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Exhibit "C" 

BOND PURCHASE AGREEMENT 



EXHIBIT "C" 
RM P .A. Draft 61411 0 

MIAMI-DADE COUNTY, FLORIDA 

$ CAPITAL ASSET ACQUISITION 
SPECIAL OBLIGATION BONDS, SERIES 2010A 

$ CAPITAL ASSET ACQUISITION 
TAXABLE SPECIAL OBLIGATION BONDS, SERIES 2010B 

(BUILD AMERICA BONDS - DIRECT PAYMENT TO ISSUER) 

$ CAPITAL ASSET ACQUISITION 
TAXABLE SPECIAL OBLIGATION BONDS, SERIES 2010C 

(RECOVERY ZONE ECONOMIC DEVELOPMENT BONDS - DIRECT PAYMENT 
TO ISSUER) 

BOND PURCHASE AGREEMENT 

Board of County Commissioners of 
Miami-Dade County, Florida 
11 1 Northwest First Street 
Miami, Florida 33 128-1 995 

Ladies and Gentlemen: 

Siebert Brandford Shank & Co., LLC (the "Senior Manager"), acting on behalf of itself 
and M.R. Beal & Company, RBC Capital Markets Corporation, Rice Financial Products 
Company (collectively, the "Co-Senior Managers"), Barclays Capital, Estrada Hinojosa & 
Company, Inc., Jackson Securities, LLC, Samuel A. Ramirez & Co., Inc. and Wells Fargo 
Securities (the "Co-Managers", and collectively with the Senior Manager and the Co-Senior 
Managers, the "Underwriters") offers to enter into this Bond Purchase Agreement (the "Bond 
Purchase Agreement") with Miami-Dade County, Florida (the "County"), which, upon 
acceptance of this offer by the County, will be binding upon the County and the Underwriters. 
This offer is made subject to acceptance by the County by execution of this Bond Purchase 
Agreement and, if not so accepted, will be subject to withdrawal by the Underwriters upon 
written notice by the Senior Manager to the County at any time prior to its acceptance by the 
County. 

The Senior Manager represents that it is authorized on behalf of itself and the other 
Underwriters to enter into this Bond Purchase Agreement and to take any other actions which 
may be required on behalf of the other Underwriters. 



All capitalized terms not otherwise defined in this Bond Purchase Agreement shall have 
the same meanings as set forth in the Bond Ordinance or Official Statement, as each are defined 
in this Bond Purchase Agreement. 

1. Purchase and Sale of Bonds. 

(a) Subject to the terms and, conditions and in reliance upon the 
representations, warranties and covenants set forth in this Bond Purchase Agreement, the 
Underwriters, jointly and severally, agree to purchase from the County, and the County agrees to 
sell to the Underwriters on the Closing Date (as defined in this Bond Purchase Agreement), all 
but not less than all of (i) the $ .OO aggregate principal amount of Miami-Dade County, 
Florida, Capital Asset ~ c ~ u i s i g o n  Special Obligation Bonds, Series 2010A (the "Series 2010A 
Bonds"), at the aggregate purchase price of $ (representing the principal amount of 
the Series 2010A Bonds of $ .OO [plus net original issue premium of $ 1 
and less Underwriters7 discount of $2; (ii) the $ .OO aggregate principal 
amount of Miami-Dade County, Florida Capital Asset Acquisition Taxable Special Obligation 
Bonds, Series 201CIB (Build America Bonds - Direct Payment to Issuer) (the "Series 2010B 
Bonds"), at the aggregate purchase price of $ (representing the principal amount of 
the Series 2010B Bonds of $ .OO and less Underwriters7 discount of $ ); 
and (iii) the $ .OO aggregate principal amount of Miami-Dade County, Florida Capital 
Asset Acquisition Taxable Special Obligation Bonds, Series 201 0C (Recovery Zone Economic 
Development Bonds - Direct Payment to Issuer) (the "Series 2010C Bonds," and, together with 
the Series 2010A Bonds and Series 2010B Bonds, the "Series 2010 Bonds"), at the aggregate 
purchase price of $ (representing the principal amount of the Series 201 0C Bonds of 
$ .OO and less Underwriters7 discount of $ ). The Series 2010 Bonds shall 
be dated the date of delivery. The Series 2010 Bonds shall bear interest at the rates, be sold to 
the public at the prices, mature on the dates and be subject to redemption all as set forth on 
attached Schedule I to this Bond Purchase Agreement. The Series 2010 Bonds shall be more 
fully described in the Preliminary Official Statement, dated ,201 0, relating to the Series 
2010 Bonds (the "Preliminary Official Statement"). Such Preliminary Official Statement, as 
amended to delete preliminary language and reflect the final terms of the Series 2010 Bonds, and . 

as amended and supplemented prior to the Closing with such changes as shall be approved by the 
Finance Director and the Underwriters (such approval to be conclusively evidenced by the 
Underwriters7 acceptance of such revised and finalized Preliminary Official Statement prior to 
Closing), is herein referred to as the "Official Statement." 

The Underwriters agree to make a bona fide public offering of the Series 2010 Bonds, 
solely pursuant to the Official Statement, at the initial offering prices set forth in the Official 
Statement. Notwithstanding the foregoing, the Underwriters reserve the right to change such 
initial offering prices of the Series 2010 Bonds after the initiaf public offering as the Senior 
Manager shall deem necessary in connection with the marketing of the Series 2010 Bonds and to 
offer and sell the Series 2010 Bonds to certain dealers (including dealers depositing the Series 
2010 Bonds into investment trusts) at concessions to be determined by the Senior Manager. The 
Underwriters also reserve the right to overallot or effect transactions that stabilize or maintain the 
market prices of the Series 2010 Bonds at levels above that which might otherwise prevail in the 
open market and to discontinue such stabilizing, if commenced, at any time. 



(b) The Series 2010 Bonds shall be issued pursuant to the Constitution and 
Statutes 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 Code of Miami-Dade County, Florida, as amended (the "County Code") and 
other applicable provisions of law (collectively, the "Act") and shall also be issued pursuant to 
Ordinance No. 07-51 enacted by the Board of County Commissioners of Miami-Dade County, 
Florida (the "Board") on March 20, 2007 (the "2007 Ordinance"), Ordinance No. 09-48 enacted 
by the Board on June 30, 2009 (the "2009 Ordinance") and by Resolution No. R- -10 
adopted by the Board on , 2010 (the "2010 Resolution," together with the 2007 
Ordinance and the 2009 Ordinance, collectively, the "Bond Ordinance"). The Series 201 0 Bonds 
shall be substantially in the forms described in the 2010 Resolution, and shall be issued pursuant. 
The Underwriters, through the Senior Manager, have delivered to the County a disclosure letter 
containing the information required by Section 21 8.385, Florida Statutes, which letter is attached 
as Schedule 11. 

(c) The Series 2010 Bonds are being issued for the purpose of funding the 
acquisition, construction, improvement or renovation of certain capital assets (as described in the 
Preliminary Official Statement) of the County (the "Project"), making a deposit to the Reserve 
Account for the Series 2010 Bonds, and paying certain costs incurred in connection with the 
issuance of the Series 2010 Bonds [,including paying the premium for a financial guaranty 
insurance policy securing the Series 2010 Bonds (the "Bond Policy")]. 

(d) The County authorizes the Underwriters to use and distribute copies of the 
Official Statement and copies of the Bond Ordinance in connection with the public offering and 
sale of the Series 201 0 Bonds. 

(e) The County consents to and ratifies the use by the Underwriters of the 
Preliminary Official Statement for the purposes of marketing the Series 2010 Bonds in 
connection with the original public offer, sale and distribution of the Series 2010 Bonds by the 
Underwriters. As of its date, the Preliminary Official Statement was "deemed final" (except for 
permitted omissions under the Rule, defined below) by the County for purposes of Rule 15c2- 
12(b)(l) promulgated under the Securities Exchange Act of 1934, as amended (the "Rule"). 

(0 The County shall deliver, or cause to be delivered, to the Underwriters 
copies of the final Official Statement (dated the date of this Bond Purchase Agreement) relating 
to the Series 2010 Bonds, and shall cause copies of the Official Statement, in sufficient quantity 
for the Underwriters to comply with Rule G-32 of the Municipal Securities Rulemaking Board 
and the Rule to be available to the Underwriters on or before the earlier of (i) seven (7) Business 
Days after execution of this Bond Purchase Agreement or (ii) three (3) Business Days prior to 
the Closing Date and in sufficient time to accompany any confirmation that requests payment 
from any customer of the Underwriters. Delivery of such copies of the Official Statement as 
provided above shall constitute the County's representation that such Official Statement is 
complete as of the date of its delivery and shall constitute the County's approval and 
authorization for use thereof by the Underwriters in the public offering and sale of the Series 
201 0 Bonds. The County agrees to deliver to the Underwriters such reasonable quantities of the 
Preliminary Official Statement and Official Statement and such reasonable quantities of the 
Bond Ordinance as the Underwriters may request for use in connection with the offering and sale 



of the Series 201 0 Bonds. On or before the Closing Date, the Senior Manager shall file, or cause 
to be filed, the Official Statement with the Municipal Securities Rulemaking Board (the 
"MSRB) through its Electronic Municipal Market Access system ("EMMA"). 

