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1 

INVESTIGATION OF ALLEGATIONS OF IMPROPRIETY  
MATER ACADEMY CHARTER SCHOOL(S) AND  

ACADEMICA CHARTER SCHOOL MANAGEMENT COMPANY 
 
INTRODUCTION 
 
On January 26th an unsigned letter, dated January 24, 2006, was received by Dr. 
Rudolph F. Crew, Superintendent of Miami-Dade County Public Schools (M-DCPS) 
(please see Appendix A, page 19). This letter was purportedly from ten individuals 
affiliated with the Mater Academy Charter High and Middle Schools.  It alleged 
numerous violations of law and ethical business practices. However, all identifiable 
individuals who appear as authors of the letter denied involvement in the preparation of 
the letter. We were unable to identify the author(s) and so did not conduct a Whistle-
blower’s investigation.  Nevertheless, based on the seriousness of the anonymous 
allegations of impropriety, we investigated a number of issues raised, including: 
 

• fundraising practices, 
• determination of free and reduced lunch and eligibility for Title I funds, 
• attendance practices and validity of excused absences, 
• equipment accountability,   
• approvals of applications and charters for new charter schools, and 
• cronyism, related party transactions and poor governance resulting in 

transactions not in the best interest of the school. 
 
Section 1002.33, Florida Statutes, delineates the School District’s responsibilities as a 
sponsoring district to monitor and oversee our charter schools.  Under Section 1002.33, 
Florida Statutes, charter schools are part of the state’s program of public education.  All 
charter schools in Florida are public schools and, like traditional public schools, are 
funded with local, state and federal tax dollars.  Charter schools are typically sponsored 
by the school board of the county in which the school resides.  The sponsoring school 
board is charged with certain responsibilities including fiscal oversight and monitoring 
the school’s revenues and expenditures.  The public funds to operate the charter school 
are distributed to the school throughout the school year by the sponsoring school 
district.  In turn, the charter school is responsible for complying with generally accepted 
standards of fiscal management and providing for an annual financial audit in 
accordance with Section 218.39, Florida Statutes.   
 
In the course of our investigation we reviewed certain transactions and conducted 
interviews with Mater Academy and Academica staff and M-DCPS employees.  We also 
engaged the services of a real estate appraisal consultant for certain limited 
components of the investigation.  The scope of our investigation was limited to activities 
and transactions of Mater Academy Charter High and Middle Schools, Mater Academy, 
Inc. and their management company: Academica Charter School Management 
Company.  
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FINDINGS 

 
UNSUBSTANTIATED ALLEGATIONS 

 
We tested transactions and reviewed records for the period July 2005, through February 
2006, of Mater Academy Charter High and Middle Schools, to determine the propriety 
of: 

• fundraising practices,  
• the determination of free and reduced lunch and eligibility for Title I funds,  
• attendance practices and the validity of excused absences, 
• equipment accountability, and 
• approvals of applications and charters for new charter schools. 
 

Nothing came to our attention indicative of illegal acts, fraud, or gross waste and abuse. 
Accordingly, we concluded that these allegations are unsubstantiated.   
 
 
POOR GOVERNANCE AT ACADEMICA 
CONTROLLED CHARTER SCHOOLS 
 
Currently, Academica Corporation has contracts to provide professional management 
services to 25 of the 58 Charter Schools sponsored by M-DCPS during the 2006-2007 
school year.  At most of these schools, Academica officials appear to be the driving 
force for their establishment and often served as officers of the Boards.     
 
At Academica managed charter schools there appears to be an interwoven web of 
governance, as individuals Academica placed or recommended for employment also 

are called upon to serve on the 
Boards of the other schools they 
manage.  These relationships in turn 
create weak Boards because Board 
members are dependent on 
Academica for their continued 
livelihoods.  The methodology by 
which Board members are 
nominated and appointed is not 
apparent and not clearly 
documented.    
 
We also noted that all of the 
Academica managed schools in 
Miami-Dade County, with eight 
distinct purportedly independent 
governing boards, all engaged the 
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same independent accounting firm, Verdeja & De Armas, LLP, CPAs, to perform their 
required annual financial statement audits.  This firm also audits the four charter schools 
Academica controls in Broward County. As discussed later in the report, this has 
affected the adequacy of past disclosures of related party transactions in the financial 
statements issued for these charter schools.  
 
The Mater Academy, Inc., which is operated as a not-for-profit, 501(c)(3) corporation, 
was formed in July 1998 on behalf of and to govern the Mater Academy Charter School.  
By June 2004, Mater Academy, Inc. had three additional schools under its auspices, 
including Mater Academy East, Mater Academy Charter Middle School and Mater 
Academy Charter High School. Mater Academy, Inc. contracted Academica 
Corporation,1 a for profit educational management company, to manage all of its public 
charter schools. These duties include general administration, financial management and 
human resource management.  The management agreement between Mater Academy, 
Inc. and Academica Dade LLC, Section 7, provides that “Academica Dade LLC will 
identify and propose qualified teachers, paraprofessionals, administrators and other 

staff members and education 
professionals for positions in the 
School… Academica Dade LLC will 
coordinate with the Board or the Hiring 
Committee established by the Board to 
select individuals for School Based 
positions.”  Academica received $1.2 
million and $1.5 million in management 
fees from the four schools in FY ’04 and 
’05, respectively.  The current term 
management contracts with Academica 
for Mater Academy High and Middle 
Schools began on July 1, 2004, and end 
on June 30, 2009.  The contracts 
stipulate that Mater Academy cannot 
cancel the contract in the first three 
years except for cause.   
 
The officers of Academica Corporation 
as of June 30, 2005 were as follows:  
 

• Fernando Zulueta, President,  
• Ignacio Zulueta, Vice President,  
• Magdalena Fresen, Vice President/Secretary, 
• Rosanne Wright, Treasurer.   

 

                                                 
1 Academica Corporation is affiliated with several companies including Academica 

Management, LLC, Academica Dade, LLC, and Academica Charter School Finance, LLC. 
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Mr. Fernando Zulueta was also the President of the Mater Academy, Inc. from 
September 10, 1999 through September 9, 2004.  Mr. Ignacio Zulueta served as its 
Vice President/Treasurer from March 5, 2002 through February 19, 2004, and Ms. 
Magdalena Fresen served as Secretary from September 10, 1999 through September 
9, 2004.  These former officers (and founders) are principals of other companies, having 
significant business ties with the Mater Academy, Inc. In addition, Ms. Martinez, the 
treasurer of the Mater Academy and the other charter schools managed by Academica, 
has represented herself to us as being the Chief Financial Officer of Academica.   
 
Governance requirements of charter schools necessitate the establishment of a 
governing board charged with exercising continuing oversight over a school’s 
operations.  At the time of our investigation, the governing board members of the not-
for-profit Mater Academy, Inc. were as follows:  
 

• David Concepcion, Chair 
• Ruth Jacoby, PhD  
• Antonio Roca 
• Shannie Sadesky 
• Greta Santos (Parent Board Member)  

 
At least two of the current Board members of the Mater Academy, Inc. are 
affiliated/employed by other charter schools managed by Academica.  Ms. Sadesky is 
the Principal of Somerset Academy Miramar and on the Governing Board of Pinecrest 
Academy, Inc.  Dr. Jacoby serves as Governing Board member of Pinecrest Academy, 
Inc. and Miami Childrens’ Museum Charter Schools, which are similarly managed by 
Academica Corporation.  She is also an employee of Somerset Academy, Inc.  Dr. 
Jacoby indicated that she has been involved with the charter school movement since its 
beginnings and Fernando Zulueta asked her to be on the Board.  When we asked her 
about various financial arrangements that she was asked to approve as a Board 
member of Mater Academy, Inc., she indicated that she is an educator, not a 
businessperson.  She relied on other Board members with expertise to question 
decisions involving business.   
 
We interviewed the parent Board member, Ms. Greta Santos, who recently resigned 
from the Board.  Ms. Santos told us that she was asked to be on the Board by Mater 
Academy High School’s Principal, Ms. Judith Marty, to satisfy her mandatory volunteer 
hours required for parents of students enrolled in the school.  Although she had been on 
the Board since September 2003, she indicated to us that she was unfamiliar with any 
of the financial transactions of Mater Academy and that she usually did not know what 
she was voting to approve.    

