
Thi s Di scl osur e Di ssemi nat i on Agent  Agr eement  ( t he " Di scl osur e Agr eement " ) ,  dat ed 

as of  ,  2007,  i s execut ed and del i ver ed by The Ci t y of  Mi ami ,  Fl or i da ( t he " Ci t y" )  and 

Di gi t al  Assur ance Cer t i f i cat i on,  L. L . C. ,  as excl usi ve Di scl osur e Di ssemi nat i on Agent  ( t he 

" Di scl osur e Di ssemi nat i on Agent "  or  " DAC" )  f or  t he benef i t  of  t he Hol der s ( her ei naf t er  

ned)  of  t he Bonds ( her ei naf t er  def i ned)  and i n or der  t o pr ovi de cer t ai n cont i nui ng 

di scl osur e wi t h r espect  t o t he Bonds i n accor dance wi t h Rul e 15c2- 12 of  t he Uni t ed St at es 

Secur i t i es and Exchange Commi ssi on under  t he Secur i t i es Exchange Act  of  1934,  as t he same 

may be amended f r om t i me t o t i me ( t he " Rul e" ) .  

DI SCLOSURE DI SSEMI NATI ON AGENT AGREEMENT 

SECTI ON 1 .  

	

Def i ni t i ons .  Capi t al i zed t er ms not  ot her wi se def i ned i n t hi s Di scl osur e 

Agr eement  shal l  have t he meani ng assi gned i n t he Rul e or ,  t o t he ext ent  not  i n conf l i ct  wi t h t he 

Rul e,  i n t he Of f i ci al  St at ement  ( her ei naf t er  def i ned) .  The capi t al i zed t er ms shal l  have t he 

f ol l owi ng meani ngs :  

" Annual  Repor t "  means an Annual  Repor t  descr i bed i n and consi st ent  wi t h Sect i on 3 of  

	

-  

t hi s Di scl osur e Agr eement .  

" Annual  Fi l i ng Dat e"  means t he dat e,  set  i n Sect i ons 2( a)  and 2( f ) ,  by whi ch t he Annual  

Repor t  i s t o be f i l ed wi t h t he Reposi t or i es .  

" Annual  Fi nanci al  I nf or mat i on"  means annual  f i nanci al  i nf or mat i on as such t er m i s 

used i n par agr aph ( b) ( 5) ( i )  of  t he Rul e and speci f i ed i n Sect i on 3( a)  of  t hi s Di scl osur e 

Agr eement .  

" Audi t ed Fi nanci al  St at ement s"  means t he f i nanci al  st at ement s ( i f  any)  of  t he Ci t y f or  

t he pr i or  f i scal  year ,  cer t i f i ed by an i ndependent  audi t or  as pr epar ed i n accor dance wi t h 

gener al l y accept ed account i ng pr i nci pl es or  ot her wi se,  as such t er m i s used i n par agr aph 

( b) ( 5) ( i )  of  t he Rul e and speci f i ed i n Sect i on 3( b)  of  t hi s Di scl osur e Agr eement .  

" Bonds"  means t he bonds as l i st ed on t he at t ached Exhi bi t  A,  wi t h t he 9- di gi t  CUSI P 

number s r el at i ng t her et o .  

" Cer t i f i cat i on"  means a wr i t t en cer t i f i cat i on of  compl i ance si gned by t he Di scl osur e 

Repr esent at i ve st at i ng t hat  t he Annual  Repor t ,  Audi t ed Fi nanci al  St at ement s,  Vol unt ar y Repor t  

or  Not i ce Event  not i ce del i ver ed t o t he Di scl osur e Di ssemi nat i on Agent  i s t he Annual  Repor t ,  

Audi t ed Fi nanci al  St at ement s,  Vol unt ar y Repor t  or  Not i ce Event  not i ce r equi r ed t o be 

submi t t ed t o t he Reposi t or i es under  t hi s Di scl osur e Agr eement .  A - Cer t i f i cat i on shal l  

accompany each such document  submi t t ed t o t he Di scl osur e Di ssemi nat i on Agent  by t he Ci t y 

and i ncl ude t he f ul l  name of  t he Bonds and t he 9- di gi t  CUSI P number s f or  al l  Bonds t o whi ch 

t he document  appl i es .  



" Di scl osur e Repr esent at i ve"  means Fi nance Di r ect or  or  her  desi gnee,  t he seni or  member  

of  t he Ci t y or  hi s or  her  desi gnee,  or  such ot her  per son as t he Ci t y shal l  desi gnat e i n wr i t i ng t o 

t he' Di scl osur e Di ssemi nat i on Agent  f r om t i me t o t i me as t he per son r esponsi bl e f or  pr ovi di ng 

I nf or mat i on t o t he Di scl osur e Di ssemi nat i on Agent .  

" Di scl osur e Di ssemi nat i on Agent "  means Di gi t al  Assur ance Cer t i f i cat i on,  UL . C,  act i ng 

i n i t s capaci t y as Di scl osur e Di ssemi nat i on Agent  her eunder ,  or  any successor  Di scl osur e 

Di ssemi nat i on Agent  desi gnat ed i n wr i t i ng by t he Ci t y pur suant  t o Sect i on 9 her eof .  
~N 

" Hol der "  means any per son ( a)  havi ng t he power ,  di r ect l y or  i ndi r ect l y,  t o vot e or  

consent  wi t h r espect  t o,  or  t o di spose of  owner shi p of ,  any Bonds ( i ncl udi ng per sons hol di ng 

Bonds t hr ough nomi nees,  deposi t or i es or  ot her  i nt er medi ar i es)  or  ( b)  t r eat ed as t he owner  of  

any Bonds f or  f eder al  i ncome t ax pur poses .  

" I nf or mat i on"  means t he Annual  Fi nanci al  I nf or mat i on,  t he Audi t ed Fi nanci al  

St at ement s ( i f  any)  t he Not i ce Event  not i ces,  and t he Vol unt ar y Repor t s .  

