQiect to the provisions
of Section 9.10, the Trustee may resign and thereby become discharged from the trusts
hereby created, by notice in writing given to the Board and the Corporation, and mailed
postage prepaid, at the Trustee's expensc, to each Owner, not less than sixty (60) days
before such resignation is to take effect, but such resignation shatl take effect
immediately upon the appointimcnt of a new Trustee hereunder if such new Trustee shall
be appointed before the time limited by such noticr and shall then accept the trusts
hereof. No resignation shall take effect until a successor Tnrstee has been appointed
pursuant to the terms hereof. Each Credit Enhancer shall reccivc notice of such
resignation.

SECTION 9.12. REMOVAL Of TRUSTEB. (a) The Tnrstee may be
rernoved at any time by the Board for cause (provided an Event of Default described in
Section 8.01(e) hereof has not occurred and has not been cured), or by an instument or
concurrent instruments in writing executed by the Owners of not less than a rnajoriry in
aggregate principal amount of Certificates then Outstanding and filed with the Board, not
less than sixty (60) days before such rcmoval is to take effect as stated in said instnrment
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or instruments. A photostatic copy of any instrument or instruments filed with the Board
under the provisions of this paragraph, duly certilied by the Superintendent of the Board
as having been received by the Board, shall be deliveredpromptly to the Trustee.

(b) The Trustee may also be removed at any time for acting or procceding in
violation of, or for failing to act or proceed in accordance with, any provisions of this
Trust Agreement with respect to the duties and obligations of the Trustse by any court of
competent jurisdiction upon the application of the Owners of not less than twenty-five
percent (25%) in aggregate principal amount of Certificates then Outstanding.

(c) The removal of a Trustee shall not become effective until a successor
Trustee has been appointed pursuant to the terms hereof.

(d) The Trustee may be removed at any time, at the request of a Credit
Enhancer of a majority of the Outstanding Certificates hereunder, with the consent of the

Board, provided,."that the Credit Enhancer is not in default of its payment obligations
under its municipal bond insurance policy or Credit Facility.

(e) Upon the occurrence of an Event of Default as described in Section 8.01

hereof, and such Event of Default is continuing and has not been waived, the Credit
Enhancer may rcmove the Trustee at any time, provided the Credit Enhancer is not in
dcfault of its payment obligations under its rnunicipal bond insurance policy or other
Credit Facility.

SECTION 9.13. APPOINTMENT oF SUCCESSOR TRUSTEE. (a) tf at
any time hereafter ttre Trustee shall resign, be removed, be dissolved or otherwise
become incapable of acting, or the bank or trust company acting as Trustee shall be taken
over by any goveulmental offrcial, agency, departnrcnt or board, the position of Tnrstce
shall thereupon become vacrnL If the position of Trustee shall become vacant for any
reason, the Board shall appoint a Trustee to fill such vacancy. A successor Trustee shall
not be required if the Tnrstee shall scll or assign substantially all of its trust business and
the vendee or assignee shall continue in the tnrst business, or if a transfer of the trust
department of the Tnrstee is required by operation of law, provided that such vendee,
assignee or transferee is (i) a bank or Eust company within the State which is duly
authorized to exercise corporate trust powers and subject to examination by federal or
State authority, (ii) of good standing, and (iii) having, or its parent having, a combined
capital, surplus and undivided profits aggrcgating not less than Fifty Million Dollars
($50,000,000) or if otherwise approved by the Board. The Board shall mail notice of any
such appointment mad€ by it, postage prepaid, to all Owners and each Credit Enhancer.

(b) At any time within one (l) year after any such vacancy shall have occurred,
the Owners of not less than twenty*five pcrcent (25%) in principal amount of Certificates
then Outstanding, by an instrumeril or concurrent instruments in writing, executed by
such Owners and filed with the Board, may nominate a successor Trustee, which the
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Board shall appoint and which shall supersede any Tnrstee theretofore appointed by the

Board. Photostatic copies, duly certified by the Superintendent of the Boand as having
been received by the Board, of each such instrument shall be delivered promptly by the

Board to the predecessor Trustee and to the Trustee so appointed by the Owners.

(") If no appointment of a successor Tnrstee shall be made pursuant to the

foregoing ptovisions of this Section, any Owner hereunder or ary retiring Tnrstee may
apply to any court of competent jutisdiction to appoint a succ€ssor Trustee. Such court
may thereupon, after such notice, if any, as such court may deem proper and prescribe,
appoint a successor Trustee.

(d) Any successor Tnrstee herealter appointed shall be (i) a bank or trust
company within the State which is duly authorized to excrcise corporate trust powers and
subject to examination by federal or State authority, (ii) of good standing, and (iii)
having, or its parcnt having, a combined capital, suqplus and undivided profis
aggregating uot less than Fifty Million Dollars (550,000,000). or if otherwise approved by
the Board.

SECTION 9.I4. VESTING OF DUTIES IN SUCCESSOR TRUSTEE.
Every successor Trustee appointed hereunder shall execute, acknowledge and deliver to
its predecessor, and also to the Board, an instntment in writing accepting such
appointment hereunder, and thereupon such successor Trustee, without any furthcr act,
shall become fully vested with all thc rights, irrmunities and powers, and subject to all
the duties and obligations, of its predecessoq but such predecessor shall nevertheless, on
the written request of its succcssor or of the Board and upon payment of the expenses,
charges and other disbursements of such predecessor that are payable pursuant to the
provisions of Section 9.05 hereo{, execute and deliver an instrument transferring to such
su@essor Tnstee all the rights, immunities and powers of such ptedecessor hereundcr,
and every predecessor Trustee shall deliver all property and money held by it hereunder
to its successor. Should any instrument in writing from the Board be required by any
successot Trustee for more fully and certainly vesting in such Tnrstee the rights,
immunities, powers and trusts hereby vested or intended to be vested in the predeoessor
Trustee, any such instrument in writing shall and will, on request be executed
acknowledged and delivered by the Board.
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ARTICLE, X

EXECUTION OF INSTRUMENTS BY OWNERS, PROOF OF OWNERSHIP OT
CERTIFICATES, AND DETERMINATION OF CONCURRENCE OF OWNERS

SECTION 10.01. EXECUTION OF INSTRTTMEITTS By OWNERS. G)
Any request, direction, consent or other instrument in writing required or permitted by
this Trust Agreement to be signed or executed by any Owner may be iri any number of
concurrent instruments of similar lenor and may be signed or executed by such Owners or
their attorneys oi legal representatives. Proof of the execution of any such instnrment
and of the ownership of Certificates shall be suflicicnt for any purpose of this Trust
Agreement and shall be cqnclusive in favor of the Trustee, the Board and the Corporation
with regard to any action tdcen by either urider such instrument if made in the following
Inanner:

(i) The fact and date of the cxecutioa by any Person of any such
instrument rnay be proved by thc verification of any officcr in any jurisdiction
who, by the laws thereof, has power to take affidavits within such jurisdiction, to
the effect that such insfrument was subscribed and sworn to before him,.or by an
afhdavit of a witness to such execution. Where such execution is on behalf of a
Person other than an individual, such verification or affrdavit shall also constitute
sufficient proof of the authority of the signer thereof.

(ii) The ownership of Certificates shall be proved by the rcgistration
books kept undcr the provisions of this Trust Agreement.

(b) Nothing contained in this Article shall be construed as lirniting the Trustee
to such proof, it being intended that the Trustee may aq.ept any other evidence of the
matiers herein stated which it may decm sufficient. Any request or consent of any Owner
shall bind every funrre Owner of the same Certificate in respect of anything done by the
Trustee in pursuance ofsuch request or cons6nt-

(c) Nonvittrstanding any of the foregoing provisions of this Section, the
Trustee shall not be required to recognize any Person as an Owner or to take any action at
his request unless such Certificatos shall be deposited with it.
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ARTICLE XI

SUPPLEMENTAL TRUST AGREEMENTS

SECTION IT.OI. SUPPLEMENTAL TRUST AGREEMENTS WITHOUT
CONSENT OF OWNERS AND CREDIT ENHANCERS. The Corporation, the
Board and the Trustee, from time to time and at any ttme, may enter. into Supplemental
Trust Agreernents, without the consent of the Owners of the Certificates or any Credit
Enhancers, for the following purposes:

(a) To cure any anbiguity or formal defect or omission, to correct or
supplement any provision herein that may be inconsistent with any other provision
herein, to make any other provisions with respect to matters or qucstions arising under
this Trust Agreemen! or to modify, alteq amend, add to or rescind, any of the terms or
provisions contained in this Trust Agreement; provided, that any such modifrcatiorq
alteration, amendment, addition or replacement does not malerially adversely affect the
interests of the Owners, or

(b) To grant to or confer upon the Trustee for the benefit of the Owners any
additioual rights, remedies, powers, authority or security that may lawfully be granted to
or conferred upon the Owncrs or thc Tnstee, including provisions relating to a mofigage
and security interest on a hoject pursuant to Section 7.07 here"of, or

(c) To add to the provisions of this Tnrst Agreemart other conditions,
Iimitations and restrictions thereafter to be observe4 or

(d) To add to the covenants and agreements of the Corporation or thc Board in
this Trust Agreement other covenants and agreements thereafter to be observed by the
Corporation or the Board or to surrender any right or power herein resewed to or
conferred upon the Corporation or the Board, or

(e) To permit the qualification of this Trust Agreement under any federal
statute now or hcreafter in effect or under any state Blue Sky law, and, in connection
therewith, if the Corporation and thc Board so detcrmine, to add to this Trust Agreemenl
or any supplemental trust agreement such other terms, conditions and provisions as may
be perrnitted or required by zuch federal satute or Blue Sky law, or

(0 To provide for the issuance of Taxable Certificates in bearer forin, or

(g) To provide for the issuance of Certificates under a book-entry system, or

(h) To provide for the issuance of Certificates, including Completion
Certificates and Refunding Certificates, or
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(i) To provide, in rcgard to a Series of Csrtificates, for the addition,
modification or deletion of any of the provisions in Section 6.03 relating to conditions
which shall be necessary in order to draw moreys from a subaccount of the Project
Account, or .

0) To make any other modifications hereto which in the opinion of the
Trustee, who may rely upon a written opinion of Special Counsel, shall not materially
adversely affect the Owners, or

(k) To determine how, when and what information concerning the Board, the
Corporation, thc Credit Enhancer and the Certificates should be disclosed by the Trustee
to the Owners and the investmentcommunity in accordance with published guidelines.

SECTION II.(l2. MODIFTCATION OF TRUST AGREEMENT WITH
CONSENT OF OWNERS AND CREDIT ENHANCERS. (a) Subject to the terms
and provisions contained in this Section, and not otherwisg the Owners of not less than a
majority of the aggregate principal amount of Certificates then Outstanding shall have the
right, from time to time, anything contained in this Trust Agreerncnt to the contrary
notwithstandirtg, to consent to and approve the execution by the Corporation, the Board
and the Trustee of such Supplemental Trust Agreement or Supplemental Trust
Agreements as shall be deemed necessary or desirable by the Corporation and the Board
for the purpose of modifying, altcring, amending, adding to or rescinding, any of the
terrns or provisions contained in this Trust Agreemen[ provided, however, that nothing
herein contained shall permit, or be construed as permitting (i) an extension of the
maturity of the principal of or the intcrest on any Certificates issued hereunder, or (ii) a
reduction in the principal amount of aay Certificates or the prepayment premium or the
rate of interest thereon, or (iii) a preference or priority of any Certifrcate over any other
Certificate, except as provided herein, or (iv) a reduction in ttre aggregate principat
amount of Certificatos required for consent to such Supplemental Trust Agreemcnt
without the consent of 100% of the Owners of the aggregate principal amount of
Certificates then OuEtanding. For purposes of making amendments made pursuant to
this Section 11.02, Owners of Certificates which will no longerbe Outstanding at the
time the Supplemental Trust Agreement takes eflect or which are not adversely affected
by sueh Supplemental Trust Agreement shall not have any rights of consent hereunder.
Each Supplemental Tnrst Agreemcnt entered into pursuant to this Section must be
consenled to by each Credit Enhancer whlch is affected thereby. Nothing contained in
this Section .l 1.02, however, shall be construed as making necessary the approval by the
Owners of the adoption and acceptance of any Supplernental Tllst Agreement as
authorized in Sections I l.0l and I 1.03 hereof.

(b) [f at any time the Corporation and the Board shall request the Trustee to
enter into any Supplemental Tnrst Agreement for any o[the purposes of this Secrion, the
Trustee shall, at the expense of the Board, causc noticc of the proposed execution of such
Supplemental Trust Agreement to be mailed, postage pcpaid, to all affected Owners, to
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each affected Credit Enhancer and to each rating agency whiqh shall rate the Certilicates.
Such notice shall briefly set forth the nature of the proposed Supplemental Trust
Agreement and shall state that copies thereof are on filc at the Principal Oftice of the

Trustee for inspection by all Owners. The Trustee shall not, however, be subject to any
liability to any Owner by reason of its failure to mail the notice required by this Section,
and any such faiture shall not affeet the validity of such Suppleii'iental Trust Agreement
when approved and consented to as providcd in this Section.

(c) rJy'henever, at any time within three years after the date of the mailing of
such notice, lhe Corporation or the Board shall deliver to the Tnrstee an inslrument or
instruments in writing purporting tq be executed by the Owners of not less than a
majority of the aggregate principal amount of Cortificates then Outstanding as required
hcreunder and each affected Credit Enhancer, which instrument or instnrments shall refer
to the proposed Supplemental Trust Agrcement described in such notice and shall,
specifically consent to and apprcve the execution thereof in substantially the form of the
copy thereof referred to in such notice, thereupon, but not otherwise, the Trustee may
execute such Supplemental Trust Agrcement in substantially such form, without liability
or responsibility to any Owner, whether or not such Owner shall have consented thereto.

(d) lf the Owners of not less than a majority in aggregate principal amount of
Certificates Outstanding as requircd hereunder and each affected Credit Enhanccr at the
time of the execution of such Supplemental Trust Agreement shall have consented to and
approved the exccution thereof as herein provided, no Owner shall have any right to
object to the adoption of such Supplemental Trust Agreement, or to object to any of the
terms and provisions contained therein or the operation thereof, or in any manner to
question the propriety of the execution thereof, or to enjoin or restrain the Corloration,
the Board and the Trustee from executing the same or from taking any action pursuant to
the provisions thereo f.

(e) Upon the execution of any Supplemental Trust Agreement pursuant to the
provisions of this Section, this Trust Agreement shall be and bc deemed to be rnodified
and amended in accordance therewith, and the respective rights, duties and obligations
under this Tnrst Agreement of the Corporation, the Board the Trustee and all Owners
shall thereafter be determined, exercised and enforced in all respects pursuant to the
provisions of this Trust Agrecment as so modified and amended.

SECTION II.O3. MODIFICATION OF TRUST AGREEMENT WITH
CONSENT OF CR.EDIT ENHANCERS ONLY. If each Series of Certificates
adversely affected by an arnendment or amendments in a Supplernental Tnrst Agreernent
is insured or guaranteed by a Credit Enhancer, and such Credit Enhancer has honored all
is obligations under its municipal bond insurance policy or Credit Facility, as the casc
may be, the Board, the Trus1ee and the Cprporation may enter into one or rnore
Supplernental Trust Agreements which amends all or any part of Articles I, II, [U, trV, V,
VI, VII, VIII, IX, X or XIII hereof with the written consent of such Credit Enhancers.
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The consent of the Owners shall not be necessary. Notice of all amendments shall be

delivered to S&P and Moody's and Fitch prior to the effective date of any such

amendment. The foregoing right of amendment does not apply to any amendments to
Section 7.05 hereof nor may such amendment permit modifications prohibited in Section
I1.02(a) hereof" Upon frling with the parties hereto of the conserrt of the Credit
Enhancers as aforesaid, a Supplemental Tmst Agreement may be entered into.
Subsequent to execution of such Supplemental Tnrst Agreement notice thereof shall be
mailed to the Owners in the same manner as notice of amendrnent under Section I1.02
hereof.

SECTION II.O4. RESPONSIBILITIES OF TRUSTEE, BOARD AND
CORPORATION UNDER THIS ARTICLE. The Tmstee, the Board and the
Corporation shall be entitled to exercise their discretion in deteimining whether or not
any proposed Supplemental Trust Agreement or any tcrm or provision thercin contained
is desirable, after considering the purposes of such instrumenq the needs of the
Corporation and the Board, the rights and interests of the Owners, ild the rights,
obligations and intcrests of the Trustee, ffid the Tnrstee shall not bc .under any
responsibility or liability to the Corporation, the Board or to any Owner or to anyone
whomsoever for its refusal in good faith to execute any such Supplemental Trust
Agreernent if such trust agreement is deemed by it to be contrary to the provisions of this
Article or adverse to the. interests of the Trustee. The Trustse shall be entitled to receive,
and shall be fully protected in relying upon, the opinion of any counsel approved by it,
who may be counssl for the Corporation or the Board or Special Counse , as conclusive
evidence that any such proposed Supplemental Trust Agreement docs or does not comply
with the provisions of this Trust Agreement and that it is or is not proper for it, under the
provisions of this Article, Jo accqptsuch Supplemental Trust Agreement

SECTION ll.0s. CONSDNT oF BOARD NOT REQUIRED. Anything
herein to the contrarlr notwithstanding, no such Supplemcntal Trust Agreement need be
consented to or executed by the Board if the Board is in default under the Lease
Agreement or an Event of Non-Appropriation has occurred.

SECTION II.06. NOTICE OF SUPPLEMENTAL TRUST AGREEMENT.
Copies of any Supplemental Trust Agreement executed pursuant to the provisions of this
Article XI shall be sent to S&P, Moody's and Fitch at least 5 days prior to the effective
date of such Supplemental Trust Agreement.

60

ARTICLE XII

DEFEASAI\CE

SECTION 12.01. Df,FEASANCE. (a) If the principal, Prepayment Premium,
if any, and interest due or to become due on the Certificates shall be paid at the times and

in the manner stipulated therein, and if all other sums of money due or to become due
according to the provisions hereof shall be paid or provision for payment shall be made,

including any amounts owing to any Credit Enhancer or the issuer of a Rcserve Account
Letter of Credillrsuratce Policy, then these presents and the Tntst Estate and rights
hereby granted shall cease, terminate and be void, whereupon the Trustee shall cancel
and discharge the lien of this Trust Agreement and execute and deliver to the Corporatiorr
and the Board such instruments in writing as shall be requisite to cancel and discharge the
lien hereof and all surplus in, and balances remaining in, all funds and accouots, other
than moneys held for the prepayment or paymcnt of Certifrcates and money held for the
United States Treasury in the Rebate Fund, shall be delivered to the Board.

(b) If the principal, Prepayment Premium, if any, and interest due or to become
due on a Series of Certificates shall be paid at the times and in the manner stipulated
therein, and if all other sums of rnoney due or to become due ascording to the provisions
hereof shall be paid or provision for payment shall be made, then the balance in the
Ptedged Accounts relating to such Series shall be delivered to thc Board.

(c) Any Certiflrcates shall be deemed to be paid within the meaning of this
Article when payment of the principal of and Prepayment Premium, if any, on such

Certificates, plus interest thereon to the due date thereof (whether such due date be by
reason of maturity or ug)n prepayment as provided in this Trust Agreement, or
otherwise) either (i) shatl have been made or caused to be made in accordance wtth the
terms thereofi, or (ii) shall have been provided by irrevocably depositing with the Trustee,
in trust and inevocably set aside exclusively for such payment (A) moneys sufficient to
make such payrnent and/or (B) Refunding Securities verified by an indepandent certilied
public accountant selected by the Board as to principal and interest in such amounts and
at such times as will provide sufficient moneys to make such paymcnt, and all aecessary
and proper fees and expenses of the Trustee pertaining to the Certificates with respect to
which such deposit is made. Except as hereafter provided neither the Refirnding
Securities nor any moneys so deposited with the Tnrstee nor any moneys received by the
Trustee on account of principal of or Prepayment Price, if applicable, or interest on said
Refunding Securities shall be withdrawn or used for any purpose other than, and all such
moneys shall be held in tntst fior and be applied to, the paymenq whEn due, of the
principal of or Prepayment Pricen if applicable, of the Certifrcates for the payment or
redemption of which they were deposited and the interest accnring thereon to the date of
maturity or redernption; provided, however, ncw Refrrnding Securities and moneys may
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be substituted for the deposited Refrrnding Securities and moneys if ttre uew Refunding
Securities and moneys are sullicient to pay the principal of or Prepayment Pricd, if
applicable, and interest on thc refunded Certificatcs as verified by an independent
certified public accounling firm. At such time as a Certificate shall be deemed to be paid
hereunder as aforesaid such Certificate shall no longer be deemed to be Outstanding
hereunder and shall no longer be secured by or entitled to the benefits of this Trust
Agreement, except for the purposes of any such payment from such moneys or Refunding
Securities. Notwithstanding the foregoing, the provisions of this Trust Agreement
relating to the maturity of the Certificates, interest payments and interest Payment Dates,
redemption provisions, exchange, transfer and registration of Certificates, replacement of
mutilated, destroyed, lost or stolen Certificates, the safekeeping and cancellation of
Certificates, non-presentment of Certificates, the holding of moneys in trust, and the
duties of the Trustee in connection with all of the foregoing, rernain in effect arid shall be
binding upon the Trustee and the Owners nonrithstanding the release and discharge of
the lien of the Trust Agrcement" Prepayments received pursuant to Section a.06(c) of the
Lease Agreement shall be applied in accordance with Section 4.06 of the Lease
Agreement and shall be held for the benefit o[ the Certificates described in the notice
given by the Board pursuant to such Section.

(d) If Certificates for which Refunding Sccurities have been set aside are to be
called for redemption, itrevocable instructions to call the Certificates for redemption shall
be given by the Board to the Trustee.

(e) The Trustee, within thi,ty (30) days after any Refunding Securities shall
have been deposited with it, shall cause a notice, signed by the Trustee, to be mailed,
postage prepaid, to all Owners for which Refunding Securities have been set aside,
setting forth (i) the date or dates, if any, designated for the redemption of the.Certificates,
(ii) a description of the Refunding Securities so hsld by it, and (iii) that such Certificates
have been defeased as provided in this Trust Agreement.

(0 For purposes of dcternining whether Variable Rate Certificates shall be
deemed to have been paid prior to ths maturity or the redemption date thereof, as the case
may b.e, by the deposit of moneys, or specified Refunding Securitics and moneys, if any,
in accordance with this Section, the interest to come due on such Variable Rate
Certificates on or prior to the maturity or redemption datb thereof, as the case may be,
shall be calculated at the Ma,rimum Interest Rate; provided however, that if on any date,
as a result of such Variable Rate Certificates having borne interest at less than the
Maximum Interest Rate for any period, the total amount of moneys and specified
Refunding Securities on deposit for the payment of interest ou such Variable Rate
Certifrcates is in excess of the total amount which would have been reguired to be
deposited on such date in respect of such Variable Rate Certificates in order to satisfy this
Section, such excess shall be paid to the Board frce and clear of any tnrst, lien, pledge or
assignment securing the Certificates or otherwise existing under this Trust Agreement.
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(g) Notwiftstanding anything to the conhary sct forth in this Article XII, the
obligations of the Board under Section 6.03 of the Lease Agrecmerlt with respect to any
Certificates (othcr than Taxable Ccrtificates) defeascd pursuant to this Article XII shall
survive any such defeasanc€.

(h) Amounts paid by a Credit Enhancer under a Credit Facility shall not be
deemed paid for purposes of this Section 12.01 and shall remain Outstanding and
continue to be due and owing until paid in accordance with this Trust Agreement- This
Trust Agreement shall not be dischargcd unless all arnounts due or to become due to the
Credit Enhancer have becn paid in full.
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ARTICLE XIIT

MISCELLANEOUS PROVISIONS

SECTION 13.01. EFFECT OF DISSOLUTION OF CORPORATION. In
the event the Corporation for any reason shall be dissolved or its legal existence shall
otherwise be terminated, all of the covenants, stipulations, obligations and agreements
contained in this Trust Agreement by or on behalf of or for the benellt of the Corporation
shall bind or inure to the benefit of the successor or successors of the Corporation from
time to time and any oflicer, board, commission, authority. agency or instrumentality to
whom or to which any power or duty affecting such covenants, stipulations, obligations
and agreem€nts shall be transferred by or in accordance with law, and the terrr
"Corporation" a$ used in this Trust Agreement shall include such Succossor or successoni.

SECTION 13.02. NOTICES. (a) All written notices, certificates, reports or
statements to be given under this Tnrst Agreement shall be given by mail or personal
delivery to the party entitlcd thereto, with a copy to each of the other parties to this Trust
Agreernent, at its address set forth below, or at such address as the pady may provide to
thc other perty in writing from time to time. Notice shall bc effective upon deposil in the
United States mail, postage prepaid or, in the case of personal delivery, upon deliverl, to
the address set forth below.

If to the Board: School Boardof Martin County, Florida
500 East Ocean Boulevard
Stuart, Florida 34994
Attention: Superintendent and Director
of Finance

If to the Corporation: Martin School Board Leasing Corporation
c/o School Board of Martin County, Florida
500 East Ocean Boulevard
Stuart, Florida 34994
Attention: Superintendeut and Director
of Finance

If to the Tmstee: Wells Fargo Bank, National Association
7077 Bonneval Road, Suitc 400
Jacksonville, Florida 32216
Attention: Corporate Trust Services

(b) Any such notice, demand or request may also be transmitted to the
appropriate above-mentioned party by telegram, telecopy or telephone and shall be
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deemed to beproperly given or made at the tirne of such transmission if, and only if, such
transmission of notice shall be confirmed in writing and sent as specified above.

(c) Any of such addresses may be changed at any time upon written notice of
such change sent by United States registered mail, postage prepaid to the othcr parties by
the party effecting the change.

(d) All documerts received by the Trustee under the provisions of this Trust
Agreement, or photostatic copies thersol shall be retained in its possession until this
Trust Agreement shall be released under thc provisions of Section 12,01 of this Tnrst
Agreement, subject at all reasonable times to the inspection of the Corporation, the Board
and any Owner and the agents and representatives thereof.

SECTION 13.03. CAPITAL APPRECIATION CERTIFICATES. For the
purposes of (A) receiving payment of the Prepayment Price if a Capital Appreciatioh
Certificate is prepaid prior to maturity, or (B) receiving payment of a Capital
Appreciation Certificate if the principal of all Certificates becomes due and payable
under the provisions of this Trust Agreement, or (C) computing the amount of
Certilicates held by the Owner of a Capital Appreciation Certificate in givrng to the
Trustee any notice, consent, request or demand pursuant to this Trust Agreement for any
purpose whatsoeveq the principal amount of a Capital Appreciation Certificate shall be
deemed to be its Accrcted Value.

SECTION 13.04. SUBSTITUTE MAILING. If, becausc of the ternporary or
permanent suspension of postal scwice, the Corporation, the Board or the Trustee shall
be unable to mail any notice required to be given by the provisions of this Tnrst
Agreement, the Corporation, thc Board or the Tnrstee shall give notice in such other
manner as in the judgment of Sre Corporation, thc Board or the Trustee shall most
effectively approxirnate mailing and the giving of notice in such runner shall for all
purposes of this Trust Agreement be deemed to be in compliance with the requirernent
for the rnailing thereofi,

SECTION 13.05. PARTIES AND OWNERS ALONE HAVE RIGHTS
UNDEB TRUST AGREEMENT. Except as herein otherwise expressly provided,
nothing in this Trust Agreement, express or implied, is intended or shall be construed to
confer upon any Person, other than the Trustee, the Corporation, the Board, the Credit
Enhancers and the Owners, any right, remedy or claim, legal or equitable, under or by
reason of this Trust Agreement or any provision being intended to be and being for the
sole and exclusive benefit of the Trusteg the Corporation, the Board, the Credit
Enhancers and the Owners.

SECTION 13.06- EFFECT OF PARTIAL INVALIDITY. In case any one or
more of the provisions of this Tnrst Agreement or 3he Certificates shall for any reason be
held to be illegal or invalid such illegality or invalidity shall not affect any other
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provisions of this Trust Agreement or the Certificates, but this Trust Agreement and the

Certificates shall be construed and enforced as if such illegal or invalid provisions had
not been contained therein. In case any covenant, stipulation, obligation or agreement
contained in the Certificates or this Trust Agreement shall for any reason bc held to be in
violation of law, then suoh covenaDt, stipulation, obligation or agreemcnt shall be deemed
to be the covenant, stipulation, obligation or agrcement of the Board or the Corporation to
the fiull extent permitted by law.

SECTION 13.07" NO R"ECOURSE AGAINST MEMBERS, OFFICERS OR
EMPLOYEES OF CORPORATION OR THE BOARD. No recourse uudeq or upon,
any statement, obligation, covenant, or agrcement contained in this Trust Agreement, or
in any Certificate hereby secured, or in any document or certification whatsoever, or
under any judgment obtained against the Corporation or the Board or by the enforcement
of any assessment orby any legal or equitable proceeding by virtue of any constitution or
statute or otherwise or under any circumstatrces, shall be had against arty member, officer
or gmployee, as such, of the Coqporation ot the Board, either directly or through the
Corporation or the Board, respectively, or othenvise, for the payment for or to, the
Corporation or the Board or any receiver of either of thenr" or for, or to, any Owner or
otherwise, of any sum that may be due and unpaid upon any such Certificate- Any and
all personal liability of every nature, whether at comrnon law or in equity or by statute or
by constitution or otherwise, of any such memler, oflicer or ernployec, as suclq to
respond by reason of any act or omission on his or her part or otherwise, for the payment
for, or to, the Corporation or the Board or any receiver of either of them, or for, or to, any
Owner or othenvise, of any sum that may remain due and unpaid. upon the Certificates
hereby secured or any of them, is hercby expressly waived and released as an express
condition o{, and in consideration for, the execution of this Trust Agreement and the
issuance of the Certificates.

SECTION I3.Ot. EXPENSES PAYABLE UNDER TRUST AGREEMENT.
All expenses incurred in carrying out this Tnrst Agreement shall be payable solely from
funds derived from the Board as Supplemental Rcnt.

SECTION 13.09. DEALING IN CERTIFICATES. The Trustee, its directors,
offtcers, employees or agents, and any officer, employee or agent of the Corporatlon or
the Board, may in good faith, buy, sell, own, hold and deal in any Certificates issued
under the provisions of this Trust Agreement and may join in any action which any
Owner rnay be entit ed to take with like effects as if such Trustee were not a Trustee
under this Tnrst Agreement or as if such oflicer, employee or agent of the Corporation or
the Board did not serve in such capacity.

SECTION 13.10. MLJLTIPLE COUNTERPARTS. This Trust Agreement
may be executed in multiple counterparts, each of which shall be regarded for all
purposes as an original, and such counterparts shall constitute.but one and the same
instrument-
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SECTION 13.11. GS. Any heading preceding ttre text of the scveral
articles hereo[, and any table of coatents or marginat notes appended to copies hereof,
shall be solely for convenience of reference and shall not constitute a part of this Tnrst
Agreement, nor shall they alfcct its meaning, construction or effcct.

SECTION 13.12. LAWS. This Tnrst Agreement shall be construed and
govemed in accordancEwith the laws of the SEb.

IN WITNESS WHEREOF, thc parties have executed this Tnrst Agreement by
their officers.thereunto duly authodzedas of the date and year fust written above.

WELLS FARGO BANK NATTONAL
ASSOCHTION, as Trustee

(sEAL)

By: H
AuthorizedSieD*

MARTIN SCHOOL BOARD LEASING
CORPORAIK)N, as Lcssor

(sEAL)

By: rlb|, ,
F#ideot '

ATTEST:

SCH(X)L OF MARTIN COUNTY,
A, as Le'ss€e

(sEAL)

By:

ATTEST:
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EXHIBIT A

DEFINITIONS

EXIIIBIT A

DEFTNITIONS

'rAccreted Vatue" of a Capital Appreciation Certifrcate means the original
principal amount thereof payable fiom the Principal Cornponent of Basic Rent Payments
plus interest payable from the [ntcrest Component of Basic Renl Payments accrued
thereon on the basis of a 360-day year consisting of twelve 30-day months compounded
semi-annually on each Payment Da-te commencing on the Payment Date next succ€eding
the dated date of such Capital Appreciation Certificates to the date of maturity or
rcdemption prior to maturity of such Capital Appreciation Certificates on the dato of
determination. The Accreted Value with respect to any date other than a Payment Date is
the Accreted Value on the next preceding Fayment Date or the dated date of such Capital
Apprcciation Certificaies for the period between such dated &te and the initial Payment
Date for such Certificates plus the percentage of the Accrcted Value on the next
succeeding Payment Date derived by dividing the numbet of days from the next
preceding Payment Date or the dated date of such Capital Appreciation Certificates for
the pedod between such dated date and thc iqitial PaymenJ Date for such Certiticates to
the date of determination by the total number of days from the next succeeding Payment
Date or the dated date of such Capital Appreciation Cedhcates for the period between
such dated date and the initial Payment Date for such Certificates to the ncxt succeeding
Payment Date.

"Act" means Chapters 1001, t0l0 and [013, Ftorida Statutes (or any successor
provisions), and olher applicable provisions of law.

"Amortizatioo lustallment" means an annual amount designated as such by the
Trust Agreement, such amount to be included in the Basic Rent Payments and to bc
deposited by the Trustee to the credit of the Principal Account for the purpose of paying
Term Certificates.

"Architcct'l means, with respect to a Project involving the construction of a

Building the architect or firm of architec,ts appointed to perform the duties of thc
Architect in accordancc wiftr Section 5.01 of the Lcase Agreement. The Architect may
be an ernployee of thc Board, the Develop€r or the Contractor.

"Assignmeot of Lease Agreem€nt" means the Assignment of Lease Agreement,
dated as of December l, 2005, by and betwcen the Corporation and the Trustee, as now
or hereafter supplemented or amended.

"Assigntnent(s) of Grouod Lease Agreement" means the Assignment of
Ground Lease Agreement, dated as of December l, 2005, frorn the Corporation to the
Trustee, as now or hereafter supplemented or amended and any other Assignment of

Cround Lease Agreement thereafter delivered by the Corporation to the Trustee pursuant

to the tenns of a Ground Lease executed and delivered in connection with a Lease

Schedule-

"Authorlzed Officer," when used with respsct to the Corporation, means the

President, Vice Presidenf Secretary or Treasurer of the Corporation or their deputies or
assistanls or any other officer of the Corporation who is designated by the Board of
Directors of the Corporation as an Authorized Officer for purposes of the Lease

Agreenrent and the Trust Agreement in a wr[tten certificate signed by the Chairman of
the Board of Directors of the Cbrporation and fited with the Trustee. The term
"Authorized Officer," when used with respect to the Board, means the Chaitrnan, Vice
Chairman, the Superintendent or his designee or any otlrcr ofticer or employee of the

Bodrd designated by the Board as an Authorized Oflicer for purposes of the Lease

Agreement and thc Trust Agreement in a written certificate signed by the Chairman of
the Board and Frled with the Trustee.

"Avai able Revcnues" means the moneys and revenues of the Board legally
available under the Act to make the Lease Paymcnts. "Available Revenues" may include,
but not be limited to, PECO Funds, FEFP, the CapitatOutlay Millage and school impact
flees.

"Basic Rent" or "Basic Rent Paymetrt" meafls (i) the Basic Rent payments set

forth in the Lease Schedules, as thc same may be adjusted pursuant to thc terms of thc
tease Agrecment and (ii) Hedgc Obligations.

"Basic Rent Payment llate" means the dates on which Basic Rent becomes due
as dcscribed in the Lease Schedutes. Such Basic Rent Payment Dates shall occur on each

December l5 and June 15 unless a Lease Schedulc stratcs otherwise; provided, however,
payments of Basic Retrt shall be rnade at the time indicated in Section 4.03 of the Lease
AgreemenL

"Board" means thc School Board of Martiri Couhty, Florida, and any successor
thereto.

"Budget" mearui the annual budget of revenues and expenses and capital
expenditures required to be adopted by the Board for each Fiscal Year pursuant to the
laws of the State. "Budget" shall include the Board's confinuation Budget, tentative
Budgetand its final Budgct.

"Bu ldings" rncans, in regard to a Project, the structures to be {inanced or
refinanced from a disbursement from the Projcct Account and leased to the Board as part
of a Project pursuant lo the terms of the Lease Agreement and Trust Agreement and
which is more particularly described in the Lease Schedule relating to such Project, as the
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samc may be modified or changed from time to time in accordance with the terms o[the
Lease Agreement and Trust Agreement.

"Business Day" means any day other than a Saturday or Sunday or a day on

which the Trustee is authorized by law to be closed.