 
Similar relationships to the ones previously described have been established at other 
Academica run Charter Schools. For example, at the time of the investigation:  
 



 MIAMI-DADE COUNTY PUBLIC SCHOOLS 
 OFFICE OF MANAGEMENT  
 & COMPLIANCE AUDITS 
 

5 

• Ms. Kim Guilarte, the Principal of the Mater Academy and a Vice President of 
Mater Academy, Inc. also serves as a Board member of the Somerset Academy. 

  
• Ms. Judith Marty, the Principal of the Mater Academy High School and a Vice 

President of Mater Academy, Inc. is the Chair of the Pinecrest Academy, Inc.  
 

• Ms. Alejandra Salima, a teacher at the Mater Academy, is on the Boards of the 
Somerset and Doral Academies.   

 
• Mr. Rene Rovirosa, Principal of Mater Academy Charter Middle School is on the 

Governing Board of Doral Academy, Inc. 
 

• Mr. Rufus Samkin, an Assistant Principal of the Mater Academy High School, 
was on the Governing Board of the International Studies Charter High School. 

 
• Ms. Millie Fresen, Mother of Magdalena Fresen and Mother-in-Law of Fernando 

Zulueta, was a Governing Board Member of both Pinecrest and Doral Academy 
Charter Schools.   

 
Mater Academy’s governing board is subject to Section 286.011 and Chapter 119, 
Florida Statutes, relating to public meetings and records, public inspection, criminal and 
civil penalties.  While the Board met periodically as required, we found that the minutes 
of meetings were at best cursory and provided little illumination as to the basis of Board 
decisions.  
 
Charter School Friends Network, an advocacy group for charter schools, indicates in its 
governance best practices guide, “When the personal or professional concerns of a 
board director or a staff member affect his or her ability to put the welfare of the charter 
school before personal benefit, a conflict of interest exists.”  The best practice is to have 
a policy on conflict of interest, including full disclosure of board or staff members’ 
connections with groups doing business with the organization.  Also, the Center for 
Nonprofit Management states that a board function is to “review financial and business 
dealings and exercise proper judgment in self-dealing transactions—avoidance of 
conflicts of interest.”  It further states that the administrator’s role is to signal to the 
board if either of the situations is likely to occur.    
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QUESTIONABLE RELATED 
PARTY TRANSACTIONS 
 
The Mater Academy Charter School’s contract with the Miami Dade County Public 
Schools states that: “No member of the School’s Board of Directors will receive 
compensation, directly or indirectly from the School’s operations. Violation of this 
provision constitutes a material breach of the contract.” We found that the Zuluetas, who 
previously served as both officers and directors of Mater Academy, Inc., engaged in 
questionable business practices as it relates to arrangements they made for the 
schools’ facilities.  These arrangements do not appear to have been in the best interest 
of the Mater Academies and it is unclear who the financial beneficiaries are.  As a 
result, the school is paying as much as $1.3 million per year in excessive facility costs.   
 
On November 15, 2002, Mater Academy, Inc. entered into a lease agreement with MOI 
Real Corp. for its current facilities, which house the Mater Academy High and Middle 
Charter Schools.  The lease provided for a rate of $6 per sq. ft. through June 15, 2005, 
and included a purchase option whereby Mater Academy, Inc. could purchase the 
facilities for $6,156,000, by giving the lessor 30 days written notice (please see 
Appendix B, page 21). The November 15, 2002 lease also indicates that the lease 
payments could be credited towards the purchase price.  In May 2003, the term of that 
lease was extended to June 2008, at $6.90 per sq. ft., and also stipulates that Mater 
Academy, Inc. had a purchase option on the property through June 15, 2005 (please 
see Appendix C, page 22).  
 
In fact, we found that the Mater Academy, Inc. did not exercise this option. We reviewed 
minutes of meetings and interviewed Board members. From the existing evidence, there 
is no indication that the Mater Academy, Inc.’s Governing Board formally assigned the 
option, or that the Zuluetas ever discussed with or presented these options to the 
Board.  The Board members interviewed were unaware of the option: none of the four 
Governing Board members interviewed had any recollection of deciding to assign or 
transfer an option to buy the said property, and the Treasurer denied that the option 
ever existed. 
 
There was a lack of documentation that the Board was provided with detailed 
information concerning their lease, purchase options, and/or any rental vs. ownership 
analysis. A cost-benefit analysis would typically be presented by management to the 
governing board for its deliberations in making substantial facilities/capital decisions 
such as whether to exercise an option to purchase a property or to agree upon terms of 
a lease.  In this respect, we believe that Academica Corporation failed in its fiduciary 
responsibility as a management company to adequately inform the Board.  We met with 
Mr. Ignacio Zulueta and an attorney representing Academica Corporation, Mr. Marcos 
Jimenez of the firm of Kenny Nachwalter, Attorneys at Law.  They denied that Mater 
Academy, Inc. had an option to purchase the facility, but to date have not provided an 
adequate explanation for their position.  
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Wolfson Hutton Company 
for‐Profit Panamanian Company

Director/President: I. Zulueta 
Director/Sectʹy/Treas: F. Zulueta 

MOIReal Corp.

Original owner/lessor of Mater 
Middle/High Facilities  

(Hialeah Gardens facility) 

School Development HG II, LLC
for‐Profit formed 8/2003 

Legal Documents for this 
company signed by I. Zulueta 

Academica Corporation  
for‐Profit Charter School  
Management Company 

Pres: F. Zulueta 
VPres: I. Zulueta 

Transaction Overview

Mater Academy, Inc. had 
lease agreement for 

Hialeah Gardens facility 
for $6.90 psf**, and 
purchase option for 

$6,156,000 

School Development HG II 
LLC purchased facility from 
MOI in 4/2004 for Mater 
Academy, Inc.’s option 
price of $6,156,000 

**  psf – Per Square Foot

Mater Academy, Inc.
501(c)3 Not‐for‐Profit 

Pres: F. Zulueta (9/99‐9/04) 
VPres: I. Zulueta (3/02‐2/04)

Owns

School Development 
HG II LLC leased 
facility to Mater 
Academy, Inc. for 
$19.50 psf ** (fixed 
rent) w/ yearly 

increases 

Academica has a contract 
with Mater Academy, Inc.  to 
manage all of its schools for a 
fee of $450 per student per 
year, or $1.5 million for its 4 

schools in FY‐05

Academica Charter Schools
Finance LLC 

Member: I. Zulueta 
Member: F. Zulueta 

Academica Charter Schools Finance, 
LLC provided $14,785,000 mortgage 
financing to School Development HG 

for purchase of school property  
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In fact, other parties that Academica refuses to divulge benefited by their failure to 
adequately disclose their business dealings and relationships through and with other 
companies.  Based on documentation obtained from Mater Academy, Inc. and from 
public records filed with the State of Florida and/or Miami-Dade County, we found that 
the property was sold to School Development HG II, LLC, which purchased the property 
for the option price of $6,156,000 in April 2004. 
 
Public records show that School Development HG II, LLC (please see Appendix E, 
page 25) was formed in August 2003 as a for profit corporation, and is wholly owned by 
Wolfson Hutton Company, a Panamanian corporation.  Mr. Ignacio Zulueta serves as 
Director/President and Mr. Fernando Zulueta serves as Director/Secretary/Treasurer of 
Wolfson Hutton2 (please see Appendix D, page 24).  Mr. Ignacio Zulueta and 
Academica’s attorney, Mr. Marcos Jimenez refused to provide us with the list of 
“investors” in these companies.  They insisted that the “investors” were not current or 
past Board members of either Mater Academy, Inc. or Academica.  To date, the 
documentation to that effect has been inadequate and inconclusive.  At one point, 
attorneys for Mater Academy declined to provide written proof that there is no conflict of 
interest insisting that the Board’s “word should be good enough.” The members of the 
current Board have subsequently signed a statement to that effect.  In the absence of 
the disclosure of who exactly Mater Academy is doing business with, there is no 
assurance that conflicting interests did not inappropriately drive this business 
arrangement.  
 
It is questionable, and in fact unlikely, from available evidence that the unidentified 
“investors” and beneficiaries of these business arrangements initiated by the Zuluetas   
risked any of their personal capital in these transactions.  The financing provided to 
School Development HG II ($14,785,000 mortgage, dated April 1, 2004) was part of a 
larger financing transaction involving multiple (charter school) properties as diversified 
collateral. 
 
