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Date: December 18, 2012
Te: 'Henorabe‘sfce Chalrwcmaﬁ Aﬂdreyi\ﬂ Edmonson Agenda Ttem No. 8(D)(1)

From: Carlos A, Gsmeﬂez
Geunty Mayor
‘Bubject: Resolution Ap;arowng |ssu§§5“é* of, Building Better Gommurities General Di:i;gaﬁon
Bonds in an Amount notto Exceed $675,000,000 as part of Flexible Drawdown Bond
Program
Recommendation

It is recomméernided that the. Board of County Commissioners {8aard) adom the: accompanymg
resalution (Series Resolution) authorizing the issuance of two of more series of general obligation
bonds over afour year petriod In an aggregate prmczpai amount not to exceed $675000,000 {Bonds)
as part of a flexible drawdown bond program (Flexibie Drawdown Bond F’rogram) that will provide:the:
Gotinty with aceess 10 capital funds as needed at a variable rate of interest to finance the cost-ef any
of the $2.925 billion voter approved Building Better Commurities Projects (Projects).

The Flekible Drawdown Bond Program was presented to the County as an. unsolicited pmposai by’
RBC Capital Markets (RBC) as an alterative 1o the commercial pag:ser program. {(GP Program)
previously appreved by the Board..

The issuance of the Bonds wili have a countywide impact.

Fiscal Impact/Funding Source

Each series of Bonds will be issued pursuaht to a private placement with RBC i\fiummpai Products,
Inc. (Purchaser}. Once issued, the Caunty has the right fo draw upon_the Bonds in an amount
necessary to pay:costs of the Projects. The Borids will initially bear interest on the: principal amount of
each draw at a rate-equal to the Securities Industry and Financial Markets Association’s (SIFMA)
short term variable. rate tax—exempt index plus a.spread of 0.65- percent (Variable Raie of Interest)..
For exampie if SIFMA is 1.00 percent; the interest rate would be 1.00 percent plus, 0.85 percent or
1.55 percent. As is the case:with the CP Program, the exact amount of interest paid during the féur
year term of the Flexible Drawdown Bond F’mgram canniot be predic:ted because the interest rafe
vaties. and the amount-of prmczpal outstanding from time to'time is depenc%eﬂi on the tlmmg of the'
draws.

Because the Purchaser has' agreed to make available up to.$400,000,000 for draws at the Coi.snty &
discretion without charging any interest except on sach draw; the Purchaser shall receive an ongoing
unutilizadhindrawn fee of 0,28 pércent o that portion of the $400,000,000 that has not been drawn.

For examp!e, if the County draws: $100.000,000, the Purchaser shall receive 0,28 percent cfi
$300,000,000 as an unutilizediundrawn fee. The unutilized/undrawn fee is similar to the letter of
credit fee the County pays to a letter of credit provider in ¢ CP Program: The actual amount of the
unutilized/undrawn fee to be paid by the. County during the four year period is difficult to detefmine
because it fs dependent upon the timing of the draws. 1t is anficipated the value of the. spread and the
unutilized fee could be between §5,000, 000 and $6,000,000 during the four year term. Because of
letter of ‘credit fées and other expsnses associated with the CP Program, the Flexible
Drawdown Bond. Program fees are estimated to cost $3,000,000 less than the CP Programi.

During the period of time the Bonds bear the Variable Rate of Interest, the Bonds .are in Drawdown
Mode, Throughout the four year period, the County may elect-at any time to convert outstanding
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Borids in Drawdown Mode to Bondswith-a iang ferm maturity of up to 40 years at afixed interest rate:
{Faxed Rate Bonds) mr{mgh a f;rm rsmarketmg by RBC as the Ieaé remarketmg agersi wsth oo
ﬁ)nce the Bonds in Drawd@wn Mode are conve{ted to leeel Raie Bends the ameunt cenver‘%ed wwld’i
once again be available for draws by the County, provided, the maximum amount of Bonds issued
under the Flexible Drawdown Bond Program does not exceed $675,000,000; At the end of the four
year pemﬂi all: autstarzdtng Bonds in‘the Drawdown Mode must be: canveﬁed to Fixed Rate Bonds.

This ls:simllar to a CP Program in which the.commercial paper notes dre refired thmugh the-issuance:
of Fixed Rate Bonds periodically and at the énd of a set period.

When Bonds are convertsd to Fixed Rate Bonds; the maturity and interest rate shall be determined
by the market at the tirie of the donversion in aceordance with the parameters set forth In.fhe Serles
Resolution. Any change in thosé paramsters will fequire approval by the Board. The pringipal and
interest after the conversion will be amortized over their term with redemption provisions set forth in.
the Series Resoldtion.

if the Bonds -are-not converted fo Fixed Rate Bonds at the end of the four year period or the County ig
in default under any of the re lated program documents fdenti fied below, the interest rate. on the
principal amount of the Bonds will increase-to an Intefest rate that is determined by aformula and wil
range from 8,50 percent o & maximum of 12,0 pement untit the:Bonds ‘are converted of the defaultls
cured, Atthe.end of the four year peri jodt and duﬂﬂg a default; the: Purchaser is not obligated to fund
any-draws reguested by the Couinty. This may have an a{iverse effect on the County's abiizty 1o pay
the cost of the F’mjests wheh due. Thire are similar provisions in & CP Program:

The prmf.:ipa! of, and interest on, the Bonids anid other costs of issuance, mciudhg the
unutilized/undrawn fes, 'shall be paid from ad valorem taxes that are assessed ihrcugh a debt service:
millage as approved by the voters,

Track Record/Monitoring

The Finance Department will manage the issuance and future sale of the Flexible Dravwdown Bonds
and the:Office of Management and Budget will monitor-the use of the proceeds of the Fiexible
Drawdown Bonds:

Backaround , o o o |

On July 7, 2041, the Board adopted Qrdinance. 11-38 authorizing (i} '8 CP Program in which
commercsai paper notes (CF Notss) ngy be outstanding in an amount not 1o exceed $400,000,000 at
any.one time; (i) the competitive- solicitation of letier of credit providers and broker dealers; and (i)
the issuance of general chligation bonds to retire the CP Program notes, A CP Program is a progran;
wheraby the County directs the broker dealets to sell CP Notes in variable short term mode in an
amount that is determined by the County and the ‘proceeds afe given to the County 1o pay for
pro;ecis When the amount of CP Notes: outstandmg approaches $400,000,000, the County would
issue long ter bonds and use the ongterm bond proceeds to pay:off the. CP Notes. The interest
rate oh fixed raté lorig term bonds Is. generally higher than the interest fate oni short term variable rate:
notes.

The County issued a requestfor piopesal for letter of credit provnciers and received three responses:
from qua!zﬂed letter of credit provlders No éne respatident could provide a letter of credit for the:
$400,000,000 requested by the County. Rather, the three letter of credit respozqcients would only
provide letters of craditin the aggregate amotint of $350,000,000. Therefore, in orderto avail itself of
the lesser $350,000,000 amount, it would be nécessary ‘for the County to contract with thrae different
companies. Shorﬁy after the County's issuance of the CP Program Solicitation, the County received
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an unsolicited proposal from RBC offering the Flexible Drawdown Bond Program as an alternative to
the CP Progfan.

For the reasons noted below, it is recommended that the County procead with the Fiexible Drawdown
Bond Program at this time,

The Flexible Drawdown Bond Program has sirilar charactetistics as '@ CP Program. They are:

1) Draw funds, as needed, up-to'the requested $400, £00,000;

2) As Bonds in the Flexible Drawdown made: are conver’ted additional series of Flexible:
Crawdowh’ Bonds may be issued, provided the aggregste principal amount of all ths
Bonds: does not exceed $675,000,000 and no more than $400,000,000 of draws are:
autstanding at any orie time; and

3) Pay ifterest at a variable rate on the principal amotint of the draws.

In addition, the: Flexible: Drawdown Bond Program has benefits that: may not be realized with a CP
Program. They arei-

13 1t pmvzdes ‘the County with the amount of available funding requested in the CP Program
Solicitation ($400,000; QGO) from :one source. Under the CP Program Soi;ctatwn, only
$350,000,000 of available. fumimg wollld have besn provided in'the aggregate from thisg
Respondents. The acosss to less capital would reguire the County to-sell long term fixed
rate honds sooner; reduamg the -amount of savings associated with a CP Program

2} lts overall costof the spread and the unutilized/undrawn fee is estimated to-be $3,000,000

less than the cost of the letter of eredit and remarketing fee of the CP Program;

3) s term of four yéars is one year loniger than the: Iongest term offered by any one of the

three Respondents-to the CP Prograny Sohcitattm,

4} Administration of a fingancial program with e firm is more: advantageous than with thres:
firms. Undst the CP Program Solicitation, the largest participation offérsd by any
Respondent was. $150,000,000. Therefore, the County would have ta selectall three of
the Respondents inorder to have access to $350,000,000 of capital; and

5) Interest rate risk is eliminated because there is cne Purchaser for the four year patiod: In

the instance of the CP Program. Solicitation,. tires. letters of credit provzders must be:
selected in order to have access t¢:a $350,000,000. CP Program. As. letter -of credit
providers are subject to constant credit: survetiianca any downgrade in one’or more of
their credit ratings may result in higher Var;abfe mi‘erest rates to the County.

The Serles Resolution further provides for:

i

the Gounty Mayor orthe County Mayor's designee {6 finalize the terms ar;d gonditions, within

certain imitationsand parameters, of the Bonds;
@ negotiated sale;
the approvai of the form and execution of certain related documents mciuﬁmg

“the Rond Purchase Agreement betweer RBC:and the County:.

e the Bondholder Agreement between the initial Furchaser of the Bonds and the
County;

o the Limited: Offermg Memorandum and

& the Remarketing Agreement.

the appointment of a Paying Agent and 2 Bond Registrar;
the authorization of cettain Ce:mnty officials ‘and -enmployees ‘to take. all actions necessary in

connection with -the initial issuance of the Bonds and theif subsequént conversion and
remarketing.

Since RBC's proposal gives the Cafuhiy a shott term interim financing. vehicle that is similar or
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identical to a commercial paper program’ but with a savings of $3 million, it is recommended the
Board adopt this Seriss Resolution enabling the County fo enter into. the Flexible Drawdown Bond
Program offered by RBC.

Resﬁiizﬁm "Ré‘I 30—66 pmwd&s iha’f any Ccaur;iy cantrac’c wlih a th' et party be ﬁ'naifzed' and'exesuied_'
thelr final ierms w:il not OCCU!’IQ.I‘.TM aﬁer the eﬁect ve date ef ﬁ’i!S Senes Resal utmn m ordaf %e
provzds the: Saﬁnty the maximum flexibility-in the market place as described shove. Therefore, a

‘waiver of Resolution R-130-06'is negessary.

Attachments

Edward Marque e
Deputy iviayor /}




(Revised)

TO:

Honorable Vice Chairwoman Audrey M. Edmonson ~ DATE: December 18,
and Members, Board of County Commissioners

SUBJECT: Agenda Item No.

2012

8(D)(1)

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
. Statement of fiscal impact required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing

No committec review

Applicable legislation requires more than a majority vote (i.e., 2/3’s s
3/5°s , unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Qverride

RESOLUTION NO.

RESOLUTION AUTHORIZING ISSUANCE OF MIAMI-DADE COUNTY,
FLORIDA, GENERAL OBLIGATION BONDS (BUILDING BETTER
COMMUNITIES PROGRAM), IN ONE OR MORE SERIES, PURSUANT TO
ORDINANCE NO. 05-47 AND RESOLUTION NO. R-576-05, IN PRINCIPAL
AMOUNT NOT TO EXCEED $675,000,000 FOR PURPOSE OF PAYING ALL
OR PORTION OF CERTAIN APPROVED CAPITAL PROJECT COSTS AND
PAYING COSTS OF ISSUING BONDS PURSUANT TO CERTAIN TERMS
AND CONDITIONS; FINDING NECESSITY FOR AND AUTHORIZING
NEGOTIATED SALE OF SUCH BONDS; APPROVING FORM AND
EXECUTION OF CERTAIN RELATED DOCUMENTS, AGREEMENTS AND
BOND FORMS; AUTHORIZING COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE, WITHIN CERTAIN LIMITATIONS AND
PARAMETERS, TO FINALIZE TERMS AND OTHER PROVISIONS OF
SUCH BONDS AND CONVERSION OF SUCH BONDS TO FIXED RATE,
INCLUDING SELECTION OF BOND REGISTRAR AND PAYING AGENT;
PROVIDING CERTAIN COVENANTS; APPOINTING REMARKETING
AGENTS; AUTHORIZING CERTAIN COUNTY OFFICIALS AND
EMPLOYEES TO TAKE ALL ACTION NECESSARY IN CONNECTION
WITH ISSUANCE AND SALE OF SUCH BONDS AND SUBSEQUENT
CONVERSION AND REMARKETING; AND PROVIDING SEVERABILITY

WHEREAS, pursuant to Resolution No. R-912-04 (the “Water and Sewer Authorizing
Resolution™), adopted on July 20, 2004, the Board of County Commissioners (the “Board”) of
Miami-Dade County, Florida (the “County™) authorized, and the citizens by special election
approved, the issuance of general obligations bonds of the County in an amount not to exceed
$378,183,000 to construct and improve water, sewer and flood control projects described in
Appendix A to such authorizing resolution, as such Appendix may be amended from time to time
in accordance with the procedure described in the Water and Sewer Authorizing Resolution (the
“Water and Sewer Projects™); and

WHEREAS, pursuant to Resolution No. R-913-04 (the “Parks and Recreational

Facilities Authorizing Resolution™), adopted on July 20, 2004, the Board authorized, and the
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citizens by special election approved, the issuance of general obligation bonds of the County in
an amount not to exceed $680,258.000 to construct and improve parks and recreational facilities
described in Appendix A of such authorizing resolution as such Appendix may be amended from
time to time in accordance with the procedure described in the Parks and Recreational Facilities
Authorizing Resolution (the “Parks and Recreational Facilities Projects™); and

WHEREAS, pursuant fo Resolution No. R-914-04 (the “Public Infrastructure and
Neighborhood Improvement Authorizing Resolution™), adopted on July 20, 2004, the Board
authorized, and the citizens by special election approved, the issuance of general obligation
bonds of the County in an amount not to exceed $352,182,000 to construct and improve bridges,
public infrastructure and neighborhood improvements described in Appendix A to such
authorizing resolution as such Appendix may be amended from time to time in accordance with
the procedure described in the Public Infrastructure and Neighborhood Improvement Authorizing
Resolution (the “Public Infrastructure and Neighborhood Improvement Projects™); and

WHEREAS, pursuant to Resolution No. R-915-04 (the “Public Safety Facilities
Authorizing Resolution”), adopted on July 20, 2004, the Board authorized, and the citizens by
special election approved, the issuance of general obligation bonds of the County in an amount
not to exceed $341,087,000 to construct and improve public safety facilities described in
Appendix A to such au_’ghorizipg resolution as such Appendix may be amended from time to time
in accordance with the procedure described in the Public Safety Facilities Authorizing
Resolution (the “Public Safety Facilities Projects™); and

WHEREAS, pursuant to Resolution No. R-916-04 (the “Emergency and Healthcare
Facilities Authorizing Resolution™), adopted on July 20, 2004, the Board authorized, and the

citizens by special election approved, the issuance of general obligation bonds of the County in
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an amount not to exceed $171,281,000 to construct and improve emergency and healthcare
facilities described in Appendix A to such authorizing resolution as such Appendix may be
amended from time to time in accordance with the procedure described in the Emergency and
Healthcare Facilities Authorizing Resolution (the “Emergency and Healthcare Facilities
Projects™); and

WHEREAS, pursuant to Resolution No. R-917-04 (the “Public Service Outreach
Facilities Authorizing Resolution™), adopted on July 20, 2004, the Board authorized, and the
citizens by special election approved, the issuance of general obligation bonds of the County in
an amount not to exceed $255,070,000 to construct and improve public service outreach facilities
described in Appendix A to such authorizing resolution as such Appendix may be amended from
time to time in accordance with the procedure described in the Public Services and Outreach
Facilities Authorizing Resolution (the “Public Service Outreach Facilities Projects™); and

WHEREAS, pursuant to Resolution No. R-918-04 (the “Housing Projects Authorizing
Resolution”) adopted on July 20, 2004, the Board authorized, and the citizens by special election
approved, the issuance of general obligation bonds of the County in an amount not to exceed
$194,997,000 to construct and improve housing for the elderly and famﬂieé described in
Appendix A to such authorizing resolution as such Appendix may be amended from time to time
in accordance with the procedure described in the Housing Projects Authorizing Resolution (the
“Housing Projects™); and

WHEREAS, pursuant to Resolution No. R-919-04 (the “Cultural Library and
Multicultural Education Facilities Authorizing Resolution™), adopted on July 20, 2004, the Board
authorized, and the citizens by special election approved, the issuance of general obligation

bonds of the County in an amount not to exceed $552,692,000 to construct and improve cultural,
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library and multicultural educational facilities described in Appendix A to such authorizing
resolution as such Appendix may be amended from time to time in accordance with the
procedure described in the Cultural Library and Multicultural Education Facilities Authorizing
Resolution (the “Cultural Library and Multicultural Education Facilities Projects™); and

WHEREAS, the authorizing resolutions mentioned above are referred to in this Series
Resolution (the “Series 2012 Resolution™) collectively as the “Authorizing Resolutions™; and

WHEREAS, on March 1, 2005, the Board enacted Ordinance No. 05-47 (the
“Ordinance™), authorizing the issuance of general obligation bonds in an aggregate principal
amount not to exceed $2,925,750,000, from time to time and in more than one series for the
Building Better Communities Bond Program, pursuant to the Constitution and laws of the State
of Florida, including Chapters 125 and 166, Florida Statutes, as amended, the Home Rule
Amendment and Charter of Miami-Dade County, Florida, as amended (the “Charter”), the
Authorizing Resolutions and their approval by the electorate; and

WHEREAS, on May 17, 2005, the Board adopted Resolution No. R-576-05 (as
supplemented, the “Master Resolution™) authorizing issuance pursuant to the Ordinance of
general obligation bonds in one or more series from time to time in an aggregate principal
amount not to exceed $2,925,750,000 (the “Bonds™), for the purpose of paying all or part of the
cost of the community projects described in Appendix A to each of the Authorizing Resolutions
(the “Community Projects”) and paying the costs of issuing such bonds; and

WHEREAS, pursuant to the Ordinance and the Master Resolution, the County has
previously issued six series of Bonds in the aggregate principal amount of $947,285,000 to fund

the Community Projects in part or in full; and
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WHEREAS, the Board enacted Ordinance No. 11-38 on July 7, 2011, which authorized
the establishment of a commercial paper program in an amount not to exceed $400,000,000
pursuant to which commercial paper would be sold from time to time to fund Community
Projects on an ongoing basis to be redeemed periodically from proceeds of long term fixed rate
Bonds; and

WHEREAS, the County received an unsolicited proposal from RBC Capital Markets,
LLC (together with ifs successors and assigns, the “Underwriter” or “RBCCM LLC™) for a
unique bond structure of drawdown bonds with a variable interest rate that can be drawn upon by
the County as needed at lower costs and less risk than the commercial paper program (the
“Drawdown Bond Program™); and

WHEREAS, pursuant to the terms and conditions of the Drawdown Bond Program, the
maximum amount of GO Bonds (defined below) in the Drawdown Mode (the “Drawdown
Bonds™} Qutstanding at one time is $400,000,000 and the Drawdown Bonds shall be convertible
to a Fixed Rate Mode (the “Fixed Rate Bonds™) through one or more future remarketings; and

WHEREAS, this Board wishes to authorize the issuance of Additional Bonds pursuant to
the Master Resolution and this Series 2012 Resolution in an amount not to exceed $675,0600,000
in more than one Series (the “GO Bonds™) to fund some of the Community Projects, in part or in
full, detailed in Appendix A.of this Series 2012 Resolution (the “Building Beiter Communities
Projects™); and

WHEREAS, the GO Bonds shall be initially issued as Drawdown Bonds pursvant to the
provisions of this Series 2012 Resolution and shall be converted to Fixed Rate Bonds pursuant to

the provisions of this Series 2012 Resolution; and

10
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WHEREAS, Public Financial Management, Inc. (the “Financial Advisor™), financial
advisor to the County, has recommended to the County that a negotiated sale of the Drawdown
Bonds, in one or more Series, is in the best interest of the County for the reasons set forth in
Section 3(m) of this Series 2012 Resolution; and

WHEREAS, the Board wishes to authorize the County Mayor or County Mayor’s
designee (the “County Mayor ”) to (i} determine the terms of the Drawdown Bonds within the
limitations specified in this Series 2012 Resolution, (ii) execute, if necessary, and deliver certain
agreements, instruments and certificates in connection with the issuance of each Series of
Drawdown Bonds including, without limitation, a Bond Purchase Agreement, Bondholder’s
Agreement, and Limited Offering Memorandum, and (iii) take all action and make such further
designations necessary in connection with the issuance and sale of the Drawdown Bonds, all
subject to the limitations contained in this Series 2012 Resolution; and

WHEREAS, the Board also wishes to authorize the County Mayor to (i) determine the
terms of the conversion of the Drawdown Bonds to Fixed Rate Bonds within the limitations
specified in this Series 2012 Resolution, (ii) execute, if necessary, and deliver certain
agreements, instruments and certificates in connection with the remarketing of GO Bonds
including, without limitation, a Remarketing Agreement, Preliminary Remarketing Circular and
Remarketing Circular, m(iii) secure one or more Credit Facilities if there is an economic benefit as
provided in Section 19 of this Series 2012 Resolution with respect to Fixed Rate Bonds, and (iv)
take all action and make such further designations necessary in connection with the conversion to
the Fixed Rate Bonds, all subject to the limitations contained in this Series 2012 Resolution; and

WHEREAS, the Board wishes to approve the form of and authorize the use, execution

and delivery, as the case may be, of one or more agreements and offering documents described
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and attached to this Series 2012 Resolution in connection with the issuance, remarketing and
conversion of the GO Bonds; and

WHEREAS, the Board desires to accomplish the purposes outlined in the accompanying
memorandum (the “County Mayor’s Memorandum™), which is incorporated in this Series 2012
Resolution by this reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that,

Section 1. Definitions.

Capitalized words and terms contained in this Series 2012 Resolution and not defined in
this Series 2012 Resolution shall have the meanings ascribed to such words and terms in the
Ordinance and the Master Resolution. Unless the context otherwise clearly requires, the
following capitalized terms shall have the following meanings:

“Act” means the Constitution of the State of Florida, Chapters 125 and 166, Florida
Statutes, as amended, the Charter, the Ordinance, the Authorizing Resolutions, the Master
Resolution and other applicable provisions of law.

“Amortization Commencement Date” means the first anniversary of the beginning of the
Amortization Period.

“Amortization End Date” means the earliest to occur of (a) the third anniversary of the
date of the commencement of the Amortization Period, and (b) the date on which all Drawdown
Bonds subject to an Amortization Period are repaid, prepaid or cancelled in accordance with the

terms of the Master Resolution and this Series 2012 Resolution.

12
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“Amortization Payment Date” means (a) the Amortization Commencement Date and
each three month anniversary occurring thereafter which occurs prior to the Amortization End
Date and (b) the Amortization End Date.

“Amortization Period” means the period (a) commencing on the earlier of (i) the Special
Mandatory Tender Date or (ii) the date on which the Owner Representative shall have given
written notice to the County and the Paying Agent that a Bondholder’s Agreement Event of
Default has occurred and directing the commencement of the Amortization Period and the
amortization of the all Drawdown Bonds, and (b) ending on the Amortization End Date.

“Amortization Period Interest Rate” means for any day and with respect to any
Outstanding Drawdown Bonds during the Amortization Period, the rate of interest per annum
equal to (i) for any day commencing on the first day of the Amortization Period up to and
including the thirtieth day next succeeding the commencement of the Amortization Period, the
Base Rate from time to time in effect plus 1.00% per annum, (ii) for any day commencing on the
thirty-first day next succeeding the commencement of the Amortization Period to and including
the ninetieth day next succeeding the commencement of the Amortization Period, the Base Rate
plus 2.00% per annum, and (iil) from the ninety-first day next succeeding the commencement of
the Amortization Period and each day thereafter until the Amortization End Date, the Base Rate
plus 2.50% per annum; provided that upon the occurrence of any Bondholder’s Agreement Event
of Default and during the continuance of any such event of default, “Amortization Period Interest
Rate” shall mean the Default Rate.

“Applicable Spread” means 55 basis points (0.55%), which Applicable Spread is subject
to adjustment upon any change in any GO Debt Rating from that in effect on the date of issuance

of the initial Series of Drawdown Bonds as provided in the table set forth below:

13
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Moody’s GO Debt S&P/Fitch
Rating GO Debt Rating Applicable Spread
Aa3 or higher AA- or higher 0.55%
Al A+ 0.75
A2 A 0.95
A3 A- 1.15
Baal BBB+ 1.35

In the event of split ratings (i.e., one of S&P, Moody’s or Fitch assigns a GO Debt Rating
that is in a different row in the chart above than the GO Debt Rating assigned by the other rating
agencies), then the Applicable Spread listed in the row in which the lowest GO Debt Rating
appears shall apply (i.e., the highest pricing shall apply). If a GO Debt Rating is subsequently
upgraded, the Applicable Spread shall be revised in accordance with the preceding sentence and
the table above. Any change in the Applicable Spread resulting from a change in a GO Debt
Rating shall be and become effective as of and on the date of the announcement of the change in
such GO Debt Rating.

Any reduction of GO Debt Ratings below the GO Debt Ratings in the lowest row in the
chart above or a withdrawal or suspension of any GO Debt Rating shall result in a Bondholder’s
Agreement Event of Default after which the Drawdown Bonds shall bear intereskt at the Default
Rate.

References to GO Debt Ratings above are references to rating categories as presently
determined by S&P, Moody’s and Fitch and in the event of adoption of any new or changed
rating system, the ratings from the rating agency in question referred to above shall be deemed to

refer to the rating category under the new rating system that most closely approximates the
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applicable rating category as in effect on the date of issuance of the initial Series of Drawdown
Bonds.

“Authorized Denominations” with respect to Drawdown Bonds means $100,000 and any
integral multiple of $5,000 in excess of $100,000, provided, however, one Drawdown Bond may
be in a denomination which is less than $100,000, and with respect to Fixed Rate Bonds, $5,000
and any integral multiple of $5,000.

“Base Rate” with respect to Drawdown Bpnds, means the highest of (i) 8.50% per
annum, (ii} the Drawdown Rate plus 3.00% per annum, (iii) the Fed Funds Rate plus 2.00% per
annum, or (iv) the Prime Rate plus 1.50% per annum, but in no event to exceed the Maximum
Rate. Each change in the Base Rate shall take effect at the time of the related change in the
Drawdown Rate, the Fed Funds Rate or the Prime Rate, as the case may be.

“Beneficial Owner” a person in whose name a GO Bond is recorded as beneficial owner
of such GO Bond by DTC or a DTC Participant on its records, or such person’s subrogee.

“Bondholder’s Agreement” has the meaning given to such term in Section 2(n) of this
Series 2012 Resolution.

“Bondholder’s Agreement Event of Default” means an event of default described in
Section 5.01 of the Bondholder’s Agreement.

“Bond Purchase Agreement” has the meaning given to such term in Section 2(n) of this
Series 2012 Resolution.

“Business Day” means, with respect to the (a) Drawdown Bonds, any day that the
Principal Office of the Underwriter, the Purchaser, the Owner Representative, the Remarketing
Agent, if any, and the Tender Agent, if any, and the Paying Agent are open and the New York

Stock Exchange is not closed or such other day as is defined in the applicable Omnibus
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Certificate and (b) the Fixed Rate Bonds, any day that the Principal Office of the Credit Facility
Provider, if any, the Remarketing Agent, if any, the Tender Agent, if any, and the Paying Agent
are open and the New York Stock Exchange is not closed or such other day as is defined in the
applicable Omnibus Certificate.

“Calculation Agent” means the Paying Agent, and its successors and assigns.

“Commitment End Date” means the date which is the fourth anniversary of the date of
issuance of the first Series of Drawdown Bonds or such earlier date on which the commitment of
the Underwriter to purchase Drawdown Bonds under the Bond Purchase Agreement is
terminated, which date may be exiended with the written consent of the County, the Underwriter
and the Purchaser; provided, however that if any such day is not a Business Day then the
Commitment End Date means the next preceding Business Day.

“Conversion” means a conversion or adjustment of interest on a GO Bond in accordance
with the terms of this Series 2012 Resohution, in whole or in part, from the Drawdown Mode to
the Fixed Rate Mode.

“Conversion Date” means the date on which all or a portion of GO Bonds of a Series are
converted from the Drawdown Mode to the Fixed Rate Mode.

“Credit Facility” means each and every irrevocable letter of credit, policy of municipal
bond insurance, suretyrbond,. guaranty, purchase agreement, credit agreement or similar facility
in which the entity providing such facility irrevocably agrees to provide funds to make payment
of the principal of and interest on the Fixed Rate Bonds when due.

“Credit Facility Provider” means the provider of a Credit Facility, if any, with respect to

the Fixed Rate Bonds, its successors and assigns.
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“Default Rate” means the Base Rate plus 3.50% per annum, but not in excess of the
Maximum Rate.

“Drawdown Bonds” means GO Bonds while in a Drawdown Period.

“Drawdown Mode” means an Interest Rate Mode during which interest rates are
determined as provided in Section 10.

“Drawdown Period” means, with respect to each Series of Drawdown Bonds, a period
commencing on the date of issuance of such Series of Drawdown Bonds and terminating on the
earlier to occur of the Conversion Date on which all Drawdown Bonds of such Series are
converted and the Commitment End Date; provided, however, that if a Series of GO Bonds
becomes subject to the Amortization Period, the Drawdown Period shall include the
Amortization Period.

“Drawdown Rate” means with respect to each Drawdown Bond an inferest rate on such
Drawdown Bond determined as provided in Section 10(b).

“Drawing” means each installment of principal advanced under the Drawdown Bonds
pursuant to the terms of the Bond Purchase Agreement.

“Fed Funds Rate” means, means, for any day, an interest rate per annum equal to the rate
set forth on the Bloomberg Screen MMR 21 4 Page for that day opposite the caption “Federal
Funds (effective)”. If, by 5:00 p.m., New York City time on any day, such rate does not appear
on the Bloomberg Screen MMR 21 4 Page or is not yet published in H.15(519), the rate for that
day will be the rate set forth in H.15 Daily Update, or such other recognized electronic source
used for the purpose of displaying such rate, for that day opposite the caption “Federal funds
(effective)”. If, by 5:00 p.m., New York City time on any day, such rate does not appear on the

Bloomberg Screen MMR 21 4 Page or is not yet published in H.15(519), H.15 Daily Update or
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another recognized electronic source, the rate for that day will be the rate for the first preceding
day for which such rate is set forth in H.15(519) opposite the caption “Federal funds (effective)”,
as such rate is displayed on the Bloomberg Screen MMR 21 4 Page.

“Fixed Rate” means, with respect to each GO Bond in a Fixed Rate Mode a non-variable
interest rate fixed to the maturity date of such GO Bond.

“Tixed Rate Bonds” means GO Bonds which bear interest at a Fixed Rate.

“Fixed Rate Mode” means an Interest Rate Mode in which the interest rate or rates are
determined at a Fixed Rate.

“GO Bonds” has the meaning given to such term in the recitals of this Series 2012
Resolution.

“GO Debt” has the meaning given to such term in the Bondholder’s Agreement.

“GO Debt Rating” means the long-term unenhanced debt rating assigned by S&P,
Moody’s or Fitch to the GO Debt.

“Interest Accrual Period” with respect to a Series of Drawdown Bonds means initially,
the period commencing on the date of issuance of such Series and ending on and including the
day preceding the first Interest Payment Date following such date of issuance, and thereafier,
means the period commencing on and including each Interest Payment Date to and including the
last calendar day preceding the next succeeding Interest Payment Date.

“Interest Pajrment Date™ with respect to (a) Drawdown Bonds means (i) the first Business
Day of each month, with respect to each Series of Drawdown Bonds, commencing on the first
Business Day of the month next succeeding the date of issuance of such Drawdown Bonds and

(ii) the Conversion Date, and (b) Fixed Rate Bonds, (i) the semiannual payment dates specified
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as Interest Payment Dates in the Omnibus Certificate for such Fixed Rate Bonds and (ii) any
additional dates specified in the applicable Omnibus Certificate.

“Interest Rate Determination Date” with respect to Drawdown Bonds means Wednesday
of each week, effective from and including each Thursday to and including the following
Wednesday.

“Interest Rate Mode” means a period of time relating to the frequency with which the
interest rate on the GO Bonds is determined pursuant to Section 10(b) with respect to Drawdown
Bonds and after the applicable Conversion Date for affected GO Bonds pursuant to Sections
13(a) and 17 of this Series 2012 Resolution

“LIBOR Index” means 100% of 1 Week LIBOR if 1 Week LIBOR is less than 1.00 or
70% of 1 Week LIBOR if 1 Week LIBOR is 1.00% or greater.

“Mandatory Tender Notice” has the meaning specified in Section 12(e).

“Maximum Rate” means: (i} in the case of Drawdown Bonds, the lesser of 12% per
annum and the maximum interest rate permitted under applicable law; and (i1) in the case of
Fixed Rate Bonds, the lesser of the maximum interest rate permitted under applicable law and
the maximum interest rate as may be set forth in the Omnibus Certificate applicable to such
Fixed Rate Bonds.

“Mode Conversion Notice™ has the meaning specified in Section 11(a).

“Notice Parties” means the County, the Paying Agent, the Remarketing Agent, if any, the
Tender Agent, if any, the Owner Representative, and the Credit Facility Provider, if any.

“Omnibus Certificate” means a certificate of the County Mayor fixing certain terms,
conditions or other details of GO Bonds at their issuance and upon being converted from a

Drawdown Mode to a Fixed Rate Mode.
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“Opinion of Bond Counsel” means an opinion of Bond Counsel, or other bond counsel to
the County, to the effect, subject to customary limitations, that a contemplated action will not
adversely affect the exclusion of interest on any of the GO Bonds from the gross income of the
Beneficial Owners of such GO Bonds for federal income tax purposes.

“Owner Representative” has the meaning assigned to such term in the Bondholder’s
Agreement.

“Prime Rate” means the rate of interest set forth in H.15(519) for that day opposite the
caption “Bank prime loan”. If, by 5:00 p.m., New York City time on any day, such rate is not
vet published in H.15(519), the rate will be the rate set forth in H.15 Daily Update, or such other
recogrized electronic source used for the purpose of displaying such rate, for that day opposite
the caption “Bank prime loan”. If, by 5:00 p.m., New York City time, on any day such rate for is
not yet published in H.15(519), H.15 Daily Update or another recognized electronic source, the
rate for that Reset Date will be the rate for the first preceding day for which such rate is set forth
in H.15(519) opposite the caption “Bank prime loan”.

“Principal Office”, when used with respect to the Underwriter, the Purchaser, the Owner
Representative, the Paying Agent, the Registrar, the Remarketing Agent, and the Tender Agent,
if any, means the respective offices thereof designated in writing to the other Notice Parties.

“Purchase Date” means a Business Day on which Drawdown Bonds are to be purchased,
upon mandatory tender or deemed tender thereof, pursuant to the terms of Section 12 of this
Series 2012 Resolution.

“Purchase Price” means an amount equal to 100% of the principal amount of any
Drawdown Bonds, tendered or deemed tendered pursuant to Section 11 or 12 of this Series 2012

Resolution, plus accrued and unpaid interest, if any, unless the Purchase Date is also an Interest
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Payment Date, in which case the accrued and unpaid interest payable on such Interest Payment
Date to the Holder from whom such Drawdown Bond is being purchased on such Purchase Date
shall not be paid as part of the Purchase Price but shall be paid as interest due on the Drawdown
Bond due on such Interest Payment Date.

“Purchaser” means RBC Mumnicipal Products, Inc., as initial Beneficial Owner of all
Drawdown Bonds, and its successors, assignees, designees and nominees under the Bondholder’s
Agreement and any Trust.

“Record Date” (a) with respect to Drawdown Bonds, means the Business Day
immediately preceding an Interest Payment Date, provided that with respect to overdue interest
or interest due on any overdue amount or on other than a regular Interest Payment Date, the
Paying Agent may establish a special record date of not more than 15 days before the date set for
payment and (b) with respect to Fixed Rate Bonds, means the fifteenth (15“‘) day (whether or not
a Business Day) of the calendar month next preceding each Interest Payment Date.

“Redemption Date” means the date on which the GO Bonds shall be redeemed (whether
by optional redemption, mandatory sinking fund redemption, or otherwise) pursuant to this
Series 2012 Resolution.

“Redemption Price” means, with respect to the GO Bonds, the principal amount of GO
Bonds to be redeemed plus interest accrued at the applicable interest rate, and the applicable
premium, if any, payable upon redemption thereof pursuant to this Series 2012 Resolution.

“Registered Owner” means, with respect to any GO Bond, the registered owner of the
GO Bond as shown on the registration books of the County.

“Remarketing Agent” means such entity as may be appointed from time to time pursuant

10 Section 14.
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“Remarketing Agreement” means an agreement appointing a Remarketing Agent entered
into by the County pursuant to Section 14,

“Royal Bank” means Royal Bank of Canada and its successors and assigns.

“Schedule of Drawings, Redemptions and Remarketings” means the schedule attached to
the Drawdown Bond for a Series reflecting the date and amount of each Drawing and each
redemption or Conversion and remarketing of the Drawdown Bonds made by the County and the
principal amount of Drawdown Bonds Outstanding under such Series of Drawdown Bonds.

“SIFMA Index” with respect to Drawdown Bonds, means, for any Interest Rate
Determination Date, SIFMA Municipal Swap Index (a weekly, high-grade market index
comprised of seven (7) day tax-exempt, variable rate demand notes produced by Municipal
Market Data) in effect on such Interest Rate Determination Date. If the SIFMA Index or a
successor equivalent index is no longer calculated and published by Municipal Market Data in its
current form, then the SIFMA Index shall be replaced by the LIBOR Index.

“Special Mandatory Tender” means the mandatory tender of the Drawdown Bonds
pursuant to Section 12(b) of this Series 2012 Resolution.

“Special Mandatory Tender Date” means the fourth anniversary of the date of issuance of
the first Series of Drawdown Bonds or, if such date is not a Business Day, the next preceding
Business Day, which date may be extended with the written consent of the County, the
Underwriter and the Purchaser.

“Tender Agent” means such tender agent or agents appointed pursuant to the provisions
of this Series 2012 Resolution.

“Trust” means either (a) a common law trust established by the Purchaser or an affiliate

of the Purchaser under the laws of the State of New York or (b) a statutory trust established by
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the Purchaser or an affiliate of the Purchaser under the Delaware statutory trust statute, which, in
either case, has an interest in the Drawdown Bonds.

“Undelivered Bonds” means GO Bonds which have not been tendered on a Purchase
Date for such GO Bonds at or prior to the time specified herein pursuant to the provisions of this
Series 2012 Resolution.

“Unremarketed Bonds” means GO Bonds which have not been (i) sold by the
Remarketing Agent or (ii) purchased by the Remarketing Agent for its own account as of the
applicable time on the applicable Purchase Date.

“Unutilized Fee” has the meaning assigned to such term in the Bondholder’s Agreement.

“1 Week LIBOR” means, for any Drawdown Bonds, the one-week London Interbank
Offered Rate quoted at approximately 11:00 a.m. London time as quoted by the British Bankers’
Association as set forth on Bloomberg BBAM page, Official BBA LIBOR Fixings, USD, on the
second London business day before the relevant Interest Rate Determination Date (or, if not so
reported, then as determined by the Owner Representative with the written approval of the
County). Changes in the rate of interest on Drawdown Bonds shall occur simultaneously and
automatically upon the Calculation Agent’s determination and designation. If on such date more
than one offered rate for LIBOR appears on the page, LIBOR on such date will be the arithmetic
mean of such offered rates rounded, if necessary, to the nearest one one-hundredth of one
percent. If on such date fewer than two offered rates appear on the BBA Official LIBOR Fixings
Page, the Calculation Agent will request the principal London, England office of each of at least
two major banks, determined by the Calculation Agent, that are engaged in transactions in the
London interbank market, to provide the Calculation Agent with its offered quotation for

United States dollar deposits for one week to prime banks in the London interbank market as of
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11:00 a.m., London, England time, on such date. If at least two such major banks provide the
Calculation Agent with such offered quotations, LIBOR on such date will be the arithmetic mean
of all such quotations rounded, if necessary, to the nearest one one-hundredth of one percent. If
on such date fewer than two of the major banks provide the Calculation Agent with such an
offered quotation, LIBOR on such date will be the arithmetic mean (rounded, if necessary, to the
nearest one—one hundredth of one percent) of the offered rates which one or more leading banks
in The City of New York are quoting as of 11:00 a.m., New York City time, on such date to
leading European banks for United States dollar deposits for one month; provided, however, that
if such banks are not quoting as described above, LIBOR will be the LIBOR applicable to the
immediately preceding Interest Accrual Period.

Section 2. Authority.

This Series 2012 Resolution is adopted pursuant to the Act.

Section 3. Findings and Representations.

(2) The findings and representations contained in the Ordinance, the Authorizing
Resolutions and the Master Resolution are reaffirmed and such findings and representations,
together with the matters contained in the foregoing recitals, are incorporated in this Series 2012
Resolution by reference.

(b) All of the prqjects set forth in Appendix A to this Series 2012 Resolution are
Community Projects.

(c) The aggregate principal amount of the GO Bonds authorized in this Series 2012
Resolution, when aggregated with the aggregate principal amount of all Bonds issued and to be
issued pursuant to the Ordinance and the Master Resolution (éxcluding certain defeased Bonds

as described in Section 10.01(D)(i) of the Master Resolution), will not exceed $2,925,750,000.
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(d) The portion of the principal amount of the GO Bonds allocable to the Water and
Sewer Projects when aggregated with the principal amount of Bonds issued and to be issued and
allocated to Water and Sewer Projects, will not exceed $378,183,000, the dollar limit for such
projects set forth in the Water and Sewer Authorizing Resolution (as the same may be amended
by the Board pursuant to its terms).

(e) The portion of the principal amount of the GO Bonds allocable to the Parks and
Recreational Facilities Project when aggregated with the principal amount of Bonds issued and
to be issued and allocated to Parks and Recreational Facilities Projects, will not exceed
$680,258,000, the dollar limit for such projects set forth in the Parks and Recreational Facilities
Authorizing Resolution (as the same may be amended by the Board pursuant to its terms).

§3) The portion of the principal amount of the GO Bonds allocable to the Public
Infrastructure and Neighborhood Improvement Projects when aggregated with the principal
amount of Bonds issued and to be issued and allocated to Public Infrastructure and
Neighborhood Improvement Projects, will not exceed $352,182,000, the dollar limit for such
projects set forth in the Public Infrastructure and Neighborhood Improvement Authorizing
Resolution (as the same may be amended by the Board pursuant to its terms).

{(g)  The portion of the principal amount of the GO Bonds allocable to the Public
Safety Facilities Projects when aggregated with the principal amount of Bonds issued and to be
issued and allocated to Public Safety Facilities Projects, will not exceed $341,087,000, the dollar
limit for such projects set forth in the Public Safety Facilities Authorizing Resolution (as the
same may be amended by the Board pursuant to its terms).

(h) The portion of the principal amount of the GO Bonds allocable to the Emergency

and Healthcare Facilities Projects when aggregated with the principal amount of Bonds issued
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and to be issued and allocated to Emergency and Healthcare Facilities Projects, will not exceed
$171,281,000, the dollar limit for such projects set forth in the Emergency and Healthcare
Facilities Authorizing Resolution (as the same may be amended by the Board pursuant to its
terms).

() The portion of the principal amount of the GO Bonds allocable to the Public
Services and QOutreach Facilities Projects when aggregated with the principal amount of Bonds
issued and to be issued and allocated to Public Service Outreach Facilities Projects, will not
exceed $255,070,000, the dollar limit for such projects set forth in the Public Service Qutreach
Facilities Authorizing Resolution (as the same may be amended by the Board pursuant to its
terms).

) The portion of the principal amount of the GO Bonds allocable to the Housing
Projects when aggregated with the principal amount of Bonds issued and to be issued and
allocated to Housing Projects, will not exceed $194,997,000, the dollar limit for such projects set
forth in the Housing Projects Authorizing Resolution (as the same may be amended by the Board
pursuant to its terms).

(k)  The portion of the principal amount of the GO Bonds allocable fo the Cultural
Library and Multicultural Education Facilities Projects when aggregated with the principal
amount of Bonds issued and to be issued and allocated to Cultural Library and Multicultural
Education Facilities Projects, will not exceed $552,692,000, the dollar limit for such projects set
forth in the Cultural Library and Multicultural Education Facilities Authorizing Resolution (as
the same may be amended by the Board pursuant to its terms).

(D The County anticipates that it will meet the Municipal Component requirements

contained in Section 12 of each of the Authorizing Resolutions as of the date all Bonds
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authorized under the Ordinance and the Master Resolution for the Building Better Communities
Projects have been issued.

(m)  In accordance with Section 2-10.6 of the County Code, Section 218.385, Florida
Statutes, as amended, and based upon the advice of the Financial Advisor, and the
recommendation of the County Mayor, the negotiated sale of the Drawdown Bonds to RBCCM
LLC in a limited offering for resale to the Purchaser (i) is required by the County Code because
the unique Drawdown Bond Program was presented to the County as an unsolicited proposal by
RBCCM LLC; and (ii) is in the best interest of the County since the Drawdown Bond Program
results in lower costs and less risk than the commercial paper program.

(n)  The Board has determined that it is in the best interest of the County to accept the
unsolicited proposal of RBCCM LLC and to sell the Drawdown Bonds to RBCCM LLC who
will in turn sell the Drawdown Bonds in a private sale to the Purchaser upon the terms and
conditions described in the County Mayor’s Memorandum and in accordance with the provisions
of this Series 2012 Resolution.

The Board approves, authdrizes and directs the County Mayor to execute and deliver a
Bond Purchase Agreement with RBCCM LLC, in substantially the form on file at the Clerk’s
Office as Exhibit A to this Series 2012 Resolution (the “Bond Purchase Agreement”). The
execution in final form of the Bond Purchase Agreement for and on behalf of the County by the
County Mayor shall be conclusive evidence of the Board’s approval of such Agreement.

The Board approves, and authorizes and directs the County Mayor (o execute and delhiver
a Bondholder’s Agreement with the Purchaser, in substantially the form attached as Exhibit B to

this Series 2012 Resolution (the “Bondholder’s Agreement”). The execution in final form of the
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Bondholder’s Agreement for and on behalf of the County by the County Mayor shall be
conclusive evidence of the Board’s approval of such Agreement.

(0) The authority granted to officers of the County in this Series 2012 Resolution 1s
necessary for the proper and efficient implementation of the financing program contemplated by
this Series 2012 Resolution, and such authorization is in the best interests of the County.

Section 4. Authorization and Purpose of the GO Bonds: General Terms.

(a) Subject and pursuant to the provisions of this Series 2012 Resolution, the GO Bonds
shall be designated “Miami-Dade County, Florida, General Obligation Bonds (Building Better
Communities Program), Series [to be determined],” or such other appropriate designation or
designations as shall be determined by the County Mayor after consultation with the County
Attorney and Bond Counsel. The GO Bonds are authorized to be issued in one or more series
with appropriate designations in an aggregate principal amount not to exceed Six Hundred
Seventy-Five Million Dollars ($675,000,000), for the pﬁrposes of: (i) financing all or a portion of
the cost of the Community Projects, (ii) paying capitalized interest, if any, on the GO Bonds, and
(iii) paying the cost of issuance with respect to the GO Bonds.

(b) Other Terms of GO Bonds. GO Bonds (i) shall be issued in one or more Series,
with such Series designations, and in such principal amounts, (i1) shall be dated as of such date
or dates and remarketed at such time or timeé, and (iii) shall mature on such date, in such year or
years, but not later than forty (40) years from the date of issuance of the GO Bonds, subject to
change pursuant to Section 17(a) of this Series 2012 Resolution, all as shall be determined by the
County Mayor, after consultation with the Financial Advisor, and set forth in an Omnibus

Certificate. The execution and delivery of an Ommnibus Certificate shall be conclusive evidence
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of the Board’s approval of the final terms and provisions of GO Bonds upon the issuance of each
Series of GO Bonds.

Section 5. Bond Registrar: Paving Agent.

The Board authorizes and directs the County Mayor to select a Registrar and Paying
Agent to act in such capacities for the GO Bonds.

Section 6. Registered Bonds; Book-Entry-Only Svstem.

The GO Bonds shall initially be issued as fully registered bonds in Authorized
Denominations, through a book-entry-only system to be maintained by The Depository Trust
Company, New York, New York, which book-entry-only system the County elects to establish in
accordance with the provisions of Section 4.04 of the Master Resolution.

Section 7. Execution and Delivery of GO Bonds.

The GO Bonds upon initial issuance and upon Conversion shall be executed as provided
in the Master Resolution. The County Mayor is authorized and directed to deliver each Series of
GO Bonds to, or for the account of, the Underwriter upon receipt of payment of the purchase
price for such Series of GO Bonds.

Section 8. Limited Offering Memorandum.

The Board approves the form, use and distribution of a Limited Offering Memorandum
with respect to each Series of Drawdown Bonds, in substantially tﬁe form attached as Exhibit D
to this Series 2012 Resolution (the “Limited Offering Memorandum™) with such changes,
deletions, insertions and omissions as may be deemed necessary and approved by the County
Mayor upon consultation with the Financial Advisor, the County Attorney and Bond Counsel.

Section 9. Apbplication of Proceeds.

Proceeds from the sale of the GO Bonds shall be applied as follows:
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(1) An amount equal to the costs of issuance of the GO Bonds shall be
deposited in the Cost of Issuance Account in the Community Project Fund and used to
pay the costs of issnance of the GO Bonds.

(ii)  The balance of such proceeds shall be deposited in the respective accounts
and subaccounts to be created in the Community Project Fund by the County Mayor in
accordance with sections 4.05 and 6.03 of the Master Resolution.

Section 10. Terms of Drawdown Bonds.

(a) Issuance; Principal Outstanding. The GO Bonds shall initially be issued as
Drawdown Bonds, substantially in the form attached to this Series 2012 Resolution as Appendix
I. The Drawdown Bonds may be issued in one or more Series in Authorized Denominations;
provided, however, that the principal amount due on the Drawdown Bonds of a particular Series
shall be only such amount as has been drawn down by the County and not yet redeemed or
converted as reflected by the Schedule of Drawings, Redemptions and Remarketings attached to
each of the Drawdown Bonds as Schedule A. The maximum principal amount of GO Bonds that
may be issued is $675,000,000 with no more than $400,000,000 in principal amount Outstanding
in the Drawdown Mode at any one time. Interest shall accrue only on such principal amount of a
Series of Drawdown Bonds as has been actually drawn by the County and not yet converted or
redeemed, as reflected on the. Schedule of Drawings, Redemptions and Remarketings maintained
by the Paying Agent.

(b)  Imferest Rate. The Drawdown Bonds will accrue interest during each Interest
Accrual Period at an interest rate equal to the sum of (1) the SIFMA Index and (2) the Applicable
Spread (rounded up to the nearest one hundredth of one percent); provided that for the initial

Interest Accrual Period after the date of issuance of a Series of Drawdown Bonds, the Interest
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Rate Determination Date shall be the second Business Day prior to the issuance of such Series.
Interest on the Drawdown Bonds shall be payable on each Interest Payment Date. Upon the
occurrence of any Bondholder’s Agreement Event of Default, the Drawdown Bonds shall
immediately and automatically bear interest at the Default Rate. During the Amortization
Period, the Drawdown Bonds shall bear interest at the Amortization Period Interest Rate. All
calculations of interest on the Drawdown Bonds shall be made by the Calculation Agent and will
be computed on the basis of the actual number of days elapsed in an actual 365/366 day year. In
no event may any Drawdown Bond bear interest in excess of the Maximum Rate.

(¢)  Increased Costs; Unutilized Fee. While the Purchaser or any affiliate is the
Holder or Beneficial Owner of the Drawdown Bonds, including while the Drawdown Bonds are
held in a Trust, the County agrees to pay all fees and costs described in Section 2.02 of the
Bondholder’s Agreement in accordance with the terms therein and the Unutilized Fee described
in Section 2.03 of the Bondholder’s Agreement in accordance with the terms therein.

(d)  Drawings. (i) The initial Drawing under the initial Series of Drawdown Bonds
shall be in an amount not less than $10,000,000. Each Drawing after such initial Drawing shall
be in an amount not less than $1,000,000. The initial Drawing under any additional Sertes of
Drawdown Bonds shall be in the amount set forth in the Omnibus Certificate provided in
connection with the issuance of such Series and shall be subject to such $1,000,000 minimum.
So long as there is not continuing an uncured Bondholder’s Agreement Event of Default, the
County may make additional Drawings under a Drawdown Bond on any day on and prior to the
Commitment End Date upon satisfaction of all conditions for Drawings set forth in the Bond

Purchase Agreement and delivery of written notice to the Paying Agent, the Underwriter and the
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Purchaser not less than five Business Days prior to the date of such Drawing substantially in the
form attached to the Bond Purchase Agreement as Exhibit A.

(ii) The initial Drawing of each Series of Drawdown Bonds shall be effective on the date
of such Drawing. Each subsequent Drawing shall be effective as of the Interest Payment Date
next preceding the date of such Drawing or if made on an Interest Payment Date, shall be
effective on such Interest Payment Date, upon the Paying Agent’s receipt of immediately
available funds from the Underwriter in the amount of such Drawing, plus, if the date of such
Drawing is not an Interest Payment Date or the date of issuance of such Drawdown Bonds,
accrued interest from the Interest Payment Date next preceding the date of such Drawing;
provided, however, that:

(A) no additional Drawing shall be made for an amount that, together
with the aggregate cumulative principal amount of all prior Drawings, exceeds

$675,000,000;

(B) no additional Drawing shall be made for an amount that would cause
the aggregate principal amount of all Drawdown Bonds Outstanding at any one
time to exceed $400,000,000; and

(C) no additional Drawing shall be made unless and until the County
Mayor shall have consulted with Bond Counsel and ascertained that such
additional Drawing shall not cause interest on any of the GO Bonds to become
includible in the gross income of the Beneficial Owners thereof for federal
income tax purposes.

(ili)  The purchase price of the Drawdown Bonds will be 100% of the principal amount

of all Drawings, plus, to the extent that the date of the Drawing is not an Interest Payment Date
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or the date of issuance of such Drawdown Bonds, accrued interest from the Interest Payment
Date next preceding the date of such Drawing to but not including the date of the Drawing.

(e)  Additional Series of Drawdown Bonds.

(1) One or more additional Series of GO Bonds may be issued under this Series 2012
Resolution, from time to time, at the discretion of the County upon compliance with the
conditions set forth in Section 10.01 of the Master Resolution for the issuance of Additional
Bonds and the further conditions provided below:

(ii)  Before any additional Series of GO Bonds shall be issued under the provisions of
this Section 10(e), the County shall deliver to the Paying Agent and the Underwriter:

(A)  arequest and authorization to the Paying Agent on behalf of the County
and signed by an Authorized Officer of the County to authenticate and deliver the
additional Series of GO Bonds;

(B)  confirmation that the purchase price for the initial Drawing under the
additional Series of GO Bonds has been received by the Paying Agent;

(C)  an approving opinion of Bond Counsel to the effect that the issuance of
the additional Series of GO Bonds has been duly and validly authorized, that the
additional Series of GO Bonds constitutes a valid and binding obligation, enforceable
against the County in .accordance with the terms of such Series (subject to any applicable
bankruptcy, reorganization, insolvency, moratorivm or similar law affecting the
enforcement of creditors’ rights generally), that interest on the additional Series of GO
Bonds (including any additional Drawings) is not includible in the gross income of the

Beneficial Owners of the GO Bonds for federal income tax purposes, and that issuance of
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the additional Series of GO Bonds will not adversely affect the tax-exempt status of any
other GO Bond then Outstanding; and

(D)  if required by the terms of the Bond Purchase Agreement or is deemed
necessary by the County, an update to the Limited Offering Memorandum.

(iii)  The County shall provide seven Business Days’ notice to the Paying Agent of the
issuance of any additional Series of GO Bonds. The Paying Agent shall provide notice to the
Underwriter in the same manner that notice is given for additional Drawings under Section
10(d).

) Optional Redemption of Drawdown Bonds. Drawdown Bonds are subject to
optional redemption in whole or in part at the direction of the County on any Interest Payment
Date, with thirty (30) days prior written notice to the Holders, the Owner Representative, the
Remarketing Agent, if any, and the Tender Agent, if any, at a Redemption Price equal to 100%
of the principal amount thereof plus interest accrued to, but excluding, the Redemption Date.
Optional redemptions shall be in minimum aggregate principal amounts of $1,000,000 and at no
time may the aggregate principal amount of all Outstanding Drawdown Bonds be less than
$10,000,000 unless all Qutstanding Drawdown Bonds are repaid in full.

(g) Mandatory Sinking Fund Redemption During an Amortization Period.
Drawdown Bonds shall be subject to Amortization Installments during the Amortization Period.
During the Amortization Period, the Outstanding Drawdown Bonds shall be subject to
mandatory redemption through the operation of a sinking fund, commencing on the Amortization
Commencement Date and on each succeeding Amortization Payment Date. The amount of the
Amortization Installment due on the Amortization Commencement Date shall equal three-

elevenths of the principal amount of Drawdown Bonds outstanding at the beginning of the
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Amortization Period. The amount of the Amortization Installment due on each Amortization
Payment Date after the Amortization Commencement Date shall equal one-cleventh of the
principal amount of Drawdown Bonds outstanding at the beginning of the Amortization Period.
The balance of any Drawdown Bonds outstanding on the Amortization End Date shall be due
and payable on the Amortization End Date. During the Amortization Period, the Redemption
Price of the Drawdown Bonds shall be equal to the principal amount of the Drawdown Bonds to
be redeemed on such date plus interest accrued to but excluding the Redemption Date. During
the Amortization Period, interest on Outstanding Drawdown Bonds shall accrue at the
Amortization Period Interest Rate payable monthly in arrears on each Interest Payment Date.

Section 11. Conversion.

(a) Upon written direction of the County, all or a portion of the Drawdown Bonds
may be converted to Fixed Rate Bonds on any Interest Payment Date. In order to designate a
Fixed Rate for any GO Bonds, at least thirty (30) days prior to the proposed date of such
Conversion, the County shall provide written notice substantially in the form of Appendix II (a
“Mode Conversion Notice”) to the Registrar, the Remarketing Agent, the Tender Agent, the
Purchaser and the Owner Representative. If less than all of the Drawdown Bonds then
QOutstanding are to be converted to a Fixed Rate Mode, the Drawdown Bonds which are to be so
converted sllall be selqcted ny the Registrar in such manner as the Registrar deems appropriate
subject to the provisions of this Series 2012 Resolution regarding Authorized Denominations of
Bonds for a Fixed Rate Mode.

(b) In the event that (i) the requirements of this Section have not been met on or prior
to the fifth (5™} Business Day prior to the proposed date of pricing for a scheduled Conversion

Date in respect of any GO Bonds or (ii) on or prior to the fifth (5™} Business Day preceding the
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date proposed as the pricing date for a scheduled Conversion Date, the County notifies the
Remarketing Agent and the Registrar that it does not want all GO Bonds which were proposed to
be converted to Fixed Rate Bonds on such Conversion Date to be converted to Fixed Rate
Bonds, the GO Bonds subject to such Converston shall remain in the Drawdown Mode. The
Registrar shall give prompt notice to the Notice Parties of any event described in the first
sentence of this paragraph 11(b). In no event shall the failure of GO Bonds to be converted in
accordance with the Mode Conversion Notice for any reason be deemed to be an Event of
Default.

Section 12, Mandatory Tender and Purchase Provisions.

(a) Mandatory Tender on Conversion Date. Drawdown Bonds subject to Conversion
are subject to mandatory tender on the Conversion Date in accordance with Section 11(a).

(b)Y  Special Mandatory Tender on Special Mandatory Tender Date. Drawdown
Bonds which are not subject to the Amortization Period are subject to mandatory tender on the
Special Mandatory Tender Date. The Paying Agent shall give notice to the Purchaser, the
Underwriter and the County at least thirty (30} days prior to the Special Mandatory Tender Date
of the amount of Drawdown Bonds subject to Special Mandatory Tender and otherwise in the
manner provided in Section 12(e) of this Series 2012 Resolution.

(¢)  Agreement to Tender Drawdown Bonds. Any Holder of Drawdown Bonds, by its
purchase of the Drawdown Bonds, agrees to tender its DPrawdown Bonds to the Tender Agent for
purchase on dates on which such Drawdown Bonds are subject to mandatory tender in
accordance with this Section and, upon such tender, to surrender such Drawdown Bonds
properly endorsed for transfer in blank. In the event that the Tender Agent holds sufficient funds

in the Bond Purchase Fund to pay the Purchase Price of any Drawdown Bonds which are subject
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to mandatory tender for purchase and such Drawdown Bonds are not delivered to the Tender
Agent at the time, in the manner and at the place required by this Section, the Undelivered Bonds
shall be deemed to have been tendered and purchased by the Tender Agent, and interest accruing
on such Undelivered Bonds on and after the applicable Purchase Date shall no longer be payable
to the prior Holders thereof. In such event the Tender Agent shall hold the funds representing
the Purchase Price for the Undelivered Bonds in a segregated subaccount in the Bond Purchase
Fund in trust for the Holders of the Undelivered Bonds. Such prior Holders of the Undelivered
Bonds shall have recourse solely to the funds so held by the Tender Agent for the purchase of the
Undelivered Bonds and all liability of the County, the Tender Agent and the Paying Agent to the
prior Holder thereof for the payment of such Undelivered Bond shall forthwith cease, terminate
and be completely discharged, and the Registrar shall not recognize any further transfer of such
Undelivered Bonds by such prior Holders. The Registrar or Tender Agent, as the case may be,
shall register the transfer of such Undelivered Bonds to the purchaser thereof and shall issue a
new Fixed Rate Bond or Fixed Rate Bonds and deliver the same pursuant to Section 4.02 of the
Master Resolution, notwithstanding such non-delivery.

(d)  Notice of Mandatory Tender for Purchase. Notice of any mandatory tender of
Drawdown Bonds in substantially the form of Appendix IV (a “Mandatory Tender Notice™) shall
be provided by the Registrar or caused to be provided by the Registrar by mailing a copy of the
notice of mandatory tender by first class mail at least thirty (30) days prior to the Purchase Date
to the Holders of the Drawdown Bonds subject to mandatory tender. The Registrar shall give a
copy of any Mandatory Tender Notice given by it to the County, the Tender Agent, the
Remarketing Agent, the Purchaser, the Owner Representative and the Rating Agencies at the

same time such Notice is given to Holders of Drawdown Bonds. Any notice mailed as provided
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in this Section shall be conclusively presumed to have been duly given, whether or not the
Holder of an affected Drawdown Bond receives the notice, and the failure of such Holder to
receive any such notice shall not affect the validity of the action described in such notice.

(e) Tendered Drawdown Bonds to be Held in Trust. The Tender Agent shall hold all
Drawdown Bonds (or portions thereof in Authorized Denominations) delivered to it for purchase
pursuant to this Section 12 in trust for the benefit of the respective Holders thereof until moneys
representing the Purchase Price or redemption price of such Drawdown Bonds {or portions
thereof in Authorized Denominations), as the case may be, shall have been delivered to or for the
account of or to the order of the Holders thereof.

