
NEW ISSUE – BOOK ENTRY ONLY RATINGS:  See “Ratings” herein

In the opinion of Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Special Counsel, assuming continuing compliance by the 
Corporation and the Board with various covenants in the Trust Agreement and the Series 2007 Lease Agreement (as defined herein), 
under existing statutes, regulations and court decisions, the Interest Component of Basic Rent Payments (a) is excludable from 
gross income of the holders of the Series 2016A Certificates, except to the extent described under the caption, “TAX EXEMPTION” 
herein and (b) is not an item of tax preference for purposes of the federal alternative minimum tax imposed on individuals and 
corporations. However, such Interest Component will be taken into account in determining adjusted current earnings for the purpose 
of computing the alternative minimum tax imposed on certain corporations. No opinion is expressed with respect to the federal 
income tax consequences of any payments received with respect to the Series 2016A Certificates following termination of the Series 
2007 Lease Agreement as a result of an Event of Non-Appropriation or Event of Default thereunder. See “TAX EXEMPTION” herein 
for a discussion of Special Counsel’s opinion.
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Dated:  Date of Delivery    Due: July 1, as shown on the inside cover page

The Refunding Certificates of Participation (School Board of Hillsborough County, Florida Master Lease Program), Series 2016A 
(the “Series 2016A Certificates”) evidence an undivided proportionate interest in a portion of the Basic Rent Payments (as defined herein) 
to be made by The School Board of Hillsborough County, Florida (the “Board”) under a Master Lease-Purchase Agreement dated as of 
April 1, 1994, as amended and supplemented (the “Master Lease”) with the Hillsborough School Board Leasing Corporation, a Florida not-
for-profit corporation (the “Corporation”), particularly as supplemented by the Second Amended and Restated Lease Schedule No. 2007, 
dated as of March 1, 2016 (the “Amended and Restated Lease Schedule No. 2007” and, together with the Master Lease, the “Series 2007 
Lease Agreement”) providing for the lease purchase of the Series 2007 Project (as defined herein), and the advance refunding of a portion 
of the Series 2007 Certificates (as defined herein).  Pursuant to a Twenty-Ninth Amendment to Assignment of Lease Agreement, dated as 
of March 1, 2016, the Corporation has assigned by outright assignment to the Trustee for the benefit of the Owners of the Series 2016A 
Certificates on a pro rata basis with the owners of the Unrefunded Series 2007 Certificates (as defined herein), all of its rights, title and 
interest in and to the Series 2007 Lease Agreement, except certain rights relating to indemnification, the right to enter into additional Lease 
Schedules (as defined herein) and its obligation not to impair the tax status of the Series 2016A Certificates and the Unrefunded Series 2007 
Certificates, but including the right of the Corporation to receive Lease Payments.  

The Series 2016A Certificates are subject to optional prepayment prior to their stated maturities as set forth herein. See “THE SERIES 
2016A CERTIFICATES – Optional Prepayment” herein.  The Series 2016A Certificates are not subject to extraordinary prepayment as set 
forth herein. See “THE SERIES 2016A CERTIFICATES – No Extraordinary Prepayment” herein.

THE BOARD IS NOT LEGALLY REQUIRED TO APPROPRIATE MONEYS TO MAKE LEASE PAYMENTS, WHICH 
CONSIST OF BASIC RENT, SUPPLEMENTAL RENT, AND ALL OTHER AMOUNTS OWING UNDER THE MASTER LEASE.  
THE BASIC RENT AND, CONSEQUENTLY, THE CERTIFICATE PAYMENTS OF PRINCIPAL AND INTEREST ARE PAYABLE 
SOLELY FROM THE BOARD’S AVAILABLE REVENUES APPROPRIATED THEREFOR, AND NEITHER THE BOARD, THE 
SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA (THE “DISTRICT”), HILLSBOROUGH COUNTY, FLORIDA 
(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 2007 LEASE AGREEMENT EXCEPT FROM 
AVAILABLE REVENUES APPROPRIATED FOR SUCH PURPOSE.  BASIC RENT IS SUBJECT TO ANNUAL APPROPRIATION 
BY THE BOARD ON AN ALL-OR-NONE BASIS.  THE CERTIFICATE PAYMENTS OF PRINCIPAL AND INTEREST AND 
THE PAYMENTS DUE FROM THE BOARD UNDER THE SERIES 2007 LEASE AGREEMENT AND THE CONTRACTUAL 
OBLIGATIONS OF THE BOARD UNDER THE SERIES 2007 LEASE AGREEMENT DO NOT CONSTITUTE A GENERAL 
OBLIGATION OR A PLEDGE OF THE FAITH AND CREDIT OF THE 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 2016A CERTIFICATES WILL NOT DIRECTLY 
OR INDIRECTLY OBLIGATE THE 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 2016A CERTIFICATES WILL HAVE NO RECOURSE TO THE POWER OF AD VALOREM 
TAXATION OF THE BOARD OR ANY OTHER GOVERNMENTAL ENTITY.  SEE “RISK FACTORS” 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 2016A Certificates are offered when, as and if delivered and received by the Underwriters, subject to the approval 
of Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Special Counsel, and certain other conditions.  Certain legal matters will be 
passed upon for the Board by its Counsel, Adams and Reese LLP, Tampa, Florida and Bryant Miller Olive P.A., Tampa, Florida, 
Disclosure Counsel and for the Corporation by Nabors, Giblin & Nickerson, P.A., Tampa, Florida, Special Counsel.  Ford & Associates, 
Inc., Tampa, Florida will act as Financial Advisor to the Board.  Certain legal matters will be passed upon for the Underwriters by 
Greenberg Traurig, P.A., Miami, Florida.  The Series 2016A Certificates are expected to be delivered to the Underwriters in New York, 
New York through the facilities of DTC on or about March 31, 2016.

BofA Merrill Lynch
Citigroup Raymond James
Dated March 10, 2016.
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(School Board of Hillsborough County, Florida Master Lease Program),
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Agreement by The School Board of Hillsborough County, Florida

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

Maturity
(July 1)

Principal
Amount

Interest
Rate Yield Price

Initial
  CUSIP Number**

2018 $2,540,000 5.000% 0.780% 109.392 43232VTP6
2019 2,670,000 5.000 0.980 112.826 43232VTQ4
2020 2,790,000 5.000 1.160 115.877 43232VTC5
2021 2,940,000 5.000 1.390 118.214 43232VTD3
2022 3,085,000 5.000 1.630 119.945 43232VTE1
2023 3,235,000 5.000 1.870 121.126 43232VTF8
2024 3,405,000 5.000 2.060 122.197 43232VTG6
2025 3,570,000 5.000 2.230 123.033 43232VTH4
2026 3,750,000 5.000 2.370 123.804 43232VTJ0
2027 3,735,000 5.000 2.490* 122.579 43232VTK7
2028 3,925,000 5.000 2.600* 121.469 43232VTL5
2029 4,120,000 5.000 2.700* 120.470 43232VTM3
2030 4,325,000 5.000 2.790* 119.579 43232VTN1
2031 9,260,000 5.000 2.870* 118.794 43232VTR2

* Yield calculated to the first optional prepayment date of July 1, 2026.
**  CUSIP numbers have been assigned by an independent company not affiliated with the Board and are included solely for the convenience of 

the owners of the Series 2016A Certificates. Neither the Board nor the Underwriters is responsible for the selection or uses of these CUSIP 
numbers, and no representation is made as to their correctness on the Series 2016A Certificates or as indicated above. The CUSIP number 
for a specific maturity is subject to being changed after the issuance of the Series 2016A Certificates as a result of various subsequent actions 
including, but not limited to, a refunding in whole or in part of such maturity or as a result of the procurement of secondary market portfolio 
insurance or other similar enhancement by investors that is applicable to all or a portion of certain maturities of the Series 2016A Certificates.



 

 

ADDITIONAL INFORMATION 
 

The Series 2016A Certificates are being delivered by The Bank of New York Mellon Trust 
Company, N.A., Jacksonville, Florida, as Trustee (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 April 1, 1994, as amended and supplemented, and particularly, as amended and 
supplemented by a Series 2016A Supplemental Trust Agreement, dated as of March 1, 2016 (collectively, 
the "Trust Agreement"), each with the Board, the Trustee and the Corporation.  The Interest Component 
of Basic Rent Payments represented by the Series 2016A Certificates is payable on January 1 and July 1 of 
each year, commencing July 1, 2016 (each a "Payment Date").  Interest will be paid by check or draft of the 
Trustee, as Paying Agent and Registrar, mailed on each Payment Date to Owners 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.  When issued, the Series 2016A Certificates will initially be registered in 
the name of Cede & Co., as registered owner and nominee for The Depository Trust Company, New 
York, New York ("DTC").  Purchasers of the Series 2016A Certificates (the "Beneficial Owners") will not 
receive physical delivery of Series 2016A Certificates.  Ownership by the Beneficial Owners of the Series 
2016A Certificates will be evidenced through a book-entry only system of registration.  As long as Cede & 
Co. is the registered owner as nominee of DTC, payment of the Principal Component and Interest 
Component of the Basic Rent Payments represented by the Series 2016A Certificates will be made directly 
to Cede & Co., which will in turn remit such payments to the DTC Participants for subsequent 
disbursement to the Beneficial Owners.  The Principal Component of Basic Rent Payments represented by 
the Series 2016A Certificates is payable to Owners upon presentation, when due, at maturity or earlier 
prepayment, at the designated corporate trust office of the Trustee in Jacksonville, Florida. 

 
The current term of the Series 2007 Lease Agreement will continue through and including June 

30, 2016.  The Series 2007 Lease Agreement is automatically renewable annually thereafter through June 
30, 2031, unless sooner terminated as described herein.  In addition to the Series 2007 Lease Agreement, 
the Board has previously entered into a Series 1996 Lease Agreement, a Series 1998 Lease Agreement, a 
Series 1999 Lease Agreement, a Series 2000 Lease Agreement, a Series 2001B Lease Agreement, a Series 
2002 Lease Agreement, a Series 2003B Lease Agreement, a Series 2004B Lease Agreement, a Series 2004C 
Lease Agreement, a Series 2004-QZAB Lease Agreement, a Series 2005-QZAB Lease Agreement, a Series 
2006A Lease Agreement and a Series 2010B Lease Agreement (each as defined herein), and may enter into 
other leases under the Master Lease.  There are 54 schools and 45 additions to schools leased under the 
Master Lease.  Based on the District's full time equivalent enrollment for Fiscal Year 2015-16 of 208,038 
students, approximately 42% of the District's students will attend classes in facilities leased under the 
Master Lease (including the Series 2007 Project) (see "THE MASTER LEASED PROJECTS" herein for a 
description of how such percentage is calculated).   

 
When the 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, will result in the 
termination of all leases, including the Series 2007 Lease Agreement.  Upon any such termination, any 
proceeds of the disposition of leased facilities (other than Designated Equipment) will be applied to 
payment of the related Series of Certificates, all as further described herein.  In no event will owners of 
the Series 2016A Certificates have any interest in or right to any proceeds of the disposition of facilities 
leased under any lease other than the Series 2007 Lease Agreement.  The proceeds of any such disposition 
of facilities leased under the Series 2007 Lease Agreement shall be applied to the payment of the Series 
2016A Certificates, on a pro rata basis with the Unrefunded Series 2007 Certificates.  See "SECURITY FOR 



 

 

THE SERIES 2016A CERTIFICATES - Master-Lease Aspects" herein.  The Series 2007 Project includes 
Designated Equipment, which consists of equipment components not constituting fixtures of the 
educational facilities.  The Holders of the Series 2016A Certificates will not be granted any interest in 
Designated Equipment.  Should termination of the Master Lease occur, the Series 2016A Certificates will 
not be prepaid except to the extent the Trustee has or receives moneys available for such purpose from 
the disposition of facilities leased under the Series 2007 Lease Agreement (other than Designated 
Equipment).  Special Counsel will express no opinion as to tax exemption or the effect of securities laws 
with respect to the Series 2016A Certificates following an event of non-appropriation or an event of 
default under the Master Lease which results in termination of the Series 2007 Lease Agreement.  
Transfers of the Series 2016A 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 Series 2007 Lease Agreement (see "TAX EXEMPTION" 
and "RISK FACTORS" herein).  
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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 2016A Certificates by any person in any jurisdiction 
to which it is unlawful for such person to make such offer, solicitation or sale.  No dealer, sales 
representative or other person has been authorized to give any information or make any representations 
other than as contained in this Offering Statement, and if given or made, such other information or 
representations must not be relied upon as having been authorized by any of the foregoing.   

 
The information contained in this Offering Statement has been provided by the Board, 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, information related to DTC and its book-entry only system of 
registration is not to be construed as a representation of the Board, the Corporation, the Trustee, the 
Financial Advisor or the Underwriters.  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 Board, the Corporation, the Trustee, the Financial Advisor and the 
Underwriters expressly make no representations that such estimates, assumptions and opinions will be 
realized or fulfilled.  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 Board since the date hereof or the earliest date as of which such 
information was given. 

 
The Underwriters have provided the following sentence for inclusion in this Offering Statement.  

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

 
IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR 

EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE SERIES 
2016A CERTIFICATES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE 
PREVAIL IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE 
DISCONTINUED AT ANY TIME. 

 
NO REGISTRATION STATEMENT RELATING TO THE SERIES 2016A CERTIFICATES HAS 

BEEN FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE "COMMISSION") OR 
WITH ANY STATE SECURITIES COMMISSION.  IN MAKING ANY INVESTMENT DECISION, 
INVESTORS MUST RELY ON THEIR OWN EXAMINATIONS OF THE BOARD, THE CORPORATION 
AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED.  THE 
SERIES 2016A CERTIFICATES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
COMMISSION OR ANY STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.  THE 
FOREGOING AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
OFFERING STATEMENT.  ANY REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL 
OFFENSE. 

 
THIS OFFERING STATEMENT DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 

BOARD OR THE UNDERWRITERS AND ANY ONE OR MORE HOLDERS OF THE SERIES 2016A 
CERTIFICATES. 

 



 

 

 
CERTAIN STATEMENTS INCLUDED OR INCORPORATED BY REFERENCE IN THIS 

OFFERING STATEMENT CONSTITUTE "FORWARD LOOKING STATEMENTS." SUCH STATEMENTS 
GENERALLY ARE IDENTIFIABLE BY THE TERMINOLOGY USED, SUCH AS "PLAN," "EXPECT," 
"ESTIMATE," "BUDGET" OR OTHER SIMILAR WORDS.  THE ACHIEVEMENT OF CERTAIN RESULTS 
OR OTHER EXPECTATIONS CONTAINED IN SUCH FORWARD LOOKING STATEMENTS INVOLVE 
KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER FACTORS THAT MAY CAUSE 
ACTUAL RESULTS, PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIALLY 
DIFFERENT FROM ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR 
IMPLIED BY SUCH FORWARD LOOKING STATEMENTS.  THE BOARD DOES NOT PLAN TO ISSUE 
ANY UPDATES OR REVISIONS TO THOSE FORWARD LOOKING STATEMENTS IF OR WHEN ITS 
EXPECTATIONS OR EVENTS, CONDITIONS OR CIRCUMSTANCES ON WHICH SUCH 
STATEMENTS ARE BASED OCCUR, SUBJECT TO ANY CONTRACTUAL OR LEGAL 
RESPONSIBILITIES TO THE CONTRARY. 

 
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 2016A Certificates are qualified 
in their entirety by reference to the form thereof included in the aforesaid documents and agreements. 
References to web site 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 web sites and 
the information or links contained therein are not incorporated into, and are not part of, this offering 
document. 
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OFFERING STATEMENT 
related to 

 
$53,350,000 

REFUNDING CERTIFICATES OF PARTICIPATION 
(School Board of Hillsborough County, Florida Master Lease Program), 

Series 2016A 
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 Hillsborough County, Florida 

 
INTRODUCTION 

 
This Offering Statement, including the cover page, inside cover page and appendices hereto, is 

provided to furnish information with respect to The School Board of Hillsborough County, Florida (the 
"Board"), and the sale and delivery of the Refunding Certificates of Participation (School Board of 
Hillsborough County, Florida Master Lease Program), Series 2016A (the "Series 2016A Certificates"), 
which are being issued in the aggregate principal amount of $53,350,000 pursuant to a Master Trust 
Agreement, dated as of April 1, 1994, as amended and supplemented, and particularly as amended and 
supplemented by the Series 2016A Supplemental Trust Agreement, dated as of March 1, 2016 
(collectively, the "Trust Agreement"), each by and among the Board, the Hillsborough School Board 
Leasing Corporation, a Florida not-for-profit corporation, as lessor thereunder (the "Corporation"), and 
The Bank of New York Mellon Trust Company, N.A., Jacksonville, Florida, as successor trustee to 
NationsBank of Florida, N.A., Tampa, Florida (the "Trustee"), who is also serving as Paying Agent, 
Registrar and Escrow Agent.  The Series 2016A Certificates represent an undivided proportionate interest 
of the owners thereof in the right to receive a portion of the Basic Rent Payments (as defined herein) 
payable under a Master Lease-Purchase Agreement dated as of April 1, 1994, as amended and 
supplemented (the "Master Lease"), by and between the Corporation and the Board, as supplemented by 
the Second Amended and Restated Lease Schedule No. 2007, dated as of March 1, 2016 (the "Amended 
and Restated Lease Schedule No. 2007" and, together with the Master Lease, the "Series 2007 Lease 
Agreement") providing for the lease purchase of the Series 2007 Project (defined herein), and the advance 
refunding of a portion of the Series 2007 Certificates (as defined herein). See "PLAN OF REFINANCING" 
herein. 

 
The Refunded Certificates 

 
In April 2007, the Board entered into the Lease Schedule No. 2007 to the Master Lease (the 

"Original Series 2007 Lease Schedule") and leased certain educational and related facilities (the "Series 
2007 Project"), which Original Series 2007 Lease Agreement is automatically renewable annually through 
June 30, 2031.  In connection with the execution and delivery of the Original Series 2007 Lease Schedule, 
the Trustee executed and delivered $84,685,000 Certificates of Participation, Series 2007 (the "Series 2007 
Certificates"), which financed the Series 2007 Project.  The Series 2007 Certificates are currently 
outstanding in the aggregate principal amount of $66,040,000.  As described herein, a portion of the 
proceeds of the Series 2016A Certificates will be used to advance refund a portion of the Series 2007 
Certificates.  See "PLAN OF REFINANCE" herein. 

 
Upon the issuance of the Series 2016A Certificates, the Board will enter into the Second Amended 

and Restated Lease Schedule No. 2007, which amends and restates the Original Series 2007 Lease 
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Schedule, as previously amended, in its entirety and provides for the refinancing of that portion of the 
costs of the Series 2007 Project represented by the Refunded Certificates (as defined herein).  See "THE 
SERIES 2007 PROJECT" herein.  Subject to the Board's right of non-appropriation, the Series 2007 Lease 
Agreement will be automatically renewable annually through June 30, 2031.  See "PLAN OF 
REFINANCE" herein. 
 
The Prior Certificates 

 
The following table presents a summary of the existing Lease Schedules, the related projects 

financed and refinanced thereby, the final termination date of each Lease Schedule, the related Series of 
Certificates and the outstanding principal amount of such Certificates after the issuance of the Series 
2016A Certificates and the refunding of the Refunded Certificates.  See "INTRODUCTION – The 
Refunded Certificates" and "THE PRIOR CERTIFICATES" herein for information regarding the issuance 
of each Series of Certificates. 

 

Lease Schedule Projects Financed 
Final Termination 

Date of Lease 
Related Series 
of Certificates 

Outstanding 
Principal 

Series 1996 Lease Series 1996 Project 06/30/2017 Series 2004A  $   27,305,000 
Series 1998 Lease Series 1994 Project 06/30/2023 Subseries 1998A  17,690,000 
 Series 1995 Project  Series 2006B  25,291,470 
 Series 1998 Project  Series 2008A  109,625,000 
Series 1999 Lease Series 1999 Project 06/30/2025 Series 2010A  85,440,000 
Series 2000 Lease Series 2000 Project 06/30/2026 Series 2015A  37,590,000 
Series 2001B Lease Series 2001B Project 06/30/2026 Series 2006B  26,868,530 
Series 2002 Lease Series 2002 Project 06/30/2028 Series 2012A  55,725,002 
   Series 2014A 2,059,235 
Series 2003B Lease Series 2003B Project 06/30/2029 Series 2012A  68,839,998 
Series 2004B Lease Series 2004B Project 06/30/2026 Series 2014A  35,195,765 
Series 2004-QZAB Lease Series 2004-QZAB Project 06/30/2020 Series 2004-QZAB 1,354,741(1)

Series 2004C Lease Series 2004C Project 06/30/2030 Series 2015B  77,705,000 
Series 2005-QZAB Lease Series 2005-QZAB Project 12/20/2020 Series 2005-QZAB 733,058(1)

Series 2006A Lease Series 2006A Project 06/30/2031 Series 2006A  2,475,000 
   Series 2015A 63,035,000 
Series 2007 Lease Series 2007 Project 06/30/2031 Series 2007  5,640,000(2) 
   Series 2016A 53,350,000 
Series 2010B Lease Series 2010B Project 11/30/2028 Series 2010B 27,397,500(1)

   Total $723,320,299(3) 
_______________ 
(1) Amounts remaining to be deposited to the applicable sinking fund such that amounts deposited therein together 

with the interest earnings thereon will equal the total principal and interest due on the respective maturity dates. 
(2) As described herein, the Series 2007 Certificates maturing on and after July 1, 2018, are being refunded with a 

portion of the proceeds of the Series 2016A Certificates. See "PLAN OF REFINANCE" herein. 
 (3) See footnote 2 to "ANTICIPATED CAPITAL OUTLAY MILLAGE LEVY REQUIRED TO COVER MAXIMUM 

ANNUAL PAYMENTS ON THE SERIES 2016A CERTIFICATES AND THE PRIOR CERTIFICATES." 

 
Brief descriptions of the Series 2016A Certificates, the Board, the Corporation, the Series 2007 

Lease Agreement, the Trust Agreement, the Assignment of Lease Agreement dated as of April 1, 1994, as 
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amended, and particularly as amended pursuant to a Twenty-Ninth Amendment to Assignment of Lease 
Agreement, dated as of March 1, 2016 (collectively, the "Assignment"), Series 2007 Ground Lease 
Agreement dated as of April 1, 2007, as amended and supplemented (the "Series 2007 Ground Lease") are 
included in this Offering Statement.  All references herein to the Series 2016A Certificates, the Board, the 
Corporation, the Series 2007 Lease Agreement, the Trust Agreement, the Assignment and the Series 2007 
Ground Lease are qualified in their entirety by reference to the respective complete documents.  Copies of 
forms of the Trust Agreement, the Series 2007 Lease Agreement, the Assignment and the Series 2007 
Ground Lease are attached hereto as Appendices D, E, F and G, respectively.  This Offering Statement 
speaks only as of its date and the information contained herein is subject to change.  This Offering 
Statement is intended to be made available through the office of the Board's Chief Business Officer, 901 
East Kennedy Boulevard, 3rd Floor, Tampa, Florida 33602. 

 
Unless otherwise indicated, capitalized terms used in this Offering Statement shall have the same 

meaning established in the documents referenced in the foregoing paragraph.  See "Appendix C - 
DEFINITIONS APPLICABLE TO THE BASIC DOCUMENTS" attached hereto. 

 
AUTHORIZATION 

 
Pursuant to the applicable provisions of the laws of the State of Florida (the "State"), including 

particularly Chapters 1000 through 1013, Florida Statutes (collectively, the "Act"), and the judicial 
decisions related thereto, the Board has the power and authority to enter into transactions such as that 
contemplated by the Series 2007 Lease Agreement, the Series 2007 Ground Lease, and the Trust 
Agreement. The Board authorized doing so pursuant to a resolution duly adopted by the Board on 
February 16, 2016 (the "Resolution"). 

 
PLAN OF REFINANCE 

 
The Series 2007 Certificates maturing on and after July 1, 2018, in the aggregate principal amount 

of $60,400,000 (collectively, the "Refunded Certificates"), are being advanced refunded on July 1, 2017, at a 
Prepayment Price of 100%, plus accrued interest, pursuant to the plan of refinancing.  The moneys 
required to pay, refund and prepay the Refunded Certificates will be derived from a portion of the 
proceeds of the Series 2016A Certificates and other legally available funds of the Board.  The Series 2007 
Certificates maturing on July 1, 2016 and July 1, 2017 in the aggregate principal amount of $5,640,000 
(collectively, the "Unrefunded Series 2007 Certificates") will not be refunded with proceeds of the Series 
2016A Certificates and will remain outstanding under the Trust Agreement.   

 
A portion of the proceeds of the Series 2016A Certificates, together with other legally available 

funds of the Board, will be irrevocably placed in an escrow fund (the "Escrow Fund") with The Bank of 
New York Mellon Trust Company, N.A., as escrow agent (the "Escrow Agent"), pursuant to an escrow 
deposit agreement, between the Board and the Escrow Agent (the "Escrow Agreement").  A portion of 
such funds will be applied to purchase obligations the principal of and interest on which are 
unconditionally guaranteed by the full faith and credit of the United States of America (the "Refunding 
Securities").  The Refunding Securities will mature at such times and bear interest in such amounts so that 
sufficient moneys will be available from the maturing principal and interest thereof, together with any 
initial cash balances, to pay the Prepayment Price on the Refunded Certificates upon their prepayment. 

 
Upon the deposit of such moneys, the Refunded Certificates shall no longer be deemed 

outstanding for purposes of the Trust Agreement and the resolutions and other documents authorizing 
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their issuance, and all liability of the Corporation and the Board with respect thereto shall cease, 
terminate and be completely discharged and extinguished, and the holders thereof shall be entitled to 
payment solely out of the moneys and securities on deposit pursuant to the Escrow Agreement. 

 
VERIFICATION 

 
As of the delivery date of the Series 2016A Certificates, Causey, Demgen & Moore, P.C., certified 

public accountants (the "Verification Agent") will verify, from information provided to them, the 
mathematical accuracy of the computations contained in schedules provided by Merrill Lynch, Pierce, 
Fenner & Smith Incorporated, the senior managing underwriter, to determine that the anticipated 
receipts from the Refunding Securities and the initial cash deposit to be held in the Escrow Fund will be 
sufficient to pay on the respective due dates and prepayment dates, the principal of and interest on the 
Refunded Certificates.   The Verification Agent will express no opinion on the assumptions provided to 
them nor as to the exclusion from gross income for federal income tax purposes of the interest on the 
Series 2016A Certificates. 

 
THE PRIOR CERTIFICATES 

 
In August 2011, the Board entered into the Fourth Amended and Restated Lease Schedule No. 

1998 to the Master Lease (the "Fourth Amended and Restated Lease Schedule No. 1998" and together with 
the Master Lease, the "Series 1998 Lease Agreement"), and leased certain educational and related facilities 
(the "Series 1994 Project," the "Series 1995 Project," and the "Series 1998 Project") thereunder.  See "THE 
PRIOR PROJECTS – Series 1994 Project," "THE PRIOR PROJECTS – Series 1995 Project," and "THE PRIOR 
PROJECTS – Series 1998 Project" herein.  The Series 1998 Lease Agreement relates to three series of 
Certificates which are secured on a parity basis by the Series 1998 Lease Agreement.  The Series 1998 
Certificates (the "Series 1998 Certificates") were issued in the original principal amount of $336,930,000 
and are currently outstanding in the principal amount of $17,690,000.  The Refunding Certificates of 
Participation, Series 2006B (the "Series 2006B Certificates"), which refunded a portion of the Series 1998 
Certificates, were delivered in the original principal amount of $77,900,000 and are currently outstanding 
in the principal amount of $52,160,000, $25,291,470 of which has been allocated to the Series 1998 Lease 
Agreement.  The Certificates of Participation, Series 2008A (the "Series 2008A Certificates"), which also 
refunded a portion of the Series 1998 Certificates, were delivered in the original principal amount of 
$109,830,000, and are currently outstanding in the principal amount of $109,625,000.  The Series 1998 
Lease Agreement is automatically renewable through June 30, 2023.   

 
In July 2001, the Board entered into Lease Schedule No. 2001B to the Master Lease (the "Original 

Series 2001B Lease Agreement") and leased certain educational and related facilities (the "Series 2001B 
Project"), which Original Series 2001B Lease Agreement was amended and restated by the Amended and 
Restated Lease Schedule No. 2001B in January 2007 (together with the Master Lease, the "Series 2001B 
Lease Agreement"), in connection with the issuance of the Series 2006B Certificates.  See "THE PRIOR 
PROJECTS – Series 2001B Project" herein.  In connection with the issuance and delivery of the Original 
Series 2001B Lease Agreement, the Trustee executed and delivered $69,265,000 aggregate principal 
amount of Certificates of Participation, Series 2001B (the "Series 2001B Certificates"), a portion of which 
were refunded with a portion of the proceeds of the Series 2006B Certificates and the balance of the Series 
2001B Certificates have matured.  The Series 2006B Certificates are currently outstanding in the principal 
amount of $52,160,000, $26,868,530 of which have been allocated to the Series 2001B Lease Agreement. 
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In September 2002, the Board entered into Lease Schedule No. 2002 to the Master Lease (the 
"Original Series 2002 Lease Agreement") and leased certain educational and related facilities (the "Series 
2002 Project"), which Original Series 2002 Lease Agreement was amended and restated by the Amended 
and Restated Lease Schedule No. 2002 in April 2012 (the "First Amended Series 2002 Lease Agreement"), 
in connection with the issuance of the Refunding Certificates of Participation, Series 2012A (the "Series 
2012A Certificates") and was further amended and restated by the Second Amended and Restated Lease 
Schedule No. 2002 in April 2014 (together with the Master Lease and the First Amended Series 2002 Lease 
Agreement, the "Series 2002 Lease Agreement") in connection with the issuance of the Refunding 
Certificates of Participation, Series 2014A (the "Series 2014A Certificates").  See "THE PRIOR PROJECTS – 
Series 2002 Project" herein.  In connection with the issuance and delivery of the Original Series 2002 Lease 
Agreement, the Trustee executed and delivered $64,010,000 aggregate principal amount of Certificates of 
Participation, Series 2002 (the "Series 2002 Certificates"), a portion of which were refunded with a portion 
of the proceeds of the Series 2012A Certificates and the Series 2014A Certificates. The balance of the Series 
2002 Certificates have matured.  The Series 2012A Certificates are currently outstanding in the principal 
amount of $124,565,000, $55,685,000 of which have been allocated to the Series 2002 Lease Agreement. 
The Series 2014A Certificates are currently outstanding in the principal amount of $37,255,000, $2,059,235 
of which have been allocated to the Series 2002 Lease Agreement. The Series 2002 Lease Agreement is 
automatically renewable annually through June 30, 2028. 

 
In September 2003, the Board entered into Lease Schedule No. 2003B to the Master Lease (the 

"Original Series 2003 Lease Agreement") and leased certain educational and related facilities (the "Series 
2003B Project"), which Original Series 2003B Lease Agreement was amended and restated by the 
Amended and Restated Lease Schedule No. 2003B in April 2012 (together with the Master Lease, the 
"Series 2003B Lease Agreement"), in connection with the issuance of the Series 2012A Certificates.  See 
"THE PRIOR PROJECTS – Series 2003B Project" herein.  In connection with the issuance and delivery of 
the Original Series 2003B Lease Agreement, the Trustee executed and delivered $72,065,000 aggregate 
principal amount of Certificates of Participation, Series 2003B (the "Series 2003B Certificates"), a portion of 
which were refunded with a portion of the proceeds of the Series 2012A Certificates and the balance of 
the Series 2003B Certificates have matured.  The Series 2012A Certificates are currently outstanding in the 
principal amount of $124,565,000, $68,880,000 of which have been allocated to the Series 2003B Lease 
Agreement.  The Series 2003B Lease Agreement is automatically renewable annually through June 30, 
2029. 

 
In February 2004, the Board entered into the Fourth Amended and First Restated Lease Schedule 

No. 1996, as amended, to the Master Lease (together with the Master Lease, the "Amended and Restated 
Series 1996 Lease Agreement") and leased certain educational and related facilities (the "Series 1996 
Project"), which Amended and Restated Series 1996 Lease Agreement is automatically renewable 
annually through June 30, 2017.  See "THE PRIOR PROJECTS – Series 1996 Project" herein.  In connection 
with the execution and delivery of the Amended and Restated Series 1996 Lease Agreement, the Trustee 
executed and delivered $27,305,000 aggregate principal amount of Certificates of Participation, Series 
2004A (the "Series 2004A Certificates"), $27,305,000 of which are currently outstanding.   

 
In February 2004, the Board entered into the Lease Schedule No. 2004B, as amended, to the 

Master Lease (the "Original Series 2004B Lease Agreement") and leased certain educational and related 
facilities (the "Series 2004B Project"), which Original Series 2004B Lease Agreement was amended and 
restated by the Amended and Restated Lease Schedule No. 2004B in April 2014 (together with the Master 
Lease, the "Series 2004B Lease Agreement"), in connection with the issuance of the Series 2014A 
Certificates.  See "THE PRIOR PROJECTS – Series 2004B Project" herein.  In connection with the execution 
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and delivery of the Series 2004B Lease Agreement, the Trustee executed and delivered $56,715,000 
aggregate principal amount of Certificates of Participation, Series 2004B (the "Series 2004B Certificates"), a 
portion of which were refunded with a portion of the Series 2014A Certificates and the balance of the 
Series 2004B Certificates have matured.  The Series 2014A Certificates are currently outstanding in the 
principal amount of $37,255,000, $35,195,765 of which have been allocated to the Series 2004B Lease 
Agreement.  The Series 2004B Lease Agreement is automatically renewable annually through June 30, 
2026.   

 
In June 2004, the Board entered into the Lease Schedule No. 2004-QZAB to the Master Lease 

(together with the Master Lease, the "Series 2004-QZAB Lease Agreement") and leased certain 
educational and related facilities (the "Series 2004-QZAB Project"), which Series 2004-QZAB Lease 
Agreement is automatically renewable annually through June 3, 2020.  See "THE PRIOR PROJECTS – 
Series 2004-QZAB Project" herein.  In connection with the execution and delivery of the Series 2004-QZAB 
Lease Agreement, the Trustee executed and delivered $6,131,000 aggregate principal amount of the 
Certificates of Participation, Series 2004-QZAB (the "Series 2004-QZAB Certificates"), all of which are 
currently outstanding with $2,980,430 having been deposited into a sinking fund related thereto. 

 
In November 2004, the Board entered into the Lease Schedule No. 2004C to the Master Lease (the 

"Original Series 2004C Lease Agreement") and leased certain educational and related facilities (the "Series 
2004C Project"), which Original Series 2004C Lease Agreement is automatically renewable annually 
through June 30, 2030.  In April 2007, the Original Series 2004C Lease Agreement was amended by the 
First Amendment to Lease Schedule No. 2004C (together with the Master Lease, the "Series 2004C Lease 
Agreement") to provide that certain educational facilities constituting a portion of the Series 2007 Project 
are secured on a proportionate basis under the Series 2004C Lease Agreement, the Series 2007 Lease 
Agreement and the Series 2007 Lease Agreement.  See "THE PRIOR PROJECTS – Series 2004C Project" 
herein.  In connection with the execution and delivery of the Series 2004C Lease Agreement, the Trustee 
executed and delivered $89,750,000 aggregate principal amount of the Certificates of Participation, Series 
2004C (the "Series 2004C Certificates").  In May 2008, the Board remarketed the Series 2004C Certificates 
in order to change the auction interest rate to a daily adjustable rate.  In September, 2014, the Series 2004C 
Certificates were refunded by the Series 2015B Certificates which are currently outstanding in the 
principal amount of $77,705,000. 

 
In December 2005, the Board entered into the Lease Schedule No. 2005-QZAB to the Master Lease 

(together with the Master Lease, the "Series 2005-QZAB Lease Agreement") and leased certain 
educational and related facilities (the "Series 2005-QZAB Project"), which Series 2005-QZAB Lease 
Agreement is automatically renewable annually through December 20, 2020.  See "THE PRIOR 
PROJECTS – Series 2005-QZAB Project" herein.  In connection with the execution and delivery of the 
Series 2005-QZAB Lease Agreement, the Trustee executed and delivered $3,002,000 aggregate principal 
amount of Certificates of Participation, Series 2005-QZAB (the "Series 2005-QZAB Certificates"), all of 
which are currently outstanding, with $1,466,116.50 having been deposited into a sinking fund related 
thereto. 

 
In January 2006, the Board entered into the Lease Schedule No. 2006A to the Master Lease (the 

"Original Series 2006A Lease Schedule") and leased certain educational and related facilities (the "Series 
2006A Project"), which Original Series 2006A Lease Agreement was automatically renewable annually 
through June 30, 2031.  In connection with the execution and delivery of the Original Series 2006A Lease 
Schedule, the Trustee executed and delivered $86,435,000 Certificates of Participation, Series 2006A (the 
"Series 2006A Certificates"), which financed the Series 2006A Project.  In April 2007, the Original Series 
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2006A Lease Agreement was amended by the First Amendment to Lease Schedule No. 2006A to provide 
that certain educational facilities constituting a portion of the Series 2006A Project are secured on a 
proportionate basis under the Series 2006A Lease Agreement and the Series 2007 Lease Agreement (as 
defined herein).  A portion of the proceeds of the Series 2015A Certificates were used to advance refund a 
portion of the Series 2006A Certificates.  In September, 2015, the Board entered into the Second Amended 
and Restated Lease Schedule 2006A and refunded a portion of the Series 2006A Certificates with proceeds 
of its Series 2015A Certificates.  The Series 2015A Certificate attributable to the Series 2006A Lease 
Schedule are currently outstanding in the principal amount of $63,035,000. 

 
In April 2007, the Board entered into the Lease Schedule No. 2007 to the Master Lease (the "Series 

2007 Lease Agreement") and leased certain educational and related facilities (the "Series 2007 Project"), 
which Series 2007 Lease Agreement is automatically renewable annually through June 30, 2031.  In 
connection with the execution and delivery of the Series 2007 Lease Agreement, the Trustee executed and 
delivered $84,685,000 Certificates of Participation, Series 2007 (the "Series 2007 Certificates"), which 
financed the Series 2007 Project.  The Series 2007 Certificates are currently outstanding in the aggregate 
principal amount of $66,040,000. A portion of the Series 2007 Certificates are being refunded with a 
portion of the proceeds of the Series 2016A Certificates.  See "PLAN OF REFINANCE" herein. 

 
In April 2010, the Board entered into the Second Amended and Restated Lease Schedule No. 1999 

to the Master Lease (the "Second Amended 1999 Lease Agreement") and leased certain educational and 
related facilities (the "Series 1999 Project"), which Second Amended Series 1999 Lease Agreement is 
automatically renewable annually through June 30, 2025.  See "THE PRIOR PROJECTS – Series 1999 
Project" herein.  In connection with the execution and delivery of the Second Amended 1999 Lease 
Agreement, the Trustee executed and delivered $97,545,000 aggregate principal amount of Certificates of 
Participation, Series 2010A (the "Series 2010A Certificates"), $85,440,000 of which are currently 
outstanding. 

 
In December 2010, the Board entered into the Lease Schedule No. 2010B to the Master Lease (the 

"2010B Lease Agreement") and leased certain educational and related facilities (the "Series 2010B Project"), 
which 2010B Lease Agreement is automatically renewable annually through November 30, 2028.  See 
"THE PRIOR PROJECTS – Series 2010B Project" herein.  In connection with the execution and delivery of 
the 2010B Lease Agreement, the Trustee executed and delivered $35,827,500 aggregate principal amount 
of Certificates of Participation, Series 2010B (Qualified School Construction Bonds – Federally Taxable – 
Issuer Subsidy) (the "Series 2010B Certificates"), all of which are currently outstanding with $10,537,500 
having been deposited into a sinking fund related thereto. 

 
The Series 1998 Certificates, the Series 2004A Certificates, the Series 2004B Certificates, the Series 

2004-QZAB Certificates, the Series 2004C Certificates, the Series 2005-QZAB Certificates, the Series 2006A 
Certificates, the Series 2007 Certificates, the Series 2008A Certificates, the Series 2010A Certificates, the 
Series 2010B Certificates, the Series 2012A Certificates, the Series 2014A Certificates, the Series 2015A 
Certificates and the Series 2015B Certificates are referred to herein, collectively, as the "Prior Certificates."  
Similarly, the Series 1994 Project, the Series 1995 Project, the Series 1996 Project, the Series 1998 Project, 
the Series 2001B Project, the Series 2002 Project, the Series 2003B Project, the Series 2004B Project, the 
Series 2004-QZAB Project, the Series 2004C Project, the Series 2005-QZAB Project, the Series 2007 Project 
and the Series 2010B Project are collectively referred to herein as the "Prior Projects." 

 
The rights, title and interest of the Corporation in the Series 2007 Lease Agreement, including the 

right of the Corporation to receive Basic Rent (as herein defined), to use, sell and relet projects and to 
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exercise remedies thereunder, other than its rights to indemnification, its right to enter into additional 
Lease Schedules and its obligation not to impair the tax status of the Series 2016A Certificates and the 
Unrefunded Series 2007 Certificates, have been irrevocably assigned by outright assignment to the 
Trustee pursuant to the Assignment. 

 
The Series 2016A Certificates are being issued to provide funds for the purposes of (i) refunding 

the Refunded Certificates, and (ii) paying certain costs of issuance with respect to the Series 2016A 
Certificates. 

 
The Board has agreed to undertake, for the benefit of Series 2016A Certificate Owners, to provide 

certain annual financial information and operating data and notice of certain material events when and if 
they occur relating to the District and the Series 2016A Certificates pursuant to Rule 15c2-12 promulgated 
under the Securities Exchange Act of 1934, as amended.  See "CONTINUING DISCLOSURE" herein. 

 
THE SERIES 2016A CERTIFICATES 

 
Form and Denomination 

 
The Series 2016A Certificates are issuable as fully registered Certificates in denominations of 

$5,000 or any integral multiple thereof.  The Series 2016A Certificates shall be dated their date of delivery 
and shall mature in the years and principal amounts and bear interest at the rates set forth on the inside 
cover page of this Offering Statement.  The Series 2016A Certificates shall initially be issued exclusively in 
"book-entry" form and ownership of one fully registered Series 2016A Certificate for each maturity as set 
forth on the inside cover page, each in the aggregate principal amount of such maturity, will be initially 
registered in the name of "Cede & Co." as nominee of DTC.  

 
The Interest Component of Basic Rent Payments represented by the Series 2016A Certificates is 

payable on January 1 and July 1 of each year, commencing July 1, 2016.  Said interest component shall 
represent an undivided proportionate interest in a portion of the Interest Component of Basic Rent 
Payments due on December 15 and June 15 of each year (each a "Payment Date") as set forth in the Series 
2007 Lease Agreement, to and including the maturity date of each Series 2016A Certificate, or upon 
earlier prepayment, 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 2016A Certificates listed in the registration books maintained by the Trustee on the fifteenth day of 
the month (whether or not a business day) next preceding each Payment Date.  DTC will act as securities 
depository and payment will be made as described below under "– Book-Entry Only System."   

 
The principal amount of the Series 2016A Certificates payable at maturity or upon prepayment 

thereof, whichever is earlier, shall represent an undivided proportionate interest in a portion of the 
Principal Component of Basic Rent Payments on each of the dates set forth in the Series 2007 Lease 
Agreement.  The Principal Component of Basic Rent Payments represented by the Series 2016A 
Certificates is payable to the Owner thereof upon presentation, when due, at maturity or upon earlier 
prepayment, at the designated corporate trust office of the Trustee in Jacksonville, Florida. 

 
Optional Prepayment 

 
The Series 2016A Certificates maturing on and after July 1, 2027, may be prepaid at the option of 

the Board from prepayments of Basic Rent made by the Board pursuant to the Series 2007 Lease 



 

-9- 

Agreement, in whole or in part on July 1, 2026, or any date thereafter, and if in part, by lot within a 
maturity in such manner as may be designated by the Trustee, at a Prepayment Price equal to the 
principal amount of the Series 2016A Certificates or portion thereof to be prepaid, plus accrued and 
unpaid interest thereon to the optional prepayment date, without premium. 

 
No Extraordinary Prepayment 

 
The Series 2016A Certificates are not subject to extraordinary prepayment prior to maturity from 

net proceeds related to the Series 2007 Project.  If the pro rata portion of the net proceeds related to the 
Series 2007 Project allocable to the Series 2016A Certificates is not greater than the amount of the Lease 
Payments represented by the Series 2016A Certificates coming due in the current and immediately 
following fiscal year under the Series 2007 Lease Agreement, then such amounts shall be used first, to pay 
the Interest Component of the Series 2016A Certificates for the next two interest Payment Dates and then 
to pay the Principal Component next coming due.  In the event such net proceeds are greater than the 
amount of the Lease Payments represented by the Series 2016A Certificates coming due under the Series 
2007 Lease Agreement in the current and immediately following fiscal year, at the option of the Board, 
the Board shall apply the portion of the net proceeds of such insurance or condemnation award allocable 
to the Series 2016A Certificates 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 2007 Lease Agreement, or 
(ii) upon receipt of an approving opinion of Special Counsel, to the Series 2016A Subaccount of the 
Interest Account, or Series 2016A Subaccount of the Principal Account, as applicable, to be credited 
against the payments next due to such accounts or subaccounts. 

   
Notice of Prepayment 

 
Notice of prepayment of the Series 2016A Certificates shall be mailed, postage prepaid, not more 

than sixty (60) days nor fewer than thirty (30) days prior to the date of prepayment, to the Owners of such 
Series 2016A Certificates to be prepaid.  Such mailing shall not be a condition precedent to such 
prepayment, and failure to mail any such notice, or any defect in such notice as mailed, shall not affect 
the validity of the proceeding for the prepayment of such Series 2016A Certificates. 

 
Each such notice shall state:  (i) the CUSIP numbers of all Series 2016A Certificates being prepaid, 

(ii) the original issue date of such Series 2016A Certificates, (iii) the maturity date and rate of interest 
borne by each Series 2016A 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 Series 2016A Certificates are 
to be prepaid, the certificate number (and, in the case of a partial prepayment of any Series 2016A 
Certificate, the principal amount) of each Series 2016A Certificate to be prepaid, (viii) that on such 
prepayment date, there shall become due and payable upon each Series 2016A Certificate to be prepaid 
the prepayment price thereof, or the prepayment price of the specified portions of the principal thereof in 
the case of Series 2016A Certificates to be prepaid in part only, together with interest accrued thereon to 
the prepayment date, and that from and after such date, interest thereon shall cease to accrue and be 
payable, (ix) that the Series 2016A Certificates to be prepaid, whether as a whole or in part, are to be 
surrendered for payment of the Prepayment Price at the designated corporate trust office of the Trustee at 
an address specified, and (x) the name and telephone number of a person designated by the Trustee to be 
responsible for such prepayment. 

 
The Board is not required to deposit funds with the Trustee prior to the mailing by the Trustee of 

any notice of prepayment for the Series 2016A Certificates, provided that, notice of any prepayment of 
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Series 2016A Certificates shall explicitly state that the proposed prepayment is conditioned on there being 
on deposit in the applicable account or subaccount on the prepayment date sufficient funds to pay the 
full Prepayment Price of the Series 2016A Certificates to be prepaid or any other conditions as may be set 
forth in such notice of prepayment.  In the event the conditions stated in the notice of prepayment are not 
satisfied on the proposed prepayment date, such prepayment shall not occur and such notice of 
prepayment shall be of no further force or effect. 

 
Book-Entry Only System 

 
THE FOLLOWING INFORMATION CONCERNING DTC AND DTC'S BOOK-ENTRY ONLY 

SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE CORPORATION, THE BOARD AND 
THE UNDERWRITERS BELIEVE TO BE RELIABLE, BUT THE CORPORATION, THE BOARD AND 
THE UNDERWRITERS TAKE NO RESPONSIBILITY FOR THE ACCURACY THEREOF. 

 
DTC will act as securities depository for the Series 2016A Certificates.  The Series 2016A 

Certificates will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's 
partnership nominee) or such other name as may be requested by an authorized representative of DTC.  
One fully-registered certificate will be issued for each maturity of the Series 2016A Certificates and 
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 ("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 ("Indirect Participants").  DTC has a Standard & 
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 Series 2016A Certificates under the DTC system must be made by or through Direct 

Participants, which will receive a credit for the Series 2016A Certificates on DTC's records.  The 
ownership interest of each actual purchaser of each Series 2016A Certificate (the "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 
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transaction.  Transfers of ownership interests in the Series 2016A Certificates are to be accomplished by 
entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  
Beneficial Owners will not receive certificates representing their ownership interests in the Series 2016A 
Certificates, except in the event that use of the book-entry system for the Series 2016A Certificates is 
discontinued. 

 
To facilitate subsequent transfers, all Series 2016A 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 2016A 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 
2016A Certificates.  DTC's records reflect only the identity of the Direct Participants to whose accounts 
such Series 2016A Certificates are credited, which may or may not be the Beneficial Owners.  The Direct 
and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their 
customers. 

 
Conveyance of notices and other communications by DTC to Direct Participants, by Direct 

Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 
Owners will be governed by arrangements among them, subject to any statutory or regulatory 
requirements as may be in effect from time to time.  Beneficial Owners of the Series 2016A Certificates 
may wish to take certain steps to augment the transmission to them of notices of significant events with 
respect to the Series 2016A Certificates, such as redemptions, tenders, defaults, and proposed 
amendments to the Series 2016A Certificate documents.  For example, Beneficial Owners of the Series 
2016A Certificates may wish to ascertain that the nominee holding the Series 2016A 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 Registrar and request that copies of the 
notices be provided directly to them. 

 
Redemption notices shall be sent to DTC.  If less than all of the Series 2016A Certificates within an 

issue are being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct 
Participant in such certificates to be redeemed. 

 
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 

the Series 2016A 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 Trustee 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 2016A Certificates are credited on the record date 
(identified in a listing attached to the Omnibus Proxy). 

 
Redemption proceeds, distributions, and interest payments on the Series 2016A 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 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 registered in "street name," and will be the responsibility of such 
Participants and not of DTC, Agent, or the Trustee, subject to any statutory or regulatory requirements as 
may be in effect from time to time.  Payment of redemption proceeds, distributions and dividend 
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payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of 
DTC) is the responsibility of the Trustee for the Series 2016A 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 Direct and Indirect Participants. 

 
DTC may discontinue providing its services as depository with respect to the Series 2016A 

Certificates at any time by giving reasonable notice to the Board.  Under such circumstances, in the event 
that a successor depository is not obtained, certificates are required to be printed and delivered to DTC. 

 
The Board may decide to discontinue use of the system of book-entry only transfers through DTC 

(or a successor securities depository).  In that event, certificates will be printed and delivered to DTC. 
 
The information in this section concerning DTC and DTC's book-entry system has been obtained 

from sources that the Board believes to be reliable, but the Board takes no responsibility for the accuracy 
thereof. 

 
SECURITY FOR THE SERIES 2016A CERTIFICATES 

 
Master-Lease Aspects 

 
The Master Lease contemplates that the relationship between the Board and the Corporation will 

be a continuing one, that Projects in addition to the Prior Projects and the Series 2007 Project may be 
added to the Master Lease from time to time, and that Additional Certificates in addition to the Series 
2016A Certificates will be issued under the Trust Agreement in connection with such Projects.  The Board 
has previously entered into the Prior Leases as described under the heading "INTRODUCTION." 

 
The Series 2016A Certificates evidence fractional undivided interests in a portion of the Basic 

Rent Payments to be made by the Board under the Series 2007 Lease Agreement, on a pro rata basis with 
the Unrefunded Series 2007 Certificates.  The Series 2016A Certificates are secured by and payable from 
the Trust Estate established for the Series 2016A Certificates pursuant to the Trust Agreement.  The Trust 
Estate consists of, among other things, all estate, right, title and interest of the Trustee in and to the Basic 
Rent Payments under the Series 2007 Lease Agreement, and all amounts held in the funds and accounts 
under the Trust Agreement, allocable to the Series 2016A Certificates in accordance with the provisions of 
the Master Lease and the Trust Agreement, including investment earnings thereon, and any and all 
monies received by the Trustee pursuant to the Series 2007 Lease Agreement and the Trust Agreement 
which are not required to be remitted to the Board or the Corporation pursuant to the Master Lease or the 
Trust Agreement. 

 
The owners of the Series 2016A 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 2007 Project (except for Designated Equipment – see "THE SERIES 2007 PROJECT").  Such 
portion of the Trust Estate which is derived from the sale, re-letting or other disposition of the Series 2007 
Project will be utilized solely for the benefit of the owners of the Series 2016A Certificates on a pro rata 
basis with the owners of the Unrefunded Series 2007 Certificates.  Any cash, securities or investments in 
the Series 2016A Pledged Accounts shall be utilized solely for the benefit of the Owners of the Series 
2016A Certificates.  See "SECURITY FOR THE SERIES 2016A CERTIFICATES - Lease Payment Fund" and 
"-Additional Series of Certificates." 
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Notwithstanding any provision of the Series 2007 Lease Agreement to the contrary, that portion 
of the Series 2007 Project comprised of Steinbrenner High School and Smith Middle School shall be 
secured, on a proportionate basis, by the Fourth Amended and Restated Lease Schedule No. 2004C, the 
Third Amended and Restated Lease Schedule No. 2006A and the Series 2007 Lease Agreement and that 
portion of the Series 2006A Project and the Series 2007 Project comprised of Barrington Middle School 
shall be secured, on a proportionate basis, by both the Series 2006A Lease Agreement and the Series 2007 
Lease Agreement. 

 
Limited Obligation of the Board 

 
The obligation of the Board to make Lease Payments, which includes Basic Rent and 

Supplemental Rent under the Series 2007 Lease Agreement, is a limited and special obligation, payable 
solely from moneys specifically appropriated by the Board for such purpose from the Board's Available 
Revenues (as defined herein).  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 2007 Project (other than Designated 
Equipment – see "THE SERIES 2007 PROJECT") by the Trustee on behalf of Certificate Owners.  Such 
Basic Rent is subject to annual appropriation by the Board and the Series 2007 Lease Agreement shall be 
terminated upon the occurrence of an Event of Non-Appropriation.  An "Event of Non-Appropriation" 
will occur 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 to continue paying Basic Rent in full 
for all Projects (including the Prior Projects and the Series 2007 Project) 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 Term shall be deemed renewed pending the enactment of the final Budget and the 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 make available to the Board moneys which may be 
legally 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 Board will not be obligated to pay Basic Rent for 
the Series 2007 Lease Agreement and any other obligations accruing beyond the then current Fiscal Year. 

 
While the 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 2007 Lease Agreement with respect to the Series 2007 Project for 
the Maximum Lease Terms thereof (ending June 30, 2031).  Subject to the right of non-appropriation, the 
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" includes the moneys and revenues of the Board legally available under the 

Act to pay the Basic Rent.  Available Revenues may include, but are not limited to, Capital Outlay Millage 
funds.  See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS" and "OPERATING 
REVENUE OF THE DISTRICT" herein. 

 
The Board has and may issue additional indebtedness which is not in connection with the Master 

Lease secured by any of its Available Revenues without the consent of the Owners of the Series 2016A 
Certificates.  The incurrence of such indebtedness by the Board may adversely affect the Board's ability to 
pay Basic Rent and Supplemental Rent under the Master Lease. 
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BASIC RENT AND, CONSEQUENTLY, THE CERTIFICATE PAYMENTS OF PRINCIPAL 
AND INTEREST ARE PAYABLE SOLELY FROM THE BOARD'S AVAILABLE REVENUES, AND 
NEITHER THE BOARD, THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA (THE 
"DISTRICT"), HILLSBOROUGH COUNTY, FLORIDA (THE "COUNTY"), THE STATE OF FLORIDA, 
NOR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF SHALL BE OBLIGATED TO PAY 
ANY SUMS DUE UNDER THE SERIES 2007 LEASE AGREEMENT EXCEPT FROM AVAILABLE 
REVENUES APPROPRIATED FOR SUCH PURPOSE.  BASIC RENT IS SUBJECT TO ANNUAL 
APPROPRIATION BY THE BOARD.  THE CERTIFICATE PAYMENTS OF PRINCIPAL AND 
INTEREST AND THE PAYMENTS DUE FROM THE BOARD UNDER THE SERIES 2007 LEASE 
AGREEMENT AND THE CONTRACTUAL OBLIGATIONS OF THE BOARD UNDER THE SERIES 
2007 LEASE AGREEMENT DO NOT CONSTITUTE A GENERAL OBLIGATION OR A PLEDGE OF 
THE FAITH AND CREDIT OF THE BOARD, THE DISTRICT, THE COUNTY, THE STATE OF 
FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF WITHIN THE MEANING 
OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIMITATION.  THE ISSUANCE 
OF THE SERIES 2016A CERTIFICATES WILL NOT DIRECTLY OR INDIRECTLY OBLIGATE THE 
BOARD, THE DISTRICT, THE COUNTY, THE STATE OF FLORIDA, 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 2016A 
CERTIFICATES WILL HAVE NO RECOURSE TO THE POWER OF AD VALOREM TAXATION OF 
THE BOARD OR ANY OTHER GOVERNMENTAL ENTITY. 

 
THE BOARD IS NOT OBLIGATED TO APPROPRIATE AVAILABLE REVENUES TO PAY 

BASIC RENT.  IF, FOR ANY FISCAL YEAR, THE 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 INITIAL LEASE TERM OR THE LAST RENEWAL 
LEASE TERM FOR WHICH AVAILABLE REVENUES HAVE BEEN BUDGETED AND 
APPROPRIATED AND THE BOARD WILL NOT BE OBLIGATED TO PAY ANY BASIC RENT 
ACCRUING OR ARISING BEYOND SUCH LAST DAY.  IN SUCH EVENT, THE BOARD IS 
REQUIRED TO SURRENDER USE, POSSESSION AND CONTROL OF ALL PROJECTS (OTHER 
THAN DESIGNATED EQUIPMENT) LEASED UNDER THE MASTER LEASE, INCLUDING THE 
PRIOR PROJECTS AND THE SERIES 2007 PROJECT, TO THE TRUSTEE. 

 
Uniform Commercial Code 

 
The Series 2016A Certificates will have all the qualities and incidents of an investment security 

under the Uniform Commercial Code-Investment Securities Law of the State and are exempt from the 
provisions of the uniform commercial code relating to secured transactions. 

 
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 
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of Certificates under the Trust Agreement.  Basic Rent due under all Lease Schedules to the Master Lease 
is subject to annual appropriation by the Board on an all-or-none basis and is 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 
Series 2007 Project is just one portion of a series of Projects financed under the Master Lease.  There is no 
limit on the number of additional Projects that may be financed thereunder.  The 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.  PURSUANT TO THE MASTER LEASE, THE BOARD MAY 
NOT BUDGET AND APPROPRIATE BASIC RENT FOR A PORTION OF THE PROJECTS LEASED 
THEREUNDER; IT MUST BUDGET AND APPROPRIATE 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.  See " – Limited Obligation of the Board" herein for further information 
regarding the effect of an Event of Non-appropriation under the Master Lease. 

 
Flow of Funds 

 
Pursuant to the Trust Agreement, the following funds and accounts were established: 
 
(1) the "School Board of Hillsborough County, Florida Master Lease Project Fund" (the 

"Project Fund"), which consists of a Project Account, Capitalized Interest Account and a Costs of Issuance 
Account; 

 
(2) the "School Board of Hillsborough County, Florida Master Lease Payment Fund" (the 

"Lease Payment Fund"), which consists of a Principal Account and an Interest Account; 
 
(3) the "School Board of Hillsborough County, Florida Master Lease Prepayment Fund" (the 

"Prepayment Fund"); and 
 
(4) the "School Board of Hillsborough County, Florida Master Lease Rebate Fund" (the 

"Rebate Fund"). 
 
Series subaccounts have been or will be established within the Principal Account, Interest 

Account, Project Account, Costs of Issuance Account and Prepayment Fund for each Series of Certificates, 
including the Series 2016A Certificates. 

 
Basic Rent Payments paid to the Trustee, as assignee of the Corporation pursuant to the Master 

Lease and the Assignment, 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 subaccount of the Interest Account established for the 

payment of a Series of Certificates from the Interest Component of Basic Rent made 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.  Moneys in each 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 redemption or otherwise, and for no other purpose.  No further deposit 
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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 subaccount of the Principal Account established for the 

payment of a Series of Certificates from the Principal Component of Basic Rent made in relation to such 
Series of Certificates an amount which shall be sufficient to pay the principal and the Amortization 
Installment becoming due on such Series of Certificates on the next succeeding principal Payment Date.  
Moneys in each subaccount of the Principal Account shall be used to pay the principal and Amortization 
Installment of the Series of Certificates for which it was established as and when the same shall mature or 
are 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 all 
Outstanding Certificates on the next succeeding principal Payment Date. 

 
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), the Trustee is entitled to and, upon 
direction of the Owners of not less than a majority in aggregate principal of Certificates then Outstanding 
is required to, exercise a variety of remedies including, without limitation, any one or more of the 
following:  (1) declare the principal of all Certificates of a Series due and payable (but only if the Master 
Lease has been terminated); (2) protect and enforce its rights and the rights of the Owners under the Trust 
Agreement, the Master Lease or the Series 2007 Ground Lease; and (3) take possession of the Projects, 
including the Series 2007 Project (other than Designated Equipment), and sell, re-let or otherwise dispose 
of the leasehold estate of the Corporation in the Projects, or any portion thereof. 

 
Refunding Certificates 

 
Refunding Certificates may be issued under and secured by the Trust Agreement for the 

purposes of (i) providing funds for refunding part or all of the Certificates at or prior to their maturity or 
maturities, including the payment of any Prepayment Premium thereon and interest which will accrue on 
such Certificates to their date of payment, (ii) making a deposit, as necessary, to the subaccount of the 
Reserve Account which shall secure such Refunding Certificates, and (iii) paying the Costs of Issuance 
relating to said Refunding Certificates. 

 
In order to issue Refunding Certificates, the Trustee must have received, among other items, a 

report of a certified public accountant or firm of certified public accountants verifying the mathematical 
accuracy of calculations supplied by the Board, or its designee, that the proceeds of such Refunding 
Certificates plus any other moneys available for such purpose, including investment earnings, shall be 
not less than an amount sufficient to pay the principal of and the Prepayment Premium, if any, on the 
Certificates to be refunded and the Interest Component of the Basic Rent represented by such Certificates 
which will accrue thereon to the prepayment date or maturity dates applicable thereto. 

 
Other than for amounts required to pay Costs of Issuance, the proceeds of such Refunding 

Certificates and any other moneys received by the Trustee for such purpose, shall be held by the Trustee 
or other designated fiduciary in a special fund appropriately designated, to be held in trust for the sole 
and exclusive purpose of paying the principal of and Prepayment Premium, if any, on the Certificates to 
be refunded and the Interest Component of the Basic Rent represented by such Certificates, all as 
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provided in the Trust Agreement.  The Refunding Certificates shall be secured in the same manner and 
from the same Pledged Accounts as the Certificates to be refunded in accordance with the terms of the 
Trust Agreement.  The Series 2016A Certificates constitute Refunding Certificates under the Trust 
Agreement. 

 
Additional Certificates and Other Indebtedness 

 
Additional Series of Certificates ("Additional Certificates") may be issued under the Trust 

Agreement, in addition to the Series 2016A Certificates and the Prior Certificates, to finance additional 
Projects under the Master Lease without the consent of the Owners of the Series 2016A Certificates.  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 Additional Certificates issued under the Master Lease, the 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 2016A Certificates.  The incurrence of 
such indebtedness or other obligations may affect the Board's obligations to make Lease Payments under 
the Master Lease.  Failure of the Board to appropriate Available Revenues for all Lease Payments under 
the Master Lease would not necessarily impair the Board's right to appropriate revenues to make 
payments for obligations which are not connected to the Master Lease. 

 
Interest Rate Exchange Agreement 

 
The Board entered into an ISDA Master Agreement between UBS AG ("UBS") and the Board 

(together with all schedules and confirmations thereto, the "Interest Rate Exchange Agreement"), dated 
February 19, 2003 and amended April 19, 2005.   Under such agreement the Board pays UBS a 4.97% fixed 
rate of interest on an amortizing notional amount of $109,625,000 (as of June 30, 2015) (the "UBS Swap").  
In return, UBS pays the Board a variable rate based on the Securities Industry and Financial Markets 
Association Municipal Swap Index.  Payments (other than non-scheduled termination payments) made 
by the Board under the Interest Rate Exchange Agreement constitute Basic Rent Payments under the 
Series 1998 Lease Agreement allocated to the Series 2008A Certificates. In addition, any payments (other 
than non-scheduled termination payments) made by the Board under any similar agreement entered into 
by the Board in the future, would constitute Basic Rent Payments under the Master Lease secured by the 
Lease Schedule to which the notional amount relates. 

 
Under certain circumstances, the Interest Rate Exchange Agreement is subject to early 

termination, which may or may not be in control of the Board, in which event the Board may be obligated 
to make a payment to UBS.  Such circumstances include, but are not limited to, the long term unsecured 
credit rating of the Board by S&P or Moody's being withdrawn, suspended or falling below BBB or Baa2, 
respectively, events related to the insurer of the UBS Swap (subject to certain remedial actions of the 
Board), and the occurrence of an event of default under the Interest Rate Exchange Agreement.  If a 
termination event were to occur under such agreement, the Board may or may not be obligated to 
appropriate a significant termination payment or payments within a single fiscal year.  Such an obligation 
could have a material adverse effect on the Board's ability to make Lease Payments.  See "APPENDIX B – 
COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE SCHOOL DISTRICT OF 
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HILLSBOROUGH COUNTY, FLORIDA FOR THE FISCAL YEAR ENDED JUNE 30, 2015" and 
specifically, Note 8 therein entitled "Interest Rate Swap." 

 
RISK FACTORS 

 
The purchasers of the Series 2016A Certificates are subject to certain risks.  Each prospective 

investor in the Series 2016A Certificates is encouraged to read this Offering Statement in its entirety.  
Particular attention should be given to the factors described below which, among others, could affect the 
market price of the Series 2016A Certificates to an extent that cannot be determined. 

 
Annual Right of the Board to Terminate the Lease Agreement  

 
Although the Board has determined in the Master Lease that the Series 2007 Project is necessary 

to its operations and currently intends to continue the Series 2007 Lease Agreement with respect to the 
Series 2007 Project for the Maximum Lease Term thereof and has covenanted in the Series 2007 Lease 
Agreement that the Superintendent will include a sufficient amount in the tentative Budget and final 
Budget to enable the Board to make the Basic Rent due in each Fiscal Year, the Board is not required to 
appropriate funds to pay Basic Rent.  If for any Fiscal Year the Board does not approve a tentative Budget 
and a final Budget which appropriates sufficient funds from Available Revenues in a line item 
specifically identified for payment of its obligations under the Master Lease, the Master Lease shall 
terminate as of the last day of the Initial Lease Term or last Renewal Lease Term for which moneys have 
been budgeted and appropriated with respect to the Series 2007 Project, the Prior Projects and all other 
Projects financed thereunder, and the Board will not be obligated to make Basic Rent accruing or arising 
thereafter, and the Board shall be required to surrender use, possession and control of the Series 2007 
Project (other than the Designated Equipment) and all other Projects to the Trustee within seven Business 
Days after the date on which such Event of Non-Appropriation occurs. 

 
The likelihood that the Series 2007 Lease Agreement will be terminated as the result of an Event of Non-

Appropriation is dependent upon certain factors that are beyond the control of the Certificate Owners, including the 
continuing future utility of the Series 2007 Project and Prior Projects to the Board and changes in population or 
demographics within the County (which may impact such future utility). 
 
Limitation 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 all or a 
portion of the Series 2007 Project (other than Designated Equipment).  However, due to the governmental 
nature of the Series 2007 Project, it is not certain whether a court would permit the exercise of the 
remedies to sell, relet or dispose of the Series 2007 Project.  Also, there is no assurance that the Trustee 
will be able to sell, relet or dispose of the components of the Series 2007 Project or that the Owners of the 
Series 2016A Certificates and the Unrefunded Series 2007 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. 
 
 

[Remainder of page intentionally left blank] 
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Tax Exempt Status 
 
Upon termination of the Master Lease, there is no assurance that payments made by the Trustee 

with respect to the Series 2016A Certificates and designated as interest will be excludable from gross 
income for federal income tax purposes.  See "TAX EXEMPTION" herein. 

 
Applicability of Securities Laws 

 
In the event of the termination of the Master Lease, the transfer of a Series 2016A 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 2016A Certificates will 
not be impaired following termination of the Master Lease. 

 
Capital Outlay Millage 

 
The amount which can be realized by the Board derived from the levy of the Capital Outlay 

Millage (hereinafter described), the Board's primary source of repayment of the Basic Rent represented by 
the Series 2016A Certificates, can be affected by a variety of factors not within the Board's control 
including, without limitation, fluctuations in the assessed valuation of the property within the County 
and the amount of general business activity, growth and new construction which occurs within the 
County.  The revenues derived from the Capital Outlay Millage could be affected adversely by, among 
other things, a decline in property values brought on by market, catastrophic or other events or crises, 
litigation or legislation.  There can, therefore, be no assurances that such revenues will not decrease in the 
event that such growth and new construction, for whatever reason, decreases or ceases altogether within 
the County.  See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS" herein and 
"APPENDIX A--GENERAL INFORMATION RELATING TO HILLSBOROUGH COUNTY, FLORIDA" 
attached hereto.   

 
The Capital Outlay Millage may also be adversely affected pursuant to changes in applicable law.  

See " – Recent Legislative and Constitutional Initiatives" below and "AD VALOREM TAXATION – Recent 
Constitutional and Legislative Amendments Affecting Ad Valorem Taxes" herein, for a description of 
recent changes in applicable law affecting the levy of the Capital Outlay Millage. 

 
State Revenues 

 
A large portion of the District's funding is derived from State sources.  See "AVAILABLE 

REVENUES FOR CAPITAL OUTLAY PROJECTS – State Sources" and "AD VALOREM TAXATION – 
Recent Constitutional and Legislative Amendments Affecting Ad Valorem Taxes" herein.  A significantly 
large percentage of such state revenue is generated from the levy of a State sales tax.  The amount 
budgeted for distribution from the State to the District is subject to change in the event that projected 
revenues are not realized.   

 
For Fiscal Year 2006-07 through Fiscal Year 2012-13, the Florida Legislature reduced the State's 

budget, which resulted in a significant revenue decline for Florida school districts.  Beginning in Fiscal 
Year 2013-14, the Florida Legislature increased State funding for K-12 education.  The adopted State 
budget for Fiscal Year 2013-14 provided for an approximately $1.05 billion increase in State funding for 
K-12 education, including a $480 million increase in salaries for school personnel, retirement rate 
increases and growth.  As a result of the adopted budget, funding in the State increased by approximately 



 

-20- 

$400 per student or 6.5% over Fiscal Year 2012-13.  The District received an increase of approximately 
$80,012,783 in State revenues for Fiscal Year 2013-14 as compared to Fiscal Year 2012-13.  

 
The adopted State budget for the Fiscal Year 2014-15 included an appropriation of approximately 

$18.9 billion for public education, an increase of approximately $175 million in State funding for K-12 
education. As a result, per-student funding in the State increased by approximately $129 per student as 
compared to the Fiscal Year 2013-14. The adopted budget also included approximately $600 million in 
money for construction projects for public schools, universities and colleges, including $75 million for 
charter schools. The District received an increase of approximately $43,482,721 in State revenues for the 
Fiscal Year 2014-15 as compared to the Fiscal Year 2013-14.  

 
The adopted State budget for Fiscal Year 2015-16 included an appropriation of approximately 

$19.7 billion for K-12 education, an increase of approximately $780 million in State funding.  This increase 
in State funding will result in an increase of approximately $207 per student or approximately a 3% over 
Fiscal Year 2014-15.  The District estimates an increase of approximately $43,037,585 in State revenues for 
the Fiscal Year 2015-16 as compared to the Fiscal Year 2014-15. 

 
On March 11, 2016, the State Legislature adopted a State budget for Fiscal Year 2016-17 providing 

for an approximately $458.2 million or 2.33% increase in State and local funding for K-12 public schools 
over Fiscal Year 2015-16.  Pursuant to the adopted budget, education funding in the State is estimated to 
increase by approximately $71.16 per student or 1% over Fiscal Year 2015-16.  Based on the legislatively 
approved budget, the estimated increase for the District is approximately $42,594,808 million over Fiscal 
Year 2015-16. The adopted budget has been delivered to the governor for his review and approval. The 
governor has the option to use a line-item veto, which allows him to cancel specific appropriations. A 
two-thirds majority vote is needed to overturn any budget item vetoed by the governor. Therefore, there 
can be no assurance that funding for K-12 public schools will increase exactly as provided for in the 
legislatively approved budget. 
 
Additional Lease Schedules 

 
The Board may enter into other Lease Schedules in addition to the Fourth Amended and First 

Restated Lease Schedule No. 1996, the Fourth Amended and Restated Lease Schedule No. 1998, the 
Second Amended and Restated Lease Schedule No. 1999, the Fourth Amended and Restated Lease 
Schedule No. 2000, the Amended and Restated Lease Schedule No. 2001B, the Amended and Restated 
Lease Schedule No. 2002, the Amended and Restated Lease Schedule No. 2003B, the Lease Schedule No. 
2004B, the Lease Schedule No. 2004-QZAB, the Fourth Amended and Restated Lease Schedule No. 2004C, 
the Lease Schedule No. 2005-QZAB, the Third Amended and Restated Lease Schedule No. 2006A, the 
Second Amended and Restated Lease Schedule No. 2007, and the Lease Schedule No. 2010B.  Failure to 
appropriate funds to pay Basic Rent under any such Lease Schedules will, or an event of default under 
any such Lease Schedules may, result in the termination of all Lease Schedules, including the Series 2007 
Lease Agreement.  Upon any such termination of all Lease Schedules, the Board must surrender all 
Projects (other than Designated Equipment), including the Series 2007 Project, to the Trustee for sale or 
lease.  The proceeds of any such disposition of Projects will be applied to the payment of the applicable 
Certificates.  In no event will owners of the Series 2016A Certificates have any interest in or right to any 
proceeds of the disposition of facilities financed with the proceeds of another Series of Certificates, except 
for the Series 2007 Project on a pro rata basis with the Owners of the Unrefunded Series 2007 Certificates.  
See "SECURITY FOR THE SERIES 2016A CERTIFICATES - Master-Lease Aspects" herein.  In no event 
will Series 2016A Certificate holders have any interest in or rights to Designated Equipment.  There can 
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be no assurance that the remedies available to the Trustee upon any such termination of all Lease 
Schedules and the disposition of the Series 2007 Project will produce sufficient amounts to pay the Series 
2016A Certificates. 

 
Additional Indebtedness 

 
The Board may 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 2016A 
Certificates.  Incurring such additional indebtedness may adversely affect the Board's ability to make 
Lease Payments under the Master Lease.  See "SECURITY FOR THE SERIES 2016A CERTIFICATES  - 
Additional Certificates and Other Indebtedness" herein. 

 
Recent Legislative and Constitutional Initiatives 

 
During recent years, many legislative and constitutional proposals have been introduced that 

could affect District funding sources to the extent passed.  See "AD VALOREM TAXATION – Recent 
Constitutional and Legislative Amendments Affecting Ad Valorem Taxes" for a description of recent 
initiatives that have been proposed.  The Board is unable to predict what proposals, and their effect on 
Board finances, may be introduced during the time the Series 2016A Certificates are Outstanding. 

 
No Reserve Account 

 
No reserve account has been or will be established for the Series 2016A Certificates. 
 

Property and Casualty Insurance 
 
Many governmental entities including school districts in the State of Florida are facing 

substantial increases in property and casualty insurance premiums for insurance policies which include 
substantial increases in deductibles and limitations on coverage.  No assurances can be given that 
property and casualty insurance coverage may be obtained which will insure for the full replacement 
value of the Board's facilities including the facilities leased under its Master Lease Program (as defined 
herein).  The Board is currently unable to insure such full replacement value.   

 
The Board has covenanted in the Lease Agreement, subject to the requirements of State law, to 

procure and maintain insurance against loss or damage to any part of the Projects by fire or lightning, 
with extended coverage and vandalism and malicious mischief insurance.  Such extended coverage 
insurance will, 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.  The Lease 
Agreement requires that such insurance be in an amount equal to the lesser of (i) one hundred percent 
(100%) of the replacement cost of the Projects, (ii) the Principal Component of the Basic Rent Payments 
then remaining unpaid, (iii) the amount of $75,000,000 per occurrence or, (iv) such lesser amount as is 
available at commercially reasonable costs, as set forth in a Certificate of an Insurance Consultant filed 
with the Board and the Trustee.  Such insurance may be subject to deductible clauses not to exceed 
$250,000 in the aggregate for any one loss or, in the case of windstorm damage, two percent (2%) of the 
replacement cost. 
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Sequestration 
 

Pursuant to the Sequestration Transparency Act of 2012 (P.L. 112-155), as a consequence of the 
Joint Select Committee on Deficit Reduction's failure to propose, and Congress' failure to enact, a plan to 
reduce the federal deficit by $1.2 trillion (as required by the Budget Control Act of 2011 by January 2, 
2013), the President of the United States, in his report to Congress of sequestration for fiscal year 2013, 
included in such sequestration the payments authorized for direct-pay bonds issued under the American 
Recovery and Reinvestment Act of 2009 (the "Recovery Act"), such as Build America Bonds, including the 
Series 2010B Certificates.  The sequestration cut for direct-pay bonds was initially scheduled to last 
through fiscal year 2021 but has been extended through fiscal year 2024.  On September 30, 2013, the 
Internal Revenue Service announced that payments to issuers of direct-pay bonds, such as the Series 
2010B Certificates, are subject to a reduction of 7.2% of the amount budgeted for such cash subsidy 
payments ("Federal Subsidy Payments") through September 30, 2014.  On October 16, 2014, the Internal 
Revenue Service announced that payments to issuers of direct-pay bonds are subject to a reduction of 
7.3% of the amount budgeted for such Federal Subsidy Payments through September 30, 2015.  On 
August 11, 2015, the Internal Revenue Service announced that payments to issuers of direct-pay bonds 
are subject to a reduction of 6.8% of the amount budgeted for such Federal Subsidy Payments through 
September 30, 2016. No assurance can be given that legislative proposals may be introduced or enacted 
by Congress that would or might apply to, or have an adverse effect upon, the Board's receipt of the 
Federal Subsidy Payments.  Payment of debt service on the Series 2010B Certificates is not contingent upon 
receipt by the Board of the Federal Subsidy Payments and the Board does not expect that any such reduction in 
Federal Subsidy Payments will affect its ability to make Lease Payments on the Series 2010B Certificates. 

 
THE MASTER LEASED PROJECTS 

 
That portion of the Series 2007 Project funded by the Refunded Certificates will be refinanced 

under the Board's existing Master Lease Purchase Program (the "Master Lease Program") with the 
Corporation pursuant to the Master Lease.  The Projects financed by the Board under the Master Lease 
Program are subject to annual appropriation on an all or none basis.  The District has 54 schools and 45 
additions to schools subject to the Master Lease Program.  Based on the District's full time equivalent 
enrollment for the Fiscal Year 2015-16 of approximately 208,038 students, approximately 42% of the 
District's students will attend classes in facilities leased under the Master Lease.  Under certain conditions 
set forth in the Master Lease, the Board may substitute or add components to any of the Prior Projects 
and the Series 2007 Project and modify the Plans and Specifications thereof.  For a complete description of 
the facilities see "THE SERIES 2007 PROJECT" and "THE PRIOR PROJECTS" herein.  To determine the 
above percentage, the number of students attending each facility was calculated as follows:  for schools 
that are built and operating, the number of students for the Fiscal Year 2015-16 was used; for the 
additions, the number of student stations attributable to each specific classroom for Fiscal Year 2015-16 
based on the type of school (elementary, middle or high) was used.  For purposes of the foregoing 
calculation, the improvements that comprise Designated Equipment were not included.  Such attendance 
levels may change at any time based on an increase or reduction in actual enrollment or further State of 
Florida legislative or constitutional requirements.  See "SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA - Constitutional Amendments Related to Class Size Reduction and Pre-K 
Education" for a further description of the current Florida Constitutional requirements related to class 
size. 

 
Pursuant to the Master Lease, the Board does not have the ability to appropriate Basic Rent for 

payment of one Project or some combination of Projects only.  The Board's annual appropriation for Lease 
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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 Board decides not to appropriate funds in its annual budget 
for all of such financed Projects, the Board would, at the Trustee's option, have to surrender such Projects 
(other than Designated Equipment) for the duration of their applicable lease terms, including the Series 
2007 Project, to the Trustee for the benefit of the Owners of the Certificates which financed or refinanced 
such Projects. 

 
THE SERIES 2007 PROJECT 

 
The Series 2007 Project consists of the acquisition, construction and/or installation of certain 

educational facilities located in the District.  The Series 2007 Project is being partially refinanced with 
proceeds of the Series 2016A Certificates.     
 
Series 2007 Project 

 
The following educational facilities comprise the principal components of the Series 2007 Project:   
 

Strawberry Crest High School Completion of Barrington Middle School 
Completion of Steinbrenner High School  Bloomingdale High School renovations* 

____________________ 
* Designated Equipment. 
 
Substitution of the Series 2007 Project 
 

Under certain conditions set forth in the Master Lease, the Board may substitute or add 
components to the Series 2007 Project and modify the Plans and Specifications thereof.  The Series 2007 
Project were approved by the Board in connection with the Board's Capital Improvement Program.  
Construction on all educational facilities comprising the Series 2007 Project was completed during 2007 
through 2013.   
 
Designated Equipment 

 
The Series 2007 Project includes Designated Equipment which consists of the Bloomingdale High 

School renovations and equipment components not constituting fixtures of the educational facilities 
described above.  The Owners of the Series 2016A Certificates will not be granted any interest in 
Designated Equipment.  With respect to the Series 2007 Project, Designated Equipment also includes the 
educational facilities described under the heading above and the facilities designated with an asterisk (*).  
Approximately 11.9% of the Series 2007 Project constitutes Designated Equipment. 

 
THE PRIOR PROJECTS 

 
The following descriptions of other projects are general descriptions of projects currently subject 

to the Master Lease.  Under certain conditions of the Master Lease, the Board may substitute components 
of the respective Projects and modify the plans and specifications therefor.  All components designated 
with an asterisk (*) constitute Designated Equipment. 
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Series 1994 Project 
 
The following educational facilities comprise the principal components of the Series 1994 Project: 
 

Benito Middle School Durant High School 
Walker Middle School Blake High School 
Burnett Middle School Plant City High School Addition 
Sickles High School Carrollwood Elementary School Addition 
Wharton High School  
 
Series 1995 Project 

 
The following educational facilities comprise the principal components of the Series 1995 Project: 
 

Witter Elementary School Crestwood Elementary School 
Sulphur Springs Elementary School Gibsonton Elementary School 
Clark Elementary School Williams Middle School 
Pizzo Elementary School* Portable Classrooms* 
Valrico Elementary School Tomlin Middle School Addition 
Twin Lakes Elementary School Sulpher Springs Elementary School Addition 
 
Series 1996 Project 

 
The following educational facilities comprise the principal components of the Series 1996 Project: 
 

Westchase Elementary School Rodgers Middle School 
 
Series 1998 Project 

 
The following educational facilities comprise the principal components of the Series 1998 Project: 
 

Springhead Elementary School Middleton High School (land for site only) 
Wilson Elementary School Westchase Middle School 
Media Centers at 13 elementary schools Baycrest Elementary School 
Media Centers and Classrooms at 10 elementary 
schools 

Woodbridge Elementary School 

Completion of Series 1995 Project Completion of Blake High School  
Riverview High School Franklin Middle School 
Durant High School Classrooms Alonso High School Athletic Facility 
Freedom High School Athletic Facility  

 
 

[Remainder of page intentionally left blank] 
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Series 1999 Project 
 
The following educational facilities comprise the principal components of the Series 1999 Project: 
 

Middleton High School Sheehy Elementary School 
Freedom High School and land for site Newsome Athletic Facility* 
Liberty Middle School and land for site Spoto High School Athletic Facility* 
Mulrennan Middle School  
 

 
Series 2000 Project 
 

The following educational facilities comprise the principal components of the Series 2000 Project: 
 

Farnell Middle School  Cimino Elementary School  
Lewis Elementary School addition Claywell Elementary School addition 
Essrig Elementary School addition Mabry Elementary School addition 
Morgan Woods Elem. School addition Riverview Elementary School addition 
Ferrell Middle School addition* Dover ESE addition  
Gorrie Elementary School addition* Lopez ESE addition  
West Tampa Elementary School addition Westshore Elementary School addition* 
 
Series 2001B Project 

 
The following educational facilities comprise the principal components of the Series 2001B 

Project: 
 

Jennings Middle School Ippolito Elementary School 
East County Career Center  Grady Elementary School 
Broward Elementary School Classrooms Heritage Elementary School 
Nelson Elementary School Sessums Elementary School 
ESE/East County Career Center Kingswood Elementary School Classrooms 
MacFarlane Center Food Service/Media Center Sligh Middle School Gymnasium 

 
Series 2002 Project 
 
 The following educational facilities comprise the principal components of the Series 2002 Project: 
 

Corr Elementary School Just Early Childhood Center 
Turner Elementary School Stewart Middle School (Classroom additions) 
Bartels Middle School 
Collins Elementary School 

Woodbridge Elementary School (Classroom 
     additions) 

Middleton High School Athletic Facility* 
Hammond Elementary School 

Smith Middle School Completion* 



 

-26- 

 
Series 2003B Project 
 
 The following educational facilities comprise the principal components of the Series 2003B 
Project: 
 

Spoto High School Frost Elementary School 
Fishhawk Elementary School Rampello Downtown Partnership School 
Knights Elementary School Classroom Additions  

 
Series 2004B Project 

 
The following educational facilities comprise the principal components of the Series 2004B 

Project: 
 

Earl J. Lennard High School Inez Doby Elementary School 
New parking facility serving Rampello 
   Downtown Partnership School 

Ruskin Elementary School Additions* 

 
Series 2004-QZAB Project* 

 
The Series 2004-QZAB Project consists of the complete renovation of Just Elementary School, 

Cleveland Elementary School, Foster Elementary School and Desoto Elementary School.  All of the 
components of the Series 2004-QZAB Project constitute Designated Equipment for purposes of the Master 
Lease. 
 
Series 2004C Project 

 
The following educational facilities comprise the principal components of the Series 2004C 

Project: 
 

Steinbrenner High School Armwood High School Renovations and  
  Remodeling* 

Earl J. Lennard High School Athletic 
  Facility* 

Deer Park Elementary School 
Gary Adult School 

Nancy Bartels Middle School Stowers Elementary School 
Summerfield Crossing Elementary School Oak Park Elementary School 

 
Series 2005-QZAB Project* 

 
The Series 2005-QZAB Project consists of certain renovations to Wimauma Elementary School.  

All the components with the Series 2005-QZAB Project constitute Designated Equipment for purposes of 
the Master Lease. 
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Series 2006A Project 

 
The following educational facilities comprise the principal components of the Series 2006A 

Project:  
 

Steinbrenner High School Barrington Middle School 
Smith Middle School Reddick Elementary School 
Gaither High School Renovations*  

 
Series 2010B Project* 

 
The Series 2010B Project consists of certain renovations to the following District schools and 

facilities:  
 

Marshall Middle School Sulphur Springs Elementary School 
Brandon High School Mort Elementary School 
Twin Lakes Elementary School Woodbridge Elementary School 
Forest Hills Elementary School Wilson Elementary School 
Grady Elementary School Temple Terrace Elementary School 
Monroe Middle School Alexander Elementary School 
Hill Middle School Bellamy Elementary School 
Shore Elementary School Broward Elementary School 
Shore Elementary School Chiarmonte Elementary School 
Progress Village Middle School Claywell Elementary School 
Progress Village Middle School Dickenson Elementary School 
McLane Middle School Dover Elementary School 
Memorial Middle School Hillsborough High School 
Forest Hills Elementary School Robinson High School 
Davidsen Middle School Knights Elementary School 
Lincoln Elementary School Coleman Middle School 
South County Career School Lavoy Center School 
Morgan Woods Elem School Rossac School 
Turkey Creek Middle School Maintenance Operations School 
Seffner Elementary School Yates Elementary School 
Sligh Middle School Van Buren Middle School 
Springhead Elementary School Hanna Warehouse School 

 
All of the components with the Series 2010B Project constitute Designated Equipment for 

purposes of the Master Lease.  
  

Designated Equipment 
 
The Projects which include Designated Equipment that consists of equipment components not 

constituting fixtures of the educational facilities described above are the facilities designated with an 
asterisk (*).  Upon the occurrence of an Event of Non-Appropriation or an Event of Default, the Owners 
of the Prior Certificates will have no rights to the components of the Prior Projects constituting 
Designated Equipment. 
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THE MASTER LEASE PROGRAM 
 
The Series 2007 Ground Lease 

 
The Board, as Ground Lessor, granted to the Corporation, as Ground Lessee, a leasehold estate in 

the Series 2007 Project and the real estate on which such Series 2007 Project is located (the "Series 2007 
Projects Land") pursuant to the Series 2007 Ground Lease.  The term of the Series 2007 Ground Lease 
commenced on the dated date of the Series 2007 Certificates and will terminate on the earlier of (a) the 
date on which the Series 2016A Certificates and Unrefunded Series 2007 Certificates (and any Series of 
Certificates refunding such Certificates) have been paid in full, or (b) July 1, 2036 (both dates inclusive).  
So long as no Event of Default or Event of Non-Appropriation under the Series 2007 Lease Agreement 
has occurred, the Series 2007 Projects Land shall be used by the Board with respect to the Series 2007 
Project.  Upon termination of the Master Lease, the rental of the Series 2007 Projects Land shall be 
increased to fair market value in accordance with the terms of the Series 2007 Ground Lease.  The 
payment of such increased rent is subordinate to the obligation to pay the Principal Component and the 
Interest Component of the Series 2016A Certificates on a pro rata basis with the Unrefunded Series 2007 
Certificates.  See "SECURITY FOR THE SERIES 2015A CERTIFICATES - Master-Lease Aspects" herein. 

 
The foregoing does not attempt to completely summarize the provisions of the Series 2007 

Ground Lease.  See "APPENDIX G – SERIES 2007 GROUND LEASE" attached hereto for more 
information regarding the Series 2007 Ground Lease. 

 
The Master Lease and the Series 2007 Lease Agreement 

 
The Master Lease provides for the lease-purchase financing by the Board from time to time of 

various real and/or personal property projects ("Projects"), including the Prior Projects and the Series 2007 
Project, that are described in various Lease Schedules to the Master Lease.  The Master Lease provides the 
terms and conditions governing the lease of Projects, and the framework under which the Board is 
obligated to pay rent ("Basic Rent") to the Corporation for the particular Project described on a particular 
Lease Schedule.  Lease Payments consist of Basic Rent, the principal and interest components of which 
are set forth in each Lease Schedule, and Supplemental Rent set forth on each such Lease Schedule, 
consisting of Trustee, Credit Enhancer, if any, and Corporation fees and expenses, prepayment premiums 
and other financing expenses, and all other amounts owing under the Master Lease.  Each Lease Schedule 
describes the particular Project to be lease-purchased by the 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 

be used to pay the costs of acquisition, construction and installation of Projects.  The proceeds of sale of 
the Certificates of each Series is deposited with the Trustee and is requisitioned by the 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 Board under 
all Lease Schedules, 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 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 particular 
Series of Certificates, the Certificates of other Series are not collateralized by such monies.  Failure to 
appropriate any Basic Rent results in an Event of Non-Appropriation with respect to all Basic Rent set 
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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 2016A CERTIFICATES" herein. 

 
The Principal Component of the Basic Rent Payments under the Series 2007 Lease Agreement 

represented by the Series 2016A Certificates is payable in accordance with the debt service schedule set 
forth herein, subject to prepayment as provided herein.  

 
The foregoing does not attempt to completely summarize the provisions of the Master Lease.  See 

"APPENDIX E – FORM OF MASTER LEASE, AS AMENDED, AND THE FORMS OF THE SERIES 2007 
LEASE AGREEMENT" attached hereto. 

 
SHORT TERM FINANCING 

 
The Board has authorized the Superintendent to establish a line of credit tax anticipation note 

pursuant to Section 1011.13, Florida Statutes (the "Note") that would allow the Board to borrow funds if 
necessary due to the timing of receipts of revenue and expenditures coming due.  Such Note would be 
repaid in full within 90 days from the first draw.  For the last several years, the Board has annually 
approved such a note but has never made any draws thereon.  The Board authorized the Superintendent 
to establish the Note for the Fiscal Year 2015-16, in an amount not exceeding $80,000,000 at any time that 
would bear interest at a rate equal to one month LIBOR plus a spread, adjusted monthly.  If drawn upon, 
the Note would be secured by a pledge of anticipated ad valorem tax proceeds.  The Board has no current 
expectations to make any draws on the Note. 
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ESTIMATED SOURCES AND USES OF FUNDS 
 
The proceeds to be received from the sale of the Series 2016A Certificates are expected to be 

applied as follows: 
 

Sources of Funds  
  
Par Amount of Series 2016A Certificates $53,350,000.00 
Original Issue Premium 10,445,400.25 
Other Legally Available Revenues         701,599.69 
 TOTAL SOURCES $64,496,999.94 
  
Uses of Funds  
  
Deposit to the Escrow Fund  $64,048,132.82 
Deposit to Series 2016A Subaccount of Costs of Issuance Account(1)          448,867.12 
 TOTAL USES $64,496,999.94 
_________________________ 
(1) Includes, without limitation, Underwriters' discount, legal, accounting and financial advisory fees, 
printing costs and other costs associated with the issuance of the Series 2016A Certificates. 
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COMBINED CERTIFICATE PAYMENT SCHEDULE 
 
Payment requirements of the Certificates are as follows(1): 
 

Year 
Ending 
July 1 

Series 1998A 
Certificates 

Series 2001 
QZAB 

Certificates(2) 

Series
2004A 

Certificates 

Series 2004
QZAB 

Certificates

Series 2005
QZAB 

Certificates 

Series
2006A 

Certificates 

Series 
2006B 

Certificates 

Series
2007 

Certificates(3)

Series
2008A 

Certificates(4)

Series
2010A 

Certificates 

Series
2010B 

Certificates(5) 

2016 $2,532,950 $517,210 14,733,513 $270,948 $146,612 $2,574,000 $7,237,048 $2,877,800 $ 5,947,825 $6,600,525 $2,107,500 
2017 1,067,150 - 14,740,263 270,948 146,612 - 8,699,235 2,990,000 5,945,135 6,608,175 2,107,500 
2018 16,827,250 - - 270,948 146,612 - 8,057,954 - 5,942,445 6,601,425 2,107,500 
2019 - - - 270,948 146,612 - 5,210,904 - 25,614,755 6,602,625 2,107,500 
2020 - - - 270,948 146,612 - 5,211,904 - 25,583,550 6,603,125 2,107,500 
2021 - - - - 146,612 - 5,209,229 - 25,546,931 6,605,875 2,107,500 
2022 - - - - - - 5,207,229 - 25,517,208 6,604,475 2,107,500 
2023 - - - - - - 5,214,198 - 25,480,884 6,602,675 2,107,500 
2024 - - - - - - 5,213,198 - - 32,034,900 2,107,500 
2025 - - - - - - 5,213,188 - - 32,029,475 2,107,500 
2026 - - - - - - 4,983,725 - - - 2,107,500 
2027 - - - - - - - - - - 2,107,500 
2028 - - - - - - - - - - 2,107,500 
2029 - - - - - - - - - - 2,107,500 
2030 - - - - - - - - - - - 
2031 - - - - - - - - - - - 
Total $20,427,350 $517,210 $29,473,775 $1,354,741 $879,670 $2,574,000 $65,457,809 $5,867,800 $145,578,733 $116,893,275 $29,505,000 

____________________ 
(1) Numbers may not add due to rounding.  Chart continues on next page. 
(2) The final sinking fund payment for the Series 2001-QZAB Certificates was made on November 11, 2015; therefore, the Series 2001-QZAB Certificates are no longer outstanding.  
(3) The Series 2007 Certificates maturing on and after July 1, 2018, are being refunded with a portion of the proceeds of the Series 2016A Certificates.  See "PLAN OF REFINANCE" 

herein. 
(4) Debt service for the Series 2008A Certificates is calculated using a combined rate of 5.38% which is inclusive of the fixed swap rate and all related bank fees. See "SECURITY FOR 

THE SERIES 2016A CERTIFICATES – Interest Rate Exchange Agreement" herein. 
(5) Includes expected interest rate subsidy from the U.S. Treasury in the annual amount of $2,116,773 with respect to the Series 2010B Certificates, but does not include any sinking 

fund earnings. Such interest rate subsidy is subject to reduction as a result of the sequestration, and timely payment of such interest rate subsidy requires filing by the District of 
certain forms with the U.S. Treasury in advance of the applicable interest payment date.  For the year ending September 30, 2016, the sequestration rate equals 6.8%.  Such amount 
may change over time.  See "RISK FACTORS – Sequestration" herein. 

 
Source:  The School Board of Hillsborough County, Florida. 
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COMBINED CERTIFICATE PAYMENT SCHEDULE 

(continued from prior page) 
 

Year 
Ending 
July 1 

Series 
2012A 

Certificates 

 
Series 
2015B 

Certificates(1) 

Series 2016A Certificates 
Combined 

Annual 
Certificates 

Series
2014A 

Certificates 

Series
2015A 

Certificates 
Principal 

Component 
Interest 

Component 
Total 

Payments 
2016 $6,206,250      $3,733,728 $4,438,255 $1,989,946 - $674,285 $674,285 $62,588,395 
2017 6,206,250      4,212,560 7,378,844 2,048,000 - 2,667,500 2,667,500 65,088,172 
2018 6,206,250      4,227,312 7,364,644 1,775,150 $2,540,000 2,667,500 5,207,500 64,734,990 
2019 6,206,250      4,244,504 7,363,394 1,824,900 2,670,000 2,540,500 5,210,500 64,802,892 
2020 6,206,250      4,259,008 7,375,144 1,844,050 2,790,000 2,407,000 5,197,000 64,805,091 
2021 6,206,250      3,710,824 7,378,894 2,212,900 2,940,000 2,267,500 5,207,500 64,332,515 
2022 6,206,250      3,734,288 7,529,644 2,262,950 3,085,000 2,120,500 5,205,500 64,375,044 
2023 6,206,250      3,720,064 7,514,644 2,277,350 3,235,000 1,966,250 5,201,250 64,324,815 
2024 6,206,250      3,734,048 7,526,394 2,376,450 3,405,000 1,804,500 5,209,500 64,408,240 
2025 6,206,250      3,755,472 7,538,144 2,424,400 3,570,000 1,634,250 5,204,250 64,478,679 
2026 6,206,250      3,769,080 40,289,394 2,521,700 3,750,000 1,455,750 5,205,750 65,083,399 
2027 46,306,250 - 5,202,644 2,622,850 3,735,000 1,268,250 5,003,250 61,242,494 
2028 46,306,750 - 5,195,494 2,637,800 3,925,000 1,081,500 5,006,500 61,254,044 
2029 44,466,750 - 5,215,025 4,712,400 4,120,000 885,250 5,005,250 61,506,925 
2030 - - 5,197,025 54,141,050 4,325,000 679,250 5,004,250 64,342,325 
2031 - - 16,839,525 - 9,260,000 463,000 9,723,000 26,562,525 
Total $205,348,500  $43,100,888 $149,347,105 $87,671,896 $53,350,000 $26,582,785 $79,932,785 $983,930,537 

 
____________________ 
(1) Debt service for the Series 2015B Certificates is calculated using an assumed interest rate of 1.00%. 
 
Source:  The School Board of Hillsborough County, Florida. 
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THE CORPORATION 
 
The Hillsborough School Board Leasing Corporation is a Florida not-for-profit corporation 

formed for the purpose of acting as lessor in connection with "lease-purchase" capital financings for the 
Board.  The Corporation may in the future initiate additional Lease Schedules under the Master Lease, 
enter into other lease-purchase agreements with the 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 Board.  The members of the Corporation are the members of the Board.  The Chair of the Board serves 
as Chair of the Board of Directors and President of the Corporation; the Vice Chair of the Board serves as 
Vice Chair of the Board of Directors and Vice President of the Corporation; and the Superintendent of the 
Board serves as ex-officio Secretary/Treasurer of the Corporation.  The financing of the Series 1994 Project 
constituted the initial activity of the Corporation.  There is no litigation pending against the Corporation 
that would affect either the issuance of the Series 2016A Certificates or the validity or payment of the 
Lease Payments under the Series 2007 Lease Agreement. 

 
The Corporation has assigned all of its right, title and interest in and to the Master 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 Certificates), including its right to receive Lease Payments 
from the Board, its right, title and interest in and to the Series 2007 Ground Lease, and its right to use, sell 
and relet Projects, to the Trustee.  The Trustee directly collects from the Board all of the Basic Rent 
Payments which are the source of and security for payment of the Series 2016A Certificates.  Therefore, 
the credit of the Corporation is not material to any of the transactions contemplated in this Offering 
Statement.  No financial information concerning the Corporation has been included herein, nor is it 
contemplated that any such financial information will be included in any future Offering Statement 
relating to the sale of any additional Series of Certificates or other obligations of the Board or the 
Corporation. 

  
SCHOOL BOARD OF HILLSBOROUGH COUNTY, FLORIDA 

 
The Board is organized under Section 4, Article IX, of the Constitution of Florida and Chapter 

1001, Florida Statutes, as amended, and is the governing body of the School District of Hillsborough 
County, Florida (the "District").  The geographic boundaries of the District are coterminous with those of 
the County.  For Fiscal Year 2015-16, the District operated 244 schools with 208,038 students (full time 
equivalent ("FTE")) and, the employment of approximately 26,583 permanent employees, of which 15,788 
are certified teaching personnel (as of January 31, 2016).  Management of the schools within the District is 
independent of the County and any city governments.  The Board is authorized by State law to levy 
property taxes for school district operations, capital improvements and debt service.  Property taxes are 
assessed by the Hillsborough County Property Appraiser (the "Property Appraiser").  The Hillsborough 
County Tax Collector (the "Tax Collector") collects taxes for the Board, but exercises no control over 
expenditures by the Board. 

 
The Organization and Powers of the Board 

 
The Board is a body corporate existing under the laws of the State of Florida.  The Board is the 

governing body of the District, consisting of members elected by districts for four year terms.  Under 
existing law, the 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 
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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/from school or school-related activities. 

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

Name District Term Expires 
April Griffin, Chair Board District No. 6* November, 2018 
Cindy Stuart, Vice Chair Board District No. 3 November, 2016 
Doretha W. Edgecomb, Member Board District No. 5 November, 2016 
Sally A. Harris, Member Board District No. 2 November, 2018 
Carol W. Kurdell, Member Board District No. 7* November, 2016 
Melissa Snively, Member Board District No. 4 November, 2018 
Susan L. Valdes, Member Board District No. 1 November, 2016 
________________ 
*At large districts. 
 
Superintendent of Schools 

 
The Superintendent of Schools is appointed by the Board and serves as ex-officio Secretary of the 

Board.  The Superintendent's powers include, but are not limited to, keeping the records of the 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 Board in the area of child welfare, 
public transportation, school plant and District finance, and performing the additional duties assigned to 
him by law and the regulations of the State Department of Education.  The Superintendent of Schools is 
Jeff Eakins.  He served as Acting Superintendent of Schools for the period March 5, 2015 through June 30, 
2015, and has served as the Superintendent since July 1, 2015. His present term expires June 30, 2017. 

 
Jeff Eakins, Superintendent, became the Superintendent of the District on July 1, 2015.  Mr. Eakins 

received his Bachelor's of Science in Education from Ohio State University and a Master of Science in 
Educational Leadership from Nova Southeastern University.  

 
Mr. Eakins began his career in education as a teacher at North Franklin Elementary School in 

Columbus, Ohio. In 1989, Mr. Eakins moved to the County and spent two years as a teacher at Wimauma 
Elementary School and nearly five years at Cypress Creek Elementary School. Over the next several 
years, Mr. Eakins was promoted to various key positions within the District. He first served as an 
assistant principal for elementary instruction at Springhead Elementary School, then he returned to 
Cypress Creek Elementary as the school's principal. In 2006, he became the director of the District's Title I 
program. Later, he was promoted to General Director of Federal Programs. In March 2013, Mr. Eakins 
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served as Assistant Superintendent for Performance Management and Community Support. Later that 
year he was promoted to Deputy Superintendent for the District. 

 
Mr. Eakins has received numerous awards and recognition throughout his career including the 

1992 Teacher of the Year at Cypress Creek Elementary School, the 2010 Dr. Earl Lennard Outstanding 
Leader Award for Hillsborough County Public Schools, and also in 2010, the National Association of 
Federal Education Program Administrator's Outstanding Leadership Award for the State of Florida. He is 
a graduate of the 2011 Leadership Tampa Class, co-chair of the Leadership Tampa 2015 Education 
Committee, and serves on the Board of Directors for the Florida Association of Instructional Supervisors 
and Administrators. 
 