"Crpital Appreciation Certificates" means the Certiircarcs so designated by the

Trust Agreement, which may be either Serial Certificates or Term Certificates and which
shalt bear interest payable at nraturity or redemption.

"Capital Out ay Millage" means the revenues received by thr Board ftom the
levy of an ad valorem tax against non-exempt asssssable propedy within the District and
availabte to rnake Lease Payrnents pursuant to applicable law.

"Certi[icate" or "Ctrtificrtes" rneani the certitrcates of participation prepared
and delivcred by the Trustee pursuant to the Trust Agrecment,

"Certiticate Register" means the book of the Trustee for registration o[ the
ownership of the Certificates pursuant to Section 4.06 of the Trust Agreemcnt.

"Closure Dr.te" means, in rcgard to a Project, the date provided in the Lease

Schedule relating thereto.

"Code" means the Intsmal Revenue Code of 1986, as'amended, and all
regulations and rules applicable thereto.

"Commencement Date" rneans, with respect to a Project the datc set forth in lhe
Lease Schedule relating thereto.

"Completion Certificates" means Certificates issued for purposes of completing
a Project pursuant to Section 4.12 of the Trust Agrcement.

"Completioo Dltet shall have, in regard to a Project, the meaning ascribcd
thereto in Section 6.03(9) of ttrc Trust Agreement.

"Construction Contract" mearrs a contract entcred into betwecn the Board on
behalf of the Corporation and the Contractor or Devcloper providing for the tcnns upon
which thc Contractor or Developer shall construct and install a Project, or portion thereof.

"Contractor" means, with respect to a Project, the Person or Persons appointed
by the Board on behalf of the Corporation to act in such capacity.

"Corporation" means Martin School Board Leasing Corporation, a single-
purposc, not-for-profit corporation organized and existing under the laws of the State, and
any succcssor thereto,
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"Costs of Issuance" means, in regard to a Series of Certificates and Leasc

Schedule related thereto, all costs and expenses related to the execution, sale and delivery
of such Series of Certificates and execution and delivery of such Lease Schedule,

including, but not lirnited to, cosls paid or incured by the Board, the Corporation br the

Trustee for Iiling costs, printing costs, reproduction and binding cosg, initial fees and

charges of the Trustee, financing discounts, legal fees and charges and reimbursements,
frnancial and other professional consultant fees and charges and reimbursements, auditors
Ges and charges and reimbursemeots, costs o[ rating agencies or crodit ratings, fees for
execution, registration, transportation and safekeeping of the Certificates, credit
enhancement premiums and charges and fees in connection with the forcgoing.

"Costs of Issuance Account" rneans the account by that name estabtished under
Section 6.02 of the Trust Agreement.

"Counterperty" shall mean the Psrson entering into a Hedge Agreement with the
Board.

"Credit Bank" shall mean as to any particular Series of Ce(ificates, the Person
(other than an [nsurer) providing a letter of crcdit,.a line of credit or another credit or
liquidity enhancement facility, as designated in the Lease Schedule relating to such

Cerrificates-

"Credit Enhaucer" mears, with regard to a Series of Certificates, any [nsurer or
Credit Bank that provides a municipal bond insurance po icy or Credit Facility,
respectively, with regard to such Series of Certificates.

"Credit Faci ity" shall mean as to any particulat Series of Certificates, a letter of
credit, a line of credit or another credit or liquidity enhancemcnt faci ity (other than a
municipal bond insurance policy issued by an Insurer), as designated in the Lease
Schedule relating to such Certificates.

"Current [nterest Certilicates" means Certilicates so designated by the Trust
Agreerncnt and on which the intercst on which is payable to the Owncr thereof on the
Payment Dates with respcct thereto.

"Department" means the Departtnent of Educalion of the State of Florida.

"Designated Facilities" rneans Equipment or other &cilities for which title is
vested in the narne of the Board upon acquisition thereof and which is described as such
in the Lease Schedule relating thereto-

"Deve oper" means, with respect to a Project, the Person or Persons which shall
enter into a Construction Contract with the Board to constmct such Project, or portion
thereof, on a "turn-key" basis.
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"District" means the School District of Martin County, Florida, and any
successor thereto.

"Enginecr" meaos, with respect to a Project involving the construction of a

Building, the proflessional engincer or firm of enginecrs appointed to pcrform the duties

of the Engineer in accordance with Section 5.01 of the Lease Agreement. The Engineer
may be an employee of the Board, the Contractor or the Developer-

"Equipment" meEns, in regard to a Projcct, the items of personal property to be
financed or refinanced by disbursemcnts from thc Project Account and leased to the
Board pursuant to the terms and provisions of the Leasc Agreement and which hre more
particularly described in the Lease Schedule relating to such Project, or any substinrtions
therefor or additions thereto made in accordance with the provisions of the Lease

Agreement. "Equipment" shall include Designated Facilities.

"Estimated Completion Date" meflfls, with respect to a Project, the datc
provided in the Lease Schedule related thereto.

"Event of Default" or "Defaultr" whcn referenced to thc Lease Agreement,
means an event of default or default under the Lease Agreement as set forth in Section
'7.02 of. the Lease Agreemenl, and, when refercnced to the Trust Agreement, shall mean -

an event of default or default as set forth in Section E.0l of the Trust Agrcement.

'rEyent o[ Non-Appropriation" shall have the meaning ascqibed thereto in
Section 7.01 oflthe Lease Agreement.

.'FEFP" mcans moneys received by the Board from the Flotida Education
Finance Program pursuant to the Act, to lhe extent the Department permits such moneys
to be used to make Lcase Payments.

"Fisca Yeer" means the period commcncing on July I of each year and
continuing through the next succeeding June 30, or such other period as may be
prescribcd by [aw.

"Fitch". rneans Fitch Ratings, or any successor thereto-

"Ground Lesse, means the Ground Lease Agreement, dated December l, 2005,
from the Board to the Coryoration, as the same may be amended from time to time and
any other Oround Lease Agreement or Supplement to the Ground Lease Agreement
delivered in connection with a Lease Schedule.

"Croup" rneansr in regard to a Project, the group or groups of leased property
which shall constitute a portion of such Project as describcd in the Lease Schedule related
thereto.
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"Hedge Agreement" shall mean an interest rate exchange agreemsnt, an interest
rate swap agreemcnt, a forward purchase contract, a put option contract, a call option
contract, collar cap or other functionally similar agrecment, or any other financial prodirct
which is used by the Board as a hedging device with respect to its obligation to pay the
Interest Portion of Basic Lease Payments represented by any of the Outstanding
Certificates, entered into between the Board and a Counterparty and designated by the
Board as a "Hedge Agreement" for the purposes of the Trust Agreement and Lease
Agreernent.

"Hedge Obllgations" shall mean lhe regularly scheduled periodic amounts
required to be paid by the Board on the related notional amount under a Hedge
Agrecrnent, determined in accordance with a lbrrnula set forth in the Hedge Agreement
(similar to. payment o[ interest on the related notionAl amount), which may be net o[
Hedge Receipts, but excluding Termination Fees.

"lfedge Receipts" shall rnean amounts reccived by the Board on the related
notional arnouot from a Counterparty under a Hedge Agrccment, which may be net of
any lledge Obligations, but excluding any Termination Fees, indemnification obligations,
or other fees payable by the Counterparty.

"Initial Lease Term" means, in regard to a Project, the initial term of the lease of
such Project from the Corporation to the Board pursuant to the terms of the Lease
Agrecrnent, which Initial Lease Term shall commence on the Commencement Date and
shall end on the next succeeding June 30.

"Initial Lease Termination Date" means, in rcgard to a Project, the last day of
the tnitial Lease Term.

"fnsuraflce Consultant" means a recognized, independent insurance company or
broker, selected by the Board, that has actuarial personnel experienced in the area of
insurance for which the Board is to be self insured.

"Insurer" means such Person which shall be in the business of insuring or
guaranleeing thc payrnent of the principal of and interest on municipal securities.

"lnterest Accourt" means the account by that name established under Section
6.02 of the Trust Agreement.

"Interest Component" means the portion of each Basic Rent Payment
constituting interest as set forth in the Lease Schedules-

"Land" meanst in regard to h Project, (l) the real property to be ftnanced or
refinanced by a disburscment from the Project Account, which shall be selected by the
Board in the manner required by law, and (2) ttrc lcaschold interest of the Corporation in
the Premises, if any, acquired pursuant to a Ground Lease, which, in cither case, shall be
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leased to the Board as part of such Project pursuant to the t€rms of the Lease Agreement
and which is more particularly described in the Lease Schedule relating thereto, to the

sxtent identihed and acquired by the Corporation on the Commencement Date.

"Lease Agreementtt means the Mastcr Lease-Purchase Agreement, dated as of
December l, 2005, by and between the Corporation, as lessor, and the Board, as lessee,

inctuding all Lease Schedules, as now or hcreafter amended, modified or supplemented.

"Lease Payment Fund" means the fund by that narne csublished under Section
6.02 of the Trust Agreement.

"Lease Payments" means, oollectively, the Basic Rent, the Supplemental Rent
and all other amounts owing under the Leasc Agrcemcnt which are payable by the Board
for the lease of the Projects pursuant to the Lease Agreement.

"Lease Schedule" means the Lease Schedule, thc form of which is attached to the

Lease Agreement as Exhibit C, which shall authorize the lease of a Project to the Board
in accordance with the terms of the Lease Agreement.

"Lease Term" means, in regard to a Project, the term of the lease of such Project,
pursuant to the provisions of the Lcase Agreement and Lease Schedule relating thereto,
which Lease Term shall commence on the first day of the lnitial Lease Term and shall be
equal to the Maximum Lease Term of such Project unless thc Lease Agreement is earlier
terminated in accordance therewith in which case the Lease Term shall end on such date
of termination.

"Letter of Instructions" means the Letter of lrutructions attached to each
Supplemcntal Trust Agreement authorizing the issuance of a Series of Certificates as

required by Section 6.12 of the Trust Agreement.

"Mandatory Prepeyment" means the mandatory prepayment by the Board of all
or a portion of the Lease Paymcnts pursuant to Sections 3.07.and 5.08 otthe Lease
Agreemenl.

"Mendatory Prepayment Dete" rneans, in regard to a Series of Certificates, the
date on which such Certificates shall be redeemed pursuant to the Supplernental Trust
Agreement authorizing the issuance thereof.

"Maximum Cost" rn€ans, in rcgard to a Project, the maximum cost of such
Project which shall be stated in the Lcase Schedule relating thereto.

"Maximum Interest Rate" meanst with respect to any particular Series of
Variable Rate CertiFrcates, a numerical rate o[ interest, which shall be set forth in the
Supplernental Trust Agreement authorizing the issuancc of such Certificates, that shall be
the maximum rate of intcrest such Certificates may at any time bear.
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"Maximum Lease Term" means, in regard to a Prcject, the maximum term of
the lease ofsuch Prqect as provided in the Lease Schedule relating thcreto.

"Moody's" or "Moody's Investors Servicet' tneans Moody's [nvestors Service,
or any successor thereto.

"Net Proceedsr" when used with respect to any insurance or condemnation
aruard, means the amount of gross proceeds from such insurance or condemnation award
remaining after payment of all expenses incurred. in the collection of such gross proceeds-

"Optional Prepayment Date" means the date on which the moneys deposited by
the Board pursuant to the exercise of a prepayment option under Section 4.06 of the
Lease Agreement shall be applied to thc redemption of a Serics of Certificatcs iu
accordance with the Lease Schedute and Supplemental Trust Agreement relating thereto.

"Outstandingr" when used with refercnce to Cenificates means, as ofa particular
date, all Certificates thcretofore issued under the Trust Agreement, except:

(l) Ccrtificates theretofore cancelled by the Tmstee or dclivered to the Trustee
for cancellation;

(2) Certilicates which have been paid or provision for palrment has been made
in accordance with Section 12.01 of the Trust Agreernent; and

(3) Certificates in exchange flor or in lieu of which othcr Ccrtificates have been
issued-

"Oyerdue Rateil nreans a rat€ of interest equal to the highest rate of intcrest
which any of the Outstanding Certificates shall bear.

"Own€r" or "Certilicate Owner" or "Otyner of Certiticltesft or any similar
term, when used with respect to the Certificates means any Person who shall be tho
registered owner of any Outstanding Certiticate.

"Payment.Dates" means, with respect to the interest due on the Cunent [nterest
Certificates (other than Variable Rate Cenilicates), January t and July I of each year and,
with respect to the principal of the Current [nterest Certificates, July I in each of the
years set fo(h in the Supplemental Trust Agreements relating to such Series of
Ccrtificates. With respect to Capial Appreciation Cenificates, the Payment Date shall be

July I in thc ycars of maturity set forth in the Supplernental Trust Agreements relating to
such Series of Certificates. The Payment Dates for Variablc Rate Certificates shall be
established in the Supplemental Trust Agreement authorizing the issuance of such
Certificates.
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"PECO Funds" means moneys received by the Board from the Public Education
Outlay and Debt Service Fund which are perrnitted by the Act to be used for payment of
Lease Payments-

"Permitted Encumbrances" rneansr in regard to a Projecr

(l) the Lease Agreement and any liens and encumbrances created or permitted
thereby;

(2) the Assignment of Lease Agrecment and any liens and encumbrances
created or permittcd thereby;

(3) the Trust Agreernent and liens and encumbrances creatcd or permitted
thereby;

(4) any Ground Lease and Assignment of Ground Lcasc Agreement applicabte
thereto and any liens and encumbrances created or permitted thereby;

(5) subject to the provisions of Scction 5.01(l) of the Lease Agreemcnt, any
mechanic's, laborcCs, tnaterialman's, supplieCs or vendods lien or right in rcspect thereof
if payrnent is not yet duo underlhq contract in question or if such lien is being contested
in accordance with the provisions of thc Lease Agreement;

(6) (a) rights reserved to or vested in any municipality or public authority by
the terms of any righg power, franchise, graot, license, permit or provision of law; (b) any
liens for taxes, aisessments, levies, fees, water and sewer rents or charges and other
government and simitar charges, which are ngt dr.re and payable or which are not
delinquent or the amount or validity of which are bcing contested and execution thereon
is stayed; (c) easements, rights-of-way, servitudcs, restrictions, oil, gas or other mineral
reservations and other minor defects, encumbrances and inegularities in the title to any
property which do not materially and advorsely impair thc use of such property or
materially and adversely affect the value thereof; (d) rights reserved. to or vested in any
municipality or public authority to control or regulate any property or to use such
property in any rnanner; and (e) landlord's liens;

(7) any mortgage and security interest in a Project, or portion thereof, granted
by the Corporation to the Trustee for the benefit of the Owners of the Series of
Certificates, the proceeds of which financed or refinanced the acquisition and
construction of such Pmject, pursuant to Section 7.07 of the Trust Agreement; and

(8) any other liens or encumbrances pcrmitted by the Lease Schedule relating
tro such Project-

"Permitted luveslments," except as otherwise provided in Supplemental Trust
Agreernents, means:

9

(l) Direct obligations of the United stales of America (including obligations
issued or held in book-entry form on the books of the Department of the Treasury) or
obligations the principal of and interest on which are unconditionally guaranteed by the

United States of America.

(2) Bonds, debentures, ilotes or other evidence of indebtedness issued or
guaranteed by any of the following federal agencies provided such obligations are backed
by the full faith and credit of the United States of America (stripped securities are only
permitted it they have been stripped by the agency itselfl:

(i) Farmers Home Adminiskation ("FmHA"): Certificates of beneftcial
ownership.

(ia) Federal HousingAdministration ("FHA"): Debentures.

(iii) Ceneral Services Administration: Participation Certificates.

(ir) Government National Mortgage Association ("GNMA" or "Ginnie
Mae"): CNMA - guaranteed mortgage backed bonds; GNMA - guaranteed pass-
through obl iga tio ns (participa tion certi fi ca tes).

(v) U.S. Maritime Administration: Guarantced Title XI financing.

(vi) U.S, Department of Housing and Urban Dcvelopment ("HUD"):
Local Authority Bonds; Project Notes

(3) Bonds, debentures, notes or other evidence of indebtedness issued or
guaranteed by any of the following (non-full faith and credit) U.S. government agcnciss
(stripped securities are only permitted if they have been stripped by the agency itsel$;

(i) Federal Home Loan Bank System: Scnior debt obligations
(Conso lidated debt ob ligations).

(ii) Federal Home Loan Mortgage Corporation ("FHLMC" or "Freddie
Mac'): Participation Certificates (Mortgage-backed securities); Senior debt
obligations

(iir) Federal National Mortgage Association ("FNMA" or nFannie Mae"):
Mortgage-backcd securities and senior debt obligations (excluded are stripped
rnortgage securities which are valued greater than par on the portion of unpaid
principal).

(iv) Student Loan Marketing Association ("SLMA" or "sallie Mae")
Senlor debt obligations.
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(") Resolution Funding Corp. BEFCORP): Only the interest component
of REFCORP strips which have bcen stripped by request to the Federal Reserve
Bank of New York in book entry form are acceptable.

(vi) Farm Credit System: Consolidated systemwide bonds and notes.

(4) Money Market funds registered under the Federal lnvestmen( Cornpany Act
of 1940, whose shareS are registered undcr the Fcderal Sccuritics Act of 1913, and having
a rating by Standard & PooCs Ratings Group ("S&P"J of AAAm-G; AAA-m; or AA-m,
and if rated by Moody's, Aaa, Aal or Aa2;

(5) CertiFrcates of deposit secured at all times by collateral described in (l) and
or (2) above. Ce(ificates of deposit must have a one year or less maturity- Such
certificates must be issued by commercial banks, savings and loan asssciations or munral
savings banks whose short term obligations are rated "A-[+" or better by S&P and
"Prime-l" by Moody's. The collaleral must be held by a third party and the Trustee must
have a perfected first security interest in the collateral.

(6) Certificates of deposit, savings accounts, deposit accounts or money market
deposits which are fully insured by the Federal Deposit lnsurance Corporation, including
the Bank Insurance Fund and the Savings Association lnsurance Fund-

(71 Investment agrcements, including guaranteed investment contracts
("GlCs"), acceptable to the Credit Enhancer.

(8) Comrnercial paper rated "Primq-I" by Moody's and "A-l*" or better by
S&P

(9) Bonds or notes issued by any state or municipality which are rated by
Moody's and S&P in one of the two highest long-term rating categories assigned by such
agencies.

(10) Federal funds or bankers acceptances with a maxirnum term of one year of
auy bank which has an unsecured, uninsured and unguaranteed obligation rating of
"Prime-l'' or nAJ" or better by Moody's and "A-l*" by S&P"

(tl) Repurchase agreemenls ("Rcpos") providing for the transfier of securities
from a dealer bank or securities tirm (seller/borrower) to the Board or Trustec
(buyerAender), and the transfer of cash from the Board or Trustee to the dealer bank or
securitics firm with an agreement that the dealer bank or securities frrm will repay the
cash plus a yield to lhe Board dr Trustec io exchange for the securities at a specified date.

Repos must satisfy the following criteria:
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(a) Repos must be between the Board or Trustee and a dealer barrk or securities
firm satisfying the following criteria: (l) Primary dealers on the Federhl Reserve
reporting dealer list rvhich fall undet the jurisdiction of the Securities [nvestor Protection
Corporation ("S[PC") and which are rated "A" or better by S&P and Moody's, or (2)
banks rated "A" or better by S&P and Moody's.

(b) The wrinen Rdpo contract must include the following:

(i) Securities which are acceptable for transfer are:

(a) Obligations described in paragraph (l) above.

iss u ed [l 
), 
*,:"i:':i[ffi ,.nffi"f ::illrffi.;:* 

n ( 2 ) a bo ve' a nd ob I i gatio ns

(ii) The tenn of ttre Repo may be up to 30 days.

(iii) The collateral must be dclivercd to the Trustee (if the Trustee is not
supplying the collateral) or a third party acting as agent for the Trustee (if the
Trustee is supplying the collateral) before/simultaneous with paymeot (perfection
by possession of certilicated securities).

(i") The Trustee has perfccted frnt priority securily interest in the
collateral.

(v) The'collateral is free and clear of third party liens and in the case of
SIPC brokerc w{rs not acquired pursuant to a Repo or reverse Repo-

(ui) Failure to maintain the requisitc collateral percentage, after a two
day restoration period will require the Trustee to liquidate the collateral.

(vii) Valuationofcollateral"

(a) The securities must be valued by the dealer bank or secririties
[irm, as applicable, weekly, rnarked-to-market at current market price plus
accrued intercst.

(b) The value of collateral must be equal to 104% of the amount
of cash transferred by thc Board or Trustee to the dealer bank or security
firm under the Repo plus accrued intercst. If the valuc of securities held as
collateral slips below rc4% of the value of the cash hansferred by rhe
Board or Trustee, then additional cash and/or acoeptable securities must be
transferrcd. If, however, the securities used as collateral are FNMA or
FHLMC, then the value of collateral must equal l05o/o.
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(.) A legal opinion which must be delivered to the Board and

Trustee stating that the Repo meets guidelines under statc law for legal
investment of public funds.

(12) Pre-re[irnded municipat honds rated "Aaa" by Moodyis and ,AAA" by
S&P" If, however, ttrc issue is onty rated by S&P (i.e., there is no Moody's rating), then
the pre-refunded municipal bonds must have bcen pre-refunded with castr" securities
referred to in paragraph (l) above, or AAA rated prc-refunded municipals to satisfy this
condition.

(13) Units o[ participation in the Local Covemment Surplus Funds Trust Fund
establishcd pursuant to Part IV, Section 2[8, Florida Statutes, or any similar common
trust fund which is established pursuant lo State law as alegal depository of public funds.

(14) Other forms of investments approved in writing by the Credit Enhancers,
Standard & Poor's Corporatioo and Moody's lnvestors Sewice.

"P€rson" means an individual, corporation, partneahip, association, joint stock
cornpany, trus! unincorporated organization, lovernmcnt or political subdivision.

*tP ans and Specilicationst' means, in regard to a Project, the Board's plans and
specifications for such Projrct, on file or to bc on file with the Board, as the same may be
amended (iom time to timc in accordance wittr tlrc Lease Agreement.

"Pledged Accouots" mcans, in regard to each Series of Certificatcs, the sepaiate
account, if any, established in thc Prepayrnent Fund, and separate subaccounts, if any,
established in the Project Account, Costs of lssuance Accoun! Capitalized [nterest
Account, the Reserve Account, the Principal Account and thc Interest Account at the.time
such Series shall be issued.

"Premises" means, in regard to a ProjecL the parcels of real property leased by
the Board to the Corporation pursuant to thc Ground Lease, which rcal property shall be
described in an exhibit to the Ground Leasc"

"Prepryment Amount" means, in regard o a Project, the amount set forth in the
Lcase Schedule relating thereto.

'rPrepeymcnt Fund" means the fund by that name established under Section 6.02
of the Trust Agreement.

"Prepeyment Premium" mEdns the amount of prepayment premium, if any, due
on any Optional Prepayrnent Date- The amount of such prepayment prernium shall be
calculated in accordance with the Trust Agreement.
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"Prepayment Pricc" means, with respect to any Certificate or portion thereof, the
principal amount or portion thereof, plus the applicable Prepayrnent Premium, if any,
payable upon prepayment thereof pursuant to such Certificate or the Trust Agreement.

"Principa Account" means the account by that name established under Section
6.02 of the Trust Agreement.

"Principal ComponeaS" means the podion of each Basic Rent Payment
constituting principal as set forth in the Lease Schedules.

"Principa and Interest Requirements" means lhe rcspective arnounts which are
required in each Fiscal Year to provide for:

(l) the interest payable on all Certificates ttrcn Outstanding, which is payable
on each interest Payment Date in such Fiscal Year,

(21 the principal on all Serial Certificates then Outstanding, which is payable
upon the manrrity of the Serial Certificates in such Fiscal Year, and

(3) the Amortization Installment for all Tcrm Certificates then Outstanding,
which is payable for such Fiscal Year.

In determining the amount of the Principal and lntercst Requirements for any
Fiscal Year, if intercst on the Certiticates is payable from the proceeds of such
Certificates or from other amounts sct aside irrevocably for such purpose at the time such
Certificates are issued, interest on such Certificates shall be included in Principal and
Interest Requirements only in proportion to the amount of interest payable in the then
current Fiscal Year flrom amounts other than amounts so funded to pay zuch interest- For
putposes of this. definition, all arnounts payable on a Capital Apprcciation Certi[icate
shalt be considered a principal payrnetrt due in the year of its maturity or earlier
mandatory redemption.

"Principal Oflice" means the designated corporate trust office of the Trustee
which shall initially be in Jacksonvilte, Florida, or the designated corporate trust office of
any successor Trustee.

"Project" shall mean the Land, the Buildings, and/or the Equipment, as dcscribed
in the Lease Schedule relating thereto, as the same may be amended or modified from
time to time in accordance with the terms qf the Lease Agreernent

"Project Accouttt" means the account by that name established under Section
6.02 of the Trust Agreement.
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"Project Budget" means, in regard to a Project, the budget for expenditure of
moneys in the subaccount in the Projcct Account established for such Project as set forth
in the Lease Schedule relating thereto.

"Project Cosls" or "Costs of the Project" means, in regard to a Project, all costs
of payment of, or reimbursemenl for, acquisitioq construction and installation of such

Project, including but not limited to, architectural and engineering costs and costs of
feasibility, environmental and other reports, inspection costs, perrnit fees, filing and

eecording costs and sales and use taxes and the cost of title insurance, and, in addition,
Costs of [ssuance to the extent that the amounts on deposit in the Costs of Issuance
Account are insuffrcient to pay all Costs of [ssuance in full. Project Costs shall
specifrcally includc any po(ion of the total costs of such Project or any portion thereof
paid by the Board from funds other than proceeds of the Certificates prior to the Closing
Date for which the Board seeks reimbursement by filing a Requisition with the Trustee in
the manner required by Section 6.03 of the Trust Agreement.

"Project Descriptionfi me4ns, in regard to a Project, the description of such

Project as set forth in the Lease Schedule relating thereto.

"Project Fund" means the fund by that name established under Section 6.02 of
the Trust Agreement.

"Project Schedu e" means, in regard to a Project, lhe timetable for disbursements
firom the subaccount of the Project Account established therefor for acquisition,
construction, delivery and installation of the components of such Pr.oject as set forth in
the Lease Schedule relating thereto.

"Purchasers" means the original purchasers of a Series of Certificates"

"Quali{ied Financial Institution" (neans (t) a bank, a trust company, a national
banking association, a corporation suhject to registration with the Board of Govemors o[
the Federal Reserve Sptem undcr the Bank Holding Company Act of [956 or any
successor provisions of law, a federal branch pursuant to the [ntemational Banking Act o[
1978 or any successor provisions of law, a domestic branch or agency of a foreign bank
which branch or agency is duty licensed or authorized to do business under the laws o[
any state or territory of the United Statcs of America, a savings bank, a savings and loan
association, or an insuranc-e company or association chartered or organized under the
laws of any state of the United States of America; or (2) the Qovemment National
Mortgage Foundation or any successor thereto or the Federal National Mortgage
Foundation or any successor thercto; provided that, for each such entity delineated in
clauscs (l) and (2), its unsecured or uncollateraliz*d long-term debt obligations, or
obligations secured or supported by a letter o[ credit, contract, agreement or surety bond
issued by any such entity, have been assigned a credit rating by Moody's of "Aa" or better
or by S&P of "AA" or better-
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"Real Estate'Taxes" shall mean atl real estate taxes, public and iovernmental
chargcs and assessments, including all extraordinary or special assessments, or
assessmcnts against any of the personal property included in the Projects, all costs,

expenses and attorncys' fees incuned by Lessor in contesting or negotiating with public
authorities as to any of samc and all sewer and other similar taxes and charges.

"Rebate Fund" means the fund by that qams established under Section 6.02 of
the Trust Agreement.

"Record Date" means the t5th day of the month preceding any Payment Datc
(whether or not a Business Day).

"Refunding Certilicatos" means Certificates issued for purposes of refunding
Outstanding Certificates pwsuant to Section 4-ll of the Trust Agreement

"Refunding Securitles," except as otherwise provided by Supplemental Trust
Agree ment, means the investments sct forth in paragraphs I and 9 of the definition of
Perrnittcd lnvestmcnts.

'rRenewal Lerse Term" means, in regard to a Project, the pertod commencing on
the day after the last day of the Initial Lease Term and ending on the following June 30-

Thereafter, "Renewal Lease Term" shall refer to each succeeding one (l) year term
cornmencing on the day after thc last day of the previous Rencwal Lease Term and
ending on the flollowing Iune 30-

"Relewa Term Termination Date'r means, in rcgard to a Project, the
termination date for the then curent Rcnewal Lease Term which shall be the last day of
such Renewal Leasc Tenn.

"Request and Authorizalion" m€ans a request and authorization flrom the
Corporation and the Board to the Tnrstee to authenticate and deliver Certilicates in
accordance with the te(ms thereof and of the related Supplemental Tnrst Agreement, and
substantially in the form attached to the Tnrst Agreemcnt as Exhibit C.

"Requisitiotr" rneans a requisition of the Board to receive arnounts from the
Pmject Fund to pay Project Costs or Costs of [ssuance in the form attached to the Lease
Agreernent as Exhibit B.

"Resery€ Account" nr€ans the account by that name established under Section
6.02 of the Trust Agreement.

"Reserve Account Letter of CrediUlnsurloce Policy" means the irevocable
lefter or line of credit, insurance policy, surety bond or guarautee agreement issued by a
Qualified Financial lrtstitution in favor of the Trustee which is to be deposited into a
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subaccount of the Reserve Account in order to fulfill the Reserve Requirement rclating
thereto.

"Reserve Requirement" means, in regard to a subaccount established in the

Reserve Account to secure a Series of Certihcates, such dmounls, if any, as shall be

provided in the Supplemental Trust Agreement ruthorizing the issuance of such Series

and in the Lease Schedule relating thereto, providcd such Requirement not exceed the
lesser of (l) the maximum Principal and [nterest Requirements on account of the
Outstanding Cenifica(es of the Series secured by such subaccount in the curent or any
subsequent Fiscal Year, (2) one hundred twenty-tive p.ercent (125%) of the average
annual Principal and lnterest Requirements on account of the Outstanding Certificates of
the Series..secured by such subaccount in the current or any subsequent Fiscal Years, and
(3) ten percent (t0%) of the proceeds of suctr Series of Ce(ificates-

"S&P" or t'Standard & Poor's" means Standard & Poorts Ratings Services, a

division of Thc McGraw-Hill Companies, Inc., or any successor thereto.

"Seria Certificates" means fte Certificates designated as Serial Certifrcates
pursuant to the Trust Agrcemenl.

"Series* means' all thc Certificates delivered on original issuance in a

simultaneous lransaction and identified pursuant to Section 4.01 of the Tnrst Agreement
and the SupplemenQl Trust Agreement authorizing the issuance of such Certifrcates as a
separate Series, regardless of variations in maturity, intcrest ratc and other terms.

"Special Counse " shall mean Nabors, Giblin & Nickerson, P.A., Tampa, Florida,
or any other attorney at law or firm of attorneys, of nationally recognized standing in
matters pertaining to the exemption of the interest oo obligations issued by states and
political subdivisions, and duly admitted to practice law before the highest court of any
state of the United States of America.

"State" means the State of F.lorida.

"Stipulated Loss Velue" m€ans an amount calculated in accordance with Section
5-08 of the Lease Agreement.

"Superintendcnt" means the Superintendent of the District, or such Person as
shall be authorized to act on his or her behalf.

"Supplemental Rent" shall have the meaning sct forth in Section a.03(e) of the
Lease Agreement.

"Supplernental Trust Agreement" means any supplement to or amendment to
the Trust Agreernent entered into in accordance with Article XI of the Trust Agreement.
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"Taxable Certificates" means Csrtificates for which the Intercst Component of
the Basic Rent Payments relating thereto shall be iocludable in gross income for purposes

of federa[ incorne taxation.

"Term Cerlilicates" means those Certifrcates designated as Term Certificates
pu$uant to the Supplemental Trust Agreement authorizing the issuance thereofwhich are

subject to mandatory redemption by Amortization [nstallments.

"Termination Date" means the date on rvhich the Lease Agreement tcrminates
pursuant to the terms thereof.

"Terminetion Fees" means any payrnsnts due by the Board under a Hedge
Agreement, other than Hedge Obligations.

"Tr[st Agreement" means the Master Trust Agreement, dated ab of December l,
2005, between the Corporation and the Trustee, ils now and hereafiter amended, rnodified
or supplernented by Supptemcntal Trust Agreements-

"Trust Estrte" means all right, title and interest of the Trustee in and to the
property and interess therein described in Section 3.03 of the Trust Agreemcnt.

"Trusteet' means Wells Fargo Bank, National Association, or its successor in
interest as the Trustee under the Trust Agreement.

"Variable Rate Certificetes" means Certificates issued with a variable,
adjusrable, convertible or other similar rate rvhich is not fixed in pcrcentage for the entire
term thereto at the date of issue-

"Vendort' nlcans, with respect to a Projcct, thc Person or Pcrsons appointed by
the Board to sell Equipment relating to such Prqiect.
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EXHIBIT B

(FORIT{ OF CERTIFTCATE OF PARTICTPATION)

Certificates of Participation
(Schoo Board of Martin Coungr, Florida Master [.;ease Program)

Evidencing an Undivided Proportiouate Interest of Owners thereof in
Besic Rent Paymenlr to be made under a Master Lease-Purchase Agrcement

by the School Board of Nlartin County, Florida

Interest Rate Maturity Date eusm

REGISTERED OWNER:

PRINCIPAL AMOUNT:

This is to certi$ that the Registered Owner stated aboye is the registered owner of
this Certificate and is entitled to rcceive on the Maturig Date stated above, the Principal
Amount stated above. This Certificate and the "Certilicate Principal Amount" and
"Certificate Interest Payments" hereunder (as each is defined below) represent a

proportionate undivided interest in the right to receive the Principal Component and
Interest Component of Basic Rent Payments payable under the Master Lease-Furchase
Agreement, dated as of Dscember l, 2005 (the "Lease Agreemcnt"), between the Martin
School Board Leasing Corporationn a single-purpose Florida not-for profit educational
corporation, as lessor (the "Corporation") and the School Board of Martin County,
Florida, a school board of the State of Florida and the goveming body of the School
District of Martin County, Florida, as lessee (the "Board"). Pursuant to a Ground Lease
Agreement datcd as of December l, 2005 (the "Ground Lease') the Board has or will
demise to the Corporation the Premises and the portions of the Projects on or a part
thereof to the extent set forth therein (as each such tenns are defined in the Lease
Agreement). The Corporation's rights under the Lease Agreement (other than certain
rights specified in the [rase Agreement) and the Ground Lease have been asigned by
absolute and outright assignment, withoul re.course, to Wells Fargo Bank, National
Association, Jacksonville, Florida, as trustee (the "Trustee") under the Master Trust
Agreement, dated as of December l, 2005 (the "Trust Agreement") among the Trustee,
the Corporation and thc Board and under the Assignment of Lease Agneement and
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Assignment of Ground Lease Agreernent, each dated as of December l, 2005, between
the Corporation and the Trustee.

The aforesaid Principal Amount represents a proport[onate undivided interest in
the Principal Component of the Basic Rent Payment (the "Certificate Principal Amount")
under the Lease Agreement corning due on the Maurity Date. The Owner is also entitled
to receive, on and semiannually thereafter on each and _ (each
such date being reflerred to herein as a "Payment Date") to and including the Maturity
Date or the date of redemption, rvhichever is earlier, the Owner's proportionate undivided
interest in the Interest Component of the Basic Rent Payment (the "Certificate Interest
Payments") coming due with respect to such Payment Dates. Interest on the Principal
Amount represented by this Certilicate shall accrue from the Dated Date at the Interest
Rate set forth above. Said amounts are payable in lawful money of the United States of
America, which at the time of payment is legal tender for the payment of public and
private debts- The Principal Amount is payable at the Principal Office of the Trustee
(which as of the Dated Date is located in ) and interest is payable by
check or draft of the Trustee mailed on each Payment Date to the Registered Owner of
record on the fifteenth (lsth) day of the morrth (whether or not a business day) preceding
the Payment Date (the "Record Date"); provided hsw6ver, that at the request and
expense of the Registered Owner of $1,000,000 or more in aggregate principal amount of
Certificates, interest shall be paid by wire transfer on ttre Payment Date to a domestic
bank account designated in writing to the Trustee by the Registered Owner at least five
days prior to the Record Date for said Payment Date.