Seetion 13. Remarketing,

(a) With respect to Drawdown Bonds which are required to be tendered for purchase
pursuant to Section 12, the Remarketing Agent shall offer for sale the GO Bonds to be converted
to the Fixed Rate. The Fixed Rate on each Fixed Rate Bond shall be the rate or rates of interest
per annum agreed to by the County and the Remarketing Agent and set forth in the Remarketing
Agreement to be the rate or rates of interest at which the Remarketing Agent will purchase all of
the Fixed Rate Bonds on the Conversion Date fér resale at a price (exclusive of accrued interest,
if any) equal to or in excess of 100% of the principal amount thereof. Establishment of each
Fixed Rate shall be subject to the parameters set forth in Section 17(a).

(b) INNO EVENT SHALL THE COUNTY BE REQUIRED TO PROVIDE FUNDS
FOR THE PAYMENT OF THE PURCHASE PRICE OF DRAWDOWN BONDS SUBIJECT
TO TENDER FOR PURCHASE.

(c) The Remarketing Agent shall deliver or cause fo be delivered the Fixed Rate

Bonds remarketed in accordance with the related Remarketing Agreement and, upon receipt of
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the proceeds of the sale of the Fixed Rate Bonds, the Tender Agent shall deposit the proceeds of
the sale of such Fixed Rate Bonds in the Bond Purchase Fund by 12:00 P.M., New York City
time (or such later time as the Paying Agent and the Tender Agent shall permit, but in no event
later than such time as shall be necessary to enable the Paying Agent to comply with the
procedures of DTC), on such Purchase Date.

(d) There is hereby created and established with the Tender Agent a trust fund to be
designated “Miami-Dade County, Florida General Obligation Bonds (Building Better
Communities Program), Series [To Be Designated] Bond Purchase Fund”,

(e) Amounts on deposit in each Bond Purchase Fund shall not be commingled with
the amounts held in any other fund or account under this Series 2012 Resolution. All amounts
received by any Tender Agent from the applicable Remarketing Agent representing the purchase
price of GO Bonds remarketed by the Remarketing Agent shall be deposited in the Bond
Purchase Fund and shall be used only for payments of the Purchase Price of the GO Bonds so
remarketed as provided in this Section.

(f) All moneys deposited in any Bond Purchase Fund shall be held in trust by the
Paying Agent or the Tender Agent and applied only in accordance with the provisions of this
Series 2012 Resolution.

(g)  Amounts on deposit in any Bond Purchase Fund shall either be held uninvested
by the Tender Agent or be invested at the written direction of the County only in direct
obligations of or obligations unconditionally guaranteed by the United States of America, having
a maturity of the lesser of thirty (30) days or when needed. Subject to the requirements of any
applicable law to the contrary, any amounts on deposit in any Bond Purchase Fund which remain

unclaimed for five years after the date such moneys were so deposited shall at the written request
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of the County be paid by the Tender Agent to the County as its absolute property and free from
trust, and the Tender Agent shall thereupon be released and discharged with respect thereto and
the Holders of Drawdown Bonds subject to purchase shall look only to the County for the
payment of the Purchase Price of such Drawdown Bonds.

(hy  Notwithstanding anything in this Series 2012 Resolution to the contrary, neither
the Paying Agent nor the Tender Agent shall have any right to, or lien whatsoever upon, any of
the amounts on deposit in any Bond Purchase Fund for any payment of fees, expenses or other
compensation due and owing by the County to the Paying Agent or any Tender Agent,
respectively, for any services rendered under this Series 2012 Resolution.

Section 14. Remarketing Agent: Remarketing Agreements.

(a) RBCCM LLC is appointed principal remarketing agent (in such capacity, the
“Principal Remarketing Agent™) for the GO Bonds, and co-remarketing agents (each, a “Co-
Remarketing Agent”, and, together with the Principal Remarketing Agent, the “Remarketing
Agent”™) shall be appointed for each remarketing of GO Bonds from the County’s underwriting
pool in accordance with Section 2-10.6 (8) of the County Code, as amended from time to time.

(b} The Board approves, and authorizes and directs the County Mayor to execute and
deliver such Remarketing Agreements as needed in substantially the form on file at the Clerk’s
Office as Exhibit C to this Series 2012 Resolution (the “Remarketing Agreement”) and with
terms consistent with the parameters set forth in Section 17(a) of this Series 2012 Resolution in
order to carry out the terms and provisions of each Conversion, all as he or she shall determine to
be in the best interests of the County for and on behalf of the County, after consultation with the
County Attorney, Bond Counsel and the Financial Advisor. Compensation to the Remarketing

Agent payable under any Remarketing Agreement shall not exceed one per cent (1.00%) of the
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principal amount of the GO Bonds subject to remarketing under such Remarketing Agreement.
The execution in final form of each Remarketing Agreement for and on behalf of the County by
the County Mayor shall be conclusive evidence of the Board’s approval of such Remarketing
Agreement.

(c) The Principal Remarketing Agent may at any time resign and be discharged of its
duties and obligations under the Series 2012 Resolution, but not under any Remarketing
Agreement then in effect, upon providing at least sixty (60) days’ written notice to the other
Notice Parties. In such event, the County Mayor shall appoint a successor Principal Remarketing
Agent from the County’s underwriting pool in accordance with Section 2-10.6 (8) of the County
Code, as amended from time {o time, prior to the effective date of such resignation; provided,
that, if on or before the Business Day immediately preceding the end of such sixty (60) day
period (as such period may have been extended pursuant to clause (1) immediately preceding),
the County Mayor shall not have appointed a successor Principal Remarketing Agent, the
effective date of such resignation shall be extended to the earlier of an additional thirty (30) days
or the date of the appointment Qf a successor Principal Remarketing Agent, but not to exceed in
any event 90 days from the date the Principal Remarketing Agent shall have first provided notice
of its resignation in the manner set forth in this Section 14(c). The resignation of the Principal
Remarketing Agent shall be' effective on the earlier of (i) the date on which a successor is
appointed by the County Mayor or (i) whether or not a successor has been appointed, the end of
such additional thirty (30) day period.

(@ The County Mayor may remove the Principal Remarketing Agent and discharge it

of its duties and obligations under this Series 2012 Resolution, but not under any Remarketing
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Agreement then in effect, upon at least two (2) Business Days” wriiten notice to the other Notice
Parties, but such removal may occur only under the following circumstances:

(i) the Principal Remarketing Agent is no longer in business or no longer in
the business of acting as a remarketing agent for the remarketing of state and local
obligations of a character similar to the GO Bonds;

(i) federal, state or local authorities have initiated or announced their intent
to initiate criminal or civil proceedings against, or an investigation into any alleged
activities of, the Principal Remarketing Agent, and, in the judgment of the County
Mayor, after consultation with the Financial Advisor, there is a significant
possibility that such action will adversely affect the ability of the Principal
Remarketing Agent to remarket GO Bonds on terms favorable to the County;

(iii) in connection with the pricing of GO Bonds with respect to which the
County has delivered a Mode Conversion Notice, the County and Remarketing
Agent are unable to agree on the Fixed Rate or Rates of such GO Bonds, the price
at which such GO Bonds are to be remarketed, or the compensation due to the
Remarketing Agent in connection with the remarketing of such GO Bonds, and, in
the judgment of the County Mayor, after consultation with the Financial Advisor,
the position of the County with respect to the terms in dispute is reasonable; or

(iv) the Principal Remarketing Agent shall (i) apply for or consent to the
appointment of a receiver, trustee, liquidator or custodian or the like of the Principal
Remarketing Agent or of property of the Principal Remarketing Agent, or (i)
admit in writing the inability of the Principal Remarketing Agent to pay its debts

generally as they become due, or (iii) make a general assignment for the benefit of
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creditors, or (iv) be adjudicated a bankrupt or insolvent, or (v) commence a
voluntary case under the United States Bankruptcy Code or file a voluntary petition
or answer seeking reorganization, an arrangement with creditors or an order for
relief or seeking to take advantage of any insolvency law or file an answer
admitting the material allegations of a petition filed against the Principal
Remarketing Agent in any bankruptcy, reorganization or insolvency proceeding, or
take corporate action for the purpose of effecting any of the foregoing, or (vi) have
instituted against it, without its application, approval or consent, a proceeding in
any court of competent jurisdiction, under any law relating to bankrupicy,
insolvency, reorganization or relief of debtors, seeking in respect of the Principal
Remarketing Agent an order for relief or an adjudication in bankrupicy,
reorganization, dissolution, winding up or liquidation, a composition or
arrangement with creditors, a readjustment of debts, the appointment of a trustee,
receiver, liquidator or custodian or the like of the Principal Remarketing Agent or
of all or any substantial part of the assets of the Principal Remarketing Agent or
other like relief in respect thereof under any bankrupicy or insolvency law, and, if
such proceeding is being contested by the Principal Remarketing Agent, the same
shall (A) result in tl}e eniry of an order for relief or any such adjudication or
appoiniment or (B) remain undismissed and undischarged for a period of ninety
(90) days.
In any such event, the County Mayor shall appoint a successor Principal Remarketing Agent

from the County’s underwriting pool in accordance with Section 2-10.6 (8) of the County Code,
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Section 15.  Preliminary Remarketing Circular and Final Remarketing Circular.

In connection with the remarketing and Conversion of the GO Bonds, the Board:

(a) approves the delivery and distribution of a Preliminary Remarketing
Circular with respect to the GO Bonds, substantially in the form attached as Exhibit
E to this Supplemental Resolution, with such changes, deletions, insertions and
omissions as may be deemed necessary and approved by the County Mayor , upon
consultation with the Financial Advisor, the County Attorney, and Bond Counsel,
and the County Mayor is authorized to deliver the Remarketing Circular on behalf
of the County;

(b) approves the delivery and distribution of a final Remarketing
Circular with respect to the GO Bonds (the “Remarketing Circular™), in the form of
the Preliminary Remarketing Circular, subject to such changes, insertions and
deletions as may be deemed necessary and approved by the County Mayor upon
consultation with the Financial Advisor, Bond Counsel, the County Attorney and
the County Mayor is authorized to deliver the Remarketing Circular on behalf of the
County, and

(c) authorizes the delivery and use of the Remarketing Circular by the
Remarketing Agent iq connection with the remarketing of the GO Bonds.

Section 16.  T'ender Agent.

(a) The Paying Agent shall act as the Tender Agent for the GO Bonds, unless the
County shall subsequently appoint a successor Tender Agent.
(b) Regardless of any other provisions of this Series 2012 Resolution, the Paying

Agent and the Tender Agent shall at all times be the same entity.
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Section 17. Terms of Fixed Rate Bonds,

(a) From and after its Conversion Date, each Drawdown Bond converted on such
Conversion Date shall be a Fixed Rate Bond and bear a Fixed Rate determined as provided in
Section 13(a); provided, however, that in no event shall the Fixed Rate exceed the Maximum
Rate. Each Drawdown Bond so converted shall bear interest at a Fixed Rate from and after its
Conversion Date,

GO Bonds (i) shall be remarketed in one or more Series, with such Series designations,
and in such principal amounts, (ii) shall be dated as of such date or dates and remarketed at such
time or times, (iii) shall consist of serial Bonds and/or term Bonds, (iv) shall mature on such
date, in such year or years, but not later than forty (40) years from the date of issuance of the
Drawdown Bonds being remarketed, (v) shall have a true interest cost rate (the “T1C”) applicable
to Fixed Rate Bonds remarketed at one time, not to exceed 5.25% per annum, (vi) shall have
such Amortization Installments, (vii) shall be sold to the Remarketing Agent at a purchase price
not less than one hundred per cent (100.00%) of the Fixed Rate Bonds then subject to
remarketing, (viii) may be subject {o original issue discount and original issue premium, so long
as the net proceeds exceed the aggregate principal amount of the GO Bonds to be remarketed,
and (ix) may be subject to redemption prior to maturity; all as set forth in this Section 17 and as
may further be determined by the County Mayor, after consultation with the Financial Advisor,
and set forth in the related Omnibus Certificate. The execution and delivery of an Omnibus
Certificate shall be conclusive evidence of the Board’s approval of the final terms and provisions

of Fixed Rate Bonds.
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(b)  Fixed Rate Bonds shall be substantially in the form of Appendix II to this Series
2012 Resolution and may contain such changes, modifications, additions or deletions as the
County Mayor deems necessary or appropriate to reflect such Conversion to a Fixed Rate Mode.

(c) Interest on Fixed Rate Bonds shall be paid in arrears on each Interest Payment
Date computed upon the basis of a 360-day year comprised of twelve 30-day months.

(d) Fixed Rate Bonds may be subject {o redemption in whole or in part prior to
maturity upon such terms and conditions as are set forth in the related Omnibus Certificate. The
County shall furnish to each Rating Agency the notice provided in Section 5.02 of the Master
Resolution, but the failure to provide such notice shall not affect the wvalidity of any such
redemption.

Section 18.  Tax Exemption. In accordance with the provisions of Section 9.03

of the Master Resolution, the County covenants to comply with the requirements of the
Internal Revenue Code of 1986, as amended, relating to the exclusion of interest on the
GO Bonds from gross income for federal income tax purposes.

Section 19.  Credit Facilities. If the County Mayor demonstrates, after

consultation with the Financial Advisor, that there is an economic benefit to the County
to secure and pay for one or more Credit Facilities with respect to the Fixed Rate Bonds,
the County Mayor is authorized to secure one or more Credit Facilities with respect to the
Fixed Rate Bonds. The County Mayor is authorized to provide for the payment of any
premiums on or fees for such Credit Facilities and, after consultation with the County
Attorney and Bond Counsel, to enter into, execute and deliver such Credit Agreements as

may be necessary to secure such Credit Facilities, with the County Mayor’s execution of
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any such Credit Agreements to be conclusive evidence of the Board’s approval of such

agreements.

Any Credit Agreements with any Providers of Credit Facilities shall supplement and be
in addition to the provisions of the Ordinance.

Section 20. Continuing Disclosure.

(a) The County agrees to provide or cause to be provided for the benefit of the
Beneficial Owners to the Municipal Securities Rulemaking Board (the “MSRB™) in an electronic
format prescribed by the MSRB and such other municipal securities information repository as
may be required by law or applicable regulation, from time to time (each such information
repository, a “MSIR”), the following annual financial information (the “Annual Information™),
commencing with the first Fiscal Year ending after the issuance of the initial Series of
Drawdown Bonds:

(i) Information relating to assessed values, ad valorem tax collections and
exemptions from ad valorem taxes within the County in a form which is generally
consistent with the presentation of such information in the Remarketing Circular for such
GO Bonds;

(iiy  The County's Comprehensive Annual Financial Report utilizing generally
accepted accounting principles applicable to local governments.

The information in paragraphs (i) and (ii) above will be available on or before June 1 of
each year for the preceding Fiscal Year, commencing on June 1 of the calendar year next
succeeding the calendar year in which the related Conversion takes place, and will be made
available, in addition to each MSIR, to each Beneficial Owner who requests such information in

writing. The County's Comprehensive Annual Financial Report referred to in paragraph (i)
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above is expected to be available separately from the information in paragraph (i} above and will
be provided by the County as soon as practical after acceptance of the County’s audited financial
statements from the auditors by the County. The County's Comprehensive Annual Financial
Report is generally available within eight (8) months from the end of the Fiscal Year.

(b)  The County agrees to provide or cause to be provided, in a timely manner not in
excess of ten (10) business days after the occurrence of the event, o each MSIR in the
appropriate format required by law or applicable regulation, notice of occurrence of any of the
following events with respect to the GO Bonds:

(1) principal and interest payment delinquencies;

(2)  non-payment related defaults, if material;

(3)  unscheduled draws on debt service reserves reflecting financial
difficulties;

(4)  unscheduled draws on credit enhancements reflecting financial
difficulties;

5) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form
5701-TEB) or other material notices or determinations with respect to the tax status of the
GO Bonds, or other material events affecting the tax status of the GO Bonds;

(7 modifications to rights of holders of the GO Bonds, if material;

(8)  bond calls, if material, and tender offers;

(9)  defeasances;
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(10) release, substitution or sale of any property securing repayment of the GO
Bonds, if material (the GO Bonds are secured solely by ad valorem taxes levied on
property within the County);

(11) rating changes;

(12) bankruptcy, insolvency, receivership or similar event of the County
(which is considered to occur when any of the following occur: the appointment of a
receiver, fiscal agent or similar officer for the County in a proceeding under the U.S.
Bankruptcy Code or in any other proceeding under state or federal law in which a court
or governmental authority has assumed jurisdiction over substantially all of the assets or
business of the County, or if such jurisdiction has been assumed by leaving the existing
governing body and officials or officers in possession but subject to the supervision and
orders of a court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement or liquidation by a court or governmental authority having
supervision or jurisdiction over substantially all of the assets or business of the County);

(13)  the consummation of a merger, consolidation, or acquisition involving the
County or the sale of all or substantially all of the assets of the County, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material; and

(14) appointment of a successor or additional trustee or the change of name of
the trustee, if material.

(c) The County agrees to provide or cause to be provided, in a timely manner, to each

MSIR, in the appropriate format required by law or applicable regulation, notice of its failure to

49



Agenda Item No. 8(D)(1)
Page No. 45

provide the Annual Information with respect to itself on or prior to the June 1 following the end
of the preceding fiscal year.

(d) The obligations of the County under this Section shall remain in effect only so
long as the GO Bonds are Outstanding. The County reserves the right to terminate its
obligations to provide the Annual Information and notices of material events, as set forth above,
if and when the County no longer remains an “obligated person” with respect to the GO Bonds
within the meaning of the Rule.

(e) The County agrees that its undertaking pursuant to the Rule set forth in this
Section is intended to be for the benefit of the Beneficial Owners and shall be enforceable by the
Beneficial Owners if the County fails to cure a breach within a reasonable time after receipt of
written notice from a Beneficial Owner that a breach exists; provided that any such Beneficial
Owner's right to enforce the provisions of this undertaking shall be on behalf of all Beneficial
Owners and shall be limited to a right to obtain specific performance of the County's obligations
under this Section in a federal or state court located within the County and any failure by the
County to comply with the provisions of this undertaking shall not be a default with respect to
the GO Bonds.

(H) Notwithstanding the foregoing, each MSIR to which information shall be
provided shall include each MSIR approved by the SEC prior to the issuance of the GO Bonds.
In the event that the SEC approves any additional MSIRs after the date of issuance of the GO
Bonds, the County shall, if the County is notiﬁéd of such additional MSIRs, provide such
information to the additional MSIRs. Failure to provide information to any new MSIR whose

status as a MSIR is unknown to the County shall not constitute a breach of this covenant.
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(2 The requirements of subsection (a) above do not necessitate the preparation of any
separate annual report addressing only the GO Bonds. The requirements of subsection (a) may
be met by the filing of an annual information statement or the County's Comprehensive Annual
Financial Report, provided such report includes all of the required Annual Information and is
available by the June 1 of each year for the preceding Fiscal Year. Additionally, the County may
incorporate any information in any prior filing with each MSIR or included in any Official
Statement of the County, provided such Official Statement is filed with the MSRB.

(h) The County reserves the right to modify from time to time the specific types of
information provided or the format of the presentation of such information, to the extent
necessary or appropriate in the judgment of the County; provided that the County agrees that any
such modification will be done in a manner consistent with the Rule.

Except to cure any ambiguity, inconsistency or formal defect or omission in the
provisions of this Section, the County covenants as to secondary disclosure (the “Covenants™)
may only be amended if:

(1) the amendment is made in connection with a change in circumstances that
arises from a change in legal requirements, a change in law or a change in the identity,
nature or status of the County or type of business conducted; the Covenants, as amended,
would have complied with the requirements of the Rule at the time of the issuance of
such GO Bonds, after taking into account any amendments or change in circumstances;
and the amendment does not materially impair the interests of the Beneficial Owners, as
determined by Bond Counsel or other independent counsel knowledgeable in the area of

federal securities laws and regulations; or
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(i)  all or any part of the Rule, as interpreted by the staff of the SEC at the date
of the adoption of this Series 2012 Resolution, ceases to be in effect for any reason, and
the County elects that the Covenants shall be deemed amended accordingly.

Any assertion of beneficial ownership must be filed, with full documentary support, as
part of the written request described above.

The Board further authorizes and directs the County Mayor to cause all other agreements
to be made or action to be taken as required in connection with meeting the County's obligations
as to the Covenants. The County Mayor shall further be authorized to make such additions,
deletions and modifications to the Covenants as he shall deem necessary or desirable in
consultation with the County Attorney and Bond Counsel.

Section 21.  Further Action. The Mayor, the Finance Director, the County

Attorney, the Clerk of the Board and other appropriate employees and officials of the
County are authorized and directed, collectively or individually, to take all such further
action and to execute any and all documents, certificates and other agreements or
undertakings necessary or desirable in connection with the issuance of the GO Bonds, the
sale of the GO Bonds, the consummation of all transactions in connection with the
issuance and sale of the GO Bonds, the Conversion of the Interest Mode of the GO
Bonds, and the consummation of all transactions in connection with the remarketing of
the GO Bonds subject to Conversion, all as contemplated in this Series 2012 Resolution.

Section 22.  Dealings in GO Bonds. The Paying Agent, the Registrar, the

Tender Agent, a Credit Facility Provider, the Remarketing Agent, and the County, each
in its individual capacity, may in good faith and to the extent otherwise permitied by law,

buy, sell, own, hold and deal in any of the GO Bonds, and may join in any action which
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any Holder of the GO Bonds may be entitled to take with like effect as if it did not act in
any capacity hereunder. The Paying Agent, the Registrar, a Credit Facility Provider, the
Tender Agent or the Remarketing Agent, each in its individual capacity, either as
principal or agent, may also engage in or be interested in any financial or other
transaction with the County, and may act as depository, trustee, or agent for any
committee or body of Holders of any GO Bonds secured hereby or other obligations of
the County as freely as if it did not act in any capacity hereunder or under the Credit
Facility.

Section 23. Notices. The County agrees to furnish written notice to each

Rating Agency and the Credit Facility Provider, if any, of the following: (i) any change in
the Paying Agent or the Tender Agent, (ii) the defeasance of any GO Bonds, and (iii) a
change in the Interest Rate Mode on the GO Bonds. Such notices shall be furnished to
each such Rating Agency at the addresses below, or such other address as may be
specified by such Rating Agency in writing to the County.

Moody’s Investors Service

7 World Trade Center

250 Greenwich Street, 23" Floor

New York, New York 16007

Attention: Municipal Structured Products Group
Telephone: 212-553-1619

Facsimile: 212-553-1066

Email: MSPGSurveillance@moodys.com

Standard & Poor’s Rating Services

55 Water Street, 38" Floor

New York, New York 10041

Attention: Municipal Structured Surveillance
Tel: (212) 438-2021

Fax: (212) 438-2151

E-mail: pubfin_structured@sandp.com
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In addition, the Paying Agent shall, within twenty-five (25) days of the resignation or
removal of any Tender Agent or the appointment of a successor Tender Agent give notice

thereof by first class mail, postage prepaid, to the owners of the GO Bonds.

Section 24.  Several Capacities. Anything herein to the confrary

notwithstanding, the same entity may serve hercunder as the Paying Agent, the Tender
Agent and a Remarketing Agent, and in any combination of such capacities to the extent
permitted by law. Any such entity may in good faith buy, sell, own, hold and deal in any
of the GO Bonds and may join in any action which any Owners may be entitled to take
with like effect as if such entity were not appointed to act in such capacity, under this
Series 2012 Resolution.

Section 25. Limitation on Rights of Credit Facility Provider. Anything

provided herein or in this Series 2012 Resolution to the contrary notwithstanding, no
Credit Facility Provider shall be entitled to any benefits of this Series 2012 Resolution or
any rights specifically granted to it thereunder to consent to, approve or participate in any
actions proposed to be taken by the County, a Holder of Fixed Rate Bonds, or any of
them pursuant to this Series 2012 Resolution if}

(a) the Credit Facility Provider shall be in default in the due and
punctual performance of its payment obligations under the Credit Facility or if the
Credit Facility issued by such Credit Facility Provider for whatever reason is not
then enforceable and in full force and effect; or

(b)  the Credit Facility Provider shall apply for or consent to the
appointment of a receiver, custodian, trustee or liquidator of the Credit Facility

Provider or of all or a substantial part of its assets, or shall admit in writing its
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inability, or be generally unable, to pay its debts as such debts become due, or shall
make a general assignment for the benefit of its creditors, or commence a voluntary
case under the Federal Bankruptcy Code (as now or hereafter in effect) or shall file
a petition seeking to take advantage of any other law relating to bankruptcy,
insolvency, reorganization, winding up or composition or adjustment of debts, or
shall fail to contest in a timely and appropriate manner, or acquiesce in writing to,
any other petition filed against the Credit Facility Provider in any involuntary case
under said Federal Bankruptcy Code, or shall take any other action for the purpose
of effecting the foregoing; or

(c) any proceeding or case shall be commenced without the application
or consent of the Credit Facility Provider, in any court of competent jurisdiction
seeking the liquidation, reorganization, dissolution, winding up or composition or
readjustment of debts of the Credit Facility Provider or the appointment of a trustee,
receiver, custodian, liquidator, sequestrator (or other similar official) or the like, of
the Credit Facility Provider or of all or a substantial part of its assets, or similar
relief with respect to the Credit Facility Provider under any law relating to
bankruptey, insolvency, reorganization, winding up or composition or adjustment of
debts, or for relief, ’rehabilitation, reorganization, conservation, liquidation or
dissolution under Article 16 of the New York Insurance Law or any successor or
similar applicable provision of New York law or the law of any other state and such
proceeding or case shall continue undismissed and an order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed

in effect for a period of sixty (60) consecutive days from the commencement of
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such proceedings or case, or any order for relief against the Credit Facility Provider
shall be entered in an involuntary case under said Federal Bankrup(cy Code; or

(d) the Credit Facility Provider shall no lenger insure or secure any of
the Fixed Rate Bonds.

Section 26. CUSIP Numbers. Any “CUSIP” identification numbers imprinted

on the GO Bonds shall not constitute a part of the contract evidenced by the GO Bonds
and any error or omission with respect thereto shall not constitute cause for refusal of any
purchaser to accept delivery of and pay for the GO Bonds. In addition, failure on the part
of the County, the Paying Agent or the Registrar to use such CUSIP numbers in any

‘notice to Owners of the GO Bonds shall not constitute an event of default or any similar
violation of the County’s contract with such Owners.

Section 27.  Powers of Amendment. In addition to any other amendments

permitted by this Series 2012 Resolution and as may be provided in an Omnibus
Certificate, this Series 2012 Resolution may be amended or modified at any time or from
time to time without the consent of, or notice to, the Holders of the GO Bonds, but with
the prior written consent of the Credit Facility Provider, if any, if its rights or obligations
or the rights of the Beneficial Owners of the Fixed Rate Bonds are adversely affected,
and the prior written consent of the Owner Representative, if any, if its rights or
obligations or the rights of the Beneficial Owners of the Drawdown Bonds are adversely
affected, for one or more of the following purposes:

To make any change to this Series 2012 Resolution affecting only the Fixed Rate
Bonds when all GO Bonds have been tendered pursuant to the terms of this Series 2012

Resolution but have not yet been remarketed following such tender;
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Effective upon any Conversion Date, to make any amendment affecting only the
GO Bonds being converted;

To modify this Series 2012 Resolution or the GO Bonds if at least 30 days’ notice
of such modification is provided to the Holders of the GO Bonds and the GO Bonds are
subject to mandatory tender at any time during such notice period.

Notwithstanding any provision to the contrary herein, any provision of this Series 2012
Resolution expressly recognizing or granfing rights in or to a Credit Facility Provider, if any,
may not be amended in any manner which affects the rights of the Credit Facility Provider
hereunder without the prior written consent of the Credit Facility Provider.

Section 28.  Severability. If any one or more of the covenants, agreements or

provisions of this Series 2012 Resolution shall be held contrary to any express provisions
of law or contrary to the policy of express law, though not expressly prohibited, or
against public policy, or shall for any reason whatsoever be held invalid, then such
covenants, agreements or provisions shall be null and void and shall be deemed separate
from the remaining covenants, agreements or provisions of this Series 2012 Resolution or
of the GO Bonds.

Section 29. Waiver. The provisions of Resolution No. R-130-06, as amended

from {ime to time, requiring that any contracts of the County with third parties be
executed and finalized prior to their placement on the committee agenda is waived at the
request of the County Mayor for the reasons set forth in the County Mayor’s
Memorandum. Furthermore, the provisions of Resolution [Nos. R-58-10, R-583-10, R-

764-10, R-819-10, R-954-10, R-1065-10, R-1133-10, R-1144-10, R-1145-10, R-1148-10
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and R-1205-10] are waived to allow for the appropriate timing of cash flows to follow

actual project expenditures.

The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

and upon being put to a vote, the vote was as follows:

Audrey M. Edmonson, Vice Chairwoman

Bruno A. Barreiro
Esteban L. Bovo, Jr.
Sally A. Heyman
Jean Monestime
Rebeca Sosa
Xavier L. Suarez

Lynda Bell

Jose "Pepe" Diaz
Barbara J. Jordan
Dennis C. Moss
Sen. Javier . Souto
Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 18" day

of December, 2012, This resolution shall become effective ten (10) days after the date of iis

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

Approved by County Attg
form and legal sufficiengy:

Gerald T. Heffernan
Prepared by Bond Counsel:

Greenberg Traurig, P.A.
Hdwards & Associates, P.A.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk
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UNITED STATES OF AMERIGA
STATE OF FLORIDA
MIAMI-DADE COUNTY, FLORIDA
 GENERAL OBLIGATION BOND
(BUILDING BETTER COMMUNITIES PROGRAM),
DRAWDOWN BOND SERIEST =

Maturity Date Interest Rate  Origingl Dated Date.  Cusip No,

Registered Owhar:
Principal Amotint: Dollars

Miami-Dade. Coajnty, Florida.(the “County”), fof value teceived, hereby promises to pay, to
‘the extent and from the sources hersin described, to the reg;s’tered owner identified above, or to
registered assigns or legal representatives, on the Maturity Date identifisd abiove (or sarlier as
hereinafter provided), fo the order of the Reg[stered Owner. named above, or registered assigns,; on
‘the Maturity Date specified above (or earlier as herein provided) such porticn. of the Principal
Amount specified abiove as shall have been advanced to the County as reflected on the- Schedule
of Drawings, Redemptions and Remarketings noted -on Scheduis A herato, and to pay Interest on
@ach Drawing hereunder from the fitst caiendar day of the month of such Drawing, uniéss this
Drawdown Bond {as hereinafter: definad) s tegistered and authenticated as: of the first calendar day
of the rivonth, In'Which case it shall-bear interest from such date; of unless, as shown by the récords
of the Paying Agent {as hereinafter defined), interest on this. Drawdown Bond shall be i default, in
which event this Drawdown Bond shall bear interest from the date fo which interest was last paid on
this Drawdowr Bond, until the County's obligations with tespect to payment of -such Prmcipai.
Amount shall be discharged, at the Iriterest Rate per annum for the Drawdown Bonds calculated as
described in the hereinafter defined Series 2012 Resolution, payable on the first day of sach.
caleridar month (or, ¥ such day is hot a Business Day, on the: next succeeding Business Day)
(each, an “Interest Payment Date”) antil such Principal Amount is duly paid, ur ess this Drawdown
Bond shall have been canver%ed or prewouay calied for redemption and payment therefor shall
have been duly made or provided.

interest shall be payable fo the registered owner hereof'to the address as it appears on the.
registration baoks of the County maintained by [ |, as the Registrar for the
Drawdown Bonds, or any successor Registrar appointed by the County pursuant 1o the Resolution

¥ The cumulative principal amount of the Seribs [ | Drawdown. Eondss may not, in the aggregate, exceed
$400,060,000 as reflected on the Schedules-of Drawings, Redemptions and Remarkefings atmched hereto,,
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referred to below (the “Registrar’), on the Business Day next preceding the Interest Payment Date
(the “Record Date™, irraspective of any transfer orexchange of such Drawdown Bond subsequent’
to such Record Date and prior to-such Interest Payment Date, unless the County shall be in default
in payment of interest due on sugh Intérest Payment Date; pmwded however, that () so'long as
ownership of such Drawdown Bonds is. maintained i & book-eniry’ oniy ays%em by & seourities
‘depositaty, such payment may te made by automa%;c funds transfer ("w;re) to such securities
depository or its nominge or (i) if such Drawdown Bonds are hiot maintained ina book=entry only
system by @ securities cﬁegaasﬁory, upon writter request of the registered owner of $1,000,000 or
more in principal amourt-of such Drawdown Bonds, such payments may be made by wire transfer
to tha bank and bank ‘account specified w;;tmg by such registered owner to the Paying Agent in
farm: acceptableto itnot less than fifteen (15) days prior to the Recard: Date [(such bank being a
bank within the: continental Uriited States), if such registered owner Has advanced to the Paying
Agent the amount | necessary to paythe cast of such wire transferior atithorized the Paymg Agent to
deduct the: cost of such wire fransfer from the. payment: dus sugh reg;stereci owher, If and to the
exient however ‘ihe Couniy fa%is to make payment or prov;szen f{)i" paymem zm ai'*sy %aterest

-speczai recerd date for the paymsnt mf such defaufteci sﬂ%ereﬁi as astab[fshed by noisce cfeposﬁeci in
the U.S: mails, first class and postage prepaid, by the Paying Agent to the registered Holders of the
Drawdown. Bonds riot less-than fifteen {15) days preceding such special record date. Such notice
shall be mailed to the pérsons inwhose names the Drawdown Bonds are: r@gzstsred atthe close of
business on the fifth day: (whether ornet a buginess day) precedmg the date of malling.

The prineipal of and Interest on the Drawdown Bonds shall be payabile in-any curvency of the
Urited States of America which; at the: respective ‘dates. of payment thereof,.is [egal tender for the
payment of public and prwate debts; The registered owner of any Drawdown Bond shall be -
deemed and regarded as the absolute owner of the Drawdown Bonds for-all purposes. Payment of
or'on aceount-of the debt senvice on any Drawdown: Bongl shall be made only to oF upon the order:
of that registered owner or such registerad owner's aiﬁomey«mmfact ditly authorized in writing inthe
manner peritted By law, and neitheér the County nor the Paying Agent shall be-affected by netice
1o the contrary, '

Thig' bond is one ‘of an authorized ssue of bends in the aggregate. principal amount. of
B 1 {the "GO Bonds”) of like date, tehor and effect, except as o number; maturity
and Interest rate, issued to-pay the costs of all or a portien of the Building Better Cofnmunities
Projects (as defined In the Series 2012 Resolution described below) and costs of issuance of such
GO Bonds, pursuant to- the authority of and in Tull compliance with the Constitution and laws of the
State of Florida, including Chapters 125 and 168, Florida Statutes, as amended, the.Horme Rule
Amendment and Charter of Mismi-Dade- County,. F‘ioncfa 8% ameﬁded Resolution No. R-§12-04
{the “Water and Sewer Authorizing Resolution”), Resolution No.. R¥913-04 (the "Farks and
Recreational Facifities Authorizing Resolution” ) Resolution No. R-914-04 (the “Public Infrastructure
and Neighborhiood Improvement Autherizing Resol ition™), Resolution’ No. R-915:04 {the “Public
Safety Facilities Authorizing Resolution”), Resolution No. R-918-04 {the. "Emergency and
Healthcare Facilities Authorizing Resolution”), Resciution No, R-017-04 {the “Public Bervices and
Outreach Fagilities Resolutton") Resolution No. R-9718:04 ({the "Housing Projécts Resolution™, and
Resolution No: R-919-04 {the “Cultural Library -and, Mulficultural Education Facilities' Authorizing
Resolution”) each ‘adopted by the Board of County Commissioners of Miami-Rade Cotinty, Florida.
(the “Board’) on July 20, 2004 {collectively, the “Authorizing Resolutions”), Ordinance No, 0547
enactad by the Board on March 1, 2005 {the. "Ordinance”), Resolution No, R-576-05 ‘adopted by the
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Board on May 17, 2005 (the “Master Resolutlan"} and Resolubion No. R= adopted by the:
Board on 2012 (the "Setigs 2012 Resolution” and coi%ectwely with the Master
Resolution; the ‘Resolution?), and other appkcab&e provisions of faw.. This GO Bond is subject to all
“the terms dnd conditions-of the Ordinante:and the Resolution and captta ized terms not otherwise
defined herein shall have the same meenings ascribed to them in thé Ordinance and the.
Resolution. The GO Bonds aré-one of & Series of Bonds issued of to be issued pursuant to the -
Ordinance and the. Master Resolution and pursuant o referenda. described therein with an
aggregate principal amount of $2,925,750,000. The GO Borids initially are-issued in & Drawdown.
Modé as described in the- Series 2012 Resolution and iy stich inferest rate mode are reféired to as
‘Drawdown Bonds?, ‘While in the Drawdown Mode and, subject to adjustment-as prowdec% in the
Saries 2012 Resolution, intarsst oh Diawdowr Bonds shall be payabie during-the inifial Interast:
Accrual Period at an initial interest rate determined by the Underariter prior to the date of issuance
of such Drawdown Bonds. Subsequent to the initial Interest Accrual Patiod the. Drawéown Bands.
will acorue inferest during each Interest Acerual Period 4t an inferest rate equalto the sum of (1) the
SIFMA Index-and (2) the Applicable Spread {reunded 10 the niearsst one: hundredth of ofie percent):

Interest on the Drawdown Honds shall be payable-on each Interést Payment Date, All calclilations-
of interest on the Drawdown Bonds shall be made by the Calculation Agent.and will be compuled
on the basis of the actual number of days elapsed in an actual 365/366 day year. Inthe event that

the SIFMA Index is riot available, the SIFMA index shall bs replaced by the LIBOR Index. ’

The full faith, credit and taxing power of the County are piedged to-the punctual payment of
the principal of and interest on the Drawdown Bonds, as the same shall bécome due and'payable.
Reference is made o thé Ordinarice and the Resamhon for the provisions; among others, relatmg
fo the terms ang security for the Drawdown Bonds, the ‘custody and application of the proceeds of
the Drawdown Bonds, the rights and remedies of the: registerad Holders of the Drawdown Borids;
and theextent of and limitations on the County's rights, duties and obligations, provisions permzt%;mg
the issuance of Additional Bonds,.to all of which provisions the registered: owner heresf-assents by
acceptance hereof.

The Drawdowh Bonds aré subject to optional redemption in whole or'in pait at the: option- of the.
County and mandatory: sxnksng fund redemptlcn as desaribed inthe Series 20412 Resolution.

The Drawdowrr. Bonds are subject o conversion toz fixed rate and will be subject to mandatory
‘tender on the conversiondate.. The Drawdown Bouds are also subject to mandaiory tender ) 1f not
redesrhed or converted priorto the Special Mandatory Tender Date, and (i} at the direction of the-
Purchaser upon the occurrence of a Bondholder's Agreément Event of Defauit.

A COMPLETE STATEMENT AND DESCRIPTION OF ALL REDEMPTION AND. TENDER
PROVISIONS APPLICABLE TO THE DRAWDCOWN BONDS IS CONTAINED IN THE SERIES
2012 RESOLUTION, TO WHICH REFERENCE. IS HEREBY MADE AND WHICH SHOULD BE.
REVIEWED.

It is hersby certified and recited that:this GO Bond. is -authorized by and is jssued in
conformity with the: fequirements. of the Constitutionr and statutes of the State of Flofida; that all
acts, conditions -and things. required to exist, to happen, and 1o be perfcrmeﬁ pmcedant to the
issuance of this GO Bond exist, have. hagpened and have besn performed in reguiar and due form
and tiirie as fequired by the laws and Gonstitution of the State of Florida applicable hereto; that the:
issuance-of the GO Bonds of this isstie does not Viclate any constifutional or 'statutory imitation or
provision; that due provision has been made for the. fevy and collection of an annual tax, without
limitation as io rate or.amount, upon all taxable property within the corporate limits of the County
(excluding exemptions as provided by applicable law), in addition to all other {axes, sufficient to pay’
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thie principal ‘of and interest on the GO Bonds as the same shall besome due :and payable, which
tax shall be assessed, levigd and collected al the same time-and i the ‘same manner as other
taxes are assessed, levied and collected withinn the corporate limits of the County, dnd that the ful
faiith, credit and iaxmg power of the County are pledged to the punctual payment of the pr:nc:pai of
and Interest-oivthe GO Bonds, as the same shall bacome due and payable:

secuﬂ%’y or beneﬂt unciar the Ordmance and ‘the Resoiuiaan snﬁi t?;e Ceﬁ:sf cate of Auiheniicataon
endorsed hereon shall have heen duiy éxecuted by the Registrar;:

IN WITNESS WHEREOQF, Miami iDade County, Florida has issued this GQ Bond and has
caused the same to be signed by its Mayor and attested by its Clerk; etiher magnually or Wii‘h their
facsimile sighatures; and its seal 1o be affixed to this GO Borid ‘or @ facsimile of its seal to be
reprodiced on this GO Bond.

MIAMI-DADE COUNTY, FLORIDA

{SEAL)
By_; i
S Mayor
ATTESTED:
By _—
County Glerk:
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REGISTRAR"S CERTIFICATION OF AUTHENTICATION

This Bond is one-of tha BO.Bonde described In.and executed under the provisions of the:
Ordinance and the Resolution. _

By:_

Authofized Slgnatory
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(FORM OF ASSIGNMENT FOR BOND FORM)

ASSIGNMENT
FOR VALUE RECEIVED the undersighed » _ {the
“Transfero”) hereby sells; assigns and transfers unto ... {the

“Transferae”)

(PLEASE INSERT SOCIAL SECURITY OR OTHER
}DENT FYING NUMBER OF TRANSFEREE)

{Please print o typewrite-name and address of Transferee)

the within bond and all rights thereunder; and does. hersby ;frevocaby constitute and appoint
_ ‘as: atiorhey to register the transfer of the within bond on the books: Kept for
registration and registraimn of transfer thereof, with full power of substifution in the premises:

Dated:

S’,fi_gnamre Guaram%eed:_.

Registered Ownet

NOTICE: Signaturé(s) miust be guaranteed
by an eligible guarantor institution which is a
member cf a reﬁcgmzed signature guaraﬂty
program, Le., Securities: Transfer Agents
Mada[i;on ngmm (STAMPY, Stock
Exchanges ‘Medallion Program: (SEMP) or
New York Stock Exchange Medalfion
Signatire Progrant (MSP),-a member firm of
the New York Stock Exc%‘aange or ‘a
commercial bank or a trust company.
NOTICE: No transfer will be: regisfered and
fio hew Bond will be issued in the narme of
names of the Transferee(s), unless the
signature(s) to this assignment-
correspond(s) with the nameé or names. as
itfthey appearts) ugon the tace. of thé within
Bond in-every particular, without alteration
or ehlatgement of any change whatsver and
the Social ‘Security or Federal Employer
identification  Numbers of the
Transféree(s)is/are supplied.
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SCHEDULE A
SCHEDULE OF DRAWINGS, REDEMPTIONS AND REMARKETINGS
Date of Drawingl Amount of Outstanding

Redemption or Amount of Cumulative.  Redemption.or Principal
Remaketirg Drawing Amount Drawn  Remarketing Amount.

& 2] ¥ L5 A5 LY £F =2 Lfr Rz £} 3 £
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APPENDIX I
c §Form of F;xgéaat& Bon d] |

UNITED STATES OF AMERICA
STATE OF FLORIDA:
MIAMI-DADE COUNTY, FLORIDA
GENERAL OBLIGATION BOND __
(BUILDING BETTER COMMUNITIES PROGRAM), FIXED RATE SERIES | ]

Maturity Date interest Rale: Original Dated Date:  Cusip No;

%

Registerad Owner:
Principal Amount: Doflars

Miami-Dade County,. Florida (tha ‘*Couniy”) for value received, hereby promises to pay, to
the extent and from the souices hersin described, to the fegistered ownel identifisd ‘above, or 1o
reglsiered assigns or legal ;‘epresentatwes on the Matur;ty Date identified abéve {or ear lier s
hereinafter provided), the Principal Amount identified above, upon presentation and. sUrrender
bereof at the: demgnaied corporate trust office of [ ] as the Payirig Agerit
for the: GO Bonds (as defined below), or any successor Paying Agent. appointed by the County
purstant to the, Resolution referred to below {the “Paymg Agent’), and to pay interest -on the
principal suin from the date hereof, or ftom the mast recent Interest Paymant Date to which intsrest:
has besn paid, at the Interest Rate: per, annum identified abiove, until payment of the Principal
Amount,.or until provision for the payment. thereof has been duly provided for, such interest-being
payabe semiannually on the first day of | 1rand the first day of | | of each
‘year, commencing o] T Interest on this GO Bond shall be computed upon the basis
of & 360-day year comprssed of twelve 30-day maonths,

Interest shall be: payable by check or draft mailed to-the registered owner hereof fo the:
addréss as it appears o the registration books of the County maintained by
{ 1. as the Registrar for the GO Bonds, or any successor Registrar
appointed by the Cauniy pursuani to the Resclution referred to below. (the “Regls%rar’) gt the close.
- of business oft the fifteenth (15th) day (whether ornot'a Business day) of the month next’ preceding
the Interest Paymant Dafe (the “Record Date™, irréspective of any transfer or exchange of stich GO
Bond subsequer;t to such Record Date’ and priorto such Interest Payment. Date; unless the County
~ shall be in default in payment of interest due-on.such interest Paymem Date: provided, however,
that (1) so long ‘as owhership.of such GO Bonds is maintained in a bock-entry only system by &
securmes depostm?y, such payment may be macﬁe by auismatlc fﬂnds transfer (“wnre”j 1o sa}ch

system by a securities de@es&iwy, upcz‘a Wﬂ%‘ten requesi of the fegzstereci owner of $‘§ GGD GOG or
more in prmczpai amount of such GO Bonds, such payments may be made by wire transfer to the-
bank and banicaceount specified in writing by such registerad owner fo the Paying Ag@nt iy form
acceptable to it fot fess than fifteen (15) days prior to the Record Date (such bank being & bank-
within the continental United States), if stich fegistered owner has advanced 1o the Paying Agent
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the amount necessary to pay the .cost of such wire transfer or authorized ‘the Paymg Agent 1o
dedudct the cost of such wire transfer-from the. payment due. such registered. owner. If and to the
exierzt however. tﬁe County faits {G make paymerﬁ or prwis ion far payment on arzy interest

ihe ;aaymeni of such defauitec% mter‘esi a8 esiabizsheci by nc:tzce deposxted in ’ihe L} 8 ma;isg first

cldgs ahd postage p!‘&paiﬁ by the Paying Agent 1o the registered Holders of the GO Bénds riot less
than fifteen (15) days preceding such special record: date;  Such notice shall be hailed to the
persons in whose names the GO Bonds are registersd -at the close of biginess on the fitth-day
(whsther of nota business day) preceding the date of rmailing.

The principal of and interest on the GO Bonds shall be payabte in-any currency of the United
States of Amarica which, at the'respective dates of paymeni theredt, is legal tender for the payment
© of public-and private debts. The tegistersd owner of sty GO Bond shail. il be deermed and regarded
a5 the absglute owner of the GO Bonds for all { purposes, Payment of oron aceount of the debt
sé&rvica on any GO Borid shall be mads only toor upon the order of that reg;stez*eci ownar-or such
registered owrier’s. attorney-in-fact duly @utherized in wiiting in the mahner permniitted by law, and
neitherths Cc}uﬂty nor the Paymg Agent shall be affected by hotics to the contraty,

_ This bond is orie of an authorized issue of bonds i the aggregate pﬂnc;pal amaunt- of
$1 }{the “S0 Bonds”)-of like tate, tenor and efféct, except as o number, maturity
and, interest rate; issued to' pay the costs of all o “a portion of the Buildi ing Better: Communities
Projects {as defined in‘the.Serles 2012 Resolution described below) and costs of lssuance of sugh
30 Bonds, pursuant to the-authority of arid in full compliance, with the: Constitition and laws of the
State-of Florida, in¢luding Chapters 425 and 166, Flonda Statutes, ds amended, the Home Rule
Amendiient and Charter of Miami-Dade: Gounty,. Florida; @s amendad, Resolution No R—Q’IZ«{M
fthe “Water and Sewsr Auihor:z:ng Resolution”), Resol ution No:. R-913-04 (ﬁ'se “Parks and
Recreational Facilities Authoiizing Resolution”), Resolution No. R-914-04 (the “Public Infrastruciure
and, Ne;ghbwmoé Tmprovement Auiherzzmg Resolution”), Resolution. No. R« 915-04. ({the “Public-
Safety Facilities Althorizing Resolution”), Resolution Ne. R-918-04 {ihe “Emergency and
Healthcare Facilities Autherizing Resol utior”), Resolution No. R-917-04 (the "Public Services and
Outreach Facilities: Rego ution™), Resoiuiion No. R-818-04 {the "Housing Projects. Resolution”), and’
Resalution: No. :R-918:04. {the “Cultural Library and Multicultural Education Facilities: Autéwoﬂzmg
Resolution”) each adopted by the Board of Courity Commissioners of Miami-Dade County, Florida.
(the “Board”} on July 20, 2004 {cof e{:i;veiy, the- “Authmnxmg Resclutions”), Ordinance No. 05-47
shacted by the' Board on Margh 1, 2005 {the “Ordinance”), Resclution.No.. Rv5?6-05 adapted by the
Baard on May 47, 2005 {the “Master Resclution™), and Resolution No. B-____, adopted by the:
Board on - ;2012 {the “Series 2012 Resclution,”-and collectiveh y with the Master
Resoiution; the *Resolution”), and cther applzcab!e provisions of law. This' GO Bond is stibject to all
the terms and cohditions of the Ordinance and the Resolufion and ca;::stahzed terrs not otherwise
defired herein shall have the same meanings ascribed to them in the Ondinance and the
Resolution. The GO Bonds are one of a-Serfes-of Bonds issued. or 1o be issued pursuant io 2he_-
Ordinance and the Master Regolution and pursuant to. referanda described therein. with an.
aggregate principal amount of $2,925,750, GG{J

The full faith, credit-and taxing power of the Gounty are pledged fo the purictual paymefit of
the prinicipal .of and interest on the GO Bonds, as the same.shall become: due and payabla
Reference is made 1o the Ordinance and the Regolution for the: pmvsszons ‘ameng othets, relating
to the terms and security for-the GO Bonds, the custody and application of the procesds of the GO
Bonds, the rights and remedies.of the regzstered Holders of the GO Bonds, and the extent of and
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fimitations on the County's rights, duties and obligations, provisions permitfirig the' issuance: of
Addifional Bonds,. and provisions authorizing .any Cradit Facility Provider of Bonds to take certain
actions and grant corisents on behalf of the. Holders of Bohds insured by it, to all of which provisions
the regzs%ered awner hereof assents by accentance hereof,

The GO Bonds maturing :on or aftar | I shall be sub;ect o epfzmai rectemphsn
prior fo matlrity by the County, in whcle of in part on any date on orafter | 5 andifin
part, in-such erder of maturities-and in such principal amounts ag the County shall select and. by lot
within & maturity; st aredemption price equal to 100% of the principal amount of the 30O Bonds to be
redeernred plus accrued interest to the date of redemption ahd without premium.

The GO Bonds maturing on | 1 are subjecttor maadatory sinking furd rederhption
prior to matlrity, in part: by lot, and will be redeemed on [ . Inthe-years set forth below,
at-a redemption price-equal’ to the principal amouit: of such GO Bonds called for redemption plus
interest acorued to thé Redemption Datel

Year Principat Ameunt

“Maturity

Notice of call for redemption isto be-given by maalsng a copy of the redemption notice by WS
mail at least ’shzrty (Sﬂ) but not:more than sixty (60} days prior to'the date fixed for redemption to the
fegistered owner of each GO Borid to be redesmed at the: address shown on the registrafion bocks.
maintaified by the Registrar. Failure to maii any such notice to & registered cwner of a GO Bond, of
any defect in such notice, shall.not affect: the-validity of the procaedmgs for rédemption of ahy GO
Bond or poﬂion thiereof with respect:to-which no such failure-or defect occurred, Any notice mailed
as provided, if) the Resolutioh shall be- contlusively presurmed to have basn dzﬂy given, whether-or
not the owner of siich GO Bond recéives such notice. Provided rioneys are on. dﬂposlt with the
Paying Agent, interest on the GO Bunds or portions. of the GO Bonds called for redemptaan shall
céass to accrue, such -G Bonds or portions of GO Bonds. shiall cease to be. sntitted to any en,
benefit or securty uhder the Ordinance and the Resalution and shall be- deemed paid and the
reg;sfemd Holders of stich GO Bonds or portlons of GO Bonds shall have no further nghts except to-
raceive payment of the rademptton pricé-and to receive GO Bonds forany unredeemed portions of
the GO Bonds as provided in the Ordinance and the Resolution.

Any GO Bond may be transferred upon the registration. books. maintained by the Registrar
upon its defivery to the designated corpma{e trust office of the Registrar accompani ied by-a writlen
instrument or instruménts of transfer in form ‘and with guaranty of signature s:attsfac;tory to the:
Registrar; duiy executed by the registersd owner thereof or his attorney-indfact or legal
represernitative, containing wiitten instructions-as'to {he. details of the transfer of such GO Bond,

along with the social security number or federal employer identification number of such transferse.
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In 8l cases of a transfer of.a GO Bond, the Régistrar shall at'the earfiest practical time m‘_,
acccrdance wsth the: iarms of the Qrcfmance and ihe Ressiutwn eﬁter iﬁe iransfer o? Ownemhap in.
regéstered GO Bond cr GQ E%ands of {he same matumy and of aathwzed denernmaﬁon of
denominations; for the same- aggregaie prsncz;aa¥ amount and payable from the sarne source of
funds. GO Bohds may beé exchanged: at the-office of the Registrar for a like aggregate principal
amaount’ of GO Bonds, of othier authorized: dehominations -of the. same seriss and maturity, The
County and the Reglstrar nay charge the. regasiered owner for the registration of every transfar or
éxchange of '@ GO Bord an amount sufficient to reimburse them for any tax; fee or any other
governmental charge reguired (other than by the County) to be paid with respedt to the registration of
such transfer or exchangs; and may reguire that such amounts be paid. before-any such hew GO
Bond shall be delivered. The County and the Regisfrar shall not be requifed to transferor exchange
any GO Bond 'during the fifteen (15) days next preceding an Interast Payment Date on the GO
Bonds, of in the case of any propesed redemption ‘of Borids, after the. mailing of @ notice of
recéemptmn dunng the period of fiteer: {15) days next preceding mail ing of-a notice of redempt;cn

If the date for payment of the principal of ot interest on this GO Bofid shall be & Samrday,
Sunday, legal holiday. or.a day on which banksng institutions in the county where the designated
corporate trust office of the Paying Agentiis iocated are authorized by law or executive order to.
close,; then the date far such payment shall be the fext succeeding day which is #ict ‘@ Saturday,
Sunday, legal hel liday or @ day on which such hanking institutions- are authorized to close, and
payment on such: day shall have the same force and effect as if made on the scheduled date of
paymeni

It is hereby certified and recited that this GO Bond Is -authorized by and Is issued in
conformity with the requirements. of the Constitution- and: statutes of the, State of Florida; that all
acts, cohditions and things reqmred to exist, to happen, and to be performed precedent to the
issuance of this GO Bond exist, have’ happened ard have beén perfdrmed in Tegular and due form

and time as requtred by the laws and Constitution ¢f the State of Florida appiicable hereto; that ths
issuance of the GO Bonds of tis issue.does notviolate any cenststuhonai or statutory- I;m;tatmn or
pl‘OVISiBﬂ that dua prmﬂSIOﬁ has been mac%e fo;‘ th@ levy amﬂ m% est;an cf an armua% tax; Wi{hout_
(excfudmg exempitons as pmmdeé by appixcabie Taw), in aédstzon toa t Qﬂ"zer taxes,, sufﬁmarzt to pay'
the principal of and interest on the GO Bonds s the same shall become due and payable, which
tax shall be-assessad, levied and collected af the same fime dand in the same manner as other
{axes are assessed, levied and collected within the: ccrporaie limits of the County, and that the full
faith, credit and’ taxmg power of the County are pledged fo the punictual payment of the. pri ncrpe§ of
and interest-oh the GOBonds, a3 the same shall becomerdue arid payable.

This GO Bond shall'not be valid or become obligatory for any purpose of be entitled to dny
secufity or benefit under the Ordinance and the Regolution until the Cerlificate- of Authentication
endorsed herech shall have been duly execuied by the Registrar.

Appendix -4
69



IN WITNESS WHEREOF, Miami-Dade County, Florida has issuéd this [SERIES] Bond and

Has caused the same to be signed by its Mayor and attested by ifs Clerk, either manually or with

their: facsimile srgna’zures, and its seal fo be affi xed 1o this [SERIES] Bond or-a facsimile of its seal
to bereproduced on this {SER!ES] Bahd.

MIAMI-DADE COUNTY, FLORIDA

(SEAL)
By.
L Mayor
ATTESTED: :
By:
County Clerk
Appendix H-5
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REGISTRAR" § CERTIFICATION OF AUTHENTICATION

This Bond Is one of the [SERIES] Bonds described i and executed underthe provisichs of
the Ordinance and the Resolution.

Authorized Sighatory

STATEMENT OF INSURANCE
{TO COME; IF ANY]

{FORM OF ASSIGNMENT FOR EACH BOND FORM)

ASSIGNMENT
FOR:VALUE RQCQIVED the undersigned {the
“Transferor“} hereby sei%s asmgns and ‘fransfers unto (the

“Transfereg”)

{PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE).

{Please print or typewrite name and address of Transferse)

the within band and all fights theraunder, and dogs heréby irrevocably constitute and appoint
__as gttomsy fo register the transfer of the withifi bond on the books kept for
registration and registration of transfer thereof, with full power of substitution in the premises;

Dated:,

Sigriature Guaranteed:

Registerad Cwner

NOTICE: -Signature{s) must be guararnieed Medallion Program {STAMP), Stock

by an eligible: guarantor | institution which is-a _Exchanges Medallion. Program (SEMP). o

member of a récognized signiature guaranty New York Stock Exchange Medallion

program, 1., Secuwities Trahsfer Agents Sighature Progranm (MSP), a member firmof
Appendix 11-6
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the New Yark Stock Exchange: or a
commercial banicor a trist company.
NOTICE: Ne transfer will he registered and
no new Band will be. issued in the name or
hames of the Transferee(s), unless the
szgnature(s) 1o this -asgsignmerit
correspond(s) with the name: or names: as
itithey appear(s) upon the face of the within
Bond inevery particular, withoul alteration
or enlargement or any charsge whatever and
the Social ‘Security or Federal Employer
dentification Numbers of the
Transferea(s)isiare supplied.
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APPENDIRX HI
MODE CONVERSION NOTICE
MIAMI-DADE COUNTY, FLORIDA

GENERAL - OBLIGATION BOND
{BUILDING BETTER COMMUNITIES PROGRANM), SERIES [ 1

{THE “G0 BONDS™)

Nofice is hereby given to , the Paying Agent’ and Reg;strar :
the Remarke’{mg Agent, , the' Teﬁf}er Agerit, and , dach with respes;t‘
1o the GO Bonds thaty

1 Miami-Dade County, Flofida, is proposing to convert on the daté set forth below

{the “Conversion Date”) [the- G@urzty toinsert as appropriate:] the [description dand amount of GO
Bonds]. which are presenﬂy in a Drawdown Mode {the: “Drawdown Mode Obtsgatmns")

2. Thedste of the Gotwersion Date shall be:

3. Beginning on the: Conversion Date, the Drawdown Mode Cbligations will be:
‘converted to a Fixed Rate:Mods.

Dated:
MIAMI-DADE COUNTY, FLORIDA.
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APPENDIX W

MANDATORY TENDER NOTICE
TO OWNERS OF

MIAME-DADE COUNTY, FLORIDA
GENERAL OBLIGATION BOND
{BUILDING BETTER COMMUNITIES PROGRAM), SERIES [ i
(THE “GOBONDS”)

Notice s hereby given to the Owners of the GO Bonds indicatéd below (the “Tender
bhgaitons g of the Miami-Dade Courity, Florida (“the County"y that:

1. The Tender Obligations are subject to Mandatory Tender for purchiase o {the
“Purchase Date”)..

2. The Tender b‘li‘gatienéf-sha]i cohisist of the followihg GO Bonds:-

Bond o Principat cuslp
Number Maturity Amount Number
3. The Tender Qbiigai‘mns are subject to:Mandatory Tender diié to the-poourrence:

of the following event within the' meaning of this Series 20712 Resolution pursuant to which they'
have beern issued [Registrar to inseft’'as appropriate:]

[the Purchase Date is a Special Mandatory Tender Date]
[the Purchase Date ;i‘s-—‘a.-Cenvers'-;eﬁ Date]

4, The Purchase Price fo;' the Tender Obiligations shall be equal 1o one hundred
percent {1 00%} of the principal amount thereof [Registrar o Insert i appropriate:] {pius agcrued.
and unpaid interest to, but not mciudmg, the Purchase Date] and from and after the: Purchase
Date interest shall no kmger aceorlis on the Tender Obligations.

5, Fach Owner of Ténder Obligations shall be entitled to recelve the proceeds of
such tender by ‘delivering. such Tendsr Obligationis {with an appropriate transfer of registration
form. exectitad in blank) to tha principal corporate trust office of [name of Tendet Agent], the:
Tender Agent, located at [insert address of Tender Agent’s principal corporate trust office],

8. Iy orderto recelve paymeant of the Purchase Date, stich deli ivery must be made
at any time at or prior to 10:00 A:M., New Yotk City time, oni the Purchase Date with respect to
the Tender Ob!rgahona Owners of st.sc;h Tender Obligafions that are delivered to stich principal
corporate trust office of the Tendar Agent after the time stated above shall not be entitled to
receive payment front the Tender Agent of the Purchase Price until the later of the next
Business Day following {(x) the Purchase Date or {yy the date of delivery of such Tendér
Obligations. The Purchase Price of any such Tender {}bhgatzor‘ss shall be paid in ;mmed:ateiy
available funds. The Purchase Price of such Tender Obligations (or portians thereosf in
Authorized Denominations) shall be payable on the Plrchase Date applicable thereto by the
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Tender Agent in immediately available funds by wirg fransfef to any Ovmer of at least one.

miilion dollars ($1,000,000) aggregate prmsspa amount of such Tender Obhgai;ons uptn written'
nottce from such Owner containing the wirs transfer address (whlch shall be in'the continental
Uhited States) to which' stch-Owner wishes to have such wire directed, if such written notice'is
received with the applicable Tender Notice when such Teénder Notice is delivered to'the Tender
Agent.

bated:

it}

as Registrar
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APPENDIX A
BUILDING BETTER COMMUNITIES PROJECTS'
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EXHIBIT A

FORM OF BOND PURCHASE AGREEMENT
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$675,000,000
MIAMEDADE COUNTY, FLORIDA
GENERATL OBLIGATION BONDS (BUILDING BETTER COMMUNITIES PROGRAM)

.Novs:m’acr L,J,;;2Q-i2

Board of Cfmnty Commissicners of
Miami-Dade County, F otida 111
Northwest First Street Miami, Florida
331281995

RBC Capltal Markets, LLC {together with its successors-and assigns, the “Usnderwriter™),
offers to enter:into this Bond Purchase Agreement (this“Agreement”) with Miami-Dade County,
TFlotida (the “County’™), which, Upon nceeptance; will be binding upon: the C@umy and the
Underwriter, This offer is made subject to the Ceanty s acceptance, which acceptance shall be
evideheed by the execution ¢f this: Agroeniént prior o 100 pum,, New York- City time; on
November: i'__j 2012 (sach date being herein veferred fo as thif “Closing Date”), by the
[Finance Director] of the County and, if not go accepted, will be subject to withdrawal by the
Underwriter upon wiltten notice delivered to the Qnumy at. any time ‘prior to acceplance;
provided, that the obligation of the Underwriterto purchase any Sertes (as hereinafter defined) of
the Bonds (as herefnafter defined) and ‘the ohhgdmon of ‘the - County to. scll any Seties of the

Bonds to the: Underwriter shall be bﬁbjé—(ft to the termg and conditions hcrmt Jmhxdmgj without
limitation, Bection 4,

To induce the Underwriter to pm‘c}aase the Rands, the County and RBC Municipal
Products, Inc., as pmohaser of the Bonds Trom the Underwriter (the “Purchaser™, haveentered
nio the Bendhoidex § Agreement (as armended, supplemiented, restated of Otherwise moedified
from time 16 tinte in accordance with its ‘terms, the ~ Bondholder’s Ag} eemerzi”’) dated as of
November ] 1,.2012, which contalns certain addﬁfenal fernig and agreemeﬁts pertaining 6 the
Bonds. {fapﬁah?ed terins used Hersin and rot defined shall have the meanings: assivtied thereto
in the Bondholder’s Agzeemf:nt

Section 1. Purchase and Sale of the Bonds.

