Office of Superintendent of Schools May 31, 2005
Board Meeting of June 15, 2005

Business Operations
Ofelia San Pedro, Deputy Superintendent

SUBJECT: RESOLUTION 05-25 AUTHORIZING ISSUANCE OF UP TO $120 MILLION
TAX ANTICIPATION NOTES, SERIES 2005

COMMITTEE:  INNOVATION, EFFICIENCY & GOVERNMENTAL RELATIONS

Pursuant to Sections 1010 and 1011, Florida Statutes, school districts are authorized to borrow
operating funds on a short-term basis in order to fund anticipated cash flow deficits arising from
the difference in timing of receipts of proceeds from the annual ad valorem tax levy and
expenditures for operations, together with a reasonable working capital reserve.

Miami-Dade County Public Schools borrowed $106,000,000 by issuing Tax Anticipation Notes
(TAN's) during 2004-2005 to establish a reasonable cash equity reserve for the General Fund.
The TAN’s mature on June 28, 2005.

It is recommended that a borrowing for the amount allowed by federal tax laws to fund the
working capital reserve be approved. This amount will not exceed $120,000,000. The Notes
will be repaid at the end of the 2005-2006 fiscal year. Proceeds of the Notes will be invested in
accordance with Board policies. The Notes will be sold by public competitive sale.

Estimated costs of issuance will be up to $100,000.

RECOMMENDED:  That The School Board of Miami-Dade County, Florida:

1) approve Resolution 05-25 authorizing the issuance of up to $120
miflion Tax Anticipation Notes, Series 2005 to provide interim funds
for the operation of the District; such Notes to be retired from
proceeds of ad valorem taxes to be received during 2005-2006 for
operating purposes; and

2) authorize payment of cost of issuance fees and expenses not to

exceed $100,000.






RESOLUTION 05-25

A RESOLUTION OF THE SCHOOL BOARD OF MIAMI-DADE COUNTY,
FLORIDA AUTHORIZING AND PROVIDING FOR THE ISSUANCE,
SALE AND APPLICATION OF THE PROCEEDRS OF NOT EXCEEDING
$120,0006,000 AGGREGATE PRINCIPAL AMOUNT OF TAX
ANTICIPATION NOTES, SERIES 2005 (THE ™“NOTES”) TO
PROVIDE INTERIM FUNDS FCR THE PAYMENT OF OPERATING
EXPENSES OF THE DISTRICT; PROVIDING FOR A BOOK-ENTRY
SYSTEM WITH RESPECT TO THE NOTES; AUTHORIZING A PUBLIC
SALE OF THE NOTES; APPROVING THE FORM OF AND
AUTHORIZING THE DISTRIBUTION OF A PRELIMINARY OFFICIAL
STATEMENT AND AUTHORIZING THE EXECUTION AND DELIVERY
OF A FINAL OFFICIAL STATEMENT; AUTHORIZING THE
EXECUTION AND DELIVERY OF A MATERIAL EVENTS NOTICE
CERTIFICATE; MAKING CERTAIN COVENANTS AND AGREEMENTS
IN CONNECTION TEEREWITH; PROVIDING FOR INCIDENTAL
ACTION; AND PROVIDING FOR SEVERABILITY AND AN
EFFECTIVE DATE,

BE IT RESCLVED BY THE SCHOOL BOARD OF MIAMI-DADE COUNTY,
FLORIDA:

Section 1. Authority For This Resolution. This
Resolution is adopted pursuant to the provisions of Section
1011.13, Florida Statutes, as amended (the “Act”}.

Section 2. Findings. It is hereby found, determined
and declared as follows that:

fa) Pursuant to the Act, the school board of any
school district in the State of Florida 1is authorized to
negotiate a current loan for any fiscal year in which school
funds are estimated to be insufficient at any time during such
fiscal year to pay obligations created by the school board in
accordance with the official budget of the school district or a
budget approved by the school board preliminary to the tentative
budget regquired to be adopted pursuant to Section 1011.02,
Florida Statutes,

(b} The Schoocl Board of Miami-Dade County,
Florida (the “Board”), a body corporate under the laws of the
State of Florida and the governing body of the School District
of Miami~-Dade County, Florida (the “District”), hereby
determines that it 1s necessary for the benefit of the schools
of the District for a current loan to be negotiated to meet the
disbursement requirements which are set forth in the preliminary
budget of the District for the fiscal year of the District



commencing July 1, 2005 and ending June 30, 2006 (the “Current
Fiscal Year”), such loan to be negotiated after commencement of
the Current Fiscal Year and retired from (a) the District’s
gross, real, and tangible personal property ad valorem tax
receipts but only to the extent such tax receipts are for
operating purposes, and (b) amounts on deposit in the
hereinafter described Sinking Fund (collectively, the “Pledged
Revenues”), which are anticipated to be received in accordance
with the budget for said Current Fiscal Year. "Pledged
Revenues™ shall not include ad valorem taxes collected to pay
the principal of and interest on bonds of the District issued
pursuant to Sections 1010.40 - 1010.55, Florida Statutes, or to
pay the principal of and interest on any obligations issued by
the Board pursuant to Section 1011.14, Florida Statutes, or
otherwise 1levied pursuant to Section 1011.71(2), Florida
Statutes.

(c} The Board, to the -extent possible has
endeavored to arrange the expenditures of the District for the
Current Fiscal Year so as to make it unnecessary for the
District to incur loans. :

(d) The Board hereby further determines that
said loan shall be evidenced by the issuance of not exceeding
$120,000,000 tax anticipation notes of the District to be known
as “Tax Anticipation Notes, Series 2005” (the “Notes”), the
principal of and the interest on which will be payable by their
terms on June 27, 2006, and the principal amount of which is
less than 80% of the amount estimated by the Board to be
included in the operating budget of the District for the Current
Fiscal Year to be available from the District tax revenues.

(e) The Board has further determined that the
loan to be computed as prescribed by the Act is for an amount
not in excess of the  amount necessary for the continued
operation of the schools in the District, including reasonable
reserves.

(f) The principal amount of the Notes will not
exceed the maximum anticipated cumulative cash flow deficit
(treating as unavailable a reasonable working capital reserve
equal to five percent of the District’s expenditures paid from
current revenues for the prior fiscal year) to be financed by
the anticipated Pledged Revenues for the period for which the
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Pledged Revenues are anticipated and during which the Notes are
outstanding.

{g) The Notes shall be payable as to both
principal and interest from the Pledged Revenues to be included
in and estimated in the operating budget of the District for the
Current Fiscal Year to be available, and, 1f necessary, are
additionally pavable from, but are not secured by, all legally
available funds of the District derived from sources other than
ad valorem taxation (“Non-Ad Valorem Funds”). Neither the faith
and credit nor the taxing power of the State of Florida, Miami-
Dade County or the District are pledged to the payment of the
principal of or the interest on the HNotes, except for the
Pledged Revenues for the Current Fiscal Year.

{hy It is estimated that the Pledged Revenues
herein pledged for payment of the Notes will exceed the amounts
necessary to pay the principal of and interest on the Notes when
due.

Section 3. Authorization of Borrowing; Book~Entry
System, Pursuant to the Constitution and laws of the State of
Florida, particularly the Act, the Board hereby authorizes the
borrowing of money for the purpose of financing the cost of
obligations to be incurred in the ordinary operations of the
District in the Current Fiscal Year, and hereby authorizes the
issuance and sale of not exceeding $120,000,000 aggregate
principal amount of School District of Miami-Dade County,
Florida Tax Anticipation Notes, Series 2005 {(the “Notes”). The
Notes shall be numbered R-1 and upward in registered book-entry-
only form as herein provided, shall be dated as of such date,
shall mature on June 27, 2006, and shall bear interest at a rate
not exceeding the maximum rate permitted by law, all as shall be
set forth in the bid of the successful bidder for the Notes.
Interest shall be computed on the basis of a 360-day year. The
Notes shall not be subject to redemption prior to maturity. The
Notes shall be issued in substantially the form set forth in
Exhibit “A” attached hereto and made a part hereof, with such
deletions, changes, revisions or modifications as may be
approved by the Superintendent, execution and delivery of the
Notes by the Chair or Vice Chair and the Superintendent, as ex
officioc Secretary of the Board, being conclusive evidence of
such approval and that the Notes are issued in accordance with
this Resolution.
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So long as the District shall maintain a book-entry-only
system with respect to the Notes, the following provisions shall

apply:

The Notes shall initially be issued in the name of Cede &
Co. as nominee for The Depository Trust Company ({(“DTC"), which
will act as securities depository for the Notes and so long as
the Notes are held in book-entry-only form, Cede & Co. shall be
considered the registered owner for all burposes hereof. On
original issue, the Notes shall be deposited with DTC, which
shall be responsible for maintaining a book~entry-only system
for recording the ownership interests of its participants (“DTC

Participants”) and other institutions that clear through or
maintain a custodial relationship with a DTC Participant either
directly or indirectly (“Indirect Participants”). The DTC

Participants and Indirect Participants will be responsible for
maintaining records with respect to the beneficial ownership
interests of individual purchasers of the Notes {“Beneficial
Owners”) .

Principal and interest at maturity shall be pavable
directly to Cede & Co. in care of DTC. Disbursal of such
amounts to DTC Participants shall be the responsibility of DTC.
Payments by DTC Participants and Indirect Participants to
Beneficial Owners shall be the responsibility of DTC
Participants and Indirect Participants and not of DTC, the
Paying Agent or the District.

The Notes shall initially be issued in the form of one
fully registered Note and shall be held in such form until
maturity. Individuals may purchase beneficial interests in the
amount of 5$5,000 or integral multiples thereof in book-entry-
only form, without certificated DNotes, through the DTC
Participants and Indirect Participants.

DURING THE PERIOD FOR WHICH CEDE & CO. IS THE REGISTERED
OWNER OF THE NOTES, ANY NOTICE TO BE PROVIDED TO ANY REGISTERED
OWNER WILL BE PROVIDED TO CEDE & CO. DIC SHALL BE RESPONSIBLE
FOR NOTICE TO DTC PARTICIPANTS AND DTC PARTICIPANTS SHALL BE
RESPONSIBLE FOR NOTICE TO INDIRECT PARTICIPANTS, AND DTC
PARTICIPANTS AND INDIRECT PARTICIPANTS SHALL BE RESPONSIBLE FOR
NOTICE TO INDIVIDUAL PURCHASERS OF BENEFICIAL INTERESTS.



The District has entered or will enter inte a blanket
issuver letter of representaticns with DIC providing for such a
book-entry-only system. A ceopy of such blanket issuer letter of

representations is attached hereto as Exhibit “B”. Such
agreement may be terminated at any time by either DTC or the
District. In the event of such termination, the DPistrict shall

select another securities depository or discontinue such book-
entry only system. If the District does not replace DTC, the
Registrar (as hereinafter defined) will register and deliver to
the Beneficial Owners replacement Notes in the form of fully
registered DNotes in denominations o¢f §5,000 or integral
multiples thereof, in accordance with instructions from Cede &
Co.

The principal of and the interest on the Notes shall be
payable in any coin or currency of the United States of America
which, at the time of payment thereof is legal tender for the
payment of public and private debts.

The District shall deposit and separately account for (in
accordance with the provisions of Section 13 hereof) sufficient
moneys to pay the principal of and interest on the Notes on or
prior to the maturity of the Notes. Such moneys shall be held
for the benefit of Cede & Co. as registered owner of the Notes
in the Sinking Fund and separately restricted on the books of
account of the District, and shall be paid to Cede & Co. at
maturity of the Notes.

Section 4. Execution of Notes. The Notes shall be
executed with the manual or engraved, imprinted, stamped or
otherwise reproduced facsimile of the signature of the Chair or
Vice Chair of the Board and countersigned by the manual
signature of the Superintendent, as ex officio Secretary of the
Board, and the seal of the Board shall be imprinted or impressed

thereon. In case any officer whose signature shall appear on
any Notes shall cease to be such officer before delivery of such
Notes, such signature shall, nevertheless, be walid and

sufficient for all purposes as if such officer had remained in
office until such delivery, and such Notes may, nevertheless, be
issued and delivered as though the person who signed or sealed
such Notes had not ceased to be such officer; and alternatively
any of such Notes may be executed and sealed on behalf of the
District by such officers of the Board who may at the time of
the execution of such Notes hold the proper offices on the Board
5



although on the date of issuance of such Notes or on the date of
any lawful proceedings taken in connection therewith such
persons may not have held such offices.

Section 5. Notes Mutilated, Destroyed, Stoclen or Lost.
In case any of the Notes shall be mutilated, or be destroyed,
stolen or lost, the District may, in its discretion, issue and
deliver a new Note of 1like tenor as the Note so mutilated,
destroyed, stolen or lost in exchange and substitution for such
mutilated Note, upon surrender and cancellation of such
mutilated Note, if any, or in lieu of or substitution for the
Note, if any, destroyed, stolen or lost, and upon the registered
owner furnishing the District proof of its ownership thereof and
indemnity satisfactory to the District and complying with such
other reasonable regulations and conditions as the District may
prescribe and upon payment of such expenses as the District may
incur. The Note so surrendered shall be canceled by the
District. If the Notes shall have matured, or be about to
mature, instead of issuing a substitute Note, the District may
pay the same, upon being indemnified as aforesaid, and if such
be lost, stolen or destroyed, without surrender thereof.

Any such duplicate Note issued pursuant to this section
shall constitute an original, additional contractual obligation
of the District whether or not the lost, stolen or destroyed
Note be at any time found by anyone, and such duplicate Note
shall be entitled to equal and proportionate benefits and rights
as to lien on and source and security for payment from the
funds, as hereinafter pledged, to the same extent as any other
Note issued hereunder.

Section 6. Public Sale; Award of Notes. It is hereby
found, ascertained, determined and declared by the Board that a
public sale of the Notes of the District in the aggregate
principal amount of not exceeding $120,000,000 is in the best
interest of the District and is hereby authorized. The
Superintendent of Schools or the Chief Financial Officer or the
Treasurer of the District is hereby authorized to prepare and
publish a summary notice of sale for the Notes, to prepare and
distribute an official invitation to bid for the Notes and
related documents, and to prepare a Preliminary Official
Statement for distribution in connection with such official
invitation to bid. The forms of the official notice of sale and
summary notice of sale shall be substantially in the forms set
6



forth in Exhibit “C”, attached hereto. The Notes shall be
offered at public sale on a date to be determined in the
discretion o©of the Superintendent of Schools o¢or the Chief
Financial @fficer or the Treasurer of the District without
further authorization from the Board. The Superintendent of
Scheools or the Chief Financial Officer or the Treasurer c¢f the
District is hereby authorized and directed to publish, or cause
to be published, the official or summary form of notice of sale
in The Bond Buyer, a financial newspaper published and/or of
general circulation in the Borough of Manhattan, City and State
of New York and, in the discretien of the Superintendent of
Schoels or the Chief Financial Officer or the Treasurer of the
District, in a newspaper of general circulation in the area of
the District one time not less than 10 days prior to such date
of sale. The Board hereby separately authorizes and directs the
Chair or Vice Chair, the Superintendent, the Chief Financial
Officer, the Treasurer, and the School Board Attorney to take
all actions necessary to consummate such sale, upon the terms
and conditions set forth in the official invitation to bid.

The Board and its officers are hereby authorized and
directed to take such action as the Board or its officers deem
necessary or desirable to o¢btain a securities rating for the
Notes from Moody‘’s Investors Service, Inc.

The Superintendent or Chief Financial Officer or the
Treasurer, in consultation with and upon the advice of the
District’s Financial Advisor, Board Attorney, and Note Counsel,
is authorized to receive bids for the purchase of the Notes and
to award the Notes to the lowest responsive bidder as evidenced
by the execution of the Certificate of Award (as hereinafter
defined}, without further action by the Board.

Characteristics of the Notes or any installment thereof,
determined on the basis of the bids and the provisions of this
Resolution, shall be set forth in a certificate of the District
awarding such Notes to the purchaser or purchasers thereof (the
“Certificate of Award”). The Certificate of Award shall be
executed by the Superintendent, the Chief Financial Officer or
the Treasurer, upon satisfaction of the conditions specified
below, without further action by the Board.

This delegation of the District is expressly made subject
to the following conditions, the failure of any of which shall
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render the successful bid voidable at the option of the
District. The conditions for execution of the Certificate of
Award are:

1. The form of Certificate of BAward shall be
approved by Note Counsel to the District.

2. The net interest cost rate for the Notes, based
upon their award to the successful bidder, shall not exceed
3.50%.

3. Prior to award of the Notes to the successful
bidder, the District shall receive from the successful bidder a
disclosure and truth-in-bonding statement as required by Section
218.385(4), Florida Statutes.

4, The award of the Notes and execution of the
Certificate of Award shall occur not later than 60 days from the
date of this resolution,

5. The successful bidder (the “Purchaser”) shall
comply with such other conditions as requested by the Note
Counsel to the District.

Section 7. Approval of Preliminary Official Statement;
Execution of PFinal 0Official Statement. The form of the
Preliminary Official Statement attached to this Resolution as
Exhibit “D” is hereby approved, and the Board hereby authorizes
the distribution and use of the Preliminary Official Statement
in connection with the public offering for sale of the Notes.
If between the date hereof and the mailing of the Preliminary
Official Statement it is necessary to make insertions,
modifications and changes to the Preliminary Official Statement,
each of the Chair or Vice Chair, the Superintendent, the Chief
Financial Officer and the Treasurer is hereby authorized to
approve such insertions, changes and modifications, and each of
the Chair or Vice Chair, the Superintendent, the Chief Financial
Officer and the Treasurer is hereby authorized to deem the
Preliminary Official Statement ™“final” within the meaning of
Rule 15c¢2-12 under the Securities Exchange Act of 1934, as
amended (the “Rule”), in the form as mailed, and in furtherance
thereof to  execute a cartificate evidencing the same
substantially in the form attached hereto as Exhibit “E”.



The Superintendent is hereby authorized to have prepared
and each of the Chair or Vice Chair 1is hereby authorized to
execute a final Official Statement and, upon such execution, to
deliver the same to the Purchaser for use by it in connection
with the sale and distribution of the Notes. The Official
Statement shall be substantially in the form of the Preliminary
Qfficial Statement, with such changes as shall be approved by
the Superintendent, the Chief Financial Officer or the Treasurer
as necessary to conform the details of the Notes and such other
insertions, modifications and changes as may be approved by the
Superintendent, the Chief Financial Officer or the Treasurer.
The execution and delivery of the Official Statement by the
Chair or Vice Chair shall constitute conclusive evidence of the
approval thereof. The Board hereby authorizes the 0Official
Statement and the information contained therein to bhe used in
connection with the offering and sale of the Notes.

Section 8. Material Events Notice. The Board hereby
covenants and agrees that, in order to provide for compliance by
the Board with the secondary market disclosure requirements of
the Rule, it will comply with and carry out all of the
provisions of the Material Events Notice Certificate to be
executed by the Chair or Vice Chair of the Board and dated the
date of delivery of the Notes, as it may be amended from time to
time in accordance with the terms thereof. The Material Events
Notice Certificate shall be substantially in the form attached
hereto as Exhibit “E with such changes, amendments,
modifications, omissions and additions as shall be approved by
the Chair or Vice Chair who is hereby authorized to execute and
deliver such Certificate. Notwithstanding any other provision
of this Resolution or the Notes, failure of the Board to comply
with such Material BEvents Notice Certificate shall not be
considered an event of default under this Rescolution or the
Notes; provided, however, any Noteholder may take such actions
as may be necessary and appropriate, including seeking mandate
or specific performance by court order, to cause the Board to
comply with its obligations wunder +this Section 8 and the
Material Events Notice Certificate.