2. Events Requiring Disclosure. If, after the date of this Bond Purchase Agreement 
and during the Disclosure Period (as defined in Section 5(w) hereof), any event shall occur 
which might or would cause the Official Statement, as then supplemented or amended, to contain 
any untrue statement of a material fact or to omit to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not misleading, 
the County shall notify the Underwriters thereof, and, if in the opinion of Disclosure Counsel, 
such event requires the preparation and publication of a supplement or amendment to the Official 
Statement, the County will at its own expense forthwith prepare and furnish to the Underwriters 
a sufficient number of copies of an amendment of or supplement to the Official Statement (in 
form and substance satisfactory to the Underwriters) which will supplement or amend the 
Official Statement so that it will not contain an untrue statement of a material fact or omit to state 
a material fact necessary in order to make the statements therein, in light of the circumstances 
existing at such time, not misleading. 

3. Good Faith Deposit. In connection with the execution of this Bond Purchase 
Agreement, the Senior Manager, on behalf of the Underwriters, has delivered to the County a 
wire transfer credited to the order of the County in immediately available federal funds in the 
aggregate amount equal to approximately two percent of the par value of the Series 201 0 Bonds 
($2,140,000.00) (the "Good Faith Deposit") which is being delivered to the County on account 
of the purchase price of the Series 2010 Bonds and as security for the performance by the 
Underwriters of their obligation to accept and to pay for the Series 2010 Bonds. If the County 
does not accept this offer, the Good Faith Deposit shall be immediately returned to the Senior 
Manager by wire transfer credited to the order of the Senior Manager, in the amount of the Good 
Faith Deposit. In the event the Closing takes place, the amount of the Good Faith Deposit shall 
be credited against the purchase price of the Series 2010 Bonds pursuant to Section 4. In the 
event of the County's failure to deliver the Series 2010 Bonds at the Closing, or if the County 
shall be unable at or prior to the Closing to satisfy the conditions to the obligations of the 
Underwriters contained in this Bond Purchase Agreement (unless such conditions are waived by 
the Senior Manager), or if the obligations of the Underwriters shall be terminated for any reason 
permitted by this Bond Purchase Agreement, the County shall immediately wire to the Senior 
Manager in federal funds the amount of the Good Faith Deposit and such wire shall constitute a 
full release and discharge of all claims by the Underwriters against the County arising out of the 
transactions contemplated by this Bond Purchase Agreement. In the event that the Underwriters 
fail other than for a reason permitted under this Bond Purchase Agreement to accept and pay for 
the Series 2010 Bonds upon their tender by the County at the Closing, the amount of the Good 
Faith Deposit shall be retained by the County and such retention shall represent full liquidated 
damages and not a penalty, for such failure and for any and all defaults on the part of the 
Underwriters and the retention of such funds shall constitute a full release and discharge of all 
claims, rights and damages for such failure and for any and all such defaults. It is understood by 
both the County and the Underwriters that actual damages in the circumstances as described in 
the preceding sentence may be difficult or impossible to compute; therefore, the funds 



represented by the Good Faith Deposit are a reasonable estimate of the liquidated damages in 
this type of situation. 

4. Closing. The Closing will occur before 1:00 p.m., Eastern Daylight Time, on 
, 2010 or at such other time or on such earlier or later date as shall have been 

mutually agreed upon by the County and the Senior Manager. Prior to the Closing, the County 
shall deliver the Series 2010 Bonds in definitive form to the Underwriters, through the facilities 
of The Depository Trust Company ("DTC") utilizing the DTC Fast system of registration, 
bearing CUSIP numbers and duly executed and authenticated. The County has provided DTC 
with its blanket issuer letter of representations. The Senior Manager, on behalf of the 
Underwriters, will accept such delivery and pay the purchase price of the Series 201 0 Bonds less 
the amount of the Good Faith Deposit by delivering to the County a wire transfer credited to the 
order of the County in immediately available federal funds; [provided, however, that the portion 
of the purchase price representing the premium for the financial guaranty insurance policy may 
be paid by the Senior Manager, on behalf of the County, directly to (the "Bond 
Insurer") in immediately available funds.] Payment for and delivery of the Series 2010 Bonds 
shall be made at such place as shall be agreed upon between the County and the Senior Manager. 
Such payment and delivery is called the "Closing" and the date of the Closing is called the 
"Closing Date." 

5.  Representations, Warranties, and Covenants of the County. The County, by its 
acceptance of this Bond Purchase Agreement, represents, warrants and covenants to the Senior 
Manager on behalf of each of the Underwriters as of the date of this Bond Purchase Agreement 
that: 

(a) The County is, and will be on the Closing Date, a political subdivision of 
the State of Florida (the "State") duly created and validly existing under the Constitution and 
laws of the State; 

(b) The Board had, has and will have, as the case may be, full legal right, 
power and authority to: (i) enact the 2007 Ordinance, the 2009 Ordinance and adopt the 2010 
Resolution; (ii) execute and deliver this Bond Purchase Agreement, the Registrar and Paying 
Agent Agreement [and the Insurance Agreement dated , 2010 between the County and 
the Bond Insurer (the "Insurance Agreement")] and to deliver the Official Statement; (iii) issue, 
sell, execute and deliver the Series 2010 Bonds to the Underwriters, as provided in this Bond 
Purchase Agreement; (iv) secure the Series 201 0 Bonds in the manner contemplated by the Bond 
Ordinance; and (v) carry out and consummate all other transactions contemplated by the 
preceding documents and instruments; provided, however, that no representation is made by the 
County concerning compliance with the federal securities laws or the securities or Blue Sky laws 
or the legality of the Series 2010 Bonds for investment under the laws of the various states; 

(c) The Board has duly enacted the 2007 Ordinance and the 2009 Ordinance 
and has duly adopted the 2010 Resolution and has duly authorized or ratified: (i) the execution, 
delivery and performance of the Registrar and Paying Agent Agreement, the Insurance 
Agreement], this Bond Purchase Agreement, and the issuance, sale, execution and delivery of the 
Series 2010 Bonds; (ii) the delivery and distribution of the Preliminary Official Statement and 
the use, distribution and delivery of the Official Statement; and (iii) the taking of any and all 



such action as may be required on the part of the County to carry out, give effect to and 
consummate the transactions contemplated by the preceding documents and instruments; 
provided, however, that no representation is made by the County concerning compliance with the 
federal securities laws or securities or Blue Sky laws or the legality of the Series 2010 Bonds for 
investment under the laws of the various states; 

(d) This Bond Purchase Agreement, the Registrar and Paying Agent 
Agreement [and the Insurance Agreement], when executed and delivered by the parties, and the 
Bond Ordinance constitute the legal, valid and binding obligations of the County enforceable in 
accordance with their terms, except as enforcement may be limited by bankruptcy, insolvency, 
moratorium or other laws affecting creditors' rights generally or subject to the exercise of the 
state's police power and to judicial discretion in appropriate cases; 

(e) The County has complied, or will at Closing be in compliance, in all 
material respects with the Bond Ordinance [and the Insurance Agreement]. The Bond Ordinance 
is in full force and effect and has not been amended since their enactment or adoption, as 
applicable, except as provided in this Bond Purchase Agreement; 

( f )  When paid for by the Underwriters at Closing in accordance with the 
provisions of this Bond Purchase Agreement, and when authenticated by the Registrar and 
Paying Agent, the Series 201 0 Bonds will be duly authorized, executed, issued and delivered and 
will constitute legal, valid and binding obligations of the County enforceable in accordance with 
their terms and the terms of the Bond Ordinance, except as may be limited by bankruptcy, 
insolvency, moratorium or other laws affecting creditors' rights generally or subject to the 
exercise of the state's police power and to judicial discretion in appropriate cases; 

(g) The Series 2010 Bonds are payable from Legally Available Non-Ad 
Valorem Revenues of the County in the manner and to the extent set forth in the Bond 
Ordinance; 

(h) At Closing, all approvals, consents and orders of and filings with any 
governmental authority or agency which would constitute a condition precedent to the issuance 
of the Series 2010 Bonds or the execution and delivery of or the performance by the County of 
its obligations under this Bond Purchase Agreement, the Registrar and Paying Agent Agreement, 
[the Insurance Agreement,] the Series 2010 Bonds and the Bond Ordinance will have been 
obtained or made and any consents, approvals and orders so received or filings so made will be 
in full force and effect; provided, however, that no representation is made by the County 
concerning compliance with the federal securities laws or the securities or Blue Sky laws of the 
various states or the legality of the Series 2010 Bonds for investment under the laws of the 
various states; 