(a) Series of Egnds’ i)mwmgs ‘Commitment-End Date. Upon the ters arid
.conditions and upon the basis of the: representations and agreements set forth herein, the
Underwiiter hereby agress fo purchase fom the Coynty, ¢ and the County’ hereby agrees (o
sell to the Underweriter up to $675,000,000 in aggregate: pimupai amount of the County’s
(General Obhgaﬂen Bonds {Buﬁdmg Better Communities Progrant) {cellectively, the
“Bowds”) in one or wiore Series (as defined in the Séries 2012 Resolution, as defined in
Section l(b) The - purchase price of each Series of the Bonds shall be payable by the
‘Underwriter fo the Paying Agent for the account of the Cotnity in draw dowh installments
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(each & “Drawing”y oit the: ciaie&: and in the pnncipal amounts deteimined as pmwe&d in
the Sertes 2012 Resolution. The puthase price for. each Series of the Bonds will be
100% of the peincipal amount of suck Bonds, plus, Tor cach Drawing afier the initial
Drasving: hérstider to the extent that the date of any ‘suech ﬁ?dWiﬁ&, {each such date, a
' ‘memg Dafe”} is nﬁt ihe ﬁrs‘e Busmess D:%,jy ﬁé a mﬁnih acer ued mtemst ﬁe_m thx: ﬁlst
3 cumuia,hve maximum aggregafe s%ated plmmpal amount. {;«f $6’75 G{){} 0{)(}0 pr@wdad
howeyer, that (1) the principal amount due on the Bonds shall be only such amount as hids
been drawn down.and not yet-redeeined. by the County or eonverted to a Fited Rate from
fime to fine as reflected by the Scheduleof Drawmg,s, Redemptions and Rematketings
-gaﬁached to such:Serics of Botids and (11} 1 the maximum aggrepate prmmpal amount of the
Bonds in 4 Drawdown Period {as«defined in the Series 2012 Resolution) of all Series
outstanding on any date-shall not exeeéed $400,000,000. No Drawing on any Series of
‘Bonds shall be made after November [ 1, 2016, or such ealier date’ on which tlie
Underwriter’s commitment o advance funds hereunder is ferminated or, if any such date
1§ not's Business Day, the text pxecedmg Buginess Day (“Conimitment End Date”) which
dateshall be on or prioyto the Maturity Date (as herginafier defined) and which date may
Be extended with the wyltten coussnt of the County and the Undetwriter but fio latet than
[Date].-

{b) Bom@" Orﬁxmme Tﬁe B%:mds siiaii be issueé *a:mder ihe avthority. gmniﬁd
hmita.twn, {1) Chaptm 125 'md Qhaptcx 366 i*ionda Staiueb, eaci‘z as amendeé (n) ihe
'Mmmn»Dade County Home Rule Amendment and. Charter of the Cotinty,. a5 amended
(the * i 1er™),, (fiiy the Code of Mianii-Dade Courity, a8 amended (the “Couny Code™),
iteluding Ordinance No. 0547 enacted. by the Board of Coumty Commissioners of the
‘County (the “Bowrd’y on March 1, 2005, as amerded (the “Master Grdmcmce” ; (iv)
Resolution Nos: R-912-04, R-913:04, R~91é§—04 R-915-04;, R-916-04, R-017-04,
R918-04 and R-919-04 (collectively, the “duthorizing Resolutions™), (V) Re*;oiuﬁorx No;
R-576-05 adopted by the County on May 17, 2605 {the *Nfoster Resolution™) and (v1)
Resoluuen No (the “ber:es ZQ] 2 Rew!wmn * ami i:ugether w1ﬁ1 the Maste1
_z;applemenieti restaied o (}ﬂiexwme modzﬁed ﬁfom tﬁiﬁ@ o ’um@ the “Bond Qrdzmnce”)
The. Underwritér Bas delivered to the County a disclosure letfer cumammg the
information 1eqmred by Sectiori . Florida. Statutes which: letter is: attached as

. Schedulef. - '

(©)  Matarity Date; Tender; Redemiption; Futerest. Each Series’ of Bonds will
“Be dated its date of theii- initial issuarice {each such date, an “lsssioncd Da!e”}, will have a
stated maturity date (the “z’kfaiurriy Dare™y and will be subject to optional and mandatory
'redemptmn as determined in sécordance with the Series 2012 Resolution. The Bonds
‘nitially shall bear interest at a Drawdown Rate (as defined.in the Series 2012 Resolution)
in gecordance with Section IO(b) of the: Séries 2012 Resolution. Intéest on the Bonds
shiall be payubleas set forth in Section 1§(b} of the Serfes 2012 Resolution.

()  Inwitial Drawing; Subsequent Dragwings. The -amount of each Initial
Diawing with régazd to each Seriés of Bondy shall equal the pincibal amount of the
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Bonds purchased with such Drawmg The amounit of the: Didwmg mmadé on thie Closmg
Date shall be'§ . Following the Issuance Date of any Seties of Bonds, subject
1o the terms and mﬂdmmm herein (including, without Timitation, Section-4(1)), the tErms
and conditions set-forth ir the Series 2012 Resolution and upon. five’ (5} Business Dayg
‘prior notice; the: Underwriter shall fund the-installment of the purc}mse priee ef each
subsequent Drawing of any Series of Bonds prior to 1:00p.m;, New York City 4
the date of each suth: Drawing des:;gnaied by the Leunty, provided, hoviever;
Underwriter shall have received evidenice satisfactory 1o the Underwriter that e&i
eonditions to siich Drawing set forth in this Agreemcn{ and the Series 2012 Resolution
have: been satisfied. The Underwriter shall not be required to pardlase any . Bonds
pursuant to this Agreement i an. dggrepate curhulative amount’ N excess of
8675,000,000, and the maximum aggregate pringipal amount of ‘the Bonds cufstandi ngiof
all Series in a Drawdown Peuod on any.date shall not exceed $400,000,000..

()  Dwestment Tmaf The' Coanty acknowledges and agrees that (i) the
Underriter-will sell the Bonds to the Purchaser for a price equal to their par amount plus;
accrued fiferest, (i) tie Purchaser may have an dwhership interest in secandary market
securities of which the Bonds form the undetlying asset. and (m) the Purchaser
contemplaies a deposit of the Bonds into a common law trust established, by the
Puichaser ot an affiliate of the Purchaser under the Taws of the State ol New York or &
statutory” trast: established by the Purchaser or an affiliate of the Purchaser under the
Delaware statiiory frust Statute (Such common. law or statutory trast, the “Frae™), and

'Raya] Bank will be the initial Cradit Protection Provider for the Trast.

&y No Advisory or Fiduciory Duty. The County acknowledges and agrees
that (i) thie purchase and salé of the Bonds pursuant o this Agreement is ararm S~Ecngfh
comtmercial fransdction between the Cmmty" and the Underwriter-and the Underseriter’s
affiliafes, (i) in connection therewith ‘and with the discugsions; undertakings' and
procedures éeadmg up o’ the conisummation of such transaction, the Underwriter and the
Underwriter’s affiliates:ave and have been acting solely as principal and are nof acting as:
‘the agént or fiduclary of the County, (i) niéithet “the Underwriter not any of the
Underwniter’s affilistes has assumed an advisory or fiduciary respc}nslbilﬁy in favor of
the: County with tespect to the offcuing contemplited hereby or the dischssions,
'mlderﬁakmgs and procedures feading thereto (m‘asper:twe of whether the Underwriter or
‘the- Underwriter’s affiliates has provided other services or is currently providing oftier
‘services to the County.on othier matters) and weither the Underwiiter fior its affillates has
any obligation o the County-with respect to the offering contemplated hereby excepl the
obligations expressly set forth in this Agreement, (iv) the-County has consulted with {t8
own legal, financial and other advigors to “the extent: it has deemed appropriate, and
(v} the Underwriter and the Underwriter’s affiliates havedinancial and other mterests that
differ fromi those of the County,

(g)  Limited Offering Memoranduom, The County- authorizes the Underwsiter
to use-and distribute copies of the Limjted Offering Memoratidum dated | I
2012 {as arierided ot supplemented, thie “Linited Offeiing Mermorandhm’), velating to the

Bonds, and a copy-of the Bond Ordinance in connection with the offering and saleof the
Bonds. The County hereby atthorizes the distiibuiion of the Limited @ffemig
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Metmoranduri in electromc form: Within [ ] days i{}iiﬁmﬁg the C}osmg Date; the
Underwriter shall file, or cause to be: filed, the Limited Offering Memorandum with the
Municipal Securities Ruleroaking Board (“MSRE™) via the MSRB's Electronic Mumicipal
Market Access system. The {Iioumy agrees (o prepate; supplements to ‘the Limited
Offering Memrorandum . in. connection, with the issuance of cach additional Series of
Bonds:

Section 2. Representations and Agreements. The County represents to and. agrees
with the: Underwriter as-of the Closing Date, as of ¢ach Issuance Date and as of each Diawing
Date that;

(a) The Coumy is & political subdivision of the State of Florida {the “State’ }
dily created and validly existing under the Constitution and laws of the State;

by, The Board of Commissioners of the Coanty {the “Board™) has full legal
right; power and. auﬂmﬁfy to: (1) ad{}i}t the Semes 2012 Resolution and the Master
Resolution and enact the Master € ciite. and deliver this Agreemeritiand
the other Bord Documents; -{m):: ISSU.E seﬂ excoute and deliver the Bonds fo the
Underwaiter -az provided in. this Agreemeﬂt {iv) secuié ‘thé Bonds i the manner
,c;oniemplated by the Bond Ordinance: and (¥} caity out’ 4nd. consuiminate all other
transactions. contcmpla’ced By the Bond Documents; provided, however; that no
representation is made by the County concering compliance with the faderal sgoutities
laws or the state securities ot Blue Sky laws or the- tegality of the Bonds for investment
underthe lawg of the various states;

{¢)  The Board has duly ad{)pied the Seiies 2012 Resolution and the Master
Resolution and enacted the Master Ordiniance, and. has duly.authorized orratified: (i) the
execution, delivery and petformance of this Agreement and the issuance, sale, eXecution
ad delwery of the Bonds; (ii) the use, distribution and: dehvery of the Limited Offering
Memerandumm and.(jii} the taking of- any and -all such action as may be required on' the
part’ of the County to catfy ouf, give effect fo and constnmate the (ransactions
contemplated by the Bend Dm,mnents, provided, however; that no representation is made
by the County concerning compliange with the federal securitics faws of seeurities o
Blue Sky laws or the: legality of the Bonds for investment under the laws of the various

gtates;

(dy ’1 his Agleemeﬁt wheit executed and (ieI ivered by ﬁaa pariies will, and the
Bond . Ordinance and ‘each. other Bond. Document does, constitute the Jegal, valid and
‘binding obligations-of the County enforceable.in accordance with their relpective terms,
exeept as enfofceinent may be liniited by baniauptcy, msolvemy, moratotivm or other
laws affechﬁg creditors’ rights generally-or subject to the sxercise of the Stale's police
power and 1o judicial disctetion 1 appropriate cases

(¢) The County has complied in all matertal respects with the Bound
Ordinance;

4B12-2501-6648. (2
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(f) When, p.aud fot by the Underwriter on the apphcabie Isstance Date and on
-each Drawing Date in accordance: with the provisions of this Agreement, and when
authenticated by the Paying Agent, the Bonds will be duly anthortized, executed; issued
‘anid {iehverﬁd and will constitute | iegai valid and binding oblipations of the Ceunty
enforceable in accordance with their terms-and the terms of ‘the Bond Ordinance, except
a8 may be limifed by bankiipoy, insolveney, moratorium -of other laws affecting
creditors’ ughts gcncraliy or fsubject i the exercise of the State's police power and to
Judicial diserction in appmprzdte tages;

(2y Thé County’s shligation 16 make. paymems an the Bands is secured by the
full fatth, credit and faxing power’ of the Ceumtyg and such pledge is speczﬁcaiiy
enforceable under the _Act ;

thy  All appe ovals, consents and orders of and’ filings with any Governmental
Author ity which would constitute a condition precedent to the issuance of the Bonds or
‘the execution dnd delivery of of fhie performange by the County of its ohhga’fmns wridey
tﬁi:us ﬁgreement the Bonds, the Bond Or{imdﬂw of fhe :}thez Bi}ﬁd Q@cuments Wlii have
made w1§ be i ﬁzi forw and &ifeci pmv:ded t’wwever thdt fio repmseniaﬁen is made;
by the County concer mng compliance, with the federal securities laws or the securities.or
Blue-Sky laws of the various states or'the legnlity of the Bonds for fifvestuiént under the
Taws of the various stales:

(i) Except as may be deseribed in the Limited Offering Memorandurm, the
County s niot i1 breach of orin default under any apphcabie Laws of the State o (he
Tnilted States of. Ameucag or‘any apphcable jﬁdgmeni or-decree ot any Contract to-which
the: Counly 188 party or ig otherwise subject; the conseguenco of which or'the gorfeetion
of which would materially and adversely affect the. operations of the. Countyy and the
execution and delivery of this Agreement, the Bonds and the other Bond Dociiments, the
enhactient f the Masier Ordinance; and the: adopticon of the Series 2012 Resolition anid
compliance with the provisions of each such agreement or instrument do not and, wil]  not
conflict with of constituie a breach or violation of o defailt under any apphca%ﬂu iaWS
o the State or the United Statés of Amicrica orany. apphcable ;;udgmeﬁt or dgcres orany
Contract o wiich the. County Is a party or is otherwise sybject;

M Except. s may be desciibed in the lezted Offering Memorandirn, the
enactment o adoplion, as’ apphcabie. by the Board and performance by the County: of the
Bond, Ordinance, and the authorization, exeoution, ‘delivéty and performance of the
Cotinty’s esbhganons under this Agréemhont, the Bonds and the other Bond Documents,
and, to'the best of the County's knowledge,. compliance with the provisions of each such
Bond Document, do rot and will not conflict with, or constitute. or result iny (Da
violaticinr of the Constitution of the State, or any exzstmg Laws, or the Charter or the
County Code; or (ii) a breach of or default under any material provision of 2 an}f Contract
to which the County; its properties or any of the officers of the Counnty; Is- sulagect ‘o
(iii) the creation or imposition of any prohibited Lien of any nature whatsoever upon any
of the revenuds, credif, property or assefs: of the County” under the ierms of the
‘Constitution of the Stafe or any Law or Cenimx:i
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(ky The fi naneial stateiments and other historieal Iiriatcial and statisiical
information of the County contained in; the Limited Offering Memorandum fairly
represents the finaneial position and resulis of operations of thie County as of the dates
and for the periods set forth in such histarie’ financial statements and statistical
information in acgordance with GAAP, applied consistently;

(Iy  Except as may be described in the Limited Offering Memorandum; there
has not been any matertal adverse change since S%’:ptember 30, 2011 in ‘the resulis of
operations or financial condition of ihe County or -in the p‘nyxmai condition of the
Counity's properties othér than changes in the otdinary course of business of the County;

(m)  Other then as described in‘the Limited Offering Memorandum, there'is no
claim, action, suit, proceeding, inquiry or investigation, at Haw or in equity, or belore b
by any Gﬂwmmemal Authority pending, of; 0 the Best ixﬂowledg% of the -County,
thregtened against or affectmg the Cmmty (z) to.testrain or.enjoin the sale, issuance or
dehvezy of the Bonds; (i) in any way contesting or affecting: (1) the: authority for the.
tgsuance of the Bonds; (2) the validity or enimceabﬂﬁy of the Bonds, the Bond
Ordinance, this Agreement or any other Bond Document; or (3) the power of the Board to
adopt the Series 2012 Resolation of the Master Resolution of enactthe Master Otdinarice,
and to execute and deliver the Bonds, this Agregment and the other Bond _D{;wments and
1o consimimate fhe transactions: sdutemplated by this Agreement; (iil) ih any way
contesting the existence or powers: of the County or the Board or the title fo office of any
member of the Board; of (iv) In. any way cofitesting the complefeness, acturacy or
fairness of the Limited @I{emg Memorandins;

E("113) The County will not take or omit {o take any action, which: action ot
Sinissicn would adversely affect e exclusion from gross income for federdl incoime tax
puiposés of the Inteigst on the ‘Bonds tnder the Internal Revenue Code of 1986, as:
amended;

(o)  Sitice December 31, 1975, the County has not been in def"auit i the
payment of prineipal of, rcdamgtmn premium, if any, or intorest on, any. direct County
indebtedness or-othet obligations in the hatire of direct County indebtedness which it has
issued, assumed oF poaranteed asto payment of prmczpal tedemplion: premium,. if any; of
interest, other than as deseribed in the Limited Offering Memorandum;

Underwriter in connéction with the! issuance, sale ‘and delivery of tlic: Bonds shall be
deemed to bea representation and warranty. by the County to the Underwriter as to the
stitements made ih such-certificate;

) Aﬁ}f ccrtxﬁcatc signed b}f any official of theCounty and dehvered o the

(@)  The deseription of the Bonds in the Limited Offering Memorandum
conforms in all material respeets o the Bonds;

£y The Courty will apply the proceeds of the Donds in accordartes with the
Bond Ordinance and as confemplated by the Limited Offering Memorandum;
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(S) Neithet tlie County Tior gnyone -authorized to act on its behalf, dn‘@c‘tiy ol
mdir ectly; ‘has offered the Bonds for salefo, or solicited any offer to byythe Bonds from,
anyone other than the Underwriter;

(ty All pwccedmg& of the Board relatmg to-the adoption of the: Series 2012
Resolution and-the cnactment of the Master Ordinance, the approval of this Agreement,
tho Limited Offéring Memorandum and the other Bond Documents, anid the approval and
zauthomzau@n ef ihe 1ssuanc$ and saie Qf tho Bonds W€16 L@nduciefi ai duiy camfeneé?
gu%}ha at whzch qimfums were fxt ali matei jal tzmeb p:resent md 70 authomty or paoceedmg
for the issuance of the Bonds has been or will be repealed, rescinded, or revoked;

(W) The Limited Offeting Memorandum and any amendinents or supplements
thereto (including any fnancial and ‘stalistical data included therein)ds, as of the Closing
Date and will be, as of each Drawing Date, true, correct and” complete in all material
tespeets and doés not and will not coritain any Untrue statement ofa igtenal fact or omit
to state: any. material fact pecessary inorder to make the statements made. therein, fn 1g}1t
of the ¢ircumstances in which they-were made, not misleading;

(v) The Cotnity wﬂ] comply with the continuifig disclosure comiittuent set
out i the Bond Ordinance irichuding: (i) certain annual financial information and
operating data (the "Annual Information”) for the period. spegitied i the Bond Ordinanice;
(i) timely totice of ‘the securrence of certain materlal events withrrespect to the Bonds;
and (iii). mnely notice of the County's inability to provide the Annual Inforiviation on ot
‘hefore the date specified ifr the Bond Ordinanee; and

{W) The Courty Has complied in all materal respects with any and all
rontinuing disclosure commitmenis. heretofore made. by the County for the pastifive
Fiscal Yeats and. will comply with any and all such-comtintiig disclosure-cormmitments
inthe future,

Seetion 3. Delivery of edch Serfes of the Bonds; Closing.

At.or prior fo 1:00 p.am., New Yotk City tinte, on November | 2012, or on such
ather date or time.as maybe: mumaﬁy agreeable o the Underweriter and the Cmmfy, and on the
Issudnce Date of edch additiopal Scrics of Bonds, the County will deliverthe apphaable Series 01‘
Bonds to the Underwriter ihwagh the. facilities. of The Depository Trust Company (“DTCT) in
definitive formn, duly execuied and authenticated, togethier with the othér documents hercinafter
fireiitiotied, and, subject to the terms and. conditions tiereof, the Underwriter will aceept for
delivery-and pay the purcémsc pmo forthe initial Drawing of: such Seties of Bonds as set forth i
Seetion 1 hereof by wite transfer in same-day federal Tunds payable 1o the Paying Ageni fot thie

account of the County (for deposit as provided under Section 9 of the Series 2012 Resolution).
Delivery as aforesaid will be tmade at the offices of Greenberg, Trautig, .A: (togeiber with
Hdwards & Associates, P.A., “Bonid C‘aumel”)? or such other place as 'will have been mutually
agreed upon by the: Caumy and ‘the Underwriter. Upen initial issuance, the ownership of each
Serfes of the Bonds shall be: regsiezed in the registiahon books kept by the Paying Agent in the
namie.of Cede.& Co,, as the nominge of DTC.
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Seetion 4, ‘Conditions to the-Obligations of the Underwriter:

“The Underwriter hias entered into this: Agreement in reliance upon the aceuracy of the
Tepr esentations and agreements of the Couanty cantained herein and in the other Bond Documents
on “the Closing Date, on 2ach other Issuance Date and ‘on each Dzawmg Date and ipon the-
petformance by the: Comaty of its abkga‘tz@m hereunder at or priorto the Closing Date, each
other Issuancs Date and on each Drawing Dater Accordingly, the Underwrite’s obl 1ggatsom-
uider-this Agreementto purchase; f6 aecept. dehvery of and to pay for any Serlessof the Bonds
will be subjeet fo. the pezfmmance by the: Com:fry of it obligations to be performed hereunder
and under the other Bond Docuinerits at*or prior 1o the Closing Date, edch other Tssuance Date
and each Drawing Date, and will also be sub;ec:t to the: failowmg conditions:,

s Represem‘amm gnd Warranijes. The representations and agréements of
thf: County tontairied hereln and in the other Bond Doegments will bettrue, complete and
correct on-and as of cach Tssuance Date and on and as.of each Drawing Date with the
same effect a5 i thade on such Tssuance Daté or such Drawitig Date, as applicable;

(6)  Bowd Dottiments in Full Foree and Effect. On eéach Issuance Dateand on
cach Drawing Date, the Bond, Ordinance and each other Bond Documerit will be in fuldl
‘forcé anid effect and will not Have been ariended, midiflied . or supplenented exoept a3
‘may have been agreed o' i wm,mg by the Underwriter;

¢y  dpprovals, 'On each Issuanée Date and onh cach Drawing Date, all
‘netessdary approvals of the Coufity zeiaUBg fo the isstance and sdle of the Bonds will be
in full force and effect and will not have been amended; modified or supplemented,
except as' may have been agreed to in wmmg by the Underwriter; and there will have
‘been. taken ‘all sach actions as, in the: opinion of Bond Counsel, are necessaty or
appropriate in connedtion with the issdapce of the Bonds and with the tansactions
contermiplated Hereby; includinig the adoption of any other resolutions by the County;

(@)  Documentary Conditions to Closing ond Each Other Issuance Dafe. On
or prior o the Closing Date ‘and -each other. Issnance Date; “the Courity will have
porformed. all of its oblgations reqmred under this. Agleemeni and the: other Bond
Documents to be performed at or-priorto the Closing Date of any other Issuancé Date,
and the Underwiiter will have réecived each of the following docuients Hi form and
substance satisfactory. to the Underwriter;

)y Bond Ordingnce. A copy of the'Bond Ordinance certified by the
[Clerk or Deputy Clerk] of the Board as.a-true and correct copy of the original, a5
currently in: full foree offect and as not having been otherwise amended since its
gdoption; |

(i} -Bond Davumenis. Txecuted originals of each of this Agreement,
the Beondholder’s Agreement, the MSRR G-17 Letfer dated | 1, 2012

{the “MSRB G-17 Letter”), between the Underwriter and the County, and the
other Bond Documents:

(ili) .Specimen Bond. A specimen copy of the Bond;
<
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(v  Opinions of Bond Coimsél

(A)  Ungualified approving opinions, dated the: Closing Date or
any other lssuance Date and, addressed to the County, of Bond Counsel,
and a letier ot letters of such counsel, dated the Ciﬂsmg Date and
addressed to the' Underwriter, fo the effcci that such opinions addressed to
the: C(mniy may be relied upon by the Undf:rwuter 1o the saifie extentas if
such .o_gmmn was adidressed to-it;

(BY An opinion, dated the Closing Dale or any other Issuance
Date and addressed to the Uriderwriter, of Bongd ‘Counisel, tothe effsct that
the Bonds are not subject to the- regisizatwn requirements.of the 1933 Act
and the Series 2012 Resolution is exempt from. qualification pursuant fo
the 1939-Act;

©) An opinion, dated the Closing Date and each other Issuance.
Date and addressed to-the Underwiiter, of Bond Counsel, to the effect that
the information under the captions “INTRODUCTION,” “DESCRIPTION
OF THE EGNDS * and “SECURITY AND SOURCE OF PAYWNT’ in the
Limited ‘Offéring Memotandiim, to the extent. such information
summarizes the Bond Documents, is a fair and accurate-sunimary of the
termy therein;

(v) Opmzon of Clownsel fo the ("azm{y At epinion, dated. the Closing

‘Date or any-other Issnance Date and. addr&sseé to the Underwriter of, the Oﬁace

61 the Miami-Dade County Attoriey in substantially the Fammy atfached Hereto as

Exhibit C;

(v}  Requiremenis as io Additional Bonds. Tvidence of compliance
with Afticle X of the Master Resolution relating to the issuatice of Additional

‘Bonds:

(vily County Certificate. A ceriificate, dated the Closing Dafe of any
otlier Tssuance Date and signed. by’ the. [Finance: Director and a Deputy Clcﬁi} of

the: County; to the effect: that (A)dhe representations and agreements of the

County contained hergin and in the other Bonid Diocuments are true anid correct tn
all material respects. on and ag of the Closing Date with the seme offect as if made
on the Closing Date; (B) all conditions precedent to'the issuance of the Bonds
(including all conditions precedent in the Master Resolution) and the effectiveriess
of the Bond Documents have been satisfied; (C)ne Potential Bondhelder
Agreement’ Event of Default or Bondhelder Agrﬁament Byent of Default has

oeearred. and: s continuingy (D) since September 30, 2011, no material and,
adverse change has ocoumed in the financial condition or- 1@31;13&5 of gperation of

the County, of in the ratings, laws, rules; gnidelines or: mguiaimns currently in
effect, related to the County:
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(i), Ceriificate of the. County ds 1o Arbirrage, A certificate of the
County signed by any of the. duly authorized officials and representatives of the

Couynty sefting forth the reasonable expectations of the County deemned necessary
and -appropriate by Boad Cotrnsel to support the conclusion that thie Bonds will

not be: “arbitrage bonds”™ wﬁhm the: meaning of Section 148 of ‘the Intemal

Revenue Code;

(l){} Paymg Agent (,eriy‘tcafe A certificate, dated the Closing Date ov
any other Issuance Date and signed by an suthorized Qfﬁccr of the Paying Agent,
to the effvctthat (A) the Paying Ags 1t.fau’{}mﬁttcatcd and tieiweled the Bonds 16
the Underwriter, at the direction of the-County; (E) the Bonds are in substantially
the form: téquired by the Series 2012 Resolution, (C) e Bonds wers duly

authiorized by an authorized officer of the, Paymg Agent, (D} the s;gnamre of the

authorized officer. of the Paying Agent is a.tme and cottect specimen. of that
person’s geniine signature, (B) all requirements. uiider” Asticle X of the Master
Resolution have been satisfied and () the Paying Agent has received the
proceeds of the jnitial draw and hag applied such moneys as pr ovided inthe Series
2012 Resolutior atidithe draw certificate relati ng to-such: initial draw;.

(x} Initial Draw Cerlificate. A draw certificate duly executed by the

County. for the applicable Seties of Bonds'and ‘containing such nformation as
fequired by thie. Series 2012 Resolution and in the-form of Exhibit A hf:w‘tc}j

{(xi) Rarings. Satisfactory evidence that (A) the Bonds have long-ferin.
tatings ‘of at lédst’ “An2 (Negative)” or “AA-- (Stabie}’ fon Moody’s or S&P;

respectively, and (B)the GO Debt Ratings are al:least “Aa2 {(Negative)”, “AA-

(Stable)” and “AA (Negativey” by eaph-of Moody’s; &P and Fiteh, respeetively;

(xi)) Finaneial Starements. Aodited financial statements of the County
for the' Fiscal Year ending September 30; 2011 [REFERENCE OTHER

FINANCIAL INFORMATIONF, and

(ki) ‘Other Docents. Such addifional certificates and  other

documents: as the Underwiiter and Bond. Counsel may ressonably request o

evidence performance of or comipliance with the provisions hereof ‘and the

transactions conteniplated liereby.

All the opinions, letters, certifieates, instruments and other documents mentioned

in this Agrccmeﬂt shall be deemedto be in complianes with, this Agreemient: if; bt oﬁly
i, they are in form and substance satisfactory o Bond Counsel and the Underwriter,

ey  Cendifions to Drawings after Closing Dare. At or prior to éach Dirawiry

Date For-aty Series of Bonds, the County will have pmz:ﬁ}rm::d all of its obligations
required under this Agmcmeﬁtﬁ the Series 2012 Resolution and the other Bond
Doguments to be pcxforzneé al"or prior to su,ch Dtawing Dite, and cach of the: following
‘additional conditions shall be satisfied:

4812-2591-6688.12
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(i) thetepregentations and agreements of the County coritained herein
and i the-other Bond Documents ate true and correct in all matetial respeets o
and as of the Drawing Dafe with the same effect asi made on the Drawing Date;

(i)  the Counly has cemphed with all the agreements- and satisfied all
the conditions onits part fo be-performed or satisfied at or-priorio the i}rawmg
Datg, inctuding all conditions to'such Drawing in.the Bond Ordinarice;

(i) no Bvent (’i’f‘ Default exists vader the. Master Resolution and ino
Bondhotder Agwemant Event of Default ‘or Potentisl Bondhoider: Agleement
‘Bvent 6f Default exists under the Bondholder’s Agreement;

(tv)  the Drawing Date shall occur on or prior to-the Commitmert Erid
Date; and

(v)  the Underwriter; the Purchiaser and the Paying Agent. shaﬁ have
redeived (A) a certificate dated the. Drawing: Date. and signed by an authorized
representative of the County intheform of Exhibit A A > and: (B confirmation
“froin Bond. Counsel that the condition iti Section i(}(d)(u){C) of the Serles: 2012
Resolution has been-satisfied with mspect to such Drawing.

H Conditions to Purchase of ddditional. Series 6f Bopds:  In addition to
witistaction of each of the conditions set forth in Sections 4(a): thmugh 4@) hereof and
each of the conditions to the issuance of additional Bonds set forth in Section 10(ey of the
Beties 2012 Resolution, the Underwiifer’s obligation t purchase any additional Series of
Bonds shall be subjectto the foilowmg cend;tzon preccdent any-and a1l previously issued
‘Series of Bonds shall be fully drawn prior to or concurrently with the issuance ‘of any
‘additional Seties of Bonds:

If the-County i3 unable: to Sdii‘ify the conditions to' the obligations of the Underwriter to
purichase, to acvept delivery. of and to pay for the Bonds: contained in this Apgreerent, or if the
obligations of the Underwriter to ptichase, to aceept ddwery of and to-pay for the Bonds are
terminated for any reason permitted by this Agreement, this Agreement will terininate and the
Underfwriter and the County will hot be under any: further obligation hereunder, pmwdﬁc! that
the ﬁblzgatmns of the County-set forth in Section 6 and the-representations and. agreemcnts ofthe
County contained héréin will continue in full forde and efféet,

Section 5. Representations and. Agreements To Survive Delivery; Term of
Agreement.
AlL 6f the County’s representations  and ‘agreements shaﬁ fermain operative and in full

force and effect, regardless of @ny investigations made by {lie Underweiter ov:on its behalf, and
shall survive dehvery of the Bonds to the Underwriter.

This Agregment shall be in full force dnd effect fror the date heréof and continue in
effect untl the Commitment End Date. Néimihsiandmg the: feregomg, this Agreement may be
terminated at any time at the muitual consent, evidenced in writing, of the parties heréto.
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Section 6, Payment of Expenses.

{a) The County agrees to pay all expenses ncident to the peﬁimname of the
County’s. obhgahom under this-Agreement, including, but not limited to: (i) fhe cost of
the preparation, prititing of othet repraducimn {for distribution prioe to, on, or after-the
date-of aeceptance of this Agleement) of copies. of the Limited Offering Memorandimmn;
(i) charges made by raling agencies for- the rating of the Boncis (m) the fees and
disbutsements of Bond Counsel, Public Financial Management, Inc. {Mthe Financial
Advisor”y and of any other gxperts or consultanis tetained by the County: (iv) the cost of
Ay consent letfers; statemerits or certificates delivered by the County's accountants or
consultants; {v) certain costs; fncurred In connection with the. issuance of and the sale of

Bonds; and (vi) out-of-pocket expehses of the County:

(b)  The Underwsiter shall pay all.expenses incident to-the performance of ity
obligations under this Agrsement; including, but not limited tor (i) the cost.of delivering,
the Bonds to the putchaSers; (i) the fees and dlsbmaemems of counsel io ‘the
Underwriter; and (1 all other eXpenses. incurred by it in conneetion with its'offering and.
distrituition of the Bonds, including the preparation; printing and sepatate. distiibution, if
aty, of the Blue Sky: [Certain expenses of the Underwriter may be included i the
expense. compopent of the Underwriter’s fee, provided that the specific purpese and
amount of sueh expenses shall be included in the Disclosure Letter, the form’of which s
attached hereto as Schedule 1]

{¢)  Exceptas ‘otherwise. spemiu,aliy set forth in this:. Agreement, in the event
eithet the County of the Underwriter shall have paid nbi;gaﬂom ol the other as getforth
in this Section, AP opriate reimbursements and: ad}ustments shall be made,

Section 7, Miscelianeous and Notice.

This Agreement shall inuréto the beénehit of the Underwriter and the County and fhéir
iespectwe suceessors and assigns: Nothing in this Agz eement is intended or shall be-construed to
gwe any-other person, firm ot ;orpmamm aty legal ot eqmtahle fight, remedy-or claim wrider of
in tespect of this Agrn cement ot any provisiofrherein contained.

All notioes, demands and formal actions shall be in writing and mailed or delivered to:

“The Underwriter:

RBC Capital Markets, LT.C

“Three World Finaticial Ceiter, 8™ Floor
200 Vesey Street

New Yoik, NY' 10281-8098

Attention:  Todd H. Holder
Facsimile:: (214) 989-1650

Bemal; todd. holder@rbecm cotn

12
89

4512259 1-6688.13



RBC Municipal Products, Tnc..

Thres World Financial Center, 8% Floor
200 Vescy Strect

New York, NY 10281-8098.

Attention:  Asidiew Sanford
Facsimile: (212)618-3634

Baatl andrew sanford@rbecn.com

and

Royil Baitk 6f Canada

Corporate Banking.

Three World Financial Center, 12™ Floor
200 Vesey Street

New York, NY 10281-8098

Attention:  Bhanu Patil

Facsimile: (212) 428-6201

Email bhan.patil@ibcem,.com

Credit Transaction Management— Compliance
Royal Bank of Canada

200 Ray Stréet, South’ Tower, 12" Flaor RBPS 12
Toronto, Ontario M5J 215, Canadd

Attentjoni  Kamal Grover

Facsimile: (416} 8424020

Email: mansgercompliance-cim@rbosm.com:

The Cotity:

Miami-Dade County
Steplien P, Clark Center
TN, W, First Street, Suite 2550
Midml, FL 331281995
- Aftention:  Finange Director

(or such othier addresses as may be designated it writing to the other party).
Section 8, No Personal Liability.

No ofﬁcer, agent Of any employee «of the County shall be @haiged persona iy b}f the
Underwriter with any lability, or held personally accountable to ‘the Underwriter, under any lerm
or provision of thiig Apreement, of because of its execution ot attetnpted execution, of because of
gy breach; or attenipted oralloged breach, of this, Agigemcnt

i3
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“The Uniderwritet' will have the: fight 10 terminiate its {:ﬁ;ilgatmn under this Agreement to
pﬁzcham to aceept delivery of and to pay-for the Bonds of any Series on ot prior to any Drawing
Dite or any Issuance Date by notifying the County of its election to do-so if

(a) The farketability ornarket price: of any of the Bonds, in the reasonable
‘opinion of the Underwriter, has been materfally adversely affected by an amendmeént 1o
the ‘Constitution of the United States 6f America or by any Iegzsiatmn (()ther i any
actions taken or ;}mposed by either. House of Congress on or prier to-the date of this
Agreement); () enacted or adopted by the United States of Am (i) recomitiended 1o
the'Congress ot-otherwise ciidonsed Tot passage, by press: re]ease? other form of notfee or
otherwise; by the President of the Usiied States of Americs, the Chairinan ot ranking
minority mernbet of thé Conimittes: on Fitiance. of the United States. Sciate or the
Committee on Ways and Means of the United States House of REpi‘ESEIli’:ﬂ.I’VES:, 111;3
Treasury Departmem of the Uniteéd States of America or the Internal Revenue Service; of
(iif) favorabiy sepotted out: of the appropriate’ Committee for passage: 1o oither House of
the: Congress by-any Tull Commiitee-of snch Houose to which such Jegislation has been
referred for consideration, bt by any decision of any court of the United States' of
America or by any order, mile or regulation (final, temporary or propoesed) on behalf of
the Treasury Department of the Uhited States of Americd, the Internal Revéme -Service
01 any other-authority or regu}atory body of the Uniled States of America, ot by arelease
or ammeuncemment. of communication issued or seént by the Treasury Departisent or the
Intemal Revenue Sefvice of the. United States of Amjerica, or ‘any compar able iegislaﬂvc,
judmai or administrative development adversely -affecting the federal tax. status of the
‘County, its property or incomme, obligations of the general ch‘amctet of the Bonds, or 4ty
tix exdmption of the Bondsﬁ or aty other action or event which has the purpuse: or effect,
_dﬁeuiy or indirectly, of adverscly affecting the Tederal income lax consequences of
awnitig the Bords or of any of the thansactions contemplated inconnection herewith; or

(%3) Any legislation, 1ule, ot vegulation {{inal, feniporary or: pmpmcd) shall be
.m’tmducefi m, 01 be enac‘fed or adopted by any deparm}ent of agemy in ihe State oF £

'.m thie rca;soxaable Opil}l(}i‘l oi the Un{lerwmer, materzdﬂy advelseiy a:ffects the: mark _
4ty of the Bonds or the salé, at the contemplated offering prices, by the Undemuter of
the: Bonds to be purchased or

€y  Any amendment or supplement 1o the Limited Offeridp Memoranduny is
igamgmscd by the County or deemed mécessary: by Bond Counsel or Diselosure. Counsel
which, In the reasopable opinfon of the Underwriter,. m’ﬁenaﬁy adversely affects the
matket for the Bonds or the sale; at the prices stated. in this Agfeeient, ’by the
Underwriter of the Btmds_. of

(@)  Legislation shall be enacted or adopted, ot arly action shall be taken by, or
on behalf of, the Secwities and Exchange Copnpission (the “Cominission”) which, in the
‘reasonable opition of Counsel to ihe Underwriter, has the efféct of requiring: the
contemplated distribation of the Bonds (or any underlying obligation) to be registered
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under the Securitiss Act of 1933, &s amended, or ‘the Bond Ordinance: to be quaimed
under the Trust Indenture Act of 1939, as amended, ot . ATty Javés: amalogous: thereto
relating to governmental bodies, and complifnes therewith canhot be accomplished prior
1o the Tesdance Date tr Drawing Date, asapplicable; or

{e)  Legislation shall be: introduced. by amendment or ‘otherwise in or' be
epacted by, the House of Represéntatives or ihe Senate of the Congress of ‘the United
'Stateg of America, or a decisiofi by 4 Cotnt of the United States of America shall be:
rendered, ora stop erder,, ruling, release, regulation, official statement or no-action letter
By 6 on belalf of the Commission or any other povernirental agency Having juri edic’tmn
of the subject matter of the Boiids shall have been proposed, issued or made fwhich ig
_bcyend the control of the Underwaitér or the Colinty to prevent o avoid) to the: effect that
thé. isstiance; eﬂ‘mmg or sale of the Soties: of Bonds including all the: underlymng
obligations as contemp] ated by this:Agreement or by-the Liiited Offering. Memeorandum,
or any document ¥elating to the issuarice, offelmg ot sale of the apphmble Reries of
Bonds is orwould. be:in violation of any of the federal securities laws at the Issuance
Date o Drawing Date, as-applicable, including the Securities Act of 1933, as amended
afid then i effect; the. Securities Fxchange Actof, 1934, as amenided and then fn effect; or
the: Trust Indenture Act-of 1939, as amended and then in cffect, or with the burpose o
effgct of otherwise prohibiting. the offering and - sale ‘of obligations 6f the general
chatacter of the Bonds, a5 contemplated by this Agreemen{ or.

) There shall have oceurred, after the signing of this Agreemeit, either @
'imanmai crigis. or a defmilt with respect. to any dobt obligation of the County, or
pr eceadmg,s under the federal or State bankrupicy laws-shall have been dnstituted by the
Coumy i either case thie ¢ffeét of which, in the rcadonablé ;u&gmem: of the Underwriter,
18 guch as to matenaﬂy and adver sely affoct (1) the market price 01 marketability by the
Underwriter of any of the Bonds, or (if) the ability of the Underwriter 1 enforce contracts.
for thesale of atty -af the Bonds; or

(g) A general basking: moratorium shall have been declared by the United
States of America, New York or Staté authorities, which ih the reasonable opinton of” the
Undemtm matemaiiy ad.vcr3¢iy affecty: the market price for o markeiabxhty by the
Underwiiter of any-of. the Bonds; or-

(h)  Any sational securilies: exchange, or any govenﬁnentsd authority, shall
impose; 48 to the Bonds of any, thgatlon of the general ‘chatacter of ihe Ronds, any
snaterial restrictions not now in fores; or increase: matcuaiiy those now in foree, with
respect to the extension. of eredit by, or the oharge o the net capital zeqmremems of the
{Indalwratez o the esi&bhshment cf matez;ai wzstrmimns ‘{}pﬂﬂ ﬁadmg of Secm;%zcs,

secutities excl‘iange ot

(;) Tiegal action shall have been filed against the County from. which an
adverse ruling would mater bﬁﬂy adversely affect the transactions ccmtempiateé by this
.Agreemenf of by ithe L;mied foermg Mcmerandum or: tha vahdxty of th@ Beads, ihe
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County may request and the Underwriter may: decept an ‘opinion by Bond:Counsel, or of
other counsel acceptable to the Underwriter, that in such counsel's opinion the i issues
taised by any such litigation or pmcee(hnn are without substance or that the contentions
of any plaintifls are-without mefil; of

(J) Trading in any securities of the County shall have been suspended on any
national securities exchange; or any proceeding shall be pending or threatened by the
Commission against the County; or 4 géncral stspension. of trading ot the New Yoik
Stock: Exchange or the American Stock Exchange or other national securities exchange,
the. effect of which, In the opinion of the Undebwriter, is to afleet ‘mateiially’ and
'-advers@ly the niarket prices: Gtany vfthe Bonds; or-

(k)  Any information shall have become known or an event shall have
occuried whm}l, i the Undetwriter's

5 1easanabie opxmon, makes untrig; Ihcortect or
mis}eadmg i any material respectany statement or-information contained in the Limited
Offering Memorandund, as that information has been supplemcmied or amended, of
calises the Limited (}ffermg Metnorandum, 5§ o supplemented or amended, to contain an
untiue, incorrect ot misleading statement of a material fact, and upon the: rﬁceipi of notice
of same by the County, (1) the County fails to promptly-amend or suppiemeni the Limited
Offermg Memorandumn in 4 manner whichis: reascnably acceptable in form and content
to the Underwritet, or (i) the Colmty agrecy to the proposed amendmient, and such
disclosed information or event in the reasoniable 9p1m0n of the Underwriter (upon due
inquiry by the ‘Underwriter and the Cc}untys Financial. Advisor as o the effect such
fmfmma%mn or évent has on the market prxcﬁ of br markeiabﬁzty of any of the Bends),
materially adversely affects the market price for the Bonds or-their sale; -at the prices
stated i this Agreement, and the County's Financial Advisor conicurs in sucly cam}umon
or

{Iy  There shall have occurred -an outbreak or escalation of hostilities,
declavation by the United Stafes of & natmnal emergency, “wat Gt other national ot
internatipnal ¢ amzty ‘or trists; including u. financial crisis, after-the execution of this
Agreement which, in the sole but reasonable opinion of the Underwritet, would have-a
‘miaterial adverse. effect onthe market priceiolor ‘matketability of anyof the. Bonés, or

{m)  Trading in securities gencraily an the: New Yorle Stock Exr,hangﬁ shall
have Becti suspended or limifed or rminfmum ptices shall have béen established on such
'E\;chan_g__e, ot

{(ny  Any proceeding shall be pending or thrsatened by the Commission agaiust
the Cotinty which, in the ressongble judgment of the Underwriter, shall adversely affect
the marketability of the Boncis or

(@)  The Owner Representative shall have delivered notice to the County of the
ceeurrence of a Bondholder Agreement Everit of Default.
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Section 10, Applicable Law; Non-Assignability:

. This Agreement shall be governed by the Taws of the State of Florida, without regard o
choice of law rules. This Agreement shall not be assigned by the:County. |

Seetion 11; PublicEntity Crimes,

The Underwriter repregents that it; including its' employees; efﬁgeisg directors,
execufives, pariners, shareholders or agents: who-are active in the ma.nagement of the entity, haw
not been charged with -and convicted of a public entities' crime puisuant ‘1o Sccfmr; 287.133,
Flotida Statutes.

Section 12, Truthin Bonding Statement.

- The:-County is propesing to idsue the Bonds, the proceeds of which Wﬂi be used for the
Commonity Projects (as defined in: the Sertes 7012 Resolution), The debt or obi;gatzon created
by the Bonds is expested to be repaid over g period of approximaiely [30] yedrs. The foll faith,
credit snd iaxzng power of the County: aee 1rrwc>cably pledged 10 the repayment and seeuLity’ of
{lic Bonds, The true interest cost and fotalinterest paid over the life of each Series of Bonds are
to be 5ot forih ina Disclosure Tetter, a form of which lsattached hereto as Schcd’alcz 1

Section 13, Execution Gi‘.'ﬁt}%mtiei*parts : Effective Upon Accep fance.

This Agreement is made solely for the bengfit of the County and’ the Underwriter
(including the successors-ot ‘assigns of any ‘0f said parties), dnd no’ other person, partnership;
association ot cotporation shall acquire. or bave any right hereunder or hy virtue hereof. This
Agreement may be signed in any number of counterparts, each of which shall be an original and
all of witich shall constitute: but-one and the sane instrument; and will Betome @ binding
agieement ‘between, the County and' the Underwriter ‘when at least one counterpart of this
Agréecinent shall have been signed on behalf of ¢ach of the paities. hewto This Agicement may
be delivered by the exchange of szgsacd signature pages by facsimile transmission or by e mail
with & pdf copy or other replicating image atfached, and any printed or copied version of any
signature page so delivered shall have the same force and effect as.an. orzgmaﬂy mgned yersion
of such.signature page, This Agreement shall supersede all previous agrcemerﬁs mlatmg 10 the
same subject matfer betweén the parties and shall become effective upoh aeceptance by the
County as evidenced by the execution: hereof by an authorized officer. of the County as set forth
below.

Section 14, Refinaneing Role:

The. County shall deliver written notice to the Undetwriter no less than 90 days prior to
any propﬁssd refunding of the Bonds: of conversion of the Bonds fo the, TFiyed Rate Mode; as
defined in the Serieg 2012 Résolution (suck date, the “Refinancing Dare™y, Within 75 days of
such notice, the Connty-and the Underwriter agree to enter into, together with a syndicaiieﬁ
group [selected by the County in accordance with Section 2-10. 6{8) of the Cotnty Code, a3
amended. from time fo time], cither a remarketing agreement in the forny of Exhibit B to this
Agreement, (the “Remarketing Agrecment”) ot another agrecment in form ‘apd subistance

matually deceptable to the County ard the Underwriter providing for the remarkeixﬁg, placemetit
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of underwriting of the. Bonds as set forth in Section | ; of the Serfes 2012 Resolution. The
County ‘and RBCCM LLC 2 agree that although tiiey have negotiated the forn of Remarketing
Agreement that they cugrently contemplate executing in the future as calied for ini the applicable
Bond Documenis, the County and RBCCM LLC agree to negotiate in good faith. applicable
amendments or qupplemerzts to such - form Remarkeling Agreerenf 45 may be appropriafe to
address tegulatory orothet changes toiconform the Remarketing Agreement to industry custon
and practice.

[Remainder.of page itentionally Teft blark]
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[Sighature page to the Bond Purchdse Agreement]
Very truly yours,

RBC CAPITAL MARKETS, LLC

" Authorized Officér
Accepted and agreed o on the

. day of Novermber, 2012,
W am/pm EDT:

MIAMI-DADE COUNTY, FLORIDA

By:

Narne:

Title:
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SCHEDULEIL
DISCLOSURE LETTER
[FOR EACH SERIES OF BONDS]

November|[___1,2012

Board of County Commissioners of
Miatni-Dade Cotirity, Florida 111
Northwest First Street Miami, Florida
33128-1995

$
MIAMI-DADE COUNT Y FLORIDA
GENERAL OBLIGATION BONDS (BUILD]NG BETTER COMMUNITIES PRC‘GRAM}
DRAWEOWN SERIES | 1

Ladies and Gentlenien:

‘With reference to- the issuance by Miami-Dade County, Florida: {the "‘Cf)zmiy“j of ils
General Obligation. Bonds (Building Better Communities Program), Drawdown Series
I J(the “Bouds™), RBC Capital Markets, LLC (the. “Underwi frer”) miakes the
following disclosuresto the County;

The Unhderwriter is actmg g$ an investment banker to the County for the:purchase and Sale
of the Bonds issued in ‘the aggrégate principal amicunt of $[ 1. The
Underwriter’s foe to be paid fo the Underwriter for the Bondsds [ 1

1. Expemes estimated to be incurred by the Underwtiter in conneetion with the-
issudnee of the Bonds:

Dellar Amownt PerBond
Cusip Fee $ 3
DIC - $ $
Underwrilers” Cmmsel 5 §
Travel and Out-6f-Pocket $ 3
TOTAL $ $

2. Names, addresses and estimated amounts of C(}mpﬁnbaﬁ{}ﬁ of anyperson whe is not
veghilarly emploved by, or not a partner or officer of, 'an underwriter, bank, banket or
financial consultant of advisot and ‘wha enters itfio an understandmg with either the
County or the Underwriter, directly, expressly or impliedly, to act solely as an
intermediary between the County and the Underwriter for the purpose. of 1:1ﬂuencxng
any transaetion inthe purchase of the Bonds,

a%199301 6688 12
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iNone]
3. The anotnt of viidersriting spread expected to be realized:
Dallar Amount Per Bond

) $ $
Average Tikedown Expenses Total. ¥ §

4, :Any other iee botis md oﬂmr compensation estimated to be pa1d by the
Tnderwriter in connection with: the. Bonds to any person not regularly employed or

telained by the Underwriter,
Notie]
5, The nameand address of the Underwriter:

RBC Capital Matkets, LLC
Thiee wotld. {manmai Center,
‘8ih Floor

200 Vesey-Street

New York, NY' 10281-8098

6. [Aba true interest cost (TIC) of [ |%, the total interest paid over the life
of the deBt ot obligation Will be' $] 1

Authmzzmg the Bends will tesult in an average of $1 1 of the County’s
[Genersl Fund] moneys not bemg available to finance othet projests of the County edeh year

for apptoximiately [30} years,

4812:2501-6688.12
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 [Signatie page for Miant<Dade County, Florida | | Bonds, Bond Purchase Agreernent
—Schedule T - Disclosure Letter]

Very truly yourss,
RBC'CAPITAL MARKETS, LLC:

By:

Name:

Title:

A8T20501-6688.12
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EXHIBIT A

FORM OF DRAW CERTIFICATE

[DATE]
RBC Muicipal Products, ric. Roydl Bank of Canada
Three World Financial. Ceﬁtfsr, Corporate Banking
8ih Floor Three World Fittancial Center, 12&3 I"ioor
200 Vcsey Street 200 Viesey Street
New Yorl, NY 102818098 New Vork, NY: 10281-8098
Atterition: Mi: Andrew S;’mfmé Atterttion: Ms. Bhianu Patil
RBC Capital Matkets, LLC [Paying Agent]
Three World Financial Center [Address]
ih Floor [Address] |
200 Vesey Sitect Attention: [ ]

New Ym‘k, NY 102818008
Attention: Mr; Todd Holder

_ MIAMI-DADE COUNTY,FLORIDA |
GENERAL OBLIGATION BONDS (BUILDING BETTER COMMUNITIES PROGRAM)
DRAWDOWNSERIES [ ]

Ladissand CGentlemen:

Pursuant to the provisions set forth in Seetion ___of the Resolution No: (the #2012
Resolution™), dated as of , 2012, of Miami-Dade County, Fiondci (the “County™);
anid Seéetion 4@ of the Bond Purchase Agreemen% dated November _, 2012 (as amendcé s
supplemcntﬁd or otherwise modified, the “BPAY), batweeﬁ RBC Capital Makels, LLE (the;
“Underwriter”) wiid the Coutity, the undermgncé authorized {)fhcer of the County hereby reqiiests’a
Drawmg on. the above- captioned Botids in the amount of § on the day of
(the *Drawing Dafe™), which Drawing Dalg is on or prior fo the Cotamitment End
Datg, forthe purpose of [ .. The ;}roceescis of this Drawing. shall be transferred to
the ’Pa}fmg Agent’s account for -the: Bonds at DTC and deposited by the Paying Agent in {he
Construction Fund under; and a5 defined in, the Series 2012 Resolution.

As of the I)ramng, Date; pum to the making ofthis meg D amng{s) have been made
pursuant’ to all Series-of Bonds, totaling § ‘on theaggregate: pimcipal amount of §675,000,000
of the Bonds,  Aftér the making of” this Drawing, §, will remain available for a future
memg, or Drawings under the Bonds.

441205916688, 12
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Series [2012.] Total

Cumuiai;va p1 mupai amnunt p 'vmusly 1edeemed
Principal ariount Outstanding prior o this drawing:
Principal amount of this Dr&wmg

‘Drawing Date will be:

Bonds (if any‘) whieh will be redeemed on or prior to the
Drawing Dates

Following this Drawitig, the cumulative Ouistanditig
prineipal amount of the Bondst-

Acerded Interest, 1 any; onthis Drawing:

Total Amouat to'be paid for this Drawings:

Upoi 1ecmpt by ihe Paying Agent from the Owner on the Drawing Date of & federal funds
wire, for the account of the County, in theamount of § representingthe agleed purchase
price for' the Drawing, the Paying Agent is hereby requested and authorized to (a) tévise the Schedule
of {}rawmgs, Rec}emptmns and Remarketings attached to the Bonds to reflect such Drawing; and {i})
deposit the purchase price forsuch Drawing inte: the. [Proceeds Fund,]

Your acknow]edgmncnt that you have. fedeived this Request and Authorization in secordance
with:the provisions of the Series 2012 Resolution will be evidenced by your mcezp{ aceeptance and
appz.ami a8 he.:wn_ex;dorbiti,

@y ‘the: reptesentations: and agresments of the County-contained in the BPA and in.
the other Bond Documenis are-irue and correct in all material respecis with the same effect as
i niade o the date hereot and ot the Draveing Date;

{i). the County has aomphad with: all the: agroemments and adtmixed all’ the
conditions on its part 16 be @erformad or satisfied at or prior'to the Drawing Date; inchuding
all conditions to such. memg itt the Bond Ordinancey

(i) no Event of Default exists under the MasterResolution and no Bondholder:
Agreemient Event of Default or Potential Bondholder Agroemerit Bvent: of Default exists
under the Bondholdet’s A&raemeni

(iv)  the Drawing is a proper-charge against. the [Costs of the] Community
ijeais (as defined in the Series 2012 Resoltion), and has not been the basis for any
prior requisition which has been paxd

{v)  the Drawing Date is on-or priot to the Commitment End Date; and

FR12-250156688 42
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(v) the County has received confirmafion froin Bond Coingel that the
conditions in Section 1@({1)(11){{3) of the. Series 2012 Resolution hag been satisfied with
respect to such Drawing,

| Capitalized tefms used herein and fiot definied shall have the meanings dssigned thereto in the
BPA. -

IN WITNESS WIHEREOF, the undersigned has:set his-hand.as of the date writien abové on
behalf of the County,

MIAMI-DADE COUNTY, FLORIDA

By 7
Authorized Officer:

Receipt,, acceptance and approval of the. foregoing, dre hereby acknowledged.  The
wndersigied also.acknowledges that all actions on it part. 1equested by the. County have “been
undertaken.

[Paying Agent]

By .
Authorized Officer

4812-2391-6688,12:
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EXHIBIT B
FORM OF REMARKETING AGREEMENT

48123591-6688,12

103



EXHIBITC
TFORM OF OPINION OF COUNTY ATTORNEY

4812:2591-6688.12
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EXHIBIT 8

FORM OF BONDHOLDER'S AGREEMENT

B-1
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BONDHOLDER’S AGREEMENT
dated a5 of November [__1,2012
by and between
MTAMI-DADE COUNTY;, FLORIDA
and.
RBC MUNICIPAL PRODUCTS, INC.
Relating to
$675,000,000

. ~ Miami-Dade County, Florida ,
General Obligation Bonds (Building Better Communities Progrant)

4826:6080-4113.58
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Section 1.01.
Section 1.02.

Section 1.03.
Section1.04.
Seetion 1.05,

Sectini 1.06.
Section 1.07..

Section 2.01..
Section 2.02..

Seetion 2,03,
Section 204,

Section 3,01.
Section3.02.
Section3.03.

Section. 304

3

Seetion 3.05,

Section 3.06..

Sestion 3.07,

Sectipn 3.08..

Section 3.09.
Section

Sest;cm 3 13

Sectmn'?;l., -5 :

Segtion 3,16,
Section 3,17
Section 3. 18,

Section3.19.,

Seotion 4.01.
Section 4.02

ARZE-6O80-41 13,500

TG,
Section 311,
Section 312

Table of Contents. .
Page

ARTICLET
DEFINITIONS

RN OTINEA. TEENE certvivivreiscsintatctraiveasvnens i eraiab s rassas et ohssi e seasprrivsnss
Camputa‘non O T 10 POl OME  crenserenecesnsnssesseesrasasssassasnss sasasss soses sonsarvassespeness
Constryeti
Semes 2{}12 Rﬁsoiuﬁ{m Deﬁmtiom v are e

r'-onw'(vv‘:wrwl -ﬁqt"(t\t-wwooii tx)||||¢hioilii%})%ni—lil.illi!!’li‘f‘ia 9

- 1@“’

nw-uuwa-o suvedpan f4ssv

P L PR YT Ry Ry PPy N

e 10

PR T R e R L T R ]

&c@unﬁlng: I‘ ,ms. -and D Cf€§ DHALONS i
Relationto Other Decuments;. Aclcaowl'cd_g_mgﬁtfzqf Different 7
Provisiong 6f Ohier Bond DOCUINENTS s fisimsoissiaitmisiisiminii 10

Payment’ Obil&dfﬂansw Sesieasie :
Increased Paymems;' ﬁccounts erm s Ry s B st eees, LA
UHHHHZEE FEB . iniivviinssmeariiivesivininims oapinbis iyt soriin i s s tad bbbt rivt s shin 15
Oblipations Absetutﬁ reéns i isa ke sn i e st e s nan Gty Y e Fo AT e e S £ 16

- -AR*I“IGLE.;—.‘{H?
REPRESENTATIONS AND WARRANTIES

Existence; Qualification 'ancﬂjbww cerevnsser s stesanmnp e ne:
Authomzanon, No Contravention
Authorization; Apprcwais* Other Consants...,,.m.,,.,u..m. STEOTCOTORIRTPOT
Binding BHEct oo oo
Finaneial SEatements* No Matcrxal ALVEre BEECt cvvvisiimmeressmsmsisnsesissossics 17
ngaﬁm} et v Y PR bt SR L
No Default; Lvaﬂt 01‘ Dt‘fdtﬁi P{)lenﬂal B{mdh(ﬂdsr Agreement Event
of Detiult, Bondholder Agzeement Fvent of Defailt...
Limited foeimg Memorandum oo, 9 reans E &
No Proposed Legal Changcs SSTPTSETROSROPIRNIERR &
Seeurity; Bond Ordinance & COmat v . rerisaeemmmngeeasinsses 18
Margin Regulations; Investment Cﬁm;mny yi v GPEEIL T RYEF RS ST IR 19
Acoutacy oF IFOImAON. i i e sorissms s istess s asgases 19
Compliance WIth LAWS ..oseermsessimmmrensrssssimmmssremass s sonisisis stz 19
Sovereign [mmunity...
T8 O P EOCEEUIS, 1rrvsvvensssrsressns swsanonesssssssesssnssrasenmsnssnss sessas spessansenmamassresasassaess 20
SOIVeney i : ;
Incorporatmn by Rcfﬁmﬂce.
Al Terrorism Laws
Iﬂtéfﬂét;.w;..-,_; Ceriaaiiteaedl

B S B P S ST P TP PERC LRI ¥

. 16

iein xn eIy oiti1‘r‘J49s\~§¢$oo‘\HGO"QQsaw'b»paxtst ].6

R e R e ArarprEatitraRIaserenrEN ‘I?

aiw e A PEE FSEEEEER I RV S }g

D N R e PR E ST ST YR TP PR OR ST E L 39

Aersiat “nu(umnonu -un-usr wnuuww»rﬂw"”ﬂ”H“Hu'2'0
Py VAL E AN FE R TRy 20

D T LT L R e N Tt QG

AR LA AR e T ey

P R S N R T S T T TS R T PR T E P PR S P RPN S T rtxu‘.'rn.i-'-ni'zi
ARTICLETV |

COVENANTS OF THE COUNTY
Reporting ReGuirerments .
NGﬁQﬁS B R R R Ly L ettt FALE AR RS AR EFEL Lt E R LA el 23

D L T TSy PN C PP PR R P P DR A ] Q's-ii'-a_‘:‘-}lf :i

107



Section 4.03.