Section 9. Delivery of the Notes. Upon payment of the
purchase price for the Notes pursuant to the terms of the
official invitation to bid and the fulfillment of the other
conditions contained therein there shall be delivered to DTIC on
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account of the Purchaser the properly executed Notes in the form
described herein.

Section 10. Receipt for the Notes. Upon receipt of such
purchase price, a proper receipt therefor shall be executed by
the District and by the Purchaser.

Section 11, Appointment of Registrar and Paying Agent.
The Board shall serve as Registrar and Paying Agent for the
Notes.

Section 12, Covenants and Pledge of Pledged Revenues,
The District covenants with and for the benefit of the holders
of the Notes:

(a) To comply with its operating budget for the
Current Fiscal Year and in accordance with Florida law and to
levy District ad valorem taxes as required by law.

{b) To the extent necessary to pay when due the
principal of and the interest on the Notes, the Pledged Revenues
for the Current Fiscal Year are irrevocably pledged to the
payment of the Notes.

(c) The interest rate on the Notes will not
exceed the interest rate limitation contained in Section 215.84
Florida Statutes.

{d) The Notes have the nature of current
obligations in anticipation of budgeted revenues as provided in
the Act.

(e) The Pledged Revenues are hereby irrevocably
pledged to the payment when due of the principal of and interest
on the Notes.

Section 13. Sinking Fund. There is hereby established a
Sinking Fund to be held by the District- as a separate special
account for the benefit of the Noteholders (the “Sinking Fund”);
provided, that the cash required to be accounted for therein may
be pooled with other funds of the District so long as adequate
accounting records are maintained to reflect and control the
restricted purposes of such Sinking Fund moneys. The Sinking
Fund shall be held in trust by the District for the sole benefit
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of the Noteholders, and the HNoteholders are granted an express
lien on the moneys and/or investments held in the Sinking Fund.
The Holders shall have no lien upon any portion of the Pledged
Revenues from sources constituting Non-Ad Valorem Funds unless
and until such funds are deposited into the Sinking Fund. The
District covenants that it shall deposit sufficient moneys or
investments legal for District moneys pursuant to the provisions
of Sections 1010.53(2) and 218.415, Florida Statutes, as amended
from time to time pursuant to Board policy (“Permitted
Investments”) into the Sinking Fund no later than April 1, 2006,
so that the balance on deposit therein, together with the
earnings to be received thereon, if any, will egual the amount
of principal and interest becoming due on the Notes at maturity.
Funds in the Sinking Fund may be invested only in Permitted
Investments which mature on or prior to the maturity date of the
Notes. Earnings on investments held in the Sinking Fund shall
be retained and reinvested in the Sinking Fund until the amount
on deposit in the Sinking Fund, together with the earnings to be
received thereon, 1is equal to the entire principal of and

interest on the Notes due at their maturity. Thereafter, such
earnings may be withdrawn by the District and used in the
District’s discretion as provided by law. Realized losses, if

any, on investments held in the Sinking Fund shall be restored
by the District by deposit of additional moneys into the Sinking
Fund on or pricr to the maturity date of the Notes.

The District will transfer to Cede & Co. in care of DTC,
the amounts so maintained in the Sinking Fund on or prior to the
maturity date of the Notes. DTC will use such moneys to retire
the Notes as they mature in accordance with the provisions of
Section 3 hereof. Any balance in the Sinking Fund shall be
released from the restriction described herein upon payment in
full of the Notes.

Section 14. Taxing Power Not Pledged. No holder of the
Notes issued hereunder shall ever have the right to compel the
exercise of the ad wvalorem taxing power of the District, the
County or the State or taxation in any form of any real or
personal property therein to pay such Notes or the interest
thereon except for the Pledged Revenues for the Current Fiscal
Year commencing July 1, 2005.

Section 15, District Budget. The District, in
preparing, approving and adopting its budget controlling or
11



providing for the expenditures of its funds, so long as any
principal of or interest on the Notes is outstanding and unpaid,
will appropriate, allot and approve, in the manner required by
law, from funds of the District derived from sources other than
ad valorem taxes (except as provided in Sections 13 and 14
hereof}) and legally available therefor, the amounts sufficient
to pay the principal of and interest on the Notes.

Section 16. Application of Note Proceeds. The proceeds
from the sale of the Notes shall be used by the District to pay
the lawful expenses of the District as the Board shall direct.
The costs of preparation and issuance of the Notes including,
but not limited to, rating agency, financial advisory and
attorneys’ fees, and the cost of preparation and dissemination
of the preliminary and final Official Statements for the Notes
shall be paid from other legally available funds of the
District.

Section 17. Noteholder Not Affected by Use of Note
Procceeds. The proceeds, including investment proceeds and
accrued interest, if any, from the issuance of the HNotes (the
“"Note Proceeds”) are not pledged as security for payment of the
principal of and interest on the Notes except as provided in
Section 13 hereof and shall be expended by the District to pay
the obligations of the District created by the District in
accordance with the budget of the District for the Current
Fiscal Year. The holders of the Notes issued hereunder shall
have no responsibility for the use of the proceeds of said
Notes, and the use of such Note Proceeds by the District shall
in no way affect the rights of such Noteholders.

Section 18. Arbitrage Covenants; Tax Exemption, The
District covenants that no investment or use will be made of the
proceeds of the Notes herein authorized or the interest thereon
which will cause said Notes to be “arbitrage bonds” within the
meaning of Section 148 of the Code, and the applicable
regulations thereunder as such provisions may be applicable to
said Notes at the time of such investment or use. The Chair or
Vice Chair of the Board, the Superintendent, the Chief Financial
Officer and the Treasurer are each hereby separately authorized
to execute on behalf of the District an arbitrage certificate in
appropriate form to assure the holders of the Notes that the
Notes are not arbitrage bonds; such arbitrage certificate shall
constitute a representation of the District, and no use of the
12



proceeds of the Notes will be made contrary to the
representations therein contained. The  District further
covenants that so long as the Notes remain outstanding that it
will perform all obligations required by law to assure that
interest on the Notes remains excludable from gross income for
federal income tax purposes.

Section 19. Further Assurances. The Board covenants
that the provisions of this Resolution do not conflict with or
violate any existing resolution of the Board and that no
contract or other agreement will be entered into and no action
will be taken by which the rights of the holders of the Notes
herein authorized might be impaired or diminished. The Board
further covenants that it will comply with all of the terms,
provisions and conditions required under Florida law and
particularly Chapter 1011 thereof for the adoption of and
compliance with the 2005-2006 Budget and for the assessment of
millages and the levying of ad valorem taxes against the
appropriate taxable property in the District, The members of
the Board and the officers and employees of the Board are hereby
authorized and directed to do all acts and things required of
them by the provisions of this Resolution and the Notes herein
authorized for the full, punctual and complete performance of
all terms, covenants, provisions and agreements contained in
such Notes and this Resolution.

Section 20. Resolution to Constitute a Contract. Upon
the sale of the Notes hereby authorized, this Resolution will
constitute a contract with the holders thereof and such holders
may enforce the provisions hereof by appropriate proceedings.

Section 21. Defeasance. If, at any time the Board shall
have paid, or shall have made provision for payment of, the
principal of and interest on the Notes then, and in that event,
the pledge of and lien on the Pledged Revenues in favor of the
holders of the Notes shall no longer be in effect and the Notes
shall no longer be deemed to be outstanding and unpaid for the
purposes of this Resolution. For purposes of the preceding
sentence, deposit in irrevocable trust with the State Board of
Administration of Florida or with a bank or trust company for
the sole benefit of the Noteholders, of sufficient Permitted
Investments or any other securities or investments which may be
authorized by law from time to time and sufficient under such
law to effect such a defeasance, the principal of which,
13



together with the earnings to be received thereon, will be
sufficient to make timely payment of the principal of and
interest on the Notes, shall constitute provision for payment.
For purposes of defeasance, “Permitted Investments” shall mean
direct obligations of, or obligations the timely payment of
principal of and interest on which are unconditionally
guaranteed by, the United States of America.

Section 22. Modification or Amendment. Modifications
and amendments to this Resolution or any proceeding of the Board
amendatory hereof may be made without the consent of registered
holders of the Notes for purposes of clarification, curing any
ambiguity or curing, correcting or supplementing any defective
provisions (whether because of any inconsistency with any other
provisions hereof or otherwise}, in such manner as shall not
impair the security for or adversely affect the rights of
registered holders of the Notes; provided, however, that no
material modification or amendment of this Resolution or of any
proceeding of the Board amendatory hereof or supplemental
hereto, may be made without the consent in writing of registered
holders of fifty-one percent (51%) or more 1in aggregate
principal amount of the Notes outstanding; provided further,
however, that no modification or amendment shall permit a change
in the maturity of the Notes or a reduction of the rate of
interest thereon or in the amount of the principal obligation,
or affect the covenants of the District provided in this
Resolution including without limitation the covenant to pay the
principal of and interest on the Notes, or reduce such
percentage of registered holders of such Notes required above
for such modifications or amendments, without the consent of the
registered holders of all such Notes. Copies of all amendments
shall be provided to Moody’s Investors Service, Inc.

Section 23. Remedies. Any Noteholder or any trustee
acting for such Noteholders in the manner hereinafter provided,
may by suit, action, mandamus or other proceeding in any court
of competent Jjurisdiction, protect and enforce any and all
rights under the laws of the State of Florida, or granted and
contained in this Resolution, and may enforce and compel the
performance of all duties regquired by this Resolution or by any
applicable statutes to be performed by the District or by any
officer thereof. The holder or holders of Notes in an aggregate
principal amount of not less than twenty-five percent (25%) of
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Notes then outstanding may, by a duly executed certificate,
appoint a trustee for holders of Notes, with authority to
represent such holders in any legal proceedings for the
enforcement and protection of the rights of such holders. Such
certificate shall be executed by such holders or their duly
authorized attorneys or representatives and shall be filed with
the District.

Section 24. Additional Acts. The Chair, Vice Chair, the
Superintendent, the Chief Financial Officer and the Treasurer
are each authorized and directed to execute and deliver all
additional documents, contracts, instruments and certificates,
and to take all actions and steps on behalf of the District
which are necessary or desirable in connection with the issuance
of the Notes and which are not inconsistent with the terms and
provisions of this Resoclution.

Section 25. Statutory References. All statutory
references herein shall be to said statutes as they exist on the
date of adoption of this Resolution and as they may be from time
to time amended or renumbered, including pursuant to the Florida
K-20 Education Code, as well as by future legislation, except to
the extent contractual commitments would preclude application of
a subsequent statutory revision or repeal.

Section 26. Severability. If any one or more of the
provisions of this Resolution or of the Notes herein authorized
shall for any reason be held illegal or invalid, such illegality
or invalidity shall not affect any other provision o©f this
Resolution or of the Notes, but this Resclution and the Notes
shall be construed and enforced as if such illegal or invalid
provision had not been contained therein.

Section 27. Repealing Clause. All resolutions or orders
and parts thereof in conflict herewith, to the extent of such
conflict, are hereby superseded and repealed.

Section 28. Open Meeting Findings. It is hereby found
and determined that all official acts of the Board concerning
and relating to the adoption of this Rescolution and all prior
resolutions affecting the District’s ability to issue the Notes
were taken in an open meeting of the Board and that all
deliberations of the Board that resulted in such official acts
were taken in meetings open te the public, in compliance with
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all legal requirements, including Section 286.011, Florida
Statutes,

Section 29. Effective Date. This Resolution shall take
effect immediately upon its passage.

[Remainder of page intentionally left blank]
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Adopted this 18™ day of June, 2005.

[SEAL]
Frank J. Bolafios “_
Chair, The School Board of
Miami-Dade County, Florida
Attest:

Dr. Rudolph F. Crew
Secretary, The School Board of
Miami-Dade County, Florida

Approved as to form:

Johnny Brown, Esqg.
School Beoard Attorney
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EXHIBIT A
FORM OF NOTE

Unless this certificate is presented by an  authorized
representative of The Depository Trust Company to the District
for registration of transfer, exchange or payment, and any
certificate issued is registered in the name of Cede & Co. or
such other name as requested by an authorized representative of
The Depository Trust Company and any payment is made to Cede &
Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL since the registered
owner hereof, Cede & Co., has an interest herein.

SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
TAX ANTICIPATICN NOTE
SERIES 2005

Number Date of Issue Interest Date of CUSIP
Rate Maturity
R-1 July 21, 2005 % June 27, 2006 58333M __ _
Registered Owner: CEDE & CO.
Principal Amount: DOLLARS

FOR VALUE RECEIVED, THE SCHOOL DISTRICT OF MIAMI-DADE
COUNTY, FLORIDA (the “District”}, a political subdivision of the
State of Florida, does hereby promise to pay to the order of the
Registered Owner of this Note the Principal Amount hereof
together with interest hereon from the Date of Issue of this
Note at the Interest Rate indicated above, computed on the basis
of a 360-day year, payable on the Date of Maturity hereof,
solely from the sources hereinafter identified, upon
presentation and surrender hereof at the office of The School
Board of Miami-Dade County, Florida (the “Board”), which shall
serve as paying agent and registrar (the “Paying Agent”).

The principal of and interest on this Note are payable in
any coin or currency of the United States of America which, at
the date of payment hereof, is legal tender for the payment of
public and private debts.

This Note is the only one of a duly authorized issue of
Notes of the District designated as its “Tax Anticipation Notes,
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Series 2005”, in the principal amount of One Hundred Twenty
Million Dollars {($120,000,000) pursuant to the powers granted to
the District by the State of Florida under Section 1011.13,

Florida Statutes, as amended (the ™aAct”), and pursuant to a
Resolution adopted by the Board, acting as the governing body of
the District, on June 18, 2005 (the “Note Resolution”), for the

purpose of providing funds to pay obligations incurred by the
Board in accordance with the budget of the District for the
Fiscal Year of the District beginning July 1, 2005 and ending
June 30, 2006, Reference is hereby made to the Note Resolution
for the provisions, among others, with respect to the collection
and disposition of District ad wvalorem tax moneys and other
legally available revenues of the Board for the current fiscal
year which commences July 1, 2005 to be received by the
District, and pledged to the payment of principal of and the
interest on the Notes, the rights, duties and obligations of the.
District and the rights of the holder or holders of the Notes.
By the acceptance of this Note, the holder hereof assents to all
of the provisions of the Note Resolution.

This Note shall be issued initially pursuant to a book-
entry~only system administered by The Depository Trust Company,

New York, New York (“DTC”), which shall act as securities
depository for the Notes, with no physical distribution of Note
certificates to be made. Any provisions of the Resolution or

this Note requiring physical delivery of Notes shall, under the
book-entry-only system, be deemed to be satisfied by a notation
on the records maintained by DTC of beneficial ownership

interests of 1its participants (®DIC Participants”) and other
institutions that clear through or maintain a custodial
relationship with a DIC Participant, either directly or
indirectly (“Indirect Participants”). DTC Participants and

Indirect Participants will be responsible for maintaining
records with respect to the beneficial ownership interests of
individual purchasers of the Certificates (the “Beneficial
Owners”). Beneficial ownership interests in this Note may be
transferred 1in accordance with the book-entry-only system
maintained by DTC,.

This Note shall initially be issued in the name of Cede &
Co. as nominee for DTC, and so leong as this Note is held in
book—-entry-only form Cede & Co. shall be considered the
registered owner for all purposes hereof, including the payment
of principal and interest hereon, Payment to DIC Participants
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shall be the responsibility of DTC. Payments by DTC
Participants to Indirect Participants shall be the
responsibility of DTC Participants and payments by DTC
Participants and Indirect Participants to individual beneficial
owners shall be the responsibility of DTC Participants and
Indirect Participants and not of DIC, the Paying Agent or the
District.

This Note is a special obligation of the District payable
solely from District ad valorem tax receipts for operational
purposes levied pursuant to Fleorida law and certain interest
earnings of the District anticipated in the budget of the
District for its fiscal year July 2005 - June 2006 (the “2005-
2006 Budget”) for deposit in the Sinking Fund, and additionally,
if necessary from other legally available revenues of the
District derived from sources other than ad valorem taxation
which may be deposited by the District in the Sinking Fund.
Pursuant to the Note Resolution, the budgeted revenues to be
received by the District from said District tax receipts for
such fiscal year of the District in the Sinking Fund are
irrevocably pledged to the payment when due of the principal of
and interest on this Note.

NONE OF THE DISTRICT, MIAMI-DADE COUNTY, FLORIDA, THE STATE
OF FLORIDA, OR ANY POLITICAL SUBDIVISION THEREOF SHALL BE
OBLIGATED TO PAY, EXCEPT FROM FUNDS BUDGETED AND APPROPRIATED
FOR SUCH PURPOSE, ANY SUMS DUE TO THE REGISTERED OWNER HEREQF
FROM ANY SOURCE OF TAXATION AND THE FULL FAITH AND CREDIT OF THE
DISTRICT, MIAMI-DADE COUNTY, FLORIDA, THE STATE OF FLORIDA, OR
ANY POLITICAL SUBDIVISION THEREQOF IS NOT PLEDGED FOR PAYMENT OF
SUCH SUMS DUE HEREUNDER AND SUCH SUMS DO NOT CONSTITUTE AN
INDEBTEDNESS OF THE DISTRICT, MIAMI-DADE COUNTY, FLORIDA, THE
STATE OF FLORIDA, OR ANY POLITICAL SUBDIVISION THEREOF WITHIN
THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION OR
LIMITATION.

It is hereby certified, recited and declared that all
conditions, acts and things required by the Constitution of the
State of Florida or the laws thereof to exist, happen and be
performed precedent to and in the issuance of this Note do
exist, have happened, and have been done and performed in due
and legal time, form and manner as required by law, in full
compliance with law.



This Note shall be governed by the laws of the State of
Florida, which laws shall be applicable in the interpretation,
construction and enforcement hereof.

[Remainder of page intentiocnally left blank]



IN WITNESS WHEREQF, THE SCHOOL DISTRICT OF MIAMI-DADE
COUNTY, FLORIDA has caused this Note to be executed with the
manual, engraved, imprinted or stamped facsimile of the
signature of the Chair of the Board and by the manual signature
of the Secretary of the Board, and to be sealed by a facsimile
of the original seal of the Board, all as of the 2lst day of
July, 2005.

[SEAL] SCHOOL DISTRICT OF MIAMI-DADE
COUNTY, FLORIDA

ATTEST: By:
Chair, The School Board of
Miami-Dade County, Florida

Secretary, The School Board
of Miami-Dade County, Florida



EXHIBIT B
DTC BLANKET ISSUER LETTER OF REPRESENTATIONS
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EXHIBIT C

CFFICIAL NOTICE OF SALE

SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
$120,000,000" TAX ANTICIPATION NOTES, SERIES 2005

The School District of Miami-Dade County, Florida (the
“District”), invites electronic bids via Parity (see “SUBMISSION
OF BIDS” below), subject to the terms and conditions hereof, for
the purchase of all and not less than all of the District’s
$120,000,000* Tax Anticipation Notes, Series 2005 (the “Notes”).
As used herein, the term “bidder” may include a group of bidders
who may act through a representative or representatives.