Administration 
 

Ms. Gretchen Saunders, Chief Business Officer, has been Chief Business Officer for the District 
since January 1, 2005.  In this capacity, Ms. Saunders is responsible for the management of 10 
departments containing 130 employees.  Departments under her control include Budget, Payroll, Debt 
Management, Cash Management, and Purchasing.  Ms. Saunders oversees a total budget of more than $3 
billion and a debt portfolio of approximately $1 billion.  Debt instruments under Ms. Saunders control 
include Certificates of Participation, Sales Tax Revenue Bonds, and Qualified Zone Academy Bonds.  In 
managing the District's debt program, Ms. Saunders has employed the use of both fixed and variable 
debt, long-dated swaps and swaptions, and medium term swaps.  Prior to her appointment as Chief 
Business Officer, Ms. Saunders served as Manager of Budget and Cash Management for the Board. 

   
Ms. Saunders holds a B.S. in Business from Ferris State University and an M.S. in Public 

Administration from Central Michigan University.  She is a past president of the Florida School Finance 
Officers Association and was elected a member of the Florida School Finance Council in June, 2004.  The 
School Finance Council is a senior policy advisory board that assists the Florida Commissioner of 
Education.  Its limited membership is by invitation only. 

 
Academics 

 
For Fiscal Year 2015-16, the District operated 143 elementary schools comprised of students in 

kindergarten through fifth grade.  Students in the sixth, seventh and eighth grades comprise the District's 
43 middle schools.  The District operates three K-8 schools.  The District operates 27 high schools which 
include ninth through twelfth grades as well as the vocational programs.  In addition, there are three 
alternative educational schools, nine Special School Centers, eight adult centers, four technical colleges 
and four career centers conducted at the various locations within the District. 

 
The elementary school program emphasizes basic skills including reading, writing, language arts, 

and mathematics.  The balanced curriculum includes instruction in science, computer literacy, health, 
social studies, art, music and physical education.  These programs are designed to build a strong 
foundation and each child is required to attain very specific levels of achievement before promotion to 
the next grade. 

 
The secondary school program begins with middle school curriculum centering on English, math, 

science, computer literacy, and social studies.  Students are encouraged to begin developing their 
strengths and interests through electives such as art, music, foreign languages, and vocational 
exploratory programs. 
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High school programs are designed to meet the needs of the college bound as well as vocational 

students.  All of the high schools are fully accredited by the Southern Association of Colleges and 
Schools.  Students who plan to continue their education into college may take a broad range of college 
preparatory courses as well as advanced placement and honors courses. 

 
In addition to the above programs, for Fiscal Year 2015-16, the District operated 33 "magnet 

programs."  Magnet programs operate at the elementary, middle and high school levels, offering unique 
educational opportunities and challenges for students.  These magnet schools offer specialized programs 
including:  Academy of Health Professionals, Academy of Engineering, Visual/Performing/ 
Communication Arts, Environmental Studies, International Studies Preparatory Academy/High 
Technology Program and the International Baccalaureate Program.  Applications for each program are 
distributed annually through the District in December. 

 
Historical Growth 

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

 
Summary of Statistical Data 

Ten Year History 
 

School Year 
Number of 

Schools 
Number of 
Instructors 

FTE(1) 
Enrollment 

Average 
Expenditure per 

FTE Student(2) 
2014-15 243 15,704 204,089 $10,554 
2013-14 244 15,787 201,300 10,291 
2012-13 244 15,638 196,659 9,773 
2011-12 244 15,477 195,198 9,823 
2010-11 244 15,217 192,499 10,234 
2009-10 244 15,048 190,799 10,069 
2008-09 242 15,376 189,761 10,202 
2007-08 242 15,229 190,580 9,999 
2006-07 231 15,118 190,699 9,255 
2005-06 224 14,517 190,596 8,450 

________________________ 
(1) K-12 full-time equivalent enrollment. 
(2) Expenditures include Government-wide Governmental Activities. 
 
Source:  Comprehensive Annual Financial Reports of the School District of Hillsborough County, Florida for the Fiscal Year 

ended June 30, 2015. 
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Growth Projections for FTE 
 
The Board has estimated the following FTE Enrollment for School Years 2015-16 through 2018-19: 

 
School Year 

 
FTE Enrollment 

2015-16(1) 208,038 
2016-17(2) 212,126 
2017-18(2) 216,112 
2018-19(2) 219,341 

__________________ 
(1)  As of third FTE calculation. 
(2)  District projections using the Florida Department of Education FTE Forecast System. 
 
Source: School District of Hillsborough County, Florida.  

 
Employee Relations 

 
As of January 31, 2016, the Board employed 26,583 permanent employees.  A portion of these 

employees are represented by the following groups: 
 

Teachers Hillsborough Classroom Teachers Association 
Paraprofessionals Hillsborough Classroom Teachers Association 
Clerical and Bus Attendants Hillsborough Classroom Teachers Association 
Custodial, Maintenance and Mechanics Hillsborough Schools Employee Federation 
Bus Drivers  Hillsborough Schools Employee Federation 
 

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

 
Paraprofessionals  June 30, 2018 
Clerical  June 30, 2018 
Bus Attendants June 30, 2017 
Teachers  June 30, 2016* 
Custodial, Maintenance and Mechanics  June 30, 2017 
Bus Drivers  June 30, 2017 

______________ 
* Negotiations related to a replacement contract have commenced and the current contract is expected to 
remain in force until replaced. 
 
 Under Florida law, public employees and public employee organizations may not participate in a 
strike against a public employer. 
 
Constitutional Amendments Related to Class Size Reduction and Pre-K Education 

 
Class Size Reduction.  Amendment 9 to the State Constitution requires that the State Legislature 

provide funding for sufficient classrooms so that class sizes can be reduced to certain constitutional class 
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size maximums by the beginning of the 2011 school year. Section 1003.03, Florida Statutes, implements 
Amendment 9 (together with Amendment 9, the "Class Size Legislation"). 

 
The Class Size Legislation establishes constitutional class size maximums limiting students per 

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

 
The Class Size Legislation further creates an "Operating Categorical Fund for Class Size 

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

 
The Class Size Legislation requires each school board to consider implementing various policies 

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

 
As of the October 2015 Survey, used by DOE to determine compliance with class size maximum 

for Fiscal Year 2015-16, the District was fully compliant with the Class Size Legislation.  The District has 
always been in compliance with the Class Size Legislation.  

  
School districts, including the District, cannot guarantee their ability to maintain class sizes in the 

manner currently mandated by the Class Size Legislation. While the Class Size Legislation requires that 
the State Legislature, and not local school districts, is generally responsible for the cost of compliance, 
there can be no assurance that the State Legislature will provide funds sufficient to meet a school district's 
ongoing capital, facility and operating needs required by the Class Size Legislation. Further, there can be 
no assurance that the District will have funds sufficient to meet its ongoing capital, facility and operating 
needs required by the Class Size Legislation or that compliance therewith will not adversely affect other 
capital needs and operating costs of the District. 

 
Pre-K Programs.  The State Constitution provides that every four year old child in the State shall 

be offered a free, high quality pre-kindergarten learning opportunity by the State. Chapter 1002, Part V, 
Florida Statutes, creates a statewide Voluntary Pre-kindergarten Education Program (together with the 
Constitutional amendment, the "Pre-K Legislation"). Among other things, the Pre-K Legislation provides 
eligibility and enrollment requirements, authorizes parents to enroll their children in a school-year pre-
kindergarten ("Pre-K") program delivered by a private Pre-K provider, a summer program delivered by a 
public school or private Pre-K provider or, if offered in a school district that meets class-size reduction 
requirements, a school year Pre-K program delivered by a public school. The Pre-K Legislation also 
requires school districts to deliver summer Pre-K programs and permits school districts to deliver school-
year Pre-K programs. Additionally, the Pre-K Legislation appropriates State funds to finance the Pre-K 
programs and provides the method for calculating the funds allocated to each Pre-K program provider. 
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State funding sufficient to meet the ongoing capital and facility needs of the District required by 

the Pre-K Legislation cannot be guaranteed, nor can there be any assurance that the District will have 
funds sufficient to meet the ongoing capital and facility needs of the District required by the Pre-K 
Legislation or that ongoing compliance therewith will not adversely affect other capital needs and 
operating costs of the District. 
 
Reading Mandate 
 

In 2012, the Florida Legislature mandated that all elementary schools that are determined to be 
among the lowest 100 schools in the State for reading performance must provide an additional hour of 
reading instruction beyond the normal school day.  For Fiscal Year 2014-15, the State provided 
$48,780,400 in Reading and Supplemental Academic Instruction categorical funds, which was an increase 
of $424,801 from Fiscal Year 2013-14.  For Fiscal Year 2014-15, the additional hour of reading instruction 
beyond the normal school day was required for elementary schools that are determined to be among the 
lowest 300 schools in the State for reading performance.  The State has determined that 24 elementary 
schools in the District fall into the lowest 300 designation.  The cost of implementing an additional hour 
of reading at these schools was $5,227,424 for Fiscal Year 2014-15, and is budgeted to be $4,708,948 for 
Fiscal Year 2015-16.  The District has redirected $4,802,623 to cover the funding shortfall for Fiscal Year 
2014-15. 

   
Accounting and Funds 

 
Pursuant to Section 11.45, Florida Statutes, as amended, the financial operations of the District are 

subject to audit by independent auditors of the District at least two out of every three fiscal years with the 
Auditor General's office auditing the financial operations of the District once every three fiscal years.  The 
District retained the independent accounting firm of KPMG LLP to audit its financial operations, whose 
report for the Fiscal Year ended June 30, 2015 is attached hereto as part of "APPENDIX B - 
COMPREHENSIVE ANNUAL FINANCIAL REPORT OF THE SCHOOL DISTRICT OF 
HILLSBOROUGH COUNTY, FLORIDA FOR THE FISCAL YEAR ENDED JUNE 30, 2015" attached 
hereto. 

 
Accounting policies conform with generally accepted accounting principles applicable to state 

and local governmental units.  Accordingly, the District's accounting system is organized on the basis of 
funds and account groups.  A fund is an accounting entity having a self-balancing set of accounts for 
recording assets, liabilities, fund equity, revenues, either expenditures or expenses depending on fund 
type, and other financing sources and uses. 

 
The fund financial statements provide information about the Board's funds, including its 

fiduciary funds and blended component units.  Separate statements for each fund category – government 
and fiduciary – are presented.  The emphasis of fund financial statements is on major governmental 
funds, each displayed in a separate column.  All remaining governmental funds are aggregated and 
reported as non-major funds.  Because the focus of the governmental fund financial statements differs 
from the focus of the government-wide financial statements, a reconciliation is presented with each of the 
governmental fund financial statements. 

 
Proprietary fund operating revenues, such as charges for services, result from exchange 

transactions associated with the principal activity of the fund.  Exchange transactions are those in which 
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each party receives and gives up essentially equal values.  Non-operating revenues, such as investment 
earnings, result from non-exchange transactions or ancillary activities. 

 
Governmental Fund Types 

 
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. 

 
Contracted Services – to account for funds from the State or Federal Government which are 

restricted for Federal programs. 
 
Other Debt Service – accounts for and reports on the payments of principal and interest for 

outstanding bonds and Certificates of Participation. 
 
Local Capital Improvement – accounts for and reports on the revenues generated from the local 

capital outlay property taxes. 
 
Other Capital Projects Funds – accounts for and reports on other miscellaneous funds from 

various sources, including Certificates of Participation. 
 

Other Fund Types 
 
Additionally, the District reports the following fund types: 
 
Internal Service Funds – to account for the District's workers' compensation, general and 

automobile liability self-insurance programs and the employee health insurance program. 
 
Pension Trust Fund – to account for resources used to finance the early retirement program. 
 
Agency Funds – to account for resources held by the District as custodian for others, primarily for 

the benefit of various schools and their activity funds. 
 

Measurement Focus and Basis of Accounting 
 
The accounting and financial reporting treatment is determined by the measurement focus and 

basis of accounting.  Measurement focus indicates the type of resources being measured such as current 
financial resources (current assets less current liabilities) or economic resources (all assets and liabilities).  
The basis of accounting indicates the timing of transactions or events for recognition in the financial 
statements. 

 
Government-Wide Statements – the government-wide statements are presented using the 

economic resources measurement focus.  The government-wide financial statements are reported using 
the accrual basis of accounting.  Revenues are recorded when earned and expenses are recorded at the 
time liabilities are incurred, regardless of when the related cash flows have taken place.  Non-exchange 
transactions, in which the District gives (or receives) value without directly receiving (or giving) equal 
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value in exchange, include property taxes, grants, entitlements, and donations.  On an accrual basis, 
revenue from property taxes is recognized in the fiscal year for which the taxes are levied.  Revenue from 
grants, entitlements, and donations is recognized in the fiscal year in which all eligibility requirements 
have been satisfied. 

 
Governmental Fund Financial Statements – governmental funds are reported using the current 

financial resources measurement focus and the modified accrual basis of accounting.  Under this method, 
revenues are recognized when measurable and available.  The District considers all revenues, other than 
grant funds, reported in the governmental funds to be available if the revenues are collected within sixty 
days after year-end.  Grant funds are considered available if collection is expected in the upcoming fiscal 
year.  Property taxes, sales taxes, and interest are considered to be susceptible to accrual.  Expenditures 
are recorded when the related fund liability is incurred, except for principal and interest on general long 
term debt, claims and judgments, and compensated absences, which are recognized as expenditures to 
the extent they have matured. 

 
General capital asset acquisitions are reported as expenditures in governmental funds.  Proceeds 

of general long-term debt and acquisitions under capital leases are reported as other financing sources. 
 
Under the terms of grant agreements, the District funds certain programs by a combination of 

specific cost reimbursement grants, categorical block grants, and general revenues.  Thus, when program 
expenses are incurred, there are both restricted and unrestricted net assets available to finance the 
program.  It is the District's policy to first apply cost reimbursement grant resources to such programs, 
followed by categorical block grants, and then by general revenues. 
 
Budget Process 

 
State law requires the Board to adopt in each Fiscal Year a tentative budget and a final budget, 

each of which is required to be balanced with available funds. 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 Board. State law 

further requires the 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 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 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. 
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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 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 Board must certify the final millage rate to the tax collector, the property appraiser 
and the State Department of Revenue. The District adopted its final budget for Fiscal Year 2015-16 on 
September 8, 2015. 

 
Auditing System 

 
In addition to local internal audits, other budget reviews are conducted.  The State Department of 

Education conducts regular financial compliance reviews of each school district to ensure that local 
school districts comply with state regulations.  In conjunction with this review, the Financial 
Management Section of the State Department of Education reviews the cost reporting system of each 
school district to ensure that the Financial and Program Costs Accounting and Reporting for Florida 
Schools is being properly implemented by the Board. 

 
General Fund and Capital Project Funds Operations 

 
The Board's general fund revenues are derived from federal and state appropriations and local 

sources.  The tables on the following pages summarize audited results of operations for the general and 
capital project funds for the Fiscal Year 2010-11 through Fiscal Year 2014-15, and budgeted Fiscal Year 
2015-16. 

 
The District has in place policies that require it to maintain a minimum fund balance in the 

General Fund.  As shown in the following table, in addition to the annual Revenues, the District has used 
funds in the General Fund and transfers in from other funds for expenditures in prior years and has 
included such use in its Fiscal Year 2015-16 Budget.  These transfers in from other funds are included in 
the "Other Financing Sources (Uses) – Transfers In" entries that are shown on the following table.  The 
decreases presented in Total Ending Fund Balances are within the District's General Fund minimum fund 
balance policies and the District has always complied with such policies regarding the General Fund 
minimum fund balance requirements.    
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School District of Hillsborough County, Florida 
Summary of Revenues and Expenses - General Fund 

(in thousands, Fiscal Years ended June 30)* 
    

  
Audited 

 Final 
Budget 

 2011 2012 2013 2014 2015 2016 
Revenues  

     Federal $    2,139 $7,982 $2,676 $2,660 $2,692 $2,691 
     Federal through State 9,427 8,416 9,421 10,272 9,736 9,736 
     State Sources 893,524 865,101 914,696 991,806 1,032,116 1,080,014 
     Local 482,630 496,024 498,477 500,640 502,129 535,752 
Total Revenues $1,387,720 $1,377,523 $1,425,270 $1,505,378 $1,546,673 $1,628,193 

    
Expenditures    

     Current - Education:    
     Instruction $841,930 $915,032 $927,798 $1,005,516 $1,092,452 $1,088,575 
     Pupil Personnel 56,563 55,379 56,268 60,042 64,251 62,238 
     Instructional Media 44,648 48,718 45,686 51,506 52,087 48,839 
     Instruction & Curriculum Development 20,700 19,214 20,295 24,089 30,467 34,309 
     Instructional Staff Training 32,069 31,154 33,913 24,367 27,099 25,591 
     Board of Education 1,443 1,277 1,519 2,454 1,644 1,416 
     Gen. Administration 4,278 4,516 5,011 5,479 6,125 4,782 
     School Administration 88,684 86,554 87,260 91,821 100,321 96,571 
     Fiscal Services 6,926 5,999 6,635 7,225 6,949 6,180 
     Food Services 368 281 362 349 537 607 
     Central Services 25,262 22,398 23,099 31,460 38,192 38,001 
     Pupil Transportation  69,053 66,274 65,362 68,446 73,169 67,404 
     Operation of Plant 107,281 108,896 107,314 107,763 111,041 100,887 
     Maintenance of Plant 28,980 27,288 27,555 26,810 27,239 25,224 
     Community Services 33,754 40,994 42,229 44,451 44,154 39,610 
     Facilities Acquisition and Construction  
          and Capital Outlay 19,836 8,635 7,482

 
7,063 

 
4,324 

 
1,447 

Total Expenditures & Other Uses $1,381,775 $1,442,609 $1,457,788 $1,558,841  $1,680,051  $1,641,681(1) 
Other Financing Sources (Uses)    

      Transfers in   11,946 2,662 3,150 13,826 49,769 14,372 
Ending Fund Balance    

     Nonspendable 4,742 4,955 5,223 5,088 5,064 5,034 
     Restricted 25,164 25,477 30,383 31,063 22,309 25,305 
     Assigned 236,055 172,409 137,867 97,685 20,609 18,515 
     Unassigned 95,100 95,796 95,796 95,796 98,041 98,053 
TOTAL ENDING FUND BALANCE $361,061 $298,637 $269,269 $229,632 $146,023 $146,907 

________________ 
* Totals may not add due to rounding. 
(1)  The District determined that expenditure reductions were required to maintain the current fund balance. As part of 
the Fiscal Year 2015-16 budget, the Board approved expenditure reduction in the amount of $50,868,656. 
Sources: Comprehensive Annual Financial Reports of the School District of Hillsborough County, Florida for the Fiscal Years 
ended June 30, 2011 through June 30, 2015.  For the Fiscal Year 2015-16, the School Board's District Budget adopted at the 
September 8, 2015 public hearing. 
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School District of Hillsborough County, Florida 
Summary of Revenues and Expenses - Capital Projects Funds 

(in thousands, Fiscal Years ended June 30)* 

    

 Audited 
 Final 

Budget 
 2011 2012 2013 2014 2015 2016 
Revenue  
  
     State Sources $11,538 $3,499 $3,975 $6,492 $9,676 $5,840 
     Local Sources 111,357 113,620 114,107 125,176 134,891 123,527 
Total Revenues $122,895 $117,119 $118,082 $131,668 $144,567 $129,367 
   
Expenditures   
     Current Education:   
     Facilities Acquisition & Construction $82,900 $105,781 $79,894 $73,715 $98,971 $53,899 
Total Expenditures $82,900 $105,781 $79,894 $73,715 $98,971 $53,899 
   
Excess (Deficiency) Revenues Over 
     Expenditures 39,995 11,338 38,188 57,953 45,596 75,468 
   
Other Financing Sources (Uses)   
     Operating Transfers In (Out) (67,290) (69,001) (70,939) (74,342) (78,819) (74,621) 
     Nonrevenue Sources 41,354 93 -- -- 3,282 -- 
Total Other Financing Sources (Uses) $(25,936) $(68,908) $(70,939) $(74,342) $(75,537) $(74,621) 
   
Excess (Deficit) of Revenues and  
     Other Sources over Expenditures  
     & Other Uses $14,059 $(57,570) $(32,751) $(16,389) $(29,941) $847 
   
Beginning Fund Balance 260,938 274,997 217,427 184,676 168,287 133,618 
Fund Balance at End of Year $274,997 $217,427 $184,676 $168,287 $138,346 $134,465 
  
_________________________ 
* Totals may not add due to rounding. 
 
Sources: Comprehensive Annual Financial Reports of the School District of Hillsborough County, Florida for the Fiscal Years ended June 30, 2011 

through June 30, 2015.  For the Fiscal Year 2015-16, the School Board's District Budget adopted at the September 8, 2015 public hearing. 
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SELECTED FINANCIAL INFORMATION 
SCHOOL DISTRICT 

OF HILLSBOROUGH COUNTY, FLORIDA 
Debt Statement as of June 30, 2015 

 

DIRECT AND OVERLAPPING DEBT(1) 

General 
Obligation 

Debt 

Non-Self 
Supporting 

Debt 

Self- 
Supporting 

Debt 
  
DIRECT DEBT OF DISTRICT  
State of Florida(2):  

Series 2006-A  $2,505,000
Series 2008-A  4,295,000
Series 2009-A  2,000,000
Series 2010-A  3,245,000
Series 2011-A  1,445,000
Series 2014-A  2,332,000
Series 2014-B  12,583,000

  
District Bonds:  

Series 2015 Capital Improvement & Racetrack Revenue, Refunding  $    6,000,000
Series 2005 Sales Tax, Refunding(3)  100,820,000
Series 2006 Sales Tax(3)  37,600,000
Series 2007 Sales Tax, Refunding  47,515,000

Total Direct Debt  $28,405,000 $191,935,000
 
OVERLAPPING GOVERNMENTAL ACTIVITIES DEBT
Board of County Commissioners:  

General Obligation Bonded Debt(4) $66,192,000 
Total Overlapping Debt $66,192,000 
    
TOTAL DIRECT AND OVERLAPPING DEBT $66,192,000 $28,405,000 $191,935,000

____________________ 
(1) Omits Certificates of Participation.  See "INTRODUCTION" and "COMBINED CERTIFICATE PAYMENT 

SCHEDULE FOR CERTIFICATES" herein for a description of outstanding Certificates of Participation. 
(2) See "AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS – State Sources – Capital Outlay Bonds" 

herein for a description of the funding sources for these bonds. 
(3) On August 20, 2015, the Board issued its Sales Tax Revenue Refunding Bonds, Series 2015B in the amount of 

$65,195,000 in order to refund a portion of the Board's outstanding Sales Tax Revenue Refunding Bonds, Series 
2005 and Sales Tax Revenue Bonds, Series 2006. 

(4) Constitutes total county-wide debt payable from ad valorem tax revenues.  No other governmental entity in 
Hillsborough County has General Obligation Debt. 
 

Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year 
ended June 30, 2015. 
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School District of Hillsborough County, Florida 
Ratios of Outstanding Debt by Type 

Last Ten Fiscal Years 

 

Fiscal 
Year 

General 
Obligation 

Bonds 

State Board 
of Education 

Bonds 
Certificates of 
Participation 

District 
Revenue 

Bonds 

Premiums/ 
(Discounts)/ 

(Loss on Refunding)(1) 
Total Primary 
Government 

Personal 
Income(2)(3) 

Percentage 
of Personal 

Income Population(3)

Per 
Capita 

2015 - $28,405,000 $797,863,000 $191,935,000 $25,973,656 $1,044,176,656 $52,541,062 1.99% 1,301,887 $802.05 
2014 - 34,641,000  827,508,000 198,469,861 28,191,208  1,088,810,069 51,109,828 2.13 1,291,578 843.01 
2013 - 39,960,000 855,283,000 209,448,592 4,845,256 1,109,536,848 49,671,035 2.23 1,277,746 868.35 
2012 - 46,620,000 881,518,000 220,082,159 5,084,377 1,153,304,536 45,473,079 2.54 1,246,480 925.25 
2011 - 50,570,000 925,971,000 230,290,971 (3,561,048) 1,203,270,923 45,511,155 2.64 1,238,890 971.25 
2010 - 50,735,000  912,061,000 240,101,621 (3,584,929) 1,199,312,692 45,779,076 2.62 1,229,226 975.66 
2009 - 54,530,000 936,491,000 249,560,619 (3,607,539) 1,236,974,080 45,184,510 2.74 1,234,010 1,002.40 
2008 - 58,400,000 958,151,000 258,698,225 (3,063,895) 1,272,185,330 42,954,586 2.96 1,224,510 1,038.93 
2007 - 57,025,000 977,486,000 267,728,225 (2,743,352) 1,299,495,873 41,599,322 3.12 1,189,946 1,092.06 
2006 

 
- 60,580,000 907,121,000 272,568,225 (126) 1,240,269,099 38,422,038 3.23 1,164,022 1,065.50 

_________________ 
(1) Effective in 2014, only premiums and discounts are part of the debt totals.  Loss on refunding has been moved to deferred outflows due to the 

implementation of GASB Statement 65.  Prior year amounts were not restated. 
(2) Personal income expressed in thousands. 
(3)  Estimates of population and personal income were obtained from the United States Department of Commerce and the City-County Planning Commission. 
 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year ended June 30, 2015. 
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School District of Hillsborough County, Florida 
Direct and Overlapping Governmental Activities Debt 

June 30, 2015 
 

Jurisdiction 

General 
Obligation 

Bonded 
Debt 

Outstanding 

State 
Board of 

Education 
Bonds 

Certificates 
of 

Participation

District 
Revenue 

Bonds 
Premiums/ 
(Discounts) 

Direct Debt Direct and Overlapping Debt 
Percentage 

Applicable to 
this 

Governmental 
Unit 

Amount 
Applicable to 

this 
Governmental 

Unit 

Percentage 
Applicable 

to 
Hillsborough 

County 

Amount 
Applicable to 
Hillsborough 

County 
Hillsborough County 
Board 
     of Bounty 
Commissioners $66,192,000 - - - - 0% - 100% $66,192,000 
School District of  
     Hillsborough County - $28,405,000 $797,863,000 $191,935,000 $25,973,656  100% $1,044,176,656 100% 1,044,176,656 
Totals $66,192,000 $28,405,000 $797,863,000 $191,935,000 $25,973,656  $1,044,176,656  $1,110,368,656 

_________________ 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year ended June 30, 2015. 
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AVAILABLE REVENUES FOR CAPITAL OUTLAY PROJECTS 
 
The 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 2015-16, 
excluding proceeds from the issuance of any series of Certificates and existing fund balances, 
approximately 4.5% of the annual revenues for capital improvements will be provided by State revenues, 
approximately 90% will be provided by local millage and approximately 5.5% will be provided by 
investment earnings and other sources. 

 
State Sources 

 
Public Education Capital Outlay.  A source of State educational funding contributions to the 

Board's capital outlay requirements is the Florida 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 services 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 Commissioner of Education of the State administers PECO and allocates or 
reallocates funds as authorized by law. The Board did not receive any non-charter school PECO funds for 
Fiscal Years 2011-12 through 2013-14. The Board received $3,831,847 in non-charter PECO funds for Fiscal 
Year 2014-15 and has budgeted $3,496,051 for Fiscal Year 2015-16. For Fiscal Years 2011-12, 2012-13, 2013-
14 and 2014-15, the Board received $2,700,049, $3,182,870, $5,756,614, and $4,856,173, respectively, and has 
budgeted $4,856,173 for 2015-16 in PECO funds allocated for charter schools in the District, which flow 
through to the charter schools in the District. PECO funds do not constitute Available Revenues.     

 
Capital Outlay and Debt Service Funds.  The State Capital Outlay and Debt Service Funds 

("CO&DS") also provides funds for the Board's capital outlay requirements. CO&DS Funds are derived 
from a portion of the revenues collected from motor vehicle license charges. The Board received $715,892 
in Fiscal Year 2011-12, $719,770 in Fiscal Year 2012-13, $699,521 in Fiscal Year 2013-14, $937,711 in Fiscal 
Year 2014-15, and $938,000 is budgeted for Fiscal Year 2015-16 in CO&DS funds. CO&DS are legally 
available to the Board to pay the Principal Component and Interest Component of Basic Rent Payments, 
but only if the Project financed thereby appears on a project priority list approved by the State Board of 
Education. 

 
Capital Outlay Bonds.  The State Board of Education Capital Outlay Bonds are serviced entirely 

by the State using a portion of the District's share of revenue derived from CO&DS funds. The annual 
sinking fund requirements are determined by the State Board of Administration (the "SBA") and amounts 
necessary to retire bonds and pay interest are withheld from amounts due to the District. The District has 
seven series of bonds outstanding under this program that are outstanding in the aggregate principal 
amount of $28,405,000 and that mature on various dates starting in 2020 through 2030.  See the chart 
entitled "SELECTED FINANCIAL INFORMATION – Debt Statement as of June 30, 2015" herein.  CO&DS 
funds in the amount of $6,830,652, $6,810,754, and $6,807,344, were withheld from the allocations in Fiscal 
Year 2011-12, Fiscal Year 2012-13 and Fiscal Year 2013-14, respectively, to repay bonds issued by the State 
and secured by such revenues.  CO&DS funds in the amount of $6,703,318 were withheld from the 
allocations in Fiscal Year 2014-15 and $7,040,471 is budgeted to be withheld in Fiscal Year 2015-16 to 
repay bonds issued by the State and secured by such revenues.  To date, the State has not provided the 
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number for Fiscal Year 2014-15; therefore, unaudited numbers related to this amount are not yet 
available. 

 
Other State Sources.  Under the Act, the District may be entitled to receive other State revenues 

pursuant to other programs if the District achieves certain standards relating to its capital outlay efforts.  
Some of such revenues may be used to make lease purchase payments.  It is not possible at this time to 
determine or estimate the amount of such State revenues, if any, that the District may receive in the 
future. 

 
Local Sources 

 
Local revenue for school district support is derived almost entirely from real and tangible 

personal property taxes.  There are no local non-property taxes levied specifically for schools.  In 
addition, the Board earns interest on cash invested and collects other miscellaneous revenues.   

 
Local Property Taxation.  The Board is permitted by State law and the State Constitution to 

assess property tax through any of five provisions, which are briefly described below.  The following 
information is provided in view of the fact that a large portion of the Board's revenues are derived from 
ad valorem taxation. There is no obligation on the part of the Board to levy ad valorem taxes for payment 
of its Basic Rent Payments or any recourse of the Owners of the Certificates to the power of taxation of 
the Board.  In addition, such local sources are subject to change through legislative and/or constitutional 
amendments.  See "RISK FACTORS – Recent Legislative and Constitutional Initiatives" and "AD 
VALOREM TAXATION – Recent Constitutional and Legislative Amendments Affecting Ad Valorem 
Taxes" herein, for a description of recent material changes in applicable law affecting the levy of the 
Capital Outlay Millage. 

 
(1) For operational purposes, the State Legislature requires each school board desiring to 

participate in the allocation of State funds available to school districts to levy a non-voted millage rate 
referred to as the "district required local effort."  The total amount of the required local effort is 
determined annually by the State Legislature and the Commissioner certifies each district's required local 
effort millage rate.  See "OPERATING REVENUE OF THE DISTRICT – Local Sources" herein. The 
District's required local effort is set forth in the table entitled "DISTRICT LEVIES" in the section entitled 
"AD VALOREM REVENUES – Historical and Current Millages" herein. 

 
(2) School boards are also authorized to levy an additional non-voted "discretionary millage" 

for operations, not to exceed an amount established annually by the State Legislature.  The District's 
discretionary millage is set forth in the table entitled "DISTRICT LEVIES" in the section entitled "AD 
VALOREM REVENUES – Historical and Current Millages" herein. 

 
(3) School boards may levy an additional non-voted millage (the "Local Option Millage 

Levy") for capital outlay and maintenance purposes, pursuant to Section 1011.71(2), Florida Statutes.  
Currently, the Local Option Millage Levy may be up to 1.5 mills (each mill represents $1 of tax 
assessment per $1,000 of property value assessment, subject to certain exclusions) and may be used to 
fund: new construction and remodeling projects, sites and site improvement or expansion to new sites, 
existing sites, auxiliary facilities, athletic facilities or ancillary facilities; maintenance, renovation and 
repair of existing school plants or of leased facilities to correct deficiencies; the purchase, lease-purchase, 
or lease of school buses; the purchase, lease-purchase, or lease of new and replacement equipment, 
computer hardware, including electronic hardware and other hardware devices necessary for gaining 
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access to or enhancing the use of electronic content and resources or to facilitate the access to and the use 
of a school district's digital classrooms plan, excluding software other than the operating system, and 
enterprise resource software applications that are classified as capital assets; payments for educational 
facilities and sites due under a lease-purchase agreement; payment of loans approved pursuant to Section 
1011.14, Florida Statutes and Section 1011.15, Florida Statutes; payment of costs directly related to 
complying with state and federal environmental statutes, rules and regulations governing school 
facilities; payment of costs of leasing relocatable education facilities, of renting or leasing educational 
facilities and sites, or of renting or leasing buildings or space within existing buildings; under certain 
circumstances, payment of the cost of school buses when a school district contracts with a private entity 
to provide student transportation services; and payment of the cost of the opening day collection for the 
library media center of a new school.   

 
Prior to July 1, 2012, payments from the proceeds of the Local Option Millage Levy for lease-

purchase agreements for educational facilities and sites could not exceed three-fourths of the proceeds of 
the Local Option Millage Levy; however, effective July 1, 2012, the three-fourths limitation was waived 
for lease-purchase agreements originally entered into prior to June 30, 2009. The Series 2007 Lease 
Agreement were originally entered into before June 30, 2009, and the three-fourths limitation is waived 
relative thereto. 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 outlay needs, a school 
board, in addition to the 1.5 mills, may elect to levy up to 0.25 mills for fixed capital outlay purposes in 
lieu of levying an equivalent amount of discretionary operating millage.  SEE "AD VALOREM 
TAXATION - Recent Constitutional and Legislative Amendments Affecting Ad Valorem Taxes" FOR 
INFORMATION CONCERNING SUCH LEGISLATION THAT MAY ADVERSELY AFFECT THE 
DISTRICT'S TAXABLE ASSESSED VALUATION AND THE LOCAL OPTION MILLAGE LEVY 
AVAILABLE TO MAKE LEASE PAYMENTS.   

   
The Board is not required to levy any millage for capital outlay purposes in the future.  Since 

revenues from the levy of the Capital Outlay Millage may be used for, but are not pledged to, the 
payment of Basic Rent Payments under the Series 2007 Lease Agreement, the failure of the Board to levy 
all or a portion of the Capital Outlay Millage would have an adverse effect on Available Revenues from 
which the Board may appropriate funds to make Basic Rent Payments. 

 
(4) School boards, with the approval of the qualified electorate of the District, may levy an 

additional millage for current operations and/or capital outlay purposes for a period of not to exceed two 
years, as provided in Section 1011.73, Florida Statutes. The Board does not currently levy an additional 
millage for current operations and/or capital outlay purposes. 

 
(5) School Boards may levy millage for debt service on general obligation bonds with the 

approval of the qualified electorate of the District. The Board does not currently have any general 
obligation bonds outstanding and, therefore, does not assess a debt service millage. 

 
The Board's total millages for the Fiscal Years 2011-12, 2012-13, 2013-14, 2014-15 and 2015-16 are 

7.913 mills, 7.877 mills, 7.690 mills, 7.353 mills and 7.247 mills, respectively, which included a Local 
Option Millage Levy of 1.500 mills in each such Fiscal Year. See the table entitled "DISTRICT LEVIES" in 
the section entitled "AD VALOREM REVENUES – Historical and Current Millages" herein.  The State 
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Constitution imposes a cap of 10 mills, exclusive of millage levied for the purposes described in 
paragraphs (4) and (5) above. 

 
ANTICIPATED CAPITAL OUTLAY MILLAGE LEVY 

REQUIRED TO COVER MAXIMUM ANNUAL PAYMENTS 
ON THE OUTSTANDING CERTIFICATES 

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

maximum annual payments on the Outstanding Certificates after the issuance of the Series 2016A 
Certificates and the refunding of the Refunded Certificates. 

 

 
Fiscal Year Ending 

June 30, 2016 
 
Taxable Value for Operating Purposes (2015 Tax Year)(1) $80,545,571,481
 
Local Option Millage Levy 1.500

Total Revenue Anticipated from the Local Option Millage Levy at 96% Collection $115,985,623
 
Maximum Annual Lease Payments on the Outstanding Certificates(2) $65,088,172
 
Millage Levy Required to Provide 1.00x Coverage of Maximum Annual Lease Payments 
on the Outstanding Certificates(2)(3) 0.84 mills

_____________________ 
(1) Current year taxable value for operating purposes from Form DR-420S certified by the Property Appraiser on 

January 19, 2016. 
(2) Actual maximum annual lease payments after the issuance of the Series 2016A Certificates.  See "PLAN OF 

REFINANCE" herein. Does not include the effect of the sequestration on interest rate subsidy for the Series 
2010B Certificates as such amount may change over time.  See "RISK FACTORS – Sequestration" herein. 

(3) Payments from the proceeds of the Local Option Millage Levy for lease purchase agreements for educational 
facilities and sites may not exceed three-fourths of the proceeds of the Local Option Millage Levy; effective July 
1, 2012, the three-fourths limitation was waived for lease-purchase agreements originally entered into prior to 
June 30, 2009. See "AD VALOREM TAXATION - Recent Constitutional and Legislative Amendments Affecting 
Ad Valorem Taxes" herein. The Series 2007 Lease Agreement was originally entered into before June 30, 2009, 
and the three-fourths limitation is waived relative thereto. As of the date of this Offering Statement, only the 
lease payments related to the Series 2010B Lease Agreement would be subject to such limitation.  Therefore, the 
three-fourths limitation was taken into account in calculating the estimated millage levy that would provide 
1.00x coverage of the maximum annual lease payments with respect to the Series 2010B Lease Agreement. 

 
School Capital Outlay Sales Surtax Funds.  Chapter 212, Part I, Florida Statutes, as amended, 

imposes a 6% sales tax on the sales price of tangible personal property sold at retail in the State subject to 
certain exemptions therefrom. A similar tax is imposed on the cost price of tangible personal property 
when the property is not sold, but is used, 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(5), Florida Statutes, authorizes local governments to impose a discretionary sales 
surtax of 0.5 percent or 1.0 percent on all transactions occurring in the county, which transactions are 
subject to the sales tax imposed on sales, use, services, rentals, admissions, and other transactions by 
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Chapter 212, Florida Statutes, and certain communications services.  However, local governments may 
not impose the surtax on the portion of any sales amount which exceeds $5,000 on any item of tangible 
personal property.  Section 202.11(1), Florida Statutes, defines "communications services" as the 
transmission, conveyance, or routing of voice, data, audio, video, or any other information or signals, 
including video services, to a point, or between or among points, by or through any electronic, radio, 
satellite, cable, optical, microwave, or other medium or method now in existence or hereafter devised, 
regardless of the protocol used for such transmission or conveyance. The term includes such 
transmission, conveyance, or routing in which computer processing applications are used to act on the 
form, code, or protocol of the content for purposes of transmission, conveyance, or routing without 
regard to whether such service is referred to as voice-over-Internet-protocol services or is classified by the 
Federal Communications Commission as enhanced or value-added.  Communications services do not 
include certain items enumerated in Section 202.11(1), Florida Statutes. 

 
Pursuant to Section 212.055(2)(d)(1), Florida Statutes, the proceeds of any discretionary sales 

surtax and any interest accrued thereto are required to be expended to finance, plan and construct 
infrastructure and to acquire land for public recreation, conservation or protection of natural resources 
and to finance the closure of county-owned or municipally-owned solid waste landfills that are already 
closed or are required to close by order of the Department of Environmental Protection.  Neither the 
proceeds nor any interest accrued thereto may be used for operational expenses of any infrastructure.  
"Infrastructure" means, among other things, any fixed expenditure or fixed capital outlay associated with 
the construction, reconstruction or improvement of public facilities which have a life expectancy of five or 
more years and any land acquisition, land improvement, design, and engineering costs related thereto.  
Pursuant to Section 212.055(2)(e), Florida Statutes, school districts, counties and municipalities receiving 
discretionary sales surtax proceeds may pledge such proceeds for the purpose of servicing new bond 
indebtedness incurred pursuant to law.  
 

On July 15, 1996, the Board of the County, by a majority, enacted Ordinance No. 96-12 (the "Sales 
Tax Ordinance") which provided for the levying and imposition throughout the incorporated and 
unincorporated areas of the County, of an additional tax of 0.5% on all transactions occurring in the 
County subject to the aforementioned 6% tax (the "Community Investment Tax") the proceeds of which 
would be applied to pay the costs of acquisition and construction of public safety, transportation and 
educational infrastructure and a community stadium.  On September 3, 1996, the Community Investment 
Tax was placed on the ballot and approved by a majority of the electors of the County who voted in the 
referendum.  The Community Investment Tax is effective for a 30-year period that commenced December 
1, 1996.    

 
Pursuant to the Interlocal Agreement dated July 17, 1996, by and among the County, the City of 

Tampa, the City of Temple Terrance, the City of Plant City and the Board, the parties agreed upon a 
monthly method of distribution of the Community Investment Tax.  In each of the fiscal years 1997 
through 2026, twenty-five percent (25%) of the net proceeds of the Community Investment Tax will be 
distributed to the Board (the "Sales Tax Revenues") with the remaining seventy-five percent to be 
distributed among the Tampa Sports Authority, the County, the City of Tampa, the City of Temple 
Terrance and the City of Plant City.  The Board received Sales Tax Revenues in the amounts of 
$23,604,577 in Fiscal Year 2011-12, $24,660,463 in Fiscal Year 2012-13, $25,879,851 in Fiscal Year 2013-14, 
$27,601,925 in Fiscal Year 2014-15 and has budgeted $28,000,000 of Sales Tax Revenues in Fiscal Year 
2015-16. 
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OPERATING REVENUE OF THE DISTRICT 
 
The District derives its operating income from a variety of federal, state and local sources. 

Although Section 1013.15(2)(a), Florida Statutes, provides that operating funds may be specifically 
authorized by the Board to make Lease Payments on multiple-year leases, the Board has not previously 
authorized the use of operating funds to make Basic Rent Payments. In addition, other restrictions 
applicable to the use of operating funds may conflict with the use of operating funds by the Board to 
make Basic Rent Payments under Section 1013.15(2)(a), Florida Statutes, and there can be no assurance 
that such funds would be available to the Board to make Basic Rent Payments in the case of such 
conflicts. Prospective purchasers should assume that operating funds will not be available to make Basic 
Rent Payments and that such payments will be made solely from the Local Option Millage Levy. The 
major categories of these income sources for the operating funds are briefly described below. 
 
State Sources 
 

The three primary sources of educational funding from the State are: (i) basic Florida Educational 
Finance Program ("FEFP") receipts, (ii) State categorical program receipts, and (iii) certain other specified 
revenue sources. 

 
Florida Education Finance Program. The major portion of state support is distributed under the 

provisions of the Florida Education Finance Program, which was enacted by the State Legislature in 1973. 
Basic FEFP funds are provided on a weighted FTE student basis and through a formula that takes into 
account: (i) varying program costs; (ii) cost differentials between districts; (iii) differences in per-student 
costs due to the density of student population; and (iv) the required level of local support. Program cost 
factors are determined by the State Legislature each year. The amount of FEFP funds disbursed by the 
State is adjusted four times during each year to reflect changes in FTE and in other variables comprising 
the formula, as well as to compensate for increases or decreases in ad valorem tax revenue resulting from 
adjustments to the valuation of non-exempt property in each county. To participate in FEFP funding, the 
District must levy a minimum required local effort millage for operating purposes.  The District has 
historically, and currently, complies with such requirement.  See "OPERATING REVENUE OF THE 
DISTRICT – Local Sources" herein. The District's general fund receipts from the state for FEFP pursuant 
to the above formula for Fiscal Years 2011-12, 2012-13, 2013-14 and 2014-15 were $577,087,549, 
$620,982,363, $696,123,514, and $731,095,785, respectively, and $776,085,319 is budgeted for Fiscal Year 
2015-16. 

  
State Categorical Program. State 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 actual appropriation by the Board for the purposes 
for which they were provided. Total State categorical aid received by the District for Fiscal Years 2011-12, 
2012-13, 2013-14 and 2014-15 were $355,535,653, $365,292,769, and $366,640,431, $376,168,007, 
respectively, and $383,266,549 is budgeted for Fiscal Year 2015-16. 

 
State Lottery Revenues. A portion of the revenues generated from the Florida Lottery is 

distributed to each school district as Discretionary Lottery revenue. The District received $649,322, 
$169,220, and $750,476 in Discretionary Lottery revenues for Fiscal Years 2011-12, 2013-2014 and 2014-15, 
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respectively, and $750,068 is budgeted for Fiscal Year 2015-16. The District did not receive any 
Discretionary Lottery revenues for Fiscal Year 2012-13. 
 
Local Sources 
 

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. Ad valorem tax revenue collections for operating levies for the Fiscal Years 
2011-12, 2012-13, 2013-14 and 2014-15 were $415,108,017, $402,768,196, $414,933,808, $421,126,621, 
respectively, and $444,379,583 is budgeted for Fiscal Year 2015-16. 

 
The Florida Constitution limits the non-voted millage rate that school boards may levy on an 

annual basis for operational funds to 10 mills ($10 per $1,000 of taxable real and personal property value). 
Chapter 1001, Florida Statutes, as amended, further limits the millage levy for operational purposes to an 
amount established each year by the state appropriations act and finally certified by the Commissioner of 
the State 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 a non-voted 
millage rate referred to as the district "required local effort." The total amount of the required local effort 
is determined annually by the State Legislature and the Commissioner certifies each district's required 
local effort millage rate. The required local effort millage levied by the District for the Fiscal Years 2011-
12, 2012-13, 2013-14, 2014-15, 2015-16 were 5.665, 5.629, 5.442, 5.105, and 4.999, respectively. Included in 
such required local effort is a prior period funding adjustment millage 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 millage, 
school districts are entitled to a non-voted current operating discretionary millage. The District levied a 
non-voted current operating discretionary millage of 0.748 mills for each of the Fiscal Years 2011-12 
through 2015-16. 

 
Budgeted revenues from ad valorem taxes are based on applying millage levies to 96% of the 

non-exempt assessed valuation of real and personal property within the County. See "AD VALOREM 
TAXATION – Assessed Valuation" below. 
 
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 for actual eligible expenses, therefore revenue is not 
accurately available until projects are reconciled at year end. Federal revenue sources recorded for Fiscal 
Years 2011-12, 2012-13, 2013-14 and 2014-15 were $297,912,093, $286,256,141, $302,773,013, $308,034,426, 
respectively, and $331,042,149 is budgeted for Fiscal Year 2015-16. 
 

AD VALOREM TAXATION 
 
The following information is provided in view of the fact that a large portion of the Board's 

revenues are derived from ad valorem taxation. Local ad valorem property taxes are levied by the 
application of the millage rate to the assessed valuation of non-exempt property within the County. 
Under the laws of the State, the assessment of all properties and the collection of all county, municipal 
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and school district property taxes are consolidated in the office of the property appraiser and tax 
collector. 

 
Property Assessment 

 
General.  State law requires that all real and personal property be assessed at its just or fair 

market value. No ad valorem taxes may be levied by the State upon real estate or tangible personal 
property. Such taxes may be levied only by counties, school districts, municipalities and certain special 
districts. Railroad properties are centrally assessed at the State level. Real property used for the following 
purposes is generally exempt from ad valorem taxation: religious, educational, charitable, scientific, 
literary, and governmental. 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 
entitled to a "homestead exemption" from ad valorem taxation by counties up to the assessed valuation of 
$25,000 on the residence and contiguous real property. In addition, there are special exemptions for 
widows, low-income seniors, permanently disabled veterans, hospitals, and homes for the aged and 
disabled veterans. Agricultural land, non-commercial recreational land, inventory, and livestock are 
assessed at less than 100% of fair market value. 

 
Article VII, Section 4 of the State Constitution was amended to limit the increases in assessed just 

value of homestead property to the lesser of (1) three percent of the assessment for the prior year or (2) 
the percentage change in the Consumer Price Index for all urban consumers, U.S. City Average, all items 
1967=100, or successor reports for the preceding calendar year as initially reported by the United States 
Department of Labor, Bureau of Labor Statistics. Further, Article VII, Section 4 provides that (1) no 
assessment shall exceed just value, (2) after any change of ownership of homestead property or upon 
termination of homestead status such property shall be reassessed at just value as of January 1 of the year 
following the year of sale or change of status, (3) new homestead property shall be assessed at just value 
as of January 1 of the year following the establishment of the homestead, and (4) changes, additions, 
reductions or improvements to homestead shall initially be assessed as provided for by general law, and 
thereafter as provided in the amendment. This amendment is known as the "Save Our Homes 
Amendment." The effective date of the amendment was January 5, 1993, and, pursuant to a ruling by the 
Supreme Court of the State of Florida, it began to affect homestead property valuations commencing 
January 1, 1995, with 1994 assessed values being the base year for determining compliance. See "AD 
VALOREM TAXATION - Recent Constitutional and Legislative Amendments Affecting Ad Valorem 
Taxes" herein for information concerning recent changes in law that affects the Save Our Homes 
Amendment. 

 
Procedure.  The Property Appraiser determines property valuation on real and tangible personal 

property as of January 1 of each year. The Property Appraiser determines the valuation of all real and 
personal property by July 1 of each year and notifies the County, the District, each municipality, and each 
other legally constituted special taxing district 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. Each taxing body must advertise its budget, stating 
the proposed millage and hold public hearings on such budgets. Final budgets are determined by each 
taxing body, and the millage is certified to the Property Appraiser by October 1.  

 
Concurrently, the Property Appraiser notifies each property owner of the proposed valuation 

and the proposed millage on such property. If the individual property owner believes that his or her 
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property has not been appraised at fair market value, the owner may file a petition with the Clerk of the 
Property Appraisal Adjustment Board (the "Adjustment Board"). The Adjustment Board consists of 
members of the County Commission and members of the 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 were found not to be fair and at market value. The Adjustment Board must certify its 
decision with regard to all petitions and certify to the Property Appraiser the valuation to be used. These 
changes are then made to the final tax roll. 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. 

  
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 he 
certifies to the County 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, so that all ad valorem taxes are collected by the Tax Collector and distributed to 
the various taxing bodies. 

 
Truth in Millage Bill 

 
The governing bodies of taxing authorities are required to fix the millage rate and assess all 

property at one hundred percent (100%) of its just value. Section 200.071, Florida Statutes, and Section 
200.091, Florida Statutes, prohibit the millage for taxing authorities from being set by referendum, except 
as provided in the State Constitution. 

 
Collection of Taxes 

 
All real and tangible personal property taxes are due and payable on November 1 of each year, or 

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

Delinquent real property taxes bear interest at the rate of 18% per year from April 1 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. On or before June 
1 or the sixtieth 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 with 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 



 

-57- 

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 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. Provisions are also made for the collection of delinquent tangible personal property 
taxes, but in a different manner which includes the possible seizure of the tangible personal property. 
 

Section 197.016(2), Florida Statutes, requires the Tax Collector 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. 

 
The District's tax levies and collections for the fiscal years 2006 through 2015 are as follows: 
 

School District of Hillsborough County 
Property Tax Levies and Collections 

Last Ten Fiscal Years 
 

  Collected to End  
of Tax Year 

 Collected in 
Fiscal Year 

Fiscal 
Year 

 
Total Tax Levy 

Current Tax 
Collections(1) 

Percent  
of Levy(1) 

Delinquent 
Collections(1) 

Total 
Collections(1) 

Percent  
of Levy(1) 

2015 $551,207,182 $529,052,460 95.98% $1,502,351 $530,554,811 96.25% 
2014 538,166,770 515,483,196 95.79 4,151,492 519,634,688 96.56 
2013 521,066,245 497,507,461 95.48 6,707,034 504,214,495 96.77 
2012 535,661,273 512,201,737 95.62 2,563,795 514,765,532 96.10 
2011 537,023,488 508,048,259 94.60 4,153,742 512,202,011 95.38 
2010 607,883,201 578,606,240 95.18 5,134,542 583,740,782 96.03 
2009 695,871,440 664,675,893 95.52 2,887,719 667,563,612 95.93 
2008 662,885,929 635,203,884 95.82 974,481 636,178,365 95.97 
2007 616,369,811 592,574,795 96.14   460,888 593,035,683 96.21 
2006 512,534,878 494,030,382 96.39 802,840 494,833,222 96.55 

______________________ 
(1)   Net of allowable discounts.  Property Taxes become due and payable on November 1st of each year.  A four 

percent (4%) discount is allowed if taxes are paid in November, with the discounts declining by one percent (1%) 
each month thereafter.  Accordingly, taxes collected will never be 100% of the tax levy since the percent of levy 
collected reflects the statutory early payment discounts.  Taxes become delinquent on April 1st of each year and 
tax certificates for the full amount of any unpaid taxes and assessments must be sold not later than June 1st of 
each year.  Accordingly, the majority of taxes are collected in the fiscal year levied. 

 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year 

ended June 30, 2015. 
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Recent Constitutional and Legislative Amendments Affecting Ad Valorem Taxes 
 
Several Constitutional and Legislative amendments affecting ad valorem taxes have been 

approved by voters in the past including the following. 
 
Constitutional Amendments Related to Ad Valorem Exemptions. On January 29, 2008, in a 

special election held in conjunction with State's presidential primary, the requisite number of voters 
approved amendments to the State Constitution exempting certain portions of a property's assessed 
value from taxation. These amendments were effective beginning with the 2008 tax year (Fiscal Year 
2008-09 for local governments). The following is a brief summary of certain important provisions 
contained in such amendments: 

 
1. Provides for an additional exemption for the assessed value of homestead property 

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

 
2. Permits owners of homestead property to transfer their Save Our Homes Amendment 

benefit (up to $500,000) to a new homestead property purchased within two years of the sale of their 
previous homestead property to which such benefit applied if the just value of the new homestead is 
greater than or 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 Amendment 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. As discussed above, the Save Our Homes Amendment generally 
limits annual increases in ad valorem tax assessments for those properties with homestead exemptions to 
the lesser of three percent (3%) or the annual rate of inflation. This exemption applies to all taxes, 
including school district taxes. 

 
3. Exempts from ad valorem taxation $25,000 of the assessed value of property subject to 

tangible personal property tax. This limitation applies to all taxes, including school district taxes. 
 
4. Limits increases in the assessed value of non-homestead property to 10% per year, 

subject to certain adjustments. The cap on increases would be in effect for a 10 year period, subject to 
extension by an affirmative vote of electors. This limitation does not apply to school district taxes. 

 
Over the last few years, the Save Our Homes Amendment assessment cap and portability 

provisions described above have been subject to legal challenge. The plaintiffs in such cases have argued 
that the Save Our Homes Amendment assessment cap constitutes an unlawful residency requirement for 
tax benefits on substantially similar property in violation of the equal protection provisions of the Florida 
Constitution and the Privileges and Immunities Clause of the Fourteenth Amendment to the United 
States Constitution. The plaintiffs also argued that the portability provision simply extends the 
unconstitutionality of the tax shelters granted to long-term homeowners by Save Our Homes 
Amendment. The courts in each case have rejected such constitutional arguments and upheld the 
constitutionality of such provisions; however, there is no assurance that any future challenges to such 
provisions will not be successful. Any potential impact on the District or its finances as a result of such 
challenges cannot be ascertained at this time. 
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In addition to the legislative activity described above, the constitutionally mandated Florida 
Taxation and Budget Reform Commission (required to be convened every 20 years) (the "TBRC") 
completed its meetings on April 25, 2008 and placed several constitutional amendments on the November 
4, 2008 General Election ballot. Three of such amendments were approved by the voters of the State, 
which, among other things, do the following: (a) allow the State Legislature, by general law, to exempt 
from assessed value of residential homes, improvements made to protect property from wind damage 
and installation of a new renewable energy source device; (b) assess specified working waterfront 
properties based on current use rather than highest and best use; (c) provide a property tax exemption for 
real property that is perpetually used for conservation (began in 2010); and, (d) for land not perpetually 
encumbered, require the State Legislature to provide classification and assessment of land use for 
conservation purposes solely on the basis of character or use. 

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

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

 
Other Proposals Affecting Ad Valorem Taxation. During the State Legislature's 2011 Regular 

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

 
During the State Legislature's 2012 Regular Session, it passed House Joint Resolution 93 ("HJR 

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

 
Also during the State Legislature's 2012 Regular Session, it passed House Joint Resolution 169 

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

 
Each of the above described proposals were approved as amendments to the Florida Constitution 

by the voters on November 6, 2012. There can be no assurance that similar or additional legislative or 
other proposals will not be introduced or enacted in the future that would, or might apply to, or have a 
material adverse effect upon, the District's finances. 

 
During the State Legislature's 2013 Regular Session, it passed Senate Bill 1830 ("SB 1830"), which 

was signed into law by the Governor and creates a number of changes affecting ad valorem taxation 
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which became effective July 1, 2013. First, SB 1830 provides long-term lessees the ability to retain their 
homestead exemption and related assessment limitations and exemptions in certain instances and 
extends the time for property owners to appeal value adjustment board decisions on transfers of 
assessment limitations to conform with general court filing timeframes. Second, SB 1830 inserts the term 
"algaculture" in the definition of "agricultural purpose" and inserts the term "aquacultural crops" in the 
provision specifying the valuation of certain annual agricultural crops, nonbearing fruit trees and nursery 
stock. Third, SB 1830 allows for an automatic renewal for assessment reductions related to certain 
additions to homestead properties used as living quarters for a parent or grandparent and aligns related 
appeal and penalty provisions to those for other homestead exemptions. Fourth, SB 1830 deletes a 
statutory requirement that the owner of the property must reside upon the property to qualify for a 
homestead exemption, provided it is the permanent residence of another person legally or materially 
dependent upon such owner. Fifth, SB 1830 clarifies the property tax exemptions counties and cities may 
provide for certain low income persons age 65 and older. Sixth, SB 1830 removes a residency requirement 
that a senior disabled veteran must have been a State resident at the time they entered the service to 
qualify for certain property tax exemptions. Seventh, SB 1830 repeals the ability for certain limited 
liability partnerships to qualify for the affordable housing property tax exemption. Eighth, SB 1830 
exempts property used exclusively for educational purposes when the entities that own the property and 
the educational facility are owned by the same natural persons. 

 
Also during the State Legislature's 2013 Regular Session, the State Legislature passed House Bill 

277 ("HB 277"), which was signed into law by the Governor. HB 277 provides that certain renewable 
energy devices are exempt from being considered when calculating the assessed value of residential 
property. HB 277 only applies to devices installed on or after January 1, 2013. HB 277 took effect on July 1, 
2013. 

 
Also during the State Legislature's 2013 Regular Session, the State Legislature passed House Bill 

1193 ("HB 1193"), which was signed into law by the Governor. HB 1193 eliminated three ways in which 
the property appraiser had authority to reclassify agricultural land as non-agricultural land. Additionally, 
HB 1193 relieves the value adjustment board of the authority to review the property appraisers. HB 1193 
is effective immediately and will apply retroactively to January 1, 2013. 

 
At present, the impact of the SB 1830, HB 277 and HB 1193 on the District's finances cannot be 

accurately ascertained. There can be no assurance that similar or additional legislative or other proposals 
will not be introduced or enacted in the future that would, or might apply to, or have a material adverse 
effect upon, the District's finances. 

 
Reduction in Capital Outlay Millage Levy. In 2008, the State Legislature amended Section 

1011.71(2), Florida Statutes, to reduce the maximum Capital Outlay Millage Levy from 2.00 mills to 1.75 
mills commencing in Fiscal Year 2008-09. In conjunction with such reduction, the State's Commissioner of 
Education increased the amount of the required local effort for each school district in the State, which 
resulted in a shift of the millage (and associated tax revenues) from capital outlay and maintenance 
purposes to operational purposes. However, if the revenues generated from the reduced Capital Outlay 
Millage Levy are insufficient to make payments under a lease-purchase agreement entered into prior to 
June 30, 2008, an amount equal to the revenue generated from 0.50 mills of the operating millage levy 
may be used to make such Lease Payments or for critical capital outlay needs. 

 
Section 1011.71, Florida Statutes, was amended by the State Legislature in 2009, 2010 and 2011 to 

provide for the following: (i) a reduction of the maximum Capital Outlay Millage Levy from 1.75 mills to 
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1.50 mills; (ii) a waiver of the three-fourths limit on use of proceeds from the Capital Outlay Millage Levy 
for lease-purchase agreements entered into before June 30, 2009, for the Fiscal Year 2009-10 (however, see 
"– Waiver of Three-Fourths Limitation on Use of Capital Outlay Millage Levy" below); and (iii) if the 
revenue from 1.50 mills is insufficient to make the payments due under a lease-purchase agreement 
entered into prior to June 30, 2009, or to meet other critical fixed capital outlay needs, authorization for 
school districts to levy up to 0.25 mills for capital improvement needs in lieu of an equivalent amount of 
the discretionary mills for operations as provided in the State General Appropriation Act. 

 
The Capital Outlay Millage Levy constitutes the primary source of funds to make Basic Lease 

Payments with respect to the Series 2016A Certificates, as well as any other Certificates issued in 
connection with the Master Lease. Accordingly, reduction in the Capital Outlay Millage Levy reduces the 
funds available to make Basic Lease Payments under the Series 2007 Lease Agreement and may adversely 
impact the District's ability to finance additional educational facilities under the Master Lease.  

 
Waiver of Three-Fourths Limitation on use of Capital Outlay Millage Levy. During the 2012 

legislative session, the State Legislature further amended Section 1011.71, Florida Statutes, to indefinitely 
allow a waiver of the three-fourths limit on the use of proceeds from the Capital Outlay Millage Levy for 
lease-purchase agreements originally entered into before June 30, 2009. Previously, such waiver was only 
authorized for the Fiscal Year 2009-10. Such provision became effective on July 1, 2012. See "AVAILABLE 
REVENUES FOR CAPITAL OUTLAY PROJECTS – Local Sources" herein. 

 
Legislative Proposals Relating to Ad Valorem Taxation. During recent years and in the current 

legislative session, various other legislative proposals and constitutional amendments relating to ad 
valorem taxation have been introduced in the State legislature. Many of these proposals provide for new 
or increased exemptions to ad valorem taxation, limit increases in assessed valuation of certain types of 
property, require school districts to share a portion of the Capital Outlay Millage Levy with charter 
schools in such school district, or otherwise restrict the ability of local governments in the State to levy ad 
valorem taxes at recent, historical levels. There can be no assurance that similar or additional legislative 
or other proposals will not be introduced or enacted in the current legislative session or in the future that 
would, or might apply to, or have a material adverse effect upon, the District or its finances.   
 
 
 

[Remainder of page intentionally left blank] 
 

 



 

-62- 

Historical and Current Millages 
 
The following table contains historical and current millage levels for the Board: 

 
DISTRICT LEVIES 

 
 Fiscal Year Ending June 30 
TAX LEVY          
 2008 2009 2010 2011 2012 2013 2014 2015 2016
General Fund          
Nonvoted School Tax:          
State - Required Local Effort 4.784 5.304 5.422 5.344 5.665 5.629 5.442 5.105 4.999
Local - Discretionary 0.510 0.498 0.748 0.748 0.748 0.748 0.748 0.748 0.748
Local - Supplemental 0.229 0.225 0.000 0.000 0.000 0.000 0.000 0.000 0.000
          
Capital Projects Fund          
Nonvoted School Tax:          
Local Capital Improvements 2.000 1.750 1.500 1.500 1.500 1.500 1.500 1.500 1.500
          
Total Nonvoted millage 7.523 7.777 7.692 7.592 7.913 7.877 7.690 7.353 7.247
          
Debt Service Fund          
Voted School Tax:          
Debt Service 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000 0.000
          
Total District Millage Levy 7.523 7.777 7.692 7.592 7.913 7.877 7.690 7.353 7.247

 
 

Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year 
ended June 30, 2015. For the Fiscal Year 2015-16, the School Board's District Budget adopted at the September 8, 2015 
public hearing. 
 
Pursuant to Article VII of the State Constitution, the Board may not levy ad valorem taxes, 

exclusive of voted taxes levied for the payment of debt service and for current operations under Section 
1011.73 for not more than two years, in excess of 10 mills.  
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Assessed Valuation 
 
The following table shows the assessed value and taxable value for operating millages in each of 

the past ten years.  
 

Hillsborough County, Florida 
School Taxable Value 

Assessed Value of Taxable Property 
2007-2016 

(In Thousands) 
 

 
 

Fiscal Year 
Net Taxable 

Value 

Net 
Assessed 

Value 

   Net Taxable Value 
as a Percentage of 

Net Assessed Value 
2016(1) $80,536,261 $99,895,779 80.62% 
2015 74,640,107 93,045,243 80.22 
2014 69,568,965 87,642,064 79.38 
2013 66,836,681 83,787,329 78.58 
2012 67,359,851 85,121,195 79.13 
2011 70,354,573 88,512,696 79.49 
2010 78,519,732 91,800,328 85.53 
2009 89,248,351 110,127,213 81.04 
2008 87,605,046 114,865,796 76.27 
2007 78,428,497 105,425,310 74.39 

__________________ 
(1) As of January 19, 2016. 
Note: Net Taxable Values are net Assessed Values after deducting allowable statutory exemption such 
 as Save Our Homes exemption and other exemptions. 
 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year 

ended June 30, 2015. For the Fiscal Year 2015-16, the School District of Hillsborough County, Florida.   
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Principal Taxpayers 
 
The following table contains the list of the County's ten largest taxpayers.  No single taxpayer in the County paid more than 2.60% of the 

total ad valorem taxes levied in the Fiscal Year 2014-15.   
 

Hillsborough County, Florida 
Principal Taxpayers 
Fiscal Year 2014-15 

(Amount in Thousands) 
(unaudited) 

 

Taxpayer Type of Business Rank Total Tax Assessed Value 
Percentage of  

Total Assessed Value 
Tampa Electric Company Electric Utility 1 $41,735 $2,107,634 2.60% 
Verizon Florida Inc. Communications 2 15,383 756,107 0.96 
Hillsborough Aviation Authority Transportation 3 10,967 505,695 0.68 
Camden Operating LP Real Estate 4 5,379 264,283 0.34 
Post Apartment Homes LP Housing 5 5,227 247,621 0.33 
Westfield Shopping Malls 6 4,917 249,502 0.31 
Liberty Property Property Management 7 4,308 216,668 0.27 
Metropolitan  8 4,300 203,168 0.27 
Highwoods/Florida Holding Real Estate Mgmt 9 4,281 199,981 0.27 
Mosaic Fertilizer, LLC Mining 10 3,949 199,654 0.25 

Total   $100,446 $4,950,313 6.28% 
____________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the Fiscal Year ended  

June 30, 2015. 
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PENSION AND OTHER POSTEMPLOYMENT BENEFIT PLANS 
 
The Florida Retirement System 
 

General Information about the FRS. All regular employees of the District are covered by the 
Florida Retirement System (the "FRS"). The FRS is a single retirement system administered by the Florida 
Department of Management Services, Division of Retirement, and consists of two cost-sharing, multiple-
employer retirement plans and other nonintegrated programs. These include a defined benefit pension 
plan (the "FRS Plan"), a Deferred Retirement Option Program (the "DROP"), and a defined contribution 
plan, referred to as the Public Employee Optional Retirement Program (the "FRS Investment Plan"). 

 
Essentially all regular employees of participating employers are eligible and must enroll as 

members of the FRS Plan. Employees in the FRS Plan vest at six years of service if enrolled in the plan 
prior to July 1, 2011. Enrollment after July 1, 2011 requires eight years of service to vest. All vested 
members are eligible for normal retirement benefits at age 62 or at any age after 30 years of service. For 
enrollees prior to July 1, 2011, pension plan benefit payments are based on the member's highest 5-year 
average annual salary (average final compensation) times the number of years of service. Enrollees after 
July 1, 2011 have benefit payments based on the member's highest eight year average annual salary. The 
annual final compensation (regardless of whether it is the highest five or highest eight) is multiplied by a 
percentage ranging from 1.60% at either 62 or with 30 years of service to 1.68% at age 65 or with 33 years 
of service. Members are eligible for early retirement after six years of service, however, normal benefits 
are reduced by 5% for each year a member retires before age 62. As described herein, the District 
administers a single-employer retirement program that under certain conditions covers the difference in 
benefits between normal and early retirement. 

 
The FRS Plan provides retirement, disability, and death benefits and annual cost-of-living 

adjustments, as well as supplements for certain employees to cover social security benefits lost by virtue 
of retirement system membership. 

 
The DROP was established effective July 1, 1998. It permits employees eligible for normal 

retirement under the FRS Plan to defer receipt of monthly benefit payments while continuing 
employment with a FRS employer. An employee may participate in the 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. 

 
Eligible FRS members may elect to participate in the FRS Investment Plan in lieu of the FRS Plan. 

District employees participating in the DROP are not eligible to participate in the FRS Investment Plan. 
The FRS Investment Plan is funded by employer contributions that are based on salary and membership 
class (Regular, Elected County Officers, etc.) Contributions are directed to individual member accounts, 
and the ultimate benefit depends in part on the performance of investment funds chosen. Employees in 
the FRS Investment Plan vest after one year of service. 
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The benefit provisions and all other requirements of the FRS Plan are established by Florida 

Statutes. The contribution rates for the FRS Plan are established, and may be amended, by the State. As of 
June 30, 2015 the contribution rates were as follows: 
 
 Percent of Gross Salary 
 Employee Employer(1) 
Florida Retirement System, Regular 3.00 7.37 
Florida Retirement System, Elected County Officers 3.00 43.24 
Florida Retirement System, Senior Management Service 3.00 21.14 
Florida Retirement System, Special Risk 3.00 19.82 
Teachers' Retirement System, Plan E 6.25 11.50 
Florida Retirement System, Reemployed Retiree 3.00 7.37 
___________________ 
(1)  Employer rates include the post-retirement health insurance supplement, which was increased on 

July 1, 2014 to 1.26%. 
 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 
 

The District's liability for participation in the FRS Plan 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 Plan (including employee contributions) for the Fiscal Years 2011-12, 
2012-13, 2013-14, and 2014-15 totaled $74,283,216, $79,328,141, $107,938,639, and $87,373,478, respectively, 
representing a percentage of covered payroll of 7.58% for Fiscal Year 2011-12, 7.94% for Fiscal Year 2012-
13, 10.14% for Fiscal Year 2013-14, and 7.70% for Fiscal Year 2014-15. These amounts are equal to the 
required contributions for each fiscal year. Effective July 1, 2011, all members of FRS, except for the DROP 
participants and reemployed retirees who are not eligible for renewed membership, are required to 
contribute 3% of their compensation to FRS. 

 
Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows 

of Resources Related to the FRS Plan. At June 30, 2014, the District reported a liability of $163,259,770 for 
its proportionate share of the FRS Plan net pension liability. The net pension liability was measured as of 
June 30, 2014, and the total pension liability used to calculate the net pension liability was determined by 
an actuarial valuation as of July 1, 2014. The District's proportionate share of the net pension liability was 
based on a projection of the District's long term share of contributions to the pension plan relative to the 
projected contributions during the Fiscal Year ended June 30, 2014. At June 30, 2014, the District's 
proportionate share was 2.68%, which was an increase of 0.05% from its proportionate share of 2.63% 
measured as of June 30, 2013. The District's covered payroll at June 30, 2014 was $930,149,025, and the 
District's proportionate share of the net pension liability as a percentage of its covered-employee payroll 
was 17.55%. 

 
For the year ended June 30, 2015, the District recognized pension expense of $16,709,554 for the 

FRS Plan. At June 30, 2015, the District reported deferred outflows of resources of $102,433,649 and 
deferred inflows of resources of $282,447,401 related to pensions for the FRS Plan. The deferred outflows 
of resources related to pensions totaling $67,371,349 resulting from District contributions subsequent to 
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the measurement date, will be recognized as a reduction of the net pension liability in the year ended 
June 30, 2016. 

 
FRS Plan Actuarial Assumptions.  The total pension liability for the FRS Plan was determined by 

an actuarial valuation as of the valuation date calculated on the assumptions listed below: 
 

Valuation date: July 1, 2014 
Measurement date: June 30, 2014 
Discount rate: 7.65% 
Long-term expected rate of return,  
     net of investment expense: 

 
7.65% 

Inflation: 2.60% 
Salary increases, including inflation: 3.25% 
Mortality: Generational RP-2000 with Projection Scale BB 
Actuarial cost method: Entry Age 

 
The actuarial assumptions that determined the total pension liability of the FRS Plan as of June 

30, 2014, were based on the results of an actuarial experience study for the period July 1, 2008 through 
June 30, 2013. 

 
The changes in actuarial assumptions for demographic and economic assumptions (all of the 

above assumptions except actuarial cost method) correspond to changes in the same assumptions in the 
FRS actuarial study for funding purposes. These changes were approved by the 2014 FRS Actuarial 
Assumptions Conference. The changes are explained below: 

 
• The discount rate and long-term expected rate of return, net of investment expense were 

both reduced since the prior actuarial valuation by 0.10% from 7.75% to 7.65% to increase 
the likelihood that FRS will meet or exceed its assumed investment return in future years. 
 

• The assumed inflation rate was decreased from 3.00% in the July 1, 2013 valuation to 
2.60% in the July 1, 2014 valuation in order to bring the rate in line with the combined 
Social Security intermediate long-term and lower near-term assumptions. 

 
• The salary increase assumption, including inflation was decreased by 0.75% from 4.00% 

to 3.25%. The decrease was due to two factors, a decrease in inflation as previously 
explained and a decrease in real wage growth. The decrease in real wage growth was 
made to better align with the trailing 10-year growth in payroll as well as to be in a 
reasonable range based on observed national data and the Social Security 
Administration's forward-looking assumption sets. 
 

• The mortality assumption was changed to incorporate Projection Scale BB in the July 1, 
2014 actuarial valuation, in place of the Projection Scale AA previously used. The use of 
Scale BB allowed FRS to use a standard Society of Actuaries mortality table for each 
membership class/gender group without additional adjustment. 
 

Discount Rate Related to the FRS Plan.  The discount rate used to measure the total pension 
liability for the FRS Plan was 7.65% and is based on a projection of cash flows that assumed that 
employee contributions will be made at the current contribution rate and that contributions from 
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participating members will be made at statutorily required rates, actuarially determined. Based on those 
assumptions, the FRS 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 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. The following presents the District's proportionate share of the net 
pension liability of the FRS Plan calculated using the discount rate of 7.65%. Also presented is what the 
District's proportionate share of the FRS Plan net pension liability would be if it were calculated using a 
discount rate that is 1-percentage-point lower (6.65%) or 1-percentage-point higher (8.65%) than the 
current rate: 

 

 
1% 

Decrease 
Current  

Discount Rate 
1% 

Increase 
 (6.65%) (7.65%) (8.65%)
District's proportionate share of the FRS Plan net 
pension liability 

$698,283,722 $163,259,770 ($281,778,071) 

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 
Fiscal Year ended June 30, 2015. 
 

FRS Plan Fiduciary Net Position. For information about the FRS Plan's fiduciary net position, see 
"APPENDIX J – THE FLORIDA RETIREMENT SYSTEM." 

 
General Information about the Health Insurance Subsidy (the "HIS Pension Plan"). The HIS 

Pension Plan is a cost-sharing multiple-employer defined benefit pension plan established to provide a 
monthly subsidy payment to retired members of any state-administered retirement system, or beneficiary 
entitled to receive benefits.  

 
The benefit of the HIS Pension Plan is a monthly payment to assist retirees in paying their health 

insurance costs. This plan is administered by the Department of Management Services within the Florida 
Retirement System. HIS benefits are not guaranteed and are subject to annual legislative appropriation. 

 
For Fiscal Year ended June 30, 2015, eligible retirees and beneficiaries received a monthly HIS 

payment equal to the number of years of creditable service completed at the time of retirement multiplied 
by $5. The payments are at a minimum of $30 but not more than $150 monthly per Section 112.363, 
Florida Statutes. 

 
The HIS Pension Plan is funded by required contributions from FRS participating employers. The 

funds are deposited in a separate trust fund and consequently paid from that trust fund. Employer 
contributions are a percentage of gross compensation for all FRS members. For the Fiscal Year ended June 
30, 2015, the contribution rate was 1.26% of payroll per Florida Statutes 112.363. Employees do not 
contribute to this plan. The District's contributions to the HIS Pension Plan totaled $14,293,769 for the 
Fiscal Year ended June 30, 2015. 

 
Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred Inflows 

of Resources Related to the HIS Pension Plan. At June 30, 2015, the District reported a liability of 
$334,898,541 for its proportional share of the HIS Pension Plan net pension liability. The net pension 
liability was measured as of June 30, 2014, and the total pension liability used to calculate the net pension 
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liability was determined by an actuarial valuation as of July 1, 2014. The District's proportionate share of 
the net pension liability was based on a projection of the District's long term share of contributions to the 
pension plan relative to the projected contributions during the Fiscal Year ended June 30, 2014. At June 
30, 2014, the District's proportionate share was 3.58%, which was an increase of 0.14% from its 
proportionate share of 3.44% measured as of June 30, 2013. The District's covered payroll at June 30, 2014 
was $1,064,282,519, and the District's proportionate share of the net pension liability as a percentage of its 
covered-employee payroll was 31.47%. 

 
For the year ended June 30, 2015, the District recognized pension expense of $25,003,205 for the 

FRS Pension Plan. At June 30, 2015, the District reported deferred outflows of resources of $37,206,561 
and did not report any deferred inflows of resources related to pensions for the HIS Pension Plan. The 
deferred outflows of resources related to pensions totaling $14,293,769 resulting from District 
contributions subsequent to the measurement date, will be recognized as a reduction of the net pension 
liability in the year ended June 30, 2016. 

 
HIS Pension Plan Actuarial Assumptions.  The total pension liability for the HIS Pension Plan 

was determined by an actuarial valuation as of the valuation date calculated on the assumptions listed 
below: 
 

Valuation date: July 1, 2014 
Measurement date: June 30, 2014 
Discount rate: 4.29% 
Long-term expected rate of return,  
     net of investment expense: 

 
4.29% 

Inflation: 2.60% 
Salary increases, including inflation: 3.25% 
Mortality: Generational RP-2000 with Projection Scale BB 
Actuarial cost method: Entry Age 

 
The actuarial assumptions that determined the total pension liability of the HIS Pension Plan as 

of June 30, 2014, were based on the results of an actuarial experience study for the period July 1, 2008 
through June 30, 2013. 

 
Long-term Expected Rate of Return. Because the HIS pension Plan is funded on a pay-as-you-go 

basis funding structure, a municipal bond rate of 4.29% was used to determine the total pension liability 
for the program. 

 
Discount Rate of the HIS Pension Plan. Because the HIS Pension Plan uses a pay-as-you-go 

funding structure, a municipal bond rate of 4.29% was used to determine the total pension liability for the 
program. The following presents the District's proportionate share of the net pension liability of the HIS 
Pension Plan calculated using the discount rate of 4.29%. Also presented is what the District's 
proportionate share of the HIS Pension Plan net pension liability would be if it were calculated using a 
discount rate that is 1-percentage-point lower (3.29%) or 1-percentage-point higher (5.29%) than the 
current rate: 
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1% 

Decrease 
Current  

Discount Rate 
1% 

Increase 
 (3.29%) (4.29%) (5.29%)
District's proportionate share of the HIS Pension Plan 
net pension liability 

$380,919,972 $334,898,541 $296,483,817 

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 
Fiscal Year ended June 30, 2015. 
 

HIS Pension Plan Fiduciary Net Position. For information about the HIS Pension Plan's fiduciary 
net position, see "APPENDIX J – THE FLORIDA RETIREMENT SYSTEM." 
 
Early Retirement Program 
 

Plan Description and Provisions.  As authorized by Section 1012.685, Florida Statutes, the Board 
implemented an Early Retirement Plan (the "Plan"), effective August 1, 1984. The Plan is a single-
employer defined benefit plan. The purpose of the Plan is to provide eligible District employees, who 
elect to retire under the early retirement provisions of the FRS with a monthly benefit equal to the 
statutory reduction of the normal retirement benefits when early retirement precedes the normal 
retirement age of 62. The Board entered into an agreement with Wells Fargo Bank, N.A., as successor 
bank (the "Bank"), designating it as the Investment Manager and Custodian for the Plan assets. The 
Agreement also provides that monthly benefits be paid by the Bank. 

 
Based on an actuarial report as of June 30, 2015, there were 558 retirees and beneficiaries 

currently receiving benefits under the Plan. There are no longer any active participants in the Plan. 
 
Eligibility.  A member of the Plan was eligible upon attainment of age 55 to 59, completion of 25 

but not more than 28 years of creditable service, at least 5 consecutive and uninterrupted years of service 
immediately preceding early retirement, and having applied for retirement under the FRS. The Board 
approved to eliminate new participants to the Early Retirement Program on June 30, 2008. Certain 
employees were eligible to enter the plan before July 1, 2010. As of July 1, 2010, the Plan is closed to new 
participants. 

 
Benefits.  The amount of the monthly benefit will be equal to the reduction imposed on the 

retirement benefit by the FRS due to early retirement. The benefit amount will be based on the initial 
benefit amount determined by the FRS prior to any cost-of-living adjustments and once established will 
remain unchanged, unless a specific increase is authorized by the Board. 

 
Summary of Significant Accounting Policies.  The Plan is accounted for as a pension trust fund; 

therefore it is accounted for in substantially the same manner as a proprietary fund with a "capital 
maintenance" measurement focus and the accrual basis of accounting. Employer contributions are 
recognized in the period in which contributions are due. Benefits and refunds are recognized when due 
and payable in accordance with terms of the Plan. Plan assets are valued at fair value, based on quoted 
market prices, for financial statement purposes. Separate Statements are not issued for the Plan. 
 



 

-71- 

Contributions.  Pursuant to the Plan Agreement, no contribution shall be required or permitted 
from any member. The District's annual contribution to the pension trust is determined through the 
budgetary process and with reference to actuarial determined contributions. The Board establishes rates 
based on an actuarially determined rate recommended by an independent actuary. The actuarially 
determined rate is the estimated amount necessary to finance the costs of benefits earned by plan 
members during the year, with an additional amount to finance any unfunded accrued liability. The 
contribution is designed to accumulate sufficient assets to pay benefits when due. As of July 1, 2015, the 
actuarial study shows a deficit of $13.9 million in accordance with GASB 68. Total contributions to the 
Plan in Fiscal Year 2014-15 amounted to $1,410,653. 

Fiscal Year 
ended  
June 30 

Actuarial 
Determined 
Contribution 

Annual Actual 
Contribution 

Contribution 
Deficiency 

(Excess) 

Covered 
Employee 

Payroll 

Contribution 
as a 

Percentage of 
Covered 

Employee 
Payroll 

2009 $2,063,437 $1,801,801 $261,636 $31,812,283 5.66% 
2010 2,251,844 2,450,808 (198,964) 22,676,884 10.81 
2011 1,317,182 1,764,068 (446,886) N/A N/A 
2012 1,341,630 879,714 461,916 N/A N/A 
2013 1,381,913 1,383,258 (1,345) N/A N/A 
2014 1,402,918 1,401,167 1,751 N/A N/A 
2015 1,095,221 1,410,653 (315,432) N/A N/A 

___________________ 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 
 
Net Pension Liability. The net pension asset (obligation) to the Plan in Fiscal Years 2011-12, 2012-

13 and 2013-14 were $(611), $(1,807) and $(30), respectively. However, due to the adoption of GASB 68, 
the net pension liability in the amount of $13,993,497 replaces the net pension obligation of $(30) 
identified as of July 1, 2014. The Net Pension Liability of $13,993,497 was added as a long term liability on 
the Statement of Net Position in the Government-wide Financial Statements. The computation of the total 
pension liability for Fiscal Year 2014-15 was based on the same (a) benefit provisions, (b) actuarial 
funding method, and (c) other significant factors as used to determine annual required contributions in 
the previous year. 
 

Total Pension Liability $26,452,384 
Plan Fiduciary Net Position (12,458,887) 
District's Net Pension Liability $13,993,497 
  
Plan Fiduciary Net Position as of Percentage of the 
Total Pension Liability 47.10% 

___________________ 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 
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The District's change in net pension liability and related ratios for the Plan is as follows: 
 

 2013-14 2014-15 
Total Pension Liability  
     Service cost - -
     Interest $958,050 $855,451
     Changes of benefit terms - -
     Differences between expected and actual (96,760) (9,066)
     Changes of assumptions - 2,180,253
     Benefit payments, including refunds of contributions (2,023,059) (2,031,448)
     Net change in pension liability (1,161,769) 995,190
     Total pension liability (beginning) 26,618,963 25,457,194
     Total pension liability (ending) (a) $25,457,194 $26,452,384
  
Plan Fiduciary Net Position  
     Contributions – employer $1,355,705 $1,410,653
     Contributions – member - -
     Net investment income 80,327 122,078
     Benefit payment, including refunds of contributions (2,023,059) (2,031,448)
     Administrative expense (12,540) (44,794)
     Other - -
     Net change in plan fiduciary net position (599,567) (543,511)
     Plan fiduciary net position (beginning) 13,601,965 13,002,398
     Plan fiduciary net position (ending) (b) $13,002,398 $12,458,887
  
Net Pension Liability (asset) – ending ((a)-(b)) $12,454,796 $13,993,497
  
Plan fiduciary net position as a percentage of total pension liability 51.08% 47.10%

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 

Actuarial Information. Significant assumptions and other inputs used to measure the annual 
required contribution are: 
 

Valuation Date July 1, 2014 
Measurement Date June 30, 2015 
Actuarial Cost Method Aggregate 
Asset Valuation Method Market value 
Actuarial Assumptions:  
     Investment Rate of Return 3.5% 
     Projected Salary Increases 0% 
     Rate of Inflation Adjustment 2.5% 

 
Mortality rates were based on the RP-2014 Healthy Annuitant/Non Annuitant Mortality table for 

Males or Females, with generational projections for mortality improvements based on Scale MP. 
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Discount Rate.  The discount rate used to measure the total pension liability was 3.50%. The 
projection of cash flows used to determine the discount rate assumed that the District's contributions will 
be made at rates equal to the difference between actuarially determined contribution rates and the 
member rate. Based on those assumptions, the pension plan's fiduciary net position was projected to be 
available to make all projected future benefit payment of current plan members. Therefore, the long term 
expected rate of return on pension plan investment was applied to all periods of projected benefit 
payments to determine the total pension liability. The following presents the net pension liability of the 
District, calculated using the discount rate of 3.50%, as well as what the District's net pension liability 
would be if it were calculated using a discount rate that is 1-percentage point lower (2.50%) and 1-
percentage point higher (4.50%) than the current rate. 
 

 1%  
Decrease 
(2.50%) 

Current Discount 
Rate 

(3.50%) 

1%  
Increase 
(4.50%) 

District's Net Pension Liability $16,719,571 $13,993,497 $11,678,724 
___________________ 
Source:  Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 

Pension Expense and Deferred Outflows of Resources and Deferred Inflows of Resources Related 
to the Plan. At June 30, 2015, the District reported a liability of $13,993,497 for the Plan net pension 
liability. The liability was measured as of June 30, 2015 and the total pension liability used to calculate the 
net pension liability was determined by an actuarial valuation as of July 1, 2014. The District's net pension 
liability was based on a projection of the pension plan relative to the projected contributions during the 
Fiscal Year ended June 30, 2015. At June 30, 2015, the District reported deferred outflows of resources of 
$257,086 and did not report any deferred inflows of resources related to pensions for the HIS Pension 
Plan. 
 
Governmental Accounting Standards Board (GASB) Statement No. 68 
 

The District participates in the FRS Plan, the HIS Plan and the Plan. As a participating employer, 
the District implemented GASB Statement No. 68, Accounting and Financial Reporting for Pensions 
("GASB 68"), which requires employers participating in cost-sharing multiple-employer defined benefit 
pension plans report the employers' proportionate share of the net pension liabilities and related pension 
amounts of the defined benefit pension plans.  The implementation of GASB 68 resulted in a $645,393 (in 
thousands) reduction of beginning net position from $1,634,903 (in thousands) to $941,530 (in thousands) 
due to the addition of a liability from the Plan, the FRS Plan and the HIS Plan.  The District's combined 
proportionate share of the net pension liabilities for the Plan, the FRS Plan and the HIS Plan at July 1, 
2015, totaled $512,151,808. 

 
Post Employment Health Care  
 
 Plan Description.  The Postemployment Health Care Benefits Plan (the "OPEB") is a single-
employer defined benefit plan administered by the District. Pursuant to the provisions of Section 
112.0801, Florida Statutes, former employees who retire from the District and eligible dependents, may 
continue to participate in the District's health and hospitalization plan for medical, and prescription drug 
coverage. Based on the valuation as of July 1, 2014, the District had 26,644 active employees and 1,129 
retirees and eligible dependents in the OPEB. The District subsidizes the premium rates paid by retirees 
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by allowing them to participate in the plan at reduced or blended group (implicitly subsidized) premium 
rates for both active and retired employees. These rates provide an implicit subsidy for retirees because, 
on an actuarial basis, their current and future claims are expected to result in higher costs to the OPEB on 
average than those of active employees. Retirees are required to enroll in the Federal Medicare program 
for their primary coverage as soon as they are eligible.  
 
 Funding Policy.  The District via the Board can establish and amend the funding requirements. 
The District has not advance funded the OPEB costs or the net OPEB obligation. For the Fiscal Year 2014-
15, retirees and eligible dependents received postemployment health care benefits, which are funded by 
the District on a pay as you go basis. The District provided contributions of $4,463,384 toward annual 
OPEB costs, comprised of benefit payments made on behalf of the retirees for claims expenses (net of 
reinsurance), administrative expenses, and reinsurance premiums and net of retiree contributions totaling 
$9,054,293 which is about 1% of covered payroll. 
 
 Annual OPEB Cost and Net OPEB Obligation.  The District's annual OPEB cost is calculated 
based on the annual required contribution (the "ARC"), an amount actuarially determined in accordance 
with the parameters of Governmental Accounting Standards Board Statement No. 45, Accounting and 
Financial Reporting by Employers for Postemployment Benefits Other Than Pensions. The ARC 
represents a level of funding that is paid on an ongoing basis, is projected to cover normal cost each year 
and amortize any unfunded actuarial liabilities over a period not to exceed 30 years. The following table 
shows the District's annual OPEB cost for the year, the amount actually contributed to the plan, and 
changes in the net OPEB obligation: 
 

Description Amount 
Normal Cost (service cost for one year) $23,167,823 
Amortization of Unfunded Actuarial Accrued Liability 7,246,740 
Interest on Normal Cost and Amortization 760,364 
Annual Required Contribution 31,174,927 
Interest on Net OPEB Obligation 2,386,220 
Amortization of Net OPEB Obligation (3,410,069) 
Total Expense or Annual OPEB Cost 30,151,078 
Annual Contribution Toward OPEB Cost (4,463,384) 
Increase in Net OPEB Obligation 25,687,694 
Net OPEB Obligation, Beginning of Year 95,448,814 
Net OPEB Obligation, End of Year $121,136,508 

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 

 
 

[Remainder of page intentionally left blank] 
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The District's annual OPEB cost, the Percentage of annual OPEB cost contributed to the OPEB 
Plan and the net OPEB obligation for the Fiscal Years 2011-12 through 2014-15 were as follows: 

 
 
 

Fiscal Year 

 
 

Annual 
OPEB Cost Annual Contributed 

Percentage of Annual 
OPEB Cost 

Contributed 
Net OPEB 
Obligation 

2011-12 $18,635,570 $3,921,558 21.0% $54,733,090
2012-13 23,903,947 3,504,578 14.7 75,132,459
2013-14 24,534,131 4,217,776 17.2 95,448,814
2014-15 30,151,078 4,463,384 14.8 121,136,508

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 
 
 Funded Status and Funding Progress.  As of June 30, 2015, the actuarial accrued liability for 
benefits was $212,358,525, all of which was unfunded. The covered payroll (annual payroll for active 
participating employees) was $1,134,992,341 for the Fiscal Year 2014-15, and the ratio of the unfunded 
actuarial accrued liability to the covered payroll was 18.7%. The schedule of funding progress presents 
multiyear trend information that shows whether the actuarial value of plan assets is increasing or 
decreasing over time relative to the actuarial accrued liabilities for benefits. 
 

Fiscal Year 
ended  
June 30 

Actuarial 
Value of 

Plan Assets 
(A) 

Actuarial 
Accrued 
Liability 

Entry Age 
(B) 

Unfunded 
Actuarial 
Accrued 
Liability 

(B-A) 

Funded 
Ratio 
(A/B) 

Covered 
Payroll 

(C) 

Unfunded 
Actuarial Liability 
as a Percentage of 
Covered Payroll 

(B-A)/C 
2009 - $139,930,959 $139,930,959 0.0% $990,757,415 14.1% 
2010 - 122,763,693 122,763,693 0.0 964,984,023 12.7 
2011 - 144,887,062 144,887,062 0.0 991,177,970 14.6 
2012 - 156,271,180 156,271,180 0.0 979,901,112 15.9 
2013 - 194,788,495 194,788,495 0.0 998,616,019 19.5 
2014 - 191,669,324 191,669,324 0.0 1,064,282,519 18.0 
2015 - 212,358,525 212,358,525 0.0 1,134,992,341 18.7 

___________________ 
Source: Comprehensive Annual Financial Report of the School District of Hillsborough County, Florida for the 

Fiscal Year ended June 30, 2015. 
  

Actuarial Methods and Assumptions.  Actuarial valuations involve estimates of the value of 
reported amounts and assumptions about the probability of events far into the future; actuarially 
determined amounts are subject to continual revisions as actual results are compared to past expectations 
and new estimates are made about the future.  Calculations are based on the benefits provided under the 
terms of the substantive plan in effect at the time of each valuation and on the pattern of sharing of costs 
between the employer and plan members to that point. The projection of benefits for financial reporting 
purposes does not explicitly incorporate the potential effects of legal or contractual funding limitations on 
the pattern of cost sharing between the employer and plan members in the future.  Actuarial calculations 
reflect a long-term perspective. Consistent with that perspective, actuarial methods and assumptions 
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used include techniques that are designed to reduce short-term volatility in actuarial accrued liabilities 
and the actuarial value of assets.   
 
 The actuarial methods and significant assumptions used in calculating the ARC for the current 
year and the funded status of the plan are from the actuarial valuation as of July 1, 2014 are: (1) entry age 
actuarial cost method, (2) actuarial value of assets are fair value, (3) investment rate of return is 2.5%, (4) 
salary scale is 4.0%, (5) healthcare cost trend rate is 7.50% for Fiscal Year 2014-15 grading to 5.0% for 
Fiscal Year 2023-24, (6) past service liability is amortized over a closed 30-year period as a level 
percentage of projected payroll assumed to grow 3.0% per year, and (7) inflation rate adjustment is 2.5%. 
 

INVESTMENT POLICY 
 
Assets of the District are governed by an investment policy adopted by the Board under the 

provisions of Sections 1001.42, Florida Statutes, as amended.  Furthermore, the investment of certain 
assets held under the Trust Agreement such as the Lease Payment Fund, the Project Fund, the 
Prepayment Fund and the Rebate Fund, is also governed by the terms and provisions of the Trust 
Agreement. 

 
The District's investment policy authorizes the District to invest in the following investments: 
 
(1) The SBA Investment Pool, or any intergovernmental investment pool authorized 

pursuant to the Florida Interlocal Cooperation Act (Section 163.01, Florida Statutes). 
 
(2) Securities and Exchange Commission registered money market funds with the highest 

credit quality rating from a nationally recognized rating agency. 
 
(3) Interest-bearing time deposits or savings accounts in qualified public depositories, as 

defined in Section 280.02(26), Florida Statutes. 
 
(4) Direct obligations of the U.S. Treasury. 
 
(5) Obligations of Federal agencies, government sponsored enterprises, and 

instrumentalities. 
 
(6) Securities of, or other interest in, any open-end or closed-end management type 

investment company or trust registered under the Investment Company Act of 1940, 15 U.S.C. 80a-1. 
 
(7) Short-term obligations commonly referred to as "money market instruments" including, 

but not limited to, commercial paper, provided such obligations carry the highest credit ratings from a 
nationally recognized rating agency. 

 
(8) Asset-backed securities when (a) the underlying asset is guaranteed by the issuer, or (b) 

the security carries the highest quality ratings by a nationally recognized rating agency. 
 
The District's investment policy places no limit on the amount the District may invest in any one 

issuer.  The District had no investment, excluding amounts held by the SBA that made up more than 5% 
of total investments. 
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LITIGATION 
 

Concurrently with the delivery of the Series 2016A Certificates, Counsel to the Board will deliver 
an opinion which states, among other things, that there is no litigation or other proceedings pending or, 
to the best knowledge of the Board, threatened against the Board (i) that seeks to restrain or enjoin the 
issuance or delivery of the Series 2016A Certificates, the Master Lease or the Series 2007 Lease 
Agreement, or (ii) questioning or affecting the validity of the Series 2016A Certificates, the Master Lease 
or the Series 2007 Lease Agreement or any proceedings of the Board or actions of the Trustee with respect 
to the authorization, sale, execution or issuance of the Series 2016A Certificates or the transactions 
contemplated by this Offering Statement or the Master Lease, the Trust Agreement, the Series 2007 Lease 
Agreement, the Series 2007 Ground Lease or any other agreement or instrument to which the Board is a 
party in connection therewith and which is used or contemplated for use in the transactions 
contemplated by this Offering Statement, or (iii) questioning or affecting the creation, organization or 
existence of the Board and which would have an adverse effect on the actions taken by the Board with 
respect to the issuance of the Series 2016A Certificates. 

 
The Board experiences claims, litigation, and various legal proceedings which individually are 

not expected to have a material adverse effect on its operations or financial condition, but may, in the 
aggregate, have a material impact thereon.  In the opinion of the Counsel to the Board, however, the 
Board will either successfully defend such actions or otherwise resolve such matters without any material 
adverse consequences on the Board's financial condition. 

 
DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS 

 
Section 517.051, Florida Statutes, and the regulations promulgated thereunder require that the 

Board make full and fair disclosure of any bonds or other debt obligations of such entity that have been in 
default as to payment of principal or interest at any time after December 31, 1975. The Board is not and 
has not since December 31, 1975, been in default as to payment of principal and interest on its bonds or 
other debt obligations. 

 
TAX EXEMPTION 

 
Opinion of Special Counsel 

 
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 2016A Certificates in order that the 
Interest Component of the Basic Rent Payments received by the Owners of the Series 2016A 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 2016A Certificates, regardless of the date on which such non-compliance occurs or is 
ascertained. The Board and the Corporation have covenanted in the Series 2007 Lease Agreement to 
comply 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 H hereto, under 

existing statutes, regulations, rulings and court decisions, and assuming compliance with the 
aforementioned covenants, prior to the termination of the Series 2007 Lease Agreement resulting from an 
Event of Non-Appropriation or Event of Default thereunder, the Interest Component of the Basic Rent 
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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 imposed on individuals and corporations; 
however, the Interest Component of the Basic Rent Payments represented by the Series 2016A Certificates 
is taken into account in determining adjusted current earnings for purposes of computing the alternative 
minimum tax imposed on certain corporations pursuant to the Code. 
 
Internal Revenue Code of 1986 
 

The Code contains a number of provisions that apply to the Series 2016A Certificates, including 
among other things, restrictions relating to the use or investment of the proceeds of the Series 2016A 
Certificates and the payment of certain arbitrage earnings in excess of the "yield" on the Series 2016A 
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 2016A 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 2016A Certificates. Prospective purchasers of Series 2016A Certificates should be aware that the 
ownership of Series 2016A 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 2016A 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 2016A 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 2016A CERTIFICATE HOLDERS, INCLUDING, BUT NOT LIMITED TO, 
THE CONSEQUENCES DESCRIBED ABOVE. PROSPECTIVE SERIES 2016A CERTIFICATE HOLDERS 
SHOULD CONSULT WITH THEIR TAX SPECIALISTS FOR INFORMATION IN THAT REGARD. 

 
Other Tax Matters 

 
The Interest Component of the Basic Rent Payments may be subject to state or local income 

taxation under applicable state or local laws in other jurisdictions. Purchasers of the Series 2016A 
Certificates should consult their own tax advisors as to the income tax status of such Interest Component 
in their particular state or local jurisdiction. 

 
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 2016A 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 2016A 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 2016A Certificates and their market value. No assurance can be 
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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 2016A Certificates. 
 
Original Issue Premium 

 
The difference between the principal amount of the Series 2016A Certificates maturing on and 

after July 1, 2018 (collectively, the "Premium 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 such Premium Certificates of the 
same maturity was sold constitutes to an initial purchaser amortizable certificate premium which is not 
deductible from gross income for Federal income tax purposes. The amount of amortizable certificate 
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 certificate premium for the taxable year. The amortization of certificate 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. 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. 

 
Special Counsel expresses no opinion regarding the federal income tax consequences resulting 

from the accrual of original issue premium following the termination of the Series 2007 Lease Agreement 
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 2016A CERTIFICATES OR THE RECEIPT BY THE OWNERS 
THEREOF OF PAYMENTS ON THE SERIES 2016A CERTIFICATES FOLLOWING THE TERMINATION 
OF THE SERIES 2007 LEASE AGREEMENT RESULTING FROM AN EVENT OF NON-
APPROPRIATION OR EVENT OF DEFAULT THEREUNDER. 
 

RATINGS 
 
Moody's, S&P and Fitch Ratings have assigned ratings of "Aa2" (negative outlook), "AA-" (stable 

outlook), and "AA" (negative outlook), respectively, to the Series 2016A Certificates.  
 
Such ratings reflect only the views of such organizations and any desired explanation of the 

significance of such ratings should be obtained from the rating agency furnishing the same, at the 
following addresses: Moody's Investors Service, Inc., 99 Church Street, New York, New York 10007; 
Standard & Poor's Ratings Services, 25 Broadway, New York, New York 10004; Fitch Ratings, 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 will continue for any given period of time or that such ratings will not be revised 
downward or withdrawn entirely by the rating agencies, if in the judgment of such rating agencies, 
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circumstances so warrant. Any such downward revision or withdrawal of such ratings may have an 
adverse effect on the market price of the Series 2016A Certificates.   

 
LEGAL MATTERS 

 
Certain legal matters in connection with the issuance of the Series 2016A 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 H) will be available at the time 
of delivery of the Series 2016A 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.  Such 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 upon for the Board by its Counsel, Adams and Reese LLP, Tampa, Florida and Bryant Miller 
Olive P.A., Tampa, Florida, Disclosure Counsel and for the Corporation by Nabors, Giblin & Nickerson, 
P.A., Tampa, Florida, Special Counsel. Greenberg Traurig, P.A., Miami, Florida is serving as counsel to 
the Underwriters.   

 
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 
2016A Certificates; provided, however, that Special Counsel shall render an opinion to the Underwriters 
(as to which only they may rely) of the Series 2016A Certificates relating to the accuracy of certain 
statements contained herein under the heading "TAX EXEMPTION" and certain statements which 
summarize provisions of the Master Lease, the Series 2007 Lease Agreement, the Trust Agreement, the 
Assignment, the Series 2007 Ground Lease and the Series 2016A Certificates. 

 
FINANCIAL ADVISOR 

 
The Board has retained Ford & Associates, Inc., Tampa, Florida, as financial advisor in connection 

with the Board's financing plans and with respect to the issuance of the Series 2016A Certificates.  Fees 
paid to Ford & Associates, Inc. may include fees for bidding investments on behalf of the 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 2016A Certificates.   

 
UNDERWRITING 

 
The Series 2016A Certificates are being purchased by Merrill Lynch, Pierce, Fenner & Smith 

Incorporated (the "Representative"), as representative of, Citigroup Global Markets Inc., and Raymond 
James and Associates, Inc. (together with the Representative, the "Underwriters"). The Series 2016A 
Certificates are being purchased by the Underwriters at a price of $63,615,438.36 (which represents the 
par amount of the Series 2016A Certificates plus an original issue premium of $10,445,400.25 and less an 
Underwriters' discount of $179,961.89). The Underwriters' obligations are subject to certain conditions 
precedent, and it will be obligated to purchase all of the Series 2016A Certificates if any Series 2016A 
Certificates are purchased. The Series 2016A Certificates may be offered and sold to certain dealers 
(including dealers depositing such Series 2016A Certificates into investment trusts) at prices lower than 
such public offering prices, and such public offering prices may be changed, from time to time, by the 
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Underwriters. The Underwriters have reviewed the information in this Offering Statement in accordance 
with and, as part of their responsibilities to investors under the federal securities laws as applied to the 
facts and circumstances of this transaction, but the Underwriters do not guaranty the accuracy or 
completeness of such information. 

 
Citigroup Global Markets Inc., an underwriter of the Series 2016A Certificates, has entered into a 

retail distribution agreement with each of TMC Bonds L.L.C. ("TMC") and UBS Financial Services Inc. 
("UBSFS").  Under these distribution agreements, Citigroup Global Markets Inc. may distribute municipal 
securities to retail investors through the financial advisor network of UBSFS and the electronic primary 
offering platform of TMC. As part of this arrangement, Citigroup Global Markets Inc. may compensate 
TMC (and TMC may compensate its electronic platform member firms) and UBSFS for their selling 
efforts with respect to the Series 2016A Certificates. 