(i) Except as described in the Official Statement, the County is not in breach 
of or in default under any applicable law or administrative regulation of the State or the United 
States of America, or any applicable judgment or decree or any trust agreement, loan agreement, 
bond, note, resolution, ordinance, agreement or other instrument to which the County is a party 
or is otherwise subject, the consequence of which or the correction of which would materially 
and adversely affect the operation of the County; and the execution and delivery of this Bond 



Purchase Agreement, the Registrar and Paying Agent Agreement, [the Insurance Agreement], the 
Series 2010 Bonds and the adoption or enactment, as applicable, of the Bond Ordinance and 
compliance with the provisions of each of such agreements or instruments do not and will not 
conflict with or constitute a breach or violation of or default under any applicable law or 
administrative regulation of the State or the United States of America or any applicable judgment 
or decree or any trust agreement, loan agreement, bond, note, resolution, ordinance, agreement or 
other instrument to which the County is a party or is otherwise subject; 

(j) Other than as disclosed in the Official Statement, the enactment or 
adoption, as applicable, by the Board and performance by the County of its obligations under the 
Bond Ordinance and the authorization, execution, delivery and performance of its obligations 
under this Bond Purchase Agreement, the Registrar and Paying Agent Agreement, [the Insurance , 
Agreement], the Series 2010 Bonds, and any other agreement or instrument to which the County 
is a party, used or contemplated for use in consummation of the transactions contemplated by 
this Bond Purchase Agreement or by the Official Statement, and, to the best of the County's 
knowledge, compliance with the provisions of each such instrument, do not and will not conflict 
with, or constitute or result in: (i) a violation of the Act, or any existing law, administrative 
regulation, rule, decree or order, state or federal; or (ii) a breach of or default under a material 
provision of any agreement, indenture, lease, note, bond, resolution, ordinance, or other 
instrument to which the County, or its properties or any of the officers of the County as such is 
subject; or (iii) the creation or imposition of any prohibited lien, charge or encumbrance of any 
nature whatsoever upon any of the revenues, credit, property or assets of the County under the 
terms of the Constitution of the State or any law, instrument or agreement; 

(k) At Closing and as of the date of the Official Statement, the historical 
financial and statistical information contained in the Official Statement relating to the Legally 
Available Non Ad Valorem Revenues will fairly present the County's results concerning the 
Legally Available Non Ad Valorem Revenues, as of the dates and for the periods set forth in 
such historical financial and statistical information; 

(1) Except as otherwise described in the Official Statement, there shall not 
have been any material adverse change since September 30, 2009 in the results of operations of 
financial condition of the County, other than changes in the ordinary course of business or in the 
normal operation of the County; 

(m) Between the time of the execution of this Bond Purchase Agreement by 
the County and Closing, the County will not execute or issue any bonds or notes payable from or 
secured by the Legally Available Non Ad Valorem Revenues without the written consent of the 
Senior Manager; . . 

(n) The County will furnish such information, execute such instruments and 
take such other action in cooperation with the Underwriters at the Underwriters7 expense as the 
Senior Manager may reasonably request to qualify the Series 201 0 Bonds for offer and sale and 
to determine the eligibility of the Series 2010 Bonds for investment under the Blue Sky or other 
securities laws and regulations of such states and other jurisdictions of the United States of 
America as the Senior Manager may designate, provided that the County shall not be required to 
file a general consent to service of process or qualify to do business in any jurisdiction or 



become subject to service of process in any jurisdiction in which the County is not now subject 
to such service. It is understood that the County is not responsible for compliance with or the 
consequences of failure to comply with applicable Blue Sky or other securities laws and 
regulations or the legality of the Series 2010 Bonds for investment under the laws of the various 
states; 

(0) To the best of the County's knowledge and belief, other than as described 
in the Official Statement, there is no claim, action, suit, proceeding, inquiry or investigation, at 
law or in equity, or before or by any court, public board or body pending, or, to the best 
knowledge of the County, threatened against or affecting the County: (i) to restrain or enjoin the 
issuance or delivery of any of the Series 2010 Bonds; (ii) in any way contesting or affecting: (I)  
the authority for the issuance of the Series 2010 Bonds; (2) the validity or enforceability of the 
Bond Ordinance, the Series 2010 Bonds and this Bond Purchase Agreement; or (3) the power of 
the Board to enact or adopt, as applicable, the Bond Ordinance and to execute and deliver the 
Series 2010 Bonds, the Registrar and Paying Agent Agreement, [the Insurance Agreement], this 
Bond Purchase Agreement and to consummate the transactions relating to the County 
contemplated by the Bond Ordinance and this Bond Purchase Agreement; (iii) in any way 
contesting the existence or powers of the County or the Board or the title to office of any 
member of the Board; or (iv) in any way contesting the completeness, accuracy or fairness of the 
Preliminary Official Statement or the Official Statement; 

(p) The County will not knowingly take or omit to take any action, which 
action or omission would adversely affect the exclusion from gross income for federal income 
tax purposes of the interest on the Series 2010A Bonds under the Internal Revenue Code of 
1986, as amended (the "Code"), or the qualification of the Series 201 0B Bonds as Build America 
Bonds under applicable provisions of the Code or regulations promulgated thereunder or the 
qualification of the Series 2010C Bonds as Recovery Zone Economic Development Bonds under 
applicable provisions of the Code or regulations promulgated thereunder; 

(q) To the best of the County's knowledge, since December 3 1, 1975, the 
County has not been in default in the payment of principal of or interest on, any direct County 
indebtedness or other obligations in the nature of direct County indebtedness which it has issued, 
assumed or guaranteed as to payment of principal or interest; 

(r) Any certificate signed by any official of the County and delivered to the 
Underwriters in connection with the issuance, sale and delivery of the Series 201 0 Bonds shall be 
deemed to be a representation and warranty by the County to each of the Underwriters as to the 
statements made in such certificate; 

(s) The description of the Series 2010 Bonds in the Official Statement 
conforms in all material respects to the Series 201 0 Bonds; 

(t) The County will apply the proceeds of the Series 2010 Bonds in 
accordance with the 201 0 Resolution and as contemplated by the Official Statement; 



(u) Neither the County nor anyone authorized to act on its behalf, directly or 
indirectly, has offered the Series 2010 Bonds for sale to, or solicited any offer to buy the Series 
201 0 Bonds from, anyone other than the Underwriters; 

(v) All proceedings of the Board relating to the enactment of the 2007 
Ordinance and the 2009 Ordinance, the adoption of the 2010 Resolution, the approval of this 
Bond Purchase Agreement, the Registrar and Paying Agent Agreement, [the Insurance 
Agreement] and the Official Statement, and the approval and authorization of the issuance and 
sale of the Series 2010 Bonds were, or will be prior to Closing, conducted at duly convened 
meetings of the Board with respect to which all required notices were duly given to the public, at 
which quorums were at all material times present, and no authority or proceeding for the 
issuance of the Series 201 0 Bonds has been or will be repealed, rescinded, or revoked; 

(w) (i) For the purposes of this Bond Purchase Agreement, the term 
"Disclosure Period" shall mean the earlier of (1) ninety (90) days from the End of the 
Underwriting Period, or (2) the time when the Official Statement is available to any person from 
the MSRB through EMMA, but in no case less than twenty-five (25) days following the End of 
the Underwriting Period. 

(ii) For the purposes of this Bond Purchase Agreement, the term "End 
of the Underwriting Period" shall mean the later of (1) the Closing, or (2) the date on which the 
Underwriters do not retain, directly or as a member of an underwriting syndicate, an unsold 
balance of the Series 201 0 Bonds for sale to the public. 

(iii) The Underwriters agree to notify the County in writing following 
the occurrence of the End of the Underwriting Period for the Series 2010 Bonds, provided that 
such period shall not extend beyond ninety (90) days following the Closing Date; 

(iv) The Preliminary Official Statement (except for permitted 
omissions under the Rule) was, as of its date, and the Official Statement is, as of the date hereof, 
and the Preliminary Official Statement (except for permitted omissions under the Rule) and the 
Official Statement and any amendments or supplements to each (including any financial and 
statistical data included in each) will at all times prior to and including the Closing Date and 
during the Disclosure Period be true, correct and complete in all material respects and will not 
contain any untrue statement of a material fact or omit to state any material fact which should be 
included therein for the purpose for which each has been, or will be, used or which is necessary 
in order to make the statements made therein, in light of the circumstances in which they were 
made, not misleading. 