GENERAL TERMS. The Notes will be dated July 21, 2005 and
will mature on June 27, 2006, The Notes will bear interest at
the rate to be designated by the Successful Bidder (as defined
below). The Notes are not subject to redemption prior to their
stated maturity. The Notes are being issued to provide interim
funds for the payment of operating expenses of the District for
its fiscal year commencing July 1, 2005 and ending June 30, 2006
(the “Current Fiscal Year”) as more fully described in the
Preliminary Official Statement for the Notes under the caption
“PURPOSE OF THE NOTES”.

TERMS OF BIDS,. Each bid must specify a single uniform
interest rate per annum from the dated date to maturity which
shall be expressed as an integral multiple of one-eighth (1/8th)
or one-twentieth (1/20th) of one percent. Each bid must be for
all and not less than all of the Notes issued. No bid for less
than 100% of the principal amount of WNotes plus accrued
interest, if any, from July 21, 2005, will be considered.
Premiums may be bid. All bids must be unconditional and
submitted electronically wvia PARITY in accordance with this
Official Notice of Sale. Only bids submitted through Parity
will be considered. No facsimile, personal delivery bids, or
bids delivered by any other method will be accepted.

BASIS OF AWARD. The award, if any, will be made to the
bidder (the “Successful Bidder”) whose bkid results in the lowest
net interest cost determined by deduction of any premium from
the total interest on all of the Notes from July 21, 2005, to
June 27, 2006, calculated on a 360-day year basis, and who

*
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otherwise meets and satisfies the terms and conditions of this
Official Notice of Sale. If two or more bids provide the lowest
net interest cost, the District shall determine by lot which bid
shall be accepted, and such determination shall be final. The
District reserves the right to waive any informality or
irregularity in any bid and to reject any and all bids.

RECEIPT OF BIDS. Sealed bids for the Notes will be
received by the District electronically via Parity until 11:00
A.M., Eastern Daylight Savings Time, on Tuesday, July 12, 2005
or on such later date as may be established by the Chief
Financial ©Officer of the District or his designee and
communicated by Thomson Municipal Market Monitor not less than
twenty four (24) hours prior to the time the bids will be
received.

To the extent any instructions or directions set forth on
Parity conflict with this Official Notice of Sale, the terms of
this Official Notice of Sale shall control. For further
information about Parity, potential bidders may contact I-Deal
LLC at 1359 Broadway, 2nd Floor, New York, NY 10080 or telephone
(212) 849-5021. The use of Parity shall be at the bidder’s risk
and expense, and the District shall have no 1liability with
respect thereto,. Only bids submitted through Parity will be
considered. No telephone, telefax, telegraph, mail, courier
delivery or personal delivery bids will be accepted. To
participate, bidders must be a contracted customer of the
BiDCOMP Competitive Bidding System (the “System”). If the
prospective bidder does not have a contract with the System,
call (212) 849-5021 to become a customer and to obtain a list of
the bidding rules and procedures.

SUBMISSION OF BIDS. The following are the instructions to
submit a bid via BiDCOMP/PARITY®:

1. The prospective bidder must be a contracted
customer of the BiDCOMP Competitive Bidding System.
If the prospective bidder does not have a contract
with BiDCOMP call (212) 849-5021 to become a customer,

2. In BiDCOMP, select the School District of Miami-
Dade County Tax Anticipation Notes Series 2005 sale
among the list of current sales.

3. Keep notice of the time clock and be sure to read
all bid specifications in BiDCOMP.
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9. Once the prospective bidder has created and saved
a bid in BiDCOMP, click the final bid button to submit
the bid to Parity.

5. Upon clicking the final bid button, the
prospective bidder will see a message box that states:
"Do you want to submit this bid to Parity? By
submitting the bid electronically wvia Parity the
bidder represents and warrants that this bid for the
purchase of the Notes is submitted by the
representative who is duly authorized to bind the
bidder to a legal, valid and enforceable contract for
the purchase ¢f the Notes."

6. If during bid calculation BiDCOMP warns the
bidder that the bid wvioclates the bid parameters,
please change the bid to meet specifications. The

BiDCOMP system will submit bids that violate the bid
parameters, but the District may not consider any bids
that do not meet its parameters.

7. The bidder may choose to proceed with submission
of the bid or choose to cancel the submission.

8 Contact BiDCOMP/Parity at {212) 849-5021 with
questions or problems related to the System.

GOOD FAITH DEPOSIT,. A good faith deposit (the “Deposit®)
in the form of a certified or cashier’s check payable to the
order of the School District of Miami-Dade County, Florida or in
the form of a Financial Surety Bond, in the amount of One
Million Two Hundred Thousand Dollars ($1,200,000), which is one
percent (1%) of the principal amount of the Notes, is required
to be submitted for each bid to be considered. If a check 1is
used, it must be delivered no later than 11:00 A.M. Eastern
Daylight Savings Time on July 12, 2005 to the office of the
Treasurer, Room 615, School Board Administration Building, 1450
NE Second Avenue, Miami, Florida 33132.

If a Financial Surety Bond is used, it must be from an
insurance company licensed to issue such a bond in the State of
Florida and approved by the State’s Division of Bond Finance (as
of the date of this Official Notice of Sale, only Financial
Security Assurance Inc. is gqualified for this purpose). Such
bond must be submitted to the District prior to the opening of
the bids. The Financial Surety Bond must identify each bidder
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whose Deposit is guaranteed by such Financial Surety Bond. If
the Notes are awarded teo the bidder utilizing a Financial Surety
Bond, that bidder is required to submit its Deposit in the form
of a cashier’s check or wire transfer as instructed by the
District or its financial advisor. Such Deposit shall be
considered due on the day the Notes are awarded, and shall be
considered delinquent 3if not received by 2:00 P.M. Eastern
Daylight Savings Time on the next business day following such
award. If such Deposit 1s not received by that time, the
Financial Surety Bond may be drawn down by the District to
satisfy the Deposit requirement.

The Deposit of the Successful Bidder will be retained and
deposited with the District until the delivery of the Notes, at
which time the Deposit will be applied against the purchase
price of the Notes., No interest on the Deposit will accrue to
the Successful Bidder. Deposits of unsuccessful bidders will be
returned to them promptly after the award is made. 1In the event
the BSuccessful Bidder fails to honor its accepted bid, the
Deposit will be retained by the District as liquidated damages.
In the event that the District fails to deliver the Notes to the
Successful Bidder, the Deposit shall be immediately delivered by
the District to the Successful Bidder or the insurance company
that issued the Financial Surety Bond, whichever is applicable,
and none of the S8Successful Bidder, the District or any other
party shall have any further obligation with respect to the
Notes.

AUTHORIZATION, SECURITY AND SOURCE OF PAYMENT FOR THE
NOTES. The Notes are authorized pursuant to the terms of a
resolution duly adopted by The School Board of Miami-Dade
County, Florida (the “Board”), the governing body of the
District, on June 18, 2005, as the same may be supplemented or
amended (the “Resclution”), and pursuant to the authority of
Section 1011.13, Florida Statutes. The Notes and the interest
thereon are special, limited obligations of the District payable
from and secured by a lien upon and pledge of the ad wvalorem
taxes collected for the benefit of the District during the
Current Fiscal Year, for operating purposes, excluding ad
valorem taxes collected for other purposes, and amounts on
deposit in the Sinking Fund created by the Resolution for the
Notes (collectively, the “Pledged Funds”), all in the manner and
to the extent described in the Resolution.

None of +the District, Miami-Dade County, Florida (the
“County”}), the State of Florida (the “State”), or any political
subdivision thereof will be obligated to pay, except as
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described above, any sums due on the Notes from any source of
taxation, and the full faith and credit of the District, the
County, the State, or any political subdivision thereof is not
pledged for the payment of such sums due and such sums do not
constitute an indebtedness of the District, the County, the
State, or any political subdivision thereof within the meaning
of any constitutional or statutory provision or limitation.

DISCLOSURE OBLIGATIONS OF THE PURCHASER. Section 218.38(b)
1., Florida Statutes requires that the District file, within 120
days after delivery of the Notes, an information statement with
the Division of Bond Finance of the State Board of
Administration of the State of Florida (the “Division”)
containing the following information: {a) the name and address
of the managing underwriter, if any, connected with the Notes;
(b} the name and address of any attorney or financial consultant
who advised the District with respect to the Notes; (c¢) any fee,
bonus or gratuity paid by any underwriter or financial
consultant in connection with the ©Notes to any person not
regularly employed or engaged by such underwriter or consultant;
and (d) any other fee paid by the District with respect to the
Notes, including any fee paid to attorneys or financial
consultants. The Successful Bidder will be required to deliver
to the District on the date of delivery of the Notes a statement
signed by an authorized officer containing the information
mentioned in (a) and {(c) above with respect to any payment made
by the Successful Bidder and to file any disclosure information
required by law to be submitted by the Successful Bidder to the
Division.

TRUTH IN BONDING STATEMENT. The Successful Bidder will be
required to fill out a Truth in Bonding statement in the form
attached hereto stating the amount of the total interest to be
paid over the life of the Notes, among other matters,

DELIVERY. Delivery of the Notes will be made through the
facilities of The Depository Trust Company (“DTC”) in New York,
New York on or about July 21, 2005, against payment thereof in
immediately available funds without cost to and to the order of
the District.

PURCHASER’S CERTIFICATION REGARDING INITIAL OFFERING PRICE.
In order to provide the District with information required to
enable it to comply with certain requirements of the Internal
Revenue Code of 1986, as amended, relating to the exclusion of
interest on the Notes from the gross income of the holders
therecf for federal income tax purposes, the Successful Bidder
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will be reguired to complete, execute and deliver to the
District (on the date of delivery of the Notes) a certificate
relating to the manner in which the Notes were offered for sale
and the offering price for such Notes, substantially in the form
attached hereto. In the event the Successful Bidder will not
reoffer the Notes for sale or is unable to sell a substantial
amount of the Notes by the date of delivery, such certificate
may be modified in a manner approved by the District and
Greenberg Traurig, P.A., Miami, Florida, Note Counsel to the
District. It will be the responsibility of the Successful
Bidder to institute such syndicate or selling group reporting
requirements, to make such investigation, or otherwise to
ascertain the facts necessary to enable it to make such
certification with reasonable certainty.

LEGAL OPINION AND CLOSING CERTIFICATES. At the time of
delivery of the Notes, the District will deliver to the
Successful Bidder, at the expense of the District, the approving
opinion o©f Greenberg Traurig, P.A., Miami, Florida, Note
Counsel, in substantially the form appearing as Appendix D to
the Official Statement, a no-litigation certificate and other
customary closing certificates relating to the issuance of the
Notes.

OFFICIAL STATEMENT. The delivery of the Preliminary
Official Statement has been duly authorized by the Board. The
Preliminary Official Statement, copies of which may be obtained
as described below, is in a form “deemed final” by the District
for purposes of Securities and Exchange Commission Rule 15c2-12

(the “Rule”) but is subject to revision, amendment and
completion in accordance with the rule in the final Official
Statement. After the sale of the Notes, the District will

prepare a final Official Statement in substantially the same
form as the Preliminary Official Statement, subject to minor
additions, deletions and revisions as required to complete the
Official Statement. The District expects the Successful Bidder
to deliver copies of such Official Statement to persons to whom
such Bidder initially sells the Notes, to all other members of
its ©bidding syndicate, to nationally recognized municipal
securities information repositories and to the Municipal
Securities Rulemaking Board (“MSRB”) or its designee pursuant to
MSRB Rule G-36 no later than ten (10) business days following
the date of the award. The Successful Bidder will be required
to acknowledge receipt of such Official Statement, to certify
that it has made delivery of the O0fficial Statement to such
repositories and to acknowledge that the District expects the
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Successful Bidder to deliver copies of such Official Statement
to persons to whom such Successful Bidder initially sells the
Notes, to all other members of its bidding syndicate and to the
MSRE, The Successful Bidder shall also be responsible for
compliance with the provisions of the Rule with respect to
delivery of copies of the Official Statement to potential
customers during the underwriting period. The Successful Bidder
will be responsible to the District in all respects for the
accuracy and completeness of information provided by such
Successful Bidder with respect to such offering.

Up to 100 copies of the final Official Statement will be
provided to the Successful Bidder at the expense of the District
within seven (7) business days of the award of the Notes.
Additional copies, if needed, will be furnished at the expense
of the Successful Bidder.

CONTINUING DISCLOSURE. The District will agree in the
resolution authorizing the issuance of the Notes, to provide or
cause to be provided, in accordance with the requirements of the
Rule, timely notice of the occurrence of certain material events
with respect to the Notes.

The Successful Bidder’'s obligation to purchase the Notes
shall be conditioned upon its receiving, at or prior to the
delivery of the Notes, in form and substance reasonably
satisfactory to the Successful Bidder, evidence that the
District has made the continuing disclosure undertaking set
forth above in a written certificate for the benefit of the
holders of the Notes.

BOOK-ENTRY SYSTEM AND CUSIP NUMBERS. The Notes will be
issued in fully registered form, without coupons, One Note
certificate in the aggregate principal amount of the Notes will
be issued to and registered in the name of Cede & Co., as
nominee of DTC, as registered owner of the Notes, and
immobilized in the custody of DTC which will act as securities
depository for the Notes. A Dbook-entry only system will be
employed by DTC, evidencing beneficial ownership interests in
the Notes in principal amounts of 55,000 or any integral
multiple thereof, with transfers of beneficial ownership
interests in the Notes effected only through the records of DTC
and its participants and indirect participants pursuant to the
rules and procedures established by DTC.

It is anticipated that CUSIP identification numbers will be
printed on the Notes, but neither the failure to print such
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numbers on the Notes nor any error with respect thereto shall
constitute cause for failure or refusal by the Successful Bidder
to accept delivery of and pay for the Notes in accordance with
their agreement to purchase the Notes. It is the responsibility
of the Successful Bidder to timely obtain and pay for the
assignment of such CUSIP numbers.

ADDITIONAL INFORMATION. Copies of the Preliminary Official
Statement and other information may be obtained electronically
from www.i-dealprospectus.com, or from the District’s Treasurer,
Room 615, School Board Administration Building, 1450 NE Second
Avenue, Miami, Florida 33132, Telephone: (305) 995-1684,

SCHOOL DISTRICT OF MIAMI-DADE
COUNTY, FLORIDA

By:

Eduardo A. Alfaro
Treasurer

Dated: June 30, 2005
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TRUTH-IN-BONDING STATEMENT
SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
$120,000,000 TAX ANTICIPATION NOTES,
SERIES 2005

The School District of Miami-Dade County, Florida (the
“"District”) is proposing to issue $120,000,000 Tax Anticipation
Notes, Series 2005 (the ™“Notes”) to provide interim funds for
the payment of operating expenses of the District for its fiscal
year commencing July 1, 2005 and ending June 30, 2006 (the
“Current Fiscal Year”) as more fully described in the
Preliminary Official Statement for the Notes under the caption
“PURPOSE OF THE NQTES”.

The Notes are expected to be repaid over a period of

days. At an interest rate of % {insert interest rate),
total interest paid over the 1life of the Notes will be
$ {insert interest payment at maturity).

The source of repayment or security for the Notes is the ad
valorem tax payments collected for operating purposes of the
District during its Current Fiscal Year, . excluding ad wvalorem
taxes collected for other purposes, all as more specifically set
forth in the Official Notice of Sale. Authorizing this debt or
obligation will result in $ (insert combined principal
and interest payment at maturity) of such revenues not being
available for other services or purposes of the District during
its Current Fiscal Year.

The foregoing Truth-in-Bonding Statement is prepared
pursuant to Section 218.385(2) and (3), Florida Statutes, for
informational purposes only and shall not affect or control the
actual terms and conditions of the Notes.



CERTIFICATE WITH RESPECT TO “ISSUE PRICE”

r acting on behalf of itself and
the syndicate/selling group, if any, created by it as purchaser
{(the “Purchaser”) of the 5120,000,000 Tax Anticipation Notes,
Series 2005 (the "“Notes”) of the School District of Miami-Dade
County, Florida (the ™“District”), in order to establish the
initial offering price(s) of the HNotes for the purpose of
determining the “issue price” of the Notes within the meaning of
Section 148 of the Internal Revenue Code of 1986, as amended,
DOES HEREBY CERTIFY, as follows:

1. The Purchaser, as of the date the Notes were awarded to
the Purchaser, (a) made a bona fide public offering of the Notes
to the General Public at a price equal to $ {(the
“Public Offering Price’”), and (b) sold at least 10% of such
Notes for <cash or to the extent not so sold, reasonably
expected, as of the date the Notes were awarded to the
Purchaser, to sell such Notes for cash to the General Public at
the Public Offering Price.

2. The Purchaser retained and did not reoffer $
principal amount of the Notes.

3. The Public Offering Price (with respect to any principal
amount of the Notes that was not reoffered, the price bid by the
Purchaser to the District) does not exceed the fair market wvalue
of the Notes as of the date the Notes were awarded to the
Purchaser.

4, For the purpose of this certificate, “General Public”
means the general public excluding bond houses, brokers and
other intermediaries.

Dated: July 21, 2005

By:
Name/Title:




SUMMARY NOTICE OF SALE
$120, 000, 000"

School District of Miami-Dade County, Florida
Tax Anticipation Notes, Series 2005

Electronic bids will be received via Parity by the School
District of Miami-Dade County, Florida (the ™“District”) until
11:00 A.M., Eastern Daylight Savings Time on

Tuesday, July 12, 2005

(or such later date as may be established by The School Board of
Miami-Dade County, Florida, the governing body of the District,
and communicated through Thomson Municipal Market Monitor not
less than twenty-four hours prior to the time bids are to be
received) for the purchase of $120,000,000* aggregate principal
amount of School District of Miami-Dade County, Florida Tax
Anticipation Notes, Series 2005 (the “Notes”). To the extent any
instructions or directions set forth on Parity conflict with the
Official Notice of Sale, the terms of the Official Notice of
Sale shall prevail. For further information about Parity,
potential bidders may contact i-Deal, LLC, 1359 Broadway, 2nd
Floor, New York, NY 10080 or telephone (212) 849-5021. The use
of Parity shall be at the bidder’s risk and expense, and the
School District shall have no liability with respect thereto.

Only bids submitted through Parity will be considered. No
telephone, telefax, telegraph, mail, courier delivery or
personal delivery bids will be accepted. To participate,
bidders must be a contracted customer of the BiDCOMP Competitive
Bidding System (the "System"). If the prospective bidder does
not have a contract with the System call (212) 849-5021 to
become a customer and to obtain a list of the bidding rules and
procedures.

The Notes will be dated July 21, 2005, will pay interest
only upon their maturity on June 27, 2006, and are not subject
to redemption prior to their stated date of maturity. The Notes
will be issued in fully-~registered, book-entry-only form through
a program qualified with The Depository Trust Company, New York,
New York, as depository; in denominations of $§5,000 each or
integral multiples thereof.
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The Notes and the interest thereon will be special, limited
obligations of the District, payable from and secured by a
pledge of the ad valorem taxes collected for operating purposes
of the District during its fiscal year ending June 30, 2006, and
amounts on deposit in the sinking fund for the Notes.