Public records filed with the State or County reflect that Academica Charter School 
Finance LLC, a corporation in which the Zuluetas are listed as members, issued 
$53,780,000 of mortgage loan revenue bonds in April 2004.  The proceeds were used 
to provide mortgages to five for-profit limited liability companies, each of which own 
property leased to a charter school managed by Academica.  Besides the $14,785,000 
mortgage to School Development HG II for the Mater Middle and High facility, the other 
mortgages financed with the bond proceeds were to School Development East LLC for 
the Mater Academy East facilities, School Development LLC and School Development 
LLC II for the Doral and Somerset Academies facilities, and Pinecrest School 
Development LLC for the Pinecrest Preparatory Academy facilities.  All five of these for-
profit LLC’s are in turn owned by the Panamanian company, Wolfson Hutton Company.  
                                                 
2  Up until February 19, 2004, Mr. Ignacio Zulueta was Mater Academy, Inc.’s Vice-

President/Treasurer.  Mr. Fernando Zulueta was the President of the Mater Academy, Inc. 
through September 9, 2004.   
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Through their attorney, the Zuluetas denied having any ownership interest or obtaining 
personal financial benefit at the time that the deals were presented to the respective 
charter school boards.  Academica declined to provide any details of the foregoing 
transactions and the ownership interests therein remain intentionally obscure.   
 
As detailed below, in this past fiscal year the capital outlay funding provided by the 
State through the School District of over $3.8 million dollars was used to cover lease 
payments of $6.8 million dollars to these companies (and affiliates).  The balance of the 
lease payments were covered through general revenues provided by the School 
District.   
 

CHARTER  
SCHOOL 

ANNUAL 
CAPITAL 
OUTLAY 

REVENUE LESSOR 

ANNUAL 
LEASE 

AMOUNT 

MATER ACADEMY MIDDLE $672,709 $1,200,000

MATER ACADEMY HIGH 
SCHOOL 860,479 1,155,000 

DORAL ACADEMY CHARTER 
MIDDLE 434,855

SCHOOL   
DEVELOPMENT           

HG II, LLC 

1,188,000

MATER ACADEMY EAST 112,247 317,000 

MATER ACADEMY EAST 
MIDDLE 45,462

SCHOOL DEVELOPMENT 
EAST, LLC 

121,000

MATER ACADEMY 550,290 PALMETTO PARK, INC. 300,000 

PINECREST PREPARATORY 
ACADEMY 351,586 418,000 

PINECREST PREPARATORY 
ACADEMY CHARTER MIDDLE 95,641

PINECREST SCHOOL 
DEVELOPMENT, LLC 

179,000 

DORAL PERFORMING ARTS & 
ENTERTAINMENT ACADEMY 23,837 SCHOOL DEVELOPMENT 

II, LLC 66,000 

DORAL ACADEMY HIGH 
SCHOOL 653,960 SCHOOL DEVELOPMENT 

LLC 1,320,000 

SOMERSET ACADEMY 7,080 442,000

SOMERSET ACADEMY MIDDLE 
SCHOOL -0-

VALENCIA SCHOOL 
DEVELOPMENT, LLC 

71,000

SOMERSET ACADEMY HIGH 
SCHOOL -0- DORAL ACADEMY HIGH 

SCHOOL 32,000

GRAND TOTAL: $3,808,146  $6,809,000
 

Source: Charter school certified financial statements - fiscal year ended 6/30/06.    
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Mr. Ignacio Zulueta and Academica’s Attorney have insisted that even if Mater 
Academy had the option to purchase the property, they did not have the financial ability 
to procure a mortgage and buy the facility for the option price.  They have provided after 
the fact documention to support their position. For example, they provided us with a 
letter, dated August 16, 2006, from a former loan officer of Zions Bank, Mr. Robert B. 
Howell, who had been the lead banker in a $6,015,000 leasehold improvement loan 
from Zions Bank to Mater Academy, Inc. in May 2003.  He states that Mater Academy, 
Inc. would not have qualified for financing to purchase the property and Zions Bank 
would not have approved such a loan.  It should be noted that in our follow-up 
telephone interview, Mr. Howell indicated that he left Zions Bank in February 2006 after 
10 years with the bank.  Mr. Howell now serves as a consultant to charter schools of 
which Academica managed charter schools are a significant portion of his business.  He 
declined to disclose to us which of the Academica managed charter schools were his 
clients. 
 
In its responses to our findings and conclusions, the attorneys representing Academica 
and Mater Academy repeatedly contend that Mater Academy, Inc. would not have 
qualified for financing to purchase its facility.  They cite as a primary reason for this that 
they are not aware of any charter school in the District or all of Florida that has ever 
obtained a mortgage equivalent to the one required to purchase the property.  Arguably, 
based on the documentation submitted and historical trends for charter schools, the 
evidence may suggest that the school could not have exercised its option.  However, we 
are not persuaded by the evidence submitted.   
 
Mater Academy was in excellent financial health, occupied valuable property on which it 
had already made significant leasehold improvements and had made significant lease 
payments directly applicable to the purchase price.  Mater Academy, Inc. had a cash 
balance on June 30, 2004 of $2,519,919, and its working capital (current assets less 
current liabilities) was $2,574,862.  Mater Academy, Inc.’s outstanding balance on its 
leasehold improvement mortgage on March 31, 2004 was $6,015,000 (proof, in and of 
itself, of significant credit worthiness). In our opinion, Mater Academy, Inc. was in an 
excellent position to secure additional financing and purchase the facility with minimal 
cash outflow. The only collateral presented to us supporting these intentionally obscure 
private transactions is the charter school properties themselves.  Why then couldn’t the 
charter schools have purchased the properties?   
 
Upon purchasing the property from MOIReal Corp. in April 2004 for the option price, 
School Development HG II, LLC leased it back to Mater Academy, Inc. for a period of 
20 years at a rate of $19.50 per sq. ft., plus additional rent charged to the tenant for 
items such as maintenance, repairs, alterations, insurance and property taxes, etc. 
(please see Appendix F, page 27).3  Mater Academy and Academica provided us after 
                                                 
3   In April 2004, School Development HG II, LLC, also assumed the $6,015,000 leasehold 

mortgage (debt) and improvements (assets) from Mater Academy, Inc.  Based on the March 
31, 2004, unaudited financial statements, the book balance of the leasehold improvements 
was $5,959,251. 
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the fact supporting data asserting that the $19.50 rate “is well below the average lease 
rate of $23.76 for retail commercial properties in the Miami Lakes/N. Miami Lakes area, 
and the $21.95 average asking rate for office properties in the Miami Lakes (closest) 
area, for the fourth quarter 2005.”   
 
We engaged an independent real estate appraiser, Gallaher & Birch, Real Estate 
Appraisers and Consultants, 
who concluded that “the 
lease rate at Mater 
Academy (middle/high) is 
about 12% to 30% higher 
than the lease rates at the 
other charter schools 
included in the analysis and 
there may be mitigating 
factors that justify the 
differential.”   An excerpt 
from their analysis is 
reflected in the table on the 
right of this paragraph. 
 
Had Mater Academy, Inc. 
exercised its option to 
purchase its property in April 
2004, its annual mortgage 
payments would have been 
approximately $1,046,0004 
for 20 years (or about $8.50 
per square foot) compared 
to paying School 
Development HG II, LLC 
$2,388,7505 annually in 
rental payments ($19.50 per 
square foot).   
 

                                                                                                                                                             
 
4  Assuming a mortgage amortized over 20 years and a rate of prime + 2% (6% in April 2004), 

Mater Academy,Inc.’s annual payment would be $1,046,362 for 20 years to own the facility. 
 
5  The lease agreement between Mater Academy, Inc. and School Development HG II, LLC, is 

an “absolute” net lease in which Mater Academy, the tenant, must pay for all maintenance, 
repairs, alterations, insurance, property taxes, etc.  Also, beginning April 1, 2007, the fixed 
rent increases in accordance with a consumer price index. 
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Adequacy of Financial 
Statement Disclosures 
 
These transactions were not adequately disclosed as related party transactions in the 
Schools’ FY03-04 or FY04-05 audited financial statements in accordance with generally 
accepted accounting principles.  Financial Accounting Standards Board6 Statement 57, 
requires management to disclose to users of financial statements related party 
transactions such as transactions where the President of an entity and/or his immediate 
family is a principal in the lessor corporation.  The American Institute of Certified Public 
Accountants’ Statement on Auditing Standard 45 provides guidance to external auditors 
on attesting as to the existence of related party transactions.   
 