" Not i ce Event "  means an event  l i st ed i n Sect i ons 4( a)  of  t hi s Di scl osur e Agr eement .  

" MSRB"  means t he Muni ci pal  Secur i t i es Rul emaki ng Boar d est abl i shed pur suant  t o 

Sect i on 15B( b) ( 1)  of  t he Secur i t i es Exchange,  Act  of  1934 .  

" Nat i onal  Reposi t or y"  means any Nat i onal l y Recogni zed Muni ci pal  Secur i t i es 

I nf or mat i on Reposi t or y f or  pur poses of  t he Rul e .  The l i st  of  Nat i onal  Reposi t or i es mai nt ai ned 

by t he Uni t ed St at es Secur i t i es and Exchange Commi ssi on shal l  be concl usi ve f or  pur poses of  

det er mi ni ng Nat i onal  Reposi t or i es .  Cur r ent l y,  t he f ol l owi ng ar e Nat i onal  Reposi t or i es :  

Bl oomber g Muni ci pal  Reposi t or y 

100 Busi ness Par k Dr i ve 

Ski l l man,  New Jer sey 08558 

Phone:  ( 609)  279- 3225 

Fax :  ( 609)  279- 5962 

ht t p : / / www. bl oomber g . eom/ mar ket s/ r at esZmuni cont act s . ht Tnl  

Emai l :  Muni s@Bl oomber g. com 

2.  

	

DPC Dat a I nc.  

One Execut i ve Dr i ve 

For t  Lee,  New Jer sey 07024 

Phone:  ( 201)  346- 0701 

Fax :  ( 201)  947- 0107 

ht t p : / / www. dvcdat a. com 

Emai l :  nr msi r @dpcdat a . com 



" Of f i ci al  St at ement "  means t hat  Of f i ci al  St at ement  pr epar ed by t he Ci t y i n connect i on 

wi t h t he Bonds,  as l i st ed on Appendi x A.  

any) .  

3 .  

	

FT I nt er act i ve Dat a 

At t n :  NRMSI R 

100 Wi l l i am St r eet ,  1~f hFl oor  

New Yor k,  New Yor k 10038 

Phone:  ( 212) 771- 6999 ; ( 800) 689- 8466 

Fax:  ( 212)  771- 7390 

ht t p : / / www. f t i d . com 

Emai l :  NRMSI RCI nt er act i vedat a . com 

4 .  

	

St andar d & Poor ' s Secur i t i es Eval uat i ons,  I nc :  

55 Wat er  St r eet  

45t h Fl oor  

New Yor k,  New Yor k 10041 

Phone:  ( 212) 438- 45951 

Fax:  ( 212)  438- 3975 

	

'  

ht t p : / / www. di scl osu~edi r ect or y . st andar dandpoor s . coml  

Emai l :  nr msi r  r eposi ' t or yPsami p . com 

" Reposi t or y"  means t he MSRB,  each Nat i onal  Reposi t or y and t he St at e Deposi t or y ( i f  

" St at e Deposi t or y"  means any publ i c or  pr i vat e deposi t or y or  ent i t y desi gnat ed by t he 

St at e of  Fl or i da as a st at e i nf or mat i on deposi t or y ( i f  any)  f or  t he pur pose of  t he Rul e .  The l i st  of  

st at e i nf or mat i on deposi t or i es mai nt ai ned by t he Uni t ed St at es Secur i t i es and Exchange 

Commi ssi on shal l  be concl usi ve as t o t he exi st ence of  a St at e Deposi t or y .  Cur r ent l y,  t he 

f ol l owi ng deposi t or i es ar e l i st ed by t he Secur i t i es and Exchange Commi ssi on as avai l abl e St at e 

Deposi t or i es :  

Muni ci pal  Advi sor y Counci l  of  Texas 

P. O.  Box 2177 

Aust i n,  Texas 78768- 2177 

Phone:  ( 512)  476- 6947 

Fax :  ( 512)  476- 6403 

ht t v : / /www. mact exas . com 

Emai l  f or  f i l i ngs :  mac@a~mact exas . com 



2.  

	

Muni ci pal  Advi sor y Counci l  of  Mi chi gan 

1445 Fi r st  Nat i onal  Bui l di ng 

Det r oi t ,  Mi chi gan 48226- 3517 

Phone:  ( 313)  963- 0420 

Fax :  ( 313)  963- 0943 

ht t p : / / www. macmi . com 

Emai l  f or  f i l i ngs :  mac@macmi . com 

3.  

	

Ohi o Muni ci pal  Advi sor y Counci l  

9321 Ravenna Road,  Uni t  K 

Twi nsbur g,  Ohi o 44087- 2445 

Phone:  ( 330)  963- 7444 

Tol l - f r ee:  ( 800)  969- OMAC ( 6622)  

Fax :  ( 330)  963- 7553 

bAP_ww. ohi omac . com 

ht t p : / / www. ohi osi d . com 

Emai l  f or  f i l i ngs :  s i d f i l i ngs@ohi omac . com 

" Vol unt ar y Repor t "  means t he i nf or mat i on pr ovi ded t o t he Di scl osur e Di ssemi nat i on 

Agent  by t he Ci t y pur suant  t o Sect i on 7.  

SECTI ON 2.  

	

Pr ovi si on of  Annual  Repot t s :  

( a)  

	

The Ci t y shal l  pr ovi de,  annual l y,  an el ect r oni c copy of  t he Annual  Repor t  and 

Cer t i f i cat i on t o t he Di scl osur e Di ssemi nat i on Agent ,  t oget her  wi t h a copy f or  t he Payi ng Agent ,  

not  l at er  t han 30 days pr i or  t o t he Annual  Fi l i ng Dat e .  Pr ompt l y upon r ecei pt  of  an el ect r oni c 

copy of  t he Annual  Repor t  and t he Cer t i f i cat i on,  t he Di scl osur e Di ssemi nat i on Agent  shal l  

pr ovi de an Annual  Repor t  t o each Nat i onal  Reposi t or y and t he St at e Deposi t or y ( i f  any)  not  

l at er  t han not  l at er  t han June 30" '  of  each year ,  commenci ng wi t h t he f i scal  year  endi ng 

[ Sept ember  30,  20071 .  Such dat e and each anni ver sar y t her eof  i s t he Annual  Fi l i ng Dat e .  The 

Annual  Repor t  may be submi t t ed as a si ngl e document  or  as separ at e document s compr i si ng a 

package,  and may cr oss- r ef er ence ot her  i nf or mat i on as pr ovi ded i n Sect i on 3 of  t hi s Di scl osur e 

Agr eement .  