Copies of the Preliminary Official Statement, the Official
Notice of Sale and the Form of Opinion of Greenberg Traurig,
P.A., Miami, Florida, Note Counsel, may be cbtained
electronically from www.i-dealprospectus.com, or from Eduardo A.
Alfaro, Treasurer, Office of Treasury Management, Room 615,
School BRoard Administration Building, 1450 N.E. Second Avenue,
Miami, Florida 33132.

Eduarde A. Alfaro
Treasurer
School District of Miami-Dade County, Florida

bated: June 30, 2005
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EXHIBIT E

$120,000,000%*
School District of Miami-Dade County, Florida
Tax Anticipation Notes, Series 2005

RULE 15c¢2-12 CERTIFICATE

The undersigned hereby certifies and represents that he is
the duly appeointed Treasurer of the School District of Miami-
Dade County, Florida {the ™“District”) and 1is authorized to
execute and deliver this Certificate, and further certifies on
behalf of the District as follows:

1. This Certificate is delivered to enable the District
to comply with Rule 15c2-12 under the Securities Exchange Act of
1934 (the “Rule”) in connection with the offering and sale of
$120,000,000* aggregate principal amount of Tax Anticipation
Notes, Series 2005 referred to above (the “Notes’).

2. In connection with the offering and sale of the Notes,
there has been prepared a Preliminary OQfficial Statement, dated
the date hereof, setting forth information concerning the Notes
and the District (the “Preliminary Official Statement”).

3. As used herein, “Permitted Omissions” shall mean the
offering price, interest rate, selling compensation, aggregate
principal amount, principal amount per maturity, delivery dates,
ratings, the identity of the Underwriter and other terms of the
Notes depending on such matters.

4. The undersigned hereby deems the Preliminary Official
Statement “final” as of its date, within the meaning of the
Rule, except for the Permitted Omissions, and the informaticn
therein 1s accurate and complete except for the Permitted
Omissions.

IN WITNESS WHEREQF, the undersigned has hereunto set his
hand on June 2005,

—aa f

Eduardo A. Alfaro
Treasurer

School District of
Miami-Dade County, Florida
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EXHIBIT F
MATERIAL EVENTS NOTICE CERTIFICATE

This Material Events Notice Certificate is executed and
delivered by The School Board of Miami-Dade County, Florida (the
“Board”) in connection with the issuance of the $120,000,000 Tax
Anticipation Notes, Series 2005 (the ™“Notes”) by the School
District of Miami-Dade County, Florida (the “District”) acting
by and through the Board. The Notes are being issued pursuant to
the Board’'s Resolution adopted on June 18, 2005 (the “Note

Resolution”). The Board covenants and agrees as follows:
SECTION 1. Purpose of the Material Events Notice
Certificate, This Material Ewvents Notice Certificate is being

executed and delivered by the Board for the benefit of the
Holders and Beneficial Owners of the Notes and in order to
assist the Participating Underwriter in complying with S.E.C.
Rule 15c2-12 (k) (5}).

SECTION 2, Definitions. In addition to the definitions
set forth in the Note Resolution and in the Notes, which apply
to any capitalized term used in this Material Events Notice
Certificate unless otherwise defined in this Secticn, the
following capitalized terms shall have the following meanings:

“Beneficial Qwner” shall mean any persocn which (a) has the
power, directly or indirectly, to vote or consent with respect
to, or to dispose of ownership of, any Notes (including persons
holding Notes through nominees, depositories or other
intermediaries), or (b} is treated as the owner of any Notes for
federal income tax purposes.

“Dissemination Agent” shall mean the Board, or any
successor Dissemination Agent designated in writing by the Board
and which has filed with the Board a written acceptance of such
designation.

“Listed Events” shall mean any of the events listed in
Section 3(a) of this Material Events Notice Certificate.

“National Repository” shall mean any Naticnally Recognized
Municipal Securities Information Repository for purposes of the
Rule. The National Repositories currently approved by the
Securities and Exchange Commission are set forth in Exhibit A.



“Participating Underwriter” shall mean the original
purchaser of the Notes required to comply with the Rule in
connection with the offering of the Notes.

“Repository” shall mean each National Repository and each
State Repository.

“Rule” shall mean Rule 15¢2-12(b) (5) adopted by the
Securities and Exchange Commission under the Securities Exchange
Act of 1934, as the same may be amended from time to time.

“State” shall mean the State of Florida.

“State Repository” shall mean any public or private
repository or entity designated by the State as a state
repository for the purpose of the Rule and recognized as such by
the Securities and Exchange Commission. As of the date of this
Certificate, there is no State Repository.

SECTION 3. Reporting of Significant Events.

{(a) Pursuant to the provisions of this Section 3, the
Board shall give, or cause to be given in a timely manner to the
Municipal Securities Rulemaking Board (“™MSRB”) or to each
National Repository, and to the State Repository, notice of the
occurrence of any of the following events with respect to the
Notes, if material:

(1) Principal and interest payment delinquencies,

{(2) Nonpayment related defaults under the Note
Resolution,

(3) Unscheduled draws on debt service reserves
reflecting financial difficulties,

(4) Unscheduled draws on credit enhancements
reflecting financial difficulties,

(5) Substitution of the credit or liquidity providers
or their failure to perform,

{6) Adverse tax opinions or events affecting the tax-
exempt status of the Notes,

(7) Modifications to rights of Noteholders,

{8) Optional, contingent or unscheduled Note calls,
F-2



(%) Defeasances,

{10) Release, substituticn or sale of property
securing repayment of the Notes, and

{11) Rating changes.

(b} Whenever the Board obtains knowledge of the occurrence
of a Listed Event, the Board shall as soon as possible determine
if such event would be material under applicable federal
securities laws, provided, however, that any event under
subsections (a) (6} and (11} above will always be deemed to be
material.

(c) If the Board determines that knowledge of the
occurrence of a Listed Event would be material under applicable
federal securities laws, the Board shall promptly file a notice
of such occurrence with the MSRB or each National Repository and
the State Repository.

{d) The address of the Municipal Securities Rulemaking
Board is set forth on Exhibit A.

SECTION 4. Termination of Reporting Obligation. The
Board’s obligations under this Material Events Notice
Certificate shall terminate upon the legal defeasance or payment
in full of all of the Notes. If such terminaticn occurs prior to
the final maturity of the Notes, the Board shall give notice of
such termination in the same manner as for a Listed Event under
Section 3{a).

SECTION 5. Dissemination Agent. The Board may, from
time to time, appoint or engage a Dissemination Agent to assist
it in carrying out its obligations under this Material Events
Notice Certificate, and may discharge any such Agent, with or
without appointing a successor Dissemination  Agent. The
Dissemination Agent shall not be responsible in any manner for
the content of any notice or report prepared by the Board
pursuant to this Material Events Notice Certificate.

SECTION 6. Amendment; Waiver. Notwithstanding any
other provision of this Material Events Notice Certificate, the
Board may amend this Material Events Notice Certificate, and any
provision of this Material Events Notice Certificate may be
waived, provided that the following conditions are satisfied:



(a) If the amendment or waiver relates to the provisions
of Sections 3(a), it may only be 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 an obligated person with respect to the Notes, or
the type of business conducted;

(b) The wundertaking, as amended or taking into account
such waiver, would, in the opinion of nationally recognized
securities law counsel, have complied with the requirements of
the Rule at the time of the original issuance of the Notes,
after taking into account any amendments or interpretations of
the Rule, as well as any change in circumstances; and

{(c) The amendment or waiver either (i) is approved by the
Holders of the Notes in the same manner as provided in the Note
Resolution for amendments to the Note Resolution with the
consent of Holders, or (ii) does not, in the opinion of
nationally recognized securities law counsel, materially impair
the interests of the Holders or Beneficial Owners of the Notes.

In the event of any amendment or waiver of a provision of this
Material Events Notice Certificate, the Board shall describe
such amendment in a notice of such change given in the same
manner as for a Listed Event under Section 3(a), and shall
include, as applicable, a narrative explanation of the reason
for the amendment or waiver.

SECTION 7. Additional Information. Nothing in this
Material Events Notice Certificate shall be deemed to prevent
the Board from disseminating any other information, using the
means of dissemination set forth in this Material Events Notice
Certificate or any other means of communication, or including
any other information in any notice of occurrence of a Listed
Event, in addition to that which is required by this Material
Events Notice Certificate. If the Board chooses to include any
information in any notice of occurrence of a Listed Event in
addition to that which is specifically required by this Material
Events Notice Certificate, the Board shall have no obligation
under this Certificate to update such information or include it
in any future notice of occurrence of a Listed Event.

SECTION 8. Default. In the event of a failure of the
Board to comply with any provision of this Material Events
Notice Certificate any Holder or Beneficial Owner of the Notes
may take such actions as may be necessary and appropriate,
including seeking mandamus or specific performance by court
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order, to cause the Board to comply with its obligations under
this Material Events Notice Certificate. A default under this
Material Events Notice Certificate shall not be deemed an event
of default with respect to the Note Resolution or the Notes, and
the sole remedy under this Material Events Notice Certificate in
the event of any failure of the Board to comply with this
Material Events Notice Certificate shall be an action to compel
performance.

SECTION 9. Beneficiaries. This Material Events WNotice
Certificate shall inure solely to the benefit of the District,
the Board, the Dissemination Agent, the Participating

Underwriter and Holders and Beneficial Owners from time to time
of the Notes, and shall create no rights in any other person or
entity.

[Remainder of Page Intentionally Left Blank]
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[Signature page to Material Events Notice Certificate]

Date: July 21, 2005

THE SCHOOL BOARD OF MIAMI-DADE COUNTY,
FLORIDA

By:
Frank J. Bolafios, Chair




EXHIBIT A

Nationally Recognized Municipal Securities Information
Repositories approved by the Securities and Exchange Commission
as of the date hereof:

Bloomberg Municipal Repository
100 Business Park Drive
Skillman, NJ 08558

Telephone (609) 279-3225

FAX (609) 279-5962
E-mail Munis@bloomberg.com

DPC Data Inc.

One Executive Drive

Fort Lee, NJ 07024

Telephone (201) 346-0701

FAX (201) 947-0107
E~Mail nrmsir@dpedata.com

FT Interactive Data

Attention: NRMSIR

100 William Street

New York, New York 10038

Telephone (212) 771-692929 (B00) 689-84¢66
FAX (212) 771-7390

E-mail NRMSIRfinteractivedata.com

Standard & Poor’s Securities Evaluations, Inc.
55 Water Street, 45" Floor

New York, NY 10041

Telephone (212) 438-4595

FAX (212) 438-3975

E-mail nrmsir_repository@sandp.com

Any NRMSIRs that are established subsequently and approved by
the SEC.

A 1list of the names and addresses of all designated NRMSIRs as
of any date may currently be obtained by calling the SEC's Fax
on bDemand Service at (202)942-8088 and requesting document
number 0206.



The address of the Municipal Securities Rulemaking Board is as
follows:

Municipal Securities Rulemaking Board
1900 Duke Street

Suite 600

Alexandria, Virginia 22314-3412

Tel.: (703) 797-6600

Fax: (202) 797-6700

E-mail: ctaylor@msrb.org

MIA-FS1\1709547v01\08776.026400



ficial Statement constitute an offer to sell or the solicitation of an offer to buy, norshall there be any sale of the Notes offered hereby inany

This Preliminary Officizl Statement 2nd the information contained herein are subject to completion oramendment The Notes offered hereby may not be sold and offers to buy may not be accepied prior to the time the Official
1, solicitation or sale would be unlawfu} prior to registration or qualification under the securities laws of such junsdiction

Statement is delivered in final form Under no circunstances shall this Preliminary Of

jurisdiction tn which such offe

PRELIMINARY OFFICIAL STATEMENT DATED JULY _ , 2005

NEW ISSUE: FULL BOOK-ENTRY Rating: Moody’s:
(See “Note Rating” herein)

in the opinion of Note Counsel, assuming continuing complionce with certain tax covenants, under existing statutes, regulations,
rulings and court decisions, interest on the Notes is excluded from gross income for federal income tax purposes. Further, interest on
the Notes is not an item of tax preference for purposes of the alternative ininimum fax imposed on individuals and corporations;
however, see “TAX EXEMPTION " herein for a description of the federal alternative minimum tax on corporations and certain other
federal tax consequences of ownership of the Notes. Note Counsel is further of the opinion that the Notes and the interest thereon are
exempt from taxation under the laws of the State of Florida, except as to estale taxes, and taxes imposed by Chapter 220, Florida
Statutes, on interest, income or profits on debt obligations owned by corporations as defined in said Chapter 220. See "TAX
EXEMPTION" herein.

$120,000,000*
SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
TAX ANTICIPATION NOTES, SERIES 2005

Dated: July 21, 2005 Due: June 27, 2006

The Tax Anticipation Notes, Series 2005 (the “Notes™) are being issued by the School District of Miami-Dade County, Florida
(the “District”™) to provide interim funds for the payment of operating expenses of the District for its fiscal year commencing July I,
2005 and ending June 30, 2006 (the “Current Fiscal Year™), in anticipation of the receipt of the ad valorem taxes as herein described.
The Notes are not subject to redemption prior to their maturity.

The Notes and the interest thereon will be special obligations of the District, payable from and secured by a pledge of the ad
valorem taxes levied and collected for the benefit of the District during its Current Fiscal Year for operating purposes (excluding
certain millage levies) and amounts on deposit in a sinking fund {the “Sinking Fund”) (collectively, the “Pledged Revenues™); all as
defined and described in the resolution authorizing their issuance (the “Resolution™} adopted by The School Board of Miami-Dade
County, Florida (the “Board™) on June 15, 2005. If necessary, the Notes are additionally payable from, but are not secured by a lien
upon or pledge of, legally available funds of the District derived from sources other than ad valorem taxation (the “Non-Ad Valorem
Funds™),

The Notes and the interest thereon do not constitute a general obligation or indebtedness of, or pledge of the faith and credit of
the Board, the District, Miami-Dade County, Florida (the “County™), or the State of Florida (the “State™), within the meaning of any
constitutional or statutory provisions or limitations, but shall be payable solely from the Pledged Revenues and, if necessary, the Non-
Ad Valorem Funds deposited by the District in the Sinking Fund. No holder of the Notes shall ever have the right to compe! the
exercise of the ad valorem taxing power of the Board, the District, the County, or the State for payment of the Notes or the interest
thereon. The Notes and the obligation evidenced thereby shall not constitute a lien upon any property of or in the District, other than
the Pledged Revenues in the manner provided in the Resolution.

The Notes will be issued in fully registered form in denominations of $5,000 or any integral multiple thereof and, when issued,
will be registered in the name of Cede & Co. as registered owner and nominee for The Depository Trust Company, New York, New
York (“DTC™). The Notes will be deposited with DTC, which will be responsible for maintaining a book-eniry-only system for
recording the interests of its participants, which in turn will be responsible for maintaining records with respect to beneficial
ownership interests of individual purchasers of the Notes. Purchasers of the Notes (the “Beneficial Owners™) will not receive physical
delivery of note certificates. Aslong as Cede & Co. is the registered owner of the Notes, principal and interest payments will be made
by the Board, as Registrar and Paying Agent, directly to such owner. DTC will in turn remit such payments to its participants for
subsequent disbursement to the Beneficial Owners.

Interest Rate Yield Price CUSIP
% %

This cover page contains certain information for quick reference only. It is nota summary of this issue. Investors must read the
entire Official Statement to obtain information essential to making an informed investment decision.

The Notes are offered, in full book-entry form, when, as and if issued, subject to the approval of their legality by Greenberg
Traurig, P.A., Miami, Flovida, Note Counsel. Certain legal matters will be passed upon for the District by Liebler, Gonzalez &
Portuondo, P.A., Disclosure Counsel. Certain legal matters will be passed upon for the District by the School Board Attorney, Johnny
Brown, Esquire. De Lara Associates, New York, New York, is serving as Financial Advisor to the District. It is expected that the Notes
will be available for delivery through DTC in New York, New York, on or about July 21, 2005.

Sealed electronic bids for the Notes will be received via Parity by the District until 11:00 A.M, E.D.T. on July 12, 2005 as
provided in the Official Notice of Sale or such later date as may be established by the District and communicated through Thomson
Municipal Monitor not less than 24 hours prior to the time bids are to be received. This Preliminary Official Statement s “deemed
final” by the District as of this date, except for certain permitted exceptions, for purposes of SEC Rule 15¢2-12(b)(1).

July _, 2005

* Preliminary, subject to change
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Certain of the information contained herein has been obtained from the District, the State of Florida and other
sources which are believed to be reliable. Such information is neither guaranteed as to accuracy or
completeness nor to be construed as a representation by the underwriter. The information and expressions of
opinion herein are subject to change without notice, and neither the delivery of this Official Statement nor any
sale made hereunder shall create, under any circumstances, any implication that there has been no change in
the affairs of the District since the date hereof.

No dealer, broker, salesman or other person has been authorized by the District or any underwriter to give any
information or to make any representations, other than those contained in this Official 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. This Official Statement does not constitute an offer to sell or the solicitation of an offer to
buy, nor shall there be any sale of the Notes by any person in any jurisdiction in which it is unlawful for such
person to make such offer, solicitation or sale. The delivery of this Official Statement at any time does not
imply that any information herein is correct as of any time subsequent to its date.

The Notes have not been registered under the Securities Act of 1933 nor has the Resolution been qualified

under the Trust Indenture Act of 1939. The Notes are offered pursuant to an exemption from registration
under the Securities Act of 1933, as amended.

[Balance of Page Intentionally Blank]
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SUMMARY STATEMENT

This Summary Statement is subject in all respects to more complete information and to the
definitions contained or incorporated in this Official Statement. The offering of the Notes to potential
investors is made only by means of this entire Official Statement. No person is authorized to detach
this Summary Statement from the Official Statement or otherwise to use it without this entire Official
Statement. For a complete description of the terms and conditions of the Notes, reference is made to
the form of authorizing resolution included herein as Appendix C.

School District of Miami-Dade County, Florida

The School District of Miami-Dade County, Florida (the “District™), is organized under Article 1X,
Section 4, Florida Constitution (1968), and Chapter 1001, Florida Statutes and is the fourth largest school
system in the nation as measured by student enrollment. The boundaries of the District are coterminous with
Miami-Dade County, Florida (the “County’), the largest county in the southeastern United States in both land
area and population. As of June 30, 2004, the District included 347 schools and vocational/technical centers,
approximately 369,587 kindergarten-12 students and approximately 47,000 full and part-time employees,
including over 21,000 full-time teachers and 4,300 full-time paraprofessional and technical staff.
Management of the schools is independent of the various municipal governments of Miami-Dade County.
The Tax Collector of Miami-Dade County collects the ad valorem school tax for the District, but Miami-Dade
County exercises no control over its expenditure. See “THE SCHOOL DISTRICT AND SCHOOL BOARD
OF MIAMI-DADE COUNTY, FLLORIDA” and “Appendix A - General Information Concerning Miami-Dade
County” herein.

Purpose of the Notes

The Tax Anticipation Notes, Series 2005 (the “Notes™) are being issued pursuant to Chapters 1010
and 1011, Florida Statutes, and a resolution of The School Board of Miami-Dade County, Fiorida (the
“Board™), as the governing body of the District, duly adopted on June 15, 2005 (the “Resolution™), and other
applicable provisions of law. The Notes are being issued for the payment of operating expenses incurred
prior to the receipt of the ad valorem taxes levied and collected for operating purposes for its fiscal year
commencing July 1, 2005 and ending June 30, 2006 (the “Current Fiscal Year™). The issuance ofthe Notes is
consistent and in accordance with the District’s annual financial planning procedures. The proceeds of the
Notes may only be vsed to pay expenditures incurred or accrued for the Current Fiscal Year. The costs of
preparation and issuance of the Notes will be paid from other legally available funds of the District.