Section 4. {}4 :
Section4.05.
Section4.06..

Section 4.07.

Seetion 4.08,

Stctmn 4 {)9 .

Seetion 4, 12,
Section 4.13,
Section 414,

Section 4.13.
Section 4.16,
Section 4,17,
Seetion 418
Section 4. 19
Section 420,

Seciion 4:21..

Section 4, 22

Section 4.23.

Sectiond.24.

Section 4.23.-

Section 4,26,
Section 4.27.
Seotion 4.28.

Secfion5.01.

Seetion 5.02,
Section 5.03,

Section 5,04

Section 9.05.
Bection 5.06.

Section 6.61.
Section 6.02.
Section6,03.

4826-6080-4113.10

5 'cilor; 4 11,
Budg,et

Reverv cd

Rczmbursemenf iﬁterest.,.m. "

Table 6f Contents
{comitintied)
Page

Proceeds of Bonds......rene
Paymernit ¢ of Obl 1gatzcmam...w
C@mphance wr%h Laws

srasErvsrsrnERsriesengTaaiy i FEAS AN RIS AT ek Sy u'ilt—'»'n¢i'.'u‘-iﬂ_'<'r23"

T S R e O R R e R R R R R R AR VP 23

Y
antcuanee of Emstence e ienis e Y SRR ks e s ind D
Zlﬁcm*pmati{m nf C{)vencmts., 25

R R e St A g S S A S

Ty R d R ek sy

iAmmdmeﬂts.‘,‘ ;;.)25
Accoiinting Methods: atid F1s>cai Year Enﬁty Classification;

Organizational DOCUMEDES. ... reemensepimnsmn 2.5
Tax Exempuon R , : 26
RESCIVED crrisrmtrnsisisrniasinmions esermnts e prsanasnern 20
Cer{a;nIniforma‘cmnm., 26
Compliarice with-Other’ Ag;ccmentsw e et e s 20
AT RR—— %
20

"-‘_uo_.gxnw_:-uu;a_nwuguwgﬂ_u_ag-n__ugnn-v_25

T PRI

R PR Y T L PN PP R TN

A R L S T R LR RSy T Y]

.ti-v'{rr't:t';sih{otr¢~;£x.11- CeadivEaerhesriaieianyea

Reserved.. bbbk e ansens
{S;.uassesééff.iE.ayizig.ﬁgent;
Hedgitig. ooiiuii..
Florida Rctxremmt Systam 26
Fiture Incorporated Provision 26

Reﬁnancmg ROIE oo rovenriens

D R T eY

FE TSR SO L S AU Y SR AT IS S SR RAT R S PR RIS L TR PR R SRS PP T PO IR TR T ..2, :

FIRS ST PO R e

A E R AR T A AR R RN e n T SRt

Minimum Qutstaiding Amount of Drangs 2’7

Diatvdown Bonds 1o Be DIaWH PR RANL v it ccsmmsisressvenesinssesssissisnssars 47
o .‘._.,%‘-“RTIGLEV'__._ |

BONDHOLDER AGREEMENT EVENTS.OF DEFAULT

Bondholder Agteement Events 0T Defaull. cuimmomvessmmssmmmsimmssn i 2’?

Consequences of a Bondholder Agreement "Evem of De}auli pea b e 29
Remedies: .umuiaiwe* Solely for the Benefit of the Ovmier

Representative and aﬁy {)mmr evererers e reteseaeneast s ot s N ey avepr s srntarsnyncntnses B0

WaLVELS OF OMUBSIONS it aviini o tentinieiesesiantbsss e ss i dinas e sidarinin 3{)
Discoptinuance- of Proceedmgsu. PPN |
TOuitalle. REHEE oveessecserenssecemperensuosties isisinibsiaries i isiamssisionitibosdiinneniiiniiseins 30

ARTHZLE: Vi -
MISCELLANEOUS

_Indemmﬁcatmn .......

B R A

wvkvd “nu« 30

PP TR P R SRR PR TN PR o) ”....,...‘-..‘.-.,..,.3-1

,.«-¢_;...'{4 P L L T e e LR T AR L)




Section §.04.

Section 6,05

Section {; 06 |

et G e
Keetion '6,,{}8
Section .09,
Section 6.10,

Section6.11.

Section 6.12;
Section 6,13
Section 6.14.,
Setion 6.13:
Seotion 6.16,

Section 6,17,

Section 6.18.

;;‘:;ectmn_é 19_
Section 6.2
Sectiont 6 21 :

48262608041 13.10

atic e
—,Dm{ Gn e it bkl e T p ke S e b ey ¥ E s Ea g Eh by n iy Leain kg Dt

Tablc of Contents.
{continued)
Puge

Patiiot Act Notice .......... 31
Aumiendiments and Waivers; Enforcement. v vniniinniinan
No Tmpheé Wawes. Ry 8 S oA S A e8RS e e s e38 10, I

wrusdslireyeinaver ¥ 31

INBHERE sisasisrbvais risss b bk ba Fhrisisbonga iV e s fnboibna iand s on iSweisis ini e intbnnnpiyb o 32
iSevma"mhLy I
=ngm ot ‘%etefi ..... o s pamevsgpeir i S e i 34.

i ras

s e s Eusans ,...‘33;
Parties in Entcrcst,..‘,..,._._,.,....,......._.._,.,,..... ......... 35
Sugcessors and Assigns., RPN |
Owner: Repwsantaiwe..,, eeekenyetes s reen b ense e eaanrantre s beast e rre ey sennnscengemasessarestarsrane 3O
RETREIAEMEIL . e iavisvensive i sommensdeebossniaizboss ypsassedesivnssisierm i onssivan s i cais 30
Standard of C(mduct by Owner Represcmatwa' Liabﬂiiy ef Orwpnier

chre&snfatwe.,,, e sagereresaan casssreemnnrnrngaisd T R R 37

S R L s L S E T TR PR R L

Waiver of Rile 0 COSTUCHOM vivieevmeiinmmsiisivismisionssiesisronmsisisssssessenesssonss 38

U&‘.ﬂ:yuuu: R e L L e R Ry L R R R R R R DL B E ] 38

109



BONDHOLDER’S AGREEMENT

“This BONDHOLDER’S AGREEMENT, dated as of Noveniber [ 1,2012 (as the same

may be  amended, restated, supplemented or otherwise modified from time to time, this

“Agreement™, is by and between MIAMI-DADE C@UN’E”Y TLORIDA, 4 poiﬁzt&l

subdivision of the State of Florida {iﬁgether with #s successors and pmnmted -assigns, the

“County”), and RBC MUNICIPAL PRODUCTS; INC.; as initial purchaser FRBCMPL™ aid,

together with its successors, assighees, cicsagn&:cs and ‘notninees hereunder and any Trust {as
hereinafier defined), the “Pzﬁrchaser”}

RECITALS

Wi ?%RBA% the Caunty is fssuing one or moré. Series: of bonds designated as. fhig
Miami-Dade Ceuniy, Florida, General Obligation Bends (Building Better Communities
Programy (collectively; the “Bonds™ and, individiially, €ach a “Serjes™) purstant o the authority
graited by the Congtitation: and Laws of the State of Florida (the “Stare™), including (i) Chapter
125 :and Chapfer 166, Flor ida Statues, each ad-amended, (ii) the Miani-Dade County Home Rule
Amendment ingd Chatter of the Cmmty} a5 amcnded (the “C,harfer”) (i) the: Code of
Winmi-Dade County, as amended (the* ‘County Code™), mcludiﬁg Ordingnce No. 0547 enacted
by the Bodrd of County Commissiorers of the Coumnty (the * Board”) on March 1, 2005, ag
amended (the: “Master OF c?mcmce”‘} {iv) Resolution No. R-576-05 adopted by the Coumy o
May 17, 20035 (the “Master Resolution’™), (v) Resolutions Nos: R-912-04; R-913-04; R-914-04;
R-915-04, R-S16-04, R-917-04, R-918-04 and R-519-04 (c@iieotwciy, the “Authorizing
Kesuimwm”) and-(vi) Resolution No. _{the*Series 2012 Resolution” and, together with the
Master Ordinatice, the Master Resolutton and “the Aut%mnzmg Resaiuimns, s amenﬁed
suppécmented restated or otherwise modified from time to time, the “Bond. Ordinance’ ),,

WHEREAS, the Bonds will bear interest initially at the Drawdown Rate (as defined in
the Series 2012 Rcselutwn‘) pursuant to the terinsof the Sefies 2012 Reseiuhun,

WHEREAS, pimsuant o the Bond. Purchase Agreement {as hereinafter defined), the
Underwriter (as Hercinafter defined) has agreed 16 purchasé-ope of more Setles of the Bdnds
piitsuant to-one of more Drawings (as hereinafier defined) for-each Serdes, subjectto the terms
and conditions -set forth therein, and the Purchaser intends to purchagse the Bonds from the
Undervwiter sifd, ag 4 condition to such puitchases, the Purchaser hasreguired the- Couiity to cnter
inta this Aweemeﬁt

WIHEREAS, the proceeds of the Bonds will be deposited as provided in Section 9 of ?he
Series 2012 Roselﬁtmn and-

WIHEREAS, the principal amount of the Bonds, the dated date therefor, the maturities,
the sinking fund and redemption provisions, the tender provisions ‘and the interest rates per
sntititn for the Bonds are as set forth in the Series 2012 Resolution and in the Bonds:

NOW, THEREFORE, to induce the Purchaser 1o purchase the: Bonds, and for other
valuable conszderatmn the. teceipt and sufficiency of whith ‘arc hereby mknawiedgeﬁ and
intending to b legally bound hiereby, the County-and the Purchaser hereby-agree as Tollows:.

R-A113.10

110



ARTICLE I
DEFINITIONS

Section 101, Certain Defined Terms: In addliicn el fhﬁ: terms d{:hned in the Seifes
2812 Resgiuﬁonﬁ the following terms shall have the follemng meanings:

“Aef” bas the meani ng assigned to sueh term in the Series 2012 Resolution.

“Affiliare” means; with. 1espeai 1o a Pefson, any sther Pérson (Whe‘ihel for profit or
mbfarupmm) which-“controls,” oris “controlled™ by, orisunder comnion “control’® with, such
Person. For purposes of this definition, & Person Feontrols™ another Person when the first Petson
possesses of ‘exercises dxrcctly, or mdirecﬂy i}nough oric. oi” miore other afliliates or related
entities, the power o direct the management and policies:of the oiber Person, whether through
the ownership of voling rights, metmbership, the power to appoint members, trustecs-or dircctor:sﬁ
by cotifract, of otherwise.

“dgreement™ has the meaning assigned to such term in the intioductory paragraph of thiis
Agteement, |

*.-‘;.4zéz‘?zf{}ﬁziﬁg’-_Ré&i)ﬁdi{)n;s*’i"‘f}":cas the meaning SS'Signeai‘tQ such ferm in the recitalsto this
Agreement.

“Base Rute” means the highest of (1) 8.50% per ahnum, (n) the Drawdown Rate, ph1s
3,00% pet anmi,. (m) the Federal Funds Rate plus 2:00% per annuns, .and, {iv)the Primae Rafe
plus 1.50% per-anmun, but inno-event to excded the Maximum Rate. Eacly change:in the Base
Rate shill take effect atthe time of the related ehange in the Drawdown Rdte the Federal Funds
Rate or the Prime Rate, as the casc may be.

“Board” has -t_h_emeaaing gssigned 1o '_'_Su_bfh term o the reeitals to _'"_d;jE;S‘ Agrecment.

“Bemd. Documents™ means this Aga cement, the Ronds, the Series 2012 Resolution, the
Bond Ordinatice, the Master Resolution, the Bond Purchase Agreement, the Limited Offering
Memorandum the Caleulation Agent Ag{eemem ‘the MSRB G-17 L@f{er the Tax Certificate,
the Federal Tax Statement and any exhibits, fostruments or agreemenits relating thereto,

“Bondholder™ o “Holder” or “Ovimer” feans the registéred owier of the. Boitd; 4
provided, however, that &t any time the Bonds are boak entry bonds; “Bondholder” or “Holder”
or “Owner’” means any Person that acquires. a beneficial owner ship interest in a Bond held by
DTC. The inttial Bondholder is the Purchaser.

“Bondholdér Agreement Event-of Defenié” has the meaning, assigned to that lerm in
Section. 5.01, r

“Bond Oidipancée” has the meaning assigned to such termi in the recitals to this
Agreement,

4826:6080-4113 10 2
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“Rond Purchase Agreement” teafs the Bond: i’mchase Agréement dated November
[ % 2012, betwecn the Coynty and the Underwarifer.

*Bonds” %as-'t.h@.-:m@aning ._aa-:si;gn_eé'é;afsuch ternt in the recitals fo this Agreement,

‘‘‘‘

‘ Caiguiczfmn Agent Agr demint” heans the Caleulation Agent:-Agreement entered into as
of | _}, 2012, between the: County. and L 1.
as caleylation agent.

“Chartér” has the meaning assigned to such term in the rocitals to this Agreement.

“Closing: Dae’ means November [ ], 2012,

“Code? s fhe meanstig assigned 10 sich torm in the Masie Resoltition;

SCoparitnent Anioin” means an amotnt equal fo the lesser of (&) $400,000,000 and
{b) $675,000,000. less the cumulative’ principal amoust of Bonds issusd which have heen
conveérted 164 Fixed Rate.

 “Commitment End Date” has the meaniing ‘assigiied to such torm in the Series 2012
Respiution,

“Contract” means any- indentirs, contract, agreenient (other than this' Agreement), other
contiactnal restriction, lease, morfgage; instrament o guaranies.

“Coynty” has the meaning assigned to-such term in the introductory paragtaph of this
Agrecment; =

“Cennty Code” hasthe meaning assigned to such term invihe recitals 1o this Agreement.

“Credit Protection Provider”™ means, collectively; (8):any Person, Ancluding any Owner
and Royal Bank, that provides credit proteciion or liquidity supportin favor of any othor Person
holdihg a divect ot tndirect inferest in the Bonds and. (b) any Person that pammpate‘; in any such
credif protection or lguidity Si}ppmfﬁ___

“Pebr” of any Person mieans, at any datc, W]i:hout duplication; (ayall gbhgaﬁcms of such
Person for borrowed money and reimbursement gbi;g:mcns which are not cortingent, (b) all
obligations of such Petson evidenced by bonds, debentures; bofes; securities or other similar
instruments, (c} all Qbhgmons of such Peigon o pay the deferred purchase price of “property or
SEIviCos, cxccpi: trade accounts payable: atising in the-ordinary course of business (including
accounts payable to construction tentractors and biher professionals for services retidersd),
(dyall obhg,aﬁons of such Person under an instaliment. purchase contract, financing lease or
capital. lease or similar instriment that, in accordance with GAAP, would be requived to be
:capliahzed (&) all Debt of others secured by a Lien on any asset of- such Person, whethet or.not
such Debt is assumed by such Person, () all obligations of such Peison under Swap Contracts,
(©) all obligations of such Person 0 réimburse or repay atiy bank ot other Person in respect 6f

EH6E080-4153.10 3
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amoutits paid or advanced tinder & letter of credit, credit agreemeént, izqmdz{y facﬁity or other
msu umem, (h) all obhgataons of su{;h Fcz SOt i,o purchase seauzﬁies {car x:sthez pwpelf:y) wlnch

pwperty of c}hhgatmﬁs for the ﬁeierred ;mmhase przce of pmperty or services. (othef than trade
accounts gmyabie pecurting in the ordinary course of business), and (1) all Debt of others of a
‘type-desctibed in any of clavses (a) through (i) hereof puaraniéed. by siich Person, whether
divectly ot mdnesﬁy

“Defonl] Rare” means the Base Rate plus 3.50% per annum, but not in excess of the
Maximuin Rafe: "

“Drawdown Rare” has the micaning-assigned to such térm in the Series 2012 Resolution.
“Drawing” has the meaning assigned to:such term in the Bond Purchase Agreement.
“DTC” means The Depository Trust Company and ifs suceessors.

- “Event of Insolvency” means, with respect to the County, thie oveurrence of otie ot more
of the following events:.

(@) the issuance, under the Lawg of any state or under the Laws ofthe Um‘tﬁci
States of Ametica ot any fozeign juusdmimn of an otdef of' rehabii;iatzom Ezqmdd{;on oF
dissolution of the Countyy

(B}  the comupencement by oragainst the County c:tf & case orother prodeeding
secking liquidation, reotganization; winding-up,, dissolution, arrangement gomposition or
other relief with respect to the County-or its debts ynder any. bankmptuyd ihsolvércy or
other similar state or federal or fureipn Law iiow ‘or hereafrer in. effect, including the:
appo;ntmcnt of a trustes; receiver, 11qu1dator, custodian or oflier similar official for fhe
County orany substantial part of its propertys

(¢)  the making of an assignment for the benefit of creditors by the County;

() thefailureof the: County-to pay its debts as they become due;

{¢)  the declaration or inmiposition by the Counly or by any ‘Governmental
Authonty having juiisdictioh over the County of a debt moratorium, debt adgusimenf :

debt restrueturing, or campaxable restriction with respect o the payment, 6F any debt of
the County;

() the admission by the County in writing of its inability to pay its debts
when due; or

{g)  fthe initiation of any action fo aathtmze approve, indicate s consent {o of
geguiescence in any of the foregt}mv §3y oron behalf of the County.

“Event of Taxability” means, with respect to the Bonds, (a)the entry of any deerge o
Judgrment by a court of competent jurisdiction (whiether or not such dectes or judgment is

AR6-5080-4113.10, 4
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appealable o deemed {0 'be final uiider applicable procﬁdmﬂ law ot by aperition: of 1aw) that
mtmest on aﬁy of the Borzds is mciudahic in t‘ne gr@ss mcomc 0%’ ﬁ'lb {’!Wﬁéré; thezeoi for fedezaii
Qf ?wposeé Adverse i}ctcrmmatmn at ti“xe taim}g of a’ﬂy ﬁihez izrfficial action by the lm‘em'd_
Revenue Service or the Department of the! Tfeasury to-the effect that all.or any portion of the
interest on the Bonds is Hot excluded from. gross iticodnie for federal inooine tax purposes o
(c) delivery to the Pasfmg Agent the County and the Owmer Representative of an opinion of
mﬁomﬁy recegmzeﬂ ‘bond counsel accepiable to the County and the Owner Représentative fo
fhe effect that the fnterest borne by the Bond§ is ihcludable in the gross incothe of thereciplents
thereof for federal income tax PUEpOSEs: (mﬁﬁiudmg by reason of such Bonds being declared
invalid,. Iicgal o imetiforceable by a court of competenit Qitisdiction, Whother oF fiot Sueh:
declaration is appeaiab]e o ﬁeemeci to be fingl under: apphcabie procedural law or by operation
of'law),

“Fvepss lnterest Amotint” hias the meaning set Torth in Section 2.02(b).

“Expenses” iheans: all fees, chaipes, costs and ‘expenses of any nature ‘whatsoever,
whether in the fornrof a direct, reimbursement, or indemuity payment obligation, incurred at any
time and from Hute to time (whethier before or after a Bordbolder. Agrespiient Event of }}etauit)
by the Owner- Reprcscnﬁtwe or any’ Owner in parchasing or funding the purchase of the Bonds,
in. -administering. ot inodifying the Bond Documcﬂtb, in hegotiating of enlering into any
“workout” ‘of the Transactions,. or in ‘exercising or-enforcing: any riglts, powers or remedies
pmwdad in any of the Bond Documents, including reasonable-atiorneys” fees, court costs and
receiver’s fees.

“Federad Funds Rate? means, for any day, an interest vate per annum equal to the rate set
forth on the Bloomberg Sereen MMR 21 4 Page for that day opposte the caption “Fedetal ‘SuﬁdS
(eﬁecm*e) if; by & G0 p.mi-on any day, such rate: does ot appear. onr thie Bloomberg Scteen
MMR 21 4 Page-and is not yet. pubhshed in H.15(519), the rate Tor that day will be the tate set
forth it H.15 Daily Update; ot such othier recognized electronie source used: for the purpese of
d!ﬁplﬁ}’mg such rate, for that day opposite the caption. “Federal funds (effective)”. If by
5:00 p.m. on any dav, sueh rate does not appear on the Bloomberg Screen MMR 21 4 Page: andis
not.yet pubhshad if FL15(519) .15 Daily Updaie ot another zecegmzeé elecitonie source; the
rate for that day will be the rate for the first preceding: day for which such tate is st forth W
HL15(519) opposite the caption “Federal funds (effective)”; as such rale Iy dispiaved on the

i{mmbelg Screen MMR 214 Pagc :

 “Fiscal, Year” means the fiscal year of the County ending on. September 30 of each
calendar year.

“Fiteh™ Has the meaning: assigned 1o sych term in the Master Resolution.

“GA4P” means generally accepted actounting principles it effect Trom e fo timein
ilie United States:

4%26:6080:4113.10 : 5
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GO D@bz‘ mesns any abhgatmn of tlie County (mc}u&mg any Liquidity Facility Bonds)
which is & genemé Obkgahon of the Ceuﬁty and to which the- County has plﬁéged its full faith,
credit and taxing powers, inciuding the Bonds..

Me@dy sor Fz?:ch to the Bonds ot any‘ othex GO Debi:

) S Governmental Authorify” means emy governmental or Quasizgovernmental entity,
'mciudmg any court, departme:nt, cormfitission; board, burea, dgency, administration, central
bank, service, district ot other instrumentality of any g,ovemmental entity or other entity
ekereising executive; legislative; judicial, taxing, regulafory, figeal, moretary or admiaistrative
powers.or functions-of or pertaining 1o government, or any arbﬁrai:@r mediatot or other Person

with-atthorl ity fobinda party at aw.
“Indemnites” his the meaning assigned 16 sich fert in Section 6.01,

“Insotvent™ ieans, witly Tespect to the Cc}uniy on & particular date, that the: financlal
condition of the County is such that the County i (i) generally not paying its debts ag they
becorie due tinless such debts are the subject of a bona fide dispute; or (ii) wmable to pay its debts
as they become-due,

 SInferest Rate Mode™ has the mianing assigned to such teim in the Series 2012
Resolution.

laws? means. such federal, regional, state and local laws,, statufes, rules; ordinances,
regulations, codes, licenses, -authorizations, decisions, mgunctmns interpretaticns, orders’ of
decrees of any court: ot other Governmiental Auﬁwrxty havmg guusdzcttcm asmay be in: effect
from time totime.

““p abilities Has the fearing astigned to-such teigi’n Section 6.01.
Jities” Hias the meaning astigned to such ter

“ﬁmw o1t oF w;th respeat to any asset means any. mertgage, z:iced G'f trust lien; picdge

kmd m 1especf. ef such asset Whei:her ot not fﬂed recordcd or othe:"w;se perieute(i or effective
under- apphcabio Law, as well as the interest of '8 vendor or lessor under any conditional sale
agreement, capifal or finance ledse-or other title retention agrecment: relating 1o such assetand, ‘i
the case of deciuities; any pumhase option, call or similar right of a third party 'with respect-to
such securities,

“Limifed Qffering  Memorandhim” wears the Limited Offering Memorandum
dated November [, 2012, reid‘ﬁng to the Bonds, including the cover page and all appendices
thereto, a5 it may be amended or supplemented from Himé to time:

"quwdzzy Facilily Boyds? meatis any bonds; niotes-or othet securities purchased with
moneys dravwn under {or ofhetwise: obtained pur suant to the ferms of)a Iacﬂzi:y pmvxdmg eredit
ot Hauidity support fot such securitics,

ARIG-6080-4113:10 6

115



“Margin Stock” has the meamng assigned to stich term it Regulamm U promulgated by
the Board-of Governots of the Federal Reserve System s now-and hersafter from tme fo time
in effect

| “Waster Ordinanee” Tigs the micaning assighed t6 such term in-the. recilals to this
Agresment.

“Master Resolution” has the meaning assigned to such temm in the iecitals to this
Apiectnent.

‘E'Mcgzerza[ Aéfve?se Ej?ééf" means any eveng eogurence or. condiiim} ‘d’r&t ('1) hdS a
in an amouzlt suff” clent o' pay c‘kebt ‘service on County 5 G() Dubt whea dua, (b) matenallyi
impairs the ability of the Couniy to-perform its obligations under any Bond Document, {¢) hay &
raaterial ‘adverse effeetr on the validity o enforceability of this Agreement. or any other Bond
Document or (dj has & material adveise effect on the rights or temedies of the Owner
Representative: or.any Owner ynder this Agrcement or any other Bond -Docuiient; pmwd:,ci'
however, that any event-or vonditich will be-deemied to-have a “Material Adverse Effect” if such
event or condition when taken fogether with all other events and conditions occurring or in
¢xigtence at such time would result i a “Material Adverse Rffect”, even ﬂmugjh mdlvzduaﬁy}'
such event or condition wouldnotdo so.

“Material Litigation” hias the meaning assigned to-such term in Section 3.06:

“Merimium Rare> moans the-Tesset of (a) the maximum rate permitted by law and (b) 12%
}?ﬁlﬁ o ERERIRES £

“Moody’s” has the'meaning assigned 10 such term in the Master Resolutiom

“MSRB G-17 Letrer” hds the ‘meaning’ assigned 10 such -term in the’ Bond Purchase
Agreement,

“Notice of Bondholder Ag?mmmf Fvent-of Defoult” has the meaning assigned o such
termy in Sect:en 5.02(a);

‘*Gﬁz‘zgatmm” micans all amounts-payable by the. County and all other obligations fo be
performed by the Couty purshant to the Bond Doguments of any kind and deseription, divectior
indirest, absolote or wntmg{:nt and due ot fo Become due {imludmg any amounts retmburse
the Owner Representative, the Purchaser-or any- Owner Tor any advances o éxpeniditures by it
linder any of ueh documentd},

“Owner Representative” means, (a) initially, the Purchaser and (b) 1herealter; upon the
receipt from time to time by the Paymg Agent and the County of & notice descitbed ‘i
Seotion 6,16, the Person desxgnateé int such notice as the Owmer Representative, as more fuiiy
provided in Section 6,16,

“Patriot.dct” has the meaning assigned o such term in Seetion 6.04,
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“Paying Agent” has the theaning assigned to such terin in the Master Resolution.

“Person” means an individual, partneiship, -corporation {in‘duﬁing' a business trust),
limited liability company, trust, umncurpmaied assoclation, joint venture or any other entity ox
organization; ingluding & governmental or political subdivision or an ageuey or iistrumentality.
thereof.

“?m‘ma‘:cz} Boz?dfmfd@; A‘gi eemem Everzi‘ aj Dafaui’z" means any evem; or ﬂu{:umqtaﬁce:

1emc,<}1ed {Euung sueil t1m’c) coasﬁtiiie a i%andh{}idel Agreement %vent 0% Deﬁmit

“Prime Rate”™ means the rate of interest set forth in H.15(519) for that.day opposite the
::aptmn “Banlk prime loan”. If, by 5:00 pam. ot any- day such rate s not yet pubhs‘hed in
H.15(519), the rate: will be the rate set forth in H.15 Daily Update; -or such other recognized
eléstronic source nsed for-the purpose of displaying such rate, for that day opposite the caption
“Bank ptime loan™. If, by 5:00 pim. on any day,. such rate for fs not yet published in H. 15(5 9.
H.15 Daily Update or another recognized eléctrotiic sotirce; the rate Tor that Reset Date will be
the rate for the fust preceding day for which such rate is set forth in HL 15{519} opposite the:

caption “Bank prime loan’

“Purchtser” has the meaning a4signed to-sich ferm in the mirodugtory paragraph of this
Agréement.

“Rating Agency™ means S&P, Moody’s or Fitch,

| “RBCCM LLC” means RBC Capital Markets, LLC and ity Successors, assighess,
designees and nominces.

“RBCMPT" bas the meaning assigned to- such term in thesintroductory paragraph-of this
Agresment, ' '

‘Respam‘zbie (;’jf Goer” means the County Ma}fm or such other Person as designated by the
County Mayor in a wrilfen nofice delivered to -the: Owner Representative. Any document
delivered hereutider that iy sighied by a Respom}bie Officer shall be conctusively pxesumed 10
have been avthorized. by all necessary action on the part of the County, and such Responsible
Officer shall be conclusively presumed to have acted ofi behalf of the County.

“Roygl Bank™> means Royil Bank of Cariada and Tts successors.and assigns.

#S&P™ las the meaning assigned to such term in fhie Master Resolution.

“Series 2017 Resolution” has the meaning assigned to. such fgrin inthe recitals to this
Agreenient,

“State” has the sieaning-assigned to such term in the recitals to this- Agreement.

“Swap Coutracts” means’ (a)any and all yate swap transactions, basis swaps, <redit
derivative fransactions, im'wazd Tate iransacuons, cemmadzty swaps, commodity op*%tmm:
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forward comiodity contiacts, equity or equity index swaps or eptwn& bond ot borid price or
bond index swaps or options or forward bond or forward bond -price or forward bond. index
fransactions, interest tate options, forward forcigh exchange transactiohs, cap transactions, floot
transactions, collar transactions, currency  swap transactions, crosshoutrency rate Swap.
iransaciions, currency optiens, sp@t confracts, or any other similar transactions or. any
contbination of any of the foregoing {mci‘admg any options to enter into any of the ioregemg),_‘
whothier or het any such {ransaction is goveried by ar snbjaut o any” master agieement; and
{b) any and all transactions of any Kind, and the related confirmations; which are subject 1o the
teris ‘and - conditions of, of govetned by, any form ol master agréement published by the
Tnternational Swaps and Derivatives Association, Ine., any International. Foreign Exchange
Master Agmemmt or any other master ‘agreement’ {zmy such master agreement; together with
any: telated schedules, & Masfes Ags‘eemem ;- including any- such. thgatlons or liabilities under
any Master Agreement,

“Tux Cérlific baie” ‘means one: of Thore dibmage certificates pmpaieﬁ by Rond Counsel,

dated the ‘date of the original issuance and delivery of each Series «of Bonds; exscuted by . a

Rczspc}m;ble Officer, regarding, athong other things restrictions related to rebate of" arbiirage

. Garhings 1o the United States of America and the restrictions preser ibed. by the Codein order for

interest on the Bonds of such Seriesto remain excludable from gross-income for federal income
LaX pUrposes.

“ansactions™ means ihe issuance, saleand delivery of ‘the Bonds by the County, the
purchase of the Bonds by the Pirchaser f’ram the Undérwyiter, the exceution and delivery by the
County of the Bond Docurments, the pmf{:rmance by the County of the Obhgaimns {mcladmg'
payment obligations) thereunder;, and: the use of the Bonds Proceeds.

“Thist” means either (a) 4 conminon lave trust éstablished by the Puichaser oran Affiliate
of the Purchaser under the law of the State of New York o (b) a statutory trust established by the
Purchaser-or-an Affiliate of the Purchaser uiider the Delaware statutory trust statole, whiieh, in
either tase; has ai interest inf the Bonds:

SUnderwriter” means. RBCCM LLC, as underwriter under the Bond Purchase
Agreement. '

| "‘fU??ﬂfﬁfZ?d_‘. g{;{ﬁ@gﬁi"” micans’ an -amoutit equal to the Commitment. Amount less the
principal amount of Drawdown Bonds then Outstanding.

“Unuttlized Fee” has the meaniugassigned to such term in Section 2.03,

Sectmn 1.02, Computatmn ef Time Periods. In this Agreement, i the computation of &
period of time from a specified date to-a later specified date, the wozd “from” means “from and
including™ and the words “to™ and “ontil” éach mean “to but excliding.”

Section 1.03. Coustruction. Usless the context of this Agreement otherwise clearly
requires, refbrences o the-plural inchide the singular, 1o the singular include the plural and to the
part inchide the-whole. The word “mc:iudmg shall be deened to mean “inetudirig but not Litnited
10,7 and “or’ has the inclusive meaning repleaented by the phrase “and/or.? The words “hereof,”
“herein,” *herennder” and similar ferms in this Agreemernt refer to this Agreement as a whole'and
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1ot to any paiticular pmvmeﬁ of this Agreement, The words “asset™ and “property” shall be
conistrned to have the same meaning and effect and, when used in connection with. any Person; to
vefer to-all rights, titfe and interests of such Person in and fo any and all properly whethet real,,
“personal or ixed, or iangxble ot miaﬁgzbie 10w owned or hereafter scghired, and wherever
situated, incloding cash, securities, investment: property, aceounts, land, buildings, gencral
m&mglbles chattel, intellectual property, contigct: rights and othér property and assets, The
Section headings contained in this. Agreement: and the table:of contents preceding this Agreemen{
are for reference purposes onl y and shall not control of affect the construgtion of this Agréement
or the jnterpretation thereof ‘in any tespect. Sectioh and stibssction ‘Teferences are fo this
Agzeem&nﬁ: unless gtherwise specified. Each (1f aty) exhibit, schedule:and annex attached hereto.

is & constituént par of this Agreement

Seetion 1.04. Series 2012 'Rem'iﬂmn Definitions. -Any capitalized term used hezein and
ot otherwise defined herein shall have the meaning pmv;ded therefor dn the Series 2012
Resolution prithe Master Resc}umm,

__ Section 165, New York, New York Time Presnmption. All refereaces. in this
Agresment to times-of day shall bereferenees to provailing New York City tithe unless otherwise
expressly provided herein.

Section 1.06. Accounting Terms and Determinations.  Uniless otherwise specified
herein, all aceounting. terms tsed. herein shall be interpieted; all accounting determinations
Hereutider shall be made, and all financial statentents required 1o be delivered hersunder shall be
‘prepared, in accordance with-GAAP, Inthe event of changes to GAAP which become effective
affer the Clesing’ Date, the County agrees 10 negotiate with the Owrer chrcscntamfc i good
faith appmpnate revisions of this Agrecmcnt so as io perpeiuate the meaning: and effect of such
provisions as o1iginally negotisted and agreed upon.

Béetion 1.07. Relation te (}ther Trocumentsy: Acknew}.edgment of Different Provisions
of Other Bond Documents.

(2)  Nothing in this Agreement shall be deemed 0 amend, or zeheve the
County of its: ebhgatzons under, any other Bond Document to which-itisa party. Conver sely, to
the exterit. that the provisions of any Bond Docnment allow the County. to take certain-aclions, of
not to take certain actions, the County feverthielcss shall be fully bonnd by the provisions- of this
Ag;eemeni _

() All references fo other documments, ingluding the other Bond Docuraents,
shall be deemied to tholuderall amendments, restatements; modilications and sapplcmcnts thereto.
to the extent such amendinents, restatements, modifications or supplemcmq are made In
decordatice with the provisions of such document and this Agrecnient,
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ARTICLEIT
THE COUNTY’S OBLIGATIONS
Section 2.01. Payment Obligations.

() The County hereby viconditionally, irrevocably and absolutely agrees.to
nrake prompt and: full payment of all payment {}bizgaﬂons owed {o the Owner. Re?resentanve afid
any Owuer undér the Bond Documents and to pay iy’ wther Qbizgatzens owing to the Owiier
Representative or any Owier, whether now oxisting or hereafier atdsing, irrespective of their
natisre, whethéer direct of indiret, absolule or ebnlingent, with ifterest thez erm 4t the rate ot 1ates

provided in such Bond Documents;
(by  TheCourity shall pay within thirty (30) daysafter demand:

‘(i)'j 3f a. Bmzdhnidcr Agleﬁmant Evem: of i}cfauit has mcurrac‘s all
"Wlﬁl ihe enimccmem: (whetiler by means (}f k:gaE prcceﬁcimgs”ér otherwzse) of any of
their reSpeetive ughis undei-any of the Borid Documents and any other documents which
‘may be delivered i connection therewith, plus the reasonable fees of any legal counsel
tefained by the Owner Represcntative or any Ownel In conngction therewzﬂl,

(i) o fee for each aimendrient of any Bond Document that: réquites
consent by the Ownﬁ Representative or ‘any Owner ot any ponsent or ‘walver by {he
Owner Représeritative. o any Owner urider any Bond- Document; in “gach: case Inan
amouniagresd to between the Owner Representative and the Ceunty,

(ili) ‘the reasonable fees and. out-of-pocket cxpenses for coupsel in

cofiection with wspt;mdmg fo tequesis from the County for approvals, congents;
smendments and waiversyand

{iv) any amounts advanced by or -on behalfl of the Owmer
Repigsentative or any other Owher to the extent requneé to cute or avoid any Bondhol der
Agreement Event of Default ot event of nonperformance under any Bond Decument,
togethier with interest thereon at the Defailt Rate.

¢y  Neithet the Owner Rapresematwc nor any Owner shall be under an
obligation to pay, and the County shall pay, any cxpenses incident 10 the petformance of the
County’s obligations hereunder and uider the other Bond Docunients, inchuding' (1) the cost of
preparation: and. prmtmg of the Bond Documents, (i} the foes: and disbursements of Bond
Counsel and counsel to the County and (iif) the Tees and disbursenients of any “othet accountanis,
atforiteys arid-other expetts; vonsultantsor advisers refained by the County.

()  In addition, if at any time-any Governmental Authority requires payment
of any fees, documentaty Stamps of tax in connéction with the execution or delivery of any of the
Bond Doctiments, then, if the County %awfui}y may pay forsuch fees, stamps; or tax; the County
shall pay, when due and, payable, for:all such fees, stamps and taxes,. Aineliding interest and
penalties thereon, and the County agrees to. save the Owner Representative and ‘any Owner
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'harmicss from ane against any and all Habilities with Tespect ty or resulting fronr any delay or
omission-of the Countyin: paym such fees, stamps and taxes..

_ (8y  Incréased Costs, ‘Subjcct tothe liitiltation in Section 10{{:} of the Séries
2012 Resolution, if: any Owner o1 any. Credit Protection Provider determines that the-adoption or
fimplementation of, or any change in, applicable law, tieaty; regulation, guideline or ditsctive.
{including all requwt% rules; guidelines or direstives in connection with the Dodd-Frank Wall
Street Reform and Consumer Protection Act and the Iternational Regulatory Framewotk for
Banks (Basel IH) developed by the Basel Committee on Danking Supervision ot by the Bank for
International. Settlements (BlS} {of any’ similar or successor organization)y or any new law,
treaty, topulation, guideling or directive; or arly nterpretation, impleinertation or administration
of any of the foregoing by any Governmental Awthori iy s:ilaaged with the adminisiration or
fmtexpretaimn thereof, or comphcmce with any resulting request or dirgclive now: eustmg of
hiereafter adopted of any Goversimetital Avthority having szsdmtzen oversuch Owner or Credit
Protection Provider or the iransagtions contemplated by the Bond Documents (whether or not
having the foice of law) will:

[£); ‘gubiect such -Owner™ or Credit Protection: Provider to any tax,
charge, fee, deduction or withholding of any Kind with respect to any of the: Bond
‘Docuinents or anty paymient by the County-of prmmpai intérest and fets of other amoints
pazd 16 such Owner or Credit. Protection Provider thereunder (except forfaxes on the
overall net icome or share capital 6f sugh Ownerof Credit Profection Provider),,

(11) 11311}033 modify or dee. appllf:abiu BNy reserve, hquldlty ratio,
premium,special deposit-or similar requirement against credits or commitments to extend
credit extended by, assets (fondéd or contingent) of, deposits Wlfﬁ or ot thé account of;
ot other acquisitions of finds by suich Owneror Credit Protection Provider,

(i Ampose, modify or deem applicable any capital adequacy, liquidity
of similar requirement (1) against asSets (funded or contiigent) of,-or ctedits or
commitments to extend credit extended. by, such Owner or Credit Protection Provider-or
{2) otherwise applicable fo the obligations. of such Owner or Credit Protection Provider
underany of the Bond Deturiehts;

{tv)  ‘change the basis of taxatien of payments due such Owner or Credit
‘Protection Providér under this Apreement or the Bonds {other than a change in taxation
of the-overall net income: of such Gwner or Credit Protection. ?mwdc:rL or

v)  impose upon such Owner-or Credit Protection Provider any other
conditiot or expense with respéet fo any of the Bond: Documetits or with respect to- any
amount pm{ of 1. be payable 1o or by such. Owner or Credit Protection Provider ‘in
connéction with The Bonds;

AND THE RESULT OF ANY OF THE E‘GRFG.NG is to inctease the cost o, reduce the
angount of any payment’ (Wheﬂaer of prmogaai interest or otherwise) receivable by, or imposce any
expense {including loss of margin) {except for taxés on the overall net income ur share capiital of
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such Owner or Credit Protéction Provider) upon such Owner or Credit Protection Provider with
respect to the Bond Doeeuments, parchasing or owning the. Ronds or- making, maintaining or;

with respect to the Credif Protection Provider, funding any loan or drawing in conpection with
the Bonds {of; in thé case of any s:apitai adequacy, Hquidity or similar fequiirerent, to have the
affect of mduemg the rate of return onisuch Owner’s or Credit Protection Provider’s: capital,

takifig into consideration such Owner’s or Credit Prgtéction Piovider's polzcxes with respect o
capital-adeguacy or izqmchiy) of o tequire: such Owner or Credit Protection Provider to make
any payment on or caloulated by referenee to the gross amount of any sum received by it under
atty Bond Docunient, in eiich case by an amotmt which such Owner or Credit Protection Provider
deems to be muterial, *then

(A} sieh: Owner or Credit Protection Provider may make @
deternitpation to impose inoy eased costs as aresnlt of any of the foregomg and.
“notify the County: of such determination in writing and a due date or dates:on
which sich amounts will be vwed, which due éate(s) shall be no varliér than
30 ddys i'eiiowmgp the date the {L‘eunty is first given such.notification by such
Owner or Credit Protection Provider;

(B) after giving written Hotice: of such. determination, such
Gwrer or. Credit Protection. Provider shall also as promptly as practicable deliver
10 the County 2 certificate stating the change which has occwred o1 the resetve
-fequirements or other costs ‘or conditions which have been 1mpes¢é on such
Owner or Credit Protoetion Provider ot the request, direction or requirernent with
“which it hi§ éonplied, topether with the date thereof, the amount of such
-inereased cost, redhction or-payment and the way in which such-ameunt has been
-eateulated, mciudmg RN smlably det.aﬂed calcuiatzon arzd sich -Qwnsr'y of
Chedit Protection Provider’s reasonable determination. as appimablg of such
amounts, absent fraud of manifest erfor, shall bé conelusive; and.

©y the County - shall ‘pay to such Ower or Credit Protection
Provider oneach due date; from time to-time-as speeified by such Owner or Credit
Protection Provider i an invoice delivered to the County at least thitty (30) days
pricete such due date, such amotnt or'amounts as will compenisate:such Owner or
Credif Protection Provider . for such additional costs; reduction or payment,
“together with fiietest on sich additional -amounts from,-and mcludmg, the due
dale spcmﬁed hy such Ovwner or Credit: Protection Provider for: ‘payment at the
Default Rate,

The. protection of tizzs Section: 2 (}2{3} will be available to each Ownet and Credit
Protection Provider rcgmdics& ofany po;;sibie contention: of invalidity ‘or map;ahc&bﬂliy of the
law, tegulatién, of condition ‘which his been imposed; provided however, that if it I8 latér
determined by the appizcabie Owhet ot Credit Protection Provider that any antountso paid by the
'Ceuﬂty pursuant to this Section 2. 72 is in.cxcess of the amount that was lawfully reqtmcd and
paid under. the provisions hereof, then stch Ownet of Credit Protection Provider receivisg such
averpayment shall refiind such excess amount: to the Ceumy within 30 days after such
determination,
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(B)  Excess Inferest,

) If the amouritof inferest payab!e for any period ia decordance with
the terms hereol exceeds the:amount of interest:that-would be payab ¢ for such period had.
interest for such period been caleulated af the Maximum Rate; then Interest for such
pertod-shall be payable inan amount caleulated at:the Meximurm Rate.

(i) Any interest that would have been due and payable by the County
hretinder for any period but for the opi,ration of the immediately preceding patagraph (fy
shall secrve and be p'iyablc ag prawded in this paragraph (i) and: shall, after dedusting
any ‘interest actually paid fo ‘the Owners during, such périod, constitute the “Excess
Jniterest Amvunt? I there is any: accried and unpaid Bxcess Tnterest Amotint as of any
date; then the: principal amount owing by the County fo the: Gwners hereunder with
vespect fo ‘which inierest is payable. shall bear intergst at the Maxinium Rate: vitil
‘paynent.io the Owners of the entire Excess Interest Amount owed to them,

(i) thwxﬁmmdmg the foregoing; on the date on which no pringcipal
Amout hezeunde1 fetnains tnpaid, to the extent: possible without weiatmg applicable
Taws, the Conaty shall pay to the Owners an amount equal 1o any-accrued. and unpaid
Bxcess, Interest Amourit owed 10 themy;

(€  Papments Generally. Except as.may be athierwise provided hetsin; all
foes hereunder and interest on amounts owed hereunder shall be computed on.the basis of a year
of 365/366 ddys and ‘the actual number of days elapsed. All payments by or on Behall of the
Cmmiy to the Ownez Rc:presentatwa or {}’fher Owner hareundei and under 1he {}ihez Btmd
Scctzorz 2 {}Z(a)) nenreiundai::le When paad arid- shai be made in anﬁli cumezmy of the Umte&-
States of America.and in immediately available funds, 1f any payment hereunder is due on a.day.
that 18 fof a Busiriess Day, ther such payment's shiall be due-on the next stcceeding Business Day,
andl, in:the case of the: computation of the interest or foes hereunder, such. extension of time shall
be included in the computaimn of the payment due hereunder: All payments hereunder to
RBOMPI shall be made by wire transfer of funds to the ibllowmg account: ULS, Barﬂg ABA #:
091000022; Acvount # 160230097208, Account: RBC Capital Markets Corp.; FFC: MPI,
Aceount #10107441, Ref; FICMTOBE43 (or to such otheér accourit as RBCMPL may speczfy in
Writing from tine to iimc)

(dy T axesy W;tf:kafdmg Any and all payments to. the: Gwner Repicsentative
ot aty Owner by or oit behalf of the County her eunder or under the other Bond Documents shall.
be ‘made free and clear of, and without deduction for, any and. all taxes, levies, Buposts,
dedictions, charges or ‘withholdifgs impesed a3 a resull of & changs in law, fule, teaty, or
regulation, or any pelicy, gmdehnc or direcfive of, or any change: in the interpretation,
nmplementation, or administration thereof by, any Governmental Atuthorily, aﬁé all Habilities
with tespect thereto, extluding {}l’ﬁy tixes imposed ofi of measured by the net incote or capital
of the Ovmer Repiesematw& or such Owner, as applicable, by any Governmental Authority
solely as a result of 4 conmection bétween the Ownet Representative Or such Ownet, as
applicable, and such Goverrmental Authority, other than a connection Itsultmg solely from
execuling, éeizvermg or performing its obligalions or receiving a payment under; or enforeing;
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this Agreeinent and the other Bond Documents (all such non excluded. taxes, levies, imposts,
deductions, charges, withholdings and liabilities being hereinafter referred to as “Taxes™). fithe
County i foquized by law to withhold or dedutt any Taxes from payinents required under this
Agreenient or widei the .other Bond Docurrients, the: County shall, to the maximum extent
permitted by applicable law, increase the amount paid by it fo the Owner Representative or such
Ovwiner; as applicable, §6 that, after all ‘vithhoeldings and deductions, the amotint received by the
Owner Representative or such Owner, as applicable, shall equal the. amount the; Owner
Representative or such Owier, a3 applicable, would have feeived without auy such withholding
ot deduetion.

(&)  Maintenamce of Accounts. The Owner Represeniative shall maintain in
acoordanice with, Tts usual practice-ar accourtt or docounts evidencing the Debt of the County aid
thie amounts payable and paid from time to'time heretnder-or under the other Bond Documents.
Ti any legal aclion ot proceeding in respect of this-Agresment of the other Bond Documents, the
sntites made i such dccount or accounts shall be presumptive evidenice ol fhe existence and
amounts of the obligations of the: County therein rccorded. The failure to record any such
amnotnt shall not, howéver, Hmit or ofhsrwise affect the obligations of thie County hereundér of
sinder the other Bond Documents 1o tepay all amounts awed hereunder and under the other Bond
Documerits, together with all inferest acerued théreon 4s provided herein.

 Section 2.03. Unutilized Fee, The County shall pay RBCMPI a fee (the SUritilized
Jree™y equal to () the average daily amount of the Unutilized Amount fimes (b) the. Unutilized
¥ee Rate, detétinined by refarénce 1o the row in the following chatt in which the lowest GO Dbt
Rating appears. The Unutilized Fee will be payable quarterly iniarrcars commeneing on January
2, 2013 {for the period from and including the Closing Date to but nol inchuding January 2,2013)
and continuing on the first Businiess Day of cach April, July, October and Janvary thereafior,
continuing through and including the Commitment End Date.. '

GO Debt Rating
(lowest rating to be used)

Moody’s S&P Fitch Unutilized Fee Rate

Aa3or higher A= ar higher - Ad- or higher 28 bagis poinits
Al Ak A 38 basis points

A2 : . A A 48 basis points

A3 A A 59 basis points
Baal BRB+ BBRR* 69 basis points

In the-everit of 4 split GO Debt Rating (e.g., one-of S&P, Moody’s and Fitch assigns a GO Debt
Rating that is in a différent row in the chait above than the GO Debt Rating assigned by eithet of
the ‘other Rating Agencies), the Unutilized Fee Rate shall be based upon the row in which the
lowest GO, Debt Rating appears. -As of the Closing Date, the Unutilized Fee Rate equals 28 basis
points.

Tn the sventany GO Debt Rating is' withdrawi, suspended or reduced below “Baal” by
Moody™s or below. “BBB+” by S&P or Fitch, the commitment of the Underwriter to honor
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Drawings under the Bond Puichase Agreement shall termindte and a Bondholder Agreeriont
Everit of Default shall oceur tinder Section 5.01¢f)

Any change in the Unut;iwed Fee Rate- resuitmg front a change inthe GO Debt Rdtmgl
shall becote effective as of-and on the date of the announcement of the change insuch GO. Debt,
Rating, Referenges to GO Debt Ratings above are feferences to rating categories ag detemxmed;
at the date hersof by S&P, Moody’s ot Fitch, and in-the event-of the ad@puon of any new or
changed gating system. by any of such. Rating. Agencies, inchuding any iec&hbmtwn or
realignment of the GO Debt Ratings in connéction with the adoption of a *global® rating scate,
the GO Debt Ratmg from the Rating Agency inquestion referred fo above shall be-deemed to
efer 1o the rating categary under the new rating system whith most closély approximares the
applicable rating category ineffect on the Closing Date.

Section 2084, {)bhgatmns Absolute, The payment obhgatlons of the: County under this,
Apreement and the othier Bond. Decuments are anconditional and irievocible and shall be paid
stﬁcﬂy in aceordance with the temis of this Afrreement and the other Bond Documents under all.
elrcumstances, mehuding the following:

| (@) any lack of validity or enforceability-of my of the Bond Documents or any
provision thereof;

| - {by  anyamendmentor waiver of or any consent to departure from all or duy of
‘the Bond Documents;

() theexislence of any claim, set.off, defense orother right which the County
may have at any time against the Owner Representative; any Owner.orany other Person, whether
in conncetion with: any of the Bond Deeuivents, the Transactions or. 4ny unrelated ﬁm&sacimn
and:

(& anyothercircinstance or happeriing whatsoever, whether ot not similar to
any of the foregoing:

ARTICLE Il
REPRESENTATIONS AND WARRANTIES
The County :-xﬁ;pfeseﬂtsand-wa-rtan"ts 1o the Purchaser and éach other Owner as follows:

Section 3.01. Existerice, Qualification and Power: The Caﬂnty 18 -3 colnty and.
: pohixc&i subdivision of the State, created and existing under the laws of the State with the powers.
and authority, among others,. set forth in the Act, Including all zequlsaic pover and authority fo
execute and defiver the Bond Docuinents to-which it is'a party; to isvue and deliver the Bonds and
to-perfornrits obligations under the Bonds and the other:Bond Documents to whichiitis  party.

Section’3.02. Authorization; No Contravention. The ‘execution, dehvery and
perfarmanice by the County ‘of each Bond Document to which it.is.a ‘party, and the-issuance and
delivery of the Bonds, have been duly authorized by all necessary action:oT the goveraing b{)dy of
the County and do not and will'not: (a) contravene the terms of the Charter or.any provision af
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the Act: (BY conflict with of resull in any hreach or contmveﬁiion of, or the creation ofany Lien
unitler, or require any payment (0 be made under (;) any Contract fo which the County is par ty or
atfecting the County or the properties of the County or (il) any order, mjm‘mmﬂ writ or decree of
any Governmental Authority o any drbifral award 1 which the Caur}iy or its property is subject;

or (& violate any appimabie Laws. The Bond Ordinance, including the Series 2012 Resolution,

hes ‘beei enacted: or adepted, as- the case may be, in compliance with all fequiternents of
applicable Law.

Section 3.03. Authorigation; Approvails; Other Consents, No appmva§ congent,
exemption, authorization;. or. other, aciion’ By, o1 ‘tiotice: to, ot ﬁimg, with, any’ Goveranierital
-Authotity or any other” Person is recessary. ot requned in connection with the issuance of ‘the
Ronds orthe-execution, delivery or performance. by, or enforceément apainsi; the County of this,
Apgreciment of ‘ahy other Bond Dﬁcm‘nent éxcept for such app ovals, donsents, c};c‘mptmn%
authotizations: or other actions or notices or filings which have already beon comp‘ieted o
obtained.

Section 3.04, Binding Effect. Bach Bond Document has been duly executed and:
delivered by the County. Each Bond. Dacumen%; constitutes a legal, valid and binding obligation
of the County, enforceable against the County id decordance with its tetins, The Bonds have
“been duly issued: and delivered underthe Actand inconformity with the Bond Ordinanee and the
Serigs 2012 Resolution and constitute: the. legal, valid and hinding obligations of the County
eiforceable in accordance with thelr terms and will be -entitled o the benefit of the Bond
Ordinance and the Series 2012 Resolution and the-other Bond Diocuments.

Secfion 3.05, Financial Statéments; No Matéiial Adverse Efféct,

{0) The balance sheets for the County for the Fiscal Years ended on
Sﬁptcmbei 30, 2010 and September 30, 2011, xespemvely, and ‘the related stalements of
revenoes ‘and expenses and chatiges in finaneial pomﬁom for the years then ended, and the
auditors® reports with mspcci: thereto: (A) were prepared in accc}rdance with GAAP conszstenﬁy
applied throughout the- petiods covered thereby, except 43 otherwir el;exljzessiy nated theieiny
(B) are complete and covrectly and fauly present the financial condition of the County ag of the
dates thereof and. its results of operations for the periods coveted thereby in decordante with
GAAP consistently applicd. throughout the periods covered thereby, except a8 otherwise
exp;essiy noted therein; and (C) show all materfal indebtedness and other: material liabilitics,

direet or contisigent of the Cazmty as of the dates thereof, including fiabilities for takes, matetial
commitments and miaterial Debt, in cach tase to the extent required by GAAP;

(b)  To the best.of the County’s knowledge, since September 30, 2011 and
prior to the Closing Date, thite has been né increase in the GO Debtof the County. Te the best
of the County’s. kﬂowiedge snce the Iater of Septembm 30, 2011,-the Closing Date and the date
of the last Diawing, thére has been no change in theassefs, ha‘mhttceﬁ firiancial position or resolts
of opérations of the C{mﬂty of any other event or circumstance, cither mdw;duaﬁv or in the
aggregate, which might. reasonably be anticipated to have g Matérial Adverse Effect,

Segtion 3.006. Lﬁlgatmn There are 1o actions, suits, proceedings,- cla}ms, ;nvesngfmcns
or disputes pending of, to the knewledge of the Cauniy; thicatened or. contcmgiated at law, in
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-equ:ty, m arbitration or before: any Governmental Autherfty, %}f ot agamst the Counity or agamst
any of ity properties or revenues that (2) affect or pertain to this Agresment or any other Bond
Docuinent, or any of the tansactions contemplated heteby, (b) which may adversely affect (1} the
status of the: Couiity as.a county’ and ‘palitical subdivision of the State created and vaixdly existing
under the laws of the: State, (i) the exclusion of interest on.the Bonds from gross income’ from
federal incomc tax purposes, (m) the vahdxty and birding effect. of the pledge of and lien of the
Series 2012 Resoinuon, {he Master: Resolution ‘and the Bond Ordinance, or(C) as to which an
adverse decision, rulirig or finding, either individually or in the aggrenate, could reasenably e
axpeeted 1o have 4 Material Adverse Effect (any ‘such action or pr eceedmg, “Material
Litigation”)..

Section 3.07, No Defanlt, Event of Default; Potential Bondholder Agreement Eveént
of Defanlt, Bondholdex Agreemeit Event of Default, To the best of the County’s: kzmwiedge,
the County 15 not in. default beyond any applicable grace period under or with vespect to any
Contract, judgment; decrée or order that-could, efther individually or in the aggregate, reasonably
be expecmé to have a Material Adverse Effeet. No. Potential Bondholder Agreement Bvent of
Default or Bondholder Agreement Event of Defanlt hag ocewred and is contitiing of wotld
result from the consummation of the Transactions.

Section 3.08. Limited Offering Memorandum, ‘The Limited Offering Memorandum, 4
trii¢ copy of which has heretofore: been: delivered 1o the Pumhasc:r does not contain any untzle
statement of u material fact, provided that the County makes no representation or warranty
regarding the information under fhe captions “DESCRIPTION OF THE BONDS — Book- -Entry
Ounly System™, “ — Disconfitiiance of BooivEnhy Only System”, “TAX MATIERS®,
SEINANCIAT ADVI’%OR” or “LEGAL MATTERS” in the Limited Offering Memeorandum,

Section 3.09. No Proposed Legal Changes. Thére is no amendinent of; to the best
knowledge of the: C{}unty, preposed amendnient certified for placement ou a stafewide ballot to
the Constitution of the State of any published administrative interpretation of the Constitution of
the State-or any law of thie State, or any proposition or referendum (or proposed proposition ox
rcfcwndum) or any other ballot initiative, -or any legislation that has passed either honse of the
cglslature of the State, orany pubhshed judicial decigion interpretinig any of the foregoing, the
effectof which would have a Material Adverse Btfeet.

Section 3.10. Security; Bond Ordinande 2 Contract, The Bonds constitute a valid and
bmdmg general cbhgatmn of the County for the payment of the principal of and interest on which
the full faith, redit, and taxing: pewer of the County -are: frrevocably pledged. Al faxable
propeity within the Cotmty (exchuding exempt property as reguired by Florids taw) is &.ubgeci 1w
the levy of an.ad valorem tax,; without. {imitation as fo tafe or amount, for the payment: of the
Bonds and interest, thereon, The County has covenanted in the Master Resolution that it will
provide in its budget. for gach Fiscal Year, and- will appropi‘zate inr each such. year, thie amountiof
the principal ol and interest on the Bonds coming due in such Fiscal Year and will duly and
punctually pay; or eatise to be paid, the pr incipal. of every Bond: and the interest theicon on the
dates, at the place and in the manner stated in.the Bonds, and for such budgeting, appropriation
and payment, the County hasfirevocably pledged its full faith, credit and: taxing power, The
County™s obligation to make paymerts on'ths Bonds 1 {s secured by the full’ faith, credit and. i:amng
power of the. {Zoumy, and such: pledge is specifically enforceable under the Act, The provisions
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of the Master Resshution constitute a contract between the County and the owiiers of the Bonds as
st forth, in Section 7.01 of the Master Resolution, -and any pwner of the Bonds subject to the
provisions of the Master Resolition may, &t law or at equily, by suit, action, mandamys o other
praceedings, enforce and comp{zi the petformance of:all duties rcq'mwd to-be performed by the
County to the extent provided in the Master Resolution,

Section 3.11, Margin Regulations; Investment Company Aet.

{a) The County is not-engaged noe will it engage, prmmpaﬂy ot 4s one of its:
important activities, in the business of pmchasmg o catrying Margin Stock or extending credit
forthe putpose of ;)mehasmg oréarrying Margin:Stock. The County will not use any part. of the
proceeds ofthe Bonds for the purpesc ol purchasing or caarymg any Margin Stock,

by The Ceun‘t}f is-not, 1ot is it required {0 be, registered as an “avestment
compzmy * under the Investivient Company: Act of 1940,

Section 3.12. Acenracy of Information. All information, reports and other papers and
‘Hata furnished by the County to the Purchaser werg, at the {ime the: safic- were $0 furnished,
complete and correct inall iaterial respécty and jasofaras necessary o give: the Purchaser a true
andl accurate. imawledge of'the subject matter and were provided in expectafion of the Purchaser’s
teliance theveon in purchasing the Bonds. No.fact is known to the County which has had-or, 50
“far'as the County can-now reasonably foresee, ~may in the future have a Material Adverse Effect,
“which hasnot been set forth in the financial statemerits provicusly furnished to the Purchaser orin
other such information, repoits; papers. and data or otherwise disclosed i writing to the Purchaser
prior to the Closing: Date; Any financial, budget and-other projections furnished 10 the Putchaser
by the County of ifs agents were prepared in good. faith ofy the basis of the assumptions stated
thereit;, which: assumptions were fair sand reasonable in light of the vonditions existing-at the time.
-of delivery-of such financial, budget or other projections, and répresented, and as'of the Closing
Date represent, the County’s best estimate of its fiture financial pcrﬁomamc No document
furnished nor any, representation, warranty or vther written statement made to the Purchaser in
gonmection thh the negotiation, preparation. of execution of this. Agreement ot any ol ‘the ‘othier
Bond Documents containg orrwill contain any untrue statement of a material fact or omits or will
ot 1o stale {(4s of the-date made or ﬁn‘mshcd} any matetial fact necessary in orderto maké the
statermeits contained herein or therein, in iight of the circumstances under which they were or will
‘be madg, not misleading:

Section 3.13. C{}mpilance with Laws. To the best of the County’s knowledge; the
Ceun%y is in ﬁomphame with:all Laws; apphcab eto itor to. its properties, nonscompliance with
which could reasonably be expected. to result in a Material Adverse Effect. To the best of the
County’s km:)‘\z.fk:cigzz2 the County has not received any cempﬁiam‘i or ‘other notice allegmg @
viglation of or faihue o comply with, any judgment, order, ‘Writ, injunction or: decree of any

Governmietital Autiwnty applicable © the County, of any Law appl Hcable 1o the Ccunty, which
violation or fatlure could reasonably be expected 1o result in a Material Adverse Effect.

Section 3.14: Sovereign Tmmunify, Under the laws of the- State, in any claim or
proceeding based bn eontract law, the County atid 1ts property arenet exempt or immuse from,
and the County hereby irrevocably waives any exemption or immunity frem, whether on the basis
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of sovereign fmmunity or any similar 1cg,ai ‘or equitabls prmmpie} dectrine or rale of law and
whether now-or at.any time hercafter avising, {&) jwisdiction, (b) liabilily, suit-or other Jegal or
equitable remedy for the ‘amounts due and payable vader any of the Bond Docuiments or the
performance of any of ts other abhgahans hereunder or thereunder or (c) enforcement of any
judgment, order-or déeree 6 which it or its property may be subject:

Section 3.15; Use of Proceeds. ‘The proceeds of the- Bonds will be used. sok:i}f For ‘the
putposes specified in the Bond Ordinance and in the Tax Certificate.