(x) If the Official Statement is supplemented or amended pursuant to Section 
2 of this Bond Purchase Agreement, or otherwise by the County, at the time of each supplement 
or amendment to the Official Statement and (unless subsequently again supplemented or 
amended pursuant to Section 2 of this Bond Purchase Agreement) at all times during the 
Disclosure Period, the Official Statement as so supplemented or amended will not contain any 
untrue statement of a material fact or omit to state a material fact necessary in order to make the 
statements contained therein, in light of the circumstances under which they were made, not 
misleading; 



(y) The County will comply with the continuing disclosure commitment set 
out in the 201 0 Resolution including: (i) certain annual financial information and operating data 
(the "Annual Information") for the period specified in the 2010 Resolution, together with the 
County's most recent audited financial statements that are normally available to the general 
public; (ii) timely notice of the occurrence of certain material events with respect to the Series 
2010 Bonds; and (iii) timely notice of the County's inability to provide the Annual Information 
on or before the date specified in the 201 0 Resolution; and 

(z) The County has complied, and will comply in the future, with any and all 
continuing disclosure commitments previously made by the County and has not been in default 
under any continuing disclosure commitments previously made by the County within the past 
five (5) years. 

(aa) Within a reasonable period after Closing, the County shall deliver or cause 
to be delivered to the Underwriters one (I) transcript of the proceedings relating to the 
authorization and issuance of the Series 2010 Bonds that shall include certified or executed 
copies of the 2007 Ordinance, the 2009 Ordinance, the 2010 Resolution and this Bond Purchase 
Agreement. 

6. Conditions. The Underwriters have entered into this Bond Purchase 
Agreement in reliance on the representations, warranties and covenants of the County. The 
obligations of the Underwriters shall be subject to the performance by the County of its 
obligations to be performed at or prior to Closing, to the accuracy of and compliance with the 
representations, warranties and covenants of the County, in each such case as of the time of 
delivery of this Bond Purchase Agreement and as of Closing, and are also subject, in the 
discretion of the Senior Manager, to the following further conditions: 

(a) At Closing: (i) the Bond Ordinance shall be in full force and effect and 
shall not have been repealed or amended in any material way since the date of this Bond 
Purchase Agreement unless agreed to by the Senior Manager; (ii) this Bond Purchase 
Agreement, the Registrar and Paying Agent Agreement [,and the Insurance Agreement] shall not 
have been amended, modified or supplemented, except as may have been agreed to in writing by 
the Senior Manager, and the County shall have executed each of them; (iii) the County shall have 
taken all action and performed all of its obligations as shall, in the opinions of Hogan Lovells 
US, Miami, Florida and the Law Offices of Steve E. Bullock, P.A., Miami, Florida ("Bond 
Counsel") or Edwards Angel1 Palmer & Dodge LLP, West Palm Beach, Florida and Rasco Klock 
Reininger Perez Esquenazi Vigil & Nieto, Coral Gables, Florida ("Disclosure Counsel"), be 
necessary in connection with the transaction contemplated by the 2010 Resolution, the Series 
2010 Bonds and this Bond Purchase Agreement; (iv) the Series 2010 Bonds shall have been duly 
authorized, executed and delivered; (v) the Official Statement shall not have been amended, 
modified or supplemented, except as provided in Section 2 of this Bond Purchase Agreement; 
and (vi) the Registrar and Paying Agent Agreement [and the Insurance Agreement] shall be in 
full force and effect. 

(b) At or prior to the Closing Date, the Underwriters shall have received the 
following: 



(i) The opinion of the Ofice of the Miami-Dade County Attorney, 
dated the Closing Date, substantially in the form attached as Exhibit "A"; 

(ii) The final approving opinion of Bond Counsel, dated the Closing 
Date in substantially the form attached to the Official Statement as APPENDIX D, together with 
a reliance letter addressed to the Underwriters; 

(iii) The opinion of Disclosure Counsel dated the Closing Date in 
substantially the form attached to the Official Statement as Appendix E, together with a reliance 
letter addressed to the Underwriters; 

(iv) The opinion of Counsel to the Underwriters, dated the Closing 
Date,; and 

(v) The supplemental opinion of Bond Counsel, dated the Closing 
Date, substantially in the form attached as Exhibit "B" to this Bond Purchase Agreement. 

(c) At Closing, the Underwriters shall receive a certificate, dated the Closing 
Date, signed by the Finance Director and Deputy Clerk of the County to the effect that, to the 
best of their knowledge, information and belief (i) the representations and warranties of the 
County contained in the Bond Purchase Agreement are true and correct in all material respects as 
of the Closing Date as if made on the Closing Date; and (ii) the County has performed all 
obligaiions to be performed under the Bond Purchase Agreement and the Bond Ordinance as of 
the Closing Date; 

(d) At Closing, the Underwriters shall receive copies of the 2007 Ordinance, 
the 2009 Ordinance and the 2010 Resolution certified by the Ex-Officio Clerk or Deputy Clerk 
of the Board as a true and correct copies of the originals, as currently in full force and effect and 
as not having been otherwise amended since their enactment or adoption, as applicable, except as 
provided in this Bond Purchase Agreement; 

(e) At Closing, the Underwriters shall receive letters from Moody's Investor 
Services ("Moody's") and Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies ("S&Pm) confirming [that they have rated the Series 201 0 Bonds "-" or higher and 
L < " or higher, respectively, based on the Bond Policy issued by the Bond Insurer, as well as 
confirming] the underlying ratings on the Series 201 0 Bonds of " "by S&P and" " by 
Moody's and that all such ratings are in effect on the Closing Date; 

(f) At Closing, the Underwriters shall receive certifications from the Registrar 
and Paying Agent, dated the Closing Date to the effect that: (i) the Registrar and Paying Agent is 
a banking corporation, duly organized and validly existing under the laws of the United States of 
America or the state of their incorporation and authorized to do business in the State, as the case 
may be; (ii) the Registrar and Paying Agent has duly accepted its duties under the 2010 
Resolution and the Registrar and Paying Agent Agreement; and (iii) the Registrar and Paying 
Agent has taken all necessary corporate action required to act in its role as Registrar and Paying 
Agent under the 2010 Resolution and the Registrar and Paying Agent Agreement and to perform 
their duties under such documents; 



(g) At Closing, the Underwriters shall receive two (2) copies of the Official 
Statement; 

(h) [At Closing, the Underwriters shall receive evidence satisfactory to the 
Underwriters that the Bond Insurer has issued the Bond Policy]; 

(i) [At Closing, the Underwriters shall receive an opinion of Bond Insurer's 
counsel, addressed to the Underwriters and the County, as to the enforceability of the Bond 
Policy]; 

(j) [At Closing, the Underwriters shall receive an opinion of general counsel 
to the Bond Insurer or a certificate of an officer of the Bond Insurer, dated the Closing Date and 
addressed to the Underwriters and the County, concerning the information relating to the Bond 
Insurer contained in the Preliminary Official Statement and the Official Statement, in form and 
substance satisfactory to the Underwriters and the County]. 

(k) At Closing, the Underwriters shall receive such additional legal opinions, 
certificates (including such certificates as may be required by regulations of the Internal Revenue 
Service in order to establish the exclusion from income, for federal income tax purposes, of the 
interest on the Series 2010A Bonds (which certificates shall be satisfactory in form and 
substance to Bond Counsel) and other evidence as the Senior Manager may reasonably deem 
necessary, provided such additional legal opinions, certificates and other evidence are requested 
by the Senior Manager at least one (1) business day before Closing. 

The foregoing opinions, certificates and other evidence shall be in form and 
substance satisfactory to the Senior Manager, including but not limited to, any certifications 
contained in any Omnibus Certificate delivered by the County in connection with the Closing. 

If the County shall be unable to satisfy the conditions to the obligations of the 
Underwriters contained in this Bond Purchase Agreement, or if the obligations of the 
Underwriters shall be terminated for any reason permitted by this Bond Purchase Agreement, 
this Bond Purchase Agreement shall terminate and neither the Underwriters nor the County shall 
be under any hrther obligation or liability to the other under this Bond Purchase Agreement, 
except as provided in Section 8 and except that the Good Faith Deposit shall be returned to the 
Senior Manager by the County as provided in Section 3. 