 
The Underwriters and their respective affiliates are full service financial institutions engaged in 

various activities, which may include sales and trading, commercial and investment banking, advisory, 
investment management, investment research, principal investment, hedging, market making, brokerage 
and other financial and non-financial activities and services. Under certain circumstances, the 
Underwriters and their affiliates may have certain creditor and/or other rights against the District in 
connection with such activities. In the various course of their various business activities, the Underwriters 
and their respective affiliates, officers, directors and employees may purchase, sell or hold a broad array 
of investments and actively trade securities, derivatives, loans, commodities, currencies, credit default 
swaps and other financial instruments for their own account and for the accounts of their customers, and 
such investment and trading activities may involve or relate to assets, securities and/or instruments of the 
District (directly, as collateral securing other obligations or otherwise) and/or persons and entities with 
relationships with the District.  The Underwriters and their respective affiliates may also communicate 
independent investment recommendations, market color or trading ideas and/or publish or express 
independent research views in respect of such assets, securities or instruments and may at any time hold, 
or recommend to clients that they should acquire, long and/or short positions in such assets, securities 
and instruments. 

 
GENERAL PURPOSE FINANCIAL STATEMENTS 

 
The general purpose financial statements of the District for the Fiscal Year 2014-15, included in 

this Offering Statement have been audited by KPMG LLP, independent certified public accountants, as 
stated in their report appearing in APPENDIX B.  Such report is included as a public record and KPMG 
LLP was not requested to and has not performed any services in connection with the issuance of the 
Series 2016A Certificates. 

 
CONTINGENT FEES 

 
The Board has retained Special Counsel, Counsel to the Board, Disclosure Counsel, the Financial 

Advisor, the Underwriters (who in turn retained Underwriters' Counsel), and the Trustee (who in turn 
retained Trustee's Counsel) and the Corporation has retained Counsel to the Corporation, with respect to 
the authorization, sale, execution and delivery of the Series 2016A Certificates.  Payment of each fee of 
such professionals is each contingent upon the issuance of the Series 2016A Certificates. 
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CONTINUING DISCLOSURE 
 
The Board has agreed and undertaken for the benefit of Series 2016A Certificate holders and in 

order to assist the Underwriters 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 Board, the District and the Series 2016A 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 2016A 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 Board or its dissemination agent 
pursuant to the undertaking with the Municipal Securities Rulemaking Board (the "MSRB") and its 
Electronic Municipal Market Access ("EMMA") system, as described in the Disclosure Dissemination 
Agent Agreement.  The event notices will be filed with the MSRB.  The specific nature of the information 
to be contained in the Annual Report and the event notices, are described in the Disclosure Dissemination 
Agent Agreement.  See "APPENDIX I - FORM OF DISCLOSURE DISSEMINATION AGENT 
AGREEMENT" attached hereto. With respect to the Series 2016A Certificates, no party other than the 
Board is obligated to provide, nor is expected to provide, any continuing disclosure information with 
respect to the Rule. Based on the Board's review of its records and EMMA, there has been no discovery of 
any instances in the previous five years in which the Board failed to comply, in all material respects, with 
any previous undertakings under the Rule. 

 
ACCURACY AND COMPLETENESS OF OFFERING STATEMENT 

 
The references, excerpts, and summaries of all documents, statutes, and information concerning 

the Board and the Projects 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 2016A Certificates, the security for the payment of the Series 2016A 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 2016A Certificates. 

 
The Appendices attached hereto are integral parts of this Offering Statement and must be read in 

their entirety together with all foregoing statements. 
 
 

[Remainder of page intentionally left blank] 
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AUTHORIZATION OF OFFERING STATEMENT 
 
The execution and delivery of this Offering Statement has been duly authorized and approved by 

the Board.  At the time of delivery of the Series 2016A 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 (except for the information related to DTC and its book-entry only system as to which 
no view will be expressed), as of its date and as of the date of delivery of the Series 2016A 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. 

 
SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA 
 
 
/s/ April Griffin__ ___________________________ 
 Chair 
 
 
/s/ Jeff Eakins  ___________________________ 
 Superintendent
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THE FOLLOWING INFORMATION CONCERNING HILLSBOROUGH COUNTY, FLORIDA (THE 
"COUNTY") AND THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA (THE 
"DISTRICT") IS INCLUDED ONLY FOR THE PURPOSE OF PROVIDING GENERAL 
BACKGROUND INFORMATION.  THE INFORMATION HAS BEEN COMPILED ON BEHALF OF 
THE DISTRICT AND SUCH COMPILATION INVOLVED ORAL AND WRITTEN 
COMMUNICATIONS WITH THE VARIOUS SOURCES INDICATED HEREIN.  THE 
INFORMATION IS SUBJECT TO CHANGE, ALTHOUGH EFFORTS HAVE BEEN MADE TO 
UPDATE THE INFORMATION WHERE PRACTICABLE.  CERTAIN OF THE TABLES THAT 
FOLLOW IN THIS APPENDIX HAVE BEEN DERIVED FROM THE STATISTICAL SECTION OF 
THE COUNTY'S COMPREHENSIVE ANNUAL FINANCIAL REPORT FOR THE FISCAL YEAR 
ENDED SEPTEMBER 30, 2014. 
 
The County 

 
The County was established on January 25, 1834.  The County gained its name from Wills Hill 

(1718-1793), a viscount of Hillsborough, who became secretary of state for the colonies in 1768.  
Hillsborough County's boundaries of 1834 included the present-day counties of Pasco, Charlotte, Desoto, 
Hardee, Pinellas, Sarasota, Manatee and Polk. 

 
The County is located on central Florida's western coast, nestled between Tampa Bay on the west 

and Polk County on the east.  The County is bounded to the north by Pasco County and to the south by 
Manatee County.  In area, it is the seventh largest county in the State of Florida.  The County covers a 
total area of 1,266 square miles, of which 215 square miles is water area.  The County is part of a four-
county Metropolitan Statistical Area (MSA) referred to as the Tampa, St. Petersburg-Clearwater MSA. 

 
Tampa, Plant City and Temple Terrace are the three incorporated cities in the County.  Tampa, 

the largest of the three incorporated cities in the County is the County seat and also a center of 
international, national, and intrastate commerce.  The Tampa International Airport and the Port of Tampa 
connect the County to other major cities in the nation and major markets throughout the world. 
 
Government 

 
The County operates under a home-rule charter enacted by the voters on September 20, 1983.  

Under the charter, the Board of County Commissioners (the "BOCC") consists of seven Commissioners; 
three elected county-wide and four elected from single member districts.  As a result of this charter, each 
voter has a chance to influence the election of a majority of board members.  The BOCC is restricted to 
performing the legislative functions of government and developing policy for the management of the 
County.  The County Administrator, appointed by the BOCC, together with his staff, is responsible for 
implementing these policies throughout the County. 

 
In addition to the members of the BOCC, there are five elected Constitutional Officers: the Clerk 

of Circuit Court, Property Appraiser, Sheriff, Supervisor of Elections, and Tax Collector. 
 
The County provides a variety of services characteristic of local multi-purpose governments 

including law enforcement, maintenance of roads and bridges, animal services, social services programs, 
planning and growth management, environmental protection, fire protection and emergency rescue, 



 

 
A-2 

consumer protection, parks and recreation programs, mosquito control, employment services, emergency 
disaster preparedness, traffic control, water/wastewater utilities, solid waste disposal, medical examiner 
services, agricultural cooperative extension services, children's services, indigent health care, public 
assistance programs, aging services programs, emergency medical services, and library services. 

 
In addition to their legislative duties, members of the BOCC serve as the County's Environmental 

Protection Commission.  Individual members of the BOCC also take turns serving on various boards, 
authorities, commissions and private non-profits such as the Children's Board, Tampa Bay Regional 
Planning Council, Metropolitan Planning Organization, Hillsborough County Tourist Development 
Council, Tampa Bay Water, Tampa Port Authority, Hillsborough County Aviation Authority, 
Hillsborough Area Regional Transit Authority, Hillsborough County Public Transportation Commission, 
Tampa-Hillsborough County Expressway Authority, Tampa Sports Authority, Arts Council of 
Hillsborough County, Value Adjustment Board, Hillsborough County Hospital Authority, Council of 
Governments and the Tampa Hillsborough Economic Development Corporation. 
 
Population 

 
The County is the fourth most populous county in the state of Florida.  The County's population 

in 2015 was estimated to be 1,325,563, an increase of 7.8% from 2010. A majority of the County's 2015 
population (905,007) resides in the unincorporated part of the County. Population in unincorporated 
County grew 8.4% from 2010.  Communities in southern unincorporated County saw the biggest 
increases in population growth. The median age for the County in 2014 was 36 years. 

 
Year Population Increase 
1950(a) 249,894 - 
1960(a) 397,788 59.2% 
1970(a) 490,265 23.2 
1980(a) 646,960 32.0 
1990(a) 834,054 28.9 
2000(a) 998,948 19.8 
2010(a) 1,229,226 23.1 
2011(b) 1,238,951 0.8 
2012(b) 1,256,118 1.4 
2013(b) 1,276,410 1.6 
2014(b) 1,301,887 2.0 
2015 1,325,563 1.8 

____________________ 
(a) U.S. Census Bureau. 
(b) Florida Office of Economic Demographics & Research database 
 
Source: For the years 1950 through 2014, the Hillsborough County, Florida, Comprehensive Annual Report for 

Fiscal Year ended September 30, 2014; for 2015, the University of Florida, Bureau of Economic and 
Business Research, October 2015. 
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Hillsborough County, State of Florida, United States Population 
2011-2015 

 
 2011 2012 2013 2014 2015 
Hillsborough County 1,238,951 1,256,118 1,276,410 1,301,887 1,325,563 
State of Florida 18,905,048 19,074,434 19,259,543 19,507,369 19,815,183 
United States 311, 721,632 314,112,078 316,497,531 318,857,056 N/A 

____________________ 
Sources: University of Florida, Bureau of Economic and Business Research, October 2015. 
 
 

Hillsborough County, State of Florida, United States Population by Age 
 

2000 
 

Age Hillsborough County Florida United States 
0 – 14 212,554 3,034,565 60,253,375 
15 – 24 133,655 1,942,377 39,183,891 
25 – 44 316,603 4,569,347 85,040,251 
45 – 64 216,463 3,628,492 61,952,636 

65 & over 119,673 2,807,597 34,991,753 
Total 998,948 15,982,378 281,421,906 

 
2010 

 
Age Hillsborough County Florida United States 

Under 18 294,208 4,002,091 74,181,467 
18 – 64 789,781 11,539,617 194,296,087 

65 & over 145,237 3,259,602 40,267,984 
Total 1,229,226 18,801,310 308,745,538 

  
Source: United States Bureau of the Census. 
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Employment Indicators 
 
The County has a diversified economic base, including large services, manufacturing and retail 

trade sectors.  Hillsborough County's largest industrial sectors include: healthcare and social assistance, 
retail trade, accommodation and food services and professional and technical services.  The principal 
employers serving the county are the Hillsborough County School Board and the Hillsborough County 
Government. The vast majority of the County's labor force was employed in non-agricultural jobs in 2014.   

 
Employment By Industry Employees 

Agriculture, Forestry, Fishing & Hunting 10,410 
Mining 244 
Utilities -- 
Construction 31,467 
Manufacturing 25,541 
Wholesale Trade 28,636 
Retail Trade 70,995 
Transportation and Warehousing 20,125 
Information 16,214 
Finance and Insurance 49,373 
Real Estate and Rental and Leasing 13,221 
Professional and Technical Services 51,216 
Management of Companies and Enterprises 9,828 
Administrative and Waste Services 49,886 
Educational Services 48,240 
Health Care and Social Assistance 77,119 
Arts, Entertainment and Recreation 14,346 
Accommodation and Food 57,618 
Other Services 17,392 
Pubic Administration 24,672 
Unclassified 279 
 616,822 

________________ 
Source: Florida Labor Market Statistics, Quarterly Census of Employment and Wages Program.  
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The following table shows the average civilian (non-military) labor force, the average number of 
individuals employed and related unemployment statistics for the County: 

 
 Hillsborough County Florida 

Unemployment 
Rate 

United States 
Unemployment 

Rate 
Calendar 

Year 
Labor 
Force 

Number 
Employed 

Number
Unemployed 

Unemployment
Rate 

2006 578,731 559,983 18,748 3.2 3.3 4.6 
2007 597,472 573,816 23,656 4.0 4.0 4.6 
2008 598,657 560,753 37,904 6.3 6.3 5.8 
2009 597,220 534,961 62,259 10.4 10.4 9.3 
2010 604,896 535,621 69,275 11.5 11.3 9.6 
2011 620,466 557,138 63,328 10.2 10.3 8.9 
2012 629,444 576,055 53,389 8.5 8.6 8.1 
2013 634,531 589,954 44,577 7.0 7.2 7.4 
2014 684,400 644,436 39,964 5.8 6.3 6.2 
2015 684,358 655,137 29,221 4.3 4.7 4.8 

____________________ 
Source: For the years 2006, through 2013, the Hillsborough County, Florida, Comprehensive Annual Report for 

Fiscal Year ended September 30, 2014; for the years 2014 and 2015, Florida Labor Market Statistics, Local 
Area Unemployment Statistics Program 

 
Banking and Finance 

 
A total of 309 commercial and savings bank offices were located in Hillsborough County as of 

June 30, 2014.  The following table presents commercial bank and savings institutions deposits for each 
year since 2005: 

 
Calendar Year Commercial Bank Deposits Savings Bank Deposits Total Deposits 

2005 $16,163,000,000 $715,000,000 $16,878,000,000 
2006 17,282,000,000 843,000,000 18,125,000,000 
2007 16,326,000,000 1,074,000,000 17,400,000,000 
2008 19,319,000,000 885,000,000 20,204,000,000 
2009 20,319,000,000 884,000,000 21,203,000,000 
2010 20,346,000,000 1,093,000,000 21,439,000,000 
2011 22,524,000,000 556,000,000 23,080,000,000 
2012 23,079,000,000 433,000,000 23,512,000,000 
2013 25,193,000,000 474,000,000 25,667,000,000 
2014 25,149,000,000 451,000,000 25,600,000,000 

_______________ 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014.  
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Medical Facilities 

 
There are seventeen general, specialty, and military hospitals in Hillsborough County with 

approximately 4,152 hospital beds and 3,932 nursing home beds.  The County's medical resources include 
more than 4,478 physicians, with specialists in all types of medicine and surgery, as well as 835 dentists. 
 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014.  
 
Transportation 

 
Tampa International Airport ("TIA") is a major airport for the west central region of Florida 

serving primarily Hillsborough, Pinellas (which includes the cities of St. Petersburg and Clearwater), 
Pasco, and Hernando Counties. 

 
TIA is one of four FAA-coded large hub airports in the State of Florida.  TIA occupies 

approximately 3,400 acres and is primarily an origination-destination airport with a total of 59 gates. It is 
located five miles from downtown Tampa, and is served by most major airlines which provide non-stop 
daily service to more than 56 national and international destinations, including London, Toronto, Halifax, 
Panama City, Ottawa, San Juan, Zurich and Grand Cayman. Passenger enplanements at TIA for the fiscal 
year ended September 30, 2014, totaled 8,673.887, an increase of 1.97% from the prior fiscal year. For fiscal 
year 2014, the top three airlines, in terms of market share were: Southwest with 35.35%, Delta with 
17.23%, and United with 10.64%. 

 
Three general aviation airports serve as reliever airports, primarily to accommodate light and 

medium weight aircraft in the general aviation category. These include Peter O. Knight Airport, a 139-
acre facility located six miles southeast of TIA; Plant City Airport, a 199-acre facility located 22 miles east 
of TIA; and Tampa Executive Airport (formerly Vandenberg Airport), a 407-acre facility located 12 miles 
east of TIA. In addition, there are two full service general aviation executive terminals located at this 
airport.   

 
AMTRAK provides passenger rail service to major cities throughout the United States. This rail 

service is provided by the Palmetto and Silver Service Trains (the Silver Meteor and the Silver Star) which 
offer service between Florida, Georgia, and New York City.  The restored Tampa Union Station has seven 
northbound and seven southbound departures on AMTRAK weekly. 

 
Freight rail service is provided to the County by CSX Transportation Systems.  CSX rail units 

possess some of the world's most technologically advanced terminal equipment and operate on regular 
schedules throughout the network.  Major transports include coal, wood products, phosphate, chemicals, 
construction materials, semi-tractor trailers, automobiles, and automobile products. 

 
The Hillsborough Area Regional Transit Authority (HART) is Hillsborough County's public 

transportation system.  HART offers local and express routes for residents and visitors alike.  Local 
service seven days a week provides access to area shopping malls, businesses, government buildings, 
attractions and recreational facilities.  An estimated eleven million riders use the system annually. 
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The County is also served by numerous intrastate and interstate motor common carriers, moving 
goods between Tampa, other points in Florida, and markets throughout the United States.  Tampa is the 
transportation hub of the west coast of Florida with major trucking firms maintaining terminals serving 
Florida and major southern cities. 

 
Three interstates and seven other major highways serve the County.  All parts of Florida and 

bordering states to the north and west can be reached within one day of travel by truck or automobile. 
 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014. 
 
Port Facilities 

 
The Port of Tampa is Florida's largest and most diverse seaport, handling 35 million tons of cargo 

and 875,611 cruise passengers during FY 2011. The Port of Tampa has an economic impact of $15 billion 
and 100,000 jobs on the Tampa Bay economy. The development of a new container terminal with three 
gantry cranes, along with substantial room for expansion, has made the deepwater Port of Tampa well-
positioned as a gateway for the growing markets of Florida and the Southeast U.S.  The Port offers CSX 
rail service and over one million square feet of warehouse/cold storage space. The Port also contains one 
of the premier ship repair facilities in the Southeast U.S. 

 
Seventy-five percent of Port cargo is inbound, and with its location on the west end of Florida's 

Interstate 4 corridor, the Port is ideally located to supply in-state demands for construction materials, 
commodities and consumer products.   
 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014.  
 
Military Facilities 

 
MacDill Air Force Base is located eight miles south of downtown Tampa on the Southwestern tip 

of the Interbay Peninsula on the west coast of Florida.  The host organization is the 6th Air Mobility 
Fueling Wing, which uses KC-135 Stratotankers and C-37A Gulfstream aircraft to conduct its air mobility 
mission.  It is headquarters for two non-aviation units: the United States Central Command and the 
United States Special Operations Command.  It is also home to the National Oceanic and Atmospheric 
Administration. 
 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014. 
 
Communication 

 
Six television stations, along with twenty-seven radio stations serve the County.  Daily 

newspapers include La Gaceta, The Tampa Tribune, Tampa Bay Times, and tbt*.  There are also three 
other weekly newspapers. Verizon and Brighthouse Networks are the primary providers for 
telecommunications and cable services, respectively.  There are 38 Post Offices in Hillsborough County 
and 14 internet access or DSL providers. 
 
Source: Hillsborough County, Florida, Comprehensive Annual Report for Fiscal Year ended September 30, 2014.  
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Housing (Permits Issued) 

 
Building permit activity in the County is shown in the table below. 

 
Hillsborough County New Residential Units 

2008-2015 
 

Year 
Single Family 

Detached 
Single Family 

Attached Apartments 
Mobile 
Homes Total 

2008 2,391 1,192 2,845 111 6,539 
2009 2,029 600 1,003 54 3,686 
2010 2,360 800 982 52 4,194 
2011 2,377 640 871 24 3,912 
2012 3,268 729 2,812 39 6,848 
2013 4,107 622 2,396 33 7,158 
2014 3,842 746 2,778 26 7,392 
2015 4,657 1,004 2,758 24 8,443 

 
________________ 
Source: Hillsborough County City-County Planning Commission. 
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 THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
 

Principal Officials - Elected 
 
 Board Members – Terms of Office 

As of January 12, 2016 
 
 
 
April Griffin, Chair 
   Member from District 6 (at large) 
   Present term began        November, 2014 
   Present term expires        November, 2018 
   Began as a Board member       November, 2006 
 
Cindy Stuart, Vice Chair 
   Member from District 3 
   Present term began        November, 2012 
   Present term expires        November, 2016 
   Began as a Board member       November, 2012 
 
Doretha W. Edgecomb 
   Member from District 5 
   Present term began        November, 2012 
   Present term expires        November, 2016 
   Began as a Board member       November, 2004 
 
Sally A. Harris 
   Member from District 2 
   Present term began        November, 2014 
   Present term expires        November, 2018 
   Began as a Board member       November, 2014 
 
Carol W. Kurdell 
   Member from District 7 (at large) 
   Present term began        November, 2012 
   Present term expires        November, 2016 
   Began as a Board member       November, 1992 
 
Melissa Snively 
   Member from District 4 
   Present term began        November, 2014 
   Present term expires        November, 2018 
   Began as a Board member       November, 2014 
 
Susan L. Valdes 
   Member from District 1 
   Present term began        November, 2012 
   Present term expires        November, 2016 
   Began as a Board member       November, 2004 
 
 

v

THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
  

Other Principal Officials - Appointed 
As of January 12, 2016 

 
 
 

Name       Title 
 
 
Jeff Eakins      Superintendent of Schools 
 
 
Dr. Larry Sykes      Chief of Schools, Administration 
 
 
Dr. Alberto Vazquez     Chief of Staff 
 
 
Van Ayres      Deputy Superintendent 
 
 
Lewis A Brinson      Chief Diversity Officer 
 
 
Anna L. Brown, Ed.D.      Chief Information and Technology Officer 
 
 
Tracye Brown      Assistant Superintendent for Academic 

Support and Federal Programs 
 
 
Christopher Farkas  Chief Operations Officer 
 
 
Connie Milito  Chief Governmental Relations Officer 
 
 
Denny Oest  Assistant Superintendent for Curriculum and 

Instruction 
 
 
Gretchen Saunders     Chief Business Officer 
 
 
Vacant  Chief Community Relations Officer 
 
 
Stephanie Woodford  Chief Human Resource Officer 
 
 
 
 
 
 

vi 
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the U.S. member firm of KPMG International Cooperative 
(“KPMG International”), a Swiss entity. 
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The School District of Hillsborough County’s (the “District”) management’s discussion and analysis is 
designed to (a) assist the reader in focusing on significant financial issues, (b) provide an overview 
of the District’s financial activity, (c) identify changes in the District’s financial position (its ability to 
address the next and subsequent year challenges), (d) identify any material deviations from the 
financial plan (the approved budget), and (e) identify individual fund issues or concerns. 
 
Since the Management’s Discussion and Analysis (MD&A) is designed to focus on the current year’s 
activities, resulting changes and currently known facts, please read it in conjunction with the 
District’s financial statements (beginning on page 15).  All amounts unless otherwise indicated, are 
expressed in thousands of dollars. 
 
Overview of the Financial Statements 
This MD&A is intended to serve as an introduction to the District’s basic financial statements.  The 
District’s basic financial statements have three components: 1) government-wide financial 
statements, 2) fund financial statements and 3) notes to the financial statements.  This report also 
contains other supplementary information in addition to the basic financial statements themselves. 
 
Government-wide Financial Statements 
The government-wide financial statements are designed to provide the reader with a broad 
overview of the District’s finances in a manner similar to the corporate private sector. 
Governmental and business-type activities are consolidated into columns which add to a total for 
the Primary Government.  
 
The Statement of Net Position details information on all of the District’s assets, deferred outflows of 
resources, liabilities, and deferred inflows of resources with the assets plus deferred outflows of 
resources minus liabilities and deferred inflows of resources being reported as net position.  This 
statement combines governmental fund’s current financial resources (short-term spendable 
resources) with capital assets and long term obligations.  Over time, increases and decreases in net 
position may serve as a useful indicator of whether the financial position of the District has 
changed. 
 
The Statement of Activities presents information showing how the District’s net position changed 
during the most recent fiscal year.  All changes in net position are reported when the underlying 
obligation/event giving rise to the change occurs, regardless of the timing of the related cash 
flows.  This statement is intended to summarize and simplify the user’s analysis of the cost of various 
governmental services and/or subsidy to various business-type activities and/or component units. 
 
The government-wide financial statements include not only the District but its component units as 
well.  The Hillsborough School Board Leasing Corporation, although legally separate, functions for all 
practical purposes, as a department of the District, and therefore has been included as an integral 
part of the primary government.  The Hillsborough County Education Foundation and several 
separate public charter schools are included as discretely presented component units. 
 
Key financial highlights included assets and deferred outflows of resources exceeding its liabilities 
and deferred inflows of resources by $830,926 (net position).  Of this amount $(752,310) represents a 
deficit unrestricted net position.  This deficit balance was attributed to the effects of the 
implementation of GASB Statement No. 68, Accounting and Financial Reporting for Pensions.  See 
note 17 and 18 to the financial statements for additional information. 
 
The government wide-financial statement can be found on pages 15 - 17 of this report. 
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Fund Financial Statements 
Traditional users of governmental financial statements will find the Fund Financial Statements 
presentation more familiar.  A fund is a grouping of related accounts that is 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.  Funds are established for various purposes and the Fund Financial Statements allow 
for the demonstration of sources and uses and/or budgetary compliance associated therewith 
(beginning on page 18).  All funds of the District can be divided into three major categories: 
governmental funds, proprietary funds, and 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, unlike the 
government-wide financial statements, the governmental funds focus on the sources and uses of 
liquid resources and balances of spendable resources available at the end of the fiscal year.   
 
This is the manner in which the financial plan (the budget) is typically developed.  The flow and 
availability of liquid resources is a clear and appropriate focus of any analysis of a government. 
Because the focus is narrower than that of government-wide financial statements, it is useful to 
compare it to the information presented for governmental activities in the government-wide 
financial statements.  By doing so, readers may better understand the long-term financial 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. 
 
Reconciliation between the government-wide and the governmental fund financial information is 
necessary because of the different measurement focus (current financial resources versus total 
economic resources); such reconciliation is reflected on the page following each statement (see 
pages 21 and 27).  The flow of current financial resources reflects bond proceeds and interfund 
transfers as other financing sources as well as capital expenditures and bond principal payments as 
expenditures.  The reconciliation eliminates these transactions and incorporates the capital assets 
and long-term obligations (bonds and others) into the governmental activities column in the 
government-wide statements. 
 
The District maintains eleven individual governmental funds.  Information is presented separately in 
the governmental fund balance sheet and in the governmental fund statement of revenues, 
expenditures, and changes in fund balances for the General Fund, Contracted Services Fund, 
Other Debt Service Fund, Local Capital Improvement Fund and Other Capital Projects Fund that 
are considered to be major funds.  Data from the other four governmental funds are combined into 
a single, aggregated presentation.  Individual fund data for each of these non-major 
governmental funds is provided in the form of combining statements elsewhere in this report. 
 
The District adopts an annual appropriated budget for all of its governmental funds. 
 
Proprietary Funds 
The District maintains an internal service fund as its only proprietary fund.  Internal service funds are 
an accounting device used to accumulate and allocate costs internally among the District’s 
various functions.  The District uses internal service funds to account for its group health, workers 
compensation, and liability self-insurance activities.    
 
The basic proprietary fund statements can be found on pages 32 – 34. 
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Fiduciary Funds 
The District is the trustee, or fiduciary, for its employee pension plans.  It is also responsible for other 
assets that, because of a trust agreement, can be used only for the trust beneficiaries.  The District is 
responsible for ensuring that the assets reported in these funds are used for their intended purposes.  
All of the District’s fiduciary activities are reported in a separate statement of fiduciary net position 
and a statement of changes in fiduciary net position.  The District excludes these activities from the 
government-wide financial statements because the District cannot use these assets to finance any of 
its ongoing operations. 
 
The basic fiduciary fund statements can be found on pages 35 -36. 
 
Notes to the Financial Statements 
The notes provide additional information that is essential to a full understanding of the data 
provided in the government-wide and fund financial statements.  The notes to the financial 
statements can be found on page 37 – 81 of this report. 
 
Government-wide Financial Analysis 
As noted earlier, net position may serve over time as a useful indicator of an entity’s financial 
position. In the case of the District, assets plus deferred outflows of resources exceeded liabilities 
and deferred inflows of resources by $830,926 at the end of the current fiscal year. 
 
By far the largest portion of the District’s net position reflects its net investment in capital assets (e.g. 
land, buildings, machinery, and equipment), less any related debt and deferred outflows of 
resources used to acquire those assets that is still outstanding.  The District uses capital assets to 
provide services to citizens; consequently, these assets are not available for future spending.  
Although the District’s investment in its capital assets is reported net of related debt, it should be 
noted that the resources needed to repay this debt must be provided from other sources, since 
capital assets themselves cannot be used to liquidate these liabilities. 
 

  Governmental 
Activities 

 Governmental 
Activities 

  2015  2014 
    (Restated)* 
Current and other assets $ 571,059 $ 729,878 
Capital assets  2,314,407  2,325,407 
     Total assets  2,885,466  3,055,285 
Deferred outflows of resources  182,267  114,434 
     
Long-term liabilities outstanding  1,831,420  2,101,327 
Other liabilities  122,940  126,862 
      Total liabilities  1,954,360  2,228,189 
Deferred inflows of resources  282,447  - 
 
Net position: 

  
 

  

   Net investment in capital assets  1,294,026  1,260,998 
   Restricted   289,210  325,925 
   Unrestricted  (752,310)  (645,393) 
      Total Net Position $ 830,926 $ 941,530 

 
*Prior year amounts have been restated for the Districts’ implementation of GASB Statement No. 68. 
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An additional portion of the District’s net position represents resources that are subject to external 
restrictions on how they may be used.  The District’s net position decreased by $110,604 from last 
year, due to current year operations and the implementation of a new accounting standard, GASB 
Statement No. 68.  This standard requires the total pension liability, net of pension assets, or net 
pension liability to be recorded on the Statement of Net Position.  The decrease attributed to current 
year operations was primarily due to salary increases and an increase in pension liability.   
 
Governmental Activities 
Governmental activities decreased the District’s net position by $110,604.  Key elements of this 
decrease are as follows: 

  Governmental 
Activities 

Governmental 
Activities 

  2015  2014 
Restated* 

Revenues:     
Program revenues:     
     Charges for services $ 50,040 $ 51,278 
     Operating grants and contributions  85,979  82,478 
     Capital grants and contributions  11,643  7,658 
General revenues:     
      Property taxes, levied for operational purposes  422,317  418,313 
      Property taxes, levied for capital projects  108,238  101,322 
      Local sales taxes  27,602  25,880 
Grants and contributions not restricted to specific programs  1,261,657  1,220,399 
Investment earnings  344  2,454 
Miscellaneous  75,494  80,024 
          Total revenues  2,043,314  1,989,806 
     
Expenses:     
      Instructional services  1,172,491  1,114,285 
      Instructional support services  242,500  232,838 
      Pupil transportation services  75,442  72,786 
      Operation and maintenance of plant  140,260  139,024 
      Non-capitalizable facilities acquisition and construction  116,886  118,081 
      School administration  103,374  96,080 
      General administration  62,009  62,875 
      Food services  111,631  105,851 
      Community services and other  87,043  85,307 
      Interest on long term debt  42,040  44,214 
      Unallocated depreciation  242  297 
          Total expenses  2,153,918  2,071,638 
Decrease in net position   (110,604)  (81,832) 
Net position beginning of year  –                                               
     Restated due to GASB Statement 68 

  
941,530 

  
1,023,362 

Net position end of year $ 830,926 $ 941,530 
 
*Prior year amounts have been restated for the District’s implementation of GASB Statement No. 68. 
 
The increase in unrestricted grants and contributions revenue of $41,258 is the result of an increase 
in Florida Education Finance Program (FEFP) funding and property taxes increased $10,920 during 
the year as a result of an increase in assessed values. 
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The increase in expenses was primarily due to the increase in OPEB and increase in salaries due to 
the implementation of the empowering effective teacher’s evaluation system and an increase in 
retirement costs. 
 
Financial Analysis of the District’s Funds 
As noted earlier, the District uses fund accounting to ensure and demonstrate compliance with 
finance-related requirements. 
 
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 in assessing the District’s 
financing requirements.  In particular, unassigned fund balance may serve as a useful measure of 
the District’s net resources available for spending at the end of the fiscal year. 
 
As of the end of the current fiscal year, the District’s governmental funds reported combined 
ending fund balances of $431,938, a decrease of $110,915 as compared to the prior year. 
 
The General Fund is the chief operating fund of the District.  At the end of the current fiscal year, 
unassigned fund balance of the General Fund was $98,041, while the total fund balance was 
$146,023.  The fund balance of the District’s General Fund decreased by $83,609 during the current 
fiscal year.  As a measure of the General Fund’s liquidity, it may be useful to compare both 
unassigned fund balance and total fund balance to total fund expenditures.  Unassigned fund 
balance represents approximately six percent of total general fund expenditures, while total fund 
balance represents approximately nine percent of that same amount.  The fund balance decrease 
of $83,609 in the current year was due in part to: 
 

Computers/technology and infrastructure for the upcoming State Accountability Standards 
along with escalating online testing requirements; 
 
The Legislative mandate for the “Additional Hour of Intensive Reading” each instructional 
day for the One Hundred Lowest Performing Elementary Schools in the State (based on the 
State Reading Assessment).  This mandate requires an additional hour of intensive reading 
instruction beyond the normal school day for all students in these schools.  Our district had 
23 schools included in this category; 
 
Increased expenditures due to more than 1,400 aging school buses.  As the capital dollars 
have diminished in the last eight years the general fund was responsible for paying these 
expenditures; 

 
Additionally, services for our exceptional students have grown and the funding for these 
programs has not kept pace with the expenditure increases; 
 
The state-wide proration (reduction of funds) as of April 17, 2015 FEFP 4th calculation was 
$105,282,828; of that amount Hillsborough County Public Schools share was $7,940,278.   
 
Increased school security measures in response to the tragic events on school campuses 
across the country. 

 
The Contracted Services Fund had an increase in revenue due to the increased revenue in local, 
state, and federal grants. 
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The Other Debt Service Fund shows nearly the same fund balance as the prior year because the 
debt service payments are approximately equal over the years. 
 
The Local Capital Improvement Fund’s ending fund balance of $74,720 dropped $28,930 from the 
prior year.  Taxes for capital outlay were $6,916 more this year and expenditures for various projects 
were $2,690 higher than last year due to additional maintenance of schools and the building of an 
elementary school that opened this fiscal year. 
 
Other Capital Projects Fund includes the Certificates of Participation funds.  Overall there was a 
decrease of $6,607 in fund balance from $62,701 to $56,094.  The decrease was due to ongoing 
capital projects expenditures.  
 
General Fund Budgetary Highlights 
 
During the fiscal year, the District revised its budget and brought amendments to the Board on a 
monthly basis.  These amendments were needed to adjust to actual revenues and direct resources 
where needed.  The Board approves the final amendment to the budget after year-end.   
 
Budgeted expenditures increased $137,283 from the original budget to the final amended budget. 
The salary increases were due in part to the implementation and continuance of empowering 
effective teacher’s evaluation system. 
  
Actual expenditures were $71,076 below the final amended expenditure budget.  Unexpended 
appropriations of $71,076 were composed of the following: (1) $22,309 in restricted programs, (2) 
$20,609 in other earmarked assigned funds and (3) $28,158 in other unexpended budget items. The 
$28,158 reflects less than 2.0% of the final budget.  In the normal course of business, some of the 
budget is left unspent, primarily due to temporarily unfilled positions. 
 
Capital Assets and Debt Administration 
 
Capital Assets 
The Districts investment in capital assets for its governmental activities as of June 30, 2015, amounts 
to $2,314,407 (net of accumulated depreciation).  This investment in capital assets includes land, 
land improvements, construction in progress, improvements other than buildings, buildings and 
systems, furniture, fixtures and equipment, motor vehicles, and computer software.   
 

  Governmental 
Activities 

 Governmental 
Activities 

  2015  2014 
Land $ 160,441 $ 160,441 
Land improvements  92,440  90,256 
Construction in progress  31,200  33,205 
Improvements other than buildings  80,073  82,212 
Buildings and systems  1,904,016  1,915,878 
Furniture, fixtures and equipment  28,311  32,015 
Motor vehicles  16,830  9,947 
Audio visual materials  -  2 
Computer software  1,096  1,451 
   Total capital assets $ 2,314,407 $ 2,325,407 
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This year’s additions of $85,150, excluding transfers from construction in progress, included several 
renovation projects.  The total of capital assets decreased due to the fact that deletions and 
depreciation charges were higher than additions. 
 
See note 5 to the financial statements for more information on the District’s capital assets. 
 
Long Term Debt 
At the end of the current fiscal year the District had total borrowed and bonded debt outstanding 
of $1,044,176, which includes unamortized bond premiums of ($25,973).   
 

  2015  2014 
     
Bonds payable  225,117  238,226 
Certificates of participation  819,059  850,584 
     Total long term debt $ 1,044,176 $ 1,088,810 
     

 
 
The District’s total borrowed and bonded debt decreased by $44,634 (net of repayment of 
principal on outstanding debt) during the current fiscal year.  The decrease is approximately equal 
to the payment of principal. 
 
The District has been given the following bond ratings: 
 

 Sales Tax Revenue Bonds 
          Underlying 

Moody’s   A2 
 Standard & Poors  A- 
 Fitch IBCA   A- 
 

 Certificates of Participation 
         Underlying 

Moody’s   Aa2 
 Standard & Poors  AA- 
 Fitch IBCA   AA 
 
See notes 7-11 to the financial statements for more information on the District’s long-term debt. 
 
Subsequent Events 
New legislation was signed into law on May 21, 2015, which became effective on July 21, 2015 that 
covered the final distribution of Fund B’s remaining reserve (218.421(2)(e),F.S.,  This required Fund B 
to distribute residual balances to participants who had been entitled to, but had not received a 
November 2007 interest payment on invested funds that month.  The amount was be based on 
each participant’s proportional share of the total November 2007 interest earned, which was not 
paid out, but transferred to the trust fund in order to maximize the payout of principal.  The SBA 
distributed the District’s proportional share in the amount of $995 on July 13, 2015 for Fiscal Year 
2016. 
 
On July 17, 2015 the District issued Series 2015A Sales Tax Revenue Refunding Bonds in the amount 
of $53,760 in order to refund a portion of the district’s outstanding Sales Tax Revenue Refunding 
Bonds, Series 2005 and advance refund a portion of the district’s outstanding Sales Tax Revenue 
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Bonds, Series 2006 maturing in the years 2016-2019.  Total bond proceeds were applied as follows: 
$53,628 to an escrow account and $132 to pay issuance costs. 
 
On August 20, 2015 the District issued Series 2015A Refunding Certificates of Participation in the 
amount of $100,625 at a net premium of $12,519 in order to refund the district’s outstanding 
Refunding Certificates of Participation, Series 2005A and advance refund the district’s outstanding 
Certificates of Participation, Series 2006A.  Total certificate proceeds were applied as follows: 
$112,382 to an escrow account and $762 to pay issuance costs. 
 
On August 20, 2015 the District issued Series 2015B Sales Tax Revenue Refunding Bonds in the 
amount of $65,195 at a net premium of $10,270 in order to refund a portion of the district’s 
outstanding Sales Tax Revenue Refunding Bonds, Series 2005 and advance refund a portion of the 
district’s outstanding Sales Tax Revenue Bonds, Series 2006 maturing in the years 2020-2026.  Total 
bond proceeds were applied as follows: $74,763 to an escrow account and $701 to pay issuance 
costs. 
 
 
Requests for Information 
This financial report is designed to provide a general overview of the School District of Hillsborough 
County’s finances for all those with an interest in the District’s finances.  Questions concerning any 
of the information provided in this report or requests for additional financial information should be 
addressed to the Accounting Department, 901 E. Kennedy Blvd. Tampa, Florida, 33602 or call 813-
272-4292. 
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF NET POSITION
JUNE 30, 2015
(amounts expressed in thousands)

Primary Government

Governmental
Activities Component Units

ASSETS  
   Cash    99,178$                       26,677                          
   Investments    402,571                       5,553                            
   Accounts receivable, net    3,882                           4,560                            
   Due from other governmental agencies 59,339                         457                               
   Inventories    6,089                           1                                   
   Other Assets    -                                  524                               
   Prepaid items -                                  4,452                            
   Capital Assets (net of accumulated 
      depreciation):
          Land 160,441                       6,933                            
          Land improvements 92,440                         248                               
          Construction in progress 31,200                         279                               
          Improvements other than buildings 80,073                         100                               
          Buildings and systems 1,904,016                    68,999                          
          Furniture, fixtures and equipment 28,311                         3,902                            
          Motor vehicles 16,830                         3                                   
          Property under capital leases -                                  88                                 
          Computer software 1,096                           2                                   
                 Total assets    2,885,466                    122,778                        

DEFERRED OUTFLOWS
    Accumulated decrease in fair value of hedging  derivatives 18,575                         -                                   
    Deferred charge on refunding 23,795                         -                                   
    Pension 139,897                       

182,267                       -                                   

LIABILITIES
   Accounts payable    46,633$                       8,017                            
   Construction retainage payable 3,401                           -                                   
   Salaries and wages payable 1,085                           3,482                            
   Accrued payroll taxes and withholdings    3,232                           5                                   
   Accrued interest 15,613                         53                                 
   Due to other governmental agencies    7,179                           941                               
   Deposits payable    7                                 2                                   
   Advanced  revenue    20,228                         608                               
   Derivative instrument - liability 25,562                         -                                   
   Noncurrent liabilities:    
          Due within one year    81,747                         2,401                            
          Due in more than one year    1,749,673                    87,194                          
                Total liabilities    1,954,360                    102,703                        

DEFERRED INFLOWS
    Pension 282,447                       

282,447                       -                                   

NET POSITION
  Net investment in capital assets    1,294,026                    (7,493)                           
  Restricted for:    
        Categorical carryover programs 6,134                           -                                   
        Debt service 101,259                       1,461                            
        Capital outlay    134,944                       3,401                            
        Non categorical carryover programs 30,698                         -                                   
        Other purposes    16,175                         7,120                            
  Unrestricted    (752,310)                      15,586                          
              Total net position    830,926$                     20,075                          

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF ACTIVITIES
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

                        

Charges for
Functions/Programs                 Expenses Services
Primary government:
   Governmental activities:
     Instructional services 1,172,491$                25,600$             
     Instructional support services      242,500                     -                        
     Pupil transportation services      75,442                       2,965                 
     Operation and maintenance of plant      140,260                     -                        
     Non capitalizable facilities acquistion and construction      116,886                     -                        
     School administration      103,374                     -                        
     General administration      62,009                       -                        
     Food services 111,631                     21,475               
     Community services and other 87,043                       -                        
     Interest on long-term debt      42,040                       -                        
     Unallocated depreciation expense 242                            -                        
Total governmental activities and primary government 2,153,918$                50,040$             

Component units:
     Foundation and charter schools 130,591$                   5,988$               
Total component units      130,591$                   5,988$               

General Revenues:
  Property taxes, levied for operational purposes
  Property taxes, levied for capital projects

   Local sales taxes
Grants and contributions not restricted
      to specific programs
Investment earnings
Miscellaneous
   Total general revenues
       Change in net position
Net position - beginning - Restated 
       See notes 1-N and 1-A
Net position - ending

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

 Program Revenues                             Primary
Operating Capital    Government                 

Grants and Grants and Governmental Component
Contributions Contributions Activities Units

-$                         -$                       (1,146,891)$            -$                     
-                           -                         (242,500)                 -                       
-                           -                         (72,477)                   -                       
-                           -                         (140,260)                 -                       
-                           4,934                 (111,952)                 -                       
-                           -                         (103,374)                 -                       
-                           -                         (62,009)                   -                       

85,979                 -                         (4,177)                     -                       
-                           -                         (87,043)                   -                       
-                           6,709                 (35,331)                   -                       
-                           -                         (242)                        -                       

85,979$               11,643$             (2,006,256)$            -$                     

5,789$                 3,844$               -                              (114,970)          
5,789$                 3,844$               -                              (114,970)          

422,317                  -                       
108,238                  -                       

27,602 -                       

1,261,657               109,935           
344                         94                    

75,494                    6,404               
1,895,652               116,433           
(110,604)                 1,463               

941,530                  18,612             
830,926$                20,075$           

17

B
-20



THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
BALANCE SHEET 
GOVERNMENTAL FUNDS
JUNE 30, 2015
(amounts expressed in thousands)

Other
Contracted Debt

General Services Service
ASSETS  
   Cash    95,921$                    28$                           2,844$                      
   Investments    51,633                      550                           110,619                    
   Accounts receivable    3,092                        196                           -                               
   Due from other governmental agencies 8,561                        13,673                      4,272                        
   Due from other funds    16,132                      817                           14                             
   Inventories    5,064                        -                               -                               
     Total assets    180,403$                  15,264$                    117,749$                  

LIABILITIES AND FUND BALANCES
Liabilities:
   Accounts payable    16,542$                    5,000$                      2,809$                      
   Salaries and wages payable 1,083                        -                               -                               
   Payroll deductions and withholdings    3,231                        -                               -                               
   Due to other funds    1,359                        8,298                        -                               
   Due to other governmental agencies    7,178                        1                               -                               
   Deposits payable    5                               -                               -                               
   Advanced revenue    4,982                        1,965                        -                               
     Total liabilities    34,380                      15,264                      2,809                        

Fund balances:
  Nonspendable 5,064                        -                               -                               
  Restricted for:    
     Federal programs    87                             -                               -                               
     State programs    14,789                      -                               -                               
     Local programs    7,433                        -                               -                               
     Debt service -                               -                               114,940                    
     Capital projects -                               -                               -                               
  Assigned for District operations 20,609                      -                               -                               
  Unassigned 98,041                      -                               -                               
      Total fund balances    146,023                    -                               114,940                    
      Total liabilities and fund balances    180,403$                  15,264$                    117,749$                  

The notes to the financial statements are an integral part of this statement.
18

Local Other Nonmajor Total
Capital Capital Governmental Governmental

Improvement Projects Funds Funds

76$                           -$                             99$                           98,968$                    
85,217                      31,851                      36,261                      316,131                    

-                               -                               262                           3,550                        
37                             26,755                      5,431                        58,729                      

331                           18                             223                           17,535                      
-                               -                               1,025                        6,089                        

85,661$                    58,624$                    43,301$                    501,002$                  

3,396$                      2,491$                      1,769$                      32,007$                    
-                               -                               2                               1,085                        
-                               -                               -                               3,231                        

7,545                        39                             294                           17,535                      
-                               -                               -                               7,179                        
-                               -                               -                               5                               
-                               -                               1,075                        8,022                        

10,941                      2,530                        3,140                        69,064                      

-                               -                               1,025                        6,089                        

-                               -                               29,673                      29,760                      
-                               -                               -                               14,789                      
-                               -                               -                               7,433                        
-                               -                               1,931                        116,871                    

74,720                      56,094                      7,532                        138,346                    
-                               -                               -                               20,609                      
-                               -                               -                               98,041                      

74,720                      56,094                      40,161                      431,938                    
85,661$                    58,624$                    43,301$                    501,002$                  
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
RECONCILIATION OF THE GOVERNMENTAL FUNDS BALANCE SHEET 
TO THE STATEMENT OF NET POSITION
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Total Fund Balances - Governmental Funds 431,938$                 

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

      Capital assets used in governmental activities are not financial resources and therefore are not 
      reported in the funds. 2,314,407                

      Deferred outflows are applicable to future periods and therfore are are not reported in the funds 182,267                   

      Deferred inflows are applicable to future periods and therfore are not reported in the funds (282,447)                  

     Derivative instrument liability is not due and payable in the current period and therefore
      is not reported in the funds. (25,562)                    

      Internal service funds are used by management to charge the costs of certain activities 
      such as insurance to individual funds.  The assets and liabilities of the internal service funds
      are included in governmental activities in the statement of net position. 41,757                     
      
      Long-term liabilities, including unamortized bonds premiums, are not due and payable
      in the current period and therefore, are not reported in the funds.

Post Employment Benefits 121,137            
Pension 512,151            
Compensated Absences Payable 134,956            
Certificates of Participation 819,059            
Bonds Payable 225,117            (1,812,420)               

      Accrued interest on long-term liabilities is not due and payable in the current period and therefore, 
      is not reported in the funds. (15,613)                    

      Accrued construction retainage payable is not due and payable in the current period and therefore,
      is not reported in the funds. (3,401)                      
        

Total Net Position - Governmental Activities 830,926$                 

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Other
Contracted Debt 

General Services Service
REVENUES
Local sources:
  Ad valorem taxes    422,316$                 -$                             -$                         
  Local sales tax    -                               -                               23,602                  
  Food services -                               -                               -                           
  Interest income    537                          -                               680                       
  Other    79,276                     602                          
    Total local sources    502,129                   602                          24,282                  
State sources:
  Florida education finance program    731,095                   -                               -                           
  Categorical education programs 268,957                   -                               -                           
  Workforce development 28,412                     -                               -                           
  Food services -                               -                               -                           
  Other    3,652                       849                          -                           
    Total state sources    1,032,116                849                          -                           
Federal sources:
  Food services    -                               -                               -                           
  Federal grants direct 2,692                       21,591                     -                           
  Federal grants through state 9,736                       132,943                   -                           
  Federal grants through local    -                               56,541                     -                           
    Total federal sources    12,428                     211,075                   -                           

   Total revenues    1,546,673                212,526                   24,282                  

EXPENDITURES
Current:
  Instructional services:
     Basic programs 860,105                   66,160                     -                           
     Exceptional child programs 179,996                   16,818                     -                           
     Adult and vocational technical programs 52,351                     4,319                       -                           
       Total instructional services 1,092,452                87,297                     -                           

  Instructional support services:
     Pupil personnel services 64,251                     20,511                     -                           
     Instructional media services 21,291                     2,821                       -                           
     Instruction and curriculum development services 30,467                     25,649                     -                           
     Instructional staff training services 27,099                     15,945                     -                           
     Instructional related technology 30,796                     2,978                       -                           
        Total instructional support services 173,904                   67,904                     -                           

  Pupil transportation services 73,169                     1,167                       -                           

  Operation and maintenance of plant:
     Operation of plant 111,041                   208                          -                           
     Maintenance of plant 27,239                     -                               -                           
        Total operation and maintenance of plant 138,280                   208                          -                           

  School administration 100,321                   2,358                       -                           

 General administration:
    Central services 38,192                     1,531                       -                           
    Board of education 1,644                       -                               -                           
    General administration 5,722                       6,172                       -                           
    Fiscal services 6,949                       537                          -                           
    Administrative technology services 403                          -                               -                           
         Total general administration 52,910                     8,240                       -                           
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Local Other Nonmajor Total
Capital Capital Governmental Governmental

Improvement Projects Funds Funds

108,238$                 -$                             -$                             530,554$                 
-                               4,000                       -                               27,602                     
-                               -                               21,475                     21,475                     

201                          81                            53                            1,552                       
1,174                       21,192                     58                            102,302                   

109,613                   25,273                     21,586                     683,485                   

-                               -                               -                               731,095                   
-                               -                               -                               268,957                   
-                               -                               -                               28,412                     
-                               -                               1,447                       1,447                       
-                               4,856                       11,975                     21,332                     
-                               4,856                       13,422                     1,051,243                

-                               -                               84,531                     84,531                     
-                               -                               -                               24,283                     
-                               -                               -                               142,679                   
-                               -                               -                               56,541                     
-                               -                               84,531                     308,034                   

109,613                   30,129                     119,539                   2,042,762                

-                               -                               -                               926,265                   
-                               -                               -                               196,814                   
-                               -                               -                               56,670                     
-                               -                               -                               1,179,749                

-                               -                               -                               84,762                     
-                               -                               -                               24,112                     
-                               -                               -                               56,116                     
-                               -                               -                               43,044                     
-                               -                               -                               33,774                     
-                               -                               -                               241,808                   

-                               -                               -                               74,336                     

-                               -                               -                               111,249                   
-                               -                               -                               27,239                     
-                               -                               -                               138,488                   

-                               -                               -                               102,679                   

-                               -                               -                               39,723                     
-                               -                               -                               1,644                       
-                               -                               -                               11,894                     
-                               -                               -                               7,486                       
-                               -                               -                               403                          
-                               -                               -                               61,150                     
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Other
Contracted Debt 

General Services Service

  Facilities acquisition and construction 1,324                       -                               -                           

  Food services 537                          -                               -                           

  Community services and other 44,154                     42,803                     -                           

Debt Service:
  Principal retirement    -                               -                               40,900                  
  Interest  -                               -                               41,270                  
  Dues, fees and other    -                               -                               868                       

Capital outlay:
  Facilities acquisition and construction 209                          479                          -                           
  Other capital outlay 2,791                       2,095                       -                           

    Total expenditures 1,680,051                212,551                   83,038                  

        Excess (deficiency) of revenues
             over (under) expenditures    (133,378)                  (25)                           (58,756)                

OTHER FINANCING SOURCES (USES):
 Refunding bonds issued -                               -                               -                           
 Premium on sale of refunding bonds -                               -                               -                           
 Refunding certificates of participation -                               -                               -                           
 Payments to refunded bond escrow agent -                               -                               -                           
 Transfers in    55,039                     25                            66,963                  
 Transfers out    (5,270)                      -                               -                           
     Total other financing sources and uses    49,769                     25                            66,963                  

        Net change in fund balances    (83,609)                    -                               8,207                    

Fund balances - beginning    229,632                   -                               106,733                

Fund balances - ending    146,023$                 -$                             114,940$              

The notes to the financial statements are an integral part of this statement.
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Local Other Nonmajor Total
Capital Capital Governmental Governmental

Improvement Projects Funds Funds

27,471                     1,376                       902                          31,073                     

-                               -                               109,469                   110,006                   

-                               -                               -                               86,957                     

-                               -                               5,408                       46,308                     
-                               -                               1,492                       42,762                     
-                               -                               149                          1,017                       

37,110                     30,503                     1,605                       69,906                     
-                               -                               7,767                       12,653                     

64,581                     31,879                     126,792                   2,198,892                

45,032                     (1,750)                      (7,253)                      (156,130)                  

-                               -                               18,583                     18,583                     
-                               -                               1,395                       1,395                       
-                               -                               - -                               
-                               -                               (17,558)                    (17,558)                    
-                               -                               4,857                       126,884                   

(73,962)                    (4,857)                      -                               (84,089)                    
(73,962)                    (4,857)                      7,277                       45,215                     

(28,930)                    (6,607)                      24                            (110,915)                  

103,650                   62,701                     40,137                     542,853                   

74,720$                   56,094$                   40,161$                   431,938$                 
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES OF GOVERNMENTAL FUNDS TO THE
STATEMENT OF ACTIVITIES
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Net Change in Fund Balances - Total Governmental Funds (110,915)$              

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

Governmental funds report capital outlays as expenditures.  However, in the statement of
activities, the cost of those assets is allocated over their estimated useful lives as depreciation
expense.  This is the amount by which capital outlays ($82,559) were less then depreciation
expense ($95,274) during the current period. (12,715)                  

The statement of activities reflects only the gain/loss on the sale of assets, whereas
the governmental funds include all proceeds from these sales.  Thus, the change in
net position differs by the cost of assets sold. 229                        

Revenues reported in the statement of activities that do not provide current financial
resources are not reported as revenues in the funds. 106                        

Bond proceeds provide current financial resources to governmental funds, but issuing
debt increases long-term liabilities in the statement of net position.  Repayment of bond
principal are expenditures in the governmental funds, but the repayment reduces long-term
liabilities in the statement of net position.  This is the amount by which payments of bond
principal ($46,308) and payments to refunding agent ($17,558) was more than the
proceeds of ($18,583) in the current year. 45,283                   

Governmental funds report costs associated with certain bond transaction as resources or uses.
However, in the statement of activities these transactions are reported over the life of the debt
as expenses ($1,395) bond premium. (1,395)                    

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

         Postemployment health care benefits (25,688)                  

         Interest expense 727                        

         Compensated absences 638                        

          Pension 38,672                   

         Amortization of bond discount and premium 139                        

         Amortization of investment derivative 874                        

Internal service funds are used by management to charge the cost of certain activities,
such as insurance, to individual funds.  The net revenue of internal service
funds is reported with governmental activities. (46,559)                  

Change in Net Position of Governmental Activities (110,604)$              

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
GENERAL FUND
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES - 
BUDGET AND ACTUAL 
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Variance with
Budgeted Amounts Final Budget -

Positive
Original Final Actual (Negative)

REVENUES
Local sources:
  Ad valorem taxes 419,464$            422,338$            422,316$            (22)$                      
  Interest income 1,159                  1,284                  537                     (747)                      
  Other 73,843                98,825                79,276                (19,549)                 
    Total local sources 494,466              522,447              502,129              (20,318)                 
State sources:
  Florida education finance program 741,654              731,096              731,095              (1)                          
  Categorical programs 263,087              271,239              268,957              (2,282)                   
  Workforce development 27,966                28,412                28,412                -                            
  Other 3,969                  3,235                  3,652                  417                       
    Total state sources 1,036,676           1,033,982           1,032,116           (1,866)                   
Federal sources:
  Federal grants direct 2,660                  2,702                  2,692                  (10)                        
  Federal grants through state 10,221                9,736                  9,736                  -                            
    Total federal sources 12,881                12,438                12,428                (10)                        

   Total revenues 1,544,023           1,568,867           1,546,673           (22,194)                 

EXPENDITURES
Current:
  Instructional services:
     Basic programs 819,125              886,559              860,105              26,454                  
     Exceptional child programs 166,399              180,250              179,996              254                       
     Adult and vocational technical programs 56,851                61,080                52,351                8,729                    
       Total instructional services 1,042,375           1,127,889           1,092,452           35,437                  

  Instructional support services:
     Pupil personnel services 66,185                64,508                64,251                257                       
     Instructional media services 21,757                21,662                21,291                371                       
     Instruction and curriculum development services 25,850                31,011                30,467                544                       
     Instructional staff training services 26,468                30,389                27,099                3,290                    
     Instructional related technology 33,529                33,104                30,796                2,308                    
        Total instructional support services 173,789              180,674              173,904              6,770                    

  Pupil transportation services 68,831                73,776                73,169                607                       

  Operation and maintenance of plant:
     Operation of plant 102,647              112,097              111,041              1,056                    
     Maintenance of plant 27,100                30,464                27,239                3,225                    
        Total operation and maintenance of plant 129,747              142,561              138,280              4,281                    

  School administration 104,247              100,739              100,321              418                       

  General administration:
    Central services 31,207                42,053                38,192                3,861                    
    Board of education 2,366                  1,674                  1,644                  30                         
    General administration 4,597                  8,155                  5,722                  2,433                    
    Fiscal services 7,516                  7,876                  6,949                  927                       
    Administrative technology services 1,117                  7,719                  403                     7,316                    
         Total general administration 46,803                67,477                52,910                14,567                  
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
GENERAL FUND
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES - 
BUDGET AND ACTUAL 
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Variance with
Budgeted Amounts Final Budget -

Positive
Original Final Actual (Negative)

  Facilities acquisition and construction 1,787                  2,314                  1,324                  990                       

  Food services 436                     537                     537                     -                            
 

  Community services and other 45,829                52,160                44,154                8,006                    

Capital outlay:
  Facilities acquisition and construction -                          209                     209                     -                            
  Other capital outlay -                          2,791                  2,791                  -                            
    Total expenditures 1,613,844           1,751,127           1,680,051           71,076                  

        Excess (deficiency) of revenues
             over (under) expenditures (69,821)               (182,260)             (133,378)             48,882                  

OTHER FINANCING SOURCES (USES)
 Transfers in 13,854                55,940                55,039                (901)                      
 Transfers out (27)                      (5,271)                 (5,270)                 1                           

   Total other financing sources and uses 13,827                50,669                49,769                (900)                      

   Net change in fund balances (55,994)               (131,591)             (83,609)               47,982                  

Fund balances - beginning 229,632              229,632              229,632              -                            

Fund balances - ending 173,638$            98,041$              146,023$            47,982$                

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
MAJOR SPECIAL REVENUE FUND - CONTRACTED SERVICES
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES - 
BUDGET AND ACTUAL 
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Variance with
Budgeted Amounts Final Budget -

Positive
Original Final Actual (Negative)

REVENUES
Local sources:
  Other 399$                   813$                   602$                   (211)$                  
    Total local sources 399                     813                     602                     (211)                    
State sources:
  Other 791                     2,079                  849                     (1,230)                 
    Total state sources 791                     2,079                  849                     (1,230)                 
Federal sources:
  Federal grants direct 16,231                36,452                21,591                (14,861)               
  Federal grants through state 139,722              64,755                132,943              68,188                
  Federal grants through local 51,624                151,890              56,541                (95,349)               
    Total federal sources 207,577              253,097              211,075              (42,022)               

   Total revenues 208,767              255,989              212,526              (43,463)               

EXPENDITURES
Current:
  Instructional services:
     Basic programs 73,071                83,870                66,160                17,710                
     Exceptional child programs 15,453                17,747                16,818                929                     
     Adult and vocational technical programs 5,268                  5,537                  4,319                  1,218                  
       Total instructional services 93,792                107,154              87,297                19,857                

  Instructional support services:
     Pupil personnel services 19,704                20,978                20,511                467                     
     Instructional media services 2,507                  3,880                  2,821                  1,059                  
     Instruction and curriculum development services 25,758                27,914                25,649                2,265                  
     Instructional staff training services 14,485                21,863                15,945                5,918                  
     Instructional related technology 1,332                  6,328                  2,978                  3,350                  
        Total instructional support services 63,786                80,963                67,904                13,059                

  Pupil transportation services 1,042                  1,393                  1,167                  226                     

  Operation and maintenance of plant:
     Operation of plant 201                     262                     208                     54                       
     Maintenance of plant -                          -                          -                          -                          
        Total operation and maintenance of plant 201                     262                     208                     54                       

  School administration 2,368                  2,723                  2,358                  365                     

  General administration:
    Central services 4,050                  8,303                  1,531                  6,772                  
    Board of education -                          -                          -                          -                          
    General administration 6,093                  7,173                  6,172                  1,001                  
    Fiscal services 497                     570                     537                     33                       
    Administrative technology servcies -                          -                          -                          -                          
         Total general administration 10,640                16,046                8,240                  7,806                  
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
MAJOR SPECIAL REVENUE FUND - CONTRACTED SERVICES
STATEMENT OF REVENUES, EXPENDITURES,
AND CHANGES IN FUND BALANCES - 
BUDGET AND ACTUAL 
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Variance with
Budgeted Amounts Final Budget -

Positive
Original Final Actual (Negative)

  Facilities acquisition and construction 251                     570                     -                          570                     

  Community services and other 36,713                44,809                42,803                2,006                  

Capital outlay:
  Facilities acquisition and construction -                          -                          479                     (479)                    
  Other capital outlay -                          2,095                  2,095                  -                          
    Total expenditures 208,793              256,015              212,551              43,464                

        Excess (deficiency) of revenues
             over (under) expenditures (26)                      (26)                      (25)                      1                         

OTHER FINANCING SOURCES (USES)
  Transfers in 26                       26                       25                       (1)                        

   Total other financing sources and uses 26                       26                       25                       (1)                        

   Net change in fund balances -                          -                          -                          -                          

Fund balances - beginning -                          -                          -                          -                          

Fund balances - ending -$                        -$                        -$                        -$                        

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF NET POSITION
PROPRIETARY FUNDS
JUNE 30, 2015
(amounts expressed in thousands)

Internal Service
Funds

ASSETS
Current assets:
  Cash 208$                         
  Investments 86,440                      
  Accounts receivable 332                           
  Due from other governmental agencies 610                           
    Total assets 87,590                      

LIABILITIES 
Current liabilities:
  Accounts payable 14,627                      
  Advanced  revenue 12,207                      
  Estimated liability for claims 9,468                        
    Total current liabilities 36,302                      

Noncurrent liabilities:
  Estimated liability for claims 9,531                        
     Total noncurrent libilities 9,531                        
      Total liabilities 45,833                      

NET POSITION
Unrestricted 41,757                      
     Total net position 41,757$                    

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF REVENUES, EXPENSES AND 
CHANGES IN NET POSITION
PROPRIETARY FUNDS
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Internal Service
Funds

OPERATING REVENUES:
  Premium revenue from other funds 168,639$               
  Other revenue 7,590                     
     Total operating revenues 176,229                 

OPERATING EXPENSES:
  Salaries 444                        
  Benefits 159                        
  Purchased services 340                        
  Claims, premiums and other 179,230                 
     Total operating expenses 180,173                 

    Operating income (loss) (3,944)                   

NON-OPERATING REVENUE:
   Interest 180                        
     Total non-operating revenue 180                        

     Loss before transfers (3,764)                   

TRANSFERS IN 4,950                     

TRANSFERS OUT (47,745)                 

     Change in net position (46,559)                 

    Total net position - beginning 88,316                   

    Total net position - ending 41,757$                 

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF CASH FLOWS 
PROPRIETARY FUNDS
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Internal Service
Funds

CASH FLOWS FROM OPERATING ACTIVITIES:
   Receipts from interfund services provided 171,823$              
   Payment to suppliers (176,525)               
   Payment to employees (603)                      
   Other receipts 7,509                    
       Net cash provided by operating activities 2,204                    

CASH FLOWS FROM NON CAPITAL AND
   RELATED FINANCING ACTIVITIES:
    Transfers from other funds 4,950                    
    Transfers to other funds (47,745)                 
        Net cash used in noncapital and
           related financing activities (42,795)                 

CASH FLOWS FROM INVESTING ACTIVITIES:
    Proceeds from sales and maturities of investments 43,551                  
    Purchase of investments (7,574)                   
    Interest and dividends earned on investments 180                       
        Net cash provided by investing activities 36,157                  

    Net decrease in cash (4,434)                   

Cash - Beginning of year 4,642                    

Cash - End of year 208$                     

Reconciliation of operating loss
to net cash used in
operating activities:
Operating loss (3,944)$                 
Adjustments to reconcile operating loss to
  net cash used in operating activities:
   Change in assets and liabilities:
      (Increase) decrease in accounts receivable (132)                      
      (Increase) decrease in due from other governmental agencies (25)                        
      Increase (decrease) in accounts payable 1,295                    
      Increase (decrease) in estimated liability for long-term claims 1,775                    
      Increase (decrease) in deferred revenue 3,235                    

          Total adjustments 6,148                    

Net cash provided by operating activities 2,204$                  

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF FIDUCIARY NET POSITION
FIDUCIARY FUNDS
JUNE 30, 2015
(amounts expressed in thousands)

Pension
Trust Agency
Fund Funds

ASSETS
  Cash    -$                              16,050$                    
  Investments, at fair value:
    State Board of Administration -                                39,938                      
    U.S. Government securities 12,431                      -                                
      Total investments 12,431                      39,938                      
  Accounts receivable, net 28                             -                                
  Inventory -                                110                           
      Total assets 12,459                      56,098                      

LIABILITIES 
  Accounts payable -                                1,323                        
  Due to student organizations -                                16,714                      
  Payroll deductions -                                38,061                      
      Total liabilities -                                56,098                      

NET POSITION
Assets held in trust for pension benefits 12,459                      -                                
      Total net position 12,459$                    -$                              

The notes to the financial statements are an integral part of this statement.
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THE SCHOOL DISTRICT OF HILLSBOROUGH COUNTY
STATEMENT OF CHANGES IN FIDUCIARY NET POSITION
FIDUCIARY FUNDS
FOR THE FISCAL YEAR ENDED JUNE 30, 2015
(amounts expressed in thousands)

Pension 
Trust
Fund

ADDITIONS
   Contributions received from employer 1,411$                 

   Investment income:
     Interest income 99                        
     Net increase in fair value of investments 23                        
         Total investment earnings 122                      
     Less investment expense 32                        
         Net investment income 90                        
         Total additions 1,501                   

DEDUCTIONS
   Benefit payments 2,031                   
   Administrative expenses 13                        
         Total deductions 2,044                   

Net decrease in net position (543)                    

Net position  - beginning 13,002                 

Net position  - ending 12,459$               

The notes to the financial statements are an integral part of this statement.
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       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
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1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 
 
A. Reporting Entity 
 
 The School District of Hillsborough County, Florida (District) has direct responsibility for the 

operation, control, and supervision of the District schools and is considered a primary 
government for financial reporting purposes.  The District is a part of the Florida system of public 
education.  The governing body of the school district is the Hillsborough County District School 
Board (Board) that is composed of seven (7) elected members.  The appointed Superintendent 
of Schools is the executive officer of the Board.  Geographic boundaries of the District 
correspond with those of Hillsborough County. 

 
 The accompanying financial statements present the activities of the Board and its component 

units.  Criteria for determining if other entities are potential component units, which should be 
reported within the District’s financial statements, are identified and described in 
Governmental Accounting Standards Board (GASB) Statement No. 14, The Financial Reporting 
Entity, as amended by GASB Statement No. 39, Determining Whether Certain Organizations Are 
Component Units and GASB Statement No. 61, The Financial Reporting Entity - Omnibus.  The 
application of these criteria provide for identification of any 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 exclusion would cause the District’s financial 
statements to be misleading or incomplete. 

 
 Based on the application of these criteria, the following component units are included within 

the District School Board's reporting entity: 
  
  Blended Component Unit 
  The Hillsborough School Board Leasing Corporation (Corporation) was formed to 

facilitate financing for the acquisition of facilities and equipment as further discussed in 
note 7.  The governing board of the Leasing Corporation is the same as the District 
School Board.  Financial records for the Leasing Corporation are maintained by the 
District and District staff is responsible for the day-to-day operation of the Leasing 
Corporation.  Due to the substantive economic relationship between the Hillsborough 
County District School Board and the Corporation, the financial activities of the 
Corporation are included in the accompanying financial statements of the School 
Board in the Other Capital Projects Fund.  Separate financial statements of the 
Corporation are not published. 

 
  Discretely Presented Component Units 
  The component unit’s column in the government wide financial statements include the 

financial data of the District’s other component units for the fiscal year ended June 30, 
2015. These component units consist of the Hillsborough Education Foundation, Inc. (the 
Foundation) and the District’s Charter Schools.  Both the Foundation and the Charter 
Schools are reported in a separate column to emphasize that they are legally separate 
from the District School Board.  While the District’s officials are not financially 
accountable for the Foundation or the Charter Schools, it would be misleading to 
exclude them from the District’s financial statements.  None of the individual 
component units are considered to be major. 

 
  The Hillsborough Education Foundation, Inc., is a separate not-for-profit corporation 

organized and operated as a direct-support organization under Section 1001.453,  
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       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
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A. Reporting Entity (continued) 
   
  Florida Statutes, to receive, hold, invest, and administer property and to make 

expenditures to, or for the benefit of, the District. 
 
  Complete financial statements of the Foundation can be obtained from their 

administrative office at: 
   
  Hillsborough Education Foundation 
  2306 N. Howard Ave. 
  Tampa, Florida 33607 
 
  The Charter Schools are separate not for-profit corporations organized under Section 

1002.33, Florida Statutes to operate as public (as opposed to private) schools and are 
held responsible for prudent use of the public funds they receive.  Each Charter School 
is a separate component unit that operates under a charter approved by their sponsor, 
the School Board.  There are forty (44) Charter Schools operating in the School District of 
Hillsborough County that meet the criteria for presentation as a discretely presented 
component unit.   

 
The individual Charter Schools are listed below.  Further, complete audited financial 
statements of the individual component units can be obtained from their administrative 
offices.  These schools include: 

 
Advantage Academy of Hillsborough 
350 West Prosser St. 
Plant City, FL  33563  
 

 Advantage Academy Middle School 
350 West Prosser St. 
Plant City, FL  33563 

Bell Creek Academy 
132210 Boyette Road 
Riverview, FL 33569 
 

 Bell Creek Academy High School 
132210 Boyette Road 
Riverview, FL 33569 
 

Bridgeprep Academy of Tampa 
2418 W. Swann Avenue 
Tampa, FL  33609 

 Brooks DeBartolo Collegiate High School 
11602 N. 15th Street 
Tampa, FL  33612 

   
Channelside Academy of Math & Science 
1029 E. Twiggs St. 
Tampa, FL 33602 
 

 Channelside Academy Middle School 
1029 E. Twiggs St. 
Tampa, FL 33602 

Community Charter Middle School of 
Excellence 
10948 N. Central Ave. 
Tampa, FL 33612 
 

 Community Charter School of Excellence 
10948 N. Central Ave. 
Tampa, FL 33612 

Florida Autism Charter School of 
Excellence 
6400 East Charles St. 
Tampa, FL  33610 

 Florida Virtual Academy at Hillsborough 
County 
9143 Phillips Hwy., Suite 590 
Jacksonville, FL  32256 

       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
 
 

  39 

A. Reporting Entity (continued) 
 

Focus Academy 
304 Druid Hills Road 
Temple Terrace, FL 33592 

 Henderson Hammock 
10322 Henderson Rd. 
Tampa, FL  33625 

Hillsborough Academy of Math & Science 
9659 W. Waters Ave. 
Tampa, FL  33635 
 
Independence Academy (formerly Shiloh 
Elementary Charter School)  
905 West Terrace St. 
Plant City, FL  33563 
 

 Horizon Charter School of Tampa (formerly 
Tampa Charter School)  
5429 Beaumont Center 
Tampa, FL  33634 
 
Independence Academy Middle  
(formerly Shiloh Middle Charter School) 
905 West Terrace St. 
Plant City, FL  33563 
 

Kid’s Community College 
10030 Mathog Road 
Riverview, FL  33578 
 

 Kid’s Community College Middle School 
6528 U S Hwy. 301 #114  
Riverview, FL  33578 

Kid’s Community School Southeast 
3526 US Highway  301 South 
Riverview, FL  33578 

 King’s Kids Academy of Health Sciences 
1924 E. Comanche Ave. 
Tampa, FL 33610 

   
Learning Gate Community School 
16215 Hanna Road 
Lutz, FL  33549 

 Literacy/Leadership/Technology 
Academy  
6771 Madison Ave. 
Tampa, FL  33619 

   
Lutz Preparatory School  
17951 North U. S. Hwy 41 
Lutz, FL  33618 

 Lutz Preparatory Middle School 
17951 North U.S. Hwy 41 
Lutz, FL  33549 

   
Mount Pleasant /LEGACY School 
1906 N. Rome Avenue 
Tampa, FL  33607 

 New Springs Elementary School 
2410 E. Busch Blvd. 
Tampa, FL 33612 
 

 
New Springs Middle School 
2410 E. Busch Blvd. 
Tampa, FL 33612 
 

  
Pepin Academies 
3916 E. Hillsborough Ave. 
Tampa, FL  33610 

Pepin Transitional School 
3916 E. Hillsborough Ave. 
Tampa, FL 33610 

 Pivot Charter School 
3020 Faulkenburg Road 
Riverview, FL 33578 

   

Richardson Montessori Academy  
9390 N. Florida Avenue 
Tampa, FL  33612 

 Seminole Heights Charter High School 
4006 North Florida Ave. 
Tampa, FL  33603 
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A. Reporting Entity (continued) 
 

Terrace Community Middle School 
11734 Jefferson Road 
Thonotosassa, FL  33592 

 Town & Country Charter High School 
7555 W. Waters Ave. 
Tampa, FL  33615 

Trinity School for Children 
2402 W. Osborne Ave. 
Tampa, FL  33603 
 
Village of Excellence Academy 
8718 North 46th Street 
Temple Terrace, FL  33617 
 
Walton Academy Charter School 
4817 N. Florida Avenue 
Tampa, FL  33603 
 

 Valrico Lake Advantage Academy 
13306 Boyette Road 
Riverview, FL  33569 
 
Village of Excellence Middle School 
4600 E. Busch Blvd. 
Tampa, FL  33617 
 
West University Charter High School 
11602 N. 15th Street 
Tampa, FL  33612 

Winthrop Charter School  
6204 Scholars Hill Lane 
Riverview, FL 33578 

 Woodmont Charter School 
10402 N 56th St. 
Temple Terrace, FL 33617 

 Two Charter Schools restated beginning Net Position.  Lutz Preparatory restated beginning Net 
Position to include a preschool previously reported separately and Pivot Charter restated 
beginning Net Position to adjust accumulated depreciation. 

 
 
B. Basis of Presentation 
 
 The basic financial statements include the government-wide financial statements and fund 

financial statements. 
 
Government-wide Financial Statements – Government-wide financial statements include a 
Statement of Net Position and a Statement of Activities that display information about the 
primary government (District School Board) and its component units.  These financial 
statements include the financial activities of the overall government, except for fiduciary 
activities.  Eliminations have been made to minimize the double counting of internal service 
fund activities.  The effect of interfund activities has not been eliminated in the Statement of 
Activities. 
 
The Statement of Activities reports expenses and revenues in a format that focuses on the cost 
of each of the District School Board’s functions.  The expense of individual functions is 
compared to the revenues generated by the function (for instance, through user charges or 
intergovernmental grants).  Direct expenses are those that are specifically associated with a 
program or function and, therefore, are clearly identifiable to a particular function. 

 
Program revenues include (a) fees, fines, and charges paid by the recipients of goods or 
services offered by the programs and (b) 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, including all taxes, are presented as general revenues. 
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B. Basis of Presentation (continued) 
 
Proprietary funds distinguish operating revenues and expenses from non operating items.  
Operating revenues and expenses generally result from providing services in connection with a 
proprietary fund’s principal ongoing operations.  The principal operating revenues of the 
District’s internal service funds are charges to other funds and to employees for workers 
compensation and insurance.  Operating expenses for the internal service funds include the  
cost of services and administrative costs.  All revenues and expenses not meeting this definition 
are reported as non-operating revenues and expenses. 

 
 Fund Financial Statements – The fund financial statements provide information about the 

District School Board’s funds, including its fiduciary funds and blended component unit. 
Separate statements for each fund category – governmental and fiduciary - are presented. 
The emphasis of fund financial statements is on major governmental funds, each displayed in a 
separate column.  All remaining governmental funds are aggregated and reported as non-
major funds.  Because the focus of the governmental fund financial statements differs from the 
focus of the government-wide financial statements, a reconciliation is presented with each of 
the governmental fund financial statements. 
 
Proprietary fund operating revenues, such as charges for services, result from exchange 
transactions associated with the principal activity of the fund.  Exchange transactions are 
those in which each party receives and gives up essentially equal values.  Non-operating 
revenues, such as investment earnings, result from non-exchange transactions or ancillary 
activities. 

 
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. 

 
  Contracted Services - to account for funds from the State or Federal Government 

which are restricted for Federal programs. 
 
  Other Debt Service – Accounts for and reports on the payments of principal and 

interest for outstanding bonds and Certificates of Participation. 
 
  Local Capital Improvement – Accounts for and reports on the revenues generated 

from the local capital outlay property taxes. 
 
  Other Capital Projects Fund – Accounts for and reports on other miscellaneous funds 

from various sources including Certificates of Participation. 
 
 Additionally, the District reports the following fund types: 
 
  Internal Service Funds – to account for the District’s workers’ compensation, general 

and automobile liability self-insurance programs and the employee health insurance 
program. 

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

program. 
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B. Basis of Presentation (continued) 
 
  Agency Funds – to account for resources held by the District as custodian for others 

primarily for the benefit of various schools and their activity funds. 
 
C. Measurement Focus and Basis of Accounting 
 
 The accounting and financial reporting treatment is determined by the measurement focus 

and basis of accounting.  Measurement focus indicates the type of resources being measured 
such as current financial resources (current assets less current liabilities) or economic resources 
(all assets and liabilities).  The basis of accounting indicates the timing of transactions or events 
for recognition in the financial statements.   
 
Government-Wide Statements – The government-wide statements are presented using the 
economic resources measurement focus.  The government-wide financial statements are 
reported using the accrual basis of accounting.  Revenues are recorded when earned and 
expenses are recorded at the time liabilities are incurred, regardless of when the related cash 
flows have taken place.  Non-exchange transactions, in which the District gives (or receives) 
value without directly receiving (or giving) equal value in exchange, include property taxes, 
grants, entitlements, and donations.  On an accrual basis, revenue from property taxes is 
recognized in the fiscal year for which the taxes are levied.  Revenue from grants, entitlements, 
and donations is recognized in the fiscal year in which all eligibility requirements have been 
satisfied. 
 
Governmental Fund Financial Statements – Governmental funds are reported using the current 
financial resources measurement focus and the modified accrual basis of accounting. Under 
this method, revenues are recognized when measurable and available.  The District considers 
all revenues, other than grant funds, reported in the governmental funds to be available if the 
revenues are collected within sixty days after year-end.  Grant funds are considered available if 
collection is expected in the upcoming fiscal year.  Property taxes, sales taxes, and interest are 
considered to be susceptible to accrual. Expenditures are recorded when the related fund 
liability is incurred, except for principal and interest on general long term debt, claims and 
judgments, and compensated absences, which are recognized as expenditures to the extent 
they have matured. 
 
General capital asset acquisitions are reported as expenditures in governmental funds. 
Proceeds of general long-term debt and acquisitions under capital leases are reported as 
other financing sources. 
 
Under the terms of grant agreements, the District funds certain programs by a combination of 
specific cost reimbursement grants, categorical block grants, and general revenues.  Thus, 
when program expenses are incurred, there are both restricted and unrestricted assets 
available to finance the program.  It is the District’s policy to first apply cost reimbursement 
grant resources to such programs, followed by categorical block grants, and then by general 
revenues. 
 

D. Cash 
 
 Cash consists of petty cash funds and deposits held by banks qualified as public depositories 

under Florida law.  All deposits are fully insured by Federal depository insurance and a multiple 
financial institution collateral pool required by Chapter 280 Florida Statutes.  The statement of 
cash flows for the Proprietary Funds considers cash as those accounts used as demand deposit 
accounts. 
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E. Investments 
 
 Investments of the general government consist of amounts placed with the State Board of 

Administration for participation in the State investment pool, those made by the State Board of 
Administration from the District's bond proceeds held and administered by the State Board of 
Education, and those made locally. 

 
 District monies placed with the State Board of Administration for participation in the State 

investment pool represent an interest in the pool rather than ownership of specific securities.  
Such investments are stated at fair value.  Investments of the early retirement program are 
reported at fair value.   

 
 Types and amounts of investments held at year-end are further described in note 3 on 

investments. 
 
F. Inventory 
 
 Inventories consist of expendable supplies and parts held for consumption in the course of 

District operations.  Inventories at the central warehouse, maintenance, tech repair shops and 
the bus garage are stated at cost based on a moving average.  Food service inventories are 
stated at cost based on the first-in, first-out basis, except that United States Department of 
Agriculture surplus commodities 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 Health and 
Rehabilitative Services, Food Distribution Center.  All other inventories are stated at cost on the 
last invoice price method, which approximates the first-in, first-out basis.  The cost of inventories 
is recorded as expenditures when used rather than purchased. 

 
G. 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 acquired are recorded at cost in the government-wide statement of net position but are 
not reported in the governmental fund financial statements.  Capital assets purchased after 
July 1, 2004 are defined as those costing more than $1,000 and having a useful life of more than 
one year; those purchased before July 1, 2004 are defined as those costing more than $750 
and having a useful life of more than one year.  Donated assets are recorded at fair value at 
the date of donation.  The cost of normal maintenance and repairs that do not add to the 
value of the asset or materially extend asset lives are not capitalized. 

 
 Interest costs incurred during construction are not capitalized as part of the cost of 

construction. 
 
  

B
-33



       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
 
 

  44 

G. Capital Assets (continued) 
 
Capital assets are depreciated using the straight-line method over the following estimated 
useful lives: 

  
  Asset Class Description     Estimated Useful Lives 
  Buildings       15-50 years 
  Improvements other than buildings    10-25 years 
  Building improvements      10-25 years 
  Furniture, Fixtures and Equipment    5-20 years 
  Motor Vehicles       4-10 years 
  Audio Visual Materials and Computer Software  3-5 years 
 
 
H. Long-Term Liabilities 
 
 Long-term obligations that will be financed from resources to be received in the future by 

governmental funds are reported in the government-wide statement of net position. Bond 
premiums, discounts and losses on refunding issuances, are deferred and amortized over the 
life of the bonds using the straight line method which approximates the effective interest 
method.  Bonds payable are reported net of the applicable bond premium or discount. Losses 
on refunding issuances are reported as deferred outflows. 

 
 In governmental fund financial statements, bonds and other long-term obligations are not 

recognized as liabilities until due.  Governmental fund types recognize bond premiums, 
discounts and losses on refunding issuances during the current period.  The face amount of 
debt issued, as well as any related premium is reported as an other financing source while 
discounts on debt issuances and losses on refunding issuances are reported as an other 
financing use.   

 
 The liability for compensated absences reported in the government-wide financial statements 

consists of unpaid, accumulated annual vacation and sick leave balances.  The liability has 
been calculated using the vesting method, in which leave amounts for both employees who 
currently are eligible to receive termination payments and other employees who are expected 
to become eligible in the future to receive such payments upon termination are included. 

 
 Changes in long-term debt for the current year are reported in note 11. 
 
I. State Revenue Sources 
 
 Revenues from State sources for current operations are primarily from the Florida Education 

Finance Program (FEFP) administered by the Florida Department of Education (Department) 
under the provisions of Section 1011.62, Florida Statutes.  In accordance with this law, the Board 
determines and reports the number of full-time equivalent (FTE) students and related data to 
the Department.  The Department 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 for a period of nine (9) months following the  
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I. State Revenue Sources (continued) 
 
date of original reporting.  Such amendments may impact funding allocations for subsequent 
years.  The Department 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 of or additions to revenues in the year when the 
adjustments are made. 

 
 The District receives revenue from the State to administer certain categorical educational 

programs.  State Board of Education rules require that revenue earmarked for these programs 
be expended only for the program for which the money is provided.  The money not 
expended or encumbered as of the close of the fiscal year is usually carried forward into the 
following year to be expended for the same programs.  The Department requires that 
categorical educational program revenues be accounted for in the General Fund.  A portion 
of the fund balance of the General Fund is restricted for the balance of categorical 
educational program resources. 

 
J. 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 taxes are assessed by the Hillsborough County Property Appraiser and are collected 
by the Hillsborough County Tax Collector. 

 
 The School Board adopted the 2014 tax levy for the 2015 fiscal year on September 9, 2014.  Tax 

bills are mailed in October; and taxes are payable between November 1 of the year assessed 
and March 31 of the following year with discounts of up to four percent for early payment. 

 
 Taxes become delinquent on April 1 of the year following the 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.  These procedures result in the collection of 
essentially all taxes prior to June 30 of the year following the assessment. 
 
Property tax revenues are recognized in the government-wide financial statements in the fiscal 
year for which the Board adopts the tax levy.  Property tax revenues are recognized in the 
governmental fund financial statements when the taxes are received by the District, except 
that revenue is accrued for taxes collected by the Hillsborough County Tax Collector at fiscal 
year end which have not yet been remitted to the District.  Because any delinquent taxes 
collected after June 30 would not be material, delinquent taxes receivable are not accrued. 

 
 Millages and taxes levied for the current year are presented in note 16. 
 
K. Federal Revenue Sources 
 
 The District receives Federal financial assistance for the enhancement of various educational 

programs.  This assistance is generally received based on applications submitted to and 
approved by various granting agencies.  For Federal financial assistance 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. 
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L. Deferred Outflows of Resources and Deferred Inflows of Resources 
 
 In the government-wide financial statements the District records deferred outflows of resources 

which represent the consumption of net position by the District that is applicable to a future 
reporting period.  At June 30, 2015 deferred outflows of resources represent activity associated 
with a swap agreement as discussed in note 8, the deferred charge on refunding as discussed 
in note 10, and pension related items as discussed in note 17.  

  
 In addition to liabilities on the government-wide financial statements, the District records 

deferred inflows of resources which represent an acquisition of net position that applies to 
future periods.  At June 30, 2015 deferred inflows of resources represent activity associated with 
pension related items as discussed in note 17. 

 
M. Use of Estimates 
 
 The preparation of the financial statements requires management of the District to make a 

number of assumptions relating to the reported amounts of assets and liabilities and the 
disclosure of contingent assets and liabilities at the date of the financial statements and the 
reported amounts of revenues and expenses during the period.  Actual results could differ from 
those estimates. 

 
N. Accounting Standards 
 

The District implemented GASB Statement Number 68, Accounting and Reporting for Pensions 
(GASB 68) for fiscal year ended June 30, 2015.  This resulted in a $645,393 reduction of beginning 
net position from $1,634,903 to $941,530 due to the addition of a liability from the District’s 
pension trust, FRS defined benefit pension plan, and HIS defined benefit plan.     

 
  
2. BUDGET COMPLIANCE AND ACCOUNTABILITY 
 
A. Budgetary Information 
 
 The School Board follows the procedures established by State statutes and State Board of 

Education rules in establishing final budget balances reported in the financial statements: 
 
 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 State Board of Education rules.  Original budgets are 
submitted to the State Commissioner of Education for approval. 

 
 2. The budget is prepared by fund, function, object and department.  Management may 

make transfers of appropriations between departments and object.  The functional 
level is the legal level of budgetary control and may only be amended by resolution of 
the Board at any Board meeting prior to the due date for the Superintendent’s Annual 
Financial Report (State Report).  Budgetary disclosure in the accompanying financial 
statements reflects the original and final budget including all amendments approved 
for the fiscal year through September 8, 2015. 

 
 3. Budgets are prepared using the modified accrual basis as is used to account for actual 

transactions in the governmental funds. 
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2. BUDGET COMPLIANCE AND ACCOUNTABILITY (continued) 
 
 4. Budgetary information is integrated into the accounting system and, to facilitate 

budget control, budget balances are encumbered when purchase orders are issued.  
Appropriations lapse at year-end and encumbrances outstanding are honored from 
the subsequent year's appropriations. 

 
 
All budget amounts presented in the basic statements and the accompanying supplementary 
information reflect the original budget and the final amended budget (which has been 
adjusted for legally authorized revisions of the annual budget during the year). 
 
At the governmental fund level, outstanding encumbrances are re-appropriated in the 
subsequent year. Encumbrances outstanding at year-end do not represent GAAP expenditures 
or liabilities but represent budgetary accounting controls.  

 
3. CASH AND INVESTMENTS 
 
 At June 30, 2015, the District’s deposits were entirely covered by federal depository insurance or 

by collateral pledged with the State Treasurer pursuant to Chapter 280, Florida Statutes.  Under 
this Chapter, in the event of default by a participating financial institution (a qualified public 
depository), all participating institutions are obligated to reimburse the governmental entity for 
the loss. 

 
 As of June 30, 2015, the District had the following investments and maturities (amounts in 

thousands): 
 
  Investment    Maturities   Fair Value 
 United States Treasuries 07/15/2015 – 05/31/2020 $      5,657 
 United States Agencies 09/18/2015 – 05/15/2020        12,168 
 State Board of Administration  
  Florida PRIME 34.3 Days             386,873 
  Debt Service Account 34.3 Days           730 
 Certificates of Deposit 11/07/2015 – 11/10/2015      40,514 
 Wells Fargo Advantage Treasury  
  Plus Money Market N/A             44 
 Bank Investment Cont 11/06/2015                      8,954 
 Total Investments Reporting Entity   $ 454,940 
 
 Investments are reflected in the financial statements as follows (amounts in thousands): 
 
  Governmental funds   $ 316,131 
  Internal service funds       86,440 
  Fiduciary funds 
     Pension trust        12,431 
     Agency        39,938 
  Total Primary Government   $ 454,940 
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3. CASH AND INVESTMENTS (continued) 
 
Interest Rate Risk 

 
 The District has a formal investment policy that the investment objectives are safety of capital, 

liquidity of funds, and investment income, in that order.  The performance measurement 
objective shall be to exceed the State Board of Administration’s Florida PRIME yield.  The policy 
limits the type of investments and the length of investments of idle funds.  The weighted 
average duration of the investment portfolio shall not exceed five years. 

 
 
 Credit Risk 
 
 Section 218.415(17) Florida Statutes, limits the types of investments that the District can use.  The 

District policy authorizes the following investments: 
 

(a) The State Board of Administration (SBA) Investment Pool, or any intergovernmental 
investment pool authorized pursuant to the Florida Interlocal Cooperation Act as 
provided by F. S. 163.01. 

 
(b)� Securities and Exchange Commission registered money market funds with the highest 

credit quality rating from a nationally recognized rating agency. 
 
(c) Interest-bearing time deposits or savings accounts in qualified public depositories, as 

defined in Section 280.02(26), Florida Statutes. 
 
(d) Direct obligations of the U.S. Treasury. 
 
(e). Obligations of Federal agencies, government sponsored enterprises, and 

instrumentalities. 
 
(f) Securities of, or other interest in, any open-end or closed-end management type 

investment company or trust registered under the Investment Company Act of 1940, 15 
U.S. C. 80a-1. 
 

(g) Short-term obligations commonly referred to as “money market instruments” including 
but not limited to commercial paper, provided such obligations carry the highest credit 
rating from a nationally recognized rating agency. 

   
 (h) Asset-backed securities when either a) the underlying asset is guaranteed by the issuer 

or b) the security carries the highest quality rating by a nationally recognized rating 
agency. 

 
The District’s investments in the SBA consist of Florida PRIME and Fund B Surplus Funds Trust Funds 
(Fund B). 
 
Florida PRIME is an external investment pool that is not registered with the Securities Exchange 
Commission (SEC), but does operate in a manner consistent with the SEC’s Rule 2a7 of the 
Investment Company Act of 1940.  Rule 2a7 allows funds to use amortized cost to maintain a 
constant net asset value (NAV) of $1.00 per share.  Accordingly, the District’s investment in the 
Florida PRIME is reported at the account balance which is considered fair value.  Florida PRIME  
is rated AAAm by Standard & Poors. 
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3. CASH AND INVESTMENTS (continued) 
 
The Fund B was accounted for as a fluctuating NAV pool.  With a fluctuating NAV pool the fair 
value approximates market value.  The SBA provided a fair value factor to use on the Fund B 
account balances to determine market value or fair value.  As cash became available in Fund 
B from interest receipts, maturities, or sales, it was distributed to participant accounts in the 
Florida PRIME according to each participant’s pro rata share of Fund B.  As of September 2014, 
100 percent of original participants’ principal was returned to Florida Prime. 
 

 The District’s investments in United States Agencies or Treasuries for the Pension Trust Fund were 
rated either AA+ by Standard and Poors or AAA by Moody’s Investors Services.  The remaining 
government securities were rated either AA+/A-1 by Standard and Poors or Aaa by Moody’s 
Investors Services. 
 
The District’s investments in Certificates of Deposits were in qualified public depositories. 
 
Investments in the State Board of Administration Debt Service Account totaling $730,393 are to 
provide for debt service payments on bonded debt issued by the State Board of Administration 
for the benefit of the District.  These investments consist of United States Treasury securities, with 
maturity dates of six months or less and are reported at fair value.  The District has no formal 
policy for managing interest rate risk or credit risk for this account, but relies on policies 
developed by the State Board of Administration. 

 
Custodial Credit Risk 
 
The District’s investment policy requires that securities purchased or otherwise acquired by the 
District shall be properly designated as an asset of the District.  Also, Florida Statute, Section 
218.415(18) requires every security purchased under this section on behalf of the District to be 
properly earmarked and: 
 
1.� If registered with the issuer or its agents, must be immediately placed for safekeeping in 

a location that protects the District’s interest in the security; 
 
2. If in book entry form, must be held for the credit of the District 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 Florida as defined in Section 658.12, 
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 Florida, 
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. 
 
 
Of the District’s investments, $5,657 of U. S. Treasuries and $12,168 of U.S. Agencies are not 
registered in the name of the District, but are held by the counterparty’s trust department or 
agent and are not insured. 
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3. CASH AND INVESTMENTS (continued) 
 
Concentration of Credit Risk 
 
The District places no limit on the amount the District may invest in any one issuer.  The District 
had no investment, excluding amounts held with the State Board of Administration that made 
up more than 5% of total investments. 
  
Foreign Currency Risk 
 
The District has no investments which are exposed to foreign currency risk at June 30, 2015. The 
District does not have a formal investment policy that limits its investment in foreign currency.   

 
 
4. DUE FROM OTHER GOVERNMENTAL AGENCIES 
 

Amounts due from other governmental agencies as of June 30, 2015 are shown below 
(amounts in thousands): 

 
  

 
General 

Fund 

 Other 
 Special 

 Revenue 
Fund 

   
Other 
 Debt 

 Service 

 Local 
Capital 
Improv-
ement 

 Other 
Capital 
 Projects 

Fund 

 Non- 
Major and 

Other 
Funds 

  
 
 

Total 
Federal Government:               

  Miscellaneous $   4,398  $5,205   -  -  -  -  $   9,603 

State Government:               

  Food 
   Reimbursement 

 
- 

  
- 

   
- 

  
- 

  
- 

  
945 

  
945 

  Miscellaneous 
   State 

 
3,786 

  
711 

   
- 

  
- 

  
- 

  
5,096 

  
9,593 

Local Government:               

  Hillsborough 
   County Board 
   of County 
   Commissioners 

 
 
 

161 

  
 
 

7,591 

   
 
 

4,272 

  
 
 

37 

  
 
 

26,751 

  
 
 

- 

  
 
 

38,812 
 Miscellaneous 216  166   -  -  4  -  386 

Total: $8,561  $13,673   $4,272  $  37  $ 26,755  $6,041  $ 59,339 
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5. CAPITAL ASSETS 
 
 Capital asset activity for the year ended June 30, 2015 was as follows (amounts in thousands): 
 

 
Description 

Beginning 
Balances 

 
Additions 

 
Deletions 

Ending 
Balances 

Capital Assets Not Being 
Depreciated: 

    

Land $ 160,441 -  -  $   160,441 
Land Improvements-Non 
   Depreciable 

 
90,256 

 
2,184 

 
- 

 
92,440 

Construction in Progress     33,205      66,391      68,396        31,200 
Total Capital Assets 
Not Being Depreciated 

  
283,902 

 
68,575 

 
     68,396 

 
     284,081 

     
Capital Assets Being Depreciated:     
Improvements Other  
   Than Buildings 

 
210,571 

 
4,885 

 
839 

 
214,617 

Buildings and Systems 2,663,197 61,656 13,623 2,711,230 
Furniture, Fixtures and 
   Equipment 

 
159,983 

 
7,042 

 
14,645 

 
152,380 

Motor Vehicles 96,659 10,757 5,020 102,396 
Audio Visual Materials 35 - 23 12 
Computer Software      23,761           631       2,147        22,245 
   Total Capital Assets 
   Being Depreciated 

 
3,154,206 

 
     84,971 

 
     36,297 

 
  3,202,880 

Less Accumulated 
   Depreciation for: 

    

     Improvements Other  
       Than Buildings 

 
128,359 

 
6,984 

 
799 

 
134,544 

     Buildings & Systems 747,319 73,518 13,623 807,214 
     Furniture, Fixtures 
        And Equipment 

 
127,968 

 
10,049 

 
13,948 

 
124,069 

     Motor Vehicles 86,712 3,832 4,978 85,566 
     Audio Visual Materials 33 - 21 12 
     Computer Software      22,310        891        2,052        21,149 
Total Accumulated 
  Depreciation 

 
1,112,701 

 
     95,274 

 
     35,421 

 
  1,172,554 

Total Capital Assets 
Being Depreciated (Net) 

 
2,041,505 

 
   (10,303) 

 
       876 

 
  2,030,326 

Governmental Activities 
   Capital Assets (Net) 

 
$2,325,407 

 
$   58,272 

 
$    69,272 

 
$2,314,407 
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5. CAPITAL ASSETS (continued) 
 

Depreciation expense was charged to governmental functions as follows (amounts in 
thousands): 

 
 Instructional Services $   4,920 
 Instructional Support Services 2,078 
 Pupil Transportation Services 572 
 Operation and Maintenance of Plant 555 
 Non Capitalizable Facilities Acquisition and Construction 85,836 
 School Administration 225 
 General Administration 207 
 Food Services 588 
 Community Services and Other 51 
 Un-Allocated Depreciation        242 
 
 Total Depreciation Expense $95,274 
 
 
6. LINE OF CREDIT 
 
 Pursuant to the provisions of Section 1011.13, Florida Statutes, on April 29, 2014 the Board 

authorized the Superintendent to establish a Line of Credit Tax Anticipation Note for fiscal year 
2015, in the amount of $80,000,000 with Wells Fargo Bank of Florida.  The outstanding principal 
amount of the Note shall bear interest at one month London Interbank Offered Rate (LIBOR) 
plus 80 basis points adjusted monthly.  This line-of-credit allows the Board to borrow funds if 
established revenues (cash) are lagging behind expenditures such as weekly payrolls and 
weekly vendor payments.  The Note is secured by a pledge of anticipated ad valorem tax 
proceeds.  This Note would be repaid in full in ninety days from the first draw.  The Note shall not 
exceed $80,000,000 at any time.  For the year ended June 30, 2015, no funds had been 
borrowed or utilized under this line-of-credit, and therefore no amounts are outstanding at June 
30, 2015.   

  
 On April 21, 2015 the Board authorized the Superintendent to establish a Line of Credit Tax 

Anticipation Note for fiscal year 2016, with the same terms as described above.  
 
7. OBLIGATIONS UNDER LEASE PURCHASE AGREEMENT – CERTIFICATES OF PARTICIPATION 
 

The District entered into various financing arrangements each of which was characterized as a 
lease-purchase agreement, with the Hillsborough School Board Leasing Corporation 
(Corporation), whereby the District secured financing of various education facilities 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 ground leases on District 

property to the Hillsborough School Board Leasing Corporation, with a rental fee of $10 per 
year.  The properties covered by the ground leases are, together with the improvements 
constructed thereon from the financing proceeds, leased back to the District.  If the District fails 
to renew the leases and to provide for the rent payments through to term, the District may be 
required to surrender the sites included under the Ground Lease Agreements to the Trustee for 
the benefit of the securers of the Certificates to the end of the ground lease term. 
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7. OBLIGATIONS UNDER LEASE PURCHASE AGREEMENT – CERTIFICATES OF PARTICIPATION 
 
Certificates of Participation that are still part of the District’s debt obligation are as follows 
(amounts in thousands): 

 
The Series 1998 Certificates of Participation were issued, in part, in order to provide the funds 
necessary to advance refund the Series 1994 and the Series 1995 Certificates of Participation 
and refinance the educational facilities which the School Board acquired, constructed and 
installed from the proceeds of the Series 1994 and Series 1995 Certificates of Participation.  The 
Series 2004A Certificates of Participation were issued in order to provide funds necessary to 
advance refund the Series 1996 Certificates of Participation and refinance the educational 
facilities that the School Board acquired, constructed and installed from the proceeds of the 
Series 1996 Certificates of Participation.  The Series 2005A Certificates of Participation were 
issued in order to provide the funds necessary to partially refund the Series 2000 Certificates of 
Participation and refinance the educational facilities that the School Board acquired, 
constructed and installed from the proceeds of the Series 2000 Certificates of Participation.  The 
Series 2006B Certificates of Participation were issued in order to provide the funds necessary to 
partially refund the Series 1998B and 2001B Certificates of Participation and refinance the 
educational facilities that the School Board acquired, constructed and installed from the 
proceeds of the Series 1998B and 2001B Certificates of Participation.  On May 23, 2008 the 
District remarketed the Series 2004C Certificates of Participation in order to change the auction 
interest rate to a daily adjustable rate.  The Series 2008A Certificates of Participation were 
issued in order to provide the funds necessary to partially refund the Series 1998A Certificates of 
Participation and refinance the educational facilities that the School Board acquired, 
constructed and installed from the proceeds of the Series 1998A Certificates of Participation.  
The Series 2010A Certificates of Participation were issued in order to provide the funds 
necessary to partially refund the Series 2001A Certificates of Participation and refinance the 
educational facilities that the School Board acquired, constructed and installed from the  

Certificates  Date of  
Certificates 

 Original  
Amount of 
Certificates 

 Remaining 
Amount of 
Certificates 

Ground 
Lease Term 
Expiration 

Series 1998 Project (A)  March 1, 1998  $    336,930  $       30,575  June 30, 2017 
Series 2001QZAB Project  November 6, 2001  9,600  9,600 November 6, 2015 
Series 2004A Project  February 19, 2004  27,305  27,305 June 30, 2017 
Series 2004 QZAB Project  June 8, 2004  6,131  6,131 June 30, 2020 
Series 2004C Project  November 4, 2004  89,750  78,725 June 30, 2030 
Series 2005A Project  February 25, 2005  48,915  44,260 June 30, 2026 
Series 2005 QZAB Project  December 20, 2005  3,002  3,002 December 20, 2020 
Series 2006A Project  January 31, 2006  86,435  70,990 June 30, 2031 
Series 2006B Project  January 26, 2007  77,900  58,385 June 30, 2026 
Series 2007 Project  April 24, 2007  84,685  68,700 June 30, 2031 
Series 2008A Projects  July 1, 2008  109,830  109,670 June 23, 2023 
Series 2010A Projects  April 15, 2010  97,545  88,070 June 30, 2025 
Series 2010 QSCB Projects  December 21, 2010  37,935  37,935 December 1, 2028 
Series 2012A Projects  April 3, 2012  124,565  124,565 June 30, 2029 
Series 2014A Projects  April 2, 2014          39,950           39,950 June 30, 2026 
     Totals    $ 1,180,478  $     797,863  B
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7. OBLIGATIONS UNDER LEASE PURCHASE AGREEMENT – CERTIFICATES OF PARTICIPATION 
 
proceeds of the Series 2001A Certificates of Participation.   The Series 2012A Certificates of 
Participation were issued in order to provide funds necessary to partially advance refund the 
Series 2002 Certificates of Participation and fully refund the Series 2003B Certificates of 
Participation and refinance the educational facilities that the School Board acquired, 
constructed and installed from the proceeds of the Series 2002 and Series 2003B Certificates of 
Participation.  The Series 2014A Certificates of Participation were issued in order to provide 
funds necessary to fully advance refund the Series 2002 Certificates of Participation and 
partially advance refund the Series 2004B Certificates of Participation and refinance the 
educational facilities that the School Board acquired, constructed and installed from the 
proceeds of the Series 2002 and Series 2004B Certificates of Participation.  See Note 10. 
 