Sources of and Security for Payment of the Notes

The District derives its revenues primarily from State of Florida educational funds and from the ad
valorem taxes levied by the District in the County for the support of public schools. The Notes are special,
limited obligations of the District and are secured as to principal and interest by a pledge of ad valorem taxes
levied for operating purposes (excluding certain special millage levies as more particularly described herein)
that are received by the District during its Current Fiscal Year and amounts on deposit in a sinking fund (the
“Sinking Fund”) established pursuant to the Resolution (coflectively, the “Pledged Revenues™). Pursuant to
the Resolution, the District covenants to deposit in the Sinking Fund prior to maturity, sufficient money or
permitted investments (as defined in the Resolution) so that the balance on deposit therein, together with the
camings to be received thereon, will equal the amount of principal and interest becoming due on the Notes at



maturity. The District may also pay the Notes from, but has not secured the Notes by a lien upon or pledge
of, legally available funds of the District derived from sources other than ad valorem taxation (the “Non-Ad
Valorem Funds”). See “SECURITY FOR THE NOTES” herein.

Description of the Notes
Redemption. The Notes are not subject to redemption prior to maturity.

Denominations. The purchase of book-entry interests in the Notes will be in denominations of
$5,000 each or any multiple thereof.

Registration and Transfers. The Notes will be issued in fully registered, book-entry-only form,
registered in the name of Cede & Co. as nominee for The Depository Trust Company (“DTC”). Transfers of
book-entry interests will be accomplished by DTC participants or others who act for the beneficial OWNETS, in
accordance with DTC procedures and applicable state laws.

Payments. Payments of principal of and interest on the Notes will be made by the Registrar and
Paying Agent to Cede & Co., as nominee for DTC, which, in turn, will immediately credit the accounts of
DTC participants. The DTC participants will credit the payments to the Beneficial Owners, in accordance
with standing instructions and customary practices between DTC and the DTC participants.

For a more complete description of the Notes and the basic docurnentation pursuant to which they are
issued, see “DESCRIPTION OF THE NOTES” herein.

Tax Matters

In the opinion of Note Counsel, assuming continuing compliance with certain tax covenants, under
existing statutes, regulations, rulings and court decisions, interest on the Notes is excluded from gross income
for federal income tax purposes. However, see the caption “TAX MATTERS” fora description of the federal
alternative minimum tax on corporations and certain other federal tax consequences of ownership of the
Notes. Note Counsel is further of the opinion that the Notes and the interest thereon are exempt from taxation
under the laws of the State of Florida, except as to estate taxes, and taxes imposed by Chapter 220, Florida
Statutes, on interest, income or profits on debt obligations owned by corporations as defined in said Chapter
220. See Appendix D hereto for the Form of Legal Opinion which Note Counsel proposes to deliver in
connection with the Notes. For a more complete discussion of such opinion and certain other tax
consequences incident to the ownership of the Notes, see the caption “TAX MATTERS” herein.

Professionals Involved in the Offering

De Lara Associates, New York, New York, is serving as the District’s Financial Advisor with respect
to the Notes. Proceedings in connection with the issuance of the Notes are subject to the approval of
Greenberg Traurig, P.A., Miami, Florida, Note Counsel. Certain legal matters will be passed upon for the
District by Liebler, Gonzalez & Portuondo, P.A., Miami, Florida, Disclosure Counsel. Certain legal matters
will be passed upon for the District by Johnny Brown, Esquire, School Board Attorney.

Authority for Issuance

The Notes are being issued pursuant to Chapters 1010 and 1011, Florida Statutes, the Resolution, and
other applicable provisions of law.
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Offering and Delivery of the Notes

The Notes are offered when, as and if issued, subject to approval as to their legality by Note Counsel
and the satisfaction of certain other conditions. It is anticipated that the Notes in definitive book-entry form
will be available for delivery in New York, New York, on or about July 21, 2005.

Limited Liability

Neither the District, the County, the State of Florida (the “State”), nor any political subdivision
thereof will be obligated to pay, except from funds budgeted and appropriated for such purpose, any sums due
to the Owners of the Notes from any source of taxation, and the full faith and credit of the District, the
County, the State, or any political subdivision thereof is not pledged for the payment of such sums due and
such sumns do not constitute an indebtedness of the District, the County, the State, or any political subdivision
thereof within the meaning of any constitutional or statutory provision or limitation. See “SECURITY FOR
THE NOTES” herein.

Noteholders’ Risks

The Notes are limited obligations of the District payable from the Pledged Revenues as described in
the Official Statement, and are not secured by the full faith, credit and taxing power of the District. Because
the Notes are limited obligations, the sources of money pledged to secure payment of the Notes may be
insufficient therefor, and the Noteholders would not be able to compel the levy of taxes (other than the taxes
levied for operating purposes for the current Fiscal Year of the District) or the institution of foreclosure
proceedings against any property of the District to provide for payment of the Notes and the interest thereon.
Certain factors may affect the adequacy of the Pledged Revenues to provide for payment of the Notes, and
there can be no assurance that the Pledged Revenues will be adequate to provide for payment of the Notes and
the interest thereon.

Book-Entry System

The Notes will be issued in fully registered, book-entry-only form, in the name of Cede & Co,, as
registered owner and nominee of The Depository Trust Company, New York, New York. Individual
purchases will only be made in book-entry form.

Other Information

This Official Statement speaks only as of its date, and the information contained herein is subject to
change. ‘

This Official Statement and any continuing disclosure documents of the District are intended to be
made available through the Office of Treasury Management of the District. Copies of the Resolution and
other documents and information will be made available, upon request from Mr. Eduardo A. Alfaro,
Treasurer, Office of Treasury Management, Room 615, School Board Administration Building, 1450 NE
Second Avenue, Miami, Florida 33132 (Phone: 305-995-1684; Fax: 305-995-2387).
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OFFICIAL STATEMENT

$120,006,000*
THE SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
TAX ANTICIPATION NOTES, SERIES 2005

INTRODUCTORY STATEMENT

The purpose of this Official Statement, which includes the cover page, the Summary Statement, and
the Appendices hereto, is to provide information concerning the School District of Miami-Dade County,
Florida (the “District™), and its Tax Anticipation Notes, Series 2005 (the “Notes™), in the aggregate principal
amount shown above.

Definitions of certain words and terms having initial capitals used herein and not otherwise defined
and in the Resolution (as defined below) are contained in Appendix C hereto.

The references, excerpts and summaries of all documents referred to herein do not purport to be
complete statements of the provisions of such documents, and reference is made to all such documents for full
and complete statements of all matters of fact relating to the Notes, the security for the payment of the Notes,
and the rights and obligations of holders thereof.

The information contained in this Official Statement involving matters of opinion or 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 Official Statement nor any
statement which may have been made verbally or in writing is to be construed as a contract with the holders
of the Notes.

PURFPOSE OF THE NOTES

The Notes are being issued pursuant fo Chapters 1010 and 1011, Florida Statutes, and other
applicable provisions of law, and a resolution of The School Board of Miami-Dade County, Florida (the
“Board”) as the governing body of the District, adopted on June 15, 2005 (herein, the “Resolution”). The
Note proceeds will be used by the District to provide interim funds for the payment of current operating
expenses of the District incurred during its fiscal year beginning July 1, 2005 and ending June 30, 2006 (the
“Current Fiscal Year™), in anticipation of the receipt of ad valorem taxes levied and collected for operating
purposes for such fiscal year,

SECURITY FOR THE NOTES

General

The Notes and interest thereon will be special, limited obligations of the District, payable solely from
and secured by (a) receipts of ad valorem taxes collected by the Tax Collector for the benefit of the District

*Preliminary, subject to change.



during the Current Fiscal Year for operating purposes (excluding ad valorem taxes coliected to pay the
principal of and interest on bonds of the District issued pursuant to Section 1010.45, Florida Statutes, or to
pay the principal of and interest on any obligations issued by the Board pursuant to Section 1011.13, Florida
Statutes; or otherwise levied pursuant to Section 1011.71, Florida Statutes), and (b) amounts on depositin a
sinking fund (the “Sinking Fund™) established pursuant to the Resolution (collectively, the “Pledged
Revenues”). If necessary, the Notes are additionally payable from, but are not secured by a lien upon or
pledge of, legally available funds of the District derived from sources other than ad valorem taxation (the
“Non-Ad Valorem Funds™).

The Notes and the interest thereon shall not constitute a general obligation or indebtedness of, or
pledge of the faith and credit of, the Board, the District, Miami-Dade County, Florida (the “County”), or of
the State of Florida (the “State™) within the meaning of any constitutional or statutory provision or limitation,
but shall be payable from and secured solely by  lien upon and pledge of the Pledged Revenues, and if
necessary, the Non-Ad Valorem Funds deposited in the Sinking Fund. No holder of the Notes shall ever have
the right to compel the exercise of the ad valorem taxing power of the Board, the District, the County or the
State for the payment of the Notes or the interest thereon.

The Notes and the obligation evidenced thereby shall not constitute a lien upon any property of or in
the District, other than the levy with respect to the Pledged Revenues in the manner provided in the
Resolution.

The Sinking Fund

The Sinking Fund shall be held by the District as a separate special account for the benefit of the
Noteholders; provided that the cash required to be accounted for therein may be pooled with other moneys of
the District so long as adequate accounting records are maintained to reflect and control the restricted
purposes of such Sinking Fund money. The moneys and investments in the Sinking Fund shall be held in
trust by the District for the sole benefit of the Noteholders, and the Noteholders are granted an express lien on
the money and/or investments held in the Sinking Fund. Notwithstanding the foregoing, the Noteholders shall
have no lien upon any Non-Ad Valorem Funds unless and until deposited into the Sinking Fund.

The District covenants that it shall deposit sufficient moneys or Permitted Investments, as defined in
the Resolution, into the Sinking Fund no later than April 1, 2006, so that the balance on deposit therein,
together with the earnings to be received thereon, will equal the amount of principal and interest becoming
due on the Notes at maturity. Interest to be paid by the District at maturity will be $

Funds in the Sinking Fund may be invested only in Permitted Investments which mature on or prior to
the maturity date of the Notes. Eamnings on investments held in the Sinking Fund shall be retained and
reinvested in the Sinking Fund until the amount on deposit in the Sinking Fund, together with the earnings to
be received thereon, is equal to the entire principal of and interest on the Notes due at their maturity.
Thereafter, such earnings may be withdrawn by the District and used in the District’s discretion as provided
by law. Realized losses, if any, on investments held in the Sinking Fund shall be restored by the District by
deposit of additional moneys into the Sinking Fund on or prior to the maturity date of the Notes.

Permitted Investments

The Board is authorized to invest the amount on deposit in the Sinking Fund in investments specified
by Sections 1010.53(2) and 218.415, Florida Statutes, as amended, from time to time pursuant to Board
policy.
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Defeasance

If, at any time the Board shall have paid, or shall have made provision for payment of, the principal of
and interest on the Notes then, and in that event, the pledge of and lien on the Pledged Revenues in favor of
the holders of the Notes shall be no longer in effect and the Notes shall no tonger be deemed to be outstanding
and unpaid for the purposes of this Resolution. For purposes of the preceding sentence, deposit of sufficient
Permitted Investments or any other securities or investments which may be authorized by law from time to
time and sufficient under such law to effect such a defeasance in irrevocable trust with the State Board of
Administration of Florida or with a bank or trust company, for the sole benefit of the Noteholders, the
principal of which, together with the earnings to be received thereon, will be sufficient to make timely
payment of the principal of and interest on the Notes, shall constitute provision for payment. For purposes of
defeasance, “Permitted Investments” shall mean direct obligations of or obligations the timely payment of
principal of and interest on which are unconditionally guaranteed by, the United States of America.

DESCRIPTION OF THE NOTES
General

The Notes will be issued in fully registered, book-entry-only form in the denominations of $5,000
each or integral multiples thereof; and will be dated and will bear interest at the annual rate specified on the
cover page of this Official Statement, commencing as of the date of delivery. Principal and interest on the
Notes will be payable at maturity. Interest will be calculated on a 360-day year basis. Both the principal of
and interest on the Notes shall be payable upon presentation and surrender to the Board in its capacity as
Registrar and Paying Agent. The Notes are not subject to redemption prior to maturity.

No Early Redemption
The Notes are not subject to redemption prior to maturity.

Book-Entry Provisions

THE INFORMATION IN THIS SECTION CONCERNING DTC AND DTC'S BOOK-ENTRY
ONLY SYSTEM HAS BEEN OBTAINED FROM SOURCES THAT THE SCHOOI. BOARD BELIEVES
TO BE RELIABLE, BUT THE SCHOOL BOARD SHALL NOT TAKE ANY RESPONSIBILITY FOR
THE ACCURACY THEREOF.

The Depository Trust Company, New York, New York, will act as securities depository for the Notes.
The Notes 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 Note will be issued for the Notes in the aggregate principal amount of the Notes and will be
deposited with DTC.

DTC, the world's largest 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
Commereial 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 2.2 million issues of U.S.
and non-U.S. equity. 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
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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, in turn, is owned by a number of Direct Participants of DTC and members of the National
Securities Clearing Corporation, Fixed Income Clearing Corporation and Emerging Markets Clearin g
Corporation (NSCC, FICC and EMCC, also subsidiaries of DTCC), as well as by the New York Stock
Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities Dealers, Inc.
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 Standard
& Poor’'s highest rating: AAA. 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.dtce.com and www.dtc.org.

Purchases of Notes under the DTC system must be made by or through Direct Participants, which will
receive a credit for the Notes on DTC's records, The ownership interest of each actual purchaser of each Note
("Beneficial Owner") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements
of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the
transaction. Transfers of ownership interests in the Notes are to be accomplished by entries made on the
books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Qwners will not
receive certificates representing their ownership interests in Notes, except in the event that use of the book-
entry system for the Notes is discontinued.

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

Neither DTC nor Cede & Co. (nor such other nominee) will consent or vote with respect to the Notes
unless authorized by a Direct Participant in accordance with DTC’s procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to the District 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 Notes are
credited on the record date (identified in a listing attached to the Omnibus Proxy).
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Principal and interest payments on the Notes will be made to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC. DTC’s current practice is to credit Direct
Participants’ accounts, upon DTC’s receipt of funds and corresponding detail information from the District or
the Paying Agent on a 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 n
“street name,” and will be the responsibility of such Participant and not of DTC, the Paying Agent, or the
District, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
principal and interest to Cede & Co. (or such other nominee as may be requested by an authorized
representative of DTC) is the responsibility of the District or the Paying Agent, disbursement of such
payments to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Notes at any
time by giving reasonable notice to the District or Paying Agent. Under such circumstances, in the event that
a successor securities depository is not obtained, Notes are required to be printed and delivered. In addition,
the District may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Notes will be printed and delivered.

The foregoing description of the procedures and recordkeeping with respect to beneficial ownership
interests in the Notes, payment of interest and other payments on the Notes to Direct Participants or
Beneficial Owners, confirmation and transfer of beneficial ownership interests in the Notes and other note-
related transactions by and between DTC, the Direct and Indirect Participants and Beneficial Owners is based
solely on information furnished by DTC. Accordingly, the District will not make any representation
concemning these matters and neither the Direct or Indirect Participants nor the Beneficial Owners should rely
on the foregoing information with respect to such matters, but should instead confirm the same with DTC or
the Direct or Indirect Participants, as the case may be. There can be no assurance that DTC or the Direct or
Indirect Participants will abide by the procedures described herein or that such procedures will not be changed
from time to time. In the event a successor securities depository is designated, it may establish different
procedures.

SO LONG AS CEDE & CO. IS THE REGISTERED OWNER OF THE NOTES, AS NOMINEE OF
DTC, REFERENCES HEREIN TO THE NOTEHOLDERS OR REGISTERED OWNERS OF THE NOTES
(OTHER THAN UNDER THE CAPTION “TAX EXEMPTION” HEREIN) SHALL MEAN CEDE & CO.
AND SHALL NOT MEAN THE BENEFICIAL OWNERS OF THE NOTES.

The District and the Registrar and Paying Agent have no responsibility or liability for any aspects of
the records or notices relating to, or payments made on account of, book-entry interest ownership, or for
maintaining, supervising or reviewing any records relating to that ownership.

The District cannot and does not give any assurances that DTC participants, indirect participants or
others will distribute payments of debt service on the Notes made to DTC or its nominee as the registered
owner, or any notices to the Beneficial Owners, or that they will do so on a timely basis, or that DTC will
service and act in a manner described in this Official Statement.



Revisions of Book-Entry System; Replacement Notes

It the event that DTC determines not to continue to act as securities depository for the Notes, the
District may in its discretion attempt to establish a securities depository, book-entry relationship with another
securities depository. If the District does not do so, or is unable to do so, and after the Registrar and Paying
Agent has made provisions for notification of the Beneficial Owners by appropriate notice to DTC, the
District and the Registrar and Paying Agent will authenticate and deliver replacement Notes in the
denomination of $5,000 or any integral multiple of $5,000 to, or at the direction of, any persons requesting
such issuance,

Transfer of Book-Entry Interests in the Notes

The rights of Beneficial Owners and the manner of transferring or pledging their interests are subject
to applicable state law. Beneficial Owners may want to discuss the manner of transferring or pledging their
book-entry interest in such Notes with their legal advisors.

APPLICATION OF NOTE PROCEEDS

The Notcholders will have no responsibility for the use of the proceeds of the Notes, and the use of
the Note proceeds by the District will in no way affect the rights of the Noteholders. The costs of preparation
and issuance of the Notes will be paid from other legally available funds of the District. The proceeds from
the sale of the Notes will be used by the District to pay the lawful current operating expenses of the District as
the Board shall direct. '

MIAMI-DADE COUNTY, FLORIDA

Each county in Florida constitutes a school district for the control, organization and administration of
the public schools therein. The boundaries of the District are coterminous with the boundaries of
Metropolitan Miami-Dade County (“Miami-Dade County” or the “County”). Miami-Dade County is the
largest county in the southeastern United States in both land area and population with a current population of
approximately 2.4 million and a land area of 2,209 square miles. The County includes 32 municipalities
including the cities of Miami, Miami Beach, Coral Gables, Hialeah, Aventura and Pinecrest.

For general information concerning Miami-Dade County, see “Appendix A - General Information
Concerning Miami-Dade County, Florida,” herein,

AD VALOREM TAX RELATED MATTERS
Property Assessment

Florida 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. In addition, there are special
exemptions for widows, hospitals, homesteads, and homes for the aged and disabled veterans, Agricultural
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land, non-commercial recreational land, inventory, and livestock are assessed at less than 100% of fair market
value.

Procedure for Property Assessment

The Property Appraiser of Metropolitan Miami-Dade County (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, notes 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.

In the meantime the Property Appraiser has notified each property owner of the proposed valuation
and the proposed millage on such property. If the individual property owner belicves that his or her 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 School 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.

Every person who has the legal title or beneficial title in equity to real property in the State of Florida
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 an exemption from ad
valorem taxation by counties up to the assessed valuation of $25,000 on the residence and contiguous real
property.