We asked the CPA firm who conducted the audit of Mater Academy Middle and High 
Schools why the FY04-05 (June 30, 2005) audited financial statements did not disclose 
the above related party transactions. The firm’s personnel indicated that Mater 
Academy’s management represented to them that no related party transactions existed 
involving the officers/management of the schools.  Subsequent to our discussions with 
Verdeja & De Armas, the schools’ accounting firm, the FY05-06 (June 30, 2006) audited 
financial statements were issued (M-DCPS received in September 2006), and included 
a note stating, “At the time the lease was signed, Fernando Zulueta was concluding his 
service as President of the School.  Although the landlord is represented by a relative of 
Mr. Zulueta, neither Mr. Zulueta or that relative voted the School’s decision to enter into 
the lease, which was approved by the School’s independent Board of Directors.  Neither 
Mr. Zulueta or his relative were on the Board of Directors at the time, and neither Mr. 
Zulueta or his relative had a direct or indirect interest in the landlord.”  Also, the 
management letters accompanying the FY05-06 audits now contain a finding as follows: 
 

Observation  
 

During our audit, we noted certain transactions with affiliated entities.  In 
addition, we became aware that certain board members and employees of 
the School serve as board members of other schools. 

 
Recommendation 

 
The Board of Directors of the School should ensure that policies are 
developed and adopted whereby transactions between a school and any 

                                                 
6   The Financial Accounting Standards Board is the designated organization in the private 

sector for establishing standards of financial accounting and reporting. Those standards 
govern the preparation of financial reports. They are officially recognized as authoritative by 
the Securities and Exchange Commission and the American Institute of Certified Public 
Accountants. Such standards are essential to the efficient functioning of the economy 
because investors, creditors, auditors and others rely on credible, transparent and 
comparable financial information. 
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affiliated entity is reviewed for objectivity in order to avoid any potential 
conflict of interests. 

 
Prior to our inquiry and discussions with the CPA firm, these types of transactions were 
never questioned by the outside auditors.  For example, we noted that Mater Academy, 
Inc. at its September 26, 2003, Governing Board Meeting, approved a line of credit to 
Somerset Academy, Inc. (a component unit of the School Board of Broward County) in 
the amount of $175,000.  Somerset Academies are purportedly independent from and 
unrelated to Mater Academy, Inc., except that they are both managed by Academica 
and Ms. Sadesky and Dr. Jacoby both serve on the Governing Board of Mater 
Academy, Inc. and as employees of Somerset Academies.  As of June 30, 2005, the 
balance on that loan from Mater Academy Charter Middle School to Somerset Academy 
was $150,000 (The loan does not appear on the most current financial statements). 
Upon our request, Mater Academy and Academica were unable or unwilling to provide 
us a copy of a written promissory note, nor were we provided with the terms of the loan.  
No analysis of Somerset Academy’s ability to repay the loan was evident and the loan 
appears to have been completely unsecured (no collateral).  The only rationale for 
Mater Academy, Inc. extending this line of credit, as stated in the minutes, was 
“Somerset Academy made a request for Mater Academy, Inc. to provide it with a line of 
credit/loan in an amount not to exceed $175,000, to be repaid within 3 years with 
interest.”  We question the propriety of these types of transactions which are made 
based on conflicting interests. 
 
 
TAX EXEMPTION STATUS AND  
BENEFITS MAY BE ABUSED  
 
The manner in which Mater Academy, Inc. is incorporated as a 501(c)3 not-for-profit 
corporation does not appear to comport with its actual operation.  Academica appears 
to essentially control the governance of the schools, and its officers appear to be putting 
their for profit interests above those of the not-for-profit interests of the schools. This 
may actually be in violation of the Internal Revenue Service Code governing 501(c)3 tax 
exempt corporations.  In fact, the IRS has observed an increase in the use of tax-
exempt organizations to improperly shield income or assets from taxation.   
 
Furthermore, the State of Florida extends special tax benefits to charter schools.  When 
the charter school’s facilities are owned by someone other than the charter school and 
leased to the school, the statute contains safeguards to ensure that the full tax 
exemption will be passed on to the school.  The statute requires complete transparency 
and full disclosure to the charter school.  Per FS §196.1983 Charter school exemption 
from ad valorem taxes: 
 

Any facility, or portion thereof, used to house a charter school whose 
charter has been approved by the sponsor and the governing board 
pursuant to s. 1002.33(7) shall be exempt from ad valorem taxes. For 
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leasehold properties, the landlord must certify by affidavit to the charter 
school that the lease payments shall be reduced to the extent of the 
exemption received. The owner of the property shall disclose to a charter 
school the full amount of the benefit derived from the exemption and the 
method for ensuring that the charter school receives such benefit. The 
charter school shall receive the full benefit derived from the exemption 
through either an annual or monthly credit to the charter school's lease 
payments.  

 
We found that School Development HG II, LLC, claimed a full property tax exemption 
for the property (please see Appendix G, page 29) amounting to $356,822 for the period 
January 1, 2005, through December 31, 2005 but did not provide an annual or monthly 
credit, as required.  Nor is there evidence that the Board of Mater Academy was ever 
apprised of the full amount of the benefit derived from the exemption and the method for 
ensuring that the charter school receives such benefit.  
 
We met with Mr. Antonio Roca, the Chair of Mater Academy, Inc. and an attorney 
representing Mater Academy, Inc., Joseph Raia of the firm Holtzman Equels, Attorneys 
at Law.  They, as well as Mr. Ignacio Zulueta, explained that the current lease provides 
for the payment of property taxes by the tenant as “additional rent”.  Since the property 
was granted a tax exemption, the landlord has never paid taxes and has never passed 
on such costs to Mater as “additional rent”.  
 
The leasing arrangements for the Mater High and Middle Schools’ property and the 
substantial related party transactions surrounding them were not properly vetted by an 
independent governing board.  While the lease states that the rental rate excludes real 
estate taxes, there was no evidence of this lease being negotiated or information made 
available on the component parts of the $19.50 per square foot rate.  No records of 
negotiation or market data analysis were evidenced of being presented to the Board at 
the time it approved the lease.  All market information was developed by Academica 
and its attorney as a reaction to this investigation. The real estate tax break obtained 
provides additional profit to undisclosed parties on an already questionable lease.     
 
In light of the above, it is our opinion that the for-profit landlord (School Development 
HG II) and its principals (Ignacio and Fernando Zulueta), who manage the Mater 
Academies but did not disclose their involvement with the landlord, do not appear to be 
in compliance with the spirit or letter of the law (§196.1983, Florida Statutes, Charter 
School exemption from ad valorem taxes).  Consequently, we view the exemption taken 
by the for-profit landlord as a misuse of a tax break.  
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RECOMMENDATIONS 
 
The following recommendations were made to the Mater Academy, Inc. Governing 
Board.  Their responses to our specific recommendations were provided to us through 
their attorneys and are included below.  The response to our report in its entirety is 
included in Appendix H, page 30.    
 
1. Ensure that Board members are selected in a manner which ensures 

transparency and independence. 
 

Management Response: 
 

The Board does not believe that its procedures for selecting members provide 
any basis for questioning either its transparency or its independence.  However, 
the Board has no objections to reviewing its articles and by-laws with a view 
toward clarifying how it recruits, nominates and approves new members. 
 
Auditor’s Comment: 
 
The establishment of guidelines and the elimination of board members with 
conflicts of interest would go a long way in improving corporate governance at 
Academica controlled charter schools.     

 
2. Provide training to new Board members on their roles and responsibilities 

in accordance with Florida Statutes and best practices.  Particular 
emphasis should be put on the Board’s duty to review the propriety of 
financial and business transactions and especially for avoiding conflicts of 
interest. 

 
Management Response: 

 
  In the past, Mater Board members participated in training programs required by 

MDCPS.  In yet another apparent about-face, MDCPS now asks Mater to train 
new Board members.  The Board accepts the challenge of developing such a 
training program.  The Board has already consulted with its independent auditor 
and its counsel.  It is considering a more formal and comprehensive conflict of 
interest policy, a code of ethics, anti-fraud protocols, whistle blower policy and a 
records retention policy. The Board finds the evaluation of such policies will 
inform the development of any training program.  The Board will first address 
these policies and then the issue of training. 
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3. Reevaluate its current lease and take appropriate steps to recoup 
overpayments relating to: 

 
a. the value of the purchase option and related credits for rental 

payments, 
b. property tax exemptions not passed through, and    
c. excessive rental payments. 

 
Management Response: 

 
This recommendation is not reasonable.  First, the property tax issue has no 
material legal or factual basis. Second, nothing in the Report suggests that the 
“purchase option” had any identifiable value.  The facts show Mater could not 
have acquired an ownership interest in the fully improved facilities on its own.  It 
is not reasonable to initiate litigation over such a baseless claim.  Third, the rental 
payments are not excessive.  They are based on market conditions and are 
much less than what the District is paying for similar property. 