Due to the economic substance of the issuances of the Certificates of Participation as a 
financing arrangement on behalf of the Board, the financial activities of the Corporation have 
been blended in with the financial statements of the District.  For accounting purposes, due to 
the blending of the Corporation within the District’s financial statements, basic lease payments 
are reflected as debt service expenditures when payable to Certificate holders.   

 
The lease payments for the Series 1998, Series 2004A, Series 2005A, Series 2006A, Series 2006B, 
Series 2007, Series 2010A, Series 2012A and Series 2014A Certificates are payable by the District, 
semi-annually, on July 1 and January 1 at interest rates of 3.60 to 5.50 percent, 5.25 percent, 
2.00 percent to 5.09 percent, 2.37 to 5.00 percent, 3.50 to 5.00 percent, 3.50 to 5.00 percent, 
3.75 to 5.00 percent, 3.00 to 5.00 percent, 4.00 to 5.00 and 2.56 percent, respectively.  The lease 
payments for the Series 2004C and the Series 2008A Certificates are payable by the District 
semi-annually on July 1 and January 1.  The interest is paid monthly based on a daily rate set by 
the remarketing agent that is expected to approximate the Securities Industry and Financial 
Markets Associations (SIFMA) Municipal Swap index over the life of the Bonds.  The lease 
payments for the Series 2001-QZAB, 2004-QZAB, 2005-QZAB and 2010-QSCB Certificates are due 
November 6, 2015, June 30, 2020, December 20, 2020 and December 1, 2028, respectively.  
There is no interest to be paid on the QZABs or QSCB, as the certificate holders receive Federal 
Tax Credits in lieu of interest payments.  The District is required to reserve a portion of the lease 
payments each year.  The following is a schedule by years of future minimum lease payments 
under the lease agreements as of June 30 (amounts in thousands): 
 

     Total   Principal    Interest 
2016 73,799 41,020 32,779 
2017 64,276 32,990 31,286 
2018 64,624 34,855 29,769 
2019 64,659 36,525 28,134 
2020 70,325 44,356 25,969 

2021 – 2025 323,650 221,622 102,028 
2026 – 2027 348,841 300,075 48,766 
2028 – 2032        88,502       86,420          2,082 

Total Minimum Lease Payments   $1,098,676   $ 797,863   $ 300,813 
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8. INTEREST RATE SWAPS 
 
Item Type Objective Notional 

Amount 
Effective 
Date 

Maturity 
Date 

Fair Value Cash Flow 

A. Pay fixed 
interest 
rate 
swap 

Hedge in 
changes in 
cash flows on 
Series 2008A 
COPS 

$109,830,000 7/1/08 7/1/23 $(25,562,426) $(5,402,799) 

 
The District entered into a swaption contract on February 19, 2003 that provided the District 
an up-front payment of $5,006,500. This payment was reduced by $1,800,000 at which time 
the swaption was amended on April 19, 2005 to reduce the original notional amount from 
$177,195,000 to $109,830,000.  The swaption was exercised on July 1, 2008 commencing a 
pay-fixed interest rate swap that provided for payment of a fixed rate of 4.97% and receiving 
a variable rate of municipal swap index (defined as the bond market association municipal 
swap index).  Prior to the exercise date, the swaption was considered an investment 
derivative instrument.  Accordingly, the negative fair value at the exercise date in the 
amount of $13,102,591 is being amortized as an increase to the deferred outflow balance 
and a decrease to interest expense over the remaining life of the swap agreement.  Such 
amortization amounted to $873,506 for the year ended June 30, 2015. 
 
The fair value of the interest rate swap is estimated using the zero coupon method.  This 
method calculates the future net settlement payments required by the swap, assuming the 
current forward rates implied by the yield curve correctly anticipate future spot interest rates. 
 These payments are then discounted using the spot rates implied by the current yield curve 
for hypothetical zero coupon bonds due on the date of each future net settlement on the 
swaps.  The fair value of the derivative instrument was recorded as derivative instrument – 
liability in the Statement of Net Position at June 30, 2015. 

  
During the year ended June 30, 2015 the change in the fair value of the derivative 
instrument, which was recorded as decreases to deferred outflows of resources in the 
Statement of Net Position, was $969,124. 
 
On December 7, 2014, the fixed interest rate swap, considered to be a hedging derivative, 
associated with the Series 2004C COPS matured.  Upon maturity the deferred inflows of 
resources in the Statement of Net Position was decreased by $486,447.  The cash flow 
associated with this derivative instrument was $404,009. 
 
Risks 
 
Credit risk – The credit rating for the counterparty of the derivative is AA- by Standard and 
Poors. 
 
Interest rate risk – The District is exposed to interest rate risk on its pay fixed, receive variable 
interest rate swaps.  As the municipal swap index decreases, the District’s net payment on 
the swap increases. 
 
Termination risk – The District or the counterparty may terminate the derivative instrument if 
the other party fails to perform under the terms of the contract. 
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9. BONDS PAYABLE 
 
 Bonds payable at June 30, 2015 were as follows (amounts in thousands): 
          Interest   Annual 
        Amount     Rates  Maturity 
 Bond Type    Outstanding   (Percent)     To      
 
 State School Bonds: 
     Series 2006-A 2,505 5.5  2026 
     Series 2008-A 4,295 3.25 – 5.0  2028 
     Series 2009-A 2,000 2.0 – 5.0  2029 
     Series 2010-A 3,245 3.0 – 5.0  2030 
     Series 2011-A 1,445 3.5 – 5.0  2023 
     Series 2014-A 2,332 2.0 – 5.0  2025 
     Series 2014-B 12,583 2.0 – 5.0  2021 
 District Revenue Bonds: 
   Series 2015 Capital Improvement & 
        Racetrack Revenue Refunding 6,000 3.5 - 5.35  2033 
   Series 2005 Sales Tax Refunding 100,820 2.25 – 5.00  2023 
   Series 2006 Sales Tax 37,600 4.0 – 4.25  2026 
   Series 2007 Sales Tax     47,515 3.5 – 5.0  2026 
 Total Bonds Payable $220,340 
 
 The various bonds were issued to finance capital outlay projects of the District.  The following is 

a description of bonded debt service: 
 
  STATE SCHOOL BONDS 
 
  These bonds are issued by the State Board of Education (SBE) on behalf of the District. 

The bonds mature serially and are secured by a pledge of part of the District's portion of 
State-assessed motor vehicle license tax.  The State's full faith and credit is also pledged 
as security for these issues.  Principal and interest payments, investment of Debt Service 
Fund resources, and compliance with reserve requirements are administered by the 
State Board of Education and the State Board of Administration. 

 
  DISTRICT REVENUE BONDS 
 
  Series 2015 Capital Improvement and Racetrack Revenue Refunding Bonds 
 

These bonds are authorized by Chapter 71-680, Laws of Florida, which authorized the 
Board to pledge all of the portion of racetrack funds accruing annually to Hillsborough 
County, under the provisions of Chapters 550 and 551, Florida Statutes, as allocated to 
the Board pursuant to law, and Chapter 132, Florida Statutes, which authorized the 
refunding of the District Revenue Bonds of 1985.  As required by the bond resolution the 
Board established the sinking fund and reserve account and has accumulated and 
maintained adequate resources in the sinking fund and reserve account. 
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9. BONDS PAYABLE (continued) 
 
   
  Sales Tax Revenue Bonds, Series, 2005, 2006 and 2007 

 
These bonds are authorized by the Constitution and Laws of the State of Florida, 
including, particularly Chapter 1010, Florida Statutes, Chapter 212, Part I, Florida Statutes 
and other applicable provisions of law.  The bonds are secured by a pledge of the 
proceeds received pursuant to the Interlocal Agreement from the levy and collection 
by the County of the one-half cent local infrastructure sales surtax. 

 
 Annual requirements to amortize all bonded debt outstanding as of June 30, 2015, are 

as follows (amounts in thousands): 
 
 

TOTAL SBE BONDS 
 

Fiscal Year Ending June 30                    Total              Principal              Interest 
2016 6,278 4,880 1,398 
2017 6,296 5,186 1,110 
2018 6,288 5,434 854 
2019 2,610 2,027 583 
2020 2,201 1,715 486 

2020 – 2024 7,746 6,283 1,463 
2026 – 2030        3,165        2,880         285 

Total Debt Service Payments $ 34,584 $  28,405 $   6,179 
 

 
 

TOTAL DISTRICT REVENUE BONDS 
 

Fiscal Year Ending June 30                   Total                Principal            Interest 
2016 20,494 12,140 8,354 
2017 20,373 12,550 7,823 
2018 20,357 13,135 7,222 
2019 20,341 13,755 6,586 
2020 20,334 14,410 5,924 

2021 – 2025 102,077 83,405 18,672 
2026 – 2030 43,191 41,315 1,876 
2025 – 2029   1,287       1,225       62 

Total Debt Service Payments $248,454 $191,935 $56,519 
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10. DEFEASED DEBT 
 

On March 23, 2015 the District issued $6,000,000 Capital Improvement Refunding Bonds, 
Series 2015 with an interest rate of 2.00 to 4.00 percent.  The proceeds were used to fully 
refund $1,125,553 principal amount of the District’s Series 1998 Capital Improvement 
Revenue Bonds.  Of the net proceeds, $2,788,979 (after payment of $119,852 bond issuance 
cost) was placed in an irrevocable trust to provide for future debt service payment of the 
refunded amount of the Series 1998 Capital Improvement Revenue Bonds. 
  
As a result $1,125,554 of the Series 1998 Capital Improvement Revenue bonds are considered 
defeased and the liability for these bonds have been removed from long term debt.  
Accordingly the trust account assets and liability for that portion of the Series 1998 are not 
included in the District’s financial statements. 
 
As a result of the refunding, the District reduced its total debt service requirements by 
$434,714 which resulted in an economic gain (difference between the present value of debt 
service payment on the old and new debt) of $436,797. 

 
On December 2, 2014 the State Board of Education issued Series 2014B SBE Refunding Bonds 
in the amount of $12,583,000 at a premium, with an interest rate of 2.0 to 5.0 percent, on 
behalf of the District.  The proceeds were used to fully refund $13,565,000 of the Series 2005B 
SBE bonds.  Of the net proceeds, $14,769,359 (after payment of $21,593 in bond issuance 
costs) was placed in an irrevocable trust account to refund the 2005B bonds that mature on 
or after January 1, 2016 and are scheduled to be called on January 1, 2016. 
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11. CHANGES IN LONG TERM DEBT 
 
 The following is a summary of changes in general long-term debt (amounts in thousands): 
 

 Balance 
July 1, 2014 
(restated) 

Additions Deletions Balance 
June 30, 2015 

Due in 
One 
Year 

Estimated liability for long 
term claims 

 
$   17,224 

 
$   11,767 

 
$   9,991 

 
$ 19,000 

 
$9,468 

Post employment benefits 95,449 30,151 4,463 121,137 - 
Compensated 
    absences payable 

 
135,594 

 
26,808 

 
27,446 

 
134,956 

 
14,239 

Net Pension Liability 
    State – FRS 

 
452,545 

 
- 

 
289,285 

 
163,260 

 
- 

    State – HIS 299,252 35,646 - 334,898 - 
    Early Retirement Program 12,454 1,539 - 13,993 - 
Certificates of participation 827,508 - 29,645 797,863 41,020 
Bonds payable    233,110     18,583    31,354   220,340 17,020 

      
TOTAL $2,073,136 $124,494 $392,184 $1,805,447 $81,747 

      
    Plus unamortized bond premium:      

   Certificates of participation                        21,196 
       Bonds payable                                    4,777 
    Total long-term liabilities                         $1,831,420 

 
 Internal service funds predominately serve the governmental funds and, accordingly, long-

term liabilities of those funds are included in the governmental activities.  For the 
governmental activities, compensated absences, net pension liability, and other 
postemployement benefits are generally liquidated with resources of the General and 
Special Revenue Funds.  The estimated liability for long term claims are generally liquidated 
with resources of the Worker’s Compensation and the General and Automobile liability 
programs Internal Service Funds.   

 
12. FUND BALANCE REPORTING 
 
 The Governmental Accounting Standards Board (GASB) issued Statement No. 54, Fund 

Balance Reporting and Government Fund Type Definitions (GASB 54).  The intention of GASB 
54 is to provide more structured classification of fund balance reporting.  The reporting 
standards established a hierarchy for fund balance classifications and the constraints 
imposed on the uses of those resources. 

 
 GASB 54 provides for two major types of fund balances, which are nonspendable and 

spendable.  Nonspendable fund balances are balances that cannot be spent because they 
are not expected to be converted to cash or are legally or contractually required to remain 
intact.  Examples of this classification are prepaid item, inventories, and principal of an 
endowment fund.  The District has inventories that are considered nonspendable.  The 
District does not have any other nonspendable fund balances. 
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12. FUND BALANCE REPORTING (continued) 
 
 GASB 54 provides a hierarchy of spendable fund balances, based on spending constraints: 

 Restricted – fund balances that are constrained by external parties, constitutional 
provisions, or enabling legislation. 

 Committed – fund balance that contain self-imposed constraints by the Board, (the 
district’s highest level of decision-making authority).  The Board has not established a 
policy to commit fund balance, therefore no such balance is reported. 

 Assigned – fund balances that contain self imposed constraints of the government to 
be used for a particular purpose.  The District has a policy No. 6100 approved by the 
Board that designates administrative staff (the Superintendent and Chief Business 
Officer) to determine the assignments. 

 Unassigned – fund balance of the general fund that is not constrained for a particular 
purpose. 

 
 The District has classified its fund balances based on the GASB 54 hierarchy as follows 

(amounts in thousands): 
 Nonspendable – The Districts has inventories totaling $6,089 that are classified as 

nonspendable. 
 Spendable – The District has classified the spendable fund balances as restricted, 

assigned and unassigned.  The District currently has no funds classified as committed. 
 Restricted for Federal, State and Local Programs, Debt Service and Capital 

Projects: 
 Federal Laws, Florida Statutes and local constraints require that certain 

revenues be specifically used for certain expenditures.  These funds 
have been included in the restricted category of fund balances.  The 
restricted fund balances total is $307,199 and represent $29,760 for 
Federal programs, $14,789 for State programs, $7,433 for Local 
programs, $116,871 for Debt Service and $138,346 for Capital Projects. 

 
 Assigned: 

 The District has set aside certain spendable fund balances in the 
amount of $20,609 for local instructional programs (district operations) 
which include: 

  Staff development (no longer state funded)  $  1,128 
  Technology (no longer state funded)   $  2,470 
  Teacher educational recognition supplement $  5,243 
  Contractual provision for employee life insurance $       93 
  Legislative property (fees, taxes, and utilities)  $     106 
  Property insurance     $11,569 
 

 Unassigned: 
 The District has a policy that requires it to maintain a contingency fund 

balance in its operating fund of no less than 5 percent of the annual 
revenues.  The district has $98,041 in unassigned fund balance.  At the 
end of the fiscal year the unassigned fund balance in the general 
fund is 6.34 percent of total general fund revenues.  

 
The District applies resources for expenditures to restricted, then assigned and then unassigned, 
when expenditures are incurred which could use any of the fund balance classifications. 
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13. INTERFUND RECEIVABLES AND PAYABLES 
 
 The following is a summary of interfund receivables and payables reported in the fund financial 

statements (amounts in thousands): 
                  Interfund 
 Funds        Receivables        Payables 
 
 Major Funds: 
  General $ 16,132 $  1,359 
  Contracted Services 817 8,298 
  Other Debt Service 14 - 
  Local Capital Improvement 331 7,545 
  Other Capital Projects 18 39 
   
 Non-major Governmental Funds        223       294 
        
   Total $17,535 $17,535 
 

The majority of interfund receivables and payables are established during the closing period.  
The receivable in the general fund is for payback of direct/indirect charges for June and 
temporary loans to contracted services for cost reimbursement grants.  The amounts in local 
capital improvement, other capital projects fund and non-major funds are mostly due to the 
movement of expenditures between capital project funds.  The amounts payable are 
expected to be paid within a reasonable period of time. 
 

14. INTERFUND TRANSFERS 
 
 The following is a summary of interfund transfers reported in the fund financial statements 

(amounts in thousands): 
                  Interfund 
 Funds           Transfer In     Transfer Out 
 
 Major Funds: 
  General $   55,039 $   5,270 
  Contracted Services 25 - 
  Other Debt Service 66,963 - 
  Local Capital Improvement - 73,962 
  Other Capital Projects -     4,857 
 Non-major Governmental Funds 4,857 - 
 Internal Service Funds     4,950     47,745 
  Total  $131,834 $131,834 
 

The largest amount of interfund transfers is to move money to the debt service funds for bond 
principal and interest payments.  The remainder is the charging of direct and indirect costs. 
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15. STATE REVENUE SOURCES 
 
 The following is a schedule of the District’s state revenue for the 2015 fiscal year (amounts in 

thousands): 
 
 Sources      Amount   
 Florida Education Finance Program $   731,095 
 Workforce Development 28,412 
 Categorical Education Programs 268,957 
 Capital Outlay and Debt Service 11,586 
 Food Service Supplement 1,447 
 Mobile Home License Tax 643 
 State Board of Education Bond Interest 56 
 Pari-Mutuel Tax 447 
 Miscellaneous         8,600 
  Total $  1,051,243 
 
 
16. PROPERTY TAXES 
 The following is a summary of millages and taxes levied in the 2014 tax roll for the fiscal year 

2015 (dollars in thousands): 
     Millage Taxes 
     Levied Levied 
 General Fund 
 
 Non-voted School Tax: 
  Required Local Effort 5.105 $410,057 
  Discretionary Local Effort .748 60,083 
 
 Capital Projects Funds 
 
 Non-voted Tax: 
  Local Capital Improvements 1.500   120,487 
 
 Total    7.353 $590,627 
 
 
17. STATE RETIREMENT PROGRAMS 
 

a.� Summary of Significant Accounting Policies 
 
Pensions.  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) and the Health Insurance Subsidy (HIS) and additions to/deductions from FRS 
and HIS’s fiduciary net position have been determined on the same basis as they are 
reported by FRS and HIS.  For this purpose, benefit payments (including refunds of 
employee contributions) are recognized when due and payable in accordance with 
the benefit terms.  Investments are reported at fair value. 
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17. STATE RETIREMENT PROGRAMS (continued) 
 

b.� General Information about the Pension Plan  
 

Plan description.  All regular employees of the District are covered by the Florida 
Retirement System (FRS). The FRS is a single retirement system administered by the 
Florida Department of Management Services, Division of Retirement, and consists of 
two cost-sharing, multiple-employer retirement plans and other nonintegrated 
programs.  These include a defined benefit pension plan (Plan), a Deferred 
Retirement Option Program (DROP), and a defined contribution plan, referred to as 
the FRS Investment Plan.   

 
Essentially all regular employees of participating employers are eligible and must 
enroll as members of the Plan.  Employees in the Pension Plan vest at six years of 
service if enrolled in the plan prior to July 1, 2011.  Enrollment after July 1, 2011 requires 
eight years of service to vest.  All vested members are eligible for normal retirement 
benefits at age 62 or at any age after 30 years of service.  For enrollees prior to July 1, 
2011, pension plan benefit payments are based on the member's highest 5-year 
average annual salary (average final compensation) times the number of years of 
service.  Enrollees after July 1, 2011 have benefit payments based on the member’s 
highest 8 year average annual salary.  The annual final compensation (regardless of 
whether it is the highest five or highest eight) is multiplied by a percentage ranging 
from 1.60 percent at either 62 or with 30 years of service to 1.68 percent at age 65 or 
with 33 years of service.  Members are eligible for early retirement after 6 years of 
service, however, normal benefits are reduced by 5 percent for each year a member 
retires before age 62.  As described in note 18, the District administers a single-
employer retirement program that under certain conditions covers the difference in 
benefits between normal and early retirement. 

 
 The Plan provides retirement, disability, and death benefits and annual cost-of-living-

adjustments, as well as supplements for certain employees to cover social security 
benefits lost by virtue of retirement system membership.    

 
 A Deferred Retirement Option Program (DROP) was established effective July 1, 1998.  It 

permits employees eligible for normal retirement under the Plan to defer receipt of 
monthly benefit payments while continuing employment with a Florida Retirement 
System employer.  An employee may participate in the DROP for a period not to 
exceed 60 months after electing to participate.  During the period of DROP 
participation, deferred monthly benefits are held in the Florida Retirement System Trust 
Fund and accrue interest. 

 
 Eligible FRS members may elect to participate in FRS Investment Plan in lieu of the 

Defined Benefit Plan.  District employees participating in DROP are not eligible to 
participate in the Investment Plan.   This plan is funded by employer contributions that 
are based on salary and membership class (Regular, Elected County Officers, etc.)  
Contributions are directed to individual member accounts, and the ultimate benefit 
depends in part on the performance of investment funds chosen.  Employees in the FRS 
Investment Plan vest after one year of service. 

 
 The benefit provisions and all other requirements of the Plan are established by Florida 

Statutes. 
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17. STATE RETIREMENT PROGRAMS (continued) 
 

 The contribution rates for the Plan are established by section 121.71 of the Florida State 
Statues, and may be amended, by the State of Florida.  As of June 30, 2015, the 
contribution rates were as follows: 
 
  Percent of Gross Salary 
Class or Plan Employee Employer (A) 
 
Florida Retirement System, Regular (HA) 3.00 7.37 
Florida Retirement System, County Elected Officers (HI) 3.00 43.24 
Florida Retirement System, Senior Management Service Class (HM) 3.00 21.14 
Florida Retirement System, Special Risk (HB) 3.00 19.82 
Teachers' Retirement System, Plan E (IE) 6.25 11.50 
Florida Retirement System, Reemployed Retiree (RA) 3.00 7.37 
 
Notes: (A)  
Employer rates include the post-retirement health insurance supplement, which was increased 
on July 1, 2014 to 1.26 percent. 

 
 
The District’s contributions to the Plan, net of employee contributions, for the fiscal year 
ending June 30, 2015, totaled $87,373,478.  This represented a percentage of covered 
payroll of 7.70 percent, and is equal to the required contributions for the fiscal year.   
Effective July 1, 2011, all members of FRS, except for DROP participants and 
reemployed retirees who are not eligible for renewed membership, are required to 
contribute 3 percent of their compensation to FRS.  Amounts collected by District, and 
remitted to the Plan, for employee contributions are not considered employer 
contributions by the Plan. 
 
 

c.� Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred 
Inflows of Resources Related to Pensions 

 
At June 30, 2014, the District reported a liability of $163,259,770 for its proportionate 
share of the FRS Pension Plan net pension liability.  The net pension liability was 
measured as of June 30, 2014, and the total pension liability used to calculate the net 
pension liability was determined by an actuarial valuation as of July 1, 2014.  The 
District’s proportionate share of the net pension liability was based on a projection of 
the District’s long term share of contributions to the pension plan relative to the 
projected contributions during the fiscal year ended June 30, 2014.  At June 30, 2014, 
the District’s proportionate share was 2.68 percent, which was an increase of 0.05 
percent from its proportionate share of 2.63 percent measured as of June 30, 2013. 
 
For the year ended June 30, 2015, the District recognized pension expense of 
$16,709,554 for the FRS Pension Plan.  At June 30, 2015, the District reported deferred 
outflows of resources and deferred inflows of resources related to pensions for the FRS 
Pension Plan from the following sources: 
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17. STATE RETIREMENT PROGRAMS (continued) 
 
 
 Deferred 

Outflows of 
Resources 

 Deferred 
Inflows of     
Resources 

Differences between expected and actual          
 experience 

 
    $               - 

  
$  10,103,004 

 
Changes in Assumptions 

 
28,273,876 

  
- 

 
Net difference between projected and actual 
 earnings on pension plan investments 

 
 

- 
 

  
 

272,344,397 

 
Changes in proportion and differences between 
 District contributions and proportionate 
 share of contributions 

 
 
 

6,788,424 

  
 
 

- 
 
District contributions subsequent to the 
 measurement date 

 
 

67,371,349 

  
 

- 
       
Total 

 
$102,433,649 

  
$282,447,401 

  
 
 
The deferred outflows of resources related to pensions totaling $67,371,349 resulting 
from District contributions subsequent to the measurement date, will be recognized as 
a reduction of the net pension liability in the year ended June 30, 2016.  Other amounts 
reported for the FRS Pension plan 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 

Recognized 
2016  ($ 63,376,798) 
2017  (   63,376,798) 
2018  (   63,376,798) 
2019  (   63,376,798) 
2020         4,709,301 

Thereafter         1,412,790 
Total  ($247,385,101) 
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17. STATE RETIREMENT PROGRAMS (continued) 
 
Actuarial assumptions.  The total pension liability for the FRS Pension Plan was 
determined by an actuarial valuation as of the valuation date calculated on the 
assumptions listed below: 
 
 Valuation date     July 1, 2014 
  
 Measurement date    June 30, 2014 
  
 Discount rate     7.65% 
  
 Long-term expected rate of return, 
  Net of investment expense  7.65% 
 
 Inflation     2.60% 
 
 Salary increase, including inflation  3.25% 

   
  Mortality Generational RP-2000  
    with Projection Scale BB 
 
  Actuarial cost method Entry Age 
 
 

The actuarial assumptions that determined the total pension liability of the FRS Pension 
Plan as of June 30, 2014, were based on the results of an actuarial experience study for 
the period July 1, 2008 through June 30, 2013. 
 
The changes in actuarial assumptions for demographic and economic assumptions (all 
of the above assumptions except actuarial cost method) correspond to changes in the 
same assumptions in the FRS actuarial study for funding purposes.  These changes were 
approved by the 2014 FRS Actuarial Assumptions Conference.  The changes are 
explained below: 
 

�� The discount rate and long-term expected rate of return, net of investment 
expense were both reduced since the prior actuarial valuation by 0.10 percent 
from 7.75 percent to 7.65 percent to increase the likelihood that FRS will meet or 
exceed its assumed investment return in future years. 
 

�� The assumed inflation rate was decreased from 3.00 percent in the July 1, 2013 
valuation to 2.60 percent in the July 1, 2014 valuation in order to bring the rate in 
line with the combined Social Security intermediate long-term and lower near-
term assumptions. 
 

�� The salary increase assumption, including inflation was decreased by 0.75 
percent from 4.00 percent to 3.25 percent.  The decrease was due to two 
factors, a decrease in inflation as previously explained and a decrease in real 
wage growth.  The decrease in real wage growth was made to better align 
with the trailing 10-year growth in payroll as well as to be in a reasonable range 
based on observed national data and the Social Security Administration’s 
forward-looking assumption sets. 
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17. STATE RETIREMENT PROGRAMS (continued) 
 

�� The mortality assumption was changed to incorporate Projection Scale BB in the 
July 1, 2014 actuarial valuation, in place of the Projection Scale AA previously 
used.  The use of Scale BB allowed FRS to use a standard Society of Actuaries 
mortality table for each membership class/gender group without additional 
adjustment. 
 

 
Long-term expected rate of return.  To develop an analytical basis for the selection of 
the long-term expected rate of return assumption for the FRS Pension Plan, the 2014 FRS 
Actuarial Assumptions conference reviews long-term assumptions developed by 
multiple contracted capital market assumptions teams.  The table below shows 
resulting assumptions for each of the asset classes in which the plan was invested 
based on the long-term target asset allocation.  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.  These 
assumptions are not based on historical returns, but instead are based on a forward-
looking capital market economic model.  The expected real rate of return is presented 
in arithmetic means. 
 

 
 
 

Asset Class 

 
 

Target 
Allocation 

Long-Term 
Arithmetic 

Expected Real 
Rate of Return 

Cash 1.00% 3.11% 
Intermediate-Term Bonds 18.00% 4.18% 
High Yield Bonds 3.00% 6.79% 
Broad US Equities 26.50% 8.51% 
Developed Foreign Equities 21.20% 8.66% 
Emerging Market Equities 5.30% 11.58% 
Private Equity 6.00% 11.80% 
Hedge Funds/Absolute Return 7.00% 5.81% 
Real Estate (Property) 12.00% 7.11% 
     Total 100%  

 
 
Discount rate.  The discount rate used to measure the total pension liability for the FRS 
Pension Plan was 7.65 percent and is based on a projection of cash flows that assumed 
that employee contributions will be made at the current contribution rate and that 
contributions from participating members will be made at statutorily required rates, 
actuarially determined.  Based on those assumptions, the FRS Pension 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 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. 
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17. STATE RETIREMENT PROGRAMS (continued) 
 

 
Sensitivity of the District’s proportionate share of the net position liability to changes in 
the discount rate.  The following presents the District’s proportionate share of the net 
pension liability of the FRS Pension Plan calculated using the discount rate of 7.65 
percent.  Also presented is what the District’s proportionate share of the FRS Pension 
Plan net pension liability would be if it were calculated using a discount rate that is 1-
percentage-point lower (6.65 percent) or 1-percentage-point higher (8.65 percent) 
than the current rate: 
 
 1% 

Decrease 
(6.65%) 

 Current 
Discount 

Rate (7.65%) 

 1% 
Increase 
(8.65%) 

District’s proportionate share of 
the FRS Pension Plan net pension 
liability 

 
$698,283,722 

  
$163,259,770 

  
($281,778,071) 

 
 

Pension plan fiduciary net position.  Detailed information about FRS Pension Plan’s 
fiduciary net position is available in the separately issued FRS Comprehensive Annual 
Financial Report.  The comprehensive annual financial report of the FRS is available by 
mail at:  State of Florida, Division of Retirement, Department of Management Services, 
1317 Winewood Boulevard, Building 8, Tallahassee, Florida  32399; by telephone toll free 
(844) 377-1888 or (850) 907-6500; by e-mail at rep@dms.myflorida.com; or at the 
Division’s Web site (http://www.dms.myflorida.com). 

 
 

 
d.� General Information about the Health Insurance Subsidy (HIS) 

 
HIS plan description.  The HIS Pension Plan is a cost-sharing multiple-employer defined 
benefit pension plan established to provide a monthly subsidy payment to retired 
members of any state-administered retirement system, or beneficiary entitled to receive 
benefits. 
 
HIS benefits provided.  The benefit of the HIS Pension Plan is a monthly payment to assist 
retirees in paying their health insurance costs.  This plan is administered by the 
Department of Management Services within the Florida Retirement System.  HIS benefits 
are not guaranteed and are subject to annual legislative appropriation. 
 
For fiscal year ended June 30, 2015, eligible retirees and beneficiaries received a 
monthly HIS payment equal to the number of years of creditable service completed at 
the time of retirement multiplied by $5.  The payments are at a minimum of $30 but not 
more than $150 monthly per Florida Statutes 112.363.   
 
HIS contributions.  The HIS Pension Plan is funded by required contributions from FRS 
participating employers.  The funds are deposited in a separate trust fund and 
consequently paid from that trust fund. Employer contributions are a percentage of 
gross compensation for all FRS members.  For the fiscal year ended June 30, 2015, the 
contribution rate was 1.26 percent of payroll per Florida Statutes 112.363.  Employees do 
not contribute to this plan.   
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17. STATE RETIREMENT PROGRAMS (continued) 
 
The District’s contributions to the HIS Pension Plan totaled $14,293,769 for the fiscal year 
ended June 30, 2015. 
 
 

e.� Pension Liabilities, Pension Expense, and Deferred Outflows of Resources and Deferred 
Inflows of Resources Related to HIS Pensions 
 
At June 30, 2015, the District reported a liability of $334,898,541 for its proportional share 
of the HIS Pension Plan net pension liability.  The net pension liability was measured as of 
June 30, 2014, and the total pension liability used to calculate the net pension liability 
was determined by an actuarial valuation as of July 1, 2014.  The District’s proportionate 
share of the net pension liability was based on a projection of the District’s long term 
share of contributions to the pension plan relative to the projected contributions during 
the fiscal year ended June 30, 2014.  At June 30, 2014, the District’s proportionate share 
was 3.58 percent, which was an increase of 0.14 percent from its proportionate share of 
3.44 percent measured as of June 30, 2013. 

 
For the year ended June 30, 2015, the District recognized pension expense of 
$25,003,205 for the FRS Pension Plan.  At June 30, 2015, the District reported deferred 
outflows of resources and deferred inflows of resources related to pensions for the FRS 
Pension Plan from the following sources: 
 
 Deferred 

Outflows of 
Resources 

 Deferred 
Inflows of 
Resources 

Differences between expected and actual          
 experience 

 
  $                     - 

  
$                  - 

 
Changes in Assumptions 

 
11,917,019 

  
- 

 
Net difference between projected and actual 
 earnings on pension plan investments 

 
 

    160,760 

  
 

- 
 
Changes in proportion and differences between 
 District contributions and proportionate 
 share of contributions 

 
 
 

10,835,013 

  
 
 

- 
 
District contributions subsequent to the 
 measurement date 

 
 

14,293,769 

  
 

- 
       
Total 

 
$      37,206,561 

  
$                  - 
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17. STATE RETIREMENT PROGRAMS (continued) 
 
 
The deferred outflows of resources related to pensions totaling $14,293,769 resulting 
from District contributions subsequent to the measurement date, will be recognized as 
a reduction of the net pension liability in the year ended June 30, 2016.  Other amounts 
reported for the HIS Pension plan as deferred outflows of resources related to pensions 
will be recognized in pension expense as follows: 
 

Fiscal Year 
Ending June 

30 

  
Amount 

Recognized 
2016        $  3,709,873 
2017       3,709,873 
2018       3,709,873 
2019       3,709,873 
2020  3,669,683 

Thereafter  4,403,617 
Total       $ 22,912,792 

 
 

Actuarial assumptions.  The total pension liability for the HIS Pension Plan was 
determined by an actuarial valuation as of the valuation date calculated on the 
assumptions listed below: 
 
 Valuation date     July 1, 2014 
  
 Measurement date    June 30, 2014 
  
 Discount rate     4.29% 
  
 Long-term expected rate of return, 
  Net of investment expense  4.29% 
 
 Inflation     2.60% 
 
 Salary increase, including inflation  3.25% 

   
  Mortality Generational RP-2000  
    with Projection Scale BB 
 
  Actuarial cost method Entry Age 
 
 

The actuarial assumptions that determined the total pension liability of the HIS Pension 
Plan as of June 30, 2014, were based on the results of an actuarial experience study for 
the period July 1, 2008 through June 30, 2013. 

 
Long-term expected rate of return.  Because the HIS pension Plan is funded on a pay-
as-you-go basis funding structure, a municipal bond rate of 4.29 percent was used to 
determine the total pension liability for the program.   
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17. STATE RETIREMENT PROGRAMS (continued) 
 
 
Discount rate.  Because the HIS Pension Plan uses a pay-as-you-go funding structure, a 
municipal bond rate of 4.29 percent was used to determine the total pension liability for 
the program. 
 
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 of the HIS Pension Plan calculated using the discount rate of 4.29 
percent.  Also presented is what the District’s proportionate share of the HIS Pension 
Plan net pension liability would be if it were calculated using a discount rate that is 1-
percentage-point lower (3.29 percent) or 1-percentage-point higher (5.29 percent) 
than the current rate: 
 
 1% 

Decrease 
(3.29%) 

 Current 
Discount 

Rate (4.29%) 

 1% 
Increase 
(5.29%) 

District’s proportionate share of the 
HIS Pension Plan net pension 
liability 

 
$380,919,972 

  
$334,898,541 

  
$296,483,817 

 
Pension plan fiduciary net position.  Detailed information about HIS Pension Plan’s 
fiduciary net position is available in the separately issued FRS Comprehensive Annual 
Financial Report.  The comprehensive annual financial report of the FRS is available by 
mail at:  State of Florida, Division of Retirement, Department of Management Services, 
1317 Winewood Boulevard, Building 8, Tallahassee, Florida  32399; by telephone toll free 
(844) 377-1888 or (850) 907-6500; by e-mail at rep@dms.myflorida.com; or at the 
Division’s Web site (http://www.dms.myflorida.com). 
 
 

18. EARLY RETIREMENT PROGRAM 
 

a.� Summary of Significant Accounting Policies 
   
  Pension.  The Plan is accounted for as a pension trust fund; therefore it is accounted for 

in substantially the same manner as a proprietary fund with a “capital maintenance” 
measurement focus and the accrual basis of accounting.  Employer contributions are 
recognized in the period in which contributions are due.  Benefits and refunds are 
recognized when due and payable in accordance with terms of the Plan.  Plan assets 
are valued at fair value, based on quoted market prices, for financial statement 
purposes. 

 
  Separate Statements are not issued for the Plan. 

 
 

b.� General Information about the Early Retirement Program 
 
  Plan description.  As authorized by Section 1012.985, Florida Statutes, the Board 

implemented an Early Retirement Plan (Plan), effective August 1, 1984.  The Plan is a 
single-employer defined benefit plan.  The purpose of the Plan is to provide eligible 
District employees, who elect to retire under the early retirement provisions of the  
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18. EARLY RETIREMENT PROGRAM (continued) 
 
  Florida Retirement System, described in Note 17, with a monthly benefit equal to the 

statutory reduction of the normal retirement benefits when early retirement precedes 
the normal retirement age of 62.  The School Board entered into an agreement with 
Wells Fargo Bank, N.A., designating the Bank as the Investment Manager and 
Custodian (Trustee) for the Plan assets.  The Agreement also provides that monthly 
benefits be paid by the Trustee. 

 
Eligibility.  A member of the Plan was eligible upon attainment of age 55 to 59, 
completion of 25 but not more than 28 years of creditable service, at least 5 
consecutive and uninterrupted years of service immediately preceding early 
retirement, and having applied for retirement under FRS.  The Board approved to 
eliminate new participants to the Early Retirement Program on  

 
June 30, 2008.  Certain employees were eligible to enter the plan before July 1, 2010.  As 
of July 1, 2010 the plan was closed to any new participants. 

 
  Benefits provided.  The amount of the monthly benefit will be equal to the reduction 

imposed on the retirement benefit by the FRS due to early retirement.  The benefit 
amount will be based on the initial benefit amount determined by the FRS prior to any 
cost of living adjustments and once established will remain unchanged, unless a 
specific increase is authorized by the Board. 

 
  Employees covered by benefit terms.  Based on an actuarial report as of June 30, 2015 

employee membership data related to the Plan was as follows: 
 
  Retirees and beneficiaries currently receiving benefits 558 
  Active Plan Participants: There are no longer any active plan participants. 
 
  Contributions.  The District’s Early Retirement Program was established by the Board on 

August 1, 1984. On July 1, 2010, the plan was closed to any new participants.  Pursuant 
to the Plan Agreement, no contribution shall be required or permitted from any 
member.  The District’s annual contribution to the pension trust is determined through 
the budgetary process and with reference to actuarial determined contributions.  The 
board establishes rates based on an actuarially determined rate recommended by an 
independent actuary.  The actuarially determined rate is the estimated amount 
necessary to finance the costs of benefits earned by plan members during the year, 
with an additional amount to finance any unfunded accrued liability. The contribution 
is designed to accumulate sufficient assets to pay benefits when due. As of July 1, 2015, 
the actuarial study shows a deficit of $13.9 million in accordance with GASB 68. 

 
Total contributions to the Plan in fiscal year 2015 amounted to $1,410,653 respectively.   
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18. EARLY RETIREMENT PROGRAM (continued) 
 

 b. Net Pension Liability 
 
The net pension asset (obligation) to the Plan in fiscal years 2012, 2013 and 2014 were 
$(611), $(1,807) and $(30).  However, due to the adoption of GASB 68, the net pension 
liability in the amount of $13,993,497 replaces the net pension obligation of $(30) 
identified as of July 1, 2014.   
 
Total pension liability $ 26,452,384 
Plan fiduciary net position 12,458,887 
Net pension liability $ 13,993,497 
Plan fiduciary net position as a percentage  
 of the total pension liability 47.10% 
 

  
The Net Pension Liability of $13,993,497 was added as a long term liability on the 
Statement of Net Position in the Government-wide Financial Statements.   
 
The computation of the total pension liability for fiscal 2015 was based on the same (a) 
benefit provisions, (b) actuarial funding method, and (c) other significant factors as 
used to determine annual required contributions in the previous year. 

 
  

 Actuarial assumptions.  Significant assumptions and other inputs used to measure the 
annual required contribution are: 

 
  Valuation Date     July 1, 2014 
   
  Measurement Date     June 30, 2015 
 
  Actuarial Cost Method     Aggregate 
   
  Asset Valuation Method    Market Value 
 
  Actuarial Assumptions: 
 
   Investment Rate of Return   3.5% 
 
   Projected Salary Increases   0% 
 
   Rate of Inflation Adjustment   2.5% 

 
 
Mortality rates were based on the RP-2014 Healthy Annuitant/Non Annuitant Mortality 
table for Males or Females, with generational projections for mortality improvements 
based on Scale MP.    
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18. EARLY RETIREMENT PROGRAM (continued) 
 

Investments.  The District oversees the management of the District’s Early Retirement 
Plan. The Superintendent has established procedures to ensure that idle funds are 
invested as authorized by Florida Statute, to earn the maximum interest.  Investments 
are reported at fair value.  The primary objectives, in priority order, in investment 
activities shall be safety, liquidity, and yield. 

 
  The Plan’s investments at June 30, 2015, consisted of the following: 
 

 Balance 
June 30, 2015 

Percentage of 
Plan Net Position 

U. S. Treasury Notes and Bonds $5,084,225.00    41% 
U. S. Agencies 7,302,973 59% 
Federation Prime Obligations Fund       43,472     -% 
Total $12,430,670 100% 
 
 
Long-term expected rate of return.  The long-term expected rate of return on pension 
plan investment was confirmed appropriate using Aon’s ( The District’s actuary) e-tool 
model assuming general inflation of 2.5%, which is a building-block method in which 
best-estimate ranges of expected future real rates of return (expected returns, net of 
pension plan investment expense and inflation) are developed for each major asset 
class.  These ranges are combined to produce the long-term expected rate of return by 
weighting the expected future real rates of return by the target asset allocation 
percentage and by adding expected inflation.  Best estimates of arithmetic real rates 
of return for each major asset class included in the pension plan’s target asset 
allocation as of July 1, 2015 are summarized in the following table: 

 
          Long-term 
        Target  Expected real 
   Asset Class    allocation rate of return 
   Government Fixed Income  98%  1.0% 
   Cash      2%  0.9% 
 
 
 
 
 

Rate of return.  For the year ended June 30, 2015, the annual money-weighted rate of 
return on pension plan investments, net of pension plan investment expense, was 3.5 
percent.  The money-weighted rate of return expresses investment performance, net of 
investment expense, adjusted for the changing amounts actually invested. 

 
 

Receivables.  The pension plan does not have receivables from long-term contracts 
with the District contribution. 

 
 

Allocated insurance contracts.  The pension plan has not allocated insurance 
contracts that are excluded from pension plan assets. 
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18. EARLY RETIREMENT PROGRAM (continued) 
 

Reserves.  The pension plan has no reserves that are required to be disclosed under 
paragraph 30e of GASB Statement No. 67, Financial Reporting for Pension Plans. 

 
 

Deferred Retirement Option Program (DROP).  The District does not offer DROP to 
employees in the Early Retirement Program. 

 
 
 c. Total Pension Liability 

 
 The District’s total pension liability for the Early Retirement Program for the current 

fiscal year were as follows 
   

Total Pension Liability           2015   
Service cost $ - 
Interest cost 855,451 
Changes of benefit terms - 
Differences between expected and actual (9,066) 
Changes of assumptions 2,180,253 
Benefit payments, including refunds of contributions    (2,031,448) 
Net change in total pension liability       995,190 
Total pension liability (beginning) 25,457,194 
Total pension liability (ending) $ 26,452,384 
  

 
Discount rate.  The discount rate used to measure the total pension liability was 3.50 
percent and is consistent with the prior year.  The projection of cash flows used to 
determine the discount rate assumed that the District’s contributions will be made at 
rates equal to the difference between actuarially determined contribution rates and 
the member rate.  Based on those assumptions, the pension plan’s fiduciary net position 
was projected to be available to make all projected future benefit payment of current 
plan members.   Therefore, the long term expected rate of return on pension plan 
investment was applied to all periods of projected benefit payments to determine the 
total pension liability. 

 
   

Sensitivity of the net pension liability to changes in the discount rate.  The following 
presents the net pension liability of the District, calculated using the discount rate of 
3.50 percent, as well as what the District’s net pension liability would be if it were 
calculated using a discount rate that is 1-percentage point lower (2.50 percent) and  1-
percentage point higher (4.50 percent) than the current rate. 

 
 1% 

Decrease 
(2.50%) 

 Current 
Discount 

Rate (3.50%) 

 1% 
Increase 
(4.50%) 

District’s net pension liability  
$16,719,571 

  
$13,993,497 

  
$11,678,724 
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18. EARLY RETIREMENT PROGRAM (continued) 
  

 
d. Pension  Expense and Deferred Outflows of Resources and Deferred Inflows of 

Resources Related to Pensions 
  

At June 30, 2015, the District reported a liability of $13,993,497 for the Early Retirement 
Plan net pension liability.  The liability was measured as of June 30, 2015 and the total 
pension liability used to calculate the net pension liability was determined by an 
actuarial valuation as of July 1, 2014.  The District’s net pension liability was based on 
a projection of the pension plan relative to the projected contributions during the 
fiscal year ended June 30, 2015. 

 
  
          Deferred Deferred 
          Outflows of Inflows of
                                              Resources        Resources 
 

Difference between actual and expected experience $               - $              - 
Assumption changes  - - 
Net difference between expected and actual earnings 
 on pension plan investments       257,086                   - 
Total  $    257,086  $             -
    

   
 

Amounts recognized in the deferred outflows of resources and deferred inflows of 
resources related to pensions will be recognized in the pension expense as follows: 
 

Year ended June 30 
 2016 $   64,272 
 2017      64,272 
 2018      64,272 
 2019      64,270 
 Total $ 257,086  
             
    
 
19. POST EMPLOYMENT HEALTH CARE BENEFITS 
 
 a. Plan Description 

 
 The Postemployment Health Care Benefits Plan is a single-employer defined benefit 

plan administered by the District.  Pursuant to the provisions of Section 112.0801, 
Florida Statutes, former employees who retire from the District and eligible 
dependents, may continue to participate in the District’s health and hospitalization 
plan for medical, and prescription drug coverage.  Based on the valuation as of July 
1, 2014, the District had 26,644 active employees and 1,129 retires and eligible 
dependants in the plan.  The District subsidizes the premium rates paid by retirees by  
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19. POST EMPLOYMENT HEALTH CARE BENEFITS (continued) 
 
allowing them to participate in the plan at reduced or blended group (implicitly 
subsidized) premium rates for both active and retired employees.  These rates provide 
an implicit subsidy for retirees because, on an actuarial basis, their current and future 
claims are expected to result in higher costs to the plan on average than those of 
active employees.  Retirees are required to enroll in the Federal Medicare program 
for their primary coverage as soon as they are eligible.  Separate financial statements 
for the Plan are not issued. 

 
b. Funding Policy 
 
 The District via the Board can establish and amend the funding requirements.  The 

District has not advance funded the OPEB costs or the net OPEB obligation.  For the 
2015 fiscal year, retirees and eligible dependents received postemployment health 
care benefits, which are funded by the District on a pay as you go basis.  The District 
provided contributions of $4,463,384 toward annual OPEB costs, comprised of benefit 
payments made on behalf of the retirees for claims expenses (net of reinsurance), 
administrative expenses, and reinsurance premiums and net of retiree contributions 
totaling $9,054,293 which is about 1 percent of covered payroll. 

 
 c. Annual OPEB Cost and Net OPEB Obligation 

 
 The District’s annual OPEB cost is calculated based on the annual required 

contribution (ARC), an amount actuarially determined in accordance with the 
parameters of GASB Statement No. 45, Accounting and Financial Reporting by 
Employers for Postemployment Benefits Other Than Pensions.  The ARC represents a 
level of funding that is paid on an ongoing basis, is projected to cover normal cost 
each year and amortize any unfunded actuarial liabilities over a period not to 
exceed 30 years.  The following table shows the District’s annual OPEB cost for the 
year, the amount actually contributed to the plan, and changes in the net OPEB 
obligation: 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

        Descriptions  Amount 
Normal Cost (service cost for one year)  $  23,167,823 
Amortization of Unfunded Actuarial Accrued Liability  7,246,740 
Interest on Normal Cost and Amortization  760,364 
Annual Required Contribution (ARC)  31,174,927 
Interest on Net OPEB Obligation (NOO)  2,386,220 
Amortization of Net OPEB Obligation      (3,410,069) 
Total Expense or Annual OPEB Cost (AOC)  30,151,078 
Annual Contribution Toward OPEB Cost  (4,463,384) 
Increase in Net OPEB Obligation  25,687,694 
Net OPEB Obligation Beginning of Year  95,448,814 
Net OPEB Obligation End of Year  $121,136,508 
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19. POST EMPLOYMENT HEALTH CARE BENEFITS (continued) 
 
 The District’s annual OPEB cost, the Percentage of annual OPEB cost contributed to the plan 

and the net OPEB obligation as of June 30, 2015 was as follows: 

 
 
 
 d. Funded Status and Funding Progress 

 
 As of June 30, 2015 the actuarial accrued liability for benefits was $212,358,525, all of 

which was unfunded.  The covered payroll (annual payroll for active participating 
employees) was $1,134,992,341 for the 2015 fiscal year, and the ratio of the unfunded 
actuarial accrued liability to the covered payroll was 18.7%.  The schedule of funding 
progress, presented as required supplementary information following the notes to the 
financial statements, presents multiyear trend information that shows whether the 
actuarial value of plan assets is increasing or decreasing over time relative to the 
actuarial accrued liabilities for benefits. 

 
 e. Actuarial Methods and Assumptions 
 
  Actuarial methods and assumptions used for the OPEB calculations are as follows: 
 
  1. Actuarial valuations involve estimates of the value of reported amounts and 

assumptions about the probability of events far into the future; actuarially 
determined amounts are subject to continual revisions as actual results are 
compared to past expectations and new estimates are made about the 
future. 

 
  2. Calculations are based on the benefits provided under the terms of the 

substantive plan in effect at the time of each valuation and on the pattern of 
sharing of costs between the employer and plan members to that point.  The 
projection of benefits for financial reporting purposes does not explicitly 
incorporate the potential effects of legal or contractual funding limitations on 
the pattern of cost sharing between the employer and plan members in the 
future. 

 
  3. Actuarial calculations reflect a long-term perspective. Consistent with that 

perspective, actuarial methods and assumptions used include techniques 
that are designed to reduce short-term volatility in actuarial accrued liabilities 
and the actuarial value of assets. 

 
 

Fiscal 
Year 

  
 

Annual OPEB 
Cost 

  
 

Annual 
Contributed 

 Percentage of 
Annual OPEB 

Cost 
Contributed 

  
 

Net OPEB 
Obligation 

2015  $30,151,078  $4,463,384  14.8%  $121,136,508 
2014  24,534,131  4,217,776  17.2%  95,448,814 
2013  23,903,947  3,504,578  14.7%  75,132,459 

       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
 
 

  79 

19. POST EMPLOYMENT HEALTH CARE BENEFITS (continued) 
 
  4. The actuarial methods and significant assumptions used in calculating the 

ARC for the current year and the funded status of the plan are from the 
actuarial valuation as of July 1, 2014: 

 
   Actuarial cost method  Entry age  
    
   Actuarial value of assets   Fair value 
    
   Investment rate of return   2.5% 
 
   Salary scale is     4.0% 
 
   Healthcare cost trend rate is 7.50 percent for fiscal year ended June 30, 2015 

grading to 5.0% for fiscal year ending June 30, 2024 
 
   Past service liability is amortized over a closed 30-year period as a level 

percentage of projected payroll assumed to grow 3.0% per year 
 
   Inflation rate adjustment  2.5% 
 
 
20. RISK MANAGEMENT 
 
 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; and natural disasters.  Workers' 
compensation, automobile liability, and general liability coverage are being provided on a 
self-insured basis up to specified limits.  Prior to July 18, 2007, the District entered into 
agreements with various insurance companies to provide specific excess coverage of claim 
amounts above the stated amount on an individual claim basis.  Effective July 18, 2007 the 
District chose not to purchase excess coverage, but chose to set aside $500,000 per year to 
accumulate to a total of $5,000,000 to cover any excess claims.  As of June 30, 2015, $4,000,000 
has been set aside.  The Board has contracted with an insurance administrator to administer 
these self-insurance programs, including the processing, investigating, and payment of claims. 

 
 Settled claims resulting from the risks described above have not exceeded commercial 

insurance coverage for the past five fiscal years. 
 
 A liability in the amount of $18,999,554 was actuarially determined using a discount rate of 2.0% 

to cover reported and unreported insurance claims payable at June 30, 2015.  It is estimated 
that $9,468,257 of the liability is current and due within one year.  The remaining $9,531,296 will 
be due in future years. 
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20. RISK MANAGEMENT (continued) 
 
 
 The following schedule represents the changes in claims liability for the past two fiscal years for 

the District's self-insurance program: 
 

      
Beginning-of- 

Fiscal-Year 
Liability 

 Current-Year 
Claims and 
Changes in 
Estimates 

                 
                

Claim 
Payments 

        
Balance at 

Fiscal 
Year-End 

2013 – 2014 $16,124,280  $   11,935,546  $(10,835,580)  $17,224,246 

2014 – 2015 $17,224,246  $   11,766,605  $  (9,991,297)  $18,999,554 
 

Claims and judgments are generally liquidated by the internal service funds that are funded by 
the general fund and special revenue funds. 

 
 
21. COMMITMENTS AND CONTINGENCIES 
 
 Construction Contract Commitments 

The following is a summary of major construction contract commitments remaining at June 30, 
2015 (amounts in thousands): 
 

 DETAIL LISTING OF CONSTRUCTION IN PROGRESS 
 
     Expended  
     Project     Through 
 Description Authorization   6/30/15   Committed 
 
 Additions $      34,147 $       4,275 $    29,872 
 Elementary 20,074 13,255 6,819 
 Middle 8,854 1,636 7,218 
 Other 619 361 258 
 Renovations 25,397 10,073 15,324 
 Improvements       2,163       1,600       563 
      Total $  91,254 $  31,200 $  60,054 
 
 Litigation 
 The District is involved in several pending and threatened legal actions.  In the opinion of 

District management, the range of potential loss from all such claims and actions should not 
materially affect the financial condition of the District. 

 
 Grants and Contracts 

The District participates in various federally assisted grant programs that are subject to review 
and audit by the grantor agencies.  Entitlement to these resources is generally conditional 
upon compliance with the terms and conditions of grant agreements and applicable 
federal regulations, including the expenditure of resources for allowable purposes.  Any 
disallowance resulting from a federal audit may become a liability of the District. 
 
 

       SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA  
 NOTES TO THE FINANCIAL STATEMENTS 
 June 30, 2015 
 
 

  81 

22. SUBSEQUENT EVENTS 
 
New legislation was signed into law on May 21, 2015, which became effective on July 21, 
2015 that covered the final distribution of Fund B’s remaining reserve (218.421(2)(e),F.S.,  This 
required Fund B to distribute residual balances to participants who had been entitled to, but 
had not received a November 2007 interest payment on invested funds that month.  The 
amount was be based on each participant’s proportional share of the total November 2007 
interest earned, which was not paid out, but transferred to the trust fund in order to maximize 
the payout of principal.  The SBA distributed the District’s proportional share in the amount of 
$995,010.31 on July 13, 2015 for Fiscal Year 2016. 
 
On July 17, 2015 the District issued Series 2015A Sales Tax Revenue Refunding Bonds in the 
amount of $53,760,000 in order to refund a portion of the district’s outstanding Sales Tax 
Revenue Refunding Bonds, Series 2005 and advance refund a portion of the district’s 
outstanding Sales Tax Revenue Bonds, Series 2006 maturing in the years 2016-2019.  Total 
bond proceeds were applied as follows: $53,627,987 to an escrow account and $132,013 to 
pay issuance costs. 
 
On August 20, 2015 the District issued Series 2015A Refunding Certificates of Participation in 
the amount of $100,625,000 at a net premium of $12,518,825 in order to refund the district’s 
outstanding Refunding Certificates of Participation, Series 2005A and advance refund the 
district’s outstanding Certificates of Participation, Series 2006A.  Total certificate proceeds 
were applied as follows: $112,382,116 to an escrow account and $761,710 to pay issuance 
costs. 
 
On August 20, 2015 the District issued Series 2015B Sales Tax Revenue Refunding Bonds in the 
amount of $65,195,000 at a net premium of $10,270,067 in order to refund a portion of the 
district’s outstanding Sales Tax Revenue Refunding Bonds, Series 2005 and advance refund a 
portion of the district’s outstanding Sales Tax Revenue Bonds, Series 2006 maturing in the 
years 2020-2026.  Total bond proceeds were applied as follows: $74,763,314 to an escrow 
account and $701,753 to pay issuance costs. 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
SUPPLEMENTAL EARLY RETIREMENT PENSION TRUST 
REQUIRED SUPPLEMENTARY INFORMATION 
SCHEDULE OF EMPLOYER CONTRIBUTIONS 
(UNAUDITED) 
 
 
 

     Contribution as 
Fiscal Actuarially Annual Contribution Covered a Percentage 

Year Ended Determined Actual Deficiency Employee of Covered  
June 30, Contribution Contribution      (Excess)         Payroll Employee Payroll 

2005 1,990,860 1,932,629 58,231 177,676,884 1.09% 
2006 2,283,533 1,988,593 294,940 186,742,083 1.06% 
2007 3,640,027 3,843,945 (203,918) 187,094,809 2.05% 
2008 3,690,335 3,756,041 (65,706 40,602,385 9.25% 
2009 2,063,437 1,801,801 261,636 31,812,283 5.66% 
2010 2,251,844 2,450,808 (198,964) 22,676,884 10.81% 
2011 1,317,182 1,764,068 (446,886) N/A N/A 
2012 1,341,630 879,714 461,916 N/A N/A 
2013 1,381,913 1,383,258 (1,345) N/A N/A 
2014 
2015 

1,402,918 
1,095,221 

1,401,167 
1,410,653 

 

1,751 
(315,432) 

N/A 
N/A 

N/A 
N/A 


















See accompanying notes to required supplementary information. 

Unaudited – see accompanying independent auditors’ report. 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
SUPPLEMENTAL EARLY RETIREMENT PENSION TRUST 
REQUIRED SUPPLEMENTARY INFORMATION 
SCHEDULE OF NET PENSION LIABILITY 
(UNAUDITED) 

Note: Schedule is intended to show information for ten years.  Additional years will be 
displayed as they become available. 

See accompanying notes to required supplementary information=

Unaudited – see accompanying independent auditors’ report. 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
POST EMPLOYMENT HEALTH CARE BENEFITS 
REQUIRED SUPPLEMENTARY INFORMATION 
SCHEDULE OF FUNDING PROGRESS 
(UNAUDITED) 
 
Schedule of Funding Progress:  

�

�

�

�

�

  
 
Isolated analysis of the dollar amounts of the actuarial value of assets, actuarial accrued 
liability, and unfunded actuarial accrued liability can be misleading. 
 
Expressing the actuarial value of assets as a percentage of the actuarial accrued liability 
provides one indication of the Plan's funding status on a going-concern basis.  Analysis of 
this percentage over time indicates whether the Plan is becoming financially stronger or 
weaker.  Generally, the greater this percentage, the stronger the Plan. 
 
See accompanying notes to required supplementary information. 
 
Unaudited – see accompanying independent auditors’ report. 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
POST EMPLOYMENT HEALTH CARE BENEFITS 
REQUIRED SUPPLEMENTARY INFORMATION 
SCHEDULE OF EMPLOYER CONTRIBUTIONS 
(UNAUDITED) 
 
 
 
  Fiscal Annual Percentage 
  Year Ended Required Contributed 
  June 30 Contribution   
  2013 23,943,720 14.64% 
  2014 24,588,728 17.15% 
  2015 31,174,927 14.80% 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
See accompanying notes to required supplementary information. 

Unaudited – see accompanying independent auditors’ report. 
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SCHOOL BOARD OF HILLSBOROUGH COUNTY, FLORIDA 
NOTES TO REQUIRED SUPPLEMENTAL INFORMATION 
FLORIDA RETIREMENT SYSTEM AND HEALTH INSURANCE SUBSIDY 
June 30, 2015 
(UNAUDITED) 
 
 
The following are relevant to the Florida Retirement System (FRS) and Health Insurance 
Subsidy (HIS) Program: 
 

1)� Actuarial assumptions for defined benefit plans are reviewed annually by the 
Florida Retirement System.  The FRS Pension Plan has a valuation performed 
annually whereas the HIS Program has a valuation performed biennially which 
was updated for GASB reporting in the year a valuation was not performed.  
The most recent experience study for the pension plan was completed in 
2014 for the period July 1, 2008 through June 30, 2013.   
 

2) Method and assumptions used in calculation of actuarially determined 
contribution: 

 
 FRS Pension Plan 
 
 Valuation Date    July 1, 2014 
 Actuarial Cost Method   Entry Age 
  
 Actuarial Assumptions: 
 Discount Rate     7.65% 
 Investment Rate of Return   7.65% 
 Projected Salary Increases   3.25% 
 Rate of Inflation Adjustment   2.60% 
  
 Mortality assumption: 
 Generational RP-2000 with Projection Scale BB Tables 
 
 
 HIS Program 
 
 Valuation Date    July 1, 2014 
 Actuarial Cost Method   Entry Age 
  
 Actuarial Assumptions: 
 Discount Rate     4.29% 
 Investment Rate of Return   4.29% 
 Projected Salary Increases   3.25% 
 Rate of Inflation Adjustment   2.60% 
 
 Mortality assumption: 
 Generational RP-2000 with Projection Scale BB Tables 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA 
NOTES TO REQUIRED SUPPLEMENTAL INFORMATION 
EARLY RETIREMENT SYSTEM PENSION TRUST 
June 30, 2015 
(UNAUDITED) 
 
 
The following are relevant to the supplemental early retirement pension: 
 
1) Change in plan eligibility 
 

As of July 1, 2010 the Supplemental Early Retirement Pension Plan was closed to 
any new participants. 

 
2) There were method and assumption changes since the prior fiscal year.  The 

actuarial cost method changed from entry age to aggregate, and the 
assumption changes used an updated mortality assumption going from RP-2000 
generational with scale AA to RP-2014 generational with scale MP for funding 
and financial accounting valuations.   

 
 Method and assumptions used in calculation of actuarially determined 

contribution: 
 
 Actuarial cost method 
 

Aggregate: This method spreads the excess of the present value of benefits minus 
the actuarial value of the assets over the average total life expectancy of the 
remaining participants.  This amount is recalculated each year. 

 
 Actuarial assumptions 
 
 Valuation Date    July 1, 2014 
 Actuarial Cost Method   Aggregate 
 Asset Valuation Method   Market Value 
 Actuarial Assumptions: 
 Investment Rate of Return   3.5% 
 Projected Salary Increases   0% 
 Rate of Inflation Adjustment   2.5% 
 
 
 
The following is relevant to the post employment health care benefits: 
 
1) Actuarial assumptions 
 (a). Entry age actuarial cost method 
 (b). Actuarial value of assets are fair value 
 (c). Investment rate of return 2.5% 
 (d) Salary scale is 4.0% 
 (e). Healthcare cost trend rate is 7.5% for fiscal year ended June 30, 2015 
  grading to 5.0% for fiscal year ending June 30, 2024 
 (f). Past service liability is amortized over a closed 30-year period as a level 
  percentage of projected payroll assumed to grow 3.0% per year 
 (g). Inflation rate adjustment – 2.5% 

 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 

COMBINING AND INDIVIDUAL FUND 
STATEMENTS AND SCHEDULES 
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Nonmajor Governmental Funds 

 
Special Revenue Fund 

 
 
The Food Services Fund accounts for the operations of student nutrition services. 
 
� Food Services Fund  –  Accounts for and reports on activities of the food service 

program. 
 

Debt Service Funds 
 
The Debt Service Funds account for the payment of interest and principal of the current 
portion of long-term debt, primarily from tax proceeds and earnings on temporary 
investments. 
 
� State Board of Education Bond Fund  –  Accounts for and reports on payments of 

principal, interest and related costs on various bond issues serviced by the State. 
 
� Special Act Bond Fund  -  Accounts for and reports on the payment of principal, 

interest and related costs on bonds that are secured by the portion of the State 
racetrack funds. 

 
Capital Projects Funds 

 
The Capital Projects Funds account for the financing and acquisition or construction of 
major capital facilities, such as new school buildings and additions to existing buildings, 
or for major renovation projects. 
 
� Capital Outlay & Debt Service Fund  -  Accounts for and reports on funds received 

from the State Board of Education Capital Outlay Bonds. 
 

� Capital Improvement Revenue Bond Fund – Accounts for and reports on funds 
received from the Hillsborough County Racetrack Commission for Capital Outlay.  
 

� Public Education Capital Outlay Fund – Accounts for and reports on funds 
received from the State Board of Education Public Education Capital Outlay. 
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Internal Service Funds 
 
 
The Internal Service Funds account for the cost of the District’s Insurance Funds. 
 
� Workers Compensation Fund  -  Accounts for and reports on the workers’ 

compensation program. 
 
� Liability Self-Insurance Fund  -  Accounts for and reports on the automobile and 

general liability programs. 
 
� Group Health Insurance Fund  –  Accounts for and reports on the health insurance 

program. 
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Agency Funds 
 
 
The Agency Funds account for resources held by the District as custodian for others. 
 
� School Activity Fund  -  Accounts for and reports on the school’s activity funds. 
 
� Extended Year Fund -  Accounts for and reports on funds withheld to be paid at a 

later date. 
 
� Miscellaneous Depository Fund  – Accounts for and reports on the deposits held 

by the District on behalf of others. 
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Component Units 
 
 
� Discretely Presented Component Units   -  Accounts for and reports on the 

Hillsborough Education Foundation and the various Charter Schools. 
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District Statistics 
 
 
This part of the School District of Hillsborough County, Florida’s comprehensive annual financial 
report presents detail information as a context for understanding what the information in the 
financial statements, notes disclosures and required supplementary information says about the 
District’s overall financial health. 
 
 
Contents              Page 
 
Financial Trends               154 

These schedules contain trend information to help the reader understand 
how the District’s financial performance and well-being have changed over 
time. 

 
Revenue Capacity               164 

These schedules contain information to help the reader assess the District’s 
most significant local revenues sources, the property tax. 

 
Debt Capacity                171 

These schedules present information to help the reader assess the 
affordability of the District’s current levels of outstanding debt and the 
government’s ability to issue additional debt in the future. 

 
Demographic and Economic Information             178 

These schedules offer demographic and economic indicators to help the 
reader understand the environment within which the District’s financial 
activities take place. 

 
Operating Information               182 

These schedules contain service data to help the reader understand how the 
information in the District’s financial report relates to the services the District 
provides and the activities it performs. 
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA
NET POSITION BY COMPONENT - GOVERNMENT-WIDE
LAST TEN FISCAL YEARS
(accrual basis of accounting)
(amounts in thousands)
(unaudited)

2015* 2014 2013 2012 2011
Government activities:
   Net investement in capital assets 1,294,026$      1,260,998$      1,266,015$     1,286,749$     1,290,343$     
   Restricted 289,210           325,925           326,545          311,514          317,770          
   Unrestricted (752,310)          47,980             132,606          190,751          262,804          
Total governmental activities net position 830,926$         1,634,903$      1,725,166$     1,789,014$     1,870,917$     

*The District adopted GASB Statement No. 68 during fiscal 2015.
      Prior  year amounts have not been restated.

Note: The District has no business-type activities.

Source:  District Records

154

Fiscal Year
2010 2009 2008 2007 2006

1,291,084$     1,281,259$     1,221,625$     1,061,281$           907,396$              
315,339          334,538          352,028          405,590                340,987                
243,337          242,698          280,693          224,479                77,626                  

1,849,760$     1,858,495$     1,854,346$     1,691,350$           1,326,009$           
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SSCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA
CCHANGES IN NET POSITION - GOVERNMENT WIDE
LLAST TEN FISCAL YEARS
(accrual basis of accounting)
(amounts in thousands)

(unaudited)

Fiscal Year
2015* 2014 2013 2012 2011 2010 2009 2008 2007 2006

EXPENSES
     Instructional services +#+C*#F3+D 1,114,285$     1,032,881$     1,014,459$     1,049,491$     1,014,163$     1,039,995$     1,015,155$     922,111$             842,419$             
     Instructional support services *F*#,)) 232,838          219,710          226,563          235,341          215,612          208,454          206,740          190,456               161,465               
     Pupil transportation services C,#FF* 72,786            70,806            70,253            71,489            67,484            68,086            67,755            64,586                 62,726                 
     Operation and maintenance of plant +F)#*6) 139,024          139,205          137,589          137,588          140,495          138,449          135,825          127,681               121,611               
     Non capitalizable facilities acquistion and construction ++6#AA6 118,081          111,836          110,901          109,258          119,075          120,159          120,088          109,174               96,234                 
     School administration +)(#(CF 96,080            91,712            90,299            93,816            92,927            93,055            93,300            87,416                 83,111                 
     General administration 6*#))3 62,875            47,052            43,560            48,391            47,814            42,140            44,061            45,191                 40,236                 
     Food services +++#6(+ 105,851          95,897            90,591            87,967            84,171            85,406            85,984            84,708                 80,150                 
     Community services and other AC#)F( 85,307            83,642            84,246            84,274            84,771            83,080            76,885            76,637                 70,645                 
     Interest on long term debt F*#)F) 44,214            48,411            48,414            51,891            54,111            56,862            59,426            56,641                 51,253                 
     Unallocated depreciation/amortization expense *F* 297                 344                 536                 458                 508                 325                 299                 240                      773                      
         Total primary government expenses 2,153,918$     2,071,638$     1,941,496$     1,917,411$     1,969,964$     1,921,131$     1,936,011$     1,905,518$     1,764,841$           1,610,623$           
PROGRAM REVENUES
     Charges for services:
        Adult course and childcare fees 25,600$          23,451$          22,654$          22,505$          20,237$          18,866$          19,922$          17,855$          15,879$               11,630$               
        Transportation 2,965              2,805              3,127              2,939              2,719              3,020              2,912              3,410              2,337                   2,576                   
        Food Services 21,475            25,022            24,885            25,422            26,967            28,771            31,558            32,626            35,014                 35,585                 
     Operating grants and contributions 85,979            82,478            74,682            70,022            67,857            64,238            95,479            88,182            86,845                 83,155                 
     Capital grants and contributions 11,643            7,658              7,747              7,744              16,424            10,866            24,745            70,559            189,809               36,625                 
         Total primary government program revenues 147,662          141,414          133,095          128,632          134,204          125,761          174,616          212,632          329,884               169,571               

         Total primary government net (expenses) revenues (2,006,256)      (1,930,224)      (1,808,401)      (1,788,779)      (1,835,760)      (1,795,370)      (1,761,395)      (1,692,886)      (1,434,957)           (1,441,052)           
GENERAL REVENUES
   Property taxes
      Levied for general purposes 422,317$        418,313$        408,137$        417,155$        410,958$        469,726$        517,236$        467,057$        441,424$             369,587$             
      Levied for debt services -                     -                     -                     -                     -                     -                     -                     -                     2                          586                      
      Levied for capital projects 108,238          101,322          96,078            97,610            101,243          114,015          150,328          169,121          151,610               124,660               
   Sales taxes 27,602            25,880            24,661            23,605            22,651            21,858            22,892            24,765            26,761                 28,408                 
   Unrestricted grants and contributions 1,261,657       1,220,399       1,132,298       1,098,296       1,262,550       1,140,127       1,035,072       1,124,991       1,103,785            1,016,045            
   Investment earnings 344                 2,454              6,176              4,360              7,296              14,487            844                 30,668            41,383                 26,383                 
   Miscellaneous C,#F3F 80,024            77,203            65,850            52,219            38,651            39,172            39,280            35,333                 37,716                 
         Total primary government general revenues 1,895,652$     1,848,392$     1,744,553$     1,706,876$     1,856,917$     1,798,864$     1,765,544$     1,855,882$     1,800,298$           1,603,385$           
CHANGE IN NET POSITION
         Total primary government (110,604)$       (81,832)$         (63,848)$         (81,903)$         21,157$          3,494$            4,149$            162,996$        365,341$             162,333$             

Note: The District has no business-type activities.

Source:  District Records

*The District adopted GASB Statement No. 68 during fiscal 2015.
      Prior  year amounts have not been restated.
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Fiscal Year
2015 2014 2013 2012 2011 2010

General Fund
Fund balances
   Nonspendable 5,064$                  5,088$                  5,223$                  4,955$                  4,742$                  -$                          
   Restricted 22,309                  31,063                  30,383                  25,477                  25,164                  -                            
   Assigned 20,609                  97,685                  137,867                172,409                236,055                -                            
   Unassigned 98,041                  95,796                  95,796                  95,796                  95,100                  -                            
   Reserved -                            -                            -                            -                            -                            54,915                  
   Unreserved -                            -                            -                            -                            -                            288,255                
      Total general fund 146,023$              229,632$              269,269$              298,637$              361,061$              343,170$              

All Other Governmental Funds
  Nonspendable 1,025                    837                       866                       774                       667                       
  Restricted for:
     Federal programs 29,673                  34,683                  30,314                  24,119                  18,994                  
     Debt service 116,870                109,414                102,778                91,609                  95,450                  
     Capital projects 138,347                168,287                184,676                217,427                274,997                
   Reserved reported in:
      Other governmental funds -                            -                            -                            -                            -                            48,339$                
      Debt services -                            -                            -                            -                            -                            89,560                  
   Unreserved, Reported in:
      Special revenue funds -                            -                            -                            -                            -                            13,341                  
      Capital projects funds -                            -                            -                            -                            -                            212,839                
         Total all other governmental funds 285,915$              313,221$              318,634$              333,929$              390,108$              364,079$              

Note:
The change in fund balance presentations from fiscal year 2010 to 2011 is due 
to the implemented GASB 54 for the fical year ended June 30, 2011. 

Source:  District Records
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-$                          -$                          -$                          -$                          
-                            -                            -                            -                            
-                            -                            -                            -                            
-                            -                            -                            -                            

46,436                  43,935                  53,642                  77,173                  
295,405                338,048                280,858                147,774                
341,841$              381,983$              334,500$              224,947$              

83,485$                150,611$              188,964$              40,631$                
90,291                  91,147                  83,881                  74,813                  

5,224                    52                         66                         164                       
250,868                326,485                408,025                394,070                
429,868$              568,295$              680,936$              509,678$              
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��/��/����!!�����0���� AF#C6* A)#+), CF#,(F C(#A+6
�!��������!%�5�$�%���0���� *F#++* **#3(( *+#6A( **#+6F
�!��������!%!$���������5$�0���/5�!����0���� ,6#++6 FA#,AC F*#63F FA#A66
�!��������!%���%����%�!�! ���0���� F(#)FF F*#(A6 FC#3,) F6#AC6
�!��������!%����%��$����!��� " ((#CCF (*#3,, *A#+(C ()#6A6
���%��!��������!%���//������0���� *F+#A)A **6#366 *+F#33A ***#F)A

��/����%!�/���%���!���0���� CF#((6 63#FFC 66#,C6 6C#(F)
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��!��%����0���� (3#C*( (C#+*6 *,#(+( *F#6,C
1�%�$���$��%���! +#6FF *#F,F +#,+3 +#*CC
2�!��%�%$5�!����%���! ++#A3F ++#3F, +)#,AF 3#6CA
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���%� �!��%�%$5�!����%���! 6+#+,) 6)#*(3 F,#*+* F*#CC)
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,+*#*)*D ,A(#CF+D 66C#,6(D 6(6#+CAD ,3(#)(,D F3F#A((D
**#6,+ *+#A,A **#A3* *F#C6, *6#C6+ *A#F)A
*6#36C *A#CC+ (+#,F3 (*#C)A (,#)F6 (,#C+F
,#3(, 3#+(F 9A(: *3#63* F)#6(( *,#FC+

C6#C3C 66#6)( 6,#*A6 ,A#*A* ,(#F3) FA#3AA
6FF#,,* C+)#+)C CAC#*)C CA+#6*, CFA#36, 6((#F+F

6+)#C3) ,FC#CC+ ,+A#CF6 6*)#333 6*C#+A, 6)F#)C*
A#6C( (#++, +6#36* ()#,C6 F*#,,C *)#,,3

*,+#*36 *FF#*3F ()*#*A, *3A#,,A *,F#A(F *)(#C)3
B B B (*#((A +(3#6A( A#,*)

*3#+(3 *3#CC) (*#(3* (F#*,F (,#+*F (*#+A6
+#F,, +#FC6 +#FC) +#FF3 +#F*) +#FFC

+(#(F( +(#FA( +F#*+, +6#)6* *,#+3) +6#*A*
3+F#636 A(3#3)3 AA6#)C) +#)(F#*(6 +#+*,#33( AA6#CC,

66#F)+ 6*#C6+ ,A#**) ,)#3)) FA#*A6 F,#F*F
+C#A3C +3#C+, *+#3F) +(#6F3 *#33, 3#AA*

*A6#6+, *(*#*)A +(*#),, +*C#*6A +F*#,+) +(C#C36
6+#**+ 6)#6(A ,C#)++ ,C#6CA 6)#6,6 ,,#3FA

F(*#+(F (C,#(** *63#**6 *F3#F3, *,F#FFC *F3#),)

+#33+#(A* +#3*,#((A +#3F*#,)( *#)6,#(,6 *#+*3#F), +#C63#*(3

A++#*33 CA*#+,( C33#+,, C63#*6+ 63C#+F, 6(3#+F3
+CF#A,3 +6C#(3F +C*#)36 +63#)+C +6*#),( +F*#ACF
,C#C6C ,3#*)A 6+#*33 66#(+) 6,#)A) ,A#*(+

+#)F(#3*, +#))A#C,, +#)(*#,,) +#))F#,AA 3*F#*CA AF)#*,F

CC#(3) C,#,*+ C6#6AF C6#C++ CF#6*6 6,#A*3
**#,,6 **#*F) *F#6(3 *F#),) *6#))+ *,#*63
,(#A+C F6#*33 F,#*), F6#)A+ F)#6(C (6#(6C
,*#()* FF#,FF (6#C)F ((#+,+ *A#F,) +6#ACA
*C#+,) *6#+*3 **#C(( *(#3(6 +3#()C ++#6C*

*((#*+, *+F#C(( *),#36, *)(#3*3 +A3#)*+ +,6#)+,

63#A6( 6,#,,3 6,#3F6 6,#(C) 6(#)AF 6+#*F)

+)3#(F( ++(#(33 +)3#))3 +)6#3,6 +)+#F+F 36#A6C
*3#)(+ *A#+6( ()#)F) *3#*A) *A#+63 *C#FF*

+(A#(CF +F+#,6* +(3#)F3 +(6#*(6 +*3#,A( +*F#()3

3(#CCC 3*#6,( 3*#*F3 3+#C+( A6#6*F A*#()+

*6#,)F *F#*6( *+#+6( +A#,CA +6#3A) +6#*63
+#FF( +#,F6 +#(,C +#+6) +#+66 +#6,3

++#(AF +*#)C, +)#+(A +*#,C( +,#3)C +*#F3,
C#,F6 C#,*6 6#3+6 A#33F C#C*, C#+(A
,A( ,+A 6F* ,(, FA3 FFC

FC#F6) F,#3*A F)#*+6 F+#AF) F*#*6C (A#))A
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*C#+** (A#,+6 FC#)6) ,*#)+6 F,#,+3 F+#+A)

AA#,A, AF#6+( A,#CAC A6#,,) A,#3+( A+#*(3

AF#*)A AF#CAF A(#)(A C6#CAC C6#,6C C)#6F(

(A#*)6 (6#F3F (,#)** (*#)C, *C#ACA (C#3((
F3#3() ,(#*FF ,A#+,F ,C#*,F ,,#,3C F3#33(
+#C*3 F#*)( +#()* 6)* *#C63 *#(C*

6A#ACA +)+#AFA ***#C), *C(#*++ +3+#3C) *(C#A,+
+(#6,* +F#(3, 3#A+F +*#(FA +F#**( +6#+((

+#33A#3*F +#3AC#*AC *#++A#A,C *#+(F#,+3 +#3(,#*3( +#A(3#FC+

9C#,F*: 96+#3F3: 9+C6#(,F: 963#+6(: +3F#++* 9C)#*(*:

(#*(, 6C, B ,#)A, B ,A#,+)
*3, +A B +AF B *)

B B B B 9+#A+A: 9+A:
3C) (#3F, B B FC#,+, (C#(6)
+,C (6* B B +#6)6 (#6(C

(C#3(, B B B AF#6A, A3#F(C
B (#A3A +#)3, B (#,(( *#)*A
B 966F: B B 9F+): B
B B B +#*,C (*C (#CC6
B 3C#,F, +)3#A() B CC#3)) B

9+#+(): 9+),#C*): 9++)#,C): B 9+*,#,6F: 9F)#A,6:
B B B B +#(F( B

CC#F)) C(#6F+ A)#663 C+#333 6(#FAC 6+#F(6
96C#F)): 9C6#*++: 9A(#*(3: 9CF#,*): 96,#3),: 96F#A,+:
,+#F6* 9*#,++: 9*#*+,: F#)), A6#633 +,)#FC3

F(#3*) 96F#F6): 9+CA#,63: 96,#+,A: *A)#A++ A)#*FC

C)C#*F3 CC+#C)3 3,)#*CA +#)+,#F(6 C(F#6*, 6,F#(CA

C,+#+63D C)C#*F3D CC+#C)3D 3,)#*CAD +#)+,#F(6D C(F#6*,D

F=6)G F=A)G F=3FG F=A(G F=A(G ,=,,G
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*)+, F**#(+6#CA)D BD +)A#*(A#)(+D *C#6)+#3*,D ,,A#+,6#C(6D
*)+F F+A#(+*#A66 B +)+#(*+#A*+ *,#AC3#A,+ ,F,#,+F#,(3
*)+( F)A#+(C#)*+ B 36#)CC#FCF *F#66)#F6( ,*A#ACF#3,A
*)+* F+C#+,,#+)F B 3C#6+)#F*A *(#6)F#,CC ,(A#(C)#+)3
*)++ F+)#3,A#,(, B +)+#*F(#F66 **#6,)#36( ,(F#A,*#36F
*)+) F63#C*,#CA( B ++F#)+F#33A *+#A,C#3,+ 6),#,3A#C(*
*))3 ,+C#*(,#(CF B +,)#(*A#*(A **#A3*#+A6 63)#F,,#C3A
*))A F6C#),C#+*) B +63#+*+#*F, *F#C6F#AA) 66)#3F(#*F,
*))C FF+#F*(#C63 *#*C) +,+#6)3#6FF *6#C6+#+)F 6+3#C36#CAC
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*)+, F(#+63#FF6D *C#AA,#F+AD (#,A,#*F*D CF#6F)#+)6D C=(,() 3(#)F,#*F(D A)=**G
*)+F FF#+,A#6+3 *+#6A6#CCC (#C*(#,63 63#,6A#36, C=63)) AC#6F*#)6F C3=(AG
*)+( F)#,,C#+)+ *+#()3#,,6 (#3C)#)*F 6,#A(6#6A+ C=ACC) A(#CAC#(*3 CA=,AG
*)+* (6#F*)#C6C *C#*)A#,AF (#C()#,)) 6C#(,3#A,+ C=3+() A,#+*+#+3, C3=+(G
*)++ (3#33(#(() *6#F)(#(3C (#3,C#AF6 C)#(,F#,C( C=,3*) AA#,+*#636 C3=F3G
*)+) FF#F))#(+, *3#A)*#*A) F#(+C#+(C CA#,+3#C(* C=63*) 3+#A))#(*A A,=,(G
*))3 ,(#*,F#)*F (+#+A3#,C+ F#A)F#C,6 A3#*FA#(,+ C=CCC) ++)#+*C#*+( A+=)FG
*))A ,(#*)C#*F, *3#A)C#F,* F#,3)#(F3 AC#6),#)F6 C=,*() ++F#A6,#C36 C6=*CG
*))C F6#+(+#C)) *A#+*6#(** F#+C)#FCF CA#F*A#F36 C=A*() +),#F*,#(F) CF=(3G
*))6 (6#F(A#63A *F#A()#(A, (#()6#()A 6F#,C,#(3+ C=3(C) A(#FC6#A(C CC=(6G
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���������!%�"���%� )=CFA) )=CFA) )=CFA) )=CFA)

�//��5�!�%����������!%�" )=)))) )=)))) )=)))) )=))))
����
��0��� )=)))) )=)))) )=)))) )=))))
�%/��%��5/��0�5�!� +=,))) +=,))) +=,))) +=,)))

���%���������
�����1�%�$ C=(,() C=63)) C=ACC) C=3+()

��������!�"B7�$�-
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�%5/%������������" )=+6,) )=+C,) )=+A,) )=+3))
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*)++ *)+) *))3 *))A *))C *))6

,=(FF) ,=FFF) ,=()F) F=CAF) ,=)6() ,=+6A)
)=CFA) )=CFA) )=F3A) )=,+)) )=,+)) )=,+))
)=)))) )=)))) )=**,) )=**3) )=*,)) )=*,))
)=)))) )=)))) )=)))) )=)))) )=)))) )=))3)
+=,))) +=,))) +=C,)) *=)))) *=)))) *=))))

C=,3*) C=63*) C=CCC) C=,*() C=A*() C=3(C)

,=A)++ ,=A)*C ,=A)F( ,=A),) 6=,A6C C=))3C
)=+3)) )=+3*, )=+3,) )=+3A* )=**)) )=*6))
)=,))) )=,))) )=,))) )=F6(F )=,))) )=,)))
)=(CC) )=(A66 )=(A66 )=(A66 )=F**) )=F**)

+F=F6)+ +F=,C(A +F=66*3 +F=(C6* +,=,,+C +6=+*AC

)=,,A( )=,,A( )=,,A( )=6)A( )=63*( )=63*(
F=(CF, F=(CF, F=(CF, F=(C,, F=33,F ,=+6*+
)=)*,3 )=)*,3 )=)*,3 )=)*,3 )=)*A6 )=)(,3

)=*+6( )=*+6( )=*+6( )=*+6( )=*F)) )=*F))
)=*()) )=*F*+ )=*,FC )=*,FC )=*A,) )=*A,)
)=)))) )=)))) )=*F*+ )=*F*+ )=*6A) )=*6A)
)=F6A* )=F6A* )=F6A* )=FF3, )=,))) )=,)))
)=)))) )=)))) )=)))) )=)))) *=6))) *=6)))

,=C(*6 ,=C(*6 ,=C(*6 ,=C(*6 6=F)A) 6=,(3)
F=C+,C F=C+,C F=+6,( F=+6,( F=C))) F=C)))
,=3,)) ,=*A*3 F=,63* F=,63* F=3+)) F=3+))
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SCHOOL DISTRICT OF HILLSBOROUGH COUNTY, FLORIDA
PRINCIPAL PROPERTY TAX PAYERS
LAST TEN FISCAL YEARS
(amounts in thousands)
(unaudited)

Fiscal Year

2015 2014
Percentage Percentage

of Total of Total
Type of Total Assessed Assessed Total Assessed Assessed

Taxpayer Business Rank Tax Value Value Rank Tax Value Value
Tampa Electric Company Electric Utility 1 41,735$           2,107,634$   2.60% 1 39,268$           1,792,659$     2.57%
Verizon Florida Inc Communications 2 15,383             756,107        0.96% 2 16,861             769,725          1.10%
Hillsborough Aviation Authority Transportation 3 10,967             505,695        0.68% 3 10,862             495,854          0.71%
Camden Operating LP Real Estate 4 5,379               264,283        0.34% 4 5,637               257,338          0.37%
Post Apartment Homes LP Housing 5 5,227               247,621        0.33% 6 5,028               229,514          0.33%
Westfield Shopping Malls 6 4,917               249,502        0.31% 7 4,802               219,231          0.31%
Liberty Property Property Management 7 4,308               216,668        0.27% 10 3,887               177,469          0.25%
Metropolitan 8 4,300               203,168        0.27%
Highwoods/Florida Holding Real Estate Mgmt 9 4,281               199,981        0.27% 5 5,183               236,623          0.34%
Wal-Mart Retail Sales -                       -                    9 4,350               198,576          0.28%
Mosaic Fertilizer, LLC Mining 10 3,949               199,654        0.25% 8 4,795               218,899          0.31%
Brighthouse Networks Communications
Tampa Port Authority Cargo/Cruise/Real Estate

   Total    100,446$         4,950,313$   0.00% 100,673$         4,595,888$     6.57%

Fiscal Year

2010 2009
Percentage Percentage

of Total of Total
Type of Total Assessed Assessed Total Assessed Assessed

Taxpayer Business Rank Tax Value Value Rank Tax Value Value
Tampa Electric Company Electric Utility 1 32,379$           1,481,634$   1.88% 1 31,181$           1,435,499$     1.61%
Verizon Florida Inc Communications 2 26,455             1,210,535     1.53% 2 25,857 1,190,392 1.33%
Hillsborough Aviation Authority Transportation 3 11,039             505,153        0.64% 3 12,008 552,822 0.62%
Camden Operating LP Real Estate 4 6,475               296,292        0.38% 6 5,758 265,122 0.30%
Liberty Property Property Management 5 4,913               224,823        0.28% 7 5,286 243,354 0.27%
Post Apartment Homes Housing 6 4,586               209,827        0.27% 8 5,245 241,460 0.27%
Highwoods/Florida Holding Real Estate Mgmt 7 4,391               200,936        0.25% 5 6455 297164 0.33%
Mosaic Fertilizer, LLC Mining 8 4,205               192,442        0.24% 4 8,101 372,968 0.42%
Wal-Mart Retail Sales 9 4,048               185,225        0.23% 9 4,309 198,384 0.22%
Brighthouse Networks Communications 10 3,432               157,035        0.20%
Westfield Shopping Malls
Busch Entertainment Entertainment
Tampa Port Authority Cargo/Cruise/Real Estate 10 4,071 187,440 0.21%
Teachers Insurance & Annuity Insurance
Tampa Sports Authority Sports Facilities
Cargil Incorporated Mining

101,923$         4,663,902$   5.90% 108,271$         4,984,605$     5.58%

Source:  Hillsborough County Tax Collector
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2013 2012 2011
Percentage Percentage Percentage

of Total of Total of Total
Total Assessed Assessed Total Assessed Assessed Total Assessed Assessed

Rank Tax Value Value Rank Tax Value Value Rank Tax Value Value
1 39,075$        1,751,481$    2.65% 1 37,592$        1,690,235$    2.50% 1 34,683$           1,581,026$    2.24%
2 19,845          889,528         1.53% 2 15,858          713,031         1.06% 2 17,657             804,901         1.14%
3 9,770            437,913         0.75% 3 9,510            427,581         0.63% 3 9,855               449,227         0.64%
4 6,260            280,592         0.48% 4 5,972            268,494         0.40% 5 5,539               252,485         0.36%
6 4,978            223,137         0.38% 7 4,604            207,016         0.31% 7 4,288               195,469         0.28%
7 4,832            216,574         0.37% 6 4,707            211,658         0.31%
10 3,535            158,442         0.27% 8 4,312            193,864         0.29% 6 4,607               210,028         0.30%

5 5,347            239,686         0.41% 9 4,248            191,019         0.28% 9 4,156               189,438         0.27%
9 4,018            180,103         0.31% 10 4,196            188,642         0.28% 8 4,275               194,860         0.28%
8 4,164            186,628         0.32% 5 5,770            259,443         0.38% 4 6,459               294,446         0.42%

10 3,771               171,911         0.24%

101,824$      4,564,084$    7.47% 96,769$        4,350,983$    6.44% 95,290$           4,343,791$    6.17%

2008 2007 2006
Percentage Percentage Percentage

of Total of Total of Total
Total Assessed Assessed Total Assessed Assessed Total Assessed Assessed

Rank Tax Value Value Rank Tax Value Value Rank Tax Value Value
1 36,664$        1,653,149$    1.88% 1 40,472$        1,680,935$    2.13% 1 40,917$           1,640,399$    2.53%
2 19,477 878,194 1.00% 2 23,031 956,550 1.21% 2 22,010 882,424 1.36%
3 11,286 508,850 0.58% 3 12,035 499,848 0.63% 3 11,161 447,471 0.69%
5 5,834 263,064 0.30% 5 6,128 254,533 0.32% 5 5,060 202,877 0.31%
7 4,777 215,381 0.25%
9 4,585 206,741 0.24% 7 4,692 194,859 0.25% 7 4,597 184,296 0.28%

4 7,955 358,690 0.41% 4 7,677 318,869 0.40% 4 6,876 275,685 0.43%
6 4,865 219,344 0.25% 6 4,802 199,434 0.25% 6 4,657 186,702 0.29%

8 4651 193195 0.0025 8 4651 193195 0.25% 8 4279 171570 0.0026
9 2,901 116,291 0.18%

10 3,763 169,685 0.19% 9 4,439 184,365 0.23%
3,189 143,778 0.16% 10 3,302 137,153 0.17% 10 2,788 111,765 0.17%

107,046$      4,810,071$    5.51% 111,229$      4,619,741$    5.84% 105,246$         4,219,480$    6.50%
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*)+( ,*+#)66#*F, F3C#,)C#F6+ 3,=FAG 6#C)C#)(F ,)F#*+F#F3, 36=CCG
*)+* ,(,#66+#*C( ,+*#*)+#C(C 3,=6*G *#,6(#C3, ,+F#C6,#,(* 36=+)G
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Acquired Square 
Date (1) Footage (2) Portables 2014-15 2013-14 2012-13

Elementary Schools
 Alafia Elementary  1980 108,279 -                 580.1000         574.4524       572.9850        
 Alexander Elementary  1950 72,170 -                 631.5000         618.5000       661.0000        
 Anderson Elementary  1954 54,253 -                 361.5200         355.5000       348.5000        
 Apollo Beach Elementary  1981 95,522 -                 697.9970         643.4741       594.6800        
 Bailey Elementary 2007 91,773 -                 761.0000         752.0228       744.6300        
 Ballast Point Elementary  1924 55,047 -                 415.5000         401.1800       372.6000        
 Bay Crest Elementary  1969 86,215 -                 732.5000         765.0000       799.0035        
 Bellamy Elementary  1973 97,211 -                 708.0000         680.4842       712.0800        
 Bevis Elementary  1998 92,720 -                 806.8000         803.2200       801.6600        
 Bing Elementary  1989 95,484 -                 573.2300         590.4385       592.8350        
 Boyette Springs Elementary  1990 104,130 -                 554.5000         551.9798       560.1600        
 Brooker Elementary  1961 97,935 -                 918.5585         892.1400       869.1200        
 Broward Elementary  1926 51,018 -                 388.0000         389.5000       387.0300        
 Bryan Plant City Elementary  1924 83,419 -                 759.0900         743.2000       698.0400        
 Bryant Elementary  2001 98,847 -                 979.1900         965.1018       1,026.2000     
 Buckhorn Elementary  1976 102,317 -                 648.0400         665.5700       693.0400        
 Burney Elementary  1923 52,488 -                 348.6200         337.1000       332.5200        
 Cahoon Elementary  1952 59,943 -                 427.9371         413.1400       388.0500        
 Cannella Elementary  1989 119,695 -                 715.3941         711.0400       658.5600        
 Carrollwood Elementary  1961 95,779 -                 785.0600         755.5785       727.4700        
 Chiaramonte Elementary  1955 63,294 -                 391.9600         392.0600       399.5200        
 Chiles Elementary  1996 97,620 -                 844.5400         787.5800       782.5700        
 Cimino Elementary  2001 89,868 -                 832.6000         800.5800       815.6800        
 Citrus Park Elementary  1911 80,625 -                 565.6200         588.6500       605.3200        
 Clair-Mel Elementary  1960 76,317 -                 556.6600         543.0552       524.0100        
 Clark Elementary  1996 107,444 -                 793.5800         808.1300       829.5400        
 Claywell Elementary  1980 106,930 -                 780.4368         747.6000       760.5400        
 Cleveland Elementary  1926 39,417 -                 368.3800         371.0932       359.7700        
 Collins Elementary  2004 107,187 -                 1,084.7100      1,020.0800    955.0400        
 Colson Elementary  1990 95,676 -                 677.1200         700.0800       688.6000        
 Cork Elementary  1879 92,650 -                 718.5488         694.5600       703.2000        
 Corr Elementary  2000 88,445 -                 747.0602         708.5437       773.9651        
 Crestwood Elementary  1967 94,219 -                 902.0000         890.0400       911.0400        
 Cypress Creek Elementary  1990 103,644 -                 646.7000         1,132.8427    1,138.5200     
 Davis Elementary  2004 93,577 -                 837.5400         795.5400       805.0200        
 Deer Park Elementary 2006 84,619 -                 979.5606         955.0800       1,032.6800     
 Desoto Elementary  1910 34,078 -                 249.1100         213.5000       186.0600        
 Dickenson Elementary  1963 75,829 -                 552.0800         556.0600       570.0600        
 Doby Elementary 2003 81,193 795.1600         797.6400       687.7300        
 Dover Elementary  1912 115,088 -                 693.5600         698.6850       706.6400        
 Dunbar Elementary  1926 37,812 -                 253.6400         229.0000       247.5000        
 Edison Elementary  1925 57,708 -                 483.5800         456.1572       482.7200        
 Egypt Lake Elementary  1955 64,544 -                 518.6000         492.6450       504.1000        
 Essrig Elementary  1985 86,338 -                 667.6000         688.1500       743.0300        
 Fishhawk Creek Elementary  2003 99,450 -                 991.1636         997.8600       1,045.2000     
 Folsom Elementary  1990 85,686 -                 542.0200         542.5400       533.0100        
 Forest Hills Elementary  1954 110,897 -                 1,021.5800      960.6000       929.5600        
 Foster Elementary  1953 74,644 -                 528.1158         474.4900       493.5000        
 Frost Elementary  2004 94,786 -                 827.6119         768.0400       722.5118        
 Gibsonton Elementary  1959 94,078 -                 597.7000         565.7000       545.7800        
 Gorrie Elementary  1899 60,439 -                 564.0800         563.5970       569.0600        
 Grady Elementary  1958 61,086 -                 438.5400         454.6000       422.6300        
 Graham Elementary  1922 39,529 -                 343.7600         304.7300       290.3200        
 Hammand Elementary 2005 83,551 -                 687.1018         725.0800       697.1000        
 Heritage Elementary  2000 66,504 -                 645.5900         637.5266       584.7706        
 Hunters Green Elementary  1990 122,008 -                 839.1533         839.7108       838.0880        
 Ippolito Elementary  2001 84,095 -                 783.5600         854.5470       847.3884        
 Jackson Elementary  1926 56,590 -                 533.6000         503.5200       478.0600        
 James K-8 School  1964 70,652 -                 671.5400         621.5200       627.9500        
 Just Elementary  1959 68,724 -                 508.1050         591.5625       503.6600        
 Kenly Elementary  1927 66,141 -                 514.4785         488.4885       511.0350        
 Kimbell Elementary  2007 64,847 -                 540.5000         551.0000       441.5000        
 Kingswood Elementary  1967 71,680 -                 609.0000         613.2800       651.9800        
 Knights Elementary  1976 94,287 -                 712.5000         669.6002       650.8000        

Full-Time Equivalent Enrollment Data
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569.8300       598.1500       623.2236       644.8500       666.6400       725.1000        775.7167       
634.0000       646.0102       655.3254       658.0000       657.5000       628.9800        729.5800       
380.5400       391.5402       411.0000       376.7300       372.5400       363.0000        510.5900       
557.1800       532.6800       558.6400       570.0800       569.0200       600.6800        588.1500       
713.5200       688.4500       616.0700       -            -            -             -            
391.6100       402.1600       387.6500       395.5400       368.0600       392.8600        373.0200       
793.5484       829.3655       817.8050       842.3785       803.5800       829.7200        847.0500       
757.0000       743.4600       801.5000       767.0500       802.5800       804.5700        882.1200       
820.6000       838.5800       860.8984       794.2200       777.1000       842.7400        865.9400       
574.0800       611.8050       602.6286       625.0400       597.0000       612.0000        620.1350       
563.6000       641.6600       663.5400       1,032.1700    1,049.8600    1,065.7100     1,050.0821    
919.0800       963.2600       957.1800       892.2000       970.1800       978.3800        942.5067       
382.0000       377.5400       381.5400       411.0000       508.0200       516.6200        536.0600       
714.0600       715.5800       721.0200       782.9800       810.6400       851.5600        812.0500       

1,014.7600    989.8900       995.7000       951.4700       907.5250       850.0100        1,301.4800    
676.5600       633.6536       634.8100       642.9200       706.8150       724.3000        753.1800       
345.0000       331.9490       325.5800       445.5400       426.5400       424.0400        389.0734       
360.3600       373.3200       370.0000       360.5000       346.9800       374.5000        529.5800       
735.5300       770.4750       772.9524       821.7405       894.0000       906.5400        904.5800       
720.0600       714.1151       724.1200       715.3600       693.5400       723.8200        591.7000       
378.0000       371.0000       398.5400       375.5400       369.0000       365.5000        397.5300       
749.5500       763.4264       721.6000       726.0200       732.5200       760.6400        864.5600       
791.8900       877.1900       936.3000       961.0000       962.2600       1,004.2300     1,001.2400    
647.2700       655.2400       680.3000       690.3600       623.8800       804.5900        740.9000       
515.6102       537.1151       539.1500       617.8800       681.9400       718.4600        725.3900       
831.5400       832.9330       838.9198       814.3900       660.5400       640.0600        730.6500       
711.0400       725.5000       726.0500       766.2300       769.8500       851.1900        948.8850       
325.8700       298.8600       324.0700       338.3000       333.1800       331.3000        271.2700       
930.5000       882.1518       882.2600       761.5800       683.6800       1,019.3200     902.0000       
716.1885       727.6900       718.1917       743.4700       760.5384       755.5900        750.5000       
649.4750       670.6400       672.8300       854.6500       897.6000       922.0300        921.7000       
826.8801       773.0900       732.1100       701.5600       689.9100       639.5900        783.0300       
965.0600       991.0300       956.0800       983.0000       1,014.4200    1,009.0000     1,014.5600    

1,088.0000    1,079.0400    971.7835       915.1100       1,005.2100    962.6300        979.3400       
778.5000       771.5200       801.6200       883.0800       917.0800       916.0900        892.5300       
990.6800       978.1600       951.0400       825.1800       654.0600       411.0400        -            
199.5200       173.0000       199.5800       232.0300       195.2584       387.0000        368.6000       
574.6428       530.1400       532.3000       517.0534       510.5000       511.2101        535.4017       
708.2800       675.1401       610.5617       498.5600       452.7936       390.0700        -            
826.5600       799.0400       770.7352       818.1552       861.0200       859.1963        851.9706       
254.5000       250.0000       257.0000       289.0000       307.5000       314.0000        325.0000       
454.2202       458.1400       467.0784       441.4300       524.1000       504.1400        521.4200       
508.4562       528.7277       480.3200       490.1000       475.4900       476.3901        543.4835       
775.5400       801.6600       832.1200       817.1800       856.7500       851.1900        1,002.4700    