The Basic Rent Paymcnts under the Lease Agreement are payable solely from
moneys specifically appropriated from the Board's Available Revenues (as defined.in the
Trust Agreement) and certain moneys on deposit with ths Trustee under the Trust
Agreement. The Lease Agreement is subject to renewal at the end of each fiscal year of
the Board which renewal will only oc,cur if the Board approves a budget for such ensuing
frscal year which specifically appropriates funds for such purpose-

This Certilicrite is one of a series of certi{icates of participation in the aggregate
principal amount (the "Certi{icates") issued to finance

(the "Series _ Project") for lease to thc Board pursuant to
the Lease Agreement. The Board may, from time to time, lease other Projects (as defined
in the Trust Agreement) from the Corporation pursuant to the Lease Agrement. The
acquisition, construction and installation of each such Project shall bc financed by the
issuance of a series of cenificates of participation pursuant to the Trust Agreement. Each
series of certificates of participation issued to finance a Project shall be secured
independently of other series of certificates of participation. The Board has agreed in the
Lease Agreement to budgel and appropriate in each fiscal year from Available Revenues
sufftcient moneys to make the Lease Paymen8 (as defined in the Trust Agreement) for atl
Projects, including the Series Project, leased under the Lease Agreement or fior

of$
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none of them. The Board may issue Completion Certificates and Refunding Certificates
(as defined in the Trust Agreement) which shall be on parity with the Certificates upon
satisfying the conditions described therefor in the Tnrst Agreement.

All capitalized terms not otherwise defined herein shall have the meaning set forth
in the Trust Agreement.

This Certificate has been executed by the Trustee pursuant to the terms of the
Trust Agreement. Copies of the Lease Agreement, the Ground Lease, the Assignment of
Lease Agreement, the Assignment of Ground Lease Agreement and the Trust Agreement
are on lrle at the Principal Office of tho Trustee, and reference to the Lease Agreement,
the Ground Lease, the Assignment of Lease Agreement, the Assignment of Ground Lease
Agreement and the Trust Agreement and any and all amendments to said agreements is
made for a description of the covenants of the Board, the nahrre, extent and manner of
enforcernent of such covenanls, the rights and remedies of the Owners of the Certificates
with respect thcreto and the terms and conditions upon which the Certificates are

delivered thereunder" To the extent and in thc manner permitted by the terms thereof, the
provisions of the Lease Agreement and the Trust Agrcemcnt may be amended by the
parties thereto.

This Certificate may be transfened only by recording the transfer on the
Certificate Register, which shall be kept for that purpose by the Trustee at the Principal
Office of the Trustee. A transfer of this Certificate shall be registered and a new
Certilicate prcplred, aulhenticatcd and delivered upon surrender of this Cenificate for
cancellation accompanied by a wrinen instrument of transfer in a form approved by the
Trustee and duly executed by the Registered Owner hereof or his or her duly authorized
attorney or legal representative. Upon the registralion of the transfer and the surrender of
this Certificate, the Trustee shall providc in the name of the transferee, a new fully
registered Certificate or Certificates of the same aggregate principal amoun! maturity and
tenor as the surrendered Certificate. No exchange or transfer of any Certificates shall be
requited of the Trustee (l) during a period beginning atthe opening of business l5 days
before the day of the mailing of a notice of redemption of Certificates and ending at the
close of business on the day of such mailing, (2) for Certificates called for redemption, or
(3) during a period beginning at the opcning of business on the Record Date next
preceding a date set for payment of interest and ending on such date set for payment of
interest. lnterest on the Certilicates shall be computed upon the basis of a 360-day yar,
consisting of twelve 30-day months.

The Certificates are delivered in the forrr of fully registered Certificates in
denominations of $5,000 each or any whole multiple therco{, and upon 

'surrender thereof
at the Principal Office of the Trustee with a written rcquest of exchange satisfactory to
the Trustec duly executed by the Registered Owner or his duly authorized attonrey or
legal representative in writing, may, at the option of the Registered Owner thereof, be
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exshanged for an equal aggregate Principal Amount of Certificates of any other
authorized denominations and of the same Interest RatE and Maturity Date.

ITNSERT OPTTONAL AND MANDATORY PREPAYMENT PROVISIONS.I

When Certificates are redeemed by lot selection of Cedficates for prepayment
and redemption shall be in such rnanner as the Trustee shall determine; provided,
however, that the portion of any Certificate to be redeemed shatl be in the principal
amount of $5,000 or any whole multiplc thereof, and that in selecting portions of
Certificates for redemption, the Tnrstee shall treat each such Certificate as representing
that number of Certilicates which is obtained by dividing the principal amount of such
Certifrcates by $5,000.

When redemption is authorized or required, the Trustee shall give to the
Registered Owner notice, at the expense of the Board of the redemption of this
Certificate. Such notice shall specify, among other things: (l) that the whole or a

designated portion of this Certificate is to bo redeemed, (2) the date of redemption, and
(3) the place or places where thc redemption will be made.

Notice of such redemption shall be mailed, postage prepaid, not more that 60 days
or fewer than 30 days prior to said date of redernption, to the Registered Owner of any
Certificate to be redeemed- Failure to so mail any such notice, or any defect in such
notice as mailed, shall not affect the validity of the proceedings for thc redemption of the
Certificates for which propor notice has been grven.

THE BASIC RENT PAYMENTS AllD, CONSEQUENTLY, TIIE
CERTIFICATE PRINCIPAL AMOTJNT AND CERTTFICATE INTf,REST
PAYMENTS ARE PAYABTE SOLELY FROM THE BOARD'S AVAILABLE
REVENUES SPECIFICALLY BUDGETED FOR SUCH PTJRPOSE. THE BASIC
RENT PAYMENTS ARE SUBJECT TO ANNUAL APPROPRIATION BY THE
BOARD. THE CERTIFTCATE PRINCIPAT AMOUNT AND CERTII.'ICATE
INTEREST PAYMENTS AND THE PAYMENTS DUE FROM THE BOARI}
UNDER THE LEASE AGREtrMENT AND THE CONTRACTUAL
OBLIGATIONS OF THE BOARD TJNDER THE LEASE AGREEMENT DO NOT
CONSTITUTE A GENERAL OBLIGATION OR A PLEDGE OF THE TAITH
AND CREDIT OF THE BOARD, THE STATE OF FLORIDA, OR ANY
POLITTCAL SUBDIVISION OR AGENCY THEREOF WITHIN THE TT{EANING
OF ANY CONSTTTUTIONAL OR STATUTORY PROVISION OR LIMITATION.

The Trustee has no obligation or liability to the Registered Owner to make
payrnents of the Certificatc Principal Amount or Certificate Interest Payments with
respect to this Certificate, other than from the Tnrst Estate. The Trustee's sole obligations
are to administer, for the benefit of the Certificate Owners, the various funds and
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acoouRts establishcd under the Tnrst Agreement and to exercise various responsibilities
under the Tnrst Agreemeul

IN WITNESS WHEREOF, thc Tnrstee has sausod this Certificate to be cxecuted
by facsimile signa$re of an authorizcd offrcer as of the dau sued above

WBLI,S FARGO BANK NATIONAL
ASSOCIAIION, sot in is individual capacity
but solely as Tnrsteo, under thc Master Tnrst
Agsement, dated as of Dmember 1,2005.

(SEAL)

Authorizcd Signatory
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CERTItrICATE OF AUTHENTICATION

This Certificate is onc of the Cedficates designated as Certificatcs of Participation
(SchoolBoardofMutinCounty,FloridaMasterLeaseProgram),Sgries
Evidencing an Undivided Proportionate lnterest of the Owners thereof in Basic Rent
Payments to be made under a Master Lease-Purchase Agreemcnt by the School Board of
Martin County, Florida described in'the within-mentioned Trust Agrcement.

Date of Authentication:

WELLS FARGO BANK NATIONAL
ASSOCIATION, riot in is individual capacity
but solely as Trustee, under the Master Trust
Agreemeut dated as of December 1,2005.

(sEAL)

By:
Authoriud Signato5y

B-6

Thc following abbreviations, when used in thc inscription on the face of the within
Certificate, shall be construed as though they wera witten out in full according to
applicable laws or regulations:

TEN COM as teuants in common

TEN ENT as terails by ttrc entireties

JT TEN as joint tenanb with right of
survivorship and not as tenants

in common

UNIF TRANS MtN ACT -
(Cust.)

Custodian for

under Uniform Transfen to Minors Act of
(Statc)

Additional abbrcviations may also bc uscd though not in list abovc.
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[Insert DTC Paragraph, it applicablcl

ASSIGNMENT

For value received the undenigned do(es)

hereby sell, assign and transfer unto whose Social Security or other
identifying number is the within registered C6rtifrcate and hereby
inevocably constitute(s) and appoint(s) attorney, to transfer
the sarne on the Certificate Register of the Trustee with full power of substitution in the
premises.

Dated:

NOTICE: Signature(s) must b€
guaranteed by an instinrtion which is a
participant in the Securities Transfer
Ageut Medallion Program (STAMP) or
similarprogram.

NOTICE: The signahre to this
assignment must corespond wlth the

name of the Registered Holder as it
appears upon the face of the within
Certiflrcate in every particular, without
alteration or enlargement or any change
whatever and the Sociat Security or other
identifying number of such assignee
must be supplied
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EKHIBIT C

(FORM OF REQUEST AND AUTHORTZATION)

Schoot Board Leasing Corporation, a singlc-purpose Florida not-for-profit corporation
(the "Corporation"), hereby authorizes and requests Wells Fargo Banh National
Association, as Trustee under that certain Master Tnrst Agreemcnt, dated as of December
l, 2005 (the "Trust Agreement"), among it, the Corporation and the School Board of
Martin County, Florida to deliver the $_ aggregate principat amoutrt of
Certificates of Participation (School Board of Martin County, Florida Master Lease
Program), Series (the "Series _ Certificatcs") Evidencing au Undivided
Proportionate [ntercst of Owners thereof in Basic Rent Paymerts to be made under a

Master Leasc-Purchase Agreement by the School Board of Martin Count5 Florida, dated
as of December l, 2005, in the respectivc maturities and at the respective interest rates set
forth in Schedule A hereto, as authorized by the Trust Agreemenf in fully registered
form, to (the "Underwriters"), on the date hereof, upon rcceipt
from the Underwriters of the purchase price for the Series Ceftificates, which is
computed as follows:

Principal Amornt
Less: Underwriters' Discount
Less: Original lssue Discount

Plus: Accrued interest from

--, - 
to the date hcreof

Purchase Price

Amount received on date hereof

2. Said sum shall be imrnediately deposited by you in the Pledged Accounts
relating to such Series Certificates as follows in accordance with the provisions
of the Trust Agreement.

TO THE CREDIT OF THE ''SERIES
SUBACCOUNT OF THE PROJECT ACCOUNT" $

TO THE CREDIT OF THE "SERIES
SUBACCOI.JNT OF THE COSTS OF
ISSUANCE ACCOUNT"

$

$

$

$

$

$

$
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TO THE CREDIT OF THE ''SERIES
SUBACCOI,JNT OF THE CAPITALIZED
INTEREST ACCOUNT"

TO THE CREDIT OF THE.SEzuES
SUBACCOI.JNT OF THE RESERVE ACCOUNT' $

TO THE CREDIT OF THE "SERIES
SUBACCOUNT OF THE INTEREST ACCOI.'NT" $

TOTAL DEPOSITS $

3. The following terms shall have the following meanings with respect to the
Series Certificates:

(a) "Reserve Requirement" shall mean

(b) "Credit Enhancer" shall mcan

(c) "Cornmencement Date" shall mean

, 
(d) 'Prepayment Amount" shall mean

4. The redemption provisions relating to the Scries Ccrtificates shatl
be as provided in Schedule A attached hereto-

DATED: MARTIN SCHOOL BOARD LEASING
CORBOBATION

Title:

SCHOOL BOARD OF MARTIN COT'NTY,
FLO

By:
Title:

s

By:
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ACCEPTED:

as Trustee

By:
Authorized Siglatory

a
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SCHEDULE A

TERMS OF SERIES CERTIFICATES

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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SERIES 2024 SUPPLEMENTAL TRUST AGREEMENT 
 
 

by and among 
 
 

COMPUTERSHARE TRUST COMPANY, N.A., 
as successor Trustee 

 
 

and 
 
 

MARTIN SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

 
 

and 
 
 

THE SCHOOL BOARD OF MARTIN COUNTY, FLORIDA, 
as Lessee 

 
 

Dated as of May 1, 2024 
 
 

Relating to 
Refunding Certificates of Participation 

(School Board of Martin County, Florida Master Lease Program), 
Series 2024 

Evidencing an Undivided Proportionate Interest of Owners 
thereof in Basic Rent Payments to be made under a Master Lease-Purchase 

Agreement by The School Board of Martin County, Florida 
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SERIES 2024 SUPPLEMENTAL TRUST AGREEMENT 
 

THIS SERIES 2024 SUPPLEMENTAL TRUST AGREEMENT, dated as of 
May 1, 2024 (the "Series 2024 Supplemental Trust Agreement"), supplementing the Master 
Trust Agreement, dated as of December 1, 2005, as amended and supplemented (the 
"Master Trust Agreement," and together with this Series 2024 Supplemental Trust 
Agreement, the "Trust Agreement"), by and among COMPUTERSHARE TRUST 
COMPANY, N.A., a national banking association with corporate trust powers qualified to 
accept trusts of the type set forth in the Trust Agreement (the "Trustee"), the MARTIN 
SCHOOL BOARD LEASING CORPORATION, a not-for-profit corporation duly 
organized and existing under the laws of the State of Florida (the "Corporation"), and THE 
SCHOOL BOARD OF MARTIN COUNTY, FLORIDA, acting as the governing body 
of the School District of Martin County, Florida (the "Board"). 

 W I T N E S S E T H: 
 

WHEREAS, the Board has heretofore deemed it in its best interests to lease-
purchase certain real and personal property from time to time and has heretofore entered 
into a Master Lease-Purchase Agreement, dated as of December 1, 2005, as supplemented 
(the "Lease Agreement"), between the Corporation, as lessor, and the Board, as lessee; and 

WHEREAS, pursuant to the Lease Agreement, the Board may from time to time, 
by execution of a Lease Schedule to the Lease Agreement (a "Lease Schedule"), direct the 
Corporation to acquire, construct and lease-purchase to the Board the items of property 
described in such Lease Schedule (which items of property are collectively referred to 
herein as the "Projects"); and 

WHEREAS, provision for the payment of the cost of acquiring, constructing and 
installing each Project will be made by the issuance and sale from time to time of a Series 
(as defined in the Master Trust Agreement) of Certificates of Participation issued under the 
Master Trust Agreement (the "Certificates"), which shall be secured by and be payable 
from the right of the Corporation to receive Basic Rent Payments (as defined in the Master 
Trust Agreement) to be made by the Board pursuant to the Lease Agreement and related 
Lease Schedules; and 

WHEREAS, at the direction of the Board and the Corporation, the Trustee will 
deliver a Series of Refunding Certificates pursuant to and upon receipt of a Request and 
Authorization (as defined in the Master Trust Agreement) from the Corporation and the 
Board and the terms of this Series 2024 Supplemental Trust Agreement (the "Series 2024 
Certificates"); and 

WHEREAS, the Corporation has assigned by absolute outright assignment to the 
Trustee all of its right, title and interest in and to the Lease Agreement and the Lease 
Payments (as defined in the Master Trust Agreement), other than its rights of 
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indemnification, its obligations pursuant to Section 6.03 of the Lease Agreement and its 
right to enter into Lease Schedules from time to time, pursuant to the Assignment of Lease 
Agreement, dated as of December 1, 2005, as amended and supplemented, particularly as 
amended and supplemented by a Third Amendment to Assignment of Lease Agreement, 
dated as of May 1, 2024 (collectively, the "Assignment of Lease Agreement"), between the 
Corporation and the Trustee; and 

WHEREAS, each Series of Certificates (other than partial Refunding Certificates 
or Completion Certificates, as such terms are defined in the Master Trust Agreement) shall 
be secured independently from each other Series of Certificates; and 

WHEREAS, the Board has heretofore caused the Trustee to execute, authenticate 
and deliver, under the Master Trust Agreement, $29,020,000 Refunding Certificates of 
Participation (School Board of Martin County, Florida Master Lease Program), Series 
2014A Evidencing an Undivided Proportionate Interest of Owners thereof in Basic Rent 
Payments to be made under a Master Lease-Purchase Agreement by the School Board of 
Martin County, Florida (the "Series 2014A Certificates"), which Series 2014A Certificates, 
prior to giving effect to the refunding, are currently outstanding in the aggregate amount 
of $17,125,000; and 

WHEREAS, the proceeds of the Series 2014A Certificates were principally used 
to refund a portion of the Board's Certificates of Participation, Series 2005 and thereby 
refinance a portion of the costs of acquisition, construction and installation of various 
educational facilities (the "Series 2005 Project") as more particularly described in 
Amended and Restated Lease Schedule No. 2005, dated as of October 1, 2014 (the "Prior 
Amended and Restated Lease Schedule No. 2005"); and 

WHEREAS, the Board and the Corporation agree that the proceeds of the Series 
2024 Certificates should be used to refund, on a current basis, the outstanding Series 2014A 
Certificates maturing on July 1 in the years [2025, and 2027 through 2031, inclusive] 
(collectively, the "Refunded Certificates") pursuant to the terms of the Trust Agreement 
and the Escrow Deposit Agreement (as defined below); and 

WHEREAS, a portion of the proceeds of the Series 2024 Certificates together with 
other amounts, if any, shall be deposited into an escrow deposit trust fund established 
pursuant to the Escrow Deposit Agreement, between the Board and Computershare Trust 
Company, N.A., as escrow agent (the "Escrow Deposit Agreement"), and shall constitute 
the deposit of prepaid Basic Rent Payments by the Board; and 

WHEREAS, the deposit of the prepaid Basic Rent Payments in the escrow deposit 
trust fund shall be in an amount, together with investment earnings thereon, sufficient to 
pay the principal of, prepayment premium, if any, and interest on the Refunded Certificates 
as the same becomes due or are prepaid prior to maturity; and 

 

3 

WHEREAS, the Lease Agreement will continue to secure the payment of 
Supplemental Rent (as defined in the Master Trust Agreement) and any deficiency in the 
prepaid Basic Rent Payments on deposit in the escrow deposit trust fund established under 
the Escrow Deposit Agreement and securing the Refunded Certificates; and 

WHEREAS, in consideration for the deposit of such prepaid Basic Rent Payments 
to refund the Refunded Certificates, the Board has agreed to enter into a Second Amended 
and Restated Lease Schedule No. 2005 (the "Second Amended and Restated Lease 
Schedule No. 2005"), with the Corporation, whereby the Board will amend and restate the 
Prior Amended and Restated Lease Schedule No. 2005 in its entirety thereby continuing to 
lease the Series 2005 Project and agree to make Basic Rent Payments sufficient to pay the 
principal of and interest on the Series 2024 Certificates [and the Series 2014A Certificates 
maturing on July 1 in the years 2024 and 2026] which are not being refunded with proceeds 
of the Series 2024 Certificates (collectively, the "Outstanding Series 2014A Certificates"); 
and 

WHEREAS, the Series 2024 Certificates shall be secured in the manner provided 
in the Trust Agreement and shall have the terms and provisions contained in this Series 
2024 Supplemental Trust Agreement; and 

WHEREAS, all things necessary to make the Series 2024 Certificates, when 
authenticated by the Trustee and issued as provided herein and in the Trust Agreement, the 
valid, binding and legal obligations according to the terms thereof, have been done and 
performed, and the creation, execution and delivery of this Series 2024 Supplemental Trust 
Agreement, and the creation, execution and issuance of the Series 2024 Certificates subject 
to the terms hereof, have in all respects been duly authorized; 

NOW, THEREFORE, THIS SERIES 2024 SUPPLEMENTAL TRUST 
AGREEMENT WITNESSETH: 
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ARTICLE I 
DEFINITIONS 

SECTION 101. DEFINITIONS.  Capitalized words and terms which are 
defined in the Trust Agreement shall have the same meanings ascribed to them when used 
herein, unless the context or use indicates a different meaning or intent.  In addition to the 
capitalized words and terms elsewhere defined in this Series 2024 Supplemental Trust 
Agreement, the following capitalized words and terms as used in this Series 2024 
Supplemental Trust Agreement shall have the following meanings unless the context or 
use indicates another or different meaning or intent: 

"BAM" or "Insurer" or "Credit Enhancer" means Build America Mutual 
Assurance Company, as the issuer of the Municipal Bond Insurance Policy, or any 
successor or assignee thereto. 

"Disclosure Agreement" means the Disclosure Dissemination Agent Agreement, 
dated [CLOSING DATE], 2024, between the Board and Digital Assurance Certification 
LLC. 

"Escrow Agent" means Computershare Trust Company, N.A., and any successor 
or assignee thereto. 

"Escrow Deposit Agreement" means the Escrow Deposit Agreement dated 
[CLOSING DATE], 2024, between the Board and the Escrow Agent. 

"Insured Series 2024 Certificates" means the Series 2024 Certificates maturing 
on July 1 in the years 20__ through 20__, inclusive, and 20__. 

"Municipal Bond Insurance Policy" or "Policy" means the municipal bond 
insurance policy issued by BAM that guarantees the scheduled payment of the Principal 
Component and Interest Component on the Insured Series 2024 Certificates when due. 

"Payment Date" shall mean July 1 and January 1 of each year, commencing 
January 1, 2025. 

"Refunded Certificates" means the Series 2014A Certificates maturing on July 1 
in the years [2025 and 2027 through 2031, inclusive,] being refunded with a portion of the 
proceeds of the Series 2024 Certificates in accordance with the Escrow Deposit Agreement. 

"Related Documents" means the Trust Agreement, the Lease Agreement, Second 
Amended and Restated Lease Schedule No. 2005, the Assignment of Lease Agreement, 
the Ground Lease Agreement, dated as of December 1, 2005, as amended by the First 
Amendment to Ground Lease Agreement, dated as of May 1, 2024, each between the Board 
and the Corporation, and the Assignment of Ground Lease Agreement, dated as of 
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December 1, 2005, from the Corporation to the Trustee, as all such documents are amended 
and supplemented. 

"Second Amended and Restated Lease Schedule No. 2005" means the Second 
Amended and Restated Lease Schedule No. 2005, dated as of May 1, 2024, relating to the 
Series 2005 Project, the Outstanding 2014A Certificates and the Series 2024 Certificates, 
which shall be part of the Lease Agreement. 

"Series 2005 Project" means the Series 2005 Project as described in Second 
Amended and Restated Lease Schedule No. 2005. 

"Series 2014A Certificates" means the Refunding Certificates of Participation 
(School Board of Martin County, Florida Master Lease Program), Series 2014A 
Evidencing an Undivided Proportionate Interest of Owners thereof in Basic Rent Payments 
to be made under a Master Lease-Purchase Agreement by the School Board of Martin 
County, Florida, dated October 8, 2014, executed, authenticated and delivered by the 
Trustee under the Master Trust Agreement. 

"Series 2024 Certificates" means the $[PAR AMOUNT] Refunding Certificates 
of Participation (School Board of Martin County, Florida Master Lease Program), Series 
2024 Evidencing an Undivided Proportionate Interest of Owners thereof in Basic Rent 
Payments to be made under a Master Lease-Purchase Agreement by The School Board of 
Martin County, Florida authorized to be issued under Section 4.13 of the Master Trust 
Agreement and Section 201 hereof. 

"Series 2024 Pledged Accounts" means with respect to the Series 2024 
Certificates, the Series 2024 Subaccount of the Costs of Issuance Account, the Series 2024 
Subaccount of the Interest Account and the Series 2024 Subaccount of the Principal 
Account, each established hereby. 

"Series 2024 Subaccount of the Costs of Issuance Account" means the 
subaccount established in the Costs of Issuance Account pursuant to Section 6.02 of the 
Master Trust Agreement and Section 401 hereof. 

"Series 2024 Subaccount of the Interest Account" means the subaccount 
established in the Interest Account pursuant to Section 6.02 of the Master Trust Agreement 
and Section 401 hereof. 

"Series 2024 Subaccount of the Principal Account" means the subaccount 
established in the Principal Account pursuant to Section 6.02 of the Master Trust 
Agreement and Section 401 hereof. 

"Series 2024 Supplemental Trust Agreement" means this instrument, as 
amended and supplemented. 
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"Trustee" means Computershare Trust Company, N.A. and any successor or 
assignee thereto. 
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ARTICLE II 
THE SERIES 2024 CERTIFICATES 

SECTION 201. AUTHORIZATION OF SERIES 2024 CERTIFICATES.  
(a) There is hereby created a Series of Certificates to be issued under the Trust Agreement 
to be known as "Refunding Certificates of Participation (School Board of Martin County, 
Florida Master Lease Program), Series 2024 Evidencing an Undivided Proportionate 
Interest of Owners thereof in Basic Rent Payments to be made under a Master Lease-
Purchase Agreement by The School Board of Martin County, Florida."  The aggregate 
principal amount of Series 2024 Certificates which may be issued is hereby expressly 
limited to $[PAR AMOUNT].  The Series 2024 Certificates shall be issued for the principal 
purposes of (i) effecting the refunding, on a current basis, of the Refunded Certificates and 
(ii) paying Costs of Issuance of the Series 2024 Certificates.  The Series 2024 Certificates 
shall bear interest from their dated date and shall be issuable as fully registered Certificates 
without coupons in denominations of $5,000 and integral multiples thereof.  The Series 
2024 Certificates shall be lettered and numbered R-1 and upward. 

(b) Except as otherwise provided in the Trust Agreement, each Series 2024 
Certificate shall be dated as of the date of delivery and shall bear interest from the date of 
delivery.  Interest on the Series 2024 Certificates shall be payable on each Payment Date, 
commencing January 1, 2025.  The Series 2024 Certificates shall be payable in the manner 
provided in the Trust Agreement. 

(c) The Series 2024 Certificates shall bear such rates of interest and shall mature 
on July 1 of each of the years in the respective principal amounts set opposite each year in 
the following schedule: 
 

Year 
(July 1) Principal Amount Interest Rate 

   
   
   
   
   
   
   

 
(d) All of the Series 2024 Certificates shall be issued as Serial Certificates.  The 

Series 2024 Certificates shall be substantially in the form set forth in Exhibit B to the 
Master Trust Agreement. 

SECTION 202. ISSUANCE OF SERIES 2024 CERTIFICATES.  The 
Series 2024 Certificates shall be issued upon delivery to the Trustee of the documents 
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referred to in Section 4.13(b) of the Master Trust Agreement and the payment of the 
purchase price therefor. 

SECTION 203. REFUNDING OF REFUNDED CERTIFICATES.  Upon 
the delivery of the Series 2024 Certificates, the Refunded Certificates shall be refunded as 
provided in the Trust Agreement and the Escrow Deposit Agreement. 

SECTION 204. LETTER OF INSTRUCTIONS.  Attached hereto as 
Schedule 1 is the Letter of Instructions relating to the Series 2024 Certificates as required 
by Section 6.12 of the Master Trust Agreement.  The Trustee, the Corporation and the 
Board agree to abide by the provisions of such Letter of Instructions in accordance with 
and to the extent of the terms of the Trust Agreement. 

SECTION 205. BOOK-ENTRY.  Notwithstanding the provisions set forth in 
Section 201 hereof or Section 4.06 of the Master Trust Agreement, the Series 2024 
Certificates shall be initially issued in the form of a separate single certificated fully 
registered Series 2024 Certificate for each of the maturities of the Series 2024 Certificates.  
Upon initial issuance, the ownership of each such Series 2024 Certificate shall be registered 
in the registration books kept by the Trustee in the name of Cede & Co., as nominee of The 
Depository Trust Company ("DTC").  Except as provided in this Section, all of the Series 
2024 Certificates shall be registered in the registration books kept by the Trustee in the 
name of Cede & Co., as nominee of DTC.  As long as the Series 2024 Certificates shall be 
registered in the name of Cede & Co., all payments of interest on the Series 2024 
Certificates shall be made by the Trustee by check or draft or by wire transfer to Cede & 
Co., as Holder of the Series 2024 Certificates. 

With respect to Series 2024 Certificates registered in the registration books kept by 
the Registrar in the name of Cede & Co., as nominee of DTC, the Board, the Corporation 
and the Trustee shall have no responsibility or obligation to any participant in the DTC 
book-entry program or to any indirect participant (collectively, a "Participant").  Without 
limiting the immediately preceding sentence, the Board, the Corporation and the Trustee 
shall have no responsibility or obligation with respect to (A) the accuracy of the records of 
DTC, Cede & Co. or any Participant with respect to any ownership interest on the Series 
2024 Certificates, (B) the delivery to any Participant or any other Person other than a 
Certificateholder, as shown in the registration books kept by the Trustee, of any notice with 
respect to the Series 2024 Certificates, including any notice of prepayment, or (C) the 
payment to any Participant or any other Person, other than a Certificateholder, as shown in 
the registration books kept by the Trustee, of any amount with respect to principal of, 
premium, if any, or interest on the Series 2024 Certificates.  The Board, the Corporation 
and the Trustee may treat and consider the Person in whose name each Series 2024 
Certificate is registered in the registration books kept by the Trustee as the Holder and 
absolute owner of such Series 2024 Certificate for the purpose of payment of principal of, 
premium, if any, and interest with respect to such Series 2024 Certificate, for providing 
notices with respect to such Series 2024 Certificate, for the purpose of registering transfers 
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with respect to such Series 2024 Certificate and for all other purposes whatsoever.  The 
Trustee shall pay all principal of, premium, if any, and interest on the Series 2024 
Certificates only to or upon the order of the respective holders, as shown in the registration 
books kept by the Trustee, or their respective attorneys duly authorized in writing, as 
provided herein and all such payments shall be valid and effective to fully satisfy and 
discharge the Board's obligations with respect to payment of principal of, premium, if any, 
and interest on the Series 2024 Certificates to the extent of the sum or sums so paid.  No 
Person other than a holder, as shown in the registration books kept by the Trustee, shall 
receive a certificated Series 2024 Certificate evidencing the obligation of the Board to 
make payments of principal of, premium, if any, and interest pursuant to the provisions 
hereof.  Upon delivery by DTC to the Board of written notice to the effect that DTC has 
determined to substitute a new nominee in place of Cede & Co., and subject to the 
provisions in the Master Trust Agreement with respect to transfers during certain time 
periods, the words "Cede & Co." herein shall refer to such new nominee of DTC; and upon 
receipt of such notice, the Board shall promptly deliver a copy of the same to the Trustee. 

Upon (A) receipt by the Board of written notice from DTC (i) to the effect that a 
continuation of the requirement that all of the outstanding Series 2024 Certificates be 
registered in the registration books kept by the Trustee in the name of Cede & Co., as 
nominee of DTC, is not in the best interest of the beneficial owners of the Series 2024 
Certificates or (ii) to the effect that DTC is unable or unwilling to discharge its 
responsibilities and no substitute depository willing to undertake the functions of DTC 
hereunder can be found which is willing and able to undertake such functions upon 
reasonable and customary terms, or (B) determination by the Board, in its sole discretion, 
that such book-entry only system is burdensome to the Board and upon compliance with 
applicable DTC policies and procedures, the Series 2024 Certificates shall no longer be 
restricted to being registered in the registration books kept by the Trustee in the name of 
Cede & Co., as nominee of DTC, but may be registered in whatever name or names holders 
shall designate, in accordance with the provisions hereof.  In such event, the Board shall 
issue and the Trustee shall authenticate, transfer and exchange Series 2024 Certificates of 
like principal amount and maturity, in denominations of $5,000 or any integral multiple 
thereof to the holders thereof in accordance with the provisions of the Trust Agreement.  
The foregoing notwithstanding, until such time as participation in the book-entry only 
system is discontinued, the provisions set forth in the Blanket Issuer Letter of 
Representations executed by the Board and delivered to DTC shall apply to the payment 
of principal of and interest on the Series 2024 Certificates. 
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ARTICLE III 
APPLICATION OF SERIES 2024 CERTIFICATE PROCEEDS 

SECTION 301. APPLICATION OF SERIES 2024 CERTIFICATE 
PROCEEDS.  The proceeds of the Series 2024 Certificates (not including the underwriting 
discount of $[UW DISCOUNT]) shall be applied by the Trustee as follows: 

(a) Deposit to the credit of a Series 2024 Subaccount of the Costs of Issuance 
Account an amount equal to the Costs of Issuance of the Series 2024 Certificates, $[COI 
ACCOUNT DEPOSIT] not including $____________ that was wired directly to BAM in 
order to pay the Municipal Bond Insurance Policy premium. 

(b) Deposit irrevocably in trust to the credit of the escrow deposit trust fund 
established under the Escrow Deposit Agreement an amount equal to $[ESCROW 
DEPOSIT AMOUNT] which, together with any other sums deposited therein, shall be 
sufficient to purchase Refunding Securities in the manner set forth in the Escrow Deposit 
Agreement, which investments shall mature at such times and in such amounts as shall be 
sufficient to pay the Refunded Certificates as the same mature or are earlier called for 
prepayment. 

All moneys on deposit in the Subaccounts described in this Section shall be applied 
in accordance with Section 401 hereof and shall be disbursed by the Trustee in the manner 
and for the purposes described in the Trust Agreement. 
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ARTICLE IV 
ESTABLISHMENT OF SERIES 2024 PLEDGED ACCOUNTS 

SECTION 401. ESTABLISHMENT OF SERIES 2024 PLEDGED 
ACCOUNTS.  In accordance with Section 6.02(b) of the Master Trust Agreement, there 
is hereby established with the Trustee, solely for the benefit of the Owners of the Series 
2024 Certificates, the following accounts and subaccounts: 

(a) The "School Board of Martin County, Florida Master Lease Series 2024 
Subaccount of the Costs of Issuance Account." 

(b) The "School Board of Martin County, Florida Master Lease Series 2024 
Subaccount of the Interest Account." 

(c) The "School Board of Martin County, Florida Master Lease Series 2024 
Subaccount of the Principal Account." 

The moneys on deposit in the Accounts and Subaccounts described in this Section 
shall be disbursed by the Trustee in the manner and for the purposes described in the Trust 
Agreement.  The moneys in the Series 2024 Pledged Accounts shall be invested solely in 
Permitted Investments. 

SECTION 402. SECURITY FOR SERIES 2024 CERTIFICATES.  The 
Series 2024 Certificates shall be secured in the manner provided in the Trust Agreement 
and shall receive all the benefits of the Trust Estate created thereunder; provided, such 
portion of the Trust Estate (i) which is derived from the sale, re-letting or other disposition 
of the Series 2005 Project shall be utilized solely for the benefit of the Owners of the Series 
2024 Certificates, on a pro rata basis with the Owners of the Outstanding Series 2014A 
Certificates and (ii) any cash, securities and investments in the Series 2024 Pledged 
Accounts shall be utilized solely for the benefit of the Owners of the Series 2024 
Certificates.  The Owners of the Series 2024 Certificates shall have no claim against, nor 
receive any benefits from, any portion of the Trust Estate derived from the sale, re-letting 
or other disposition of Projects, other than the Series 2005 Project [(on a pro rata basis with 
the Owners of the Outstanding Series 2014A Certificates)] or any cash, securities and 
investments in the Pledged Accounts, other than the Series 2024 Pledged Accounts. 

SECTION 403. CREDIT ENHANCEMENT.  The Insured Series 2024 
Certificates shall be further secured by the Municipal Bond Insurance Policy issued by 
BAM, which shall be the Credit Enhancer and Insurer for the Insured Series 2024 
Certificates.  With respect to the Insured Series 2024 Certificates, BAM shall have all the 
rights provided for such Credit Enhancer under the terms of the Trust Agreement and under 
the terms hereof. 
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ARTICLE V 
NO PREPAYMENT OF SERIES 2024 CERTIFICATES 

SECTION 501. NO PREPAYMENT OF SERIES 2024 CERTIFICATES.  
The Series 2024 Certificates are subject to prepayment only as provided in this Section.   

(a) The Series 2024 Certificates shall not be subject to extraordinary prepayment 
pursuant to Section 5.08(c) of the Lease Agreement. 

(b) The Series 2024 Certificates shall not be subject to prepayment at the option 
of the Board. 
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ARTICLE VI 
PROVISIONS RELATING TO INSURED SERIES 2024 CERTIFICATES 

SECTION 601. PROVISIONS REGARDING MUNICIPAL BOND 
INSURANCE POLICY; ADDITIONAL OBLIGATIONS OF THE BOARD.  The 
following provisions relating to the Insured Series 2024 Certificates shall apply so long as  
BAM's Municipal Bond Insurance Policy is in full force and effect or any amounts are 
payable to BAM: 

(1) Notice and Other Information to be given to BAM.  The Board will provide 
BAM with all notices and other information it is obligated to provide (i) under its 
Disclosure Agreement and (ii) to the Owners of Insured Series 2024 Certificates or the 
Trustee under the Trust Agreement or the Related Documents. 