Seetion 3,16, Selvency. Immediately after giving effect to {he issuance of the Bonds and
the-éxecution and ciehvery of this Agreemiht:and the other Bond Docimments; the Cx}umy will not
be: Tnsolvent:

Section 3,17, !zscarpamtmn by Reference, The 1633165&11{3(10115 and watiantics of the
County contained in the other Bond Docurrtents 1o, which the County is a. partya together with the
aelated definitions of terms contained therein, are hereby incorporatéd by refefence in this
Section 3.17 ag if each and svery such répresertation and warranty and definition were set forth
his Section 3.17 in-its entirety, and such representations and. warranties made are hereby for the
beneﬁt 0f ‘dze Purchasel 'md my othet (I}vmer& Ne amendment to ot wawei oi sueh_
mcmpm‘ateﬁ byzaference in thls Se{mon 1. 1? shall be cffcciwc i{:’r amenti Su(:h 16131&5611‘[&1:1{3;13 zmd.
warrantieg dnd definitions a8 mcmpurated by reforence in fhis Sectioir3.17 withdut the prior
whritten consent of the Owner Repx esentative;

Section 3.18. Anfi Terrorism Laws.

(@) Ne;ihez the County nor any of is Afi;hates, ifiany, is in vielatich of any
Laws relating to ferrorism or mongy laundering (“‘fintz Terrorism Laws”), including Executive
Order No. 13224 on, Terrorist Financing, effettive September 24, 2001 (thie “Exgeutive Order™),
and ‘the Patriot Acty

{by  Neither the County nor any of its Affiliates is any of the following:

. (i) aPeson that is listed in the-aimex to, or is otherwise subject to the
- provisionsief, the Executive Oider;
(i} aPerson owned or Controlled by, or acting Tor er ofy behalf of, any

Persont that i8 listed i the arnex fo, or is ‘otherwise subject to- the. provisions of, the
Exetutive Order

(m) a Person. with, which the Purchaser is prohibited from dealing or
otherwise engaging in any transaction byany An‘t; Terrorlsm Law,

(i¥) & Person 'that comnits, threatens or conspires to commit or
-supporﬁs ‘ferrorism” as defined in the Executive Order; or

(¥}  a Person that is named as a spec;al Iy des;gna%cd national aid
blocked person” on the most currest st pubhshed by the Office of Foreign Asset Conirol
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(“OﬁAC”) or any Hst of Persony fssued by OFAC pursuant: o the Executive Order-at ils
official ‘wehsite or any replacement website or other teplacement official g}ltbhca‘mn of
such list.

(€)  Neither the Coutty nor any of its Affiliates (i} conducts any business o
engages in-making or receiving any contribution of funds, goods ot serviees to or for the benefit
of any Person described i subsection (PN above, (ii) deals in, or otherwise eHgagey in any
tharsaction miatmg 1o, any property of interests in property blogked _pursuant to the Executive
Order-or (iii) engages in or conspires to engage-in any transaction that evades'or avoids, orthas
the purpose of eviding or avoiding, or attempts v viclate, any of the prolifbitions set forth in any
Antt Terrorism Law.

Hection 3.19; Inteérest, None of the Bond Documeénts provides for any payments that
would violate any applicable Law e garding permissible maximum ratés of inferest:

ARTICLETV
COVENANTS OF THE COUNTY

The County covenants and agrees with the Purchaser and each, othes Owner, unless
otherwise consénted to In writing by the Owrer Reptesentative m its’ sole diser ption; as follows:

Section 4.01. Repﬂrtmg Reqmrcment& “The County shall keep proper books of record
and account in-which full, true and correct enfrics will be made of all dealings o transacions of
or fn relation to the busifiess and affairs of the County it accordance with GAAP and shall furnish
forthe Owner Representative each of the following in the manner provided in Section 6.07:

(@ Awnpual Reporl; Audited Financials. As soonas availdble butin any case
no- later thati June 1 following: the ¢lose of each Fiscal Year; the County’s “Annual Report?,
which shall include the audifed balance sheet of the County as of the end of such Fiscal Year and,
the related statethents of revenues; experises and cash flows and changes i furid balance for such
Figeal Year, setiing forth in. cach case comparaﬁve {orm the correspending figures for the
preceding I iscal Year, all in teasonablé detail and certified by the County’s independent’ certitied
aviditois ag having been prcparcd it acesidance with GAAP, consistently applied, together witha
gopy of any management letter or audit letter provxdcd forthe Coutity by such atiditors;

(by  Tax Collection. On each Junel fmd December 1, ‘corathencing
December 1, 2012, 4. teport prepared by a Respongible Officer of the County summarizing the ad
valorem property’ mx collections of the Counly duringthe six month period then ended;.

{©) Compliance Certificate, Gn cach Degember’ 15 and June 1S {or, if such
date is ot a Business Day; the Text foﬂ:}mng Business Day), unless during the:six-month period
ending on the preceding December 1 of Juded, ds appheabim a Drawing has noeurréd, 4
r:,eitﬁtu:::aiﬁ:2 sxgnod by & Responszbic Officer of the: Cﬁunty, (1} stating that such officer has made a
review-of activities during the six-month period ending on the preceding December 1 or Jube 1,
a8 applicable; for the purpose of determining whether or ot the County has comphad with all of '
the terms, provisions: and conditions of the Bond Documenis to which it is a party and
(ii) attesting that, to the best.of histher kuowledge, the County has kept, observed, performed and
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firlfilled each and every covenant,’ _;)mw;?mn and conditios of such dottments on its part o be
performed and no Potential Bondholder Agreement Event of Default or Bondholder Agreement,
Event of Default has oceuwrred br, if a Potential Bondhol et Agreement Bvent of Default of
Bondholder Agreement Event of Default has occurred, such certificate shall specify such event
or condifien, the nature and status thereof and any remedial steps taken oF proposed o correct
suth-event or ¢ondition;

(@) Adoptionaf Debt Service Millage, ‘By Noveniber 1 of each year, evidence
of the adcptlon by the. Couaty of the debt-service millage required to be levied by the Counity in

the npcoming Fiscal Year;

{e)  Amendments. Promptly upon exsention of any amendment, modification
or supplément to the Chartet (fo the extent such amendmient, modification or sipplement relates
to the Board's power 1o levy and collect ad valorem taxes to pay its GO I}ebt ot otherwise may
ﬁfect ﬁm Caunty 8 ablhty or powez o, 1ssue or mpay GG Debt) 01 any amendment or

and correct capy ﬂf such amandment, medxﬁcatwn oL supplemeni

69 MSRB Filings. Promptly after snch filings. are made, copies of all filinps.
made by the County relatitig to the GO Debtor ad valorsm taxes of the Cmmiy for the ‘payment
of "GO Debt with the Municipal Secutities Rulemaking Board;

(g} Swaps. Prompily foliowing the execution and delivery of such agrecimernils
and documents, copies ofall Swap Contracts to which the County is a patty. relating to GO Debt
and.gll docmnents rélated-thereta;

(hy  Finanvial Reports. Prompily ujon request by thie: Owner Representative,
Gopies of any financial statement or report furnished to any other hol lder of any GO Debt of the
County pursuant to the terms of any . indesriture, loan o credit or similar agreement, including
each modification of the Torégoing pzepmed and delivered to any such Person and st otherwise
required to be furnished to the: Owner Representative pmsuant to- any. other clause of this
Apreetnent ot the other Bond Documents;,

(z) Othier Réports. Protptly. ;toilow;ng the filing or delivery thereof, copies
of all.material written reports and other material information filed or delivered by the Ceuﬁty 0
or-with atly Governmental Autharﬁy whzch has jﬁTiSd]L‘i}Gn over the affairs of the. Cauniy, which
i4 3 ereditor of the Couty, -or ‘which. issues debt on behalf of the County; and copies of any
réports: of governmental audits, inspections ot other investigations$ ‘of the County of any of is
propeity, mciudmg any eofrespondence of other cominiunications, delivered o or received by the
Couﬂty from ihe Internal Revenue Service, all as the same may telate 10 Bonds ot any other GO
Dbt

&) Rating Agemy lemgﬁ Promptly foilowmg the. fﬁmg or delivery thereof,
copies of all filings or reports relating to the GO Debt or the ad yalorem taxes of the County
levied to pay GO Debt submitted by the: Counity to any Rating Ag_eﬁqy, and

K)  Other Information. Promptly upon the Owner Representative’s tequest,

such other. information Tespecfing the financial condilion of the Coundy or relating to the GO
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Debt ot ad valorem taxes of the County levied to pay (30 Debt ag the Owner Representative may
from time to {ime reasonably reguest.

Seetion 4:62; Notiees. The County ghall provide tothe Owher Representative;

(aj Befauiz‘ Tmmediate. notice by telephone, pmmpﬂy confirmed in writing,
of any gvent; action or failure fo take any action which constitutes g Bondhslder Apreement
Fyeilt of Defaull of 4 Potential ‘Bondholder Agreement Bvent of Default or “which eould.
reasonably e expected to tesult ina Material Adverse Effect;

&y Litigation.

& ?mmpt written notice of by Material ngaﬁm anid Any other
action, suit, proceeding, nqoiry ot znvesﬁga‘mn that is commenced or {hreatened against
the County and (hat seeks damages in excess 6f $25,000,000;

(il) Prompt Written notice’ oft (xj any criminal investigation or
procecding by a Governmental Autherity involving the County, which could reasonably
He expécted to have 'a Material Adverse Effect; and (y) any ‘material developinent m any

legal proceeding ot other action-afleciing the County of which the County has, orshould
haye; pmwded notice fothe Owner chwsantatwe pursuant to this Section 4.02(b);

{8y Legislation. Promipt wiitien notice of (1Y the ‘adoption of amendnients or
modifications to the Act that could reasonably be expected to have a Material Adverse Effect;
and (i) the passage of a bill o other legislation to the extent the same-could reasonably bo
expected to have a Material Adverse Effect;

@  [RESERVED]

(¢)  Ratings Changes. Promptly upon, the reteipt of same; ¢opies of any
notification delivered to-of received by the County with respectta 4 downgrade, withdrawal of
suspension: of any GO Diebt Rating;

& Chonges o Budget. Promply, and in any event. with thirty (30) days after
apiproval of same, copies of any chuiges fo the budget of the: Cm}nty amendmg an appropnatmn
with: rcspect to the pdymeni of GO Debt; and..

() No;zaés undder the Bond Ordindrnce, Pu}mpﬂy upon ﬁlmg of satrie, copies
of 4l notices, ceitificates, opirions and other reports-or documents required. ta bie filed putsgant
to the Bond Ordinance.

Section 4.03. Proceeds of Bonds, "The Cotinty shall use the procesds of the Bonds solely
for. the purposes deseribed in the Series 2012 Resolution and the other Bond Documents, The
County will not use the proceeds of the Bondsto puigh&be or carry any Margin Stock orexfend
eredit to pthers for the-purpose of purchasing or carrying any Margin Stock..

Section 4.04, Payment of Obligations. The County shall pay {a) all Debt.of the-Counity
in dccordance with the fermis thereof and (b)all taxes, ‘assessments: (general or speczal) atid
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gavemmenta% charges of any kind whatsoever, as arid whett the same respectively come due; that
may be at any-time 1awﬁ1}1y gssessed or levied against or with respect to the County, in each:case
unless Tailureto do.so could not repsonably be expécted to have a Maigtial Adverse Effect.

Kection 4,05, Complance with Laws. Thes Covirty: shall comply with all applicable
Laws, ,non~c0mpimnce with which could reasonably be: expected to result in.a Material Adverse
Change.

Section 4.06, Inspedtion Right; Communication with Accountant. Subject to any
Limitations imposed by public records laws applicable tothe County, the County shall pmmﬁ the
duly authotized representatives of the Owner Represetitafive, n%ufmg the Ccuniy s hormal

business hours, to enter the County’s property or any paris thereof, to- examine and-copy the
* County's financial and corporate books, records:and aceounts and to discuss the affairs, finances,
business and accounis of the Cotnty with the Cotinty’s officers, directors and employees.

-the County xhali exawte am*l deiw&r m ihe Ownc; Repzesenmuve ail such d@cumcnts aﬁd
instruments and do all sach other acts and things a8 rigy be necessaty ot reasonably mqun ol by
‘the Owner Representative to enable the Owner Represeaiatwe 1o exercise-and enforce its rights
ander the Bond Documents;, all 85 may be necessaty or rca%enably reqmre& by the Ownet
Repi eséritative: 1o validate, preserve and protect the position and security of the Owner
Rep;eqentxtwe under the: Bend Décuments. Upon written fequest of the Ownier Representative,
tipon thie exercise by the Owier Replesaniatwc of any power, right, prmlegc or remedy pursuant
fo this Agregment or any of the: other Band Documents which requires: any consent, approval,
fegistration, quahhca’tzon of duthorization of any Governmérital Avthotity; the Covnty willy to the
extent’ permgiﬁed by Taw, execute and deliver.all necessar ¥ apgkcauons, certifications,. msimmené:s
and other doetiments and papers that the Qwaer Represéntative may be required to obtin for such

govertimental consent, approval, registration, qualification or-authotization.

Sectmn 4 68 M:m;tenanw ef A;}pmvah, Filings and Registrations: The County shall
siply with all “the terms and conditions of “all
authanzauon’s c{msenfs appmval%, permzts, licenses; certificates of eeupancy.or exemptions of,
registrations or filings wwith, or: reports o, any Governinental Authérify as may be necessary ot
appropriate uhider any apphcabie Liaws for-the exeeution; dehvery and performance of the Bond
Documents and to cause such .agreements to be the 3ega§ valid, binding and enforceable
oblipations of the County:

Bection 4.09, Maintenance of Existence.

(a,} Thc Csumy w:tii pteserve and mauﬁam 1ts emsteme as 4 f;{}ui'li“}f aﬂdi
dem‘abie in the norinal conduci ofits %}usme% and inthe pe;famﬁance cf its ebhgaﬁons tmdar Ehe
Bond Documents.  The County will continue 16 conduct in the ordifiary course the dotivilies'in
which it is cmrmﬂy engaged, which are those of'a county and- political subdivision of the State
and activities aneillary thereto..
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(by  The County will not directly ot indirecdy liquidate, wind up, terminate,
rcorgﬁmze, dissolve, merge ‘or consolidate {or suffér any liguidation, winding up, termination,
regrganization or dissolution) or form or acquire any gibsidiaty (othér than in the ordinary
courss of business as conducted as-of the Closmg Date).

Section 4.10, Incorporation of Covenants. The-covenants of the County in the other
Bond Dotiimerits, As-well as related defined terms cotrtained therein, are hiereby incarpornted by
tefarence in this Seotion 4.10 with the same effect as if cach and eveiy sugh provision were set
forth in this Section 4,10 in'its entivety forthe bencfit of the Owrer Representative and the other
Owiriers and shall be enforceable by the OQwner Répresentative and @ach Owiter against the
County. Nowamendment fo such covenants (01 the defined ferms Leia‘img therefo) made pursuant
to-the Bond Decumenils shall be éffective ‘1o -amend ‘such covenants as meorparated in this
Section 4.10. unless such amendment is made in compliance with Seetion 4.13. Notwithstanding
the termination or expiration of any Bond Degunrent, the County shall continue to observe the
covengnts: thierein contained for the beriefit'of the Owner Representativerand the Owners uritil the
termination of'this Agre&mm&

Section 4,11, CUSIP Nambers; DTC. To the extént the samhe is within the control of
“the Caumy, this County shall at 4ll times cause the Bonds to be. asmgnf:d a CUSIP Numbet and
held with.ID i C.

Section 4,12, Budg,et., The County shall levy the voted debt service: mlﬂage' andd shali
_prepare aiid adopt 2 budget in avcordance with the procedure for- Eevy and adoption sef Torth in
Chaptels 1’?9 and 206 F h}uéa Staﬁ;tes as amcnded wh;ch ]evy md buégct shaﬂ prowde for
mtewst f{:cs, teserves and any f}thet expendﬂures wqmrcd or coﬂtanmiated undez the Bond
QOpdinanece with fespect 10 the G’oh gations, including e Bonds.

Seetion 4.13, Amendments; The County shall fiot amend, modify or ‘supplement, ot
agree to any amendment ermodification. of, .ot supplement: to, any of the Bend Decuments or
consent to or permﬁ or suffer to veout ay walver, action, coutse of- deaimg ot ontission which
results in, o 1% equwaient 10, an, amendment; suppicmanmimn, termination, moditication. o
walver of dny provision of the Bond Doduments, without the prior written. consent ofthe. Owner
Representative; and zmy such -ameridment, suppiemematmn fermination; modification-or waiver
made or enfered info in violatien ofthis Soction 413 shall be deemed a nyllity and of'no force or
effecty provided, however, thaf the County may make amendments perriritted by Section 27 of the
Series 2012 Resolution without the prior writien consent of the Owner Representative so long as
any- sueh amendment does not adversely affect: the rights, fnterest or security of the Owner
Representative or aby other Owner of Drawdown Bonds. The County shall tiog take any action,
or cause the Pa,ymg Agent: to fake ‘any action, under any of the Bond Documents which is
inconsistent with, or could. reasonably be: e‘{pccted to intpa, the Cmmty s obligations, or thic
righis of the Owner Representative, under any of the Bond Documents, including any r:ght o
remedy of the Owner Reptesentative vpon a Bondholder Agreement Event of Défauli, of the
general obligativn pledge of the County as security for the Bonds.

Scetion 4,14, Accounting Methods and  Fiseal Year; Entity  Classification;
Organizaficial Documénts, The County shall not ads:}pg perfiit or consent fo any change in its
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“method of aecounting, other than as periifted or required. by GAAP, and shall not adopt, petmit
or.gonsent to any-change injts established Fiscal Year or toany:action that results in a chaugc 1o,
s entity elassification for UL, federal ificome tax purhoses.

Sﬁtimn 4.15. Tax Exem;me!i. The County shall st 'take any action or omit to takeany
action that, if taken or omiited, would adversely affect the excludab;iaty of interest on the Bonds:
from the gross income of the holders thereot for purposes: of federal ntoine taxation under the
Code:

Section 4,16, Reserved.

Section 4.17. Certain Information. The County shall ‘not inchide i any off@nng;
doeumetit for the Bouds any information. concerting fhe: Owner: Ropresentatwc: that' is not
supplied in writing, or otherwise apptovaci in waiting, by the Owner Represeritative sxpressly for
“iniclugion ‘thcr{:m,

Section 4.18. Compliance with Other Agreements, The County shall comply with the
Aerms and ¢onditions of the Bond Documents and all other instrumernts, agréements and other,
docartients delivered by ot on ‘bekialfof the: Ceuniy in coinection with the Fransactions.

Seetivn 4,19, Reserved,
Section 4.20. Reserved,
Section 4.21. Reserved,

Seetion 4.22. Successoy Paying Agent, Tender Agent, Caleulation Agent: Without the
‘prior written consent of the Owner Representative, which shall not be withheld unreagsoniably, the
County shiall dot appoirit any sudcesser Paying Agent; Tender Agent of Calculation Agent o any
€0 paying agent, co tenderagent or co calewlation agent under the Series 2012 Resolution:

Section 4,23, Hedging, Without the prior written conseitt of the Owner Representative,
the County shall niot enter into any Swap Contract relating fo.any GO Debt,

Section 4.24. Florida Retivement System. The County .shall comply in all iaterial
respects with any and all obligations it may Have relating fo ity participation in the. Flotida
Retirement &ysicm established under the Florida Retirement System -Act; Chapter 321 ‘Florida
Statutes; s amended.

Section 428, Futuré Incorporated Provisions, To the extent that the County enters into
an agreement with respect to any of its GO Debt (a *Bank Agreement’ Y with & bank or other
financial institufion (other than the- Owner Representalive) af any time and from fime fo timie after
the date hereof and such agieemient provides for the repayment: of GO Debt-or any cbligation
secured or payable:lrom GO Debtfollowing.a default or event of default (however denorhinatedy,

“fender for purchase of imled zemaﬂ(etmg over @ shorter period of time. o pursuant to ah
amortization-schedule that results in:a lesser average weighted maturity than the repayment owed
to tie Owners pursuant to the Amortization Period, the Amortization Period shatl be shortetied 5o
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that the artounts payable 16 the Owrlers during the Amortization Period shall have'a weighted
averdge maturity approximately-equal to.that owed under sucly Bank Agreement.

‘Section 4:26. Refinancing Role. Bxcept as otherwise provided in Scotion 14(d) of the
Series 2012 Resolution, the County shall enter dnto. an agreemeont with RBCCM LLC, as
representative of a syndicate of remarkefing agents, for the refunding ov remarkeling of cach
Series of Bonds fo the Fixed Rate Mode #s desciibed in Section 13 of "the Bond Purchase
Awprcement. “The Couuty and RBCCM LLC have agreed that. the obligation of RECCM LLC to
remarket 2 Series. of Boids priot To 36 éntry by the County and RBCCM LLC info a Retharketing
Agreement for'such Series will bie expressty subject to RBCCM LLC and each-other remarketing
agent obtaining -all usual and customary internal reviews and. approvals, which: reviews and
approvals shall not be unrgasonably withheld, Notwithstanding: the foregoing; the obligation of
RBCCM LLC to perfornits obligations under a Remarketing Agreement shall not be subject to
any such internal reviews and approvals. |

Section 427, Miniimum Outstanding Amouit of Drawings. The County shall at all
times onsure that the minimum aggregate principal amount of all Quistanding Drawings of all
Series is §10,000,000. " |

Yeotion 4.28. Drawdown Bonds to be Drawn Pro Rata. The County shall:draw down
Drawdovan Bonds ow a pro tata basis with-the dssuance of any short term GO Deb{, or short terny
Dbt incuirred in anticipation of GO Debt issuance pursuant fo the Bond- Ordinarice fo pay-costs
associated with Communitly Projects.

ARTICLEY
BONDHOLDER AGREEMENT EVENTS OF DEFAULT

B Section 5:01. Bondholder Agreement Events of Default. The occutrence of any of the
follewing cvents. (whatever the reason for such: everit and. whether volustary, involuntary, or
effected by aperation of law) shall bo a “Bondholder Agreement Event: of Defaulf” hereunder,
uitless waived in writing by thé Owner Representativer

(a)  Pagpment Definsdt, Any principal or purchase price of or interest ot

premium on the Bonds is not paid when due (whether by scheduled maturity, tequired
prepaymient, mandatory tender, avceleration, demand or-otherwise);

(6)  Javalidity. (1y.Any of the Bond Documents, any GO Debt oxithe validity
or enforceability of the pledge of and, len of the Bond Ordinance; or the rémedies available
thereunder following an event of defanlt thereunder, at.ahy time for any reason, ceaseto be valid
and binding on and fully enforceable against the County, ceases to be in full force and.effect, or
1§ daclared to be mull and voidy or (2)A) the validity ot enforceability of any of the Boid
Dooumerits, any GO Debt ot the pledge of and len of the Bond Ordinance, or the remedies
availgble. thereunder following an ¢vent of defaylt thereunder, is contested by the County ot
(B)any Govemmental Authorlty having, appropriate jurisdiction over the County makes
finding or ruling or enacts or adoply legislation or issues an execullye order: that confests the
validity or enforceability of any of the Bond Documienits, any GO Debt or the pledpe of and lien
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0% the Boud Ordinance ‘or the ‘remedies ‘available thersunder fmiiowmg an ‘event of defanlt
thereunder; or: (C) the County denies or repudiates that the County has any or further Hability or
obligation under any of the Bond Docuinénts or under 4iy GO Debt;

©)  Insolvency. "The'sccutrence of an Rvent of Insolveney;

(@  Orher GO Debt. (i) Any GO Debt (including any Liquidity Facility
Bonds which constitute (GO Debt) s not paid when dut (whether by scheduled miatutity, required
prepayment; matidator y tender, acesleration, dentand o1 otherwise); @ the ‘vecurrence of any
event, default or event of defauit with respect fo. any GO Debt, Subjeci fo the expiration of any
applicable grace or curg periods, Winch putsuant to the provisions of atiy Contract related to
such (i0 Debt; permits the holders (or any trustee or other Parson on their behal 1) of such GO
Dbl to acoelerate stich GO Debt or required such GO Dbt to be paid prior to the stated matatity
thercofy ot (i) any GO Debt (ischuding any Liquidity Facility Bonds which constitute GO Debt)
is declared by ‘the: holders thereof (or: any trustes or ofher Pérson on theit belialf) to 56
imiediately due aiid payable, ot such GO Debt is réguired to bepaid or repaid prior to the stated:
maturity thereofor such GO Debt otherwise becomes immediately due and payable: prior to the
staled mafirily thereof;

(e} Judgmient Default,  "The entry. or filing of ane of more: fittal and
non-appealable judgments or ovdets or any similar -decrees or decisions for the  payment: of
3110116}{ (e‘wh a “Judﬂmem ) aga:m‘t the Coumy} fm: w}nch ﬂl{; Connty iy hable god: ihe &mount'
.-the Ovmei Repzesentmve} by $25 GOG {}G{} or mor@, mdmdual}y of m fhe aggreeate fznd an}f
such Judgment is undischarged, 1111;3&1& umtdyed and imbonded for a period of 30 days after.
entry orissuance thereof),

fy  Rating Mainenarice, Any GO Debt Rating is feduced Below “Baal” (or
its equivalent) by Moodys, below “BRB+ {orits equwaiemj by Fiteh ‘or below “BBB+” (or-its
eqmvzﬂent} by S&P orany GO Debt Ranng iy withdrawn ot suspended;

(g)  False Representation or Warranly. Any representaﬁon or warranty made
ot deemed misde: by or on behall of the County ih any Bond Doeument proves. to have been
incotreet, untrue, inaccimate of misleading in any material respect when made-of deented ‘to have
beei tiade;

() Covenant Default.  The County fails to ;}erfbrm any ‘ferm, covenant or
provision of this Agréement or any other Bond. Document that is not the subjéct of any ‘other
paragraph- of this Sectlon 5.01, and, if such failure is capdbla of bemg cured, such failure is not
cured withina period of 30 {iays of the County havingactual khowledge of such failure;

{4 Event'of Default. Any event of defauit under and a¥ defined 1 m the Bosid
Ordinance or any of the other Bond Documents oceurs and is continuing;.

(i} Taxability. An'Event of Taxability occurs;
@) Marerial Adverse Effect. A Material Adverse Effect ocours and ‘is

cotitinging; or
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6)] Othior Amonis. Any other obligation owing under this Agreement or any
other Bond. Document-that is not the subgc:ct of any other ‘paragraph of- this Seetion 3:01 is.not
paid within five (5) days after the date when due:

Section 5,02, Consequences of % Bondhiolder Agreeitient Event of Default, If a
‘Bopdholder. Agreem&nt Bvent of Default spemﬁe{i in Secfion 5:01 hereofocours; then, in addition
1o any other rights o remedies available o 'the Paying Agent or the Owiier Repregentative under
any other Bond Doeutnent of under apphmble Law:

(@)  Upon the ocourrence of any Bondholder Agreement Event of Default, the
Bonds shall automa‘tmaﬁy and iminediately Beai inlerest at the Default Rate. The Ownsr
Reprcscnta%w&: will promptly provide written notice to the County and to the Paying Agent of the
cccurrence of «ueh Bondholder Apreement Bvent of Default (o “Nofice of Bondholder
Agreesient. Event- csf Befau!f”}, piovided ihat the Owner Representative will fhcar no- i;abﬂzty of.
responsibility whatseever by reason of its failure fo give such notice and such failire will in no
way affect the- adjustrment of the interest rate on ihie. Bends to the Deéfault Rats. upon- the
oceurrence of ‘a Bondholder Agreemant Eventof Default. "The Notiee of Bondholder Agreement
Event of Defanlt shall state that a Bonidholder Agréement Event.of Defau]t has oeevrred and may
state (1) that: all Drawdowi Bonds shall thereafter be subject to the Amortization. Period (in
which case-all Drawdown Bonds shall be subject to: the Amortization Period ‘and mandaiory
redemption pursuant fo Section 10(g) of the Seties 2012 Resoluu@n} arid/or (i) that the
commitment of the Underwriter to purchase Bonds and to honer’ Drawingsmade under the Bond
Pirchase Agreernent s terminated (in which tase such commitment of the Underwriter under the
Bond Puithase. Agreement. shall imimediately terminate as provided in the Bond Purchase
Agreement),

(B)  The Owher Reprosentative may cure any Petential Bondholder Agreement
Everit of Default, Bondholder Agreement. Event of Defanit. or event of nonperformance
hereunder or-under any other Bond Documeént ({n.which event the County shall reimburse the
Owirer Representative pursuant o Section 6. *GZ) b ovza’gd horvever, that the Owiter
Representative shall have no obligation to effect sucha cure.

(&) Upon ihé cccurrence of ahy Bondholder Agreement Bvent of Defuult, the:
Bords and all other Obhgdtwns shall beai intercst atthe Default Rate.

Seection 5.03. Remedies Camu‘iatwe, Solely for the Bemefit of the Owner
Representative and any Ownér, To the exient permiited by, and subjéct to the thandatory
requirements of, '1ppilc:abl<a Law, cach and every right, power and. teredy speczﬁ{,aﬁy given to the
Ovner chr%én‘taisve or the Owners in the Bond Docaments shall be-curiukative, concurrent and
nonexclusive id shatl be in addition to every othier right, power and. repiedy” thetein spcc;ﬁcaiiy
given or now-or hereafter existing at law, fivequity or by statute, and each and every light poswer
and rémedy {(whether specifically given or. otherwise existing) may be éxercised fronytime to timié
and as ofter anid in sich order as may be deemed exped;ent by the Owner Representative or the
Owners, as the case.may be, and the-exercise o the beginning of the exetcise of any power or
rerhedy shall siot be. construed to be a waiver of the right o excereise any othet right, power ot
remedy at the same time o1 thereafter:
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The mghts anid vemisdies of the Owner Representative specifisd herein are for the sole and
exclusive benefif, use: and protection of the: Owner Representative and any Owners, and the
Qwner Repieqeutatwe is entitled, byt shall have no daly of obligation to the County, the Paying
Agent or-any other Person (6ther than the Owhners) or othetwise; 1o excruise ot 1o refrain from
exercising any-1ight or mmedy reserved 10 the Owner Represcn‘tatwe hereunder or under sny of
fhe other Rond Doclinients,

Rection 5.04. Waivers or Omniissions. No delay or omission 'By the. Owner
chrc%mtatwe or the Owners in the exercise of any. right, remedy-or power ot in the pursuit of
any remedy $hall impair any such right Teraedy ot ‘power o be construcd o ‘be a watver on the
part of'the Owner Rﬁprcssznfauve or the Ownersiof any-default or to be agquiescence therein, No
express or implied waiver by the Owner Represeniahve o ‘the Qwners of any Bondholdet
Agreenient Event of Default-shall in Aty way e s waiver of any: future or sxz%asequmi Bondholder
Agreement Event of Default. No delay or-omission on the part of the Owner Representative ot
the Ownets (or the Paying Agent) in Ghﬁi‘i’(ﬁi‘ﬂn‘g aiy nght ‘Bereundet ot under other’ Bond
Docutrents following: any Bondholder Agreement Event of Default, orany other option pranted
fo- the Qwner Repiesentative or the Owners (or the Paying Agent) hereunder, 1f1 Aty one of Miere
instanices, nor the acceptance by ‘the Owner chrceentdi:we or-the Owners (or the: Paymg Agzmi;)
of any pariial payment on aceount of the Obligations, shall constifite 4. waiver of . Ry stich
Bondholder Agreement Bvent of Default,and each such opticn-shall remiain gontinuousl y infull
force.and effect.

Sectinn 5.05, Discontinuanée 6f Proceedings. In case the Owner Reptesenitative of ’dm
Owiters’ pmceed 1o invoke: any right, romedy or retourse peﬁmttcd hereunder ot under the other
Bond Documents and thereaffer elect to disconfinue or abandon the same for any: feasom, the
Qwiier: Represenitative or the Owners, as applicable, have the" ungualified tight S0 16 do and, in
such event, the County, the Owner Representative and the Owners will be restored to their former
positions with réspect to the Obligations, the Bond Documents and, otherwise, and the rights,
remedies; recourse and powers: of the Owner Representative and the Owners hereunder will
continue as if the samehad never been invoked.

Section 5:06; Equitable Relief, The Couity recognizes that i the event-a Bcndhoicict
Agreement Event of Default oceurs, any remedy-of law may prove to. be :mcie:qaatc relief to the
Owamer Representative and. the Owners; therefore, the Coimty agrées that the Owier
Represeritative; if the Owner Represeiitative so requosts, shiall Be entitled to f:qmtabie relief in. any
suich case. - :

ARTICLE VI
MISCELLANEQUS

Section 6,01, Indemnifidation. To the extent permitied by appitcable Law, the: Cmmty
hereby indetrmifies and holds barmless the Owner Representative and each Ovmer (and their
directors, offivers, cmployees-and agents) (each, an"*“fudemnitee™) Trom and againstahy and all
claibis, damages, losses, liabilities, costs or expenses (including reasonable attorneys’ fees)
whatsoever (collectively, the 1 sabiltiies’ "y which such Indemnitee may incur (or which may be
claimed against such Ihdeninitée by any Person whatscever) by reasen of ot 'in comnection with
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(a) the issuance by the County or the putchése by the Purchiaser of the Bonds, {b} any breach by
the County of any representation, Wdi’l‘ﬁﬁtjr> covenant, term or condition i1, or-the ocourrence of
any default undet, the Bond Documents, including all reasonable fees or expenses resulting from
the settlément or defense of ‘any claims: or Habilities arising as a tesult of any such breach ot
default, {c) involvement of such Indemuites in any legal suit, investigation, proceeding, inguiry
ot action as a consequence, direct of indiréet, of the Purchaser’s purchase of the Bonds, its
eitterinig’ into this Agreement or the enforcement of its: rights under this Agreement or ihe other
Bond Documenis provided thal the County shall #ict be Hable o any Person for any: elaims;
dafnages, costs, ot other liabilities based. seiciy upon of afising in conngction with the
establishment of tHe: Trust, any offers or sales of any-certificates of or: interests in orunder the
Tiust, or any actions of the Puichaser or any” ‘affiliate related to the fransattions of the Trust, or
(d} any mvahdity or alleged ﬁwahdlty of the Bonds or the failure-of the interest on the Bonds
1o be cxempt fom federal incone tax; provided that the County Shall not be requived to indennify.
any Indemnitee for any claims, damages, lodses; 'Eiabiiiﬁes posts o expenses to the extent, but
onlyto the extent, caused: by the willlul misconduct or g1c;s=; nogligence of such: Indemnifes.
‘Nothing in this Seetlon 601 is intended o linsit the County’s. payment obligations contained in

Article T

Section 6.92. Reimbursement; Interest, Tf the Owner Representative or any Owner
shall heur any Expenses O pay any "Liabxhﬁes in cofmiestion with enforcing the rights and
remedies p‘i‘o‘\ﬂdﬂd under this ‘Agreement and the other Bond Decumenis, the Owner
Representative’s and such Owner’s paynient of such Expenses and Liabﬁmes Sonstituté advances
1o the County swhich shall be: pmd by the County to the Owner Representative of sueh Owner; ag
applicable, within thmy (30) days after demand, tegethér with interest thereon fiom the date
incurred tmtil‘paid in full atthe rate of interest then, dpplicable to the Bonds. Neiwﬁhstandmg the
fercgomg, however, in any action or pmceedmg under any Bond Document to recover or collect
the Obligations, mandatory provisions of faw governing the recovery of costy, disbutsernents and
allowances shall prevail unaffected by this Section 6.02.

Section 6,03, Conditions Precedent. This Agroement shall become effective on the-date
hereof subject to the satisfiction or waiver by the Purchaser of the conditions precedent set forth
in Section 4 of the Bond Purchase’ Agreemarzt and the issuance of the Bonds,

Seetion 6.04, Patriof Act Notice. The Owmer Representutive hereby notifies the Comnty.
that, pursuant tothe: requirciments. of the USA PATRIOT Act (Title 11T of Pub L. 107:56 sigried
to Taw October 26, 2001)) (the: “Pairior Aef”), it is required to obtain, yerify and record
information fhat identifies the County, which information tuchudes the name and address of the
Cauzﬂy and otiter information that will alow the Owner chrcsenicﬁwe to-identify the County in
accordance with the: Patriot Act. The County hereby agrees that it shall protaptly provide such
information upon request by the Dwiner Réprosentative. -

Section 6.05. Amendments and Waivers; Enforcement, The Owner Representative
and. the County’ may from time to time enter mtb agroements amendmg, inodifying of
supplemeérting the Bond Doguments or changmg the rxghis of the Owner Repiesentauve or the
County thercunder, and the Owner Representative may from time to fime grant waivers or
consents fo a departure from the due performanee of the obligations of the County thereuuder,
Any such agreement, waiver or consent must bein: wntmg and-will be effective only tothe extent
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speczﬁcally set forth fn"such WITHng. 1 the case of any such waiver of corisent relating to any
provision hercof, any Potential Bondholder Agreement Event of Defayli or Bondholder
Agresment Event of Defaull so waived or comsented to shall be-decmed to Be cured and niot
continiing, but-no such waiver or consent shall -extend to any othet or subsequent Potential
Bondholder Agreement Event of Default or Bondholder Actecinent Bvent of Default or impais
any right consequent thereon.

Section 6.06. No. im;)i;ed Waiver. No tourse of de*ﬂmg and 6o cfeiay or. failure of the
Qwner Represcntatzve in exercising any ng,hi, power or pmvlicg,e under dny of the Bomnd
Documents will:alfect any other or futiure sxercise thereofor exercise of any othet ught? povwet or
-privilege; nor will any single or pariial exercise of any sueh right, power or- piivilege or any
abandoniment or discontinnance of steps to enforce-siich a right, power or ‘privilege prechude any
furthet-exercise thereof ar of any other ght  power or pnvﬁege

Section 6.07, Notices,  All notices, requests, demands, directions and othér
communications’ (Leileuuveiy “notices™ undet the provistons’ of this -Agreement: itiust be m
‘writing (including facsimile or ¢mail commumcatmn), unless otherwise expressly ‘permitted
“héreunder, and must be properly addressed and seat by registered or certified mail or by express
cotrier for next Busibess Dd}f dei;vary ot by facsimile or email transmission’ and will be deemed
-received as follows: ()i sent by. I%glbte} ed or certified mail, five (5) days after: mmhng, Gyif
sent by express courier, on the next Rusiness Day; (}u) i sent by facsimile or email, whet
wninmatmﬁ of %zansmlsswn 15 ebiamcd ﬁ Pr :er ’w 5 00 P, Gocqi tzmc f{)r thﬁz recsp:ent) ona
-_prc:sc:rlbad by any a‘pphc&hie statute &ﬁaif be-consider cd compieie Whaxz the fequnements of iha{'
statnfe are met. Dxcept as otherwise specified herein, notices by elecfzonic: mail {esmail) will not
constifute notice tider this Agreement and are ozﬁy to: be used. ih addition to notice given ag
jprescrﬁaeé under elause (1), (i) ov (iii) of the preceding sentence. All nofices shall be sent to the
applicable party at the following address or in accordange with the lagt. nirevoked - writien
dirsetion from such party to the other parties listed below:

Ifto the County: Board of County Commissioners of
‘Miami-Dade County, Flotida
111 Northwest First Street
Miani, Fiorida 331281995
Attention: [PLEASE ?R@V?’E}E]
- : Faesimiler [PLEASE PROVIDE]

T to the Owner:
Representative: RBC Municipal Products; Ine..
" Threé Woild Financial Center, 8™ Floor
200 Vesey Street
Attention;  Andrew Sanford
Pacsimite: (212) 618- 5634
Email: andrew.sanford@rbeem.com.
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Withacopy'to;

RBC Capital Markets, LLC

Three World Financial Center, gh g oot
200 Vesey' Stveet

‘New York, NY: 102818098

Attentiont.  Todd Holder

Faestmile:  (214) 989-1650

E-mail: todd holder@rbeem.com

et

Royal Bank of Canada

Corporate Banking

Three Wor GED mam:zai Center, 12" Flsor
200 Vesey Street

New York, NY 10281-8098

Attentiony  Bhanu Patil

Facsimile: (212)428-6201

Email bhanw patili@rbeent.com

and:

Credit Transaction Management — Comiplianee:
Royal Bankof Canada :

2(}@ Bay Street; South Tower, 12% Floor RBPS 12
Teronto, Ontario ‘M5J 2J35, Canada

Attention:.  Kamal Grover

Facsimile: (416) 842:4020

Email: :managﬁmempé"iaac@écﬁn@;‘%zem;uom

hereof shaii bc; dclwel ﬁ:{i ‘oy emazi trammmsmn af seamhabie iﬂes

The Owner Representative may in its sole-diseretion rely on any notice pm‘per’fﬁdiy made by ot
on behalf of the County, but it has no duty to aceept any notice not given as pieserxbed in this
Section 6.07 and has no duty to verify the. 1den%zty or author 1‘5;31 of the Person. giving such notice,
unless such action or omission would amount to pioss negligence of intentional misconduct.

Section 6,08: Severabifity, “The. provgssoras of this Agrécment are iritended to be
severable, Ifany provision of {his Agrecmem is held invalid or unenforgeable in whole er-in. part
incany jurisdiction, such provision will, as fo such jutisdiction, be. ineffective to the exterit of such
invalidity -or anenforceability’ without in any mantier affecting the. validity or enfmceabﬂﬁy
thereof in any other jurisdiction or the-remaining. provisions hereof in any jurisdiction,
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Seetion 6,09, Right of Setoff.

(a)  Upon the oceurrence of any Bondholder Agreement Event of Defilt, the
Owner- Representamfe and cach Owner may,-at any litne and from time to time, without notice to,
'the Cemzty ot ariy m:hg;r 'chsen (any suc%; notme bamg expressiy Waxwd} set fo anci appropmafe

specml mc}udmg bui net hmiteé o depﬁsm maée pui suant to this Agi eement and Debt
evidenced by certificates of deposit, whether matured or unmatuted, but not mc'ludmg st
accounts,.such as iestricted danor accountsy and any other Debtat any time hield ot owing by the
Owner Representative or such Ovimer, as the case maybe, to-or for the credit or the aceount of
the Coumty.

by The Ownet Représentative or such Owner shall promptly notify the
County afterany such set ofT and application referred to in paragraph. (4} above, provided that the
faiture to- gwc ‘such nigtice shall not affect the vahdzty of such set'off and application. Sub;tect 1o
the provisions of pdfagmph (ay above; fhe rights of the Owner Representative and the Owners
under this Section 6,09 are it addition to other rights and remedies {including other rightsof set
off) which the Owner Representative ot the Owners may have.

Section 6,10, Governing Law; Waiver of Jury Trial.

(@) Governiig Liw. THIS AGREEMENT SHALL BE DEEMED TO BE A
CONTRACT UNDER AND, TOGETHER. WITH ANY DISPUTES OR CONTROVERSIES
ARISING OUT OF OR RELATING TO THIS AGREEMENT, SHALL BE GOVERNED BY,
AND CONSTRUED AND INTERPRETED TN ACCORDANCE WITH, THE LAW OF THE
STATE OF FLORIDA. AND APPLICABLE FEDERAL LAW, WITHOUT REGARD TO
CHOICE OF LAW RULES.

(b) Waiver r}f dury Frigl, TO THE FULLEST EXTENT PERMITTED BY
LAW, EACH PARTY HERETO WAIVES ITS RIGHT TO A JURY TRIAL OF ANY AND
ALL (;LAIMS OR CAVUSES OF ACTION BASED UPON'OR ARISING QUT OF ANY OF
THE BOND DOCUMENTS. IT IS HERERY ACKNOWLEDGED THAT LHE WAIVER OF
A JURY TRIAL 18 A MATERIAL INDUCEMENT FOR THE PURCHASER TO ENTER.
INTO THIS AGREEMENT AND THAT THE EXBCUTION AND DELIVERY OF THIS:
AGREEMENT BY BACH PARTY HERETQ IS MADE IN RELIANCE UPON SUCIT
WAIVER. EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT
SUCH WAILVER HAS BEEN KNOWINGLY AND VOLUNTARILY MADE FOLLOWING
CONSULTATION WITH ITS RESPECTIVE LEGAL COUNSEL..

Section-6.11. No Advisery o dem:xary Respoas;bﬂ;ty I camlectmn with-all aspects
of ‘the Transactions (mciudmg it conniection with any amendmerd, walver or other modification
heréof of of any Gther Bond Document), the County ‘acknowledges and sgrees- that: {&)(i) the
Putchaser o one of its Affiliates may have an ownetship interest i secondary market securities
of which the Ronds form. the undetlying asset; {ii) the Purchaser contemplates a deposit of the
Bonds into the Trust and Royal Bank will be the initial Credit Protection Provider for the Trasty
{m) the arranging, structuring and other seryices reg,a"fdmg ‘this Agrecment gmvxdﬁé by the.
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Purchaser are arnt’s-léngth commercial transaetions betwetn the County and its Afﬁﬁates on the
one hand, and the Purchaser and its Affiliates, on the other hand; (iv) the County has consulted its
oWn 1ega§ accounting, regulatory and tax advisors to-the extent if has déemed appropriate; and
{vy the County is capable of evaluating; and understands and accepts, the torms, risks and
conditions of the Tratsactions; (b)(i) the Purchaser is and. has been acting solely as a principal and
has tiof been, is not; and will not be acting as an advisor, agent or fidiciaty’ for’ thc: Csunty of any
sther Person with respect o the Transactions (wheihel ornot the Purchaser or any of its Affiliates
‘has advised-or is-currently advising the County on other matfers); and (i) nreither the Purchaser
‘ot any of its. Affiliatew has any obligation to the County with respect (o the Transactions, except
those: obligations expressly set Torth herein; -and (c) the Purchaser and. its Affiliates ma}r be
engaged in a.broad tange of transactions that ihvolve interests that differ from those of the Canty
and neither the: Purchaser nor any of i Affiliates has any otﬁxgdtton to disclose any of such
-mteles’cs ’ﬂ:} t‘nc C{mnty To the fuﬂey{ extent permltted by dpgizcabie Law, the Comﬁy herebyi
'Wlth ms;'}sci to.any’ bzeach or aﬁe%d ’ﬁrcach of agcmy or ilduma;ry {h}t}’ in cennectton wﬂ:h any
aspect.of any Transaction:

Section 6.12. Entire Agreement. The Bond Documenis constitwte the emtire
understanding and agreement between. the County and the Purchaser with respect to the
‘Transdctions and the Bonds dnd supeisede all priot ot contémporancous: written ot oral
understandmgs, cotrses of dcaimg and agreerents between the Courity and the Purchaser with:
tegpect to the matters addressed in the Bond Decuments, T partioular, and withotit lithitation, the
Bond Dotuments sispetsede any commitment by the Purchaser to-extend redit to the County orto
purchase the Bonds, and all sueh agxecmcntq or commitineénts are merged into the Bond
‘Docuiaents,  Excopt as incorporated in writing itite the Bond Dotuments, thers ‘are no
representations; understandings, s t1pu1atmn::. agreements or promises; oral.or written, with aespect,

0 the matters addréssed in the, Bond Dodametits:

the, chd Decuments or made in Qormectson ihefewﬁh (mciudmg any staéemﬁms made in.or in
connection with any.amendment hereto) shall survive the meking of and ‘shall tict be waived by
the exscutionand deliver 'y of any-of the’ Bond Documents or any. mvestlgatmn ‘bythe County. All
covenanty and agreements of the County ¢ontaired herein shall « e in full force and effect
from and after the date hereof until the! Obhgdtmﬂs have been indefeasi ly paid in fill and filly
discharged; provided, however, that the obligations of the County under Axticlell and
Sections 6.01, 6,02 and-6.17 and under each other provision of any: Bond Doctment grafting-a
right of mdemnﬁy or reintbursement it Tavor of the Owner Representative or any other Owner
shall survive any expitation or termination of this Agreenent,

Scetion 6,14, Partiés in Iiterest. Nethmg i this Apreenient;. whether express’ ot
implied, shall be construed to give to any Person other than the County, the Purchaser and the
Owiier: Repzesenmtwe any legal or equitable tight, remedy ot claim under or i fespect of thig
Agteernent, “which. is intended for the sole and -exclusive bengfit of the parties hercto,
Notwithstanding: the foregoing, it Is understood and agrsed that each Owmer is an express and
iritended third party beneficiary of this Agreement and each Indemnitee is'an intended beneficiary
of Section 6.01 hereof; that the benefits of this Agreement or Section 6.01 hereof are conferred
upon each Owner and each Indemnitee, Tespectively, and that the Owner Representative: shall
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exérdice and enforce each right; covenant; remiedy of other pmvzsmn hereof ‘on behaif of the
Owiners or the Indernitees.

Section 6.15. Suceessors and Assigns, This Agreementis a: conﬁmiing dbi‘igai‘ion andis
binding upon the Cotinty add its fespective ‘periitied successors and assigns and intres 10 the
benefit of ths Purchaser and the Ownsr Representative and their respective permitted successors,
transferees-and ws¢igns. The County may not.assign or otherwise transfer or deiegate any of ity
rights or t}bhgaﬁeﬂs hetevider or under the other Bond Documents without the prior written
consent of the Owner Representative. Notwithstanding any other provision of any . of the Bond
Documents to the contraty, any Ownermay, without the consent of the:County, assign, pledge as
security, pamcxpaie orsell the Bonds or 3 beneficial interest in the Bonds, Sﬁbgect to applicable
securities laws restiictions; i any, wictuding any pledge of assighment to seoute obligatiohs o
Federal Reserve Bank, '

Section 6.16. Owner Representative..

(a) RBCMPL its suceessors and  assigneds, constitutés the. Owner
Repmsentatwe hereunder and under the Bond Documents unless and’ uitil a majority of the
Ownets pive wiilten noticeto the County and ‘the Paying. Agent identifying any successer or
asstgiee Owner Representative ileieﬁﬁder and under the ‘otheér Bond Documents and; pr ovidedt
that any such notice on its face establishes the requisite ownership of a majority. of the. aggregate
principal ameunt of the Bends then Quistanding by the Owners identified therein, the Person
designated in such notice as the Oviner Representative will, upon delivery to the (,Dunty and the
Faymg Agent of such motice, constitute the Owner Regresenta%zve and witl succeed to and
become "vestcd with all of the tights; poweid, privileges and TC‘:ponbzbihtle&a of fhie Owiier
Representative. i the Bond Documerits. Any predecessor Owner Representative hereunder will
be discharged. from its duties and obligations heréutder and under the other Bond Documents,
pmvzded that the predecessot Owner chrcsc:rzmmre wiil continueto beentitled 1o the benefits.of
Article I and Sections 6,01, 6.02 and 6.17 and of sach other provision of any Bond Document
gianting a right of indemnity or réimburserient th favor of the Owiiet' Representative.

(b} The Owner Representative Ay deblgnaie any nominee, desigree ot agent
to-act for and in the name of the Owner Representative by wrilten notice to fhe County and the
Paying Agent, and. any: such duiy cies;gna’ced nohide, dc51gnee Or agent ‘will thereupon. be
empchred t{: act fDZ and on behaif oi ihe OWIIE}I‘ R@p}*{:ﬁenmnve anc{ €‘§€1‘LES€ 1}1@ nbhzs powers,

A

Section 6.17. Reinstatesoent. To theextent fhat the Owner Rﬁ:pf{:sentﬂiwe or any COwner
receives any paymcm from or ‘on behalf of the County which payment or.any ‘part. thereof is
subsequently”

(a)  invalidated;
(by  declared to constitute a fraudulent-conveyanco or preferential transfer;

{¢)  sctaside;or
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@)  required to be repald (mdudmg plrsumit to any settlement enifef: ed into by
the Owner Representative or any Owtier; in g d:iscretmn) to.a trustee, reeetver-or any other party
under any bankmptey law, state or federal law, common law or equitable catise;

(collectively, “Set Aside”), then, 16 the exient of any such: Set Aside; the e%hgatiom or" patt

thereof intented to be satisfied shall be revived and reinstated and shall continue in full forcs and
effect as ifsuch payment had not been. recéived by the-Owner Representative or such Owner or
such: Set-Aside hadmot oecusted.

Sectinn 6.18. Standard of Conduct by Owner Representative; Liability of Owner
Representative. | |

{a) Nething confained it atly Boad. Documents limits fhe: rzghi of “the
Purchaser, the Owner Represenfative or any Owner.to exercise its business judgment or to act, 1Y
the context of the granting ot withholding of aily consént ofader any: of the Borid Docuirernts, ina
sub;cctwc manner, whether of nog ebjscuvely reasorable under the cip cumstances, 50 icmg ag'the:
Owner Representative’s or such Ownei’s exercise of its busitess judginent or action i ‘made or
uridertaker in good faith, “The County intends by the imegomg to set forth and affirm the entire
undersiandmg with respeet to the standard pursuant to which the Owner Representative’s or any.
Oswiter’s diities and ‘obligations 4re 10 be-judged and the pavainetérs within which the Owiier
chrcscntatwe s or any Owher’s diseretion may be exercised hereunder and under the other
Bond Documents, As used herein, “good faith” means honesty in fact'in the: eonduct amd
{ratisaction conderned,

(b) The County hereby unconditionally and irrevocably releases and
Jischarges the Purchaser, the-Owner Representative and each Owner and ¢ach of their 1espective
Atfiliates and. the Qiﬁcezs directors, cmployces and agents of each of them from any lability or
responsibility for any of the f()l]owmg (1) any use: that may be made of the proceeds of the
Bonds ot ‘any acts or onissions of the Paying Agent or aiy othei Person in cormection with-the
issuance of‘the Bonds or the use of the progeeds of the Bonds; (i) any of the acts, @missmns
agréements, circumsiances And candmcm covered by ‘the ndernification prowded
Sections 6.01. and 6.02; (ifiyany act-or omission: of the Purchaser, the Owner Rspresentatwe or
any Owner; and (i) any othet. circymstance whatsoever in connscfion with the Trinsag ;
the exercise by the Purchaser, the Ovmer Representative or any Owner of any of f s:'mghts under
any of the Bond Docunzents; pz ovided that the County shall have a claim against the Porchaser,
the Owner Repiesentative or sych Owner, and the Puichaser, the Owrict Representative of siicly
Owner shall be lable tothe County to the extent, but only to the extent, of any direct; actual
damages, but-expressly not for any lost profits or any conséglential; spemal indirect o p&znztwa_
darhages (the right to Tecover or teceive lost profits, consequential, special, indirect or-punitive
damages being hereby waived), suffered by the County and not required to be mitigated by the
County under ‘applicable Tiaw, which direct, actual damages are. determiined By a final and
non&ppeaiabk judgrment of aeourt of campeiem jurisdiction to have been directly caused by the
Purchaser’s, the Ownet Representative’s or such Owner’s-willful misconduct or gross negligéncg
inconnection with the administration of this Agieenient.
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Section 6:.19. 'Waiver of Rule of Consfruction. The Coimty hereby walves any and all
pmwsmns of lave to the effect that-an: amb;guﬁy in a contract o agreement, should be: 131te:1preted
against ihe parly responsible for its-draliing,

Section 6.20. Usary. If'applicable Faw is mtemmt@d by a coutt of campetem jurisdiction
to verder surions any amount or amounts payabie {o the Purchaser, the Owner, Repregentative or
any Ownér inder this Agreéement. or -the Bonds v gonfracted for, chatged of- réceived by the
Purchiaser, the Owaer Repzesen{aﬁve or any Owiice with regpect to'the obligations of the County
hereunder-or-under the Donds, of if any aceeleration ‘or optional or extraordinary prepaytment
1esulls in the County h.;wmg paid any nterest jn excess of that pernitied by applicable Law, then
it i the Purchaser’s and the Owner Represen‘zaﬂve s express ntent “that: all -excess ammm‘fs_
theretofore-collected by the Purchaser, the: Owner Represeniative or such Owner will be credited
against the plmmpai balance “of ihe (,ouniy s obligations to' the Purchaser, the Owner
‘Representative.or such Owner, and the provisions of the: Bond Dpcumerits will immediately be
deemed rcfortied and: the amounts thereafter coﬁactﬁaic hetevitider and thereurider modifred,
without the. nu:essﬁy of the execution of aniy new docurments, so as to comply with the applicable
Tiaw, biit,s0 a5 o permit the recovery of the fullest amount otherwise. called for heretmider ot
thereunder. All sums paid orsgreed to be paidto the Pmcha‘scr the Ownetr Representative or any
Owner which may be characterized as fterest under apphcab]a Law will, te-the extent permitted
thereby,; be amottized, prorated, atlocated; and spread throughout: the fiall stated terin of the Bonds
or other. obiigatlons of the County until payment in-full so that the rate or amount of inferest.on
account of such obligations does nof ¢xceed the maximum tate ‘permitted by Law fiom time
e i effect and ap;ﬁhaabie tastich obligations: ot $0 torig as the obligations are outstmdmg

Section 6.21. Counterparts. “This Agmcmcm‘ may be executed in several counterparts,
gach of whicli shall be an original and all of which shall ‘constitute: but one and thé sdme
instroment. “This. Aggcomcnt thay be deliversd by fhe: a:mhange of mgned signature pages by
facsimile transmission or by e-mail with & pdf copy or othicr replicating image altached; and any:
piinted or copied version-of any Signature page so- delivered shall have the same force and effect
as.an ngmaﬂy signed version of such signature page..

[Signatures begin on the following page:]

2826-6080:4 113,16 38

147



[Signatize page of Bondholder’s Agreement]
IN WITNESS WHEREQF, the parties heréto have caused this. Apreement to be dily.
exccuted and delivered as of the date first written above.. ’
MIAMI-DADE COUNTY, FLORIDA
By

Name__
Title.

[Signaturés cortinued on niext page]
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[Signature page of Bondholder's Agreement]

RBC MUNIGIPAL PRODUCTS, ING,

By

Name-

Title
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EXHIBIT G

FORM OF REMARKETING AGREEMENT
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FORM OF REMARKETING AGREEMENT

Board of County Commissioners of

TWharni-Dade (,eantyb Florida

111 Northwest Fitst Street,

Miamf, Florida 33 128-1995
$ .

Miaint Dade County, Florida
General Obligation Bonds (Building Better Communilies Program.

Seties

Ladies-and Gentlemen:

‘The unideérsigned, RBC Capital Markets, LLC (the “Representative™ “or “RBCCM LLC™) actmg
on itsown behalf and on behalf of the other winarketmg agents listed on Schedvle T hereto {collectively,
the “Remarketing Agents”), offers o enter info the following agreciment (this “dgrecment”) with
Mianit-Dade County, Florida (the “Connty”) which, upoii the County’s written acceptance: of this offer;
witl be: bmdmg upon the County and wpon the Remarketmg Agents, This offeris ‘made subjest to the
=£0unty § wiitten aceeptance hereof on or before | | pm, f | times oy [ |
30 _;-and, if not so dwep‘reé will be ss.zbjeﬁt to w;ﬁxdmwai by-the Remarketing Agents upon, notice
dehvmc& to the Counly at any time prior to the ac:capmnce hereof b}f thé County. Tetms not otherwise:
defined in this Agresment shall have the same meatings set forth in the Bond Ordinance (’15 defined.
iheiem) orinthe Rcmaxkc%mg Circular {as defined her sm)

1, The Bonds. 'The County hag previvusly issued its General Obligation Bonds: (Building:
Retter Communities Prograin), ‘Series: {the “Bonds™), pursuant ' ‘muthotity pranted by the:
Gonsiitation and T.aws of the State of Florida (the “Srarg™), including (1) Chapter 125 and Chapter 166,.
TFlorida Statues, cach as-amended, (i) the Miami Dade Ccuniy Homie Rule Amendment and Charter of
the: County, as drfiended (the "(Jzaf*tw”) (i) the Code of Miami Dade Coutty, as ainended (ﬂzc
5“Cr}wﬁzy Code” L 111ciﬁdlz;g dezmﬁce No ﬁﬁ 4’7 ﬁnacted hy the Bﬁaid of Ceaniy (,ommlssioncrs of the.

576 05 aéopted by the Ci}m’l{}f ot May 1’?‘ 2(}05 (ﬁm Mmm Rewim‘mn” » (v) Rescﬁuﬂo;}b Nos R 912,
04, R 913 04, R 914 04, R 915 04, R 916 04, R 917 04, R 918 D4. and R 919.04 (coliceiively, fhe
“Authorizing Resolitions™ snd (vi) Resolution No. _ (the “Seides 2012 Revolution® and, togetlrer with/
the Master O}dmzmr;e, the: Master Resolution and the Authorizing Resolutions, -as amended,
supplémeitted, restated orotherwisemodified from tite 1o tirne, the “Bond Ordindnce”). Thé Bosdsare
cumently Oufstanding in an  aggregate prmc:.,tpai amount. of §f 1, of which
S T arein the Drawdown Mode, '

2, Purchiase and Sale of the Remirketed Bonds, Pursuant to Section 11(a) of the Series’
2012 Resolution, the County has directed that % T aggregate pringipal amount of the Bonds in
the: Drawdown. Moaie be converted fo. Fixed Rate Bondy-(Such portion. of the Bonds in the Drawdown
Made to be converted to Fixed Rate B{}I}dS the. “Remarkered Banais”) on: [ ] (the:
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“Conversion Date”). On the Conversion Date, the Remarketed Bonds will be subject to mandatory
tender for puichase and Conversion in accméance with Section 12(a) of the Series 2012 Resolution.
Subject 16 the terins and donditions and in reliance tipon the representations, watradties and sgreements
set forth herein, the Remar icet;ng Agenis hereby agree to purchase the Remarketed Bonds on the:
Conversioit’ Datc for resaleto investors. The purchase price for the. Remarketed Bonds (Lhe “Purchuse
Price”) shall be 3. 1 phis interest docrted on the Remarketed Bonds to the Corversion Date:
[The Remarketing Agents agree to purchase the Remarketed Bonds at the Purchase Price and may
subsequetitly chatige such price withoul any tequiferent of prior dotice. 1

“The pzmcmai afourit of the Remarketed Bonds, the dated date therefor, the maturities, the
sinking fund and optional redemption provisions and. §nterest rate per annym of fhe Remarkeled Bonds.
Are 55 set forth in Schedule I her em '

The: County acknowledges: aﬁd agrees that: (1) the p;;mar}; role of the Remarketing Agents, as
remarketing agents, 45 1o purchase securities, for resale o investorsy in an arm’s-letigth gommicrcial
transaction between the County and the Remarketing Agents and. that- the: Remarkeu*ﬂg Apents have:
financial and other interests that differ. from those of the Cmmty, (i) the Remarketing Agents are not
aciing as. municipal advisois, linaneial advisors, or fiduciaries to the County and have not assumed any
advisory or fiduciary responsﬁ'uhty to the County with tespect:to the fransaction contemplated hiereby
and the discussions, undertakings and pmcedures Teadinig thereto. (irréspective of ‘whether the
Remarketing Agents have provided other services or are currently providing ofher services to'the County
onother matters); (iil) the enly obligations the: Remarketmg Agénts have to the County with respect to
the transaction contempiated higteby ezrpwssiy gre sét forth in {his Agrecment; and (iv) the County has
consulted. its own financial and!or mumc}pai icgﬁ acwnn“tmg, t’m and oihez adv:tbers as appl;cabie ta
the extent'it deems appropriaie. I
lagal ﬁducwry duties to the Coumyg then the Lcumy is {txee tcs engwe & mumczpfﬁ ad‘ﬁser to scrve in.

that capacity.
3, The Remarketing Circular,

(a)  Attuolicdd horeto us Exhibit A is either a deafl of the final Remarketing Cirenlar or
a copy of the Preliminary Rem*;rkc‘tmg Circular dated [ 1 (the “Preliminary
Remarketing Cir cillar™), ticluding the euver page and Appcr;dxccs thereto, of ‘the Cotmiy‘-
relating to-the: Remarketed Bonds, Such-draft-of the final Remarketing Circular or copy. of the
Preliminary Remarketing Cirwlaﬁ, as amended to reflect: e chariges mmarked or otherwise
indicated ot Exhibit A heyeto, is hereinatter called the *Remarketing Ci cular,”

(by The Piehmmazy Remarketing Circular has been prepared by the County for use
by the Remarketing Agents in cormeetion with the pubim offering and ‘sale of the Renatketsd
Bonds. The Cotinty her cby vepresents and warrants that the Preliminary Remarketing Ciroular
was deermed final by the County as.of its date, sxcept forthe omission of such information which
‘15 dependent upon the final pricing of the Bonds for completion, all.ag permitied to be excluded
by Seclion (bX 1} of Rule 1502 12 under the Seourities Exchange Act of 1934 (the “Rule™).