1,055.6700    1,027.6750    1,057.4000    1,134.8400    1,085.8500    951.4767        768.6600       
523.0200       559.6500       561.5500       580.4817       611.0000       636.0200        753.0600       
926.1000       915.9000       963.1256       956.4300       1,109.3717    1,121.6200     899.6000       
451.5000       491.0000       470.6300       502.1600       521.7751       562.0217        510.2500       
709.7003       803.5950       846.1800       748.9434       745.0600       767.0300        670.1267       
563.0900       588.5700       569.1500       641.9600       677.9300       743.4450        704.6600       
568.1000       564.1800       559.0600       529.8600       560.5400       562.6100        541.2900       
402.2100       394.5400       396.6968       386.9500       374.5300       401.1500        390.0800       
343.9400       351.1700       382.2440       364.4700       359.9667       362.0100        372.9000       
639.0850       608.5700       641.6600       607.1000       599.0600       -             -            
607.5400       603.0600       581.5200       584.0000       542.5000       477.0800        456.6300       
837.1700       854.2020       835.1818       880.1350       783.8000       876.6500        925.5700       
841.8050       774.0150       736.0800       727.5400       809.3959       719.0000        602.0450       
474.0000       484.0000       432.5818       505.9400       535.5600       567.3000        533.5000       
647.8750       730.4050       714.8268       677.4441       598.8378       397.4800        882.0000       
472.7000       475.7200       528.0800       575.8000       555.7700       645.6700        648.1200       
477.6900       465.1200       440.5000       448.0200       469.0500       476.5400        467.9600       
422.5000       481.5000       507.5000       440.3401       -            -             -            
642.0400       656.1800       618.7400       612.2400       582.0700       565.1200        604.6800       
666.1200       639.1250       591.6800       718.5600       764.6900       773.2200        799.1900       
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 Lake Magdalene Elementary  1946 109,683 -                 851.0400         854.5800       852.0504        
 Lanier Elementary  1956 52,377 -                 356.4418         345.5652       354.7050        
 Lee Elementary School Of Technology  1906 46,043 -                 289.4823         258.5000       253.2823        
 Lewis Elementary  1958 98,606 -                 828.4585         801.0400       783.5200        
 Limona Elementary  1971 66,488 -                 554.4352         486.5000       468.5200        
 Lincoln Elementary  1923 51,315 -                 387.0000         379.0668       378.0400        
 Lithia Springs Elementary  1990 95,153 -                 603.0500         615.5600       585.0600        
 Lockhart Elementary  1951 85,725 -                 312.0600         360.0800       347.2200        
 Lomax Elementary  1907 45,090 -                 366.5000         353.5000       363.5000        
 Lopez Elementary  1950 70,669 -                 473.0285         478.5400       500.5000        
 Lowry Elementary  1991 113,294 -                 842.5400         768.0400       915.0600        
 Lutz Elementary  1920 94,041 -                 629.1900         590.0900       587.5000        
 Mabry Elementary  1926 100,309 -                 770.0885         785.8100       793.7350        
 Macfarlane Elementary  1925 43,667 -                 364.5000         362.0000       363.5000        
 Mango Elementary  1927 87,304 -                 784.9400         703.7085       691.6900        
 Maniscalco Elementary  1987 104,406 -                 524.0600         536.5000       541.5000        
 Mcdonald Elementary  1976 68,677 -                 578.0800         591.1400       538.5400        
 Mckitrick Elementary  1999 102,662 -                 1,010.8698      995.4798       1,006.0130     
 Mendenhall Elementary  1947 89,597 -                 697.4312         676.4200       664.0600        
 Metropolitan Ministries 2010 n/a n/a 76.0000           65.5000         64.5000          
 Miles Elementary  1954 75,391 -                 804.0600         796.5400       698.5000        
 Mintz Elementary  1990 105,365 -                 850.1800         826.7200       807.6400        
 Mitchell Elementary  1915 69,390 -                 639.6402         615.4370       576.4465        
 Morgan Woods Elementary  1967 62,805 -                 513.0000         550.5000       542.5800        
 Mort Elementary  1965 90,535 -                 856.5300         817.1400       789.6700        
 MOSI Partnership Elementary n/a n/a n/a 254.5400         241.9602       247.8168        
 Muller Elementary  2001 53,666 -                 343.5000         332.0000       335.0400        
 Nelson Elementary  2002 89,609 -                 831.2200         768.2200       780.5800        
 Northwest Elementary  1984 100,694 -                 643.6600         654.6200       619.6200        
 Oak Grove Elementary  1946 111,109 -                 797.6400         868.1796       802.0801        
 Oak Park Elementary  1964 -                 -             -              
 Oak Park Elementary  2005 71,196 -                 569.0100         588.6000       547.5600        
 Palm River Elementary  1948 77,828 2                510.6600         514.1600       487.0850        
 Pinecrest Elementary  1936 103,714 -                 565.6400         541.5200       511.0600        
 Pizzo Elementary  1996 88,046 -                 746.1767         697.4765       630.0000        
 Potter Elementary  1960 62,387 -                 581.1200         579.7100       543.2000        
 Pride Elementary  1999 94,904 -                 921.7100         897.0200       897.1300        
 Rampello Downtown Partnership School  2002 140,645 -                 767.8768         762.9296       746.5000        
 Reddick Elementary  2006 81,058 -                 808.6900         797.6000       747.3760        
 Riverhills Elementary  1962 51,637 -                 364.0000         284.0600       316.1200        
 Riverview Elementary  1960 86,496 -                 576.2000         600.8400       592.1200        
 Robinson Elementary  1959 83,357 -                 555.7134         562.1100       551.4385        
 Robles Elementary  1959 76,857 -                 658.6817         638.6452       633.8300        
 Roland Park K-8 School  1963 119,119 -                 801.9400         753.3800       669.3857        
 Roosevelt Elementary  1925 71,016 -                 707.6385         707.7700       706.6600        
 Ruskin Elementary  1942 92,497 2                871.0760         1,071.5800    986.5800        
 Schmidt Elementary  2002 87,632 -                 605.8434         609.1300       643.5200        
 Schwarzkopf Elementary  1991 91,118 -                 629.6300         640.6000       601.6127        
 Seffner Elementary  1961 86,465 -                 703.0700         732.5200       687.4400        
 Seminole Elementary  1921 71,358 -                 458.6000         455.3244       431.9052        
 Sessums Elementary  2002 101,809 -                 955.0400         813.6400       807.6200        
 Shaw Elementary  1971 82,530 -                 637.0200         601.0950       554.0000        
 Sheehy Elementary  2001 55,889 -                 399.6800         406.1400       422.3031        
 Shore Elementary  1928 63,479 -                 356.0000         382.0000       377.4789        
 Springhead Elementary  1914 80,725 -                 830.7500         808.1400       766.6200        
 Stowers Elementary 2008 87,686 -                 930.5000         875.7800       798.7000        
 Sulphur Springs Elementary 1949 92,625 -                 583.3400         561.8602       629.3200        
 Summerfield Crossings  2005 80,100 -                 924.7000         878.7200       901.7000        
 Summerfield Elementary  1989 111,194 -                 871.9948         832.6600       807.5800        
 Symmes Elementary  1999 69,747 -                 645.0000         646.5000       585.0000        
 Tampa Bay Boulevard Elementary  1924 72,586 2                749.0584         719.5600       689.5900        
 Tampa Palms Elementary  1987 122,485 -                 850.0000         825.5000       769.5000        
 Temple Terrace Elementary  1955 94,526 -                 601.5000         620.1817       618.0000        
 Thonotosassa Elementary  1961 55,534 -                 337.0800         374.7000       402.2300        
 Thompson Elementary 2003 94,121 832.6185         
 Tinker Elementary  1939 72,472 -                 552.5000         556.8082       536.5000        
 Town & Country Elementary  1961 72,568 -                 398.5400         441.4355       428.5601        
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884.6400       904.6600       879.6134       875.5400       860.6670       901.4523        890.5339       
351.7900       337.0500       352.7000       318.3000       316.1000       345.6800        398.0300       
248.0000       334.0000       326.0000       330.4700       346.9500       396.5584        385.0000       
764.0000       744.0700       738.6000       715.6050       756.5950       777.1800        834.1100       
476.5200       526.5600       493.1200       539.5200       607.5800       593.5800        626.0600       
379.5200       371.0000       369.1600       354.7300       387.6300       384.0000        442.0000       
606.0000       630.6150       603.6000       633.6000       648.1400       666.1800        677.7200       
358.5800       433.3884       453.5900       446.0800       436.0000       431.1500        419.1200       
335.0000       374.5000       364.5000       371.5000       385.0000       407.5000        404.5000       
561.2052       583.4702       628.2600       815.7550       835.7200       830.6204        827.1404       
942.0400       926.5200       864.6400       839.1100       889.6000       901.7000        759.8700       
615.0000       668.5800       677.6200       716.0484       767.1000       769.0834        759.3300       
752.8000       782.5687       789.6300       753.7200       748.2200       720.6000        711.2400       
366.5000       368.5200       364.0000       363.0000       355.6600       392.4000        325.9000       
680.8100       731.7700       619.1468       661.2335       663.2471       632.0238        633.5800       
565.0200       603.0400       631.5600       616.5400       668.6100       742.7000        734.6800       
502.5800       473.1000       483.0000       509.9600       538.9200       554.9600        558.3100       
977.1600       985.6100       926.2000       866.2900       884.1500       1,107.3000     1,112.4900    
659.5600       657.0200       588.5000       564.4800       577.0300       644.0000        602.0000       
64.0000         68.5000         78.0000         78.0000         69.0000         40.0000          43.0000         

627.4665       690.0200       733.5100       714.0603       749.5598       722.3500        680.0000       
795.1200       867.0650       865.7300       884.4584       850.1200       901.0000        948.4500       
604.9402       576.0350       578.1000       559.6400       523.5800       469.2000        565.1600       
529.4252       531.9665       572.0000       570.0000       576.5000       551.9200        552.5000       
801.9401       790.5150       724.1106       746.7500       789.4900       892.5600        869.6936       
220.5000       223.0000       280.5000       282.0000       247.5000       -             -            
332.0800       352.0000       306.0000       310.0000       358.0000       380.0000        371.5000       
798.2100       826.7400       880.2400       897.3800       922.7850       920.6000        903.6600       
657.6400       681.6200       684.6000       728.6850       789.6100       838.6600        860.1000       
778.5400       841.5053       890.9769       880.6700       882.1000       849.6000        883.0800       

-             -            -            -            -            391.0400        429.5167       
600.3300       584.5000       523.5000       587.5600       647.5000       -             -            
481.5400       492.0700       475.0000       497.3501       556.5000       609.5800        554.0600       
543.2000       573.7000       604.3400       584.8600       641.0600       656.3400        659.9200       
589.5551       621.0300       643.0000       706.5600       830.7800       856.0400        935.5100       
536.2200       541.2202       556.8800       553.6800       561.0267       787.1750        681.1134       
890.1400       870.2800       902.7500       939.1400       882.0534       872.5800        893.9000       
692.5000       630.5719       672.0400       689.3320       696.7134       680.4723        697.0977       
731.1600       667.1551       597.1800       592.5800       -            -             -            
342.0300       384.5000       429.6524       464.9750       496.6000       498.5800        569.9734       
594.1900       614.2600       629.2170       621.5250       595.7667       579.9488        607.7200       
586.1702       601.2300       634.5800       680.2200       644.6848       616.5800        644.6400       
617.0200       494.6902       548.5400       649.0300       682.8300       730.0500        653.1400       
527.9800       536.5151       610.0000       663.8946       722.7500       772.0000        809.5000       
686.0400       684.5451       647.7400       555.8450       534.4200       528.3635        489.4100       
992.0700       937.1932       869.1800       845.9100       1,135.5667    1,024.0950     846.5367       
650.0000       600.5000       666.1004       658.4502       646.4600       762.7400        761.6900       
610.2100       610.7500       585.4100       578.8500       579.1854       742.0800        786.4950       
664.5600       658.1000       627.6900       709.0700       695.0900       691.1700        698.3300       
436.1100       418.6000       390.1400       347.2850       368.4200       438.0000        536.5000       
817.3260       850.1860       887.5600       872.8500       893.6200       872.0600        662.0000       
550.4851       593.9950       591.5000       633.8000       908.5000       1,124.2701     1,049.2400    
456.6100       409.1000       491.0600       471.6500       502.5400       493.7300        511.7367       
366.5000       387.0000       367.5000       347.7000       396.2500       405.3987        400.9000       
740.6150       732.2000       761.0800       812.6200       854.6200       823.6800        819.7700       
708.6000       663.5400       557.6100       -            -            -             -            
542.9100       549.4500       506.0452       474.3734       600.0600       662.1801        673.4400       
880.1100       914.6900       936.0968       886.2700       722.0400       -             -            
831.6800       847.9100       929.5000       889.6100       860.6200       926.5500        939.1400       
545.1400       607.5800       608.6400       586.5800       635.0800       595.0900        590.6900       
652.5000       627.5338       670.3224       699.1967       721.2034       769.5401        653.0400       
765.5400       760.6400       754.5400       784.1701       755.7000       852.6000        789.8350       
617.0200       680.0000       689.5000       664.0550       608.9200       691.4350        746.4700       
397.7400       397.1400       406.5900       374.6200       402.0600       383.6300        391.5000       

640.5800       656.0400       588.0200       573.0300       581.9600       555.0500        526.6200       
442.9950       426.5600       440.7776       449.4500       468.5600       493.3600        475.4000       
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 Trapnell Elementary  1931 65,217 -                 509.6400         544.5737       479.6000        
 Turner Elementary & Bartels Combined  2001 104,393 -                 1,803.3596      1,121.7400    1,065.2925     
 Twin Lakes Elementary  1926 75,182 -                 687.1100         689.4900       659.0800        
 USF/Patel Partnership 2009 n/a n/a 202.5000         200.5200       177.3102        
 Valrico Elementary  1993 113,930 -                 826.3000         788.5452       855.5400        
 Walden Lake Elementary  1990 111,693 -                 889.0400         850.0200       854.5200        
 Washington Elementary  1925 59,934 -                 465.5950         458.5800       470.7200        
 West Tampa Elementary  1985 89,016 -                 492.1214         466.1664       438.6500        
 Westchase Elementary  1997 120,409 -                 905.0400         931.6700       981.1000        
 Westshore Elementary  1926 40,599 -                 298.5200         285.1100       289.0500        
 Wilson Elementary  1924 41,864 -                 333.5600         337.0900       352.1200        
 Wimauma Elementary  1926 67,731 -                 540.6000         507.1000       487.9270        
 Witter Elementary  1959 72,391 -                 506.6400         500.5100       445.2500        
 Woodbridge Elementary  1971 77,893 -                 597.5000         586.0000       576.5000        
 Yates Elementary  1953 115,314 -                 725.6200         672.0400       703.6300        
    Total Elementary Schools 93,107.4932    90,601.7554  89,250.9064   

Middle Schools
 Adams Middle  1957 125,060 -                 1,016.9419      1,106.8014    1,219.4186     
 Barrington Middle School 2008 144,125 -                 1,242.2954      1,214.9074    1,159.5040     
 Bartels Middle School  2001 124,320 -                 -               845.3070       883.5004        
 Benito Middle  1995 151,974 -                 1,048.2816      1,038.2170    1,073.8468     
 Buchanan Middle  1960 119,492 -                 742.2336         738.8000       740.5004        
 Burnett Middle  1993 147,317 -                 877.8800         908.9296       1,017.8348     
 Burns Middle  1980 200,312 -                 1,261.7124      1,272.5988    1,340.5008     
 Coleman Middle  1958 98,026 -                 919.1991         864.7951       930.8356        
 Davidsen Middle  1998 125,167 -                 959.1155         970.3246       1,034.8344     
 Dowdell Middle  1959 117,716 -                 615.0000         603.7904       655.0000        
 Eisenhower Middle  1954 158,687 -                 1,288.1352      1,266.0286    1,366.2502     
 Farnell Middle  2000 132,288 -                 1,359.7408      1,391.6432    1,368.9182     
 Ferrell (Girls) Middle Magnet 1950 93,268 -                 404.5000         401.3584       348.8604        
 Franklin (Boys) Middle Magnet  1926 95,618 -                 418.1020         408.5855       346.5000        
 Giunta Middle School  2004 142,011 -                 949.1980         986.9720       973.2502        
 Greco Middle School  1955 139,312 -                 860.0000         888.3460       934.2510        
 Hill Middle  1980 152,186 -                 874.7819         932.4800       967.1672        
 Jennings Middle  2001 115,015 -                 785.4600         839.5000       863.0000        
 Liberty Middle  2000 129,454 -                 1,200.2514      1,077.8400    1,103.4174     
 Madison Middle  1950 105,625 -                 755.6400         801.9000       779.5000        
 Mann Middle  1957 135,985 -                 1,096.8868      1,135.8400    1,154.0000     
 Marshall Middle  1956 152,662 -                 852.7352         818.7352       841.0000        
 Martinez Middle  1999 113,231 -                 1,123.8202      1,060.0401    1,088.0036     
 Mclane Middle  1914 118,350 -                 786.3910         898.4200       1,015.5000     
 Memorial Middle  1925 109,032 -                 670.4800         698.0000       710.8332        
 Monroe Middle  1956 108,611 -                 511.9292         527.4880       588.5000        
 Mulrennan Middle  2002 124,207 -                 1,136.4261      1,133.5909    1,179.4190     
 Orange Grove Middle  1926 79,379 -                 573.5000         553.2600       552.7685        
 Pierce Middle  1953 125,864 -                 978.0000         1,047.8762    1,032.6676     
 Progress Village Middle  1959 144,535 -                 856.9806         854.7960       828.1484        
 Randall Middle  1997 128,935 -                 1,343.9674      1,334.5155    1,331.4046     
 Rodgers Middle  1996 141,920 -                 726.0800         730.9706       901.5000        
 Shields Middle  2001 138,397 -                 1,507.7544      1,483.4850    1,485.0000     
 Sligh Middle  1949 122,229 -                 580.3401         641.3601       704.9835        
 Smith Middle School 2009 119,218 -                 850.9164         949.4056       1,046.0000     
 Stewart Middle  1954 118,074 -                 929.3262         843.6050       848.5000        
 Tomlin Middle  1950 154,960 -                 1,620.7912      1,610.6975    1,588.2526     
 Turkey Creek Middle  1929 129,586 -                 1,016.4874      1,038.6000    978.9186        
 Van Buren Middle  1952 118,528 -                 544.4600         582.4200       589.5000        
 Walker Middle  1985 142,694 -                 969.5000         887.4862       800.6672        
 Webb Middle  1968 114,988 -                 877.9000         850.0000       881.5000        
 Williams Middle  1994 132,153 -                 852.5000         789.2670       741.5000        
 Wilson Middle  1915 71,455 -                 592.0294         562.3007       599.3368        
 Young Middle  1963 134,411 -                 562.5234         555.0000       553.2510        
     Total Middle Schools 39,140.1938    40,146.2846  41,148.0450   
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457.1600       479.7200       504.6500       519.5300       505.0367       541.3287        544.4084       
974.8600       896.2200       876.6500       855.8800       789.1400       636.6800        419.0600       
662.4700       621.0000       627.5000       622.9200       664.8800       693.6850        969.2350       
151.0000       167.0000       158.5000       175.9000       -            -             -            
823.1100       887.6700       896.6800       889.1500       806.4600       869.1600        842.2100       
872.6000       862.1600       858.3368       849.4700       825.0900       858.7400        877.7800       
492.1300       461.0400       419.6500       440.6600       449.5700       563.5500        559.5400       
432.6600       408.2350       424.6900       432.6850       452.4950       488.1400        487.9184       

1,009.7000    1,046.7600    1,034.7152    1,027.2900    1,000.6600    1,008.7100     1,141.0050    
288.0600       303.0800       293.1468       323.7600       347.2567       333.2550        316.7600       
333.6300       330.0800       362.5600       361.9900       361.0000       361.0544        361.8200       
464.5600       451.5400       458.5800       455.0300       609.3450       594.0800        567.5500       
487.7996       537.0518       473.1568       484.5600       708.5750       796.0701        774.2700       
572.5000       578.5500       569.0300       561.0500       593.8334       594.5807        641.0000       
744.0450       795.2800       779.1600       722.0700       739.0000       762.8100        785.5700       

88,822.7949  89,747.6262  89,599.6056  89,525.0046  90,266.6038  90,976.8407   91,157.0657  

1,243.2514    1,245.3352    1,290.1000    1,292.4000    1,251.0000    1,233.6676     1,186.0000    
1,067.2522    996.9178       889.8536       -            -            -             -            

831.0020       877.2112       899.3000       897.7000       841.0000       730.3818        -            
1,126.3348    1,112.4178    1,125.0332    1,155.5000    1,140.6000    1,187.5000     1,498.2316    

717.5012       749.2502       777.0000       783.8350       716.7400       723.6936        785.7034       
1,014.0000    985.3008       969.3000       947.8000       965.4000       1,017.5762     977.1680       
1,343.2531    1,387.7526    1,464.6100    1,511.1167    1,499.5000    1,481.1672     1,491.7506    

932.0844       944.0866       932.5000       914.1800       914.8000       887.9382        802.6016       
1,135.2840    1,108.4924    1,099.5000    1,019.9000    1,223.0200    1,197.1588     1,213.5000    

663.0000       628.5000       652.3400       677.8300       717.5000       790.5000        860.5000       
1,425.3304    1,460.5941    1,434.4830    1,559.5234    1,556.7502    1,545.6171     1,429.2740    
1,268.1696    1,223.4186    1,199.6000    1,140.9000    1,382.5000    1,331.2506     1,386.6310    

300.0000       323.5000       361.0000       382.0000       427.5834       549.4658        586.0000       
279.0000       550.9170       565.0000       542.5000       619.1001       600.0000        576.9167       

1,022.0000    1,054.7502    1,171.0000    1,234.1000    1,187.5000    1,165.5000     1,038.7502    
931.5000       913.3726       901.9600       911.2798       904.0000       1,012.0000     1,089.0000    

1,010.0012    963.0842       988.9000       962.5000       1,012.8332    1,102.9335     1,174.1734    
916.2938       935.5000       974.5000       1,001.0000    985.5000       1,007.5000     1,099.1500    

1,191.5000    1,214.8340    1,192.0474    1,151.2776    1,159.3320    1,167.5612     1,552.3186    
798.4167       781.5000       738.0000       696.8000       644.7000       766.5000        783.5000       

1,141.8328    1,022.0012    1,090.7000    1,104.2332    1,180.6332    893.0000        891.0000       
865.6672       900.8340       881.1000       934.5000       980.0000       1,001.7334     921.1167       

1,085.8352    1,130.0008    1,052.7070    1,078.9000    1,103.0000    1,135.8366     1,060.4807    
1,028.5000    1,028.2514    1,057.0000    1,157.1300    1,109.6400    1,067.5600     1,022.8500    

704.5008       779.4190       794.5000       725.5000       786.7838       822.3334        920.0500       
627.0000       602.0834       609.3000       654.0000       771.5000       768.0000        783.3023       

1,213.0846    1,146.9178    1,088.3000    1,042.4000    1,078.5000    1,351.9180     1,334.6341    
527.6714       525.9170       557.0000       567.0000       615.7600       656.4400        635.0000       

1,067.9170    1,049.0000    1,021.0000    1,023.0000    1,034.0000    1,043.0000     1,122.0000    
804.0004       777.9174       781.8340       791.9170       843.0000       899.3668        855.9504       

1,337.0212    1,340.8340    1,296.4446    1,551.7604    1,489.3627    1,502.0951     1,401.3927    
986.5664       1,014.7532    937.5000       1,180.2000    1,117.0000    1,140.0673     1,078.7000    

1,409.8340    1,393.7540    1,334.1000    1,312.5000    1,225.0000    1,127.7260     1,077.3008    
693.5000       631.0000       692.5000       765.9170       883.5074       905.7000        998.2950       

1,109.4254    1,094.5000    1,034.7000    1,016.0000    -            -             -            
918.9178       890.0000       910.5000       923.0834       908.9170       904.5000        917.2667       

1,579.0024    1,473.7502    1,434.7498    1,480.9644    1,505.0932    1,534.1111     1,511.4178    
993.0004       1,032.0000    1,086.1000    1,158.4832    1,134.8826    1,115.0000     1,102.2834    
646.8034       594.0000       590.5000       678.0000       755.0000       837.0000        834.5000       
732.1050       647.8040       650.9399       651.5000       1,075.5000    1,118.9170     1,032.5000    
870.4600       819.0000       758.5000       793.0000       720.5334       739.0000        788.9107       
790.5000       801.6664       806.5000       878.9040       913.0000       925.0245        881.5000       
619.4175       621.0008       631.5000       610.0000       598.5000       586.0000        589.3344       
574.9190       661.0000       677.4400       659.3340       689.1668       788.5000        744.0000       

41,542.6567  41,434.1399  41,401.4425  41,520.3691  41,667.6390  42,360.7408   42,034.9548  
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Acquired Square 
Date (1) Footage (2) Portables 2014-15 2013-14 2012-13

Full-Time Equivalent Enrollment Data

High Schools
 Alonso High  1999 245,257 5                2,571.3500      2,466.6122    2,450.0942     
 Armwood Senior High  1983 337,384 -                 1,774.1720      1,720.5358    1,681.5983     
 Blake Senior High  1995 347,402 -                 1,642.8610      1,640.9072    1,699.1600     
 Bloomingdale Senior High  1982 288,270 -                 2,169.6000      2,150.7699    2,272.6644     
 Brandon Senior High  1960 302,054 -                 1,835.6215      1,896.9202    1,947.7051     
 Chamberlain Senior High  1956 260,447 3                1,717.2538      1,768.0263    1,788.3366     
 D. W. Waters Center  1911 74,586 -                 228.1356         180.3244       182.9665        
 Durant Senior High  1992 282,735 1                2,253.0800      2,179.3573    2,194.8680     
 East Bay Senior High  1971 261,226 2                2,276.5800      2,231.7610    2,096.5611     
 Freedom Senior High  1999 293,407 -                 2,023.6100      2,028.0564    1,969.5192     
 Gaither Senior High  1983 302,030 2                2,060.4000      2,047.4663    1,988.3680     
 Hillsborough Senior High  1927 280,224 2                1,913.0042      1,846.4900    1,800.8264     
 Jefferson Senior High  1971 243,761 1                1,494.9438      1,499.0808    1,590.3184     
 King Senior High  1959 256,497 -                 1,841.8343      1,813.7031    1,784.5078     
 Lennard High School  2003 256,853 -                 1,961.5295      1,883.4810    1,772.8827     
 Leto Senior High  1964 292,496 -                 1,940.6311      1,803.3546    1,690.7154     
 Middleton Senior High  1999 237,021 2                1,419.4000      1,244.9700    1,128.5644     
 Newsome Senior High  1999 251,410 -                 2,430.4700      2,334.5757    2,326.6162     
 Plant City Senior High  1971 296,496 3                2,152.4200      2,115.2174    2,032.1152     
 Plant Senior High  1926 233,263 -                 2,291.3800      2,308.1880    2,281.4261     
 Riverview Senior High  1995 289,109 -                 2,334.5300      2,297.8006    2,215.1706     
 Robinson Senior High  1957 198,974 1                1,518.9538      1,530.7566    1,557.3368     
 Sickles Senior High  1985 311,652 -                 2,110.0500      2,049.4281    2,044.4277     
 Spoto High School  2004 222,018 -                 1,420.2570      1,337.5768    1,258.4022     
 Steinbrenner High 2006 249,297 -                 2,293.4300      2,229.2332    2,220.0256     
 Strawberry Crest High 2007 252,568 -                 2,178.5900      2,134.8384    2,204.3476     
 Tampa Bay Technical High School  1967 256,316 -                 1,990.5558      1,972.1008    2,003.9716     
 Wharton Senior High  1987 299,792 -                 2,207.8800      2,284.0106    2,360.4888     
     Total High Schools 54,052.5234    52,995.5427  52,543.9849   

Specialty Schools
 Bowers Whitley Career Center  2001 54,179 -                 230.9032         234.0809       289.5000        
 Brandon Alternative  1954 5,966 -                 65.0363           91.0960         125.1085        
 Caminiti Exceptional Student Education  1985 60,661 -                 113.0000         126.5000       143.4337        
 Carver Exceptional Center  1925 34,340 -                 57.0004           77.5000         82.2502          
 East County Alternative Center  1957 n/a -                 -               -              
 Lavoy Exceptional Student Education  1962 42,748 -                 97.0000           87.8351         108.0000        
 Lopez Exceptional Student Center  1950 n/a -                 49.9508           55.1300         61.5000          
 Meacham Center  1926 n/a -                 -               -              
 North Tampa Alternative Center  1988 n/a -                 102.0634         115.0220       147.0980        
 Simmons Career Center  1923 46,448        2                246.0335         223.8909       252.1762        
 South County Career Center  2000 102,850 -                 276.5000         263.5611       293.3856        
 Velasco Student Services  1985 38,216 -                 -               -              
 Willis Peters Exceptional Center n/a n/a -                 85.5000           90.9002         101.0000        
     Total Specialty Schools 1,322.9876      1,365.5162    1,603.4522     

Charter Schools
 A. T. Jones Science Academy n/a n/a n/a -               -             -              
 Anderson Elementary Academy n/a n/a n/a -               -             -              
 Advantage Elementary Academy n/a n/a n/a 315.0000         322.5000       337.0000        
 Advantage Middle Academy n/a n/a n/a 138.5000         144.0000       142.5000        
 Bell Creek Adademy n/a n/a n/a 590.4917         454.5000       -              
 Bell Creek Adademy High School n/a n/a n/a 205.0000         115.0000       -              
 Bridgeprep Academy n/a n/a n/a 117.0000         
 Brooks Debartolo Collegiate n/a n/a n/a 502.6672         414.0000       320.1692        
 Carl Sagan Academy n/a n/a n/a -               -             -              
Catapult Academy n/a n/a n/a 185.0000         
 Central City Elem of Tampa n/a n/a n/a -               -             -              
 Channelside Acadamy n/a n/a n/a 375.0000         353.4500       311.0000        
 Channelside Acadamy Middle School n/a n/a n/a 117.0000         88.0000         55.5000          
 Community Charter Middle School n/a n/a n/a 89.5000           85.0000         102.5000        
 Community Charter School n/a n/a n/a 111.0000         118.5000       291.0000        
 Eastside Multi-Cultural School n/a n/a n/a -               -             -              
 Focus Adademy n/a n/a n/a 53.5000           28.5000         -              
 Florida Autism Charter School n/a n/a n/a 93.5000           95.5000         105.0000        
 Gates Senior High Charter School n/a n/a n/a -               -             73.5000          
 Henderson Hammock Charter School n/a n/a n/a 1,029.0000      881.5000       602.7083        
 Hillsborough Academy Math & Science n/a n/a n/a 329.0000         627.0000       -              
 Kid's Community College n/a n/a n/a 346.0000         348.0000       346.0000        
 Kid's Community Middle  College n/a n/a n/a 210.5000         195.0000       153.0000        
 Kid's Community Senior College n/a n/a n/a 260.0000         180.0000       115.5000        
 King Kids Academy n/a n/a n/a 103.5000         84.0000         49.5000          
 Learning Gate Community n/a n/a n/a 767.0000         800.5000       794.0000        
 Literacy Leadership Tech Academy n/a n/a n/a 553.5000         527.0000       294.3250        
 Literacy Leadership Tech High n/a n/a n/a -               -             -              
 Lutz Preparatory School n/a n/a n/a 499.5000         565.9600       476.4506        
 Lutz Preparatory Middle School n/a n/a n/a 154.5000         
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2,355.6573    2,365.9290    2,441.3380    2,791.0090    2,742.1688    2,662.7518     2,695.0012    
1,699.3348    1,720.1704    1,686.5024    1,865.2874    1,934.5842    1,926.5700     2,029.9559    
1,565.8444    1,460.1768    1,430.7702    1,383.2666    1,595.0000    1,721.9170     1,789.9173    
2,366.3236    2,374.1976    2,346.0084    2,361.0244    2,266.5882    2,181.9332     2,234.0556    
1,930.9634    2,026.9310    2,191.0060    2,326.1700    2,208.5838    2,017.1000     2,002.1114    
1,836.9242    1,944.6712    1,969.4194    2,061.0095    2,118.4528    2,190.9598     2,170.3057    

206.4021       198.1639       232.0560       263.7160       245.1583       267.1325        350.3500       
2,167.1050    2,228.5252    2,235.1820    2,458.9338    2,571.5044    2,733.4250     2,766.5000    
1,994.8421    1,965.4800    1,951.0902    1,941.2854    1,820.3948    1,848.0800     2,558.8000    
2,017.1014    2,025.4086    2,136.5116    2,118.0092    2,084.3364    2,110.3344     2,079.7506    
1,945.4333    2,002.1740    2,106.7428    2,307.1042    2,317.0854    2,309.5033     2,374.2854    
1,859.2514    1,902.4194    1,897.4182    1,950.1680    1,910.4170    2,043.8250     2,016.1633    
1,666.1680    1,702.0842    1,662.5000    1,691.5846    1,827.7518    1,819.8750     1,847.8000    
1,744.2555    1,714.8348    1,790.4042    1,821.9904    1,823.2136    1,956.0750     2,040.6500    
1,606.9144    1,487.4313    1,381.6002    1,226.9230    1,101.5016    730.4302        -            
1,625.1874    1,695.3238    1,771.3126    1,756.1031    1,727.8336    1,764.7070     1,799.7481    
1,167.9190    1,130.5838    1,124.5016    1,287.5440    1,606.2522    1,749.8486     1,977.8750    
2,250.7076    2,203.9426    2,081.3444    2,109.3136    2,172.0132    2,052.0500     1,847.8500    
1,943.4504    2,002.4286    2,179.4290    2,826.3892    2,752.6656    2,658.0734     2,627.2000    
2,328.6318    2,331.5116    2,288.0938    2,254.8396    2,155.8428    1,997.1812     1,958.5828    
2,265.4286    2,191.5294    2,154.7906    2,131.1560    2,085.6948    2,268.0000     2,775.8201    
1,489.0735    1,390.2697    1,331.6680    1,281.4683    1,225.0000    1,210.1000     1,187.9000    
1,959.0938    1,811.3160    1,952.2007    2,588.1748    2,631.7578    2,640.1688     2,627.0024    
1,193.4170    1,302.0008    1,353.2502    1,433.9170    1,458.8344    1,086.8500     -            
2,152.6816    1,996.2582    1,541.7626    -            -            -             -            
2,001.0068    1,843.1740    1,307.3312    -            -            -             -            
1,972.5840    2,040.8380    2,189.5870    2,096.4182    1,969.9202    1,859.2214     1,841.1490    
2,347.0998    2,431.6860    2,456.0990    2,320.4274    2,326.2526    2,309.7750     2,211.8206    

51,658.8022  51,489.4599  51,189.9203  50,653.2327  50,678.8083  50,115.8876   49,810.5944  

318.3104       338.5524       353.5004       387.1680       367.3000       368.7500        399.1131       
162.9500       186.3000       184.5000       199.3190       190.9706       220.1250        193.2000       
153.6758       174.9008       183.7338       185.9303       181.9364       185.5000        187.9350       
81.2502         77.9170         92.0000         94.0000         116.5000       106.4903        94.4086         

-             -            -            -            -            38.5000          59.0000         
101.0000       111.0000       101.0000       106.4400       124.6750       125.4750        125.0000       

-             -            -            -            -            -             -            
-             -            -            -            -            121.4575        144.7725       

182.3728       185.0854       175.5000       210.0000       178.7584       78.0000          137.3310       
286.1061       263.4593       284.7543       302.3395       313.3961       311.7211        352.7451       
323.1487       274.7468       251.5192       276.3750       277.2500       321.2500        391.8650       

-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

1,608.8140    1,611.9617    1,626.5077    1,761.5718    1,750.7865    1,877.2689     2,085.3703    

216.5000       129.0000       -            -            -            -             -            
-             -            -            103.1100       153.5500       62.0000          -            

305.0000       295.0000       236.0000       -            -            -             -            
149.0000       132.0000       109.5000       -            -            -             -            

-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

286.7542       271.9750       268.4180       245.5000       186.5000       -             -            
-             -            -            75.5000         68.5000         71.0000          49.6680         

-             -            -            -            -            -             130.0000       
194.5000       -            -            -            -            -             -            

-             -            -            -            -            -             -            
102.5000       -            -            -            -            -             -            
249.5000       253.5000       193.0000       120.0000       -            -             -            

-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

87.0000         69.0000         59.4600         70.1300         89.5000         -             -            
-             -            -            -            -            -             -            
-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

313.0000       303.5000       279.9940       223.0000       152.5000       99.0000          51.0000         
108.5000       64.5000         -            -            -            -             -            

-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

798.5000       572.0000       550.0000       526.3753       500.5000       454.5000        404.5000       
285.5000       251.5000       233.0000       231.5000       173.0000       109.5000        92.0000         

-             -            103.9500       63.5000         -            -             -            
230.0000       -            -            -            -            -             -            
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Acquired Square 
Date (1) Footage (2) Portables 2014-15 2013-14 2012-13

Full-Time Equivalent Enrollment Data

Charter Schools
 Mount Pleasant n/a n/a n/a 79.7968           97.0000         85.5000          
 New Springs Elementary Schools n/a n/a n/a 110.0000         204.0000       176.0000        
 New Springs Schools n/a n/a n/a 136.9651         145.0000       173.5000        
 Newpoint High of Tampa n/a n/a n/a -               -             161.1000        
 Pepin Academy of Tampa n/a n/a n/a 595.8336         568.9532       174.2510        
 Pepin Elementary n/a n/a n/a -               -             109.0000        
 Pepin Middle n/a n/a n/a -               -             162.5000        
 Pepin Transitional n/a n/a n/a 56.9634           61.5000         67.5000          
 Pivot Charter School n/a n/a n/a 281.6000         321.9203       232.5000        
 Prince Academy n/a n/a n/a -               -             -              
 RCMA Leadership Academy n/a n/a n/a 52.5000           58.5000         51.5000          
 RCMA Wimauma Academy n/a n/a n/a 216.5000         203.5000       193.0000        
 RE-Birth Academy n/a n/a n/a -               -             -              
 Redlands Christian Migrant n/a n/a n/a -               -             -              
 Richard Milburn Academy n/a n/a n/a -               -             -              
 Seminole Heights Charter School n/a n/a n/a 433.0000         441.0000       389.0000        
 Shiloh Elem Charter School n/a n/a n/a 404.5000         437.0000       429.5000        
 Shiloh Middle Charter School n/a n/a n/a 191.0000         183.8000       190.9000        
 Tampa Bay Academy n/a n/a n/a -               -             -              
 Tampa Charter School n/a n/a n/a 201.5000         200.0000       172.0000        
 Tampa United Methodist n/a n/a n/a -               -             -              
 Terrace Coumunity School n/a n/a n/a 659.0000         658.5000       659.0000        
 The Richardson Academy n/a n/a n/a 55.0000           42.5000         63.5000          
 Town & Country High School n/a n/a n/a 162.0000         
 Trintity School for Children n/a n/a n/a 365.0000         701.5000       488.0000        
 Trinity Upper School n/a n/a n/a 364.5000         -             255.3882        
 University City Charter School n/a n/a n/a -               -             -              
 USF/Patel n/a n/a n/a -               -             -              
 USF/Patel Intermediate Charter n/a n/a n/a -               -             -              
 Valrico Lake Advantage Academy n/a n/a n/a 635.5000         645.5000       666.0000        
 Village of Excellence n/a n/a n/a 265.5000         219.0000       211.9900        
 Village of Excellence Middle n/a n/a n/a 141.5000         
 W.E. Phillips Learning n/a n/a n/a -               43.0000         21.0000          
 Walton Academy n/a n/a n/a 200.0000         175.0000       159.0000        
 West University Charter H S n/a n/a n/a 382.5000         327.0000       181.8600        
 Winthrop Charter School n/a n/a n/a 1,288.5000      1,262.5000    1,081.0000     
Woodmont Charter School n/a n/a n/a 635.0000         644.0000       702.0000        
 Wilbesan Academy n/a n/a n/a -               -             -              
     Total Charter Schools 15,059.8178    14,068.5835  11,826.1423   

Other Programs
 Acts n/a n/a n/a 13.5016           10.2514         16.5000          
 Alternative Sch Non-DJJ Prog n/a n/a n/a -               3.4000           -              
 AMI Kids - Tampa Marine Institute n/a n/a n/a 35.5000           36.0000         20.5000          
 AMI Kids Yes - Youth Services n/a n/a n/a 30.0000           31.0000         32.0000          
 Columbus Juvenile Residential n/a n/a n/a 37.5000           47.0000         48.5000          
 Detention Center, East n/a n/a n/a -               -             -              
 Detention Center, West n/a n/a n/a 87.5000           81.5000         82.0000          
 Dorothoy Thomas n/a n/a n/a 69.8336           46.5000         67.4170          
 ESE Birth Through Age 5 n/a n/a n/a 17.4554           16.4502         18.6500          
 ESE Hospital/Homebound Program n/a n/a n/a 44.2358           40.5130         40.4236          
Falkenburg JCF/Mental Health n/a n/a n/a 55.5000           
 Falkenburg Road Jail n/a n/a n/a 30.0000           11.5000         56.5000          
 Fl Virtual School Franchise n/a n/a n/a 1.8348             -             -              
 Haven Poe n/a n/a n/a -               -             -              
 Hillsborough ESE Contract Res n/a n/a n/a 3.0000             2.5000           3.5000            
 Hillsborough Girls Academy n/a n/a n/a 14.0000           11.5000         17.0000          
 Lake Academy n/a n/a n/a 39.0000           46.5000         -              
 Leslie Peters Halfway House n/a n/a n/a 23.0000           11.0000         21.5000          
 Mendez Exceptional Center n/a n/a n/a 26.5000           47.5000         41.9750          
 Pace n/a n/a n/a 55.0000           54.5000         51.5000          
 Parkhill Exception Center n/a n/a n/a -               -             -              
 Plant City Exceptionl Ed Center n/a n/a n/a -               -             -              
 Private School (Disabled) n/a n/a n/a 1,723.5000      1,459.1667    1,433.6667     
 Private School PPPS n/a n/a n/a 7.0461             8.3582           9.5000            
 Project Craft n/a n/a n/a -               -             -              
 Riverside Academy n/a n/a n/a -               130.5000       136.5000        
Simmons Exceptional n/a n/a n/a 22.3326           
 Tampa Residential Facility n/a n/a n/a -               29.5000         41.5000          
 Teen Parent East n/a n/a n/a -               25.5806         17.0000          
 Teen Parent North n/a n/a n/a -               -             8.0000            
 Teen Parent South n/a n/a n/a -               20.7600         16.4175          
 Teen Parent West n/a n/a n/a -               81.9931         105.6027        
     Total Other Sites 2,336.2399      2,253.4732    2,286.1525     

     Total District 205,019.2557  201,431.1556 198,658.6833 

1)  Date contract was let to build.
2)  Square footage is current, but does not include portables.

Source:  District Records
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2011-12 2010-11 2009-10 2008-09 2007-08 2006-07 2005-06

88.0000         95.5000         69.0000         122.0000       96.0000         109.0000        114.0000       
99.5000         -            -            -            -            -             -            

145.5000       104.0000       -            -            -            -             -            
222.0000       204.0000       117.5000       -            -            -             -            
158.1672       154.5036       157.3348       148.0036       143.3356       136.5862        112.7874       
87.5000         82.5000         85.5000         73.0000         55.5000         54.5000          33.0000         

121.0000       111.5000       116.8800       74.5922         113.0000       117.5000        105.0000       
67.9074         68.8670         61.8970         54.4166         34.4811         23.3610          -            

108.5000       -            -            -            -            -             -            
-             -            -            -            43.5000         64.5000          73.5000         
-             -            -            -            -            -             -            

224.8751       189.0000       170.5000       150.9500       153.0000       156.5000        130.5000       
-             -            -            73.9500         94.5000         100.0000        118.0000       
-             -            -            -            -            -             -            
-             -            -            -            -            -             254.4001       

384.9000       239.5000       -            -            -            -             -            
411.4424       382.3852       353.5000       386.3000       193.8650       -             -            
181.0000       152.5000       110.0000       -            -            -             -            

-             88.8500         162.5000       148.3000       184.5000       151.5000        154.0000       
165.5000       138.0000       142.5000       103.2300       113.5000       105.0000        98.5000         

-             -            -            -            -            -             -            
658.3668       643.5000       638.0000       528.0000       504.0000       399.5000        351.5000       
61.5000         74.0000         69.0000         84.0000         89.0000         88.0000          61.5000         

471.5000       455.5000       402.5000       410.5000       413.0000       340.0000        481.0000       
227.9862       208.0000       195.0000       184.0000       194.9800       339.0000        207.5000       

-             -            -            -            -            -            
-             -            -            -            139.0000       139.5000        147.5000       
-             -            -            -            69.5000         67.5000          57.0000         

539.5000       205.0000       154.0000       -            -            -             -            
168.9900       136.0000       119.0000       113.5000       106.0000       105.5000        104.4500       

-             -            -            -            -            -             -            
153.5000       164.5000       166.0000       163.5000       175.4600       166.9200        122.9200       

-             -            -            -            -            -             -            
830.0000       -            -            -            -            -             -            
504.6500       -            -            -            -            -             -            

-             -            -            -            -            -             -            
9,408.0393    6,239.5808    5,323.9338    4,476.8577    4,240.1717    3,460.3672     3,454.2255    

10.7566         -            -            -            -            -             -            
1.4000           15.4750         22.2800         106.1164       95.0000         112.5000        97.4850         

54.0000         53.5000         52.0000         59.5000         54.0000         46.0000          56.0000         
33.0000         33.5000         31.0000         33.0000         32.0000         32.0000          34.0000         
47.0000         50.0000         48.0000         48.5000         49.0000         50.0000          49.5000         

-             43.5000         41.5000         38.5000         59.5000         56.0000          69.2000         
84.0000         66.5000         55.5000         65.9990         94.0000         108.5000        116.5000       
64.5000         69.7044         72.0000         80.3790         112.5000       92.0000          123.5000       
20.4318         20.5800         19.7034         15.6535         16.9500         17.8118          16.1684         
44.6490         44.3181         43.0050         46.9210         43.2430         40.0408          45.6674         

52.0000         26.5000         44.5000         47.4670         39.5000         28.5084          66.0000         
-             -            -            38.5299         0.8340          -             41.1018         
-             -            11.0000         8.0000           7.5000          7.5000           3.5000           

5.5000           3.8000          -            -            -            -             -            
14.5000         12.0000         22.0000         20.9340         16.0000         22.5000          23.5000         

-             -            -            -            -            -             -            
22.0000         22.0000         22.5000         26.0000         23.0000         27.5000          26.5000         
38.1668         29.5000         47.6668         44.9174         56.5504         60.9100          56.5000         
47.0000         43.0000         44.0000         46.0000         40.5850         50.0000          45.7000         

-             -            -            -            -            -             -            
-             -            -            -            -            -             -            

1,253.8334    990.7934       650.4982       742.1268       907.0000       855.0000        836.5000       
7.4700           10.4000         -            -            -            -             -            

-            -            -            -            -             16.5000         
120.0000       150.0000       156.0000       157.9375       156.4751       154.0000        147.0000       

44.0000         89.5000         96.0000         92.0000         81.0000         92.0000          89.0000         
19.2500         30.5000         41.8165         37.2093         30.3221         27.4747          33.6078         
12.5683         18.5000         -            -            -            -             -            
47.0026         29.5068         -            -            -            -             -            

114.0307       123.1638       136.2796       67.8668         61.3376         27.8689          60.1250         
2,157.0592    1,976.2415    1,657.2495    1,823.5576    1,976.2972    1,908.1146     2,053.5554    

195,198.17    192,499.01    190,798.66    189,760.59    190,580.31    190,699.22     190,595.77    
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 APPENDIX C 
 
 

DEFINITIONS 
 
 

"Accreted Value" of a Capital Appreciation Certificate means the original 
principal amount thereof payable from the Principal Component of Basic Rent Payments 
plus interest payable from the Interest Component of Basic Rent Payments accrued 
thereon on the basis of a 360-day year consisting of twelve 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 of maturity or 
redemption prior to maturity of such Capital Appreciation Certificates on the date of 
determination.  The Accreted Value with 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 Accreted Value on the next 
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 Certificates 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 Certificates for the period between 
such dated date and the initial Payment Date for such Certificates to the next succeeding 
Payment Date. 

"Act" means Chapters 1001 et. seq., Florida Statutes, and other applicable 
provisions of law. 

"Amortization Installment" means an annual amount designated as such by the 
Trust Agreement, such amount to be included in the Basic Rent Payments and to be 
deposited by the Trustee to the credit of the Principal 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.  The Architect may 
be an employee of the Board, the Developer or the Contractor. 

"Assignment of Lease Agreement" means the Assignment of Lease Agreement, 
dated as of April 1, 1994, by and between the Corporation and the Trustee, as now or 
hereafter amended. 

"Authorized Officer," when used with respect to the Corporation, means the 
President, Vice President, Secretary or Treasurer of the Corporation or their deputies or 
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assistants 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 
Agreement and the Trust Agreement in a written certificate signed by the Chairman of 
the Board of Directors of the Corporation and filed with the Trustee.  The term 
"Authorized Officer," when used with respect to the Board, means the Chairman, the 
Superintendent or his designee or any other officer or employee of the Board designated 
by the Board as an Authorized Officer for purposes of the Lease Agreement and the Trust 
Agreement in a written certificate signed by the Chairman of the Board and filed with the 
Trustee. 

"Available Revenues" means the moneys and revenues of the Board legally 
available under the Act to make the Lease Payments.  "Available Revenues" shall 
include, to the extent permitted by the Act, but not be limited to, PECO Funds, FEFP and 
the Capital Outlay Millage. 

"Basic Rent" or "Basic Rent Payment" means the Basic Rent payments set 
forth in the Lease Schedules, as the same may be adjusted pursuant to the terms of the 
Lease Agreement. 

"Basic Rent Payment Date" means the dates on which Basic Rent becomes due 
as described in the Lease Schedules.  Such Basic Rent Payment Dates shall occur on each 
January 1 and July 1 unless a Lease Schedule states otherwise; provided, payments of 
Basic Rent shall be made at the time indicated in Section 4.03 of the Lease Agreement. 

"Board" means the School Board of Hillsborough County, Florida, and any 
successor thereto. 

"Budget" means 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 continuation Budget, tentative 
Budget and its final Budget. 

"Buildings" means, in regard to a Project, the structures to be financed or 
refinanced from a disbursement from the Project 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 Lease Schedule relating to such Project, as the 
same may be modified or changed from time to time in accordance with the terms of 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.  
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"Capital Appreciation Certificates" means the Certificates so designated by the 
Trust Agreement, which may be either Serial Certificates or Term Certificates and which 
shall bear interest payable at maturity or redemption. 

"Capital Outlay Millage" means the revenues received by the Board from the 
levy of an ad valorem tax against non-exempt assessable property within the District and 
available to make Lease Payments pursuant to applicable law. 

"Certificate" or "Certificates" means the certificates of participation prepared 
and delivered 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 Internal 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 Certificates issued for purposes of completing 
a Project pursuant to Section 4.12 of the Trust Agreement. 

"Completion Date" shall have, in regard 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 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 Hillsborough School Board Leasing Corporation, a single-
purpose, not-for-profit corporation organized and existing under the laws of the State, and 
any successor thereto. 

"Costs of Issuance" means, in regard to a Series of Certificates and Lease 
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 limited to, costs paid or incurred by the Board, the Corporation or the 
Trustee for filing costs, printing costs, reproduction and binding costs, initial fees and 
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charges of the Trustee, financing discounts, legal fees and charges and reimbursements, 
financial and other professional consultant fees and charges and reimbursements, auditors 
fees and charges and reimbursements, costs of rating agencies or credit ratings, fees for 
execution, registration, transportation and safekeeping of the Certificates, credit 
enhancement premiums and charges and fees in connection with the foregoing.  

"Costs of Issuance Account" means the account by that name established under 
Section 6.02 of the Trust Agreement.  

"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 designated in the Lease Schedule relating to such 
Certificates. 

"Credit Enhancer" means, with regard to a Series of Certificates, any Insurer 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 letter of 
credit, a line 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 
Agreement 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 Equipment" means Equipment for which title is required by the 
Department to be in the name of the Board upon acquisition thereof and which is 
described as such in the Lease Schedule relating thereto.  All Designated Equipment must 
be consented to by the Department or otherwise permitted by applicable law. 

"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 
thereof, on a "turn-key" basis. 

"District" means the Hillsborough County School District, 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 employee of the Board, the Contractor or the Developer. 
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"Equipment" means, in regard to a Project, the items of personal property to be 
financed or refinanced by disbursements from the Project Account and leased to the 
Board pursuant to the terms and provisions of the Lease Agreement and which are more 
particularly described in the Lease Schedule relating to such Project, or any substitutions 
therefor or additions thereto made in accordance with the provisions of the Lease 
Agreement.  "Equipment" shall include Designated Equipment.  All Equipment must be 
consented to by the Department or otherwise permitted by applicable law. 

"Estimated Completion Date" means, with respect to a Project, the date 
provided in the Lease Schedule related thereto. 

"Event of Default" or "Default," 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. 

"Event 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 1 of each year and 
continuing through the next succeeding June 30, or such other period as may be 
prescribed by law.  

"Fitch" means Fitch Ratings, or any successor thereto. 

"Ground Leases" means, the Ground Lease Agreement, dated April 1, 1994, 
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 described in the Lease Schedule related 
thereto. 

"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 
Agreement, 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 regard to a Project, the last day of the 
Initial Lease Term.  
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"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 Component" means the portion of each Basic Rent Payment 
constituting interest as set forth in the Lease Schedules. 

"Land" means, in regard to a Project, (1) the real property to be financed or 
refinanced by a disbursement 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 Lease, which, in either case, shall be 
leased to the Board as part of such Project pursuant to the terms of the Lease Agreement 
and which 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 Agreement, dated as of 
April 1, 1994, by and between the Corporation, as lessor, and the Board, as lessee, 
including all Lease Schedules, as now or hereafter amended, modified or supplemented. 

"Lease Payment Fund" means the fund by that name established under Section 
6.02 of the Trust Agreement.  

"Lease Payments" 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 lease 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 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 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 shall end on such date 
of termination. 
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"Letter of Instructions" means the Letter of Instructions attached to each 
Supplemental 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 Lease 
Agreement. 

"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 
Agreement 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 particular 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 maximum rate of interest such Certificates may at any time bear. 

"Maximum Lease Term" 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 "Moody's Investors Service" means Moody's Investors Service, 
or any successor thereto. 

"Net Proceeds," when used with respect to any insurance or condemnation 
award, 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 the redemption of a Series of Certificates in 
accordance with the Lease Schedule and Supplemental Trust Agreement relating thereto. 

"Outstanding," when used with reference to Certificates means, as of a particular 
date, all Certificates theretofore issued under the Trust Agreement, except: 

(1) Certificates theretofore cancelled by the Trustee or delivered to the Trustee 
for 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 



C-8 

(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 Certificates" or any similar 
term, when used with respect to the Certificates means any Person who shall be the 
registered owner of any Outstanding Certificate. 

"Payment Dates" means, with respect to the interest due on the Current Interest 
Certificates (other than Variable Rate Certificates), January 1 and July 1 of each year and, 
with respect to the principal of the Current Interest Certificates, July 1 in each of the 
years set forth in the Supplemental Trust Agreements relating to such Series of 
Certificates.  With respect to Capital Appreciation Certificates, the Payment Date shall be 
July 1 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 of such 
Certificates. 

"PECO Funds" means moneys received by the Board from the Public Education 
Outlay and Debt Service Fund which are permitted by the Act to be used for payment of 
Lease Payments. 

"Permitted Encumbrances" means, in regard to a Project: 

(1) the 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 permitted 
thereby; 

(4) any Ground Lease and Assignment of Ground Lease applicable thereto and 
any liens and encumbrances created or permitted thereby; 

(5) subject to the provisions of Section 5.01(l) of the Lease Agreement, any 
mechanic's, laborer's, materialman's, supplier's or vendor's lien or right in respect thereof 
if payment is not yet due under the contract in question or if such lien is being contested 
in accordance with the provisions of the Lease 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 
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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 being 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 irregularities 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 reserved 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 Investments," except as otherwise provided in Supplemental Trust 
Agreements, means: 

(1) Direct obligations of the United states 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 
full faith and credit of the United 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 the full faith and credit of the United States of America (stripped securities are only 
permitted if they have been stripped by the agency itself): 

(i) Farmers Home Administration ("FmHA"):  Certificates of beneficial 
ownership. 

(ii) Federal Housing Administration ("FHA"): Debentures. 

(iii) General Services Administration: Participation Certificates. 

(iv) Government National Mortgage Association ("GNMA" or "Ginnie 
Mae"): GNMA - guaranteed mortgage backed bonds; GNMA - guaranteed pass-
through obligations (participation certificates). 

(v) U.S. Maritime Administration: Guaranteed Title XI financing. 
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(vi) U.S. Department of Housing and Urban Development ("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 agencies 
(stripped securities are only permitted if they have been stripped by the agency itself): 

(i) Federal Home Loan Bank System: Senior debt obligations. 

(ii) Federal Home Loan Mortgage Corporation ("FHLMC" or "Freddie 
Mac"): Participation Certificates; Senior debt obligations. 

(iii) Federal National Mortgage Association ("FNMA" or "Fannie Mae"): 
Mortgage-backed securities and senior debt obligations (excluded are stripped 
mortgage securities which are valued greater than par on the portion of unpaid 
principal). 

(iv) Student Loan Marketing Association ("SLMA" or "Sallie Mae"): 
Senior debt obligations. 

(v) Resolution Funding Corp. (REFCORP): Only the interest component 
of REFCORP strips which have been 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 Investment Company Act 
of 1940, whose shares are registered under the Federal Securities Act of 1933, and having 
a rating by Standard & Poor's Ratings Group ("S&P") of AAAm-G; 

(5) Certificates of deposit secured at all times by collateral described in (1) 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 mutual 
savings banks whose short term obligations are rated "A-1+" or better by S&P.  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 Insurance Fund. 

(7) Investment agreements, including guaranteed investment contracts 
("GIC's"), acceptable to the Credit Facility Issuer. 
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(8) Commercial paper rated "Prime-1" by Moody's Investors Service Inc. 
("Moody's") and "A-1+" 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 maximum term of one year of 
any bank which has an unsecured, uninsured and unguaranteed obligation rating of 
"Prime-1" or "A3" or better by Moody's and "A-1+" by S&P. 

(11) Repurchase agreements ("Repos") providing for the transfer of securities 
from a dealer bank or securities firm (seller/borrower) to the School Board or Trustee 
(buyer/lender), and the transfer of cash from the School 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 School Board or Trustee in exchange for the securities 
at a specified date. 

Repos must satisfy the following criteria: 

(a) Repos must be between the School Board or Trustee and a dealer bank or 
securities firm satisfying the following criteria: (a) Primary dealers on the Federal 
Reserve reporting dealer list which fall under the jurisdiction of the Securities Investor 
Protection Corporation ("SIPC") and which are rated "A" or better by S&P and Moody's, 
or (b) banks rated "A" or better by S&P and Moody's. 

(b) The written Repo contract must include the following: 

(i) Securities which are acceptable for transfer are: 

(a) Obligations described in paragraph (i) above. 

(b) Obligations described in paragraph (ii) above, and obligations 
issued or guaranteed by FNMA or FHLMC. 

(ii) The term of the Repo may be up to 30 days. 

(iii) The collateral 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 certificated securities). 

(iv) The Trustee has perfected first priority security interest in the 
collateral. 
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(v) 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 reverse Repo. 

(vi) Failure to maintain the requisite collateral percentage, after a two 
day restoration period, will require 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 current market price plus 
accrued interest. 

(b) The value of collateral must be equal to 104% of the amount 
of cash transferred by the School Board or Trustee to the dealer bank or 
security firm under the Repo plus accrued interest.  If the value of securities 
held as collateral slips below 104% of the value of the cash transferred by 
the School Board or Trustee, then additional cash and/or acceptable 
securities must be transferred.  If, however, the securities used as collateral 
are FNMA or FHLMC, then the value of collateral must equal 105%. 

(c) A legal opinion which must be delivered to the School Board 
and Trustee stating that the Repo meets guidelines under state law for legal 
investment of public funds. 

(12) Pre-funded 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-
refunded municipal bonds must have been pre-refunded with cash, Investment Securities 
referred to in paragraph (i) above, or AAA rated pre-refunded municipals to satisfy this 
condition. 

(13) Units of participation in the Local Government Surplus Funds Trust Fund 
established pursuant to Part IV, Section 218, Florida Statutes, or any similar common 
trust fund which is established pursuant to State law as a legal depository of public funds. 

(14) Other forms of investments approved in writing by the Credit Enhancers, 
Standard & Poor's Corporation and Moody's Investors Service. 

"Person" means an individual, corporation, partnership, association, joint stock 
company, trust, unincorporated organization, government or political subdivision.  

"Plans and Specifications" means, in regard to a Project, the Board's plans and 
specifications for such Project, on file or to be on file with the Board, as the same may be 
amended from time to time in accordance with the Lease Agreement. 
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"Pledged Accounts" means, in regard to each Series 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 Principal Account and the Interest Account at the time 
such Series shall be issued. 

"Premises" means, in regard to a Project, the parcels of real 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 forth in the 
Lease Schedule relating thereto.  

"Prepayment Fund" means the fund by that name established under Section 6.02 
of the Trust Agreement.  

"Prepayment Premium" means the amount of prepayment premium, if any, due 
on any Optional Prepayment Date.  The amount of such prepayment premium shall be 
calculated in accordance with the Trust Agreement.  

"Prepayment Price" means, with respect to any Certificate or portion thereof, the 
principal amount or portion thereof, plus the applicable Prepayment Premium, if any, 
payable upon prepayment thereof pursuant to such Certificate or the Trust Agreement. 

"Prerefunded Obligations" means any bonds or other obligations of any state of 
the United States of America or of any agency, instrumentality or local governmental unit 
of any such state which are not callable at the option of the obligor prior to maturity or as 
to which irrevocable instructions have been given by the obligor to call on the date 
specified in the notice; and (1) which are rated, based on the escrow, in the highest rating 
category of S&P and Moody's; and (2)(a) which are fully secured as to principal and 
interest and redemption premium, if any, by a fund consisting only of cash or obligations 
described in paragraph (1) of the definition of "Permitted Investments", which fund may 
be applied only to the payment of such principal of and interest and redemption premium, 
if any, on such bonds or other obligations on the date or dates pursuant to such 
irrevocable instructions, as appropriate, and (b) which fund is sufficient, as verified by a 
nationally recognized independent certified public accountant, to pay principal of and 
interest and redemption premium, if any, on the bonds or other obligations described in 
this paragraph on the maturity date or dates thereof or on the redemption date or dates 
specified in the irrevocable instructions referred to above, as appropriate. 

"Principal Account" means the account by that name established under Section 
6.02 of the Trust Agreement.  
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"Principal Component" means the portion of each Basic Rent Payment 
constituting principal as set forth in the Lease Schedules. 

"Principal and Interest Requirements" means the respective amounts which are 
required in each Fiscal Year to provide for: 

(1) the interest payable on all Certificates then Outstanding, which is payable 
on each interest Payment Date in such Fiscal Year, 

(2) the principal on all Serial Certificates then Outstanding, which is payable 
upon the maturity of the Serial Certificates in such Fiscal Year, and 

(3) the Amortization Installment for all Term Certificates then Outstanding, 
which is payable for such Fiscal Year.  

In determining the amount of the Principal and Interest Requirements for any 
Fiscal Year, if interest on the Certificates is payable from the proceeds of such 
Certificates or from other amounts set 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 from 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 maturity or earlier 
mandatory redemption. 

"Principal Office" means the designated corporate trust office of the Trustee 
which shall 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 described 
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 Agreement. 

"Project Budget" means, in regard to a Project, the budget for expenditure of 
moneys in the subaccount in the Project Account established for such Project as set forth 
in the Lease Schedule relating thereto. 

"Project Costs" or "Costs of the Project" means, 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 reports, inspection costs, permit fees, filing and 
recording costs and sales and use taxes and the cost of title insurance, and, in addition, 
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Costs of Issuance to the extent that the amounts on deposit in the Costs of Issuance 
Account are insufficient to pay all Costs of Issuance in full.  Project Costs shall 
specifically include any portion 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 Description" means, 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 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 of the components of such Project as set forth in 
the Lease Schedule relating thereto. 

"Purchasers" means the original purchasers of a Series of Certificates. 

"Qualified Financial Institution" means (1) a bank, a trust company, a national 
banking association, a corporation subject to registration with the Board of Governors of 
the Federal Reserve System under the Bank Holding Company Act of 1956 or any 
successor provisions of law, a federal branch pursuant to the International 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 territory of the United States of America, a savings bank, a savings and loan 
association, or an insurance company or association chartered or organized under the 
laws of 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 (1) and (2), its unsecured or uncollateralized long-term debt obligations, or 
obligations secured or supported by a letter of 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. 

"Real Estate Taxes" shall mean all real estate taxes, public and governmental 
charges and assessments, including all extraordinary or special assessments, or 
assessments against any of the personal property included in the Projects, all costs, 
expenses and attorneys' fees incurred by Lessor in contesting or negotiating with public 
authorities as to any of same and all sewer and other similar taxes and charges. 

"Rebate Fund" means the fund by that name established under Section 6.02 of 
the Trust Agreement. 
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"Record Date" means the 15th day of the month preceding any Payment Date 
(whether or not a Business Day). 

"Refunding Certificates" means Certificates issued for purposes of refunding 
Outstanding Certificates pursuant to Section 4.13 of the Trust Agreement. 

"Refunding Securities," except as otherwise provided by Supplemental Trust 
Agreement, means the United States Obligations and the Prerefunded Obligations. 

"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 after the last day of the previous Renewal Lease Term and 
ending on the following June 30. 

"Renewal Term Termination Date" means, in regard to a Project, the 
termination date for the then current Renewal Lease Term which shall be the last day of 
such Renewal Lease Term.  

"Request and Authorization" means 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 Agreement, and 
substantially in the form attached to the Trust Agreement as Exhibit C. 

"Requisition" 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 
Agreement 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 
letter 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 
subaccount of the Reserve Account in order to fulfill the Reserve Requirement relating 
thereto. 

"Reserve Requirement" means, in regard to a subaccount established in the 
Reserve Account to secure a Series of Certificates, such amounts, if any, as shall be 
provided in the Supplemental Trust Agreement authorizing the issuance of such Series 
and in the Lease Schedule relating thereto, provided such Requirement not exceed the 
lesser of (1) the maximum Principal and Interest Requirements on account of the 
Outstanding Certificates of the Series secured by such subaccount in the current or any 
subsequent Fiscal Year, (2) one hundred twenty-five percent (125%) of the average 
annual Principal and Interest Requirements on account of the Outstanding Certificates of 
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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. 

"S&P" or "Standard & Poor's Corporation" means Standard & Poor's Ratings 
Group, 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 all 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 
Lease Agreement.  

"Supplemental Trust Agreement" means any supplement to or amendment to 
the Trust Agreement entered into in accordance with Article XI of the Trust Agreement. 

"Taxable Certificates" means Certificates 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 Certificates designated as Term Certificates 
pursuant to the Supplemental Trust Agreement authorizing the issuance thereof which are 
subject to mandatory redemption by Amortization Installments.  

"Termination Date" means the date on which the Lease Agreement terminates 
pursuant to the terms thereof. 
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"Trust Agreement" means the Master Trust Agreement, dated as of April 1, 
1994, between the Corporation and the Trustee, as now and hereafter 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 The Bank of New York Mellon Trust Company, N.A. 
(successor to NationsBank of Florida, N.A.), New York, New York, or its successor in 
interest as the Trustee under the Trust Agreement. 

"United States Obligations" means the obligations and securities described in 
paragraph (1) of the definition of "Permitted Investments." 

"Variable Rate Certificates" means Certificates issued with a variable, 
adjustable, convertible or other similar rate which is not fixed in percentage for the entire 
term thereto at the date of issue. 

"Vendor" 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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MASTER TRUST AGREEKENT 

~y and among 

NATIONSBAHK OF FLORIDA, N.A., 
as Trustee 

and 

HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

and 

SCHOOL BOARD OF HILLSBOROUGH COUNTY, FLORIDA, 
as Lessee 

Dated as of April 1, 1994 

Securing 

certificates of participation 
(School Board of Hillsborough county, Florida Kaster Lease Program) 

Evidencing an Undivided Proportionate Interest of the owners 
thereof in Basic Rent Payments to be made under 

a Kaster Lease-Purchase Agreement by the School Board of 
Hillsborough County, Florida 
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KASTER TRUST AGREEMENT 

THIS KASTER TRUST AGREEMENT, is made and entered into as of 
April 1, 1994, by and among DTIONSBANK 01' I'LORIDA, II.A., a 
national banking association with corporate trust powers qualified 
to accept trusts of the type herein set forth (the "Trustee"), 
HILLSBOROUGH 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 01' HILLSBOROUGH COON'l'Y, I'LORIDA, a school board duly 
organized and existing under the laws of the state of Florida (the 
"Board"), acting as the governing body of the Hillsborough County 
School District (the "District"). 

• I T NBS S B T H: 

WHEREAS, the Board deems it in the best interests of the 
District to lease-purchase certain real and/or personal property 
from time to time by entering into a master lease-purchase 
agreement, dated as of April 1, 1994 (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 
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, 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 Agreement from time to time in 
accordance with the 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 Project will be made by the 
issuance and sale from time to time of Certificates of 
Participation issued hereunder and under the Supplemental Trust 
Agreement related to each Series of such Certificates of 
Participation (the "Certificates"), which shall be secured by and 
be 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 Trustee has agreed to deliver a Series of 
Certificates 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 herein) from time 
to time and its obligations provided in Section 6.03 of the Lease 
Agreement, pursuant to an Assignment of Lease Agreement, dated as 
of April 1, 1994, between the Corporation and the Trustee; and 

WHEREAS, the Board and the Corporation will enter into a 
Ground Lease, dated as of April 1, 1994 (the "Ground Lease"); 
whereby the Board has or will demise the Premises (as defined 
herein) to the Corporation in accordance with the terms thereof; 
and 

WHEREAS, on the date hereof, the Corporation will assign to 
the Trustee all of its right, title and interest in and to the 
estate created and granted under the Ground Lease, pursuant to an 
Assignment of Ground Lease Agreement, dated as of April 1, 1994, 
between the Corporation and the Trustee; and 

WHEREAS, the proceeds of the sale 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 Trust 
Agreement in order to, among other things, fund the acquisition, 
construction and installation of a Proj ect or to refund other 
Certificates; and 

WHEREAS, the Board may provide that a Credit Enhancer (as 
defined herein) may issue a letter of credit, insurance policy, 
guarantee or other instrument to secure the payment of the 
principal of and interest on a Series of Certificates; and 

WHEREAS, each Series of certificates shall be secured 
independently from each other Series of certificates in accordance 
with the provisions hereof; 

HOW, THEREFORE, in consideration of the mutual agreements and 
covenants herein contained and for other valuable consideration, 
the parties hereto agree as follows: 
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ARTICLE I 

DEFINITIONS AND RULES OF CONSTRUCTION 

SECTION 1.01. DEFINITIONS. The" capitalized terms used 
herein shall have the meanings, for the purpose of this Trust 
Agreement, ascribed to them in Exhibit A attached hereto unless the 
context clearly requires some other meaning. The term "Agreement" 
or "Trust Agreement" as used herein shall mean this Trust Agreement 
unless the context clearly requires some other meaning. 

SECTION 1.02. RULES OP 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 Trust Agreement, refer to 
this Trust Agreement. 

3 
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ARTICLE II 

RECITALS AND REPRESENTATIONS 

SECTION 2.01. LEASE AGREEMENT. The Corporation and the Board 
have entered into the Lease Agreement, and intend to enter into 
Lease Schedules 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 terms thereof. 

SECTION 2.02. ASSIGHKENT 01' LEASE AGREEMENT AND LEASE 
SCHEDULES. The corporation has assigned and transferred to the 
Trustee by outright and absolute assignment all its rights, title 
and interest 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 Agreement and (B) the Ground Lease(s) 
pursuant to the terms and provisions hereof and of the Assignment 
of Ground Lease Agreement, and, in consideration of such assignment 
and the execution of this Trust Agreement, the Trustee has agreed 
herein to authenticate and deliver Series of certificates from time 
to time hereunder. 

SECTION 2.03. REPRESENTATIONS. In the Lease Agreement, the 
Corporation has agreed to causethea-cquisition, 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 letting of contracts and agreements for 
the acquisition, construction and installation of each such Project 
and for supervising the acquisition, construction and installation 
of each such Project. 

SECTION 2. 04. DESCRIPTION AND ESTIMATED COST 01' THE PROJECT. 
The description of each Project to be acquired, constructed and 
leased by the Board from the Corporation pursuant to the terms and 
provisions of the Lease Agreement and the estimated cost of such 
Project shall be as set forth in the Lease Schedule relating 
thereto. 

SECTION 2. OS. CONDITIONS PRECEDENT SATISFIED. 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 Agreement have happened and have been performed 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 
empowered to execute and deliver this Trust Agreement. 
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ARTICLE III 

APPOINTMENT OF TRUSTEE; DECLARATION OF TRUST 

SECTION 3.01. APPOINTMENT OF TRUSTEE. In consideration of 
the recitals hereinabove set forth and for other valuable 
consideration, the Corporation and the Board hereby appoint the 
Trustee to receive, hold, invest and disburse the Trust Estate and 
to perform certain other functions, all as hereinafter provided and 
subject to the terms and conditions of this Trust Agreement. 

SECTION 3.02. DECLARATIONS OF TRUST. (a) The Corporation, 
the Board and the Trustee hereby create this trust for the purpose 
of facilitating the lease purchase financing of the Projects and 
the Trustee agrees 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 be indemnified by the Board upon 
the occurrence of various events described therein, its right to 
enter 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 
Assignment(s) of Ground Lease Agreement, (iii) execute, 
authenticate and deliver the Certificates from time to time against 
receipt of the proceeds from the sale thereof, deposi t such 
proceeds hereunder and disburse same, together wi th earnings 
thereon, in accordance with the terms and provisions hereof and of 
the Supplemental Trust Agreement(s) related thereto, and (iv) 
subject to the provisions of Article IX hereof, do all other things 
necessary or incidental to the terms hereof. 

(b) The Trustee hereby declares that it holds and will hold 
the Trust Estate upon the trusts and apply the moneys held 
hereunder as hereinafter set forth for the use and benefit of the 
Owners of the certificates as set forth herein. 

SECTION 3.03. TRUST ESTATE. The Trust Estate, which shall be 
held for the benefit of the Owners of the Certificates from time to 
time outstanding hereunder, consists of the following: 

(a) All right, title and interest in the funds, accounts and 
subaccounts established under this Trust Agreement and the cash, 
securities and investments of which they are comprised (other than 
the Rebate 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 set 
forth therein, its right to enter into Lease Schedules from time to 

5 

time and its obligations provided in section 6.03 of the Lease 
Agreement; 

(c) All right, title and interest of the Trustee under the 
Assignment 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 under this Trust Agreement, the Lease Agreement, 
the Ground Lease(s) or any mortgage agreement entered into pursuant 
to the terms hereof; and 

(e) All property which by the express provisions of this 
Trust Agreement, the Lease Agreement or the Ground Lease (s) is 
required to be subject to the lien hereof, and any additional 
property that may from time to time hereafter expressly be made 
subject to the lien hereof by the Trustee, the Corporation or the 
Board or anyone authorized to act on their behalf; 

PROVXDED, HOWEVER, that in each case any portion of the Trust 
Estate which is derived from the sale, re-letting or other 
disposition of a Project, moneys 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 the benefit of the owners of certificates which financed or 
refinanced such Project and for whose benefit such Pledged Accounts 
were established. 

SECTXON 3. 04. TRUST ESTATE FOR BENEFXT OF CERTIFICATE OWNERS. 
(a) Subject only to the provisions of this Trust Agreement 
permitting the application thereof for the purposes and on the 
terms and conditions set forth herein, the Corporation and the 
Board hereby declare, and the Trustee acknowledges, that the Trust 
Estate shall secure the payment of the principal of, Prepayment 
Premium, if any, and interest on the outstanding Certificates, 
which represent an undivided proportionate interest in the Basic 
Rent Payments under the Lease Agreement. 

(b) The Trustee shall be 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 necessary, in its judgment, to enforce all of the rights 
of the Corporation in and under the Lease Agreement 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 made, and all other payments due hereunder shall 
be made as provided in Article XII hereunder, the Trust Estate 
shall terminate and the Owners of the Certificates shall have no 
right thereto, except as otherwise provided herein. 
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AR'l'J:CLB J:V 

J:SSOANCB OF CBR'l'J:FJ:CA'l'BS 

SBC'l'J:ON 4.01. AO'l'HORJ:ZA'l'J:ON OF CBR'l'J:PJ:CA'l'BS. (a) The number 
of Series of certificates which may be created under this Trust 
Agreement is not limited. The aggregate principal amount of 
Certificates of each Series which may be issued, authenticated and 
delivered under this Trust Agreement is not limited except as set 
forth in the related Request and Authorization and Supplemental 
Trust Agreement and as restricted by the provisions of this Trust 
Agreement. 

(b) The Certif icates issuable under this Trust Agreement 
shall be issued in such Series as may from time to time be created 
in connection with a Lease Schedule. Each Series of certificates 
shall be designated "certificates of Participation (School Board of 
Hillsborough county, Florida Master Lease Program), Series 
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 Hillsborough County, Florida." 
The Certificates may, if and when authorized by this Trust 
Agreement, be designated with such further appropriate particular 
designations added to or incorporated in such title for the 
Certificates of any particular Series as the Board may determine 
and as may be necessary to distinguish such Certificates from the 
Certificates of any other Series. 

(c) Each Series of Certificates shall be issued for the 
purposes of (a) funding the Costs of a Project, or completing a 
Project as provided in Section 4.12 hereof, (b) funding a 
subaccount established in the Reserve Account in an amount equal to 
the Reserve Requirement applicable thereto, (c) capitalizing 
interest on such Series of Certificates, and/or (d) paying the 
Costs of Issuance applicable thereto. Refunding Certificates may 
also be issued pursuant to section 4.13 hereof. 

(d) Each Series of Certificates, other than Variable Rate 
Certificates and Capital Appreciation Certificates, shall be 
substantially in the form set forth in Exhibit B hereto, with such 
appropriate variations, omissions and insertions as may be 
necessary or appropriate to conform to the provisions of this Trust 
Agreement, including any use of a book-entry only system as 
described in section 4.11 hereof. The form of Variable Rate 
Certificates and Capital Appreciation Certificates shall be 
provided in the Supplemental Trust Agreement authorizing the 
issuance of such Certificates. 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 Certificates 
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may be listed or any usage or requirement 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 of the United 
states of America on such dates; all as determined pursuant to the 
Supplemental Trust Agreement author~zing' the issuance thereof. 

(f) Each Series of certificates 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 Certificates, Serial Certificates, Capital 
Appreciation certificates 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 Supplemental 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 determined pursuant to the 
Supplemental Trust Agreement authorizing the issuance thereof. 

(g) The principal of the certificates shall be payable from 
the Principal Component of the Basic Rent Payments on July 1 of 
each year, except as otherwise provided by Supplemental Trust 
Agreement. The interest on the Current Interest Certificates shall 
be payable semiannually from the Interest Component of Basic Rent 
Payments on the Payment Dates, except as otherwise provided by 
Supplemental Trust Agreement. The Interest Component of Capital 
Appreciation certificates shall be paid at maturity or upon prior 
prepayment. Interest on the certificates shall be computed upon 
the basis of a 360-day year, consisting of twelve 30-day months, 
except as otherwise provided by Supplemental Trust Agreement. The 
Certificates shall be numbered in such manner as the Trustee deems 
appropriate. 

(h) The principal of all certificates and the Interest 
Component of any Capital Appreciation certificates shall be payable 
at the Principal Office of the Trustee. Payment of the principal 
of all Certificates shall be made upon the presentation and 
surrender of such certificates as the same shall become due and 
payable. Payment of interest on the Current Interest Certificates 
shall be by check or draft mailed to the Owner as of the close of 
business on the Record Date at his address as it appears on the 
certificate Register maintained by the Trustee; except that, if and 
to the extent that there shall be a default in payment of interest 
due on such Payment Date, such defaulted interest payment 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 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 aggregate principal 
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amount of outstanding CUrrent Interest Certificates, interest shall 
be paid by wire transfer on the interest Payment Date to a bank 
account located in the continental United states and designated in 
writing to the Trustee by said owner at least five days prior to 
such Interest Payment Date. 

(i) Subject to the foregoing provisions of this Section, each 
certificate delivered under this Trust Agreement upon transfer of 
or in exchange for or in lieu of any other certificate of the same 
Series shall carryall the rights to interest accrued and unpaid, 
and to accrue, which were carried by such other certificate and 
each such certificate shall bear interest from such date, so that 
neither gain nor loss in interest shall result from such transfer, 
exchange or sUbstitution. 

(j) Variable Rate certificates must have a Maximum Interest 
Rate relating thereto which shall be established at the time of 
issuance of such certificates. Prior to the termination of the 
Lease Agreement, any accelerated principal payments due to a Credit 
Bank in regard to Variable Rate certificates 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 the certificates. 
The issuance of any Variable Rate certificates hereunder must be 
approved by all Credit Enhancers of any outstanding certificates. 
Prior to issuance of any Variable Rate certificates notice thereof 
shall be delivered to S&P and Moody's. 

SECTION 4.02. DELIVERY OF CERTIFICATES. (a) Each Series of 
Certificates, other than Completion Certificates and Refunding 
Certificates, shall be executed substantially in the form and in 
the manner set forth herein, but before such Series of certificates 
shall be delivered by the 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 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, the Lease 
Schedule relating to the Project to be financed from such 
Series of Certificates, the Assignment of Lease Agreement, 
this Trust Agreement and the Supplemental Trust Agreement 
relating to such Series of Certificates; 

(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 Project to be financed from 
such Series of Certificates, this Trust Agreement and the 
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Supplemental Trust Aqreement relatinq to such Series of 
Certificates; 

(iii) An executed copy of the Request and Authorization 
relatinq to such Series of Certificates; 

(iv) A fully executed counterpart of this Trust Aqreement 
and the Supplemental Trust Aqreement relatinq to such Series 
of Certificates; 

(v) A fully executed counterpart of the Lease Aqreement 
and the Lease Schedule relatinq to the Project to be financed 
from such Series of Certificates; 

(vi) A fully executed counterpart of the Assiqnment of 
Lease Aqreement; 

(vii) A fully executed counterpart of each Ground Lease, 
if any, relatinq to the Project to be financed from such 
Series of Certificates and of the Assiqnment thereof; 

(viii) An opinion of counsel for the corporation to the 
effect that (A) the Corporation has been duly orqanized and is 
validly existinq as a not-for-profit corporation in qood 
standinq under the laws of the State, and the corporation has 
the power and authority to execute and deliver this Trust 
Aqreement, the Supplemental Trust Aqreement relatinq to such 
Series of Certificates, the Lease Aqreement, any applicable 
Ground Lease, the Lease Schedule relatinqto the Proj ectto be 
financed from such Series of Certificates and the Assiqnment 
of Lease Aqreement and Assiqnment"of Ground Lease, (B) this 
Trust Aqreement, the Supplemental Trust Aqreement relatinq to 
such Series of Certificates, the Lease Aqreement, any 
applicable Ground Lease, the Lease Schedule relatinq to the 
Project to be financed from such Series of Certificates and 
the Assiqnment of Lease Aqreement and the Assiqnment of Ground 
Lease Aqreement have each been duly authorized, executed and 
delivered by the Corporation and, assuminq due authorization, 
execution and delivery thereof by the other parties thereto, 
constitute valid and bindinq aqreements 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 affectinq creditors' 
riqhts qenerally and by usual equity principles; 

(ix) An opinion of counsel to the Board to the effect 
that (A) the Board is the duly orqanized and validly existinq 
qoverninq body of the District and has all necessary power and 
authority to execute and deliver the Lease Aqreement, any 
applicable Ground Lease, the Lease Schedule relatinq to the 
Project to be financed from such Series of Certificates, this 
Trust Aqreement and the Supplemental Trust Aqreement relatinq 
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to such Series of certificates, and (B) the 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 Certificates have each been duly 
authorized, executed and delivered by the Board and, assuming 
due authorization, execution and delivery thereof by the other 
parties thereto and subj ect to the terms and condi tions 
thereof, constitute the valid and binding agreements of the 
Board 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 creditors' 
rights generally and by the usual equitable principles; 

(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 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 certificates, and (B) the 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 certificates have each been duly authorized, 
executed and delivered 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 agreements of the 
Board 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 creditors' 
rights generally and by the usual equitable principles and (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; 

(xi) An opinion of Counsel to the Trustee to the effect 
that such Series of Certificates have been duly executed, 
authenticated and delivered by the Trustee in accordance with 
the terms hereof; and 

(xii) Either (A) written approval by the Department of 
Education or (B) an opinion of counsel to the Board or Special 
Counsel, to the effect that approval of the Department is not 
required by law. 

(b) When the documents described in paragraphs (i) to (xi), 
inclusive, of Section 4.02(a) hereof shall have been filed with the 
Trustee and when the certificates shall have been executed and 
authenticated as required by this Trust ACiJreement, the Trustee 
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shall deliver the certificates at one time to, or upon the order 
of, the Purchasers of such Series, but only upon payment to the 
Trustee of the purchase price of such certificates and the accrued 
interest thereon. The Trustee shall be entitled to rely upon the 
resolutions described in paragraphs (i) and (ii) of section 4.02 (a) 
hereof as to all matters stated therein. The Trustee and the 
Credi t Enhancer shall be enti tIed to rely upon the opinions 
described in paragraphs (viii), (ix) and (x) of section 4.02(a) 
hereof as to all matters stated therein. 

SBCTIO. 4.03. BXBCUTIO. OF CBRTIFICATBS. The certificates 
shall be executed with the manual or facsimile signature of an 
authorized officer of the Trustee. In case any officer whose 
signature or a facsimile of whose signature shall appear on any 
certificates shall cease to be such officer before the delivery of 
such Certificates, such signature or such facsimile shall 
nevertheless be valid and sufficient for all purposes the same as 
if he had remained in office until such delivery. Any Certificates 
may bear the facsimile signature of, or may be signed by, such 
officer as at the actual time of the execution of such Certificates 
shall be the proper officer to sign such certificates although at 
the dated date of such Certificates such officer may not have been 
such officer. 

SBCTION 4.04. AUTHENTICATION OF CERTIFICATES. Only such 
certificates as shall have endorsed thereon a certificate of 
authentication substantially in the form set forth in Exhibit B 
hereto, manually 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 Trustee, and such certificate of the Trustee 
upon any such Certificate shall be 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 duly executed if 
signed by an authorized officer of the Trustee, but it shall not be 
necessary that the same officer sign the certificate of 
authentication on all of the certificates that may be issued 
hereunder at anyone time. 

SBCTIO. 4.05. BXCHAlfGB OF CERTIFICATES. certificates, upon 
surrender thereof at the designated corporate trust office of the 
Trustee, together with an assignment duly executed by the Owner or 
his 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 
Certificates of the same maturity and Series, of any denomination 
or denominations authorized by this Trust Agreement, bearing 
interest at the same rate, and in the same form as the certificates 
surrendered for exchange. 
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SECTION 4.06. NBGOTIABILITY, RBGISTRATION AND TRAKSI'ER OF 
CERTIPICATES. (a) The Trustee shall keep or cause to be kept a 
Certificate Register, which shall at all times be open to 
inspection by the 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, on the certificate Register, of 
certificates as provided herein. 

'(b) The transfer of any Certificate may be registered only 
upon the Certificate Register upon surrender thereof to the Trustee 
together wi th 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. Upon any such registration of 
transfer the Trustee shall authenticate and deliver in exchange for 
such certificate a new registered Certificate or Certificates, 
registered in the name of the transferee, of any denomination or 
denominations authorized by this Trust Agreement in the aggregate 
principal amount equal to the principal amount of such Certificate 
surrendered or exchanged, of the same maturity and Series and 
bearing interest at the same rate. 

(c) In all cases in which Certificates shall be exchanged or 
the transfer of certificates shall be registered hereunder, the 
Trustee shall authenticate and deliver at the earliest practicable 
time certificates in accordance with the provisions of this Trust 
Agreement. All certificates surrendered in any such exchange or 
registration of transfer shall forthwitb be cancelled by the 
Trustee. Upon the cancellation of any Certificates by the Trustee, 
the Trustee shall execute a certificate of cancellation in 
duplicate by the signature of one of its authorized officers 
describing the certificates so cancelled, and executed cancellation 
certificates shall be filed with the Board and the other executed 
cancellation certificate shall be retained by the Trustee. No 
service charge shall be made for any registration, transfer, or 
exchange of 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 
Certificates as a condition precedent to such registration, 
transfer or exchange. The Trustee shall not be required to 
transfer or exchange Certificates (i) during a period beginning at 
the opening of business fifteen (15) days before the day of the 
mailing of a notice of prepayment and redemption of certificates 
and ending at the close of business on the day of such mailing, 
(ii) so selected for prepayment and redemption in whole or in part, 
or (iii) 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. 

SBCTION 4.07. OWNERSHIP 01' CERTII'ICATES. The Trustee shall 
deem and treat the Person in whose name any outstanding certificate 
shall be registered upon the Certificate Register as the absolute 
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Owner of such Certificate, whether such Certificate shall be 
overdue or not, for the purpose of receiving payment of, or on 
account of, the principal and interest payments with respect to 
such Certificate and for all other purposes, and all such payments 
so made to any such Owner or upon his order shall be valid and 
effective to satisfy and discharge the liability upon such 
certificate to the extent of the sum or sums so paid, and neither 
the corporation, the Board nor the Trustee shall be affected by any 
notice to the contrary. 

SECTION 4.08. MUTILATED, DESTROYED, STOLEN OR LOST 
CERTIFICATES. (a) In case any certificate secured hereby shall 
become mutilated or be destroyed, stolen or lost, the Trustee shall 
cause to be executed, shall authenticate and deli ver , a new 
Certificate of like date and tenor in exchange and sUbstitution for 
and upon the cancellation of such mutilated certificate or in lieu 
of and in sUbstitution 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 Trustee evidence satisfactory to it and that such Certificate 
was destroyed or lost, and of his ownership thereof, and as a 
condition precedent to delivery of such new certificate 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 hereof, 
whether or not the destroyed, lost or stolen Certificate 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 other Certificates duly issued under this Trust 
Agreement. All Certificates shall be held and owned upon the 
express condition that the foregoing provisions are exclusive with 
respect to the replacement or payment of mutilated, destroyed, lost 
or stolen Certificates, and shall preclude any and all other rights 
or remedies, notwi thstanding any law or statute existing or 
hereafter enacted to the contrary with respect to the replacement 
or payment of negotiable instruments or other securities without 
their 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 
limitations and conditions, typewritten, printed, engraved or 
lithographed temporary Certificates, in the form of fully 
registered Certificates in denominations of $5,000 or any whole 
multiple thereof, substantially of the tenor of the Certificates 
set forth in this Trust Agreement and with such appropriate 
omissions, insertions and variations as may be required. 
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(b) If temporary certificates shall be issued, the Trustee, 
upon preparation of the definitive Certificates and presentation to 
it at its designated office of any temporary Certificate, shall 
cancel the same and authenticate and deliver to the Owner, without 
charge to such Owner, a definitive certificate or Certificates of 
an equal aggregate principal amount, o~ the same maturity and 
Series and bearing interest at the same rate as the temporary 
certificate surrendered. until so exchanged, the temporary 
certificates shall in all respects be entitled to the same benefit 
and security of this Trust Agreement as the definitive Certificates 
to be issued and authenticated hereunder. 

SECTIOII 4.10. EVIDENCE OJ' SIGNATURBS OJ' CBRTIFICATBOWNBRS 
AND OWNBRSHIP OF CBRTIFICATBS. (a) Any request, direction, 
consent, revocation of consent, or other instrument in wri ting 
required or permitted by this Trust Agreement to be signed or 
executed by Certificate Owners may be in any number of concurrent 
instruments of similar tenor, and may be signed or executed by such 
certificate Owners in person or by their attorneys or agents 
appointed by an instrument in writing for that purpose. Proof of 
the execution of any such instrument, or of any instrument 
appointing any such attorney or agent, and of the ownership of 
certificates shall be sufficient for any purpose of this Trust 
Agreement (except as otherwise herein provided), if made 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 states of America, or of any 
notary public, or other officer authorized to take 
acknowledgments of deeds to be recorded in such jurisdictions 
that the Persons signing such instruments acknowledged before 
him the execution thereof. Where any such instrument is 
executed by an officer of a corporation or association or a 
member of a partnership on behalf of such corporation, 
association or partnership, such certificate shall also 
constitute 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 contained in this Article IV shall be construed 
as limiting the Trustee to such proof, it being intended that the 
Trustee may accept any other evidence of the matters herein stated 
which may seem sufficient. Any request or consent of the OWner of 
any certificate shall bind every future Owner of the same 
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Certificate in respect of anythinq done or suffered to be done by 
the Board or the Trustee in pursuance of such request or consent. 

SECTION 4.11. DEPOSITORY TRUST COMPANY AND BOOK BBTRY 
OBLIGATIONS. The Trustee 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 
reqistration in the name of Cede & Co. , as nominee for The 
Depository Trust Company. No such arranqements with The Depository 
Trust 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 arranqements it may 
make 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 uncertificated 
reqistered public obliqations (not represented by instruments), 
commonly known as book-entry only obliqations, provided it shall 
establish a system of reqistration therefor by supplemental Trust 
Aqreement. Any expenses incurred by the Trustee pursuant to this 
Section shall be paid by the Board. 

SECTION 4.12. COMPLETION CERTIPICATES. (a) Completion 
certificates may be issued to provide necessary funds to complete 
payment of the Costs of a Project previously financed hereunder or 
to finance additional property which shall be added to a Project or 
which shall be substituted for a portion of a Project. Except for 
the purposes of section 6.03 of the Lease Aqreement, such 
Completion Certificates, for purposes of this Trust Aqreement, the 
Lease Aqreementand any applicable Ground Lease shall constitute a 
part of the same Series of certificates as the certificates issued 
to pay the oriqinal Costs of the Project. Such Completion 
Certificate shall be executed substantially in the form and in the 
manner set forth herein, but before such Completion certificates 
shall be delivered by the Trustee, there shall be filed or 
deposited with the Trustee the followinq: 

(i) A copy, certified by the Secretary of the 
Corporation, or his desiqnee, of the resolution or resolutions 
of the Board of Directors of the Corporation approvinq the 
form of and authorizinq the execution and delivery of the 
Lease Aqreement, any applicable Ground Lease, the Lease 
Schedule relatinq to the oriqinal project as amended to take 
into account the Completion Certificates, the Assiqnment of 
Lease Aqreement, any applicable Assiqnment of Ground Lease, 
this Trust Aqreement and the Supplemental Trust Aqreement 
relatinq to such Completion Certificates; 

(ii) A copy, certified by the Secretary of the Board, or 
his desiqnee, of the resolution or resolutions of the Board 
approvinq the form of and authorizinq the execution and 
delivery of the Lease Aqreement, any applicable Ground Lease, 
the Lease Schedule relatinq to the oriqinal Project as amended 
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to take into account the Completion Certificates, this Trust 
Agreement and the Supplemental Trust Agreement relating to 
such Completion Certificates; 

(iii) An executed copy of the Request and Authorization 
relating to such Completion Certificates; 

(i v) A fully executed counterpart of this Trust Agreement 
and the Supplemental Trust Agreement relating to such 
Completion Certificates; 

(v) A fully executed counterpart of the Lease Agreement 
and the Lease Schedule relating to the original Project as 
amended to take into account the Completion Certificates, the 
change, if any, to such Project and the additional Basic Rent 
Payments that would have to be made thereunder; 

(vi) Fully executed counterparts of the Assignment of 
Lease Agreement and the Assignment of any applicable Ground 
Lease Agreement; 

(vii) A fully executed counterpart of the Ground Lease; 

(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 the State, and the Corporation has 
the power and authority to execute and deliver this Trust 
Agreement, the Supplemental Trust Agreement relating to such 
Completion Certificates, the Lease Agreement, any applicable 
Ground Lease, the Lease Schedule relating to the original 
Project as amended to take into account the completion 
certificates and the Assignment of Lease Agreement, (B) this 
Trust Agreement, the Supplemental Trust Agreement relating to 
such Completion Certificates, the Lease Agreement, any 
applicable Ground Lease, the Lease Schedule relating to the 
original Project as amended to take into account the 
Completion certificates and the Assignment of Lease Agreement 
have each been duly authorized, executed and delivered by the 
Corporation and, assuming due authorization, execution and 
deli very thereof by the other parties thereto, consti tute 
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 bankruptcy, 
insolvency or other laws affecting creditors' rights generally 
or by usual equity principles; 

(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 Agreement, any 
applicable Ground Lease, the Lease Schedule relating to the 
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original Project as amended to take into account the 
Completion Certificates, this Trust Agreement and the 
Supplemental Trust Aqreement relating to such Completion 
Certificates, and (B) the Lease Agreement, any applicable 
Ground Lease, the Lease Schedule relating to the original 
Project as amended to take into account the Completion 
Certificates, this Trust Agreement and the Supplemental Trust 
Agreement relating to such Completion certificates have each 
been duly authorized, executed and delivered 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 
agreements of the Board 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 creditors' rights generally and by the usual 
equitable principles; 

(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 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 Certificates, and (B) the 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 Certificates have each been duly authorized, 
executed and delivered 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 agreements of the 
Board 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 creditors' 
rights generally and by the usual equitable principles, (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 
itself, adversely affect the exclusion from gross income of 
the Interest Component of all other outstanding Certificates, 
to the extent then excluded; 

(xi) An opinion of Counsel to the Trustee to the effect 
that such Completion certificates have been duly executed, 
authenticated and delivered by the Trustee in accordance with 
the terms hereof'; 
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(xii) The written consent to the issuance of the 
Completion Certificates by the Credit Enhancer, if any, of the 
Series of Certificates relating to ~he original Project, or if 
there shall not be a Credit Enhancer, written evidence that 
the rating, if any, from Moody's and/or S&P on such Series of 
certificates shall not be downgraded at the time of issuance 
of the Completion Certificates; and· 

(xiii) Either (A) written approval by the Department of 
Education, or (B) an opinion of counsel to the Board or 
Special Counsel, to the effect that approval of the Department 
is not required by law. 

(b) When the documents described in paragraphs (i) to (xii), 
inClusive, of Section 4.12(a) hereof shall have been filed with the 
Trustee and when the Completion Certificates shall have been 
executed and authenticated as required by this Trust Agreement, the 
Trustee shall deliver the Completion certificates at one time to, 
or upon the order of, the Purchasers of such Completion 
Certificates, but only upon payment to the Trustee of the purchase 
price of the. Completion Certificates and the accrued interest 
thereon., The Trustee shall be entitled to rely upon the 
resolutions described in paragraphs (i) and (ii) of Section 4.12(a) 
hereof as to all matters stated therein. The Trustee and the 
Credit Enhancer shall be entitled to rely upon the opinions 
described 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 be 
used to fund a Reserve Requirement, capitalize interest on such 
Completion certificates and/or pay Costs of Issuance, and shall be 
deposited in the Pledged Accounts established for the Series of 
Certificates which financed the original Project in such manner and 
in such amounts as determined by the Supplemental Trust Agreement 
relating to authorization of such Completion certificates. The 
Completion certificates shall be secured on parity with such Series 
of certificates in accordance with the terms hereof. 

SECTION ... 13. REFUNDING CERTXFICATES. (a) Refunding 
Certificates may be issued under and secured by this Trust 
Agreement, subject to the conditions hereinafter provided in this 
section, at any time or times, for the purposes of (i) providing 
funds for refunding part or all of the Certificates (and the Basic 
Rent Payments related thereto) at or prior to their maturity or 
maturities, including the payment of any Prepayment Premium 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 secure such Refunding 
Certificates, and (iii) paying the Costs of Issuance relating to 
said Refunding certificates. 
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(b) Such Refunding Certificates shall be executed 
substantially in the form and manner set forth herein, but before 
the Refunding certificates shall be delivered by the 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 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, the Lease 
Schedule or Schedules relating to the Certificates to be 
refunded as amended to take into account the Refunding 
certificates, the Assignment of Lease Agreement, any 
applicable Assignment of Ground Lease, this Trust Agreement 
and the Supplemental Trust Agreement relating to such 
Refunding Certificates; 

(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 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; 

(iii) An executed copy of the Request and Authorization 
relating to such Refunding certificatesj 

(iv) A fully executed counterpart of this Trust Agreement 
and the Supplemental Trust Agreement relating to such 
Refunding Certificates; 

(v) A fully executed counterpart of the Lease Agreement 
and the Lease Schedule or Schedules relating to the 
certificates to be refunded as amended to take into account 
the Refunding Certificates; 

(vi) Fully executed counterparts of the Assignment of 
Lease Agreement and the Assignment of any applicable Ground 
Lease Agreement; 

(vii) A fully executed counterpart of each Ground Lease, 
if any, relating to the Project or Projects which were 
financed by the certificates to be refunded; 

(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 the State, and the Corporation has 
the power and authority to execute and deliver this Trust 
Agreement, the Supplemental Trust Agreement relating to such 
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Refunding Certificates, the Lease Agreement, any applicable 
Ground Lease, the Lease Schedule or Schedules relating to the 
certificates to be refunded as amended to take into account 
the Refunding Certificates, any applicable Assignment of 
Ground Lease Agreement and the Assignment of Lease Agreement 
and Ground Lease, (B) this Trust Agreement, the Supplemental 
Trust Aqreement relating to such Refunding Certificates, the 
Lease Agreement, any applicable Ground Lease, the Lease 
Schedule or Schedules relating to the certificates to be 
refunded as amended to take into account the Refunding 
certificates, any applicable Assignment of Ground Lease 
Agreement and the Assignment of Lease Agreement and Ground 
Lease have each been duly authorized, executed and delivered 
by the Corporation and, assuming due authorization, execution 
and delivery thereof by the other parties thereto, 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 bankruptcy, 
insolvency or other laws affecting creditors' rights generally 
or by usual equity principles; 

(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 Agreement, any 
applicable Ground 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, and (B) the Lease Agreement, any 
applicable Ground 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 have each been duly authorized, 
executed and delivered by the Board and, assuming due 
authorization, execution and delivery thereof by the other 
parties thereto and subj ect to the terms and condi tions 
thereof, constitute the valid and binding agreements of the 
Board 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 creditors' 
rights generally and by the usua~ equitable principles; 

(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 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 
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Certificates, (B) the Lease Agreement, any applicable Ground 
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 have each been duly authorized, executed and 
delivered 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 agreements of the Board 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 creditors' rights generally 
and by the usual equitable principles, (C) except in the case 
of Taxable Certificates, the Interest Component of the 
Refunding Certificates and the refunded certificates is or 
will remain excluded from the gross income of the Owner 
thereof for purposes of federal income taxation and (D), in 
the case of an advance 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 delivered by the Trustee in accordance with 
the terms hereof; and 

(xii) A report of a certified public accountant or firm of 
certified public accountants verifying the mathematical 
accuracy of calculations supplied by the Board, or its 
designee, that the proceeds of such Refunding certificates 
plus any other moneys available for such purpose, including 
investment earnings, shall be not less than an amount 
sufficient to pay the principal of and the Prepayment Premium, 
if any, on the Certificates to be refunded and the Interest 
Component of Basic Rent represented by the Certificates which 
will accrue thereon to the prepayment and redemption date or 
maturity dates applicable thereto. 

(c) When the documents described in paragraphs (i) through 
(xi), inclusive, of Section 4.13(b) hereof shall have been filed 
with the Trustee and when the Refunding 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 Trustee of the purchase price 
of such Refunding Certificates, plus accrued interest, if any. The 
Trustee and the Credit Enhancer shall be entitled to rely upon the 
opinions described in paragraphs (viii), (ix) , (x) and (xi) of 
Section 4.13(b) hereof as to all matters stated therein. 

(d) Other than for amounts required to pay Costs of Issuance 
or to make deposits to the Reserve Account, the proceeds of such 
Refunding certificates and any other moneys received by the Trustee 
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or other escrow agent acceptable to the Board for such purpose, 
shall be held by the Trustee or such other escrow agent in a 
special fund appropriately designated, to be held in trust for the 
sole and exclusive purpose of paying the principal of, Prepayment 
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 
Board, to remove moneys from the appropriate subaccount or 
subaccounts of the Principal Account, the Interest Account and the 
Reserve Account pledged to the payment of the certificates to be 
refunded and apply the same in the manner required by the 
Supplemental Trust Agreement authorizing the issuance of the 
Refunding certificates •. 

(f) The Refunding certificates shall be secured in the same 
manner and from the same Pledged Accounts as were the Certificates 
to be refunded in accordance with the terms hereof. 

SECTION 4.14. PAYMENTS FROM TRUST ESTATE ONLY; DISTRIBUTION 
OF TRUST ESTATE. (a) Unless otherwise set forth in the 
Supplemental Trust Agreement authorizing the issuance of more than 
one Series of Certificates, each Certificate within a Series of 
Certificates executed and delivered pursuant to this Trust 
Agreement shall rank pari passu and be equally and ratably secured 
under this Trust Agreement with each other Certificate of such 
Series, but not with any Certificate of any other Series issued 
pursuant to this Trust Agreement and outstanding, without 
preference, priority or distinction of any such Certificate over 
any other such Certificate, except that to the extent that Basic 
Rent Payments available for payment to all certificateholders are 
less than all amounts owed with respect to all Series of 
Certificates on any Payment Date, such amounts available shall be 
applied on a pro-rata basis to certificateholders of all Series in 
accordance with the ratio that the principal balance of each Series 
of Certificates outstanding bears to the total amount of 
Certificates outstanding under this Trust Agreement. 

(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 or to any Credit Enhancer 
who shall have issued a Credit Facility or municipal bond insurance 
policy securing such Series pursuant to this Trust Agreement 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 and only to the extent that the 
Trustee shall have actually received sufficient income or proceeds 
from such portion of the Trust Estate to make such payments. Each 
certificateho1der 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 agreed, except as 
otherwise expressly provided herein, to look solely to the income 
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of and the proceeds from such portion of the Trust Estate to the 
extent available for distribution to such holder and each such 
Credit Enhancer as herein provided and that the Trustee is not 
personally liable to any certificateholder or any such Credit 
Enhancer for any amounts payable under this Trust Agreement or 
subject to any liability under this Trust Agreement except as a 
result of negligence or willful misconduct by the Trustee. 
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ARTICLB V 

PREPAYKENT 

SECTION 5.01. PREPAYKENT. The terms of this Article V shall 
apply to the prepayment of certificates of a Series other than 
Capital Appreciation certificates and Variable Rate Certificates. 
The. terms and provisions relatinq to the prepayment of Capi tal 
Appreciation certificates and Variable Rate certificates shall be 
provided by the Supplemental Trust Aqreement relatinq to the 
issuance thereof. 