( b)  

	

I f  on t he f i f t eent h ( 15t h)  day pr i or  t o t he Annual  Fi l i ng Dat e,  t he Di scl osur e 

Di ssemi nat i on Agent  has not  r ecei ved a copy of  t he Annual  Repor t  and Cer t i f i cat i on,  t he 

Di scl osur e Di ssemi nat i on Agent  shal l  cont act  t he Di scl osur e Repr esent at i ve by t el ephone and i n 

wr i t i ng ( whi ch may be by e- mai l )  t o r emi nd t he Ci t y of  i t s under t aki ng t o pr ovi de t he Annual  

Repor t  pur suant  t o Sect i on 2( a) .  Upon such r emi nder ,  t he Di scl osur e Repr esent at i ve shal l  ei t her  

( i )  pr ovi de t he Di scl osur e Di ssemi nat i on Agent  wi t h an el ect r oni c copy of  t he Annual  Repor t  

and t he Cer t i f i cat i on)  no l at er  t han t wo ( 2)  busi ness days pr i or  t o t he Annual  Fi l i ng Dat e,  or  ( i i )  



i nst r uct  t he Di scl osur e Di ssemi nat i on Agent  i n wr i t i ng t hat  t he Ci t y wi l l  not  be abl e t o f i l e t he 

Annual  Repor t  wi t hi n t he t i me r equi r ed Vnder  t hi s Di scl osur e Agr eement ,  st at e t he dat e by 

whi ch t he Annual  Repor t  f or  such year  wi l l  be pr ovi ded and i nst r uct  t he Di scl osur e 

Di ssemi nat i on Agent  t hat  a Not i ce Event  as descr i bed i n Sect i on 4( a) ( 12)  has occur r ed and t o 

i mmedi at el y send a not i ce t o each Nat i onal  Reposi t or y or  t he MSRB and t he St at e Deposi t or y ( i f  

any)  i n subst ant i al l y t he f or m at t ached as Exhi bi t  B.  

( c)  

	

I f  t he Di scl osur e Di ssemi nat i on Agent  has not  r ecei ved an Annual  Repor t  and 

Cer t i f i cat i on by 12: 00 noon on t he f i r st  busi ness day f ol l owi ng t he Annual  Fi l i ng Dat e f or  t he 

Annual  Repor t ,  a Not i ce Event  descr i bed ' i n Sect i on 4( a) ( 12)  shal l  have occur r ed and t he Ci t y 

i r r evocabl y di r ect s t he Di scl osur e Di ssemi nat i on Agent  t o i mmedi at el y send a not i ce t o each 

Nat i onal  Reposi t or y or  t he MSRB and t he St at e Deposi t or y ( i f  any)  i n subst ant i al l y 

at t ached as Exhi bi t  B.  

( e)  

	

The Di scl osur e Di ssemi nat i on Agent  shal l :  

( f )  

	

det er mi ne t he name and addr ess of  each Reposi t or y each year  pr i or  t o t he 

Annual  Fi l i ng Dat e;  

4( a) ( 2) ;  

1 

( d)  

	

I f  Audi t ed Fi nanci al  St at ement s of  t he Ci t y ar e pr epar ed but  not  avai l abl e pr i or  

t o t he Annual  Fi l i ng Dat e,  t he Ci t y shal l ,  t hen t he Audi t ed Fi nanci al  St at ement s ar e avai l abl e,  

pr ovi de i n a t i mel y manner  an el ect r oni c copy t o t he Di scl osur e Di ssemi nat i on . =Agent ,  

accompani ed by a Cer t i f i cat e,  f or  f i l i ng wi t h each Nat i onal  Reposi t or y and t he St at e Deposi t or y 

( i f  any) .  

( i i )  

	

upon r ecei pt  pr ompt l y f i l e each Annual  Repor t  r ecei ved under  Sect i on 

2( a)  wi t h each Nat i onal  Reposi t or y,  and t he St at e Deposi t or y,  ( i f  any) ;  

( i i i )  

	

upon r ecei pt  pr ompt l y f i l e each Audi t ed Fi nanci al  St at ement  r ecei ved 

under  Sect i on 2( d)  wi t h each Nat i onal  Reposi t or y,  and t he St at e Deposi t or y ( i f  any) ;  

( i v)  

	

upon r ecei pt ,  pr ompt l y f i l e t he t ext  of  each di scl osur e t o be made wi t h 

each Nat i onal  Reposi t or y or  t he MS RB and t he St at e Deposi t or y ( i f  any)  t oget her  wi t h a 

compl et ed copy of  t he MSRB Mat er i al  Event  Not i ce Cover  Sheet  i n t he f or m at t ached as 

Exhi bi t  C,  descr i bi ng t he event  by checki ng t he box i ndi cat ed bel ow when f i l i ng 

pur suant  t o t he Sect i on of  t hi s Di scl osur e Agr eement  i ndi cat ed :  

1 .  

	

" Pr i nci pal  and i nt er est  payment  del i nquenci es, "  pur suant  t o 

Sect i ons 4( c)  and 4( a) ( 1) ;  

2 .  

	

" Non- Payment  r el at ed def aul t s, "  pur suant  t o Sect i ons 4( c)  and 



3.  

	

" Unschedul ed dr aws on debt  ser vi ce r eser ves r ef l ect i ng f i nanci al  

di f f i cul t i es, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 3) ;  

4 .  

	

" Unschedul ed dr aws on cr edi t  enhancement s r ef l ect i ng f i nanci al  

di f f i cul t i es, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 4) ;  

5 .  