7. Termination of Bond Purchase Agreement. The Senior Manager shall have the 
right to delay the Closing and reschedule the Closing Date if, subsequent to the date hereof, and 
at any time prior to the Closing Date, a material disruption in securities settlement, payment or 
clearance services affecting the Series 2010 Bonds shall have occurred. In such event, the 
Closing Date shall be rescheduled to a date mutually agreed upon by the County and the Senior 
Manager once the material disruption has been alleviated. The Senior Manager may terminate 
this Bond Purchase Agreement, in its absolute discretion, without liability, by written 
notification to the County, if at any time subsequent to the date of this Bond Purchase Agreement 
and prior to the Closing: 



(a) The marketability of the Series 201 0 Bonds, in the reasonable opinion of 
the Senior Manager, has been materially adversely affected by an amendment to the Constitution 
of the United States of America or by any legislation (other than any actions taken by either 
House of Congress on or prior to the date of this Bond Purchase Agreement): (i) enacted or 
adopted by the United States of America; (ii) recommended to the Congress or otherwise 
endorsed for passage, by press release, other form of notice or otherwise, by the President of the 
United States of America, the Chairman or ranking minority member of the Committee on 
Finance of the United States Senate or the Committee on Ways and Means of the United States 
House of Representatives, the Treasury Department of the United States of America or the 
Internal Revenue Service; or (iii) favorably reported out of the appropriate Committee for 
passage to either House of the Congress by any full Committee of such House to which such 
legislation has been referred for consideration, or by any decision of any court of the United 
States of America or by any order, rule or regulation (final, temporary or proposed) on behalf of 
the Treasury Department of the United States of America, the Internal Revenue Service or any 
other authority or regulatory body of the United States of America, or by a release or 
announcement or communication issued or sent by the Treasury Department or the Internal 
Revenue Service of the United States of America, or any comparable legislative, judicial or 
administrative development affecting the federal tax status of the County, its property or income, 
obligations of the general character of the Series 201 0 Bonds, or any tax exemption of the Series 
2010A Bonds or the qualification of the Series 2010B Bonds as Build America Bonds or the 
qualification of the Series 2010C Bonds as Recovery Zone Economic Development Bonds; or 

(b) Any legislation, rule, or regulation shall be introduced in, or be enacted or 
adopted by any department or agency in the State, or a decision by any court of competent 
jurisdiction within the State shall be rendered which, in the reasonable opinion of the Senior 
Manager, materially affects the market price for the Series 2010 Bonds or the sale, at the 
contemplated offering prices stated in this Bond Purchase Agreement, by the Underwriters of the 
Series 201 0 Bonds to be purchased by them; or 

(c) Any amendment or supplement to the Official Statement, [other than an 
amendment or supplement directly relating to a downgrade in the financial strength of the Bond 
Insurer to no lower than " " and " "  by Moody's and S&P, respectively], is proposed by 
the County or deemed necessary by Bond Counsel or Disclosure Counsel, which, in the 
reasonable opinion of the Senior Manager, materially adversely affects the market price for the 
Series 2010 Bonds or the sale, at the prices stated in this Bond Purchase Agreement, by the 
Underwriters of the Series 2010 Bonds; or 

(d) Legislation shall be enacted or adopted, or any action shall be taken by, or 
on behalf of, the United States Securities and Exchange Commission (the "Commission") which, 
in the reasonable opinion of Counsel to the Underwriters, has the effect of requiring the 
contemplated distribution of the Series 2010 Bonds to be registered under the Securities Act of 
1933, as amended, or the 2007 Ordinance, the 2009 Ordinance or the 2010 Resolution to be 
qualified under the Trust Indenture Act of 1939, as amended, or any laws analogous thereto 
relating to governmental bodies, and compliance therewith cannot be accomplished prior to the 
Closing; or 



(e) Legislation shall be introduced by amendment or otherwise in or be 
enacted by, the House of Representatives or the Senate of the Congress of the United States of 
America, or a decision by a Court of the United States of America shall be rendered, or a stop 
order, ruling, release, regulation, official statement or no-action letter by or on behalf of the 
Commission or any other governmental agency having jurisdiction of the subject matter of the 
Series 2010 Bonds shall have been proposed, issued or made (which is beyond the control of the 
Senior Manager or the County to prevent or avoid) to the effect that the issuance, offering or sale 
of the Series 2010 Bonds, including all the underlying obligations as contemplated by this Bond 
Purchase Agreement or by the Official Statement, or any document relating to the issuance, 
offering or sale of the Series 2010 Bonds is or would be in violation of any of the federal 
securities laws at Closing, including the Securities Act of 1933, as amended and then in effect, 
the Securities Exchange Act of 1934, as amended and then in effect, or the Trust Indenture Act 
of 1939, as amended and then in effect, or with the purpose or effect of otherwise prohibiting the 
offering and sale of obligations of the general character of the Series 2010 Bonds, as 
contemplated by this Bond Purchase Agreement; or 

(0 There shall have occurred, after the signing of this Bond Purchase 
Agreement, either a financial crisis or a default with respect to the debt obligations of the 
County, or proceedings under the federal or State bankruptcy laws shall have been instituted by 
the County, in either case the effect of which, in the reasonable judgment of the Senior Manager, 
is such as to materially and adversely affect (i) the market price or the sale at the contemplated 
offering prices as stated in t h ~ s  Bond Purchase Agreement, by the Underwriters of the Series 
2010 Bonds, or (ii) the ability of the Underwriters to enforce contracts for the sale of the Series 
20 10 Bonds; or 

(g) A general banking moratorium shall have been declared by the United 
States of America, New York or State authorities, which in the reasonable opinion of the Senior 
Manager, materially adversely affects the market price for the Series 2010 Bonds or the sale, at 
the contemplated offering prices, by the Underwriters of the Series 201 0 Bonds; or 

(h) Any national securities exchange, or any governmental authority, shall 
impose, as to the Series 201 0 Bonds or any obligation of the general character of the Series 201 0 
Bonds, any material restrictions not now in force, or increase materially those now in force, with 
respect to the extension of credit by, or the charge to the net capital requirements of the 
Underwriters, or the establishment of material restrictions upon trading of securities, including 
limited or minimum prices, by any governmental authority or by any national securities 
exchange; or 

(i) Legal action shall have been filed against the County from which an 
adverse ruling would materially adversely affect the transactions contemplated by this Bond 
Purchase Agreement or by the Official Statement or the validity of the Series 2010 Bonds, the 
2007 Ordinance, the 2009 Ordinance, the 2010 Resolution or this Bond Purchase Agreement; 
provided, however, that as to any such litigation, the County may request and the Senior 
Manager may accept an opinion by Bond Counsel, or of other counsel acceptable to the Senior 
Manager, that in such counsel's opinion the issues raised by any such litigation or proceeding are 
without substance or that the contentions of any plaintiffs are without merit; or 



6 )  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 a general suspension of trading on the New York Stock 
Exchange or other national securities exchange, the effect of which, in the reasonable opinion of 
the Senior Manager, is to affect materially and adversely the rnarket prices of the Series 2010 
Bonds; or 

(k) Any information shall have become known or an event shall have 
occurred which, in the Senior Manager's reasonable opinion, makes untrue, incorrect or 
misleading in any material respect any statement or information contained in the Official 
Statement, as that information has been supplemented or amended, or causes the Official 
Statement, as so supplemented or amended, to contain an untrue, incorrect or misleading 
statement of a material fact or to omit to state a material fact required or necessary to be stated in 
the Official Statement in order to make the statements made in the Official Statement, in light of 
the circumstances under which they were made, not misleading and upon the receipt of notice of 
same by the County, (i) the County fails to promptly amend or supplement the Official Statement 
in a manner which is reasonably acceptable in form and content to the Senior Manager or (ii) the 
County agrees to the proposed amendment, and such disclosed information or event in the 
reasonable opinion of the Senior Manager (upon due inquiry by the Senior Manager and the 
County's Financial Advisor as to the effect such information or event has on the market price of 
the Series 2010 Bonds or their sale at the prices stated in this Bond Purchase Agreement) 
materially adversely affects the market price for the Series 2010 Bonds or their sale, at the prices 
stated in this Bond Purchase Agreement, and the County's Financial Advisor concurs in such 
conclusion; or 

(1) There shall have occurred an outbreak or escalation of hostilities, 
declaration by the United States of a national emergency or war or other calamity or crisis, or 
any change in the financial, political or economic conditions in the United States or elsewhere 
which, in the reasonable opinion of the Senior Manager, makes it impracticable or inadvisable to 
proceed with the offering of the Series 2010 Bonds or the delivery of the Series 2010 Bonds on 
the terms and in the manner contemplated by the Official Statement or would have a material 
adverse affect on the market price of the Series 2010 Bonds or their sale at the prices stated in 
this Bond Purchase Agreement. 

(m) Any new restriction on transactions in securities materially affecting the 
market for securities (including the limitation on interest rates) or the extension of credit by, or a 
charge to the net capital requirements of, underwriters shall have been established by the New 
York Stock Exchange, the Securities Exchange Commission, any other federal or state agency or 
the Congress of the United States, or by Executive Order. 

(n) [There shall have occurred, after the signing of this Bond Purchase 
" and by S&P below Agreement, a downgrading of the Bond Insurer by Moody's below " 

<< ."I 



8. Expenses. 

(a) The County agrees to pay all expenses incident to the performance of its 
obligations under this Bond Purchase Agreement, including, but not limited to: (i) the cost of the 
preparation, printing or other reproduction (for distribution prior to, on, or after the date of 
acceptance of this Bond Purchase Agreement) of copies of the Preliminary Official Statement 
and Official Statement; (ii) charges made by rating agencies for the rating of the Series 2010 
Bonds; (iii) the fees and disbursements of Bond Counsel, Disclosure Counsel, the Financial 
Advisor, and of any other experts or consultants retained by the County; (iv) the cost of any 
consent letters, statements or certificates delivered by the County's accountants or consultants; 
(v) certain costs of issuance of the Series 2010 Bonds, [including the cost of the financial 
guaranty insurance premium for the Series 201 0 Bonds]; and (vi) the out-of-pocket expenses of 
the County. 