The notice address of BAM is: Build America Mutual Assurance Company, 200 
Liberty Street, 27th Floor, New York, New York 10281, Attention: Surveillance, Re: 
Policy No. _________, Telephone: (212) 235-2500, Telecopier: (212) 962-1710, Email: 
notices@buildamerica.com.  In each case in which notice or other communication refers 
to an event of default or a claim on the Policy, then a copy of such notice or other 
communication shall also be sent to the attention of the General Counsel at the same 
address and at claims@buildamerica.com or at Telecopier: (212) 962-1524 and shall be 
marked to indicate "URGENT MATERIAL ENCLOSED." 

(2) Defeasance.  With respect to the Insured Series 2024 Certificates, for 
purposes of Section 12.01 of the Master Trust Agreement, "Refunding Securities" shall be 
limited to non-callable, direct obligations of the United States of America and securities 
fully and unconditionally guaranteed as to the timely payment of principal and interest by 
the United States of America, or as otherwise maybe authorized under State law and 
approved by BAM. 

At least three Business Days prior to any defeasance with respect to the Insured 
Series 2024 Certificates, the Board shall deliver to BAM draft copies of an escrow 
agreement, an opinion of Special Counsel regarding the validity and enforceability of the 
escrow agreement and the defeasance of the Insured Series 2024 Certificates, a verification 
report (a "Verification Report") prepared by a nationally recognized independent financial 
analyst or firm of certified public accountants regarding the sufficiency of the escrow fund.  
Such opinion and Verification Report shall be addressed to BAM and shall be in form and 
substance satisfactory to BAM.  In addition, the escrow agreement shall provide that: 

(a) Any substitution of securities following the execution and delivery of 
the escrow agreement shall require the delivery of a Verification Report, an opinion 
of Special Counsel that such substitution will not adversely affect the exclusion (if 
interest on the Insured Series 2024 Certificates is excludable) from gross income of 
the Owners of the Insured Series 2024 Certificates of the interest on the Insured 
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Series 2024 Certificates for federal income tax purposes and the prior written 
consent of BAM, which consent will not be unreasonably withheld. 

(b) The Board will not exercise any prior optional prepayment of Insured 
Series 2024 Certificates secured by the escrow agreement or any other prepayment 
other than mandatory sinking fund prepayments unless (i) the right to make any 
such prepayment has been expressly reserved in the escrow agreement and such 
reservation has been disclosed in detail in the offering statement for the Refunding 
Certificates, and (ii) as a condition to any such prepayment there shall be provided 
to BAM a Verification Report as to the sufficiency of escrow receipts without 
reinvestment to meet the escrow requirements remaining following any such 
prepayment. 

(c) The Board shall not amend the escrow agreement or enter into a 
forward purchase agreement or other agreement with respect to rights in the escrow 
without the prior written consent of BAM. 

(3) Trustee and Paying Agent.  

(a) BAM shall receive prior written notice of any name change of the 
Trustee for the Insured Series 2024 Certificates or the resignation or removal of the 
Trustee.  Any successor Trustee must be (i) a national banking association that is 
supervised by the Office of the Comptroller of the Currency and has at least $250 
million of assets, (ii) a state-chartered commercial bank that is a member of the 
Federal Reserve System and has at least $1 billion of assets, or (iii) otherwise 
approved by BAM in writing. 

(b) No removal, resignation or termination of the Trustee shall take effect 
until a successor, meeting the requirements above or reasonably acceptable to BAM, 
shall be qualified and appointed. 

(4) Amendments, Supplements and Consents.  Except as otherwise provided in 
Section 11.01 of the Master Trust Agreement or the Related Documents, BAM’s prior 
written consent is required for all amendments and supplements to the Trust Agreement or 
the Related Documents.  The Board shall send copies of any such amendments or 
supplements to BAM and the rating agencies which have assigned a rating to the Insured 
Series 2024 Certificates. 

(a) Consent of BAM in Addition to Bondholder Consent.  Any 
amendment, supplement, modification to, or waiver of, any provision of the Trust 
Agreement or the Related Documents that requires the consent of Owners of the 
Insured Series 2024 Certificates or adversely affects the rights or interests of BAM 
shall be subject to the prior written consent of BAM. 
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(b) Insolvency.  Any reorganization or liquidation plan with respect to the 
Board must be acceptable to BAM.  The Trustee and each owner of the Insured 
Series 2024 Certificates hereby appoint BAM as their agent and attorney-in-fact 
with respect to the Insured Series 2024 Certificates and agree that BAM may at any 
time during the continuation of any proceeding by or against the Board under the 
United States Bankruptcy Code or any other applicable bankruptcy, insolvency, 
receivership, rehabilitation or similar law (an "Insolvency Proceeding") direct all 
matters relating to such Insolvency Proceeding, including without limitation, (i) all 
matters relating to any claim or enforcement proceeding in connection with an 
Insolvency Proceeding (a "Claim"), (ii) the direction of any appeal of any order 
relating to any Claim, (iii) the posting of any surety, supersedeas or performance 
bond pending any such appeal, and (iv) the right to vote to accept or reject any plan 
of adjustment.  In addition, the Trustee and each owner of the Insured Series 2024 
Certificates delegate and assign to BAM, to the fullest extent permitted by law, the 
rights of the Trustee and each owner of the Insured Series 2024 Certificates with 
respect to the Insured Series 2024 Certificates in the conduct of any Insolvency 
Proceeding, including, without limitation, all rights of any party to an adversary 
proceeding or action with respect to any court order issued in connection with any 
such Insolvency Proceeding. 

(c) Consent of BAM Upon Default.  Anything in the Trust Agreement or 
the Related Documents to the contrary notwithstanding, upon the occurrence and 
continuance of a Default or an Event of Default, BAM shall be entitled to control 
and direct the enforcement of all rights and remedies granted to the Owners of the 
Insured Series 2024 Certificates or the Trustee for the benefit of the Owners of the 
Insured Series 2024 Certificates under the Trust Agreement or any Related 
Document.  With respect to the Insured Series 2024 Certificates, no Default or Event 
of Default may be waived without BAM’s written consent. 

(d) BAM as Owner.  Upon the occurrence and continuance of a Default 
or an Event of Default, BAM shall be deemed to be the sole Owner of the Insured 
Series 2024 Certificates for all purposes under the Trust Agreement or the Related 
Documents, including, without limitations, for purposes of exercising remedies and 
approving amendments. 

(e) Consent of BAM for acceleration.  For purposes of Section 8.02 of the 
Master Trust Agreement, BAM’s prior written consent is required as a condition 
precedent to and in all instances of acceleration with respect to the Insured Series 
2024 Certificates. 

(f) Grace Period for Covenant Defaults.  No grace period for a covenant 
default with respect to the Insured Series 2024 Certificates shall exceed 30 days 
without the prior written consent of BAM. 
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(g) Special Provisions for Insurer Default.  If an Insurer Default shall 
occur and be continuing, then, notwithstanding anything in paragraphs 4(a)-(d) 
above to the contrary, (1) if at any time prior to or following an Insurer Default, 
BAM has made payment under the Policy, to the extent of such payment BAM shall 
be treated like any other Owner of the Insured Series 2024 Certificates for all 
purposes, including giving of consents, and (2) if BAM has not made any payment 
under the Policy, BAM shall have no further consent rights until the particular 
Insurer Default is no longer continuing or BAM makes a payment under the Policy, 
in which event, the foregoing clause (1) shall control.   For purposes of this 
paragraph, "Insurer Default" means:  (A) BAM has failed to make any payment 
under the Policy when due and owing in accordance with its terms; or (B) BAM 
shall (i) voluntarily commence any proceeding or file any petition seeking relief 
under the United States Bankruptcy Code or any other Federal, state or foreign 
bankruptcy, insolvency or similar law, (ii) consent to the institution of or fail to 
controvert in a timely and appropriate manner, any such proceeding or the filing of 
any such petition, (iii) apply for or consent to the appointment of a receiver, trustee, 
custodian, sequestrator or similar official for such party or for a substantial part of 
its property, (iv) file an answer admitting the material allegations of a petition filed 
against it in any such proceeding, (v) make a general assignment for the benefit of 
creditors, or (vi) take action for the purpose of effecting any of the foregoing; or 
(C) any state or federal agency or instrumentality shall order the suspension of 
payments on the Policy or shall obtain an order or grant approval for the 
rehabilitation, liquidation, conservation or dissolution of BAM (including without 
limitation under the New York Insurance Law). 

(5) BAM as Third Party Beneficiary.  BAM is recognized as and shall be deemed 
to be a third party beneficiary of the Trust Agreement and the Related Documents and may 
enforce the provisions of the Trust Agreement and the Related Documents as if it were a 
party thereto. 

(6) Payment Procedure Under the Policy.  

In the event that principal and/or interest represented by the Insured Series 2024 
Certificates shall be paid by BAM pursuant to the Policy, the Insured Series 2024 
Certificates shall remain Outstanding for all purposes, not be defeased or otherwise 
satisfied and not be considered paid by the Board, the assignment and pledge of the trust 
estate and all covenants, agreements and other obligations of the Board to the registered 
Owners shall continue to exist and shall run to the benefit of BAM, and BAM shall be 
subrogated to the rights of such registered Owners including, without limitation, any rights 
that such Owners may have in respect of securities law violations arising from the offer 
and sale of the Insured Series 2024 Certificates. 

In the event that on the second (2nd) business day prior to any Payment Date on the 
Insured Series 2024 Certificates, the Paying Agent has not received sufficient moneys to 
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pay all principal of and interest represented by the Insured Series 2024 Certificates due on 
such payment date, Trustee shall immediately notify BAM or its designee on the same 
business day by telephone or electronic mail, of the amount of the deficiency.  If any 
deficiency is made up in whole or in part prior to or on the payment date, the Trustee shall 
so notify BAM or its designee. 

In addition, if the Trustee has notice that any Owner of the Insured Series 2024 
Certificates has been required to disgorge payments of principal of or interest represented 
by the Insured Series 2024 Certificates pursuant to a final, non-appealable order by a court 
of competent jurisdiction that such payment constitutes an avoidable preference to such 
Owner within the meaning of any applicable bankruptcy law, then the Trustee shall notify 
BAM or its designee of such fact by telephone or electronic mail, or by overnight or other 
delivery service as to which a delivery receipt is signed by a person authorized to accept 
delivery on behalf of BAM. 

The Trustee shall irrevocably be designated, appointed, directed and authorized to 
act as attorney-in-fact for Owners of the Insured Series 2024 Certificates as follows: 

(a) If there is a deficiency in amounts required to pay interest and/or 
principal represented by the Insured Series 2024 Certificates, the Trustee shall (i) 
execute and deliver to BAM, in form satisfactory to BAM, an instrument appointing 
BAM as agent and attorney-in-fact for such Owners of the Insured Series 2024 
Certificates in any legal proceeding related to the payment and assignment to BAM 
of the claims for interest on the Insured Series 2024 Certificates, (ii) receive as 
designee of the respective Owners (and not as Paying Agent) in accordance with the 
tenor of the Policy payment from BAM with respect to the claims for interest so 
assigned, (iii) segregate all such payments in a separate account (the "BAM Policy 
Payment Account") to only be used to make scheduled payments of principal of and 
interest on the Insured Series 2024 Certificates, and (iv) disburse the same to such 
respective Owners; and 

(b) If there is a deficiency in amounts required to pay principal 
represented by the Insured Series 2024 Certificates, the Trustee shall (i) execute and 
deliver to BAM, in form satisfactory to BAM, an instrument appointing BAM as 
agent and attorney-in-fact for such Owner of the Insured Series 2024 Certificates in 
any legal proceeding related to the payment of such principal and an assignment to 
BAM of the Insured Series 2024 Certificates surrendered to BAM, (ii) receive as 
designee of the respective Owners (and not as Paying Agent) in accordance with the 
tenor of the Policy payment therefore from BAM, (iii) segregate all such payments 
in the BAM Policy Payment Account to only be used to make scheduled payments 
of principal of and interest on the Insured Series 2024 Certificates, and (iv) disburse 
the same to such Owners. 
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The Trustee shall designate any portion of payment of principal represented by 
Insured Series 2024 Certificates paid by BAM, whether by virtue of mandatory sinking 
fund prepayment, maturity or other advancement of maturity, on its books as a reduction 
in the principal amount of Insured Series 2024 Certificates registered to the then current 
Owner, whether DTC or its nominee or otherwise, and shall issue a replacement Insured 
Series 2024 Certificate to BAM, registered in the name directed by BAM, in a principal 
amount equal to the amount of principal so paid (without regard to authorized 
denominations); provided that the Trustee's failure to so designate any payment or issue 
any replacement Insured Series 2024 Certificate shall have no effect on the amount of 
principal or interest payable by the Board represented by any Series 2024 Certificate or the 
subrogation or assignment rights of BAM. 

Payments with respect to claims for interest on and principal represented by Insured 
Series 2024 Certificates disbursed by the Paying Agent or Trustee from proceeds of the 
Policy shall not be considered to discharge the obligation of the Board with respect to such 
Insured Series 2024 Certificates, and BAM shall become the Owner of such unpaid Insured 
Series 2024 Certificates and claims for the interest in accordance with the tenor of the 
assignment made to it under the provisions of the preceding paragraphs or otherwise.  The 
Related Documents shall not be discharged or terminated unless all amounts due or to 
become due to BAM have been paid in full or duly provided for. 

Irrespective of whether any such assignment is executed and delivered, the Board 
and the Paying Agent and Trustee agree for the benefit of BAM that: 

(a) They recognize that to the extent BAM makes payments directly or 
indirectly (e.g., by paying through the Paying Agent or Trustee), on account of 
principal of or interest represented by the Insured Series 2024 Certificates, BAM 
will be subrogated to the rights of such Owners to receive the amount of such 
principal and interest from the Board/Obligor, with interest thereon, as provided and 
solely from the sources stated in the Trust Agreement or the Related Documents and 
the Insured Series 2024 Certificates; and 

(b) They will accordingly pay to BAM the amount of such principal and 
interest, with interest thereon as provided in the transaction documents and the 
Insured Series 2024 Certificates, but only from the sources and in the manner 
provided therein for the payment of principal of and interest on the Insured Series 
2024 Certificates to Owners, and will otherwise treat BAM as the owner of such 
rights to the amount of such principal and interest. 

(7) Additional Payments.  To the extent permitted by law, the Board agrees 
unconditionally that it will pay or reimburse BAM on demand any and all reasonable 
charges, fees, costs, losses, liabilities and expenses that BAM may pay or incur, including, 
but not limited to, fees and expenses of BAM’s agents, attorneys, accountants, consultants, 
appraisers and auditors and reasonable costs of investigations, in connection with the 
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administration (including waivers and consents, if any), enforcement, defense, exercise or 
preservation of any rights and remedies in respect of the Trust Agreement or the Related 
Documents ("Administrative Costs").  For purposes of the foregoing, costs and expenses 
shall include a reasonable allocation of compensation and overhead attributable to the time 
of employees of BAM spent in connection with the actions described in the preceding 
sentence.  The Board agrees that failure to pay any Administrative Costs on a timely basis 
will result in the accrual of interest on the unpaid amount at the Late Payment Rate, 
compounded semi-annually, from the date that payment is first due to BAM until the date 
BAM is paid in full.  "Late Payment Rate" means the lesser of (a) the greater of (i) the per 
annum rate of interest, publicly announced from time to time by JPMorgan Chase Bank, 
N.A., at its principal office in The City of New York, New York, as its prime or base 
lending rate ("Prime Rate") (any change in such Prime Rate to be effective on the date such 
change is announced by JPMorgan Chase Bank, N.A.) plus 5%, and (ii) the then applicable 
highest rate of interest on the Insured Series 2024 Certificates and (b) the maximum rate 
permissible under applicable usury or similar laws limiting interest rates.  In the event 
JPMorgan Chase Bank, N.A., ceases to announce its Prime Rate, the Prime Rate shall be 
the prime or base lending rate of such other bank, banking association or trust company as 
BAM, in its sole and absolute discretion, shall designate.  Interest at the Late Payment Rate 
on any amount owing to BAM shall be computed on the basis of the actual number of days 
elapsed in a year of 360 days. 

Notwithstanding anything herein to the contrary, to the extent permitted by law, the 
Board agrees to pay to BAM (i) a sum equal to the total of all amounts paid by BAM under 
the Policy ("BAM Policy Payment"); and (ii) interest on such BAM Policy Payments from 
the date paid by BAM until payment thereof in full by the Board, payable to BAM at the 
Late Payment Rate per annum (collectively, "BAM Reimbursement Amounts") 
compounded semi-annually.  Subject to the Board's right of non-appropriation, the Board 
hereby acknowledges that the BAM Reimbursement Amounts are payable from Available 
Revenues as Supplemental Rent as provided in the Lease Agreement and secured by the 
same collateral as the Insured Series 2024 Certificates. 

(8) Exercise of Rights by BAM.  The rights granted to BAM under the Trust 
Agreement or the Related Documents to request, consent to or direct any action are rights 
granted to BAM in consideration of its issuance of the Policy.  Any exercise by BAM of 
such rights is merely an exercise of the BAM’s contractual rights and shall not be construed 
or deemed to be taken for the benefit, or on behalf, of the Owners of the Insured Series 
2024 Certificates and such action does not evidence any position of BAM, affirmative or 
negative, as to whether the consent of the Owners of the Insured Series 2024 Certificates 
or any other person is required in addition to the consent of BAM.  

(9) BAM shall be entitled to pay principal or interest represented by the Insured 
Series 2024 Certificates that shall become Due for Payment but shall be unpaid by reason 
of Nonpayment by the Issuer (as such terms are defined in the Policy) and any amounts 
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due on the Insured Series 2024 Certificates as a result of acceleration of the maturity thereof 
in accordance with the Trust Agreement or the Related Documents, whether or not BAM 
has received a claim upon the Policy.  

(10) So long as the Insured Series 2024 Certificates are Outstanding or any 
amounts are due and payable to BAM, the Board shall not sell, lease, transfer, encumber 
or otherwise dispose of the Series 2005 Project or any material portion thereof, except upon 
obtaining the prior written consent of BAM. 

(11) No contract shall be entered into or any action taken by which the rights of 
BAM or security for or source of payment of the Insured Series 2024 Certificates may be 
impaired or prejudiced in any material respect except upon obtaining the prior written 
consent of BAM. 
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ARTICLE VII 
MISCELLANEOUS 

SECTION 701. PROVISIONS OF TRUST AGREEMENT NOT 
OTHERWISE MODIFIED.  Except as expressly modified or amended hereby, the Trust 
Agreement shall remain in full force and effect.  To the extent of any conflict between the 
terms of the Trust Agreement and this Series 2024 Supplemental Trust Agreement, the 
terms hereof shall control. 

SECTION 702. THIRD PARTY BENEFICIARIES.  Nothing in this Series 
2024 Supplemental Trust Agreement, express or implied, is to or shall be construed to 
confer upon or to give to any person or party other than the Corporation, and its assignee, 
the Trustee, the Credit Enhancer and the Board any rights, remedies or claims under or by 
reason of this Series 2024 Supplemental Trust Agreement or any covenants, condition or 
stipulation hereof; and all covenants, stipulations, promises and agreements in this Series 
2024 Supplemental Trust Agreement contained by or on behalf of the Corporation or the 
Board shall be for the sole and exclusive benefit of the Corporation, and its assignee, the 
Trustee, the Credit Enhancer and the Board.  BAM shall be deemed a third party 
beneficiary of the Trust Agreement, including this Series 2024 Supplemental Trust 
Agreement.  

SECTION 703. COUNTERPARTS.  This Series 2024 Supplemental Trust 
Agreement may be simultaneously executed in several counterparts, each of which shall 
be an original and all of which shall constitute but one and the same instrument. 

SECTION 704. HEADINGS.  Any heading preceding the text of the several 
Articles hereof, and any table of contents or marginal notes appended to copies hereof, 
shall be solely for convenience of reference and shall not constitute a part of this Series 
2024 Supplemental Trust Agreement, nor shall they affect its meaning, construction or 
effect. 

SECTION 705. LAWS.  This Series 2024 Supplemental Trust Agreement shall 
be construed and governed in accordance with the laws of the State. 
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IN WITNESS WHEREOF, the parties have executed this Series 2024 
Supplemental Trust Agreement by their officers thereunto duly authorized as of the date 
and year first written above. 

COMPUTERSHARE TRUST COMPANY, 
N.A., as successor Trustee 

 
 

  
Authorized Officer 

 
(SEAL) 

MARTIN SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

 
 

By:   
President 

ATTEST: 
 
 
By:       
 Secretary 
 

THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA, as Lessee 

(SEAL) 
 

By:   
Chair 

ATTEST: 
 
 
By:       
 Superintendent/Secretary 
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 SCHEDULE 1 
 
 

LETTER OF INSTRUCTIONS 
 
 
 
 
The School Board of Martin County, Florida 
Stuart, Florida 
 
Computershare Trust Company, N.A., as Trustee 
St. Paul, Minnesota 
 
Martin School Board Leasing Corporation 
Stuart, Florida 
 

Re: $[PAR AMOUNT] Refunding Certificates of Participation (School 
Board of Martin County, Florida Master Lease Program), Series 2024 
Evidencing an Undivided Proportionate Interest of Owners thereof in 
Basic Rent Payments to be made under a Master Lease-Purchase 
Agreement by The School Board of Martin County, Florida 

 
Ladies and Gentlemen: 
 

This letter of instructions is intended to set forth certain duties and requirements 
regarding the payment of rebatable arbitrage to the United States Treasury in compliance 
with Section 148(f) of the Internal Revenue Code of 1986, as amended (the "Code") to the 
extent necessary to preserve the tax-exempt treatment of interest on the above-referenced 
Refunding Certificates of Participation (the "Series 2024 Certificates").  The instructions 
contained in this letter are based upon said Section 148(f) of the Code and, by analogy, to 
the Regulations.  However, it is not intended to be exhaustive. 

The Series 2024 Certificates have been issued pursuant to a Master Trust 
Agreement, dated as of December 1, 2005, as amended and supplemented, including, in 
particular, as supplemented by the Series 2024 Supplemental Trust Agreement, dated as of 
May 1, 2024 (collectively, the "Trust Agreement"), among Computershare Trust Company, 
N.A., as successor trustee (the "Trustee"), the Martin School Board Leasing Corporation, 
a Florida not-for-profit corporation, as lessor (the "Corporation"), and The School Board 
of Martin County, Florida, a school board of the State of Florida, as lessee (the "Board"). 
The Series 2024 Certificates represent undivided proportionate interests of the Owners of 
the Series 2024 Certificates in the Basic Rent Payments to be made under a Master Lease-
Purchase Agreement, dated as of December 1, 2005, as amended and supplemented, in 
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particular as amended and supplemented by Second Amended and Restated Lease 
Schedule No. 2005, dated as of May 1, 2024 (collectively, the "Lease Agreement"), 
between the Corporation and the Board.  Pursuant to an Assignment of Lease Agreement, 
dated as of December 1, 2005, as amended, in particular as amended by the Third 
Amendment to Assignment of Lease Agreement, dated as of May 1, 2024, between the 
Corporation and the Trustee, the Corporation has assigned all of its rights, title and interest 
in and to the Second Amended and Restated Lease Schedule No. 2005 (other than certain 
rights and obligations specifically excepted therein), including, without limitation, the right 
to receive the Basic Rent Payments, when due, to the Trustee for the benefit of the Owners 
of the Series 2024 Certificates. 

Since the requirements of said Section 148(f) are subject to amplification and 
clarification, it may be necessary to supplement or modify the instructions contained in this 
letter from time to time to reflect any additional or different requirements of said Section 
and the Regulations or to specify that actions set forth in this letter are no longer required 
or that some further or different action is required to maintain or assure the exemption from 
federal income tax of the interest on the Series 2024 Certificates. 

For purposes of this letter, any instructions relating to a fund, account or subaccount 
established under the Trust Agreement shall be deemed to apply only to that portion of 
such fund, account or subaccount allocable to the Series 2024 Certificates. 

1. Tax Covenants.  Pursuant to the Trust Agreement, the Corporation and the 
Board have made certain covenants designed to assure that the Interest Component of the 
Basic Rent Payments is and shall remain excludable from gross income for purposes of 
federal income taxation.  In order to preserve this exemption, neither the Corporation nor 
the Board should, directly or indirectly, use or permit the use of any proceeds of the Series 
2024 Certificates or the Lease Payments or any other funds or take or omit to take any 
action that would cause the Series 2024 Certificates to be "arbitrage bonds" within the 
meaning of Section 148 of the Code or that would cause the Interest Component of the 
Basic Rent Payments to be subject to be included in gross income for federal income tax 
purposes under the provisions of the Code.  The Board must comply with all other 
requirements as shall be determined by Special Counsel to be necessary or appropriate to 
assure that the Interest Component of the Basic Rent Payments will be excludable from 
gross income for purposes of federal income taxation.  To that end, the Corporation and 
the Board shall comply with all requirements of Section 148 of the Code to the extent 
applicable to the Series 2024 Certificates. 

2. Definitions.  Capitalized terms used in this letter, but not otherwise defined 
herein, shall have the same meanings set forth in Exhibit A to the Trust Agreement and in 
the Board's Certificate as to Arbitrage and Certain Other Tax Matters relating to the Series 
2024 Certificates. 
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"Certificate Year" means any one-year period (or shorter period from the Issue 
Date) ending on the close of business on the day preceding the anniversary of the Issue 
Date; provided, however, that the Board may select any other day as the end of a Certificate 
Year if such selection is made prior to the earlier of the final maturity date of the Series 
2024 Certificates or the fifth anniversary of the Issue Date. 

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

"Computation Date" means each date selected by the Board as a computation date 
pursuant to Section 1.148-3(e) of the Regulations and the Final Computation Date. 

"Fair Market Value" means, when applied to a Nonpurpose Investment, the Fair 
Market Value of such Investment as determined in accordance with Section 4 hereof. 

"Final Computation Date" means the date the Series 2024 Certificates are 
discharged. 

"Gross Proceeds" means, with respect to the Series 2024 Certificates: 

(1) Amounts constituting Sale Proceeds of the Series 2024 Certificates. 

(2) Amounts constituting Investment Proceeds of the Series 2024 Certificates. 

(3) Amounts constituting Transferred Proceeds of the Series 2024 Certificates. 

(4) Other amounts constituting Replacement Proceeds of the Series 2024 
Certificates. 

(5) Amounts that constitute Pledged Moneys (as defined below) and that are 
derived directly or indirectly from the Board (or a governmental unit of which the Board 
is a part) or any other person who substantially benefits from the issuance of the Series 
2024 Certificates. 

"Investment Proceeds" means any amounts actually or constructively received 
from investing proceeds of the Series 2024 Certificates. 

"Investment Property" means any security, obligation or other property held 
principally as a passive vehicle for the production of income, within the meaning of Section 
1.148-1(b) of the Regulations. 

"Issue Date" means [CLOSING DATE], 2024. 

"Net Proceeds" means Sale Proceeds, less the portion of such Proceeds invested in 
a reasonably required reserve or replacement fund under the Code. 
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"Nonpurpose Investment" shall have the meaning ascribed to such term in Section 
148 of the Code and shall include any Investment Property in which Gross Proceeds are 
invested which is not acquired to carry out the governmental purpose of the Series 2024 
Certificates, e.g., obligations acquired with Gross Proceeds that are invested temporarily 
until needed for the governmental purpose of the Series 2024 Certificates, that are used to 
discharge a prior issue, or that are invested in a reasonably required reserve or replacement 
fund. 

"Nonpurpose Payments" shall include the payments with respect to Nonpurpose 
Investments specified in Section 1.148-3(d)(1)(i)-(v) of the Regulations. 

"Nonpurpose Receipts" shall include the receipts with respect to Nonpurpose 
Investments specified in Section 1.148-3(d)(2)(i)-(iii) of the Regulations. 

"Pledged Moneys" means moneys that are reasonably expected to be used directly 
or indirectly to pay debt service on the Series 2024 Certificates (or to reimburse a municipal 
bond insurer) or as to which there is a reasonable assurance that such moneys or the 
earnings thereon will be available directly or indirectly to pay debt service on the Series 
2024 Certificates (or to reimburse a municipal bond insurer) if the Board encounters 
financial difficulties. 

"Pre-Issuance Accrued Interest" means amounts representing interest that has 
accrued on an obligation for a period of not greater than one year before its issue date but 
only if those amounts are paid within one year after the Issue Date. 

"Proceeds" means any Sale Proceeds, Investment Proceeds and Transferred 
Proceeds of the Certificates. 

"Qualified Administrative Costs" means reasonable, direct administrative costs, 
other than carrying costs, such as separately stated brokerage and selling commissions that 
are comparable to those charged nongovernmental entities in transactions not involving 
tax-exempt bond proceeds, but not legal and accounting fees, recordkeeping, custody or 
similar costs.  In addition, with respect to a guaranteed investment contract or investments 
purchased for a yield restricted defeasance escrow, such costs will be considered 
reasonable if (1) the amount of the fee the Board treats as a Qualified Administrative Cost 
does not exceed the lesser of (a) $49,000 (for calendar year 2024), and (b) 0.2% of the 
"computational base," or , if more, $5,000; and (2) the Board does not treat as Qualified 
Administrative Costs more than $138,000 (for calendar year 2024) in brokers' commissions 
or similar fees with respect to all guaranteed investment contracts and investments for yield 
restricted defeasance escrows purchased with Gross Proceeds of the issue.  For purposes 
of this definition only, "computational base" shall mean with respect to guaranteed 
investment contracts, the amount of Gross Proceeds the Board reasonably expects, as of 
the date the contract is acquired, to be deposited in the guaranteed investment contract over 
the term of the contract and for investments other than guaranteed investment contract, 
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"computational base" shall mean the amount of Gross proceeds initially invested in such 
investments.  The above- described safe harbor dollar amounts shall be increased each 
calendar year for cost-of-living adjustments pursuant to Section 1.148-5(e) of the 
Regulations. 

"Rebatable Arbitrage" means, as of any Computation Date, the excess of the 
future value of all Nonpurpose Receipts over the future value of all Nonpurpose Payments. 

"Rebate Fund" means the Rebate Fund established pursuant to the Trust 
Agreement and described in Section 3 hereof. 

"Regulations" means Treasury Regulations Sections 1.148-0 through 1.148-11, 
1.149(b)-1 and (d)-1, and 1.150-0 through 1.150-2, as amended, and any regulations 
amendatory, supplementary or additional thereto. 

"Replacement Proceeds" means amounts that have a sufficiently direct nexus to 
the Series 2024 Certificates or to the governmental purpose of the Series 2024 Certificates 
to conclude that the amounts would have been used for that governmental purpose if the 
Proceeds of the Series 2024 Certificates were not used or to be used for that governmental 
purpose.  For this purpose, governmental purposes include the expected use of amounts for 
the payment of debt service on a particular date.  The mere availability or preliminary 
earmarking of amounts for a governmental purpose, however, does not in itself establish a 
sufficient nexus to cause those amounts to be Replacement Proceeds.  Replacement 
Proceeds include, but are not limited to, amounts held in a sinking fund or a pledged fund.  
For these purposes, an amount is pledged to pay principal of or interest on the Series 2024 
Certificates if there is reasonable assurance that the amount will be available for such 
purposes in the event that the issuer encounters financial difficulties. 

"Sale Proceeds" means any amounts actually or constructively received by the 
Board from the sale of the Series 2024 Certificates, including amounts used to pay 
underwriters' discount or compensation and interest other than Pre-Issuance Accrued 
Interest.  Sale Proceeds shall also include, but are not limited to, amounts derived from the 
sale of a right that is associated with a Series 2024 Certificate and that is described in 
Section 1.148-4(b)(4) of the Regulations. 

"Special Counsel" means Nabors, Giblin & Nickerson, P.A., Tampa, Florida or 
such other firm of nationally recognized bond counsel as may be selected by the Board. 

"Tax-Exempt Investment" means (i) an obligation the interest on which is 
excluded from gross income pursuant to Section 103 of the Code, (ii) United States 
Treasury-State and Local Government Series, Demand Deposit Securities, and (iii) stock 
in a tax-exempt mutual fund as described in Section 1.150-1(b) of the Regulations.  Tax-
Exempt Investment shall not include a specified private activity bond as defined in Section 
57(a)(5)(C) of the Code.  For purposes of these Rebate Instructions, a tax-exempt mutual 
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fund includes any regulated investment company within the meaning of Section 851(a) of 
the Code meeting the requirements of Section 852(a) of the Code for the applicable taxable 
year; having only one class of stock authorized and outstanding; investing all of its assets 
in tax-exempt obligations to the extent practicable; and having at least 98 percent of (1) its 
gross income derived from interest on, or gain from the sale of or other disposition of, tax-
exempt obligations or (2) the weighted average value of its assets represented by 
investments in tax-exempt obligations. 

"Transferred Proceeds" shall have the meaning provided therefor in Section 
1.148-9 of the Regulations. 

"Universal Cap" means the value of all then outstanding Series 2024 Certificates. 

"Value" (of a Series 2024 Certificate) means with respect to a Series 2024 
Certificate issued with not more than two percent original issue discount or original issue 
premium, the outstanding principal amount, plus accrued unpaid interest; for any other 
Series 2024 Certificate, its present value. 

"Value" (of an Investment) shall have the following meaning in the following 
circumstances: 

(1) General Rules.  Subject to the special rules in the following paragraph, an 
issuer may determine the value of an investment on a date using one of the following 
valuation methods consistently applied for all purposes relating to arbitrage and rebate with 
respect to that investment on that date: 

(a) an investment with not more than two percent original issue discount 
or original issue premium may be valued at its outstanding stated principal amount, 
plus accrued unpaid interest on such date; 

(b) a fixed rate investment may be valued at its present value on such date; 
and 

(c) an investment may be valued at its Fair Market Value on such date. 

(2) Special Rules.  Yield restricted investments are to be valued at present value 
provided that (except for purposes of allocating Transferred Proceeds to an issue, for 
purposes of the Universal Cap and for investments in a commingled fund other than a bona 
fide debt service fund unless it is a certain commingled fund): 

(a) an investment must be valued at its Fair Market Value when it is first 
allocated to an issue, when it is disposed of and when it is deemed acquired or 
deemed disposed of, and provided further that; 
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(b) in the case of Transferred Proceeds, the Value of a Nonpurpose 
Investment that is allocated to Transferred Proceeds of a refunding issue on a 
transfer date may not exceed the Value of that investment on the transfer date used 
for purposes of applying the arbitrage restrictions to the refunded issue. 

"Yield" means, generally, the discount rate which, when used in computing the 
present value of all the unconditionally payable payments of principal and interest on an 
obligation and all the payments for qualified guarantees paid and to be paid with respect to 
such obligation, produces an amount equal to the present value of the issue price of such 
obligation.  Present value is computed as of the date of issue of the obligation.  There are, 
however, many additional specific rules contained in the Regulations which apply to the 
calculation and recalculation of yield for particular obligations and such rules should be 
consulted prior to calculating the yield for the Series 2024 Certificates on any Computation 
Date.  Yield shall be calculated on a 360-day year basis with interest compounded semi-
annually.  For this purpose, the purchase price of a Nonpurpose Investment or Tax-Exempt 
Investment is its Fair Market Value, as determined pursuant to Section 4 of this letter, as 
of the date that it becomes allocated to Gross Proceeds of the Series 2024 Certificates. 

"Yield on the Series 2024 Certificates" means, for all Computation Dates, the 
Yield expected as of the date hereof on the Series 2024 Certificates over the term of such 
Series 2024 Certificates computed by: 

(1) using as the purchase price of the Series 2024 Certificates, the amount at 
which such Series 2024 Certificates were sold to the public within the meaning of Sections 
1273 and 1274 of the Code; and 

(2) assuming that all of the Series 2024 Certificates will be paid at their 
scheduled maturity dates or in accordance with any mandatory redemption requirements. 

3. Payment of Rebatable Arbitrage.   

(a) In order to maintain the exemption from federal income tax of the Interest 
Component of the Basic Rent Payments, the Trustee, upon the written direction of the 
Board in accordance with Section 6.12 of the Trust Agreement, shall pay the Rebatable 
Arbitrage to the United States Government at the times and in the amounts determined 
herein from amounts on deposit in the Rebate Fund.  For purposes of determining the 
Rebatable Arbitrage, the Board should cause the calculations to be made by competent tax 
counsel or other financial or accounting advisors or persons to ensure correct application 
of the rules contained in the Code and the Regulations relating to arbitrage rebate. 