The Property Appraiser applies the final certified millage of each taxing body fo 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 County Tax Collector and distributed to the various
taxing bodies. See “Appendix A - General Information Concerning Miami-Dade County, Florida,” herein for
a table of assessed valuations.

By voter referendum held on November 3, 1992, Article VII, Section 4, Florida Constitution (1968),
was amended by adding thereto a subsection which, in effect, limits the increases in assessed just value of
homestead property to the lesser of (1) 3% 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, the amendment 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 by general law, and thereafter as provided in the amendment. The effective date of the
amendment was January 15, 1993, and the base year for determining compliance with the restrictions is 1994,
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Setting the Millage

The Property Appraiser assesses and the County Tax Collector collects all ad valorem taxes within
the County. While one tax bill emanates from the County, the bill represents ad valorem taxes levied by the
County, the District, municipalities and other taxing authorities.

The Florida Constitution limits the aggregate of ad valorem taxes that may be levied on real and
personal property. The limitation, except as noted in subsequent paragraphs, is 10 mills each ($10 per $1,000
of taxable real and personal property value) for all County and municipal purposes.

The Florida Constitution limits the non-voted millage rate that school boards may levy on an annual
basis for operational funds to 10 mills ($10 per $1,000 of taxable real and personal property value). Section
1011.71, Florida Statutes, as amended, further limits the millage levy for operational purposes to an amount
established each year by the State appropriations act and finally certified by the Commissioner of the State of
Florida Department of Education. Within this operational limit, each school district desiring to participate in
the State’s appropriation of Florida Education Finance Program (“FEFP”) funds for current operations must
levy the millage certified by the Commissioner of the State of Florida Department of Education “required
local effort,” which is set each year by the State Legislature. In addition to the “required local effort,” school
districts are entitled to levy up to .51 mills as non-voted current operating discretionary millage. Moreover,
the 1994 State Legislature authorized school districts to levy no more than .25 mills for operating purposes
designed to raise up to but not more than $50 per full-time equivalent student. For districts that cannot raise
$50 per student from the .25 mills, the State will provide the difference. The 2005 State Legisiature modified
the $50 limit to a maximum of $100 per student. For the Fiscal Years 2002-2003, 2003-2004 and 2004-2005,
the District was able to levy .201 mills under these provisions. For Fiscal Year 2005-2006, the District
estimates that it will be able to levy .222 mills under these provisions. In addition to the operating levy limit,
current law allows school districts to levy up to 2.0 mills for capital outlay and maintenance of school
facilities.

The millage limitations are applicable to taxes levied for operational purposes, such as the taxes
pledged to secure repayment for the Notes. The millage limitation does not apply to taxes approved at
referendum by qualified electors in the County for general obligation bonds.

Each respective millage rate, except as limited by law, is set on the basis of estimates of revenue
needs and the total taxable property values within the taxing authority’s respective jurisdiction. Revenues
derived from ad valorem property taxes are budgeted, as required by Florida law, on the application of
millage levies to 95 percent of the non-exempt assessed valuation of property in the County. Ad valorem
taxes are not levied in excess of actual budget requirements.

The School District estimates that it will levy a miflage of approximately 6.19 mills against the cap of
10 mills for the fiscal year beginning July 1, 2005, for gencral operations. In addition, the Distriet, for the
same period, and under the same cap, estimates that it will levy a tax of 2.0 mills for capital outlay. These
taxes for capital outlay are not pledged as security for the Notes. The total millage is estimated to be
approximately 8.693 mills for Fiscal Year 2005-2006. See “AD VALOREM TAX RELATED MATTERS-
Tax Levies and Tax Collections.”



Truth in Millage Bill

The 1980 Florida Legislature enacted the Truth in Millage Bill (the “Trim Bill”) requiring that only
legislative bodies, including school districts, fix the millage rate, and requiring that all property be assessed at
100% of just value. See “Appendix A - General Information Concerning Miami-Dade County, Florida,”
herein for a table of County-wide millage rates.

Procedures for Tax Collection and Distribution

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

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 certificates not sold at auction become the property of the County. Florida 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 lens are not redeemed by the property owner within 2 years, the holder of the 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 County 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.

[Remainder of page intentionally left blank]



Assessed Value of Taxable Property

The following table sets forth the assessed and estimated actual value of taxable property in the
District for the last ten fiscal years:

SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
ASSESSED VALUE OF TAXABLE PROPERTY (IN THOUSANDS)

LAST TEN FISCAL YEARS
FISCAL REAL PERSONAL REAL & NET
YEAR PROPERTY PROPERTY PERSONAL ASSESSED
ENDED ASSESSED ASSESSED PROPERTY PROPERTY
JUNE 30 VALUE VALUE EXEMPTIONS VALUE"?
2004 $143,712,524 $14,006,959 $30,523,350 $127,196,133
2003 129,013,310 13,976,717 28,044,422 114,945,605
2002 118,226,760 12,474,621 25,956,951 104,744,430
2001 109,228,601 12,185,632 25,066,038 96,408,195
2000 103,579,838 11,778,020 25,083,445 90,974,413
1999 98,507,821 11,345,006 24,013,747 85,839,080
1998 93,663,614 11,260,305 23,449,741 81,474,178
1997 80,669,244 9,271,171 21,355,938 77,584,477
1996 86,479,474 9,362,934 21,192,367 74,650,041
1995 82,399,251 8,886,974 20,096,980 71,189,245

(1)  The basis of assessed value is approximately one hundred percent (100%) of actual value. For each fiscal year,
property is valued as of January | of the preceding calendar year.

SOURCE: Miami-Dade County Property Appraiser and Finance Department

[Remainder of Page Intentionally Left Blank]
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Ad Valorem Tax Levies and Collections

The following table sets forth the amounts billed and the percent collected for ad valorem property
taxes levied by the District:

SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
DISTRICT PROPERTY TAX LEVIES AND COLLECTIONS (IN THOUSANDS)

LAST TEN FISCAL YEARS*

FISCAL TOTAL PERCENT OF
YEAR GENERAL DEBT CAPITAL TAX TOTAL TAX
ENDED FUND SERVICE PROJECTS COLLEC- COLLECTIONS
JUNE 39, LEVY FUND FUND TOTAL TIONS TOTAX LEVY

2004 $824,313 587,594 $256,875 81,168,782 $1,129,023 96.6%

2003 746,156 88,636 230,224 1,065,016 1,030,705 96.8
2002 683,772 88,823 209,489 982,084 961,591 96.5
2001 646,128 88,213 192,816 927,157 903,884 96.1
2000 605,189 90,042 181,502 877,133 848,120 96.7
1999 616,496 83,951 171,678 872,125 846,619 97.1
1998 599,650 90,110 162,622 852,382 830,726 97.5
1997 570,711 78,360 155,169 804,240 781,292 97.1
1996 550,395 75,844 149,300 775,539 756,374 97.5
1995 534,133 59,941 142,378 736,452 713,059 96.8

SOURCE: The School Board of Miami-Dade County Office of Accounting and Office of Budget Management.
*Unaudited.

[Remainder of page intentionally left blank]
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Ad Valorem Millage Rates

The following table sets forth the amounts of ad valorem millages levied by the District and Miami-
Dade County from 1995 through 2004:

SCHOOL DISTRICT OF MIAMI-DADE COUNTY, FLORIDA
DISTRICT AND MIAMI-DADE COUNTY PROPERTY TAX RATES (IN MILLS)
DIRECT AND OVERLAPPING GOVERNMENTS LAST TEN FISCAL YFARS®

FISCAL DISTRICT DISTRICT DISTRICT
YEAR GENERAL DEBT CAPITAL DISTRICT MIAMI-

ENDED MILLAGE SERVICE OUTLAY TOTAL DADE

JUNE 30 FUND FUNDS MILLAGE MILLAGE QUNTY STATE  TQTAL™

2004 6.42 68 2.00 9.10 5.97 . .74 15.81
2003 6.48 T7 2.00 9.25 5.89 .74 15.88
2002 6.53 B5 2.00 9.38 6.21 1.08 16.67
2001 6.70 92 2.00 9.62 7.21 .74 17.57
2000 0.65 99 2.00 9.64 581 74 16.19
1999 7.18 98 2.00 10.16 6.02 74 16.92
1998 7.36 1.11 2.00 10.47 6.02 75 17.23
1997 7.36 1.01 2.00 10.37 6.47 N2 17.55
1996 7.37 1.02 2.00 10.39 6.83 69 17.91
1995 7.50 B4 2.00 10.35 7.25 .65 18.24

{1} Schoel Board and State Fiscal Year ends June 30; County ends September 30.
(2) Excluding special district millages.

SOURCE: Miami-Dade County Finance Department and the School Board of Miami-Dade County - Office of Budget Management.

[Remainder of page intentionally left blank]
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SCHOOL DISTRICT AND SCHOOL BOARD OF MIAMI-DADE COUNTY, FL.ORIDA
The District

The District is organized under Section 4, Article IX, of the Constitution of Florida and Chapter
1001, Florida Statutes. The District is the fourth largest school system in the nation as measured by student
enrollment. Located at the hub of the southeast coast of Florida and in the most populous area of the State,
the geographic boundaries of the District are coterminous with Metropolitan Miami-Dade County (the
“County” or “Miami-Dade County”). The District serves the unincorporated areas of Miami-Dade County
and all 32 municipalities within the boundaries of Miami-Dade County, including the cities of Miami, Miami
Beach, Coral Gables, Hialeah and Pinecrest.

As of June 30, 2004, the District consisted of 347 schools and vocational/technical education
centers, approximately 369,578 kindergarten-12 students and approximately 47,000 full and part-time
employees, including over 21,000 full-time teachers and approximately 4,300 full-time paraprofessional staff.
Management of the District is independent of the various municipal governments of Miami-Dade County.
The Tax Collector of Miami-Dade County collects the ad valorem school tax for the District, but exercisesno
control over its expenditure.

The Board

The Board is a public corporation existing under the laws of the State of Florida, particularly
Section 1001.40, Florida Statutes. The Board is the policy-making body of the District, consisting of nine
members elected from single member districts for staggered four-year terms.

Under existing statutes the Board’s duties and powers include, but are not limited to, the
acquisition, maintenance and disposition of school property within the District; the development and adoption
of a school program for the District; the establishment, organization and operation of schools, including
vocational and evening schools, 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 for adequate instructional aids; and the establishment of a system to transport
students to school or school-related activities. The Board also has broad financial responsibilities, including
the approval of the annual budget, adoption of the school tax levy and the establishment of a system of
accounting and budgetary controls. The annual budget and accounting reports must be filed with the State
Department of Education.

The Chair and Vice Chair of the Board are elected by the members of the Board annually. The
Superintendent of Schools is the ex-officio Secretary of the Board.

FRANK J. BOLANOS, CHAIR, was appointed to the School Board by Governor Jeb Bush in July,
2001, elected in 2002 and re-elected in 2004 to represent District 5. In November 2004 Mr. Bolafios was
unanimously chosen by his colleagues to serve as Chairman of the School Board. Mr. Bolafios serves on the
Boards of Directors of CAMACOL, Florida Theatrical Association, Dade Education Fund and Carlos Albizu
University Foundation. He has previously held seats with the Stars Hope Scholarship Program, Diabetes
Foundation, Arthritis Foundation, Junta Patridtica Cubana, Municipios de Cuba en el Exitio, Asociacion
Interamericana de Hombres de Empresa (AIHE), United Way of Miami-Dade County, Executive Board of the
New World School of Arts, FIU Alumni Association, Story Theatre (For Children) and the Executive
Committees of the Greater Miami Chamber of Commerce and the World Trade Center. Prior to his
appointment to the School Board, Mr. Bolafios served as a Councilman of the Doral Community Council.
Mr. Bolafios is an executive with over 20 years of experience with a focus on strategic planning, business
market expansion, and business management. Throughout his career he has successfully crafted and adapted
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his business and marketing techniques to several sectors, including the insurance, healthcare, printing, and
publishing industries. Mr. Bolafios, in his current position as Regional Director for BellSouth's The Real
Yellow Pages, represents the company in contacts with civic, professional, and business organizations. His
scope of responsibility spans over 16 cities throughout four southeastern states. He is a frequent and sought-
after speaker for seminars and conferences. Mr. Bolaiios has an A.A. degree from Miami-Dade Community
College, a B.A. from Florida International University and has completed numerous executive business
courses and seminars including the Strategic Planning Executive Training Seminar at Harvard School of
Business. His term expires in November 2008,

DR.ROBERT B. INGRAM, VICE CHAIR, was elected to the Board in 1998 and re-elected in 2000
and 2004 to represent District 1. He serves as a Full Professor and Chairperson of the Division of Extension
and Continuing Education at Florida Memorial College. Dr. Ingram’s academic credentials include a Ph.D. in
Applied Behavioral Science from Union Institute, Cincinnati, Ohio, as well as a Masters Degree in
Administration and Supervision of Adult Education and a Bachelor of Science degree in Urban Justice from
Florida International University. Dr. Ingram has been a police officer in the Miami Police Department, the
Chief of Police in Opa-Locka, Florida, the Mayor of Opa-Locka and the President of the National Conference
of Black Mayors and City Manager of South Miami, Florida. Dr. Ingram has received numerous awards for
his dedicated community service and fostering of positive race relations. His term expires in November 2008,

AGUSTIN J. BARRERA, MEMBER, was elected to the School Board in November 2002 to
represent District 6. Mr. Barrera is an engineer by profession and has been active in community organizations
for several years. His term expires in November 2006.

EVELYN LANGLIEB GREER, MEMBER, was elected to the School Board in 2004 to represent
District 9. Ms, Greer was the co-founder and first mayor of the Village of Pinecrest from 1996 to 2004. She
is president, founder and CEO of Greer Properties, Inc., a diversified real estate developer and operator of real
properties in the State of Florida, including construction of new properties, renovation and redevelopment,
and acquisition of existing properties. Ms. Greer, a cum laude graduate of Barnard College with a B.A. in
economics, received her J.D. from Columbia University School of Law. She is also an attorney since 1973
with Hogan, Greer & Shapiro, P.A., a commercial law practice which specializes in real estate transactions,
corporate and commercial matters. Ms. Greer has been a member of the Miami-Dade County Superintendent
Search Committee, the Joint Task Force on School Overcrowding, and is a current member of Our Kids, a
state authorized foster care privatization effort. She is currently a director of both City National Bank of
Florida and Fusion Telecommunications, Inc. Ms. Greer has been a trustee of Barnard College, Columbia
University since 1995, and Vice-Chair, Board of Visitors, of Columbia University School of Law since 1996.

Her term expires in November 2008.

PERLA TABARES HANTMAN, MEMBER, was elected to the Board in 1996 and re-clected in
1998 and 2002 to represent District 4. In 1999, she was nominated and unanimously elected as Chair of the
School Board and served three terms in that position. Ms. Hantman attended the University of Havana, Cuba,
and Barry University in Miami, where she earned a Bachelor’s Degree. In 1991, Ms. Hantman was awarded a
Doctor of Humanities, Honoris Causa degree from Gregorian University of Rome, Itaty. Ms. Hantman began
her public service career working for the Cuban Refugee Program in the Department of Health, Education and
Welfare (HEW). She later worked for the U.S, Department of State in the United States Foreign Service at the
American Embassy in Mexico City. Ms. Hantman has been appointed by several Florida governors to various
State executive positions, including the Florida Board of Regents, where she was a member for six years, and
the Metropolitan Planning Organization where she currently serves her second term. In 1997, she received the
Stephen P. Clark Children’s Award for Outstanding Miami-Dade County Educator. Ms. Hantman received
Florida International University’s Distinguished Service Medallion in Community Service in April 2000 and
in 2004 she received the university’s College of Law “Enma Tarafa Legal Excellence Award.” In 2005, Ms.
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Hantman was appointed to serve on the Board of Directors of the New World School of the Arts. Ms.
Hantman served as Chair of the School Board’s Facilities Planning and Construction Committee and the
Legislative Relations, Public Relations and Personnel Services Committee. She presently chairs the School
Board’s Innovation, Efficiency and Governmental Relations Committee. Her term expires in November 2006.

DR. MARTIN KARP, MEMBER, was ¢lected to the School Board in November 2004 to represent
District 3. Atthe University of Miami, he earned a Doctor of Education in Educational Leadership, a Master
of Science in Education, and a Bachelor of Business Administration in Marketing. At Syracuse University’s
Newhouse School of Public Communications, he earned a masters degree in a joint M.S. and M.B.A.
program. As an educator in the Miami-Dade County Public Schools, Dr. Karp helped create a gifted program,
which began as a unique joint effort between a private and public school. He founded, coordinated, and
produced a children’s television show, WKDZ Kids® World. On the PBS affiliate in Miami, WPBT-TV
channel 2, Dr. Karp provided assistance for educational programs. He created two educational radio talk
shows, which he produced and hosted on local A.M. stations. Dr. Karp began volunteering in South Florida in
1982 when he started S.H.O.P. (Senior Handicapped Outreach Program). He founded a countywide District-
approved contest sponsored by the Miami-Dade Police Department and Humane Society of Greater Miami.
He started the H.O.P_E. (Help Overcome Pet Euthanasia) Contest ten years ago and more than 2,500 students
have participated. On the School Board, he serves as the Chairperson for the School Support Accountability
Committee and the Vice-Chairperson for the Innovation, Efficiency and Government Relations Commitiee.
He serves as a member of the Instructional Excellence and Community Engagement Committee. His term
expires in November 2008,

ANA RIVAS LOGAN, MEMBER, was elected to the School Board in November 2004 to represent
District 7. Ms. Logan received her Bachelor’s Degree from Florida International University and started
working for the District as a middle school teacher. Ms. Logan later served in several administrative positions
before working as the Assistant Principal at Miami Senior High School and Kinloch Park Elementary School.
She earned an advanced degree from Nova Southeastern University’s Master of Science Computer Science
Education program and completed some post-graduate work in Educational Leadership. She teaches computer
courses as an Adjunct Professor at Miami-Dade Community College. Ms. Logan has been and continues to be
extensively involved with the community in numerous organizations. For Ms. Logan, education is more than
a career; it is a lifetime of commitment to the best education possible for all children. Ms. Logan’s term
expires in November 2008.

DR. MARTA PEREZ, MEMBER, was elected to the Board in 1998 and re-elected in 2002 to
represent District 8. She was employed by the Miami-Dade County School System as a middle school
teacher from 1974 to 1979. In 1996, Dr. Perez was elected as Community Councilwoman for Area 10 and
became the first chairperson for that council. In 1996 she received her Doctorate in Philosophy from the
University of Miami, While serving on the School Board, Dr. Perez has been an active member of the
Elementary and Secondary School Committee, Investment Advisory Selection Committee, School Operations
Committee and is the Chairperson for the Financial Affairs Committee. Dr. Perez is currently the Vice-
President of the Miami-Dade School Readiness Coalition and has been elected President of the South Florida
Consortium of School Boards. She is also the Miami-Dade County School Board delegate to the Florida
School Boards Association where she is the Chair of the Multicultural Committee. Dr. Perez became the first
Hispanic in history to earn the distinction of being a Certified School Board Member. She is a member of the
National School Boards Association, Council of Urban Boards of Education and of the Council of Great City
Schools. Dr. Perez is also a member of the League of Woman Voters, National Parkinson’s Foundation,
University of Miami Amigos Association and the Coalition of Hispanic American Women. She has also been
honored with the following awards: Academic Excellence from the Graduate School of the University of
Miami, Women and Power Award, American Bahamian Federation Award for Civic Leadership and
Community Service, and One Nation Public Service Award. Other distinctions honoring Dr. Perez include
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her nomination to Phi Delta Kappa’s (Education Honor Society) “Legislature of the Year,” 1998, certified
Parliamentarian in Florida, membership in Phi Kappa Phi Honor Society, and Phi Lambda Pi Honor Society.
Her term expires in November 2006,

DR. SOLOMON C. STINSON, MEMBER, was elected to the School Board in November 1996 and
re-elected in 1998 and 2002 to represent District 2 after working 36 years in education. Starting out as a
teacher, he rose through the ranks to attain the position of Deputy Superintendent of Schools. Dr. Stinson is
associated with a number of professional and civic organizations. He has a B.S. from Alabama State
University; a M.A. in school administration and supervision from the University of Iowa; and a Ph.D. in
school administration from the University of Iowa. He is certified in science, math, social studies, elementary
education, administration and supervision and adult education. His term expires in November 2006.