 
4. For purposes of transparency in the expenditure of public funds, the Mater 

Academy Board should insist that School Development HG II, LLC and 
Wolfson Hutton Company disclose its investors/owners.  

 
Management Response: 
 
The Mater Board has affirmed that it does not have any interest in HG II.  The 
Mater Board has also determined that no current officer or director of Mater has 
an interest in HG II.  No Florida law requires vendors to disclose all of their 
beneficial owners “for purposes of transparency in the expenditure of public 
funds,” and no Florida law requires charter schools to determine and disclose the 
beneficial owners of the charter school’s vendors.  MDCPS now knows that no 
current Mater Board member or officer is benefiting from the April 2004 lease.  It 
has accepted such affirmations from other charter schools and from its own 
vendors.  It should likewise accept the Mater Board’s similar affirmation. The 
Board can ask the landlord to disclose its principals to you, but the Board is in no 
position to demand or insist.  The Board does not control the landlord.  
 
Auditor’s Comment: 

  
While no law requires vendors to disclose all of their beneficial owners, 
Academica has insisted on providing no information with this regard either to us 
or the current and past board. These realty corporations were formed and 
organized by the Zuluetas, who served as officers of Mater Academy and on 
other charter schools and later presented these deals to the Boards of the 
respective charter schools they served on.  It is incomprehensible that the current 
Mater Academy board, who proclaims the virtue of their corporate stewardship, 
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would not insist on establishing the full transparency of these agreements, going 
forward, to their own satisfaction and to the satisfaction of the agencies that 
provide the majority of capital funding that pays for the facility. This cannot be 
accomplished without full and complete disclosure.   
 

5. Determine whether any related party transactions took place that were not 
properly disclosed in past audited financial statements in accordance with 
FASB Statement 57.  If so, past audited financial statements should be 
restated. 

 
 Management Response: 
 
 Mater has reviewed this recommendation with its auditor and understands that 

past audited financial statements are in accordance with FASB Statement 57 
regarding the April 4, 2004 long-term lease. 

 
 Auditor’s Comment: 
 
 Please note that the most current financial statements and related management 

letters issued subsequent to our inquiries and discussions with the charter 
schools’ independent auditor provide belated disclosures on these matters (see 
page 11 above).    

 
6. Strengthen internal controls and review its agreement with Academica to 

ensure that direct or indirect financial interest in applicable companies and 
transactions are fully disclosed. 

 
Management Response: 

 
See Response No. 2 above.  Also, Mater will work with its professionals and 
management company to consider appropriate agreements that will more clearly 
address issues of related party transactions, conflicts of interest and similar 
issues. 

 
7. Ensure that minutes of Governing Board meetings are sufficiently detailed 

to adequately reflect to the public the Board’s decision making process.  
 

Management Response: 
 

Minutes are not meant to transcribe every element of the Board’s decision 
making process.  The Board will review its procedures for preparing minutes. 
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Auditor’s Comment: 

 
Section 286.011(2), Florida Statutes, provides, in part, that: "The minutes of a 
meeting of any . . . board or commission of any . . . state agency or authority 
shall be promptly recorded, and such records shall be open to public inspection." 
 
The term "minutes" is not specifically defined in the Florida Statutes for the 
purposes of section 286.011(2), Florida Statutes, but the Florida Attorney 
General’s office has concluded that the term means a brief summary or series of 
brief notes or memoranda reflecting the events of public meetings in written form.  
While not bound to do so, the Mater Academy Board may wish to adopt rules 
similar to that adopted by the Miami-Dade County Public School District.  Board 
Rule 6Gx13-8C-1.16 Minutes – Board Meeting, Section I. Contents of Minutes, 
which states that “The minutes shall record all motions and resolutions, the 
names of the Board members making and seconding the motions and 
resolutions, essential explanatory and supporting information, and the vote 
thereon.”    
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Mater Academy and Academica have been sufficiently notified from the outset that the Office of 
Management and Compliance Audits is currently acting in the capacity of the Inspector General.  
The Office of Management and Compliance Audits fully meets the independence criteria of the 
Government Auditing Standards, promulgated by the Comptroller General of the United 
States.

The report concludes that certain misconduct cited in the letter is unsubstantiated, while some is, 
in fact, substantiated by the investigation. 

Auditors' Comments and Analysis of Response
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The Management Agreement between Mater Academy, Inc. and Academica Dade LLC, Section 
7, provides that "Academica Dade LLC will identify and propose qualified teachers, 
paraprofessionals, administrators and other staff members and education professionals for 
positions in the School...Academica Dade LLC will coordinate with the Board or the Hiring 
Committee established by the Board to select individuals for School based positions." 

In fact, this does not appear to be the case.  By way of example, at Mater Academy's September 
26, 2003, Governing Board meeting, Board member Ms. Shannine Sadesky, Principal of 
Somerset Academy in Broward County (supposedly unrelated to Mater Academy) moved to 
approve an unsecured loan to Somerset Academy for $175,000.  With no evidence of a credit 
analysis or Somerset's ability to repay the loan, it was unanimously approved by the Board, 
including Dr. Ruth Jacoby, another senior administrator of Somerset Academy.

Inherent in the report's conclusions is that the Mater Academy Governing Board should have 
been presented with and reviewed evidence about purchasing or leasing its facilities back in 2003
and 2004, prior to the expiration of its purchase option and contracting with School Development 
HG, II.  It is only now performing the self examination that should have been previously 
performed.

Auditors' Comments and Analysis of Response
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The debt would have been approximately $12.2 million to pay off its existing leasehold mortgage 
and secure additional financing to exercise its purchase option.

Mater secured its current 20 year lease based on the expected long term charter renewal of the 
schools.  However, even if we used the 9 years (as this response recommends) as the 
amortization term, Mater's lease payments would still be $1.7 million annually, $600,000 less than
its current annual lease payments to School Development HG II, LLC.  And, Mater Academy 
would own its facilities debt free within 9 years. 

Our report indicates that Mater Academy, Inc. had a cash balance on June 30, 2004 of 
$2,519,919, and its working capital was $2,574,862. Unrestricted Net Assets of Mater Academy, 
Inc. for its 4 schools as of June 30, 2004, was $2,670,447.

We conclude in the report that the property tax exemption taken for the Hialeah Gardens facility 
($356,822 in 2005) by School Development HG II, LLC, was neither in accordance with the spirit 
or letter of the law.

The evidence shows that the Governing Board knew nothing about its right to receive its property 
tax exemption.  It was never properly disclosed to them by the landlord.  Moreover, in accordance
with the current lease, the $19.50 per sq. ft. for fixed rent is effectively increased by an additional 
rent of $2.92 ($356,822/122,500) per sq. ft.in 2005, and this will likey increase in each of the 18 
remaining years of the lease with School Development HG II.      

Auditors' Comments and Analysis of Response

36

173224
Text Box
Appendix H

Page 6 of 52



37

173224
Text Box
Appendix H

Page 7 of 52



The report's findings and conclusions of cronyism, undisclosed related party transactions and 
weak governance are fully and specifically substantiated with a multitude of factual evidence.

Auditors' Comments and Analysis of Response
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The applicable conclusion, supported by substantial evidence, is that the independence of most 
Academica managed school Governing Boards, including Mater Academy, Inc., is compromised 
because its individual Board members are frequently employed by or otherwise related to 
Academica managed schools or Academica's owners.  These are long standing practices which 
exist even today.  They did not end two years ago as contended.

Ms. Ana Martinez served as both CFO of Academica and Treasurer of Mater Academy 
throughout the investigation.

The evidence shows that the Zuluetas failed to disclose to the Governing Board and its external 
CPA firm, their officer positions with the landlord during the period of the questionable 
transactions.

There has been a recent change in management in the M-DCPS Charter School Operations 
Department.  The notion that M-DCPS employees serve on Charter School Boards further 
indicates the administrators of Mater Academy, Inc. and its attorneys do not grasp the concept of 
conflict of interest.  It would be inappropriate from  an ethical perspective for employees of the 
School District, the Charter School's Sponsor, to be on the Board.