(¢} The County represents that the goveiping body iﬁ the County has reviewed and-
approved the: information in the Remmkeﬁng Circular and hereby authorizes the Remarketing
Circular to be used by the Remarkeling Agents in connection with the public yomarketing of the.
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Bonds. The County shall provide, or cause 1o be prswdcé tothe Remarketing Ageﬁts as soon-as
practicable after the date of the County’s acceptance of this Agresment (but, in any event, not
later than W;*ihm sevén business days after the County’s. acceplante of this Agreement and in,
sufficient time 1o acsompany any confirmation that requesls payment from any customer) soples
of the Remarketing Circular which is complete a8 of the daté of its delivery to the Rematkéting
Agents in: stch quatitity as the Représentative shall reguest i order forthe Remarketing Agents
to comply with Section (5)(4) of the Rule and the rules of the Munisipal Securities Rulemaking
Beurd {the “MSRB”). The County hereby gonfirms that it docs fiot objeet to the distiibution-of’
the Remaikﬁtmg Circular in electronte form.

{dy If after the date of this Agreement to and including the date the Remarketing
:Amnts e 1o longes: requned 1o prcmde an Remazé:etmg Clrgular o patmha] customers wim
gaermd (as deﬁncd i ihe Rﬂic) ané (ﬁ) ti:\e ume When the Remaikeimg szoul(n ig avaﬂable to
any person from the MSRE, but:in no case-less than 25, day‘s after the *end of the ugdcﬂwmng
period” for the Remarkéted Bonds), the County becomes awire of any fact ov event which might
or would ‘tauss the Remmketmg Circular, a8 then Suizpicmcnted or amaﬁdeé‘ to. contain Ay
unfiue statement of 4 material Tact or to.omit fo siafe a. material fact required fo. bestated therein
or neeessary to make the sfafements therein niot misif:adm o1 iF 4t i necessary to amend ‘Gt
asuppiemeni the Remalkeimg Citevlar 1o cnmpty with hw, the: County -will netify the
Representative (and for the purposes of thig ¢lanse pfovzde the Repieqenm’twe with sueh
friformation as it may from time to time’ raquesf) and if, in the epinion of the Repzesentaﬁvg
such. fact or event requires prf:pdmtmzi aind. pubhcatmn of a suppiement of amendmeont. fo the
Rewiarketing Citoular, the County will forthwith prepare and furnish, at the Courty™s own.
gxpense (i a form and mannex appmved by the Replesentatavc), a reasonable pumber-of copws
of either améndments ot supplements to the Reniarketing Circular o that the statements in the
Reimarketing Circularas so-amended and supplcmemed will not contain any unttue statement of
a-material fact or omit to, state a:material fact requited to be siated thercin necessary-to make the
stitements therein not niisleading: If such notification shall be subsequent to. the Cotrversion
Date, the County shall furnish such fegal opinions, certifieates, Instrurnents and other documents
a5 the. Representafive may deem necessary to evidence the iruth and aceuracy of suich supplement
ot dmendaient to the Remarketing Circular.

(ej The Representative hereby agrees to- file the Remarketing Civeular. with: the
MSRB, Unless otherswise notified in wiiting by the Representative, the County can assume that
the“end of the undcrwntxng per iod” for purposes of the Rule is the Conversion Date.

4, Representations, Wayraniies, and Covenints of the Cowniy. The Couly hereby
Tepresents and warranis to and covenants w;th the Remarketmg Agents that:

(1)) The County is, and will be on'the Conversion Date; a political subdivision of the
State of Flovida (the “Stare”) duly crealed and validly 3);1311116 under the Constitution and laws of
the State;

(i)} The Board of Commissioners-of the County: (the “Board”) has, and at the time of
the execution and delivery thergof, had, as applicdable, Tull legal right; powet and authotity to: {f)
adopt the Seties 2012 Resoluticn and. the Master Resolution and enact the Master Ordinance; (i)
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exécute and {ichvm ihis Agreement, the Remarksted: Bonds, the Bond Ondinance and the.
.'Remmketmg Civenlar (coiiecuveiy, the “Bond Documents™,. (m) seeure the Remarketed Bonds

in the marmer contemplated by the Bond Ordinance; aud (1v) carty out and consumuiate all other
transactions: contemplated by the Bond Documients; provided, however, that no rapmscntatmn 15,
made by the County concerning compliance with the federal seeriritics laws or the state securitics.
or Blue Sky lawg or ‘the legality of the Rémarketed Bonds-for nvestmignt uiider the laws of the
Yarious states;

(¢  The Board has duly adopted the Scrics 2012 Resolution and the Mastor
Resolution and enacted the Master Ordinance,. and has dily autliorized or tatified: () the
-execution, delivery and performance of this: Agresmenf: and- the:jssuance; sale, execution and
delivery of the Remarketed Bonds; () e use, distribution arid dciwmjf of the Remarketing
Circular; and. (i) the taking of any and all such action as may be: required on the part-of the
County to carry out, give effect toand consuivmate the trangactions conterplated by the: Bond
Documents; prov&ded however; that no fepresentation s made. by the Cousty concetaing,
compliance with the federal securitics laws or securities or Blue Sky laws or the legality of'the
Remarketed Bonds for investment under the laws of the varmu% states;

(dy  This Agreentent, when executed dnd delivered by the parties, will, and the Bond.
Ordinance and each other Bond Document: does, constiiute the. legal, valid and binding
obligations of the County enforceable in accordance with: their respective fefmsy except s
enforcement may be: lmited by barakmptcy, nsolvency, motatorium or other laws: affecting.
credifors’ tights génerally or subject to: the exercise of the State's police power - aid ‘to Judicial
discretion in appropriate cases;

(&)  The County has complied in-all material respects with the Bond Ordinance;

) "Ihe Remarketed Bonds have been duly authorized, executed, fsguedand: Jelivered -
and censtitute legal, valid and bmdmg mb}1gatmns of the County enforceable it aceordance with
their terms and the terms of the Bond Ordinance,. except as may be Hmited by bankruptcy;
insolvency, moratoriunt or Sther laws affeeting creditors’ ngh‘{% generdlly or subject fo the
exercise.of the State's: police power: anid o Jjudicial discretion in appropriate cases;

{&)  The County’s obligation to make payments.on the. Remarketed Bonds i secured
by the: full faith, credit’ and taxing power of the County, and such: p}cége is. %p&uﬁm}hf
entorceable underthe Act;

(h) Al approvals, consents and orders of and filirigs with any court, gevenmlentai
authotity or ‘agency which would constifite a condition precedent to the. conversion of the
Remarketed Bonds to the Fixed Rate Mode or the execition and delivery of or the performance
by the. Cobnty of it obhgatm‘ﬂs unider thig Agreement; the Rematiketed Bords; the Bond.
Ordinsince or {he other Bond Documents have been obtained or made and any -consents,
approvals and, orders so received or filings 86 made will be in Tuil force and effect; provided,
however, that ho representation is made by ﬁiﬁ Couniy wﬁcemmg compliance with the federal
securities' laws: er the secutities or Blue Sky laws of the various statcs or the legality of the
Remarketed Ronds for investment unider the laws of the vatiots states;
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{i) Bicopt a8 may be desciibed in the Remisrketing Circulat, the C@mny Isnot i
bieach of or in default under any appimable laws oradministrative 1egu§a§:10ns of'the State or the:
United ‘States of America, ov.any applicable judgment oF decree or any {rust ggreement; loan.
aprecmﬁnt %mnd m}te iesehmon csrdmance agreement o @ihex msiriinent to Whmﬁ the Csumy
maiermily and advezsely ﬁfect ihc opcratmm 0£ the Cemity, and ﬁt«e exc:cuuon araci éelzvez y of
this, Agreement; ‘the Remarketed Bonds and the other Bond Doeuments, the enactment of the
Master Ordinanee, and the adoption of the Series 2012 Regolution and complidnce’ with the
provisions of each such agreenient-of mstrument do not and will not conflict with or constitute &
breach or violation :of ot default under: any app ligable law or adminisirative regulation of the
Staie o1 the United States of Ametica or any dpphuabie jtidgment or decree or any oSt
agreement, Toan agroement, “bond, note; ze:,oiuuon, ordmancc -agreement or other instrument to
‘which the County Is & party or is pifierwise subjéct;

) Except as may be descnbed it the: Remarketing’ Cireular; the enactmiont ot
adoption, as applzcabie, by’ the Board and performance’ by the County of the: Bond ‘Ordinance,
andl the avthotization, execution, delivery: and petformance of the:County’s obligations under this
Aprecmont,, the Remarketed Bonds and the other Bond Documents, and, to the best of the
Cauniy‘“ imew}edge, compliance with the prov;smns of each such 80}1& Document, do not and
will tiot confliet with, or constitute or tesulting (1} 4 violation of the Constitution of the ‘?tdte ar
any emshng hws op the Charter or the County Codey or (it) a breach of vr default under Emy
_matar}ai pmmsmn of any agreement, ndenture, mortg'age leage, note of othet histroment to
which the County, its ‘properties or any of the officers of the County, is subgec’i or (m) the.
creation or imposition of any prohibited Hen, r,hmg?e ot enctimbrance of aiy natare whitsoever:
upon any of the revenues, “gredit, ‘property ot assets of the County under the terms of the:
Constitution of the State orany. idw, agreement or instrunients

(ky  The financial statemerits and other historical financial and statistical information.
ot the County contained it the Re}mzkmng Circular fmﬁy represents the financial position and
results oft opemtmns of the County as of the dates and for the periods set forth:in such financial
statemonts and statistical information i accor danice with penétally accepted accounting:
pr mc&ples dpphed Lﬁ)ﬁSi&Eéﬁﬁy,

o Except as may be described.in the Remarketing Ciroular, there has not been any
méterial adverse change since September 30, ‘i the results of sperations or financial
condition of the County.'or in the physical condition of the County's pmpemes ofher than:

changes in the ordinary oourse of busingss of the Couniy;,

{1y {}ther than as described in the Reméarketing Cireular, there is no claim, action,
suit, proceeding, tnquiry or investigation, at law or in cqmty‘ ot before of by any cownt, public
boatrd, governmental authority ‘or ageney pending, of, 16 the. best kivovledge of the County,
threatened againgt or aﬁeumg {he. Cozmty (i) to restrain or- enjom the sale and delivery of (he
Remarketed Bonds; (il) In any way sontusmig or affecting: (1) the-authority for the isstance of
the Remarketed Donds or the conversion of the Remarketed Bonds to the Fixed Rate Mode; (2)
the validity-or enforceability of the Remarketed Bonds, the Bond Ordinance, this Agzeemeni or
any other Bond Document; or (3) the power of the Boaa’d to adopt the Series 2012 Resolution or
enact the Master Ordinance and fo-execuie and deliver the Remarketed Bonds, this Agreemcut
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aid the offier Bond Documhents and to. consummate ‘the - iransactions coniemplated by -this
Agreement; {1if) in apy way contesting the existence or powers of the- County or the Bodard of the
title' to -office of any member of the Board; or (V) in any way confesting- the compleieness,
aceuracy ot faimess. of thﬁ.Remaikeimgai,}rcuiar

{(n)  The County will not take or omit fo take any action, which action .or omission
would adversely alfect the exclision from gross income for federal income tax purposes of the
interestonihe Remarketed Boads under the Internal Revenue Code of 1986; as amended:

{o)  Sinve December 31, 1975, the County has fiot been in defiult in the payment of
;pnnmpai of; redeinption prefdium; if: any, or hterest oh; any direot County’ indebtednsss or other
-obligations in. the nature of direct. County indebtedness which it has issued, assumed or
-guaaameed 45 to payient of principal, redemption ‘premium, if any, or iiterest; other than as
deseribed in the Remarketing Circular;

(py Any ceriificate mgned by any official of the Couniy snd delivered to the
Remarketing Agents in conngetion with the sale and delivery of the Rerarketed Bonds stall be
deemed 1o be a 1epresemtatzon and. warranty by the County to-each of the Remarketing Agents as.
to the statemeiits made in such cettificate?

{4y the dﬁscuptzon of the Reémarketed Bonds:in the Remarketing’ Circalar conforrhs
in all material respects to the Remarketed Bonds;

() Neither the County nor’ anyone authorized fo act on its behall, direelly or
indireetly, hiis offered. the Remarketed. Bonds for sale to, 'of solicited. any- offer to buy ‘the
“Remarketed Bonds from, anyvone other than the Remarketing Agents;

{s)  All proceediiigs ol the Bodrd relating to thie. adaptmn of “fhe Scrzcs 2012
Resolution and the enactment of fhe Mastor {)rdmance, the ap@rov“& of this Acnaement the-
Remarketing Circular and the other Bond Documneits, and the approval and: authorization of the
issuanee ‘and sale of the Remarketed Bonds were conducted at-duly tonveried. meetings of the.
‘Board with respeet.to- which all required notices were duly given to the public at which quorums.
were at all material times present and no authority of ‘proceeding for ‘the’ issuance of the
“Remarketed Bonds has beeri or will be repealed, rcscméiad or raveiceri

i) "The Romarketing Circular and any amendments or supplements thereto (mc}n{lmg;
auy firiangial dand statistical data included therein) is, a8 of the date hereof abd Will at'all times,
prior to and: mcluﬁmg {he Conversion Date be; true, vorrect and complete in-all muterial respects.
and does not and will not contain any untroe stateiient of a material fact or omit io state any
‘maferial fact recessary @ order to make he staternents. made therein, in. hghi of the
cireumstances.in which they were made; not misleading;

_ ()  The County will comply with the contifning disclostire commitibent set out n'the.
Bond Ordinance including: (1) ‘certain annual financial information. and operating data {(the
"Annual Information”) for the period speeified in the Bond Ordindnce; (i) Himely notice of the.
accéwrence of certain matevial eveénts with respect to the Remarketed Boiids; and (m) ‘trmel v
notice of the. Counly's inability to provide the. Annual Tnformation on or before the date: specified
.in the Bond Ordinance; and
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{v) The County. has g{)mphed in all material respects: with any and all. continuing
disélosure commitments heretafore made by the County for the past five Fiscal Years and will
comnply with any and all such tontinuing diselosure commitrents in the futvre:

(w) I the Rema;ketmg Clreular 1s supplcmemed or amended -pursuant o paragraph
(d): of this Section 3, at the time of each supplement. or amendntent therefo. and (unless
subsequently again soppleménted or dmended pursuant o such paraumpm at all Hmes
subsequent thereto durihg the pemoci up to-and. mcludmg the: Conversion TDate; the Remarketing
‘Cireular as.so supplcmon’fed or-amended will notcontain-any uatrue satement of 4 mateiial fact
of omit o state any taterial fact tequired to be stated ‘therein or tiecessary to. make the:
statements ther am_, in light: of the circumstances under which made, not misteading:

~ {x)  ’The County will furnish such informalion and exceute-such instryments and take:
such sction i cooperation with the Remaii{eung Apents as the: Representative may zeasoﬁabiy-
request (A) to-€y) qualify the Remarketed Bonds: for offer and sale under the Blue Sky or other
‘seeurities lais and regulations of stch states and other 3111'18&105%5 in the United States as the
-:'Iiepraseniaiive may designate and ) defermine: the eligibility of the Remarketed Bonds for
Ainvestment under the laws of stch states and other- jursdictions and (B) continue sich
qualifications in: effect o long ay ieqmred for the. mmmkeimg of the Remarketed Bonds
(p} ovided, howeyer, that the County will not be required o qualify a8 a foreign corporation, pay
any fee or file any genéral or ‘specidl consents to- service of process wiider the laws of any
Jurisdiction) and ‘will advise the Rﬁi)lﬁﬁen‘{dﬁ“\fe immediately of recefpt by the:County of any
notification with respect {o'the suspension of the qualification of the Remarketed Bonds for sale
it any jutisdietion or the nitiation ot threat of #ny pmceuﬁmg for that purpose.

5, Comversion: Dale,

(a)  On the Conversion Date, the Remarkeling Agents will, subject 1o the terms and
cendztmns hereof, purchase the. Remarketed Bonds as set forth in Scction2 of this Agreerent.
The: delivery of ‘the Bond Documents to the Remarketing Agents and all other documentary
conditions precedent herein shall take place af the. offices of Greenberg Trawig, P.A. (together
with Edwards & Associates, P.A., “Bond Counsel™, or such other place as shall have been-
mitially agreed upon by the: Coum)’ and thie Representative,

(by  TheRemarketed Bonds shall be held pussuant to The Depository Trust Company,
New York, New York in definitive fully- registered. form, bearing CUSTP numbers: without
-golipons, with one’ Teridered Bond for ach matutity of'the Remarketed B(mdﬂ:; registered i the.
viame of Cede & Co.. all as.provided in the Bond Ordinance.

6, Conditions Prevedent to Purchase of Remarketed Bonds on Conversion Daie. The
Remarketihg Apenis-have. enier ed into-this Apreement in relianee apost i representations; warranties
il agreements of the Ceunty contained herein, and in reliance ypon the representations, warranties and
agréements to becontained in the documents: and instiuments o be delivered at the Conversion Date and.
aponthe performarice by the County of ite’ oijhgatmm hereunder, both as-of the date hereof and as of the
Conversion Dalte: Accmdmgiy, the Remarketing Agents” obligations under this Agreement to purchase,
1o dcoept delivery of and to pay for the Reriatketed Bonds shall be conditioned upon the per formatice by
the Clounty of iis obligations to be performed hreunder and under such documents and instruments at or
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prior to the Conversion Dite; and shall also be subject to-the following, additional conditions, mcludmg:
the delivery by the County of such: documnernts as are enumerated herein, in form and substance
reasonably satisfactory 1o the Representative:

(’é}' Representations. and Warranties. The :epmsexﬁmens atid agreements of “ihe:
County contained herein:and in the other Bond Documents will be true; complete and cotrect on.
and as of the Convéision Daie with the same effectay if made on the-Conversion Date;

(6)  Bowd Dosiments in IFull Foree and Effect. On the Conversion Date, the Bond.
Ordinance and each other Bond Document will be in. full foree and effeet and will not’ have been
atended, modlﬁed or suppletnented sinee the Closing Date (as defined in the Bond Puirchase.
Agreement) exceptias may. have been agt ced to in writing by the Representative;

(¢} Approvals. On ‘the Conversion. Date, all necessary approvals, if any, of the
County relating to the conversion -of the Reniarketed Bonds to the Fixed Rate Mode will be
full force and offect and will not have been-amended, modified or supplemented, except as may-
have: been. agl ced t0.in writing By the. Representative, and thete will have been ‘taken ]l such
aotions ds, in the opinion of Bond Counsel, are necessary or appmpuata in conmection with the
conversion of the Remarketed Bonds to the Fixed Rate Mode and with the transactions
ccntemplated hergby, inchuding the adoption of any other resolutions. by the Cmmty,

(d) Dacunientar Yo nditions to-Purchase of Remarkeied Bonds on. Conversion: Daie.
On ot prior to the: Conversion Date, the County vill have performed all of its obl;gwtmm
required unider this Agreeinent and- t‘ne gthier Bond Documentsto be: performed at off prior to-the.
Conversion.Date, and the Representative will have received vach of the following doeuments in
Horoy-and qubqtdrgf_e satisfactory'to e Representative:

4y Bowmd Ordinance. A copy af ‘the Bond Ordianice certified by the [Clerk or
Deputy Clerk] of the Board as a true-and correct copy of thie original, ag curséntly in full
foree effect and as not havitig been otherwise atended since itsadoption;

(il .Bond Doeumenis: Executed originals of each of this Agreement and the:
otherBond Documients;

(i) Specimen Borid, A specimen copy of the Remarksted Bond;
(iv) = Opinions of Bord Counsel.

(A} Unqualified approving opinjons, dated the Conversion: Datc, and,
addressed 1o the Coutity; of Bond Counsel, and # letter or letters of such. csnﬁsei _
dated the Conversion Date and addressed to the Remarketing -Agents, to the-effect
that such ophiions addressed 1o the County may be relied wpon by the
Rentarketing Agents o the same extentas i such opinion was addressed to theny

{B)  An opinion, dated the Cenversion Date, and -addressed to the
Reémarkéting Agenis, of Bond Counsel, to the effect that the Romarketed Bonids
aréanot subject to the registeation. reqmremcms of the 1933 Act and the Bond
Ordinance s exempt frem gualification pursuant fo the 1939 Act;
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{C)  An opinion, dated the Conversion Date, and dddiessed to the
Remarketing Agents, to the offect that the information under the eaption
“INT RODUC {‘JQN ¥ CIESCRIPTION OF THE BONDS,” and “SECURITY AND
SOURCE ‘OF PAYMENT” in the Remaiketmg Circular, to the extent such
information summarizes-the Bond Documents; is:a fair and accurate summary of

the teting therein;

&) Optnion of Counsel to the County. An opinion of the Office of the Miani-
Dade County Aftorney addressed fo the Remarketing Agents, substanitially in the form
isttached heretoas | IR

(i) Bond Ordinance Requirements as fo Conversion. Evidenceof compliance
with Section 11 of the Series 2012 Resoluton felating fo the conversion of the.
Remarketed Bonds to-the Fixed Rate M{:zde,

(vity  Coumiy. Certificate. A.cerfificate, dated the Conversion Date and signed

“by the [Finance Director and & Deputy Clerk] of the County, to the efftet that (A) the
‘representations and agreenients of the County contained herein and in the other Bond.

Documents are true and correct i all material respects on and a$ of the Conveision Date

“with the saime.éffett as if made of the Conversion Date; (B} all conditions plecedem W0

the conversion of the Remarketed Bonds to the Fixed Rate Mode and the effectiveness of
the Bond Documents have been safisfied; (C) no Potential Bondholder Agreement Event
of Default ‘or'Bondholder. Agwemmt Event of Default (as such ferms are delined in the
Bondholder’s Agreementy hag occurred and is continuing; (D) since Septembert 30;

L i fo miaterial aid adverse chaage has occutied in the financial condition or results
of operatmn of the: County, or in-the ratings, laws, rules; puidelines: or regulations
cturently in effect, rélated 16 the County;

{viliy Certificute Uf the County us ta Arbitrage. A certificale of the County
signed by any of the duly aunthorized officials and representatives of the County. setting
forth the teasonable expectations of the County decmed scessary and appmp;‘zatﬁ by
Bond Counsel to Suppori the conclusion that the Remarketed Bonds are not arbma@e
bonds™ within the meaning of Section 148-of the Thternal Reverue Code;

(%) [Paving Agem {,e?rgf cate,  Accertificats; dated the Conversion Date.and
signed by an authorized officer of the Paying Agent, to the effect that. (A) the Remaiketed
Bondy are i substanﬁaliy the form Tequired by thé Series 2012 Resslution, (B) the
Remiarketed Bonds were duly anthorized by an authorized officer of the Paying Agent,
() the signatute of the anthorized officer: of the Paying A,gcnt i§ a trug and correct
specimen of that person’s genuine signature, and (D) all requirements under Section 11 of

the Series 2012 Resohition have been sangﬁcd

() Ratings. Satisfactory evidense that [(A) the Remar keted Bonds have fong:
teren tatings of at least “Aa2 {Nega‘:nﬁ)” or “AA (Stabie)” from Moody’s or S&P,
respectivelyland (B) the GO Debt Rating (as: dehned in the Bondhoelder’s Agreement) s
at least “Aa?2 (Negative)”; “AA  (Stable)” and “AA (Nogatwe)” by edch of Moody™s;
S&P and Fitch, respectively;
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{xi) Fmamz’mi Statements. Andited Tinaticial statenients of fhe Cmm‘t}f for the
Fiscal Year ending September 30, _ yand

{xil)  Other Documents. Such additional certificaies and other-documents as the:
Representative and Bond Counsei may rea%nabiy request to evidénee performance of or
sompliance with: the provisious hergof and the transactions contemplated hergby,

i) [If the Remarketed Bonds are credit enhanced:

(AY A copy of the [@;ec‘ht elﬁlanccmeni dacunient] fogether with an
opiaion of counsel to [the: credit enhanccz] inform.and subsiance satisfactory to
the Representative;

B A certificate of [the credit enhancer] with: fespect to the atouracy
of statements contained in the Remarketing Circular regarding: the [eredit
shancement document] and [the credit enhancer] and. the due authotization
execution isseance and delivery of the [eredit-enhancement: documcnﬂ,

AH tha opimrms iettersf cemiu,a’cas, mﬂtrumems ané othor dc:cummts menh{med m this

are it forny anci substamc s:atisﬁutm y o BQnd Counsﬂ ami ihe Representaﬁve

7. Reserved,

8. Termination. The Remarkeling Agcnts shiall Have the 1ight to cancel their obhgaimn to

purchase the Remarketed Bonds on the Conversion Date zf between thedate of thiy Ageemea{ and the.
Conversion Date;

(@  The marketability or market price of the Remsarketed Boiids, ithe reasonable
optuien of the Representative, has been matez:iaﬂy gdvmse]y affected by an amendment o the
Constitution of the United Statés of America or by any legislation. {other than afly dctions. taken

i pi‘{)poseé by either House of Corigress on ot prior o the date of this. Agieemerﬁ:) (1) eniacted or:
adopted by-ihe United ‘States of America; (1) recommended 1o’ the Congress. or otherwise

endorsed for passage, By press release, other form ef notice ot otheiwise, by thie President of the.
United. States of America, the Chairman or ranking: mmﬂniy member of the Committes on
Finance of the United. States: Senafe or the Commiftee oh Ways-and Means of t%;e United States
House of Representatives; the Treasuty Department of the United States of America or the'

TInternal’ Revenye Serviee; or (iil) favorably reported out of the appropriste comumitiee “for

passage to either Houde of the Congress by any commitiee of such House to which .such
legistation kas been refered for: i:ﬁmgde;amoﬂ, or by any decision of any court of the Usnited
States of América, o of the State: or the United States Tax ‘Court or by any order; tule. or
tegulation (findl, temporay or pmpmsed) on behalf of the Treasury Department of the United
States of Ameriea, the Internal Revenue Service or any other authority or tegulatory body of the

‘United States of America, ot by a release or announcement or eommunication fssued or sent by
the: Tleasmy Department ot the Internal Revenue Service of the United States of America, or any

compatable legislative, judiclal oradmisistrative developinent adversely affecting the fedetal tax
statug ‘of the County, its property or income, obligations of the gencrai character of the
Remarketed Bonds, or any tax-exemption-of the Remarketed Bonds,. or any other action or event:

160

351 16503218 18



which may have the purpose o effect, directly or indirectly, of advase}y affecting the foderal.
income tax: eonsequences. of state income tax consequences or of ‘any of the transactions
contemplated in cbunection hevewithy or

(b) Any Tegzsiatmn, rule, or tepulation (ﬁnal tetiporary or pmp@sed) shall be:
introduced 1, or be enacted o ad@pted by any department or agency in the State; ora decision
by dny State's or federal court of competent Jurisdiction shiall be rendered wiuc Y, HY thc rcasondéj[c
opinion. of the chmsm%aﬁvc. materiaily ad\fersei}f alfects the market Tor the Remarketed Bonds
or the sale; at the contemplated offering prices, by the Remavketing Agents of the Remarketed
Bonds to be putchased by them; or

&y Any amendment ot supplement to. the. Remurketing Circular is propesed by the:

Coumy ot deemed necessary by Bond Counsel or Disclosire ¢ ‘sunsel which, in the réasonabie

- Opinion of the chri:%nta‘tws, materially adversely atfeots the market for {he. Remarketed Bonds:

orthe salg, at the prices: stated in this Agreemom by the Remarketing Agents of the Remarkéted
Bonds; of

(ci} Legzsiaimn shali be cnaoted or aéﬂpled cn any &ctmn shall be tileen by, or on.

STON™) wiai_ché in'théreasonable

Opxmon Of Ceumeé 1o tha Remarke‘{ma Accnts has the effect o requifing the contemplated
distribution ol the Remarketed Bonds (GZ‘ any underlying obligation) to be registered under the
Securities Act 0f 1933, as dmended, or the Bond Ordinance 1o be: qualified iinder the Trast
Tndenture Act of 1939, as amended, or any Taws- anaiogmzs ‘thereto telating -to governmental

bodies, and compliance thetewith cannot Be accomiplished pricr (o the Conversion Date; ot

(&)  Tegislation. shiall be mtredue{:d by amendient of otherwise it or be enacted (of.
resolufion pqssed} by, ‘the House of Representatives orthe Senate of the Congresy of the United,
States of Ametica, of a decision by a Cowrt of the United States of Ametica shall be’ renderéd, or
a stop-order, ruling; release, 1ea,nla‘£10ﬂ, official statement ot no-action letfer by or on behalf of

Ahe Conumission or any other governmental agency having jurisdiction of the subject matter of
the Remarketed Bonds shall have been proposed; issued ot made (which s beyond the control of
the Repzescn?at:ve or the County fo prevent-or avoid) to the effect that the offering orsale of the
Remarketed Bonds including all the underlying obligations as {:mﬁempiateci by this: Agmcment
or by the Remarketing. Circular, ot any-docunent relating to the. offcrmg or sale of Remarketed.
Bonds is or would bedn vmiau(m of any of the federal securities-laws at the Conversion Dile,
mciudmg the Securities Act of 1933, avamended.and then in effect, the Securities Exchange Act
of 1934 s amended and then in effect, or the Trust Tndendure Act 0f 1939, as amended and then
il effect, or with the purpose o effeet of otherwise pr(}hzb;tmg the offe cring and sale of
obhﬂanons of the genclal character of the Remarketed Bonds, as contemplated by thig
Agregment; of

3 Auy State Blie Sky or secanne*s comnission or other: govemmmﬁai ageney or
b@dy ahaﬁ have wﬁ}lheld 1%1 sﬁ '1’[101} emmpf;on ar ciemaﬁce f}f ﬁm fom in g or sale of the Bonds

(g)  There shali hewe oceurred, dfter the signing of this Agreement, either a financial
crisis ot a default with respect to any” debt ob];gatzon of the County, or procesdings under: the
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federal or State bankriptey Jaws shall have been instituted by"ﬂ}e County,. in cither case the
effect of which, in the reasonable }uégment of the chrasmmtwe is such as to materially and
adversely affest (1) the market price of the sale af the-offering prices-as staled inthis Agreemont;,

by the Remarketing: Agnnizs of the Remarketed Bonds, or (i) the: ability of the Remarketing:
Agcn ts 1o enforee contracts for the sale of the Remarketed Bonds; ot

(hy A general bzmkmg moratsrium shall tiave been declared. b}g the United States of
America, New York or State authorities, whicli-in fhe reasonable opinten of the Representative,
‘materially adversely affects the market price for the: Remarketed Bonds 6t the sale) at the
-cgmempiated offering prices; by the Remarketing: Agents of the Remarketed Bt}nds, ot

@ Any national securities-exchange,-or-any gwermmenzal authority, shall impose, as:
fo the Remarketsd Bords or any obligation of the general character of the Reinarketed Bohds,
any tnaterial restrictions not niew in force; ovihcrease materially those new 1eE, with respect:
1o the extepsion of credit by, or the charge to the net capital requirements. of the Remarketing:
Agt:nis or the establishment of material restrictions upon trading of securities, znc}udmg Himited:
ot minimuom prices by any gevennneniai authority or. by any national securities exchange; o

() Legal action shall have beeh filéd dgainst the County ffom which an ddvetse
tuling would material 1y adverscly affect the transactions contemplated by this Agreement or by
the Remarketing Circular or'the vahdziy of the Remarkéted Bonds, the Bond Oidinance 6r this
Agreement; provided, however, that a3 to any such lifigation; the Loun’cy fhay: roquest and e
‘Representative may: accept an opinion by Bond Counsel, or ol ather counsel: aoaeptabie to the:
Reprogentative, that in such counsel's opinion the fssties raised by any Such imgatzon or
procesding are withtut substance or that the contentions of any phmtxffs are witheuf merit; or

(k) demg in any securities of the County shall have been suspended on any national
securities exchange;-of any pmcc&cﬁng shall be pending or thieatened by the Comenission against
the {Lounty, or 4. general suspension of tmcimg on ‘the New York Stock FExchange or the.
American Stock Exchange -or other nalional sceurities exchange, the effect of whmh? in the
gpinion: ot “the Représentative; is to affect materially and adversely the: market: prices of the.
Renarketed Bongds; or

y  Anyinformation shall have become kriown or an event shall haye occutred which;
iti the Reprasentative’sreasonable bpititon, makes untrue; incortect-of mis ‘aémg in any material,
tespect-any statement or information contained i the: Remarketing Circular, as that information.
has been suppleiented or axneadc¢ of catiges the Remarkefing’ Cireunlar, 48 so supplemented or
amended, to centain an untrue, incorrect or misleading statement of a material fact, and upon the:
tegeipt of nofice 6f dame by the ‘Céunty, (i) the County fails to pmmpﬂy amend o supplaitient
the Rematketing Circular In a mansier vihich is reasonably- acceptable in form and content to-the:
Repzesentaﬁve‘ or- (zi} the Csum-y agrees tc ihe proposed amendment, dnd such disclosed
""" £'the. Representative (u@eu thie 1 mqun'y by the
R@pwqanmtwe dnd thc Caumy" meczal Advmor as to the effect such information or event has
on the market price of the Remarketed Bonds or theit sale at the prices stited i this Agreemeni),
gintér miiy adversely affects the market price for the Remarketed Bonds orthelr sale, at the prices
stated in this Agreement, and the County's Financial Advisor concuts in such conclusion; by
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(m)  There shall have otetrred win outhreak ot escalation of hostilities; declaration by
the United States of o national emer gency, war: or other national or’ mtematmﬂal calamity or
crigis; mciud,mg a financial crigis, afler the execution of this Agreement which, in the sole bit
feasonable opinion of the Representative, would have 4 material adverse effect ot the market
price of the Remarketed Bonds or their sale at the prices stated-in this Agreement; or

{ny  Trading in'securities: gencral?y on the New York Stock %x&hangc ghall have been
suspended or fimited ot painitnu: prives shall have been established on such Exohange, or

':(Q"_} Any progeeding s hall be pending: o1 threatened: by the Commission agdinst the
Courity which; in the ‘reasonablé 3udgmant of the: Represéntative, shall advasely affect the’
‘marketability of the Re:maikefed Bonds; ot

(@_} The Owner Represen‘{amc shall have dslivered notice to the County of the
aecurrence of a Bendholder Agreement Bvent of Defailt.

9. Fresand Expenses.
{a.  The Remarketing Agenis* fee cqual fo % -of the ‘pringipal amount of

Remarketed Bonds will be pazé By the County., The County agtees {0 pay all expenses incident.
to the performance of its obhgaimns undér this Agreement; including, but not limited to: (i) the
cost.of the preparation, printing or othet repzoductmn (for distiibution prioy to, on, or after’ the
date of acc@piancg of this Agreement) of copies-of the Remarketing Circular; (i) margc:%‘; made:
by: rating ageneies for the rating of the Remarketed Bonds: {1if) the fegs and disbutsements of)
Bond- Counsei Public Financial ‘Manggement, Inc, (“the Financial Adviser”y and o : any. ather
ex,pﬁltq ot -congultants retatned. by the County; (w) the cost of any consent Ietteis “statements or
certificates defivered by the County's accountants; or consultants; (‘v} certain costs incurréd. in
connection with the conversion of the Remarketed Bonds. to the Fixed Rate Mc}de? and {yi} outs
of-pocket expenses.of the. County.

(b)  The Remarketing Agents shall pay all expenses ticident to the: performance: of
theirobli gatmns under this Agreement, inchiding, but net imited to; (i) the cost of delivering the
Remarketed Bonds to the purchasers; (i) the fees and disbur samcnts_ of counsel to the
Remiarketing Agents; and (111} all other expenses incwrred by them or any” them in connection:
with their offering and distribution-of the Remarketed Bonds, ineluding the preparation, printing’
.and separate distribution, i any, {}f the Blue Sky {Celtam SXpeases of the Rmnmk&tmg Agenty
mhay be included in the expense component of ihe Remarketing: Agents? fee; provided that the
specific purpose and amount of such expenses shall be inghuded in the Disclosure Letter, the
form-of which is attached hereto as Schedule ]

{c)  Exceptasotherwise specifically set forth i this Agreement, in the eventeither the
Cownty or the Remarketing Agents shall have paid Gbiiga’tmm of the other-as set forth in this
Section, approptiate reimbursements and aéjusimen%s shall bemade.

[0.  Notices. Any notiee or other commuuication to be- given to the County under thig

Agreeinent may be given by delivering the same in writing &t BOARD OF COUNTY COMMISSIONERS OF
Miami-Dape County: FLORIDA, 111 NoRTHWEST FIRST STREET, Miami, FLORIDA 33128-1995 and any
notice or other communication o be given 1o the Remarksting Agents under this Agréement may be
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given: by ‘delivering the same: in wiiting te RBC CAPITAL MARKEYS;, LLC, THREE WORLD FINANCIAL
CrNTER, RTH FLOOR, 200 VESEY STREET, NEW YORKE, MY 10281, ATiNTioN: T opD H. HOLDER,

11, Partiés in Imerest. This Agreement as heretofore specified shall constitute the ‘etilire
:agrf:ement between us and. is made solely for the benefit of the Caumy and e Remalkeimg, Agents
(mcludmg successors o assigns of the Remarketing Agents) and no other person shall acquire or have,
any tight hetourider or by virtue. heteof. This Apreement may not be assigned by the C(}unty All of the.
Coanty’s represeniations, wartanties and agwcmcms contained in this Apreement shall remain operative:
and in Rl foree and effect, regardless of (i) any investigations made by or on behalf of any of the.
Remarketing Agents; (& t) the temarkeling of the Remarketed Bonds pursuant fo this Aﬁieemuﬂt and (111)
any termination ofthis. Agreement.

2.  Effectiveness; This Agreciment shall become effective-upon the agceptance hereof by the:
Coutity and shall be valid and enforceable at the time off stich acceptance.

13, Choiee of Law.. This Agreemeat shall be- govemed by and construed in accordande with
the Taw of the State,

14, Severability. Tf any provision ofthis Agrestment shall be held ov'deemed fo beorshall, in
fact, be invalid, inoperative or unenforceable as applied in any particular case n any jurisdiction or.
jurisdictiotis, of in.all guﬂsdicmm}s beoause it conflicts with any provistons of aiy Constitution, statute,
-mk, of pubhc p@iwy, or: dny oéhcr redson,. s.uch mcumstam(:% shaﬂ nol hcwe the eﬂeet of rendermg ’shm_
-ra,ndeimg any other pmvzsmn or pw‘mmns of this Agx eement E.I}V'ﬂld m@peratwe or uncnforeeabie to
any extent whatever:

5. Bisivess Dy For parposes of ﬁns Agreement, “business day heans any day oui-which.
the New York Stock ]Z\whange isopen. for iza&mg

16, Section Headings. Section headings have been inscrted ih this Agreement 45 4. matter of
convetience .of reference. aniy, and it is- agr{if:{i Lha.t such section headmgb are not a part: of this
Agreement: and will not be-used in the inter pretation of any provisions of this Agreement,

17.  Counterparts. This.Agreement may be exgcuted in geveral-cownterparts cagh of which
shall be 1egaided a4 at ozlgmal (with the samc effectas if ‘zez-:*szgaaturcs thereto and-hersto were upon
the same document) and ali of thch shall constitule ane and the same dosument.
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1 you agree with the foregoing, please sign. the enclosed counterpart of this Agreement and
returmn it fo the Remarketing Ageénts. flns Agrecment shall become a bmdmg sgreendent between you .
and the Remarketing Agents when at least the countérpart of this letter shall heve been: signed by oron.
behalf ofieach of the parties hereto,

Respectfully submitted,

REC CAPITAT, MARKETS, LLC
By
Name

Title [Managing Dircetor or Director]
Date
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ACCEPTANCE

ACCEPTED at | ] [am./p,im] [tiine zone] this | | day of [ 1,200,

MIAMI-DADE COUNTY, FLORIDA.

By
Natie _

Mayor
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SCHEDULE |

REMARKETING AGENTS

[insett names of remarketing agents]

(ONPAGE FOLLOWING)

SomppuLel

[insert principal arount; dated date; maturities,

ifiterest vates, sinking fund, and optional
tedemption provisions of the Bonds]

4835-1165-0321.3
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(On Pach FOLLOWING)

[attach Remarketing Cireular]

168.

433511 16503215 18



"(E();n Page Following)

[Opinion 6f County Attotney]
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LIMITED OFFERING MEMORANDUM
MIAMI-DADE COUNTY, FLORIDA

NOT TO EXCEED $675,000,000
MiAMi-DADF COUNTY, FLORIBA
" General Obligation Bonds
(Building Botter Communities Program)

INTRODUCTION

The purpose of this Limited Offering Memorandum of Miami-Dade County, Florida (the
“County™); which inciudes the inside cover pages and ‘Appendices, s to furnish information aboui the
County: and s MiamiDade. County, Floridi, Geneial Obhga{z{m Bonds’ (Smidmg Better Communities
Program), to be xgsucgi in eng or more series in.a combiied maximum pggrogate prineipal Amount #6t ©
excoed $675,000,0007 {the “Bonds” and mdmdualiy, each ‘*%ﬁﬁs”} The Bends arc authorized to be
issued pursuant to the authority of dud in full conipliance. with thie Constitution and laws of the State of
Florida, incinding Chapters [25 and 166, Tlorida Statafes, as amnended, and the Home Rulé Amendmient
and Charter-of Miami- Dade Cmmty _ {}iid'l S amendeci The- B{mds are alithorized fo be issied
pursyant to Resalution No., R=912-04, Resolution No. R-913-04, Resaimiom No. Rw9§4n04 Rcsoiut;ou:
No, R:915-04, Résolutioh No. R-916-04, Resolition No: R-017-04; Resolution. No.. R-918-04 .and
Resolution No, R-919-04, each adopted by the Board of County Commissionersof Miami-Dade Conuty
(the “Bﬂdﬁd”) o Jaly 20, 2004 ({:oilecmfe}ys the: ‘Auihomzmg Resolutions™), Ordihance: No, 05-47,,
chacfed’ by the Board o Marel 1,,2005, as. supplcmeﬂfed {the “Master Ordinance?), and Resolution. No.
R-376-05 adopted by the Board o May 17, 2005, as supplemented (the. “Mastet” Rmolutmn”} ‘ahd
Resolution No. R~ 12 adepted by thic Board on _. , 2012 (the #2012 Resolution” -and
collectively” with ‘fhe AufHorizing Resolutions, the Master Oidmance and the Masier Resolution, as
amended and supplemented, the *Bond Ordinarice”).

The Bonds are to be issued pursuant {oa yoled anthorization-of $2,925,750,000 i County genéral
obhﬂatmn bonds. (the “Bmldmg Batter Comnminities' Program Bonds”): authorized by the Master
Ordinance anid approved by the voters at & special election of the Gounty held on Noveinber 2 2004 o
fund the Bmldmg Betier Communities. Program (the “Building Better Communtties Program™ as more
particalarly deseribed in this Limited Offering Memorandum). In addition to the’ Bonds, the, Countty has
isdted groviously §. it aggregate pr incipal.amount of Building Better Communitics Program
Bonds, of which § remain outstanding s 0F L2012,

The Bonds are general obitgatwns of the County and are payable from unlimited ad valorem:
taxés onall taxable réal and tang;&ie personal property within the Cotnty (subject to certaineXemptions
provided by Taw). The [l Taith, éredit and taxing power of the County aré irévotably pledged t the
prompt. payment of the pr mmpzxi of, and interest-an, the: Botds, as the same become due. See
“SRECURITY AND SOURCES OF PAYMENT FOR THE BONDS?

‘Proceeds of the Bonds will beiused toy (i) finarice all ora portion of the costy of Yome of the

C{smmmn‘fy Projects (as defl ned. in the. 2012 Raseiutxem), (u} pay’ capitalized inferest, if any, on the
Rohds, arid (ili) pay the cost of issuarics with respect 1o the Bonds.
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This Limited Offer] ing Memorandum contains de%ﬂpheﬁs of, among other thinigs, the Bonds, the
‘Bond Ordinanics and the County. Such descriptions and information: darnot purpoit to be comprehensive
“or-definitive. Certain information in this Limited Offering, Memoranduh has ‘béen providked by The
De;msxiory Trost-Company; New Yok, New York DT The County has not pmwded information
in thig Limited Offering Memorandum ‘with.respeet 1o DT gnd does not {:c:t;fy a3 {¢ the accuracy ot
sufficiency of the disclosure policies of or confent provided by DTC and i nol respongible for the
information provided by DTC. All teferenes in {his Limited Offering Memorandumn to the Bond
Ddinance and foldted dodumetts: are qualified hy veference to-such dociumients; aitd reférences to the
Bonds are qualified’ in their entirety by veference 1o the form of such bonds included in thé Bond
Ordinance,. All c&pﬁah?ed terms jn-thisLimited Offering. Memzamndum shall have the meanings asmgneé
fo such teris in the Bond Ordinance unless andther méaing is ascribed to iy of such-terms in this
Liniited Offeting Memorandum,

PESCRIPTION OF THE BONDS
LGeneral

The Bonds are authotized te be issued in one or more Series; in a combined aggregate-anthorized
‘principal ataount not'to-exceed $675,000,000; ‘provided, however, that {1) the principal amount-dueon the
Bonds of a particular Series:shall be only. suf,h amolut a5 has been drawn déwa by the County and tot yet
redeemed, rematketed, converted or-ofherwise paid by the County as reflected by the: Schedule of
Drawings, Redemptions and Renfarketings attached to sach Bond as Schedule A and maintained by the
Registray {defiried befow), (i) the maxinum combined aggregate principal amount of Bonds that may be
issued shall not exceed $675,000,600, Qi) the maximum combined aggregate principal amount of Bonds,
that may remain Outstanding in the, Drawdown Mods on any dafe shall zot exceed $400,000,000, and (iv)
it no {ime may the agerefate prmcxpdl amourt of eutsfanﬁmg Bonds be. less than $10,000,000 unless afl
outsmndmg Ronds are pcﬁd in full. Itis anticipated that, ont the date of issuance, the Coimty will draw not
less than $[10.000.000] of the. ‘Series 2012+ Bonds (the “hnuai Draw”} Subject 1o the Fforegoing.
limitations and. subject to satisfiction of the conditions in-the 2017 Resolution and the Bondholders
.Agmemen‘; the County may make additional draws under a Scties of the Bends in the Drawdown Modg

from time to time,.

Edch Series of Ronds shall dccrue intérest during ‘each Interest Acer il Period atan interestrate
equal to the sum: of (1) the, SIFMA Index and (2) the-Applicable Spread (vounded uip to the fiearest one
hundredth -of “one. percent) pr ovided that for ftie initial Interest Accrual Period affer the issuanice of a
Series of Bonds, the Intetest Rate: Deterination Date shall.be the second Business Day prior to the
issuance of such Series. Interest on the Bonds shall be:payable on-each Tnterest Paythedt Date, Upon the
oocurrence. of any Bendholder’s Agreement” Event of Default; the: Bonds: shall mnncd&atciy and
antorriaticaliy bear intérest at the Default Rite, During the Amortization Period fora Seriesof Bonds, the
Bonds of such Series shall bear intetest at the- Amortization Period Interest Rate. -Adl cafeutations of
interest. on the Bonds shall be made by the Calculation Agent and will be computed on the basis of the
actual nuriber of ddys glapsed in an actual 365/366 day year, 100 event may any Bond bear nterestin
exeéss of the Maximum Rate, In the-event that the SIEMA hidex is dot. available, the SIFMA Index shall
ber re:pi&ced by the TIROR Index

[. 1o will act as Registrar
and Paying Agent for the Bonds (the “Registrar™” “Calcylalion Agent” or “Paying Agenf”).

The Bonds will be issued Initially us Rully registered bonds in the name of Ceds & Co,, a5 nominee
of DTC; whith will act as-securities depository for the Bonds: Purchases: of the Bonds wﬂi ‘e :made
through a book-entry only system maintained by DTC, in dendminations-of $100,000 or-ahy integral
multiple of §5, 000 in excess-of $100.000 (provided one Bond may be n a: denomination which is Tess
thari $100,000) and. putchasers of the Bonds (the “Beneficial Owners?) will not receive physical deliver ¥
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of b@nd ﬁeﬁ:ﬁca‘tﬁe As mng s 1} i“(.y or its nnmmee 5 the ragxsteted owner of the B@nds, tiae o n‘xcipa!

mtcrcst paymsn’fs %0 DTC’S Paﬁ:capan% (as dei‘mcé b” ,.w- um:{ei % Bz}ak Lnﬁy Only Systcm} ioz:
subseq;zeni disbuisentent to-the Beneficial Gwners See “Book-Eatry: On¥y %ystem” below..

Redemption and Conversion of Bonds

Opiionidl Redempi:oﬁ ajBonds- Bonds are: Sﬂi)jﬂbi to-optional rcdﬁmpﬂon inewhols or in pari it
the diréction of ihie County on any fnierést Payment Trate, with: thirty (3 @) days phicr-wiitien notice 6 the'
Holders, the Owner Representative,. the Remar keting Agent, if any, and the Tender Agent, i any, st 4
redemption [ice: eqml to 100% of the principal;amount therenf plus. interest. acciued fo, but; cxcludm 2
‘the: Redemption Date, thmnai zedempi;aons shall be in- minimin aggregate wmug}cz% ariounts of
$1,000,000 and 4t 0o fime-mdy ‘the apgtegate principal amountof all Ouitstanding Bonds be lgss than-
$10,000,000 unless all Outstandiing Bonds-are repaid in full.

Mandatory Sinking Fund Redemptww Duking: an Amortization Period, During the Amottization
Period, ﬂiﬁ: Cratstanding Bonds shall be: subject to maﬁdatﬁry redemption thtough. the operation:of a.
sinking: fund, commencidg on the Amortization Commencement Date and on each xucseedmg
Ansitizaton Payiont Date. The amount of the Awicrtization Tnstallinent dud on the Amortization
Commencement Dale. shall equal three-elevenths of the principal amount of Bonds Oulstanding at the.
begmnmg of the: Amoﬁxz&h@n Petfod. The amount of the ﬁmort;mtmn Ens;taﬁmen_t due- o each:
Aroitization Payment Date afier fie Amoitization Cotmencerent Date shall oqual sne-cleventl of the
principal amotint-of Bonds outstanding at the beginiing of the-Amortizition Period. The balmce of any
‘Bonds outstanding o the Amortization End Date shall be due and payable onthe Amortization End Date,
During the: Amottization Perlod, the Redemptxon Price of the Bovids-shall be equal to -the prmctpai‘
atount of such outstanding s Bonds 1o be tedesmed on such date plis interest aceriied W but excluding: the.
Redemption Date: During the Amorfization Period, inferest on Guistanding Bonds shall acerug af the
Amortization Period Interest Rate payable monthiy in-airears o sach Inlevest. paymant Date,

Corvérsion. Upon written diredtion of the County, all or‘a portion of the Bonds may be converted
to Fixed Rate Bonds.on: ay Interest ?aymcnt Date. In order to deszgf;ate a Fixed Rate. for any Bouds, at
least thirty (30) days prior to the praposed daie. of sieh Conversion, the County sh vall- provide a Mode:
Conversion Notige to the Registrar, the I{cmarketmg Agent, ‘thc Tender Agént, the Puichaser and the
-Qw;zm Repz esentaiave i tize manner pz exmbed g3 Lim Bomi Ordmame 1 i‘ lesi ihan zzll of 1he Qozszs ihenj
selested By the chisna; int stich matingr as the Reglstrax deems appropﬁatﬂ subjest 10 the prevasmus of
the 2012 Resolutjon regarding Authorized Denotinations of Bonds for a Fixed Rate Mode. In the svenl
that: {1} the requirements ot the’ 2(&12 Reqmiutmn have not been met onsor prior fo'the fifth (5“‘} Buginess:
Pay: prioe 1o the proposed déte: of pricing for & seheduled Conversion Date'in espest of any Bonds, or {ﬁ}f
an of prior to the fifth (53‘ } Bushiess Day preceding the date proposed ds the pricing date fora gcheduled.
Conversion Date, the County notifies the Rema:keimg Agent and the Registay that it-does not want-all
thie Borids which were proposed 1o be converted to Fixed Rate Hends on such. Cc}nvmsaon Date to be
converted to Fixed Rate Bonds, the. Bonds subiject to-such Conveision shall-remain # the Drawdows
Mode. ‘The Repistrar shall give prompt notice to the Notice Parties that the requirements-of the 2012:
Resolution have not been met on 2 schedoled Conversion Dite. in fespaot: of any Bonds; Inno gvent shall,

“thé failure of any Bonds fo be converted it ascordance with the Mode Conversion Notice for any reasofn-
be deemed to bean Event 6f Defanit,

Manﬁafm}" Tender and Puichase

Mandatory Tendér on Conveision Dute, Bonds subject to Conversion dre subject o mandatoty
tender on the Conversion Date as.set forth above,
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Special Mandatory Tender on.Spécial Maridatory Tender Date. The Bards which 4ie not subjest
to the: Amorfization Period are subjeet to-mandatory tender-on the. ‘Special Mandaiory Tender Date, The
qumg Agent shall give notice tothe Purchaser, the. Underwriter and the Cou::ty at foast thirty (JQ) days
prior 1o the Special Mandatory Tender Date.of the aimount of Bonds siibject fo Special Mandatory Tendér
and otherwise in the manner provided in'the 2012 Resohition; The Tender. Ageni: shall hold-all Bonds (or.
ps}rtmm thereof in Autherized Demmm&tmns) elivered 1o it for purchase in trast or the Benefit of the
rsspottive. Holders of sucly tenidered Serfes of Bonds witi} Honeys: representing the Purchase Price or
redemption piicé-of such tendercd Bonds (or portions thereof il Authorized Denominations); as the case
may be, sl hall have been delivered toorTor the account ofiorto the order of the Holders thereof.

ANy Holder of any Bonds,: by its purc chiase of such Bm}ds3 dgrees to tender its Bonds to the Tender
Agent for purchase-on dates o1 whitch such Bends dre subject to mandafory tender as set fortli above, and,
upott: such tender,, el suszeﬂder such Bonds: pmpeziy cudorsr;:d for {ransfer-in biank T ihe gvent that tim
Tender Agent holds sufficiont funds inthie:Bond Purchage Fund 6 pay. the Purchase Price of any Bonds,
which are. wiﬁgeai fo mandatory fendet for purchase and stch Botids ate not delivered to the Tender-Agent.
at the time,; i the manner and at the piace vequited by the 2012 Resclution, the Undelivered Bonds-shall
t5& deemed o have been tendeted and: pm*ehascd by the Tender Agent and interest aceming on sieh
Undelivered Bondg on and after the applicable Purcliase. Date shall nio longer be payable o the prior
xegtslucd Holders of such Bonds. In such event the Tender Apent shall hold the finds representing the
Purchase Price for the Undeliverod Bonds ina segregaﬁeé subaccount in the Bond Purchase Fund:intrust
for-the Holders of Untelivered Borids. Such: pricr Holders of the Undetivered Tonds shall have recomse
solely to the funds held by the Tendsr Agent for the purchage of the Undelivered Bonds and all Hability of
the. C{}unty, the - Fendel A geﬂt and the Pﬁymvf Agent 1o the prior Holder for the payment -of such
nndelivered: Bonds shiall forthwith cedse, ferminate;and be completely dmchzs: ged, and the Registrar shal!
fiet recoghize any furlher transfer-of sich Undelivered Bonds By such prict Holders. The Regiutrar of
Tender Agent, as the vase may be, 5imi§ register thie frapsfer of such Undelivered Bonds to the purchaser
thereof and shall issiie s new Fixed Rate'Bond ‘or Fixed Rate Bonds and deliver same. puzsgzmi to Seetion
4,02 of the Master Resolation; notwithstanding such zmnwdaiwery

Notize. Noticeof any mandaiory lender of any Sevies of Bodds shall be provided by the Registrar
substantially in fhe form of 4 Mandatory Tender Notice as pwvzded in the 2012 Resolution and shall be
mailed by first class 'U.S: ihail at least thirty (30) days prier to the Purchise Date, to Cede & Co,, 45
nominee of DTC, as registered owner of the Bonds, with copies 10 the Tender Agent, the Remﬂriiatmg
Agent, the Purchaser, the Owner’ Rapresaniatwe and the Rating Ag&ucies I DTC is o longer the
régistered owner of the BRonds, then notice shall be: glveri by thie Registrarto, the zsozsif:red Holder of each
Bonid fo e redesmed af the atdress shown on the registestion books maintaingd by the Registrae. Faitore
to mail any such neticeto & 1egistered ewner of & Bond, or-any defsct i such notice; shall not affect the
vahd:ty of the proceedings for redeniption of ‘amy Bond. or portien” thereof with- respect to wh ich nossuch
falure-0r defict oecurred, -Any notice mailed a3 provided i this section and i the 2012 Resolntion shall
be-conclusively pr e@umed to-havebeen duly gsven whether of not the Holder of such Bonds receives such
notice, and.the. Failare of such Holder 1o receive any such notice shall not affeet the-validity of the action
deséribed in-such notice, Any notice: of ‘optional redemption of Bonds may state that such optional
redemption i5.condifioned upon teecipt by the Paying Agent ol imoneys sufficient to pay the principal of;;
redemption premium, if any, and interest o the Bonds to be-redeemed on or prior to the date-fixed for
redemption. Provided mioneys i on. deposit with the Paying Agent, ‘nilerest on.the Bonds ot portions of

the Bondé-caled for redemption of randatory tender for purchase shall cease to acorue, such Bonds or
portions of Bonds shall cease i be entitled to. any Hen, benefit or-security tnder, the Eond Ordinaties:and
shall be desned patd and the registered owners of such Bonds or portions of Bonds shall have no further
nghts excepl to'fecelvie paymient of the sedeiiiption price ‘'or the Purchase Price, s applicable, and to
receive Bonds for any unredeemed portions-of the Bonds as provided in ihe Bond Ordinasce,
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RalEntry Only Systen.

T!?e fm’lawmg deseription of the procediges. and - record, kegping with respect 1o, beneficial
i the Bonds, payment-of tnterest and principal-on. the Bowds 1o Participants or
.Benef cza! (}Wnef s of the Bonds, confiimation and transferaf beneficiol ownelship Iiterest in the. Bonds
and viher rex’ated transactions by and: berween DIC, the Participants-and the Beneficigl Owners of the:
Bands is besed solely on inforniation ﬁﬁ‘msfzed by DTC o' ity ‘website f&f’ bnchuston. in this Limired
Offering Meviorandim,  Accorditigly, the oty canriot mrake CHIY FOpreNErittion’ woticeriiing these

GRS

DTC, will act as securiticy deposxtm ¢ for:the Bonds, The Bonds will be issved as ﬁ)iky«r&gmtﬁie{i'
Bonds mgxstomd iti the name of Cede & Co., (FTC partneiship tominge) or siich othed hiame a5 miay be:
requested by an. anthorized representative: af DIC. One fylly-registered Bond certificate will be issued
“for sach maturity: of each Series of the Bonds, each i the: apgregate pringtpal amount af such matuﬁty; a3,
Get Toith o the fiside cover page. of this Limited {}ffeﬁng Mcmmandum “angd: will be ﬁepos;ted with
nre,

DI, the world's lasgest securities depository; s a Imuied—purpuse frust company organized
undel ihe New Ymk Banicmw Law a “%ankmg @rganmanm" wﬁhm the mcmn mg of ﬁxe New Ymk

1113 New ank Umform Commerc;ai Ct}de and a "clefxrmﬂ agency“ mgmtered pumuaﬂé o 1§1e pwvzsmﬂs
of Section 17A of the Scourities E*;—c:hangﬁ Act 6f 1934, DTC liclds and providss asset semuag forover
3.5 million issuss of U.8; and non-U.8: equity; issucs, corpomte and municipal debl izsues,-and mOney
-market: instruments (from over 100 countries). that DTC's: participants {the "Direct Participants"): dupmsxt
with DTC. DTG also Heilitates the: post-trade settleraent antong Divect Participants ol sales and olher
securities transdctivns i depostted secnrftied, thrdugh electranic. computerized book=entry transfers aid
‘pledges between. Direct Participants' accounts. ‘This glimingtes the need for pliysieal movement of
securities certificates. Direct’ Pﬁrhu;mnts inchude both 1.8, and non»U . seeurities braker_s and dealers,
banks; trast companies, elearing corpardtions, and certaih other viganizations: DTC is a wlolly-owned
subsidiary of The Dcpoait@ry Trust & Cleanﬁg Corporation ("DTCEC"). DTEC is the holding compiny
for DTG, National Segurities Cleanng C‘o;gerah(m and Fixed Income Clearing Corporation, all of which
A1 m,;istezfed c?ea:mg, agen{;ies DTCE i owned by-the users oF ifs vegulated. sai;s1d1arm . Aciess to the
DTC system is aldo-available to others such’as both 1.5, and pon-U8. secur ities brokers and dealer,
banks, trust companies, and clearing: corpmaﬁons that clear through or maintain a ¢istedial wlationship
with a Dirset Partigipant, either directly or mdirectly {tho "Tudirect Par iéClpﬂﬂ’E&“) DIC has a Standard
.mxd an 8 mtmg ot AA+ Thﬁ BTC Rnlet: appi ;gab le %0 it§. ?amc;pan‘i’s arc“: on f% & wsﬂa the Securitios and

Purchases of the Bonds. under the DT system tust be made by or through Direct: Participants,
which will toceive a ¢redit for such Bonds. on DTC's redords. “The ownerath interest of each actual
purchaser of sagh Bond {("Beneficial Owner!) is in tmm to be recorded. on the Direct and. Indirect
Participants' records, Beneficial Owners will not reeeive wr ftten. confirmation from DIC of iheir
piichase. Beneficial. Owinets arg; however, e\peafed to. receive writtent confirmations providing details of
the- transaction, us well as periodie staterments of their holdings, froin the Dircet of Tndirect Part:czpam.
through-which the Benefigial Owner enfered into the fansaction, Transfers of ownership inferests in the
Bonds areto bé accomplished by entries made on the books of Direct and Tndireet Participants acting on
belialf of the Beneficial Dwners. Beéficlal Ovwaers will not recéive ceitificates ‘representing their
ownership interests in the Bonds, except in the event that use of the-hook-entry syster Tor the Bonds is
discontinued.

To facilitats subsequent fransfers, all Botids deposited by Ditgct Participanis With DTC are
registered in the name of DTC's partnership nominee, Cede & Co., ot such other name as may be
requested by an ‘guthorized repiesematwc of DTC. The deposit of ‘the Bonds with. DIC and their
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registration in‘the nane of Cede & Co. orstich other DTC nonifsee do not effect any change in bedoficial
ownership. DTC hasno knowledge of the actual Beneficial Owners of the Bonds; DTC's récords refléct:
only the identity of the Direct Partticipants fo whose accounts sush Bonds are credited, which-may or may
not be the Beneficial Ownes, The Ditéct and Indiveet Participants will remain responsible for keeping:
account of theif holdings en behalf of théir customers.