Administration

The Superintendent of Schools is appointed by, and serves as ex officio Secretary to, the Board.
The Superintendent oversees operations of the school system, makes policy recommendations to the Board,
and performs the duties assigned to him by law and the regulations of the State Department of Education.
The Superintendent also prepares the annual budget for approval by the Board, recommends the tax levy
necessary to operate schools, is responsible for all financial transactions of the District, keeps such records as
approved by the Board, provides for the investment of available District funds and is responsible for debt
issuance plans of the District.

DR.RUDOLPHF. CREW, SUPERINTENDENT OF SCHOOLS, was appointed Superintendent in
April 2004 and assumed his position on July 1, 2004, Immediately before his appointment, he served as
Director of District Reform Initiatives at the Stupski Foundation, a private philanthropic foundation created in
1996 to support the improvement of public education. As Director of District Reform, Dr. Crew led a team
that centered on a fundamental belief in strong leadership and effective teaching. Prior to joining the Stupski
Foundation, he served as Executive Director of the Institute for K-12 Leadership, a partnership of the
University of Washington in Seattle and WestEd based in San Francisco. In his 25 years as an educator, his
career has taken him to Boston, Sacramento, Washington State, and to New York City where he served as
Chancellor of New York Public Schools from 1995 to 1999. Throughout that body of work, he has dedicated
his talents and his energies to ensuring a quality education for children of all backgrounds. Dr. Crew’s
guiding principle in his work as an educator has always been to provide the means by which all students can
achieve high standards. He established the Math and Science Institute (a forerunner of the Institute for K-12
Leadership) and created a Superintendent’s and Principals’ Institute to cultivate and nurture school leadership.
Dr. Crew devotes time to service on numerous boards, including the Lincoln Center for the Performing Arts,
the New York Philharmonic and the Washington Association for Black School Educators. He isa recipient of
many awards, including the NAACP Educational Leadership Award, the Arthur Ashe Leadership Award, and
the Association of California School Administrators Administrator of the Year Award. Dr. Crew holds a
Doctor of Education degree in Educational Administration and a Master of Education degree in Urban
Education from the University of Massachusetts at Amherst, and a Bachelor of Arts degree in Management
from Babson College in Wellesley, Massachusetts.

OFELIA SAN PEDRO, DEPUTY SUPERINTENDENT, BUSINESS OPERATIONS, was appointed
Deputy Superintendent on July 14, 2004 and assumed her position July 19, 2004. As Deputy Superintendent,
she is responsible for Financial Operations, Office of Facilities, Transportation, Food & Nutrition, Business
Process Improvement and Information Technology. Prior to joining the District, Ms. San Pedro was a
corporate executive for over 25 years. Ms. San Pedro most recently served as Vice President of Global
Procurement at Ryder System Inc., responsible for a procurement budget in excess of $2 billion. She was also
President of Ryder Energy Distribution, 2 $500 million subsidiary of Ryder System. Earlier in her career, Ms.
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San Pedro served as an Adjunct Professor of Industrial Engineering for the University of Miami from 1980-
1990. She received both her Bachelor of Science in Industrial Engineering and her Master of Business
Administration from the University of Miami.

MARTIN A. BERKOWITZ, CHIEF FINANCIAL OFFICER, was appointed Chief Financial Officer
in December 2004 and assumed his position on January 2, 2005. He oversees all accounting, financial
reporting, budgeting, treasury, and procurement activities for the District. From 2002 through 2004, Mr,
Berkowitz served as COO and later CEO of the National Veteran Business Development Corporation, a non-
profit organization dedicated to helping veterans succeed as entrepreneurs. Prior to that, he spent 25 years at
Prudential Financial where he held a series of positions within the finance function, including CFO of
Investment Operations and Controller of the Company. Mr. Berkowitz currently serves on the Boards of
Directors of Annuity and Life Re (Holdings) L.td., and Recruiting New Teachers. He is a graduate of the
University of Massachusetts, and received a MBA from St. John’s University.

EDUARDO A. ALFARO, TREASURER, joined the Miami-Dade County Public Schools in 1986 as
a Coordinator for the Division of Finance, His current responsibilities include the District’s investments,
treasury functions and capital finance. Mr. Alfaro holds a Masters in Business Administration from the
University of Miami and a Bachelor of Arts from Biscayne College. He is a Florida Certified Public
Accountant and a member of the American Institute of Certified Public Accountants, the Florida Institute of
Certified Public Accountants and the Government Finance Officers Association of the U.S. and Canada. Mr.
Alfaro also served as an adjunct graduate and undergraduate instructor at St. Thomas University.

Employee Relations

For fiscal year 2004-2005, the District had approximately 50,000 employees. The School Board
negotiates contracts with five exclusive bargaining agents representing five unions: (i) United Teachers of
Dade ("UTD"); (ii) American Federation of State, County and Municipal Employees ("AFSCME"), Local
1184; (i1i) Dade County School Maintenance Employee Committee ("DCSMEC"), (iv) Florida State Lodge,
Fraternal Order of Police (representing the District's law enforcement officers) ("FOP"); and (v) the Dade
County Schools Administrators Association, Local 77 ("DCSAA") representing professional and technical
employees. The UTD, AFSCME and DCSAA contracts are effective from July 1, 2003 to June 30, 2006,
The FOP contract is effective from July 1, 2004 to June 30, 2007 and provides for a unit average increase of
5% for each of the three years. The DCSMEC contract is effective October 1, 2002 to June 30, 2006, All of
the union contracts, with the exception of FOP which has a three year successor contract, had wage reopener
provisions for fiscal year 2004-2005 with notice by April 1, 2004. The reopener provision was exercised by
each of the bargaining agents. Each of the four union contracts (UTD, AFSCME, DCSAA, and DCSMEC)
has been ratified and approved by the School Board for the 2004-2005 reopener. These four union contracts
contain wage and health insurance reopener provisions for the 2005-2006 fiscal year. Under Florida law,
public employees are not permitted to strike.

Budgetary Process

Florida law requires the Board to adopt in each fiscal year a tentative budget and a final budget,
each of which is required to be balanced with available funds. Revenues derived from ad valorem property
taxes are budgeted, as required by Florida law, on the application of millage levies to 95 percent of the non-
exempt assessed value of property in Miami-Dade County.

The Superintendent is responsible for recommending the tentative budget to the Board. Florida
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.
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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 early in September.

In no event may the millage rate adopted at the final budget hearing exceed the millage rate
adopted at the tentative budget hearing unless each taxpayer within the District 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 Department of Education of the State of Florida. After
the final budget hearing, the Board must certify the final millage rate to the County Tax Collector, the
Property Appraiser and the State Department of Revenue. The budget for the 2004-2005 Fiscal Year was
adopted by the Board on September 8, 2004. The District may make revisions to the 2004-2005 Fiscal Year

budget in accordance with Florida Law,
General Fund Revenue Sources

The District’s general fund revenues are derived from federal and State appropriations and local
sources of funds. The District’s two major sources of funds from the State are funding under the Florida
Education Finance Program (“FEFP”) and the State’s Categorical Education Program.

State Sources

Florida Education Finance Program. The major portion of State support is distributed under the
provisions of the Florida Education Finance Program (FEFP), which was enacted by the State legislature in
1973. Basic FEFP funds are provided on a weighted full-time equivalent student (FTE) basis and through a
formula that takes into account (i) varying program costs, (i) cost differentials between districts, (iii)
differences in per-student costs due to the density of student population, and (iv) the required level of local
support. Program cost factors are determined by the State Legislature. The amount of FEFP funds disbursed
by the State is adjusted three times during each year to reflect changes in FTE and in variables comprising the
formula. See “RECENT CHANGES AFFECTING DISTRICT REVENUES-Reduced FEFP Funding under
Revised District Cost Differential” for information on recent legislative action pertaining to the allocation of
FEFP revenues.

To participate in FEFP funding, the District must levy a minimum millage for operating purposes
which is set by the Florida State Department of Education.

The FEFP revenues received by the District for fiscal year 2004-2005 were approximately
$1,062,296,301. The projected FEFP revenues for fiscal year 2005-2006 are approximately $936,516,300.

State Categorical Programs. These are special educational program lump-sum appropriations
which supplement local school district revenues in order to enhance educational and support services. Among
the categorical programs for which the largest appropriations are made are Instructional Technology, Pre-
Kindergarten Schooling, and Transportation. Allocations for these categorical appropriations are based on
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funding formulae and discretionary State Department of Education grants. The majority of funds available
therefrom require actual appropriation by the Board for the purposes for which they were provided.

The 1991 Legislature eliminated most state categorical programs and flowed such funds through
the FEFP, The State also created a Discretionary District Lottery Fund which districts may use to fund
programs deemed appropriate for such funding by the district’s school board.

State Oversight Board

On May 1, 2001 the Florida Legislature’s Office of Program Policy Analysis and Government
Accountability, a unit of the Office of the Auditor General issued its report entitled “Land Acquisition
Practices of the Miami-Dade County School District.” The report is critical of certain of the School Board’s
capital planning practices, including its procedures relating to the acquisition of facility sites. It concludes
that the School Board has not established effective land acquisition and facilities planning processes,
including an appraisal process for determining the market value of land to be purchased.

In response to the report the Senate Education Committee of the Florida Legislature imposed certain
conditions on the release of PECO fixed capital outlay funds to the District. The legislature mandated the
creation of a Land Acquisition and Facilities Maintenance Operation Advisory Board (the “Oversight Board”)
to be appointed by the Governor, the President of the Senate and the Speaker of the House. PECO
appropriations to the District were held in reserve by the Governor until the Oversight Board certified that its
recommendations relating to site acquisition and facilities planning, construction and maintenance operations
had been followed by the School Board.

In January 2005, the Oversight Board voted to release approximately $31,300,000 in previously
withheld PECO appropriations to the District. The State Legislature disbanded the Oversight Board during
the 2005 legislative session and reappropriated to the District for the 2005-20006 fiscal year the remaining
$8,500,000 in PECO appropriations previously held in reserve by the Oversight Board.

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.

The Florida Constitution limits the non-voted millage rate that school boards may levy on an
annual basis to ten mills ($10 per $1,000 of taxable real and personal property value). Chapter 1011, Florida
Statutes, further limits the millage levy for operational purposes to an amount set each year by the State
Appropriations Act. In addition to the operating levy limit, current law allows school districts to levy up to
2.0 mills for capital outlay and maintenance of school facilities. See “AD VALOREM TAX RELATED
MATTERS” herein.

Federal Sources

Federal revenue sources received by the District and deposited in the General Fund were
approximately $19,100,000 in fiscal year 2003-2004. The amount projected fo be received during the 2004-
2005 fiscal year is approximately $17,000,000. In addition to these revenues, the Disfrict receives federal
food services and federal grants for specific contracted programs. Total revenues of $383,700,000 were
recetved from federal sources in fiscal year 2003-2004.

The following tables summarize General Fund operations, including Revenues, Expenditures and
Changes in General Fund Balances for the three audited fiscal years ending June 30, 2002 through 2004, and
the projected Superintendent’s Financial Report for the year ending June 30, 2005, and the General Fund
operating budget for the year ending June 30, 2005 and unaudited and projected cash flow of the General
Fund for the fiscal year ending June 30, 2005.

19



THE SCHOOIL BOARD OF MIAMI-DADE COUNTY, FLORIDA
GENERAL FUND
RESULTS OF OPERATION FOR FISCAL YEARS ENDING JUNE 30
(in thousands)

[to be inserted]
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RECENT CHANGES AFFECTING DISTRICT REVENUES
Constitutional Amendments

In the November 5, 2002 general election, the voters of the State of Florida approved two
amendments to the State Constitution that may affect the District's operations. 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 size maximums by the beginning of the 2010 school year.
Legislation implementing Amendment 9 was passed by the Florida Legislature during the 2003 special
legislative session and signed into law on June 9, 2003. Amendment 9 and such legislation is referred to
herein as 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 - 3rd grade, 22 for grades 4 - 8 and 25 for grades 9 - 12, These
maximums must be implemented by the beginning of the 2010 school year. School districts that presently
exceed these class size maximums are required to reduce the average number of students per class in each of
these grade groupings by at least two students each year, beginning with the 2003-2004 fiscal year.

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 Legisiation 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. Failure to reduce class sizes by at least two students each year until the
constitutional maximum is met may result in transfer of class size reduction operating funds to fixed capital
outlay appropriations, required implementation of year-round schools, double sessions, extended school year
or rezoning, implementation of a state-mandated constitutional compliance plan or withholding of various
State funds.

The District presently exceeds the constitutional class size maximums. In 2004-05, the District-wide
class size averages were 24.03 (Pre-K through grade 3), 24.96 (grades 4 through 8) and 24.96 (grades 9-12).
The 9-12 District-wide average meets the Class Size Legislation mandate but the District does not meet the
school level or individual class size maximum. There can be no assurances that the District will be able to
reduce its class sizes in the manner and at the times mandated by the Class Size Legislation. While the Class
Size Legislation suggests that the State Legislature, and not local school districts, is generally responsible for
the cost of compliance, it is uncertain what effect implementation might have upon the District. There can be
no assurance that funds will be sufficient to meet the capital and facility needs of the District required by the
Class Size Legislation. Further, there can be no assurance that the District will have funds sufficient to meet
the capital and facility needs of the District required by the Class Size Legislation or that compliance
therewith will not adversely affect other capital needs and operating costs of the District.

In the November 5, 2002 general election, the voters of the State of Florida also approved
Amendment 8 to the State Constitution which provides that every 4-year old child in the State shall be offered
a free, high quality pre-kindergarten learning opportunity by the State no later than the 2005 school year.
Legislation implementing Amendment 8 was passed by the Florida Legislature during the 2003 regular
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legislative session and signed into law on June 4, 2003. Amendment 8 and such legislation is referred to
herein as the “Pre-K Legislation.”

The Pre-K Legislation created a voluntary universal pre-kindergarten education program for four-year
olds within the Agency for Workforce Innovation. This bill further directed the State Board of Education to
conduct a study and make recommendations for this education program regarding curriculum and standards,
quality of instruction, delivery system, assessment and evaluation, funding and best practices.

Although the Pre-K Legislation suggests that the State Legislature, and not the local school districts,
is generally responsible for the costs of compliance, it is uncertain what effect implementation might have
upen the District. There can be no assurance that the Pre-K Legislation and compliance therewith, will not
adversely affect the District. Further, there can be no assurance that the District will have funds sufficient to
meet the capital and facility needs of the District required by the Pre-K Legislation or that compliance
therewith will not adversely affect other capital needs and operating costs of the District.

Reduced FEFP Funding under Revised District Cost Differential

Section 1011.62, Florida Statutes, sets forth the method for distributing FEFP funds to the State’s
schootl districts. The formula for computing the amount available to each school district is adjusted by such
district’s “district cost differential”, a price level index used to determine differences in costs among the
various school districts. Section 1011.62(2), Florida Statutes, utilizes the Florida Price Level Index (the
“FPLI™) published by the Bureau of Economic and Business Research at the University of Florida (the
“BEBR”) to determine the district cost differential.

The Florida Senate commissioned a study by the BEBR to determine whether the current FPLI
accurately measures cost differences among school districts. The BEBR study concluded that the FPLI
should be adjusted to measure not only differences in the price of consumption among the State’s school
districts, but also to measure district differences in the cost of hiring personnel. The BEBR terms the new
version of the FPLI the “Amenity Adjusted FPLI™.

During the 2004 legislative session, the Florida Legislature elected to adopt the Amenity Adjusted
FPLI as the price level index for determining cost differences among school districts and implemented the
new methodology in fiscal years 2004-2005 and 2005-2006. This new methodology adversely impacted the
District’s finances by reducing the amount of FEFP funding allocated to the District in fiscal years 2004-2005
and 2005-2006 and will continue to adversely impact District finances in future years. Under the prior
formula, the District would have received an additional $91.0 million in each of fiscat years 2004-2005 and
2005-2006 as a result of the district cost differential; under the new formula the District will receive
approximately $64.3 million in fiscal year 2004-2005 and $39.8 million in fiscal year 2005-2006, representing
a reduction of $26.7 million and $51.2 million, respectively. The Florida Legislature reduced the impact of
decreased FEFP funding by allocating an additional $14.2 million to the District in fiscal year 2004-2005 and
an additional $13 million in fiscal year 2005-2006 from the State’s general revenue fund. There can be no
assurance that the Legislature will make similar adjustments in the future.

The District filed a lawsuit against the State Department of Education and the Florida Legislature on

June 30, 2004 seeking to block implementation of the new funding formula. The outcome of this lawsuit
cannot be predicted at this time.
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LITIGATION

There is no litigation now pending or threatened (i) to restrain or enjoin the issuance or sale of the
Notes; (i) questioning or affecting the validity of the Notes, the Resolution or the pledge by the District under
the Resolution; or (iii) questioning or affecting the validity of any of the proceedings for the authorization,
sale, execution or delivery of the Notes.

Various suits and claims arising in the ordinary course of Board operations are pending against the
District. While the ultimate effect of such litigation cannot be ascertained at this time, in the opinion of the
School Board's Attorey, the liabilities that may arise from such actions would not result in losses that would
materially adversely affect the financial position of the District or the Board or results of operations of the
District.

TAX EXEMPTION
[to be updated by Note Counsel]

The Internal Revenue Code of 1986, as amended (the “Code™), includes requirements which the
District must continue to meet after the issuance of the Notes in order that the interest on the Notes not be
included in gross income for federal income tax purposes. The District’s failure to meet these requirements
may cause the interest on the Notes to be included in gross income for federal income tax purposes retroactive
to the date of execution and delivery of the Notes. The District has covenanted in the Note Resolution to take
the actions required by the Code in order to maintain the exclusion from gross income for federal income tax
purposes of interest on the Notes.

In the opinion of Note Counsel, assuming continuing compliance by the District with the tax
covenants referred to above, under existing statutes, regulations, rulings and court decisions, the interest on
the Notes is excluded from gross income for federal income tax purposes. Interest on the Notes isnot an item
of tax preference for purposes of the federal alternative minimum tax imposed on individuals and
corporations; however, interest on the Notes is taken into account in determining adjusted current earnings for
purposes of computing the alternative minimum tax imposed on corporations.

Note Counsel is further of the opinion that the Notes and the interest thereon are exempt from
taxation under the laws of the State, except as to estate taxes and taxes imposed by Chapter 220, Florida
Statutes, on interest, income, or profits on debt obligations owned by corporations as defined in said Chapter
220.