(b) The Underwriters shall pay all expenses incident to their performance of 
their obligation under this Bond Purchase Agreement, including, but not limited to: (i) the cost 
of delivering the Series 2010 Bonds to the purchasers; (ii) the fees and disbursements of Counsel 
to the Underwriters; and (iii) all other expenses incurred by them or any of them in connection 
with their offering and distribution of the Series 2010 Bonds, including the preparation, printing 
and separate distribution, if any, of the Blue Sky memoranda and legal investment surveys, if 
any. 

(c) Except as otherwise specifically set forth in this Bond Purchase 
Agreement, in the event eithcr the County or the Underwriters shall have paid obligations of the 
other as set forth in this Section, appropriate reimbursements and adjustments shall be made. 

9. Truth in Bonding, Statement. The County is proposing to issue the Series 2010 
Bonds, the proceeds of which, together with certain other moneys of the County, will be used for 
the purpose of providing funds to (i) pay all or a portion of the Costs of the Project as provided in 
the 2010 Resolution and described in the Official Statement; (ii) make a deposit to the Reserve 
Account for the Series 2010 Bonds in an amount equal to the Reserve Account Requirement; and 
(iii) pay costs of issuance of the Series 2010 Bonds. 

The debt or obligation created by the Series 2010A Bonds is expected to be repaid over a 
period of approximately __ years. At a true interest cost (TIC) of %, the total interest 
paid over the life of the debt or obligation will be $ . The source of repayment or 
security for this proposal to issue the Series 2010A Bonds is exclusively limited to the Legally 
Available Non Ad Valorem Revenues to the extent and as described in the Bond Ordinance. 
Authorizing this debt or obligation will result in an average of $ of Legally Available 
Non Ad Valorem Revenues not being available to the County to finance the other services of the 
County each year for the approximately __ year period for the Series 201 0A Bonds. 

The debt or obligation created by the Series 2010B Bonds is expected to be repaid over a 
period of approximately - years. At a true interest cost (TIC) of %, the total interest 
paid over the life of the debt or obligation will be $ [(taking into account federal subsidy 
payments)]. The source of repayment or security for this proposal to issue the Series 2010B 
Bonds is exclusively limited to the Legally Available Non Ad Valorem Revenues to the extent 



and as described in the Bond Ordinance. Authorizing this debt or obligation will result in an 
average of $ of Legally Available Non Ad Valorem Revenues [(taking into account 
federal subsidy payments)] not being available to the County to finance the other services of the 
County each year for the approximately - year period for the Series 201 0B Bonds. 

The debt or obligation created by the Series 2010C Bonds is expected to be repaid over a 
period of approximately years. At a true interest cost (TIC) of %, the total interest 
paid over the life of the debt or obligation will be $ [(taking into account federal subsidy 
payments)]. The source of repayment or security for this proposal to issue the Series 2010C 
Bonds is exclusively limited to the Legally Available Non Ad Valorem Revenues to the extent 
and as described in the Bond Ordinance. Authorizing this debt or obligation will result in an 
average of $ of Legally Available Non Ad Valorem Revenues [(taking into account 
federal subsidy payments)] not being available to the County to finance the other services of the 
County each year for the approximately - year period for the Series 201 0C Bonds. 

10. Public Entity Crimes. The Underwriters represent that each of them, including its 
employees, officers, directors, executives, partners, shareholders or agents who are active in the 
management of the entity, have not been charged with and convicted of a public entities crime 
pursuant to Section 287.133, Florida Statutes. 

I I .  Miscellaneous. 

(a) All notices, demands and formal actions shall be in writing and mailed, 
telegraphed, or delivered to: 

-The Senior Manager: 

Siebert Brandford Shank & Co., LLC 
1625 K Street NW, Suite 330 
Washington, DC 20006 
Attention: Jonathan F. Kirn, Managing 
Director 



The County: 

Miami-Dade County 
Stephen P. Clark Center 
11 1 N.W. First Street, Suite 2550 
Miami, Florida 33128-1995 
Attention: Finance Director 

(or such other addresses as may be designated in writing to the other party). 

(b) This Bond Purchase Agreement will inure to the benefit of and be binding 
upon the parties and their successors and assigns, and will not confer any rights upon any other 
person. The terms "successors" and "assigns" shall not include any purchaser of any of the Series 
2010 Bonds from the Underwriters merely because of such purchase. 

(c) All the representations, warranties, covenants and agreements of the 
County in this Bond Purchase Agreement shall remain operative and in full force and effect as if 
made on the date of this Bond Purchase Agreement and the Closing Date, regardless of (i) any 
investigation made by or on behalf of any of the Underwriters, or (ii) delivery of and any 
payment for the Series 2010 Bonds. 

(d) The agreements contained in Sections 3 and 8 shall survive any 
termination of this Bond Purchase Agreement. 

(e) Section headings have been inserted in this Bond Purchase Agreement as a 
matter of convenience of reference only and it is agreed that such section headings are not a part 
of this Bond Purchase Agreement and will not be used in the interpretation of any provisions of 
this Bond Purchase Agreement. 

(f) If any provision of this Bond Purchase Agreement shall be held or deemed 
to be, or shall in fact be, invalid, inoperative or unenforceable as applied in any particular case in 
any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of 
any constitution, statute, or rule of public policy, or for any other reasons, such circumstances 
shall not have the effect of rendering the provision in question invalid, inoperative or 
unenforceable in any other case or circumstances, or of rendering any other provision or 
provisions of this Bond Purchase Agreement invalid, inoperative or unenforceable to any extent 
whatever. 

(g) This Bond Purchase Agreement may be executed in several counterparts, 
each of which shall be regarded as an original and all of which shall constitute one and the same 
document. 

(h) This Bond Purchase Agreement shall be governed by and construed in 
accordance with the laws of the State of Florida. 

(i) This Bond Purchase Agreement shall become effective upon the execution 
by the appropriate County officials of the acceptance of this Bond Purchase Agreement by the 
County and shall be valid and enforceable at the time of such acceptance. 
RM:7333110:5 



SENIOR MANAGER, on behalf of the 
Underwriters: 

SIEBERT BRANDFORD SHANK & CO., LLC 

By: 
~ i r n e :  
Title: 



Accepted as of the date first above written. 

MIAMI-DADE COUNTY, l?LORIDA 

By: 
Carter Hammer, Finance Director 

Approved as to form and legal sufficiency: 

By: 
Gerald T. Heffernan, 
Assistant County Attorney 



SCHEDULE I 

BOND TERMS 

$ 
MIAMI-DADE COUNTY, FLORIDA 

CAPITAL ASSET ACQUISITION 
SPECIAL OBLIGATION BONDS, 

SERIES 2010A 

Maturity 
Date 

(April 1) Principal Amount Interest Rate Yield 

$ % Term Series 201 0A Bonds due April 1,20- Yield % 
$ .  % Term Series 201 0A Bonds due April 1,20- Yield % 
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$ 
MIAMI-DADE COUNTY, FLORIDA 

CAPITAL ASSET ACQUISITION 
TAXABLE SPECIAL OBLIGATION BONDS, 

SERIES 2010B 
(Build America Bonds -Direct Payment to Issuer) 

$-- % Term Series 20 10B Bonds due April 1 , 2 0  Yield % 
$-- % Term Series 20 10B Bonds due April 1 , 2 0  Yield % 

$ 
MIAMI-DADE COUNTY, FLORIDA 

CAPITAL ASSET ACQUISITION 
TAXABLE SPECIAL OBLIGATION BONDS, 

SERIES 2010C 
(Recovery Zone Economic Development Bonds - Direct Payment to Issuer) 

$-- % Term Series 20 10C Bonds due April 1 , 2 0  Yield % 
$--- % Term Series 20 10C Bonds due ~ p r i l  1 , 2 0  Yield % 
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II. NET TO COUNTY AT CLOSING 

Series 2010 Bonds 

Par Amount of Bonds 

[Plus: Net Original Issue Premium] 

Less: Underwriters' Discount 

[Less: Bond Insurance] 

Less: Good Faith Deposit 

Net to County 

III. REDEMPTION PROVISIONS 

[To follow] 
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SCHEDULE I1 

DISCLOSURE LETTER 

Board of County Commissioners of 
Miami-Dade County, Florida 
1 1 1 Northwest First Street 
Miami, Florida 33 128-1 995 

MIAMI-DADE COUNTY, FLORIDA 

$- CAPITAL ASSET ACQUISITION SPECIAL OBLIGATION BONDS, SERIES 
2010A 

$- CAPITAL ASSET ACQUISITION TAXABLE SPECIAL OBLIGATION BONDS, 
SERIES 2010B 

(Build America Bonds - Direct Payment to Issuer) 
$- CAPITAL ASSET ACQUISITION TAXABLE SPECIAL OBLIGATION BONDS, 