Auditors' Comments and Analysis of Response
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The evidence shows that Academica has substantial influence over the hiring process of the 
schools it manages.  In fact, the Management Agreement between Mater Academy, Inc. and 
Academica Dade LLC, Section 7, provides that "Academica Dade LLC will identify and propose 
qualified teachers, paraprofessionals, administrators and other staff members and education 
professionals for positions in the School...Academica Dade LLC will coordinate with the Board or 
the Hiring Committee established by the Board to select individuals for School based positions."

Actually, the contract with Academica prohibits Mater Academy from firing Academica, except if it 
proves cause, for the first 3 years of the contract (through June 30, 2007).

Mr. Samkin held said positions during the entirety of the investigation's fieldwork.

Public records show that Ms. Millie Fresen was still a member of the Doral and Pinecrest 
Governing Boards at the time of her daughter's marriage to Fernando Zulueta on January 21, 
2006.

Ms. Ana Martinez served as both CFO of Academica and Treasurer of Mater Academy 
throughout the investigation.

The evidence referred to was fabricated for purposes of presenting to the auditor and was not 
contemporaneous with the time that the described events took place.

Auditors' Comments and Analysis of Response
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On June 18, 2002, Mr. Ignacio Zulueta signed, as Trustee for Mater Academy High School, Inc., 
a Florida not-for-profit corporation, an accompanying short term (1 year) lease agreement with 
MOIREAL Corp., for a portion of the facilities.

Mr. Ignacio Zulueta has repeatedly refused to disclose the identities of the "private investors."  
Moreover, the lease payments for the lease with MOIREAL Corp. were paid for by not-for-profit 
Mater Academy, Inc., not private investors.  

Why would Zions Bank loan $750,000 directly to Mater Academy, Inc. to renovate a facility for 
which it only had a 1 year lease, and no right to buy the facility if Mater Academy was not a credit 
worthy risk, as contended?

Actually, the 20,000 square foot area was included in the 120,000 facility.

The personal guarantees of Ignacio and Fernando Zulueta are only now (this response dated 
September 27, 2006) disclosed to us.  Why would the Zuluetas personally guarantee a $6M 
mortgage loan on a property for which they had "no direct or indirect interest?"  It appears that 
they did, at the time, and/or do currently have a financial interest in the facility.  

Auditors' Comments and Analysis of Response
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There is no evidence suggesting that the Mater Academy Governing Board pursued, or even 
considered pursuing additional financing for its facilities.

Academica and Mater Academy have refused to disclose the details of the larger $53.780 million 
transaction and its related mortgages, such as ownership of Wolfson Hutton Company and the 5 
related landlord companies leasing to Academica managed schools, interest rates and other 
terms of those mortgages.  Publicly recorded documents indicate that Academica Charter School 
Finance issued $53.780 million in bonds collateralized by 7 properties in April 2004.  In fact, 4 of 
those 7 facilities were for schools under Mater Academy, Inc.  Therefore, the evidence 
demonstrates that Mater Academy, Inc., by itself occupied a sufficient number of properties to 
offer a potential lender significant cross-collateralization without relinquishing ownership of its 
properties to a for-profit corporation.   

In fact, the current lease dated April 1, 2004, Section 12, states "Tenant has made alterations to 
the Premises with the proceeds of a leasehold mortgage loan from Zions First National Bank....
Landlord shall not be required to make any contribution to the cost of any Tenant Alterations or 
any part thereof, and the Tenant covenants that Landlord shall not be required to pay any cost, 
expense or liability arising out of or in connection with or by reason of any Tenant Alterations." 

The $322,714 represented a return of Mater's deposit it had given to MOIREAL Corp. (the original
lessor) in connection with its short term lease and purchase option for the facilities.  This was not 
compensation to Mater in exchange for HG II's acquisition of the purchase option, as the Mater 
Academy Attorney is suggesting in this response.  Although Mater Academy provided us with a 
schedule showing this deposit was returned to Mater Academy in 7 payments from October 2004 
through March 2005, it failed to provide copies of the actual checks showing the signatories for 
HG II.

Auditors' Comments and Analysis of Response
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Gallaher and Birch, Real Estate Appraisers and Consultants, an independent real estate 
appraiser that we engaged concluded "the lease rate at Mater Academy (middle/high) is about 
12% to 30% higher than the lease rates at the other charter schools included in the analysis and 
there may be mitigating factors that justify the differential."

In fact, charter school facilities are subject to less stringent requirements than traditional public 
schools, which are subject to the State Requirements for Educational Facilities (SREF).

Mr. Verdeja's firm is the same firm that failed to detect substantial related party transactions 
surrounding the Schools' facilities and lease arrangements.   

According to M-DCPS Facilities Planning department, the analysis by Academica is inaccurate as
it does not account for such factors including compliance with School Requirements for 
Educational Facilities (SREF); cost of furniture, fixtures and equipment; and "additional rent" as 
defined in the Mater / HG II lease agreement. 

The calculation of facilities lease cost per student station is inaccurate.  Only the fixed portion of 
the rent is included in Academica and Mater's responses.  Additional rent, which the lease 
indicates includes such charges to the tenant as maintenance, repairs, and insurance, etc, was 
omitted from Mater's calculation.  If additional rent had been properly included in accordance with 
the lease agreement, the facilities cost per student station for FY05 would be calculated in excess
of $1,700 ($3,689,756 / 2,131 students = $1,731.47), well above the average cost per student 
station of $1,200 cited in Mater's supporting letter from the Florida Consortium of Charter schools.

3 of the 5 current Board members were Board members in April 2004. 

Auditors' Comments and Analysis of Response
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This directly contradicts the current lease dated April 1, 2004, Section 12, which states "Tenant 
has made alterations to the Premises with the proceeds of a leasehold mortgage loan from Zions 
First National Bank....Landlord shall not be required to make any contribution to the cost of any 
Tenant Alterations or any part thereof, and the Tenant covenants that Landlord shall not be 
required to pay any cost, expense or liability arising out of or in connection with or by reason of 
any Tenant Alterations." 
The public records connected with Zions Bank's May 2003 $6.015 million leasehold mortgage 
directly to Mater Academy, Inc. also clearly support that the Schools' had a purchase option to 
buy their facility by June 15, 2005 for $6,156,000.
In all previous correspondences, the Mater attorney has argued that the School never had a legal
right to purchase its facility.  For example, he wrote to us on August 18, 2006, "Having had the 
opportunity to review the documents and make other inquiries regarding the purchase agreement 
and related transaction, Mater remains resolute in its conclusion that it was not a party to that 
purchase agreement.  Mater understands and appreciates your concern with some of the 
language of (that) lease relating to the purchase agreement of the "parties." That language was 
unfortunate, but it simply does not as a matter of fact, and cannot as a matter of law, make Mater 
a party to an agreement where Mater is not a party."  In correspondence to us dated August 31, 
2006, the Mater attorney states, "Your Findings incorrectly state that Mater had an "option" to 
purchase the facilities for $6,156,000 on or before June 15, 2005, referring to the Net Business 
Lease dated November 15, 2002 between MOI and Mater Academy.  There is no reason to 
repeat the comments made to you in my correspondence of August 18, 2006.  That lease did not 
grant an option.  There was no option."  In this response, however, the attorney now appears to 
be acknowledging that the School had a legal right to purchase its facility, but now uses a fallback
argument that the School would not have qualified for additional financing.     
Up until very recently, Mater and Academica officials have steadfastly denied that Mater even had
the legal right to purchase its facility.  There was no documented contemporaneous evidence that
they endeavored to secure financing for Mater to acquire the facility. 

There is no evidence in the Mater Academy Governing Board meeting minutes suggesting that 
Mater or Academica pursued, or even considered pursuing additional financing to purchase its 
facilities.

In Mater Academy’s correspondence to us dated 8/31/06, the attached Robert Howell letter 
decries the collateral value of a single use charter school.  In that correspondence Mater also 
attaches support from the firm of CB Richard Ellis stating “When leased as a single user facility, 
charter school facilities can be considered special single use occupancies.  Leases of special 
single use occupancies typically command 15% to 20% higher lease rates than those for generic 
retail or office uses.”  These statements provided directly contradict one another.  In fact, with the 
substantial growth in the number of charter schools in Florida in 2000 through present, there 
would be excellent demand from other interested charter school tenants if Mater Academy, Inc. 
had defaulted on a mortgage and the bank had to foreclose on the property.
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Although the Mater Governing Board was not even aware of it.

As previously indicated, Academica and Mater Academy have refused to disclose the details of 
the larger $53.780 million transaction and its related mortgages.  The available evidence 
suggests that Mater Academy, Inc., by itself occupied a sufficient number of properties to offer a 
potential lender significant cross-collateralization without relinquishing ownership of its properties 
to a for-profit corporation.