Conveyarice: of notices and other comnwnications by DIC to Direct: Pasticipants, by Direct
Pamczpams o Thdizsct ?arézmpant*; and: by Diréet: Partxcapants and. Inditect. Parficipants to' Beneficial
Owners. will be governed by ary angeiénts among them, ‘sybjuct 10 any siatulory of regulatory
‘tequirementsias-may be I eff‘ef,t from fime fo time, Beneficial Qwaersof Bonds may wish to fake certain
stepg to-augment thve transivission fo.them of notices of: s;gmﬁczmt events with respect to the Bands, such
as redemplions, tenders, deéfaults; and proposed ainendments to the: Boud Oudinance. Tor cxampi
Beneficial Owsers of Bonétz may wish to-ascertain. that (he pomines holding the Bends for “their hcneht.
has agreed to obtain anid transntit sotices to Beneficial Owners, Tn the alternative, Bencficial Owatrs gy
wish fo provide their names and addressés to the Registrat and requestthat copies of natices be prov;ded.
directly to them.

Redemption notices shall be sent by the Paying Agent to DTC, If less than all of the Bonds:
within a particular miaturity are being redeemet, DTC's practice 15 to defeiming by lot the amouit of the’
inferest of sach Direct Participant in such maturity to be redeemed,

Neithier DTC sor Cede. & Co. {nar anyother DTC neminee) will-consent'or vote with respect.fo.
tlie Botds’ tnless authiorized by a Direct Participant in accordance witht DTC! MM Procedtives. Under
it uspal pxocedums, DTC mails an, Omnibus Proxy 1o the Coumy g seon as possible after the record
date:, The Omnibus Pr OXy assigns Cede & Cols s consenting or voting, ﬁghts o those Ditect ?ﬁxﬂcspants 1o
whote accounts the. Bonds are credited on the véeotd date (identified . hsimg attached to the Omnibus
Proxy).

Prine pd xeéemp’cz{:}h proceeds, i any, and inferest payments on-the Bonds will be:madete Cede.
& Eoy; or to’such otlier notninde 45 may berrequested by ar anthorized representative of DTC, DTC's
pfacme isto-credit Direct, ?‘mmpanis ACCOUDIS upﬂn DTCY réeeipt of filnds ‘and corrcspaiding detailed
information.from the C‘Qunty or the Paying Agenton the payable date in accordance with their respective:
holdings shown on DTC's records. Payifients by Parttc:ipants 1o Beneficidl Owuers will be governed by
standing {ustructions -and clstomary p;acitces ag is the case with scourities held for the acdeunts of
custemers: in bedret form or registered in. “street name,” and will be the vesponsibility of such, Participant
and not of DTC, the Paying Agent; the' Registear ior the: Courty, subject to any statutory o regulatory
requirerienits as may be.in éffect frbm time to thne: ?ayment of prmc:pal redéniption pmr:eeﬁs ‘and.
interost, as applicable; to Cede & Co. {or such other nominee as may bo requested by all atthorized
representative of D‘?C) is the rcsponm%);hw of the County andfor the Paymg Agent. Disbursement of
such payiiients to: Direct Partigipaints will be the imponsz%nhty of DIC, and dishussement of such:
payments o the Beneficial Owners will bethe s esponszb;iﬁy of the.Direct and Indirect Participants.

DTC may discontinue, prowdmg ity servicesay-seourities depository with respect to the Bonds at
any tirhe by gwulg teasonable notieé to-the Couinty. Under such circumstances, in-the event that a
sitecassof seturitios depository is not dbiained, definifive boad certificales representing the Bonds are
ieqmred tobe prmted and delivered.

The County may dscide o discotitinue use of the systent of bovk-entrisonly transfers through

DTC {or a sucgessor seciritics depository). In that event, bord certificatiy represeniting the Bonds will be
printed and delivered,
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The information in this seetion concerning DTC and DTC s boole-cntry system tia$ biceni obtatned
from sources that the County belioves to be reliable, but the county {akes ng responsibility for the -
aceurscy thereof:

NEITHER THE COUNTY, THE REGISTRAR NOR THE PAYING AGENT WILL. HAVE
ANY RFS?QNS?B%LTTY OR OBLIGATION ’EGA i DT‘C PAR? ICIPANT QR THE PY RSGNS POR
WHGM THEY ACT AS NQIVENEES WITH RESPECT TO THE BONDS TN RESPECT OF THE
CURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC PARTICIPANT, THE
PAYR{ENT BY DTC OR. ANY DTC PARTIC%PANT OF ANY AMOUNT IN RESPECT {.'}I" THE
PRINCIPAL, OR INTEREST ON THE BONDS, ANY NOTICH WHICIT, 18 PERA JITTED OR
REQUIRED TO BE GIVEN TO BONDHOLDERS UNDER THE BOND: ORDINANCE OR ANY
CONSENT GIVEN ORAC TION TAKEN BY DTC AS BONDHOLDER. SO LONG AS CEDE &CO.
IS THE REGISTERED OWNER OF SUCH. BONDS, AS NOMﬂ\IEE OF DTC, THE BENEFICIAL
OWNERS WILL NOT RECEIVE PHYSICAL CERTIFICATES REPRESENTING THEIR INTERESTS
IN THE BONDS, AND REFERENCES HEREIN TO BONDHOLDERS OR REGISTERED HOLDERS:
OF SUCH B@NDS SHALL MEAN CEDE, & CO. AND SHALL NOT MEAN THE BENBFICIAL
OWNERS OF SUCH BONDS.

Discontinnance of B-Qéii"'ﬁ.ii*ir}f'ﬁ%?l}’:syé*fﬁm

Reg,lsﬁm threupen DIC W;H ﬁ@tafy the DT(; Paitzclpantq of the: a\r_aii_&bliliy ihmuﬁh DiG of Bend
certificates: ‘T such evert; the County shall prepare and éxécute, and the Registiar shalt authenticate,
transfer and @‘ﬁchange Bond certiffeates as requested. by DTC in appropriate amounts and within the
guidelines:get forth in the. 2012 Resolution. . TC may alse determine to discontinue providing its services
with reepwi to the Bonds #t any time by giving writlen 1lotice 16 thie: County -and the Regisirar: anct
dischiarging its wsponslbaht;as with ;eapeai_,thereta under applicable . Under such ciretimstances {if
theré is no successor secutities depository), the County and the Remstrax‘ shall be, o ‘_iagdtad to deliver
Bond weiificates ay described herein. In tho svent’ Bond vertificates-are issued, the provisioss of the
Bond Ordinance shall apply o, among other things, the transfer-and exchinge of sitch certificatas and the
method-of payment:of principal of and interest on such verfificates. Whenever DTC TequEsts thie. County
and ‘thie - Registial 16 do x0, the County will dirct the: Registrar to cooperate with DTC. in taking
appropriate - astion after’ rsasenabie notice (i) to-inake available one or more sepafate certificates
evidencing the Boz‘;ds toany DTC Partwi;)aﬁi hwmg Bonds credited to'its DTC acoount; or {il) toarrangs
for anothersecurities tiepo&:tm 0 maintain custody of cartificates evidencing the Bonds,

Regisiration, Transfer aid Exchange.

If the beoloc}m*y ouly system iy discontinued, the Beneficial Ownem shall receive certificated
Botids vihich will be:subject to-registration of tiansfer:or exchinige as set forth below, , Transfer-of any
Bond may be registered upor “the registiation books maintained by the- Registrat upoit surrender of such
Bond to the Registtar together with a propet-written instrument of tr ansfer in form and with guarantee-of
sxgna*zme satisfactory o the Registrar. Upon surfender ta'the Regisirar, a.new fully wgistcreé Bond, of the
same Series and ma‘funty, i1 the same aggregite prineipal dmount and bearing thie same rate of interest
will be issued fo and in the name of the transferee. The County and the Reégistrar iy ¢harge the
YCgESiQi‘ﬁd awners of the Bonds an ameunt sufficient to ‘pay. any la, fee orother gowmnmmai charge
Fequired with respect to his registration of such transfer before any such cerfificated Bonds are delivered.
Tlie Registrat shall not be required (3) to Transfer or ex:ohdnga auy Bond for a period Trom a Repular
Record Date o the next succeeding interest payment date o, in the casg of'a. redemption of Bouds, 15
days niext preceding any selection of Bonds to-be. redeemed. or until after the mailing of a notice. of
redemption for fhe Bonds or (i) to transfer or exchange any Bonds called for tédemption.,
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The Cowmity, the Reglstrar and the Paymg Agent shiall deem and treat the xegwtcred gwnei-of any
Borid a§ the sbsolite owner-of such Bond Torall purposes, including for the purpose of veceiving payient
of the jaii incipal, t edgmp_i}on,pmc and_mze;gst on the Bonds,

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
General Obligation:

The Bondg are genéral obligationy of the: County and 'are payable fromi unlimited:
ad valorem faxes on all taxable real and tangﬁﬂe pemma] property within-the County (subject tu
gertain exemptions. gxrmf;dﬂi by applicable law). The Tall faith, credit-and taxing power of the
Couiity ave irrevoeably pledged to the prompt payinent of both principal of, and iriterest o, the
Ponds ay the same become due and payable. “There is no limitation as fo rate-or amount of.ad
valorem taxes levied for the purpose of paying general ei}ligaﬂﬂn bonds.such as the Bonds. See
“ATH VALOREM TAXATION below,

AD VALOREM TAXATION

Qenerdl, "z“he baws b‘f'fhe Stater of B Iofi{ia'{t%;e "Staze”'}' 'pmvids fora uin'iférm pﬁic‘ctimc'to i)"e
ad valorem mxas o 1eal and perscmal p1 opeﬁy Pursuant f:o such laws, thc Cozmty 5 pm;)crty appidaser
{the “Propeity Appraizer”y prepares an snnual assesstent voll for all taxing units within the County and.
Jevies éﬁzsh mﬁiag&, sub;cci to constitutional Himitations, ag determiped by edeh “taxing it -and the:
'C‘mmiy 5 tax collector (the “Tax Colletor™) cellccts all ad valorem taxes for all taxmg units i the same.
“nanier 45 County faxes are collected. Since the tazes of all taxing units are billed: together by the Tax

Collector, each property ownier is required to pay all'such taxes without preferenice:

'- i UPDATED [ Property dssessnrent, 'Reaf and personal property valuations ave determined’
edch ycar as of %‘anuary] by the. Property- Appraiser’s office. The Property Appratseris. zei;utred ey
phys;ca y inspect the real prepezty overy three (3) years. There-is a limitation of the lesser of 3% or the
fcrease in the consumer price index during:the relevant year on the annual {ncrease in assessed valatlon
of Homestead Progeity (dcfmed belaw} ‘except in the-event of a. sale of such property during such vear,
angd excépt 48 to ‘improvements o such property during idgt yeat. State law réquires, with certabn
exceptions, that property be:assessed at fair market vahie; however, $25,000 of the ‘assessed valuation of &
homestead is sxempt ‘From taxation for a residence occuptcd by the owner o a: ‘permanent bagls: where
siich owner has filéd for and Teceived a homostead sxemption (‘* Homcstead Pmpsrty or “Homestead).
Thére have been récent changes 1o the Stale’s Homestead exciiption. See © - . Propenty Tax Reform™
below, Tnaddition, as of the date of this. Limiied Offering Memorandum, persons 63 years-orolder whose:
woisehiold income does ot exceed ceriain Jevels.are allowed an additional $25,000 exemption.

The Property Apg};azaer 5 office prepares the agsessment roll and gives fotive: to éach: prapeity:
owner of the pmpﬁscci taxes. The propecty owner then has the. sight fo file-an nppeal with the, Value
Adjustment. Board, which ‘considery petitions r&latsng 1o assgssments: and E:mmgaflom The Value
Adjustmient Board 1may make adjustments fo the assessment toll to teflect: any seduction tn'the dssessed
value of property upon’ the completion of the appeals. The assessment roll is then wertified by the Vahie
Adjustnient Board. as comple{a and The Property Appraiser uses the; fina] assessment roil to levy the
mil{age for cach taxing Wnit in the-Courity..

The County has the authority to ncrease ﬁs millage levy for voter approved debt suppoited by
unfimited ‘ad valorenm taxes, including the Bonds, and the limifations, exemptions or adjustmeﬂts
described above and amy othefs provided.in State. iaw d6 not-affect the ability of the County to' fevy and.
collect ad valorem taxes in amounts sufficiert fo pay prineipal of, and iftterest o, the Bomds, Most
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.:cccnﬂy,‘ during the 2011 Buége% neetitigs; the Board bf i;eumy Conmiissioners voted to. increase the:
millagie. for debt service from 285 16,445 mills:

Property Tax Reform. In June 2007, the Florida Legislature enacted Chapter 2007-321, Laws of
Fotida {2{)0‘?) {the “Roliback Law™). The Roliback Law took effect immediately and. ﬁffected budgets
prcpawd for fiscal’ year 20072008 snd subsequent fiscal yéary, The Roliback Law requives. all cities;
eounties and special districtsito roll bagk their Fiscal Year 2007 4ax rates.so that they collect the same
vovenue in Fiscal Year 2007 that they collected. in Fiscal Year 2006, and it mqmrcd a further 0% to' 9%,
g cut from Fiscal Year 2006 figures, depending on the-local foverment’s ad valorem tak revenue
increases since Fiseal Year 2001, Using the formula set.forth in thc Rollback Law; the County reduced it§
ad valorem tax revenue collections for Fiscal Year 2007 by 9% from its Fiscal Year 2006 vollections..
After Fiscal Year 2009, property tax iafe growth cannof’ exceed growth of new constroction and pet eapita:
parsonal incotiie, ‘The Board' can excéed the hiew. sfatutory cap by up to'10% following @ two-thirds
ajority vote. Tnaddition, the Bosrd van exceed the Rollback Law’s cap. fupther folowing a three-fourths.
majority vote, or the Couity’s electors can vote 1o exoeed the eap via referendum,

repiy ge:zex .;5 obhgxﬁon dcbt‘ The Caumy s ainl;ty to ievy taxes in orée&* %0 iepay the Btmds is not
adversely affected:

Effective January: [, 2008, changes to Florida’s property tax lavey (Amtendinent Onc) Created
‘provigton that allows property. oWners with the Homestead E\;empmm to/transfer the difference betweeﬁ
the Market Value and the Assessed Value ou their prior Homsstead ‘propesty (the “Homestead
Assessment Differential”} to- thelr new Homestead propérty.  The néw “Asséssed Valug” will be the
difference between the. Maxket Value on'the new Homestead property and the “Homestead Assessment
Differential transferred from the prevmz;s property.. Themaximum amount that may be transferred fo the:
new property is $500,000. Thé new Assessed Value Is the valueipon which Bxeniptions are appiicd te in
order to arrive dt: Tdmbie Value.. In addition, for Flovida Homéstead owners alteady reteiving & propeity
Jaxexemption: of $25,000 on their homes, the new law creates an-additional $25, {}{)D:ax‘émptmn for.all
propeéfty tax’ fevics éxcept-school taxes, Also effective January 1, 2008, the- first $25,000 of taﬁglble'
personal property will be-gxempt from taxation..

1n November 2008, three new constitutional amendments were approved by the voters, which: (g}
allow ‘the Florida' Legistature, by g,emera% law, fo exempt: from assessed value of residential homes,
improvemenis ifads. to' protect property from wind ddmage and instaliation of a tiow: Yeirewable energy
somrse device; (b) assess spemfied working waterfTout properties based on-currest use rather thaa highest,
atid best use; {c} begining in 2010, pmwde property tax c’tempt:on for real property perpetually-used for
congervation; and, for land not'so peipetually encutnbered, roquire the Florida: Legislamm 1o promde
elassification and assessment of land nse: for conservation puiposes solely on the besis of chatdcter or use:

i May 2009, fhe Flofida Legrsiatﬁre adopted 18 833, allowi ing af ﬁdéltmndi homestead’
exemption for deployed military personnel The exemption was apprwed by Florida voteis in the
November 2010 genera! election, and took weffect January 1, 2011, The exemption is oqual o the
percentdgeof- da)s during the piior calendar year that the m}htary homeow;}ei was deployed ontside of
the United States in support.of military operations designated by the Florida L egisiatuee.

HB. 381, now before the Florida L@gisfatum proposes a reduction from: 0% 1o 3% onthe
litnitation on anitieal ad valorém assessment increascs applicable to mn»homc:}tead property and provides
for a.first-time- homestead -exemption equal fo 50% of the property’s valie, up to the median yalue for
Homestead propeity in the: county; and- declmmg by 20%. per year over five (5) years, which would be
available to each peison who has not recetved a homestead exemption in.the, last: thiree {3) years. This
measurs, if ehagted, wonld require approval of 60% of Florida volers voting. The impact these messures
would have on the County’s ad valorem tax revenues. has not heen determined.
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The following table shows the Market Value and Taxable Value of all property in sach of the
Fiscal Yeats 2004 thraugh 2011 '

‘Market Value aid Tuxable Valae of All Prnperty

Fiscal Years 2004-2016
(in thowsands) UPDATE
Real Property Murket Value Fxemplions®
Fiseal Renl
Year Fersonal Total Property~ | Real ‘ ,
“Ended Crimngeraiall, | Property Market Armenidmént | Property Porsonal Total
Gept. | Regidontial Industrinal Government/ | Market Valusof |10 Excinded Other Properiy Taxable
3, Property Property. | Instifutional Valgo- | All Properfy Value! Exemptiond | Biemptives Vil
D004 | $116.239.533 | $53.75800% | $13.85319% | §14,130977 | $177.081.516 | $IBY95770 | 527,463,008 | $4.326,608 1 $127.196.133
2005 | 139613085 | 38815238 | 152073207 14,189,142 | 207,825.685 | 28070316 | 30,189,872 | 45750281 144:990.969
2006 | 169866793 | 47406357 | 17847477 | 14603345 | 249743976 | 3IRSR6357 [ 34,190,689 | 4.624481 | 172342449
3007 | 2153725371 ST.763:16% | 20504964 | 14,957,659 | 309198317 | 57,656,531 | 39,25‘3;'{}54- 4650725 | 207632077 |
o008 | 258,170,144 | 64690401 | 23385545 1 15318056 | 361564146 | TADI2.146 | 43,736,735 1 4718343 | 239086902
005° | 256121207 | GROJSAST | 24094571 15983145 | 36474300 | 65907600 | S4RILIIG L 5719250 | 237836045
20107 | 208520305 | 68756424 | 23390841 | 15855883 | 316832454 | 36,979,528 | SB.I2770 | 5.483.7979-| 201256380
201T ' ' ‘

SOURCE, Miami-Dade County Pro gveréy' Appraiser

NOTE: Propody in thie Cotnty I rehssessed cach yoar, Property is! ‘Annbieed ariactoal pidikel value Tax rates are el $1,000,
ol tmrahiz value:

4} Exemptions for vl propenty include ?25 000 hmncstcm% exemption; ay additionnt 325 400 homestead gxemption
{excinding Selivel Bomd taxes) starfing in Fiscal Yeéar 2009; widows/widowers c\emp‘;ac:rn, gexfﬂmm?:n{ai gremplion;.
dlsubility/iind exemption; age 65 snd ulder éxenption; institutiohal %xt,mpum; Aonomit-deévelopniet xemption; and
oihér exiniptions azalloveed bv Taw:

)] Arrendment 18 wis an amendment to the Flotida Constitition In 1992 which capped thelAsyessed Value of propenties with!
homesioad: Gxeniption. {0, fercases: of 3% pet vgiror the Constiner Price Index, whichever s less {§193,15% B4y

feommionty relesred o ay the “Save Qur i"-‘fmm

proviszsn} This colnma represents tho, value

rence Detween: Ehe.‘_

Mutlet Value and the Assessed Value, which will not be. taxable {cammcniy veferred B 45 the “lomestead: Assessincnt.
‘Differentialor he “Cap D:ffe;eﬁital”)

¢f [Totul seival and assesssd values-for Fiseal Vear 2009 wers ipdated to reflect the Final 2008 Tax Roll certificd May 2610. ]

d} [Total aetual and aswessed vilues Tor Fiseal Year 2010 arc cstimates based on the First Cerlified 2009 Tax Rell made b

Tiag it een relensed ay ol the-date STBi Limited Offer ing Mefopandum, ]

bet 2009, prior to any adjistments processed by the. Value Adjusiment Board. “The Fmal Ténifisd Tax Roll for 2009

Tax Levies and Tax Collections. "The County has levied certified millages for the Fiscal Year

2011 beginning Ovtober 1, 2010, consisting of 54275 mills Tor geteryl operations, 04450 mitls For
Countywide debt seryvice; 0. 0200 mﬁls for Fire: Rescue District votéd debt, 0.2840 mills forlibrariss
2.5753 mills for fire protection and 2.2980 :mills Tor mupicipal services In ihe County’s unincorporated
The Floride Constitution establishes a maximum millage, exclusive of voted mi Hages, of 10.0

areas,

fills-each for geneal vperdtions for counties and mumo:p&htzeg The: mﬂiages leviad by the County Tor
debt garvice (unlimited millage) and for municipal services (separate 10. O mill ‘cap) i the County’s
unmc@rpmatcci areas, are excluded from the 10.0 mill cap on millages. em;:d fm the Counfy’s general

aperations..

The County also-collects taxes on behalf of other taxing authorities within the County. Section
197.383, Florida Statutes, tsquires the Tax Collestor fo distribute to-each taxing: autizerrty faxes collested
ot its behalf at the tite of four tifses per mouth during fhe first two monthi< after the taxrol] comes.inta.
liis, possession and once permonth thereafter, unless the County determines o different sehedule. Upon
reueipt, the moneys representing debt service. millage are deposifted. to the oredit of the Miami-Dade
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County Bigrest and ,S"i'iiici'ng;j ¥ iini:il'-,;:.a' Q_j:;"eéjai fifnd. created and m’a"i;}fziiﬁé_d.ﬁ:pmfsuaﬁt; 0 ;tﬁéﬁ.—?@f;uii’-éman%s_ of
Chapter 129, Florida Statdtes; | |

AH adﬁ va'iorf:m taxes becomz éim md'payai’)lc ol chamhez 1, and became deiinquent on thc

1% soid WLth respeci ta rea1 paeperty taxes and unmi pmd WIth rés
' / :c;ar}y -'paymcnt of 4% if p&sd i Novembei 3%

in .'fam‘;zar\vs and 1 : , : .
apphcai)ie famng m’z{ts‘ Itisthe "‘i“a‘: Coii@cto»r ) duty on or bﬁfore J ne: 4 iaf each year to adveﬂlse and

sell tax certificates onreal pmperiy tag deimqucames extendmg frony the previous April 1. Delinguent
takey iay be paid by the property’ owser prior fo sale of tax certificates upon payment. of all costs,
délingignt taxes and inferest at the rate of not more than 8% pei annum. The fax certificates must be forr
an amount not less than the taxes due, plus fnterest from April 1 to the date of sale'at not more than 18%
et iyttt ‘mﬂcthcr with the costiaf adv smg and expenst of the sale. Bach fax certificate is awarded
‘10 -the bidder: paymg thio ‘above amounts and who accépts: the: lowest interest fo be borne by the tax
certifioateaffer Hs male, If there are no bidders; the County must hold, but not pay for; such tax
certificates. Thereafter, thie County may sell such tax veitificates to'the pubhc al any-fimeat the principal.
afmnoiat thereof plus interestat ot wore than 18% pérannuin: ahda fee. With respoctto perssnai property
tax. delinguencics, such delinquent taxes tnust be advertised within 45 days after deliiquency and, after
May 1,.the property is subject to warrant, ievy, seizure and sale. The proceeds of the sale of the tax
c{emncates aresdistributed to the respective taxigg agencies.

o

Tax certificates held by persong other than’ the County may be redeemed and: caricelled: by any
person pr ior fo the time-a'tax deed is issued upon payment of the face amount of the tax certificate plus
friterest; costs and other charges, Holderd of tax cortificates, other than the County, w‘ma}h have not been:
redeezﬁcd may; 4t airy fime: after tivo years but pridt to: seven years from daté of issuance, file. an
application fora tax deed with-the Yax Collestor upon paymient-of all other outstanding fax: cettificites oh
such property. pius interest, aiy omitted taxes pius iuterest, and. delinquent taxes plus interest covering the
real property. Thercaficy; tHe property Is advertised foi public sale at auction to the Highest bidder,.
subject to certain minimum bids. If thore 416 116 other b]ddem, thic helder of the tax cerfificate récelves:
title to'the tand, If the tax certificate is held by the County and the County hasnot sueceeded in selling it
W;t'inn two years, the Usunty: applies for a tax deed upon payment of all applicable-costs and foes but tot

any ameunt 1o redesm the tax eertificate, Such propérty is then also advertised for pubhc sale 5 the:
Inghest hidder, sub_;ect to certain-minfmum bids. I there are no other bidders; e County may purchase
thie: land Tor the minimum: bid. T the case of unsold lands, after sevenysars the County will take ttle 1o
such fands.
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This following table shows the tax levies and tax collections of the County for sach of the Fiscal
Years 2007 through 2011 '

Property Tax Levies and Caﬂeﬁtmus

Fiseal

Year

Ended. Toial  “Total

Sept30; Ccmn-tv“’ Adjusted®
2001 11953 $1.917,058
2002 815 2058787
2003 11, 373- 2,242,920
2004 11848 2,538,949
2005 11814 2,797336
2006 (1714 3267.62%
2007 11484 3,800,764
2008 9,539 3,087 661_
9741

3010

[0

o

(&4

]

‘Fiseal Vears 20
{in thousands) UFDATE
' Net Cullections
Gross
Collections Other
Beforg  Discounts: Miami-Dade Taxing
Dmcm:m‘% AHOWed Counity Districts ©
8,638 $877,618 $973,891
13 943440 1,032,630
2217, 603 69,622 1,029,061 1118825
2,525,040 78,980 1,145,389 1,300,671
2,974,059 88374 1,274,801 1,401.882
3228549 108,277 1,494,417 1,625,854
3,739,610 109,643 1,744,046 1,885921
3,902,484 105,905 1,669219° 2,127,360
3,961,175 109,500 1,705,396 2146,278
3,617,060 107,043 1515464 1,994,553

‘Pervent of

Tax Roli.

Collected
996%
991
989
99.5
99.2.
98 8
oR4
97,59
9619
95,261

'?mlm%ex the mzilage vy ) i Cotmiy-w 1de opiatng xpeyse Cs}uni}f debt service;on-voter approved debt, unincor pﬂﬂﬁct‘f area

‘operaling expenses, Firg District-and the Pyblic Libravy [istricy, rounded to thice: decimil places,

Thetudes the County, Midmi-Dade Gounly Schiel Bomd,. Souili Flonid Water Matagoment Disteics, Fire Distict, Publie:
Libbary Distiict-and Special Benefil Disteicts, bt exclides the munieipalitios in the County forwhich the County coltects

Anxes:

nélides Mismi-13ade Coling Schivol Board, South Florida Woter Maniagement Distiict, wid Special Beuefi DHSNCE,.

bt exehrdes fhe munieipalities in'the Cotuty |

- shich the Covirty collects 1axes,

The tax colleciion arpounls. for Fisend Yeﬂr-z_‘_,s Fxscai Yoar: 2961} and Fiseal Year 201{} LG mr}iaswc of tax wmﬁmte
-sales, The cellection rate is down. die tothe high: umber o Vahe Adgubtxmm ‘Boaid cdses;

[Remainder of Page Tntentionally Left Blank]
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THE BUILDING BETTER COMMUNITIES PROGRAM

Authorizstion

Subjest o approval by special eléction, Building Bettér -Cothmunilies Preg;am Bonds in s
aggregate prmc;pal amount.of up fo- §2, 925,750,000 were. authorized by the Authorizing | Resolutions
approved by the Board on October 20; 2004, Torthe purpeseiof financing the components.of the Building
Retter Comimunities Program. On November 2; 2004 the sléctorate voting 'oh each of the components of
the Building Better Communities Program sef: f@rth below, approved the constiuction.and improvement of
gach stich component in the: following percentages:

wani“‘ttfe of

‘Componeatof Bailding Better Communities Program. Eléétorate Apj mvm x
Water, Sewer and Flood Costrol Systems ' 68%

Park: and Recreational. Facilities 66

Bridges, Poblic Tnfrastructure. and Nezghhmheod hiprovements 63

Public Safety Facilitiey’ 64.
Emctg__,ency and Hea{thcare Facilities 71

Puhlic Services and Outreach Favilitios 58

Housing for the Elderly and Families 71

Cultural, Library and Multieultaral Edueational Facilitics 65

Tnaceordaiice with the Bond Ordinariee; the County will finance. approximately $200,000,000 of
Building Bettér Communities Program improvemeéiits with the proceeds of the Seties 20114 Bonds.

Allpeation of Building Better Communities Progesm Bond Proceeds.
Purstant. to the Buildifig Better Communities Bond Ordinarce,. the progeeds: of the Buz?dmg

Better Communitied Program Bonds will be .allocated to the consirdction and iffiprovement of the.
Building Better Cammunities Program eom ponets within the County as follows:.

Compoenent of Building Betier Cominunities Piogyvam Alloeation
(1) Water, Sewer and Flood Control Systems | $378,183,000
(2y Parks and Recreationsl Facilities 680,258,000
{3 Bﬂdgcs, Public Infrastructure and. ng,hbmimod Tmprovements. 352,182,000,
(4). Public Safety Facilities 341 "08’? pog
(53 Emergency and Healtheare Facilities 171,281,000
{6y Public Services and Outreach Facilities 255,070,000
{7 Housing for the Elderly and Faniilies 194,997,000
{8) Cultuiral, Library and Multicultural Educdtional Facilities 552, _692@{)0

Pursuant to Ordiance: Ne. 05-70 endcted by the Board on April 5, 2005, the Board created the
Bmidmg Better Conmrunities Chlzeny® Advisory Committes (the “Cmmmtme ¥ consisting of 13
members appoinfed from the 13 respective County Commission Disticts; 3 whembers appointed by the
Mayorand 5 at-Jange members selected by the County Mamgez The Cemmrftaa has. no-oversight or veto
authority with respect to the Buildin & Better Communitics Prﬁgmm its primary reS‘pO]lSibillW is to offer
advige to the Mayor, the Board and thie County Mahager; from tiinie to time, on the progfess and status of
the Bullding Better Communities Program,
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2012 Building Bettey Communities Projects

Communitios Projevts set forth below,: ds. more fully desoribed in the 2012 ‘Resolution: [T

Nunbered
Catepory

(1),
)

W
)
(63
o
{8}

Total

‘Proceeds of the Bonds will be used to pay all or a portion of the costs 6f the: 2012 Building Be#tc;

Prior Beads:
~ Total Initial  Series 20114

Description Asuthorized Allocation Bands Balance
Water, Sewet.and Flood Conirel $ 378,183,000 $108,148.000 $15,348, {)OO $254.687,000
Parks and Recreational Facilities 80258000 215035000 32,739,000 432,464,000
Rridges; Public Tafrastruéture, and .
Neighborhood Titptovements 352,182,000 173,416,008 9,380,000 169,386,000
Public, Safety Facilities: 341,087,000 44, '?’73,0{}01 16,523,000 279,701,000
Eimnergency and Healtheare Facilities. 171 ,281 QOG - 22,650,000 145 3'?(} 000
Pyblic Services Outreach Fagilities 255,070,000 14,538,600 195,497,000
Housing for the Elderly 194,997,000 22,786,600 145,171,000
Cultural, Library and Multicultie al _
Ediicational Pagilitiss 552,692,000 93.872.000 _66.016.000 _ 392.804.000

The allocations may be ¢hdnged subject 1o Board:approval,

14.
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ESTIMATED SOURCES AND USES OF FUNDS

The following tabli:sets forth the estimated sonrces and uses of Tunds:
Sourees of Funds Bonds

Principal Amuont $
Plus: Original Tssue Premigm
Less: Original Tesug Discount
Ottier Available Moneys ,
Total Sourdes ' .

Uses of Funds

Deposit to Water and Sewer: ijcc’{s
Accourit $

Deposit to. Parks and Reereational
Facilities Promcts Account:

Bepoiit to Poblic Infrastivettife and
‘Neighborhood Improvement Projects
Account
P_t og_ecis Acecunt

Deposit to Bmergency and Healthcare:
Facilities Projects Account

Deposit to Public Services and Outredch

Facilities Projects Accotinl,

Dleposit to Housing: Projects Account

Deposit to Cultural Library and
Multicultural Education Facilities

_Projects Accownt

Depasit {0 Escrow. Dcp@sﬂ; Trusi Fond

Costs of Fssuande Accounis”

Initial Owner® Discount, ‘

Total Uses 3,

T3 ¥richudes foes of Bond Counsél; Disclosure Cotusel, Finncial Advisor and ofhier vbstsof issiting (e Bonds.
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THE COUNTY
D]

Set forth below is certain general informiation concerning the Couaty, the County’s government
and ‘certain governmental seivices pi{)\fiﬂad by the: Cowity, For detailed  infornuation mgarcimﬂ the.
Counly and data relating fo economis -and demographic matters, see “APRENDIX" A — GENERAL.
INFORMATION RELATIVE 10O MIAME-DADE COUNTY, FLORIDA”

TORI

Hisi’cﬂrg

The County is the larpest eouity in th¢ sontheastersy United States in terms of population. The
County curraatiy covers 2,709 square miles, lacated in thesoutheastern corner of the State, and includes,
mitiong other municipa lities; the cities: of Miarsi, Miami Beach, Coral Gables and Hialeah, In 2010, the
popilation of the Coutity way estimated at 2,563,885,

The County was. created on Jamiary: 18, 1836 under the Teritorigl Act of the United States. Tt
included the tand aied now forming. Palm Beach Coun{y and. Browsdrd Ceunty} tovﬁtiaex with the land area
of the preserit County. (n 1909, Palm Béach County was established from. the iorthem portion of what
was then Dade Cauniy In 1915, Palm Reach Conniy and the County contribited nearly équal portions of
land to create what is now Broward. County.. There have been.no s;gmf cant boundary changes to the.
County since 1915,

County Governmont.and Services

The State Legislature in. 1955 approved and submitted to & general eloction a: constitutional
amendinent designed & give a new form of government to- fhie County. Theamendment was approved i
a-statewide gengral election in. November 1956, A Dade County Charier Board was constituted and, in
April 1957, completed a. drah of a charter for the County, “The pmpos%eé charier {the “Home Rule:
Charter™) was adopted in a countywide election in ’\Kay 1957 and becaine effeciive ot October 20, 1957..
The electors of the County were granted power to revise and amend the Home Rule Charter fiom fime e
“time by: meiywxde vote. Over the: last several years, the-eleviors have amended the Connty Charter to
matérially change how the Cournity is governed. vamm%y, the County was governed. by a Board of
County Commissioners (“Board”) with all administéativé matters handled. by a. Cotinty Manager who!
reported to the Board. Under this form ofgovernment, the elected Mayor had. iﬁmicd powers. Asaresult:
of three Charter amendments, the electors. have established :a “strong mayor™ * formy of government. All
adininistrative matlors wore ‘transfencd from the County Manager to the Mayor and the'affice of Coutity
Manager was eliminated as a charter office. The'Mayor has authority over all departinents including the
appointment uf each director; Curre:n’dy, the: ‘Mayor continues to utifize 4 County Manger as'a chief
administrator, The Mayor has the anthotity o hire, fire and set the salary of the County Manager:

The County has home tule powers, subject only to the limitations of the Constitution and getieral
laws of the State. The County, in-effect; is both (1) a county povermment with certain powers effcctive:
thii {:aug hout the. entire. Gounty, including 35 muicipalities, and (2) & suiticipal governinent for the.
nnincorporated area-of the Couity, The Couniy has not displﬂbsd or mpiaced the-cities, but'suppletments
them, The County can fake over particular setivities of 3 city’s’ Gpewtmns if the services fall below:
minimuin standards set by the Beard, or witl theconsent’ of the- governing body ofa. pamczzlar Gity,

The Chai‘tez of ihe Cgmity pxovsd% a pmccss ioz‘ xecaii of memhers of ihe Boaa d, ﬂi@ Mavm‘ and:
pctitxoza mgszed by at ledst f{auz pes wnt oF e 1eg1§i‘ercci voters in fhe cnﬁn@; azstr;ct or mmuczpahiy, _thc‘
amotint of which i§ deterntined on the day on which the Tormi-of pétition is approved. Upon the Clerk’s
eertification of fhe signed petition, the Board must call fora-recall-election not less than-45 days nor moye,
than 90 days alter the. r;ertiﬁcaﬁon of thesigaed petition. The recalled ‘officer shall be deemed removed
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from office immediately upon certification of the results of such recall election by the Miami-Dade
County Canvassing Beard that a majerity of electors have voted in favor of vecall,

Any vacancy inthe office of Mayor of ineraber of tie Board shall be filled by a ma}m ity voie of
the remaining members of the Board within 30 days of the certification of the election results, or the
Board shall meet within 30 (iays of the ceftification-of the electionresults to calf an clestionto be. hsld not:
piore than 45 days from the eall of sueh eledtion. A-person app@mted tofill.any vicated office shall seive.
ouly until the next Coan@hmdc clection, A person elected to fill ahy vacated office shall serye for the'
terainder of the ungxpired ferm of office,

After. certification of ¥ecall petitions for Mayor Carlos Alvarez and County Comstiissioner
Natacha Seijas, a special recall election was lield on March 15, 2011. Od March {8, 2011, the Miami-
Dude County Canvagsing Board certified fhat 2 majority. of electors voted to-recall both off' icers, whose
fermis would have expired in November 2012, At 4 spetial metting held on Apr il 11,:3071, the Boad
scheduled a special sounty-wide election and a special distfict-wide election for May 24 20 il to fill the
vacancy of Mayor:and Cemmissioner for District 13, se;agaectwc}y Sincesa. aazidzdﬁiﬁ must wia major my
of the votey cast; runoff Slections were called for June 28, 2011, if needed. The Board also-closed the:
qualifying period for individuals interested in nugning for sither position ‘at 5 p.m. on Apeil 12, 2011
Singg Commissioner Carlos A, Glmcnez from Distiet 7 has filed to run for Mayor, the: Board called 3
special slection for May 24, 201140 fill this vacancy and called a Spec*iai run-off ‘election for fune 28,
2011, if necded: The Distriet 7 ssat will remain vacant in the. interim.

Until & new Mayor takes-office, the administrative affairs of the County will vontinue to be the-
vespongibility of the County Marniger dnd Department eads. Mayor Alvarez delegated all Mayoral
authority that may be delegated: under the Charter and State law to'the office! of County Manager before:
he left office. The- County Man&ge: may further delegate that anthority to appropriate officials in the
Countyus peeded, Those Mayoral powers that can only be exercised by-the Mayor, such as hiring: and
firing the County Marager and Departiient heads, as: well as vetolng legislation adopted by the Beard,
may notbe exercised ungil a new Mayer takes-office. As a resuii, any legislation passed by the Board
bisfore ‘o new: mayor igkes office is not sabjeci to a.mayoral veto and becomes law 10 days after its:
passage.

After being seleeted County. Manager by the Board in 2003; George Burgess was re-appointed by-
Mayor Alvarez in 2007 after the elecioiate apps wved astrong mayor form of government. On March 17,
2011, e resigned.  On the: same. day, Maym Alvarez appointed. Alisg T. Hudak as the riew County
. M&nager Mas. Huda’k has sér ved in the poamon of Aqrm%ant Caunty Managcr smce 19%}8 She h&s %;een
was effem\re zmmedxam]y Pm suant o ihc Coanty Ccde {he Mayer s appomtment of 8. Ctmnty Manager
is deeied approved if the Boaidl does not coisider the appointment at its next regulatly scheduled
meeting: The Board, however, voted unanimously-in favor of Ms: Hudak’s appoibtment at its regularly
scheduled meeting of April 4, 2011, The County Manager serves-at: the ])Ieam!e of the Mayor; therefore..
the cléction or appoinginient o4 new Mayor may result i changes o senior management of the: C;cuniy,
including the County Manager:

_ The C{)amt_g has assumed vesponsibility ona countywide basis' for an inoreasing number of
functionsand services, including tie following:

(2} Conntywide pelice services; complementing the taanicipal ;’.}Oiii}iﬁ servicgs within the'
gities. and providing full-service pelice proteuiioﬂ for the unincorporated areas.of the
Couhty, with direct acoess'to'the Natienal Crime Information Center in Washington, DE.
and the Florida Crime [nformation Center,

() Uniform system of fire profection, complementing the municipal fire protection services
within five mumicipalitios and providing full-service fite protection for the Miami-Dade
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Fire and Rescie Service Dispiet, which includes the inihcorporated area ‘of the County
and the 30 municipalities. which have consolidated their fire departments within the
Miami-Dade - Fire and Rescve Department. The Miami-Dade Fire and, Rescue

‘Dopartment also provides ¢mergency medical servides by responding to and prowémg

on-site treatient to the serfously sick and injured,

Certain expenses of the State’s cousolidated two-tier coust system (pursuant to Florida

Statutes, Section 29, 088) are the rﬁspansabﬂity of the Cm:niy The twostier court system
consists of the higher Cireuit Court and the lower County Comrt, The Cirenit Court

“handies domestic refations,. felonies, probate, Civil cases- where the amount in: dispute is

$15,000 or more, juvenile cases,. and appeals from the Connty Court. The County Cowt
handles violations of municipal opdinances; misdemeanots and; eivil casos where the
amowtt in dispute is less than $15,000.

‘Countywide water and seéwer systemigperaied by the Waterand Sewer ;De—;gaifﬂnén'tz;

Jackson Memorial Hospital (IMIT?) is operated, maintained and governed by an
independent governing body called thé Public Health Trust (the “Tr ust”). Based ot the
number of adimissions {o 2 single facil fity, JMH is one of. the nation’s busiest medical
contors, The Board appoitits members of the Board of Trustees. for the Trust and also
approves ‘the budget-of the Trust. The (,eumy continues to subsidize treapitent of
indigent pitients-on 4 contractual basis with the Trust.

Unified transit systei, consisting of variousisurface publie transpoﬁaiwﬂ systems; 4°22.4
mile long: rapid transit systemn, the Metromover component of the rapid rail transit system
with 4.4 miles of an elovated double-loop ‘systern, and Metrobus operating ‘over 2940
million miles annuai%y

.mabﬂe hbraries m‘i"ermg tﬁuc&ﬁﬁﬂﬂl, ﬁﬂormatzmmi et recreamonai pmgxams and
‘materials. Tris azatmpatcd that the newly: censimcted Arcola Lakes Branch, will be open
it swmer 2011, On an annual basis, approximately § million peaple visit tlie libraies

and chéck ol more than 9.2 millici items such s books, DVDS, books on tape, CDs aiid
other library maienais, while reference librarians answer over. 9 miltion questions. The
Tibrary system is:the lar pest free internst pe ovider iy South Tlorida; registering more than:
2 million internet sessions. Itsweb page offérs an extensive digital library of mote than.
1,500 downloadablé-e-Biooks, videos and music that are available 24/7.

‘Property appraisal Services are performed by the County’s Property Appmisei s affice.
Tax csiieeﬁon se.rvzces are pezfermed by the- Mlamzuﬁade Tax Ceﬂeato: AiE wlieded

icvy Thc mumczpaht;e& ?he Board of Pubiw Tnstr uctmn and several &mie agencu.s use
ditta furnighed to them by ihe Miami-Dade Tax Colléctor fof’ the § mrpose of budget
prepar ations-and for their governmental epcranoﬁs

Establish. minimwm standards, enforceable ihmugheut the Counfy, in aréds such as
environmental resources mansgement, %uﬁdmgg and zoning, consumer protection, health,

housing afid welfate.

Guirbage and trasl eollcetion services 't an average of appmximateiy 324,000 households
-durmg F;scai Yecu' 2{}10 wnhm the mecc}: paraied arsa and {;criam mumczp&ht;e’s of the

The Dante B, Fasceii Port-of Mmmi {ﬁm *‘Port”) is owned zmd opemied by the County
throngh the Seapcni Department. The Portis the. world’s Iarvf:st rmulti-day cruise-port in
terms of ¢rnise passengers, handling over 4, 145,653 passengefs in Fiscal Year 2010, As
of" Sepiem%;er 2010, the Poit had the latgest contaiier cargo port in the State and Is within

thefoptenin the United States in tolalnumber of containers held.
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§4 “The following airport facliities: () the Miami International Afrport, the principal
' c@mme;cﬂi qirport serving South Florida; (i) the Opa-locks Afrport, a 1,810 aere
facility;. (iiiy the Opa-locke West Alrpost, a 430 acre facility that has been
decomuiissioned, (iv) the Kendall-Tamiami Executive. Afrport, 2 1,380-acre ﬁacﬁity, {iv)
the Homestead General Aviation Airport, # 960-acre Tacility,. it (vs} the Traiiing and,
Transition Airport, a facility of approximately 24,300 acres located in Collier and Miami-
Dade: Countles. All-of these facilities are Cmmty-owmd and operated by #he Mixmi-

Dade Aviation Depariimént,

(M) Several miscellancous services, includiiig mosquite-and animal control..
Other Post Employment Benefits

The County offers medical -and devtal plans to. active ¢mployees and provides retirees ihe
ppportunily {o participate in the plans. The County has dpproximately 37,500 active govered participants,
and 2,300 pre- age 63 and 350 post-gge 65 retired employees pdr‘am;pdtmﬁ it the plans, meioyeus who,
fetive and bepi receiving: benefits under the Florida Retitciment: System avicd who were parficipants. in the
existing medical plan at the time of relffentent are entitléd to participate in the plans. The Coudty
contributes.to both the pra~6.‘> and.post-65 retires medical coverage; Retirees pay the full cost of dental
coverage. However, it is the County’s coirvent pehi.y that iy per capita contr, ibution for retives health care
benetits will remain fixed 8t the 2008 dollai level: As a result, the retiree sontributions will be incréased
to the cxtent necessary so that they are sufficient o provide for the differénce between the ghoss costs for
medical coverage and the fixed Cmmty contributions:

The Couity™s Actudrial Acttued Liability {(AAL) for obhga{mns zelated to postemployment
* health care and other non-pension benefits referred to as-other post employment benefits (? OPLB”) was
estimated o be §$336.7 million asof October 1. 2009, with an annual OPER cost of £30:9 mﬂ]mn iy Fiscal
Year 2010 (assuining a 30-year amortzstion; a level percentage of. pa‘yieil alosed, anfortization method,
and 24.0% -4.75% disconnt rafe). Currently, the County’s policy is'to fund the benefits'oni a pay-as-you-
o basis and the estimates assume the County will continue tiat policy. As of September 30, 2010, no;
assets. have begn segregat&:d and restiicted o provide posiretirgment benefits, - During the fiscal year:
ended-Septetiber: 30; 2010; the County cuntributed $20.6 million fowards retirees’ medical benefits an the
pay-as-you-go basis.

The Actnarial Averiied Liability {AAL), Anusl Reguired Contribution {ARC)-and coniribution:
made during Fiscal Year 2010 were allocated to County departingints as follows (in thousiids):

OTHER POST EMPLOYMENT BENEFITS

(in thousands)
i ‘ | L " OLEB liability
AAL ARC Conlribufion @ 930/10
General Goveriment $ 194,235 § 17519 & 11,905 § 19294
Miami-Dade Public Housing Agency 3,721 336 228 494
Solid Waste Departnient 9472 854 580 979
Avistion Departinent 13,886 1:252 351 1357
Seaport Department 4,444 401 272 431
‘Miami-Dade Transit Agency 31,078 2,803 1,905 3,531
‘Water and Seswer Departaent 24,634 25232 1,510, 2,557
Public Health Trust 53,230 5,564 3327 4372
Total $ 336700 § 30951 % 20578 § 33015
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Bond hidebtedn €58, General Fand Summ ary; aund Tei Lm;gest,']{‘-axp'aym's:

The followifig tables -detail the County’s ontstanding general obligation: bonds, special obligation
bonds,. cerlificates and noles, principal and. interest ieqmremenis of general Dbhgation and ‘special
obhgatmn debt us of September 30, 2010, comparative ratios of debt to population and: fo thie
County’s tax hase, the County’s ﬁve;-}ear summary of operations and financial position-and approved
budget for the: ﬁscai year ending September. 30, 2011, and the Gounty’s fen largest tuxpayers.

Tit: sddition: 1o the Coanty § gcnerai obligition. bonds described. in this: Limited Offering
‘Mémorandiim; on November 4, 1986, the voters of ‘the County approved. the. issudnte of general
ebhgaimn bonds of the County: in' the principal amounts of $131,474,000 for financing -capital
mprovements to thie County’s water and §ewer system and for rﬁﬁmdmg prevmusi‘y igsued water and
sewer. system bonds;, $153,513,500 for financing capital improvements 10- the Port of Miansi, which s
owned and operated by the Couniy, and for refunding previously issued bonds for the Port of Miam; “and
$247.500,000 for ﬁnancxng capital ;mprt)\femems to- the:County’s airports -and for reflunding: previ sly
isstied Bonds forthe airports. Said generdl obligation bonds are to.be payable first frora revenues of the'
Courity*s water and sewer system, the Porl of Miamiand the County’s airports; respectively; and, to
the extent such revenues-are insufficient, rom: unlimited ad valorem fax&s Of the amounis approved by
thie voters, only the general oblipation bords in the amount of $131,474; 000 approved. for the water and
sewer System have not been issued to date.

[Rentainder of Page Intentionally Left Blink]
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(ieneral Obligation Bonds Oufst: ading” 08

s of September 30, 2010 [TO BE UPDATED |

Final Original
_ Tssue’s  Maturity  Prinvipai Amount
Bond [ssued Dated Date. Date Amount Qutsianding

Criminal Justice Progran: ' '

Public Improvement Bonds, Serfes “CC™* 10/01/86 10116 $33,876,000 5 14,671,000

Public Improvement Bonds, Series DD 10/01/86 10/01/18 51,124,000 28,055,000
Parks Program; ' '

General Obligation Bonds, Series 1999 11099 1101724 25,615,000 19.045,000

General Obligation Bonds; Serles 2001 og/oLol  TYOIR6 28,506,000 22,465,000

Gensml O?ﬂigatiﬁn Bonds; Series 2002 12/61/02 ¥ 10113 11,355,000 2 305600

Genera Obh};ﬂtmn Bends, ‘Sez jes 2003 _66309{0_5' 1 U{}}BO 55,700,000 55 700000
Butidmg Betfer Communities Program:

General Obligation Bonds, Series 2005 OUZHs 070135 250,000,000 250,000:000

‘Greneral Obligation Bonds, Series 2008A 0473008 G018 09 508,000 96,175,000

‘Geyeral Obligation Bouds; Series 20088 12/18/08  Q7/0128 146,200,000 $39.205,000

General Obligation Bonds, Sevies 20085-1 OISO G701 203,800,000 203,080,000

General Obligation Boﬂdb, Sevies 20104 (/04/10 @F01/39 50,980,000 50,575,000
It:‘tai General Gi:st{iga tion Bonds WHEG 056750000 881276000

Fiey tm,]udes the Aviation Doub§e~Barraled Gemi al Obligation Bends, Senes 2616‘ {the ¢ Seﬂeﬂ 2010
Bends ¥ fssued in i‘ﬁc atgount af $2.}9 755, 000, all of which ate cument{y outstandmg The Series
7010 Bondg are first pald by-the Aviafion Deparimcnt’ “Net Available Alrport Revenues”, fatany
time *Net Available Alrport Revenues® are insufficlent’o pay debt service on fhe ‘Sériesd 2010 Bonds,
debr servicewill be payable. from unlimited aﬁ valoreim taxes.

‘{3) A$ oF Aprié 3@ 203! i “prieipal ainoudé of General Obligation Bouds™ eutstanding. “was

[Remainder of Page Tntentionaily Left Blask]
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Special Obligation Bonds (standing

asof Sep! o
_ . Origlnal
Puate of Tisial Priutipal Ampunt
Jssne Madurity Adbagat Dutsigndeig.
Cuaranteed Entsﬂe;sscm Rcﬁmdmg Rovomm B(mds, Serier 2007 4 U7 D8mIAS SI08FD5000 ::2.‘88_;03-?5,}3.&]{!,
Eapital Asset Acqmsxis Floating/Fived Rao’ Epccﬂi hbligation Bonds _<; o | RETNE TR T 4,300,000 400,950
‘Capital Assér Acquisiffon Fved Rate Spocial Obligation Bonds; Seris 200 Aﬂ?‘ 0O7I0/02 TRV X 19 443, i)(}O 4 i _::SG 06)(3

Rofinding Spedil Olﬁrgexvm\ Weite, Sories 20084 O : OAIONS ARy
Capital Assef Abiiuishion Flontie Rafe MUNL-GPL Spucisl Oblisaiion Bouds, Series 20044 % 042704 0401/14
Capitil Asset Acquisition Fixed Rag Speeind Obligation Bonds] Serics 20048 & 09729004 DdUYES :
Lapled pssct Acgrisition Spde: Obl. Bofds, Séf, 200747 iy vimuaT "!ﬁ;é?{)_ 000
-Refinding Special Obligation’ Note, Sefies 20085 O D4k D07 V7450,000 T
Capital Asget Acqumimﬂ ‘Spec OBl Bonds; Ser 200840 DOREHe  DUGIAY 136320008 134420000
Crpisd As&;ei Avqrizifion Taxabity Special Obligution Donts, Boild Améica Boads) Smcx o
2080p™ RO RH T R TV VR A5, 100,000 45,160,000
Fhapitat Assel Acquisition’ Shee, Dbl Nonds, Ser Relis F7AR] DRI 00N FRO2E000 J5.925.600
Capital Asset Acguisition Texable Special Obligation Bonds, (Beild Ameried B&mds} '%crxcﬁ :
ARORS G310 bdAp1Me LS00 TEILEH0

Laprai Asset Auqumlmn’l‘a'mb!e Spesial Obixgauoﬁ Bonds, (@cotttarvcr i’t‘{uecij Sufies 2{)5% o ) . . e
B4EST DoV 13,805,500 13,805,600

Profegsicnal "}pnﬁ%"?i’anchi&e'f Facifities Tan-Révenue Refuling Bods, Sorids, 20(39!\‘2% LN T01AL §35701,273 930,520
Prgtestional’ ‘i;mm Fiandhive Paehities Tex Revenak Refuriding Bonds;, Taxabls Sories 20098 0 0lng 5,270,000 5,226,080
Frofessional Sports Franchise Facilities Tax Revenue Boadsy Sories 20001 A0S HMIME 3424712 127388561
Pmi‘essmna! Sporty E “ranchise Facitities Tax Revenae Tomids,” T:lxahie Suries 20090 e 2T v R L1111} Firid] 300,000 5,000,008
P;aiaﬂfonai ‘Sports Franchise I‘a@iimeb Tax Varinble Rate Revenue Bonils, Series 20095 QHMS  T001E 100000080  TOG;00,008

Spevial Obligition Bonds {Conthotse: Cemef ?ro;euf), Sesies I%SA“” ;2%1’7?@}3 @4?@1!28 ?,'{'_}i{)j)(}'é 3,795, abo
eotal Ubligation Bonds (Lmu“thouse Center Project), Series 1998010 praRs wEeins 38,320,000 28,275,000

d Rate Speciat Obligntion Bonds (Jsvenife Courthotse Profect), Series 20034 O3TAR OHOY3S 44605000 44,605,000
VariahioRate Dematid Spesial Oi}hgdhan Tods (Fuvenite Courthouse Projuet), Series ZGGSB g {}3;’2'}{(}'% BAOTIS 43850,000 45.85&0{}0
Pebie Service Tax Revinus Tondds (TMSA), Series 1999 QRIS 00123 TTA000 53,165,000
Tublic Service Tax Reveriic Donde[UMSA), Seriei 2002 gEASZ  GARBIRT  SS2T5000 4,800,000
Pablie Steviee Tax Revemie Bonds :{;m«!'sa_},- Seriey 2006 QHBE06 Yy T2R B0 000 25,238,600
Prblic Service Tax Revenus Bonds "’(U\zisfﬁ}', Seéries Z007A Be-TE117e r 7 T} e v SUTES00 28045000
“Speeial I Obligation londs (Stormwater); Series 1599 DAY DAL 43580000 DRS00
Speckal (}bfiga‘ifc}n chdk {Si()rmwaiﬁr}, Seues 2004 PIAURE  Badioe ?Sjﬂﬂﬂﬁﬂﬂ A3 53 068
Afianti-Bads Fire and Resche Donds, Sies 1 9’9{6.@ DHIH0E AW 4 £, 105,000 i Sﬁl)_ 009
MiamiiDade Fire and Resene Bonds, Seites 2002 QRGN AR 11,895,000 ' )
Special Obfigation Refunding Bonds; Series 19965 @ DHOTRG. WSS YISIISEE ERAS 542
‘Subordinate Special Obligwtion und Refunding Bonds, Seriés 199744 1847 06 EBATOESE 17430480

Subm'dumtc ‘)pccml bl zgfzma ’and Rcfundmg Btmé
Suboi‘dmm Sp&cml Obiﬁmn{m B;mds, Sencx 199‘?(3_‘ *

Series 199789 Fdus Ticr S V1% 1) P oS X1 i _2-25—,223,754
i T A 11 B R T I Nk 2

Subvidinate Speotdl Obfization, Bonds Series 20054 ¥ Uelies  TUOUAD 1360840 m o216
Subeidisate Speeial Obligution, Bondy Séres 20058 061’ E(}f{h 1010 738 48 7{]3 308 53,004,999
“SubbrdifateSpecisl Ohligaticn, Donds Series 2000 @ VNS 04T . 91207214 (60,458.796 .
Tatal Special Obtigation Bongs @ §2.506.741408  §2.283 207188

{i) Taynble fmm the gunzantesd pﬂshuzz of the-Stte VRS shatmg reuipis:

3 “Capital Appredintion Bandy,” thie s hented ps outstiding répresonts thoneereted valug ag o /s

5y Payable Trom Tegally Availahic Mon-Ad Valgrens Revenues budeeted: aud ap rﬁprsatcd amm&l[y b} the: i

{4 Pasuble foiw p[céged fifing & servicechirpe foventis Birouph Sﬁﬂiﬂd seffeclive 71704, payable Foma $15 maffivsurdhiege effective 1071409, Fa,
Legistature adided a $15 Surcharae Binilihe theneed for the Courtty’s cnvs:;:axzf:—‘m’anaualiy budedt a1 appropnaic $rom Legally Available Nos-ad Valofém
HOYRIUCS,

{5) The Sapiital Agset Acquisition Aiktidn Rate Spoeinl Obiizalidn Bofds, Stries ZONZR wil 20078 worg called: o, mdamp“tmnfmﬁmﬁed oft 5}301*(}8 and
/7308, respectivaly; and wove replaced wstiz the fixed eaie Refunding Special Obligation iNutes, Series 20084 and 20088 ‘

{6)- O 0508 the Cmmi;; convested the Auction Rate' Sprcial Ubfgntian Bonds {Jovenite Cowrtliouse Projent) Sertes 20038 fom Auction Rite chds 10

 Virigble Raite Demand Bonds,

{1y On 101708 the-Comty partiatty redeemed; ot par, 81 BAG.060 of the 4/ 111 madiseity;

{8 Sinee 30710, e Counfy Has issticd $48 R0,040, Capital Asset Ataliisition Faxable. Speeial ObHzution Bends, Serids 20101 (Recaovery Lo Feoncnile
Devalapment Bonds — Difect Papmont 0. i‘;euer} and $3%; 05{} 1 Capital Assob-Acquisition Spceial Dbhgatwn Tidiniits, Series 2010E,

SOURCE: Mizni:Dade Conty Tingncs Depaiment,
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Fiscal Year
Euding.
‘Bept. 34,

Principal arid Tnterest Reguivements of the General

and &pee;dl f)i)lsﬂaﬁﬁn Bonds of Miami-Dade :Cﬁim‘{}'_

Gmemi Obiaga tum }‘}ancis

Specisl Oblipation Bonds

Principal

Tnterest

Tirtal Debt

Hervice

Pineipal

futerest

Total Debt
Service

2011
2012
2013
2074
2015
2016
2017
2018
2019
2020
202%
2022
2023
2024
2025
2026
2027
2028
2029
2030
2034
2032
033
2034
2033
2836
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2048

Bub-Totals:

Priby Vear
Actreton to
“Date/ (Paid
Actretion)
Carrent Year

Actretion/ (Paid

Acoretiony
Totals™

$ 14,935,000
15,655,000
16,075,000
16;5_25;608
17,300,600
18225500
19,241,006
17,580,000
18,545,000
24,215,000
25:425,000
24,715,000
34,570,000
44,970,000
36,753,000
38,700,500
40,715,600
47,880,000
45,030,060
47,340,000
49,633,000
52,220,000
54,945,000
57,845,000
29,080,000
36,705,000
32,420,000

2,995,600

§ 46,075,821

45303970
44488499

-43;533,._09-z

43,724,962

41,761,081
40,734,727

39,736,73%
38,761,726

37,585,695

36,604,120
55,481,309
34,208,115,
32,861,815
31,227,878
29,444,509
27,493,346
25,475,788

23,314,785

21,163,972,
18,854,342
16,562,894,
13,972,531
11,246,388

8,347,481
5,295,881

3.673.394

1_,957,}59:3.-
142,263

561,010,821

66,958,970
60,563,499
50,153,091
50,024,962
59,986,081
59.995,727
57,316,733
57,306,726
60,925,695
60.909, 170
60,906,309
60,920,115
64,431,815
66,197,878
66,199,309
66,195,346
66,190,788
66,194,785
66,193,972
66,194,342
66,197,854
66,192,531
66,191,388
66,192,481
34,373,881
34,378,394
34,397,500

3 137,263

- § 64,855,493

57314,222

60,537,939
91,041,621
60,324,477

59,788,687
56,940,591
60:703,153
50,061,623
51,331,860
47,305,818

51,536,722

55,407,461

58,104,575
§6;571,742

60,674,468
65,027,976

H3.030.206
62,841,742
59691261
53366526
54,893,072

52,554,420

53:840,280
81,056,242
90,066,165

103,385,926

114,884,367
63,770;800
61,589,086

22,537,281

19,069,296
18,418,451
12,234,294
11,492,629
14,964,394
9,893,&34
3,402,807
5,585,591

§ 76,181,106
77,263,771
75,975,034
74,763,363
81,306,369
79,739,294
?5_,636_,434
76,089,053
76,364,322
79,798,840

80,647,684

83.:573,378

81,213,496

80.777,557
80,354,259
$0:182,060
80,613,150,
3,092,780

908%2,5938

101634248
107, 626, 846

112,374,682

118,908,226,
99,898,102
81,274,458,
61,750,086

114,463,128

1I3371,569

149,608,047

155,518,791,

158,726,708

162,066,582

165,589,132

297,174,848

173,964, 256’

71,513, 969

101.047.793.

$ 141,636,499
134,577,992
136,512,574
165,804,983
141,630,847
139:527.981
133,571,025
136,792,206
126,415,945
131,130,700
127,922,902
135,118,101
136,620,957
138,882,132
136,926,000
140, 856 528

147,934,021
150,573,658
157,000,774
162,519,718
164,929,102
172,748,310
180,954,344
185,158,488
184,660,384
176,634,453
178,233,925
173,966,625
172,145,328
174,588,087

174.300.876
177,081,761
242,139.242
183,856,914

15.316,776
107,033,384

¢

S88I276,000 $798523,414 $1,679,799,414

"§2,042,494,990

198,161,743

42,550,457

$3,966,701,964

(198,161,743)

(42,550,457)

£6,009,196,954

3881276000 $798,523.414° $1.679,799,414

$2,283:207,190

£3,925 989,764

$6.009,196,054

SOURCE Miami-Dade Connty Binaues Department

{1

“Totnismay. nptadd up die 1o rounding.
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Ratio of Net General Obligation Bouded Debt to Net
Assessed Property Value anid Net General
Obligation Bonded Debt per Cipita

Ratioof

Nel.