SERIES 2010C 
(Recovery Zone Economic Development Bonds - Direct Payment to Issuer) 

Ladies and Gentlemen: 

Pursuant to Section 218.385, Florida Statutes, and in reference to the issuance by Miami- 
Dade County, Florida (the "County") of the Capital Asset Acquisition Special Obligation Bonds, 
Series 2010A (the "Series 2010A Bonds"), the Capital Asset Acquisition Taxable Special 
Obligation Bonds, Series 2010B (Build America Bonds - Direct Payment to Issuer) (the "Series 
2010B Bonds") and the Capital Asset Acquisition Taxable Special Obligation Bonds, Series 
201 0C (Recovery Zone Economic Development Bonds - Direct Payment to Issuer) (the "Series 
201 0C Bonds" and, together with the Series 201 0A Bonds and Series 201 0B Bonds, the "Series 
2010 Bonds"), Siebert Brandford Shank & Co., LLC (the "Senior Manager"), acting on behalf of 
itself and M.R. Beal & Company, RBC Capital Markets Corporation, Rice Financial Products 
Company (collectively, the "Co-Senior Managers"), Barclays Capital, Estrada Hinojosa & 
Company, Inc., Jackson Securities, LLC, Samuel A. Ramirez & Co., Inc. and Wells Fargo 
Securities (collectively, the "Co-Managers," and with the Senior Manager and the Co-Senior 
Managers, the "Underwriters") as named in the Bond Purchase Agreement (the "Bond Purchase 
Agreement") dated , 2010, by and among the Underwriters and Miami-Dade County, 
Florida (the "County"), makes the following disclosures to the County. 

The Underwriters are acting as investment bankers to the County for the public offering 
of the Series 2010 Bonds issued in the aggregate principal amount of $ . The 
Underwriters7 discount to be paid to the Underwriters for the Series 2010 Bonds is $ 
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1 (a) Expenses estimated to be incurred by the Underwriters in connection with the 
issuance of the Series 201 0A Bonds: 

Dollar 
Amount Per Bonds 

Underwriters' Counsel Fees and Expenses 
BMA Fee 
MSRB Fee 
DTC 
DalcompIDalnet 
CUSIP 
Day Loan 
Communications, Overnight and Miscellaneous 
TOTAL 

(b) Expenses estimated to be incurred by the Underwriters in connection with the 
issuance of the Series 2010B Bonds: 

Dollar 
Amount Per Bonds 

Underwriters' Counsel Fees and Expenses 
BMA Fee 
MSRB Fee 
DTC 
DalcompIDalnet 
CUSIP 
Day Loan 
Communications, ~bernight and Miscellaneous 
TOTAL 
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(c) Expenses estimated to be incurred by the Underwriters in connection with the 
issuance of the Series 201 0C Bonds: 

Dollar 
Amount Per Bonds 

Underwriters' Counsel Fees and Expenses 
BMA Fee 
MSRB Fee 
DTC 
DalcompIDalnet 
CUSIP 
Day Loan 
Communications, Overnight and Miscellaneous 
TOTAL 

2 Names, addresses and estimated amounts of compensation of any person who is 
not regularly employed by, or not a partner or officer of, an underwriter, bank, banker or 
financial consultant or advisor and who enters into an understanding with either the County or 
the Underwriters, directly, expressly or impliedly, to act solely as an intermediary between the 
County and the Underwriters for the purpose of influencing any transaction in the purchase of 
the Series 201 0 Bonds: 

[None] 

3 The amount of underwriting spread expected to be realized: 

Series 201 0A Bonds 
Dollar 

Amount Per Bonds 
Average Takedown 
Expenses 
Management Fee 
Total 

Series 201 0B Bonds 

Average Takedown 
Expenses 
Management Fee 
Tot a1 

Dollar 
Amount Per Bonds 
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Series 201 0C Bonds 
Dollar 

Amount Per Bonds 
Average Takedown 
Expenses 
Management Fee 
Total 

4 Any other fee, bonus and other compensation estimated to be paid by the 
Underwriters in connection with the Series 2010 Bonds to any person not regularly employed or 
retained by the Underwriters: 

[None] 

5 The name and address of the Underwriters connected with the Series 2010 Bonds: 

See attached list 

Very truly yours, 

SIEBERT BRANDFORD SHANK & CO., LLC, 
on behalf of the Underwriters 

By: 
Name: 
Title: 
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NAMES AND ADDRESSES OF THE UNDERWRITERS 

Senior Manager: 

Siebert Brandford Shank & Company, LLC 
1625 K Street NW, Suite 330 
Washington, DC 20006 

Co-Senior Managers: 

M.R. Beal & Com any ! 1 10 Wall Street, 6' Floor 
New York, New York 10005 

RBC Capital Markets Corporation 
801 Brickell Avenue, Suite 1500 
Miami, Florida, 33 13 1 

Co-Managers: 

Samuel A. Ramirez & Co., Inc. 
61 Broadway, Suite 2924 
New York, New York 

Wells Fargo Securities 
2362 Gulf-to-Bay Boulevard 
Mail Code W57517 
Cleanvater, Florida 33765 

Rice Financial Products Company 
801 Brickell Avenue 
Miami, Florida 33 13 1 

Jackson Securities, LLC 
801 Brickell Avenue, Suite 934 
Miami, Florida 33 13 1 

Estrada Hino osa & Company, Inc. i 2937 SW 27t Avenue 
Miami, Florida 33 133 

Barclays Capital 
745 Seventh Avenue, lgth Floor 
New York, New York, 1001 9 



EXHIBIT A 

FORM OF MIAMI-DADE COUNTY ATTORNEY OPINION 

Ladies and Gentlemen: 

This letter shall serve as the opinion of the Office of the Miami-Dade County Attorney of 
Miami-Dade County, Florida (the "County") which is being delivered pursuant to Section 6(b)(i) 
of the Bond Purchase Agreement by and among the County and the Underwriters, dated 
2010 (the "Bond Purchase Agreement") in connection with the issuance by the County of the 
Series 2010 Bonds. All terms used but not defined in this opinion shall have the meaning 
ascribed to them in the Bond Purchase Agreement and the Bond Ordinance (all as described in 
the next paragraph). 

The Series 201 0 Bonds are being issued pursuant to the Constitution and laws of the State 
of Florida (the "State"), including particularly Chapter 125 and Chapter 166, Florida Statutes, 
each as amended, thee Home Rule Amendment and Charter of Miami-Dade County, Florida, as 
amended, and other applicable provisions of Florida law (collectively, the "Act"), Ordinance 
No. 07-51 enacted by the Board of County Commissioners of Miami-Dade County, Florida (the 
"Board") on March 20, 2007 (the "2007 Ordinance"), Ordinance No. 09-48 enacted by the Board 
on June 30, 2009 (the "2009 Ordinance") and Resolution No. R- -10 adopted by the Board 
on 2010 (the "2010 Resolution" and together with the 2007 Ordinance and the 2009 
Ordinance, the "Bond Ordinance"). 

In our capacity as counsel to the County in connection with the issuance of the Series 
2010 Bonds, we have reviewed: (i) the Act; (ii) the Bond Ordinance; (iii) the Bond Purchase 
Agreement; (vi) the Official Statement dated , 2010 relating to the Series 2010 Bonds (the 
"Official Statement"); and (v) such other documents, agreements, certificates and affidavits 
relating to the issuance of the Series 2010 Bonds as we have deemed necessary to render the 
opinions expressed in this letter. 

We are of the opinion that: 

1. The County is a political subdivision of the State of Florida, duly organized and 
validly existing under the Constitution and laws of the State of Florida with the full legal right, 
power and authority to issue the Series 2010 Bonds, to use the proceeds from such issuance in 
the manner contemplated by the Bond Ordinance and to execute the Bond Purchase Agreement 
and to perform its obligations thereunder. 

2. The 2007 Ordinance and the 2009 Ordinance are valid ordinances of the County 
and the 2010 Resolution is a valid resolution of the County and each has been duly enacted or 
adopted, as applicable, by the Board at meetings duly noticed, called and held in accordance with 
the Act. 

RM:7333 110:s 

Exhibit A- 1 



3. The issuance of the Series 2010 Bonds has been duly authorized and approved by 
the County and all conditions precedent to the execution, delivery or sale of the Series 2010 
Bonds under the Bond Ordinance, have been fulfilled. 

4. The Bond Purchase Agreement, the Registrar and Paying Agent Agreement [and 
the Insurance Agreement] have each been duly authorized, executed and delivered by the County 
and assuming valid authorization, execution and delivery by the other parties thereto, each 
constitutes a valid and legally binding obligation of the County. The Series 2010 Bonds, the 
Bond Ordinance, the Registrar and Paying Agent Agreement [, the Insurance Agreement] and the 
Bond Purchase Agreement are each enforceable in accordance with their respective terms. No 
representation is made concerning compliance with the federal securities laws or the securities or 
blue sky laws or legal investment laws of the various states. 