SECTION 5.02. SELBCTION OF CERTIFICATES TO BE PREPAID. (a) 
When certificates are prepaid by lot, selection of Certificates for 
prepayment shall be in such manner as the Trustee shall determine; 
provided, however, that the portion of any certificate to be 
prepaid shall be in the principal amount of $5,000 or any whole 
multiple thereof, and that in selectinq portions of certificates 
for prepayment, the Trustee shall treat each such Ce.tificate as 
representinq that number of certificates which is obtained by 
dividinq the principal amount with respect to such Certificate by 
$5,000. 

(b) Upon any prepayment pursuant to this Article V, the 
Trustee shall provide the Board with, or cause to be provided, a 
revised schedule of Basic Rent Payments which schedule shall take 
into account such prepayment and shall be and become for all 

"purposes part of the Lease Aqreement. 

SECTION 5.03. NOTICE OF PREPAYKENT. (a) When prepayment of 
certificates is authorized or required pursuant to the provisions 
hereof and of any supplemental Trust Aqreement relatinq to such 
Certificates, the Trustee shall qive to the Owners of Certificates 
to be prepaid notice, at the expense of the Board, of the 
prepayment of the Certificates. Such notice shall state: (i) the 
CUSIP numbers of all certificates beinq prepaid, (ii) the oriqinal 
issue date of such Certificates, (iii) the maturity date, Series 
and rate of interest borne by each certificate beinq prepaid, (iv) 
the prepayment date, (v) the Prepayment Price, (vi) the date on 
which such notice is mailed, (vii) if less than all outstandinq 
Certificates are to be prepaid, the certificate number (and, in the 
case of a partial prepayment of any Certificate, 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 thereof, or the 
Prepayment Price of the specified portions of the principal thereof 
in the case of certificates to be prepaid in part only, toqether 
with interest accrued thereon to the prepayment date, and that from 
and after such date interest thereon shall cease to accrue and be 
payable, (ix) that the certificates to be prepaid, whether as a 
whole or in part, are to be surrendered for payment of the 
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prepayment Price at the desiqnated corporate trust office of the 
Trustee at an address specified, and (x) the name and telephone 
number of a person desiqnated by the Trustee to be responsible for 
such prepayment. 

(b) Notice of such prepayment shall be qiven by mail, postaqe 
prepaid, not more than sixty (60) days or fewer than thirty (30) 
days prior to said date of prepayment, to the Owners of any 
certificates to be prepaid. Such mailinq shall not be a condition 
precedent to such prepayment, and failure to mail any such notice, 
or any defect in such notice as mailed, shall not affect the 
validity of the proceedinqs for the prepayment of the certificates. 

(c) In addition to the mailinq of the notice described above, 
each notice of prepayment and payment of the Prepayment Price shall 
meet the followinq requirements; provided, however, that failure to 
provide such further notice of prepayment to comply with the terms 
of this paraqraph shall not in any manner defeat the effectiveness 
of a call for prepayment if notice thereof is qiven as prescribed 
in sections 5.03(a) and 5.03(b) hereof: 

Each further notice of prepayment shall be sent at least two 
(2) days before the notice of such prepayment and redemption is 
qiven to the OWners of certificates as provided above, by certified 
mail or overniqht delivery service or telecopy to all reqistered 
securities depositories then in the business of holdinq SUbstantial 
amounts of obliqations of types comprisinq the Certificates (such 
depositories now beinq The Depository Trust Company, New York, New 
York, Midwest Securities Trust Company, Chicaqo, Illinois and 
Philadelphia Depository Trust Company, Philadelphia, Pennsylvania) 
and one or more national information services which disseminate 
notices of prepayment of obliqations such as the Certificates. 

SEC'l'ION 5.04. DEPOSI'l' OF PREPAYMEN'l' AHOUN'l'; EFFEC'l' OF CALLING 
POR 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 Refundinq Securities or a 
combination thereof in an amount sufficient to pay the principal of 
and the Prepayment Premium, if any, and interest accruing thereon 
to the prepayment date of the Certificates called for prepayment. 

(b) On the date fixed for prepayment, notice having been 
qiven in the manner and under the conditions hereinabove provided, 
the Certificates or portions thereof called for prepayment shall be 
due and payable at the Prepayment Price provided therefor, plus 
accrued interest to such date. If money or Refundinq Securities, 
or a combination of both, sufficient to pay the Prepayment Price of 
the Certificates to be prepaid, plus accrued interest thereon to 
the date fixed for prepayment, are held by the Trustee in trust for 
the OWners of Certificates 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 
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entitled to any benefits or security under this Trust Agreement or 
to be deemed outstanding; and the Owners of such Certificates shall 
have no rights in respect thereof except to receive payment of the 
Prepayment Price thereof, plus accrued interest to the date fixed 
for prepayment from the moneys and/or Refunding Securities held 
therefor. certif icates and portions of certificates for which 
irrevocable instructions 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 thereon 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 receive 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 thereof, together with accrued interest 
thereon to the date upon which such Certificates are to be prepaid, 
are held in separate accounts by the Trustee in trust for the 
Owners of such Certificates. 

SBCTION 5.05. PREPAYMENT OF A PORTION OF CBRTIFICATES. If a 
portion of an outstanding Certificate shall be selected for 
prepayment, the Owner thereof or his attorney or legal 
representative shall present and surrender 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 deliver to or upon 
the order of such Owner or his legal representative, without charge 
therefor, for the unpaid portion of the principal amount of the 
Certificate so surrendered, a Certificate of the same maturity 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 
Certificate to the Trustee and request 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 (b) shall make an appropriate notation on the 
Certificate indicating the dates and amounts of such reduction in 
principal. 

SBCTION 5.06. CANCELLATION. Certificates so prepaid, 
presented and surrendered shall be cancelled upon the surrender 
thereof. 
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ARTICLB VI 

BSTABLISHMBNT AND ADMINISTRATION OJ' J'UN'DS AND ACCOtJN'1'S 

SBCTION 6.01. APPLICATION OJ' CBRTIJ'ICATB PROCBBDS. On the 
date of delivery of each Series of certificates, the Trustee agrees 
to deposit the proceeds of the Certificates as prbvided in the 
Request and Authorization relating to each such Series, which shall 
be in substantially the form provided in Exhibit C attached hereto. 

SBCTION 6.02. CREATION OJ' J'UN'DS AND ACCOtJN'1'S. (a) There is 
hereby established with the Trustee the following funds and 
accounts: 

(i) , The "School Board of Hillsborough County, Florida 
Master Lease Project Fund." The Trustee shall maintain three 
separate accounts in the Proj ect Fund: the "Proj ect Account," 
the "Costs of Issuance Account" and the "Capitalized Interest 
Account." 

(ii) The "School Board of Hillsborough County, Florida 
Master Lease Lease Payment Fund". The Trustee shall maintain 
three separate accounts in the Lease Payment Fund: the 
"Principal Account," the "Interest Account" and the "Reserve 
Account." 

(iii) The "School Board of Hillsborough County, Flor~ida 
Master Lease Prepayment Fund." 

(iv) The "School Board of Hillsborough County, Florida 
Master Lease Rebate Fund." 

Moneys in the aforementioned funds and accounts (other than the 
Rebate Fund), until applied in accordance with the provisions 
hereof, shall be subject to a lien and charge in favor of the 
Owners of the Certificates and for the further security of such 
Owners in accordance with the terms hereof. The Trustee shall keep 
and hold moneys in the funds, accounts and subaccounts established 
pursuant to this Section separate and apart from all other funds 
and moneys held by it. 

(b) Except as may otherwise be provided by Supplemental Trust 
Agreement, the Trustee shall establish, upon the issuance of any 
Series of Certificates, other than Completion Certificates, (i) a 
separate subaccount in the Project Account, the Capitalized 
Interest Account (if the proceeds of such Series shall be used to 
capitalize interest therefor), the Costs 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 subaccounts described above (the "Pledged Accounts") 
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shall be established for the sole benefit of the 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 Certificates. 
Each such account and subaccount shall be designated by the Trustee 
with the Series of the certificates to which they shall secure. 

8ECTIO. 1.03. PROJECT ACCOmr.t'. (a) The Trustee shall deposit 
into each subaccount of the Project Account (i) the proceeds from 
the Series of Certificates for which it was established in 
accordance 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 S.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 other 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 
the Board. 

(b) The Trustee shall make payment for each item or portion 
of a Project to the Board or the designee of the Board (which may 
include the Vendor, Developer or Contractor of any portion of such 
Project) in the amount therefor by transferring such amount from 
the appropriate subaccount of the Project Account by wire transfer 
into an account (including an account of the Vendor, Developer or 
Contractor) designated in writing in advance by the Board, by check 
to the designee of the Board or by crediting such amount to an 
account of the Board maintained with the banking department of the 
Trustee for such purpose within two Business Days of the receipt of 
a Requisition from the Board (provided the Requisition is in 
compliance with the terms hereof) and 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 Officer of the Board, may waive 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 expenses suffered by the Trustee as a 
result of such waiver. The Trustee is also authorized to rely upon 
the Board's written approval of the Requisition without 
independently confirming compliance with or satisfaction of such 
requirements or the requirements set forth in this Trust Agreement. 
The Trustee may also rely upon the certification of the Board in 
the Requisition or in any documents, certificates or instruments 
submitted in connection therewith as to the factual conditions 
precedent to any disbursements hereunder and shall have no 
responsibility or duty to review the attachments to such 
Requisition (but must determine that all required attachments are 
present) or investigate the basis for such certifications or 
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representations. The Trustee has no responsibility or duty to 
review the attachments to any Requisition, provided the Trustee 
shall determine that all necessary attachments to such Requisition 
are, in fact, attached. 

(c) The Trustee shall make payment for each item of Equipment 
or interest in Land constituting a portion of a Project in the 
amount of the purchase price therefor from the appropriate 
subaccount of the Project Account by transferring such amount in 
accordance with the procedures described in section 6.03(b) hereof 
within two Business Days of the receipt of (i) a Requisition, and 
(ii) a detailed journal report listing Vendor, check number and 
invoice number, in the case of Equipment, or a fully executed 
purchase contract setting forth the purchase price and other 
pertinent information, in the case of interest in the Land. Any 
such invoice, bill of sale or purchase contract shall indicate that 
title to the Equipment, other than Designated Equipment, shall be 
in the name of the Corporation and that ti tIe to Designated 
Equipment referred to therein shall be in the name of the Board. 
Before the Trustee is authorized to make any disbursements for the 
acquisition of Land, or the Construction of a Building on Land 
which is leased to the corporation pursuant to a Ground Lease, the 
Trustee shall have received an ALTA title insurance policy, or a 
commitment with respect 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 Land or Building is a part. 
Such Lease Schedule may with the consent of the Credit Enhancer 
with respect to such Lease Schedule also provide for a title 
opinion in lieu of title insurance. In the case of acquisition of 
Land, the Trustee shall, at the request of the Board, transfer, 
pursuant to a Requisition, moneys to an escrow account held by the, 
attorney to the Board which moneys shall be used to purchase the 
Land within three Business Days of such transfer. The Trustee may 
rely upon all assertions made by the Board in the Requisition. 

(d) (i) Before the Trustee is authorized to make any 
disbursements for the construction of a Building (except for the 
payment of Architect's or Engineer's progress payments as described 
below), the Trustee shall have received from the Board the 
following instruments and documents in form and substance 
acceptable to the Trustee: 

(A) A copy certified as true of the Construction 
Contract or Contracts for such Building. 

(B) A copy of all permits or government approvals 
obtained by the Corporation or the Board for the construction 
of such Building, if any, including, without limitation, 
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building permits and water management district permits or 
approvals. 

(C) One copy of a recent survey plat of the portion of 
the Land upon which such Building is to be constructed 
prepared and sealed by a licensed Florida surveyor. The 
survey plat must (i) include a legal description of such 
portion of the Land and certify the number of acres included 
in such portion of the Land; (ii) include the boundaries of 
such Land; (iii) indicate the size and location of all 
existing improvements, roads, paths, culverts, drainage 
ditches, easements, utility lines and encroachments on such 
portion of the Land; (iv) indicate the size and location of 
all easements affecting such portion of the Land; (v) indicate 
the location of the nearest public streets and access of such 
portion of the Land to those streets; and (vi) indicate the 
flood hazard designation (if any). 

(D) A payment and performance bond, or appropriate 
substi tute therefor, meeting the requirements of section 
255.05, Florida statutes, in the full amount of the 
Construction Contracts to be entered into pursuant thereto 
naming the Trustee as co-obligee. 

(E) A copy of the Plans and Specifications for such 
Building. 

(F) A .Phase ~.envir.onmentalauditr.elatingto the 
portion of the Premises upon which the Project is to be 
constructed prepared by an independent engineer or other 
qualified consultant and concluding that such portion of the 
Land is "environmentally acceptable" and not recommending the 
performance of more intensive procedures. . 

Nothing hereinabove shall be interpreted to require that the items 
mentioned in clauses (A) to (F), inclusive, be filed with each 
Requisition so long as such items are on file with the Trustee. 

(ii) Each Requisition submitted by the Board for payment of 
Project Costs constituting construction costs (except for the 
payment of Architect's or Engineer's progress payments as described 
below) must be approved in writing by an Authorized Officer of the 
Board and must include certificates and/or affidavits from the 
Architect, Engineer, Contractor or Developer (as is appropriate 
under the circumstances), certifying with respect to the portion of 
such Project to which such Requisition relates: 

(A) The estimated percentage of the· construction 
completed at that time based upon the Plans and Specifications 
of such Project; 
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(B) That all claims for labor and materials have been 
paid; 

(C) That there are no liens other than Permitted 
Encumbrances outstanding against such portion of the Project; 

(D) That all construction completed to date has been 
done in accordance with the Plans and Specifications relating 
thereto; 

(E) That all required surety bonds are in full force and 
effect; and 

(F) That the Building can be completed in accordance 
with the Plans and Specifications and the Project Budget 
relating thereto on or before the Estimated Completion Date. 

(iii) Each Requisition submitted by the Board for payment of 
Project Costs constituting Architect's or Engineer's progress 
payments must be accompanied by the bill for the amount of such 
progress payment and be approved in wri ting by an Authorized 
Officer of the Board. 

(e) 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. 

(f) 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 manner 
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 which shall finance such Project. 

(g) Upon the earlier of (i) receipt of a certificate executed 
by an Authorized Officer of the Board stating that all the Costs of 
a Project have been paid and the acquisition, construction and 
installation of such Project has been completed in accordance with 
the Plans and Specifications relating thereto and such Project has 
been approved and accepted by the Board or (ii) on the Closure Date 
provided in the Lease Schedule relating to such Project for the 
closure of the related 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 remaining in such subaccount of the Project Account equal 
or exceed the Prepayment Amount provided 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 financed such Project and shall be applied by 
the Trustee to effect an extraordinary mandatory prepayment of the 
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series of certificates which financed such Project in accordance 
with the provisions hereof; provided, if the excess amount then 
remaining in such subaccount of the Project Account is less than 
such Prepayment Amount, 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 Lease 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 required to 
pay Project Costs for items 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(g) 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 taxes at the time and in the manner as an Authorized Officer of 
the Board shall direct, but in no event shall the Trustee be 
responsible or liable for payment of said sales and use taxes 
except as may be so directed by an Authorized Officer of the Board. 

SECTION 6.04. COSTS OF ISSUANCE ACCOUNT. (a) Amounts in each 
subaccount of the Costs of Issuance Account shall be disbursed for 
Costs of Issuance relating to the Series of certificates for which 
it was established within six months from the date of delivery of 
such Certificates. Disbursements from the 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 made, the Trustee 
shall transfer any amounts remaining in such subaccount of the 
costs of Issuance Account to the subaccount of the Project Account 
relating to such Series of certificates and such subaccount of the 
costs of Issuance Account shall be closed. 

SECTION 6.05. CAPITALIZED 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 
Interest 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 
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transfer shall be made on each Payment Date for such Series until 
the amounts in such subaccount have been fully expended. 

8BeTIOII 6.06. DI8POSITIOII 01' LEASB PADBIITS. (a) Basic Rent 
Payments paid in accordance wi th each Lease Schedule to the 
Trustee, as assignee of the Corporation pursuant to the Lease 
Agreement and to the Assignment of Lease 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 Interest Component of Basic Rent made 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. Moneys 
in each 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 
redemption 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 subaccount of the 
Principal Account established for the payment of a Series of 
Certificates from the Principal Component of Basic Rent made 
in -relationt1) suchSeries1)f Certificate's an amount which 
shall be sufficient to pay the principal and the Amortization 
Installment becoming due on such Series of Certificates on the 
next succeeding principal Payment Date. Moneys in each 
subaccount of the Principal Account shall be used to pay the 
principal and the Amortization Installment of the Series of 
Certificates for which it was established as and when the same 
shall mature or are 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 all outstanding Certificates on the 
next succeeding principal Payment Date. ' 

(b) Supplemental Rent payments made by the Board pursuant to 
section 4.03 (f) of the Lease Agreement shall be deposited as 
received by the Trustee to the appropriate subaccount of the 
Reserve Account. Supplemental Rent payments made by the Board 
pursuant to section 4 .03 (g) of the Lease Agreement shall be 
deposited as received by the Trustee to the Rebate Fund. Any other 
Supplemental Rent payments received by the Trustee shall be applied 
to the payment of Persons entitled to such Supplemental Rent, or, 
if the Trustee determines such Supplemental Rent payment is 
surplus, it shall be utilized in such manner as shall be directed 
by the Board. 
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(c) Whenever there has been a prepayment of Basic Rent 
Payments, for any reason, the Trustee shall prepare, or cause to be 
prepared, and transmit to the Board a revised Basic Rent Payment 
schedule for each affected Lease Schedule reflecting such 
prepayment. 

(d) In the event a Series of certificates is secured by a 
Credit Facility, the Trustee, at the request of the Board, may 
deposit moneys in the subaccounts established in the Interest 
Account and the Principal Account at such other times and in such 
other amounts from those provided in this Section as shall be 
necessary to pay the principal of and interest on such certificates 
as the same shall become due, all as provided by the Supplemental 
Trust Agreement authorizing such certificates. In the case of 
certificates secured by a Credit Facility, amounts on deposit in 
any subaccounts established for such certificates shall be applied 
as provided in the applicable Supplemental Trust Agreement to 
reimburse 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 Certificates which are tendered by the 
Owners thereof for payment. 

(e) At the time of issuing any variable Rate Certificates 
there shall be established the Maximum Interest Rate with respect 
thereto and a maximum interest rate with respect to amounts owed to 
the Credit Bank which provides liquidity for such Certificates. 

SECTION 6.07. RESERVE ACCOUNT. (a) If on any Payment Date, 
the amounts in any subaccount of the Interest 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 Reserve Account, if any, 
established in relation to such Series of Certificates, to such 
subaccount or subaccounts, an amount sufficient to make up any 
deficiency therein. In the event of any such transfer, the 
Trustee, except subsequent to an Event of Non-Appropriation, shall, 
within five (5) days after making such transfer, provide written 
notice to the Board of the amount and date of such transfer and the 
Board shall, within thirty (30) days of receipt of such written 
notice, pay from moneys budgeted and appropriated as Basic Rent 
during the current Fiscal Year as Supplemental Rent to the Trustee 
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 
Account Letter of Credit/Insurance Policy and any subsequent 
Reserve Account Letter of credit/Insurance Policy provided by the 
Board in satisfaction of the Reserve Requirement for a subaccount 
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of the Reserve Account pursuant to section 4.03(f) of the Lease 
Agreement. To the extent necessary to comply with this Section, 
the Trustee is hereby directed to take any and all actions required 
to draw on the Reserve Account Letter 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 relating 
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 due 
and payable on a Series of Certificates exceeds the amount on hand 
in the subaccount of the Interest Account and the Principal Account 
relating to such Series, taking into account any transfers made 
from the related subaccount of the Reserve Account which was 
established for the benefit of such Series pursuant to Sections 
6.07(a) and 6.07(b) hereof, the Trustee shall apply the moneys on 
hand therein first to the payment of all past due interest with 
respect to such Series of Certificates, and, 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 rata if 
necessary. 

(e) Whenever the moneys in the Lease Payment Fund for an 
applicable Series of Certificates, including the corresponding 
Subaccount of the Reserve Account, if any, shall be sufficient to 
pay the principal of, Amortization Installments and interest coming 
due on such Series of Certificates, moneys in the Reserve Account 
shall be 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 Agreement • 

. 
(f) If, after the date Certificates are prepaid pursuant to 

the provisions of Article V and Section 6.08 hereof, the amounts in 
a subaccount of the Reserve Account established for a Series of 
Certificates exceed the Reserve Requirement applicable thereto then 
in effect, adjusted to reflect such redemption, or the Reserve 
Requirement is decreased for any other reason, the Trustee shall 
deposi t such excess to the subaccount of the Interest Account 
relating to such Series of Certificates. 

SECTION 6.08. PREPAYMENT I'UHD. The Trustee shall deposit to 
each account of the Prepayment Fund for prepayment of Certificates 
secured by each such account in accordance with Article 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 
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Supplemental Trust Agreement pursuant to which such Series of 
certificates is authorized to be issued, (b) any amounts remaining 
in the Project Account and required to be transferred to such 
account of the Prepayment Fund pursuant to section 6.03(g) hereof, 
and (c) any Net Proceeds required to be transferred to such account 
of the Prepayment Fund pursuant to sect.ion 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 Prepayment 
Price of such Certificates being redeemed on such prepayment date. 
Interest on such prepaid certificates shall be paid from the 
subaccount of the Interest Account established for payment of such 
Certificates, except to the extent moneys for payment 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 UNAUTHORIZED TRANSFERS. No amount shall be 
withdrawn or transferred from or paid out of any fund or account 
except as expressly provided in this Trust Agreement. 

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 
deposited or invested in Permitted Investments, provided, however, 
that all moneys in each subaccount of the Reserve Account shall be 
invested only in Permitted Investments with maturities of not 
longer than seven(7J years.. Prior to terminat.ion of .the .Lease 
Agreement, the Board, through an Authorized Officer, shall provide 
the Trustee written instructions with respect to investment of the 
moneys held hereunder in Permi tted Investments and the Trustee 
shall make investments in accordance with said instructions. In 
the event the Board does not provide the Trustee with written 
instructions with respect to investments, the Trustee shall invest 
such funds in United States Treasury Obligations or in a money 
market fund qualifying under clauses (4) or (6) of the definition 
of Permitted Investments and the Trustee shall notify the Board 
thereof. Permitted Investments of moneys in Pledged Accounts may 
be modified as they 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 investment of funds on deposi t in each subaccount of the 
Reserve Account and the Capitalized Interest Account established 
for the benefit of a Series of Certificates shall, prior to the 
Completion Date, be deposited in the subaccount of the Project 
Account which was funded by such Series of Certificates and, after 
said Date, be deposited in the 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 other income recei ved by the Trustee on investment of a 
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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. 
Transfers to the Interest Account of interest and income from 
investments shall be made by the Trustee prior to each Payment 
Date, and shall be applied as set forth herein. At the time of 
deposit of said moneys in the Interest Account, the Trustee shall 
report the amount of said credit to the 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 interest or other 
income derived from investments of each subaccount of the Costs of 
Issuance Account established for the benefit of a Series of 
certificates shall be deposited in the subaccount of the Project 
Account which was funded by such Series of certificates. All 
interest and other income derived from investments of each 
subaccount of 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 the amount on deposit in 
any fund, account or subaccount, Permitted Investments in which 
money in such fund, account or subaccount is invested shall be 
valued at one hundred per centum (100%) of the principal or face 
amount thereof. 

SBCTION 6.11. CRBDIT AGAINST LEASB PAYMENTS. Not earlier 
than thirty (30) days and not later than fifteen (lS) days prior to 
each Pa~ent Date, the Trustee shall report to the Board the amount 
of the credit against Basic Rent Payments available to the Board 
under the Lease Agreement. Such credit shall be an amount equal to 
the sum of (a) the amount of interest and other income deposited in 
each 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 Section, (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 any, transferred to each subaccount of the Interest Account 
pursuant to section 6.07(f) hereof since the date of the previous 
report made by the Trustee pursuant to this Section, plus (d) the 
amount, if any, on deposit in each subaccount of the Principal 
Account and the Interest Account on the date of the report made by 
the Trustee pursuant to this section which is not derived from the 
sources described in .clauses (a), (b) and (c) above. In addition 
to the credit referenced in the preceding sentence, the Trustee and 
the 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 
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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. 

BEeT lOB 6.12. APPLICATIOB OP MOBEY IB THE REBATE PUBD. (a) 
The Trustee shall be deemed conclusively to have complied with the 
provisions of this section and each Letter of Instructions if it 
follows the directions of the Board and the Corporation, and the 
Trustee shall have no liability or responsibility to enforce 
compliance by the Board and the Corporation with the terms of this 
Section and each such Letter of Instructions. The Trustee shall 
have no responsibility for 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 funds remaining in the Rebate Fund, after 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 
rebate requirement described in the Letter of Instructions, shall 
be withdrawn by the Trustee and remitted to the Board. 

(c) Upon the Board's written direction, the Trustee shall pay 
to the united States, 'out of amounts in the Rebate Fund, the rebate 
requirement, in the amounts and at the times described in each 
Letter of Instructions. 

(d) In the event that, prior to the time of any required 
payment out of the Rebate Fund, the amount in the Rebate Fund is 
not sufficient to make such payment when such payment is due, the 
Board shall deposit with the Trustee for application to the Rebate 
Fund an amount equal to such deficiency in the Rebate 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 Letters of Instructions. 

(e) Any Letter of Instructions 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. 

(f) 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 
Instructions is unnecessary. 
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ARTICLE VII 

GENERAL COVENANTS AND REPRBSBNTATIONS 

SBCTION 7.01. BOARD TO PERFORM AGRBEMENTS. The Board 
covenants and agrees with the Owners of the certificates to perform 
all obligations and duties imposed on it under the Lease Agreement 
and the Ground Lease(s) to the extent so imposed. 

SECTION 7.02. CORPORATION TO PBRFORM AGREEMENTS. The 
Corporation covenants and agrees with the Owners of the 
Certificates to perform all obligations and duties imposed on it 
under the Lease Agreement, the Ground Lease(s), the Assignment(s) 
of Ground Lease and the Assignment of Lease Agreement to the extent 
so imposed. 

SECTION 7.03. NO OBLIGATION WITH RESPECT TO PERFORMANCE BY 
TRUSTEE. The Corporation and the Board shall not have any 
obligation or liability to the Owners of the certificates with 
respect to the performance by the Trustee of any duty imposed upon 
it under this Trust Agreement. 

SECTION 7.04. NO LIABILITY '1'0 OWNERS FOR PAYMENT. Except as 
provided in this Trust Agreement, neither the Corporation nor the 
Trustee shall have any obligation or liability to the Owners of the 
certificates 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. Nei ther 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 Interest Component of the Basic Rent Payment, including the 
calculation and paymenu of any rebate necessary to preserve the 
exclusion, if applicable, from gross income for federal income tax 
purposes of the Interest Component of the Basic Rent Payment 
received by the Owners. Neither the Corporation nor the Board 
shall permit or direct the investment of any proceeds of the 
Certificates or the Lease Payments by the Trustee in such a manner 
that would result in the Certificates (other than Taxable 
Certificates) or the Lease Agreement being characterized as 
"arbitrage bonds" under section 148 of the Code. The Trustee, the 
Corporation and the Board will comply with the provisions of the 
arbitrage certificate and the exhibits thereto executed by the 
Board which relates to the issuance of a Series of Certificates. 
This Agreement shall not be construed to constrain in any manner 
the ability of the Trustee to sublease, sell or dispose of the 
Project in the Event of a Default or Event of Non-appropriation 
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under the Lease Agreement. With respect to the obligations of the 
Trustee pursuant to this Section, the Trustee shall use its best 
efforts and shall be liable only as a result of gross negligence or 
willful misconduct. 

SBCTION 7.06_ DIRBCTORS, XBKBERS, OFFICERS ARD BKPLOYBBS 01' 
TRUSTBB, CORPORATION ARD BOARD BXBKPT FROll PBRSONALLIABILITY _ 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, covenant or agreement in this Trust Agreement or the 
certificates or the Lease Agreement against any past, present or 
future officer, vendor, employee, director or agent of the Trustee, 
the Corporation or the Board as such, either directly or through 
the Trustee, the Corporation or the Board, or any successor thereto 
under any statute or rule of law or equity, statute or constitution 
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 
Agreement, the Lease Agreement and the issuance of the 
certificates. 

SBCTION 7.07. CORPORATION OBLIGATIONS FOR PROJBCTS. (a) 
Pursuant to the terms 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 Equipment, subject to the rights of 
the·Boardunder 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 terminated, it shall, at the 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, 
except as otherwise provided in Section 4.07 (b) of the Lease 
Agreement with respect to Designated Equipment. The Corporation 
shall be required to transfer title only to the Projects or 
portions thereof to which it has title at the time of such request. 
The Corporation shall provide 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(b) of the Lease Agreement, the Trustee may sell, 
re-let or otherwise dispose of the Projects if an Event of Default 
described in section 8.01(e) hereof occurs and the Lease Agreement 
shall be terminated as provided in Section 8.03 hereof. The 
proceeds from the exercise of any such remedies shall be used as 
provided in Section 8.04 hereof. If the Board relinquishes 
possession of the Projects pursuant to the Lease Agreement 
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 have complete authority over 
the disposi tion of the Proj ects in accordance with the terms 
hereof, of the Lease Agreement, of the Assignment of Ground 

41 

Lease(s) 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 Trustee of 
possession of the Project the Trustee shall have the right to 
receive from the Board such assurances, reports and opinions as to 
the absence of hazardous substances and such other environmental 
matters with respect to the Projects as the Trustee may reasonably 
request. 

(b) The Board and Corporation agree that they shall not place 
any lien or encumbrance on the Projects, except Permitted 
Encumbrances. In addition, the Corporation shall not join in or 
consent to the sale or re-letting of the Projects, or any portion 
thereof, except as may be directed by the Trustee or as shall be 
required by the terms of the Lease Agreement, the Assignment(s) of 
Ground Lease(s) or Ground Lease(s). 
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ARTICLB VIII 

EVBNTS OF DBFAULT AND RBKEDIBS 

BBCTIO.8.01. EVBNTS OF DBFAULT., Each of the following 
events is hereby declared an Event of Defaul t under the Trust 
Agreement: 

(a) Payment of any installment of interest on any Certificate 
shall not be made by the Board when the same shall 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 
the Board when the same shall become due and payable, whether at 
maturity or by proceedings for mandatory redemption or otherwise; 
or 

(c) Default in the due and punctual performance of any other 
of the covenants, conditions, agreements and provisions contained 
in this Trust Agreement or any Supplemental Trust Agreement and 
such default shall continue for thirty (30) days (or such further 
time as may be granted in writing by the Trustee with the consent 
of the Credit Enhancer) 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 Bank in regard to 
a reimbursement agreement relating to its Credit Facility shall not 
be made when ~he same shall become due and payable; or 

(e) An "Event of Default" or "Event of Non-Appropriation" 
shall have occurred under the Lease Agreement, and, in the case of 
such "Event of Default," it shall not have been remedied or waived. 

In determining whether a default described in Section S.Ol(a) 
or S.Ol(b) has occurred, no effect shall be given to payments made 
by an Insurer under its municipal bond insurance policy. 

SBCTIO. 8.02. ACCELERATIO. OF MATURITIBS. Upon the happening 
and continuance of any Event of Default specified in Section S.Ol 
hereof and only subsequent to the termination of the Lease 
Agreement, the Trustee, in regard to each Series of Certificates, 
may, and upon the written request of the Owners of not less than a 
majority in aggregate principal amount of a Series o~ certificates' 
then outstanding, by notice in writing to the Board and the 
Corporation, shall declare the principal of all Certificates of 
such Series then outstanding (if not then 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 
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in the certificates or in this Trust Agreement to the contrary 
notwithstanding; provided, however, that any Series of Certificates 
which are insured as to payment by an Insurer may be accelerated 
only with the written consent or at the direction of such Insurer 
(if such Insurer is not in payment default under its municipal bond 
insurance policy); provided, further, that if at any time after the 
pr~ncipal of a Series of certificates 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 shall have been paid into the Lease Payment Fund 
sufficient to pay the principal of all matured Certificates and all 
arrears 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 charges, compensations, expenses, 
disbursements, advances and liabilities of the Trustee and all 
other amounts then payable by the Board under the Lease Agreement 
shall have been paid or a sum sufficient to pay the same shall have 
been deposited with the Trustee, and every other default known to 
the Trustee in the observance or performance of any covenant, 
condition or agreement contained in the Certificates or in this 
Trust Agreement (other than a defaul t 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 request of the Owners of not less 
than a majority in aggregate principal amount of certificates not 
then due and payable by their terms (Certificates then due and 
payable only because of a declaration under this Section shall not 
be deemed to be due and payable by their terms) and then 
outstanding shall, by 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 affect any subsequent Event of Default hereunder or impair any 
right consequent thereon. 

SECTION 8.03. ENFORCEMENT OF REMEDIES. (a) Upon the 
happening and continuance of any Event of Default specified in 
section 8.01 hereof, then and in every such case the Trustee may 
proceed, and upon the written request of (i) the Insurer of such 
certificates (if such Insurer is not in payment default under its 
municipal bond insurance policy) or (ii) the Owners of not less 
than a majority in aggregate principal amount of Certificates then 
outstanding and the Insurer of such Certificates (if such Insurer 
is not in payment defaul t under its municipal bond insurance 
policy), 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 
such suits, actions or special proceedings in equity or at law, or 
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by proceedings in the office of any board or officer having 
jurisdiction, either for the specific performance of any covenant 
or agreement contained herein or in aid of execution of any power 
herein granted 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 Agreement, and any Ground Lease (s) and any mortgage or 
security interest relating to a Project. 

(b) In the enforcement of any remedy under this Trust 
Agreement, the Trustee shall be enti tled to sue for, enforce 
payment of and receive any and all amounts then or during any Event 
of Default hereunder becoming and remaining due from the Board for 
principal, interest or otherwise under any of the provisions of 
this Trust Agreement or of the Certificates, 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 prejudice 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 interest, costs 
and expenses as above provided, and to collect (but solely from 
money available for such purposes), in any manner provided by law, 
the money adjudged or decreed to be payable. 

(c) As provided in section 7.07 hereof and subject to the 
limitations thereof relating to Designated Equipment, the Trustee, 
upon an Event of Default described in section a.Ol(e) hereof and 
the termination of the Lease Agreement, may take possession of and 
title to the Projects, or any portion thereof, and it shall, if the 
Board relinquishes possession of the Projects pursuant to the Lease 
Agreement subsequent to an Event of Default described in section 
a.Ol(e) hereof, take 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 Projects the Trustee is authorized to 
sell, re-let or otherwise dispose of each Project, or any portion 
thereof, for the benefit of the Owners of the Series of 
certificates which financed or refinanced each such Project. 

SECTION 8.04. PRO-RATA APPLICATION OP Ptnm8. (a) Anything in 
this Trust Agreement to the contrary notwithstanding, if at any 
time the money in the Lease Payment Fund shall not be SUfficient to 
pay the interest on or the principal of the Certificates as the 
same shall become due and payable (either by their terms or by 
acceleration of maturities under the provisions of Section a.02 
hereof), the Trustee, subsequent to payment of all costs and 
expenses relating to collection of such moneys and fees and 
expenses of the Trustee, including reasonable fees and expenses of 
Trustee's Counsel, shall deposit all moneys derived from the sale, 
re-letting or other disposition of each Project, including moneys 
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and damages collected in connection therewith, and all moneys in 
the Pledged Accounts relating thereto (amounts in a subaccount of 
the Project Account for such Project may, at the discretion of the 
Trustee, be retained in such subaccount 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 which financed or refinanced such Project 
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 payment to the Persons entitled thereto of 
all installments of interest on such Series of Certificates 
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 installment, then 
to the payment, ratably according to the amounts due on such 
installment, to the Persons entitled thereto, wi thout any 
discrimination or preference except as to any difference in 
the respective rates of interest specified in such Series of 
Certificates; 

Second: to the payment to the Persons entitled thereto 
of the unpaid principal of any certificates of such Series 
that shall have become due and payable, in the order of their 
due dates, and, if the amount available shall not be 
sufficient 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 amount 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; 

Fourth: to the payment of any amounts owed and unpaid 
the Credit Bank for such Series or under the reimbursement 
agreement relating to the Credit Facility for such Series; 

Fifth: to the payment of any amounts owing in regard to 
Ground Leases relating to such Series; and 

sixth: to the payment of any surplus moneys to the 
Board. 
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(ii) If the principal of such Series of Certificates 
shall have become or shall have been declared due and payable, 

.. ~. __ .~ll~~_sq~lLJqQn.@yi~n __ tb_~L$R-e~~i~l~_acgount ___ es_tapl.iJih~d __ ~Ctrsjlch_ ... 
Series shall be applied to the payment of principal and 
interest then due upon such Series of certificates (or, in the 
case of Capital Appreciation Certificates, the Accredited 
Value thereof) 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 interest, to the Persons entitled thereto, 
without any discrimination or preference and then to the 
payment of any amounts owed and unpaid the Credit Bank for 
such Series or under the reimbursement agreement relating to 
the Credit Facility for such Series, 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 payable and if such 
declaration shall thereafter have been rescinded and annulled 
under the provisions of Section 8.02 hereof, then, subject to 
the provisions of paragraph (a) (ii) of this Section in the 
event that the principal of such Series of Certificates shall 
later become due and payable or be declared due and payable, 
the money then remaining in and thereafter accruing to the 
special account established for such Series shall be applied 
in accordance with the provisions of paragraph (a)Ti)of this 
Section. 

(b) Whenever 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 Trustee at such times and from time 
to time, as the Trustee in its sole discretion shall determine, 
having due regard for the amount of such money available for such 
application and the likelihood of additional money becoming 
available for such application in the future; the setting aside of 
such money, in trust for the proper purpose, shall constitute 
proper application by the Trustee, and the Trustee shall incur no 
liability whatsoever to the Corporation, the Board, to any Owner or 
to any other Person for any delay in applying any such money so 
long as the Trustee acts with reasonable diligence, having due 
regard for the circumstances, and ultimately applies the same in 
accordance with such provisions of this Trust Agreement as may be 
applicable at the time of application by the Trustee. Whenever the 
Trustee shall exercise such discretion in applying such money, it 
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 made and upon such date interest on the 
amounts of principal to be paid on such date shall cease to accrue. 
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The Trustee shall give notice by first class mail, postage prepaid, 
to all owners of the fixing 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. 

SBCTION 8.05. BFFBCT OF DISCONTINUANCB OP PROCBBDINGS. 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 former positions and rights 
hereunder , respectively, and all rights, remedies, powers and 
duties of the Trustee shall continue as though no proceeding had 
been taken. 

SBCTION 8.06. CONTROL OF PROCBEDINGS BY OWNERS. The Owners 
of a majority in aggregate principal amount of each Series of 
Certificates then outstanding shall have the right, subject to the 
provisions of sections 8.14 and 9.02 of this Trust Agreement, by an 
instrument or concurrent instruments in writing executed and 
delivered to the Trustee, to direct the method and place of 
conducting all remedial proceedings to be taken by the Trustee 
hereunder in regard to such Series, provided that such direction 
shall be in accordance with law and the provisions of this Trust 
Agreement and the Lease Agreement. 

SECTION 8.07. RESTRICTIONS UPON ACTIONS BY INDIVIDUAL OWNERS. 
Except as provided in Section 8. 13 of this Trust Agreement ,no 
OWner shall have any right to institute any suit, action or 
proceeding in equity or at law on any certificate or for the 
execution of any trust hereunder or for any other remedy hereunder 
unless such Owner previously shall have given to the Trustee 
written notice of the Event of Default on account of which such 
suit, action or proceeding is to be instituted, and unless also the 
Owners of not less than a majority in aggregate principal amount of 
Certificates then outstanding of the' Series of which such Owner 
belongs shall have made a written request of the Trustee after the 
right to exercise such powers or right of action as the case may 
be, shall have accrued, and shall have afforded the Trustee a 
reasonable opportunity either to proceed to exercise the powers 
hereinabove granted or to institute such action, suit or 
proceedings in its or their name, and unless, also, there shall 
have been offered to the 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 to 
comply with such request within a reasonable time. Such 
notification, request and offer of indemnity are hereby declared in 
every such case, at the option of the Trustee, to be conditions 
precedent to the execution of the powers and trusts 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 
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owners 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 enforce any right hereunder except in the 
manner provided, that all proceedings at law or in equity shall be 
instituted, had and maintained in the manner herein provided and 
for the benefit 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 provic1ed. 

SECTIO» 8. 08 • APPOINTKBNT 01' A RBCBIVD. 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 8.09. ENFORCEMENT 01' RIGHTS 01' ACTION. All rights of 
action (including the right to file proof of claim) under this 
Trust Agreement 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 instituted by the Trustee shall be brought 
in its -name as Trustee, wi thout the necessi ty of joining as 
plaintiffs or defendants any Owners hereby secured, and any 
recovery of judgment shall be for the equal benefit of the Owners. 

'SECTION 8 .10. NO 'RUEDY-BXCLUSIVB. No remedy here-in 
conferred upon or reserved to the Trustee, 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 
cumulative and shall be in addition to every other remedy given 
hereunder or now or hereafter existing at law or in equity. 

SECTION 8.11. WAIVBRS. No delay or omission by the Trustee 
or of any Owner in the exercise of any right or power occurring 
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 from time to time and as often as may be 
deemed expedient. The Trustee may, and upon written request of the 
Owners of 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 Trust 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 8.11 to the contrary notwithstanding, no waiver of any 
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~ent of Default shall be qranted without obtaining the prior 
written consent of each Credit Enhancer so affected thereby. 

SBCTION 8.12. NOTICB OF DBFAULT. (a) The Trustee shall mail 
to all owners at their addresses as they appear on the certificate 
Register written notice of the occurrenc~ of any Event of Default 
set forth in section 8.01 hereof within thirty (30) days 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 Agreement, the Trustee may 
wi thhold such notice to the owners if in its opinion such 
wi thholding 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 notice. 

(b) The Trustee shall mail to each Credit Enhancer written 
notice of the occurrence of any Event of Default set forth in 
section 8.01 hereof within five (5) Business Days after the Trustee 
shall have notice of the same. 

(c) Upon the occurrence and continuance of an Event of 
Default or Event of Non-Appropriation, the Trustee shall provide 
each Credit Enhancer with access to the certificate Register for 
the Series of certificates for which it provides credit enhancement 
for purposes of inspection and copying the same. 

SBCTION 8.13. RIGHT TO BNFORCB PAYMBNT OF CBRTIFICATES 
UlfIKPAIRED. If the Trustee shall fail to take actions required of 
it pursuant to this Section, nothing in this Article 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 Certificate to the Owner 
thereof at the time and place in said certificate expressed. 

SBCTION 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 
Certificates, if such Credit Enhancer, shall not be in payment 
default under its municipal bond insurance policy or Credit 
Facility, as the case may 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 Certificates, including any waiver of an Event of Default 
and removal of the Trustee, 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 entitled to take 
pursuant to Articles VIII or IX hereof. No provision expressly 
recognizing or granting rights in or to a Credit Enhancer shall be 
modified without the consent 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 its 
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payment obligations under its municipal bond insurance policy or 
Credit Facility, as applicable (except to the extent of amounts 
previously paid by such Credit Enhancer and due and owing to such 
Credit Enhancer) and shall be of no force or effect if its 
municipal bond insurance policy or other Credit Facility is no 
longer in effect or if the Credi t Enhancer asserts that its 
municipal bond insurance policy or Credit 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 policy or Credit Facility. Any exercise 
of such contractual rights by a Credit Enhancer shall be deemed to 
be taken for the benefit of any certificate Owners and shall not 
evidence such Credit Enhancer's position as to whether any 
certificate Owner's consent is required. 
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ARTICLB IX 

CONCERNING THB TRUSTBB 

SBCTION '.01. ACCBPTANCB OJ' DUTIBS. (a) The Trustee by 
execution hereof accepts and agrees to fulfill the trusts imposed 
upon it by this Trust Agreement, but only upon the terms and 
conditions set forth in this Article and subject to the provisions 
of this Trust Agreement. Prior to the occurrence of any Event of 
Defaul t hereunder and after the curing of all such Events of 
Default that may have occurred, the Trustee shall perform such 
duties and only such duties of the Trustee as are specifically set 
forth in this Trust Agreement. During the existence of any such 
Event of Default that has not been cured the Trustee shall exercise 
any of the rights and powers vested in it by this Trust Agreement. 
At all times the Trustee shall use the same degree of care and 
skill in their exercise as a prudent Person 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: 

(i) Unless an Event of Default shall have occurred and 
be continuing: 

(A) the duties and obligations of the Trustee shall 
be determined 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 
Agreement, and no implied covenants or obligations shall 
be read into this Trust Agreement, the Lease Agreement or 
the Assignment of Lease Agreement against the Trustee, 
and 

(B) in the absence of bad faith on its part, the 
Trustee may conclusively rely, as to the accuracy of the 
statements and the correctness of the opinions expressed 
therein, upon any certificate or opinion furnished to it 
by the Board and the Corporation conforming to the 
requirements of this Trust Agreement, the Lease Agreement 
or the Assignment of Lease Agreement, but in the case of 
any such certificate or opinion by which any provision 
hereof is specifically required to be furnished to the 
Trustee, the Trustee shall be under a duty to examine·the 
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same to determine whether or not it conforms to the 
requirements of this Trust Agreement, the Lease Agreement 
or the Assignment of Lease Agreement, and 

(ii) At all times, regardless of whether or not any such 
Event of Default shall exist: 

(A) the Trustee shall not be liable for any error 
of judgment made in good faith by a responsible officer 
or officers of the Trustee unless it shall be proved that 
the Trustee was negligent in ascertaining the pertinent 
facts; 

(B) the Trustee shall not be liable with respect to 
any action taken or omitted to be taken by it in good 
faith in accordance with the direction of the Owners as 
provided in Article VIII hereof, relating to the time, 
method and place of conducting any proceeding for any 
remedy available to the Trustee, or exercising any power 
conferred upon the Trustee under this Trust Agreement and 
the Lease Agreement; and 

(C) the Trustee may consult with counsel and the 
written advice of such counselor any opinion of counsel 
shall be full and complete authorization and protection 
in respect of any action taken, suffered or omitted by it 
hereunder and in good faith and reliance thereon. 

(c) None of the provisions contained in this Trust Agreement, 
the Lease Agreement or the Assignment of Lease Agreement shall 
require the Trustee 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 rights or powers. 

(d) Notwithstanding any other prov~s~on of this Trust 
Agreement, in determining whether the rights of the Owners of the 
certificates will be adversely 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. 

SBCTION 9.02. INDEMNIFICATION OF TRUSTBB AS CONDITION FOR 
REMBDIAL ACTION. The Trustee shall be under no obligation to 
institute any suit or to take any remedial proceeding in the Event 
of a Default under this Trust Agreement or to enter any appearance 
or in any way defend in any suit in which it may be made defendant, 
or to take any steps in the execution of any of the trusts hereby 
created or in the enforcement of any rights and powers hereunder, 
including, without limitation, its acceptance or possession of a 
Project or any component thereof, until it shall be indemnified to 
its satisfaction against any and all reasonable costs, expenses, 
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outlays and reasonable counsel fees and other reasonable 
disbursements, and against all liability. The Trustee nevertheless 
may, 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 
Agreement and shall be entitled to a preference therefor over any 
Certificates outstanding hereunder. 

SECTION 9.03. LIMITATIONS ON OBLIGATIONS AND RESPONSIBILITIES 
OF TROSTEE. The Trustee shall be under no obligation to effect or 
maintain insurance or to renew any policies of insurance or to 
inquire as to the sufficiency of any pplicies of insurance carried 
by the Board or the 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 informed or advised as to the 
payment of any taxes or assessments, or to require any such payment 
to be made. Except as to the acceptance of the trusts by its due 
execution of this Trust Agreement, the Trustee shall have no 
responsibility in respect of the validity, sufficiency, due 
execution or acknowledgment of this Trust Agreement by the other 
parties hereto, or in respect of the validity of certificates 
(other than the due execution and delivery thereof in accordance 
with the terms hereof). The Trustee 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 other than itself, or any covenants herein contained on the 
part of any party other than itself to be performed, shall be done 
or performed, and the Trustee shall be under no obligation for 
failure to see that any such duties or covenants are so done or 
performed. 

SECTION 9.04. TROSTEE NOT LIABLE FOR FAILURE OF CORPORATION 
OR BOARD TO ACT. The Trustee shall not be liable or responsible 
because of the failure of the Corporation or the Board or of any of 
its employees or agents to make any collections or deposits or to 
perform any act herein required of the Corporation or the Board or 
because of the loss of any money arising through the insolvency or 
the act or default or omission of any 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 transferred hereunder if such application, payment, 
withdrawal or transfer shall be made in accordance with the 
provisions of this Trust Agreement. The immunities and exemptions 
from liability of the Trustee hereunder shall extend to its 
directors, officers, employees and agents. 

SECTION 9.05. COMPENSATION AND INDEMNIFICATION OF TROSTEE. 
Subject to the provisions of any contract between the Corporation, 
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the Board and the Trustee relating to the compensation of the 
Trustee, the corporation shall payor cause the Board to pay to the 
Trustee reasonable compensation for all services performed by it 
hereunder and also all its reasonable expenses, charges and other 
disbursements and those of its attorneys, agents and employees 
incurred in and about the administration and the performance of its 
powers and duties hereunder and shall, to the extent permitted by 
applicable law, 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 
Agreement. 

SECTION '.06. MONTHLY 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 transferred by it and the 
amount deposited with it on account of 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, 

(iv) the amount applied to the purchase or redemption of 
Certificates under the provisions of Article V of this Trust 
Agreement and a description of the Certificates or portions 
thereof so purchased or redeemed, and 

(v) any other information that the Board may reasonably 
request. 

(b) In addition, on each anniversary date of the issuance of 
the Certificates the Trustee shall file with the Board any 
information requested by the Board as necessary to determine the 
Rebatable Arbitrage as set forth in Letters of Instructions. 

(c) All records and files pertaining to Certificates, 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 their agents and representatives. 

SECTION '.07. TRUSTEE MAY RELY ON CERTIFICATES. If at any 
time it shall be necessary or desirable for the Trustee to make any 
investigation respecting any fact preparatory 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 
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permitting or taking any action, the Trustee may rely upon any 
certificate 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 mayor may not take or in respect of anything it mayor may not 
do, in good faith, by reason of the supposed existence of such 
fact. Except as otherwise provided in this Trust Agreement, any 
request, notice, certificate 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 sign~d by any 
Authorized Officer of the corporation or the Board, as the case may 
be, and the Trustee may accept and rely upon a certificate signed 
by any such representative as to any action taken by the 
Corporation or the Board. 

SBCTIOII 9.08. TROSTBB KAY PAY TAXES AND ASSBSSKEIITS. In case 
the Corporation or the Board shall fail to payor cause to be paid 
any tax, assessment or governmental or other charge payable on the 
part of the Board or the Corporation relating to the Lease 
Agreement to the extent, if any, that the 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 rights 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 Corporation from 
funds made available by the Board, but the Trustee shall be under 
no obligation to make any such payment from sources provided in the 
Trust Agreement unless it shall have available or be provided with 
adequate funds for the purpose of such payment. 

SBCTIOII 9.09. CERTAIII RIGHTS OF THB TROSTEB. Subject to the 
provisions of section 9.01 hereof, the Trustee may execute any of 
the trusts or powers hereunder or perform any duties hereunder 
either directly or by or through agents or attorneys. 

SBCTIOII 9.10. RESIGNATIOII AND REMOVAL OF TRUSTEE SOBJECT TO 
APPOIIITKEIIT OF SOCCBSSOR. 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. 

SBCTIOII 9.11. RBSIGNATIOII OF TROSTEB. Subject 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 expense, to each Owner, not less than 
sixty (60) days before such resignation is to take effect, but such 
resignation shall take effect immediately upon the appointment of 
a new Trustee hereunder if such new Trustee shall be appointed 
before the time limited by such notice and shall then accept the 
trusts hereof. No resignation shall take effect until a successor 
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Trustee has been appointed pursuant to the terms hereof. 
Credit Enhancer shall receive notice of such resignation. 

Each 

SECTION 9.12. REMOVAL OP TRUSTEE. (a) The Trustee may be 
removed at any time by the Board for cause (provided an Event of 
Default described in section 8.0l{e) hereof has not occurred and 
has not been cured), or by an instrument or concurrent instruments 
in writing, executed by the Owners of not less than a majority in 
aggregate principal amount of certificates then outstanding and 
filed with the Board, not less than sixty (60) days before such 
removal is to take effect as stated in said instrument or 
instruments. A photostatic copy of any instrument or instruments 
filed with the Board under the provisions of this paragraph, duly 
certified by the Superintendent of the Board as having been 
received by the Board, shall be delivered promptly to the Trustee. 

(b) The Trustee may also be removed at any time for acting or 
proceeding 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 Trustee 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 remove the Trustee at 
any time, provided the Credit Enhancer is not in default of its 
payment obligations under its municipal bond insurance policy or 
other Credit Facility. 

SECTION 9.13. APPOINTMENT OP SUCCESSOR TRUSTEE. (a) If at 
any time hereafter the 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 
governmental official, agency, department or board, the position of 
Trustee shall thereupon become vacant. 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 Trustee shall sell or assign substantially all of 
its trust business and the vendee or assignee shall continue in the 
trust business, or if a transfer of the trust department of the 
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Trustee is required by operation of law, provided that such vendee, 
assignee or transferee is (i) a bank or trust 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 aggregating 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 made by 
it, postage prepaid, to all owners and each Credit Enhancer., 

(b) At any time within one (1) year after any such vacancy 
shall have occurred, the owners of not less than twenty-five 
percent (25%) in principal amount of certificates then outstanding, 
by an instrument or concurrent instruments in writing, executed by 
such owners and filed with the Board, may nominate a successor 
Trustee, which the Board shall appoint and which shall supersede 
any Trustee theretofore appointed by the Board. Photostatic 
copies, duly certified by the Superintendent of the Board 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. 

(c) If no appointment of a successor Trustee shall be made 
pursuant to the foregoing provisions of this Section, any Owner 
hereunder or any retiring Trustee may apply to any court of 
competent jurisdiction to appoint a successor 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 Trustee hereafter appointed shall be (i) a 
bank or trust 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 aggregating not less than Fifty Million Dollars 
($50,000,000) or if otherwise approved by the Board. 

SECTION ,. 14 • 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 
instrument in writing accepting such appointment hereunder, and 
thereupon such successor Trustee, without any further act, shall 
become fully vested with all the rights, immunities and powers, and 
subject to all the duties and obligations, of its predecessor; but 
such predecessor shall nevertheless, on the written request of its 
successor 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 hereof, execute and 
deliver an instrument transferring to such successor Trustee all 
the rights, immunities and powers of such predecessor hereunder; 
and every predecessor Trustee shall deliver all property and money 
held by it hereunder to its successor. Should any instrument in 
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writing from the Board be required by any successor Trustee for 
more fully and certainly vesting in such Trustee the rights, 
immuni ties, powers and trusts hereby vested or intended to be 
vested in the predecessor 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 OF CERTIFICATES, 

AND DETERMINATION OF CONCURRENCE OF OWNERS 

SECTION 10.01. EXECUTION OF INSTRUMENTS BY OWNERS. (a) 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 in any number of concurrent instruments of similar 
tenor and may be signed or executed by such Owners or their 
attorneys or legal representatives. Proof of the execution of any 
such instrument and of the ownership of Certificates shall be 
sufficient for any purpose of this Trust Agreement and shall be 
conclusive in favor of the Trustee, the Board and the Corporation 
with regard to any action taken by either under such instrument if 
made in the following manner: 

(i) The fact and date of the execution by any Person of 
any such instrument may be proved by the verification of any 
officer in any jurisdiction who, by the laws thereof, has 
power to take affidavits within such jurisdiction, to the 
effect that such instrument was subscribed and sworn to before 
him, or by an affidavit of a witness to such execution. Where 
such execution is on behalf of a Person other than an 
individual, such verification or affidavit shall also 
constitute sufficient proof of the authority of the signer 
thereof. 

(ii) The ownership of Certificates shall be proved by the 
registration books kept under the provisions of this Trust 
Agreement. 

(b) Nothing contained in this Article shall be construed as 
limiting the Trustee to such proof, it being intended that the 
Trustee may accept any other evidence of the matters herein stated 
which it may deem sufficient. Any request or consent of any Owner 
shall bind every future Owner of the same Certificate in respect of 
anything done by the Trustee in pursuance of such request or 
consent. 

(c) Notwithstanding 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 
Certificates shall be deposited with it. 
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ARTICLE XI 

SUPPLEMENTAL TRUST AGREEMENTS 

SECTIOR 11.01. SUPPLEMENTAL TRUST AGREEMENTS WITHOUT CORSENT 
OF OnERS A1Q) CREDIT ENHUCERS. The Corporation, the Board and the 
Trustee, from time to time and at any time, may enter into 
Supplemental Trust Agreements, without the consent of the Owners of 
the Certificates or any Credit Enhancers, for . the following 
purposes: 

(a) To cure any ambiguity 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 questions arising under this Trust Agreement, 
or to modify, alter, amend, add to or rescind, in any particular, 
any of the terms or provisions contained in this Trust Agreement; 
provided, that any such modification, alteration, amendment, 
addition or replacement does not materially adversely affect the 
interests of the Owners, or 

(b) To grant to or confer upon the Trustee for the benefit of 
the Owners any additional rights, remedies, powers, authority or 
security that may lawfully be granted to or conferred upon the 
Owners or the Trustee, including provisions relating to a mortgage 
and security interest on a Project pursuant to section 7.07 hereof, 
or 

(c) To add to the provisions of this Trust Agreement other 
conditions, limitations and restrictions thereafter to be observed, 
or 

(d) To add to the covenants and agreements of the Corporation 
or the 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 reserved 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 hereafter in effect or under any state 
Blue Sky law, and, in connection therewith, if the Corporation and 
the Board so determine, to add to this Trust Agreement or any 
supplemental trust agreement such other terms, condi tions and 
provisions as may be permitted or required by such federal statute 
or Blue Sky law, or . 

(f) To provide for the issuance of Taxable Certificates in 
bearer form, or 

(g) To provide for the issuance of Certificates under a 
book-entry system, or 
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(h) To provide for the issuance of Certificates, including 
Completion certificates and Refunding Certificates, or 

(i) To provide, in regard to a Series of certificates, 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 moneys from a subaccount of the Project Account, or 

(j) 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. 

(k) To determine how, when and what information concerning 
the Board, . the Corporation, the Credit Enhancer and the 
certificates should be disclosed by the Trustee to the owners and 
the investment community in accordance with published guidelines. 

SECTION 11.02. MODIFICATION OF TRUST AGREIKENT WITH CONSENT 
OF OWNERS AND CREDIT ENHANCERS. (a) Subject to the terms and 
provisions contained in this Section, and not otherwise, 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 Agreement to the contrary 
notwithstanding, 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 desil:ab~e .. by the corpora.tionand the . .B.oardfor .the 
purpose of modifying, altering, amending, adding to or rescinding, 
in any particular, any of the terms or prOVisions contained in this 
Trust Agreement; 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 interest on any Certificates 
issued hereunder, or (ii) a reduction in the principal amount of 
any Certificates or the prepayment premium or the rate of interest 
thereon, or (iii) a preference or priority of any Certificate over 
any other Certificate, except as provided herein, or (iv) a 
reduction in the aggregate principal amount of Certificates 
required for consent to such Supplemental Trust Agreement. For 
purposes of making amendments made pursuant to this Section 11.02, 
Owners of Ce;tificates which will no longer be Outstanding at the 
time the Supplemental Trust Agreement takes effect or which are not 
adversely affected by such Supplemental Trust Agreement shall not 
have any rights of consent hereunder. Each Supplemental Trust 
Agreement entered into pursuant to this Section must be consented 
to by each Credit Enhancer which is affected thereby. Nothing 
contained in this section 11.02, however, shall be construed as 
making necessary the approval by the Owners of the adoption and 
acceptance of any Supplemental Trust Agreement as authorized in 
Sections 11.01 and 11.03 hereof. 

(b) If at any time the Corporation and the Board shall 
request the Trustee to enter into any Supplemental Trust Agreement 
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for any of the purposes of this Section, the Trustee shall, at the 
expense of the Board, cause notice of the proposed execution of 
such Supplemental Trust Agreement to bemailed.postageprepaid.to 
all affected OWners, to each affected credit Enhancer and to each 
rating agency which shall rate the certificates. Such notice shall 
briefly set forth the nature of the proposed Supplemental Trust 
Agreement and shall state that copies thereof are on file at the 
principal Office 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 failure shall not affect the validity of such 
Supplemental Trust Agreement when approved and consented to as 
provided in this section. 

(c) Whenever, at any time within three years after the date 
of the mailing of such notice, the Corporation or the Board shall 
deliver to the Trustee an instrument or instruments in writing 
purporting to be executed by the OWners of not less than a majority 
of the aggregate principal amount of certificates then outstanding 
as required hereunder and each affected Credi t Enhancer, which 
instrument or instruments shall refer to the proposed Supplemental 
Trust Agreement described in such notice and shall, specifically 
consent to and approve 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 
Agreement in substantially such form, without liability or 
responsibility to any Owner, whether or not such Owner shall have 
consented thereto. 

(d) If the Owners of not less than a majority in aggregate 
principal amount of certificates Outstanding as required hereunder 
and each affected Credit Enhancer at the time of the execution of 
such Supplemental Trust Agreement shall have consented to and 
approved the execution 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 Corporation, the Board and the Trustee from executing 
the same or from taking any action pursuant to the provisions 
thereof. 

(e) Upon the execution of any Supplemental Trust Agreement 
pursuant to the provisions of this Section, this Trust Agreement 
shall be and be deemed to be modified and amended in accordance 
therewith, and the respective rights, duties and obligations under 
this Trust 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 Agreement 
as so modified and amended. 
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BECTIOII 11.03. 1I0DIJ'ICATIOII 01' TROBT AGREEllBII'l' WITH COIIBEII'l' 01' 
CREDIT BIIBAIICBRB OIlLY. If each Series of certificates adversely 
affected by an amendment or amendments in a Supplemental Trust 
Agre(!ment is insured or guaranteed bya Credit Enhancer, and such 
Credit Enhancer has honored all its obligations under its municipal 
bond insurance policy or Credit Facility~ as the case may be, the 
Board, the Trustee and the Corporation may enter into one or more 
Supplemental Trust Agreements which amends all or any part of 
Articles I, II, III, IV, V, VI, VII, VIII, IX, X or XIII hereof 
with the written consent of such Credit Enhancers. The consent of 
the Owners shall not be necessary. Notice of all amendments shall 
be delivered to S&P and Moody's 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 11.02(a) hereof. Upon filing 
with the parties hereto of the consent of the Credit Enhancers as 
aforesaid, a Supplemental Trust Agreement may be entered into. 
Subsequent to execution of such Supplemental Trust Agreement notice 
thereof shall be mailed to the Owners in the same manner as notice 
of amendment under Section 11.02 hereof. 

BECTIOII 11.04. RESPONSIBILITIES OF TROSTEE, BOARD AND 
CORPORATIOII t1IIDER THIS ARTICLE. The Trustee, the Board and the 
Corporation shall be enti tled to exercise their discretion in 
determining whether or not any proposed Supplemental Trust 
Agreement or any term or provision therein contained is desirable, 
after considering the purposes of such instrument, the needs of the 
Corporation .. and the Board, the .rights and .interests .of .. tbe OWners, 
and the rights, obligations and interests of the Trustee, and the 
Trustee shall not be 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 
Agreement if such trust agreement is deemed by it to be contrary to 
the provisions of this Article. The Trustee shall be entitled to 
receive, and shall be fully protected in relying upon, the opinion 
of any counsel approved by it, who may be counsel for the 
Corporation or the Board or Special Counsel, as conclusive evidence 
that any such proposed Supplemental Trust Agreement does 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, 
to accept such Supplemental Trust Agreement. 

BECTIOII 11.05. CONSEII'l' OF BOARD 110'1' REQOIRED. Anything herein 
to the contrary notwithstanding, no such Supplemental 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. 

BECTIOII 11.06. IIOTICE 01' SOPPLEKBII'l'AL TROST AGREEKEII'l'. Copies 
of any Supplemental Trust Agreement executed pursuant to the 
provisions of this Article XI shall be sent to Standard & Poor's 
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Corporation and Moody's Investors Service at least 5 days prior to 
the effective date of such Supplemental Trust Agreement. 
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ARTICLB XII 

DBFEASANCB 

SBCTION 12.01. DBFEASANCE. (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 Reserve Account Letter of 
Credit/Insurance Policy, then these presents and the Trust 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 Corporation 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 accounts, other than moneys held for 
the redemption or payment of Certificates 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 money due or to become due according to the 
provisions hereof shall be paid or provision for payment shall be 
made, ,then the balance in the Pledged Accounts relating to such 
Series shall be delivered to the Board. 

(c) Any certificates 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 upon redemption as provided in this Trust Agreement, 
or otherwise) either (i) shall have been made or caused to be made 
in accordance with the terms thereof, or (ii) shall have been 
provided by irrevocably depositing with the Trustee, in trust and 
irrevocably set aside exclusively for such payment (A) moneys 
sufficient to make such payment and/or (B) Refunding Securities 
verified by an independent certified public accountant as to 
principal and interest in such amounts and at such times as will 
provide sufficient moneys to make such payment, and all necessary 
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 Refunding Securities nor any moneys 
so deposited with the Trustee 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 trust for and be applied to, the payment, when 
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due, of the principal of or Prepayment Price, if applicable, of the 
certificates for the payment or redemption of which they were 
deposited and the interest accruing thereon to the date of maturity 
or redemption; provided, however, new Refunding Securities and 
moneys may be substituted for the deposited Refunding Securities 
and moneys if the new Refunding securities and moneys are 
sufficient to pay the principal of or Prepayment Price, if 
applicable, and interest on the refunded Certificates as verified 
by an independent certified public accounting 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 Oates, 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, remain in effect and shall be 
binding upon the Trustee and the Owners notwithstanding the release 
and discharge of the lien of the Trust Agreement. Prepayments 
received pursuant to section 4.06(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 of the certificates described in 
the .. notice given .by .the .Bo.ardpur.s.uant .tosuch section. 

(d) If certificates for which Refunding Securities have been 
set aside are to be called for redemption, irrevocable instructions 
to call the Certificates for redemption shall be given by the Board 
to the Trustee. 

(e) The Trustee, within thirty (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 whieh 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 
held by it, and (iii) that such Certificates have been defeased as 
provided in this Trust Agreement. 

(f) For purposes of determining whether Variable Rate 
Certificates shall be deemed to have been paid prior to the 
maturity or the redemption date thereof, as the case may be, by the 
deposit of moneys, or specified Refunding Securities 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 date thereof, as the case may be, shall be calculated at 
the Maximum Interest Rate; provided, however, that if on any date, 
as a result of such Variable Rate Certificates having borne 
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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 on such Variable Rate 
Certificates is in excess of the total amount which would have been 
required 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 free and clear of any trust, lien, 
pledge or assignment securing the certificates or otherwise 
existing under this Trust Agreement. 

(g) Notwithstanding anything to the contrary set forth in 
this Article XII, the obligations of the Board under section 6.03 
of the Lease Agreement with respect to any certificates (other than 
Taxable Certificates) defeased pursuant to this Article XII shall 
survive any such defeasance. 

(h) Amounts paid by a Credit Enhancer under a Credit Facility 
or municipal bond insurance policy shall not be deemed paid for 
purposes of this Section 12.01 and shall remain outstanding and 
continue 0 be due and owing until paid in accordance with this 
Trust Agreement. This Trust Agreement shall not be discharged 
unless all amounts due or to become due to the Credit Enhancer have 
been paid in full. 
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ARTICLE XIII 

XISCBLLANBOUS PROVISIONS 

SBCTION 13.01., BFFBCT 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 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 Trust 
Agreement shall include such successor or successors. 

SECTION 13.02. NOTICBS. (a) All written notices, 
certificates, reports or statements to be given under this Trust 
Agreement shall be given by mail or personal delivery to the party 
entitled thereto, with a copy to each of the other parties to this 
Trust Agreement, at its address set forth below, or at such address 
as the party may provide to the other party in writing from time to 
time. Notice shall be effective upon deposit in the United states 
mail, postage prepaid or, in the case of personal delivery, upon 
delivery, to the address set forth below. 

If to the Board : 

If to the Corporation: 

If to the Trustee: 

School Board of Hillsborough County, 
Florida 

901 East Kennedy Boulevard 
Tampa, Florida 33602 
Attention: Superintendent and General 

Director of Finance 

Hillsborough School Board Leasing 
Corporation 

c/o School Board of Hillsborough County, 
Florida 

901 East Kennedy Boulevard 
Tampa, Florida 33602 
Attention: Superintendent and General 

Director of Finance 

NationsBank of Florida, N.A. 
400 North Ashley Drive, 6th Floor 
Tampa, Florida 33602 
Attention: Corporate Trust Department 

(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 deemed to be properly given or 
made at the time of such transmission if, and only if, such 
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transmission of notice shall be confirmed in writinq and sent as 
specified above. 

(c) Any of such addresses may be chanqed at any time upon 
written notice of such chanqe sent by united states reqistered 
mail, postaqe prepaid, to the other part~es by the party effectinq 
the chanqe. 

(d) All documents received by the Trustee under the 
provisions of this Trust Aqreement, or photostatic copies thereof, 
shall be retained in its possession until this Trust Aqreement 
shall be released under the provisions of Section 12.01 of this 
Trust Aqreement, subject at all reasonable times to the inspection 
of the Corporation, the Board and any Owner and the aqents and 
representatives thereof. 

SBC'l'ION 13.03. CAPI'l'AL APPRBCIA'l'ION CER'l'II'ICA'l'BS. For the 
purposes of (A) receivinq payment of the Prepayment Price if a 
Capital Appreciation Certificate is prepaid prior to maturity, or 
(B) receivinq payment of a Capital Appreciation certificate if the 
principal of all Certificates becomes due and payable under the 
provisions of this Trust Aqreement, or (C) computinq the amount of 
Certificates held by the Owner of a Capital Appreciation 
certificate in qivinq to the Trustee any notice, consent, request 
or demand pursuant to this Trust Aqreement for any purpose 
whatsoever, the principal amount of a Capital Appreciation 
Certificate shall be deemed to be its Accredited Value. 

SBC'l'ION 13.04. SUBS'l'I'l'UTE MAILING. If, because of the 
temporary or permanent suspension of postal service, the 
Corporation, the Board or the Trustee shall be unable to mail any 
notice required to be qi ven by the provisions of this Trust 
Agreement, the Corporation, the Board or the Trustee shall give 
notice in such other manner as in the judgment of the Corporation, 
the Board or the Trustee shall most effectively approximate 
mailing, and the qiving of notice in such manner shall for all 
purposes of this Trust Agreement be deemed to be in compliance with 
the requirement for the mailing thereof. 

SBC'l'ION 13.05. PAR'l'IES AND OWNERS ALONE HAVE RIGH'l'S UNDER 
~RUS'l' AGREEHEH'l'. Except as herein otherwise expressly provided, 
nothinq 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, leqal or equitable, under or by 
reason of this Trust Agreement or any provision being intended to 
be and beinq for the sole and exclusive benefit of the Trustee, the 
Corporation, the Board, the Credit Enhancers and the Owners. 

SBC'l'ION 13.06. EFFEC'l' OF PAR'l'IAL INVALIDI'l'Y. In case anyone 
or more of the prov1s10ns of this Trust Agreement or the 
certificates shall for any reason be held to be illegal or invalid, 
such illeqality or invalidity shall not affect any other provisions 
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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 be held to be in violation of law, then such 
covenant, stipulation, obligation or agreement shall be deemed to 
be the covenant, stipulation, obligation or agreement of the Board 
or the Corporation to the full extent permitted by law. 

SBCTION 13.07. NO RECOURSB AGAINST MEMBERS, OFFICERS OR 
BKPLOYBBS OF CORPORATION OR THB BOARD. No recourse under, or upon, 
any statement, obligation, covenant, or agreement 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 or by any legal or equitable proceeding by virtue 
of any constitution or statute or otherwise or under any 
circumstances, shall be had against any member, officer or 
employee, as SUCh, of the Corporation or the Board, either directly 
or through the Corporation or the Board, respectively, 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 
otherwise, of any sum that may be due and unpaid upon any such 
Certificate. Any and all personal liability of every nature, 
whether at common law or in equity or by statute or by constitution 
or otherwise, of any such member, officer or employee, as such, 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 
otherwise, of any sum that may remain due and unpaid upon the 
certificates hereby secured or any of them, is hereby expressly 
waived and released as an express condition of, and in 
consideration for, the execution of this Trust Agreement and the 
issuance of the Certificates. 

SECTION 13.08. BXPENSESPAYABLE UNDER TRUST AGREEMENT. All 
expenses incurred in carrying out this Trust Agreement, except 
those expenses incurred by the Trustee in mailing resignation 
notices, shall be payable solely from funds derived from the Board 
as Supplemental Rent. 

SECTION 13.09. DEALING IN CERTIFICATES. The Trustee, its 
directors, officers, employees or agents, and any officer, employee 
or agent of the Corporation 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 may be entitled to take with like effects as if such 
Trustee were not a Trustee under this Trust Agreement or as if such 
officer, employee or agent of the Corporation or the Board did not 
serve in such capacity. 
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SBCTION 13.10. IIULTIPLB COUlf'l'BRPARTS. 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. 

SBCTION 13.11. 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 Trust Agreement, 
nor shall they affect its meaning, construction or effect. 

SBCTION 13.12. LAWS. This Trust Agreement shall be construed 
and governed in accordance with the laws of the state. 

IN WITNBSS WHIRBOF, the parties have executed this Trust 
Agreement by their officers thereunto duly authorized as of the 
date and year first written above. 

(SEAL) 

ATTEST: 

(SEAL) 

ATTEST: 

Secretary 

(SEAL.) 

ATTEST: 

~~ 
Superintendent/Secretary 

NATIONSBANK OF FLORIDA, N.A., as 
Trustee 

HILLSBOROUGH SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

SCHOOL BOARD OF HILLSBOROUGH COUlf'l'Y, 
FLORIDA, as Lessee 

By: ~ A~~ ciriliari 
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EXHIBIT B 

(FORK OF CERTIFICATE OF PARTICIPATION) 

Certificate of Participation 
(School Board of Hillsborough county, Florida Master Lease Program) 

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 
Hillsborough County, Florida 

Interest Rate Dated Date Maturity Date CUSIP 

REGISTERED OWNER: 

PRINCIPAL AMOUNT: 

This is to certify that the Registered Owner stated above is 
the registered owner of this certificate and is entitled to receive 
on the Maturity Date stated above, the Principal Amount stated 
above. This certificate and the "certificate 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-Purchase Agreement, 
dated as of April 1, 1994 (the "Lease Agreement"), between the 
Hillsborough School Board Leasing Corporation, a single-purpose 
Florida not-for profit corporation, as lessor (the "Corporation") 
and the School Board of Hillsborough county, Florida, a school 
board of the State of Florida and the governing body of the School 
District of Hillsborough County, Florida, as lessee (the "Board"). 
Pursuant to a Ground Lease dated as of April 1, 1994 (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 terms are defined in the 
Lease Agreement). The Corporation's rights under the Lease 
Agreement (other than certain rights specified in the Lease 
Agreement) and the Ground Lease have been assigned by absolute and 
outright assignment, without recourse, to NationsBank of Florida, 
N.A., Tampa, Florida, as trustee (the "Trustee") under the Master 
Trust Agreement, dated as of April 1, 1994 (the "Trust Agreement") 
among the Trustee, the Corporation and the Board and under the 
Assignment of Lease Agreement and Assignment of Ground Lease 
Agreement, each dated as of April 1, 1994, between the Corporation 
and the Trustee. 
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The aforesaid Principal Amount represents a proportionate 
undivided interest in the Principal Component of the Basic Rent 
Payment (the "Certificate Principal Amount") under the Lease 
Aqreement coming due on the Maturity Date. The OWner is also 
enti tled to recei ve, on , and semiannually 
thereafter on each and (each such date being 
referred to herein as a "Payment Date") to and including the 
Maturity Date or the date of redemption, whichever 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 certificate 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 hereof 
is located in Tampa, Florida) 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 (15th) day of the month preceding 
the 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 Certificates, interest shall 
be paid by wire transfer on the Payment Date to a bank account 
designated in writing to the Trustee by the Registered Owner at 
least five days prior to said Payment Date. 

The Basic Rent Payments under the Lease Agreement are payable 
solely from moneys specifically appropriated from the Board's 
Available Revenues (as defined in the Trust Agreement) and the 
moneys on deposit with the 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 occur if the Board 
approves a budget for such ensuing fiscal year which specifically 
appropriates funds for such purpose. 

This Certificate is one of a series of certificates of 
participation in the aggregate principal amount of $ __________ __ 
(the "Certificates") issued to finance (the "Series 
___ Project") for lease to the 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 Agreement. The acquisition, construction and 
installation of each such Project shall be 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 (as 
defined in the Trust Agreement) for all Projects, including the 
Series Project, leased under the Lease Agreement or for none 
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of them. The Board may issue Completion Certificates (as defined 
in the Trust Agreement) which shall be on parity with the 
Certificates upon satisfying the conditions described therefor in 
the Trust Agreement. 

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF THIS 
CERTIFICATE SET FORTH ON THE REVERSE HEREOF WHICH FURTHER 
PROVISIONS SHALL, FOR ALL PURPOSES, HAVE THE SAME EFFECT AS IF SET 
FORTH IN THIS PLACE. 

All capitalized terms not otherwise defined herein shall have 
the meaning set forth in the Trust Agreement. 

THB BASIC RENT PAYMENTS AND, CONSEQUENTLY, THE CERTI~ICATE 
PAYMENTS O~ PRINCIPAL AND INTERBST ARB PAYABLE SOLBLY ~ROK THE 
BOARD'S AVAlLABLB REVENUES. THB BASIC RENT PAYMENTS ARE SUBJECT TO 
ANNUAL APPROPRIATION BY THB BOARD. THB CERTIPICATE PAYMENTS OP 
PRINCIPAL AND INTERBST AND THE PAYMENTS DUE FROK THB BOARD UNDER 
THE LEASE AGREEMENT AND THE CONTRACTUAL OBLIGATIONS OP THE BOARD 
UNDER THB LEASE AGREEMENT DO NOT CONSTITUTE A GENERAL OBLIGATION OR 
A PLEDGE OP THE PAITH AND CREDIT OP THE BOARD, THB STATE OP 
FLORIDA, OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOP WITHIN THE 
KEANING OP ANY CONSTITUTIONAL OR STATUTORY PROVISION OR LIKITATION. 

The Trustee has no obligation or liability to the Registered 
owner to make payments of the Certificate Principal Amount or 
Certificate Interest Payments with respect to this Certificate, 
other than from the Trust Estate. The Trustee's sole obligations 
are to administer, for the benefit of the Certificate Owners, the 
various funds and accounts established under the Trust Agreement 
and to exercise various responsibilities under the Trust Agreement. 

IN WITNESS WHEREOP, the Trustee has caused this Certificate to 
be executed by facsimile signature of an authorized officer as of 
the date stated above. 

(SEAL) 

NATIONSBANX OF PLORIDA, N.A., not in 
its individual capacity but solely 
as Trustee, under the Master Trust 
Agreement, dated as of April 1, 
1994. 

By: 
Authorized Signatory 
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CERTIFICATE OF AUTHENTICATION 

This Certificate is one of the Certificates designated as 
Certificates of Participation (School Board of Hillsborough 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 Hillsborough County, Florida described in the 
within-mentioned Trust Agreement. 

Date of Authentication: 

(SEAL) 

IIATIONSBANX OF J'LORIDA, II .A., not in 
its individual capacity but solely 
as Trustee, under the Master Trust 
Agreement, dated as of April 1, 
1994. 

By: 
Authorized Signatory 
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(Reverse Side of Form of certificate of Participation) 

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 file at 
the Principal Office of the 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 nature, extent and manner of 
enforcement of such covenants, the rights and remedies of the 
Owners of the Certificates with respect thereto and the terms and 
conditions upon which the certificates are delivered thereunder. 
To the extent and in the manner permitted by the terms thereof, the 
provisions of the Lease Agreement and the Trust Agreement may be 
amended by the parties thereto. 

This certificate may be transferred 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 
Certificate prepared, authenticated and delivered upon surrender of 
this certificate for cancellation accompanied by a written 
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 registration 
of the·transferand the surrender of this Certificate, the Trustee 
shall provide in the name of the transferee, a new fully registered 
certificate or certificates of the same aggregate principal amount, 
maturity and tenor as the surrendered certificate. No exchange or 
transfer of any certificates shall be required of the Trustee (1) 
during a period beginning at the opening of business 15 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 opening 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. Interest on the certificates 
shall be computed upon the basis of a 360-day year, consisting of 
twelve 30-day months. 

The certificates are delivered in the form of fully registered 
certificates in denominations of $5,000 each or any whole multiple 
thereof, and upon surrender thereof at the Principal Office of the 
Trustee with a written request of exchange satisfactory to the 
Trustee duly executed by the Registered Owner or his duly 
authorized attorney or legal representative in writing, may, at the 
option of the Registered Owner thereof, be exchanged for an equal 
aggregate Principal Amount of certificates of any other authorized 
denominations' and of the same Interest Rate and Maturity Date. 
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[INSERT OPTIONAL AND MANDATORY PREPAYMENT PROVISIONS.] 

When Certificates are redeemed by lot, selection of 
Certificates for prepayment and redemption shall be in such manner 
as the Trustee shall determine; provided, however, that the portion 
of any Certificate to be redeemed shall be in the principal amount 
of $5,000 or any whole multiple thereof, and that inselectinq 
portions of Certificates for redemption, the Trustee shall treat 
each such Certificate as representinq that number of Certificates 
which is obtained by dividinq the principal amount of such 
Certificates by $5,000. 

When redemption is authorized or required, the Trustee shall 
qive to the Reqistered owner notice, at the expense of the Board, 
of the redemption of this Certificate. such notice shall specify, 
amonq other thinqs: (1) that the whole or a desiqnated portion of 
this Certificate is to be redeemed, (2) the date of redemption, and 
(3) the place or places where the redemption will be made. 

Notice of such redemption shall be mailed, postaqeprepaid, 
not more that 60 days or fewer than 30 days prior to said date of 
redemption, to the Reqistered Owner of any Certificate to be 
redeemed. Such mailinq shall not be a condition precedent to such 
redemption, and failure to so mail any such notice, or any defect 
in such notice as mailed, shall not affect the validity of the 
proceedinqs for the redemption of the Certificates. 

The followinq abbreviations, when used in the inscription on 
the face of ,the ,within Certificate, shall beconstruedasthouqh 
they were written out in full accordinq to applicable laws or 
requlations: 

TEN COM 

TEN ENT 

JT TEN 

as tenants in common 

as tenants by the entireties 

as joint tenants with riqht of 
survivorship and not as tenants 
in common 

UNIF TRANS MIN ACT 
(CUst. ) 

custodian for __________________________________________ _ 

under Uniform Transfers to Minors Act of ____________ __ 
(State) 

Additional abbreviations may also be usedthouqh not in list 
above. 
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ASSIGNMENT 

For value received , the undersigned do(es) 
hereby sell, assign and transfer unto , whose 
Social Security or other identifying number is , the 
within registered Certificate and hereby irrevocably constitute(s) 
and appoint(s) attorney, to transfer the same on 
the Certificate Register of the Trustee with full power of 
sUbstitution in the premises. 

Dated: 

NOTICE: Signature(s) must be 
guaranteed by an institution 
which is a participant in the 
Securities Transfer- Agent 
Medallion Program (STAMP) or 
similar program. 
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NOTICE: The signature to this 
assignment must correspond with 
the name of the Registered 
Holder as it appears upon the 
face of the within Bond in 
every particular, wi thout 
alteration or enlargement or 
any change whatever and the 
Social Security or other 
identifying number of such 
assignee must be supplied. 
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BDIBIT C 

(PORN OP RBQUBST AND AUTHORIZATION) 

1. The undersiqned, beinq the duly qualified and actinq 
__ ~ _____ of Hillsborouqh School Board Leasinq Corporation, 
a sinqle-purpose Florida not-for-profit corporation (the 
"Corporation"), hereby authorizes and requests NationsBank of 
Florida, N.A., as Trustee under that certain Trust Agreement, dated 
as of April 1, 1994 (the "Trust Aqreement"), amonq it, the 
corporation and the School Board of Hillsborouqh County, Florida to 
deliver the aggreqate principal amount of Certificates 
of Participation (School Board of Hillsborough County, Florida 
Master Lease Proqram), Series Evidencinq an Undivided 
P~oportionate Interest of the Owners thereof in Basic Rent Payments 
to be made under a Master Lease-Purchase Agreement by the School 
Board of Hillsborouqh County, Florida (the "Series 
Certificates"), dated as of April 1, 1994, in the respective 
maturities and at the respective interest rates set forth in 
Schedule A hereto, as authorized by the Trust Aqreement, in fully 
reqistered form, to (the "underwriters"), on the 
date hereof, upon receipt from the Underwriters of the purchase 
price for the Series Certificates, which is computed as 
follows: 

principal Amount $ ________ __ 
Less: Underwriters' Discount $ _________ __ 
Less: Oriqinal Issue Discount $ ___________ __ 

Plus: Accrued interest from 
~---:--:--~---~, to the date hereof $~. __________ _ 

Purchase Price $ ________ __ 

Amount received on date hereof $ ____ -==-____ __ 

2. Said sum shall be immediately deposited by you in the 
Pledged Accounts relating to such Series Certificates as 
follows in accordance with the provisions of the Trust Aqreement. 

TO THE CREDIT OF THE "SERIES __ _ 
SUBACCOUNT OF THE PROJECT ACCOUNT" $ ______ _ 

TO THE CREDIT OF THE "SERIES __ ~ 
SUBACCOUNT OF THE COSTS O~ 
ISSUANCE ACCOUNT" $_---.,. ____ _ 

TO THE CREDIT OF THE "SERIES 
SUBACCOUNT OF THE CAPITALIZ-ED----
INTEREST ACCOUNT" $ _________ __ 
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TO THE CREDIT OF THE "SERIES __ _ 
SUBACCOUNT OF THE RESERVE ACCOUNT" $ ______ _ 

TO THE CREDIT OF THE "SERIES __ _ 
SUBACCOUNT OF THE INTEREST ACCOUNT" $. ______ _ 

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 mean __________ _ 

(c) "Commencement Date" shall mean _________ _ 

4. The redemption provisions relating to the Series 
certificates shall be as provided in Schedule A attached hereto. 

DATED: 

HILLSBOROOGH SCHOOL BOARD LEASING 
CORPORATION 

By: 
Title: 

SCHOOL BOARD OF HILLSBOROOGH COUNTY, 
FLORIDA 

By: 
Title: 

ACCEPTED: 

NATIONSBANK OF FLORIDA, N.A., as 
Trustee 

By: 
Title: 
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SCHEDULE A 

TBRHS 01' SERIES __ CERTIFICATES 
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FIRST AMENDMENT TO MASTER TRUST AGREEMENT 

by and among 

THE BANK OF NEW YORK 
(successor to NationsBank of Florida, N.A.), 

as Trustee 

and 

HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

and 

SCHOOL BOARD OF HILLSBOROUGH COUNTY, FLORIDA, 
as Lessee 

Dated as of February 19, 2003 

Relating to 
Certificates of Participation 

(School Board of Hillsborough County, Florida Master Lease Program) 
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 Hillsborough County, Florida 
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FIRST AMENDMENT TO MASTER TRUST AGREEMENT 

THIS FIRST AMENDMENT TO MASTER TRUST AGREEMENT, dated as of 
February 19, 2003 (the "First Amendment to Master Trust Agreement"), amending the Master Trust 
Agreement, dated as of April 1, 1994, as heretofore amended and supplemented (the "Trust 
Agreement"), by and among THE BANK OF NEW YORK (successor to NationsBank of Florida, 
N.A.), a New York banking corporation with corporate trust powers qualified to accept trusts of the 
type set forth in the Trust Agreement (the "Trustee'''), the HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, a not-for-profit educational corporation duly organized and existing 
under the laws of the State of Florida (the "Corporation"), and the SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA, acting as the governing body of the Hillsborough 
County School District (the "Board"). 

WIT N E SSE T H: 

WHEREAS, the Board has heretofore deemed it in its best interests to lease-purchase certain 
real and/or personal property from time to time and has heretofore entered into a Master Lease
Purchase Agreement, dated as of April 1, 1994, as amended and supplemented (the "Lease 
Agreement"), between the Corporation, as lessor, and the Board, as lessee; and 

WHEREAS, the Board desires to provide for the delivery from time to time of Hedge 
Agreements (defined herein); and 

WHEREAS, in order to provide for the delivery of Hedge Agreements related to 
Outstanding Certificates it is necessary to amend certain provisions of the Trust Agreement; 

NOW, THEREFORE, in consideration ofthe mutual agreements and covenants in the Trust 
Agreement and Lease Agreement contained and for other valuable consideration, the parties hereto 
agree as follows: 

SECTION 1. AUTHORIZATION. This First Amendment to MasterTrust 
Agreement is being entered into in accordance with (i) the provisions of the Act, (ii) a resolution of 
the Board adopted on February 18, 2003 and (iii) Section 1l.03 of the Trust Agreement. 

SECT][ON2. DEFINITIONS. The words and terms which are defined in the Trust 
Agreement (as amended hereby), shall have the same meanings ascribed to them when used herein, 
unless the context or use indicates a different meaning or intent 

SECTION 3. AMENDMENTS TO EXHIBIT A (DEFINITIONS) TO THE 
TRUST AGREEMENT. (a) ExhibitAtotheTrustAgreementisherebyamended by adding 
the following definitions of "Counterparty," "Hedge Agreement," "Hedge Obligations," "Hedge 
Receipts" and "Termination Fees": 

"Counterparty" shall mean the Person entering into a Hedge Agreement 
with the Board. 

"Hedge Agreement" shall mean an interest rate exchange agreement, an 
interest rate swap agreement, a forward purchase contract, a put option contract, a 
call option contract or any other financial product which is used by the 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 Agreement. 

"Hedge Obligations" shall mean the periodic amounts required to be paid 
by the Board on the related notional amount under a Hedge Agreement determined 
in accordance with a formula set forth in the Hedge Agreement (similar to payment 
of interest on the related notional amount), but excluding Termination Fees which are 
not payable bya Credit Enhancer pursuant to the terms of any bond insurance po licy 
or Credit Facility securing the obligation of the Board to make certain payments 
under a Hedge Agreement. 

"Hedge 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 Obligations. 

"Termination Fees" means any payments due by the Board under a Hedge 
Agreement, other than Hedge Obligations. 

(b) Exhibit A to the Trust Agreement is hereby amended by amending and 
restating the defUlition of "Basic Rent" or "Basic Rent Payment" in its entirety with 
the following: 
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"Basic Rent" or "Basic Rent Payment" means (i) the Basic Rent Payments 
set forth in the Lease Schedules, as the same may be adjusted pursuant to the terms 
of the Lease Agreement and (ii) Hedge Obligations. 

SECTION 4. AMENDMENTS TO SECTION 4.14 OF THE TRUST 
AGREEMENT. Section 4.14 of the Trust Agreement is hereby amended in its entirety to read as 
follows: 

"SECTION 4.14. PAYMENTS FROM TRUST ESTATE ONLY; 
DISTlllBUTION OF TRUST ESTATE. (a) Unless otherwise set forth in the 
Supplemental Trust Agreement authorizing the issuance ofmore than one Series of 
Certificates, each Certificate within a Series of Certificates executed and delivered 
pursuant to this Trust Agreement and each Hedge Obligation related thereto shall 
rank pari passu and be equally and ratably secured under this Trust Agreement with 
each other Certificate of such Series and each Hedge Obligation related thereto, but 
not with any Certificate of any other Series issued pursuant to this Trust Agreement 
and Outstanding or any Hedge Obligation related thereto, without preference, priority 
or distinction of any such Certificate, Hedge Obligation over any other such 
Certificate, Hedge Obligation, except that to the extent that Basic Rent Payments 
available for payment to all Certificateholders, each Hedge Obligation related thereto, 
are less than aU amounts owed with respect to all Series of Certificates, aU Hedge 
Obligations on any Payment Date, such amounts available shall be applied on a pro
rata basis to Certificateholders of aU Series and all related Counterparties in 
accordance with the ratio that the principal balance of each Series of Certificates 
Outstanding bears to the total amount of Certificates Outstanding under this Trust 
Agreement 

Termination Fees shall be secured by the Trust Estate subordinated to the 
security provided for each Series of Certificates and Hedge Obligations and payable 
only if and to the extent Supplemental Rent for such amounts has been received for 
distribution pursuant 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 Series pursuant to 
this Trust Agreement shall be paid only from the portion ofthe Trust Estate derived 
from Basic Rent Payments made pursuant to the Lease Schedule corresponding to 
such Series and any related Hedge Agreement and only to the extent that the Trustee 
shall have actually received sufficient income or proceeds from such portion of the 
Trust Estate to make such payments. Each Certificatehotder 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 agreed, and each Counterparty by its 
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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 ofthe Trust Estate to the extent available for distribution 
to such holder, each such Credit Enhancer and each Counterpartyas herein provided 
and that the Trustee is not personally liable to any Certificateholder, Counterpartyor 
any such Credit Enhancer for any amounts payable under this Trust Agreement or 
subject to any liability under this Trust Agreement except as a result of negligence 
or willful misconduct by the Trustee." 

SECTIONS. AMENDMENTS TO SECTION 6.06 OF THE TRUST 
AGREEMENT. Subsections (a) and (b) of Section 6.06 of the Trust Agreement are hereby 
amended in their entirety to read as follows: 

"SECTION 6.06. DISPOSITION OF LEASE PAYMENTS. (a) Basic 
Rent Payments paid in accordance with each Lease Schedule to the Trustee, 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 
][nterest Account established for the payment of a Series of 
Certificates from the Interest Component of Basic Rent and 
(including Hedge Receipts) made 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 Obliigations, when due. Moneys in 
each subaccount of the Interest Account shaH be used to pay the 
interest on the Series of Certificates I( orthe Hedge Obligations related 
thereto) for which it wa& established as and when the same become 
due, whether by redemption 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 subaccount of the 
Principal Account established for the payment of a Series of 
Certificates from the Principal Component of Basic Rent made in 
relation to such Series of Certificates an amount which shaH be 
sufficient to pay the principal and the Amortization Installment 
becoming due on such Series of Certificates on the next succeeding 
principal Payment Date. Moneys in each subaccount of the Principal 
Account shall be used to pay the principal and the Amortization 
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Installment of the Series of Certificates for which it was established 
as and when the same shall mature or are redeemed, and for no other 
purpose. No further deposit need be made to the principal and the 
Amortization Installment corning due on all Outstanding Certificates 
on the next succeeding principal Payment Date. 

(b) Supplemental Rent payments made by the Board pursuant to Section 
4.03(f) of the Lease Agreement shall be deposited as received by the Trustee to the 
appropriate subaccount ofthe Reserve Account Supplemental Rent payments made 
by the Board pursuant to Section 4.03(g) of the Lease Agreement shall be deposited 
as received by the Trustee to the Rebate Fund. Any Supplemental Rent payments 
made by the Board representing Termination Fees pursuantto Section 4.03(e) of the 
Lease Agreement shall be paid as received by the Trustee to the appropriate 
Counterparty. Any other Supplemental Rent payments received by the Trustee shaH 
be applied to the payment of Persons entided to such Supplemental Rent, or, if the 
Trustee determines such Supplemental Rent payment is surplus, it shall be utilized 
in such manner as shall be directed by the Board." 

SECTION 6. AMENDMENTS TO SECTION 8.04 OF THE TRUST AGREEMENT. Subsection (a) of Section 8.04 of the Trust Agreement is hereby amended in its entirety to read as follows: 

"SECTION 8.04. PRO-RATA APPLICATION OF FUNDS. (a) 
Anything in this Trust Agreement to the contrary notwithstanding, ifat any time the 
money in the Lease Payment Fund shall not be sufficient to pay the interest on or the 
principal of the Certificates as the same shall become due 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 Trustee, subsequent to payment of all 
costs and expenses relating to collection of such moneys and fees and expenses of the 
Trustee, including reasonable fees and expenses of Trustee's Counsel, shaH deposit 
all moneys derived from the sale, re-Ietting or other disposition of each Project, 
including moneys and damages collected in connection therewith, and all moneys in 
the Pledged Accounts relating thereto (amounts in a subaccount of the Project 
Account for such Project may, at the discretion of the Trustee, be retained in such 
subaccount 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 
Certi ficates or the Counterparty or Counterparties to any Hedge Agreements related 
thereto which financed or refinanced such Project and shaH apply moneys in such 
special21ccount as follows: 

(i) If the principal of such Series of Certificates shaH not 
have become or shall not have been declared due and payable, aU 
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such money in the special account established for such Series shall be 
applied: 

First: to the payment to the Persons entitled thereto of (a) aU 
installments of interest on such Series of Certificates and (b) the 
Hedge Obligations related thereto; in each case, then due and payable 
in the order in which such installments or amounts became due and 
payable and, if the amount available shall not be sufficient to pay in 
full any particular installment or amount, then to the payment, ratably 
according to the amounts due on such installment, to the Persons 
entitled thereto, without any discrimination or preference except as to 
any difference in the respective rates specified in such Series of 
Certificates and the Hedge Obligations, related thereto; 

Second: to the payment to the Persons entitled thereto of the 
unpaid principal of any Certificates of such Series that shall have 
become due and payable, in the order of their due dates, and, if the 
amount available shall not be sufficient 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 amount 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; 

Fourth: to the payment of any amounts owed and unpaid the 
Credit Bank for such Series or under the reimbursement agreement 
relating to the Credit Facility for such Series; 

Fifth: to the payment of any Termination Fees related to such 
Series of Certificates. 

Sixth: to the payment of any amounts owing in regard to 
Ground Leases relating to such Series; and 

Seventh: to the payment of any surplus moneys to the Board. 

(ii) Ifthe principal of such Series of Certificates shall have 
become or shall have been declared due and payable, aU such money 
in the special account established for such Series shall be applied to 
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the payment of principal and interest then due upon such Series of 
Certificates (or, in the case of Capital Appreciation Certificates, the 
Accredited Value thereof) and aU 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 interest, to the Persons entitled thereto, without any 
discrimination or preference and then to the payment of any amounts 
owed and unpaid the Credit Bank for such Series or under the 
reimbursement agreement 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) lfthe principal of such Series of Certificates shall have 
been declared due and payable and j,f such declaration shall thereafter 
have been rescinded and annulled under the provisions of Section 
8.02 hereof: then, subject to the provisions of paragraph (a)(ii) of this 
Section in the event that the principal of such Series of Certificates 
shall later become due and payable or be declared due and payable, 
the money then remaining in and thereafter accruing to the special 
account established for such Series shall be applied in accordance 
with the provisions of paragraph (a)(i) of this Section." 

SECTION 7. PROVISIONS OF TRUST AGREEMENT NOT OTHERW[SE 
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 First Amendment to Master Trust Agreement, the terms hereof shall controL 

SECTION 8. THIRD PARTY BENEFICIARIES. Nothing in this First 
Amendment to Master 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 Enhancers, Counterparties and the Board any rights, remedies or claims under or by reason 
of this First Amendment to Master Trust Agreement or any covenants, condition or stipulation 
hereof; and all covenants, stipulations, promises and agreements in this First Amendment to Master 
Trust Agreement contained byor on behalf of the Corporation or the Board shall be for the sole and 
exclusive benefit ofthe Corporation, and its assignee, the Credit Enhancers, Counterparties and the 
Board. 
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SECTION 9. COUNTERPARTS. This First Amendment to Master Trust 
Agreement may be simultaneously executed in several counterparts, each of which shall be an 
original and an of which shall constitute but one and the same instrument. 

SECTION 10. 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 First Amendment to Master Trust 
Agreement, nor shall they affect its meaning, construction or effect. 

SECTION 11. LAWS. This First Amendment to Master Trust Agreement shall be 
construed and governed in accordance with the laws of the State. 

IN WITNESS WHEREOF, the parties have executed this First Amendment to MasterTrust 
Agreement by their officers thereunto duly authorized as of the date and year first written above. 

(SEAL) 

(SEAL) 

A~ 
Secr;a[y 

(SEAL) , 

A1T)lST ..... ~ 

SUp~l/sccretary 

THE BANK OF NEW YORK, as Trustee 

By: The Bank of New York Trust Company of 
Florida, N.A., as agent for The Bank of New 
York (successor to NationsBank of Florida, 
N.A.) 

j?x,..J2u6- 15. DeLLI:. 
Authorized Signatory 

HILLSBOROUGH SCHOOL BOARD LEASING 

::RP~SW', K~ ckJ-P 
President 

SCHOOL BOARD OF HILLSBOROUGH 

COUNTHLO~DA,~ Lessee V. 
~~2Dl U)~ 1\ U--1 ckJ-P By: 

Chairman 
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CONSENT: 

MBIA INSURANCE CORPORATION 

B~ {2~'L~ ~ AmyR onch 
Assistant Secretarv 
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SERIES 2016A SUPPLEMENTAL TRUST AGREEMENT 
 

THIS SERIES 2016A SUPPLEMENTAL TRUST AGREEMENT, dated as of 
March 1, 2016 (the "Series 2016A Supplemental Trust Agreement"), amending and 
supplementing the Master Trust Agreement, dated as of April 1, 1994, as amended and 
supplemented (the "Trust Agreement"), by and among THE BANK OF NEW YORK 
MELLON TRUST COMPANY, N.A. (successor to NationsBank of Florida, N.A.), a 
national banking association with corporate trust powers qualified to accept trusts of the 
type set forth in the Trust Agreement (the "Trustee"), the HILLSBOROUGH 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 HILLSBOROUGH COUNTY, FLORIDA, acting as the governing body 
of the public schools within the School District of Hillsborough 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/or personal property from time to time and has heretofore 
entered into a Master Lease-Purchase Agreement, dated as of April 1, 1994, as amended 
and 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 Trust Agreement) of Certificates of Participation issued under the 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 Trust Agreement) to 
be made by the Board pursuant to the Lease Agreement and related Lease Schedule; and 

WHEREAS, at the request of the Board and the Corporation, the Trustee has 
agreed to deliver a Series of Refunding Certificates pursuant to and upon receipt of a 
Request and Authorization (as defined in the Trust Agreement) from the Corporation and 
the Board and the terms of this Series 2016A Supplemental Trust Agreement (the "Series 
2016A 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 
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Payments (as defined in the Trust Agreement), other than its rights of 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 April 1, 1994, as amended and supplemented, particularly as amended and 
supplemented by a Twenty-Ninth Amendment to Assignment of Lease Agreement, dated 
as of March 1, 2016 (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) 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 Trust Agreement, $84,685,000 Certificates of Participation (School 
Board of Hillsborough County, Florida Master Lease Program), Series 2007 (the "Series 
2007 Certificates") 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 Hillsborough County, Florida; and 

WHEREAS, the proceeds of the Series 2007 Certificates were principally used to 
finance a portion of the costs of acquisition, construction and installation of various 
educational facilities (the "Series 2007 Project") as more particularly described in Lease 
Schedule No. 2007, dated as of April 1, 2007 (as heretofore amended and supplemented, 
the "Current Lease Schedule No. 2007"); and 

WHEREAS, the Board and the Corporation agree that the proceeds of the Series 
2016A Certificates should be used to refund, on an advanced basis, all of the Series 2007 
Certificates maturing July 1 in the years 2018 through 2031, inclusive (the "Refunded 
Certificates") pursuant to the terms of the Trust Agreement and the Escrow Deposit 
Agreement (as defined below) in order to achieve certain debt service savings; and 

WHEREAS, a portion of the proceeds of the Series 2016A Certificates shall be 
deposited into an escrow deposit trust fund established pursuant to the Escrow Deposit 
Agreement, between the Board and The Bank of New York Mellon 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 sufficient to pay the principal of, prepayment 
premium, if any, and interest on the Refunded Certificates as the same becomes due or 
are redeemed prior to maturity; and 

WHEREAS, the Lease Agreement will continue to secure the payment of 
Supplemental Rent and any deficiency in the prepaid Basic Rent Payments on deposit in 
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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 Series 2007 Certificates, the Board has agreed to enter into a 
Second Amended and Restated Lease Schedule No. 2007 (the "Amended and Restated 
Lease Schedule No. 2007"), with the Corporation, whereby the Board will amend and 
restate Current Lease Schedule No. 2007 in its entirety thereby continuing to lease the 
Series 2007 Project and agree to make Basic Rent Payments sufficient to pay the 
principal of and interest on the Series 2016A Certificates and the Series 2007 Certificates 
maturing on July 1 in the years 2016 and 2017, inclusive, not being refunded with the 
proceeds of the Series 2016A Certificates (herein referred to as the "Outstanding Series 
2007 Certificates"); and 

WHEREAS, the Series 2016A Certificates shall be secured in the manner 
provided in the Trust Agreement and shall have the terms and provisions contained in this 
Series 2016A Supplemental Trust Agreement; and 

WHEREAS, all things necessary to make the Series 2016A 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 2016A 
Supplemental Trust Agreement, and the creation, execution and issuance of the Series 
2016A Certificates subject to the terms hereof, have in all respects been duly authorized; 

NOW, THEREFORE, THIS SERIES 2016A 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 2016A Supplemental 
Trust Agreement, the following capitalized words and terms as used in this Series 2016A 
Supplemental Trust Agreement shall have the following meanings unless the context or 
use indicates another or different meaning or intent: 

"Amended and Restated Lease Schedule No. 2007" means the Second 
Amended and Restated Lease Schedule No. 2007, dated as of March 1, 2016, relating to 
the Series 2007 Project, the Outstanding 2007 Certificates and a portion of the Series 
2016A Certificates, which shall be part of the Lease Agreement. 