The purchase option granted Mater Academy the right to purchase its facility on or before June 
15, 2005.

In fact, each of the 5 arguments made in Mr. Howell's letter are fully rebutted above.

All of their opinions were presented years after the fact in response to our findings and 
conclusions.  At least 2 of the 4 experts Mater cites currently have  substantial business dealings 
with Academica managed schools.
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As previously indicated, no evidence of this was provided and it directly contradicts the provisions
in the current lease between Mater Academy, Inc. and School Development HG II LLC.

Mater secured its current 20 year lease based on the expected long term charter renewal of the 
schools.  However, even if we used the 9 years (as this response recommends) as the 
amortization term, Mater's lease payments would still be $1.7 million annually, $600,000 less than
its current annual lease payments to School Development HG II, LLC.  And, Mater Academy 
would own its facilities debt free within 9 years. 

Unrestricted Net Assets of Mater Academy, Inc. for its 4 schools as of June 30, 2004, was 
$2,670,447.

"Restricted assets" was never even mentioned in the draft report, nor was it used in any 
calculation in the report.

As indicated in the final report, Mater Academy, Inc. approved an unsecured loan of $175,000, 
from Mater Academy Charter Middle School to Somerset Academy (a school purportedly 
unrelated to Mater Middle) in Broward County without even evidence of a credit analysis.  Now it 
is suggesting that Mater Academy, Inc. could not authorize a loan from any of its schools to 
another of its own schools, even if this would save the Mater Schools in the aggregate, 
substantial facilities expenditures.  This is simply not a credible or good faith argument.   
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The affidavit was presented to the County's Property Appraiser in February 2005 in order for HG 
II to receive the tax exemption ($356,822 in 2005).  No evidence was provided that this 
exemption was disclosed to the School's Governing Board in accordance with State statute. The 
Miami-Dade County Property Appraiser's office indicated that it does not monitor affidavit/
exemption for compliance after initial paperwork is filed.
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The findings and conclusions of poor governance and apparent self dealing are not “vague 
allegations.”  To the contrary, the report is replete with fully supported incidences demonstrating 
poor governance and resultant self dealing . Numerous examples of interwoven relationships with
different Academica controlled schools and the evident lack of transparency in the past, need to 
be addressed immediately by the current board.

We contracted the firm of Gallaher and Birch, Real Estate Appraisers and Consultants, to conduct
an independent, objective analysis to assist us in our analysis of the questionable real estate 
transactions.

We were not asked to provide information on the consultant's analysis per se but rather a public 
information request was made for our entire investigative audit file.  This request was 
inappropriate as  119.0713, Florida Statutes exempts the internal work papers from public view 
until after a report becomes final.
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The calculation of facilities lease cost per student station is inaccurate.  Only the fixed portion of 
the rent is included in Academica’s response. Additional rent, which the lease indicates includes 
such charges to the tenant as  maintenance, repairs, and insurance, etc, was omitted from the 
calculation in Academica’s response.  If additional rent had been properly included in accordance 
with the lease agreement, the facilities cost per student station for FY05 would be calculated in 
excess of $1,700 ($3,689,756 / 2,131 students = $1,731.47), well above the average cost per 
student station of $1,200 cited in Academica’s supporting letter from the Florida Consortium of 
Charter schools. 
According to M-DCPS Facilities Planning department, the analysis by Academica is inaccurate as
it does not account for such factors including compliance with School Requirements for 
Educational Facilities (SREF); cost of furniture, fixtures and equipment; and "additional rent" as 
defined in the Mater / HG II lease agreement. 
Mater Academy and Academica  provided no evidence during the investigation that Mater 
Academy contemplated pursuing additional financing to exercise its bargain purchase option for 
the facility.  In fact, up until recently, Academica and Mater officials, including Ignacio Zulueta and
Ana Martinez, have steadfastly denied that Mater Academy, Inc. even had an option to purchase 
the facility, a fact clearly supported by the numerous lease documents and Zions Bank loan 
documentation.  The scenarios that should have been presented to the governing board by 
management (Academica) include a. procuring an additional $6,156,000 mortgage for the 
purchase as Mater already had the $6,015,000 mortgage from Zions bank with a remaining term 
of more than 4 years and, b. procuring a mortgage for approximately $12.2M and paying off the 
$6,015,000 mortgage (SD HG II, a company that was in business less than a year was able to get
a mortgage of $14,785,000 from Academica Charter School Finance, using the School’s facility 
as collateral).
However, School Development HG II extended a 20 year lease to Mater despite that school only 
having 9 years remaining on its charter.  It was based on the expected long term renewal of the 
charter.
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The cost of improving the property was borne not by the landlord, as Academica has repeatedly 
claimed.  As indicated in the current 20 year lease, it was the tenant’s cost and Mater Academy 
procured the $6,015,000 leasehold mortgage to pay for it.  Only in April 2004, after the 
improvements were completed, did SD HG II assume and pay off that mortgage, with the 
proceeds from the aforementioned $14,785,000 mortgage.

We consulted extensively with  real estate, financial and charter school professionals throughout 
this investigation.

We indicated that our conclusion was supported by a number of facts including, School 
Development HG II (a company that had been in business less than a year) obtained a mortgage 
for the same facility of $14,785,000 from Academica Charter School Finance.  We also indicated 
that Mater Academy itself had already, in May 2003, obtained a  $6,015,000 leasehold 
improvement loan from Zions Bank.  Additionally, numerous Charter School  facilities credit 
enhancement not-for-profits existed and USDOE had a credit enhancement program.

The contractual relationship for the lease and loans are with Mater Academy, Inc. not the 
individual schools.  Mater Academy, Inc. had 4 schools in  April 2004, and currently has 10.  Its 
multiple schools and related facilities would serve as diversified collateral for any lessor or lender.
Academica chose to establish a for-profit lease/ private ownership relationship whereby there 
would be no equity or residual value to the school and/or Miami-Dade County Public Schools.
In Mater Academy’s correspondence to us dated 8/31/06, the attached Robert Howell letter 
decries the collateral value of a single use charter school.  In that correspondence Mater also 
attaches support from the firm of CB Richard Ellis stating “When leased as a single user facility, 
charter school facilities can be considered special single use occupancies.  Leases of special 
single use occupancies typically command 15% to 20% higher lease rates than those for generic 
retail or office uses.”  These statements directly contradict one another.  In fact, with the 
substantial growth in the number of charter schools in Florida in 2000 through present, there 
would be excellent demand from other interested charter school tenants if Mater Academy, Inc. 
had defaulted on a mortgage and the bank had to foreclose on the property.
Exercising the purchase option would have drastically reduced facilities cost to the school now 
and particularly in future years.  It would have provided more public dollars for educational 
programs for the students in future years.
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Our Auditor did inquire about what supported Zions Bank decision to loan the $6,015,000 to 
Mater.  Mr. Howell indicated the collateral for that loan would have been the leasehold 
improvements themselves.  Although he didn’t remember for sure, he thought there might have 
been personal guarantees for that loan.  He was also unaware of any efforts by Mater to take 
advantage of charter school credit enhancement programs, saying that he worked for Zions bank,
not an organization participating in those programs.

Zions Bank already had made a $6,015,000 loan directly to Mater Academy, Inc. in May 2003.

Neither Academica nor Mater Academy could substantiate any effort that they attempted to 
procure financing to purchase the facility for the school.  Nor was there any evidence of that in 
Mater Academy's Governing Board minutes. This letter from Mr. Moreno, who is now the CFO of 
a local company specializing in fine furniture, antiques, art and collectibles, was dated September
17, 2006, and provided to us on September 27, 2006, after the investigative fieldwork and during 
final report preparation. 

Academica and Mater Academy have refused to disclose the details of the larger $53.780 million 
transaction and its related mortgages, such as ownership of Wolfson Hutton Company and the 5 
landlord companies leasing to Academica managed schools, interest rates and other terms of 
those mortgages.  Publicly recorded documents indicate that Academica Charter School Finance 
issued $53.780 million in bonds collateralized by 7 properties in April 2004.  In fact, 4 of those 7 
facilities were for schools under Mater Academy, Inc.  Therefore, the evidence demonstrates that 
Mater Academy, Inc., by itself occupied a sufficient number of properties to offer a potential 
lender significant cross-collateralization without relinquishing ownership of its properties to a for-
profit corporation.
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The $6,015,000 loan was 5 years, and this was made to them based only on leasehold rights for 
a short-term lease.