5. Except as described in the Official Statement, no litigation or other proceedings 
are pending or, to the best of our knowledge, threatened in any court or other tribunal, state or 
federal, against the County (i) restraining or enjoining, or seeking to restrain or enjoin, the 
issuance, sale, execution or delivery of any of the Series 2010 Bonds, or (ii) in any way 
questioning or affecting the validity or enforceability of any provision of the Series 201 0 Bonds, 
the Bond Ordinance, the Bond Purchase Agreement, Registrar and Paying Agent Agreement [or 
the Insurance Agreement], or (iii) in any way questioning or affecting the validity of any of the 
proceedings or authority for authorization, sale, execution or delivery of the Series 201 0 Bonds, 
or of any provision, program, or transaction made or authorized for their payment or (iv) 
questioning or affecting the organization of the County or title of its officers to their respective 
offices. 

6 .  The enactment or adoption, as the case may be, of the Bond Ordinance, the 
performance by the County of its obligations under the Bond Ordinance, and the authorization, 
execution, delivery and performance of the obligations of the County under the Bond Purchase 
Agreement, the Registrar and Paying Agent Agreement [, the Insurance Agreement] and the 
Series 2010 Bonds and any other agreement or instrument to which the County is a party, used or 
contemplated by the Bond Ordinance or the Bond Purchase Agreement or by the Official 
Statement in connection with the issuance of the Series 201 0 Bonds, and the compliance with the 
provisions of each such instrument do not, and will not, conflict with or violate the Act, the Code 
of Miami-Dade County, Florida, as amended, or any existing federal or state law, administrative 
regulation, rule, decree or order, or to the best of our knowledge, constitute or result in a breach 
of or default under a material provision of any agreement or instrument to which the County or 
its properties, or any of the officers of the County, are subject or result in the creation or 
imposition of any prohibited lien, charge, or encumbrance of any nature whatsoever upon any of 
the terms of the Constitution of the State of Florida, any law or, to the best of our knowledge, 
any instrument or agreement. 

7. The statements contained in the Official Statement under the captions "THE 
COUNTY" and "LITIGATION," insofar as the statements contained under such headings 
purport to summarize certain legal matters relating to the County or certain provisions of the 
Bond Ordinance or the Series 2010 Bonds, fairly and accurately present 'the information 
purported to be summarized in each. 
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8. The Board has duly approved the use and distribution of the Official Statement at 
the meeting in which the 2010 Resolution was adopted and has duly authorized such changes, 
insertions and omissions as may be approved by an authorized official of the County. 

The opinions expressed in this letter are generally qualified as follows: 

(a) All opinions relating to the enforceability with respect to the County are 
subject to and limited by applicable bankruptcy, insolvency, reorganization, moratorium or other 
similar laws, in each case relating to or affecting the enforcement of creditors' rights, generally, 
and equitable principles that may affect remedies or injunctive or other equitable relief. 

(b) All opinions are predicated upon present laws, facts, and circumstances 
and we assume no affirmative obligation to update the opinions if such laws, facts or 
circumstances change after the date of this opinion. 

(c) Our opinions do not pertain to any law other than the laws of the State of 
Florida and the laws of the United States. No opinion is expressed as to the requirements of any 
federal laws which may govern the issuance, offering and sale of the Series 2010 Bonds, except 
as specifically set forth in this letter, or which may govern the exclusion from income for federal 
income tax purposes of the interest on the Series 201 OA Bonds. 

(d) The opinions expressed in this letter are for the sole benefit of the parties 
named above in connection with the original issuance, sale and delivery of the Series 2010 
Bonds and no other individual or entity may rely upon them without our prior written approval or 
acknowledgement. 

Respectfhlly submitted, 

MIAMI-DADE COUNTY ATTORNEY'S OFFICE 

By: 
Assistant County Attorney 
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EXHIBIT B 

FORM OF SUPPLEMENTAL OPINION OF BOND COUNSEL 

[Closing Date] 

Board of County Commissioners of Miami-Dade County, Florida 
1 1 1 NW First Street, 
Miami, Florida, 3 3 128 

Siebert Brandford Shank & Co., LLC, 
as Representative of the Underwriters 
1 625 K Street NW, Suite 904 
Washington, DC 20006 

Re: $ Miami-Dade County, Florida Capital Asset Acquisition 
Special Obligation Bonds, Series 20 1 OA, $ Miami-Dade County, Florida 
Capital Asset Acquisition Taxable Special Obligation Bonds, Series 201 0B (Build 
America Bonds - Direct Payment to Issuer) and $ Miami-Dade County, 
Florida Capital Asset Acquisition Taxable Special Obligation Bonds, Series 
2010C (Recovery Zone Economic Development Bonds - Direct Payment to 
Issuer) 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance by Miami-Dade County, 
Florida (the "County") of the above captioned bonds (collectively, the "Series 2010 Bonds") 
dated of even date herewith. The Bonds are being issued pursuant to the authority of the 
Constitution and laws of the State of Florida, including particularly Chapters 125 and 166, 
Florida Statutes, as amended, the Home Rule Amendment and Charter of Miami-Dade County, 
Florida, as amended, the Code of Miami-Dade County, Florida, as amended (the "Acty'), 
Ordinance No. 07-51 duly enacted by the Board of County Commissioners of Miami-Dade 
County, Florida (the "Board") on March 20, 2007 (the "2007 Ordinance"), Ordinance No. 09-48 
duly enacted by the Board on June 30,2009 (the "2009 Ordinance") and Resolution No. R- - 
10 adopted by the Board on ,201 0 (the "201 0 Resolution," and collectively with the 2007 
Ordinance and 2009 Ordinance, the "Bond Ordinance"). 

We have examined the Bond Ordinance, the Bond Purchase Agreement dated 2010 
(the "Bond Purchase Agreement") between the County and Siebert Brandford Shank & Co., 
LLC, as representative of the underwriters listed therein (the "Underwriters"), the Official 
Statement dated the date of the Bond Purchase Agreement relating to the Series 201 0 Bonds (the 
"Official Statement"), and such certified proceedings and other papers as we deemed necessary 
to render this opinion. Capitalized terms used and not defined herein shall have the meanings 
given to them in the Bond Purchase Agreement. 
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The opinions expressed herein are supplemental to, and are subject to all qualifications 
and limitations contained in, our approving opinion of even date herewith pertaining to the 
issuance of the Series 20 10 Bonds. 

As to questions of fact material to our opinion, we have relied upon representations of the 
County contained in the certified proceedings and other public record certifications of public 
officials, furnished to us, without undertaking to verify such fact by independent investigation 
and we are not aware that any such representations are inaccurate in any material respect. 

Based upon the foregoing, we are of the opinion, under existing law, that: 

1. The Series 2010 Bonds are exempt from registration pursuant to the Securities 
Act of 1933, as amended and the Bond Ordinance is exempt from qualification pursuant to the 
Trust Indenture Act of 1939, as amended. 

2. The statements contained in the Official Statement under the headings 
ccINTRODUCTION", "DESCRIPTION OF THE SERIES 2010 Bonds" (other than the 
information under the caption "Book-Entry Only System"), "SECURITY FOR THE SERIES 
2010 Bonds" [(other than the information under the caption "Bond Insurance")], "BUILD 
AMERICA BONDS," and in Appendix B thereto (excluding. any financial, statistical and 
demographic information and information regarding DTC, its book-entry system of registration, 
[the Bond Insurer and the Municipal Bond Insurance Policy], as to all of which no view is 
expressed), insofar as such information purports to be descriptions or summaries of the Bond 
Ordinance, the laws of the State of Florida and the United States and the Series 2010 Bonds, 
fairly represent the information purported to be summarized therein. We have also reviewed the 
statements contained in the Official Statement under the section captioned "TAX MATTERS" 
andbelieve that such statements are accurate. We have not undertaken independently to verify 
and therefore express no opinion as to the accuracy, completeness, fairness or sufficiency of any 
of the information or statements contained in the Official Statement, or any exhibits, schedules or 
appendices thereto, other than as set forth above. 

This letter is h i s h e d  by us as bond counsel. No attorney-client relationship has existed 
or exists between our firm and the Underwriters in connection with the Series 2010 Bonds or by 
virtue of this letter. This letter is delivered to Siebert Brandford Shank & Co., LLC, as Senior 
Manager on behalf of the Underwriters, solely for its benefit and the benefit of the other 
Underwriters for the Series 2010 Bonds and may not be used, circulated, quoted or otherwise 
referred to or relied upon for any other purpose or by any other person. This letter is not 
intended to, and may not be, relied upon by holders of the Series 201 0 Bonds. 

Respectfully submitted, 
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