(b) Within 30 days after any Computation Date, the Board must calculate or 
cause to be calculated the Rebatable Arbitrage or any penalty due pursuant to Section 3(d) 
below.  The Board agrees to pay the Trustee the amount of the Rebatable Arbitrage for 
deposit to the Rebate Fund on or before the same must be remitted by the Trustee.  Upon 
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receipt of such Rebatable Arbitrage from the Board, but in no event later than 60 days 
following the Computation Date, the Trustee must remit (but only from amounts received 
from the Board) an amount, as calculated by the Board, which when added to the future 
value of previous rebate payments is not less than 90 percent (100 percent with respect to 
the Computation Date on the final repayment or retirement of the Series 2024 Certificates 
plus the income, if any, from the investment of the Rebatable Arbitrage due the United 
States Government after the final Computation Date) of the Rebatable Arbitrage. 

Each payment must be accompanied by Internal Revenue Service Form 8038-T. 

(c) The obligation to pay Rebatable Arbitrage to the United States, as described 
in this letter, shall be treated as satisfied with respect to the Series 2024 Certificates if (i) 
Gross Proceeds are expended for the governmental purpose of the Series 2024 Certificates 
by no later than the date which is six months after the Issue Date and if it is not anticipated 
that any other Gross Proceeds will arise during the remainder of the term of the Series 2024 
Certificates and (ii) the requirement to pay Rebatable Arbitrage, if any, to the United States 
with respect to the portion of the Reserve Account allocable to the Series 2024 Certificates, 
if any, is met.  For purposes described above, Gross Proceeds do not include (i) amounts 
deposited in a bona fide debt service fund, so long as the funds therein constitute bona fide 
debt service funds, or a reasonably required reserve or replacement fund (as defined in 
Section 1.148-1 of the Regulations and meeting the requirements of Section 1.148-2(f) of 
the Regulations), (ii) amounts that, as of the Issue Date, are not reasonably expected to be 
Gross Proceeds but that become Gross Proceeds after the date which is six months after 
the Issue Date, (iii) amounts representing Sale or Investment Proceeds derived from any 
Purpose Investment (as defined in Section 1.148-1 of the Regulations) and earnings on 
those payments, and (iv) amounts representing any repayments of grants (as defined in 
Section 1.148-6(d)(4) of the Regulations).  If Gross Proceeds are in fact expended by such 
date, then, except as to amounts, if any, on deposit in the Reserve Account, Rebatable 
Arbitrage with respect to such Gross Proceeds need not be calculated and no payment 
thereof to the United States Department of Treasury need be made.  Use of Gross Proceeds 
to redeem Series 2024 Certificates shall not be treated as an expenditure of such Gross 
Proceeds. 

Notwithstanding the foregoing, if Gross Proceeds which were reasonably expected 
to be Gross Proceeds on the Issue Date actually become available after the date which is 
six months after the Issue Date, as determined by the Board, then the requirements 
described herein relating to the calculation of Rebatable Arbitrage and the payment thereof 
to the United States must be satisfied, except that no such calculation or payment need be 
made with respect to the initial six-month period.  Any other amounts not described in this 
Section which constitute Gross Proceeds, other than a bona fide debt service fund, will be 
subject to rebate. 

(d) The Board and the Trustee should keep or cause to be kept proper books of 
records and accounts containing complete and correct entries of all transactions relating to 
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the receipt, investment, disbursement, allocation and application of the moneys related to 
the Series 2024 Certificates, including moneys derived from, pledged to, or to be used to 
make payments on the Series 2024 Certificates.  Such records shall, at a minimum, be 
sufficient to enable the Board to calculate the Rebatable Arbitrage and, if necessary, shall 
specify the account or fund to which each investment (or portion thereof) is to be allocated 
and shall set forth, in the case of each investment security, (i) its purchase price, (ii) 
identifying information, including par amount, coupon rate, and payment dates, (iii) the 
amount received at maturity or its sale price, as the case may be, including accrued interest, 
(iv) the amounts and dates of any payments made with respect thereto, and (v) the dates of 
acquisition and disposition or maturity. 

4. Market Price Rules.  Except as provided below, the Board agrees to comply 
with the requirements relating to the "Fair Market Value" of acquired Nonpurpose 
Investments, as defined in Section 1.148-5(d) of the Regulations ("Fair Market Value").  
All investments required to be made pursuant to this letter shall be made to the extent 
permitted by law.  In this regard, the Board agrees, among other things, that it will not 
acquire or cause to be acquired a Nonpurpose Investment (or any other investment acquired 
with Gross Proceeds or on deposit in the Rebate Fund), for a price in excess of its Fair 
Market Value or sell any such investment at a price (determined without any reduction for 
transaction costs) less than its Fair Market Value, except as provided below.  For this 
purpose, the following rules shall apply: 

(a) Established securities markets.  Except as otherwise provided below, any 
market especially established to provide a security or obligation to an issuer of municipal 
obligations shall not be treated as an established market and shall be rebuttably presumed 
to be acquired or disposed of for a price that is not its Fair Market Value. 

(b) Arm's-length price.  Any transaction in which a Nonpurpose Investment is 
directly purchased with Gross Proceeds, or in which a Nonpurpose Investment allocable to 
Gross Proceeds is disposed of, shall be undertaken in a bona fide arm's-length manner, and 
no amount shall be paid to reduce the yield on the Nonpurpose Investment. 

(c) Safe harbor for establishing Fair Market Value for guaranteed investment 
contracts and Nonpurpose Investments purchased for a yield restricted defeasance escrow.  
In the case of a guaranteed investment contract or Nonpurpose Investments purchased for 
a yield restricted defeasance escrow, the purchase price shall not be considered to be an 
arm's-length price unless all the following conditions are met: 

(i) The Board makes a bona fide solicitation ("Bona Fide Solicitation") 
for the purchase of the investment that satisfies all of the following requirements: 

(1) The bid specifications are in writing and are timely forwarded 
to potential providers; 
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(2) The bid specifications include all terms of the bid that may 
directly or indirectly affect the yield or the cost of the investment; 

(3) The bid specifications include a statement notifying potential 
providers that submission of a bid is a representation that the potential 
provider did not consult with any other potential provider about its bid, that 
the bid was determined without regard to any other formal or informal 
agreement that the potential provider has with the Board or any other person 
(whether or not in connection with the bond issue), and that the bid is not 
being submitted solely as a courtesy to the Board or any other person for 
purposes of satisfying these requirements; 

(4) The terms of the bid specifications are such that there is a 
legitimate business purpose for each term other than to increase the purchase 
price or reduce the yield of the investment (e.g., for solicitations of 
Nonpurpose Investments for a yield restricted defeasance escrow, the hold 
firm period must be no longer than the Board reasonably requires); 

(5) For purchases of guaranteed investment contracts only, the 
terms of the solicitation take into account the Board's reasonably expected 
deposit and draw down schedule for the amounts to be invested; 

(6) All potential providers have an equal opportunity to bid (e.g.,  
no potential provider is given the opportunity to review other bids before 
providing a bid); and 

(7) At least three providers are solicited for bids that have an 
established industry reputation as a competitive provider of the type of 
investments being purchased. 

(ii) The bids received by the Board must meet all of the following 
requirements: 

(1) The Board receives at least three bids from providers that the 
Board solicited under a Bona Fide Solicitation and that do not have a material 
financial interest in the issue.  A lead underwriter in a negotiated 
underwriting transaction is deemed to have a material financial interest in the 
issue until 15 days after the issue date of the issue.  In addition, any entity 
acting as a financial advisor with respect to the purchase of the investment at 
the time the bid specifications are forwarded to potential providers has a 
material financial interest in the issue.  A provider that is a related party to a 
provider that has a material financial interest in the issue is deemed to have 
a material financial interest in the issue. 
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(2) At least one of the three bids described in paragraph (c) (ii)(1) 
above is from a provider that has an established industry reputation as a 
competitive provider of the type of investments being purchased; and 

(3) If the Board uses an agent to conduct the bidding process, the 
agent did not bid to provide the investment. 

(iii) The winning bid must meet the following requirements: 

(1) Guaranteed investment contracts.  If the investment is a 
guaranteed investment contract, the winning bid is the highest yielding bona 
fide bid (determined net of any broker's fees). 

(2) Other Nonpurpose Investments.  If the investment is not a 
guaranteed investment contract, the following requirements are met: 

(A) The winning bid is the lowest cost bona fide bid 
(including any broker's fees).  The lowest bid is either the lowest cost 
bid for the portfolio or, if the Board compares the bids on an 
investment-by-investment basis, the aggregate cost of a portfolio 
comprised of the lowest cost bid for each investment.  Any payment 
received by the Board from a provider at the time a guaranteed 
investment contract is purchased (e.g., an escrow float contract) for a 
yield restricted defeasance escrow under a bidding procedure meeting 
these requirements is taken into account in determining the lowest 
cost bid. 

(B) The lowest cost bona fide bid (including any broker's 
fees) is not greater than the cost of the most efficient portfolio 
comprised exclusively of State and Local Government Series 
Securities from the United States Department of the Treasury, Bureau 
of Public Debt.  The cost of the most efficient portfolio of State and 
Local Government Series Securities is to be determined at the time 
that bids are required to be submitted pursuant to the terms of the bid 
specifications.  If such State and Local Government Series Securities  
are not available for purchase on the day that bids are required to be 
submitted because sales of those securities have been suspended, the 
cost comparison described in this paragraph is not required. 

(iv) The provider of the investments or the obligor on the guaranteed 
investment contract certifies the administrative costs that it pays (or expects to pay) 
to third parties in connection with supplying the investment. 
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(d) The Board shall retain certificates and records documenting compliance with 
the above requirements until three years after the last outstanding Series 2024 Certificate 
is redeemed including, but not limited to, the following: 

(i) For purchases of guaranteed investment contracts, a copy of the 
contract, and for purchases of Nonpurpose Investments other than guaranteed 
investment contracts, the purchase agreement or confirmation; 

(ii) The receipt or other record of the amount actually paid by the Board 
for the investments, including a record of any administrative costs paid by the Board 
and the certification required in paragraph (c)(iv) above; 

(iii) For each bid that is submitted, the name of the person and entity 
submitting the bid, the time and date of the bid, and the bid results; 

(iv) The bid solicitation form and, if the terms of the purchase agreement 
or the guaranteed investment contract deviated from the bid solicitation form or a 
submitted bid is modified, a brief statement explaining the deviation and stating the 
purpose for the deviation; and 

(v) For purchase of Nonpurpose Investments other than guaranteed 
investment contracts, the cost of the most efficient portfolio of State and Local 
Government Series Securities, determined at the time that the bids were required to 
be submitted. 

5. Records.  The Board and the Trustee should retain all records with respect 
to the calculations required by this letter for at least six years after the date on which the 
last of the principal of and interest on the Series 2024 Certificates has been paid, whether 
upon maturity, redemption, or acceleration thereof. 

6. Modification Upon Receipt of Special Counsel Opinion.  Notwithstanding 
any provision of this letter, if the Board and the Trustee shall receive an opinion of Special 
Counsel that any specified instructions set forth in this letter are no longer required or that 
some further or different action is required to maintain or assure the exclusion from federal 
gross income of the Interest Component of the Basic Rent Payments, the Board and the 
Trustee may conclusively rely on such opinion in complying with the requirements of this 
letter and the instructions contained in this letter shall be deemed to be modified to that 
extent.  The provisions of this and the instructions contained in this letter may be amended 
or modified in any manner which is necessary to comply with such regulations as may be 
promulgated by the United States Treasury Department from time to time. 

7. Accounting for Gross Proceeds.  In order to perform the calculations 
required by the Code and the Regulations, it is necessary to track the investment and 
expenditure of all Gross Proceeds.  To that end, the Board must adopt reasonable and 
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consistently applied methods of accounting for all Gross Proceeds.  Appendix I hereto sets 
forth a description of the required allocation and accounting rules with which the Board 
agrees to comply. 

8. Administrative Costs of Investments.  Except as otherwise provided in this 
Section 8, an allocation of Gross Proceeds to a payment or receipt on a Nonpurpose 
Investment is not adjusted to take into account any costs or expenses paid, directly or 
indirectly, to purchase, carry, sell or retire the Nonpurpose Investment (administrative 
costs).  Thus, administrative costs generally do not increase the payments for, or reduce 
the receipts from, Nonpurpose Investments. 

In determining payments and receipts on Nonpurpose Investments, Qualified 
Administrative Costs are taken into account by increasing payments for, or reducing the 
receipts from, the Nonpurpose Investments.  Qualified Administrative Costs are 
reasonable, direct administrative costs, other than carrying costs, such as separately stated 
brokerage or selling commissions, but not legal and accounting fees, recordkeeping, 
custody and similar costs.  General overhead costs and similar indirect costs of the Board 
such as employee salaries and office expenses and costs associated with computing 
Rebatable Arbitrage are not Qualified Administrative Costs. 

Allocation and accounting rules are provided in Appendix I attached hereto. 

9. Board Obligations.  Except for any Rebatable Arbitrage which accrues prior 
to the date of termination of the Lease, the Board shall have no further obligations 
hereunder subsequent to the termination of the Lease Agreement. 

 

[Remainder of page intentionally left blank] 
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10. Trustee Obligations.  Except for matters set forth in Sections 3(a), (b) and 
(d) hereof and Section 6.12 of the Trust Agreement, the parties hereto agree that the Trustee 
shall have no further obligations hereunder or under the Trust Agreement relating to the 
matters set forth in this letter. 

Respectfully submitted, 
 

NABORS, GIBLIN & NICKERSON, P.A. 
 
Acknowledged: 
 
THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA 
 
 
By:       

Chair 
 
 
COMPUTERSHARE TRUST COMPANY, 
N.A., as successor Trustee 
 
 
By:       

Authorized Officer 
 
 
MARTIN SCHOOL BOARD LEASING 
CORPORATION 
 
 
By:       

President 
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 APPENDIX I 
 
 

ALLOCATION AND ACCOUNTING RULES 
 

(a) General Rule.  Any issuer may use any reasonable, consistently applied 
accounting method to account for Gross Proceeds, investments and expenditures of an 
issue.  An accounting method is "consistently applied" if it is applied uniformly within a 
Fiscal Period (as hereinafter defined) and between Fiscal Periods to account for Gross 
Proceeds of an issue and any amounts that are in a commingled fund. 

(b) Allocation of Gross Proceeds to an Issue.  Amounts are allocable to only one 
issue at a time as Gross Proceeds.  Amounts cease to be allocated to an issue as Proceeds 
only when those amounts (i) are allocated to an expenditure for a governmental purpose; 
(ii) are allocated to Transferred Proceeds of another issue of obligations; or (iii) cease to 
be allocated to that issue at retirement of the issue or under the Universal Cap. 

(c) Allocation of Gross Proceeds to Investments.  Upon the purchase or sale of 
a Nonpurpose Investment, Gross Proceeds of an issue are not allocated to a payment for 
that Nonpurpose Investment in an amount greater than, or to a receipt from that 
Nonpurpose Investment in an amount less than, the Fair Market Value of the Nonpurpose 
Investment as of the purchase or sale date.  The Fair Market Value of a Nonpurpose 
Investment is adjusted to take into account Qualified Administrative Costs allocable to the 
investment.  Thus, Qualified Administrative Costs increase the payments for, or decrease 
the receipts from, a Nonpurpose Investment. 

(d) Allocation of Gross Proceeds to Expenditures.  Reasonable accounting 
methods for allocating funds from different sources to expenditures for the same 
governmental purpose include a "specific tracing" method, a "gross-proceeds-spent-first" 
method, a "first-in-first-out" method or a ratable allocation method, so long as the method 
used is consistently applied.  An allocation of Gross Proceeds of an issue to an expenditure 
must involve a current outlay of cash for a governmental purpose of the issue.  A current 
outlay of cash means an outlay reasonably expected to occur not later than five banking 
days after the date as of which the allocation of Gross Proceeds to the expenditure is made. 

(e) Commingled Funds.  Any fund or account that contains both Gross Proceeds 
of an issue and amounts in excess of $25,000 that are not Gross Proceeds of that issue if 
the amounts in the fund or account are invested and accounted for collectively, without 
regard to the source of the funds deposited therein, constitutes a "commingled fund."  All 
payments and receipts (including deemed payments and receipts) on investments held by 
a commingled fund must be allocated (but not necessarily distributed) among each different 
source of funds invested in the commingled fund in accordance with a consistently applied, 
reasonable ratable allocation method.  Reasonable ratable allocation methods include, 
without limitation, methods that allocate payments and receipts in proportion to either (i) 
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the average daily balances of the amounts in the commingled fund from each different 
source of funds during any consistent time period within its fiscal year, but at least quarterly 
(the "Fiscal Period"); or (ii) the average of the beginning and ending balances of the 
amounts in the commingled fund from each different source of funds for a Fiscal Period 
that does not exceed one month. 

Funds invested in the commingled fund may be allocated directly to expenditures 
for governmental purposes pursuant to a reasonable consistently applied accounting 
method.  If a ratable allocation method is used to allocate expenditures from the 
commingled fund, the same ratable allocation method must be used to allocate payments 
and receipts on investments in the commingled fund. 

Generally, a commingled fund must treat all its investments as if sold at Fair Market 
Value either on the last day of the fiscal year or on the last day of each Fiscal Period.  The 
net gains or losses from these deemed sales of investments must be allocated to each 
different source of funds invested in the commingled fund during the period since the last 
allocation.  This mark-to-market requirement does not apply if (i) the remaining weighted 
average maturity of all investments held by a commingled fund during a particular fiscal 
year does not exceed 18 months, and the investments held by the commingled fund during 
that fiscal year consist exclusively of obligations; or (ii) the commingled fund operated 
exclusively as a reserve fund, sinking fund or replacement fund for two or more issues of 
the same issuer.  Subject to the Universal Cap limitation, and the principle that amounts 
are allocable to only one issue at a time as Gross Proceeds, investments held by a 
commingled fund must be allocated ratably among the issues served by the commingled 
fund in proportion to either (i) the relative values of the bonds of those issues; (ii) the 
relative amounts of the remaining maximum annual debt service requirements on the 
outstanding principal amounts of those issues; or (iii) the relative original stated principal 
amounts of the outstanding issues. 

(f) Universal Cap.  Amounts that would otherwise be Gross Proceeds allocable 
to an issue are allocated (and remain allocated) to the issue only to the extent that the Value 
of the Nonpurpose Investments allocable to those Gross Proceeds does not exceed the 
Value of all outstanding bonds of the issue.  Nonpurpose Investments allocated to Gross 
Proceeds in a bona fide debt service fund for an issue are not taken into account in 
determining the Value of the Nonpurpose Investments, and those Nonpurpose Investments 
remain allocated to the issue.  To the extent that the Value of the Nonpurpose Investments 
allocable to the Gross Proceeds of an issue exceed the Value of all outstanding bonds of 
that issue, an issuer should seek the advice of Bond Counsel for the procedures necessary 
to comply with the Universal Cap. 

(g) Expenditure for Working Capital Purposes.  Subject to certain exceptions, 
the Proceeds of an issue may only be allocated to "working capital expenditures" as of any 
date to the extent that those expenditures exceed "available amounts" as of that date (i.e., 
"proceeds-spent-last"). 
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For purposes of this section, "working capital expenditures" include all expenditures 
other than "capital expenditures."  "Capital expenditures" are costs of a type properly 
chargeable (or chargeable upon proper election) to a capital account under general federal 
income tax principles.  Such costs include, for example, costs incurred to acquire, construct 
or improve land, buildings and equipment having a reasonably expected useful life in 
excess of one year.  Thus, working capital expenditures include, among other things, 
expenditures for current operating expenses and debt service. 

For purposes of this section, "available amount" means any amount that is available 
to an issuer for working capital expenditure purposes of the type financed by the issue.  
Available amount excludes Proceeds of the issue but includes cash, investments and other 
amounts held in accounts or otherwise by an issuer for working capital expenditures of the 
type being financed by the issue without legislative or judicial action and without a 
legislative, judicial or contractual requirement that those amounts be reimbursed.  
Notwithstanding the preceding sentence, a "reasonable working capital reserve" is treated 
as unavailable.  A working capital reserve is reasonable if it does not exceed five percent 
of the actual working capital expenditures of an issuer in the fiscal year before the year in 
which the determination of available amounts is made.  For purpose of the preceding 
sentence only, in determining the working capital expenditures of an issuer for a prior fiscal 
year, any expenditures (whether capital or working capital expenditures) that are paid out 
of current revenues may be treated as working capital expenditures. 

The proceeds-spent-last requirement does not apply to expenditures to pay (i) any 
Qualified Administrative Costs; (ii) fees for qualified guarantees of the issue or payments 
for a qualified hedge for the issue; (iii) interest on the issue for a period commencing on 
the Issue Date and ending on the date that is the later of three years from the Issue Date or 
one year after the date on which the financed project is placed in service; (iv) the United 
States for yield reduction payments (including rebate payments) or penalties for the failure 
to meet the spend down requirements associated with certain spending exceptions to the 
rebate requirement; (v) costs, other than those described in (i) through (iv) above, that do 
not exceed five percent of the Sale Proceeds of an issue and that are directly related to 
capital expenditures financed by the issue (e.g., initial operating expenses for a new capital 
project); (vi) principal or interest on an issue paid from unexpected excess sale or 
Investment Proceeds; (vii) principal or interest on an issue paid from investment earnings 
on a reserve or replacement fund that are deposited in a bona fide debt service fund; and 
(viii) principal, interest or redemption premium on a prior issue and, for a crossover 
refunding issue, interest on that issue.  Notwithstanding the preceding paragraph, the 
exceptions described above do not apply if the allocation merely substitutes Gross Proceeds 
for other amounts that would have been used to make those expenditures in a manner that 
gives rise to Replacement Proceeds. 
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GROUND LEASE AGREEMENT 

THIS GROUND LEASE AGREEMENT (hereinafter referred to as this 
,Ground Lease") is made and entered into as of December 1, 2005, by and between the 
SCHOOL BOARD OF MARTIN COUNTY, FLORIDA, a school board duly 
organized and existing under the laws of the State of Florida (the "Board"), as lessor, 
acting as the governing body of the School District of Martin County, Florida, and the 
MARTIN SCHOOL BOARD LEASING CORPORATION, a single-purpose, not-for
profit corporation organized and existing under the laws of the State of Florida, having an 
office in Stuart, Florida (the "Corporation"), as lessee. 

Capitalized terms not otherwise defined herein shall have the meanings set forth in 
Exhibit A to the Trust Agreement referred to herein. 

WHEREAS, the Board is the owner of certain parcels of real property located in 
Martin County, Florida and described in Exhibit A hereto (which, together with any 
easements or other rights or privileges in adjoining property inuring to the fee simple 
owner of such land by reason of ownership of such land and together with all parcels of 
real property hereunder made subject to the Ground Lease, is hereinafter referred to as 
the "Premises,); and 

WHEREAS, the Corporation desires to acquire a leasehold interest in the 
Premises and construct thereon certain educational, administrative and maintenance 
facilities (together with the acquisition of certain Equipment, the "Series 2005 Project,) 
and to lease the Series 2005 Project, including a sublease of the Premises, to the Board, 
all in accordance with the terms and provisions of the Lease Agreement; and 

WHEREAS, the Corporation desires to locate each such educational, 
administrative and maintenance facility on the real property comprising the Premises; 

WHEREAS, the Board owns that certain real property more particularly 
described on Exhibit B attached hereto and made a part hereof ("Servient Property") 
which such Servient Property now has or will hereafter have certain buildings, structures 
and improvements erected and situated thereon (collectively, the "Servient Buildings"); 
and 

WHEREAS, it is anticipated that the Series 2005 Project may be attached to the 
Servient Property for pedestrian and vehicular ingress, egress and access to and from and 
between the Premises and the public roads adjoining the Servient Property (hereinafter 
referred to as "Access"); and may further be dependent upon the Servient Property for 
utility and other enjoyment of the Premises which such services include, but are not 
necessarily limited to, drainage, sewer and water service, electric and telephone service, 
gas service and parking of vehicles (collectively, the "Services"); and 
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WHEREAS, the Corporation desires to acquire from the Board, pursuant to this 
Ground Lease, and the Board is willing to grant to the Corporation, the right to utilize the 
Servient Property to the extent reasonably necessary for Access and for the Services and 
the Corporation and the Board desire to provide for the structural attachment of certain of 
the components of the Project to the Servient Buildings; 

NOW, THEREFORE, in consideration of the mutual agreements and covenants 
herein contained and for other valuable consideration, the parties hereto agrees as 
follows; 

SECTION 1. LEASED PREMISES. (a) Pursuant to the terms and 
provisions hereof, the Board hereby leases, grants, demises and transfers the Premises 
and the Series 2005 Project, other than the Designated Facilities, to the Corporation. The 
Board hereby agrees to make all parcels of real property on which the Series 2005 Project 
is sited part of the Premises and subject to this Ground Lease. The Board shall execute, 
deliver and record one or more supplements to the Ground Lease upon acquisition of 
each such parcel. 

(b) The aforesaid leasing, granting, demising and transfer of the Premises also 
includes the following rights ("Premises Rights") which such Premises Rights shall be 
deemed to be a part of the Premises: 

(i) The right to utilize the Servient Property for Access and for the 
Services reasonably necessary to the full use and enjoyment of the Premises; 
provided that the locations on the Servient Property utilized for such purposes 
shall be reasonably agreed upon by the Corporation and the Board; and provided, 
further, that the Servient Property Rights shall include, but not necessarily be 
limited to, the right to utilize for such purposes any portion of the Servient 
Property (e.g., the Servient Property Rights shall include, but not necessarily be 
limited to, the right to utilize for appropriate purposes, any drives, parking areas, 
drainage facilities or sewer, water, gas, electric or telephone lines from time to 
time located upon the Servient Property, together with the right to "tie-in" or 
"connect" thereto). If the Lease Agreement terminates prior to the termination of 
this Ground Lease, the Corporation and the Board shall each have the right to 
install such meters or submeters as may be reasonably appropriate to the end that 
the Corporation is charged for consumption of such utilities on the Premises. 

(ii) The Servient Buildings and the Series 2005 Project may contain 
certain elements, features or parts which are structural elements of both the 
Servient Buildings and the Series 2005 Project (hereinafter referred to as 
"Common Structural Elements"). Such Common Structural Elements include, but 
are not necessarily limited to the following: 
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(A) All utility lines, ducts, conduits, pipes and other utility 
fixtures and appurtenances which are located on or within either the 
Premises or the Series 2005 Project on the one hand or the Servient 
Property or Servient Buildings on the other hand and which, directly or 
indirectly, in any way, service the other. 

(B) All division walls (hereinafter referred to as "Party Walls") 
between the Series 2005 Project and the Servient Buildings upon the 
common line between the Premises and the Servient Property (hereinafter 
referred to as the "Lot Line") provided that the mere fact that such a 
division wall is found not to be on the Lot Line shall not preclude that 
division wall from being the Party Wall. 

(C) The roof and all roof support structures and any and all 
appurtenances to such roof and roof support structures including, without 
limitation, the roof covering, roof trim and roof drainage fixtures 
(collectively, the "Roofing") to the extent interrelated between the Series 
2005 Project and the Servient Buildings. Should the Roofing of any 
building constituting a portion of the Project extend beyond the Lot Line, 
the right therefor is hereby granted and should the Roofing of the Servient 
Building extend beyond the Lot Line onto the Premises, the right therefor is 
hereby reserved. 

(D) The entire concrete floor slab or wood floor system if utilized 
in lieu thereof and all foundational and support structures and 
appurtenances thereto to the extent interrelated between the Series 2005 
Project and the Servient Buildings (collectively referred to as "Flooring"). 
Should the Flooring of the Series 2005 Project extend beyond the Lot Line 
onto the Premises, the right therefor is hereby reserved. 

(iii) The Premises Rights further include that right of the Series 2005 
Project to encroach upon the Servient Property as a result of minor inaccuracies in 
survey, construction or reconstruction or due to settlement or movement. The 
encroaching Series 2005 Project shall remain undisturbed for as long as same exist 
and, for so long as such encroachment exists, that portion of the Servient Property 
on which same exists shall be deemed to be a part of the Premises. In addition, the 
Premises Rights include the right to utilize that portion of the Servient Property as 
may be reasonably necessary in order to maintain and repair the Series 2005 
Project. The Premises Rights further include cross rights of support and use over, 
upon, across, under, through and into Common Structural Elements in favor of the 
Corporation (and like rights are hereby reserved unto the Board) for the continued 
use, benefit and enjoyment and continued support, service, maintenance and repair 
of all such Common Structural Elements. 
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(c) Subject to the Permitted Encumbrances, the Board hereby warrants that (i) 
the Board owns the Premises in fee simple title, has full and insurable title to the fee 
estate in the Premises and owns unencumbered all such right, title and interest; (ii) all 
consents to or approvals of this Ground Lease required by law or any agreements or 
indentures binding upon the Board have been obtained; (iii) the Board has the right to 
lease the Premises to the Corporation pursuant to the terms and provisions hereof and to 
grant to the Board the Premises Rights; and (iv) this Ground Lease complies with all the 
requirements and restrictions of record applicable to the Premises and the Servient 
Property. The Board represents and warrants that none of the Permitted Encumbrances 
has an adverse effect on the use of the Premises or the enjoyment of the leasehold estate 
therein created under this Ground Lease. 

SECTION 2. TERM. The initial term of this Ground Lease (the "Initial 
Ground Lease Term") shall be for the period commencing on the Commencement Date, 
and ending on the earlier of (a) the date on which the Series 2005 Certificates and any 
Completion Certificates related to the Series 2005 Project or any Certificates issued to 
refund the foregoing have been paid or provision for payment of such Certificates has 
been made pursuant to Section 12.01 of the Trust Agreement and any Supplemental Rent 
arising under the Lease Agreement shall have been paid or provided for, or (b) July 1, 
2036 (both dates inclusive). As used herein, the expression "term hereof," "Ground 
Lease Term" or any similar expression refers collectively to the Initial Ground Lease 
Term and to any renewals of the Initial Ground Lease Term exercised by the Corporation 
or its assignee as provided in Section 22 hereof. 

SECTION 3. USE OF PREMISES. (a) It is the express intent of the 
parties hereto that, for as long as no Event of Default or Event of Non-Appropriation 
under the Lease Agreement has occurred: 

(i) the Premises shall be used by the Corporation as the site for 
acquisition, construction and installation of the Buildings comprising a portion of 
the Series 2005 Project; 

(ii) the Buildings and Equipment compnsmg a portion of the Series 
2005 Project shall be acquired, constructed and installed by the Board as agent for 
the Corporation as provided in Section 3.08 of the Lease Agreement; and 

(iii) title to the Premises shall be in the Board upon commencement of 
the Ground Lease Term and title to all components of the Series 2005 Project, 
other than Designated Facilities, shall be in name of Corporation pursuant to the 
Lease Agreement, and title to the Buildings comprising a portion of the Series 
2005 Project constructed on the Premises shall remain severed from title to the 
Premises until the earlier of (A) the date on which the Series 2005 Certificates and 
any Completion Certificates related to the Series 2005 Project or any Certificates 
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issued to refund the foregoing issued under the Trust Agreement shall no longer be 
Outstanding, and (B) the end of the Ground Lease Term. 

(b) If the Lease Agreement has been terminated, the Corporation and each 
Permitted Transferee (as defined in Section 9(b) hereof) may use the Premises for any 
lawful purpose, in its sole discretion, and may alter, modify, add to or delete from the 
portions of the Series 2005 Project existing from time to time on the Premises. 

(c) Neither the Corporation nor any Permitted Transferee shall use or permit 
the Premises to be used in violation of any valid present or future laws, ordinances, rules 
or regulations of any public or governmental authority at any time applicable thereto. 

(d) The Board may at any time place portable educational facilities on the 
Premises. Such portables shall be owned by the Board. 

SECTION 4. RENTAL. (a) So long as the Lease Agreement has not been 
terminated, the Corporation or its assignee shall pay to the Board as and for rental for the 
Premises the sum of ten dollars ($1 0.00) per annum, which sum shall be due in advance 
on the Commencement Date (pro rated) and annually thereafter on the first day of each 
Renewal Lease Term. 

(b) From and after the date on which the Lease Agreement has been 
terminated, the Corporation or its assignee shall pay as and for rental for the Premises an 
amount determined by an M.A.I. appraisal to be the fair market rental for the Premises 
(the "Appraisal"), which Appraisal shall be prepared by an appraiser selected by the 
Corporation (with the consent of the Trustee as assignee of the Corporation and the 
consent of MBIA Insurance Corporation); provided, however, that such fair market rental 
and the payment thereof shall be subject to the following adjustments and conditions: 

(i) if the Lease Agreement has been terminated on a date other than 
June 30 of any year, the fair market rental determined pursuant to the Appraisal 
shall be pro rated for the number of days between the date terminated and the next 
succeeding June 30; 

(ii) for each twelve-month period beginning on the July 1 next 
succeeding the date on which terminated and beginning on each succeeding July 1, 
the amount of the fair market rental determined by the Appraisal shall be adjusted 
by the percentage (positive or negative) which is equal to the Implicit Price 
Deflator of the Consumer Price Index published by the United States Department 
of Commerce for the region of the United States where Florida is located or for the 
United States as a whole if not so published for such region; 

(iii) the fair market rental due in any year shall be paid in the current year 
only to the extent that the moneys received by the Trustee as assignee of the 
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Corporation from the exercise of the remedies permitted under the Lease 
Agreement during the preceding twelve months prior to such July l exceeded the 
Principal and Interest Requirements for such preceding twelve months and other 
amounts payable under the Lease Agreement; provided, however, that any portion 
of such fair market rental not paid in any year due to the provisions of this clause 
(iii) shall remain due and payable and shall accumulate from year to year and shall 
be paid in any future years to the extent that moneys received in such year from 
the exercise of the remedies permitted by the Lease Agreement exceed the 
Principal and Interest Requirements and the fair market rental due in such years; 
and 

(iv) the failure to pay any portion of the fair market rental in any year 
due to insufficiencies of moneys realized from the exercise of the remedies 
permitted under the Lease Agreement (A) shall not give rise to any obligation to 
pay interest on such unpaid fair market rental, and (B) shall not constitute a default 
under this Ground Lease by the Corporation or the Trustee as the assignee of the 
Corporation. 

SECTION 5. OWNERSHIP OF IMPROVEMENTS AND 
SURRENDER OF PREMISES. (a) The Corporation or its assignee shall at all times 
during the Ground Lease Term have a leasehold estate in the Premises with full right to 
vest the use, enjoyment and possession of such leasehold estate therein in a Permitted 
Transferee. 

(b) Possession and use of the Premises, together with all improvements 
thereon, shall, upon the last day of the Ground Lease Term or earlier termination of this 
Ground Lease, automatically revert to the Board free and clear of liens and encumbrances 
other than Permitted Encumbrances without necessity of any act by the Corporation or 
any Permitted Transferee. Upon such termination of this Ground Lease, the Corporation 
or its assignee shall peaceably and quietly surrender to the Board the Premises together 
with any improvements located in or upon the Premises. Upon such surrender of the 
Premises, the Corporation or any Permitted Transferee, at the reasonable request of the 
Board, shall execute an instrument prepared by or on behalf of the Board in recordable 
form evidencing such surrender and shall deliver to the Board all books, records, 
construction plans, surveys, permits and other documents relating to, and necessary or 
convenient for, the operation of the Premises and the improvements thereon in the 
possession of the Corporation or any Permitted Transferee. 

(c) Any personal property of the Corporation, any Permitted Transferee or any 
Person which shall remain on the Premises after expiration or earlier termination of the 
Ground Lease Term and for sixty (60) days after request by the Board for removal, shall, 
at the option of the Board, be deemed to have been abandoned and may be retained by the 
Board and the same may be disposed of, without accountability, in such manner as the 
Board rna y see fit. 
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(d) If the Corporation or any Permitted Transferee holds over or refuses to 
surrender possession of the Premises after expiration or earlier termination of this Ground 
Lease, the Corporation or any Permitted Transferee shall be a tenant at sufferance and 
shall pay a rental rate equal to the fair market rental of the Premises determined in the 
manner provided in Section 4(b) hereof. 

(e) The provisions of Sections 5(a), 5(b) and 5(c) hereof shall not apply to 
vending machines or other commercial equipment or trade fixtures located in or about the 
Premises to the extent that such equipment is readily removable from the Premises 
without causing material harm or damage thereto and that such equipment is not owned 
by the Corporation or any Permitted Transferee. 