	

" Subst i t ut i on of  cr edi t  or  l i qui di t y pr ovi der s,  or  t hei r  f ai l ur e t o 

per f or m, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 5) ;  

6 .  

	

" Adver se t ax opi ni ons or  event s af f ect i ng t he t ax- exempt  st at us of  

t he secur i t y, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 6) ;  

7 .  

	

" Modi f i cat i ons t o r i ght s of  secur i t i es hol der s, "  pur suant  t o 

Sect i ons 4( c)  and 4( a) ( 7) ;  

SECTI ON 3.  

	

Cont ent  of  Annual  Repor t s.  

" Bond cal l s, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( S) ;  

9 .  

	

" Def easances, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 9) ;  

10 .  

	

" Rel ease,  subst i t ut i on,  or  sal e of  pr oper t y secur i ng r epayment  of  

t he secur i t i es, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 10) ;  

11 .  

	

" Rat i ngs changes, "  pur suant  t o Sect i ons 4( c)  and 4( a) ( 11) ;  

12 .  

	

" Fai l ur e t o pr ovi de annual  f i nanci al  i nf or mat i on as r equi r ed, "  

pur suant  t o Sect i on 2( b) ( i i )  or  Sect i on 2( c) ,  t oget her  wi t h a compl et ed copy of  

Exhi bi t  B t o t hi s Di scl osur e Agr eement ;  

13.  

	

" Ot her  mat er i al  event  not i ce ( speci f y) , "  pur suant  t o Sect i on 7 of  

t hi s Agr eement ,  t oget her  wi t h t he summar y descr i pt i on pr ovi ded by t he 

Di scl osur e Repr esent at i ve .  

( v)  

	

pr ovi de t he Ci t y evi dence of  t he f i l i ngs of  each of  t he above when made,  

whi ch shal l  be by means of  t he DAC syst em,  f or  so l ong as DAC i s t he Di scl osur e 

Di ssemi nat i on Agent  under  t hi s Di scl osur e Agr eement .  

( f )  

	

The Ci t y may adj ust  t he Annual  Fi l i ng Dat e upon change of  i t s f i scal  year  by 

pr ovi di ng wr i t t en not i ce of  such change and t he new Annual  Fi l i ng Dat e t o t he Di scl osur e 

Di ssemi nat i on Agent  and t he Reposi t or i es,  pr ovi ded t hat  t he per i od bet ween t he exi st i ng 

Annual  Fi l i ng Dat e and new Annual  Fi l i ng Dat e shal l  not  exceed one year .  

( a)  

	

Each Annual  Repor t  shal l  cont ai n Annual  Fi nanci al  I nf or mat i on wi t h r espect  t o 

t he Ci t y,  i ncl udi ng t he i nf or mat i on pr ovi ded i n t he Of f i ci al  St at ement  under  t he headi ngs :  



( b)  

	

Audi t ed Fi nanci al  St at ement s pr epar ed i n accor dance wi t h gener al l y ;  accept ed 

account i ng pr i nci pl es ( " GAAP" )  wi l l  be i ncl uded i n t he Annual  Repor t ;  pr ovi ded,  however ,  i f  

t he audi t ed f i nanci al  st at ement s of  t he Ci t y ar e not  compl et ed pr i or  t o June 301h of  any year ,  t he 

Ci t y shal l  pr ovi de unaudi t ed f i nanci al  st at ement s on such dat e and shal l  pr ovi de t he audi t ed 

f i nanci al  st at ement s as soon as pr act i cabl e f ol l owi ng t hei r  compl et i on.  Audi t ed Fi nanci al  

St at ement s ( i f  any)  wi l l  be pr ovi ded pur su~t  t o Sect i on 2( d) .  

Any or  al l  of  t he i t ems l i st ed above may be i ncl uded by speci f i c r ef er ence f r om ot her  

document s,  i ncl udi ng of f i ci al  st at ement s of  debt  i ssues wi t h r espect  t o whi ch t he Ci t y i s '  an 

" obl i gat ed per son"  ( as def i ned by t he Rul e) ,  whi ch have been pr evi ousl y f i l ed wi t h each of  t he 

Nat i onal  Reposi t or i es or  t he Secur i t i es and Exchange Commi ssi on .  I f  t he document  

i ncor por at ed by r ef er ence i s a f i nal  of f i ci al  st at ement ,  i t  must  be avai l abl e f r om t he MSRB.  The 

Ci t y wi l l  cl ear l y i dent i f y each such document  so i ncor por at ed by r ef er ence .  

i  

SECTI ON 4.  

	

Repor t i ng of  Not i ce Event s .  

I  
( a)  

	

The occur r ence of  any of  t he f ol l owi ng event s,  i f  mat er i al ,  wi t h r espect  t o 

Bonds const i t ut es a Not i ce Event :  

Pr i nci pal  and i nt er est  payment  del i nquenci es ;  

2 .  

	

Non- payment  r el at ed def aul t s ;  

3 .  

	

Unschedul ed dr aws on debt  ser vi ce r eser ves r ef l ect i ng f i nanci al  

di f f i cul t i es ;  

Unschedul ed dr aws'  on cr edi t  enhancement s r el at i ng t o t he Bonds 

r ef l ect i ng f i nanci al  di if f f cul t i es ;  

5 .  

	

Subst i t ut i on of  cr edi t or  l i qui di t y pr ovi der s,  or  t hei r  f ai l ur e t o per f or m;  

6 .  

	

Adver se t ax opi ni ons or  event s af f ect i ng t he t ax- exempt  st at us of  t he 

Bonds ;  

7 .  

	

Modi f i cat i ons t o r i ght s of  Bond hol der s;  

8 .  

	

Bond cal l s;  

9 .  Def easances ;  

10 .  

	

Rel ease,  subst i t ut i on,  or  sal e of  pr oper t y secur i ng r epayment  of  t he 

Bonds;  

11 .  

	

Rat i ng changes on t he Bonds;  



12 .  