General

| Obligation:
Ginss Net Bonded Net
“Fiseal Net: General General — Diebite  Gérieral
Year, Assessed  Obligafion Less  Obligaion  Net  Obligation
Haded Property Bonded Sinking Bonded. Assesced  Bonded
September Population Value Debt Futid Debit: Proparty  Debt Per
30, (000'sy {0002} {0008y {D00%8Y {000°s) Value  Capita

2000 § 2209 $ 90895796 328426 23,780 $ 304,646 00034 § 13791
2001 2,283 95558403 285161 20,397 264764 00028 L1597
2002 2313 103883487 270,986 13,964 257,022 0.0025 M2
2003 =;-,324§_ 114,012,438 247,541 5454 242,087 60021 10332
2004 2372 127,196,133 225,581 4,029 221,55 0.0017 9340
2005 2432 144,990,968 519,126 18,764 500,362 0.0035 20659
2006 2432 172342449 507306 28,845 478471 00028 19674
2007 2,468 207632977 472,236 23,500 446,735 0.0022 18101
2008 2,500 239,086,902 523,596 19285 504341 0.0021 20174

2009 2587 237,836,045 843961 2l734 822227 00035 347

3

* Preliminary ' -

SQURCKS:  Wiinini-Dade County Departinént of Planning, Property Appralser and Finuoee
Department
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Géneral Fund Five Year Summaty-of Opcratwas_and Finaneial Position
and Approved Budget for {hé Fiseal Year Ending Sepb ]
(in thousands)

Approved
Budget:
208 2007 2008 2408 2010 2011
REVENUES e _—— , .
Taxes: $L33L654  H 1519225 STAIGSTR $L438456  SL30ETRG F1 2312
[icenses & Pefmiifs 94,600 80,856 L2950 106217 06366 108547
Intergovernmental Réveriues 207,416, 224229 230498 204,635 201901 187,184
Fines & Forfeitures 13,078 14,357 12,066 L1877 14897 13517
Chargesfor Services: 63,114 261,639 337,373 233,542 22T 256,950
Interest Incoing 23,873 1, )5?_' 28,627 2062 3295 4,882
Miscelimieous Reveiie ALY 80,925, 86467 47,588 109588 324973
“Total Rovenues $2017718 32215088 $2116939 $2091407 SL970270 $ZIT5567
EXPENDITURES . o .. . N
(eneral Government ©O% 538856 ¥ 412480 $ 423508 % 367970 & 330687 & A0
Public Safety 850,100 G2ddu6 933452 916074 852,039 922,050
Highway & Sireets 36,799 dap906 428 36,950 ' 37.003:
Health. 28835 76,682 31653 33,142 37,965
Physicol Environment “73,600 72,270 13,025 71,739 62444
Wellare & Noclal Serviess 11,139 12,897 13,281 90,047 74,494
Recrentionnl, Cultiral & Bdagational 104,787 98,107 104,780 199,064 33764
Capital Ou{izg 24972 DAY 23,518 33,179
5t 458886 550097 . S1RIRG. - 524008 - 427852

S10M873 SZLT0064 S2157935 $2162291 & ;,91{}.204—- 13:-'2;;‘3_ 5367

EXCESS (DEFICTENCY) REVENUES:

OVER EXPENDITURES $_ 00845 § 36024 S.{4L0¥8) F (7088 % [ o
ASSETS | S
Castt & Cash Bgnivalnts § o452 5 122070 & 45592 & 34060 5 83450
Lirvestinents: 111,299 17,703 152,140° 155,798 96,811
Net:Acgounts & Taxes Receivables 3744 5477 11,808 V1,889 19441
Dt from £fher Fands 222661 £99. 153 156,468 161,488 132731
Die frath gther Gayernients, ) R 54,325 8,119 45,090 51,769
Long-torm sdvancesyeceivable: 40,060 44,878 2000 42,380 35,052
Tverisry 19,113 {8,463 19,7717 21.804 21,901 -
Othérfssels Stk 94
Inyestments ~ tesirigted _ : L b4z
TotalAssets $4060R4  .§.562,569 5 535004 S 482530 S_d60.671
LIAB{LIT! Eﬁi
Acecourts Payable & Acérued Bxp. -5 85,544 § 92,348 § M2R360 & 9E6T4 5 18L13Z
Due 16 Githier Frnds ot Othil Gov’t; :39,710 44565 35,016 80,924 44 84%
- Taxes (F Reveiied 2813 30us. 12,845 6615 15198

Total Lishifities 5 177569 $_157.680 S_170717 § (86209  $_l1e4dT%
PUND EQUITY ‘ L o _ o

- Reserved § 200890 & 271031 % zdbded. § 205574 § 200,050
Unreservett _ 138525 183838 124,723 90,756 75443
Total Fund Equity § 369415 5 404880 $ 365187 § 206330  $ 296493
Total Liabsilites and Fund Equity $.4964984  $_362,560 § 535004 S_482.539 & 460671

SOURCE:Mismii-Dade Cotnty Findnoe Department

NOTE&;

@ ir;c! uded in thc M;sceilmc«:ms stmc unéf:; thc Appmvcd i!udget 2{}3 I Fzscai chzx w]mnn in the eﬂ:@ve s&ble are ati unencumi}ered
wurmcs mxé rﬁumupa}ims io apps meatﬁ 95% x;f cstzmaﬂ:ﬁ revenaes m he: coi}z:cte:é in fhc emsmag F&SERI Ycar phih iim cu#s&-:
fisnds from: ‘pripr years as’ the basis for authorizing Tevels of mpmd;mm& Exesss !’unds from prior-years condidéred th the
imdgezmy process: i ot presedited as revenués for figncial. rc-p{}rtlng purposes-and. getzcraki}r acceptéd aecounting princip 16s.
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(lﬁ .fhﬂusands}

Net

Assessed. % of Total

Real and Realdnd

Personal Porsonal

Property Property
Value. Valug

Flaorida Powei'& Light Compdny $3,141,911 1.42%
BeliSouth Tetecommunications; fno: 623,054 0.28
Thig Gratiar Companies 369,766 0.17
BOC Dadeland Associates i, 341,300 0,13
Aveitura M&ﬁrx"féﬂtﬂi‘{i § 33"5'_580(3 314
200 8, Biscayne TIC LLC 304,500 014
MB Redevelopment Inc, 280,000 0.13
Dolphin Mall Assed: LTD Partheiship 259,200 0.12
Teacheis Tns, afid Annu Assos. of Amer; 255,054 .12
Metiopaolitan Lite Insuranice-Co. 231471 0,10 1(3

Total 56,122,953 2.17%.

Total Net Assessed Real and Personal Property Valie $221.256,380 100.00%

" prelininary
SOURCH: .M%axﬁi-i}adg Couniy Proneity .A;’a,sg?zéscr__

INVESTMENT POLICY [UPDATE]

Pursuant o Florida Stainies, Seetion 218435, which requires a written investment policy by the
Boird, the Coinity adopted an investment policy (the “Tnvestment. Poiicy”} whish apphes to all fonds held
by of for the benéfit of the County inexcess of those required to mest shortiterm expenses, except.for
proceeds of bend issues (including the Bonds) which are specifically exempted. by Board ordinance of
resolution.

The overall investment objectives of the Iivestment Policy, listed in order of Impoitince arer

1, the safety of principal;

2 ‘the §§t1ui&i£y"of fundsyand:

3. the maximization of invesiment income.

The Investment Policy limite the “securities eligible for inclusion in-the County’s portfolic to a
axinum m‘aiumiy of five (5} vears, The Investaient Policy allows investients in repurchase agreemieiiis

with a meximum length tomaturity of 14 days from the date of purchase; the collaieral shall be “marked
1o markei” dml:_g
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To enhance safety, he Investment Policy fequires the divetsifieation of the ;}m‘ifi}ho 10 control:
the-risk of loss resulting from over-concentration of assets in a sgccif‘ ¢ maturity; Tssuet, instrument,
dealer, or banl theough which the. instruments arg: i)ought and sold. The Investment Poligy also tequires
“the- monﬂ {y portfolic performance teports to be: presefited to the Clerk of thie Cirouit and County Courts
and to. the County’s Finance Director, quarterly portfolio reports- to be submitted to the Tnvestment
Advisory Committee established by the Board and an anmal: portfohn pcﬂmmamw report to be,
presestted to-the Baarc within 180 days of the-end.of the Eiscal Year..

The Tnvestment Policy may bemodified by the Board as it deems-apptopriate to meet the needs
of the: Ccmniy

LITIGATION

There {510 lifigation pending.ot, 1o the lmowledge of the County, thteatened, seeking o restrain
or enjoin the jssugnee or delivery of the Bm}ds, or q:;cstmn'_' Lor d’ffeﬁllﬂg thie validity of the Bonds orthe
-proceedmas and “suthority under ‘which they are to be issued, Nefther the credtion, organization or
exigtence of the Board, nor the title of the présent inembers or other officers of ‘the Bord. to their
respective offices is being contested,

ENFORCEABILITY OF REMEDTES

Thi ieniedies available to the ownérs of the Bonds upon an’ Event of Default under the Bond
Ordinance are in many respects dependeitt upon regulatory and judicial actions that are often sub,]ect fo
discrefion and delay. Under existing laws and judicial decisions; the remedies provided for under the
‘Bond -Ordisance miay 1ot be readily available or may be limited. The various legal opiniens to be
delivered concurrently with the delivery of the Bonds. will be qual ified to the'extent. that the. enforceability
of certain legal ughts rglated fo the Bonds is wbjeu to-varions limifations meluding those 1mposed by
‘bankruptey, recrganizal tion, insolvency-or other similar Jaws affecting the enforcemrent of creditors’ rights
getivrally and by equitable remeiics and pideeedings: gense ally.

TAX MATTERS
Opinions

I the opinion of Greenberg Tramrig, P.A. and Edwards & Assoclates, P.A,, Bond Counsel, under
existing statutes; tegnlations, rulings and court dﬁczmns atid’ assuming continuing’ cgmphaﬂce with.
cortaii covenam‘; and'the accuracy of eertaii représstitations; (1) interest on the Bonds will be-excludable:

: from gmss neome f«:n fedmal income. ta\_ pztrposes {2) mterest on thﬁ B{mds wﬁ] ﬁot be ap, itein of %ax

'".Bonds and the mmme thereon mii net be 5ubjcct to Lamt;tm tmdei 1£m {aws of the: State,. ex:tept ﬁb‘{&tbé
faxes and taxes under Chapter 220, Florida Statutes; as mmndcd -on interest; Income o1-profifs on.debt
abligationg owhed by corporations as defined tlierein,

Generally. [U

The #bove bpinion on Tederal tax miatters will be hased on and will assumie the accutdey of certain
;epmsentatmm and certifications, and eompliance with cettain covenants, of the County 10 be contiined
in the transeript of proceedings ¢ and that arc: intended to evidence and assupe the foregoing, mdudmg that
thie Bonds will be and will-remain Obhgﬂhﬂﬁﬁ the intefest:on which is exchidable from gross income for
federal acome tax purposes. Bond Counsel will not independéntly. verify the accuracy of fhose
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¢edtifications ‘and representations.  Bond Counsel will express no- opifilon 4y to. any offier tax
consequences regarding the Bonds. :

This Code prescribes & number 'of quahﬁcaﬁanb il conditions for the interest on state and local
goverpment obligafions fo be and to remain excludable fram gross: incoine for federal income tak
pUtpOses, Seme ‘of which' fequite fatre or continued comyplianée atter issuance of the obligatiens. in order
for the interest to be:and fo continue to e so excludable from the date of issuatice. Noncompliance with
these requirements by the County way sause the interest on'the Bondsto beincluded in gross incofhe Tor
federal incorme tax purposes amd thus to be subject o fedaz‘ai income. tax. reirodetively o the date of
issuance-of the Bonds.. The County fas covenanted o 1ake the actions required of it for the interest-on the:
Bonds to beand to remain exeludable fom gross income: for Tederal incore tae purposes, and not to take,
‘any actions that would adversely affect that excludabilily.

Exgept as: described herein, Bond Counsel will TXPIessno opinion veprding the: federal iricome
“{ax conseriences resultig fiom the-owiership’ of receipt ovdcerial of fufefeston, of disposition- of the
Bonds. Pmspectwe pmch«ssam oF Bonds should be-aware thaf the ownership. of” ‘Bonds may result in
collateral federal income tax consequences, including () the: dcmal of a deduaﬁaﬂ for- inferest-on
indebtedness incurred ortontinued to purchase or darty Bonds ory i the ease of 4 finangial institition,
that p{}rtmn of the owner's interest expense alladable 1o itterest on' 4 Bond , (if) the redudtion of l&ss
reserve deduction for gampaﬁy an& casuaity msuum e 't}mpam% by 25% {)ffc:e:'iam itbms, nw]udmg_
hiterest ow-the Bonds, (i) B '
‘profits {with adjustments) o’r cez'tam fomgn wrpmmmns domg busm&:% in the Umted ‘%tates for- ;3&:1’})03&5
of a branch profits tax, (iv). fhe. inchusion of interest on the Bonds i the passive. ingorie: subject to federl
fncome taxation of teitain %uizchaptm § corporations with ‘Subc”iza;ﬁtsr -eaunings and profils at the close
oF th taxable year, and (v the inclusion-of interest on-the Bonds in the deterinination of the taxability of
certain:Social Seeurity and Railioad Retirément benefits 16 certain sécipients of such benefits:

Purchasers:of the Bamfs dt-other than their or wmal issuance: at the vespective prices or yields
indicated onthe inside coverof this Limited Oﬁermg Memioranditn Should consult their own tax advisors
regarding dther tax considerations such as the consequenees of market discount,

Prow fivde. to time; there are legislative prepﬁsais pending-in. Congress that, ifenacted into law,
could alter 01 amend one of m@sm @i’ the fieéei al tax mattcrs dcsm 1bsd a”bm‘e smludmga wzthf}ut inmtauen

Status: oEfﬂdé iﬁt@mst thezecm' Tt casinot be: redmied:iéheﬁlei fl.:l‘ i Whﬁ‘.t. foun any such pmposal may be'
enacted orwhethier; if enaetéd, any sueh proposal woild apply to the Bonds,

diformation ﬁéjzﬁftﬁ?g*ﬁn:z’-'ﬁaaitzzﬁ Withholding

Interest paid on tax»oxcmpt bondssuch as the Bonds is subject to: ma‘armatmn repemng to the
Ingernal Revenue Servics in a manner shnilar to interest pald on taxable: cbhgﬁtzoiw “This reporting
‘;eqmrcmcnt does a0t affect the’ axcinda‘mhty of inlerest on the Bonds from gross fncome foir foderal
income fax purposes: Howeyer, in conjunction with that: information, repoting requiremeni; the. Cede
s&b}@i‘s certain non-corporate-owners of Bonds, under certaln citcumstanees, to “backup withholdin g at
the rates set-forth in the Code, with respect to payments on:the Bonds.and proceeds from e sale of
Bonds.. Ang-amount 5o withheld weuld be refurided or allowed as a vredit against the tederal income fax.
of such owner of Bonds, This withholding gencrally applies if the owher of Bonds (1) Fails 16 Tornish the
payor such. owner’s.social seourity number or other ffaxpaye identification numbsr (FTHN™), (i) furnished.
‘the payoran incarrect TIN, (i) faits to properly e st, dividends, or other* :epertabie pavments”
as defined in the-Code, or (v} under certain- mmmmianc@s iazis to pmwde te payor or such BwHerts
secyrities. broker with a certified statement, signod wider peialiy of petjury, that the TIN provided is
cotrect and that suclh owner is not subjeet & backap withholding, Prospective purchasers, of the Bonds
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may dlso wish 1o consult with their tax advisors. with. fespect 1o the ficed to Rirnish -cértain taxpayer
information in order to avoid backup withholding,

FINANCIAL ADVISOR

Public Finaneial Management, Inc., Orlandﬁ, Flowida, is the Financial Advisor fo the Cmunty with
respect 10 the issuance ahd sale of the Beﬂds The Finasclal Advisor has assisted the Ccmnty i the
prepardtion.of this Limited Offé; eﬂng ‘Merorandim and Has advised the County as fo othet matters felatifig
1o -the p%&nmng, strocturing and: issuance: of the Bonds. The Financial Advisor is not obligated to.
unidertake and bagnot undertakeito make a6 mde;)endent verification or to sssume responsibility for the
decuracy, compléteness of fairness of the infoiniation contatned in this Limited Offéring Memoranduti.

_ Public Financial Management; Tne. Is an-independent advisory firm and is not engaged it the
Dusiness of underweiting, trading or distributing minicipal or other public securities.

INITTIAL OWNER

R.B(D Capﬂfx} Mmkeis ELLC 1?1@ fmi;ai ownﬁr ef the Bonds (ihc "Imﬂal (}wﬁcz ”} has agreed_

$6_. 5, O{} 00 aggrcgqie prmczpai amount ef "Bendr; at a price cquai o if}{}% {}f the: pnmtpai amoumﬁi
‘thereof drawi down from tine to time, plos accrued-interest thereon In the event that the draw is made on
a-date that is not an Tnterest Payment Dafe. The Bond Purchase Agreement provides that the Initial
Owner will porchase such Bonds: subject to: certain terms-and conditions scf forth i the Bond Purchase
Ag{éement including the condition that: the maxmum aggregate. plii‘icipal amount.of the Bonds-of all
‘Series ta be-Ouistanding in ‘the Drawdown Mode shall ot cxcéed $400,000,000 and at o time may the
aggregate principal amount of all Ouistanding Houds bé Jeds than $10.000,000 udless all Outstanding
Bonds are vepaid in full,

FINANCIAL INFORMATION

The: County's Andited Annual Financial Report’ for the Fiscal Year ended. Septembel 30, 201
included in fhis Limited Offering Memorandun-as APPENDIX €, lies been andifed by MsG!adrey &
Pullen, LL? mdel)endent andifors. Such audited financial statements, mciudmg the totes therato, shouid
be reaci m ihen enmety McGEadrcy & Puiien, LLP ‘mzs n@t bccn sngageci o periorm aﬁd %as not]
McGiadmy & Puilen, LLP afso has uoi; perﬁ:n meﬁ any pmcedures reiatmg to this Ltmlted ()ffermg
Memorandum.. Copies of the Cemplehensw Anmal Financial Report may. be obtained from the
Followiig website: wwwniamidade gov/finance..

by

REWE USE

Standard & Poor's Ratinpgs Services {'S&P™), Mobdy's Investors Service, Ine. (“Meody‘s"} and
-Fiteh Ratings ("Fiteli") have assigned ratings to the Bonds of

respectively,

The ratings, including any.related eutlook wstiz respsct to-potential. changeb m Sm‘:h rating, reflect only the
view of the Rating Agencics, Any desired explanation of the significance of ¥uch rafings should be:
abtained from fhe Rating Ageney furnishing the same. Generally, tie Rating Agencies base their ratings
on the information and miaterials furnished to them and on investigations, studies and assumptions by
thefn. Thére s no assuidnce that the fatings will continue for any given period of time orthat the same
will not be: revised downward or withdrawn entirely by the Raimg Agency furnishing the-same if, in its
judgment citcumstances se warrant. Any such downward revision or withdrawal of the rating may have.
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an adverse effect on the mavket price of the: Bonds. Except-as described. below; under the caption
“CONTINUING DISCLOSURE,™ ihe County has not undertaken any fesponsibility mth@a 1o bring o the
attention of the ewners-of the Borids, Ay nroposed revisions, suspension or withdrawal of any such raimg-
ot 1o oppiose any such revision, suspension or withdrawal,

__ As g conditlon to the issuance and delivery of the Bonds to the Initial Chwner; all Bonds wmust
tiave a ratitg of af least: . _and By 8&P, M_o_gd_y s and  Fiich,
redpeetively, | |

CONTINIING DISCLOSURE

The County has agreed 1o piovide or cause (0 be providéd for the benefit of the Beneficial
Owners of the Bonds: to the centrals ed m{‘ormat'on' repository or such oﬁm ‘municipalifies securities
iforaiation 1eposztm"y % ‘may be reijiitred by la siii Hime o tintey the information set forfl in the 2612
Reésolution, cmnmmcmg with the Fiscal Year ndmg September 30, 2011, An éxcerpt from:the 2012
Rosoiutmn setiing forth the: Cowity’s continuimg diselosure undertaking is set forth in Appenidix Fito'this
Limited Offering Momormiduri.

e

The County has reserved the right (6 modify from tiine to- time the $péeific types of information
proyvided ar the: format of the presentation of suehy mfoz'maiz@n, to-the exient necessary or *zpp; oprigte in
‘the judgrent of the County; provided that the County has agreed that-any mod ification will be doneg ina
anner tonsisterit with Rule 15¢-12 of fie Secuiritics and Exchange Commission, Sée APPENDIX F16
this Utmited Offering Memerandum. During the past five years, the County hiag hot failed to comply with
aifiy priof ggreements o prowde continuing disclosure information pursaant to Rule 1562-12.

LEGAY. MATTERS

Certain legal matters incident to the- auﬂmrization, isdusince dixd sale'of the Bonds; zmhldmg their
Qegahw and enforceability and the sxclusion of intefest on theé Bonds from gross fheons for federal
incoms tax PUrposcs; are subgcct to the: approval of Greenbeig Trawrig; BA., M;ami Floridg and Hdwards
& Asgociates, P.A;, Miami, Florida, Boud Cotusel, copies of whose. legal opinions will be detivered with
thie Bands. Certam other legal matters will be: pasged upon, for the: County by the Office of the Miami-
Dade County Aiiomey Kutak Rock LLP, Atlanta Georgla, is.acting as connsel to/the Tnitie] Owner. The
fecs payable fo Bond Counsel and Iitial Owner's counsel are contingent upon: {ie: issuance and’ delivery:
of the Bonds.

The ;Jmpt:sed {ext of the Eegai opinion: of Bond Consel Is st forth as APPENDIX D to-this
Tamited Offering Memotandum, The actual iegai opinions to be defivered may vary i o the. text” of
APPENDIX D, a5 the case may be, if necessary, to reflect facts and law ou the date of deli ivery of the
Bonds:

The legal opinions. & Bond Counsel, and the Office of the Migni-Dude Cﬂ{mty Atforney are
based on existing law, which s subject to change, Sach legal opinjons are fuither hassd oni faciyal
representations made fo Bond Counsel and the Office of the Miami-Dade County Afforney as of the date
thereof. Bond Counsel &nd the Office of the Miami-Dade County Atforney asstme no duty to npdaie or
supplement their respective.opinions to fofleet-any: facts or cmumbtaneec; mciudmg changeb int law, that
may thereafter oocur.or become effective.

‘The legal opinions for be delivered com:urrenﬂy wnh the delivery of the Bonds express the
piofessional judgment of the attorneys zendermg the opimmas aegardmg the lopal issves’ exprﬁsﬂy
addressed therein. By rendering z legal opinion, the opiion. giver does not become an insurer or
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gudratitor of the result ndisated by that expression.of pmfessxoﬁa} judgmeit, of the transaction on' which
the opinion Is rendered, or of the future-performance. of parties to the fransaction, Not does the rendering:
of aiv opition guaranteothe putcome: of any iebal dispute that may arfse,out of flietransaction.

BISCLOSURE REQUIRED BY FLORIDA BLUE SKY REGULATIONS

Florida law reqnn*es the: County to make a full: and. fa;r diselgsire of any Sionds ot other debt
obligations whick it has issved of gaaremtecci and which are:-of have been in defanlt as io prineipal or
inferest af any- Hime-after December 31, 1975 (including bonds or-otlier debt mhﬁgé‘tmm for which it has.
sefved 45 & conduit fssuer). Florida law furthier provides, however, that. if the County in good faith
beligves that such diselosures would not be tonsidered material by a réasonablednvestor, steh disclosires
may be omitted. The Coynty: is'not and has not beenin defanlt as fo principal and interest on bonds of
other debt. oblsgatwns which it has issued as the: prifcipal ohliger or guarantor.

Thigre are several special purpose: governmental authorities 6f the ‘County that serve 48 conduif
issuers of private activity bonds for purpeses:such as hevsing; industrial development and health care,
Defaults have cccurred fn cormection with Soime of thuse private activily bondsy however, suchi def
affsot only the defaulied issues and have no-effeet on the payinent of the Boidd. “Thie. Conaty. has o
oblization to pay such bonds and the conduit issuers had only a-limited obligation to pay-such bonds from
the payments made by the under iymg cblzgers wzth tespect to: such issues. Therefore, the County good
faith believes that defanlis-rélating to conduit issuers are not inatorial with regard o the Bondsimrd any
digelosure-concerning any defanlts of conduit financingsis not necessary.

CERTIFICATE CONCERNING THE LIMITED OFFERING MEMORANDUM

Coneurrently with the delivery of. the Bonds, the County will furnish: its certificate, exeouted by
the County’s Finarice Director to-the effect that, 1o the bestof his knaw]edge this Limited Offering.
Memoranduny, as of s date and-ds of the date of deéwcvy af the Bonds, does not contain any untiue
statement of material fact 2nd: does not omif any material fact that should be neluded hicroin Tor the
purpose for which the Limited Offeri ng Memorandum is to be-used, or which isnecessary io make the.
staternents contatted i}erem, in Hglt: of he gircumstances under-which thesy were ritade, not mm%eadmg

MISCELLANEOUS

References To the Bord Ordinafice’and certain other contracts, agreements and other matetials not:
attached s an Appendix hereto or- nei purporting to- be quoted in full are’ bifel outlings. of certain
‘provisions and do not-purpert to sumiarize or describe all the provisionsof such documents. Reference is
hereby made w.such dociiments and otheribater ials foir the: coniplete provisions, caopiesiof which wilf be:
furnished by the. County up(m written reduest.

B

Any staternents in this L;mmé Offering Memorandum involying mattersiof apinion, whether or
riot-expressly o stated, are intended ds'such anid 1ot 55 represertations of fact. Statements in fhis Limifed
Offeritig’ Memoranduw, while nobguararitecd, ¢ based upon inforniation which the County believes to:
be: rehabie

The delivery of this Litnited Offering Meniorandiny by the County hias been duly. authorized by the:
Board.:
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APPENDIX A ]

GENERAL INFORMATION RELATIVE TO
MIAMI-DADE COUNTY, FLORIDA
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GENERAL INFORMATION RELATIVE TO
MIAMI-DADE COUNTY, FLORIDA

Economy.

The Couniy s eeonomy hag tansitioned fom mived service and industridl -in the 19705 to &
kirowledge-based economy. The shift to krww?edgewbasec} sectors, sueh as life: sciendes, aviation,.
financial services and [T/ Telecom has diversified the Jocal economy. Othér important gectors include
international trade, health: services and the tourism mdustry which remains one of the largest:sectors in
the Total esonomy. Whinlesale aid retall tiades are strong ecoisomic forces in the Tocal ‘cconptty, as well
and -arg grejested to cas&tmue, which is reflective of the County’s position’ as 4 wholeSale cefiter in
Southieast Tlorida, sewmg a iazge international mavket, The diversification of the economy creates &4
morésstable economic base.

Tn an effort to further stienpthen and diversily the County's .cConomic base, the County
commissioned a private: consulting firm-in 1084 to identify goals-and objectives. for various publicand

private gititivs, The Bédoon Counell was established as 4 pubhb«pnvaig pai“tnmshlp o promate these
goals and objectives.

International Commerce.

The Greater Miaini Area is the center for international eotmerce for the southeasters United
States as-well a8 Tatin Americs #nd (He Caribbean. Iis proximity to the Caribbean, Mexico, Cential
America and South America miakes i 2 natural center of commerce in the Americas: Approximately:
1260 multinational corporations ave cstablished. i South Florida, Tn. addition, the international

baci\vround of many of its vesidents fs.an important labot foree chatacteristic-for aultinational conmpantieg
which operate actoss language and cultural differences,.

Trade with Latin America, Europe and Caribbean cowitries has generated substantial growh in
thenuiber of financial institutions conducting business in the County. The: large Spcsmq};—speakmg lubor
foree and the- County’s proxcimity to Eatin America: have alse: conitributed to the prowth of the- bankmg
méustry iy the County. According, to° the Federal Reserve Bank of Atlanta, asrof September- 30, 2010
thérg-were 13 Edge Act Banks throughout the United Stafes: Tive of those fistitutions were Tocated 1 the
County with over §10.2 biffion on depositt, Edge Act Banks ate federaiiy chartered organizations offtring
a. wide: range of ban%mg services, but limited to international fransactions -only. These banking
institutions ate: Bancafe Iiternational, Barico Ttay Euxopa Intortiational, Bance: Santarider Tnter national,
HSBC Private Bank ternational and btandat__‘d Chartered Bank Intérnational Ameiica.

Thes County had Hie highest- concentration of international bank agencies on theseast coast south
of New York City, with a total of 22 foreign chartered banks and over $9.9 biltion on depos“t. 5 i0f
Sepiember 30, 2010, accordinig to the Florida Departinent of Finantial Services, Office of Financial

Rega%aﬂens

Corpoiate Pxpansion

The favorable geographic Jocation of the: Cmmiy, a well-trainet! labor force and the favorable
transportation infrastructure have allowed the goanomic base of the CQUB%}‘ to- expand by attracting: and
tetaining niany national ‘and tntcrsational fivts domg business i Latin America, the Catibbean, the
United States-and the rest-of the world. Ameng these corporations with world or national headquarters in
the County are; Bur, Ber ng,, Camival Cruise Lines, Roval Car ibbean Cruises, and Lennar, Those
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gotporations with Latin Ametican rcgmnai headquarters: includé: Federal Express Con poration, Kraft
Foods International, Porsche:Latin America, Telefonica, and Caterpillar,

Tudustrial Developrment Authoiity

The tole of the Miami-Dade County Industrial Development Authiority (the “IDAT) & the
development and managemem of the lax-exempt industrial development revenue bond program, wiich
sérves as'a fAnancial incentive to support private sector business and mdusary expansion. and Tocation.
Programs. developed are consistent with the IDA’s legal status and t:ompatﬁ)ie with ‘the ‘economic
-davdopment goulsestablished by the Board and other sconomic developinent ofganizations operating in
“the Coamy

Between 1979 and the ¢reation of the Beaton Council in 1986, the A provided éxpansion and
location assistance.to: 195 private: sector businesses; accounting for a capital invesinient of $695 million
and-the oreation of over 11,286 new jobs,

The 1DA’s principal program, the Tax-Exenipt Industiial Development Revenue Bond Prograni;.
has generateci 447 applications thro&gh April 2011, FProm 1986 t0 Decembér 2010, Bonds for 229
company projects have been issued M an aégragate mincipal amownt i excess of $2.0 billion.
Approximately 10,673 new jobs have been geiierdted by thise pmgecis The IDA ¢ontinves to matage
Appmmmataly 43 outsmﬁdzng Industrial Development Revenue Bond Tssues; approximating $816 million
in capital mvestment:

Other Anthority Astivities

In October 1979, the Miami-Dade County Health Facilities Azﬁhomty {the “Health Aut‘i;or;ty g
swas formed to assist lotal not—farmpmﬁt healtl care cm‘pc)tahons tor acquire, construct, inprove or
refinance health care projects located in ‘the Cournty through the: issuance.of tai-exempt baiids-or notes.
Asof April 2011, the Health Facilities:Authority-has issued 24 series of bonds fotaling over $2.0 billion..

in October. 1969, thie Board created-the Miami-Dade County Educational Facilities Authority (fhe.
CEFA™Y to-assist instititions of higher learning within the County to-have an addittonal miears 1o findrice
Facilities. -and structures needed fo maintain. and e;xpand leatntug oppottihities -and infellectual
d@x{eiopment Asof April 2011,  hie EPA has dssyed 52 series:of bonds tafaling over $1,7 biftion.,

Tt Deccimber 1978; the Housing Finance Authority of Miami-Dade Cowity (Plorida)y (the: “HRAYY
was formed to issue bonds to provide: the HFA with -moneys 1o purchase mo gage loans secuted By
okgages on smgte family residential real prspettyewmd by lowand modezate CONMe Persons rcmdmgz
i the County. ‘Sinée its inception, the HFA hay generated $1.18 billion i mortgage funds thirough the
issuance of revénue Bonds undér the, Single, Faniily Mortgage Révénue Bond Frogram.,. As of April 2011,
under the HFA’s Mu?ta~s‘3am1iy Mortgage Revenue Bond ngxam. TEVEINe bonds aggregatmg
-approxitaately 8995 roillion have besi issued foruew construction ot rehabilitation of 17,106 units.

The bonds issued by the: foregoing authorifies and the IDA are-pot debls-'or obligations of the
Connty or the State or any pol fitical subdivision thercof, butare payable: soieiy trom:the revenmes provided
by itierespective private activity” borrower as security thetefor.

Film Industry

Miami-Dade County’s film and -entertainment- rebounded from the major downlury suffered in
2009, with speading inthe Coutity by the- film, television, commercial adveitising and. still photo shoots:
up 25% over the past.year, With Florida’s new $242 million production ncentive prograin {which began
Ostober 1}-offering productions 20- 30% of their Florida budget, expectations’ For gven further Industry
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gams aré high, Ih thé past year Television continued fo be the: bright spot in Miaini-Dade County’s
produetions economy with §75 million spent locally, USA Network” hit series “Biwn Notice™ filmed its
13 ep;snd& 4™ season entirely in South Florida,.as did A&E Networks™ “The Gilades,” both of which will
be: back fn production in South Florida'in 2071, Numerous Lealﬂ}f TV series and the very active. Spanish
lanpuage televigion busimess also contributed toa 30% uptick It TV preduction frofn the same pericd.
2009. The commercial advertising and still photo sectors contributed about $30 million to the bottcay line
dumng 2010, up abeut 19%.from the plevious year, In all more than 900 pr@ducﬁens have Dreen filmed on
loéation i Miami-Dade Coutity in 2010, spending an estimiated $115 million in the local sconony.

Surface Transportation

The County owns and operates. ‘fh: eugh its I‘ranmt Departmemi a-uiiified multi-modal public
""" . O ng it i sonfig 'C!__untys Transﬁ Departmem'

picvides public transporiation services through: (i) Metror:

vt Linie connectiiig So th Miami-Dadé and the Cﬁy of Hialeah thh ihc Dawntown and Cmu Centep
areds; providing 174 niiltion passenget trips annuaﬂy, (i) Meétiomover - fully autoniiited, driverfess #.4-
mile elevated. e[ectrm double-loop, peapie-mﬁver systom interfaced with Metrorail and completing
approyimately . .1 million passenger tips anmzai!y throughout. 21 stations {n the ceiral bosiness district
and south to the Brickel! ihieraational binking arca and north to the Omini ared; and (m} WMetrobus,.
including: both ditectly operated and contracted conventional wrbun bus serviée, opomimg aver: 29.8
million. miles: per year,” m;ewmnﬂecnng ‘with all Metrorail stations and key Metromover stations; and
providing over 70.5 miillion passenger tips annually..

The County also pr owdes para-trangit sérvied o qualified siderty and handicapped riders tbj‘ough'
its. Special Transporiation Service, which. suppiseq over: 1.55 million passenger trips: per year it @
demand-response-environment.

Additionally, the:County’s Transit Departmeiit ig opérating the Bug Rapid Transit (“BRT™) on the.
South: Miammni-Dade Busway, a dedicated-use. BRT corrider that runs parallel to- UST/South Dixie
‘Highway, Servicecominehded i 1997 and was extended From North Kﬁﬁd&ﬂ Drive/SW 88% Street 1o
SW 244" Stieet. A fital segment was completed in Décemnber 2007, The South Miami-Dade: Busveay:
traverses over twenty miles, ee;macmng Florida City: (SW 344" Strf:ct) with the Mefrorail system, with
conetion. to dowtitown Mianmi

Airport.

The (;ouni}f OIS At operates the Wiami International, Alr port (the, “Airport™), the principal
cofmeicial airpm‘l: servitig Southeadt Florida, The Alrport afso lias the second highest nternational
passenger traffic in the U.S: During Fiscal Year 2010; the Airport handled 35,029,106 passengers: atid:
1,991,467 tons of air frefght. The Afrport is classified by the Federal Aviation Admnmi:atmn as a large
hub- airport, the highest classificatio giveil by that or gmnzatmn The Afrpo Iso one of the pmnczpai;
misiniénance. anid overhiaul bases, as well 837 e principal braining center, for-the. airtine industiy i the

Utiited States, Central and South America, and the Caribbean,
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A five yeai summary of the passergers served and cargo iiaatzﬁieé,"fby'ihe'Aﬁperi is-shown below:

Passengers and Carge Haundled by
Minmi International Airport

2000-2016
Pd%eﬁg&ls Cargo Tomnage:

Fiscal Yeat {inth ' {n millions)

2006, T

2007 2.10

2008 2.08

2009 1,70

2010 189

SOURCE: Witari-Dade County Aviation Depariiiont:

Seapoit

The Port.is an sland port, whicl dovers 640 acres of Land epﬁz‘ated by the ‘%edp(::rt Depanment ‘

[t-is the world’s largest multi-day cruise port. Embarkations dnd debarleatiots on cruise:ships totaled over

4.1 ‘million ‘passengers f ot Fiscal Year. 2010, With the increase in activity from the Far-Bast markets and

South and Centril America, eHrgo tonage ansiting the Port amounted to over 7.3 million tons Tor Fiscal
Year 2010,

The feiiowmg {able sefs forth a five-year symmary of both taise passengers:served and cargo
handled:

Passengers and Cargo Handled by Port

2006-2010
e Cruise Passengers Cargo, Tonnage
Fiscal Year {inthousands) in millions
2006 37BL 8.65
2007 , 3,787 7.83
2008 4,137 TA2
2009 4,110 633
2010 4,145 738
SOURGE: Nimi-Dute Cointy, Seaport Deparimsnt

Tourism

The Greater Miaini Area i34 léading’ cofiter for tourism in the. State:  Miafil wis a pr;mary
déstination. for domestic air travelers after. Orlando acéording fo the Florida Division of Toutism. It is
also the pt mmpai port of eniry ‘in' the State for nternational air travelers, Dm’mg 2009, apps‘omnmtely

69% of intérnational-dit-travelers entering the. State. arrived ﬁamtxgh the Altport. The.Adrport fias the
second Highest infernational passetiges trattic behind New York™s John F. Kennedy Internstional Afipart,

At estimgted 11,9 million visitors: spent at least one. night in Greater Miami. and the Beaches in
2009, Due'to- the economy’s impact ort travel, Miaini visiters were down -1.6% in 2009 compared to
2008. Domestic visifors accounted for $2% of aH overitight visitors and wer¢ down - 1.4 compared 1o the
previons year, Inter national visitors were down -1.8% in 2009 compared to 2008 and made up 48% of'all
mfermght visitois
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While the: majority of international ‘visitors o Gteater Miami and the Beaches continue to
origifate from Latin America, visitors originating from Europe accounted for 1.2 million in 2009 4
decling from 1.4 mil Hion in. 2008, Visitors trom Canada-and Japan were.also. accounted for in 2009, with
537, 000 visttors In fotal,

The, following is & five-year summary “of domestic and international visitor§; including a firther
breakdown of Infernational visitors by region’ of origin, and. the estimated ‘economic impact produced by
“thoge Vigions:

Towrism Statistics

2006-2010
Visitors Estimated Economic Tinphct
(in thousands) {in millions}

" Pomestic | Il - Total Domestic Int’l Total
2006 6,263 5,322 11,585 §7,688 9,108 $16,796
2007 5.AT3 5,493 11,966 7 }46‘ 10,759 7:905.
2008 6,34l 5,787 12,128 6,55 10,745
2009 6,251 5,684 11,935 : 5_,29.-54 11,156
2010 6,548 6,060 12,604 G485 12,430

SOURCE: Crealsr Mianti Coniicution s Visitors Buréan
Intérnational Visitors.by Reglon
20062010
{in thousands)
, Latin Canada/

. Furopean. Caubbean_ American Japan/Other ‘Total

2006. 1,224 663 2,798 655 5,322

2007 1,294 683 2,835 680 5,492

2008 1,361 702 3,020 704 5,787

2008 1,279 682 3.067 656 5,684

2010, *) (523 & 7 "

SOURCE: Gréater Miaini Convention aid Visitors Busean
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Employment

The following table iustrates the economic diversity of the Counly’s ‘employment base. No
single indugtry aie'uly dominates the Comnly’s. smployment. market, and thore fave not heea any
mgmheaut devrenses within the industry classifications: ﬁispfaye& For the latest Years, for which:

information is available,

Goeds Producing Sector
Construction’
Manufacturing:

Miniog & Natiwal Resources

Total Goods Producing Sector

Serviee vaaémg Bector
Transpartation; Warghiousing aid
Ttilities:
Wholesale Trade
Retail Trade
Infopmation.
Financial Activities

Prefessxona[ and Bubmesa Servicey

Education and Health Sérvices
Leisure and Hospitality
Other Sefvices '
 Goverment
Total Service Providing Sector

Tolal Non-Agricultural.
Employment

Estimated Employwient
Tn Non=Agriculiural Establishments:

20082010
September Bepteniber September

2008  Pércent 2009 Pereent 2010 Percént
A5:600. 44 35300 3.6 33,100 34
43,600 42 36,600 3.8 34,500 35
400 070 300 0.0 300 00
89,600 86 72200 T4 FILH0 6.9
60,300: 57,100 59 57,100 5:8
’?2,800-. 67,500 69 70,100 72
v 118,300 2,1 119,700 12:3
17,600 1.8 16400 e
64,000 6.6 H1L700 6.3
127,700 131 131400 13.4
157,900 16.1 16.6
101,200 104, 102, zoc 105
12,000 L 3BT00 AL 37500 3.8
154,300 _ b o 153,100 157 151000 158
941,000 9.3 903,100 926 909,500 931
1,030,600 100% 975,300 100% 977,400 108%

S‘OL’R(;ES' E lonféa Ageney for: Workpluee. Innovation,, Lahor Market Statistios, Cirént Employriént Slatistics E’mgram {int

,mémratimfrwith{ . Dipurfriento

£ Daber; Bureat of Labor %iﬁ‘r::i;tmq}

MiamiDyads C:}un'ty, Dcpaﬁrmnt af Pianmng and Foning, Kosearch Section, Decanber 2010
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County Bemographics

Estimates of Population by Age
Miami-Dade County
2000:t0 2030

Age TRR60 T 2005 2010 2018 2020 2025 2030

G?ﬁup:

654791
2,023,662
527,834

573,850
1,776,875

342:534

557,784
1,558,892
321,796

- 495,375
1,457,435
300,552,

593,548
5098 ALG19T

Under 16
16-64-
65'& Over

630,244
1,947,052
468,786

Total | 2258362 2403472 2,563,885 2724623 2,885,430 3,206,287

'3;04-6;().82 :

SOURCES: 17,8, Conss Brread; Deccrinial- Uaisos Répert Tor 2000, Projttions provided by WMikri-Datle Chunty, Departinost
S Plymiini il Zonini Ressurch Seciion, December 2010,

Trends snd Forécasts, Pepulation in
Tneorporated and Unincorporated Areas
1960~ 2015

Percentage:
Growthin
Popnlation.

Popuiation in
"Ui;ﬁingaggoi‘ﬁteﬁ
Argas

Population in.
Incorporafed,
Areas

-Tf_)’ial

N/A-
36:5%
28.2

357,334
537, 367

1267;792
1,625,781

582,713
730,425
829,881
509371

1,937,004 19,1

2015

973,912
1,049,074
1,087,033
1,095,529
1,127,234
1,271,676
1,298,454

1,350,926

1,372,281
1,398,197
1,418,558
1,417,608

1110293
1,204,288

102,189
1,221,147

1.216,799

1,099,761

1,105,018

1,095,302

1,101,490

1113211

1,218,104

2 ;}34,2@5

2316676
2.344.033
2.370,937
2 403,472
2:435,517
2,467,583
2,499,667
531,769
2:563:38%

2724623

(,mmw epdriment ol Planaitizand 7 aning Resvarall Sectivg, Decgmber 2010,
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210

7.6°
8.1
16
1.2
1.2
1.1
1.4
1.3
1.3
13
1.3
1.3

63

SOURCES! U.S. Cetisus Bureay; Detennial Cohsus Repovts for 1960-2000: Projections provided by Miani-Dade.



Year
1070
1975
1980
1985,
1980
1995

2000

2005
2010

2015

20209

19769

1975%

1986%

19853
19907
1995
20007

20059
20i0®
20159
20207

Cotm%v Depaﬂmem Qi‘ Pizmnmg f;md / m&mg, Rasmn d} S&mcm, Devemb&r 2{} l 0

Notesy

?apu}atmn By Race and Lthnic Grmip

Tetal®

1,268
1,462
1,626
:f,-é"??l
1,967
2,084

2,253

2,402

2,551
2,703

100%:
100
00
100
100
100
100
100
100
100
10

H'

Miamii-Dade County
18702020
{(in thousands)

299
467
581
768
968

1:155
1,292

1455

1621

1,794

1972
(laPerceniages)

12
36
!
49
55
57
51
4
66
69

ispanic™

Blagks'?

190
237
284
367
409
446

457 -

461
526
5§54
583

15%

16
L7
21

21

20
21

21

21
20

Nuoni-Hispanic
‘Whites and
. _DOthers

782
765
773
656
618
519
534
497

442

395
347

62%

48
37
31
25
24
20
17
15
12

£ Persons. of Hispanic oright mey be ol any tiice. stpa;m Bbacks are: counted as both Haspmnc and Black, Oither-

Na;;—H;spamvz,s are grouped with N{}n-bhspamc Whtie uﬁegow Sumof :.i}mporicms exessdslotl,
{2y Numbers i may not add:dug'to f::mmimg
{3). Projeviions.
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The following tables set forth the leading public and private County émployers for2010:
Fifteen Largest Public Employers

Nuymber of
Employers’ Name- : Tlnpioxees
Miami-Dade County Pubito Schoois SO SIOUTPOUNTOUNY - . 15 1 &
' -ﬁadc Ceun{y e it e e e isssinsis s 20,000
‘ mé 500

1.8
fiersda Statc Gowmmcntm btV a¥s emRr e e aR A e A RS SRS TS e VYRR RS I? S0t
Jatkson Health Systen 571
Florida International Uni erss@ 8 O{}G-
Miami-Dade Community Celieg& rasertstanerepparesessann s ans e A g G AR i b .6 2{}8‘
City of Miaml . '

Hé’me’s‘féad Ai‘r’Rﬁscﬁra‘Basc ek R LY S VLY s v R ke e

u-u uucnnurnnwny-uuuu u--wui vunwwsuu-nvn-du utnou }g

T S A PP PP L

ty ofCora[ Ga_,iesw...,.....,. rrbpseRRRTas e R NN AL SN SRR PR R AR TR OAAESS4 ST RE AR IRSS 9(}1
Cliy of North MAsiti Beath e oo s 000

Fifteen Largest Private Employers . )
_ ' Number of
Eniployers” Name. Fmployees

Precxsmﬂ Rf:spnmﬂ Cor: pcrratjcm..,-,..,.,,...ﬂ...‘. e e A e e S ] Q!
.I“iﬂnda P@wm & L1ght Company RPN .3 84{),

Wmn Dme S*{c»res B by f e e T e nsesrr st e e ey 3,400

Assuiant Saiuﬁ@n&.m. crtmesneperasaeesessattbesassessesarnres “,,,,HZV 100'

BBEIK O F AIETIOH overemssvevaerssssasssarssmmesismesessesssesesmsmnas sessossns s sbmsassn e epsassressssssress ooss 2,_{}{}0-

SOHRCE: The Beacon CouncilMinini-Dade Coonty, Florida,
Micnii Bisiniss Profile-& Relocation Guide, 2011
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The following table-sety forth the unemployment rates within the County and comparative rates
for the United States and the State:

“Unemployment Rates
20062010
Aren 2006 27 .

USA 4.6% 4.6% 5.8% 9.7% 99%
Florida 3 4 41 6.2 116 19
Miami-Dade. Lounty 4.4 4.4 _‘ 58 TL3 124

SOURCES: Flovida Apedicy for Workphice Hnovation, Dffice of Workforcg Informition Services, Labor Market Siatistes
and Migmishade: Caity. Departmeit ofPlanning: sinid i Zoning, Research Section, Deecmhér 2010,

12 month averaps through Deceniber 2010;.

The. fallowmg table sets forth the per capita personal income Wwithin the County and comparitive
pot capita personal income: forthe Uniies States, the: Southesstern region aud ihe State:

Part C-a_;;itaf-, Personal Income
20052009

Year USA Southeastern Florida Miami-Dade
2005 'z‘szs a;z'éi--. $32,442 $35,605 332,058
2006 34 425 o 3gI61 34, 934
2007 - 39,036 -
2008 39;064
2009 38,965

*Note that this tablo containg the most curoat intoriation available as of the date.of tiris Limited Offering Memorondum;

SOURCES: U.S Depactment o Cornmereg; Ecofiomic.uad Statistic Adwinistration Burcan of Bctnomies
AnvatysisfRepionsl Soomomie ifboimton System,
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_ APPENDIXB
2012 RESOLUTON
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APPENDIXC
MASTER RESOLUTION
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APPENDIX D

Andited Annual Financial Report of Miami-Dade County
for the Fiscal Year Ended September 30,2011
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APPENDIX E

Proposed Fornof Opinion of Bond Counsel
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APPENDIX F

Continuing Disclosure Undertaking:



EXHIBITE

PRELIMINARY REMARKETING CIRCULAR
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LIMITED OFFERING MEMORANDUM
NEW ISSUE-BOOE-ENTRY ONLY RATINGS: Ses YRATENGE? hiérein

In the:opimion of . Bond. Caunsel t{i?éflf exivling statules, regulutions, ru;’mgs‘ und et decisions-and. assz:mmg eommwmg caﬁwirmwe with
\ce;'fam covenans-and the-aceur: acy -()j' deptisi. i(:,p;mwgiszwéu, & dnrerest-on (he Bonds will be-exiindable f o gioss Indome f@) “Federal ticome
f(.i,r purpoeses; {%; m!e? ?;S’! o Hhe: Bond's will not be . Tamn af tox: pr eference for purposes of i jx;dgmf aHtarriaive winiine fx mzposad o
1 hovievers. siieh imlérest.on. the Bords will e, tiven into account.in detérofining ot Hiisted eurvent eamiings for e
&0 wmpz:f{;@g :‘Im al;‘emafwe iR f finased on. CErRED Srgorations, and ek iz Bondi arid the trcon Lol be sibject
(o : lavwscof the State of Flovide, except estate lazes awd taxes wpder Chapler 220, Flovtda Siatzrtea, as dngnded,zon iferest
?mcoms or pmf i m: debz‘ obligations-owned by corporations as. de}‘med Therein, For diaore aompfefg diséiission of: the fax aspects, sée LAY
MATTERS?

NOT TO EXCRED $675,000.000
MIAMI-DADE COUNTY, FLORIBA
Gogeral Obligation Rowdy:
{Bmtﬁmg ‘Better Communities ngmm)

Datedi Dafe of Delivety Juterest Payable:'1* Boginess Day of Each Month
Duies ' Fiyst Interest Paymerit Dute!

i

£

Miami-Lade County, Florida (the “County”} is 3ssu_mg one: ormore series of ifs- General. Obhgam}n Bt}ﬁd‘g (Buikding Betier
Communities ngmm} {co]}ectwe}y the “Bonds™ mdmduaily, cach a “Series” ) in g eombined maximmn agarog: principal
atnount not to exceed § ,‘}’ 5,000,000, Each Series: of the Bondy will mlnaliy he: :ssued as, Y}rawdcwn Honds i the Diawdosva Mode;
pmwdt.»il however, Lhat the pwm;pal amount dug-on the Bonds oi“ snch Series shall be anly such amount as shall ‘have best dra,wn
down by-the: Ccum:y and not-yet xedeemed, remarketed or atherwise pa;d by‘dz ‘ A 'eﬁect_ by the Schedule of Deawings,
Redemptions and Remaz:i\e&ngs atfached fo each Bond, for each Series; as Sﬁh&dd A, & pt‘(‘:vid{:{i further that th i

agaregate principal amountofthe Bonds of all Sexies Quistanding as Drawdown Bonds on aﬁy date shal fiot c&ceed $400 QQE} G{?()

’Z"l‘ns"LHmted'-Offermgi M‘éﬁnﬁ'raﬂdum describes the Eﬁnﬁs=durmg the I)mwdawa Muode only.

T1 st Ccmpmy, E\few Y»:}rk New Yark _(‘.DT{’J’* s whmh W 'ac_:t as secmt;es depumtmy i :

bemade through a. %;aok-emxy ‘only-system maintained by DTC, ‘in-denominations of $100,000 or any zntegmi mu}txpie ot 5 GGQ n

excess oL $100,000, mrovided, bowever one Bond of sach Series may be in‘a denpmination. which is less than $100,000. Purchasersol

b, Boridy (the “Beneficial Ownel :”) WIH m}t i‘ecewc physacai deiwe;y of. bond mﬁsﬁc'ztss As long 2% DT gr ﬁs nammee m ftie-

Tegistered ‘ﬂwner of the Bonds, e pri '
: emitisuch pringip and 1terest paymeats to D . 1

ESCRIPTION COF THE BONDS < Book-Entry Only ystem in thi is Lsmxied Offex ;ng Memerandum

Interest Rate Mode: The Bearids will acorie interést-durthiz dach Tnferest Acurdal Period at the Didwdown Rak,

Euitial Series of Bonds: The Hitial Serips of Ronds issued on the ¢l osmg date;shall be-the Miami-Dade County, Flovida General
Obizgaﬁon Bonds, (Buﬂdmg Better Communiiies Program) Series 2012+, (the’ “Geries, 2012+ Bonds™,

Tnitial Diaw Amount;. The inifial draw amount uiider the Sériés 2012:__ Bonds'at closing will be [§_ il Hot less than
310, {)(}(} 6{30 d '
Special Mandutory. Tendet Date: Fourthantiversary of the date of delivery of the first Series of Bonds,

Optional Redemption: The Bonds are: sab;ect o optional tederption i whole oF in partat the. direction.of the County en-any
Initerost Payment Date, with.thirty {;D} éays prior wriften nofice fo the Holders, Owner Reprisenitative, thie Remarketing Agertt and. tho,
“Tender Agent, if any, ata Redemption Price-equal fo 100% of the pﬁnmpai winount thereof phxs intérest adorued to, but excluding, the
'Redempimn Date:
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desmbf:d tmdex ‘DESCRH’,?}GN OF T, H;F* BOND& Re{iemptm m‘ Bend *in, tius Limﬁed Offermg Memoranéum
bpecml M’andamry 'fender* The “Baﬁds au, s%@cct te Specxai Mdudatm v 'Fendat* aﬂd {;mwelswn ‘a5 déscribed under

Purpose; Pm%e&ds of the Bonds wdi be wsed to: (GF ﬁn&nce gil ora portion of the costs-of some of the "Cammuiﬁty
Projects (as defined in the 2012 Rascﬂunon), _(n) pay capitalized n‘itemst il any, on.the Bonds; and (111} ‘pay the cost of
isstiance with respect’to thie Bonds.

Security: The Bondsare general t;bhg,aimsss af the County, pa‘yame frﬁm ﬁnizm:te{i ad valoeem taxeson ailreal and
tangibie personal property Within the Comiiy, exchiiding exenmyptions as pr svided. by apphcabin law. The Tuil faith, predit
and taxing power of thic: County aie irtevoeably pietivcd to-the prompt payment of ‘the mmpai of, arid inderest-on,
tife Bonds a5 the samé bedome due.

f' J;wncml Manageme - 70,4 , Sy, - i
Bonds; liis expected thal the Bonds WIZl be avms’szfe For deiwergz tfw m:gh DTC in New York, New York, oh or ghout

»

RBC CAPYTAL MARKETS, LLC

Tratedi , 20,
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MATURITY DATES, PRINCIPAL AMOUNT, INITTAL DRAW, INITIAL CUSIP NUMBER'), INTTTAL INTEREST
RATE:

MIAMI-DADE COUNTY 1
General Obiiga{w_
(B:H]dmg Betier. Commun

.F LORIDA
ﬁ{isz
i Fias Pregram)

Beries 20?1- B
Dateil: Dateof Delivery: _ N ‘interest Payable; ¥ Business Day of Each Month
Dug: 1.agshown be ‘Eifst Tnterest Payment Date! _ geil
Dinanbrations: $100,000 arct uategmi muh;piﬁmi’ SS000 it edcies iherdet  Formy §30{>k-}miry Only -
DUE PR}NCIPAL T INITIAL DRAW INFTIAL CUSH’ ] INITIAL INTEREST

1 AMOUNT o NUMBERY | RATE

{QUf STION DOy WESHOW THIS ON THE INSTDE COVER, OR DO WE TORNTHIS INTO SOME SORT OF SERIES SPECIFIC
COVER PAGE THAT WE CAN STICK ON THE LIMITED OFFERING MEMORANDUM IN ORDER 1O MAKE IT SERIES
SEECIFIC?

" (1) Nefther the Comny gonihe In:iwj Owner Bssumes. mspengmz'my fei" theuse: of QUS!L’ mxmberq, nors. Ay ?epresemaimn made as:io; t!}mr
correetness, The CUSTH nuribers.are included solely for he conveniende of the readers of this Limited. Oﬁcung Mcmuran&um
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MIAMI-DADE COUNTY, FLORIDA
Catlos A. Gimenez, Mayor
MEMBERS OF THE BOARD OF COUNTY COMMISSIONERS
Joe A, Martinez, Chairman.
Audrey M. Edritonson, Vice Chaltwomat:

Rarbara J, Jordan District | Lynda Bell District §
Jeun Meneitime Distiiet 2 Derinis C. Moss: ,Dastt m 9
Audrey M. Edmonson  District3 Sen&tor J ;mer D Souta )
Sally A. Heyman Distiict 4 + ; _ 1
Brutio A, Batgiro District:5 Jos pe District 12
Rebeea Sosa District 6 Estab'm Bovo, Jt. ‘District 15
Xavier L. Suate District 7
COUNTY CLERK,
Harvey Ruvin
DEPUTY MAYOR/FINANCE DIRECTOR COUNTY ATTORNEY
Edward Marquez. RA, Cuevas, Jr Esq.
BOND COUNSEL
Greenberg Trautig, P.A.

Miami, Florida

Edwards & Associates, DA,
Miamt, Florida

FINANCIAL ADVISOR
Public Financial Management; Tnc.
Orlando, Florida

INDEPENDENT PUBLIC ACCOUNTANTS
MeGladrey & Pullen, LLP
Miami, Floiida

NO DEALER; BROKQR SAM%SPBRSGN DR OTHER PERSGN HAS BEEN AUTHORIZED BY
IHE‘ COUN'I"Y OR Tk ]F INETJAL OWNFR SO GIVE ANY INF ORMATION OR TO MAKE ANY'
RFER&S&NTATIONS (}'EHER ‘IHAT\E AS. SET FO }"E.TN THIS LiMiT I {35“ LRiNG MBKIIGRANDUM AND _
IF GIVEN OR. MADE, 1 1 GTHER INFO: TION OR REPRE N .’?TONS MUSE NGT B_E _REL{BD-
UPON AS HAVING B?:(EN AUFHGRIZLD Y 'B{E COUNTY OR. THE INITTAL OWNFR THIS LIMITED-
OFFERING MEMORANDUM DOES NOT CONSTITUTE AN GFFER” TQ SELL OR THE S{BL CITAT (}N {3}?'
AN OPFER TO BUY NOR SHALL THERE BE-ANY SALE OF "tHE BONDS BY ANY PERSON N ANY
JUR]SDICTI{}N N WHICH iT 15 UNLAWFUL FOR: SI}CH PERS()N TO ‘MAKE SUCH AN OFFER.
-:SO ,,1C]TA*1 ION OR SALE ’FHIS LEMTTED OF FERING ME:,MORAI\DUM 18 NOTTO BE C{DNS'{RUED AS A.
:CQNTRACT WE’E’H THE. PURQHASE‘R’S OF THE BON{)S

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES -ACT-OF 1933, AS
AMENDED, OR ANY STATE SECURITIES LAW,; NOR HAS THE BOND ORDINANCE. (AS DEFINED
HEREINY BEEN QUALEHED UNDER, THE “TRUST INDENTURE ACT ‘OF 1939, AS AMENDED, IN
RELIANCE UPON EXEMPT §ON‘§ CONTAINED TN SUCH ACTS.
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:S?LURI'I'IES COMMISSH}N QR REGL&ATORY A ] NG
AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMMED 'lHE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TOTHE CONTRARY IS A CRIMINAL OFFENSE;

N THF lORDFR AND PLACFMI?‘NT {}? MTER_IALS k! HI‘%' 'Li?(fﬁ I'F"i)' Q?FH{E*EG

HEADINGE: [N THIS LiM}F E‘i}‘ OTYERING MFMQRANDUM ARE FOR CONV ENCE O

ONLY AND IN NO 'WAY DEFINE, LIMIT OR DESCRIBE: THE SCOPE OR INTENT QR AFFECT’ ”1 Hh
MEANING -OR CONSTRUCTION, OF ANY PROVISIONS OR SECTIONS IN'THIS LIMITED OFFERING
MEMOR "NDUM THE SFERING OF THE ‘BONDS 18 MADE ONLY 'BY MEANS: OF THIS ENTIRE
LIMITED QUFERING MEMGI%AWUM

THIS LIMITED OFFERING MBM{BRANDUM IS BEING PROVIDED TO PROSPECTIVE
PURCHASERS EITHER IN -BOUND. PRINTED FORM (‘ ORIGINAL. BOUND FORMA’ ™y OR IN
ELECTRONIC FORMAT ON THE FOLLOWING WEBSITES: Www. COMANDWWW,. oM, THIS
LIMITED OFFERING MEMORANDUM MAY BE RELIED UPON ONLY I¥ IT IS IN ITS ORIGINALBOUND
FORMAT ORAS PRINTED IN ITS ENTIRETY DIRECTLY FROM SUCH WEBSITE.

QPR FAIN STAT bMJ-N’l'b; ""_'CLUDLD OR. zNi:ORP_eR‘ ' ihb BY REFER;NCE N THI S LIMITED

GENERALLY ARE iDI‘ NTiFlABMZ BY Ti H*l TFRMNOL@GY ._..SED :SUCH AS “PL;’\N * “BXPECT Y
“ESTIMATE) “BUDRGET” OR OTHER SIMILAR WORDS, SUCH: FORWARD-LOOKING STATEMENTS
II‘-EC_LUDE BUT A "N_O r LIMﬂ E.E 'T'@ C?:,RTAIN 8T, 'TFMﬁNi‘%‘ CONTAINED IN THE INEORMATION

3 i "OF FUNDS.” 'THE ACHEVEMENT OF

MATblzxAt,LY DIFFERENT FROM ANY. FUTURE Rhsuurs” PERFORMANCE. 'OR A CHIEVEMENTS
EXPRESSED OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS.

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY" UPON THEIR "*OWN

EXAMINATION OF THE COUNTY. ANDTHE TERMS OF THE OFRERING; ENCLUDING THEMERITS AND
RISKS INVOLVED..
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