SECTION 6. BOARD'S INTEREST NOT SUBJECT TO CERTAIN 
LIENS. It is mutually intended, stipulated and agreed that neither the fee simple title (to 
the extent applicable) to nor any interest of the Board in the Premises or the Project may 
be subject to liens of any nature arising by reason of any act or omission of the 
Corporation or any Person claiming under, by or through the Corporation, including, but 
not limited to, mechanics' and materialmen's liens. 

SECTION 7. INSURANCE. The Corporation covenants and agrees with 
the Board that the Corporation will cooperate with the Board in providing any 
information necessary for the Board to obtain and maintain in full force and effect 
insurance coverages desired by the Board or required by the Lease Agreement. 

SECTION 8. CONDITION OF PREMISES, UTILITIES, 
CONCEALED CONDITIONS. (a) Except with regard to any environmental conditions 
and subject to the provisions of this Section 8, the Corporation agrees to accept the 
Premises in their presently existing condition, "as is." 

(b) It is understood and agreed that the Board has determined that the Premises 
will safely or adequately support the Series 2005 Project, and hereby certifies same to the 
Corporation. 

(c) The Board, at its sole expense, shall bring or cause to be brought to the 
Premises adequate connections for water, electrical power, storm sewerage and sewerage, 
and shall arrange with the appropriate utility companies for furnishing such services and 
shall provide to the Premises water service and capacity sufficient for operation, heating, 
ventilation and air conditioning equipment, and to the extent necessary to permit the 
Board to use the Series 2005 Project for the purposes intended or to permit such Series 
2005 Project to comply with all requirements of law, the Corporation will provide and 
construct (but only to the extent of the proceeds of the Series 2005 Certificates available 
therefor) such roads, streets, sidewalks and other methods of ingress and egress necessary 
therefor. Nothing herein shall prohibit the Board from dedicating any such utilities or 
roads, streets and sidewalks to the appropriate governmental authority or duty constituted 
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investor-owned utility as required or permitted by law, and the Corporation or the Trustee 
as assignee of the Corporation shall cooperate in such dedication by executing any deeds 
or other instruments prepared by or on behalf of the Board required to effect such 
dedication. 

SECTION 9. LIMITATION ON LEASEHOLD MORTGAGES, 
ASSIGNMENT AND SUBLETTING. (a) If the Lease Agreement has been terminated 
and subject to the terms and conditions herein provided, the Corporation may enter into a 
mortgage or mortgages of its leasehold interest created hereby in the Premises as security 
for the performance of its obligations under any financing obtained by the Corporation; 
provided, however, the fee title to the Premises shall not be subject to, or otherwise 
encumbered by, any such mortgage; provided, however, that each such leasehold 
mortgage shall be subject to the provisions of Section 9( d) hereof. Any such mortgage 
executed by the Corporation or its assignee pursuant to the provisions of the preceding 
sentence shall be hereinafter called a "Leasehold Mortgage" and the holder of any such 
mortgage shall be hereinafter called the "Leasehold Mortgagee." 

(b) Except as expressly provided in this Section 9(b ), the Corporation or its 
assignee shall not assign this Ground Lease, or any portion hereof, or sublease all or any 
portion of the Premises or the Project at any time. Except as expressly permitted in this 
Section 9(b ), any purported assignment, partial assignment or sublease without the 
Board's prior written consent in violation of this Section 9(b) shall be null and void. So 
long as the Lease Agreement has not been terminated, (i) the Corporation may assign this 
Ground Lease to the Trustee for the benefit of the Owners of the Series 2005 Certificates 
and the Owners of any Completion Certificates related to the Series 2005 Project or the 
owners of any Certificates issued to refund the foregoing, and (ii) the Corporation shall 
sublet all of the Premises to the Board (the ;;Initial Sublessee") under the Lease 
Agreement. If the Lease Agreement shall have been terminated, the Corporation or its 
assignee may sublet the Premises or assign its interest in this Ground Lease (a "Permitted 
Sublease") to any Person for any lawful purpose without the prior consent of the Board; 
provided, however, that no Permitted Sublease shall relieve the Corporation of any of its 
duties or obligations hereunder without the prior written consent of the Board; provided, 
however, that each Permitted Sublease shall be subject to the provisions of Section 9( d) 
hereof. "Permitted Transferee" shall mean a sublessee or assignee permitted by this 
Section 9(b ). 

(c) Ifthe Lease Agreement shall have been terminated and the Corporation or 
its assignee proposes to create a Permitted Sublease of any portion of its interest in this 
Ground Lease, the Corporation or its assignee shall provide written notice thereof to the 
Board containing the names and addresses of the proposed assignee(s), sublessee(s) or 
transferee(s); provided, however, that failure to provide such notice shall not affect the 
validity or effectiveness of any Permitted Sublease to a Permitted Transferee. 
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(d) If the Lease Agreement shall have been terminated, nothing herein shall 
prevent the Corporation or its assignee from entering into a Leasehold Mortgage or a 
Permitted Sublease for individual parcels of land constituting the Premises. It shall not 
be necessary for a Leasehold Mortgage or a Permitted Sublease to cover all of the 
Premises. 

(e) The Board recognizes that the Corporation, or its assignee, has the right to 
re-let the Series 2005 Project under the terms of the Lease Agreement upon an Event of 
Default or Event of Non-Appropriation. 

SECTION 10. UTILITY EASEMENTS. So long as the Lease Agreement 
has not been terminated, the Board reserves the right to grant nonexclusive utility 
easements, licenses, rights-of-way and other rights or privileges in the nature of 
easements to others over, under, through, across or on the Premises but only to the extent 
reasonably necessary to provide services to the Premises or any other real property 
adjacent to the Premises; provided, however, that such grant and any use permitted 
thereby is not detrimental to the use or operation of the Premises or to any other uses 
permitted hereunder after the Ground Lease Term, will not impose any cost upon the 
Corporation or its assignee, will not weaken, diminish or impair lateral or subjacent 
support to the improvements to the Premises, including, without limitation the Series 
2005 Project, will not impair or diminish the security of any Leasehold Mortgagee or 
Permitted Transferee hereunder and the Board agrees to indemnify and save harmless, 
but only from Available Revenues, the Corporation or its assignee and any Leasehold 
Mortgagee and Permitted Transferee (whether the interest of such party in the Premises 
arises prior or subsequent to such grants) against any loss, claim, liability or damages, 
including legal costs and defense arising or accruing from the use or exercise of such 
easement. 

SECTION 11. DUTIES DEEMED PERFORMED. All obligations of the 
Corporation hereunder which are assumed by the Initial Sublessee shall be deemed, as 
between the Board and the Corporation hereunder, fully performed whether or not such 
Initial Sublessee actually performs same. 

SECTION 12. TAXES AND FEES. (a) The Board represents and warrants 
that this Ground Lease is and will be exempt from ad valorem and intangible taxation. 
However, for as long as the Lease Agreement is in effect, should the Premises thereon or 
any interest therein ever become subject to any such taxes, the Board agrees to pay any 
and all such lawful taxes, assessments or charges which at any time may be levied by any 
federal, state, county, city, or any tax or assessment levying body upon the Premises or 
the Series 2005 Project, or any interest in this Ground Lease, or any possessory right 
which the Corporation or its assignee may have in or to the Premises thereon by reason of 
its use or occupancy thereof or otherwise. 
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(b) Notwithstanding the foregoing provision, either the Board or the 
Corporation shall, after notifying the other party hereto of its intention to do so, have the 
right in its own name or behalf, or in the name and behalf of the other party hereto, to 
contest in good faith by all appropriate proceedings the amount, applicability or validity 
of any such tax or assessment, and in connection with such contest, the Board may refrain 
from paying such tax or assessment. Each party shall, upon request by the other party 
hereto, assist and cooperate with the other party hereto in any such proceedings. 

(c) In the event that the Board shall fail to pay any of the items required under 
this Section 12, the Corporation or its assignee may, at its sole option, pay the same and 
any amounts so advanced therefor by it shall become an additional obligation of the 
Board and Supplemental Rent under the Lease Agreement. 

SECTION 13. DEFAULT BY THE CORPORATION. (a) Each of the 
following events shall be deemed a default by the Corporation hereunder and a breach of 
this Ground Lease: 

(i) If the Corporation or its assignee shall fail to pay, when due, any rent 
or portion thereof, or any other sum, if any, which the Corporation or its assignee 
is obligated to pay under the terms and provisions of this Ground Lease, and such 
rent or other sums, if any, remain unpaid for a period of thirty (30) days after 
receipt of written notice to the Corporation from the Board; 

(ii) If the Corporation or its assignee shall attempt to mortgage the 
leasehold estate hereby created in violation of Section 9(a) hereof or to assign this 
Ground Lease, or any portion thereof, or to sublease any portion of the Premises or 
the Series 2005 Project in violation of Section 9(b) hereof; or 

(iii) If the Corporation or its assignee shall use the Premises for any 
purposes not permitted by this Ground Lease, and such use shall continue for a 
period of thirty (30) days after the Board shall have given written notice to the 
Corporation or its assignee to desist from such use. 

(b) In the event that the item of default set forth in Section 13(a)(iii) above is of 
such a nature that it cannot be remedied within the time limits therein set forth, then the 
Corporation shall have such additional time as is reasonably necessary to cure such 
default, provided the Corporation diligently commences the curing of such default within 
said time limits and proceeds to completely cure the same in a timely and diligent 
manner. 

(c) In the event that any Permitted Transferee or Leasehold Mortgagee exists of 
record at the time that a default occurs hereunder, the Board shall give notice thereof to 
each such Permitted Transferee and Leasehold Mortgagee and each such party shall have 
thirty (30) additional days from receipt of such notice to cure such default; provided, 
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however, that if the default is of such a nature that the same cannot be cured in such time, 
then such party shall have such additional time as is reasonably necessary to cure such 
default provided that such party diligently commences the curing of such default within 
such time and proceeds completely to cure same within a timely and diligent manner. 

SECTION 14. REMEDIES OF BOARD. Upon the occurrence of any 
event of default as set forth in Section 13 hereof which has not been cured (and is not in 
the process of being cured) under Section 13(b) or 13( c) hereof, but not otherwise, the 
Board may take whatever action at law or in equity may appear necessary or desirable to 
enforce its rights hereunder; provided, the Board shall not have the right to terminate this 
Ground Lease until such time as the Series 2005 Certificates have been paid or provision 
for payment has been made pursuant to the terms and provisions of the Trust Agreement. 
The Board shall have recourse solely against the leasehold estate of the Corporation or its 
assignee in the Premises, and any proceeds thereof, for the payment of any liabilities of 
the Corporation or its assignee hereunder. 

SECTION 15. NO WAIVERS. No waiver by either party hereto at any 
time of any of the terms, conditions, covenants or agreements of this Ground Lease, or 
noncompliance therewith, shall be deemed or taken as a waiver at any time thereafter of 
the same, nor of any other term, condition, covenant or agreement herein contained, nor 
of the strict and prompt performance thereof by the other party hereto. No delay, failure 
or omission of the Board to re-enter the Premises, nor by either party hereto to exercise 
any right, power, privilege or option arising from any default shall impair any right, 
power, privilege or option, or be construed to be a waiver of any such default, 
relinquishment thereof or acquiescence therein, and no notice by either party hereto shall 
be required to restore or revive time as being of the essence hereof after waiver by the 
Board of default in one or more instances. No option, right, power, remedy or privilege 
of the Board shall be construed as being exhausted or discharged by the exercise thereof 
in one or more instances. It is agreed that each and all of the rights, powers, options or 
remedies given to each party by this Ground Lease are cumulative, and no one of them 
shall be exclusive of the other or exclusive of any remedies provided by law. 

SECTION 16. QUIET ENJOYMENT. The Board agrees that the 
Corporation and any Permitted Transferee, upon the payment of the rent and all other 
payments and charges, if any, to be paid by the Corporation or its assignee under the 
terms of this Ground Lease, and observing and keeping the agreements and covenants of 
this Ground Lease on its part to be observed and kept, shall lawfully and quietly hold, 
occupy and enjoy the Premises during the term of this Ground Lease, without hindrance 
or molestation from the Board or anyone claiming by, through or under the Board. 

SECTION 17. TERMS BINDING UPON SUCCESSORS. All the terms, 
conditions and covenants of this Ground Lease shall inure to the benefit of and be 
binding upon the successors and assigns of the parties hereto. 
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SECTION 18. CONDEMNATION. In the event that any Person, public or 
private, shall by virtue of eminent domain or condemnation proceedings, or by purchase 
in lieu thereof, at any time during the term of this Ground Lease acquire title to the 
Premises: 

(a) For as long as the Lease Agreement has not been terminated, the Net 
Proceeds resulting from the condemnation of any portion of the Premises acquired with 
the proceeds of Certificates shall be applied pursuant to the Lease Agreement. 

(b) If the Lease Agreement shall have been terminated, (i) if such Person 
acquires title to such substantial portion thereof that the Corporation determines that it 
cannot economically make use of the residue for the lawful purposes intended by this 
Ground Lease, such acquisition of title shall terminate this Ground Lease, effective as of 
the date on which the condemning party takes possession thereof, and the Net Proceeds 
resulting therefrom shall be applied first to payment of the amount secured by any 
Leasehold Mortgage then outstanding hereunder, second, to payment of any outstanding 
Series 2005 Certificates, and, third, the balance, if any shall be paid to the Board and the 
Corporation, as their respective interests may appear; and (ii) if such Person acquires title 
to a portion of the Premises only, and the Corporation determines that it can 
economically make beneficial use of the residue thereof for the lawful purposes intended 
by this Ground Lease, then this Ground Lease shall continue in full force and effect and 
the Net Proceeds resulting therefrom shall be paid to the Board and the Corporation, as 
their respective interests appear. 

(c) It is understood that the foregoing provisions of this Section 18 shall not in 
any way restrict the right of the Board or the Corporation to appeal the award made by 
any court or other public agency in any condemnation proceeding. 

SECTION 19. NON-MERGER OF LEASEHOLD. There shall be no 
merger of this Ground Lease or of the leasehold estate hereby created with the fee estate 
in the Premises or any part thereof by reason of the fact that the same Person may acquire 
or hold, directly or indirectly, this Ground Lease or leasehold estate hereby created or any 
interest in this Ground Lease or in such leasehold estate and the fee estate in the Premises 
or any interest in such fee estate. There shall be no merger of this Ground Lease with the 
Lease Agreement by reason of the fact that the Board is the owner of the fee title to the 
Premises and the leasehold estate in all or a portion of the Series 2005 Project created 
under the Lease Agreement or by reason of the fact that the Corporation is the owner of 
the leasehold estate in the Premises created hereby and is the owner of the fee title in the 
Series 2005 Project as provided in the Lease Agreement. The leasehold interest granted 
by the Corporation to the Board under the Lease Agreement is and shall be independent 
of this Ground Lease. The Lease Agreement shall not be an assignment or surrender of 
the leasehold interest granted under this Ground Lease to the Board. 
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SECTION 20. MEMORANDUM OF GROUND LEASE. Unless 
mutually agreed to the contrary, simultaneously with the execution of this Ground Lease, 
the Board and the Corporation shall each execute, acknowledge and deliver a 
Memorandum of Ground Lease with respect to this Ground Lease. Said Memorandum of 
Ground Lease shall not in any circumstances be deemed to change or otherwise to affect 
any of the obligations or provisions of this Ground Lease. 

SECTION 21. CHANGES TO PROPERTY DESCRIPTION. The Board 
reserves the right to substitute other land for, or add land to all or any portion of the 
premises described in Exhibit A hereto, as same may be supplemented by supplements to 
this Ground Lease from time to time. The Board will do so only after notice and public 
hearing and subsequent adoption of a resolution in accordance with the Act. Upon such 
substitution the Memorandum of Ground Lease will be supplemented to reflect the 
change in legal description. Any such supplement shall be substantially in the form of 
Exhibit C attached hereto. Each substitution of a parcel of land subject to the provisions 
of this Ground Lease shall require the consent of the Credit Enhancer. Such consent by 
the Credit Enhancer shall only be required if the Credit Enhancer is not in default of its 
payment obligations under its Credit Facility or municipal Bond insurance policy. 

SECTION 22. OPTION TO RENEW. In the event that the Lease 
Agreement shall have been terminated, and the Corporation, or the Trustee as the 
assignee of the Corporation, excludes the Board from possession of the Series 2005 
Project, the Board grants to the Corporation and the Trustee the right and option to renew 
this Ground Lease for a period not to exceed ten years at a fair market rental to be 
determined, adjusted and paid in the manner and under the conditions set forth in Section 
4(b) of this Ground Lease. 

SECTION 23. ESTOPPEL CERTIFICATES. The Board, at any time and 
from time to time, upon not fewer than thirty (30) days prior written notice from the 
Corporation or the Trustee as assignee of the Corporation, will execute, acknowledge and 
deliver to the Corporation, the Trustee as assignee of the Corporation or any Permitted 
Transferee, a certificate of the Board certifying that this Ground Lease is unmodified (or, 
if there have been any modifications, identifying the same), that this Ground Lease is in 
full force and effect, if it is; and that there is no default hereunder (or, if so, specifying the 
default). It is intended that any such certificate may be relied upon by the Corporation or 
the Trustee as assignee of the Corporation or any Permitted Transferee. 

SECTION 24. NONRECOURSE OBLIGATION OF THE 
CORPORATION. Notwithstanding anything to the contrary herein or in any exhibit, 
instrument, document or paper relating to this Ground Lease or any of the transactions 
contemplated hereby, the parties hereto hereby acknowledge and agree that upon the 
assignment by the Corporation of its rights hereunder to the Trustee pursuant to the 
Assignment of Lease Agreement and Assignment of Ground Lease Agreement, the 
Corporation shall have no further obligation, liability or responsibility hereunder and no 
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party hereto nor their successors or assigns shall look to the Corporation for any 
damages, expenses, fees, charges or claims with respect to the failure of any obligations 
hereunder to be performed. 

SECTION 25. NO RECOURSE UNDER AGREEMENT. All covenants, 
stipulations, promises, agreements and obligations of the parties hereto contained in this 
Ground Lease shall be deemed to be the covenants, stipulations, promises, agreements 
and obligations of the parties hereto, respectively, and not of any member, officer, 
employee or agent of the parties hereto in an individual capacity, and no recourse shall be 
had for the payment of rent pursuant to Section 4 hereof or for any claim based thereon 
under this Ground Lease Agreement against any member, officer, employee or agent of 
the parties hereto. 

SECTION 26. RADON GAS. Section 404.056, Florida Statutes, requires 
that the following notification be given: "RADON GAS: Radon is a naturally occurring 
radioactive gas that, when it has accumulated in a building in sufficient quantities, may 
present health risks to persons who are exposed to it over time. Levels of radon that 
exceed federal and state guidelines have been found in buildings in Florida. Additional 
information regarding radon and radon testing may be obtained from your county public 
health unit." 

SECTION 27. MISCELLANEOUS. (a) This Ground Lease shall be 
governed by, and be construed in accordance with, the laws of the State of Florida. 

(b) Any notice required or desired to be given hereunder, or any items required 
or desired to be delivered hereunder, may be served or delivered personally or by 
registered or certified mail, return receipt requested, postage prepaid, addressed as 
follows: 

If to the Board: 

If to the Corporation: 

If to the Trustee: 

School District of Martin County 
500 East Ocean Boulevard 
Stuart, Florida 34994 
Attention: Superintendent 

School District of Martin County 
500 East Ocean Boulevard 
Stuart, Florida 34994 
Attention: Superintendent 

Wells Fargo Bank, National Association 
7077 Bonneval Road, Suite 400 
Jacksonville, Florida 32216 
Attention: Corporate Trust Services 
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or such other address or party as the party to be served may direct by written notice to the 
other party. If such notice is sent or delivery is made by registered or certified mail, such 
notice or delivery shall be deemed served, made and effective seventy-two (72) hours 
after posting. 

(c) It is mutually acknowledged and agreed by the parties hereto that this 
Ground Lease contains the entire agreement between the Board and the Corporation with 
respect to the subject matter of this Ground Lease; that there are no verbal agreements, 
representations, warranties or other understandings affecting the same. 

(d) Nothing herein contained shall be deemed to create a partnership or joint 
venture, nor shall the relationship between the parties be construed as principal and agent, 
or other than as landlord and tenant. 

(e) The table of contents, headings and captions of this Ground Lease are 
inserted solely for convenience of reference, and under no circumstances shall they be 
treated or construed as part of, or as affecting, this Ground Lease. 

(f) For purposes of computing any period of a number of days hereunder for 
notices or performance (but not for actual days of interest) of ten ( 1 0) days or fewer, 
Saturdays, Sundays and holidays shall be excluded. 

(g) Any provision of this instrument in violation of the laws of the State of 
Florida shall be ineffective to the extent of such violation, without invalidating the 
remaining provisions of this instrument. In no event shall the Corporation or its assigns 
have any cause of actions against the officers or employees of the Board, or against any 
elected official of the Board based upon or materially related to any finding by any court 
that any or all provisions of this instrument violate Florida law. 

(h) Nothing in this Ground Lease, expressed or implied, is to or shall be 
construed to confer upon or to give to any person or party other than the Corporation, and 
its assignee, the Trustee, the Credit Enhancer and the Board any rights, remedies or 
claims under or by reason of this Ground Lease or any covenants, condition or stipulation 
hereof; and all covenants, stipulations, promises and agreements in this Ground Lease 
contained by or on behalf of the Corporation or the Board shall be for the sole and 
exclusive benefit of the Corporation, and its assignee, the Credit Enhancer and the Board. 

(i) This Ground Lease Agreement may be executed in multiple counterparts, 
each of which shall be regarded for all purposes as an original, and such counterparts 
shall constitute but one and the same instrument. 

(j) This Ground Lease may not be amended or modified without the prior 
written consent of the Credit Enhancer. Any action taken hereunder which requires or 
permits the consent, notice, direction or request of the Lessor or the Trustee, shall also 
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require or permit the consent, notice, direction or request of the Credit Enhancer, which 
consent, direction or request shall not be unreasonably withheld. 

IN WITNESS WHEREOF, the Board and the Corporation have caused this 
Ground Lease to be executed in duplicate, either of which may be considered an original, 
the day and year first above written. 

(SEAL) 

Witness: 
Name: 

Witness: 
Name: 

Witness: 
Name: 

Witness: 
Name: 

SCHOOL BOARD OF MARTIN COUNTY, 
FLORIDA, as Lessor 

8 y: d)otU.. ;Mt.u.a..Li.JJ 
Chairman 

ATTEST: 

By: 
Superintendent/Secretary 
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(SEAL) 

Witness: 
Name: 

Witness: . 
Name: 

Witness: 
Name: 

Witness 
Name: 

~s 

J • \ ~ 

MARTIN SCHOOL BOARD LEASING 
CORPORATION, as Lessee 

By: DYMA. . .L ~J.i.O.Jh 
President 

ATTEST: 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN ) 

The foregoing Ground Lease Agreement was acknowledged before me this 14th 
day of December, 2005, by Lorie Shekailo and Dr. Sara A. Wilcox, the Chairman and 
Superintendent/Secretary, respectively, of the SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA. Such person(s) did not take an oath and: 

fJ is/are personally known to me. 
0 produced a current Florida driver's license as identification. 
0 produced as identification. 

-~~.. Rosemarie P. Taylor f/'A,.'\J; MYCOMMISS.ION# 00154091 EXPIRES 
~:.~~~ :knuary 29, 2007 
--~~ 0; 'A.~ BONDED THRU TROY FAIN INSURANCf, INC 

''lht\\' 

/·--) /Yr /1~~:u£1/ll!(kW ' ~ I ~ 

::~ Public, State of Florid: 
My Commission Expires: 

(SEAL) 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN ) 

The foregoing Ground Lease Agreement was acknowledged before me this 14th 
day of December, 2005, by Lorie Shekailo and Dr. Sara A. Wilcox, the President and 
Secretary, respectively, of the MARTIN SCHOOL BOARD LEASING 
CORPORATION. Such person(s) did not take an oath and: 

! is/are personally known to me. 
produced a current Florida driver's license as identification. 

D produced as identification. 

(SEAL) 

~~.~ ~ ·e_~ 
~i:.::r.~:'f~~- Rosemarie P. Taylor 
~·(~\~ MY COMMISSION# 00154091 EXPIRES 
~·~cl,:~ J'~nuary 29 2007 
···~ir,;,~····· BONDED THRU TROY FAaN 1NSURANCf, INC. 
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Name: 
Notary Public, State of Florida 
My Commission Expires: 
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EXHIBIT A 

PREMISES DESCRIPTION 

TI\.i\CT "A", TRES BELLE P U D PLAT NO. 1, ACCORDING TO THE PLAT TlffiREOF AS 
RECORDED CN PLAT BOOK 16, PAGE 4, PUBLIC RECORDS OF MARTIN COUl'trY, fLORIDA. 

DESCRIPTION OF SERVIENT PROPERTY 

[NONE] 

EXHIBIT B 

[FIRST, SECOND, THIRD, ETC.) 
GROUND LEASE SUPPLEMENT 

EXHIBITC 

This [First, Second, Third, etc.] Ground Lease Supplement ("Subject 
Supplement") is made and entered into as of by the SCHOOL BOARD OF 
MARTIN COUNTY, FLORIDA (the "Board") acting as the governing body of the 
School District of Martin County, Florida (the "District") and MARTIN COUNTY 
SCHOOL BOARD LEASING CORPORATION, a single-purpose Florida not-for
profit corporation (the "Corporation"). All capitalized terms used herein and not 
otherwise defined shall have the meaning set forth therefor in the "Ground Lease" as 
hereinafter set forth. 

W I T N E S S E T H: 

WHEREAS, the Board and the Corporation entered into a certain Ground Lease 
Agreement (the "Ground Lease") a memorandum of which was recorded in Official 
Records Book at Page of the Public Records of Martin County, Florida; and 

WHEREAS, the Board owns that certain real property more particularly 
described in Exhibit A attached hereto and made a part hereof ("Subject Parcel"); and 

WHEREAS, the Subject Parcel is a portion of the Project and, as such, is to be 
subject to the Ground Lease as contemplated thereby; and 

NOW, THEREFORE, in consideration of the premises and for Ten Dollars 
($1 0.00) and other good and valuable consideration, the receipt and sufficiency whereof 
is hereby acknowledged by each party hereto by the other party hereto, the parties hereto 
do hereby acknowledge and agree as follows: 

1. The foregoing recitations are true and correct and are incorporated herein 
by reference. 

2. The Subject Parcel is hereby declared to be a part of the Premises (as 
defined in the Ground Lease) which constitutes a portion of the Project and, therefore, is 
a part of the Premises as set forth in the Ground Lease with the leasehold estate, 
operation and effect of the Ground Lease applying to the Subject Parcel as fully and to 
the same extent as if the Subject Parcel were described in the Ground Lease and therein 
set forth to be a part of the Premises. 

C-1 

3. The Ground Lease, as modified by previous Ground Lease Supplements 
and] as modified hereby remains in full force and effect in accordance with the terms and 
provisions thereof 

IN WITNESS WHEREOF, each of the parties hereto have caused this Subject 
Supplement to be executed by their duly authorized officers or agents, all as of the day 
and year first above written. 

Witness: ------------------
Name: -------------------

Witness: ------------------
Name: -------------------

ATTEST: 

Its: 

(SEAL) 

Witness: 
----------------~ 

Name: -------------------

Witness: ------------------
Name: -------------------

ATTEST: 

Its: 

(SEAL) 

SCHOOL BOARD OF MARTIN COUNTY, 
FLORIDA 

By: 
Its: 

MARTIN SCHOOL BOARD LEASING 
CORPORATION 

By: 
Its: 
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SIMULTANEOUS ASSIGNMENT 

All of the rights, title and interest of Martin School Board Leasing Corporation 
hereunder are hereby assigned without recourse or warranty to ________ _ 

----, as Trustee, as successor in interest to and assignee of Martin 
School Board Leasing Corporation under the Assignment. 

MARTIN SCHOOL BOARD LEASING 
CORPORATION 

By: 
Title: 

Dated: ____ , 20_ 
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STATE OF FLORIDA ) 
) SS: 

COUNTYOF ) 

The foregoing Ground Lease Supplement was acknowledged before me this __ 
day of by and the 

and , of the School Board of MARTIN County, 
Florida. Such person(s) did not take an oath and: 

0 is/are personally known to me. 
0 produced a current Florida driver's license as identification. 
0 produced as identification. 

(SEAL) 
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Name: 
Notary Public, State of Florida 
My Commission Expires: 

STATE OF FLORIDA ) 
) SS: 

COUNTYOF ) 

The foregoing Ground Lease Supplement was acknowledged before me this __ 
day of by and the 

and , of the MARTIN School Board Leasing 
Corporation. Such person( s) did not take an oath and: 

0 is/are personally known to me. 
0 produced a current Florida driver's license as identification. 
0 produced as identification. 

(SEAL) 
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Name: 
Notary Public, State of Florida 
My Commission Expires: 

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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This document prepared by: 
 
Ritesh S. Patel, Esq. 
Nabors, Giblin & Nickerson, P.A. 
2502 Rocky Point Drive, Suite 1060 
Tampa, Florida 33607 
 
 
  
 
 
 
 
 
 

FIRST AMENDMENT TO GROUND LEASE AGREEMENT 
 
 

by and between 
 
 

THE SCHOOL BOARD OF MARTIN COUNTY, FLORIDA, 
as Lessor 

 
 

and 
 
 

MARTIN SCHOOL BOARD LEASING CORPORATION, 
as Lessee 

 
 

Dated as of May 1, 2024 
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FIRST AMENDMENT TO 
GROUND LEASE AGREEMENT 

 
This First Amendment to Ground Lease Agreement (the "First Amendment") is 

made and entered into as of May 1, 2024 by THE SCHOOL BOARD OF MARTIN  
COUNTY, FLORIDA (the "Board") acting as the governing body of the School District 
of Martin  County, Florida (the "District") and the MARTIN  SCHOOL BOARD 
LEASING CORPORATION, a single-purpose, not-for-profit corporation organized and 
existing under the laws of the State of Florida, having an office in Stuart, Florida (the 
"Corporation").  All capitalized terms used herein and not otherwise defined shall have the 
meaning set forth therefor in the "Ground Lease" as hereinafter set forth. Reference to 
"Ground Lease" herein shall include the terms of this First Amendment to Ground Lease. 

W I T N E S S E T H: 
 

WHEREAS, the Board and the Corporation entered into a certain Ground Lease 
Agreement dated as of December 1, 2005 (the "Ground Lease"), a memorandum of which 
Ground Lease was recorded in Official Records Book 2104 at Page 277 of the Public 
Records of Martin County, Florida; and 

WHEREAS, in connection with the issuance of certain Refunding Certificates of 
Participation it is necessary to amend the Ground Lease as provided herein. 

NOW, THEREFORE, in consideration of the premises and for Ten Dollars 
($10.00) and other good and valuable consideration, the receipt and sufficiency whereof is 
hereby acknowledged by each party hereto by the other party hereto, the parties hereto do 
hereby acknowledge and agree as follows: 

1. The foregoing recitations are true and correct and are incorporated herein by 
reference. 

2. Section 2 of the Ground Lease is hereby amended and restated in its entirety 
to read as follows: 

"The initial term of this Ground Lease (the "Initial Ground Lease Term") 
shall be for the period commencing on the Commencement Date, and ending on the 
earlier of (a) the date on which the Series 2014A Certificates, the Series 2024 
Certificates and any Refunding Certificates related thereto have been paid in full or 
provision for payment in full of all of such Certificates has been made pursuant to 
Section 12.01 of the Trust Agreement and any Supplemental Rent arising under the 
Lease Agreement shall have been paid or provided for, or (b) July 1, 2036 (both 
dates inclusive).  As used herein, the expressions "term hereof," "Ground Lease 
Term" or any similar expression refer to the Initial Ground Lease Term and to any 
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renewals of the Initial Ground Lease Term exercised by the Corporation or its 
assignee as provided in Section 22 hereof." 

3. Section 3(a)(iii) of the Ground Lease is hereby amended and restated in its 
entirety to read as follows: 

"(iii) title to the Premises shall be in the Board upon commencement of the 
Ground Lease Term and title to all components of the Series 2005 Project, other 
than Designated Facilities, shall be in name of Corporation pursuant to the Lease 
Agreement, and title to the Buildings comprising a portion of the Series 2005 Project 
constructed on the Premises shall remain severed from title to the Premises until the 
earlier of (A) the date on which the Series 2014A Certificates, the Series 2024 
Certificates and any Certificates issued to refund the foregoing issued under the 
Trust Agreement shall no longer be Outstanding, and (B) the end of the Ground 
Lease Term." 

4. Section 9(b) of the Ground Lease is hereby amended and restated in its 
entirety to read as follows: 

"(b) Except as expressly provided in this Section 9(b), the Corporation or 
its assignee shall not assign this Ground Lease, or any portion hereof, or sublease 
all or any portion of the Premises at any time.  Except as expressly permitted in this 
Section 9(b), any purported assignment, partial assignment or sublease without the 
Board's prior written consent in violation of this Section 9(b) shall be null and void.  
So long as the Lease Agreement has not been terminated, (i) the Corporation may 
assign this Ground Lease to the Trustee for the benefit of the Owners of the Series 
2014A Certificates, the Series 2024 Certificates and any Refunding Certificates 
related thereto, and (ii) the Corporation shall sublet all of the Premises to the Board 
(the "Initial Sublessee") under the Lease Agreement.  If the Lease Agreement shall 
have been terminated, the Corporation or its assignee may sublet the Premises or 
assign its interest in this Ground Lease (a "Permitted Sublease") to any Person for 
any lawful purpose without the prior consent of the Board; provided, however, that 
no Permitted Sublease shall relieve the Corporation of any of its duties or 
obligations hereunder without the prior written consent of the Board; provided, 
however, that each Permitted Sublease shall be subject to the provisions of Section 
9(d) hereof.  "Permitted Transferee" shall mean a sublessee or assignee permitted 
by this Section 9(b)." 

5. Section 14 of the Ground Lease is hereby amended and restated in its entirety 
to read as follows: 

"Upon the occurrence of any event of default as set forth in Section 13 hereof 
which has not been cured (and is not in the process of being cured) under Section 
13(b) or 13(c) hereof, but not otherwise, the Board may take whatever action at law 
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or in equity may appear necessary or desirable to enforce its rights hereunder; 
provided, the Board shall not have the right to terminate this Ground Lease until 
such time as the Series 2014A Certificates, the Series 2024 Certificates and any 
Certificates issued to refund the foregoing have been paid or provision for payment 
has been made pursuant to the terms and provisions of the Trust Agreement.  The 
Board shall have recourse solely against the leasehold estate of the Corporation or 
its assignee in the Premises, and any proceeds thereof, for the payment of any 
liabilities of the Corporation or its assignee hereunder." 

6. Section 18(b) of the Ground Lease is hereby amended and restated in its 
entirety to read as follows: 

"(b)  If the Lease Agreement shall have been terminated, (i) if such Person 
acquires title to such substantial portion thereof that the Corporation determines that 
it cannot economically make use of the residue for the lawful purposes intended by 
this Ground Lease, such acquisition of title shall terminate this Ground Lease, 
effective as of the date on which the condemning party takes possession thereof, and 
the Net Proceeds resulting therefrom shall be applied first to payment of the amount 
secured by any Leasehold Mortgage then outstanding hereunder, second, to 
payment of any outstanding Series 2014A Certificates, Series 2024 Certificates and 
any outstanding Refunding Certificates related thereto on a pro rata basis, and, third, 
the balance, if any shall be paid to the Board and the Corporation, as their respective 
interests may appear, and (ii) if such Person acquires title to a portion of the 
Premises only, and the Corporation determines that it can economically make 
beneficial use of the residue thereof for the lawful purposes intended by this Ground 
Lease, then this Ground Lease shall continue in full force and effect and the Net 
Proceeds resulting therefrom shall be paid to the Board and the Corporation, as their 
respective interests appear." 

7. Special Terms and Conditions Required by Credit Enhancer.  The Credit 
Enhancer for the Series 2024 Certificates maturing on July 1 in the years 20__ through 
20__, inclusive (collectively, the "Insured Series 2024 Certificates"), shall be Build 
America Mutual Assurance Company ("BAM"). For purposes of the Ground Lease, the 
following provisions shall apply as long as the Insured Series 2024 Certificates remain 
outstanding: 

(a) With respect to the Insured Series 2024 Certificates, and except as 
otherwise provided in the Lease Agreement, any amendment or modification to the 
Ground Lease shall be subject to the prior written consent of BAM. 