	

Fai l ur e t o pr ovi de annual  f i nanci al  i nf or mat i on as r equi r ed;  

The Ci t y shal l  pr ompt l y not i f y t he Di scl osur e Di ssemi nat i on Agent  i n wr i t i ng upon t he 

occur r ence of  a Not i ce Event .  Such not i ce shal l  i nst r uct  t he Di scl osur e Di ssemi nat i on Agent  t o 

r epor t  t he occur r ence pur suant  t o subsect i on ( e) .  Such not i ce shal l  be accompani ed wi t h t he t ext  

of  t he di scl osur e t hat  t he Ci t y desi r es t o make,  t he wr i t t en aut hor i zat i on of  t he Ci t y f or  t he 

Di scl osur e Di ssemi nat i on Agent  t o di ssemi nat e such i nf or mat i on,  and t he dat e t he Ci t y desi r es 

f or  t he Di scl osur e Di ssemi nat i on Agent  t o di ssemi nat e t he i nf or mat i on.  

( b)  

	

The Di scl osur e Di ssemi nat i on Agent  i s under  no obl i gat i on t o not i f y t he Ci t y or  

t he Di scl osur e Repr esent at i ve of  an event  t hat  may const i t ut e a Not i ce Event .  I n t he event  t he 

Di scl osur e Di ssemi nat i on Agent  so not i f i es t he Di scl osur e Repr esent at i ve,  t he Di scl osur e 

Repr esent at i ve wi l l  wi t hi n f i ve busi ness days of  r ecei pt  of  such not i ce,  i nst r uct  t he Di scl osur e 

Di ssemi nat i on Agent  t hat  ( i )  a Not i ce Event  has not  occur r ed and no f i l i ng i s t o be made or  ( i i )  a 

Not i ce Event  has occur r ed and t he Di scl osur e Di ssemi nat i on Agent  i s t o r epor t  t he occur r ence 

pur suant  t o subsect i on ( c) ,  t oget her  wi t h t he t ext  of  t he di scl osur e t hat  t he Ci t y desi r es t o make,  

t he wr i t t en aut hor i zat i on of  t he Ci t y f or  t he Di scl osur e Di ssemi nat i on Agent  t o di ssemi nat e 

such i nf or mat i on,  and t he dat e t he Ci t y desi r es f or  t he Di scl osur e Di ssemi nat i on Agent  t o 

di ssemi nat e t he i nf or mat i on.  

( c)  

	

I f  t he Di scl osur e Di ssemi nat i on Agent  has been i nst r uct ed by t he Ci t y as 

pr escr i bed i n subsect i on ( a)  or  ( b) ( i i )  of  t hi s Sect i on 4 t o r epor t  t he occur r ence of  a Not i ce Event ,  

t he Di scl osur e Di ssemi nat i on Agent  shal l  pr ompt l y f i l e a not i ce of  such occur r ence wi t h t he 
v 

St at e Deposi t or y ( i f  any)  and ( i )  each Nat i onal  Reposi t or y,  or  ( i i )  t he MSRB.  

SECTI ON 5.  

	

CUSI P Number s .  

	

Whenever  pr ovi di ng i nf or mat i on t o t he Di scl osur e 

Di ssemi nat i on Agent ,  i ncl udi ng but  not  l i mi t ed t o Annual  Repor t s,  document s i ncor por at ed by 

r ef er ence t o t he Annual  Repor t s,  Audi t ed Fi nanci al  St at ement s,  not i ces of  Not i ce Event s,  and 

Vol unt ar y Repor t s f i l ed pur suant  t o Sect i on 7( a) ,  t he Ci t y shal l  i ndi cat e t he f ul l  name of  t he 

Bonds and t he 9- di gi t  CUSI P number s f or  t he Bonds as t o whi ch t he pr ovi ded i nf or mat i on 

r el at es .  

SECTI ON 6.  

	

Addi t i onal  Di scl osur e Obl i gat i ons .  

	

The Ci t y acknowl edges and 

under st ands t hat  ot her  st at e and f eder al  l aws,  i ncl udi ng but  not  l i mi t ed t o t he Secur i t i es Act  of  

1933 and Rul e l Ob- 5 pr omul gat ed under  t he Secur i t i es Exchange Act  of  1934,  may appl y t o t he 

Ci t y,  and t hat  t he f ai l ur e of  t he Di scl osur e Di ssemi nat i on Agent  t o so advi se t he Ci t y shal l  not  

const i t ut e a br each by t he Di scl osur e Di ssemi nat i on Agent  of  any of  i t s dut i es and 

r esponsi bi l i t i es under  t hi s Di scl osur e Agr eement .  The Ci t y acknowl edges and under st ands t hat  

t he dut i es of  t he Di scl osur e Di ssemi nat i on Agent  r el at e excl usi vel y t o execut i on of  t he 

mechani cal  t asks of  di ssemi nat i ng i nf or mat i on as descr i bed i n t hi s Di scl osur e Agr eement .  



SECTI ON 7.  

	

Vol unt ar y Repor t s .  '  

( a)  

	

The Ci t y may i nst r uct  t he Di scl osur e Di ssemi nat i on Agent  t o f i l e i nf or mat i on 

wi t h t he Reposi t or i es,  f r om t i me t o t i me pur suant  t o a Cer t i f i cat i on of  t he Di scl osur e 

Repr esent at i ve accompanyi ng such i nf or mat i on ( a " Vol unt ar y Repor t ' ) .  