Mater Academy pays Academica Corporation a management fee of $450 per student ($1.5M in 
FY 05) to, in part, assist its client in  "financing solicitation and coordination", as outlined in 
Section 11 of the management agreement between Mater Academy, Inc. and Academica Dade 
LLC.  This was part of Academica's fiduciary duty to the public charter school.

Our auditor asked questions about what supported Zions Bank's decision to loan the $6.015M to 
Mater.  Mr. Howell indicated the collateral for that loan would have been the leasehold 
improvements themselves.  Although he didn’t remember for sure, he thought there might have 
been personal guarantees for that loan.  

The personal guarantees of Ignacio and Fernando Zulueta are only now (this response dated 
September 27, 2006) disclosed to us.  Why would the Zuluetas personally guarantee a $6.015 
million mortgage loan on a property for which they had "no direct or indirect interest?"  It appears 
that they did, at the time, and/or do currently have a financial interest in the facility.   

We are not aware of any charter school in Florida that had negotiated and obtained such a 
favorable purchase option on its facilities similar to the one procured by Mater Academy in 
November 2002.  That would have given Mater Academy, Inc. an advantage in obtaining 
financing over other charter schools cited.
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We have been abundantly fair, complete and objective during this investigation.   Academica and 
Mater Academy, Inc., have been given ample opportunity to provide evidence.  We repeatedly 
delayed our investigation and honored numerous requests to postpone meetings and interviews.  

The Office of Management and Compliance Audits fully meets the independence criteria of the 
Government Auditing Standards, promulgated by the Comptroller General of the United 
States.  The Office received a full compliance opinion in its most recent quality control 
review (May 2005) by the Association of Local Government Auditors.

The independence of the Office of Management and Compliance Audits is established in Board 
Rule 6Gx13-2C-1.14.

We encountered numerous obstacles and smoke screens in attempting to meet with Mr. Ignacio 
Zulueta, whose name and signature were on many of the documents of transactions being 
questioned.  For example, one of the obstacles presented by Mr. Zulueta and his attorney, Mr. 
Jimenez, was that Mr. Zulueta, who is also an attorney and Vice-President of Academica, had 
done legal work for Academica and Mater Academy.  Therefore, they initially argued, he could not
talk with us and explain these transactions because this would be a breach of the "attorney-client 
privilege."
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The letter suggests pervasive cronyism, poor governance and inappropriate, undisclosed 
relationships between various individuals.
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Pursuant to School Board Rule 6Gx13-8A-1.07 and the statutes referenced therein, it is 
incumbent on the OIG to notify outside agencies, such as the State Attorney, when it has 
evidence of possible criminal and/or unethical transactions involving public monies. 

Academica officers Mr. Fernando Zulueta and Ms. Magdalena Fresen served as President and 
Secretary, respectively, of Mater Academy, Inc. from September 10, 1999 through September 9, 
2004. Mr. Ignacio Zulueta served as Vice-President/Treasurer of Mater from March 5, 2002 
through February 19, 2004.  They never disclosed to Mater Academy's governing board or its 
external auditor, that Ignacio and Fernado Zulueta also served as officers in the schools' landlord,
School Development HG II and Wolfson Hutton Company. 

The Management Agreement between Mater Academy, Inc. and Academica Dade LLC, Section 
7, provides that "Academica Dade LLC will identify and propose qualified teachers, 
paraprofessionals, administrators and other staff members and education professionals for 
positions in the School...Academica Dade LLC will coordinate with the Board or the Hiring 
Committee established by the Board to select individuals for School based positions."
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Mr. Samkin and Ms. Martinez held said positions during the time of our investigation.  Public 
records show that Ms. Millie Fresen was still a member of the Doral and Pinecrest Governing 
Boards at the time of her daughter's marriage to Fernando Zulueta on January 21, 2006. 

Our report indicates that Mater Academy, Inc. had a cash balance on June 30, 2004 of 
$2,519,919, and its working capital was $2,574,862. Unrestricted Net Assets of Mater Academy, 
Inc. for its 4 schools as of June 30, 2004, was $2,670,447.

As indicated in the final report, Mater Academy, Inc. approved an unsecured loan of $175,000, 
from Mater Academy Charter Middle School to Somerset Academy (a school purportedly 
unrelated to Mater Middle) in Broward County without even evidence of a credit analysis.  Now 
Academica's attorney is suggesting that Mater Academy, Inc. could not authorize a loan from any 
of its schools to another of its own schools, even if this would save the Mater Schools in the 
aggregate, substantial facilities expenditures.  This is simply not a credible or good faith 
argument.
The cost of improving the property was borne not by the landlord, as Academica has repeatedly 
claimed.  As indicated in the current 20 year lease, it was the tenant’s cost and Mater Academy 
procured the $6,015,000 leasehold mortgage to pay for it.  Only in April 2004, after the 
improvements were completed, did SD HG II assume and pay off that mortgage, with the 
proceeds from the aforementioned $14,785,000 mortgage.

In fact, Mr. Zulueta did not resign as President of Mater Academy, Inc. until September 9, 2004, 
almost 6 months after he executed the questionable transactions as a fiduciary agent on behalf of
the Schools.

Public Records show that Mr. Ignacio Zulueta was Director/President of Wolfson Hutton 
Company and Manager of School Development HG II, LLC at the time of the lease.  His brother, 
Mr. Fernando Zulueta was President of Mater Academy, Inc. and Director/Secretary/Treasurer of 
Wolfson Hutton.  Ignacio Zulueta denied to us on June 21, 2006, that he had any direct or indirect
financial interest in either of those companies, but, to date, has not provided affidavits to that 
effect that he offered to provide. 

The three Board members who were on the Board at the time and who agreed to meet with us, 
knew practically nothing about the Schools' leasing arrangements.  Nor were they even aware 
that Mater Academy, Inc. even had a legal right to purchase its facilities through its bargain 
purchase option obtained on November 15, 2002. 
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In accordance with Chapter 119, Florida Statutes and School Board Rule 6Gx13-8A-1.07, the 
final report becomes available to the public concurrent with its release to the School Board, Audit 
Committee and Superintendent of Schools.
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The School Board of Miami-Dade County, Florida, adheres to a policy of nondiscrimination in
employment and educational programs/activities and programs/activities receiving Federal financial
assistance from the Department of Education, and strives affirmatively to provide equal opportunity for 
all as required by: 

Title VI of the Civil Rights Act of 1964 - prohibits discrimination on the basis of race, color, 
religion, or national origin. 

Title VII of the Civil Rights Act of 1964, as amended - prohibits discrimination in employment 
on the basis of race, color, religion, gender, or national origin. 

Title IX of the Education Amendments of 1972 - prohibits discrimination on the basis of 
gender. 

Age Discrimination in Employment Act of 1967 (ADEA), as amended - prohibits 
discrimination on the basis of age with respect to individuals who are at least 40. 

The Equal Pay Act of 1963, as amended - prohibits sex discrimination in payment of wages to 
women and men performing substantially equal work in the same establishment. 

Section 504 of the Rehabilitation Act of 1973 - prohibits discrimination against the disabled. 

Americans with Disabilities Act of 1990 (ADA) - prohibits discrimination against individuals 
with disabilities in employment, public service, public accommodations and 
telecommunications. 

of unpaid, job-protected leave to "eligible" employees for certain family and 
medical reasons. 

scrimination in employment on the 
basis of pregnancy, childbirth, or related medical conditions. 

e basis of race, gender, 
national origin, marital status, or handicap against a student or employee. 

ination because of race, color, religion, sex, national origin, age, handicap, or marital 
status. 

The Family and Medical Leave Act of 1993 (FMLA) - requires covered employers to provide 
up to 12 weeks 

The Pregnancy Discrimination Act of 1978 - prohibits di

Florida Educational Equity Act (FEEA) - prohibits discrimination on th

Florida Civil Rights Act of 1992 - secures for all individuals within the state freedom from 
discrim

School Board Rules 6Gx13- 4A-1.01, 6Gx13- 4A-1.32, and 6Gx13- 5D-1.10 - prohibit 
harassment and/or discrimination against a student or employee on the basis of gender, race, 
color, religion, ethnic or national origin, political beliefs, marital status, age, sexual orientation, 
social and family background, linguistic preference, pregnancy, or disability. 

ral Law) and Section 
295.07 (Florida Statutes), which stipulate categorical preferences for employment. 

Revised 5/9/03

Veterans are provided re-employment rights in accordance with P.L. 93-508 (Fede
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