(b) The Board represents, warrants and covenants that it has good and 
indefeasible marketable fee simple to the real property and all building, property 
and improvements comprising the Premises and the Series 2005 Project. The Board 
covenants and agrees to hold and maintain clean and marketable title to all of the 
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Premises and the Series 2005 Project during the term of the Ground Lease. If 
necessary to maintain clear and marketable title to the leased properties, the Board 
shall take all actions necessary, including eminent domain or condemnation 
proceedings, to ensure that title to the leased proper ties is clear and marketable. 

(c) BAM shall be recognized as being a third-party beneficiary under the 
Ground Lease and may enforce any right, remedy or claim conferred upon, given or 
granted hereunder. 

(d) No termination, assignment (other than to the Trustee in accordance 
with the Trust Agreement and Assignment of Lease Agreement), transfer, release, 
disposition or sublease of the Ground Lease, the Premises, the Series 2005 Project 
or any portion thereof shall be permitted without the prior written consent of BAM.  

(e) The foregoing insurer provisions shall control and supersede any 
conflicting or inconsistent provisions in the Ground Lease. 

8. The Ground Lease, as modified hereby remains in full force and effect in 
accordance with the terms and provisions thereof. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, each of the parties hereto have caused this First 
Amendment to be executed by their duly authorized officers or agents, all as of the day and 
year first above written. 

   THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA 

ATTEST:     
     
By:   By:  
 Superintendent/Secretary   Chair 
(SEAL)     
     
     
Witness:     
Print Name:     
Adress:  
     
Witness:    
Print Name:     
Adress:     

   
MARTIN SCHOOL BOARD 
LEASING CORPORATION 

ATTEST:     
     
By:   By:   

 Secretary   President  

(SEAL)      

      

      

Witness:      

Print Name:      

Address:     
     

Witness:  
Print Name:  
Address:  
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN 

The foregoing instrument was acknowledged before me by means of ☐ physical 
presence or ☐ online notarization, this ___ day of May, 2024, by  Jennifer Russell and 
Michael Maine, the Chair and Superintendent, respectively, of THE SCHOOL BOARD 
OF MARTIN COUNTY, FLORIDA, who are personally known to me or who have 
produced ________________ as identification. 

_____________________________________
[Notary Seal] 

(Signature of person taking acknowledgment) 

(Name typed, printed or stamped) 

(Title or rank) 

(Serial number, if any) 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN 

The foregoing instrument was acknowledged before me by means of ☐ physical 
presence or ☐ online notarization, this ___ day of May, 2024, by  Jennifer Russell and 
Michael Maine, the President and Secretary/Treasurer, respectively, of the MARTIN 
SCHOOL BOARD LEASING CORPORATION, who are personally known to me or who 
have produced ________________ as identification. 

_____________________________________
[Notary Seal]  

(Signature of person taking acknowledgment) 

(Name typed, printed or stamped) 

(Title or rank) 

(Serial number, if any) 

[THIS PAGE INTENTIONALLY LEFT BLANK] 
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ASSIGNMENT OF GROUND LEASE AGREEMENT 

KNOW ALL MEN BY THESE PRESENTS, that the MARTIN SCHOOL 
BOARD LEASING CORPORATION, a Florida single-purpose, not-for-profit 
corporation (the "Corporation"), for and in consideration of good and valuable 
considerations to it in hand paid by WELLS FARGO BANK, NATIONAL 
ASSOCIATION, not in its individual capacity, but solely as trustee (the "Trustee"), the 
receipt of which is hereby acknowledged, has sold, assigned, transferred and set over, and 
by these presents does sell, assign, transfer and set over unto the Trustee the instrument 
of ground lease and the leasehold estate created by said instrument of ground lease, being 
that certain Ground Lease Agreement, dated as of December 1, 2005, as the same may be 
supplemented, modified or amended from time to time (the "Ground Lease"), a 
Memorandum of Ground Lease Agreement describing which has been duly recorded in 
the public records of Martin County, Florida, granted by the School Board of Martin 
County, Florida, (the "Board"), acting as the governing body of the School District of 
Martin County, Florida to the Corporation in and to the Premises described therein; and 

TO HAVE AND TO HOLD THE said instrument of ground lease, the leasehold 
estate created thereby, and any buildings and improvements thereon, unto Trustee, its 
successors and assigns forever; and 

SECTION 1. ACCEPTANCE. The Trustee hereby accepts such 
assignment in trust for the purpose of securing payment of the Certificates and securing 
the rights of the Owners of the Certificates issued pursuant to the Trust Agreement. 

SECTION 2. CONDITIONS. This Assignment of Ground Lease 
Agreement shall confer no rights and impose no duties upon the Trustee beyond those 
expressly provided in the Trust Agreement. 

SECTION 3. REPRESENTATIONS AND AGREEMENTS. (a) With 
respect to the sale, assignment and conveyance of the rights, title and interest of the 
Corporation under the Ground Lease, the Corporation represents, warrants and covenants 
to and with the Trustee, for the benefit of the Owners of the Certificates, that: 

(i) The Corporation is a not-for-profit educational corporation duly 
organized, validly existing and in good standing under the laws of the State of 
Florida, with corporate powers and authority to own its property and carry on its 
business as now being conducted. 

(ii) The Corporation is duly qualified to transact business and hold 
property and is in good standing in the State of Florida and wherever necessary to 
perform its obligations under the Ground Lease, the Trust Agreement and this 
Assignment of Ground Lease Agreement. 

(iii) The Corporation has full power, authority and legal right to enter 
into and perform its obligations under the Ground Lease, the Trust Agreement and 
this Assignment of Ground Lease Agreement; and the execution, delivery and 
performance of the Ground Lease, the Trust Agreement and this Assignment of 
Ground Lease Agreement by the Corporation have been duly authorized by all 
necessary corporate actions on the part of the Corporation, do not require any 
stockholder approval or the approval or consent of any trustee or holder of any 
indebtedness or obligations of the Corporation or any other Person or such 
required approvals and consents have heretofore been duly obtained. 

(iv) The execution, delivery and performance of the Ground Lease, the 
Trust Agreement and this Assignment of Ground Lease Agreement do not 
contravene any provision of any Articles of Incorporation or Bylaws of the 
Corporation, and do not and will not conflict with, violate or result in any breach 
of or constitute a default under any indenture, mortgage, contract, agreement or 
instrument to which the Corporation is a party or by which it or any of its property 
is bound or any constitutional or statutory provision, or order, rule, regulation, 
decree or ordinance of any federal or state court, government or governmental 
body having jurisdiction over the Corporation or any of its properties and by 
which the Corporation or any of its property is bound. 

(v) To the Corporation's knowledge, the Ground Lease and the Trust 
Agreement are in full force and effect and the Corporation is not in default 
thereunder; and, the Ground Lease, the Trust Agreement and this Assignment of 
Ground Lease Agreement are legal, valid and binding obligations of the 
Corporation, enforceable against the Corporation in accordance with their 
respective terms, all such enforcement being subject to certain laws relating to 
bankruptcy, reorganizations, moratoriums and creditors' rights generally and to the 
exercise of judicial discretion in accordance with general principles of equity. 

(vi) The Corporation has complied, and will at all times hereafter 
comply, with and duly perform its obligations under the Ground Lease, the Trust 
Agreement and this Assignment of Ground Lease Agreement. 

(vii) There is no pending, or to the knowledge of the Corporation, 
threatened, action, suit, proceeding, inquiry or investigation, at law or in equity, 
before or by any court or governmental agency in any way affecting the ability of 
the Corporation to perform its obligations under the Ground Lease, the Trust 
Agreement or this Assignment of Ground Lease Agreement. 

(viii) The Ground Lease and the lease rights thereunder being herein 
assigned are free and clear of all claims, liens, mortgages, security interests and 
encumbrances arising through any act or omissions of the Corporation or any 
Person claiming by, through or under it, except the rights of the Board under the 

2 

Ground Lease and encumbrances permitted thereunder, including the Permitted 
Encumbrances. 

(b) The Corporation does hereby covenant with the Trustee as grantee and 
assignee, its successors and assigns, that the Corporation (i) is the true and lawful owner 
of the leasehold estate created thereby, (ii) has good right to bargain, sell and transfer the 
same hereby, (iii) such leasehold estate of the Corporation is free and clear of any lien or 
encumbrance created by the Corporation, except for the "Lease Agreement" (as defined 
in the Ground Lease), (iv) that as of the date hereof there is no default under the terms of 
said Ground Lease, and (v) from and after this assignment, the Corporation will have no 
further interest in such Ground Lease or the leasehold estate thereby created except to 
enter into supplements thereto pursuant to Section 21 of the Ground Lease. 

(c) The Corporation agrees to execute and deliver to the Trustee, upon request 
by the Trustee or the Owners of a majority in principal amount of the Certificates or any 
Credit Enhancer, any documents deemed necessary by the Trustee or such Owners or any 
Credit Enhancer to evidence further the assignment and conveyance herein made with 
respect to the Ground Lease including, without limitation, any amendments hereto 
necessary or desirable to assign to the Trustee any Supplements to the Ground Lease 
executed and delivered after the date hereof. 

(d) In order to secure payment of the Certificates, the Corporation hereby 
authorizes the Trustee to take possession of the Projects, and title thereto in accordance 
with the provisions of the Trust Agreement and Lease Agreement, and sell or relet such 
Projects, or any portion thereof, in the circumstances described in the Trust Agreement. 

SECTION 4. NON-RECOURSE. The parties hereto agree that the 
assignment contained in this Assignment of Ground Lease Agreement shall be non
recourse with respect to the Corporation, and the Corporation shall have no liability 
hereunder to the Trustee or the Owners of any Certificates, with respect to the occurrence 
of an Event of Default or Event of Non-Appropriation by the Board under the Ground 
Lease. 

SECTION 5. NO INDIVIDUAL LIABILITY. All covenants, 
stipulations, promises, agreements and obligations of the parties hereto contained in this 
Assignment of Ground Lease Agreement shall be deemed to be the covenants, 
stipulations, promises, agreements and obligations of the parties hereto, respectively, and 
not of any member, officer, employee or agent of the parties hereto in an individual 
capacity, and no recourse shall be had for the assignment effected by Section 2 hereof or 
for any claim based thereon under this Assignment of Ground Lease Agreement against 
any member, officer, employee or agent of the parties hereto. 

SECTION 6. AMENDMENTS UPON DELIVERY OF ADDITIONAL 
LEASE SCHEDULES. The Corporation hereby agrees to deliver to the Trustee upon 
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the execution and delivery of any Lease Schedules after the date hereof relating to the 
Premises described in the Ground Lease an amendment to this Assignment of Ground 
Lease Agreement which provides for the assignment of the rights of the Corporation in 
and to said Lease Schedule in accordance with the terms hereof and confirms the 
representations and agreements of the Corporation set forth in Section 3 hereto as of the 
date thereof. 

SECTION 7. COUNTERPARTS. This Assignment of Ground Lease 
Agreement may be executed in counterparts, and each of said counterparts shall be 
deemed an original for all purposes of this Assignment of Ground Lease Agreement. All 
of such counterparts taken together shall be deemed to be one and the same instrument. 

IN WITNESS WHEREOF, Martin School Board Leasing Corporation, by its 
officer thereunto duly authorized, has affixed its corporate name and seal as of the 1st day 
of December 1, 2005. 

(SEAL) 

Witness: 
Name: 

Witness: 
Name: 

Witness: 
Name: 

Witness 
Name: 

MARTIN SCHOOL BOARD LEASING 
CORPORATION 

By: c;X01u w. .u.tu.Ln 
President 

ATTEST: 

By: 
Secretary 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF MARTIN ) 

The foregoing Assignment of Ground Lease Agreement was acknowledged before 
me this 14th day of December, 2005, by Lorie Shekailo and Dr. Sara A. Wilcox, the 
President and Secretary, respectively, of the MARTIN SCHOOL BOARD LEASING 
CORPORATION. Such person(s) did not take an oath and: 

is/are personally known to me. 
produced a current Florida driver's license as identification. 

0 produced as identification. 

(SEAL) 

-~~ Rosemarie P. Taylor 
b~il··J . .\ MYCOMMISSION# 00154091 EXPIRES 
~ : J Jgnuory 29, 2007 
"t.~>t• • "• ' &ON OED THRU liOHAIN IIISIJQANCf, INC. 'II,Rf.,fr.•' 
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arne: 
Notary Public, State of Flori a 
My Commission Expires: 

EXHIBIT A 

The Premises subject to the Ground Lease Agreement are the real property 
(together with all buildings, structures and improvements nmv or hereafter erected or 
situated thereon, including, without limitation, the "Projects" (as defined in the Ground 
Lease Agreement), all fixtures, additions, alterations or replacements thereto, now or 
hereafter located in, or used in connection with or attached or made to such land, to the 
extent title thereto may rest in the Board, any easements or other rights or privileges in 
adjoining property inuring to the fee simple owner of such land by reason of ownership 
of such land) described as follows: 

TR.l\CT "A", TRES BELLE P.lJD. PLAT NO. I, ACCORDlNG TO THE PLAT THEitEOf AS 
RECORDED [N PLAT BOOK 16, PAGE 4, PUBUC RECOitDS OF MARTIN COUNTY, FLORTI)A 

A-l 
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APPENDIX D 
 

FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A. 
WITH RESPECT TO THE SERIES 2024 CERTIFICATES 

 
Upon delivery of the Series 2024 Certificates in definitive form, Nabors, Giblin & 
Nickerson, P.A., Tampa, Florida, Special Counsel, proposes to render its opinion with 
respect to such Series 2024 Certificates in substantially the following form: 
 
 

(Date of Delivery) 
 
The School Board of Martin County, Florida 
Stuart, Florida 
 
School Board Members: 
 

We have acted as Special Counsel in connection with the execution and delivery of 
$[PAR AMOUNT] aggregate principal amount of Refunding Certificates of Participation 
(School Board of Martin County, Florida Master Lease Program), Series 2024 Evidencing 
an Undivided Proportionate Interest of Owners thereof in Basic Rent Payments to be made 
under a Master Lease-Purchase Agreement by The School Board of Martin County, Florida 
(the "Certificates") in connection with the Lease Agreement described below. 

In that capacity, we have examined various documents including (i) the Master 
Lease-Purchase Agreement, dated as of December 1, 2005 (the "Lease Agreement"), 
between the Martin School Board Leasing Corporation, a Florida not-for-profit 
corporation, as lessor (the "Corporation"), and The School Board of Martin County, 
Florida, as lessee (the "Board"); (ii) Second Amended and Restated Lease Schedule No. 
2005, dated as of May 1, 2024 ("Second Amended and Restated Lease Schedule No. 
2005"), between the Corporation and the Board; (iii) the Master Trust Agreement, dated as 
of December 1, 2005 (the "Trust Agreement"), among Computershare Trust Company, 
N.A. (as successor in interest to Wells Fargo Bank, National Association), as trustee (the 
"Trustee"), the Board and the Corporation; (iv) the Series 2024 Supplemental Trust 
Agreement, dated as of May 1, 2024 (the "Series 2024 Supplemental Trust Agreement"), 
among the Trustee, the Board and the Corporation; (v) the Assignment of Lease 
Agreement, dated as of December 1, 2005, as amended and supplemented, in particular as 
amended and supplemented by a Third Amendment to Assignment of Lease Agreement, 
dated as of May 1, 2024 (the "Lease Assignment") between the Corporation and the 
Trustee, pursuant to which the Corporation has assigned by outright and absolute 
assignment its rights, title and interest in the Lease Agreement (other than to its rights of 
indemnification, its right to enter into lease schedules from time to time and certain 
obligations provided in Section 6.03 of the Lease Agreement) to the Trustee; (vi) the 
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Ground Lease Agreement, dated as of December 1, 2005, as amended by a First 
Amendment to Ground Lease Agreement, dated as of May 1, 2024 (collectively, the 
"Ground Lease"), between the Board, as lessor, and the Corporation, as lessee, pursuant to 
which the Board granted to the Corporation a leasehold interest in certain real property 
owned by the Board; and (vii) the Assignment of Ground Lease, dated as of 
December 1, 2005, from the Corporation to the Trustee.  We have also examined a record 
of proceedings of the Board and the Corporation relating to all of the foregoing.  
Capitalized terms used but not otherwise defined herein shall have the meanings ascribed 
in the Trust Agreement. 

The proceeds of the Certificates, together with other legally available funds of the 
Bond, will be used for the principal purposes of (i) refunding, on a current basis, a portion 
of the outstanding Series 2014A Certificates maturing on and after July 1, 2025 
(collectively, the "Refunded Certificates") and (ii) paying costs of issuance of the 
Certificates. 

Certain proceeds of the Certificates will be deposited into an escrow deposit trust 
fund (the "Escrow Fund") established pursuant to the Escrow Deposit Agreement, dated 
[CLOSING DATE], 2024 (the "Escrow Agreement") between Computershare Trust 
Company, N.A., as Escrow Agent, and the Board, and invested in direct obligations of the 
United States of America (the "Escrow Securities") such that the principal of and interest 
on such obligations shall be sufficient to pay the principal of, prepayment premium, if any, 
and interest on the Refunded Certificates as the same shall become due or are prepaid prior 
to maturity. 

Pursuant to the Lease Agreement, the Corporation is leasing certain educational and 
related facilities to the Board, including, without limitation, the Series 2005 Project and the 
Board is making Lease Payments to the Trustee, as assignee of the Corporation pursuant 
to the Lease Assignment, which include Basic Rent Payments.  The Certificates evidence 
an undivided proportionate interest in the Basic Rent Payments under the Lease 
Agreement, as amended and supplemented by Second Amended and Restated Lease 
Schedule No. 2005.  The Basic Rent Payments are payable solely from the Board's 
Available Revenues appropriated for such purpose.  The Board is not legally required to 
budget and appropriate Available Revenues for this purpose.  Basic Rent Payments are 
subject to annual appropriation by the Board.  None of the Board, the State of Florida, nor 
any political subdivision or agency thereof shall be obligated to pay any sums due under 
the Lease Agreement from any source other than Available Revenues appropriated for such 
purpose, and the faith and credit of the Board are not pledged for payment of such sums 
due thereunder and such sums do not constitute debt of the Board within the meaning of 
any constitutional or statutory provision or limitation. 
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The Board has previously and may, from time to time in the future, lease other 
Projects from the Corporation pursuant to the Lease Agreement in addition to the Series 
2005 Project.  The acquisition, construction and installation of each such Project is financed 
by the issuance of a Series of certificates of participation pursuant to the Trust Agreement.  
Each Series of certificates of participation issued to finance a Project shall be secured 
independently of other Series of certificates of participation.  The Board has agreed in the 
Lease Agreement to budget and appropriate in each Fiscal Year from Available Revenues 
sufficient moneys to make the Lease Payments for all Projects, including the Series 2005 
Project, leased under the Lease Agreement or for none of them.  The Board may also issue 
Refunding Certificates, which shall be on parity with the Certificates upon satisfying the 
conditions described therefor in the Trust Agreement. 

The Certificates are dated and shall bear interest from their date of delivery, except 
as otherwise provided in the Trust Agreement.  The Certificates will mature on the dates 
and in the principal amounts, and will bear interest at the respective rates per annum, as 
provided in the Trust Agreement.  Interest shall be payable on each January 1 and July 1, 
commencing January 1, 2025.  The Certificates are not subject to prepayment prior to 
maturity. 

As to questions of fact material to our opinion, we have relied upon the 
representations of the Board contained in the Lease Agreement, the Trust Agreement and 
in the certified proceedings relating thereto and to the issuance of the Certificates and other 
certifications of officials furnished to us in connection therewith without undertaking to 
verify the same by independent investigation.  Furthermore, we have assumed continuing 
compliance with the covenants and agreements contained in the Lease Agreement, the 
Trust Agreement and the other instruments relating to the transactions contemplated 
therein.  We have not undertaken an independent audit, examination, investigation or 
inspection of the matters described or contained in any agreements, documents, certificates, 
representations and opinions relating to the Certificates and have relied solely on the facts, 
estimates and circumstances described and set forth therein.  In our examination of the 
foregoing, we have assumed the genuineness of signatures on all documents and 
instruments, the authenticity of documents submitted as originals and the conformity to 
originals of documents submitted as copies. 

Based upon the foregoing, under existing law, we are of the opinion that: 

1. The Board is the duly organized and validly existing governing body of the 
School District of Martin County, Florida and has all necessary power and authority to 
execute and deliver the Lease Agreement, Second Amended and Restated Lease Schedule 
No. 2005, the Ground Lease, the Trust Agreement and the Series 2024 Supplemental Trust 
Agreement. 
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2. The Lease Agreement, Second Amended and Restated Lease Schedule No. 
2005, the Ground Lease, the Trust Agreement and the Series 2024 Supplemental Trust 
Agreement have each been duly authorized, executed and delivered by the Board and each 
constitutes a valid and legally binding obligation of the Board, enforceable in accordance 
with its respective terms. 

3. The Certificates, upon proper execution and authentication by the Trustee, 
shall evidence an undivided proportionate interest in the Basic Rent Payments to be made 
by the Board under the Lease Agreement, as amended and supplemented by Second 
Amended and Restated Lease Schedule No. 2005, on a pro rata basis with the Outstanding 
Series 2014A Certificates and shall be entitled to the benefits and security of the Trust 
Agreement, as amended and supplemented by the Series 2024 Supplemental Trust 
Agreement. 

4. Under existing statutes, regulations, rulings and court decisions, prior to the 
termination of the Lease Agreement resulting from an Event of Non-Appropriation or 
Event of Default thereunder, the Interest Component of the Basic Rent Payments received 
by the owners of the Certificates is (a) excluded from gross income for federal income tax 
purposes and (b) is not an item of tax preference for purposes of the federal alternative 
minimum tax; provided, however, with respect to certain corporations, such Interest 
Component of the Basic Rent Payments is taken into account in determining the annual 
adjusted financial statement income for the purpose of computing the alternative minimum 
tax imposed on such corporations.  The opinions set forth in this paragraph are subject to 
the condition that all requirements of the Internal Revenue Code of 1986, as amended, must 
be satisfied subsequent to the issuance of the Certificates in order that the interest thereon 
be (or continues to be) excluded from gross income for federal income tax purposes.  
Failure to comply with certain of such requirements could cause the interest on the 
Certificates to be so included in gross income retroactive to the date of issuance of the 
Certificates.  The Board and the Corporation have covenanted in the Lease Agreement to 
comply with all such requirements.  Ownership of the Certificates may result in collateral 
federal tax consequences to certain taxpayers.  We express no opinion regarding such 
federal tax consequences arising with respect to the Certificates. 

We express no opinion regarding the federal income tax or Florida tax consequences 
resulting from the ownership of the Certificates or the receipt by the owners thereof of 
payments on the Certificates following the termination of the Lease Agreement resulting 
from an Event of Non-Appropriation or Event of Default thereunder. 

5. Assuming the deposit and application of cash and the Escrow Securities in 
accordance with the provisions of the Escrow Agreement, such application and deposit will 
cause, with respect to the Refunded Certificates only, the Trust Estate and the rights granted 
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in the Trust Agreement to cease, terminate and be void and the refunding of the Refunded 
Certificates shall not, in and of itself, cause the Interest Component of the Refunded 
Certificates to become included in the gross income of the owners thereof for purposes of 
federal income taxation. 

In rendering the opinions set forth in paragraphs 4 and 5 above, we are relying upon 
(a) the arithmetical accuracy of certain computations included in schedules provided by 
PFM Financial Advisors LLC relating to the computations of projected receipts of the 
Escrow Securities and any other amounts deposited in the Escrow Fund, of the adequacy 
of such projected receipts and other sums to pay the principal of, prepayment premium, if 
any, and interest on the Refunded Certificates and (b) the verifications of the arithmetical 
accuracy of such computations by Samuel Klein and Company, LLP, a firm of independent 
certified public accountants. 

The opinions expressed in paragraphs 1 and 2 hereof are qualified to the extent that 
(i) the enforceability of the Lease Agreement, Second Amended and Restated Lease 
Schedule No. 2005, the Trust Agreement, the Series 2024 Supplemental Trust Agreement 
and the Ground Lease and the rights of the owners of the Certificates may be limited by 
applicable bankruptcy, insolvency, moratorium, reorganization or other similar laws 
affecting creditors' rights generally, or by the exercise of judicial discretion in accordance 
with general principles of equity or public policy considerations, and (ii) we have assumed 
the due authorization, execution and delivery of the Trust Agreement and the Series 2024 
Supplemental Trust Agreement by the Corporation and the Trustee and of the Lease 
Agreement, Second Amended and Restated Lease Schedule No. 2005 and the Ground 
Lease by the Corporation. 

It should be noted that except as may expressly be set forth in an opinion delivered 
by us to the Underwriters of the Certificates on the date hereof (upon which only they may 
rely), we have not been engaged or undertaken to review (a) the accuracy, sufficiency or 
completeness of the Offering Statement or other offering material relating to the 
Certificates and we express no opinion relating thereto, and (b) the compliance with any 
federal or state law with regard to the sale or distribution of the Certificates and we express 
no opinion relating thereto. 

The opinions set forth herein are expressly limited to, and we opine only with 
respect to, the laws of the State of Florida and the federal income tax laws of the United 
States of America.  The only opinions rendered hereby shall be those expressly stated as 
such herein, and no opinion shall be implied or inferred as a result of anything contained 
herein or omitted herefrom. 
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This opinion is given as of the date hereof and we assume no obligation to update, 
revise or supplement this opinion to reflect any facts and circumstances that may hereafter 
come to our attention or any changes in the law that may hereafter occur. 

We have examined the form of the Certificates and, in our opinion, the form of the 
Certificates is regular and proper. 

Respectfully submitted, 
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DISCLOSURE DISSEMINATION AGENT AGREEMENT 
 

THE SCHOOL BOARD OF MARTIN COUNTY, FLORIDA 

$[PAR AMOUNT] 
Refunding Certificates of Participation, 

Series 2024 

This Disclosure Dissemination Agent Agreement (the "Disclosure Agreement"), 
dated [CLOSING DATE], 2024, is executed and delivered by The School Board of Martin 
County, Florida (the "School Board") and Digital Assurance Certification LLC, as 
Disclosure Dissemination Agent (the "Disclosure Dissemination Agent" or "DAC"), for 
the benefit of the Holders (hereinafter defined) of the captioned Certificates (hereinafter 
defined) and in order to provide certain continuing disclosure with respect to the 
Certificates in accordance with Rule 15c2-12 of the United States Securities and Exchange 
Commission under the Securities Exchange Act of 1934, as the same may be amended 
from time to time (the "Rule"). 

The services provided under this Disclosure Agreement solely relate to the 
execution of instructions received from the School Board through use of the DAC system 
and do not constitute "advice" within the meaning of the Dodd-Frank Wall Street Reform 
and Consumer Protection Act (the "Act").  DAC will not provide any advice or 
recommendation to the School Board or anyone on the School Board's behalf regarding the 
"issuance of municipal securities" or any "municipal financial product" as defined in the 
Act and nothing in this Disclosure Agreement shall be interpreted to the contrary.   

SECTION 1.  Definitions.  Capitalized terms not otherwise defined in this 
Disclosure Agreement shall have the meaning assigned in the Rule or, to the extent not in 
conflict with the Rule, in the Offering Statement (hereinafter defined).  The following 
capitalized terms shall have the following meanings: 

"Annual Filing Date" means the date, set forth in Sections 2(a) and 2(f), by 
which the Annual Report is to be filed with the MSRB (as hereinafter defined). 

"Annual Financial Information" means annual financial information as such 
term is used in paragraph (b)(5)(i) of the Rule and specified in Section 3(a) of this 
Disclosure Agreement. 

"Annual Report" means an Annual Report described in and consistent with 
Section 3 of this Disclosure Agreement.   

"Audited Financial Statements" means the annual financial statements of the 
School Board for the prior fiscal year, certified by an independent auditor as 
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prepared in accordance with generally accepted accounting principles or otherwise, 
as such term is used in paragraph (b)(5)(i) of the Rule and specified in Section 3(b) 
of this Disclosure Agreement.   

"Certificates" means the $[PAR AMOUNT] Refunding Certificates of 
Participation, Series 2024 as listed on the attached Exhibit A, each with the 9-digit 
CUSIP numbers relating thereto. 

"Certification" means a written certification of compliance signed by the 
Disclosure Representative stating that the Annual Report, Audited Financial 
Statements, Notice Event notice, Failure to File Event notice, Voluntary Event 
Disclosure or Voluntary Financial Disclosure delivered to the Disclosure 
Dissemination Agent is the Annual Report, Audited Financial Statements, Notice 
Event notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary 
Financial Disclosure required to be submitted to the MSRB under this Disclosure 
Agreement.  A Certification shall accompany each such document submitted to the 
Disclosure Dissemination Agent by the School Board and include the full name of 
the Certificates and the 9-digit CUSIP numbers for all Certificates to which the 
document applies. 

"Disclosure Dissemination Agent" means Digital Assurance Certification 
LLC, acting in its capacity as Disclosure Dissemination Agent hereunder, or any 
successor Disclosure Dissemination Agent designated in writing by the School 
Board pursuant to Section 9 hereof. 

"Disclosure Representative" means the Assistant Superintendent of Finance 
of the District, or such other person as the School Board shall designate in writing 
to the Disclosure Dissemination Agent from time to time as the person responsible 
for providing Information to the Disclosure Dissemination Agent. 

"District" means the School District of Martin County, Florida. 

"Failure to File Event" means the School Board's failure to file an Annual 
Report on or before the Annual Filing Date. 

"Financial Obligation" means a (i) debt obligation; (ii) derivative instrument 
entered into in connection with, or pledged as security or a source of payment for, 
an existing or planned debt obligation; or (iii) a guarantee of an obligation or 
instrument described in either clause (i) or (ii).  The term Financial Obligation shall 
not include municipal securities as to which a final official statement has been 
provided to the MSRB consistent with the Rule. 
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"Force Majeure Event" means: (i) acts of God, war, or terrorist action; (ii) 
failure or shut-down of the Electronic Municipal Market Access system maintained 
by the MSRB; or (iii) to the extent beyond the Disclosure Dissemination Agent's 
reasonable control, interruptions in telecommunications or utilities services, failure, 
malfunction or error of any telecommunications, computer or other electrical, 
mechanical or technological application, service or system, computer virus, 
interruptions in Internet service or telephone service (including due to a virus, 
electrical delivery problem or similar occurrence) that affect Internet users 
generally, or in the local area in which the Disclosure Dissemination Agent or the 
MSRB is located, or acts of any government, regulatory or any other competent 
authority the effect of which is to prohibit the Disclosure Dissemination Agent from 
performance of its obligations under this Disclosure Agreement. 

"Holder" means any person (a) having the power, directly or indirectly, to 
vote or consent with respect to, or to dispose of ownership of, any Certificates 
(including persons holding Certificates through nominees, depositories or other 
intermediaries) or (b) treated as the owner of any Certificates for federal income tax 
purposes. 

"Information" means, collectively, the Annual Reports, the Audited 
Financial Statements, the Notice Event notices, the Failure to File Event notices, the 
Voluntary Event Disclosures and the Voluntary Financial Disclosures.   

"MSRB" means the Municipal Securities Rulemaking Board, or any 
successor thereto, established pursuant to Section 15B(b)(1) of the Securities 
Exchange Act of 1934. 

"Notice Event" means any of the events enumerated in paragraph (b)(5)(i)(C) 
of the Rule. 

"Obligated Person" means the School Board, who is either generally or 
through an enterprise, fund, or account of such person committed by contract or 
other arrangement to support payment of all, or part of the obligations on the 
Certificates (other than providers of municipal bond insurance, letters of credit, or 
other liquidity facilities), as shown on Exhibit A. 

"Offering Statement" means that Offering Statement prepared by the School 
Board in connection with the Certificates, as listed on Exhibit A.  

"Trustee" means the institution identified as such in the document under 
which the Certificates were issued. 
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"Voluntary Event Disclosure" means information of the category specified 
in any of subsections (e)(vi)(1) through (e)(vi)(11) of Section 2 of this Disclosure 
Agreement  that is accompanied by a Certification of the Disclosure Representative 
containing the information prescribed by Section 7(a) of this Disclosure Agreement. 

"Voluntary Financial Disclosure" means information of the category 
specified in any of subsections (e)(vii)(1) through (e)(vii)(9) of Section 2 of this 
Disclosure Agreement that is accompanied by a Certification of the Disclosure 
Representative containing the information prescribed by Section 7(b) of this 
Disclosure Agreement. 

SECTION 2.  Provision of Annual Reports.  (a) The School Board shall 
provide, annually, an electronic copy of the Annual Report and Certification to the 
Disclosure Dissemination Agent not later than the Annual Filing Date.  Promptly upon 
receipt of an electronic copy of the Annual Report and the Certification, the Disclosure 
Dissemination Agent shall provide an Annual Report to the MSRB via the Electronic 
Municipal Market Access System ("EMMA") not later than 240 days after the end of each 
fiscal year of the School Board, commencing with the fiscal year ending June 30, 2024.  
Such date and each anniversary thereof is the "Annual Filing Date."  The Annual Report 
may be submitted as a single document or as separate documents comprising a package, 
and may cross-reference other information as provided in Section 3 of this Disclosure 
Agreement. 

 (b) If on the fifteenth (15th) day prior to the Annual Filing Date, the Disclosure 
Dissemination Agent has not received a copy of the Annual Report and Certification, the 
Disclosure Dissemination Agent shall contact the Disclosure Representative by telephone 
and in writing (which may be by e-mail) to remind the School Board of its undertaking to 
provide the Annual Report pursuant to Section 2(a).  Upon such reminder, the Disclosure 
Representative shall either (i) provide the Disclosure Dissemination Agent with an 
electronic copy of the Annual Report and the Certification) no later than two (2) business 
days prior to the Annual Filing Date, or (ii) instruct the Disclosure Dissemination Agent in 
writing that the School Board will not be able to file the Annual Report within the time 
required under this Disclosure Agreement, state the date by which the Annual Report for 
such year will be provided and instruct the Disclosure Dissemination Agent that a Failure 
to File Event has occurred and to immediately send a notice to the MSRB in substantially 
the form attached as Exhibit B, accompanied by a cover sheet completed by the Disclosure 
Dissemination Agent in the form set forth in Exhibit C-1. 

(c) If the Disclosure Dissemination Agent has not received an Annual Report 
and Certification by 6:00 p.m. Eastern Time on the Annual Filing Date (or, if such Annual 
Filing Date falls on a Saturday, Sunday or holiday, then the first business day thereafter) 
for the Annual Report, a Failure to File Event shall have occurred and the School Board 
irrevocably directs the Disclosure Dissemination Agent to immediately send a notice to the 
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MSRB in substantially the form attached as Exhibit B without reference to the anticipated 
filing date for the Annual Report, accompanied by a cover sheet completed by the 
Disclosure Dissemination Agent in the form set forth in Exhibit C-1. 

(d) If Audited Financial Statements of the School Board are prepared but not 
available prior to the Annual Filing Date, the School Board shall, when the Audited 
Financial Statements are available, provide in a timely manner an electronic copy to the 
Disclosure Dissemination Agent, accompanied by a Certification, for filing with the 
MSRB. 

(e) The Disclosure Dissemination Agent shall: 

(i) verify the filing specifications of the MSRB each year prior to the 
Annual Filing Date; 

(ii) upon receipt, promptly file each Annual Report received under 
Sections 2(a) and 2(b) with the MSRB; 

(iii) upon receipt, promptly file each Audited Financial Statement received 
under Section 2(d) with the MSRB; 

(iv) upon receipt, promptly file the text of each Notice Event received 
under Sections 4(a) and 4(b)(ii) with the MSRB, identifying the Notice Event as 
instructed by the School Board pursuant to Section 4(a) or 4(b)(ii) (being any of the 
categories set forth below) when filing pursuant to Section 4(c) of this Disclosure 
Agreement: 

1. "Principal and interest payment delinquencies"; 

2. "Non-Payment related defaults, if material"; 

3. "Unscheduled draws on debt service reserves reflecting 
financial difficulties"; 

4. "Unscheduled draws on credit enhancements reflecting 
financial difficulties"; 

5. "Substitution of credit or liquidity providers, or their failure to 
perform"; 

6. "Adverse tax opinions, the issuance by the Internal Revenue 
Service of proposed or final determinations of taxability, Notices of Proposed 
Issue (IRS Form 5701-TEB) or other material notices or determinations with 
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respect to the tax status of the Series 2024 Certificates, or other material 
events affecting the tax-exempt status of the Series 2024 Certificates"; 

7. "Modifications to rights of securities holders, if material"; 

8. "Bond calls, if material, and tender offers"; 

9. "Defeasances"; 

10. "Release, substitution, or sale of property securing repayment 
of the securities"; 

11. "Rating changes"; 

12. "Bankruptcy, insolvency or receivership or similar event of the 
Obligated Person"; 

13. "The consummation of a merger, consolidation or acquisition 
involving an Obligated Person or the sale of all or substantially all of the 
assets of the Obligated Person, other than in the ordinary course of business, 
the entry into a definitive agreement to undertake such an action or 
termination of a definitive agreement relating to any such actions, other than 
pursuant to its terms, if material"; 

14. "Appointment of a successor or additional trustee, or the 
change of name of a trustee, if material"; 

15. "Incurrence of a Financial Obligation of the Obligated Person, 
if material, or agreement to covenants, events of default, remedies, priority 
rights, or other similar terms of a Financial Obligation of the Obligated 
Person, any of which affect security holders, if material"; and 

16. "Default, event of acceleration, termination event, 
modification of terms, or other similar events under the terms of a Financial 
Obligation of the Obligated Person, any of which reflect financial 
difficulties." 