( b)  

	

Not hi ng i n t hi s Di scl osur e Agr eement  shal l  be deemed t o pr event  t he Ci t y f r om 

di ssemi nat i ng any ot her  i nf or mat i on t hr ough t he Di scl osur e Di ssemi nat i on Agent  usi ng t he 

means of  di ssemi nat i on set  f or t h i n t hi s Di scl osur e Agr eement  or  i ncl udi ng any ot her  

i nf or mat i on i n any Annual  Repor t ,  Annual  Fi nanci al  St at ement ,  Vol unt ar y Repor t  or  Not i ce 

Event  not i ce,  i n addi t i on t o t hat  r equi r ed by t hi s Di scl osur e Agr eement .  I f  t he Ci t y chooses t o 

i ncl ude any i nf or mat i on i n any Annual  Repor t ,  Annual  Fi nanci al  St at ement ,  Vol unt ar y.  Repor t  

or  Not i cezyxwvutsrqponmlkjihgfedcbaZYXWVUTSRQPONMLKJIHGFEDCBA"  Event  not i ce i n addi t i on t o t hat  whi ch i s speci f i cal l y r equi r ed by t hi s'  Di scl osur e 

Agr eement ,  t he Ci t y shal l  have no obl i gat i on under  t hi s Di scl osur e Agr eement  t o updat e- such 

i nf or mat i on or  i ncl ude i t  i n any f ut ur e Annual  Repor t ,  Annual  Fi nanci al  St at ement ,  Vol unt ar y 

Repor t  or  Not i ce Event  not i ce .  

	

I  

SECTI ON 8.  

	

Ter mi nat i on of  Repor t i ng Obl i gat i on .  The obl i gat i ons of  t he Ci t y and t he 

Di scl osur e Di ssemi nat i on Agent  under  t hi s Di scl osur e Agr eement  shal l  t er mi nat e wi t h r espect  

t o an i ssue of  t he Bonds upon t he l egal  def easance,  pr i or  r edempt i on or  payment  i n f ul l '  of  al l  of  

t he Bonds of  such i ssue,  when t he Ci t y i s no l onger  an obl i gat ed per son wi t h r espect  t o t he 

Bonds,  or  upon del i ver y by t he Di scl osur e Repr esent at i ve t o t he Di scl osur e Di ssemi nat i on 

Agent  of  an opi ni on of  nat i onal l y r ecogni zed bond counsel  t o t he ef f ect  t hat  cont i nui ng 

di scl osur e i s no l onger  r equi r ed .  

	

'  

SECTI ON 9.  

	

Di scl osur e Di ssemi nat i on Agent .  

	

The Ci t y has appoi nt ed Di gi t al  

Assur ance Cer t i f i cat i on,  L. L . C.  as excl usi ve Di scl osur e Di ssemi nat i on Agent  under  t hi s 

Di scl osur e Agr eement .  The Ci t y may,  upon t hi r t y days wr i t t en not i ce t o t he Di scl osur e 

Di ssemi nat i on Agent  and t he Tr ust ee,  r epl ace or  appoi nt  a successor  Di scl osur e Di ssemi nat i on 

Agent .  Upon t er mi nat i on of  DAC' s ser vi ces as Di scl osur e Di ssemi nat i on Agent ,  whet her  by 

not i ce of  t he Ci t y or  DAC,  t he Ci t y agr ees t o appoi nt  a successor  Di scl osur e Di ssemi nat i on 

Agent  or ,  al t er nat el y,  agr ees t o assume al l  r esponsi bi l i t i es of  Di scl osur e Di ssemi nat i on Agent  

under  t hi s Di scl osur e Agr eement  f or  t he benef i t  of  t he Hol der s of  t he Bonds .  Not wi t hst andi ng 

any r epl acement  or  appoi nt ment  of  a successor ,  t he Ci t y shal l  r emai n l i abl e unt i l  payment  i n 

f ul l  f or  any and al l  sums owed and payabl e t o t he Di scl osur e Di ssemi nat i on Agent .  The 

Di scl osur e Di ssemi nat i on Agent  may r esi gn at  any t i me by pr ovi di ng t hi r t y days'  pr i or  wr i t t en 

not i ce t o t he Ci t y .  

SECTI ON 10 .  Remedi es i n Event  of  Def aul t .  I n t he event  of  a f ai l ur e of  t he Ci t y or  t he 

Di scl osur e Di ssemi nat i on Agent  t o compl y wi t h any pr ovi si on of  t hi s Di scl osur e Agr eement ,  

t he Hol der s'  r i ght s t o enf or ce t he pr ovi si ons of  t hi s Agr eement  shal l  be l i mi t ed sol el y t o a r i ght ,  

by act i on i n mandamus or  f or  speci f i c per f or mance,  t o compel  per f or mance of  t he par t i es'  

obl i gat i on under  t hi s Di scl osur e Agr eement .  Any f ai l ur e by a par t y t o per f or m i n accor dance 



wi t h t hi s Di scl osur e Agr eement  shal l  not  const i t ut e a def aul t  on t he Bonds or  under  any ot her  

document  r el at i ng t o t he Bonds,  and al l  r i ght s and r emedi es shal l  be l i mi t ed t o t hose expr essl y 

st at ed her ei n.  

SECTI ON 11 .  Dut i es,  I mmuni t i es and Li abi l i t i es o£ Di scl osur e Di ssemi nat i on Agent .  

( a)  

	

The Di scl osur e Di ssemi nat i on Agent  shal l  have onl y such dut i es as ar e 

speci f i cal l y set  f or t h i n t hi s Di scl osur e Agr eement .  The Di scl osur e Di ssemi nat i on Agent ' s,  

obl i gat i on t o del i ver  t he i nf or mat i on at  t he t i mes and wi t h t he cont ent s descr i bed her ei n shal t t be 

l i mi t ed t o t he ext ent  t he Ci t y has pr ovi ded such i nf or mat i on t o t he Di scl osur e Di ssemi nat i on 

Agent  as r equi r ed by t hi s Di scl osur e Agr eement .  The Di scl osur e Di ssemi nat i on Agent  shal l :  

have no dut y wi t h r espect  t o t he cont ent  of  any di scl osur es or  not i ce made pur suant  t o t he 

t er ms her eof .  The Di scl osur e Di ssemi nat i on Agent  shal l  have no dut y or  obl i gat i on t o r evi ew or  

ver i f y any I nf or mat i on or  any ot her  i nf or mat i on,  di scl osur es or  not i ces pr ovi ded t o i t  by t he 

Ci t y and shal l  not  be deemed t o be act i ng i n any f i duci ar y capaci t y f or  t he Ci t y,  t he Hol der s of  

t he Bonds or  any ot her  par t y .  The Di scl osur e Di ssemi nat i on Agent  shal l  have no r esponsi bi l i t y 

f or  t he Ci t y' s f ai l ur e t o r epor t  t o t he Di scl osur e Di ssemi nat i on Agent  a Not i ce Event  or  a dut y t o 

det er mi ne t he mat er i al i t y t her eof .  The Di scl osur e Di ssemi nat i on Agent  shal l  have no dut y t o 

det er mi ne,  or  l i abi l i t y f or  f ai l i ng t o det er mi ne,  whet her  t he Ci t y has compl i ed wi t h t hi s 

Di scl osur e Agr eement .  The Di scl osur e Di ssemi nat i on Agent  may concl usi vel y r el y upon 

cer t i f i cat i ons of  t he Ci t y at  al l  t i mes .  