"Escrow Agent" means The Bank of New York Mellon Trust Company, N.A. 

"Escrow Deposit Agreement" means the Escrow Deposit Agreement dated 
March 31, 2016, between the Board and the Escrow Agent. 

"Refunded Certificates" means the Series 2007 Certificates maturing on July 1 
in the years 2018 through 2031, inclusive that are refunded in connection with the 
issuance of the Series 2016A Certificates, as described in the Escrow Deposit Agreement. 

"Related Documents" means the Trust Agreement, the Lease Agreement, the 
Assignment of Lease Agreement, the Ground Lease Agreement, dated as of April 1, 2007 
and the Assignment of Ground Lease Agreement, dated as of April 1, 2007, as all such 
documents are amended and supplemented. 

"Reserve Requirement" means, with respect to the Series 2016A Certificates, 
zero dollars ($0.00). 

"Series 2016A Account of the Prepayment Fund" means the account 
established in the Prepayment Fund established pursuant to Section 6.02 of the Trust 
Agreement and Section 401 hereof. 

"Series 2007 Certificates" means the Certificates of Participation (School Board 
of Hillsborough County, Florida Master Lease Program), Series 2007, 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 Hillsborough County, 
Florida, dated April 24, 2007, executed, authenticated and delivered by the Trustee under 
the Trust Agreement. 
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"Series 2016A Certificates" means the $53,350,000 Refunding Certificates of 
Participation (School Board of Hillsborough County, Florida Master Lease Program), 
Series 2016A Evidencing an Undivided Proportionate Interests of the Owners thereof in 
Basic Rent Payments to be made under a Master Lease-Purchase Agreement by the 
School Board of Hillsborough County, Florida authorized to be issued under Section 4.01 
of the Trust Agreement and Section 201 hereof. 

"Series 2007 Project" means the Series 2007 Project as described in Amended 
and Restated Lease Schedule No. 2007. 

"Series 2016A Pledged Accounts" means with respect to the Series 2016A 
Certificates, the Series 2016A Subaccount of the Costs of Issuance Account, the Series 
2016A Subaccount of the Interest Account, the Series 2016A Subaccount of the Principal 
Account, and the Series 2016A Account of the Prepayment Fund, each established 
hereby. 

"Series 2016A Subaccount of the Costs of Issuance Account" means the 
subaccount established in the Costs of Issuance Account pursuant to Section 6.02 of the 
Trust Agreement and Section 401 hereof. 

"Series 2016A Subaccount of the Interest Account" means the subaccount 
established in the Interest Account pursuant to Section 6.02 of the Trust Agreement and 
Section 401 hereof. 

"Series 2016A Subaccount of the Principal Account" means the subaccount 
established in the Interest Account pursuant to Sections 6.02 and 6.06 of the Trust 
Agreement and Section 401 hereof. 

"Series 2016A Supplemental Trust Agreement" means this instrument, as may 
be amended and supplemented. 

"Trustee" means The Bank of New York Mellon Trust Company, N.A. 
(as successor to NationsBank of Florida, N.A.) and any successor or assignee thereto. 

"Trust Agreement" means the Master Trust Agreement, dated as of 
April 1, 1994, among the Trustee, the Corporation and the Board, as amended and 
supplemented, particularly as amended and supplemented by this Series 2016A 
Supplemental Trust Agreement, among the Trustee, the Corporation and the Board. 

"Underwriters" means, collectively, the underwriters named in the Certificate 
Purchase Contract between such underwriters, the Corporation and the Board executed in 
connection with the sale of the Series 2016A Certificates. 
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ARTICLE II 
THE SERIES 2016A CERTIFICATES 

SECTION 201. AUTHORIZATION OF SERIES 2016A 
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 Hillsborough County, Florida Master Lease Program), Series 2016A 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 Hillsborough 
County, Florida."  The aggregate principal amount of Series 2016A Certificates which 
may be issued is hereby expressly limited to $53,350,000.  The Series 2016A Certificates 
shall be issued for the principal purposes of effecting the refunding, on an advanced 
basis, of the Refunded Certificates and paying Costs of Issuance of the Series 2016A 
Certificates.  The Series 2016A 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 2016A Certificates shall be lettered and 
numbered R-1 and upward. 

(b) Except as otherwise provided in the Trust Agreement, the Series 2016A 
Certificates shall be dated as of their date of delivery.  Interest on the Series 2016A 
Certificates shall be payable on each Payment Date, commencing July 1, 2016.  The 
Series 2016A Certificates shall be payable in the manner provided in the Trust 
Agreement. 
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(c) The Series 2016A Certificates shall bear interest at the respective rates 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 

2018 $2,540,000 5.000% 
2019 2,670,000 5.000 
2020 2,790,000 5.000 
2021 2,940,000 5.000 
2022 3,085,000 5.000 
2023 3,235,000 5.000 
2024 3,405,000 5.000 
2025 3,570,000 5.000 
2026 3,750,000 5.000 
2027 3,735,000 5.000 
2028 3,925,000 5.000 
2029 4,120,000 5.000 
2030 4,325,000 5.000 
2031 9,260,000 5.000 

 
(d) All of the Series 2016A Certificates are Serial Certificates.  The Series 

2016A Certificates shall be substantially in the form set forth in Exhibit B to the Trust 
Agreement. 

SECTION 202. ISSUANCE OF SERIES 2016A CERTIFICATES.  The 
Series 2016A Certificates shall be issued upon delivery to the Trustee of the documents 
referred to in Section 4.13(b) of the Trust Agreement and the payment of the purchase 
price therefor. 

SECTION 203. REFUNDING OF REFUNDED CERTIFICATES.  Upon 
the delivery of the Series 2016A 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 2016A Certificates as 
required by Section 6.12 of the 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. FULL BOOK-ENTRY.  Notwithstanding the provisions set 
forth in Section 201 hereof or Section 4.06 of the Trust Agreement, the Series 2016A 
Certificates shall be initially issued in the form of a separate single certificated fully 
registered Series 2016A Certificate for each of the maturities of the Series 2016A 
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Certificates.  Upon initial issuance, the ownership of each such Series 2016A 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 outstanding Series 2016A 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 2016A Certificates shall be registered in the 
name of Cede & Co., all payments of interest on the Series 2016A Certificates shall be 
made by the Trustee by check or draft or by wire transfer to Cede & Co., as Holder of the 
Series 2016A Certificates. 

With respect to Series 2016A Certificates registered in the registration books kept 
by the Trustee 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 2016A Certificates, (B) the delivery to any 
Participant or any other Person other than a Certificate Owner, as shown in the 
registration books kept by the Trustee, of any notice with respect to the Series 2016A 
Certificates, including any notice of prepayment, or (C) the payment to any Participant or 
any other Person, other than a Certificate Owner, 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 2016A Certificates.  The Board, the Corporation and the Trustee may treat and 
consider the Person in whose name each Series 2016A Certificate is registered in the 
registration books kept by the Trustee as the Holder and absolute owner of such Series 
2016A Certificate for the purpose of payment of principal of, premium, if any, and 
interest with respect to such Series 2016A Certificate, for providing notices with respect 
to such Series 2016A Certificate, for the purpose of registering transfers with respect to 
such Series 2016A Certificate, for the purpose of providing notices of prepayment, and 
for all other purposes whatsoever.  The Trustee shall pay all principal of, premium, if 
any, and interest on the Series 2016A 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 2016A 
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 
2016A 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 Trust 
Agreement with respect to transfers during certain time periods, the words "Cede & Co." 
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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 2016A 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 2016A 
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 
upon compliance with applicable DTC policies and procedures, that such book-entry only 
system is burdensome to the Board, the Series 2016A 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 2016A 
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 to be executed by the Board and delivered to DTC shall apply 
to the payment of principal of and interest on the Series 2016A Certificates. 
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ARTICLE III 
APPLICATION OF SERIES 2016A CERTIFICATE PROCEEDS 

SECTION 301. APPLICATION OF SERIES 2016A CERTIFICATE 
PROCEEDS.  The proceeds of the Series 2016A Certificates (net of the Underwriters' 
discount of $179,961.89) shall be applied by the Trustee as follows: 

(a) Deposit to the credit of a Series 2016A Subaccount of the Costs of Issuance 
Account an amount equal to the Costs of Issuance of the Series 2016A Certificates, 
$268,905.23. 

(b) Deposit irrevocably in trust to the credit of the escrow deposit trust fund 
established under the Escrow Deposit Agreement an amount equal to $63,346,533.13 
which, together with other available funds deposited therein by the Board shall be 
sufficient to purchase Refunding Securities in the manner set forth in the Escrow Deposit 
Agreement, which investments, together with a cash deposit, 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 2016A PLEDGED ACCOUNTS 

SECTION 401. ESTABLISHMENT OF SERIES 2016A PLEDGED 
ACCOUNTS.  In accordance with Section 6.02(b) of the Trust Agreement, there is 
hereby established with the Trustee, solely for the benefit of the Owners of the Series 
2016A Certificates, the following accounts and subaccounts: 

(a) The "School Board of Hillsborough County, Florida Master Lease Series 
2016A Subaccount of the Costs of Issuance Account." 

(b) The "School Board of Hillsborough County, Florida Master Lease Series 
2016A Subaccount of the Interest Account." 

(c) The "School Board of Hillsborough County, Florida Master Lease Series 
2016A Subaccount of the Principal Account." 

(d) The "School Board of Hillsborough County, Florida Master Lease Series 
2016A Account of the Prepayment Fund." 

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 2016A Pledged Accounts shall be invested 
at the written direction of the Board solely in Permitted Investments. 

SECTION 402. SECURITY FOR SERIES 2016A CERTIFICATES.  The 
Series 2016A 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 which is derived from the sale, reletting or 
other disposition of the Series 2007 Project shall be utilized solely for the benefit of the 
Owners of the Series 2016A Certificates on a pro rata basis with the Outstanding Series 
2007 Certificates, and any cash, securities and investments in the Series 2016A Pledged 
Accounts shall be utilized solely for the benefit of the Owners of the Series 2016A 
Certificates.  The Owners of the Series 2016A 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 2007 Project (on a pro rata 
basis with the Outstanding Series 2007 Certificates), or any cash, securities and 
investments in the Pledged Accounts, other than the Series 2016A Pledged Accounts. 
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ARTICLE V 
PREPAYMENT OF SERIES 2016A CERTIFICATES 

SECTION 501. PREPAYMENT DATES AND PRICES OF SERIES 
2016A CERTIFICATES.  The Series 2016A Certificates are subject to prepayment only 
as provided in this Section.  The Series 2016A Certificates are not subject to 
extraordinary mandatory prepayment prior to maturity pursuant to Section 6.03(g) of the 
Trust Agreement or Section 5.08(c) of the Lease Agreement. 

(a) The Series 2016A Certificates maturing on and after July 1, 2027 may be 
prepaid at the option of the Board from prepayments of Basic Rent made by the Board 
pursuant to the Lease Agreement, in whole or in part on July 1, 2026 or any date 
thereafter, and if in part, by lot within a maturity in such manner as may be designated by 
the Trustee, at a Prepayment Price equal to the principal amount of the Series 2016A 
Certificates or portion thereof to be prepaid, plus accrued and unpaid interest thereon to 
the optional prepayment date, without premium. 

(c) Notwithstanding any provisions of the Trust Agreement to the contrary, the 
Board shall not be required to deposit funds with the Trustee prior to the mailing by the 
Trustee of any notice of prepayment thereunder, provided that in such case any notice of 
any prepayment of Series 2016A Certificates shall explicitly state that the proposed 
prepayment is conditioned on there being on deposit in the applicable account or 
subaccount on the prepayment date sufficient funds to pay the full Prepayment Price of 
the Series 2016A Certificates to be prepaid or any other conditions as may be set forth in 
such notice of prepayment.  In the event the conditions stated in the notice of prepayment 
are not satisfied on the proposed prepayment date, such prepayment shall not occur and 
such notice of prepayment shall be of no further force or effect.  Except as provided 
herein, the Series 2016A Certificates shall be called for prepayment upon the notice and 
in the manner provided in Article V of the Trust Agreement. 
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ARTICLE VI 
MISCELLANEOUS 

SECTION 601. 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 2016A Supplemental Trust 
Agreement, the terms hereof shall control. 

SECTION 602. THIRD PARTY BENEFICIARIES.  Nothing in this Series 
2016A 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 and the Board any rights, remedies or claims under or by reason of this Series 
2016A Supplemental Trust Agreement or any covenants, condition or stipulation hereof; 
and all covenants, stipulations, promises and agreements in this Series 2016A 
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, and the 
Board.  

SECTION 603. COUNTERPARTS.  This Series 2016A 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 604. 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 
2016A Supplemental Trust Agreement, nor shall they affect its meaning, construction or 
effect. 

SECTION 605. LAWS.  This Series 2016A Supplemental Trust Agreement 
shall be construed and governed in accordance with the laws of the State. 

SECTION 606. BROKER CONFIRMATION STATEMENTS NOT 
REQUIRED.  Although the Corporation and the Board each recognizes that it may 
obtain a broker confirmation or written statement containing comparable information at 
no additional cost, the Corporation and the Board each hereby agree that broker 
confirmations of investments are not required to be issued by the Trustee for each month 
in which a monthly statement is rendered by the Trustee. 

SECTION 607. ELECTRONIC DIRECTIONS TO TRUSTEE.  The 
Trustee shall have the right to accept and act upon directions given pursuant to this Trust 
Agreement, the Lease Agreement or any other document reasonably relating to the 
Certificates and delivered using Electronic Means (defined below); provided, however, 
that the Corporation or the Board, as the case may be, shall provide to the Trustee an 
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incumbency certificate listing authorized officers with the authority to provide such 
directions (each an "Authorized Officer") and containing specimen signatures of such 
Authorized Officers, which incumbency certificate shall be amended whenever a person 
is to be added or deleted from the listing.  If the Corporation or the Board elects to give 
the Trustee directions using Electronic Means and the Trustee in its discretion elects to 
act upon such directions, the Trustee’s understanding of such directions shall be deemed 
controlling.  The Corporation and the Board each understands and agrees that the Trustee 
cannot determine the identity of the actual sender of such directions and that the Trustee 
shall conclusively presume that directions that purport to have been sent by an 
Authorized Officer listed on the incumbency certificate provided to the Trustee have been 
sent by such Authorized Officer.  The Corporation and the Board, as the case may be, 
shall each be responsible for ensuring that only Authorized Officers transmit such 
directions to the Trustee and that all Authorized Officers treat applicable user and 
authorization codes, passwords and/or authentication keys as confidential and with 
extreme care.  The Trustee shall not be liable for any losses, costs or expenses arising 
directly or indirectly from the Trustee’s reliance upon and compliance with such 
directions notwithstanding such directions conflict or are inconsistent with a subsequent 
written direction.  Each of the Corporation and the Board agree: (i) to assume all risks 
arising out of the use of Electronic Means to submit directions to the Trustee, including 
without limitation the risk of the Trustee acting on unauthorized directions, and the risk 
of interception and misuse by third parties; (ii) that it is fully informed of the protections 
and risks associated with the various methods of transmitting directions to the Trustee 
and that there may be more secure methods of transmitting directions and (iii) that the 
security procedures (if any) to be followed in connection with its transmission of 
directions provide to it a commercially reasonable degree of protection in light of its 
particular needs and circumstances.  "Electronic Means" shall mean the following 
communications methods: S.W.I.F.T., e-mail, facsimile transmission, secure electronic 
transmission containing applicable authorization codes, passwords and/or authentication 
keys, or another method or system specified by the Trustee as available for use in 
connection with its services hereunder. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the parties have executed this Series 2016A 
Supplemental Trust Agreement by their officers thereunto duly authorized as of the date 
and year first written above. 

THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as Trustee 

 
(SEAL) 

By:         
 Vice President 

 
 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, as Lessor 

(SEAL) 
 

By:   
President 

ATTEST: 
 
By:      
 Secretary 
 

THE SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA, as 
Lessee 

(SEAL) 
 

By:   
Chairman 

ATTEST: 
 
By:      
 Superintendent/Secretary 
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 SCHEDULE 1 
 
 

LETTER OF INSTRUCTIONS 
 
 
 
 
The School Board of Hillsborough County, Florida 
Tampa, Florida 
 
The Bank of New York Mellon Trust Company, N.A. 
Jacksonville, Florida 
 
Hillsborough School Board Leasing Corporation 
Tampa, Florida 
 

Re: $53,350,000 Refunding Certificates of Participation (School Board 
of Hillsborough County, Florida Master Lease Program), Series 
2016A 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 Hillsborough 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 2016A 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 2016A Certificates have been issued pursuant to a Master Trust 
Agreement, dated as of April 1, 1994, as amended and supplemented, including, in 
particular, by the Series 2016A Supplemental Trust Agreement, dated as of 
March 1, 2016 (collectively, the "Trust Agreement"), among The Bank of New York 
Mellon Trust Company, N.A., as trustee (the "Trustee"), the Hillsborough School Board 
Leasing Corporation, a Florida not-for-profit corporation, as lessor (the "Corporation"), 
and The School Board of Hillsborough County, Florida, a school board of the State of 
Florida, as lessee (the "Board"). The Series 2016A Certificates represent undivided 
proportionate interests of the Owners of the Series 2016A Certificates in a portion of the 
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Basic Rent Payments to be made under a Master Lease-Purchase Agreement, dated as of 
April 1, 1994, as amended and supplemented, in particular as amended and supplemented 
by a Second Amended and Restated Lease Schedule No. 2007, dated as of March 1, 2016 
(collectively, the "Lease Agreement"), each between the Corporation and the Board.  
Pursuant to an Assignment of Lease Agreement, dated as of April 1, 1994, as amended, 
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. 2007 
(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 2016A Certificates and the Outstanding Series 
2007 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 2016A 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 2016A 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 2016A Certificates or the Lease Payments or any other funds or take or omit to 
take any action that would cause the Series 2016A 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 2016A 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 2016A 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 2016A Certificates or the fifth anniversary of the Issue Date. 

"Computation Date" means (i) any date selected by the Board which is not more 
than 5 years later than the latter of (x) the date of issue or (y) the most recent 
Computation Date and (ii) the date all Series 2016A Certificates are finally paid or 
discharged; provided, however, that for purposes of paying any penalty due as a result of 
an election of the Board pursuant to Section 3(e) hereof, the Computation Date shall be 
the last day of each six-month period described in said Section 3(e). 

"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 2016A Certificates are 
discharged. 

"Gross Proceeds" means, with respect to the Series 2016A Certificates: 

(1) Amounts constituting Sale Proceeds of the Series 2016A Certificates. 

(2) Amounts constituting Investment Proceeds of the Series 2016A 
Certificates. 

(3) Amounts constituting Transferred Proceeds of the Series 2016A 
Certificates. 

(4) Other amounts constituting Replacement Proceeds of the Series 2016A 
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 
2016A Certificates. 

"Investment Proceeds" means any amounts actually or constructively received 
from investing proceeds of the Series 2016A Certificates. 
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"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 March 31, 2016. 

"Net Proceeds" means Sale Proceeds, less the portion of such Proceeds invested 
in a reasonably required reserve or replacement fund under the Code. 

"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 2016A Certificates, e.g., obligations acquired with Gross Proceeds that are 
invested temporarily until needed for the governmental purpose of the Series 2016A 
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 2016A 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 2016A 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) $39,000 (for calendar year 2016), or 
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(b) the greater of (x) .2% of the "computational base," or (y) $4,000; and (2) the Board 
does not treat as Qualified Administrative Costs more than $110,000 (for calendar year 
2016) 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 contracts, "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 2016A Certificates or to the governmental purpose of the Series 2016A 
Certificates to conclude that the amounts would have been used for that governmental 
purpose if the Proceeds of the Series 2016A 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 2016A 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 2016A 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 2016A Certificate and that is described 
in Section 1.148-4(b)(4) of the Regulations. 
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"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 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 2016A 
Certificates. 

"Value" (of a Series 2016A Certificate) means with respect to a Series 2016A 
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 2016A 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. 
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(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; 

(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 on the Series 2016A Certificates" means, for all Computation Dates, the 
Yield expected as of the date hereof on the Series 2016A Certificates over the term of 
such Series 2016A Certificates computed by: 

(1) using as the purchase price of the Series 2016A Certificates, the amount at 
which such Series 2016A 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 2016A Certificates will be paid at their 
scheduled maturity dates or in accordance with any mandatory redemption requirements. 

"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 2016A 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 2016A Certificates. 

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 
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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 and, if the Board fails to retain such advisors for such purpose, the Trustee should 
retain such advisors for such purpose, but only at the expense of the Board. 

(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 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 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 2016A 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 2016A Certificates if 
(i) Gross Proceeds are expended for the governmental purpose of the Series 2016A 
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 2016A 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 2016A 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 
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need be made.  Use of Gross Proceeds to redeem Series 2016A 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 the receipt, investment, disbursement, allocation and application of the moneys related 
to the Series 2016A Certificates, including moneys derived from, pledged to, or to be 
used to make payments on the Series 2016A 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 
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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; 

(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. 
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(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. 

(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 
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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. 

(d) The Board shall retain certificates and records documenting compliance 
with the above requirements until three years after the last outstanding Series 2016A 
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. 

Certificates in substantially the forms of subparagraphs (v) and (vi) above must be 
obtained to evidence the foregoing. 

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 
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last of the principal of and interest on the Series 2016A 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 
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. 
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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 HILLSBOROUGH 
COUNTY, FLORIDA 
 
 
By:       

Chairman 
 
THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as Trustee 
 
 
By:       

Vice President 
 
HILLSBOROUGH 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 
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ratable allocation methods include, without limitation, methods that allocate payments 
and receipts in proportion to either (i) 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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KASTER LEASE-PURCHASE AGREEMENT 

THIS KASTER LEASE-PURCHASE AGREEMENT, is made and entered into 
as of April 1, 1994 (the "Lease Agreement"), by and between 
HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, a single-purpose, 
not-for-profit corporation organized and existing under the laws of 
the state of Florida (the "Corporation"), and the SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA, a school board duly organized and 
existing under the laws of the state of Florida (the "Board"), 
acting as the governing body of the Hillsborough County School 
District; 

WITNESSETH: 

In consideration of the mutual covenants hereinafter contained 
and for other valuable consideration, the parties hereto do hereby 
agree as follows: 

ARTICLE I 

DEFINITIONS AND GENERAL PROVISIONS 

8ECTION1.01. DEFINITIONS. 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 mascul ine 
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. 

E-2



ARTICLB II 

RBCITALS 

SBCTION 2.01. STATUS AND POWBRS 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. 

SBCTION 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 governmental 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 
the Lease Agreement; 

(b) the Ground Lease(s), pursuant to which the Board has or 
will demise the Premises (as defined in Exhibit A attached hereto) 
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 implement this Lease Agreement 
by providing from time to time for the delivery of Series of 
Certificates to fund the Projects, for the administration of 
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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 Trustee 
of certain remedies for the benefit of the Owners. 

SECTION 2.05. CONSTROCTION OF THIS LEASE AGREBKEN'l'. 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 the Trust Agreement. 
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ARTICLB III 

ACQUISITION OF PROJBCTS; 
BOARD TO BB AGBNT OF CORPORATION 

SBCTION 3.01. DBPOSIT OF MONBYS; LEASB SCHBDULBS. (a) In 
order to induce the Board to lease a Project from the corporation 
and to assure the Board that the moneys 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 certificates 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 items: 

(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 modified 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; 
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(i v) An executed copy of the Supplemental Trust Agreement 
relating to the issuance of the Series of Certificates which 
shall fund the Project described in the Lease Schedule; 

(v) An executed copy of a Memorandum of Lease with 
respect to the Project described in the Lease Schedule; and 

(vi) An executed copy of a Memorandum of Ground Lease 
with respect to the Project described in the Lease Schedule. 

SECTION 3.02. RIGHT 01' ENTRY. In order to enable the 
Corporation to carry out the terms of this Lease Agreement, to 
provide for the acquisition, construction and installation of the 
Projects and to facilitate the exercise of remedies upon an Event 
of Defaul t 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 Proj ects . The Board 
represents that it is empowered to grant such right of entry to the 
Trustee and the Corporation. 

SECTION 3.03. ACQUISITION AND CONSTRUCTION 01' 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. The 
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 Equipment. 

(b) The corporation and the Board agree that they will assure 
that each Project will be acquired, constructed and installed in 
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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. The Board may, at any time 
prior to the Completion Date for a Project, make modifications to 
such Proj ect and sUbstitute items or components constituting a 
portion of such Project, subject to the ,provisions of this Section 
3.03(b), if (i) the Board files with the Trustee, 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 portion of such Project which is 
modified, added or substituted, 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 
incurred in connection with such modification, addition or 
substitution and any Project Costs which shall have accrued but 
remain unpaid as of such date, (ii) if the modification, addition 
or sUbstitution involves Equipment, either the 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 Equipment 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 otherwise 
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 
placed in the same Group as the Equipment for which there has been 
a substitution or the Credit Enhancer, if any, of the certificates 
which shall finance the acquisition of such Equipment approves of 
the substituted or modified Equipment being placed in a different 
Group, and (vi) no change shall be made in the schedule of Basic 
Rent Payments. If the total Costs of such Proj ect 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 
law. 

(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 
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(includinq moneys disbursed pursuant to Section 6.04 of the Trust 
Aqreement for costs of Issuance) shall be deemed accepted by the 
Board hereunder upon execution of the correspondinq Lease Schedule 
and the Board shall thereby be deemed to have aqreed that it has 
received valuable consideration for the portion of the Basic Rent 
representinq costs of Issuance 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 any way limit 
or affect the Corporation's or the Board's riqhts to pursue 
warranty or other claims arisinq therefrom aqainst any contractor, 
vendor or supplier of labor or materials of a Project, or any 
portion thereof. Each Requisition 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. Execution by the Board 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 aqree to assure 
that, where applicable, the contractors and Developers of a Project 
involvinq construction of a Buildinq carry appropriate performance 
bonds, aqree to liquidated damaqes on a daily basis for 
construction and delivery delays and comply with workers' 
compensation laws 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 $100,000 and 
(ii) this provision shall not prohibit or limit the Board to 
provide for actual damaqes with respect to desiqn or construction 
defects. Proceeds of liquidated damaqes received by the 
Corporation or the Board shall be deposited, before the Completion 
Date, into the subaccount of the Project Account relatinq to such 
Project and, after the Completion Date, into the subaccount of the 
Interest Account relatinq to such Project to be held for Basic Rent 
Payments; provided, however, that if liquidated damaqes are to be 
imposed throuqh withholdinq payment from the Contractors, then the 
Board shall direct the Trustee to withdraw from the subaccount of 
the Project Account relatinq to such Project an amount equal to 
said liquidated damaqes and to deposit such amount in the 
subaccount of the Interest Account relatinq to such Project. 

(e) The Estimated Completion Date of a Project may be 
extended if the Trustee shall receive an amended Lease Schedule but 
in no event shall such date extend beyond the third anniversary of 
the date of issuance of the Certificates financinq said Project 
(unless the Estimated Completion Date has, pursuant to 
certification complyinq with the provisions of the Code, been 
initially established beyond the third anniversary, in which case 
such date shall not be extended past the date initially 
established) unless the Trustee shall receive an opinion of Special 
Counsel that such extension will not cause the Interest component 
on the Basic Rent Payments to become includible in qross income of 
the recipients thereof for the purpose of federal income taxation. 
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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 Ground Lease(s) free and clear of all liens and 
encumbrances of every kind whatsoever, except Permi tted 
Encumbrances. 

SBCTION 3.04. PAYMENT OP COSTS OP ISSUANCB. Payment of Costs 
of Issuance for each Series of Certificates shall be made pursuant 
to Requisitions from moneys deposi ted wi th the Trustee in the 
subaccount of the Costs of Issuance Account established for such 
Series. Costs of Issuance shall be disbursed in accordance with 
and upon compliance with section 6.04 of the Trust Agreement. 

SBCTION 3.05. LIMITATIONS ON ACQUISITION AND OONSTRUCTION. 
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 
Project or there is a cost overrun as a result of a SUbstitution or 
modification in a Project as des9ribed 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) shall deposit to the credit of such subaccount 
of the Project Account the additional funds necessary to reduce 
such deficiency to zero (as certified 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 is no cost deficiency and certified to 
the Trustee as accurate in writing by an Authorized Officer of the 
Board. 

SBCTION 3.06. WARRANTIBS; 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 I 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 
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THE QUALITY, CAPACITY OF THE MATERIAL OR WORKMANSHIP 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 Corporation 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. THE Corporation 
MAKES NO PATENT WARRANTIES OR REPRESENTATIONS WHATSOEVER. THE 
Corporation SHALL NOT BE LIABLE FOR ANY ACTUAL, CONSEQUENTIAL, 
INDIRECT OR SPECIAL DAMAGES. 

SBCTION 3.07. OlfEXPBNDBD HONBYS. 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 Issuance 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 Corporation 
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. 

(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 sufficient 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 accordance 
with section 6A-2, Florida 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 right to make any 
changes in the description of a Project or modify or sUbstitute 
components thereof, or of any component or portion thereof, 
whenever the Board deems such changes to be necessary and 
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appropriate; provided, however, that the Board must comply with the 
provisions of section 3.03(b) hereof. 

Cd) The Board, as aqent 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 assiqnee, to inspect each Project at any and 
all reasonable times upon qivinq the Board prior notice of the 
inspection. The Corporation or its assiqnee shall comply with all 
rules and requlations established by the Board with respect to 
personal safety and security durinq such inspections. 

(e) The Corporation hereby assiqns to the Board all riqhts 
and powers to enforce and execute in its own name or the name of 
the Corporation such purchase orders, aqreements or contracts as 
are required for each Project which enforcement may be at law or in 
equity; provided, however, that the assiqnment made by the 
corporation herein shall not prevent the Corporation, or its 
assiqnee, from assertinq said riqhts and powers in its own behalf 
followinq written notice to the Board. 

Cf) Except with respect to Completion Certificates, the 
Corporation shall not be responsible for payment of, nor shall it 
pay nor permi t to be paid by Trustee pursuant to the Trust 
Aqreement, any amount for a Project in excess of the amount 

.. available t.herefor in the subaccount of the Project Account related 
thereto held by Trustee pursuant to the Trust Aqreement. The Board 
shall pay said excess amount as provided in section 3.05 hereof. 

(q) The Corporation, or its assiqnee, shall have the riqht to 
inspect periodically the books and records of the Board relatinq to 
each Project, and the Board shall permit the Corporation, or its 
assiqnee, to make such inspections thereof at all reasonable times 
and upon reasonable notice as the Board shall deem appropriate. 

(h) The Board aqrees that it will be the sole responsibility 
of the Board that each Project will be acquired, constructed and 
installed in accordance with the Plans and Specifications, as the 
same may be amended from time to time as permitted herein. The 
Board shall be obliqated, subject to the conditions stated herein, 
to pay in full the Lease Payments reqardless 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 relatinq thereto. The Board hereby aqrees to use 
its best efforts to obtain, in each Construction Contract, 
prov1s1ons such that if the acquisition, construction or 
installation of any portion of such Project has not been completed 

10 

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 equal to the part of the Lease Payments 
associated with such portion of such Project not completed, 
prorated to obtain a daily rate. 

(j) 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. 

11 

ARTICLE IV 

LEASE OP PROJECTS; LEASE PAYMENTS 

SECTIO. 4.01. LEASE OP PROJECTS. In consideration of the 
payment of 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 may 
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. 

SECTIO. 4.02. TERM OF AGREENENT. 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 Ini tial 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. 

SECTIO. 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 relating thereto, as the 
same may be modified or amended from time to time 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 shall be stated i~ each Lease Schedule. The portion of Basic 
Rent attributable to the Interest Component shall not exceed the 
maximum rate permitted by Section 215.84, Florida Statutes. Each 
Project may be divided into Groups of leased property as described 
in the Lease Schedule relating thereto. The Principal component 
and Interest Component attributed to each Group of leased property 
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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 with the applicable Lease 
Schedule, subject to the provisions of Sections 4.06 and 7. O~ 
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 THE PROJECTS DESCRIBED ON ALL LEASE SCHEDULES ENTERED INTO 
PURSUANT TO THIS LEASE AGREEMENT OR NONE OF THEM. All Basic Rent 
Payments 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 Interest Account and 
Principal Account the Basic Rent Payments shall be deposited in. 
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 6.0~ 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 
shallJbe 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 .pr.o.ceedsofaSeries 
of the Certificates have been deposited with the Trustee shall be 
paid from such proceeds, it being hereby acknowledged that said 
moneys constitute 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 gi ven to the Board 
pursuant to section 6.~1 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.~~ 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 (g) of the Trust Agreement since the date of the 
previous report made by the Trustee pursuant to Section 6.~~ of the 
Trust Agreement, (iii) the amount of moneys, if any, transferred to 
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each subaccount of the Interest Account pursuant to section 6.07(f) 
of the Trust Agreement since the date of the previous report made 
by the Trustee pursuant to section 6.11 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. In 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 amount of said 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 sufficient 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 Interest Account and the 
Principal Account as required to pay the Certificates of such 
Series, and no further Basic Rent Payments shall be required 
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 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 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. 

(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 e'i ther a portion of the proceeds from the sale of the 
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series of certificates relating thereto or a Reserve Account Letter 
of credit/Insurance policy equal to the Reserve Requirement 
relating to such Series or combination thereof, and (iii) to use 
such amounts or amounts drawn on the Reserve Account Letter of 
credit/Insurance 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/Insurance 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. In 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 
deposi ted into the related subaccount of the Reserve Account a 
combination of cash and a Reserve Account Letter of 
Credit/Insurance Policy pursuant to this Section). In the event a 
Reserve Account Letter of Credit/Insurance 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/Insurance 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/Insurance Policy or transfer 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/Insurance 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; 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 of the 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 
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reason or purpose' in any amount whatsoever. No endorsement or 
statement on any check or letter of the Board shall be deemed as 
accord and satisfaction or otherwise recognized for any purpose 
whatsoever. The acceptance of any such payment shall be without 
prejudice to the Corporation's and Trustee's right 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 Revenues lawfully appropriated 
to the payment of amounts coming due under this Lease Agreement • 

. SECTIOII 4.04. PAYKEIfT III LAWFUL HONEY; 110 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 4.06 and 7.01 
hereof, 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. 

SECTIOII 4.05. SOURCE OF LEASE PAYKEIfTS. (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 HEREUNDER 
FROM SOURCES OTHER THAN APPROPRIATED AVAILABLE REVENUES AND THE 
FAITH AND CREDIT OF NEITHER THE BOARD, THE DISTRICT, NOR THE STATE 
OF FLORIDA NOR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF IS 
PLEDGED FOR PAYMENT OF SUCH SUMS DUE HEREUNDER AND THE OBLIGATIONS 
ARISING HEREUNDER DO NOT CONSTITUTE AN INDEBTEDNESS OF THE BOARD, 
THE DISTRICT, OR THE STATE OF FLORIDA OR ANY POLITICAL SUBDIVISION 
OR AGENCY THEREOF WITHIN 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 shall be made when due without 
notice or demand, and, subject to section 7.01 hereof, shall be 
absolute and unconditional and without any set-off, counterclaim, 
abatement, deduction or defense (other tha~ payment) whatsoever. 
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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. 
During the term of this Lease Agreement, the Board will furnish 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 termination. 

(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 Interest 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 period 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 PREPAYMENT; 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 Prepayment Date for the Series of 
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certificates 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-five (45) days written notice 
given prior to such Optional Prepayment Date to the Trustee 
accompanied by the deposit of the amount of such prepaid Basic Rent 
with the Trustee not less than thirty-five (35) days 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 4.06(a) shall 
state (i) that the Board is exercising its right of prepayment 
pursuant to section 4.06(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 $5,000 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 Certificates) to be redeemed 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 , alIas 
provided in the Trust Agreement. Interest on Certificates to be 
redeemed pursuant to an optional prepayment under this section 
accrued to the Optional Prepayment Date set forth in the notice of 
prepayment above shall be paid by the Trustee from moneys on 
deposi t in the account of the Prepayment Fund and the subaccount of 
the Interest Account which are pledged to the payment of such 
certificates. 

(b) In the event of a prepayment, in part, of Basic Rent 
Payments for a Project or Group within a Project, such Basic Rent 
Payments 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 Certificates 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 suff icient to pay such Basic Rent, 
including the Principal Component, Interest Component and 
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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 such amount as will, together with interest to 
accrue thereon, be fully sufficient to pay such Basic Rent 
including the Principal 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 requirement of this 
section 4.06(c), the Corporation shall be entitled to payment of 
such Basic Rent Payments solely from such cash and/or Refunding 
Securities. 

(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 affected by such Refunding certificates 
will remain 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 
Principal Component and the Interest 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 
and/or 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. 

(f) In 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 
maturities 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 Project or Group within a Project, 
other than Designated Equipment, has been made, ti tle 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 Permitted 
Encumbrances and subject to the terms of the Trust Agreement. At 
such time as payment, or provision for payment as provided in 
section 4.06(c) hereof, of all Lease Payments relating to a Project 
or Group within a Project, other than Designated Equipment, has 
been made in full, the Board shall be considered to have exercised 
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an option to purchase such project or Group within a Project, as 
the case may be, and fee simple title to such Project or Group 
within a project free and clear of all encumbrances, except 
Permi tted Encumbrances, shall vest automatically in the Board. 
Title to a portion of the Project which has been substituted for 
pursuant to section 5.14 hereof and a portion of a Project disposed 
by the Board pursuant to section 5.13 hereof shall vest 
automatically in the Board. The Corporation shall deliver any and 
all documents required to assure vesting of title. The 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 Equipment 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 
prior to the time Basic Rent Payments for Designated Equipment have 
been made in full by the Board, the Certificate Owners shall have 
no rights to or remedies against the Designated Equipment. 
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ARTICLB V 

COVBNANTS; RBPRBSENTATIONS AND WARRANTIBS 

SBCTION 5.01. HB BOARD'S GBNBRAL COVBNANTS. 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 of 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: 

Ca) 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. 

Cb) There are no pending 
administrative or other proceedings 
authorization or performance of, or 
to, this Lease Agreement. 

or threatened lawsuits or 
contesting the authority for, 
expenditure of funds pursuant 

Cc) 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 Designated 
Equipment. 

Cd) Prior to leasing any Project hereunder the Board shall 
certify to the Trustee 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. 

Ce) 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 all payments as they 
become due under this Lease Agreement during the term this Lease 
Agreement is anticipated to be outstanding. 
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(f) Subject to the prov1s1ons 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) All procedures required by applicable law regarding the 
award or negotiation of contracts relating 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 Projects; provided, however, that the Trustee and the 
corporation are not obliged to make any inspections of the 
Projects. 

(j) The Board shall promptly correct (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, e~cept to the extent said 
Plans and Specifications are modified pursuant to the provisions 
hereof. 

(k) The Board shall give the Trustee 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 wi th the timely 
acquisition, construction and installation of such Project or with 
the Board's ability to meet its obligations under this Lease 
Agreement. 

(1) The Board shall commence (or cause the Contractor or 
Developer to commence) construction of a Project involving 
construction 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, which claim, lien, or assessment is not satisfied or 
transferred to bond within twenty (20) days after it is asserted or 
filed. 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 Mechanics' 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 
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exceed $500,000, the Board shall cause each Contractor or Developer 
to obtain and deliver to the Board performance and payment bonds 
covering 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 Project involving construction of a 
Building, the Board shall provide the CO,rporation, Credit Enhancer 
for the Certificates the proceeds of which shall be used to finance 
the acquisition and construction of such Project and the Trustee 
the following additional assurances: 

(i) If requested and applicable, but only as and when 
available, all certificates of occupancy, footing or 
Corporation surveys, "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, construction and installation of 
such Project indicating the funds required at any given time 
to complete such acquisition, construction and installation, 
and any other documents reasonably required to be furnished. 

(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 wi th 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 employ or cause to be 
employed a licensed Architect to supervise the acquisition, 
construction and installation of such Project. 

(0) 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 Land, the corporation and the Board shall 
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amend the Lease Schedule relating thereto and the applicable Ground 
Lease to include a metes and bounds description of the Land so 
acquired. 

(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 Agreement 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 COVENANTS, 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 Construction Contracts, purchase 
orders and agreements for the acquisition, construction and 
installation of the Project 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 governmental 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 described 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, 
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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 of such Project have 
been obtained, except for permits which may be obtained in. the 
normal course without undue delay or unusual expense and which 
the Board hereby covenants to obtain. 

(v) 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, 
storm 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. 

(vi) Except for drives located on the Project, the rights 
of way for all roads necessary for the proposed utilization of 
the Project have 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 p.urpose • 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 warranties 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. 

SBCTION 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 have, hold and enjoy 

25 

E-8



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. PUBLIC LIABILITY AND PROPERTY DAMAGE 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 corporation (and the Corporation's 
assigns hereunder), their members, officers, agents and employees. 
Said policy or policies shall provide for indemnification 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 
limits set forth in Section 768.28, Florida Statutes, as the same 
may be amended from time to time, and in a minimum amount of 
$100,000 for damage to property (subject, in each case, to a 
deductible clause of not to exceed $25,000). Such liability 
insurance may be maintained as part of or in conjunction with any 
other liability insurance coverage 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 liability insurance shall be applied 
toward extinguishment or satisfaction of the liability with 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 shall be in an amount 
equal to one hundred percent (100%) of the replacement cost of the 
Projects, or the aggregate coverage of all such policies on the 
Projects shall at least equal the Principal Component of the Basic 
Rent Payments then remaining unpaid, whichever is greater (except 
that such insurance may be subject to deductible clauses not to 
exceed $100,000 in the aggregate for anyone loss). 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 
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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 Enhancer(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 unavailable 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 insurance required to be maintained by the Board 
pursuant to this Section 5.05 shall be provided by carriers rated 
at least "A" by Standard & Poor's corporation (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. If an insurer's rating falls below "A" (or, with 
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 5.06. NET PROCEEDS OP INSURANCE; PORM OP 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 the benefit of the 
Owners of the Certificates. Copies of all policies of insurance 
required by this Lease Agreement shall be delivered to the Trustee. 
The Board shall payor 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 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. The Trustee shall not 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. 
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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 
reserve 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 Insurance Consultant; and any deficiencies in the fund shall be 
remedied in accordance with the 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 coverages 
through a self-insured governmental pool which meets the criteria 
described above. 

(f) Amounts deposited 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 between the Corporation and the Board, the Board 
hereby assumes the entire risk of loss, 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 prompt 
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 
Equipment, shall be in the name 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 
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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 of 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. 

(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 filing 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 thereof, damaged, 
destroyed, lost or condemned; provided, further, there shall be a 
Mandatory Prepayment in the amount of the Stipulated Loss Value (as 
hereinafter described) of the Project, or portion thereof, which is 
not repaired, restored or replaced, and if the Net Proceeds are 
insufficient therefor, the deficiency shall constitute Supplemental 
Rent hereunder and shall be immediately due and payable from the 
Board's Available Revenues. 

(d) The Stipulated Loss Value attributable 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 
Certificates, the proceeds of which financed or ref inanced the 
acquisition and construction of such Project, on the next 
succeeding Mandatory 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 fraction, 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 suffering 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 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. In 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 
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for such Project shall be adjusted downward by the Trustee to 
reflect the reduction in the Principal Component and Interest 
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, damaged 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 finance or 
refinance the acquisition and construction of such Project. 

SECTIOR 5.0'. PAYMENT OF TAXES. The Board will payor cause 
to be paid all taxes, assessments and other governmental charges, 
if 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 nc;>t 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 payor 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. 

SECTIOR 5.10. CARE AND USE OF PROJECTS. (a) The Board, at 
its 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 
Project to be used in compliance with the requirements of 
applicable laws, ordinances and regulations and the requirements of 
any policy of insurance required under Sections 5.04 and 5.05 
hereof; shall cause each Proj ect 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 
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Project or any item supplied by any Vendor, Contractor, Developer, 
materialmen or supplier or any other party, any interruption 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. 

SECTION 5.11. [RESERVED]. 

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 nature 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 beset 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 
charge or claim, will forthwith payor 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) The 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 of any 
kind. 

(c) The Board covenants and agrees with the Corporation that 
the Board will 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 any lien or claim of any kind and, if such 
lien be claimed or filed, 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 
Hillsborough County, Florida to cause the Project to be released 
from such claim, either by payment or by posting of a bond or by 
the payment into a court of competent jurisdiction the amount 
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necessary to relieve and release the Project from such claim or in 
any other manner which, as a matter of law, will result within such 
period of thirty (30) days in releasing the corporation and its 
assignee and corporation's and its assignee's interest or interests 
from such claim. 

SBCTIOR 5.13. BlfCUKBR.A1fCBS OR SALBS. (a) Except as permitted 
in this Lease Agreement and except for Permitted Encumbrances, the 
Board will not create or suffer to be created any mortgage, pledge, 
lien, 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) In the manner and subject to the conditions for disposal 
of property of the Board by law, the Board may sell portions of a 
Project, other than Equipment, for fair market value upon the 
following 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 includible in gross income of such Owners for purposes 
of federal income taxation; and 

(i v) 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 prepayment 
of Basic Rent. 

The corporation and the Trustee (subject to the provisions of 
the Trust Agreement) agree to take all action within their powers 
required to enable the Board to sell or otherwise dispose of any 
such property. 

SBCTIOR 5.14. SUBSTITUTIOR OF BQUIPMBNT. Subsequent to the 
Completion Date of a Project, the Board may SUbstitute for an item 
of Equipment which consti tutes a part of such Proj ect other 
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equipment by filing with the Trustee, as assignee of the 
Corporation, a certificate of an Authorized Officer of the Board 
stating that such sUbstitute 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 Corporation, except in the case of Designated Equipment 
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 time to time take or cause to be taken such action 
as may be necessary or proper to remedy or cure any defect in or 
cloud upon the title to any Project, or any portion thereof, and 
shall prosecute all such suits, actions and other proceedings as 
may be appropriate for such purpose and shall, to the extent 
permitted and limited by applicable law and only from 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 sui t, 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, against any and all claims, demands, 
costs or liability claimed or asserted by any person, arising out 
of such receipt, application or disbursement. 
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SECTION 5.16. I'URTHER ASStJRAJICES. Whenever and so often as 
requested so to do by· the Corporation, or its assiqnee, the Board 
will promptly execute and deliver or cause to be delivered all such 
other and further instruments, documents or assurances, and 
promptly do or cause to be done all such other and further thinqs, 
as may be necessary or reasonably required in order to further and 
more fully to vest in the Corporation, or its assiqnee, all riqhts, 
interest, powers, benefits, privileqe and advantaqes conferred or 
intended to be conferred upon the Corporation by this Lease 
Aqreement. 

SECTION 5. 17 • REPORTING REQUIRBKBII'l'S. Upon request, the 
Board will furnish, or cause to be furnished, to the Corporation, 
or its assiqnee, and each Credit Enhancer detailed certified 
reports of audit coverinq the operations of the Board for said 
Fiscal Year showinq the qeneral funds, revenues and expenses for 
such period. 

SECTION 5.18. CORPORATION NOT LIABLE. Neither the 
cor~oration nor its members, officers, aqents, employees, nor its 
aSSl.qnee, shall be liable to the Board or to any other party 
whomsoever for any death, injury or damaqe 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, aqents, employees, and its assiqnee, harmless from, and 
defend or cause tobe·defendedeach of them ·aqainst, any and all 
claims, liens and judqments for death of or injury to any Person or 
damaqe to property whatsoever occurrinq in, on or about any 
Project. 

SECTION 5. 19. IIIDEMNIPICATION DUE '1'0 TROSTEE AND CORPORATION. 
The Board shall pay, or cause to be paid, to the Trustee, as 
assiqnee of the Corporation, fees, compensation and expenses due 
under the Trust Aqreement upon billinq therefor by the Trustee, as 
assiqnee of the Corporation, provided the payment of such fees, 
compensation and expenses shall be aqreed to in writinq by the 
Board. In addition, to the extent permitted and limited by 
applicable law and solely from Available Revenues, the Board shall 
and hereby aqrees to indemnify, or cause indemnification of, and 
hold, or cause to be held, the Corporation and the Trustee, as 
assiqnee of the Corporation, harmless from and aqainst all claims, 
losses and damaqes, includinq reasonable leqal fees and expenses, 
arisinq out of (a) the use, maintenance, condition or manaqement of 
the Projects by the Board, (b) any breach or default on the part of 
the Board in the performance of any of its obliqations under this 
Lease Aqreement, (c) any act ·of neqliqence of the Board, or of any 
of its aqents, contractors, servants, employees or licensees with 
respect to the Projects, (d) the authorization of payment of 
Project Costs by the Board, (e) the defense aqainst actions or 
proceedinqs in which the validity of this Lease Aqreement is or 
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might be questioned and the payment or compromise of claims or 
demands asserted in any such actions or proceedings, or (f) the 
issuance of the certificates. No indemnification will 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. 

SBCTION 5.20. NO RBCOURSB 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 payment of Lease Payments 
pursuant to section 4.03 hereof or for any claim based thereon 
under this Lease Agreement against any member, 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 place any lien upon 
the Projects, except as otherwise provided in this Lease Agreement, 
the Trust Agreement and the Assignment Agreement. 

SBCTION 5.22. ASSIGNMENT BY CORPORATION. Except pursuant to 
the Assignment 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 obligations hereunder. 

SBCTION 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 fulfillment 
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 encumbrance whatsoever upon any of the property or 
assets of the Board, or upon the Proj ects, except Permi tted 
Encumbrances. 

(b) The Corporation hereby represents that neither the 
execution and delivery of this Lease Agreement, the Assignment 
Agreement and the Trust Agreement, nor the fulfillment 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 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 
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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. 

SBCTION 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. 

SBCTION 5.25. CONSENT TO DISMISS. 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 Project or the ownership, rental, possession, operation, 
condition, sale or return 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. It is 
understood by and between the Corporation and the Board that this 
covenant is not intended to be and is not an indemnity. 

SBCTION 5.26. WAIVER 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. 

SBCTION 5.28. VEHICLES. The Board and the Corporation agree 
not to lease-purchase any vehicles or rolling stock under the terms 
of this Lease Agreement. 

SBCTION 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: 
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(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 
equipment, electric wiring or installation thereof, gas, water and 
steam pipes, stairs, porches, railings or walks; (e) broken glass; 
(f) the backing up of any sewer pipe or downspout; (g) the 
bursting, leaking 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; (j) the failing of any fixture, plaster 
or stucco; (k) damage to or loss by theft or otherwise of property 
of the Board or others; (1) acts or omissions of persons in the 
Proj ects, other tenants in the Proj ects, 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 respecti ve agents or employees. All 
property of the Board kept in the Projects shall be so kept at the 
Board's risk only and the Board shall save 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 party (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 other parties have been satisfied (stating 
exceptions, if any), to the extent known; (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. 
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SBCTION 5.32. BNVIRONMENTAL MATTERS. 

(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 (1%) 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 Comprehensive 
Environmental Response, Compensation and Liability Act, as amended 
(42 U.S.C. Section 9601, et. seq.) (together with 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 11001, et. seq.) (together with the regulations 
promulgated thereunder, "Title III"), the Clean Water Act, as 
amended (33 U.S.C. section 1321, et. seq.) (together with the 
regulations promulgated thereunder, "CWA"), the Clean Air Act, as 
amended (42 U.S.C. section 7401, 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, without 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 
ti tIe to such Proj ect ( collectively, "Laws and Regulations"). 
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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 sUbsections (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 thereto, 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, from or beneath a 
Project, (ii) pumped, spilled, leaked, disposed of, emptied, 
discharged or released (hereinafter collectively referred to as 
"Release") any material amount of Hazardous Materials on, from or 
beneath a Project, or (iii) stored any material amount of petroleum 
products at a Project in underground 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 
thelnaintenance .ofa 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, right-of-way, reciprocal easement agreement 
or other easement affecting a Project which is to be performed or 
complied with by it. 

(f) 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 
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to maintain such Project and then, only in compliance with all 
Environmental Requlations, and any state equivalent laws and 
requlations, nor shall it permit, as a result of any intentional or 
unintentional act or omission on its part or by any tenant, 
subtenant, licensee, quest, invi tee, contractor, employee and 
aqent, the storaqe, transportation, disposal or use of Hazardous 
Materials or the Release or threat of Release of Hazardous 
Materials on, from or beneath a Project excludinq, however, those 
Hazardous Materials in those amounts ordinarily found in or used in 
the maintenance of such Project, the use, storaqe, treatment, 
transportation and disposal of which shall be in compliance with 
all Environmental Requlations. 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 investiqations, studies, samplinq and 
testinq, and all remedial, removal and other actions necessary to 
cleanup and remove all Hazardous Materials so released, on, from 
or beneath a Project, in compliance with all Environmental 
Requlations. Notwithstandinq anythinq to the contrary contained 
herein, underqround storaqe 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. 

(q) The Board shall comply with, and shall cause its tenants, 
SUbtenants, licensees, quests, invitees, contractors, employees and 
aqents to comply with, all Environmental Requlations, and shall 
keep each Project free and clear of any liens imposed pursuant 
thereto (provided, however, that any such liens, if not discharqed, 
maybe bonded) .1.'heBoardshall cause each tenant under any lease, 
and use its best efforts to cause all of such tenant's SUbtenants, 
aqents, licensees, employees, contractors, quests and invitees and 
the quests and invitees of all of the foreqoinq to comply with all 
Environmental Requlations with respect to the Project; provided, 
however, that notwithstandinq that a portion of this covenant is 
limited to the Board's use of its best efforts, the Board shall 
remain solely responsible for ensurinq such compliance and such 
limitation shall not diminish or affect in any way the Board~s 
obliqations contained in subsection (h) hereof as provided in said 
SUbsection (h). Upon receipt of any notice from any Person with 
reqard to the Release of Hazardous Materials on, from or beneath a 
Project, the Board shall qive 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 Requlation). 

(h) Irrespective of whether 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, aqents, officers, directors, trustees, successors 
and assiqns, from and aqainst any claims, demands , penalties, 
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fines, attorneys' 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), 
court 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 Materials 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 (five (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 (f) 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 survi ve any action by the Trustee or the 
Certificateholders or Credit Enhancers pursuant to the terms hereof 
or of the Trust Agreement or the 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 shall be on a 
Project in good condition and repair and comply with all Laws and 
Regulations, including Environmental Regulations, except as set 
forth in this section 5.32 and the Board shall take all actions to 
correct any violations of Laws and Regulations relating to any such 
tanks as set forth in this Section 5.32. 

41 

E-12



ARTICLB VI 

ASSIGNMENT; SUBLEASING; 
NET LEASE; AMENDMENT 

SECTION 6.01. ASSIGNMENT AND SUBLEASING BY THE BOARD. (a) 
Except as provided herein, this Lease Agreement may not be assigned 
by the Board without the written consent of the Corporation, or its 
assignee and each Credit Enhancer. 

(b) Notwithstanding any other prov1s1on of this Lease 
Agreement any Project, or portiop thereof, may be subleased by the 
Board, subject to Permitted Encumbrances and the rights and 
interests of the Trustee and each Credit Enhancer, in whole or in 
part, 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 suble~se 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 includible 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 thereof, by third parties. 

Cd) If an Event of Default occurs under this Lease Agreement, 
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 for 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, however, 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 Interest Component of the Basic Rent 
Payments received by the Owners of the certificates (other than 
Taxable Certificates) to become includible in gross income of such 
Owners for purposes of federal income taxation. 

SBCTION 6.03. TAX COVDAlf'l'S. (a) The Board and the 
Corporation hereby covenant that, notwithstanding any other 
provision of this Lease Agreement, neither of 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 141 (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 in 
this section, the Board and the Corporation may agree to entering 
into a Lease Schedule pursuant to which the Interest 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. 

SBCTION 6.04. NBT LEASB. 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, Real Estate 
Taxes, assessments, licenses, 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, payment 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 imposed 
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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 Agreement 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, payments 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 Date. 

SBCTION 6.05. UBNDKBN'l'. (a) This Lease Agreement may be 
amended in writing by the parties hereto or by their assignees on 
their behalf or in their name, without the consent of the Owners of 
the certificates (but with the consent of each Credit Enhancer 
which is not in payment default under 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 
materia,lly, ·adverselyaffect the interests ·ofthe 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 includible in gross income of the 
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 respect 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, if all 
Outstanding Certificates are secured by Credit Facilities and/or 
municipal bond insurance policies, upon the approval of the Credit 
Enhancers of all Certificates then 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 Certificates 
then Outstanding. 
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ARTICLB VII 

EVENT OF NOH-APPROPRIATION; EVENTS OF DEFAULT AND RBKEDIBS 

SBCTION 7.01. EVENT OF NOH-APPROPRIATION. (a) As provided 
herein, this Lease Agreement shall initially terminate at the end 
of the Initial 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 Term 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 for 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 ensuinq 
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 obliqated 
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, withi~ thirty (30) 
Business Days after the date on which such Event of 
Non-Appropriation occurs. The obligation to return the Projects 
shall survive the termination of this Lease Agreement. Under no 
circumstances shall the failure of the Board to appropriate 
sufficient moneys to pay Lease PaYl'Aents constitute a Default or 
Event of Default hereunder or require payment of a penalty, or in 
any way limit the right of the Board to purchase or utilize, 
buildings, facili ties . or equipment similar in function to the 
property leased hereunder. 
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SBeTIOR 7.02. BVBlf'l'S OJ' DBFAULT. The following shall be 
"Events of Default" under this Lease Agreement and the terms 
"Events of Default" and "Default" shall mean, whenever they are 
used in this Lease Agreement anyone 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 (i) return possession of all the 
Projects, other than Designated Equipment, to the Corporation, or 
its designee or assignee, subsequent to an Event of Non
Appropriation as required by section 7.01 hereof, or (ii) transfer 
title to and possession of the Designated Equipment for which Basic 
Rent Payments have not been paid in full to the Corporation, or its 
designee or assignee, subsequent to termination of the Lease 
Agreement as required by Section 4.07(b) 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 writing 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 right of the 
Board to cure such misrepresentation in the manner set forth in 
section 7.02(d) hereof; or 

(f) 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, 
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(or similar official) oOf the Board or for any substantial part of 
its property, or ordering the winding up or liquidation of its 
affairs, and such decree or order shall remain un stayed 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 
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. 

SECTION 7.03. REMEDIES ON DEPAULT. 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 
Agreement, to re-enter and take possession of the Projects, or 
any portion thereof, other than Designated Equipment, 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 7.02(c) hereof, without terminating this Lease 
Agreement, to re-enter and take possession of the Projects, or 
any portion thereof, other than Designated Equipment, 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 difference 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 thereof, 
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 taxation; or 

(iii) Except in the case of an Event of Default under 
section 7.02(c) hereof, to take whatever action at law or in 
equity that may appear necessary or desirable to collect the 
Lease Payments then due and thereafter to become due during 
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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 

(iv) 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 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 within the state of Florida as is specified by 
the Corporation or its assignee; or 

(v) To terminate this Lease Agreement, if it has not 
been previously terminated pursuant to section 7.01 hereof, 
and, wi thout 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 remove 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 right 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 otherwise be 
available to the Corporation or its assignee for arrears of 
Lease Payments 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, from the sale or 
other disposition of a Project, including moneys or damages 
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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 on the part of the Corporation, or its assignee, to 
terminate this Lease Agreement as a resul t of such Event of 
Default. 

SECTION 7.05. APPOINTMENT OF CORPORATION AS AGENT. The 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 terms 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 corporation, 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 may 
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 Payments, 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 
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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 time and as often as shall be deemed 
expedient by the Corporation, or its assignee. 

SECTION 7.07. REMEDIES NOT EXCLUSIVE. No remedy herein or by 
law conferred upon or reserved 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 other remedy conferred 
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 OJ' DOCUKENTS. All 
documents received by the corporation, or its assignee, or the 
Board under the provisions of this Lease Agreement shall be 
retained 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 OJ' 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 payment 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: Hillsborough School Board Leasing 
corporation 

c/o School Board of Hillsborough 
County, Florida 

901 East Kennedy Blvd. 
Tampa, Florida 33602 
Attention: Superintendent and General 

Director of Finance 
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If to the Board: 

If to the Trustee: 

School Board of Hillsborough County, 
Florida 

901 East Kennedy Blvd. 
Tampa, Florida 33602 
Attention: Superintendent and General 

Director of Finance 

NationsBank of Florida, N.A. 
400 North Ashley Drive, 6th Floor 
Tampa, Florida 33602 
Attention: Corporate Trust Department 

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 anyone 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 Agreement. 

SECTION 8.07. BEADINGS. 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 constitute a part 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. 

SECTION 8.01. 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 Corporation 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. 
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SBCTION 8.10. I'URTBBR ASSURANCBS. 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 carrying out the 
expressed intention of this Lease Agreement. 

SBCTION 8.11. CBRTII'ICATB ,01' OI'I'ICBRS. Every certificate 
with 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 certificate knows that 
the certificate or representations with respect to the matters upon 
which the certificate may be based are erroneous, or in the 
exercise of reasonable care should have known that the same were 
erroneous. 

SBCTION 8.12. BUSINBSS 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. 

SBCTION 8.13. BFI'ECT 01' DISSOLUTION 01' 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 
Agreement shall include such successor or successors. 

SBCTION 8.14. XUORANDUK. 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 Hillsborough 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. 

SBCTION 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 
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buildings in Florida. Additional information regarding radon and 
radon testing may be obtained from your county public health unit ... 

SECTION 8.16. COtJN'TERPARTS. 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. 

1M WITNESS WHERBOP, the parties hereto have caused this Lease 
Agreement to be executed in their respective names by their duly 
A\.l~b.(')rized Officers as of the date first above written. 

Attest: 

V~/~ 
Secretary 

(SEAL) 

Attest~ 

~~Ld~ 
Superintendent/Secretary 

HILLSBOROUGH SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

By::i .. 'd ~;.J 
t!esident 

SCHOOL BOARD OF HILLSBOROUGH COtJN'TY, 
FLORIDA, as Lessee 

By: 
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BXHIBIT B 

~ORX O~ RBQUISITION 
~OR PAYMENT O~ PROJBCT COSTS 

Date: 

Requisition Number: 

Total Disbursement Requested: $ ____________ __ 

certificates: [state Series of Certificates] (the "certificates") 

Lease Schedule No. (the "Lease Schedule") 

Account or Subaccount of Project Account: 

To: ______________ , as Trustee (the "Trustee") 

The School Board of Hillsborough County, Florida (the 
"Board"), consistent with the terms of the Trust Agreement, dated 
as of April 1, 1994 (the "Trust Agreement"), among the Board, the 
Trustee and the Hillsborough School Board Leasing Corporation (the 
"Corporation"), requests a disbursement from the above-described 

.,accountorsubaccount of· the Project Account in the aggregate 
amount set forth above, for payment or reimbursement of Project 
Costs incurred for the acquisition, construction and installation 
of a portion 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 Trustee 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 invoices, 
bills and statements or to transfer moneys 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: 

Amount Payee 

B-1 

Description 
of Project 

Cost 
Payment 

Instructions 

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: 

1. 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 an invoice and bill of sale for each 
item of Equipment specified on Schedule I attached hereto which 
constitutes a portion of the Project described in the Lease 
Schedule to be reimbursed hereby. Each item which consti tutes 
Designated Equipment 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 Equipment, shall be in 
the name of the Corporation and ti t1e to items of Designated 
Equipment 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 identified in Schedule IV attached hereto 
which consti tutes a portion of such proj ect to be reimbursed 
hereby. 

3. The Board has previously provided the Trustee with all 
documents required by section 6.03(d)(i) of the Trust Agreement 
prior to submitting any Requisition relating to construction of a 
'Building which is part of the Project described in the Lease 
Schedule. Attached hereto is a copy of a certificate of the 
__________ as required by section 6.03(d) (ii) of the Trust 
Agreement relating to the construction of a Building which is part 
of the Project described in the Lease Schedule and identified on 
Schedule III attached hereto. 

4. Attached hereto is a certification required by section 
6.03(d) (iii) of the Trust Agreement for any Architects' or 
Engineer's progress payments which are the subject of this 
Requisition, which payments are hereby approved by the Board. 

S. There are no liens against any such portion of the 
Project to be reimbursed hereby, other than Permitted Encumbrances. 

6. To date, the Board has timely complied with all its 
obligations under the Lease Agreement. 

7. All 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 
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Project Account or included in previous Requisitions submitted by 
the Board to the Trustee. 

8. The following constitutes an itemized list of the 
attachments to this certificate: 

(insert itemized list) 

9. 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 all remaining 
applicable Project Costs relating to the Lease Schedule as 
currently estimated. 

According to our records, the aggregate dollar amount 
for Project Costs relating to the Lease Schedule 

the amount requested in this Requisition) is 

10. 
disbursed 
(including 
$---------

11. 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. 
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SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA 

By: 
Title: 
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SCHEDULE 1: 

DESCRIPTION OP EQUIPMENT 
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SCHEDULE II 

DESCRIPTION OF DESIGNATED EQUIPMENT 
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SCHBDULB III 

DBSCRIPTION OF BUILDINGS 
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SCHBDULB IV 

DBSCRIPTION OP LAND 
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FORK OF REQUISITION 
FOR PAYMENT OPCOSTS OF ISSUANCE 

Date: 

Requisition Number: 

Total Disbursement Requested: $ ____________ __ 

Certificates: [state series of Certificates) (the "Certificates") 

Lease Schedule No. 

Account or Subaccount of Costs of Issuance Account: 

To: ___________ , as Trustee (the "Trustee") 

The School Board of Hillsborough County, Florida (the 
"Board"), consistent with the terms of the Trust Agreement, dated 
as of April 1, 1994 (the "Trust Agreement"), among the Board, the 
Trustee and the Hillsborough 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: 

Amount Payee 

B-8 

Description 
of Costs of 

:Issuance 
Payment 

Instructions 

To induce the Trustee to approve this Requisition and disburse 
such moneys from the above-described account or subaccount of the 
costs of Issuance Account, the undersigned certifies as follows: 

1. The Costs of Issuance which are described in the attached 
invoices have been approved by the Board. 

2. Attached hereto is an invoice for such Costs of Issuance. 

3. To date, the Board has timely complied with all its 
obligations under the Lease Agreement. 

4. All funds previously disbursed by the Trustee for costs 
of Issuance relating to the certificates from the above-described 
account or subaccount of the Costs of Issuance 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 certificates which have not been 
previously paid for with disbursements from such account or 
subaccount of the Costs of Issuance Account or included in previous 
Requisitions submitted by the Board to the Trustee. 

5. The following constitutes an itemized list of the 
attachments to this certificate: 

(insert itemized list) 

6. 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 sufficient to pay all 
remaining applicable Costs of Issuance as currently estimated. 

7. 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 $ ______ _ 

8. 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. 
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SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA 

By: 
Title: 

PORK OP LEASE SCHEDULE 

Schedule No. ___ ._ 
to the 

Master Lease-Purchase Agreement, 
dated as of April 1, 1994, 

between 
Hillsborough School Board Leasing Corporation 

(the "Corporation") 
and 

EXHIBIT C 

School Board of Hillsborough County, Florida (the "Board") 

THIS LEASE SCHEDULE NO. __ (the "Lease Schedule") is hereby 
entered into under and pursuant to that certain Master Lease
Purchase Agreement, dated as of April 1, 1994 (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 
respecti ve meanings therefor set forth in the Lease Agreement. 
Reference to "Lease Agreement" herein shall include the terms of 
this Lease Schedule. 

1. 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 
Lease Term shall commence on the Commencement 
terminate on ____________ _ 

(c) The Estimated Completion Date is 

3. certificates of Participation. 

The Maximum 
Date hereof and 

(a) The certificates of Participation issued under the 
Trust Agreement and related to this Lease Schedule are 
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identified as "Certificates of Participation (School Board of 
Hillsborough 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 
Hillsborough County, Florida" (the "Series 
certificates"). 

(b) The Credit Enhancer for the seri~s __ 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 ______________ ~ ______________ _ 

(f) 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 certificates 

Deposit to Series~ __ ~ 
Subaccount of capitalized 
Interest Account established 
for Series certificates 

Deposit to Series Subaccount 
of the Interest Account established 
for Series certificates 
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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. 
Series 

Desianated Equipment. The Designated Equipment for the 
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 Lease Agreement to be submitted with this Lease 
Schedule are attached hereto as Schedule D. 

10. Assignment of Lease Agreement. 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 simultaneously assigned to the Trustee 
pursuant to the Assignment of Lease Agreement. 

11. Other Permitted Encumbrances. 

12. Special Terms and Conditions for Lease Schedule. 
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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 ____________ _ 

(SEAL) 

(SEAL) 
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HILLSBOROUGH SCHOOL 
LEASING CORPORATION 

By: 

Title: 

Date: 

Attest: 

BOARD 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA 

By: 

Title: 

Date: 

Attest: 

Remaining 
Basic Rent 
Payment Date 

Interest 
Component 

BASIC RENT SCHEDULE 

Principal 
Component 

'rotal Basic 
Rent Payment 

Principal 
Component 

[Provide Basic Rent Schedule for each 
Group within Project] 
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SCHEDULE A 

PROJECT DESCRIPTION, PROJECT BUDGET, 
PROJECT SCHEDULE AND DESIGNATED EQUIPMENT 

C-6 

SCHEDULE B 
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SCHEDULB C 

DBSCRIPTION OP THB LAND 
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SCHEDULE D 

DOCt1KENTS REQUIRED BY SECTION 3.01(C) OF THE LEASE AGREEMENT 
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EXHIBIT D 

MEMORANDUM OF LEASE AND NOTICE OF OPTION , 
FIRST AMENDMENT TO MASTER LEASE-PURCHASE AGREEMENT 

by and between 

HILLSBOROUGH SCHOOL BOAHD LEASING CORPORATION, 
as Lessor 

and 

SCHOOL BOARD OF HILLSBOROUGH COUNTY, FLORIDA, 
as Lessee 

Dated as of February 19,2003 
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FIRST AMENDMENT TO MASTER LEASE-PURCHASE AGREEMENT 

THIS FIRST AMENDMENT TO MASTER LEASE-PURCHASE AGRE,EMENT, 
dated as of February 19, 2003 (the "First Amendment to Master Lease-Purchase Agreement"), 
amending the Master Lease-Purchase Agreement, dated as of Aprill, 1994, as heretofore amended 
and supplemented (the "Lease Agreement"), by and between the HILLSBOROUGH SCHOOL 
BOARD LEASING CORPORATION, anot-for-profit ed.ucational corporation duly organized and 
existing under the laws ofthe State of Florida (the "Corporation"), and the SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA, acting as the governing body of the Hillsborough 
County School District (the "Board"). 

WIT N E SSE T H: 

WHEREAS, the Board has heretofore deemed it in its best interests to lease-purchase certain 
real andJor personal property from time to time and has heretofore entered into a Master Lease
Purchase Agreement, dated as of April 1, 1994, as amended and supplemented (the "Lease 
Agreement"), between the Corporation, as lessor, and the Board, as lessee; and 

WHEREAS, the Board desires to provide for the delivery from time to time of Hedge 
Agreements (defined herein); and 

WHEREAS, in order to provide for the delivery of Hedge Agreements related to 
Outstanding Certificates it is necessary to amend certain provisions of the Lease Agreement; 

NOW, THEREFORE, inconsiderationofthe mutual agreements and covenants in the Trust 
Agreement (defined in the Lease Agreement) and Lease Agreement contained and for other valuable 
consideration, the parties hereto agree as follows: 

::-iJ£CnUN 1. AUTHORIZATION. This First Amendment to Master Lease-
Purchase Agreement is being entered into in accordance with (i) the provisions of the Act, (ii) a 
resolution of the Board adopted on February 18, 2003 and (iii) Section 6.05(b) of the Lease 
Agreement 

SECTION 2. D EFINITI 0 NS. The words and terms which are defined in the Lease 
Agreement (as amended hereby), shaH have the same meanings ascribed to them when used herein, 
unless the context or use indicates a different meaning or intent 

SECTION 3. AMENDMENTS TO EXHIBIT A (DEFINITIONS) TO THE 
LEASE AGREEMENT. (a) Exhibit A to the Lease Agreement is hereby amended by 
adding the following definitions of "Counterparty," "Hedge Agreement," "Hedge Obligations," 
"Hedge Receipts" and "Termination Fees": 

"Counterparty" shall mean the Person entering into a Hedge Agreement 
with the Board. 

"Hedge Agreement" shall mean an interest rate exchange agreement, an 
interest rate swap agreement, a forward purchase contract, a put option contract, a 
call option contract or any other financial product which is used by the 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 Agreement. 

"Hedge Obligations" shall mean the periodic amounts required to be paid 
by the Board on the related notional amount under a Hedge Agreement determined 
in accordance with a formula set forth in the Hedge Agreement (similar to payment 
of interest on the related notional amount), but excluding Termination Fees which are 
not payable by a Credit Enhancer pursuant to the terms of any bond insurance policy 
or Credit Facility securing the obligation of the Board to make certain payments 
under a Hedge Agreement 

"Hedge 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 Obligations. 

"Termination Fees" means any payments due by the Board under a Hedge 
Agreement, other than Hedge Obligations. 

(b) Exhibit A to the Lease Agreement is hereby amended by amending 
and restating the definition of "Basic Rent" or "Basic Rent Payment" in its entirety 
with the foUowing: 
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It Basic Kent" or 11 Basic Rent Payment" means (i) the Basic Rent Payments 
set forth in the Lease Schedules, as the same may be adjusted pursuant to the terms 
of the Lease Agreement and (ii) Hedge Obligations. 

SECTION 4. AMENDMENTS TO SECTION 4.03 OF THE LEASE 
AGREEMENT. Subsections (b) and (e) of Section 4.03 of the Lease Agreement are hereby 
amended in their entirety to read as follows: 

neb) 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 modified or 
amended from time to time 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 shall be stated in each Lease Schedule; provided that Hedge 
Obligations shall always constitute an Interest Component. The portion of the Basic 
Rent attributable to the Interest Component shall not exceed the maximum rate 
permitted by Section 215.84, Florida Statutes. Each Project may be divided into 
Groups of leased property as described in the Lease Schedule relating thereto. The 
Principal Component and Interest Component 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 
Paymen.t Date on or prior to each such Basic Rent Payment Date in accordance with 
the applicable Lease Schedule andJor Hedge Agreement, subject to the provisions of 
Sections 4.06 and 7.0 I hereof. THE BOARD SHALL NOT BUDGET Al\fD 
APPROPRIATE AVAILABLE REVENUES FOR A PORTION OF THE 
PROJECTS LEASED PURSUANT TO THIS LEASE AGREEMENT; rT MUST 
BUDGET AND APPROPRIATE LEASE PAYMENTS FOR ALL OF THE 
PROJECTS DESCRIBED ON ALL LEASE SCHEDULES ENTERED INTO 
PURSUANT TO THIS LEASE AGREEMENT OR NONE OF THEM. AU Basic 
Rent Payments shall be paid in arrears. The Board shall pay the Basic Rent due 
hereunder to the Trustee at its Principal Office and the Trustee shaH apply same as 
provided in the Trust Agreement. The Board shall specifY which subaccount of the 
Interest Account and Principal Account the Basic Rent Payments shall be deposited 
in, provided that aU Hedge Receipts shall be deposited in a subaccount ofthe 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 requirC"Ai 
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. II 
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IN WITNESS WHEREOF, the parties have executed this First Amendment to Master 
Lease-Purchase Agreement by their officers thereunto duly authorized as of the date and year first 
written above. 

(SEAL) 

ATTEST: 

s~~ 
(SEAL) 

SuperintendenUSecretary 

CONSENT: 

MBIA INSURANCE CORPORATION 

By ______________________ _ 
Title: 

HILLSBOROUGH SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

By: 
President 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Lessee 

By: 
Chairman 
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IN WITNESS WHEREOF, the parties have executed this First Amendment to Master 
Lease-Purchase Agreement by their officers thereunto duly authorized as of the date and year first 
written above. 

(SEAL) 

ATTEST: 

Secretary 

(SEAL) 

ATTEST: 

Superintendent/Secretary 

CONSENT: 

MBIA INSURANCE CORPORATION 

B~~ Title: ~ (S Assistant cretar:~ 

HILLSBOROUGH SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

By: 
President 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Lessee 

By: 
Chairman 
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SECOND AMENDMENT TO MASTER LEASE-PURCHASE AGREEMENT 

by and between 

HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

and 

SCHOOL BOARD OF IDLLSBOROUGH COUNTY, FLORIDA, 
as Lessee 

Dated as of January 1,2007 
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SECOND AMENDMENT TO MASTER LEASE-PURCHASE AGREEMENT 

THIS SECOND AMENDMENT TO MASTER LEASE-PURCHASE 
AGREEMENT, dated as of January 1,2007 (the "Second Amendment to Master Lease
Purchase Agreement"), amending the Master Lease-Purchase Agreement, dated as of 
April 1, 1994, as heretofore amended and supplemented (the "Lease Agreement"), by and 
between the HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, a 
not-for-profit educational corporation duly organized and existing under the laws of the 
State of Florida (the "Corporation"), and the SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA, acting as the governing body of the 
Hillsborough County School District (the "Board"). 

WIT N E SSE T H: 

WHEREAS, the Board has heretofore deemed it in its best interests to lease
purchase certain real and/or personal property from time to time and has heretofore 
entered into a Master Lease-Purchase Agreement, dated as of April 1, 1994, as amended 
and supplemented (the "Lease Agreement"), between the Corporation, as lessor, and the 
Board, as lessee; and 

WHEREAS, as a result of the Board's inability to obtain windstorm damage 
insurance coverage in the amounts specified in Section 5.05 of the Lease Agreement, the 
Board desires to amend said Section 5.05 to reflect the charges in the insurance market 
since April 1, 1994; 

NOW, THEREFORE, in consideration of the mutual agreements and covenants 
in the Trust Agreement (defined in the Lease Agreement) and Lease Agreement 
contained and for other valuable consideration, the parties hereto agree as follows: 

SECTION 1. AUTHORIZATION. This Second Amendment to Master 
Lease-Purchase Agreement is being entered into in accordance with (i) the provisions of 
the Act, and (ii) Section 6.05(b) of the Lease Agreement. 

SECTION 2. DEFINITIONS. The words and terms which are defined in 
the Lease Agreement (as amended hereby), shall have the same meanings ascribed to 
them when used herein, unless the context or use indicates a different meaning or intent. 

SECTION 3. AMENDMENT OF SECTION 5.05 OF THE LEASE 
AGREEMENT. Section 5.05 of the Lease Agreement is hereby amended and restated in 
its entirety to read as follows: 

"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 shall be in an amount equal to the lesser of (i) one 
hundred percent (100%) of the replacement cost of the Projects, (ii) the Principal 
Component of the Basic Rent Payments then remaining unpaid, (iii) $75,000,000 
per occurrence or (iv) such lesser amount as is available to the Board at 
commercially reasonable costs, as set forth in a Certificate of an Insurance 
Consultant filed with the Board, the Trustee and each Credit Enhancer. Such 
insurance may be subject to deductible clauses not to exceed $250,000 in the 
aggregate for anyone loss or, in the case of windstorm damage, two percent (2%) 
of the replacement cost. 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. The provisions of this 
Section 5.05, as amended, supersede in all respects the provisions contained in 
outstanding Lease Schedules (particularly, Section 10 thereof) related to 
property and casualty insurance in conflict hereto and dated prior to 
January 1,2007. 

(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 occurrences 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 Enhancer(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 
unavailable 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 insurance required to be maintained by the Board pursuant to 
this Section 5.05 shall be provided by carriers rated at least "A" by Standard & 
Poor's Corporation (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 
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rating. If an insurer's rating falls below "A" (or, with 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 4. PROVISIONS OF LEASE AGREEMENT NOT 
OTHERWISE MODIFIED. Except as expressly modified or amended hereby, the 
Lease Agreement shall remain in full force and effect. To the extent of any conflict 
between the terms of the Lease Agreement and this Second Amendment to Master Lease
Purchase Agreement, the terms hereof shall control. 

SECTION 5. THIRD PARTY BENEFICIARIES. Nothing in this 
Second Amendment to Master Lease-Purchase 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 Enhancers, Counterparties and the 
Board any rights, remedies or claims under or by reason of this Second Amendment to 
Master Lease-Purchase Agreement or any covenants, condition or stipulation hereof; and 
all covenants, stipulations, promises and agreements in this Second Amendment to 
Master Lease-Purchase 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 
Credit Enhancers, Counterparties and the Board. 

SECTION 6. COUNTERPARTS. This Second Amendment to Master 
Lease-Purchase 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 7. 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 Second 
Amendment to Master Lease-Purchase Agreement, nor shall they affect its meaning, 
construction or effect. . 

SECTION 8. LAWS. This Second Amendment to Master Lease-Purchase 
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 Second Amendment to 
Master Lease-Purchase Agreement by their officers thereunto duly authorized as of the 
date and year first written above. 

(SEAL) 

ATTEST: 

(SEAL) 

ATTEST: 

~1AA.~ 
Sup rinte a nt/Secretary 

CONSENT: 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, as Lessor 

BY:~.~ 
~esident 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Lessee 

MBIA INSURANCE CORPORATION 

By 
Title: 
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IN WITNESS WHEREOF, the parties have executed this Second Amendment to 
Master Lease-Purchase Agreement by their officers thereunto duly authorized as of the 
date and year first written above. 

(SEAL) 

ATTEST: 

Secretary 

(SEAL) 

ATTEST: 

Superintendent/Secretary 

CONSENT: 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, as Lessor 

By: 
President 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Lessee 

By: 
Chairman 

MBIA INSURANCE CORPORATION 

By 
Title: 
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SECOND AMENDED AND RESTATED 
LEASE SCHEDULE NO. 2007 

 
 

Second Amended and Restated Schedule No. 2007 
to the 

Master Lease-Purchase Agreement, 
dated as of April 1, 1994, 

between 
Hillsborough School Board Leasing Corporation (the "Corporation") 

and 
The School Board of Hillsborough County, Florida (the "Board") 

 
 

THIS SECOND AMENDED AND RESTATED LEASE SCHEDULE NO. 
2007 (the "Amended and Restated Lease Schedule") hereby amends and restates in its 
entirety Lease Schedule No. 2007, dated as of April 1, 2007, between the Corporation 
and the Board, as heretofore amended and supplemented (the "Prior Lease Schedule"), to 
that certain Master Lease-Purchase Agreement, dated as of April 1, 1994 between the 
Board and the Corporation, as amended (the "Master Lease Agreement.")  The Master 
Lease Agreement, together with this Amended and Restated Lease Schedule are 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 2007 Project as herein described.  All defined terms not otherwise 
defined herein shall have the respective meanings therefor set forth in the (i) Lease 
Agreement or (ii) Master Trust Agreement, dated as of April 1, 1994, among the Board, 
the Corporation and the Trustee, as amended and supplemented, particularly as 
supplemented by the Series 2016A Supplemental Trust Agreement (the "Series 2016A 
Supplemental Trust Agreement"), dated as of March 1, 2016, among the Board, the 
Corporation and the Trustee (collectively, the "Trust Agreement").  Reference to "Lease 
Agreement" herein shall include the terms of this Amended and Restated Lease Schedule. 

1. Findings.  The Board and the Corporation hereby find and determine that: 

(a) The Board has heretofore executed and delivered the Master Lease 
Agreement pursuant to which it has established a master lease-purchase program. 

(b) The Board has heretofore leased the Series 2007 Project from the 
Corporation in accordance with the terms of the Lease Agreement. 
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(c) The Board has heretofore caused the Series 2007 Certificates (as defined in 
the Series 2016A Supplemental Trust Agreement) to be executed, authenticated and 
delivered by the Trustee in connection with the financing of the costs of acquisition and 
construction and the Board's leasing of the Series 2007 Project.   

(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 an advanced basis, the outstanding Series 
2007 Certificates maturing on July 1 in the years 2018 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 2016A Certificates (as defined herein) 
pursuant to the Master Trust Agreement and the Series 2016A Supplemental Trust 
Agreement.  

(f) The Board and the Corporation further agree to use a portion of the 
proceeds of the Series 2016A Certificates, together with other available funds, 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 March 31, 2016 (the "Escrow Deposit Agreement"), between the Board and The 
Bank of New York Mellon Trust Company, N.A., as Escrow Agent, in order to 
restructure and reduce certain Basic Rent Payments payable under the Lease Agreement 
as aforesaid and (ii) pay costs associated with the issuance of the Series 2016A 
Certificates.  The portion of the proceeds of the Series 2016A 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.  The refunding of the Refunded 
Certificates is in the best interests of the Board and the Corporation because it results in a 
decrease in Basic Rent Payments associated with the portion of the Series 2007 Project 
refinanced with the proceeds of the Refunded Certificates. 

(g) The deposit of the prepaid Basic Rent Payments into the escrow deposit 
trust fund, together with any investment earnings, 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 redeemed 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 lease the Series 2007 Project and agree 
to make Basic Rent Payments sufficient to pay the principal of and interest on the Series 
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2016A Certificates and the Series 2007 Certificates maturing on July 1 in the years 2016 
through 2017, inclusive, that are not being refunded in connection with the issuance of 
the Series 2016A Certificates (the "Outstanding Series 2007 Certificates").  

2. Series 2007 Project.  The leased property, which is described in Section 6 
of this Lease Schedule (the "Series 2007 Project"), and had a Maximum Cost of 
$89,974,102, was acquired, constructed and 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 
Lease Schedule and the Lease Agreement: 

(a) The Commencement Date for the Series 2007 Project 
was April 24, 2007. 

(b) The Initial Lease Termination Date of the lease of the Series 2007 
Project was June 30, 2007.  The Maximum Lease Term commenced on the 
Commencement Date and shall terminate on June 30, 2031. 

(c) The Estimated Completion Date is not applicable. 

4. Certificates of Participation. 

(a) The Certificates of Participation issued under the Amended and 
Restated Trust Agreement and related to this Lease Schedule are identified as 
(i) "Refunding Certificates of Participation (School Board of Hillsborough 
County, Florida Master Lease Program), Series 2016A (the "Series 2016A 
Certificates") and (ii) the Outstanding Series 2007 Certificates, each 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 
Hillsborough County, Florida.  

(b) The Credit Enhancer for the Outstanding Series 2007 Certificates is 
National Public Finance Guarantee Corporation ("National PFG"), as reinsurer of 
MBIA Insurance Corporation ("MBIA").  The Series 2016A Certificates shall not 
be secured by credit enhancement. 

(c) The Reserve Requirement for the Series 2016A Certificates and the 
Outstanding Series 2007 Certificates shall be zero ($0.00). 

(d) There is no Optional Prepayment Date for the Outstanding Series 
2007 Certificates.  The Optional Prepayment Date for the Series 2016A 
Certificates is July 1, 2026. 
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(e) For purposes of Section 5.08(c) of the Lease Agreement, Net 
Proceeds of any insurance or condemnation award relating to the Series 2007 
Project shall be allocated to the Series 2016A Certificates, on a pro rata basis with 
the Outstanding Series 2007 Certificates.  With respect to the Outstanding Series 
2007 Certificates, the portion of such Net Proceeds allocable thereto shall be 
applied to the Mandatory Prepayment thereof in accordance with the Supplemental 
Trust Agreement related thereto.  With respect to the Series 2016A Certificates, 
the portion of the Net Proceeds relating to the Series 2007 Project allocable to the 
Series 2016A Certificates under this Amended and Restated Lease Schedule shall 
be applied in accordance with Section 14 below. 

(f) The Closure Date of the Series 2007 Subaccount of the Project 
Account established for the Series 2007 Certificates, for purposes of Section 
6.03(g) of the Trust Agreement is not applicable. 

5. Basic Rent and Basic Rent Payment Dates.  The Basic Rent payable by the 
Board to the Corporation with respect to the Series 2007 Project under the Lease 
Agreement is described in Schedule A attached hereto.  Basic Rent is due and payable by 
the Board no later than the 15th day prior to each Basic Rent Payment Date.  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 proceeds of the Series 2007 
Certificates (net of underwriters' discount) were disbursed as follows: 

Deposit to Series 2007 Subaccount of Project Account established for 
the Series 2007 Certificates .......................................................  $85,000,000.00 

 
Deposit to Series 2007 Subaccount of Costs of Issuance Account 

established for the Series 2007 Certificates ..............................  $580,826.08* 
__________ 
*$316,000.00 of which was wired directly to MBIA at closing. 
 

(b) The proceeds of the Series 2016A Certificates (net of underwriters' discount 
of $179,961.89) shall be disbursed as follows: 

Deposit to the Series 2016A Subaccount of the Costs of Issuance Account 
 established for the Series 2016A Certificates.  ........................   $268,905.23 

 
Deposit to Escrow Fund as prepaid Basic Rent 

for the Refunded Certificates.  ..................................................  63,346,533.13 
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7. The Series 2007 Project.  The Project Description, Project Budget and 
Project Schedule for the Series 2007 Project are attached hereto as Schedule B.  
Notwithstanding any provision of the Lease Agreement to the contrary, that portion 
of the Series 2007 Project comprised of High School "SSS" shall be secured, on a 
proportionate basis, by this Second Amended and Restated Lease Schedule, Fourth 
Amended and Restated Lease Schedule No. 2004C and Third  Amended and 
Restated Lease Schedule No. 2006A and that portion of the Series 2007 Project 
comprised of Middle School "SS" shall be secured, on a proportionate basis, by 
both this Second Amended and Restated Lease Schedule and Third Amended and 
Restated Lease Schedule No. 2006A. 

8. Designated Equipment.  The Designated Equipment for the Series 2007 
Project is attached hereto as part of Schedule B. 

9. The Land.  A description of the Land, 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 2007 Project 
shall be located shall be the lesser of (i) $1,000,000 per each Series 2007 Project site or 
(ii) the fair market or agreed upon value of each site. 

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 
Agreement.  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 April 1, 1994 (as amended) and that all of 
its right, title and interest in the Ground Lease Agreement, have been assigned to the 
Trustee pursuant to the Assignment of Ground Lease, dated as of April 1, 2007 (as 
amended). 

13. Other Permitted Encumbrances.  Those encumbrances set forth in the title 
policies delivered in connection with any Series 2007 Project component 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 
Master Lease Agreement, if the pro rata portion of the Net Proceeds related to the Series 
2007 Project allocable to the Series 2016A Certificates are not greater than the amount of 
the Basic Rent Payments represented by the Series 2016A Certificates 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 
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Series 2016A Certificates for the next two interest Payment Dates and then to pay the 
Principal Component next coming due.  In the event such Net Proceeds are greater than 
the amount of the Basic Rent Payments represented by the Series 2016A Certificates 
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 
portion of the Net Proceeds of such insurance or condemnation award allocable to the 
Series 2016A Certificates 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 2016A Subaccount of the Interest Account, or Series 
2016A Subaccount of the Principal Account, as applicable, to be credited against the 
payments next due to such accounts or subaccounts. 

15. Certification Required by Lease Agreement.  Pursuant to Section 3.01(c)(ii) 
of the Lease Agreement, the Chairman of the Board hereby reaffirms the Board's 
covenants, representations and warranties made under the Lease Agreement, except as 
modified hereby, and further certifies that no default has occurred and is continuing under 
the Lease Agreement. 

16. Special Terms and Conditions for this Amended and Restated Lease 
Schedule. 

Notices.  With respect to the Outstanding Series 2007 Certificates, copies of all 
notices required to be given to a Credit Enhancer pursuant to the Lease Agreement shall 
be given to National PFG at the following address: 
 

National Public Finance Guarantee Corporation 
113 King Street 
Armonk, New York 10504 
Attention:  Surveillance 

 
Supplemental Provisions Required by National PFG.  For purposes of this 

Amended and Restated Lease Schedule, with respect to the Outstanding Series 2007 
Certificates only, the following provisions shall apply: 

(1) To the extent the Board elects to self-insure for any damage or 
liability as provided in Section 5.07 of the Lease Agreement, such self-insurance 
monies may not be commingled with other Board monies; and 

(2) The Board may not sublease the Series 2007 Project pursuant to 
Section 6.01 of the Lease Agreement without the prior consent of National PFG; 
and 
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(3) National PFG shall direct and control all remedies relating to the 
Series 2007 Certificates pursuant to Section 7.03 of the Lease Agreement so long 
as National PFG has not defaulted on any of its payment obligations under the 
Financial Guaranty Insurance Policy. 

IN WITNESS WHEREOF, each of the parties hereto have caused this Amended 
and Restated Lease Schedule No. 2007 to be executed by their proper corporate officers, 
all as of the 1st day of March, 2016. 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION 

 
 

By:     
President 

 
(SEAL) 

Attest:     
  Secretary 

 
SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA  

 
 

By:     
Chairman 

(SEAL) 
 

Attest:     
  Superintendent/Secretary 
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 SCHEDULE A 
 

TOTAL BASIC RENT SCHEDULE 
(Rent due on June 15 and December 15 next preceding each 

Certificate Payment Date) 
 

Date Principal Interest Debt Service 
7/1/2016 $2,765,000.00  $    787,084.72  $3,552,084.72  
1/1/2017 -  1,391,250.00  1,391,250.00  
7/1/2017 2,875,000.00  1,391,250.00  4,266,250.00  
1/1/2018 -  1,333,750.00  1,333,750.00  
7/1/2018 2,540,000.00  1,333,750.00  3,873,750.00  
1/1/2019 -  1,270,250.00  1,270,250.00  
7/1/2019 2,670,000.00  1,270,250.00  3,940,250.00  
1/1/2020 -  1,203,500.00  1,203,500.00  
7/1/2020 2,790,000.00  1,203,500.00  3,993,500.00  
1/1/2021 -  1,133,750.00  1,133,750.00  
7/1/2021 2,940,000.00  1,133,750.00  4,073,750.00  
1/1/2022 -  1,060,250.00  1,060,250.00  
7/1/2022 3,085,000.00  1,060,250.00  4,145,250.00  
1/1/2023 -      983,125.00      983,125.00  
7/1/2023 3,235,000.00      983,125.00  4,218,125.00  
1/1/2024 -      902,250.00      902,250.00  
7/1/2024 3,405,000.00      902,250.00  4,307,250.00  
1/1/2025 -      817,125.00      817,125.00  
7/1/2025 3,570,000.00      817,125.00  4,387,125.00  
1/1/2026 -      727,875.00      727,875.00  
7/1/2026 3,750,000.00      727,875.00  4,477,875.00  
1/1/2027 -      634,125.00      634,125.00  
7/1/2027 3,735,000.00      634,125.00  4,369,125.00  
1/1/2028 -      540,750.00      540,750.00  
7/1/2028 3,925,000.00      540,750.00  4,465,750.00  
1/1/2029 -      442,625.00      442,625.00  
7/1/2029 4,120,000.00      442,625.00  4,562,625.00  
1/1/2030 -      339,625.00      339,625.00  
7/1/2030 4,325,000.00      339,625.00  4,664,625.00  
1/1/2031 -      231,500.00      231,500.00  
7/1/2031 9,260,000.00      231,500.00  9,491,500.00  

      
  $58,990,000.00  $26,810,584.72  $85,800,584.72  
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BASIC RENT SCHEDULE BY GROUP 
 

Strawberry Crest High School "UUU" 
(Rent Due on June 15 and December 15 next preceeding each  

Certificate Payment Date) 
    

Date Principal Interest Debt Service 
    

7/1/2016 $2,183,911.48  $  621,672.10  $2,805,583.58  
1/1/2017 -    1,098,866.85  1,098,866.85  
7/1/2017 2,270,794.03  1,098,866.85  3,369,660.89  
1/1/2018 -    1,053,450.97  1,053,450.97  
7/1/2018 2,006,197.16  1,053,450.97  3,059,648.14  
1/1/2019 -    1,003,296.04  1,003,296.04  
7/1/2019 2,108,876.55  1,003,296.04  3,112,172.59  
1/1/2020 -    950,574.13  950,574.13  
7/1/2020 2,203,657.52  950,574.13  3,154,231.64  
1/1/2021 -    895,482.69  895,482.69  
7/1/2021 2,322,133.73  895,482.69  3,217,616.42  
1/1/2022 -    837,429.35  837,429.35  
7/1/2022 2,436,660.73  837,429.35  3,274,090.08  
1/1/2023 -    776,512.83  776,512.83  
7/1/2023 2,555,136.94  776,512.83  3,331,649.77  
1/1/2024 -    712,634.41  712,634.41  
7/1/2024 2,689,409.98  712,634.41  3,402,044.39  
1/1/2025 -    645,399.16  645,399.16  
7/1/2025 2,819,733.81  645,399.16  3,465,132.97  
1/1/2026 -    574,905.81  574,905.81  
7/1/2026 2,961,905.26  574,905.81  3,536,811.07  
1/1/2027 -    500,858.18  500,858.18  
7/1/2027 2,950,057.64  500,858.18  3,450,915.82  
1/1/2028 -    427,106.74  427,106.74  
7/1/2028 3,100,127.51  427,106.74  3,527,234.25  
1/1/2029 -    349,603.55  349,603.55  
7/1/2029 3,254,146.58  349,603.55  3,603,750.13  
1/1/2030 -    268,249.89  268,249.89  
7/1/2030 3,416,064.07  268,249.89  3,684,313.96  
1/1/2031 -    182,848.28  182,848.28  
7/1/2031 7,313,931.40  182,848.28  7,496,779.68  

       
  $46,592,744.39  $21,176,109.86  $67,768,854.26  
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Steinbrenner High School "SSS" 
(Rent Due on June 15 and December 15 next preceeding each 

Certificate Payment Date) 
    

Date Principal Interest Debt Service 
    

7/1/2016 $175,656.74  $50,002.44  $225,659.18  
1/1/2017 -      88,384.25    88,384.25  
7/1/2017 182,644.89    88,384.25  271,029.14  
1/1/2018 -      84,731.35    84,731.35  
7/1/2018 161,362.79    84,731.35  246,094.14  
1/1/2019 -      80,697.28    80,697.28  
7/1/2019 169,621.52    80,697.28  250,318.80  
1/1/2020 -      76,456.74    76,456.74  
7/1/2020 177,244.96    76,456.74  253,701.70  
1/1/2021 -      72,025.62    72,025.62  
7/1/2021 186,774.26    72,025.62  258,799.87  
1/1/2022 -      67,356.26    67,356.26  
7/1/2022 195,985.91    67,356.26  263,342.17  
1/1/2023 -      62,456.61    62,456.61  
7/1/2023 205,515.21    62,456.61  267,971.82  
1/1/2024 -      57,318.73    57,318.73  
7/1/2024 216,315.08    57,318.73  273,633.81  
1/1/2025 -      51,910.86    51,910.86  
7/1/2025 226,797.31    51,910.86  278,708.17  
1/1/2026 -      46,240.92    46,240.92  
7/1/2026 238,232.47    46,240.92  284,473.39  
1/1/2027 -      40,285.11    40,285.11  
7/1/2027 237,279.54    40,285.11  277,564.65  
1/1/2028 -      34,353.12    34,353.12  
7/1/2028 249,349.98    34,353.12  283,703.11  
1/1/2029 -      28,119.37    28,119.37  
7/1/2029 261,738.07    28,119.37  289,857.45  
1/1/2030 -      21,575.92    21,575.92  
7/1/2030 274,761.45    21,575.92  296,337.37  
1/1/2031 -      14,706.88    14,706.88  
7/1/2031 588,275.38    14,706.88  602,982.26  

       
  $3,747,555.56  $1,703,240.48  $5,450,796.05  
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Barrington Middle School "SS" 
(Rent Due on June 15 and December 15 next preceeding each  

Certificate Payment Date) 
    

Date Principal Interest Debt Service 
    

7/1/2016   $61,396.43  $17,477.10  $78,873.53  
1/1/2017 -      30,892.51    30,892.51  
7/1/2017   63,838.96    30,892.51    94,731.47  
1/1/2018 -      29,615.73    29,615.73  
7/1/2018   56,400.33    29,615.73    86,016.06  
1/1/2019 -      28,205.72    28,205.72  
7/1/2019   59,286.97    28,205.72    87,492.68  
1/1/2020 -      26,723.54    26,723.54  
7/1/2020   61,951.55    26,723.54    88,675.09  
1/1/2021 -      25,174.76    25,174.76  
7/1/2021   65,282.28    25,174.76    90,457.03  
1/1/2022 -      23,542.70    23,542.70  
7/1/2022   68,501.98    23,542.70    92,044.68  
1/1/2023 -      21,830.15    21,830.15  
7/1/2023   71,832.71    21,830.15    93,662.86  
1/1/2024 -      20,034.33    20,034.33  
7/1/2024   75,607.54    20,034.33    95,641.87  
1/1/2025 -      18,144.14    18,144.14  
7/1/2025   79,271.34    18,144.14    97,415.48  
1/1/2026 -      16,162.36    16,162.36  
7/1/2026   83,268.21    16,162.36    99,430.57  
1/1/2027 -      14,080.65    14,080.65  
7/1/2027   82,935.14    14,080.65    97,015.79  
1/1/2028 -      12,007.28    12,007.28  
7/1/2028   87,154.06    12,007.28    99,161.34  
1/1/2029 -         9,828.42       9,828.42  
7/1/2029   91,484.01       9,828.42  101,312.43  
1/1/2030 -         7,541.32       7,541.32  
7/1/2030   96,036.00       7,541.32  103,577.33  
1/1/2031 -         5,140.42       5,140.42  
7/1/2031 205,616.97       5,140.42  210,757.39  

       
  $1,309,864.48  $595,325.16  $1,905,189.63  
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Bloomingdale High School Renovations 
(Rent Due on June 15 and December 15 next preceeding each 

Certificate Payment Date) 
    

Date Principal Interest Debt Service 
    

7/1/2016 $344,035.35  $ 97,933.08  $441,968.43  
1/1/2017 -    173,106.40  173,106.40  
7/1/2017 357,722.11  173,106.40  530,828.51  
1/1/2018 -    165,951.95  165,951.95  
7/1/2018 316,039.71  165,951.95  481,991.66  
1/1/2019 -    158,050.96  158,050.96  
7/1/2019 332,214.97  158,050.96  490,265.93  
1/1/2020 -    149,745.59  149,745.59  
7/1/2020 347,145.98  149,745.59  496,891.56  
1/1/2021 -    141,066.94  141,066.94  
7/1/2021 365,809.74  141,066.94  506,876.68  
1/1/2022 -    131,921.69  131,921.69  
7/1/2022 383,851.38  131,921.69  515,773.07  
1/1/2023 -    122,325.41  122,325.41  
7/1/2023 402,515.14  122,325.41  524,840.55  
1/1/2024 -    112,262.53  112,262.53  
7/1/2024 423,667.40  112,262.53  535,929.93  
1/1/2025 -    101,670.84  101,670.84  
7/1/2025 444,197.54  101,670.84  545,868.39  
1/1/2026 -      90,565.91    90,565.91  
7/1/2026 466,594.06    90,565.91  557,159.96  
1/1/2027 -      78,901.05    78,901.05  
7/1/2027 464,727.68    78,901.05  543,628.74  
1/1/2028 -      67,282.86    67,282.86  
7/1/2028 488,368.45    67,282.86  555,651.31  
1/1/2029 -      55,073.65    55,073.65  
7/1/2029 512,631.34    55,073.65  567,704.99  
1/1/2030 -      42,257.87    42,257.87  
7/1/2030 538,138.48    42,257.87  580,396.35  
1/1/2031 -      28,804.41    28,804.41  
7/1/2031 1,152,176.26    28,804.41       1,180,980.66  

       
  $7,339,835.59  $3,335,909.20  $10,675,744.78  
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 SCHEDULE B 
 
 
 SERIES 2007 PROJECT DESCRIPTION, SERIES 2007 PROJECT BUDGET, 
 PROJECT SCHEDULE AND DESIGNATED EQUIPMENT 
 
 
 PROJECT DESCRIPTION AND SCHEDULE 
 
 

Strawberry Crest High School "UUU" was constructed on approximately 43 acres 
located in Plant City.  The school is approximately 260,972 square feet and 
accommodates approximately 2,468 student stations for grades 9 through 12.  This 
project also included certain roadway improvements and water treatment improvements.   

Completion of Steinbrenner High School "SSS" was constructed on approximately 
50 acres located at Lutz Lake Fern Road and Suncoast Parkway.  The school is 
approximately 247,748 square feet and accommodates approximately 2,501 student 
stations for grades 9 through 12.  The school opened in August 2008.  This portion of the 
Series 2007 Project is secured, on a proportionate basis, by Lease Schedule No. 2004C, 
Lease Schedule No. 2006A and this Lease Schedule No. 2007. 

Completion of Barrington Middle School "SS" was constructed on approximately 
26 acres located in the Lake Hutto area.  The school is approximately 136,580 square feet 
and accommodates approx. 1,511 student stations for grades 6 through 8.  The school 
opened in August 2008.  This portion of the Series 2007 Project is secured, on a 
proportionate basis, by both Lease Schedule No. 2006A and this Lease Schedule 
No. 2007. 