 (v) upon receipt (or irrevocable direction pursuant to Section 2(c) of this 
Disclosure Agreement, as applicable), promptly file a completed copy of Exhibit B 
to this Disclosure Agreement with the MSRB, identifying the filing as "Failure to 
provide annual financial information as required" when filing pursuant to Section 
2(b)(ii) or Section 2(c) of this Disclosure Agreement; 
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(vi) upon receipt, promptly file the text of each Voluntary Event 
Disclosure received under Section 7(a) with the MSRB, identifying the Voluntary 
Event Disclosure as instructed by the School Board pursuant to Section 7(a) (being 
any of the categories set forth below) when filing pursuant to Section 7(a) of this 
Disclosure Agreement: 

1. "amendment to continuing disclosure undertaking"; 

2. "change in obligated person"; 

3. "notice to investors pursuant to bond documents"; 

4. "certain communications from the Internal Revenue Service, 
other than those communications included in the Rule"; 

5. "secondary market purchases"; 

6. "bid for auction rate or other securities"; 

7. "capital or other financing plan"; 

8. "litigation/enforcement action"; 

9. "change of tender agent, remarketing agent, or other on-going 
party"; 

10. "derivative or other similar transaction"; and 

11. "other event-based disclosures"; 

(vii) upon receipt, promptly file the text of each Voluntary Financial 
Disclosure received under Section 7(b) with the MSRB, identifying the Voluntary 
Financial Disclosure as instructed by the School Board pursuant to Section 7(b) 
(being any of the categories set forth below) when filing pursuant to Section 7(b) of 
this Disclosure Agreement: 

1. "quarterly/monthly financial information"; 

2. "change in fiscal year/timing of annual disclosure"; 

3. "change in accounting standard"; 

4. "interim/additional financial information/operating data"; 

5. "budget"; 
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6. "investment/debt/financial policy"; 

7. "information provided to rating agency, credit/liquidity 
provider or other third party"; 

8. "consultant reports"; and 

9. "other financial/operating data." 

(viii) provide the School Board with evidence of the filings of each of the 
above when made, which shall be by means of the DAC system, for so long as DAC 
is the Disclosure Dissemination Agent under this Disclosure Agreement. 

 (f) The School Board may adjust the Annual Filing Date upon change of its 
fiscal year by providing written notice of such change and the new Annual Filing Date to 
the Disclosure Dissemination Agent, Trustee and the MSRB, provided that the period 
between the existing Annual Filing Date and new Annual Filing Date shall not exceed one 
year.  The School Board's fiscal year commences on July 1 and ends on the immediately 
succeeding June 30. 

(g) Any Information received by the Disclosure Dissemination Agent before 
6:00 p.m. Eastern time on any business day that it is required to file with the MSRB 
pursuant to the terms of this Disclosure Agreement and that is accompanied by a 
Certification and all other information required by the terms of this Disclosure Agreement 
will be filed by the Disclosure Dissemination Agent with the MSRB no later than 11:59 
p.m. Eastern time on the same business day; provided, however, the Disclosure 
Dissemination Agent shall have no liability for any delay in filing with the MSRB if such 
delay is caused by a Force Majeure Event provided that the Disclosure Dissemination 
Agent uses reasonable efforts to make any such filing as soon as possible. 

SECTION 3.  Content of Annual Reports.  

(a) Each Annual Report shall contain Annual Financial Information with respect 
to the School Board, including, to the extent not set forth in the Audited Financial 
Statements: 

Updates of information in the Offering Statement relating to: 

1. Revenue sources and the table entitled "Anticipated Local Option 
Millage Levy Required to Cover Basic Rent Payments Represented by the Series 
2024 Certificates and the Outstanding Series 2014A Certificates" as described under 
the heading "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS";  

E-8



 

2. The table entitled "Summary of Statistical Data" under the heading 
"THE SCHOOL BOARD OF MARTIN COUNTY, FLORIDA";  

3. The tables entitled "Assessed Value of Taxable Property," "District 
Millage Rates," "District Property Tax Levies and Collections" and "Principal 
Taxpayers" under the heading "AD VALOREM TAXATION"; and 

4. The tables entitled "Summary of General Fund Operations," "Ratio of 
Outstanding Debt by Type" and "Bond, Note and Lease Obligations Outstanding" 
under the heading "FINANCIAL RESULTS AND LIABILITIES OF THE 
DISTRICT." 

(b)  If available at the time of such filing, the Audited Financial Statements of the 
School Board for the prior fiscal year, prepared in accordance with generally accepted 
auditing standards, and Government Auditing Principles issued by the Comptroller General 
of the United States.  If the School Board's Audited Financial Statements are not available 
by the time the Annual Report is required to be filed pursuant to Section 2(a), the Annual 
Report shall contain unaudited financial statements in a format similar to the financial 
statements contained in the final Offering Statement, and the Audited Financial Statements 
shall be filed in the same manner as the Annual Report when they become available.  
Audited Financial Statements (if any) will be provided pursuant to Section 2(d). 

Any or all of the items listed above may be included by specific reference from other 
documents, including Offering Statements of debt issues with respect to which the School 
Board is an "obligated person" (as defined by the Rule), which have been previously filed 
with the Securities and Exchange Commission or available on the EMMA website.  If the 
document incorporated by reference is a final offering statement, it must be available from 
the MSRB.  The School Board will clearly identify each such document so incorporated 
by reference. 

The School Board will reserve the right to modify from time to time the specific 
type of information provided or the format of the presentation of such information, to the 
extent necessary or appropriate in the judgment of the School Board; provided that the 
School Board will agree that any such modification will be done in a manner consistent 
with the Rule. 

SECTION 4.  Reporting of Notice Events. 

(a) The occurrence of any of the following events with respect to the Certificates 
constitutes a Notice Event: 

1. Principal and interest payment delinquencies; 

2. Non-payment related defaults, if material; 
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3. Unscheduled draws on debt service reserves reflecting financial 
difficulties; 

4. Unscheduled draws on credit enhancements relating to the 
Certificates reflecting financial difficulties; 

5. Substitution of credit or liquidity providers, or their failure to perform; 

6. Adverse tax opinions, the issuance by the Internal Revenue Service of 
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 
5701-TEB) or other material notices or determinations with respect to the tax status 
of the Series 2024 Certificates, or other material events affecting the tax-exempt 
status of the Series 2024 Certificates; 

7. Modifications to rights of holders of the Certificates, if material; 

8. Certificate calls, if material, and tender offers; 

9. Defeasances; 

10. Release, substitution, or sale of property securing repayment of the 
Certificates, if material;  

11. Rating changes on the Certificates;  

12. Bankruptcy, insolvency, receivership or similar event of the Obligated 
Person; 

Note to subsection (a)(12) of this Section 4:  For the 
purposes of the event described in subsection (a)(12) of 
this Section 4, the event is considered to occur when any 
of the following occur: the appointment of a receiver, 
fiscal agent or similar officer for an Obligated Person in 
a proceeding under the U.S. Bankruptcy Code or in any 
other proceeding under state or federal law in which a 
court or governmental authority has assumed 
jurisdiction over substantially all of the assets or 
business of the Obligated Person, or if such jurisdiction 
has been assumed by leaving the existing governing 
body and officials or officers in possession but subject 
to the supervision and orders of a court or governmental 
authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or 
governmental authority having supervision or 
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jurisdiction over substantially all of the assets or 
business of the Obligated Person. 

13. The consummation of a merger, consolidation, or acquisition 
involving an Obligated Person or the sale of all or substantially all of the assets of 
the Obligated Person, other than in the ordinary course of business, the entry into a 
definitive agreement to undertake such an action or the termination of a definitive 
agreement relating to any such actions, other than pursuant to its terms, if material; 
and 

14. Appointment of a successor or additional trustee or the change of 
name of a trustee, if material. 

15. Incurrence of a Financial Obligation of the Obligated Person, if 
material, or agreement to covenants, events of default, remedies, priority rights, or 
other similar terms of a Financial Obligation of the Obligated Person, any of which 
affect security holders, if material; and 

16. Default, event of acceleration, termination event, modification of 
terms, or other similar events under the terms of a Financial Obligation of the 
Obligated Person, any of which reflect financial difficulties. 

The School Board shall, in a timely manner not in excess of ten (10) business days after its 
occurrence, notify the Disclosure Dissemination Agent in writing of the occurrence of a 
Notice Event.  Such notice shall instruct the Disclosure Dissemination Agent to report the 
occurrence pursuant to subsection (c) of this Section 4 and shall be accompanied by a 
Certification.  Such notice or Certification shall identify the Notice Event that has occurred 
(which shall be any of the categories set forth in Section 2(e)(iv) of this Disclosure 
Agreement), include the text of the disclosure that the School Board desires to make, 
contain the written authorization of the School Board for the Disclosure Dissemination 
Agent to disseminate such information, and identify the date the School Board desires for 
the Disclosure Dissemination Agent to disseminate the information (provided that such 
date is not later than the tenth business day after the occurrence of the Notice Event). 

(b) The Disclosure Dissemination Agent is under no obligation to notify the 
School Board or the Disclosure Representative of an event that may constitute a Notice 
Event.  In the event the Disclosure Dissemination Agent so notifies the Disclosure 
Representative, the Disclosure Representative will within two (2) business days of receipt 
of such notice (but in any event not later than the tenth business day after the occurrence 
of the Notice Event, if the School Board determines that a Notice Event has occurred), 
instruct the Disclosure Dissemination Agent that (i) a Notice Event has not occurred and 
no filing is to be made or (ii) a Notice Event has occurred and the Disclosure Dissemination 
Agent is to report the occurrence pursuant to subsection (c) of this Section 4, together with 
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a Certification.  Such Certification shall identify the Notice Event that has occurred (which 
should be any of the categories set forth in Section 2(e)(iv) of this Disclosure Agreement), 
include the text of the disclosure that the School Board desires to make, contain the written 
authorization of the School Board for the Disclosure Dissemination Agent to disseminate 
such information, and identify the date the School Board desires for the Disclosure 
Dissemination Agent to disseminate the information, (provided that such date is not later 
than the tenth business day after the occurrence of the Notice Event). 

(c) If the Disclosure Dissemination Agent has been instructed by the School 
Board as prescribed in subsection (a) or (b)(ii) of this Section 4 to report the occurrence of 
a Notice Event, the Disclosure Dissemination Agent shall promptly file a notice of such 
occurrence with the MSRB, in accordance with Section 2(e)(iv) hereof.  This notice will 
be filed with a cover sheet completed by the Disclosure Dissemination Agent in the form 
set forth in Exhibit C-1. 

SECTION 5.  CUSIP Numbers.  Whenever providing information to the 
Disclosure Dissemination Agent, including but not limited to Annual Reports, documents 
incorporated by reference to the Annual Reports, Audited Financial Statements, Notice 
Event notices, Failure to File Event notices, Voluntary Event Disclosures and Voluntary 
Financial Disclosures, the School Board shall indicate the full name of the Certificates and 
the 9-digit CUSIP numbers for the Certificates as to which the provided information 
relates. 

SECTION 6.  Additional Disclosure Obligations.  The School Board 
acknowledges and understands that other state and federal laws, including but not limited 
to, the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange 
Act of 1934, may apply to the School Board, and that the duties and responsibilities of the 
Disclosure Dissemination Agent do not extend to providing legal advice regarding such 
laws.  The School Board acknowledges and understands that the duties of the Disclosure 
Dissemination Agent relate exclusively to execution of the mechanical tasks of 
disseminating information as described in this Disclosure Agreement. 

SECTION 7.  Voluntary Filing.  

(a) The School Board may instruct the Disclosure Dissemination Agent to file 
Voluntary Event Disclosure with the MSRB, from time to time pursuant to a Certification 
of the Disclosure Representative.  Such Certification shall identify the Voluntary Event 
Disclosure (which shall be any of the categories set forth in Section 2(e)(vi) of this 
Disclosure Agreement), include the text of the disclosure that the School Board desires to 
make, contain the written authorization of the School Board for the Disclosure 
Dissemination Agent to disseminate such information, and identify the date the School 
Board desires for the Disclosure Dissemination Agent to disseminate the information.  If 
the Disclosure Dissemination Agent has been instructed by the School Board as prescribed 
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in this Section 7(a) to file a Voluntary Event Disclosure, the Disclosure Dissemination 
Agent shall promptly file such Voluntary Event Disclosure with the MSRB in accordance 
with Section 2(e)(vi) hereof.  This notice will be filed with a cover sheet completed by the 
Disclosure Dissemination Agent in the form set forth in Exhibit C-2. 

(b) The School Board may instruct the Disclosure Dissemination Agent to file a 
Voluntary Financial Disclosure with the MSRB from time to time pursuant to a 
Certification of the Disclosure Representative.  Such Certification shall identify the 
Voluntary Financial Disclosure (which shall be any of the categories set forth in Section 
2(e)(vii) of this Disclosure Agreement), include the text of the disclosure that the School 
Board desires to make, contain the written authorization of the School Board for the 
Disclosure Dissemination Agent to disseminate such information, and identify the date the 
School Board desires for the Disclosure Dissemination Agent to disseminate the 
information.  If the Disclosure Dissemination Agent has been instructed by the School 
Board as prescribed in this Section 7(b) to file a Voluntary Financial Disclosure, the 
Disclosure Dissemination Agent shall promptly file such Voluntary Financial Disclosure 
with the MSRB in accordance with Section 2(e)(vii) hereof.  This notice will be filed with 
a cover sheet completed by the Disclosure Dissemination Agent in the form set forth in 
Exhibit C-3. 

(c) The parties hereto acknowledge that the School Board is not obligated 
pursuant to the terms of this Disclosure Agreement to file any Voluntary Event Disclosure 
pursuant to Section 7(a) hereof or any Voluntary Financial Disclosure pursuant to Section 
7(b) hereof.  

(d) Nothing in this Disclosure Agreement shall be deemed to prevent the School 
Board from disseminating any other information through the Disclosure Dissemination 
Agent using the means of dissemination set forth in this Disclosure Agreement or including 
any other information in any Annual Report, Annual Financial Statement, Notice Event 
notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary Financial 
Disclosure, in addition to that required by this Disclosure Agreement.  If the School Board 
chooses to include any information in any Annual Report, Annual Financial Statement, 
Notice Event notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary 
Financial Disclosure, in addition to that which is specifically required by this Disclosure 
Agreement, the School Board shall have no obligation under this Disclosure Agreement to 
update such information or include it in any future Annual Report, Annual Financial 
Statement, Notice Event notice, Failure to File Event notice, Voluntary Event Disclosure 
or Voluntary Financial Disclosure.   

SECTION 8.  Termination of Reporting Obligation.  The obligations of the 
School Board and the Disclosure Dissemination Agent under this Disclosure Agreement 
shall terminate with respect to the Certificates upon the legal defeasance, prior prepayment 
or payment in full of all of the Certificates, when the School Board is no longer an obligated 
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person with respect to the Certificates, or upon delivery by the Disclosure Representative 
to the Disclosure Dissemination Agent of an opinion of nationally recognized bond counsel 
to the effect that continuing disclosure is no longer required.    

SECTION 9.  Disclosure Dissemination Agent.  The School Board has 
appointed Digital Assurance Certification LLC as exclusive Disclosure Dissemination 
Agent under this Disclosure Agreement.  The School Board may, upon thirty days written 
notice to the Disclosure Dissemination Agent and the Trustee, replace or appoint a 
successor Disclosure Dissemination Agent.  Upon termination of DAC's services as 
Disclosure Dissemination Agent, whether by notice of the School Board or DAC, the 
School Board agrees to appoint a successor Disclosure Dissemination Agent or, alternately, 
agrees to assume all responsibilities of Disclosure Dissemination Agent under this 
Disclosure Agreement for the benefit of the Holders of the Certificates.  Notwithstanding 
any replacement or appointment of a successor, the School Board shall remain liable until 
payment in full for any and all sums owed and payable to the Disclosure Dissemination 
Agent.  The Disclosure Dissemination Agent may resign at any time by providing thirty 
days' prior written notice to the School Board. 

SECTION 10. Remedies in Event of Default.  In the event of a failure of the 
School Board or the Disclosure Dissemination Agent to comply with any provision of this 
Disclosure Agreement, the Holders' rights to enforce the provisions of this Agreement shall 
be limited solely to a right, by action in mandamus or for specific performance, to compel 
performance of the parties' obligation under this Disclosure Agreement.  Any failure by a 
party to perform in accordance with this Disclosure Agreement shall not constitute a default 
on the Certificates or under any other document relating to the Certificates, and all rights 
and remedies shall be limited to those expressly stated herein. 

SECTION 11. Duties, Immunities and Liabilities of Disclosure 
Dissemination Agent. 

(a) The Disclosure Dissemination Agent shall have only such duties as are 
specifically set forth in this Disclosure Agreement.  The Disclosure Dissemination Agent's 
obligation to deliver the information at the times and with the contents described herein 
shall be limited to the extent the School Board has provided such information to the 
Disclosure Dissemination Agent as required by this Disclosure Agreement.  The Disclosure 
Dissemination Agent shall have no duty with respect to the content of any disclosures or 
notice made pursuant to the terms hereof.  The Disclosure Dissemination Agent shall have 
no duty or obligation to review or verify any Information or any other information, 
disclosures or notices provided to it by the School Board and shall not be deemed to be 
acting in any fiduciary capacity for the School Board, the Holders of the Certificates or any 
other party.  The Disclosure Dissemination Agent shall have no responsibility for the 
School Board's failure to report to the Disclosure Dissemination Agent a Notice Event or 
a duty to determine the materiality thereof.  The Disclosure Dissemination Agent shall have 
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no duty to determine, or liability for failing to determine, whether the School Board has 
complied with this Disclosure Agreement.  The Disclosure Dissemination Agent may 
conclusively rely upon certifications of the School Board at all times. 

(b) The Disclosure Dissemination Agent may, from time to time, consult with 
legal counsel (either in-house or external) of its own choosing in the event of any 
disagreement or controversy, or question or doubt as to the construction of any of the 
provisions hereof or its respective duties hereunder, and shall not incur any liability and 
shall be fully protected in acting in good faith upon the advice of such legal counsel.  If the 
School Board has given its consent to the use of external counsel, the reasonable fees and 
expenses of such external counsel shall be payable by the School Board.  

(c) All documents, reports, notices, statements, information and other materials 
provided to the MSRB under this Agreement shall be provided in an electronic format and 
accompanied by identifying information as prescribed by the MSRB.  

SECTION 12. Amendment; Waiver.  Notwithstanding any other provision of 
this Disclosure Agreement, the School Board and the Disclosure Dissemination Agent may 
amend this Disclosure Agreement and any provision of this Disclosure Agreement may be 
waived, if such amendment or waiver is supported by an opinion of counsel expert in 
federal securities laws acceptable to both the School Board and the Disclosure 
Dissemination Agent to the effect that such amendment or waiver does not materially 
impair the interests of Holders of the Certificates and would not, in and of itself, cause the 
undertakings herein to violate the Rule if such amendment or waiver had been effective on 
the date hereof but taking into account any subsequent change in or official interpretation 
of the Rule; provided neither the School Board or the Disclosure Dissemination Agent shall 
be obligated to agree to any amendment modifying their respective duties or obligations 
without their consent thereto.     

Notwithstanding the preceding paragraph, the Disclosure Dissemination Agent shall 
have the right to adopt amendments to this Disclosure Agreement necessary to comply with 
modifications to and interpretations of the provisions of the Rule as announced by the 
Securities and Exchange Commission from time to time by giving not less than 20 days 
written notice of the intent to do so together with a copy of the proposed amendment to the 
School Board.  No such amendment shall become effective if the School Board shall, 
within 10 days following the giving of such notice, send a notice to the Disclosure 
Dissemination Agent in writing that it objects to such amendment. 

SECTION 13. Beneficiaries.  This Disclosure Agreement shall inure solely to 
the benefit of the School Board, the Trustee of the Certificates, the Disclosure 
Dissemination Agent, the Underwriters, and the Holders from time to time of the 
Certificates, and shall create no rights in any other person or entity. 
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SECTION 14. Governing Law.  This Disclosure Agreement shall be governed 
by the laws of the State of Florida (other than with respect to conflicts of laws). 

SECTION 15. Counterparts.  This Disclosure Agreement may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute 
but one and the same instrument. 

The Disclosure Dissemination Agent and the School Board have caused this 
Disclosure Agreement to be executed, on the date first written above, by their respective 
officers duly authorized. 

DIGITAL ASSURANCE CERTIFICATION 
LLC, as Disclosure Dissemination Agent 
 
 
 
By:        

Shana Blanchard 
Vice President 

 
 
THE SCHOOL BOARD OF MARTIN 
COUNTY, FLORIDA 
 
 
 
By:         

Jennifer Russell 
Chair 
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EXHIBIT A 
NAME AND CUSIP NUMBERS OF CERTIFICATES 

Name of Issuer:  THE SCHOOL BOARD OF MARTIN COUNTY, 
FLORIDA 
 

Obligated Person: The School Board of Martin County, Florida 

Name of Bond Issue: Certificates of Participation, Series 2024 
 

Date of Issuance: [CLOSING DATE], 2024 

Date of Offering Statement: ________________, 2024 

Initial CUSIP Numbers: See below 
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EXHIBIT B 
NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT  

Name of Issuer:  THE SCHOOL BOARD OF MARTIN COUNTY, 
FLORIDA 
 

Obligated Person: The School Board of Martin County, Florida 

Name of Bond Issue: Certificates of Participation, Series 2024 
 

Date of Issuance: [CLOSING DATE], 2024 

Date of Offering Statement: ________________, 2024 

NOTICE IS HEREBY GIVEN that the School Board has not provided an Annual 
Report with respect to the above-named Certificates as required by the Disclosure 
Dissemination Agent Agreement, dated [CLOSING DATE], 2024, between the School 
Board and Digital Assurance Certification LLC, as Disclosure Dissemination Agent.  The 
School Board has notified the Disclosure Dissemination Agent that it anticipates that the 
Annual Report will be filed by ______________. 

Dated: _____________________________ 

Digital Assurance Certification LLC, as 
Disclosure Dissemination Agent, on behalf of 
the School Board 
 
 
______________________________________ 

 
 
cc: The School Board of Martin County, Florida 
 Obligated Person 
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EXHIBIT C-1 
EVENT NOTICE COVER SHEET 

This cover sheet and accompanying "event notice" will be sent to the Municipal 
Securities Rulemaking Board pursuant to Securities and Exchange Commission Rule 15c2-
12(b)(5)(i)(C) and (D). 

School Board's and/or Other Obligated 
Person's Name: 

The School Board of Martin County, 
Florida 

Name of Bond Issue: Certificates of Participation, Series 2024 

School Board's Six-Digit CUSIP Number: 573208 

Nine-Digit CUSIP Number(s) of the 
Certificates to which this event notice 
relates: 

______ 

Number of pages of attached material event 
notice: 

______ 

Description of Notice Event (Check One):  
 

1. ___Principal and interest payment delinquencies 
2. ___Non-Payment related defaults, if material 
3. ___Unscheduled draws on debt service reserves reflecting financial 

difficulties 
4. ___Unscheduled draws on credit enhancements reflecting financial 

difficulties 
5. ___Substitution of credit or liquidity providers, or their failure to perform 
6. ___Adverse tax opinions, IRS notices or events affecting the tax status of the 

Certificates 
7. ___Modifications to rights of holders of Certificates, if material 
8. ___Bond calls, if material, and tender offers 
9. ___Defeasances 
10. ___Release, substitution, or sale of property securing repayment of the 

Certificates, if material 
11. ___Rating changes 
12. ___ Bankruptcy, insolvency or receivership or similar event of the Obligated 

Person 
13. ____Merger, consolidation or acquisition of the Obligated Person, if material 
14. ____Appointment of a successor or additional trustee, or the change of name 

of a trustee, if material 
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15. ____Incurrence of a Financial Obligation of the Obligated Person, if 
material, or agreement to covenants, events of default, remedies, priority 
rights, or other similar terms of a Financial Obligation of the Obligated 
Person, any of which affect security holders, if material 

16. ____Default, event of acceleration, termination event, modification of terms, 
or other similar events under the terms of a Financial Obligation of the 
Obligated Person, any of which reflect financial difficulties 

____Failure to provide annual financial information as required [C6] 
 
I hereby represent that I am authorized by the School Board or its agent to distribute 

this information publicly: 

Signature: 
              
Name: [C6]      Title: [C7]      
Employer: Digital Assurance Certification LLC  Address: [C8]     
City, State, Zip Code:           
Voice Telephone Number: [C9]          
Date:______________________
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EXHIBIT C-2 
VOLUNTARY EVENT DISCLOSURE COVER SHEET 

This cover sheet and accompanying "voluntary event disclosure" will be sent to the 
Municipal Securities Rulemaking Board, pursuant to the Disclosure Dissemination Agent 
Agreement dated as of [CLOSING DATE], 2024, between the School Board and DAC. 

School Board's and/or Other Obligated 
Person's Name: 

The School Board of Martin County, Florida 

Name of Bond Issue: Certificates of Participation, Series 2024 

School Board's Six-Digit CUSIP 
Number: 

573208 

Nine-Digit CUSIP Number(s) of the 
Certificates to which this event notice 
relates: 

______ 

Number of pages of attached material 
event notice: 

______ 

____ Description of Voluntary Event Disclosure (Check One): 
1. "amendment to continuing disclosure undertaking"; 
2. "change in obligated person"; 
3. "notice to investors pursuant to bond documents"; 
4. "certain communications from the Internal Revenue Service"; 
5. "secondary market purchases"; 
6. "bid for auction rate or other securities"; 
7. "capital or other financing plan"; 
8. "litigation/enforcement action"; 
9. "change of tender agent, remarketing agent, or other on-going party"; 
10. "derivative or other similar transaction"; and 
11. "other event-based disclosures." 
I hereby represent that I am authorized by the School Board or its agent to distribute 

this information publicly: 
Signature: 
              
Name: [C6]      Title: [C7]      
Employer: Digital Assurance Certification LLC  Address: [C8]     
City, State, Zip Code:           
Voice Telephone Number: [C9]          
Date:______________________
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EXHIBIT C-3 
VOLUNTARY FINANCIAL DISCLOSURE COVER SHEET 

This cover sheet and accompanying "voluntary financial disclosure" will be sent to 
the Municipal Securities Rulemaking Board, pursuant to the Disclosure Dissemination 
Agent Agreement dated as of [CLOSING DATE], 2024, between the School Board and 
DAC. 

School Board's and/or Other Obligated 
Person's Name: 

The School Board of Martin County, 
Florida 

Name of Bond Issue: Certificates of Participation, Series 2024 

School Board's Six-Digit CUSIP Number: 573208 

Nine-Digit CUSIP Number(s) of the 
Certificates to which this event notice 
relates: 

______ 

Number of pages of attached material event 
notice: 

______ 

____ Description of Voluntary Financial Disclosure (Check One): 
1. "quarterly/monthly financial information"; 
2. "change in fiscal year/timing of annual disclosure"; 
3. "change in accounting standard"; 
4. "interim/additional financial information/operating data"; 
5. "budget"; 
6. "investment/debt/financial policy"; 
7. "information provided to rating agency, credit/liquidity provider or other 

third party"; 
8. "consultant reports"; and 
9. "other financial/operating data." 
I hereby represent that I am authorized by the School Board or its agent to distribute 

this information publicly: 
Signature: 
              
Name: [C6]      Title: [C7]      
Employer: Digital Assurance Certification LLC  Address: [C8]     
City, State, Zip Code:           
Voice Telephone Number: [C9]          
Date:______________________ 
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MUNICIPAL BOND 
INSURANCE POLICY 

 
 
ISSUER: [NAME OF ISSUER]      Policy No:   _____ 
 
MEMBER: [NAME OF MEMBER]  
 
BONDS: $__________ in aggregate principal     Effective Date: _________  
amount of [NAME OF TRANSACTION]   
[and maturing on]    
 

Risk Premium:     $__________ 
Member Surplus Contribution:  $ _________ 

Total Insurance Payment:  $_________   
 
 
BUILD AMERICA MUTUAL ASSURANCE COMPANY (“BAM”), for consideration received, hereby UNCONDITIONALLY AND 

IRREVOCABLY agrees to pay to the trustee (the “Trustee”) or paying agent (the “Paying Agent”) for the Bonds named above (as set forth in the 
documentation providing for the issuance and securing of the Bonds), for the benefit of the Owners or, at the election of BAM, directly to each Owner, 
subject only to the terms of this Policy (which includes each endorsement hereto), that portion of the principal of and interest on the Bonds that shall 
become Due for Payment but shall be unpaid by reason of Nonpayment by the Issuer. 
 

On the later of the day on which such principal and interest becomes Due for Payment or the first Business Day following the Business Day 
on which BAM shall have received Notice of Nonpayment, BAM will disburse (but without duplication in the case of duplicate claims for the same 
Nonpayment) to or for the benefit of each Owner of the Bonds, the face amount of principal of and interest on the Bonds that is then Due for Payment 
but is then unpaid by reason of Nonpayment by the Issuer, but only upon receipt by BAM, in a form reasonably satisfactory to it, of (a) evidence of the 
Owner’s right to receive payment of such  principal or interest then Due for Payment and (b) evidence, including any appropriate instruments of 
assignment, that all of the Owner’s rights with respect to payment of such principal or interest that is Due for Payment shall thereupon vest in BAM. 
A Notice of Nonpayment will be deemed received on a given Business Day if it is received prior to 1:00 p.m. (New York time) on such Business Day; 
otherwise, it will be deemed received on the next Business Day.  If any Notice of Nonpayment received by BAM is incomplete, it shall be deemed not 
to have been received by BAM for purposes of the preceding sentence, and BAM shall promptly so advise the Trustee, Paying Agent or Owner, as 
appropriate, any of whom may submit an amended Notice of Nonpayment.  Upon disbursement under this Policy in respect of a Bond and to the extent 
of such payment, BAM shall become the owner of such Bond, any appurtenant coupon to such Bond and right to receipt of payment of principal of or 
interest on such Bond and shall be fully subrogated to the rights of the Owner, including the Owner’s right to receive payments under such Bond. 
Payment by BAM either to the Trustee or Paying Agent for the benefit of the Owners, or directly to the Owners, on account of any Nonpayment shall 
discharge the obligation of BAM under this Policy with respect to said Nonpayment. 
 

Except to the extent expressly modified by an endorsement hereto, the following terms shall have the meanings specified for all purposes of 
this Policy.  “Business Day” means any day other than (a) a Saturday or Sunday or (b) a day on which banking institutions in the State of New York 
or the Insurer’s Fiscal Agent (as defined herein) are authorized or required by law or executive order to remain closed.  “Due for Payment” means (a) 
when referring to the principal of a Bond, payable on the stated maturity date thereof or the date on which the same shall have been duly called for 
mandatory sinking fund redemption and does not refer to any earlier date on which payment is due by reason of call for redemption (other than by 
mandatory sinking fund redemption), acceleration or other advancement of maturity (unless BAM shall elect, in its sole discretion, to pay such principal 
due upon such acceleration together with any accrued interest to the date of acceleration) and (b) when referring to interest on a Bond, payable on the 
stated date for payment of interest. “Nonpayment” means, in respect of a Bond, the failure of the Issuer to have provided sufficient funds to the Trustee 
or, if there is no Trustee, to the Paying Agent for payment in full of all principal and interest that is Due for Payment on such Bond.  “Nonpayment” 
shall also include, in respect of a Bond, any payment made to an Owner by or on behalf of the Issuer of principal or interest that is Due for Payment, 
which payment has been recovered from such Owner pursuant to the United States Bankruptcy Code in accordance with a final, nonappealable order 
of a court having competent jurisdiction.  “Notice” means delivery to BAM of a notice of claim and certificate, by certified mail, email or telecopy as 
set forth on the attached Schedule or other acceptable electronic delivery, in a form satisfactory to BAM, from and signed by an Owner, the Trustee or 
the Paying Agent, which notice shall specify (a) the person or entity making the claim, (b) the Policy Number, (c) the claimed amount, (d) payment 
instructions and (e) the date such claimed amount becomes or became Due for Payment.  “Owner” means, in respect of a Bond, the person or entity 
who, at the time of Nonpayment, is entitled under the terms of such Bond to payment thereof, except that “Owner” shall not include the Issuer, the 
Member or any other person or entity whose direct or indirect obligation constitutes the underlying security for the Bonds. 
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BAM may appoint a fiscal agent (the “Insurer’s Fiscal Agent”) for purposes of this Policy by giving written notice to the Trustee, the Paying 
Agent, the Member and the Issuer specifying the name and notice address of the Insurer’s Fiscal Agent.  From and after the date of receipt of such 
notice by the Trustee, the Paying Agent, the Member or the Issuer (a) copies of all notices required to be delivered to BAM pursuant to this Policy shall 
be simultaneously delivered to the Insurer’s Fiscal Agent and to BAM and shall not be deemed received until received by both and (b) all payments 
required to be made by BAM under this Policy may be made directly by BAM or by the Insurer’s Fiscal Agent on behalf of BAM.  The Insurer’s Fiscal 
Agent is the agent of BAM only, and the Insurer’s Fiscal Agent shall in no event be liable to the Trustee, Paying Agent or any Owner for any act of the 
Insurer’s Fiscal Agent or any failure of BAM to deposit or cause to be deposited sufficient funds to make payments due under this Policy. 
 

To the fullest extent permitted by applicable law, BAM agrees not to assert, and hereby waives, only for the benefit of each Owner, all rights 
(whether by counterclaim, setoff or otherwise) and defenses (including, without limitation, the defense of fraud), whether acquired by subrogation, 
assignment or otherwise, to the extent that such rights and defenses may be available to BAM to avoid payment of its obligations under this Policy in 
accordance with the express provisions of this Policy.  This Policy may not be canceled or revoked. 
 

This Policy sets forth in full the undertaking of BAM and shall not be modified, altered or affected by any other agreement or instrument, 
including any modification or amendment thereto.  Except to the extent expressly modified by an endorsement hereto, any premium paid in respect of 
this Policy is nonrefundable for any reason whatsoever, including payment, or provision being made for payment, of the Bonds prior to maturity. THIS 
POLICY IS NOT COVERED BY THE PROPERTY/CASUALTY INSURANCE SECURITY FUND SPECIFIED IN ARTICLE 76 OF THE NEW 
YORK INSURANCE LAW.  THIS POLICY IS ISSUED WITHOUT CONTINGENT MUTUAL LIABILITY FOR ASSESSMENT.  
 

In witness whereof, BUILD AMERICA MUTUAL ASSURANCE COMPANY has caused this Policy to be executed on its behalf by its 
Authorized Officer. 
 

BUILD AMERICA MUTUAL ASSURANCE COMPANY 
 
By:    _______________________________________ 
                               Authorized Officer 
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Notices  (Unless Otherwise Specified by BAM) 
 
Email: 
  claims@buildamerica.com  
Address: 
200 Liberty Street, 27th floor 
New York, New York 10281 
Telecopy: 
  212-962-1524 (attention:  Claims) 
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FLORIDA 
 
 ENDORSEMENT TO 
 
 MUNICIPAL BOND 
 INSURANCE POLICY 
 
 NO. 

 
 
 
 
 
 
 

This Policy is not covered by the Florida Insurance Guaranty Association created under Part II of Chapter 631 of the Florida Insurance Code.  
 

Nothing herein shall be construed to waive, alter, reduce or amend coverage in any other section of the Policy.  If found contrary to the Policy 
language, the terms of this Endorsement supersede the Policy language 
 

IN WITNESS WHEREOF, BUILDAMERICA MUTUAL ASSURANCE COMPANY has caused this policy to be executed on its behalf by 
its Authorized Officer. 
 
 
 
 
 

 BUILD AMERICA MUTUAL ASSURANCE COMPANY 
 
 
 
 By 
 _______________________________________________ 
 Authorized Officer 
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