THE CI TY AGREES TO I NDEMNI FY AND SAVE THE DI SCLOSURE 

DI SSEMI NATI ON AGENT AND I TS RESPECTI VE OFFI CERS,  DI RECTORS,  EMPLOYEES 

AND AGENTS,  HARMLESS AGAI NST ANY LOSS,  EXPENSE AND LI ABI LI TI ES WHI CH 

THEY MAY I NCUR ARI SI NG OUT OF OR I N THE EXERCI SE OR PERFORMANCE OF THEI R 

POWERS AND DUTI ES HEREUNDER,  I NCLUDI NG THE COSTS AND EXPENSES 

( I NCLUDI NG ATTORNEYS FEES)  OF DEFENDI NG AGAI NST ANY CLAI M OF LI ABI LI TY,  

BUT EXCLUDI NG LI ABI LI TI ES DUE TO THE DI SCLOSURE DI SSEMI NATI ON AGENT' S 

GROSS NEGLI GENCE OR WI LLFUL MI SCONDUCT.  

The obl i gat i ons of  t he Ci t y under  t hi s Sect i on shal l  sur vi ve r esi gnat i on or  r emoval  of  t he 

Di scl osur e Di ssemi nat i on Agent  and def easance,  r edempt i on or  payment  of  t he Bonds .  

( b)  

	

The Di scl osur e Di ssemi nat i on Agent  may,  f r om t i me t o t i me,  consul t  wi t h l egal  

counsel  ( ei t her  i n- house or  ext er nal )  of  i t s own choosi ng i n t he event  of  any di sagr eement  or  

cont r over sy,  or  quest i on or  doubt  as t o t he const r uct i on of  any of  t he pr ovi si ons her eof  or  i t s 

r espect i ve dut i es her eunder ,  and nei t her  of  t hem shal l  i ncur  any l i abi l i t y and shal l  be f ul l y 

pr ot ect ed i n act i ng i n good f ai t h upon t he advi ce of  such l egal  counsel .  The f ees and expenses 

of  such counsel  shal l  be payabl e by t he Ci t y .  

SECTI ON 12 .  Amendment ;  Wai ver .  

	

Not wi t hst andi ng any ot her  pr ovi si on of  t hi s 

Di scl osur e Agr eement ,  t he Ci t y and t he Di scl osur e Di ssemi nat i on Agent  may amend t hi s 

10 



Di scl osur e Agr eement  and any pr ovi si on of  t hi s Di scl osur e Agr eement  may be wai ved,  i f  such 

amyr dment  or  wai ver  i s suppor t ed by an opi ni on of  counsel  exper t  i n f eder al  secur i t i es l aws 

accept abl e t o bot h t he Ci t y and t he Di scl osur e Di ssemi nat i on Agent  t o t he ef f ect  t hat  such 

amendment  or  wai ver  does not  mat er i al l y i mpai r  t he i nt er est s of  Hol der s of  t he Bonds and 

woul d not ,  i n and of  i t sel f ,  cause t he under t aki ngs her ei n t o vi ol at e t he Rul e i f  such amendment  

or  wai ver  had been ef f ect i ve on t he dat e her eof  but  t aki ng i nt o account  any subsequent  change 

i n or  of f i ci al  i nt er pr et at i on of  t he Rul e;  pr ovi ded nei t her  t he Ci t y or  t he Di scl osur e 

Di ssemi nat i on Agent  shal l  be obl i gat ed t o agr ee t o any amendment  modi f yi ng t hei r  r espect i vt  

dut i es or  obl i gat i ons wi t hout  t hei r  consent  t her et o .  

Not wi t hst andi ng t he pr ecedi ng par agr aph,  t he Di scl osur e Di ssemi nat i on Agent  shal l  

have t he r i ght  t o adopt  amendment s t o t hi s Di scl osur e Agr eement  necessar y t o compl y wi t h 

modi f i cat i ons t o and i nt er pr et at i ons of  t he pr ovi si ons of  t he Rul e as announced by t he Secur i t i es 

and Exchange Commi ssi on f r om t i me t o t i me by gi vi ng not  l ess t han 20 days wr i t t en not i ce of  

t he i nt ent  t o do so t oget her  wi t h a copy of  t he pr oposed amendment  t o t he Ci t y .  No such 

amendment  shal l  become ef f ect i ve i f  t he Ci t y shal l ,  wi t hi n 10 days f ol l owi ng t he gi vi ng of  such 

not i ce,  send a not i ce t o t he Di scl osur e Di ssemi nat i on Agent  i n wr i t i ng t hat  i t  obj ect s t o such 

amendment .  

SECTI ON 13 .  Benef i ci ar i es .  Thi s Di scl osur e Agr eement  shal l  i nur e sol el y t o t he benef i t  

of  t he Ci t y,  t he Tr ust ee of  t he Bonds,  t he Di scl osur e Di ssemi nat i on Agent ,  t he under wr i t er ,  and 

t he Hol der s f r om t i me t o t i me of  t he Bonds,  and shal l  cr eat e no r i ght s i n any ot her  per son or  

ent i t y .  