Except as described above, Note Counsel will express no opinion regarding the federal income tax
consequences resulting from the receipt or accrual of the interest on the Notes, or the ownership or disposition
of the Notes. Prospective purchasers of Notes should be aware that the ownership of Notes may result in
other collateral federal tax consequences, including (i) the denial of a deduction for interest on indebtedness
incurred or continued to purchase or carry the Notes, (ii) the reduction of the loss reserve deduction for
property and casualty insurance companies by 15 percent of certain items, including the interest on the Notes,
(iii) the inclusion of the interest on the Notes in the earnings of certain foreign corporations doing business in
the United States for purposes of a branch profits tax, (iv) the inclusion of the interest on the Notes in the
passive income subject to federal income taxation of certain Subchapter S corporations with Subchapter C
earnings and profits at the close of the taxable year and (v) the inclusion in gross income of the interest on the
Notes by recipients of certain Social Security and Railroad Retirement benefits.
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APPROVAL OF LEGALITY

Legal matters incident to the authorization and issuance of the Notes are subject to the legal
opinion of Greenberg Traurig, P.A., Note Counsel. Copies of such opinion will be available at the time of
delivery of the Notes. Certain legal matters will be passed upon for the District by Liebler, Gonzalez &
Portuondo, P.A., Disclosure Counsel. Certain legal matters will be passed upon for the District by Johnny
Brown, Esquire, School Board Attorney.

The proposed text of the legal opinion of Note Counsel is set forth as Appendix D hereto. The
actual legal opinion to be delivered may vary from that text if necessary to reflect facts and law on the date of
delivery. The opinion will speak only as of its date, and subsequent distribution of it by recirculation of the
Official Statement or otherwise shall create no implication that Note Counsel has reviewed or expresses any
opinion concerning any of the matters referenced in the opinion subsequent to its date.

DISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Section 517.051, Florida Statutes, and the regulations promulgated thereunder require that the
District make a full and fair disclosure of any bonds or other debt obligations of such entity that have been in
default as to principal or interest at any time after December 31, 1975 (including bonds or other debt
obligations for which the District served only as a conduit issuer). The District is not and has not since
December 31, 1975, been in default as to payment of principal and interest on its bonds, notes, or other debt
obligations.

CONTINUING DISCLOSURE

Rule 15¢2-12 (the “Rule”) under the Securities and Exchange Act of 1934, as amended,
promulgated by the Securities and Exchange Commission (the “Commission”), prohibits underwriters from
purchasing or selling municipal securities unless such underwriters have reasonably determined that the issuer
and any “obligated person” with respect thereto, have undertaken to provide continuing disclosure with
respect to its securities subject to certain exemptions. Because the Notes have a stated maturity of 18 months
or less, the District, as an “obligated person” with respect to the Notes, is exempt from the continuing
disclosure requirements of the Rule. The School Board has not failed to comply with any prior undertaking
made with respect to the Rule. However, the District is required to provide notice of the occurrence of certain
material events, as provided in a Material Events Notice Certificate to be dated as of the date of the Notes and
incorporated by reference in the Notes.

Pursuant to the Material Events Notice Certificate, the District will undertake to provide the
following continuing disclosure with respect to the Notes:

‘The District will provide in a timely manner to (i) each nationally recognized municipal securities
information repository designated by the Commission in accordance with the Rule (“NRMSIR”) or to the
Municipal Securities Rulemaking Board (“MSRB™) and (ii) the appropriate state information depository
designated by the State (“SID”), if any, notice of the occurrence of any of the following events with respect to
the Notes, if material: (a) principal and interest payment delinquencies; (b) non-payment related defaults; (c)
unscheduled draws on debt service reserves reflecting financial difficulties; (d) unscheduled draws on credit
enhancements reflecting financial difficulties; () substitution of credit or liquidity providers, or their failure
to perform; (f) adverse tax opinions or events affecting the tax-exempt status of the Notes; (g} modification of
rights of registered owners of the Notes; (h} Note calls; (i) defeasances; (j) release, substitution or sale of
property securing the repayment of the Notes; or (k) rating changes.
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The District from time to time may choose to provide notice of the occurrence of certain other
events, in addition to those listed above, if in its judgment such other event is material with respect to the
Notes, but the District does not undertake to commit to provide any such notice of the occurrence of any
material event except those listed above.

The obligations of the District described above will remain in effect, subject to the following
paragraph, so long as the Notes are outstanding in accordance with their terms.

The intent of the District’s undertaking in the Material Events Notice Certificate is to provide
notice of material events described in the Rule. Accordingly, the District reserves the right to modify the
notice thereunder so long as any such modification is made in a manner consistent with the Rule.
Furthermote to the extent that the Rule no longer requires the issuers of municipal securities or obligated
persons to provide all or any portion of the notice the District has agreed to provide pursuant to the Material
Events Notice Certificate, the obligation of the District to provide such information also shall cease
immediately.

The purpose of the District’s undertaking is to conform to the requirements of the Rule and not to
create new contractual or other rights for the original purchasers of the Notes, any registered owner or
beneficial owner of the Notes, the Commission or any other person. The sole remedy in the event of any
actual or alleged failure by the District to comply with any covenant of the Material Events Notice Certificate
shall be an action for the specific performance of the District’s obligations thereunder and not for money
damages in any amount. Any failure by the District to comply with any provision of such undertaking shall
not constitute an event of default with respect to the Notes.

The Treasurer of the District shall be the contact person on behalf of the District from whom the
foregoing notices may be obtained. The name, address and telephone number of the contact person is
Mr. Eduardo A. Alfaro, Treasurer, Office of Treasury Management, Room 615, School Board Administration
Building, 1450 NE Second Avenue, Miami, Florida 33132 (Phone: 305-995-1684; Fax: 305-995-2387).

NOTEHOLDERS’ RISKS

The Notes are limited obligations of the District payable from the Pledged Revenues as described
herein, and are not secured by the full faith, credit and taxing power of the District. Because the Notes are
limited obligations, the sources of money pledged to secure payment of the Notes may be insufficient
therefor, and the Noteowners would not be able to compel the levy of taxes (other than the taxes levied for
operating purposes for the Current Fiscal Year) or the institution of foreclosure proceedings against any
property of the District to provide for payment of the Notes and the interest thereon. Certain factors may
affect the adequacy of the Pledged Revenues to provide for payment of the Notes, and there can be no
assurance that the Pledged Revenues will be adequate to provide for payment of the Notes and the interest
thereon.

In particular, the adequacy of the Pledged Revenues to provide for repayment of the Notes
depends upon (1) the ability of taxpayers in Miami-Dade County to pay the ad valorem taxes levied in 2005,
(2) the percentage of collection of ad valorem taxes for the Current Fiscal Year, (3) the receipt by the District
of the federal and State funds upon which it depends, in part, for the funding of its operations for the current
year, and (4) the absence of the need for extraordinary, unforeseen expenditures during the Current Fiscal
Year. These matters are largely dependent upon factors beyond the control of the District, and any adverse
developments with respect to these or other factors could affect the ability of the District to pay the principal
of and interest on the Notes.
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NOTE RATING

Moody’s Investors Service (“Moody’s”) has assigned its municipal bond rating to the Notes as set
forth on the cover page hereof. An explanation of the significance of the rating may be obtained only from
Moody’s. There is no assurance that the rating will be in effect for any given period of time or that it will not
be revised downward, suspended or withdrawn entirely by Moody’s if in its judgment, circumstances so
warrant. Any such downward revision, suspension or withdrawal of the rating given the Notes may have an
adverse effect on the liquidity or market price of the Notes.

UNDERWRITING

The Notes are being purchased by (the “Underwriter”) at an aggregate purchase
price of $ (which represents the $ principal amount of the Notes plus a premium of
N ). The offer of the Underwriter to purchase the Notes provides for the purchase of all of the Notes
if any are purchased. The Underwriter intends to reoffer the Notes to the public at % of the principal
amount thereof which includes compensation to the Underwriter in the amount of $ . The Notes may
be reoffered and sold by the Underwriter to bond houses, brokers or similar persons or organizations actin gin
the capacity of underwriters or wholesalers at prices that are lower than the stated public offering price. After
the initial public offering, the offering price may be changed from time to time by the Underwriter.

FINANCIAL ADVISOR

De Lara Associates, New York, New York, is serving as financial advisor (the “Financial
Advisor”) to the District. 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 the Official Statement.

MISCELLANEOQUS

The references, excerpts and summaries of all documents referred to herein do not purport to be
complete statements of the provisions of such documents, and reference is directed to all such documents for
full and complete statements of all matters of fact relating to the Notes, the security for the payment of the
Notes and the rights and obligations of the holders of the Notes.

The information contained in this Official Statement has been compiled from sources deemed to
be reliable, and while not guaranteed as to completeness or accuracy, is believed to be correct as of this date.

Any statements made in this Official 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. The information and expressions of opinion
herein are subject to change without notice, and neither the delivery of the Official Statement nor any sale
made hereunder shall, under any circumstances, create any implication that there has been no change in the
affairs of the District since the date hereof.

This Official Statement is in a form “deemed final” by the District for purposes of SEC
Rule 15¢2-12(3) and (4).

Further information regarding the District is available upon request from Mr, Eduardo A. Alfaro,
Treasurer, Office of Treasury Management, Room 615, School Board Administration Building, 1450 NE
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Second Avenue, Miami, Florida 33132 (Phone: (305) 995-1684; Fax: (305) 995-2387) or during the offering
period for the Notes, from the Financial Advisor: De Lara Associates, New York, New York (Phone: (212)
580-8768 or Fax: (212) 580-3079).

AUTHORIZATION OF AND CERTIFICATION CONCERNING
OFFICIAL STATEMENT

This Official Statement has been authorized by the Board. Concurrently with the delivery of the
Notes, the Board will furnish its certificate to the effect that, to the best of its knowledge, this Official
Statement did not as of its date, and does not as of the date of delivery of the Notes, contain any untrue
statement of a material fact or omit to state a material fact which should be included therein for the purpose
for which this Official Statement is to be used, or which is necessary in order to make the statements therein,
in the light of the circumstances in which they were made, not misleading.

THE SCHOOL BOARD OF MIAMI-DADE
COUNTY, FLLORIDA

Chair
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APPENDIX A

ECONOMY AND DESCRIPTIVE STATISTICS

OF THE DISTRICT AND MIAMI-DADE COUNTY, FL.ORIDA

The following highlights the economy of Miami-Dade County and the District.

Poputation

The following table reflects historical trends and forecasts future population growth in Miami-Dade County:

Year

Trends
1960
1970
1980
1990
1995
2000
2001
2002
2003
2004

Forecast
2005
2010
2015

Historical and Projected Population
in Miami-Dade County, Florida

Population in
Incorporated

Areas

582,713
730,425
829,881
509,371
973,912
1,045,074
1,078,455
1,088,655
1,100,442
1,265,077

1,277,454
1,331,323
1,382,536

Population in
Unincorporated
Areas

352,334

537,367

795,900
1,027,723
1,110,293
1,204,288
1,204,864
1,224,382
1,242,297
1,107,341

1,126,312
1,219,966
1,320,582

Total
Population

935,047
1,267,792
1,625,781
1,937,094
2,084,205
2,253,362
2,283,319
2,313,647
2,342,739
2,372,418

2,403,766
2,551,289
2,703,122

Percent
Growth
in Total

Population

N/A
35.6%
282
19.1
1.6
8.1
1.3
1.3
1.3
1.3

1.3
6.2
6.0

SOURCE: 1960 to 1990 and 2000 figures from U.S. Census Bureau, decennial census reports. 2005, 2010 and 2015
estimates from Miami-Dade County Department of Planning and Zoning, 2004.
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The following table presents a breakdown of Miami-Dade County’s population by age since 1990 and forecasts
population within each age category through 2030,

Estimated Population By Age
Miami-Dade County, Florida 1990 to 2030™

UNDER 16 YEARS 16 TO 64 YEARS 65 YEARS AND OLDER
Year Number Percent Number Percent Number Percent Totat
Trends
1990 427,719 21.7 1,266,715 64.4 272,566 13.9 1,967,000
2000 495,375 22.0 1,457,435 64.7 300,552 133 2,253,362
Forecasts
2005 552,848 21.7% 1,559,305 64.1% 321,613 13.2% 2,433,766
2010 534919 21.0 1,675,516 65.7 340,854 13.3 2,551,289
2015 568,328 21.0 1,762,652 65.2 372,142 13.8 2,703,122
2020 587,943 20.6 1,859,961 05.1 410,285 14.3 2,858,189
2025 624 806 20.7 1,930,253 63.9 464,741 154 3,019,800
2030 651,014 204 2,011,989 63.1 524,789 16.5 3,187,792

(1) Forecasts are figures developed by Miami-Dade County Department of Planning and Zoning, Research Section.
The 1990 census figures were adjusted for census undercount.

SOURCE: U.S. Bureau of Census. Decennial Census Reports for 1990 and 2000. Miami-Dade County Department of
Planning and Zoning, Research Section.

Largest Employers

The District is southeast Florida’s largest single employer and Florida’s second largest emplioyer, public and private.
The following is a listing of Miami-Dade County’s ten (10) largest public and private employers:

Miami-Dade County’s Ten Largest
Public Emplovers

Employers Emplovees
Miami-Dade County Public Schools 46,864
Miami-Dade County 32,265
U.8, Federal Government 20,100
State of Florida 18,500
Jackson Memorial Hospital 11,700
Florida International University 5,000
City of Miami 3,954
VA Medical Center 2,400
City of Miami Beach 1,839
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Miami-Dade County’s Ten Largest
Private Employers

Emplovers

Baptist Health Systems of South Florida
University of Miami, Inc.

American Airlines

United Parcel Service

BellSouth

Winn-Dixie Stores

Precision Response Corporation

Publix Supermarkets, Inc.

Florida Power & Light Company
Carnival Cruise Lines

SOURCE:

Employees

10,300
9,367
5,000
5,000
4,800
4,616
4,196
4,000
3,665
3,000

Miami-Dade County Public Schools information obtained from School Board of Miami-Dade County,

Florida Comprehensive Annual Financial Report, fiscal year ended June 30, 2004. Beacon Council,
Research Depariment (Data based on most recent responses to survey performed by Beacon Council in

2003. Employers may be excluded at their request). (Unaudited).

MIAMI-DADE COUNTY, FLORIDA
TAXABLE ASSESSED VALUATION (IN THOUSANDS) FOR PRINCIPAL TAXPAYERS*

BUSINESS
TAXPAYER QR USE

Florida Power & Light Company Utility
BellSouth Telecommunications, Inc. Utitity
Turnberry Associates Real Estate
SDG Dadeland Associates Commerce
Graham Companies Real Estate
SRI Miami Venture LP Real Estate
Falls Shopping Center Associates Commerce
Bakery Associates Commerce
Pro Player Stadium Corp. Sports

S.F. Whitman/Bal Harbor Shops Commerce
Total

*Unaudited.

SOURCE: Miami-Dade County Property Appraiser.

Miami-Dade
County
Taxes Levied

(in thousands)

$44,946
24,534
6,128
6,021
5,257
5,092
4,741
4,095
3,368
3,229

$107,412

Percent of
Taxpayer’s Net
Assessed Real and
Personal Property
Value to
Countywide Net
Assessed Propery

2003 Net
Taxable
Assessed Real
and Personal
Property Value

{in thousands} Value
$2,017,000 1.59%
1,101,000 0.87

275,000 0.22
270,220 0.21
235,900 0.19
228,530 0.18
212,760 0.17
183,760 0.14
151,160 0.12
144,900 0.l
$4.211,037 3.79%



Miami-Dade
County

Ftorida

United States

SOURCE:

Year
1995
1996
1997
1998
1999
2000
2001

2002
2003

MIAMI-DADE COUNTY, FLORIDA
COMPARISON OF UNEMPLOYMENT RATES
MIAMI-DADE COUNTY, THE STATE OF FLORIDA, THE UNITED STATES

1995 to 2004
1995 1996 1998 1999 2000 2001 2002 2003 2004

7.4% 7.3% 7.1% 6.4% 58% 53% 6.9% 7.6% 7.2% 6.6%

5.5 5.1 43 39 36 4.8 53 5.1 4.7

5.6 5.4 4.5 42 4.0 4.8 5.7 6.0 56

(1} Six month average, January — June 2004,
Miami-Dade County Finance Department.
MIAMI-DADE COUNTY, FLORIDA
CONSTRUCTION ACTIVITY
PROPERTY VALUE AND CONSTRUCTION
1995-2004
Last Ten Fiscal Years
Commercial Construction Residential Construction Real Property
Number of Value Number Value Commercial Residential Nontaxable
Buildings (in thousands) of Units (in thousands) {in thousands} (in thousands) (in thousands)

564 $334,560 19,366 $983,376 $28,377,827 $54.021,424 $18,873,595
670 299,348 6,629 455,715 29,660,302 56,819,172 19,727,547
698 325,797 10,422 643,489 29,388,568 59,780,676 20,094,504
596 442 924 8,597 679,105 30,168,469 63,495,144 20,270,274
495 489,353 9,098 781,734 31,680,533 66,827,289 20,914,594
601 513,457 8,360 687,205 32,137,670 71,442,168 21,304,769
525 616,442 9,882 845,123 33,219,426 76,087,033 22,747,425
498 722,077 8,805 751,940 32,650,542 85,606,675 23,648,584
397 697,100 9,373 819,753 29,999,821 99,013,490 24,661,795
794 359,033 9,603 982,420 27,473,191 116,239,333 26,120,760

2004

Source: Miami-Dade County Finance Department
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THE SCHOOL BOARD OF MIAMI-DADE COUNTY, FLORIDA
DEMOGRAPHIC STATISTICS - 1995-2004

{Unaudited)
School

Fiscal Per Capita Approximate Enrollment
Year Population Income Median Age (Pre-K-12)
2004 2,372,418 N n 369,578
2003 2,342,739 (1) 31.0 371,482
2002 2,313,047 26,780 36.9 374,725
2001 2,283,319 26,594 359 368,453
2000 2,253,485 26,093 35.6 360,202
1999 2,221,630 24,733 35.0 352,595
1998 2,186,719 23,972 35.0 345,861
1997 2,157,208 23,020 35.0 340,904
1996 2,124,885 22,270 35.0 333,444
1995 2,084,205 21,565 35.0 321,955

{1} Information not available at time of publication.

SOURCE: Population, per capita income, median age ~ Miami-Dade County Department of Planning and Zoning;

Student Etirollment - The School Board of Miami-Dade County —Office of Evaluation and Research.

THE SCHOOL BOARD OF MIAMI-DADE COUNTY, FLORIDA
ATTENDANCE DATA — 1995-2004

(Unaudited)
Average Daily Attendance
Average Average Percent Percent

Fiscal Daily Daily of of
Year Membership Attendance Change Membership
2004 354,367 332,944 (1.01) 93.95%
2003 357,847 336,353 (0.51}) 93.99
2002 360,436 338,073 1.50 93.80
2001 355,095 333,076 1.10 93.20
2000 352,461 329,460 233 9347
1999 344,899 321,944 0.86 93.34
1998 341,916 319,185 1.97 93.35
1997 336,383 313,025 2.10 93.06
1996 330,578 306,581 3.56 92.74
1995 319,335 296,041 313 92.71

SOURCE: The School Board of Miami-Dade County - Attendance Services.
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APPENDIX B
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