Bloomingdale High School Renovations was constructed on the existing 
Bloomingdale High School campus.  The renovations included HVAC improvements, 
ADA improvements, new finishes, low-voltage system, replacement doors and windows, 
new lighting and correction of other existing deficiencies.  

Under certain conditions set forth in the Master Lease, the Board may substitute or 
add components to the above described Series 2007 Project and modify the Plans and 
Specifications thereof. 
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ESTIMATED PROJECT BUDGET* 
 
 
Strawberry Crest High School "UUU" 

Building & Site Preparation     $62,035,376 
Furniture, Fixtures and Equipment         5,029,895 
Roadway Improvements          4,000,000 
 
Subtotal        $71,065,271 
 

Steinbrenner High School "SSS" 
Building & Site Preparation       $5,144,341 
Furniture, Fixtures and Equipment            571,593 

 
Subtotal          $5,715,934 
 

Barrington Middle School "SS" 
Building & Site Preparation       $1,798,076 
Furniture, Fixtures and Equipment            199,786 

 
Subtotal          $1,997,862 

 
Bloomingdale High School Renovations 

Renovations        $11,195,035 
 

Subtotal        $11,195,035 
 

Total          $89,974,102 
 

______________________ 
* Includes investment earnings. 
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ESTIMATED DRAWDOWN SCHEDULE 
 

[Not Applicable] 
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DESIGNATED EQUIPMENT 
 

The portion of the Series 2007 Project consisting of (a) Bloomingdale High School 
renovations and (b) all equipment components not constituting fixtures of the educational 
facilities described under the heading "PROJECT DESCRIPTION AND SCHEDULE" 
above. 
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 EXHIBIT A TO SCHEDULE B 
 
 

EDUCATIONAL PLANT SURVEY EXCERPTS RELATED 
TO THE PROJECT COMPONENTS 

 
 
 
 [Not Required - See Attached FDOE Waiver] 
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 SCHEDULE C 
 
 

DESCRIPTION OF THE LAND 
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 SCHEDULE D 
 
 
DOCUMENTS REQUIRED BY SECTION 3.01(C) OF THE LEASE 
AGREEMENT 
 
 
1. Resolution of the School Board - See Tab 2.1. 
 
2. Certificate of School Board - See Tab 2.3. 
 
3. Ground Lease Agreement - See Tab 1.11. 
 
4. Series 2016A Supplemental Trust Agreement - See Tab 1.6. 
 
5. Memorandum of Ground Lease with respect to Series 2007 Project - See Tab 1.13. 

[THIS PAGE INTENTIONALLY LEFT BLANK] [THIS PAGE INTENTIONALLY LEFT BLANK] 
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This document prepared~; _. 

John It. Stokes, Esq. <. IJ ./ 
Nabors, Giplin , Nickerson, P.A. 
2502 Rocky Point Drive, suite 1060 
Tampa, Florida 33607 

ASSIGNKENT OF LEASE AGREEMENT 

by and between 

RECORD VERIFIED 

'f>~~ 
Clerk of ('.it';\lit Court -
~'I/'b?tO'J9h County. Fla
B)' lui' M. LaDue. D.C. 

~f[:739SfG 580 

HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

and 

NATIONSBAh~ OF FLORIDA, N.A., 
as Trustee 

Dated as of April 1, 1994 
RICHARD AKE 

. ~. 
~lEFlt< OF CIRCUIT OOuRT . 
t4ILLSBOROUG~ COUNTY ; 
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ASSIGNMENT OF LEASE AGREEKENT 
gff:7398ft . 582 . 

t'BIS -,,"SSIGNMENT OF LEASE ~GREEMEN'l', is made and entered into 
as 9! April 1,1-994, byapd. betW'een lIILLSBOROUGB SCHOOL BOARl) 
LE.ABING CORPORATION,a~inqle purpose, not-for-profit corporation 
duly organized and. validly existing under the laws of the state of 
FIQric1a . {the "Corporat19n"1 . andIiATIONSa,Am OF FLORIDA, Il.A., a 
n~ticmalbankin9' association with 9Qrporate trust 'powers duly 
qUalified to enter into 'this ,Assigrunent of Lease Agreement, not in 
its individual capacity but solely as trustee (the "Trustee"); 

• I ~ Il • • 8 • ~ .1 
In the joint and initial exercise of their powers, in 

c;onsideratiohof the mutual covenants herein contained, and for 
other va.luableconsideration, the parties hereto recite and agree 
as follows: 

SECTION 1. RECIT~S. (a) The Corporation and the Board 
have entered into the ~aster Lease-:-Purchase Agreement, dated as of 
April 1, 1994 (which, togetl1t~r with all amendments and Lease 
Schedules thereto, including, without limitation, Lease Schedule 
No. 1.994, dated as of April 1, 1994, shall be referred to herein as 
the -Lease Agreementtr ), between the Corporation and the Board, 
wpereby 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 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 Leape Agreement, the Soard is obligated 
to make certain Lease Payments to the Corporation, or its assignee. 
In order to $ecure 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 parti~s hereto has authority to enter into 
. this ,AssigJ1ltient of,Leas~Agre~lilent,and has taken all actions 
becessary to·authorize its officer to enter into it • 

.. . (~) Tlle, ~apit~liz~dwords and ter1ll.s used in this Assiqnment 
,9t ~a~e Agreelilent, t>u.t 'not otherwise defined herein, shall have 
t.lle lDeanings assigned to such words and terms in Exhibit A to the 
Lease Agreement. 

8ECTION 2. ASSIGNMENT. The Corporation, for good and 
valuable consideration received, does hereby irrevocably sell, 

~f~:7398fC 583 
. ' ' 

aS$iqn.an4 tran$fer ,to .. the 'l'rust~e, by absolute and outriqht 
assignment,. for tbei:>enefi,t ()f th,e Owne~s of the certificates, all 
of f,tsright, ti~le andj,nterest it:\the ~ase Agr~ement (other than 
Ute rigbt to ;receiYe il1detnnifie~tiqn pursuant to the Lease 
Agreement, ';.be .. ri9h~,t() enter into Lease Schedules from time to 
time and itos obligaticms' pr9vided; . tnSec~ion 6.03 of the Lease 
Agree;nent) ,inc;:ludinq, .its right to '~~cei Ve .Lease Payments from the 
B9~rd.luider the~ase .Aqreement and JtfjO' right to use, sell and re
l.etthe Project .. (Und~.:r ,~h~ circUJn$tanc'~$ <?,ontemplated by the Lease 
·-Aqr.e1llentl."n4theriq~t to'exe:reisesu6hrights and remedies as 

, '.re confe-rr.a on t,.he·. Corpor~tlon by the. ~ase Agreement. All 
,riglltc;pt the. C9rporation in ~ac.ht.e~se Sch~dule sh~ll be assigned 

tcf the' frustee~pon ex.e.¢uticmand 4eli:Very t,.he:r~of by absolute and 
'.outri9Iltes$igruDent,.. 'The ~.~$e J!aYmen~s sl)all );)e applied, and, the 
X"ightsfo .ssl9'J)ed c;~~l,.l .be'exerc.!sed,,'bytbe 1:rustee as provided 
lp't,be Trus~ Agreement. txcept ~9r any ~~se $9hedules which are 
,her~after attacl)~d to th~L~a$e Agi~emeri~ Itldheteafter assiqnec1 by 
theCorpora'tio'n . tt?; th,e'l'l:'u$1;:ee Ptlr~\,l~nt~9 an amendment to this 

,A~siqlUl)ent of teas~ Agt~emeJ:lt# the sale, A$.signment and conveyance 
r;>f :tJleriqbt&, ti~leandj,n;ere$t of the Corporation under and to 
the tease Agreement are immediately complete and effective for all 
purposes. 

JiECTIO~3 ."CC:EPTANC~. Tpe TX'ust~e hereby accepts such 
assignment l.ntrust . for the purpQse· of securing payment of the 
Certificates ang securing the 'rights of the O\otners of the 
Certificates issued pursuant. to the Trust Agreement. 

SECTION •• CONDlTIONS. This Assignment Agreement shall 
confer no right~ and impose no duties upon the Trustee beyond those 
expressly provided in the Trust Agreement. 

SECTION 5.' REJ,>RE6ENTATIONS AND loGREEHENTS. (a) With 
l;'espect to the ~ale, ~ssignJtlent and corweyance of the rights, title 
and interestQfth~. torp~oration l.lnder die t.ease Agreement, the 

. co+"poration represents,. ,-,arrants and covenants to and with the 
Tru'stee, for the benefit of the Owners of the Certificates, that: 

. (i) The Corporation is a single-purpose, not-for-profit 
corporation. dulyorqa.riized, validlY ~xisting and in qood 
~tanding - \ln~e"r . ~hel~wscif ,th.e. state of' Florida, with 
~orporate powers e,ri~ ~~thority to Owll its property and carry 
on i1:.& businessas'nowbeing conducted. 

(i$) Tpe. corp9ra~ion .1.&, duly qualified to transact 
b~slpe~sa,nd ,hold 'J?to~~r~y. ilJl<;t . is in 900d standing in the 
$t~t:~ ,Qf,.fl~r!.~A'"IlJ\d~h"el."¢,,~r ne<;:~S$Ary to perform its 
_!?,bli9,a~iol'ls uhQ'erthe Lease Agreement, the Trust Agreement and 
this '\ssignment Agreement. 

(iii) The t-;orp()r~tiC?n"h~~ 1ul,lt>ower. authority and legal 
right to ent~r lnt() ~n(i perfortij its. Qbligations under the 

. Lease' Agreement, the Trust Agreement and this Assignment 

2 
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Agreement; and tbe execut~on,dellvery and performance of the 
x,e~se A9ree~ent, the Tru$t Agree~entand this Assiqnment 
Agreement bY: the Corpor~tiori,tlaVe b:EJenduly authorized by all 
necessary c6rpora,te actions on the part of the Corporation, do 
J.lot re~ir. any stoCkholder app~oval or the approval or 
c~msent . of any tr\lst.ee orbolc1~r of any indebtedness or 
obliqat~~ns of the .. Corporation ot' -any other Person or .uch 
required approvals arid consents have heretofore been duly 
obtained. 

Cly) TJ'le execut!on, delivery and performance of the Lease 
Agreeme.~t, tbe'tru,~t "g.re~m~nt an4this "ssiqnment Agreement 

, dO no~ cOlltl"avene tnY _ Pl;ovis!on 'of any Articles, of 
, :tncorpQtationor Sy1a,,5. ot the Corpo+~tiQn, and do not and 
vill not conflict vlth~ .. viQlate ()rt:esvlt in any breach of or 
~cmstit.u~e,a clerAult bn4er .ny J.nd~titul"e, JrlQrtgage, contract, 
agreement <>1:" i,rl$truillerit; to "blcb ~t!e Corporation is a party or 
by \o'hi~h l.tor any'-of ~ts property is bound or any 
eons~i1;:uti0tl~lor, $tatutory prQvi~iqn, or order, rule, 
requla1,:iofl,decree or otdin~bceof any federal or state court, 
qO\fernmerit6r governPlent::al DQdy hav~n9 jurisdiction over the 
corporation or any< of its properties and by which the 
Corporation or any of it.s property is bound. 

, (vl To the Corporation's "nowl~dge, the Lease Agreement 
and the Trust Agreement are in full foree and effect and the 
;Corporatfon is not j:ttdef~~ltttlE~reunder; and, the Lease 
Agreement, the Trust Agree!llentand this Assignment Agreement 
~+e legal" valid alid bindingopligations of the corporation, 

.. enforc-ea;ble l1gainst the Corporation in accordance with their 
respective terms, all' such enforcement being subject to 
certain laws ' relating to bankruptcy, reorganizations, 
moratoriQInsand credit,ors' righ,ts generally and to the 
exerci$e of judicial discretion in accordance with general 
principles of equity. 

(Yi) The Corpor~tJon h~s compl~ed,.and will at all times 
hereat~er c;omply" wi~h ,~nd dulyperforlX.\ its obligations under 
the tease Agreement, the Trust Aqreement and this Assignment 
Agreement. 

(vii) There $s 110 _ pen~inc1:,or ~o ~he Jcnowledge of the 
Corpora1:ion, threa_t~nE!~,a.~ti_oil,.\1$t,' proceedinq, inquiry or 
inve~tiqa~i~ri,a~ }~W"<?,r!ne_quit¥"J;)ef'ore or by any court or 
goverrun~n.t.al ~9~n¢y #J);~any \w"ay at:(ect~ng the ability of the 
CorporatJc:>tl tp perf.Q,~ .i~s ,C)b.lig~tj()~S under the Lease 
Agreemerit,theTrilst Agreeinent.or this Assigiun~nt Aqreement. 

(vi~Jl ..... 111f!. Lease Aq~~em,~nt a~~,t.~~le~se rights thereunder 
~lttq_;J)e,re:ir'8s~~911e?~r~ f~~e ~I),~C~~l.t,9t all c~aims , liens, 
fnortgaqe~, $ec:4rl;tyl,n~,~r:e~,1;;s aJ)d~ngumb:r~nces arl;sing through 

-any ~ct' Qr'9mis$ioris ~f.~he.e'orp6ra;IQ~ or any Person claiming 
by~ through or under it, except the rights of the Board under 
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the Lease ~gree~ent and encumbrances permitted thereunder, 
including the Permitted Encumbrances. 

(b) Fro1lland after the date of delivery to the Trustee of 
this ~6i:9lUIlent AqreelXle'nt,' tl\e Corpor~1;ionsh~il have no further 
r~ght& or' interest pnder thel;.ea~e Agreement with respect to same 
C?t" in any ~a("ePaYJilf;!jlts, (exc:eptany rights of indemnification of 

,the CQI'pOration ~nd~r the1A.~se Agre~m~nt, t.beCorporation's right 
. to' en~ into. ~.a,se. Schedules from tilDe to time and the 

COrpQntion',.,cbli9a"tiot:l6~ger Sec;:tion 6.03 ot the Lease), the 
JJroj.c:ts·9r other moneys due with respect thereto or to become due 
under the Lease Agreement. . 

(c) ~he Corporation agrees to e~e(:Ute and deliver to. the 
Tl:1ls~ee.up¢»n reque$t by the i'ru6;e~ or the p~ers of a majority in 
principal amQuntotthe. ¢ertifi9A.tes,anY documents deemed 
l1ec~s$~ry by the Tr~steeo't". such . O~ers .to ~vidence further the 
assiq:nment afid ~onveyan¢_e 'h~rein made .with respect to the Lease 
A9re~e·J)t including, wi t.hQJl.t 1 i<¢fte. tiC)1'i, any amendments hereto 
"e~~$~arY or d.esiraple toas$Jgn to the Trustee any Lease Schedules 
executed and delivered after the date hereof. 

(d) TfleCorporat~on. hereby irrevC)cably constitutes and 
appo,i,nts the 'frust.ee, 9r it.s SUCC.essQ;-sor assigns, as its lawful 
attorney, with full pqv¢r c·t. :substitu~ion and resubstitution, to 
colli!~ a.nd to .-\leon f,>ehal( of the corppr~tion in the name of the 

. ¢orpor,ation or ot:.herwise ilt any cou~' for any tlease Payments or 
ptheramount$ due u,nderthe'LeaseAqreement; or any part thereof, 
to :wit.hdl;'AW Or (Oettle "ny claim.s, suits or pr'oceedings pertaining 
,to ()r' arising out of the lka~¢ Agreeme1,lt or pertaining to the 
Projects upon anytenns, all without t:he a.ssent of the corporation; 
and, further, to take posseSsion of and to endorse in the name of 
the ~orporation any instrument for the payment of moneys received 
on aecount of the' Lease Payments or other amounts due under the 
Lease Agreement. 

fe) The corporat~on has authori~ed and directed the Board to 
pay to theTru~tee, its.successc;>rGand ~ssi<jm;, all Lease Payments 
and all other amounts due and payable under the Lease Agreelnent. 

. (f) In order to se9ure paY1llellt of tile Certificates, the 
~orpora~ion~ereby auth9ri~:es ~heTl;'ustee ~o' t~ke possession of the 
P.roj.~$, a1)4 title ther~t9 itl.;.~cco;-d~riCe~l'th the provisions of 
the "tt,'rust Agreement ~ri~ t.e:afif,! .Agr~~m~nt, . 'antS sell or relet such 
proj.·ctS, or any portion thereof, in t.he circumstances described in 
the trust Agreement. 

~1,le a::f!~:nt·~9nta.r::i:~riC~':~i~$l;~,:;[i~f:e~:~~t:h:i{~ ~~~: 
req.o~~e yithrespec:.tt.ot..~~ Cot"~9rat~oh,·ar.t4:the Corporation shall 

. ,ha:vel1.o-11~bilitY f:Jer~unde,J;: t,o.t.heTrlistee.or tJle owners of any 
certificates, with respect to the occurrence of an Event of Default 

4 

; 

or Event of Non-Appropriation by the 
Agreement • 
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Board under the Lease 

• BCTION 7. ..0 I~IVIDOAL ~IABILITY. All covenants, 
. stJ:puf~,tiQi'ls, pro~is~s, agreements and obligatiQns of the parties 
h~re~o.conta~nedj,;n ,this Assi9nTO~nt A9reeme~t shall be deell1ed to be 
"~ c()ven~n~s, 't,;tipul~ti6ns ,'pro~ise$, aqre~men~s and -obligations 

'of ,:ttl~ partie~llel;"eto,' 'resp~qti.v~ly, and ~ot of any member, 
otfi~r, elilp~Qye~or agent g( the pa+~ies.Jl~reto-in an indivic1ual 
c:,~pacJ~Y, anci,I)~#e.course stu~lr .~ h;at:S tor:th~ assignment effe_ctad 
.,y' S~C,;~~9P, 2 heteof Qr fOJ:'any c1afm,i;)4seci, thereon under this 
'~si9l\lD.ent Agreement against 'any member, officer, employee or agent 
of the parties hereto. 

,.BCTIOlf I.. .A,K~NPK~NTIJ trl'ON .. P.~LIV~Y OF ADDITIONAL LEASE 
ICHED·t3Iiis;. 'l'he¢ot-ppr,ation hereby agrees to deliver to the Trustee 
upon 'tbee;,c~cutionand de~ivery' ot e::y Lease ,Schedules after the 

, datehereot .' an Amend~en~ t9 this A'"= s ignitlent of t"ease Agreement 
"b#~h·J?rovidesfor the a~si<1nment ot tner.,ight;~ of the Corporation 
til and' tQsaid Lease Sch~'~ut.ei.nacc9rQ.ari¢e with ~e terms hereof 
.rid confinnsthe rep'rese.nt"tlons and e.qreeroents of the Corporation 
set forth in section '5 hereto as of the date thereof. 

SECT]:ON t. COt;JNTERPA.R1S. Tl1is Ass ignment Agreement may be 
executed' l.,n cC)\,1nt~rparts#al1deach.Qf said Counterparts shall be 
d~eme(i An original fotall purpOseS of this A~signment Agreement. 
All of such counterparts taken-together shall be deemed to be one 
and the same instrument. 

SECTION 10. LAW. This Assignment Agreement shall be 
construed under the laws of the State of Florida. 
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IN WITN.ESS WHEREOF, the part.i.es have executed this Assignment 

Aqreementby their officers thereunto duly authorized as of the day 
and year first written above. 

Attest: 

1J#~ 
Name: Wal~er L. Sickles 
Title: Secretary 

HILLSBOROUGH SCHOOL BOARD LEASING 
CORPORATION, as Lessor 

e: yvonne McKitrick 
tIe: President 

Address: ~Ol East Kennedy Blvd. 
Tampa, Florida 33602 

Address: 901 East Kennedy Blvd. 
Tampa, Florida 33602 

(SEAL) 

Attest: 

Jeanne Milkey 
tIe: Trust Officer 

\ 

NATIONSBANK OF FLORIOA, N .A., as 
Trustee 

By: .5\ Va; J) 5Cl.l.J. "t~ 
Name: Shari B. Sawyer, 
Title: Vice President 
Address: 400 North Ashley Dr. 

6th Floor 
Tampa, Florida 33602 

- Address: 400 North Ashle 
6th Floor 
Tampa, Florida 33602 

6 

STATE OF FLORIDA ) 
) 5S: 

~f~:7398rG 588 
COUNTY OF HILLSBOROUGH ) 

The foregping instrUJllent was aClcnowledged before me this ~8th 
~ay of M~y Il~94, .. by. Yvonne McKitrick e.ndWalter Sickles, the 
president and Secretary, respectively, of the HILLSBOROUGH SCHOOL 
BOARD LEASING· ~~QiWt~RATION. 

~"'~S'i:.. AJlN s~III',. 
~ ~s •.•••••• I.4tA~ 
~-... ~ •• ~\S.S1~ ..... (f~ 
~ ~. <F'" __ f' 4.t'- ~ ~ (J .. ,.. - ~f)\ Jo. "ti;.~ •• ~ ~ 

:: : .. ~ ,,~~ E -
=*i ••• :.~ 
••• """'}7'n • E -0..' ......... "'4.,0'2 :'i~~~-. - .' .,~ 

~~··4~~~~."<:l ~ ~ ,. -.';." '-n.: ... dI""; •• ~ ~ 
~Li~:···· .. :< ()~ ~ 

~'I. .. IC. ST J.:\ .. ~,~ 
~/ltmlll\""'~ 

(NOTARIAL SEAL) 

Na~~~i~ 
Notary Publ;c, State of Florida 

My Commission Expires: 

Personally Known ~ or Produced Identification ____ _ 

Type of Identification Produced 
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STATE OF FLORIDA . ) 

) ss: 
COUNTY OF HILLSBOROUGH ) 

,The foregoing.instrll;lDept w~s e.(:~nowledged before me this 17th 
4e.y qfHay, 1S19'4,bySh.ri8. S"wYerf;~Jld .:reanne Milkey, the Vice 
President· and Tr\1'st Officer, respectively, of NATIONSBANK OF 
FLORIDA, N.A. . 

~ad~ ~C?' 
Name: ---
Notary public, ste.te of Florida 

(NOTARIAL SEAL) 
My Commission Expires: 

Personally Known L--- or Produced Identification 

Type of Identification Produced ________________________ __ 
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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 
 
 
  
 
 
 

TWENTY-NINTH AMENDMENT TO 
ASSIGNMENT OF LEASE AGREEMENT 

 
 

by and between 
 
 

HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION, 
as Lessor 

 
 

and 
 
 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A. 
(successor to NationsBank of Florida, N.A), 

as Trustee 
 
 

Dated as of March 1, 2016 
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TWENTY-NINTH AMENDMENT TO 
ASSIGNMENT OF LEASE AGREEMENT 

THIS TWENTY-NINTH AMENDMENT TO ASSIGNMENT OF LEASE 
AGREEMENT, is made and entered into as of March 1, 2016, by and between the 
HILLSBOROUGH 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 THE BANK OF NEW YORK MELLON TRUST COMPANY, 
N.A. (successor to NationsBank of Florida, N.A), a national banking association with 
corporate trust powers duly qualified to enter into this Twenty-Ninth 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 Board have 
entered into the Master Lease-Purchase Agreement, dated as of April 1, 1994 (which, 
together with all amendments 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 April 1, 1994, as amended and supplemented as hereinafter 
described (the "Assignment Agreement"), which Assignment Agreement has been 
recorded at Official Records Book 7398, page 580, of the Public Records of Hillsborough 
County, Florida. 

(c) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 1995 by entering into the First Amendment to 
Assignment of Lease Agreement, dated as of June 1, 1995 (the "First Amendment to 
Assignment Agreement"), which First Amendment to Assignment Agreement has been 
recorded at Official Records Book 7807, page 1543, of the Public Records of 
Hillsborough County, Florida. 

(d) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 1996 by entering into the Second Amendment to 
Assignment of Lease Agreement, dated as of October 1, 1996 (the "Second Amendment 
to Assignment Agreement"), which Second Amendment to Assignment Agreement has 
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been recorded at Official Records Book 8433, page 1107, of the Public Records of 
Hillsborough County, Florida. 

(e) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 1998 by entering into the Third Amendment to 
Assignment of Lease Agreement, dated as of March 1, 1998 (the "Third Amendment to 
Assignment Agreement"), which Third Amendment to Assignment Agreement has been 
recorded at Official Records Book 8960, page 1451, of the Public Records of 
Hillsborough County, Florida. 

(f) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 1999 by entering into the Fourth Amendment to 
Assignment of Lease Agreement, dated as of October 28, 1999 (the "Fourth Amendment 
to Assignment Agreement"), which Fourth Amendment to Assignment Agreement has 
been recorded at Official Records Book 09977, page 0554, of the Public Records of 
Hillsborough County, Florida. 

(g) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2000-QZAB by entering into the Fifth Amendment to 
the Assignment of Lease Agreement, dated April 11, 2000 (the "Fifth Amendment to the 
Assignment Agreement"), which Fifth Amendment to Assignment Agreement has been 
recorded at Official Records Book 10133, page 0124, of the Public Records of 
Hillsborough County, Florida. 

(h) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2000 by entering into the Sixth Amendment to 
Assignment of Lease Agreement, dated as of December 1, 2000 (the "Sixth Amendment 
to Assignment Agreement"), which Sixth Amendment to Assignment Agreement has 
been recorded at Official Records Book 10486, page 0184, of the Public Records of 
Hillsborough County, Florida. 

(i) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2001A by entering into the Seventh Amendment to 
Assignment of Lease Agreement, dated as of January 15, 2001 (the "Seventh Amendment 
to Assignment Agreement"), which Seventh Amendment to Assignment Agreement has 
been recorded at Official Records Book 10655, page 1783, of the Public Records of 
Hillsborough County, Florida. 

(j) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2001B by entering into the Eighth Amendment to 
Assignment of Lease Agreement, dated as of July 1, 2001 (the "Eighth Amendment to 
Assignment Agreement"), which Eighth Amendment to Assignment Agreement has been 
recorded at Official Records Book 10991, page 1173, of the Public Records of 
Hillsborough County, Florida. 
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(k) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2001-QZAB by entering into the Ninth Amendment to 
Assignment of Lease Agreement, dated November 6, 2001 (the "Ninth Amendment to 
Assignment Agreement"), which Ninth Amendment to Assignment Agreement has been 
recorded at Official Records Book 11246, Page 1840, of the Public Records of 
Hillsborough County, Florida. 

(l) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2002 by entering into the Tenth Amendment to 
Assignment of Lease Agreement, dated September 15, 2002 (the "Tenth Amendment to 
Assignment Agreement"), which Tenth Amendment to Assignment Agreement has been 
recorded at Official Records Book 12023, Page 1895, of the Public Records of 
Hillsborough County, Florida. 

(m) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2003B by entering into the Eleventh Amendment to 
Assignment of Lease Agreement, dated as of September 1, 2003 (the "Eleventh 
Amendment to Assignment Agreement"), which Eleventh Amendment to Assignment 
Agreement has been recorded at Official Records Book 13553, Page 1648, of the Public 
Records of Hillsborough County, Florida. 

(n) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Fourth Amended and First Restated Lease Schedule No. 1996 by entering 
into the Twelfth Amendment to Assignment of Lease Agreement, dated February 1, 2004 
(the "Twelfth Amendment to Assignment Agreement"), which Twelfth Amendment to 
Assignment Agreement has been recorded at Official Records Book 13808, Page 0337, of 
the Public Records of Hillsborough County, Florida. 

(o) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2004B by entering into the Thirteenth Amendment to 
Assignment of Lease Agreement, dated as of February 1, 2004 (the "Thirteenth 
Amendment to Assignment Agreement"), which Thirteenth Amendment to Assignment 
Agreement has been recorded at Official Records Book 13592, Page 1343, of the Public 
Records of Hillsborough County, Florida. 

(p) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2004-QZAB by entering into the Fourteenth 
Amendment to Assignment of Lease Agreement (the "Fourteenth Amendment to 
Assignment Agreement"), which Fourteenth Amendment to Assignment Agreement has 
been recorded at Official Records Book 13952, Page 1277, of the Public Records of 
Hillsborough County, Florida. 

(q) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2004C by entering into the Fifteenth Amendment to 
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Assignment of Lease Agreement (the "Fifteenth Amendment to Assignment 
Agreement"), which Fifteenth Amendment to Assignment Agreement shall be recorded 
in the Public Records of Hillsborough County; Florida. 

(r) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Fourth Amended and First Restated Lease Schedule No. 2000 by entering 
into a Sixteenth Amendment to Assignment of Lease Agreement (the "Sixteenth 
Amendment to Assignment Agreement"), which Sixteenth Amendment to Assignment 
Agreement has been recorded at Official Records Book 15808, Page 0453, of the Public 
Records of Hillsborough County, Florida. 

(s) The Corporation and Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2005-QZAB by entering into a Seventeenth 
Amendment to Assignment of Lease Agreement (the "Seventeenth Amendment to 
Assignment Agreement"), which Seventeenth Amendment to Assignment Agreement has 
been recorded at Official Records Book 15989, Page 1796, of the Public Records of 
Hillsborough County, Florida. 

(t) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2006A by entering into an Eighteenth Amendment to 
Assignment of Lease Agreement (the "Eighteenth Amendment to Assignment 
Agreement"), which Eighteenth Amendment to Assignment Agreement has been 
recorded at Official Records Book 17331, Page 742, of the Public Records of 
Hillsborough County, Florida. 

(u) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Second Amended and Restated Lease Schedule No. 1998 and Amended and 
Restated Lease Schedule No. 2001B by entering into a Nineteenth Amendment to 
Assignment of Lease Agreement (the "Nineteenth Amendment to Assignment 
Agreement"), which Nineteenth Amendment to Assignment Agreement has been 
recorded at Official Records Book 17479, Page 1500, of the Public Records of 
Hillsborough County, Florida. 

(v) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2007 (the "Twentieth Amendment to Assignment 
Agreement"), which Twentieth Amendment to Assignment Agreement has been recorded 
at Official Records Book 17744, Page 1926, of the Public Records of Hillsborough 
County, Florida. 

(w) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Third Amended and Restated Lease Schedule No. 1998 by entering into the 
Twenty-First Amendment to Assignment of Lease Agreement (the "Twenty-First 
Amendment to Assignment Agreement"), which Twenty-First Amendment to 
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Assignment Agreement has been recorded at Official Records Book 18829, Page 142, of 
the Public Records of Hillsborough County, Florida. 

(x) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Second Amended and Restated Lease Schedule No. 1999 by entering into 
the Twenty-Second Amendment to Assignment of Lease Agreement (the "Twenty-
Second Amendment to Assignment Agreement"), which Twenty-Second Amendment to 
Assignment Agreement has been recorded at Official Records Book 19827, Page 904, of 
the Public Records of Hillsborough County, Florida. 

(y) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Lease Schedule No. 2010B by entering into the Twenty-Third Amendment 
to Assignment of Lease Agreement (the "Twenty-Third Amendment to Assignment 
Agreement"), which Twenty-Third Amendment to Assignment Agreement has been 
recorded at Official Records Book 20283, Page 222, of the Public Records of 
Hillsborough County, Florida. 

(z) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Fourth Amended and Restated Lease Schedule No. 1998 by entering into 
the Twenty-Fourth Amendment to Assignment of Lease Agreement (the "Twenty-Fourth 
Amendment to Assignment Agreement"), which Twenty-Fourth Amendment to 
Assignment Agreement has been recorded at Official Records Book 20669, Page 1113, of 
the Public Records of Hillsborough County, Florida. 

(aa) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Amended and Restated Lease Schedule No. 2002 and Amended and 
Restated Lease Schedule No. 2003B by entering into the Twenty-Fifth Amendment to 
Assignment of Lease Agreement (the "Twenty-Fifth Amendment to Assignment 
Agreement"), which Twenty-Fifth Amendment to Assignment Agreement has been 
recorded at Official Records Book 21058, Page 1344, of the Public Records of 
Hillsborough County, Florida. 

(bb) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Second Amended and Restated Lease Schedule No. 2002 and Amended and 
Restated Lease Schedule No. 2004B by entering into the Twenty-Sixth Amendment to 
Assignment of Lease Agreement (the "Twenty-Sixth Amendment to Assignment 
Agreement"), which Twenty-Sixth Amendment to Assignment Agreement has been 
recorded at Official Records Book 22510, Page 113, of the Public Records of 
Hillsborough County, Florida. 

(cc) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Fourth Amended and Second Restated Lease Schedule No. 2000, Third 
Amended and Restated Lease Schedule No. 2006A by entering into the Twenty-Seventh 
Amendment to Assignment of Lease Agreement (the "Twenty-Seventh Amendment to 
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Assignment Agreement"), which Twenty-Seventh Amendment to Assignment Agreement 
has been recorded at Official Records Book 23534, Page 440, of the Public Records of 
Hillsborough County, Florida. 

(dd) The Corporation and the Trustee amended the Assignment Agreement to 
acknowledge Fourth Amended and Restated Lease Schedule No. 2004C by entering into 
the Twenty-Eighth Amendment to Assignment of Lease Agreement (the "Twenty-Eighth 
Amendment to Assignment Agreement"), which Twenty-Eighth Amendment to 
Assignment Agreement has been recorded at Official Records Book 23614, Page 569, of 
the Public Records of Hillsborough County, Florida. 

(ee) The Corporation and the Trustee deem it necessary to further amend the 
Assignment Agreement to acknowledge Second Amended and Restated Lease Schedule 
No. 2007 by entering into this Twenty-Ninth Amendment to Assignment of Lease 
Agreement. 

(ff) The Certificates 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 Trust Agreement. 

(gg) 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. 

(hh) Each of the parties hereto has authority to enter into this Twenty-Ninth 
Amendment to Assignment Agreement, and has taken all actions necessary to authorize 
its officer to enter into it.  

(ii) The capitalized words and terms used in this Twenty-Ninth 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.  

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, in particular as amended and 
supplemented by Second Amended and Restated Lease Schedule No. 2007 (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 
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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 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.  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 Twenty-Ninth Amendment to Assignment Agreement and the Assignment 
Agreement, the terms of this Twenty-Ninth Amendment to Assignment Agreement shall 
govern. 

SECTION 6.  COUNTERPARTS.  This Twenty-Ninth Amendment to 
Assignment Agreement may be executed in counterparts, and each of said counterparts 
shall be deemed an original for all purposes of this Twenty-Ninth Amendment to 
Assignment Agreement.  All of such counterparts taken together shall be deemed to be 
one and the same instrument. 

SECTION 7.  LAW.  This Twenty-Ninth Amendment to Assignment 
Agreement shall be construed under the laws of the State of Florida. 

 

 

[Remainder of page intentionally left blank] 
  

F-7



8 

IN WITNESS WHEREOF, the parties have executed this Twenty-Ninth 
Amendment to Assignment Agreement by their officers thereunto duly authorized as of 
the day and year first written above. 

 

 
(SEAL) 
 
 
Witness:      
Name:       
 
Witness:      
Name:       

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, as Lessor 
 
 
By:       
Name:  April Griffin 
Title:  President 
Address: 901 East Kennedy Boulevard 
  3rd Floor 
  Tampa, Florida 33602 
 

 
 
 
Witness:      
Name:       
 
Witness:      
Name:       

ATTEST: 
 
 
By:       
Name:  Jeff Eakins 
Title:  Secretary 
Address: 901 East Kennedy Boulevard 
  3rd Floor 
  Tampa, Florida 33602 
 

 
 
(SEAL) 
 
 
Witness:      
Name:       
 
Witness:      
Name:       

THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as Trustee 
(successor to NationsBank of Florida, 
N.A.) 
 
 
By:       
Name:  William A. Lamm 
Title:  Vice President 
Address: 200 Ashford Center North 
  Suite 550 
  Atlanta, Georgia 30338 
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STATE OF FLORIDA  ) 
) SS: 

COUNTY OF HILLSBOROUGH ) 
 
 

The foregoing instrument was acknowledged before me this 31st day of March, 
2016, by April Griffin and Jeff Eakins, the President and Secretary, respectively, of the 
HILLSBOROUGH 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. 
□ produced _______________________________ as identification. 
 
 
 
(SEAL) 

  
Name: 
Notary Public, State of Florida 
My Commission Expires: 
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STATE OF FLORIDA  ) 
) SS: 

COUNTY OF HILLSBOROUGH ) 
 
 

The foregoing instrument was acknowledged before me this 31st day of March, 
2016, by William A. Lamm, Vice President of THE BANK OF NEW YORK MELLON 
TRUST COMPANY, N.A., as trustee (successor to NationsBank of Florida, N.A.).  Such 
person(s) did not take an oath and: 

 
□ is/are personally known to me. 
□ produced a current Florida driver's license as identification. 
□ produced _______________________________ as identification. 
 
 
 
(SEAL) 

  
Name: 
Notary Public, State of Florida 
My Commission Expires: 
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GROUND LEASE AGREEMENT 

TIDS GROUND LEASE AGREEMENT (hereinafter referred to as this 
"Ground Lease") is made and entered into as of April 1, 2007, by and between the 
SCHOOL BOARD OF HILLSBOROUGH 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 Hillsborough County School District, and the 
HILLSBOROUGH 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 Tampa, 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 
Hillsborough 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 facilities (together with the acquisition 
of certain Equipment, the "Series 2007 Project") and to lease the Series 2007 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 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 2007 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 wiling 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 desires to provide for the structural attachment of certain 
of the components of the Series 2007 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 agree 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 Project, other than the Designated Equipment, to the Corporation. The Board 
hereby agrees to make all parcels of real property on which the Series 2007 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 2007 Project may contain 
certain elements, features or parts which are structural elements of both the 
Servient Buildings and the Series 2007 Project (hereinafter referred to as 
"Common Structural Elements"). Such Common Structural Elements include, but 
are not necessarily limited to the following: 

(A) All utility lines, ducts, conduits, pipes and other utility 
fixtures and appurtenances which are located on or within either the 
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Premises or the Series 2007 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 2007 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 
2007 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 2007 
Project and the Servient Buildings (collectively referred to as "Flooring"). 
Should the Flooring of the Series 2007 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 2007 
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 2007 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 2007 
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. 

(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 
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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 2007 Certificates and any 
Completion Certificates related to the Series 2007 Project and 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 rio 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 2007 Project; 

(ii) the Buildings and Equipment comprising a portion of the Series 
2007 Project shall be acquired, constructed and installed by the Board as agent for 
the Corporation as provided in Section 3.08 ofthe 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 2007 Project, 
other than Designated Equipment, shall be in name of Corporation pursuant to the 
Lease Agreement, and title to the Buildings comprising a portion of the Series 
2007 Project constructed on the Premises shall remain severed from title to the 
Premises until the earlier of (A) the date on which the Series 2007 Certificates and 
any Completion Certificates related to the Series 2007 Project 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. 
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(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 2007 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 often dollars ($10.00) 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.!. 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); provided, 
however, that Sllch 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 July 1; 

(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 
Corporation from the exercise of the remedies permitted under the Lease 
Agreement during the preceding twelve months prior to such July 1 exceeded the 
Principal and Interest Requirements for such preceding twelve months and other 
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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 ofliens 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 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 may see fit. 

( 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 
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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 
nor any interest of the Board in the Premises 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 2007 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 2007 Project for the purposes intended or to permit such Series 
2007 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 2007 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 duly constituted 
investor-owned utility as required or permitted by law, and the Corporation or the Trustee 
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as assignee of the Corporation shall cooperate in such dedication by executing any deeds 
or other instruments 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 2007 Certificates 
and the Owners of any Completion Certificates related to the Series 2007 Project and 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) If the 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 assignees 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. 

( 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 
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be necessary for a Leasehold Mortgage or a Permitted Sublease to cover all of the 
Premises. 

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 
2007 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 
easenient. ' 

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 2007 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. 

(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. 
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( 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) Ifthe 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 2007 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 that such Corporation diligently commences the curing of such default 
within such time 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, 
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 
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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 2007 Certificates, any Completion Certificates 
related to the Series 2007 Project 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. 

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 remedie's provided by law. 

. . 

SECTION 16. QmET 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. 

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 therefrom shall be applied pursuant to the Lease Agreement. 
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(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, on a pro rata basis, 
of any outstanding Series 2007 Certificates, any Completion Certificates related to the 
Series 2007 Project and any Certificates issued to refund the foregoing, 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 conderrination 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 2007 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 2007 Project as provided in the Lease Agreement. 

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 
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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 2007 
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 
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. 
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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 Board of Hillsborough County, Florida 
901 East Kennedy Boulevard 
Tampa, Florida 33602 
Attention: Superintendent and General Director of Finance 

Hillsborough School Board Leasing Corporation 
c/o School Board of Hillsborough County, Florida 
901 East Kennedy Boulevard 
Tampa, Florida 33602 
Attention: Superintendent and General Director of Finance· 

The Bank of New York Trust Company, N.A. (successor to 
NationsBank of Florida, N.A.) 
10161 Centurion Parkway, 2nd Floor 
Jacksonville, Florida 32256 
Attention: Corporate Trust Department 

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. 
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(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 (10) 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 agreYrllents 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. 

G) 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 
require or permit the consent, notice, direction or request of the Credit Enhancer, which 
consent, direction or request shall not be unreasonably withheld. 
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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. 

ATTEST: 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Lessor 

By: SU~~~ 
HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION, as Lessee 

(SEAL) 

ATTEST: 

By: 
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STATE OF FLORIDA ) 
) SS: 

COUNTY OF HILLSBOROUGH) 

The foregoing instrument was acknowledged before me this 23rd day of April, 
2007, by Jack Lamb and MaryEllen Elia, the Chairman and Superintendent/Secretary, 
respectively, of the HILLSBOROUGH COUNTY SCHOOL BOARD. Such person(s) 
did not take an oath and: 

• is/are personally lmown to me. 
o produced a current Florida driver's license as identification. 
o produced as identification. 
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Notary Public, State of Florida 
My Commission Expires: 

STATE OF FLORIDA ) 
) SS: 

COUNTY OF HILLSBOROUGH) 

The foregoing instrument was acknowledged before me this 23rd day of April, 
2007, by Jack Lamb and MaryEllen Elia, the President and Secretary, respectively, of the 
HILLSBOROUGH SCHOOL BOARD LEASING CORPORATION. Such person(s) did 
not take an oath and: 

• is/are personally known to me. 
D produced a current Florida driver's license as identification. 
D produced as identification. 

(SEAL) 
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Nam. 
Notary Public, State of Florida 
My Commission Expires: 

EXHIBIT A 

PREMISES DESCRIPTION 

Elementary School "N" 
A PARCEL OF LAND LYING AND BEING IN SECnON B, TOWNSHIP 32 SOUTH, RANGE 20 EAST, HILLSBOROUGH COUNTY, FLORIDA. BEING MORE 
PAR nCULARL Y OE'.;CRIBEO AS FOLLOWS, 

COMMENCE Af Il-lf NORIl-lW£ST CORNER OF SAIO 5ECnON B. THENCE SOUTH 00'3B'21" W£sr, ALONG Il-lE EAST LINE OF SAID SECnON B, A 
DISTANCE OF 612.15 FEET; THENCE NORIl-l £;9'21'39" W£ST, A DISTANCE OF 33.49 FEET TO THE EXISTING W£5TERLY RIGHT OF WAY LINE OF 
\l£sr LAKE DRIVE.. THENCE CON TlNUE NOR TH 89'21' 39" 1'1£5 r. A 015 T"NCE OF 22.00 FEET TO THE TO THE PROPOSEO ADOmONAL RIGHT OF 
WAY OF W£5T LA~E DRIVE AND THE POINr OF BEGINNING; [HENCE ALONG SAID PROPOSED RICHT OF WAY SOU!H OO'2J'45" WES!, A 
ulSTANCE OF 433 .• 4 ;:CEi; THEN liE. "URIN ';,)'OO"hl' WEST, A iJISTAI4CE Of 296.46 FEEr; iHENCE SOUTH 82·0.r09' 'NEST, II OISTAHCE OF 
465.3B FEE [ TO [HE W£S TERL Y LINES OF THE WILDLIFE HABIfAf AREA. Il-lENCE ALONG SAID WESTERLY LINE Il-lE FOLLOWING SIX(6) COURSES 
AND Il-lE POINT 0: CURVATURE OF A NON TANGENT CURVE ro THE RIGH!; (I)NORIl-lERLY ALONG THE ARC OF SAIO CURVE, HAVING A RADIUS 
OF 157.12 FEET. MI ARC LENGTH OF 116,20 FEET, A CENTRAL ANGLE OF 42'22'22" AND A CHORD BEARING ANO DISTANCE OF NORTH 
21'58'2J" W£ST, IIJ.S7 FEET ro Il-lE POINT OF CURVATURE OF A NON TANGENT CURVE TO TlHE LEFT; (2)NORIl-lERLY ALONG THE ARC OF 
SAID CURVE, HAV1·~G A RADIUS OF 497.63 FEET, AN ARC LENGTH OF 18B.90 FEET, A CENTRAL ANGlt= OF 21'44'59' AND A CHORD BEARING 
AND DISTANCE OF NORn-t 14'55'17" W£ST, 187,77 FEET ro Il-lE POINT OF CURVATURE OF A NON TANGENT CURVE ro THE RIGHT; 
(J)NORTIHERLY ALONG niE ARC OF SAID CURVE, HAVING A RADIUS OF 152,52 FEET, AN ARC LENGTH OF 134.65 FEET, A CENTRAL ANGLE OF 
50'35'04" AND A CHORD BEARING AND DISTANCE OF NORTH 04'06'20" EAsr, 1J0.33 FEET TO A POINT OF A REVERSE CURVE; (4)NORTHERLY 
ALONG THE ARC OF A CURVE, HAVING A RADIUS OF 74.53 FEEr. AN ARC LENGTH OF 86.JJ FEET, A CENTRAL ANGLE OF 66'22'04" AND A 
CHORD BEARING ANO DISTANCE OF NORO-t 03'47'10" W£5T, 61.56 FEEr ro A POINT OF A REVERSE CURVE; (5)NORTHWESTERLY ALONG Il-lE 
ARC OF A OJRVE, HAVING A RADIUS OF 169,95 FEET. AN ARC LENGTH OF 43.0B FEET, A CENTRAL ANGLE OF 14'31'24" AND A CHORD 
BEARING AND DISTANCE OF NORTH 29'42'30' WEST, 42.96 FEET TO THE POINT OF CURVATURE OF A NON TANGENT CURVE TO THE LEFT; 
(6)NORTHERLY ALONG O-IE ARC OF SAID CURVE, HAIJ1NG A RADIUS OF 57.45 FEET, AN ARC LENGI'H OF 20.56 FEET, A CENmAL ANGLE OF 
20'jQ'JI" AND A CHORD BEARING AND DISTANCE OF NORTH 20'43'22" WEST, 20.46 FEET; Tl-lENCE NORTH JO'S8'OO" WEST, A DISTANCE Of 
172.05 FEET; THENCE NORTH 59'02'00" EAST, A DISTANCE OF 47J.79 FEET TO THE POINT OF CURVATURE OF A NON TANGENT CURVE TO THE 
LEFT; n-lENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE, HAIJ1NG A RADIUS OF 1,206.J2 FEET, AN ARC LENGTH OF 176,57 fEET, A 
CENTRAL ANGLE OF 08'23'11" AND A CHORD BEARING ANO DISTANCE OF NORTIH 53'35'56" EAST, 176.41 FEET; THENCE SOUTH 40'35'39" 
EAST, A DISTANCE OF 53.86 FEET TO TIlE WESTERLY LINE OF A WETLAND; O-IENCE ALONG SAID WESTERLY LINE THE FOLLOWING 
fWENTY-rwo(22) COURSES. (I)SOUTH 06'06'Z7" WEsr. A DISTANCE OF 43.61 FEET; (Z)SOUTH 04'40'10" EAST, A DISTANCE OF 34.50 FEET; 
(J)SOUTIH 03'16'06" EAST, A DISTANCE OF J4.S6 FEET; (4)SOUTH 6I'oS'OB" WEST, A DISTANCE OF 2J.57 FEET; (5)SOIJTH 76'11'42" EAST, A 
DISTANCE OF J6.02 FEET: (6)NORTIH 68'41'2Z" EAST. A DISTANCE OF 47.15 fEET; (7)SOUTH 38'00'46" EAST, A DISTANCE OF J2.66 FEET: 

· (8)SoUTIH 5811'44" WEST, A DISTANCE OF 73.55 FEET; (9)50UTH J3'09'31" EAST, A DISTANCE OF 60.19 FEET: (IO)NORIH 6S'49'U" EAST, A 
DISTANCE OF 60.24. FEET; (I1)SOUTIH 10'23'OJ" WEST, A OlsrANCE OF 56.39 FEET; (12)SOUO-I 33'49'44" EAST, A DISTANCE OF 24,61 FEET; 

· (U)SOUTIH 49'40'OJ" EAST; A 0I5TANCE OF 75,10 FEEf; (14)SOUTIH 33'42'11" WEST. A DISTANCE OF 45.43 FEET; (15)SOUO-I 70'40'21" EAST, 
A DISTANCE OF 60.93 FEET; (16)SOUTH 89'41'26" EAST, A DISTANCE OF 19.46 FEET; (17)SOUTH 67'46·I.r EAST, A DISTANCE OF 37.07 FEET; 
(16)SOIJTIH 67'46'48" EAsr, A DISTANCE OF 45.69 FEET; (19)SOUTIH 76'16'52" EAST, A DISTANCE OF 16,07 FEET: (21)SOUO-l 7616'49" EAST, 
A DISTANCE OF 25.54 FEEf; (2J)SOUTH 25'Or41" EAST, A DISTANCE OF 43.29 FEET; TlHENCE SOUTIH 25'07'40" EA5T. A OlsrANCE OF 61.04 

· FrET TO TlHE POIN r OF BEGINNING. 

CONTAINING 6S3,425 SOUARE FEET OR 15.0006 ACRES, MORE OR LESS. 
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High School "SSS" 
BEaNNING A [ n<E SOU fl-<eAS [ CORNER or SEC nON 6, fOWNSHIP ,7 ,OU nJ, R~NGE 18 EAST. HILLSBOROUGH COUrH'Y, FLORIDA, SAID CO,;NCIl ALSO BEING [HE NORnlEASf CORNER OF SEC nor; 7, roWNSHIP 27 SOUfl-<, RI\NC( 18 EASf, HILLSBOROUGH COUNfY, FLOIlIOA, n-tENcr ALONG fHE EASf BOUNDARY OF fHC NORTHEAsr 1/< or SAID $fCnON 7, SOUfH OO'2J'S'" WES!. 74686 rEf:f 10 A POINf ON [HE NORIHERLY RIGHf OF WAY LINE or LUTZ LAKE FERN ROAD; O'I(NCE OEPARHNG SAID EASf BOUNDARY, AND AI.ONG 5AI0 NORTHERL Y RIGHf or WAY UNE. NOIlTH 87'5'58" "£5f, 19874 n:Ef fO A PonH ON O<E EASTERLY u.un:o ACCESS RIGHr OF WAY OF Sf ATE ROAD 589, (SUNCOASf PARKWAY); THENGE OEPARnNG SAID NORTHERLY RIGHf Of WAY LINE. ANa ALONG SAID EASTERlY LIMITED ACCESS RIGHf OF WAY UNE, NORn-t 02'26'2]" EASf, 124.74 fEEf, n-tENCE NORfH 8714'.19" II€Sf, 299.99 FEU; n-tENCE NORTH JI'5J'07" WEST" 98,40 FE£[; fHeNCl NORTH 02'45'2J" EAST, 244.92 FEEf TO A PO/NT ON A TANGENT ORCULAR CURvE, CO/leAVE I'.£STERLY, THENCE 614,81 FEET ALONG fHE "RC or SAID CURVE TO ncE Lion, HAVING A RADIUS OF 597,11 FEEf, A CENTRAL ANGLE OF 50"JI'5Z", A alORO WHICH BEARS NORn-t 22'JO'26" v.(Sf, A CHORO OISfANCE OF 595.07 F(Ef TO A POINf OF fANGENCY, THEIKE NOR;n-t 47"45'''" "'I::sr, J77 21 FEU TO A POINf ON A fANGENT ClRCULAR CuRvE. CONCAVE NORflIERLY; THENCE 825,71 FEEf ALONG n-tE ARC OF SAID CURVE fO THE RIGHT, HAVING A flAOIUS or 991.J5 FEET, A CENmAL ANGLE or 47"26'07", A CHORD v.I{ICH BEARS NORtH 241)3'19- WESf, A CHORD DlsfANCE OF B02,S,} FEU fO A POINr OF COMPOUND CURVA IlJRE. THENCE 637.22 FEEf ALONG THE ARC OF SAID CURVE TO fHE RIGH f, HA VlNC" A RADIUS OF 2J~6,~B FEU, A CENTRAL ANGLE OF IS".lS'S4-, A CHORD I'MICH BEARS NORTH 16'12'28" EASf, A 'QIORO OISfANCE OF 6J5.26 F(Ef TO A Po/Nf OF fANGENCY; n<[NCE NORTH 25'59'2,7" EASf, 711.49 FEEf ro A POINT ON A fANGENf CIRCULAR CURvE, CONCAVE v.(STERLY; THENCE 16J7.55 FEEf ALONG filE ARC OF 5.0.10 CURVE ro THE LEFT, HAVING A RADIUS OF 4019.72 FEET, A CENTRAL ANCLE OF 2.1'20'28", A CHORD WHIOC I3EARS NORTH lng'12" EASf, A CHORD OISfANC( OF 1626.25 FEEf TO A POINf ON THE (AST BOUNDARY' OF IHE NORn-tEAST 1/4 OF SAlO sc::cnON 6, TH(NCE DEPARnNG SAID EASTERLY' RIGHI OF WAY LINE, AND ALONG SAID EAsr BOUNDARY, SOUIlI 06"2J'O" (AST, U5865 FEEf fO [HE NORTHEASf CORNER OF THE sOUn{C'AST 1,1:4 OF 5AI0 $fcnDN 6; THEND:: ALONG 0« EA51 BOUNDARY OF SAID SOUIl·I(ASf 1/4, SOUIl1 06'25'20- (A5T, 27(I.B9 FEEf fO n{E POIN f OF B£ClNNING 

-: .' 
roCE THER v.1 TH LO r 2, HORSE C .. INC, A PLA mD SUBDIVISION WI [ll NO IMPROVUAEN TS, AS RECOfIDEO"IN PLA f BOOK 89, PACE 70, OF THE PUOLIC RECORDS OF HILLSBOROUGH COUN Fr, FtORIDA, . " II-' ALSO fOCEncER ""TH A PARCEL OF LAND 1.11NG IN SEcnON B, roWNSHIP 27 SOuTH, RANCE 18 (AST OESCRIBJ::D AS BEGINNING AT A PO/N fAT [HE IN TERSEC nON OF n-tE NOR TH LINE OF SAIO SEC nON B, AND THE EAS f LINE OF SAID LOT 2, HORSE C, INC, SAm POINr BEING SOUTH 89'29'0" EASf, J25.00 FEET FROM nl[ NORn-iIi1::Sf GORNER OF 5AID SECOON 8" n-tENC( CONnNUING SOUfH 89'29'O"E. ALONG THE NORTH UNE Of SAID);(CflON 8, JO.OO FEEf, flcE~C( DEPARfiNG [HE NORn, LINE OF SAID SCCTlON B, SOUTH OO"t6'16-.W(:ST, P·ARALL£!. W11l{ ncE EAST UNE OF s4D LOf 2, 197,JJ rEEf, THENCE NORn-t 89'57'U" WESf, 30.00 FEET TO'n{E (AST LINE OF SAID LOr 2. HORSE C~NC; THENCE ALONG THE [ASf LINE OF SAID LOT 2.. NORTH 0016'16" EASf, 197.59 feU ro filE POINf OF BEfNNINC 

Middle School "RR" 
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DESCRIPTION OF SERVIENT PROPERTY 

[NONE] 
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EXHIBITB 

[FIRST, SECOND, TIDRD, 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 
HILLSBOROUGH COUNTY, FLORIDA (the "Board") acting as the governing body 
of the School District of Hillsborough County, Florida (the "District") and 
IDLLSBOROUGH 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. 

WITNESSETH: 

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 Hillsborough 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 
($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. 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. 
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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. 

ATTEST: 

Its: 

(SEAL) 

ATTEST: 

Title: . 

(SEAL) 

SCHOOL BOARD OF IDLLSBOROUGH 
COUNTY, FLORIDA 

By: 
Its: 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION 

By: 
Title: 

C-3 

SIMULTANEOUS ASSIGNMENT 

All of the rights of Hillsborough School Board Leasing Corporation hereunder are 
hereby assigned without recourse or warranty to , as 
Trustee, as successor in interest to and assignee of Hillsborough School Board Leasing 
Corporation under the Assignment. 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION 

By: 
Title: 

Dated: -------------------

C-4 

STATE OF FLORIDA 

COUNTY OF ___ _ 

) 
) SS: 
) 

The foregoing instrument was acknowledged before me this __ day of 
_____ , by and , the ______ _ 
and , respectively, of the . Such person(s) did not take 
an oath and: 

o is/are personally known to me. 
o produced a current Florida driver's license as identification. 
o produced as identification. 

(SEAL) 

C-5 

Name: 
Notary Public, State of Florida 
My Commission Expires: 

STATE OF FLORIDA 

COUNTY OF ___ _ 

) 
) SS: 
) 

The foregoing instrument was acknowledged before me this day of 
..,--____ , by and , the ______ _ 
and , respectively, of the . Such person(s) did not take 
an oath and: 

o is/are personally known to me. 
o produced a current Florida driver's license as identification. 
o produced as identification. 

(SEAL) 
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Name: 
Notary Public, State of Florida 
My Commission Expires: 
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FIRST SUPPLEMENT TO 
GROUND LEASE AGREEMENT 

This First Supplement to Ground Lease ("First Supplement") is made and entered 
into as of the ;;;t/7Il day of January, 2008 by the SCHOOL BOARD OF 
HILLSBOROUGH COUNTY, FLORIDA (the "Board") acting as the governing body 
of the School District of Hillsborough County, Florida (the "District") and 
HILLSBOROUGH 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. 

WIT N E SSE T H: 

WHEREAS, the Board and the Corporation entered into a certain Ground Lease 
Agreement, dated as of April 1,2007 (the "Ground Lease") a memorandum of which was 
recorded in Official Records Book 17744 at page 1943 of the Public Records of 
Hillsborough County, Florida; and 

WHEREAS, the Board owns that certain real property more particularly 
described in Exhibit A attached hereto and made a part hereof (collectively, the "Subject 
Parcels"); and 

WHEREAS, the Subject Parcels are a portion of the Premises and, as such, shall 
be subject to the Ground Lease as contemplated thereby; 

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. The Subject Parcels are hereby declared to be 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. 
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3. The Ground Lease, 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 First 
Supplement to be executed by their duly authorized officers or agents, all as of the day 
and year first above written. 

ATTEST: 

BY:~ 
S~p~ 

(SEAL) 

ATTEST: 

By: y~ 
SehetaH 

(SEAL) 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA 

C~ 
HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION 

J 

2 

( 
\ 

SIMULTANEOUS ASSIGNMENT 

All of the rights of Hillsborough School Board Leasing Corporation hereunder are 
hereby assigned without recourse or warranty to The Bank of New York Trust Company, 
N.A. (successor to NationsBank of Florida, N.A.), as Trustee, as successor in interest to 
and assignee of Hillsborough School Board Leasing Corporation under the Assignment. 

HILLSBOROUGH SCHOOL BOARD 
LEASING CORPORATION 

By: 
PrWtdent t! 

Dated: # 2008 

3 

EXHIBIT A 

PROPERTY DESCRIPTIONS 

High School ''~UD'' 

As a point of reference commence at the Southeast comer of the Northeast 1/4 of the 
Northeast 1/4 of Section 30, Township 28 South, Range 21 East, Hillsborough Co~, Florida 
and proceed N 00"02'33" E, along the East boundary of the NE 1/4 of the NE 1/4 of said 
Section 30, a distance of 16.37 feet to a point on the Northerly maintained right-of-way 
line of Newsome Road as established by Hillsborough County on November 21, 2002 and the 
Point of Beginning; thence continuing along said maintained right-of-way line, N 89'34"57" 
W, a distance of 924.61 feet. thence continuing along said maintained right-of-way line, S 
86'11'37" W, a distance of 45.34 feet; thence continuing along said maintained right-of-way 
fine, S 89'56'05" W, a distance of 355.14 feet to a point lying on the West boundary of the 
NE 1/4 of the NE 1/4 of said Section 30, said point lying N 00'01'23" E, a distance of 
10.38 feet from the Southwest comer of the NE 1/4 of the NE 1/4 of said Section 30; 
thence N 00"01'23" E, along the West boundary of the Northeast 1/4 of the Northeast 1/4 
of said Section 30, a distance of 644.21 feet to a point lying on the Southerly 
right-of-way line of Interstate 4 (State Road 400) as per Florida Department of 
Transportation Map Section No. 10190-2428, said point also being on a curve concave 
Southeasterly, having a radius of 7579.44 feet, a chord bearing N 75'24'19" E and a chord 
distance of 162.62 feet; thence along the are of a curve to the right and said right-of-way 
line, a distance of 162.62 feet; thence continuing along said right-of-way line, N 77'33'30" 
E, a distance of 592.80; thence continuing along said right-of-way line, N 71'46'27" E, a 
distance of 100.44 feet; thence continuing along said right-of-way line, N 7731'07" E, a 
distance of 506,70 feet; thence continuing along said right-of-way line, N 7732'02" E, a 
distance of 1274.90 feet; thence continuing along said right-of-way line, N 83"31'11· E, a 
distance of 16.90 feet to a point on the East boundary of the NW 1/4 of the NW 1/4 of 
Section 29, Township 28 South, Range 21 East, Hillsborough County, Florida; thence S 
0002'39" E, along the East boundary of the NW 1/4 of the NW 1/4 of said Section 29, a 
distance of 1267.59 feet to the Southeast corner of the NW 1/4 of the NW 1/4 of said 
Section 29, also being the Northeast comer of SW 1/4 of the NW 1/4 of said Section 29; 
thence S 00"01'42" E, along the East boundary of the SW 1/4 of the NW 1/4 of said 
Section 29, a distance of 30.97 feet; thence N 89'45'00· W, a distance of 1301.05 feet to 
a point on the East right-of-way line of Gallagher Road per plat of O.M. Griffin Estates as 
per Plat Book 92, Page 27 of the Public Records of Hillsborough County, Florida; thence 
along said right-of-way line, N 00'05'53" E, a distance of 53.00 feet; thence along said 
right-of-way line, S 89'42'05" W, a distance of 30.00 feet to a point on the 
afforementioned East boundary of the NW 1/4 of the NW 1/4 of said Section 30; thence S 
00'12'27" W, along the Westerly maintained right-of-way line of Gallagher Road and the East 
boundary of the NW 1/4 of the NW 1/4 of said Section 3D, a distance of 8.76 feet to the 
Point of Beginning. 
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APPENDIX H 

 
 

 
FORM OF OPINION OF NABORS, GIBLIN & NICKERSON, P.A., 

WITH RESPECT TO THE SERIES 2016A CERTIFICATES 
 
Upon delivery of the Series 2016A Certificates in definitive form, Nabors, Giblin 
& Nickerson, P.A., Tampa, Florida, Special Counsel, proposes to render their opinion 
with respect to such Series 2016A Certificates in substantially the following form: 

 
 

(Date of Delivery) 
 

 
The School Board of Hillsborough County, Florida 
Tampa, Florida 
 
School Board Members: 
 

We have acted as Special Counsel in connection with the execution and delivery 
of $53,350,000 aggregate principal amount of Refunding Certificates of Participation 
(School Board of Hillsborough County, Florida Master Lease Program), Series 2016A 
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 
Hillsborough 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 April 1, 1994, as amended and supplemented (the 
"Lease Agreement"), between the Hillsborough School Board Leasing Corporation, a 
single purpose Florida not-for-profit educational corporation, as lessor (the 
"Corporation") and The School Board of Hillsborough County, Florida, as lessee (the 
"Board"); (ii) Second Amended and Restated Lease Schedule No. 2007, dated as of 
March 1, 2016 ("Amended and Restated Lease Schedule No. 2007"), between the 
Corporation and the Board; (iii) the Master Trust Agreement, dated as of April 1, 1994, 
as amended and supplemented (the "Trust Agreement"), by and among The Bank of New 
York Mellon Trust Company, N.A. (successor to NationsBank of Florida, N.A.), as 
trustee (the "Trustee"), the Board and the Corporation; (iv) the Series 2016A 
Supplemental Trust Agreement, dated as of March 1, 2016 (the "Series 2016A 
Supplemental Trust Agreement"), by and among the Trustee, the Board and the 
Corporation; (v) the Assignment of Lease Agreement, dated as of April 1, 1994, as 
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amended and supplemented, in particular by the Twenty-Ninth Amendment to 
Assignment of Lease Agreement, dated as of March 1, 2016 (collectively the "Lease 
Assignment"), each 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; and (vi) the Ground Lease Agreement dated as of 
April 1, 2007, as amended and supplemented (the "Series 2007 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.  We 
have also examined a record of proceedings of the Board relating to all of the foregoing. 

The proceeds of the Certificates will be used for the principal purposes of 
(i) refunding, on an advanced basis, a portion of the outstanding Certificates of 
Participation (School Board of Hillsborough County Master Lease Program), Series 2007 
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 
Hillsborough County, Florida (the "Series 2007 Certificates" and the portion being 
refunded, the "Refunded Certificates") and (ii) paying costs associated with the 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 
March 31, 2016 (the "Escrow Agreement") between The Bank of New York Mellon 
Trust Company, N.A., as Escrow Agent, and the Board, and, other than a cash deposit, 
will invest in direct obligations of the United States of America (the "Escrow 
Securities"), such that the principal of and interest on such obligations, together with such 
cash deposit, shall be sufficient to pay the principal of and interest on the Refunded 
Certificates, as the same became due or are prepaid prior to maturity. 

Pursuant to the Lease Agreement, the Corporation is leasing certain educational 
and related facilities to the Board 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 (as defined in the Trust Agreement).  The Certificates evidence an 
undivided proportionate interest in a portion of the Basic Rent Payments (as defined in 
the Trust Agreement).  The Basic Rent Payments are payable solely from the Board's 
Available Revenues (as defined in the Trust Agreement) 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.  Neither 
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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, 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. 

The Board has previously, and may, from time to time in the future, lease other 
Projects (as defined in the Trust Agreement) from the Corporation pursuant to the Lease 
Agreement.  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.  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 
(as defined in the Trust Agreement) for all Projects leased under the Lease Agreement or 
for none of them.  The Board may issue Refunding Certificates (as defined in the Trust 
Agreement), which shall be on a parity with the Certificates upon satisfying the 
conditions described thereto 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 July 1, 2016.  The Certificates are subject to prepayment prior to maturity in 
accordance with the terms of the Series 2016A Supplemental Trust Agreement. 

As to questions of fact material to our opinion, we have relied upon the 
representations of the Board contained in the Lease Agreement and in the certified 
proceedings and other certifications of officials furnished to us 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 and the 
Trust Agreement. We have not undertaken an independent audit, examination, 
investigation or inspection of such matters and have relied solely on the facts, estimates 
and circumstances described in such proceedings and certifications.  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 Hillsborough County, Florida and has all necessary power and 



The School Board of Hillsborough County, Florida (Date of Delivery) 
Page 4 
 
 

 H-4 

authority to execute and deliver the Lease Agreement, Amended and Restated Lease 
Schedule No. 2007, the Series 2007 Ground Lease Agreement, the Trust Agreement and 
the Series 2016A Supplemental Trust Agreement. 

2. The Lease Agreement, Amended and Restated Lease Schedule No. 2007, 
the Series 2007 Ground Lease Agreement, the Trust Agreement and the Series 2016A 
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, shall evidence 
an undivided proportionate interest in a portion of the Basic Rent Payments made by the 
Board under the Lease Agreement, and shall be entitled to the benefits and security of the 
Trust Agreement on a pro rata basis with the Series 2007 Certificates not being refunded. 

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 (as defined in the Trust Agreement) 
of the Basic Rent Payments received by the owners of the Certificates is excluded from 
gross income for federal income tax purposes and is not an item of tax preference for 
purposes of the federal alternative minimum tax imposed on individuals and 
corporations; however, it should be noted that with respect to certain corporations, such 
Interest Component is taken into account in determining adjusted current earnings for the 
purpose of computing the alternative minimum tax imposed on such corporations.  The 
opinions set forth above 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 Component 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 Component 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 Series Certificates following the termination of the 
Lease Agreement resulting from an Event of Non-Appropriation or Event of Default 
thereunder. 
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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 in the Trust Agreement to cease, terminate and be void and the issuance of the 
Certificates and the refunding (prepayment) 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 above, we are relying upon (a) the arithmetical 
accuracy of certain computations included in schedules provided by Merrill Lynch, 
Pierce, Fenner & Smith Incorporated 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 of the yield on the 
Certificates and on the Escrow Securities and (b) the verifications of the arithmetical 
accuracy of such computations by Causey Demgen & Moore P.C., a firm of independent 
certified public accountants. 

The opinions expressed in paragraphs 2 and 3 hereof are qualified to the extent 
that (i) the enforceability of the Lease Agreement, Amended and Restated Lease 
Schedule No. 2007, the Trust Agreement, the Series 2007 Ground Lease Agreement and 
the Series 2016A Supplemental Trust Agreement, 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, and (ii) we 
have assumed the due authorization, execution and delivery of the Trust Agreement and 
the Series 2016A Supplemental Trust Agreement by the Corporation. 

It should be noted that (a) 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 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) we have not been 
engaged or undertaken to review 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 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 or circumstances that may hereafter 
come to our attention or any changes in 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 
 
This Disclosure Dissemination Agent Agreement (the "Disclosure Agreement"), 

dated as of March 31, 2016, is executed and delivered by The School Board of Hillsborough 
County, Florida (the "Issuer") and Digital Assurance Certification, L.L.C., as exclusive  
Disclosure Dissemination Agent (the "Disclosure Dissemination Agent" or "DAC") for the 
benefit of the Holders (hereinafter defined) of the Series 2016A Certificates (hereinafter 
defined) and in order to provide certain continuing disclosure with respect to the Series 
2016A Certificates in accordance with Rule 15c2-12 of the United States Securities and 
Exchange Commission (the "SEC") 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 Issuer 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 Issuer or anyone on the Issuer'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 capitalized terms shall have 
the following meanings: 

 
"Annual Report" means an Annual Report described in and consistent with Section 3 

of this Disclosure Agreement. 
 
"Annual Filing Date" means the date, set in Sections 2(a) and 2(f), by which the 

Annual Report is to be filed with the MSRB. 
 
"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. 

 
"Audited Financial Statements" means the financial statements (if any) of the Issuer 

for the prior fiscal year, certified by an independent auditor as 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. 

 
"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 
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to the Disclosure Dissemination Agent by the Issuer and include the full name of the Series 
2016A Certificates and the 9-digit CUSIP numbers for all Series 2016A Certificates to which 
the document applies. 

 
"Disclosure Representative" means the Superintendent or the Chief Finance Officer of 

the Issuer or his or her designee, or such other person as the Issuer 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. 

 
"Disclosure Dissemination Agent" means Digital Assurance Certification, L.L.C, 

acting in its capacity as Disclosure Dissemination Agent hereunder, or any successor 
Disclosure Dissemination Agent designated in writing by the Issuer pursuant to Section 9 
hereof. 

 
"Failure to File Event" means the Issuer's failure to file an Annual Report on or 

before the Annual Filing Date. 
 
"Force Majeure Event" means: (i) acts of God, war, or terrorist action; (ii) failure or 

shutdown 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. 

 
"GAAP" means the generally accepted accounting principles, as modified by 

applicable State of Florida requirements and the governmental accounting standards 
promulgated by the Governmental Accounting Standards Board. 

 
"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 Series 2016A Certificates 
(including persons holding Series 2016A Certificates through nominees, depositories or 
other intermediaries) or (b) treated as the owner of any Series 2016A Certificates for 
federal income tax purposes. 

 
"Information" means, collectively, the Annual Reports, the Audited Financial 

Statements (if any), 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 established pursuant to 

Section 15B(b)(1) of the Securities Exchange Act of 1934. 
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"Notice Event" means any of the events enumerated in paragraph (b)(5)(i)(C) of the 
Rule and listed in Section 4(a) of this Disclosure Agreement. 

 
"Obligated Person" means any person, including the Issuer, 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 Series 2016A 
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 Issuer in 

connection with the Series 2016A Certificates, as listed on Exhibit A. 
 
"Series 2016A Certificates" means the certificates as listed on the attached Exhibit A, 

with the 9-digit CUSIP numbers relating thereto. 
 
"Trustee" means the institution identified as such in the document under which the 

Series 2016A Certificates were issued. 
 
"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 Issuer shall provide, annually, an 

electronic copy of the Annual Report and Certification to the Disclosure Dissemination 
Agent, together with a copy for the Trustee, 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 not later than March 31 
after the end of each fiscal year of the Issuer, commencing with the fiscal year ending June 
30, 2016. 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 Issuer 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 
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the Issuer 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 Issuer irrevocably directs 
the Disclosure Dissemination Agent to immediately send a notice to the 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 Issuer are prepared but not available 
prior to the Annual Filing Date, the Issuer 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, together with a copy for the Trustee, for filing by the 
Disclosure Dissemination Agent with the MSRB; provided, however, the Issuer shall 
provide unaudited financial statements pursuant to Section 3(b) of this Disclosure 
Agreement. 
 
 (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 Issuer 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;" 
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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 security;" 
 
7. "Modifications to rights of securities holders, if material;" 
 
8. "Bond calls, if material;" 

 
9. "Defeasances;" 

 
10. "Release, substitution, or sale of property securing repayment 

of the securities, if material;" 
 

11. "Rating changes;" 
 

12. "Tender offers;" 
 

13. "Bankruptcy, insolvency, receivership or similar event of the 
obligated person;" 

 
14. "Merger, consolidation, or acquisition of the obligated person, 

if material;" and 
 

15. "Appointment of a successor or additional Trustee, or the 
change of name of a Trustee, if material;" 

 
(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; 

 
(iv) 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 Issuer 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;" 
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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." 
 
(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 Issuer 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;" 

 
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." 
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(viii)  provide the Issuer 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 Issuer 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, the Trustee (if any) and the MSRB, provided that the 
period between the existing Annual Filing Date and new Annual Filing Date shall not 
exceed one year. 
 
 (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 Issuer, including the financial information 
and operating data of the type included with respect to the Issuer, in the Offering Statement, 
including, but not limited to: 

 
1. The tables entitled:  
 

a. "Summary of Statistical Data;"  
 

b. "Summary of Revenues and Expenses – General Fund;"  
 

c. "Summary of Revenues and Expenses – Capital Projects Fund;" 
 

d. "Debt Statement;" 
 

e. "Anticipated Capital Outlay Millage Levy Required to Cover 
Maximum Annual Payments;" 

 
f. "Property Tax Levies and Collections;" 

 
g. "District Levies;" and 

 
h. "Assessed Value of Taxable Property." 

 
2. Description of any additional series of Certificates issued under the 

Trust Agreement. 
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(b) Audited Financial Statements prepared in accordance with GAAP shall be 
included in the Annual Report. If audited financial statements are not available, then, 
unaudited financial statements, prepared in accordance with GAAP, shall be 
included in the Annual Report. Audited Financial Statements (if any) shall be 
provided pursuant to Section 2(d) of this Disclosure Agreement. 

 
Any or all of the items listed above may be included by specific reference from other 

documents, including official statements of debt issues with respect to which the Issuer is an 
"obligated person" (as defined by the Rule), which have been previously filed with the SEC 
or available on the MSRB website. If the document incorporated by reference is a final 
official statement, it must be available from the MSRB. The Issuer will clearly identify each 
such document so incorporated by reference. 

 
Any Annual Financial Information containing modified operating data or financial 

information is required to explain, in narrative form, the reasons for the modification and 
the impact of the change in the type of operating data or financial information being 
provided. 

 
SECTION 4. Reporting of Notice Events.  (a)  The occurrence of any of the following 

events with respect to the Series 2016A Certificates constitutes a Notice Event: 
 

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 respect to the tax status of the Series 2016A Certificates, or other 
material events affecting the tax status of the Series 2016A Certificates; 

 
7. Modifications to rights of Bond holders, if material; 

 
8. Bond calls, if material, and tender offers; 

 
9. Defeasances; 

 

I-8



 

 

10. Release, substitution, or sale of property securing repayment of the 
Series 2016A Certificates, if material; 

 
11. Rating changes; 

 
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 
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. 
 
The Issuer 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) 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 Issuer desires to make, contain the written authorization of the 
Issuer for the Disclosure Dissemination Agent to disseminate such information, and identify 
the date the Issuer 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). 
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(b) The Disclosure Dissemination Agent is under no obligation to notify the 
Issuer 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 business days of receipt of such notice (but in any 
event not later than the tenth (10th) business day after the occurrence of the Notice Event, if 
the Issuer 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 a Certification. Such 
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 Issuer desires to make, contain the written authorization of the Issuer for 
the Disclosure Dissemination Agent to disseminate such information, and identify the date 
the Issuer 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 Issuer 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 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 Issuer shall indicate the full name of the Series 2016A Certificates and the 9-
digit CUSIP numbers for the Series 2016A Certificates as to which the provided information 
relates. 

 
SECTION 6. Additional Disclosure Obligations. The Issuer 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 Issuer, and that the duties and responsibilities of the Disclosure Dissemination Agent 
under this Disclosure Agreement do not extend to providing legal advice regarding such 
laws. The Issuer 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 Issuer may instruct the Disclosure 

Dissemination Agent to file a 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 Issuer 
desires to make, contain the written authorization of the Issuer for the Disclosure 
Dissemination Agent to disseminate such information, and identify the date the Issuer 
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desires for the Disclosure Dissemination Agent to disseminate the information. If the 
Disclosure Dissemination Agent has been instructed by the Issuer as prescribed 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 Issuer 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 Issuer desires to make, 
contain the written authorization of the Issuer for the Disclosure Dissemination Agent to 
disseminate such information, and identify the date the Issuer desires for the Disclosure 
Dissemination Agent to disseminate the information. If the Disclosure Dissemination Agent 
has been instructed by the Issuer 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 Issuer 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 Issuer 
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, Audited Financial Statements, 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 Issuer chooses to include 
any information in any Annual Report, Audited Financial Statements, 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 Issuer shall 
have no obligation under this Disclosure Agreement to update such information or include 
it in any future Annual Report, Audited Financial Statements, 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 Issuer and 

the Disclosure Dissemination Agent under this Disclosure Agreement shall terminate with 
respect to the Series 2016A Certificates upon the legal defeasance, prior redemption or 
payment in full of all of the Series 2016A Certificates, when the Issuer is no longer an 
obligated person with respect to the Series 2016A Certificates, or upon delivery by the 
Disclosure Representative to the Disclosure Dissemination Agent of an opinion of counsel 
expert in federal securities laws to the effect that continuing disclosure is no longer required. 
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SECTION 9. Disclosure Dissemination Agent. The Issuer has appointed Digital 
Assurance Certification, L.L.C. as exclusive Disclosure Dissemination Agent under this 
Disclosure Agreement. The Issuer may, upon thirty (30) 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 Issuer or DAC, the Issuer 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 Series 2016A Certificates. Notwithstanding any replacement or appointment 
of a successor, the Issuer 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 Issuer. 

 
SECTION 10. Remedies in Event of Default. In the event of a failure of the Issuer 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 Series 
2016A Certificates or under any other document relating to the Series 2016A 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 Issuer 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 Issuer and shall not be deemed to be acting in 
any fiduciary capacity for the Issuer, the Holders of the Series 2016A Certificates or any 
other party. The Disclosure Dissemination Agent shall have no responsibility for the Issuer'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 no duty to 
determine, or liability for failing to determine, whether the Issuer has complied with this 
Disclosure Agreement. The Disclosure Dissemination Agent may conclusively rely upon 
Certifications of the Issuer at all times. 

 
The obligations of the Issuer under this Section shall survive resignation or removal 

of the Disclosure Dissemination Agent and defeasance, redemption or payment of the Series 
2016A Certificates. 

 
(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 
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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. The 
reasonable fees and expenses of such counsel shall be payable by the Issuer. 
 
 (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 Issuer and the Disclosure Dissemination Agent may amend this 
Disclosure Agreement and any provision of this Disclosure Agreement may be waived, if (i) 
such amendment or waiver is made in connection with a change in circumstances that arises 
from a change in legal requirements, change in law, or change in the identity, nature, or 
status of the Obligated Person, or type of business conducted, and (ii) such amendment or 
waiver is supported by an opinion of counsel expert in federal securities laws acceptable to 
both the Issuer and the Disclosure Dissemination Agent to the effect that such amendment 
or waiver does not materially impair the interests of Holders of the Series 2016A 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 Issuer or the 
Disclosure Dissemination Agent shall be obligated to agree to any amendment modifying 
their respective duties or obligations without their consent thereto. 

 
If an amendment is made to this Disclosure Agreement specifying the accounting 

principles to be followed in preparing financial statements, the Annual Report for the year 
in which the change is made should present a comparison between the financial statements 
or information prepared on the basis of the new accounting principles and those prepared 
on the basis of the former accounting principles. 

 
SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the 

benefit of the Issuer, the Trustee, the Disclosure Dissemination Agent, the underwriters, and 
the Holders from time to time of the Series 2016A Certificates, and shall create no rights in 
any other person or entity. 

 
SECTION 14. Governing Law. This Disclosure Agreement shall be governed by the 

laws of the State of Florida. 
 
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. 

 
[Remainder of page intentionally left blank.] 
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The Disclosure Dissemination Agent and the Issuer have caused this Disclosure 
Agreement to be executed, on the date first written above, by their respective officers duly 
authorized. 

 
DIGITAL ASSURANCE CERTIFICATION, 
L.L.C., as Disclosure Dissemination Agent 

 
 

By: ____________________________________ 
Name: Diana O'Brien 
Title:  Vice President 

 
 

SCHOOL BOARD OF HILLSBOROUGH 
COUNTY, FLORIDA, as Issuer 

 
 
      By: ____________________________________ 

Name:  April Griffin  
Title: Chair
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EXHIBIT A 
NAME AND CUSIP NUMBERS OF BONDS 

 
Name of Issuer:  The School Board of Hillsborough County, Florida 
 
Obligated Person(s):  The School Board of Hillsborough County, Florida 
 
Name of Bond Issue: Refunding Certificates of Participation (School Board of 

Hillsborough County, Florida Master Lease Program), Series 
2016A 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 
Hillsborough County, Florida 

 
Date of Issuance: March 31, 2016 
 
Date of Offering Statement: March 10, 2016 
 
 

Maturity 
(July 1) 

Principal
Amount 

Interest
Rate 

Initial
CUSIP Number 

2018 $2,540,000 5.000% 43232VTP6 
2019 2,670,000 5.000 43232VTQ4 
2020 2,790,000 5.000 43232VTC5 
2021 2,940,000 5.000 43232VTD3 
2022 3,085,000 5.000 43232VTE1 
2023 3,235,000 5.000 43232VTF8 
2024 3,405,000 5.000 43232VTG6 
2025 3,570,000 5.000 43232VTH4 
2026 3,750,000 5.000 43232VTJ0 
2027 3,735,000 5.000 43232VTK7 
2028 3,925,000 5.000 43232VTL5 
2029 4,120,000 5.000 43232VTM3 
2030 4,325,000 5.000 43232VTN1 
2031 9,260,000 5.000 43232VTR2 
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EXHIBIT B 
NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT 

 
Name of Issuer:  The School Board of Hillsborough County, Florida 
 
Obligated Person:  The School Board of Hillsborough County, Florida 
 
Name(s) of Bond Issue(s): Refunding Certificates of Participation (School Board of 

Hillsborough County, Florida Master Lease Program), Series 
2016A 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 
Hillsborough County, Florida 

 
Date(s) of Issuance: March 31, 2016 
 
Date(s) of Disclosure March 31, 2016 
Agreement: 
 
CUSIP Number: 
 
 NOTICE IS HEREBY GIVEN that the Issuer has not provided an Annual report with 
respect to the above-named Series 2016A Certificates as required by the Disclosure 
Agreement between the Issuer and Digital Assurance Certificate, L.L.C., as Disclosure 
Dissemination Agent.  [The Issuer has notified the Disclosure Dissemination Agent that it 
anticipates that the Annual Report will be filed by _________.] 
 
Dated: __________ 
 

DIGITAL ASSURANCE CERTIFICATION, 
L.L.C., as Disclosure Dissemination Agent, on 
behalf of the Issuer 

 
 

 ________________________________________ 
 
cc: 
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EXHIBIT C-1 
EVENT NOTICE COVER SHEET 

 
This cover sheet and accompanying "event notice" will be sent to the MSRB, pursuant to Securities and 
Exchange Commission Rule 15c2-12(b)(5)(i)(C) and (D). 
 
Issuer's and/or Other Obligated Person's Name:  The School Board of Hillsborough County, Florida 
 
Issuer's Six-Digit CUSIP Number: 
_____________________________________________________________________________________________ 
_____________________________________________________________________________________________ 
 
Or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates: 
_____________________________________________________________________________________________ 
 
Number of pages attached: _____ 
 
_____ Description of Notice Events (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 security; 
7. _____ Modifications to rights of Bond holders, if material; 
8. _____ Bond calls, if material; 
9. _____ Defeasances; 
10. _____ Release, substitution, or sale of property securing repayment, if material; 
11. _____ Rating changes; 
12. _____ Tender offers; 
13. _____ Bankruptcy, insolvency, receivership or similar event of the Obligated Person; 
14. _____ Merger, consolidation, or acquisition involving an Obligated Person, if material; 

and 
15. _____ Appointment of a successor or additional trustee or the change of name of a 

trustee, if material. 
 
_____ Failure to provide annual financial information as required. 
 
I hereby represent that I am authorized by the issuer or its agent to distribute this information publicly: 
 
Signature: 
_____________________________________________________________________________________________ 
Name: _____________________________________  Tile: ____________________________________________ 
 

Digital Assurance Certificate, L.L.C. 
390 N. Orange Avenue 

Suite 1750 
Orlando, FL 32801 

407-515-1100 
 
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 MSRB, 
pursuant to the Disclosure Dissemination Agent Agreement dated as of March 31, 2016, 
between the Issuer and DAC. 
 
Issuer's and/or Other Obligated Person's Name:  The School Board of Hillsborough County, 
Florida 
 
Issuer's Six-Digit CUSIP Number: 
__________________________________________________________________________________ 
__________________________________________________________________________________ 
 
Or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates: 
__________________________________________________________________________________ 
 
Number of pages attached: _____ 
 
_____ 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 issuer or its agent to distribute this 
information publicly: 
 
Signature: 
__________________________________________________________________________________ 
Name: _________________________________  Tile: _____________________________________ 
 

Digital Assurance Certificate, L.L.C. 
390 N. Orange Avenue 

Suite 1750 
Orlando, FL 32801 

407-515-1100 
 
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 
MSRB, pursuant to the Disclosure Dissemination Agent Agreement dated as of March 31, 
2016, between the Issuer and DAC. 
 
Issuer's and/or Other Obligated Person's Name:  The School Board of Hillsborough County, 
Florida 
 
Issuer's Six-Digit CUSIP Number: 
__________________________________________________________________________________ 
__________________________________________________________________________________ 
 
Or Nine-Digit CUSIP Number(s) of the bonds to which this notice relates: 
__________________________________________________________________________________ 
 
Number of pages attached: _____ 
 
_____ 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 issuer or its agent to distribute this 
information publicly: 
 
Signature: 
__________________________________________________________________________________ 
Name: _________________________________  Tile: _____________________________________ 
 

Digital Assurance Certificate, L.L.C. 
390 N. Orange Avenue 

Suite 1750 
Orlando, FL 32801 

407-515-1100 
 
Date: _________ 
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The information relating to the Florida Retirement System ("FRS") contained herein has been obtained from the 
FRS Pension Plan and Other State Administered Systems Comprehensive Annual Financial Reports available at 
www. dms. myflorida. com/workforce_operations/retirement/publications/ annual_reports and the Florida 
Comprehensive Annual Financial Reports available at www. myfloridacfo. com/ division/aa/Reports/. No 
representation is made by the District as to the accuracy or adequacy of such information or that there has not been 
any material adverse change in such information subsequent to the date of such information. 

 
The Florida Retirement System (the "FRS") is a cost-sharing multiple-employer public-employee 

retirement system with two primary plans – the FRS defined benefit pension plan (the "FRS Pension 
Plan") and the FRS defined contribution plan (the "FRS Investment Plan").  The FRS Pension Plan was 
created in Chapter 121, Florida Statutes, to provide a defined benefit pension plan for participating public 
employees ("FRS Pension Plan"). 
 
Florida Retirement System Pension Plan 
 

Membership.  FRS membership is compulsory for all employees filling a regularly established 
position in a state agency, county agency, state university, state community college, or district school 
board. Participation by cities, municipalities, special districts, charter schools, and metropolitan planning 
organizations, although optional, is generally irrevocable after election to participate is made. Members 
hired into certain positions may be eligible to withdraw from the FRS altogether or elect to participate in 
the non-integrated optional retirement programs in lieu of the FRS except faculty of a medical college in a 
state university who must participate in the State University System Optional Retirement Program. 

 
There are five general classes of membership, as follows: 
 
• Regular Class - Members of the FRS who do not qualify for membership in the other 

classes. 
 
• Senior Management Service Class (SMSC) - Members in senior management level positions 

in state and local governments as well as assistant state attorneys, assistant statewide prosecutors, 
assistant public defenders, assistant attorneys general, deputy court administrators, and assistant capital 
collateral representatives. Members of the Elected Officers' Class may elect to withdraw from the FRS or 
participate in the SMSC in lieu of the Elected Officers' Class. 

 
• Special Risk Class - Members who are employed as law enforcement officers, firefighters, 

firefighter trainers, fire prevention officers, state fixed-wing pilots for aerial firefighting surveillance, 
correctional officers, emergency medical technicians, paramedics, community-based correctional 
probation officers, youth custody officers (from July 1, 2001 through June 30, 2014), certain health-care 
related positions within state forensic or correctional facilities, or specified forensic employees of a 
medical examiner's office or a law enforcement agency, and meet the criteria to qualify for this class. 

 
• Special Risk Administrative Support Class - Former Special Risk Class members who are 

transferred or reassigned to nonspecial risk law enforcement, firefighting, emergency medical care, or 
correctional administrative support positions within an FRS special risk-employing agency. 

 
• Elected Officers' Class (EOC) - Members who are elected state and county officers and the 

elected officers of cities and special districts that choose to place their elected officials in this class. 
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Beginning July 1, 2001, through June 30, 2011, the FRS Pension Plan provided for vesting of 

benefits after six years of creditable service for members initially enrolled during this period. Members 
not actively working in a position covered by the FRS Pension Plan 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 
requirements listed below. Early retirement may be taken any time after vesting within 20 years of 
normal retirement age; however, there is a 5% benefit reduction for each year prior to the normal 
retirement age. 

 
• Regular Class, Senior Management Service Class, and Elected Officers' Class Members – For 

members initially enrolled in the FRS Pension Plan before July 1, 2011, six or more years of creditable 
service and age 62, or the age after completing six years of creditable service if after age 62. Thirty years 
of creditable service regardless of age before age 62.  For members initially enrolled in the FRS Pension 
Plan on or after July 1, 2011, eight or more years of creditable service and age 65, or the age after 
completing eight years of creditable service if after age 65. Thirty-three years of creditable service 
regardless of age before age 65. 

 
• Special Risk Class and Special Risk Administrative Support Class Members – For members 

initially enrolled in the FRS Pension Plan before July 1, 2011, six or more years of Special Risk Class 
service and age 55, or the age after completing six years of Special Risk Class service if after age 55. 
Twenty-five years of special risk service regardless of age before age 55. A total of 25 years of service 
including special risk service and up to four years of active duty wartime service and age 52. Without 
six years of Special Risk Class service, members of the Special Risk Administrative Support Class must 
meet the requirements of the Regular Class.  For members initially enrolled in the FRS Pension Plan on 
or after July 1, 2011, eight or more years of Special Risk Class service and age 60, or the age after 
completing eight years of Special Risk Class service if after age 60. Thirty years of special risk service 
regardless of age before age 60. Without eight years of Special Risk Class service, members of the 
Special Risk Administrative Support Class must meet the requirements of the Regular Class. 

 
Benefits.  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 is initially enrolled in 
the FRS Pension Plan 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 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% 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. 

 
The Deferred Retirement Option Program ("DROP") became effective July 1, 1998, subject to 

provisions of Section 121.091(13), Florida Statutes. FRS Pension Plan members who reach normal 
retirement are eligible to defer receipt of monthly benefit payments while continuing employment with 
an FRS employer. An employee may participate in the DROP for a maximum of 60 months. Authorized 
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instructional personnel may participate in the DROP for up to 36 additional months beyond their initial 
60-month participation period. Monthly retirement benefits remain in the FRS Trust Fund during DROP 
participation and accrue interest. As of June 30, 2015, the FRS Trust Fund projected $3,119,220,735 in 
accumulated benefits and interest for 34,829 current and prior participants in the DROP. 

 
Administration.  The Department of Management Services, Division of Retirement administers 

the FRS Pension Plan. The State Board of Administration (the "SBA") invests the assets of the Pension 
Plan held in the FRS Trust Fund. Costs of administering the FRS Pension Plan are funded from earnings 
on investments of the FRS Trust Fund. Reporting of the FRS Pension Plan is on the accrual basis of 
accounting. Revenues are recognized when earned and expenses are recognized when the obligation is 
incurred. 

 
Contributions.  All participating employers must comply with statutory contribution 

requirements. Section 121.031(3), Florida Statutes, requires an annual actuarial valuation of the FRS 
Pension Plan, which is provided to the Legislature as guidance for funding decisions. Employer and 
employee contribution rates are established in Section 121.71, Florida Statutes. Employer contribution 
rates under the uniform rate structure (a blending of both the FRS Pension Plan and Investment Plan 
rates) are recommended by the actuary but set by the Legislature. Statutes require that any unfunded 
actuarial liability ("UAL") be amortized within 30 plan years. Pursuant to Section 121.031(3)(f), Florida 
Statutes, 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. The balance of legally required reserves for all defined 
benefit pension plans at June 30, 2015, was $148,454,681,903. These funds were reserved to provide for 
total current and future benefits, refunds, and administration of the FRS Pension Plan. 
 
 
 

[Remainder of page intentionally left blank] 
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Effective July 1, 2011, both employees and employers of the FRS Fare required to make 
contributions to establish service credit for work performed in a regularly established position. Effective 
July 1, 2002, the Florida Legislature established a uniform contribution rate system for the FRS, covering 
both the FRS Pension Plan and the FRS Investment Plan. The uniform rates for Fiscal Year 2014-15 are as 
follows: 
 

Membership Class  
Employee 

Contribution Rate 
Employer 

Contribution Rate(1) 
Total Contribution 

Rate 
Regular 3.00% 6.07% 9.07% 
Special Risk 3.00 18.52 21.52 
Special Risk Administrative Support 3.00 40.77 43.77 
Elected Officers – Judges 3.00 31.87 34.87 
Elected Officers - 
Legislators/Attorneys/Cabinet 3.00 44.96 

47.96 

Elected Officers - County 3.00 41.94 44.94 
Senior Management Service 3.00 19.84 22.84 
Deferred Retirement Option Program N/A 11.02 11.02 

    
(1) These rates include the normal cost and unfunded actuarial liability contributions but do not include 
the 1.26% contribution for the HIS and the fee of 0.04% for administration of the FRS Investment Plan and 
provision of educational tools for both plans. 
 
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
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Pension Amounts for the FRS Pension Plan. 
 

Schedule of Changes in Net Pension Liability and Related Ratios(1) 
(in thousands) 

 
Total Pension Liability June 30, 2014 June 30, 2015 
Service cost $2,256,738 $2,114,047
Interest on total pension liability 11,489,921 11,721,563
Effect of plan changes 0 0
Effect of economic/demographic (gains) or losses  (448,818) 1,620,863
Effect of assumption changes or inputs 1,256,045 0
Benefit payments (8,714,251) (10,201,501)
Net change in total pension liability 5,839,635 5,254,972
 
Total pension liability, beginning 150,276,128 156,115,763
Total pension liability, ending (a) $156,115,763 $161,370,735
 
Fiduciary Net Position 
Employer contributions $2,190,424 $2,438,085
Member contributions 682,507 698,304
Investment income net of investment expenses 22,812,286 5,523,287
Benefit payments (8,714,250) (10,201,500)
Administrative expenses (18,352) (18,074)
Net change in plan fiduciary net position 16,952,615 (1,559,898)
 
Fiduciary net position, beginning 133,061,677 150,014,292
Fiduciary net position, ending (b) $150,014,292 $148,454,394
 
Net pension liability, ending = (a) – (b) $6,101,471 $12,916,341
 
Fiduciary net position as a % of total pension liability 96.09% 92.00%
 
Covered payroll(2) $24,723,565 $32,726,034
 
Net pension liability as a % of covered payroll 24.68% 39.47%
    
(1) This schedule will fill in to a ten-year schedule as results for new fiscal years are calculated. 
(2) For June 30, 2014, covered payroll shown includes defined benefit plan actives and members in DROP, 
but excludes the payroll for FRS Invest Plan members and payroll on which only UAL rates are charged.  
For June 30, 2015, and later, covered payroll shown includes the payroll for FRS Investment Plan 
members and payroll on which only UAL rates are charged. 
 
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
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 Actuarial Methods and Assumptions for the FRS Pension Plan.  The total pension liability was 
determined by an actuarial valuation as of the valuation date of July 1, 2015, calculated based on the 
discount rate and actuarial assumptions below: 
 June 30, 2014 June 30, 2015 
Discount rate 7.65% 7.65% 
Long-term expected rate of return, net of investment expense 7.65% 7.65% 
Bond Buyer General Obligation 20-Bond Municipal Bond Index N/A N/A 
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
 

The plan's fiduciary net position was projected to be available to make all projected future benefit 
payments of current active and inactive employees in the determining the projected depletion date. 
Therefore, the discount rate for calculating the total pension liability is equal to the long-term expected 
rate of return. 
 

The actuarial assumptions used to determine the total pension liability as of June 30, 2015, were 
based on the results of an actuarial experience study for the period July 1, 2008 - June 30, 2013. 
 
Valuation Date July 1, 2015 
Measurement Date June 30, 2015 
Asset Valuation Method Fair Market Value 
Inflation 2.60% 
Salary increase including inflation 3.25% 
Mortality Generational RP-2000 with Projection Scale BB 
Actuarial cost method Individual Entry Age Normal 
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
 

Sensitivity Analysis for the FRS Pension Plan. The following presents the net pension liability of 
the FRS, calculated using the discount rate of 7.65%, as well as what the FRS's net pension liability would 
be if it were calculated using a discount rate that is one percentage point lower (6.65%) or one percentage 
point higher (8.65%) than the current rate. 
 

 1% Decrease 
6.65% 

Current Discount Rate 
7.65% 

1% Increase 
8.65% 

Total pension liability $181,923,555,126 $161,370,735,088 $144,267,412,898
Fiduciary net position 148,454,393,902 148,454,393,902 148,454,393,902
Net pension liability $33,469,161,224 $12,916,341,186 $4,186,981,004)
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
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Retiree Health Insurance Subsidy 
 

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. For 
the fiscal year ended June 30, 2015, eligible retirees and beneficiaries received a monthly HIS payment 
equal to the number of years of creditable service completed at the time of retirement multiplied by $5. 
The payments are at least $30 but not more than $150 per month, pursuant to Section 112.363, Florida 
Statutes. To be eligible to receive a HIS benefit, a retiree under a state-administered retirement system 
must provide proof of health insurance coverage, which can include Medicare. 
 

The HIS Program is funded by required contributions from FRS participating employers as set by 
the Legislature. Employer contributions are a percentage of gross compensation for all active FRS 
members. For the fiscal year ended June 30, 2015, the contribution rate was 1.26% of payroll pursuant to 
Section 112.363, F.S. The state contributed 100% of its statutorily required contributions for the current 
and preceding two years. HIS contributions are deposited in a separate trust fund from which HIS 
payments are authorized. HIS benefits are not guaranteed and are subject to annual legislative 
appropriation. In the event the legislative appropriation or available funds fail to provide full subsidy 
benefits to all participants, the legislature may reduce or cancel HIS payments. 
 
 
 
 

[Remainder of page intentionally left blank] 
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Pension Amounts for the HIS. 
 

Schedule of Changes in Net Pension Liability and Related Ratios(1) 
(in thousands) 

 
Total Pension Liability June 30, 2014 June 30, 2015 
Service cost $190,371 $217,519
Interest on total pension liability 409,907 405,441
Effect of plan changes 0 0
Effect of economic/demographic (gains) or losses 0 0
Effect of assumption changes or inputs 386,383 607,698
Benefit payments (407,276) (425,086)
Net change in total pension liability 579,385 805,572
 
Total pension liability, beginning 8,864,244 9,443,629
Total pension liability, ending (a) $9,443,629 $10,249,201
 
Fiduciary Net Position 
Employer contributions $342,566 $382,454
Member contributions 0 0 
Investment income net of investment expenses 219 208
Benefit payments (407,275) (425,085)
Administrative expenses (54) (188)
Net change in plan fiduciary net position (64,544) (42,611)
 
Fiduciary net position, beginning 157,929 93,385
Fiduciary net position, ending (b) 93,385 50,774
 
Net pension liability, ending = (a) – (b) $9,350,244 10,198,427
 
Fiduciary net position as a % of total pension liability 0.99% 0.50%
 
Covered payroll 29,676,340 30,340,449
 
Net pension liability as a % of covered payroll 31.51% 33.61%
    
(1) This schedule will fill in to a ten-year schedule as results for new fiscal years are calculated. 
 
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
  

Actuarial Methods and Assumptions for the HIS.  The total pension liability was determined by 
an actuarial valuation as of the valuation date, calculated based on the discount rate and actuarial 
assumptions below, and then was projected to the measurement date. Any significant changes during 
this period have been reflected as prescribed by GASB 67. The same demographic and economic 
assumptions that were used in the Florida Retirement System Actuarial Valuation as of July 1, 2014 
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("funding valuation") were used for the HIS program, unless otherwise noted. In a given membership 
class and tier, the same assumptions for both FRS Investment Plan members and for FRS Pension Plan 
members were used. 

 
 June 30, 2014 June 30, 2015 
Discount rate 4.29% 3.80% 
Long-term expected rate of return, net of investment expense N/A N/A 
Bond Buyer General Obligation 20-Bond Municipal Bond Index 4.29% 3.80% 
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
 

In general, the discount rate for calculating the total pension liability under GASB 67 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 plan sponsor. In September 2014, the Actuarial Assumptions 
Conference adopted the Bond Buyer General Obligation 20-Bond Municipal Bond Index as the applicable 
municipal bond index. The discount rate used in the 2014 valuation was updated from 4.29% to 3.80%, 
reflecting the change in the Bond Buyer General Obligation 20- Bond Municipal Bond Index as of June 30, 
2015. 
 

The actuarial assumptions used to determine the total pension liability as of June 30, 2015, were 
based on the results of an actuarial experience study for the period July 1, 2008 - June 30, 2013. 
 
Valuation Date July 1, 2014 
Measurement Date June 30, 2015 
Asset Valuation Method Fair Market Value 
Discount rate (municipal bond rate) 3.80% 
Inflation 2.60% 
Salary increase including inflation 3.25% 
Mortality Generational RP-2000 with Projection Scale BB 
Actuarial cost method Individual Entry Age 
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
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Sensitivity Analysis for the HIS. The following presents the net pension liability of the HIS, 
calculated using the discount rate of 3.80%, as well as what the HIS's net pension liability would be if it 
were calculated using a discount rate that is one percentage point lower (2.80%) or one percentage point 
higher (4.80%) than the current rate. 
 

 1% Decrease 
2.80% 

Current Discount Rate 
3.80% 

1% Increase 
4.80% 

Total pension liability $11,671,407,115 $10,249,201,290 $9,063,295,120
Fiduciary net position 50,774,315 50,774,315 50,774,315
Net pension liability $11,620,632,800 $10,198,426,975 $9,012,520,805
    
Source: Florida Retirement System Pension Plan and Other State Administered Systems Comprehensive Annual 
Financial Report for Fiscal Year Ended June 30, 2015. 
 
FRS Investment Plan 
 

The State Board of Administration administers the defined contribution plan officially titled the 
FRS Investment Plan. The Florida Legislature establishes and amends the benefit terms of the plan. 
Retirement benefits are based upon the value of the member's account upon retirement. The FRS 
Investment Plan provides vesting after one year of service regardless of membership class. If an 
accumulated benefit obligation for service credit originally earned under the FRS Pension Plan is 
transferred to the FRS Investment Plan, the years of service required for vesting under the Pension Plan 
(including the service credit represented by the transferred funds) is required to be vested for these funds 
and the earnings on the funds. The employer pays a contribution as a percentage of salary that is 
deposited into the individual member's account. Effective July 1, 2011, there is a mandatory employee 
contribution of 3.00%. The FRS Investment Plan member directs the investment from the options offered 
under the plan. Costs of administering the plan, including the FRS Financial Guidance Program, are 
funded through an employer assessment of 0.04% of payroll and by forfeited benefits of plan members. 
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 
employer pays an employer contribution to fund the disability benefit which is deposited in the FRS 
Trust Fund. 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. 
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