	

i  

SECTI ON 14.  Gover ni ng_ Law.  Thi s Di scl osur e Agr eement  shal l  be gover ned by t he 

l aws of  t he St at e of  New Yor k ( ot her  t han wi t h r espect  t o conf l i ct s of  l aws) .  

SECTI ON 15 .  Count er par t s .  

	

Thi s Di scl osur e Agr eement  may be execut ed i n sever al  

count er par t s,  each of  whi ch shal l  be an or i gi nal  and al l  of  whi ch shal l  const i t ut e but  one and t he 

same i nst r ument .  

The Di scl osur e Di ssemi nat i on Agent  and t he Ci t y have caused t hi s Cont i nui ng 

Di scl osur e Agr eement  t o be execut ed,  on t he dat e f i r st  wr i t t en above,  by t hei r  r espect i ve of f i cer s 

dul y aut hor i zed .  

DI GI TAL ASSURANCE CERTI FI CATI ON,  L. L . C. ,  

as Di scl osur e Di ssemi nat i on Agent  

By : _ 

Name :  

Ti t l e :  



ATTEST:  

Pr i sci l l a A.  Thompson,  Ci t y Cl er k 

APPROVED AS TO FORM AND 

CORRECTNESS:  

Jor ge L.  Fer nandez 

Ci t y At t or ney 

APPROVED AS TO I NSURANCE 

REQUI REMENTS:  

LeeAnn Br ehm 

Ri sk Management  Di r ect or  

Name of  Ci t y 

	

The Ci t y of  Mi ami ,  Fl or i da 

4 THE CI TY OF MI AMI ,  FLORI DA,  

as Ci t y 

~,  By :  

Name :  Pedr o G.  Her nandez 

Ti t l e :  

	

Ci t y Manager  

EXHI BI T A 

NAME AND CUSI P NUMBERS OF BONDS 
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Obl i gat ed Per son( s)  

i  
NaAr i e of  Bond I ssue :  

Dat e of  I ssuance :  

Dat e of  Of f i ci al  St at ement  

15007/ 01/ 00079531 . D0Cv2J 

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

The Ci t y of  Mi ami ,  Fl or i da 

Speci al  Obl i gat i on Bonds,  Ser i es 2007 

( St r eet  and Si dewal k I mpr ovement  Pr ogr am)  

2007 

2007 

A- 2 

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  

CUSI P Number :  



EXHI BI T B 

NOTI CE TO REPOSI TORI ES OF FAI LURE TO FI LE ANNUAL REPORT 

Ci t y :  

	

The Ci t y of  Mi ami ,  Fl or i da 

Obl i gat ed Per son :  

	

The Ci t y of  Mi ami ,  Fl or i da 

Name of  Bond I ssue :  

	

Speci al  Obl i gat i on Bonds,  Ser i es 2007 ( St r eet  and Si dewal k 

I mpr ovement  Pr ogr am) '  

Dat e of  I ssuance :  

	

2007 

Dat ed:  

cc :  Ci t y 

Obl i gat ed Per son 

NOTI CE I S HEREBY GI VEN t hat  t he Ci t y has not  pr ovi ded an Annual  Repor t  wi t h 

r espect  t o t he above- named Bonds as r equi r ed by t he Di scl osur e Agr eement ,  dat ed as of  

bet ween t he Ci t y and Di gi t al  Assur ance Cer t i f i cat i on,  L. L . C. ,  as 

Di scl osur e Di ssemi nat i on Agent .  The Ci t y has not i f i ed t he Di scl osur e Di ssemi nat i on Agent  t hat  

i t  ant i ci pat es t hat  t he Annual  Repor t  wi l l  be f i l ed by 

Di gi t al  Assur ance Cer t i f i cat i on,  L. L . C. ,  as 

Di scl osur e Di ssemi nat i on Agent ,  on behal f  of  t he 

ci t y 



Thi s cover  sheet  and mat er i al  event  not i ce shoul d be sent  t o t he Muni ci pal  Secur i t i es 

Rul emaki ng Boar d or  t o al l  Nat i onal l y Recogni zed Muni ci pal  Secur i t i es I nf or mat i on Reposi t or i es,  

and t he St at e I nf or mat i on Deposi t or y,  i t  appl i cabl e,  pur suant  t o Secur i t i es and Exchange 

Commi ssi on Rul e 15c2- 12( b) ( 5) ( i ) ( C)  and ( D) .  

I ssuer ' s and/ or  Ot her  Obl i gat ed Per sons Name:  

I ssuer ' s Si x- Di gi t  CUSI P Number :  

1uXHI BI T C 

f  
MATERI AL EVENT NOTI CE COVER SHEET 

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  i  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  

	

. .  

	

. . . . . . . . . . .  

or  Ni ne- Di gi t  CUSI P Number ( s)  of  t he bonds t o whi ch t hi s mat er i al  event  not i ce r el at es:  
j  

Number  of  pages of  at t ached mat er i al  event , not i ce :  

Descr i pt i on of  Mat er i al  Event s Not i ce ( Check One) :  

i  
l .  

	

Pr i nci pal  and i nt er est  payment  del i nquenci es 

2 .  - Non- Payment  r el at ed def aul t s 

3 .  

	

Unschedul ed dr aws on debt  ser vi ce r eser ves r ef l ect i ng f i nanci al  di f f i cul t i es 

4 .  

	

Unschedul ed dr aws on cr edi t  enhancement s r ef l ect i ng f i nanci al  di f f i cul t i es 

5 .  

	

Subst i t ut i on of  cr edi t  or  l i qui di t y pr ovi der s,  or  t hei r  f ai l ur e t o per f or m 

6.  

	

Adver se t ax opi ni ons or  event s af f ect i ng t he t ax- exempt  st at us of  t he secur i t y 

7 .  - Modi f i cat i ons t o r i ght s of  secur i t i es hol der s 

8 .  _Bond cal l s 

9 .  Def easances 

10 .  

	

Rel ease,  subst i t ut i on,  or  sal e of  pr oper t y secur i ng r epayment  of  t he secur i t i es 

11 .  
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