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THIS DISSEMINATION AGENCY AGREEMENT, dated as of _______ 1, 2015 

(hereinafter referred to as this “Agreement”), by and between Community Facilities Utilities 

District No. 1 (City of Goodyear, Arizona), a community facilities district duly organized and 

validly existing pursuant to the laws of the State of Arizona (hereinafter together with its 

successors referred to as the “Issuer”), and RBC Capital Markets, LLC a limited liability 

company duly incorporated and validly existing pursuant to the laws of the State of Delaware 

(hereinafter together with its successors referred to as the “Agent”); 

W I T N E S S E T H: 

WHEREAS, pursuant to a Resolution of the district board of the Issuer 

(hereinafter referred to as the “Board”) adopted on May 18, 2015, the Board has authorized the 

issuance of certain general obligation and general obligation refunding bonds (hereinafter 

referred to as the “Securities”) to provide funds for certain public infrastructure purposes 

provided for in Title 48, Chapter 4, Article 6, Arizona Revised Statutes, as amended (hereinafter 

referred to as the “Enabling Act”); and 

WHEREAS, in order to provide terms for providing for compliance with Rule 

15c2-12(b)(5) adopted by the Securities and Exchange Commission pursuant to the Securities 

Exchange Act of 1934, as amended, with respect to the Securities, the Board has duly authorized 

the execution and delivery of a Continuing Disclosure Undertaking, dated the date of initial 

delivery of the Securities (hereinafter referred to as the “Undertaking”); and 

WHEREAS, in order to assist the Issuer in complying with the Undertaking, the 

Board has determined to enter into this Agreement; and 

WHEREAS, pursuant to the Enabling Act, the Issuer may enter into agreements 

to process the issuance of the Securities, including this Agreement; 

NOW, THEREFORE, in the joint and mutual exercise of the their powers, and in 

consideration of the above premises and of the mutual covenants herein contained and for other 

valuable consideration, the parties hereto recite and agree that: 

ARTICLE ONE 

SECTION 1.01. Definitions. 

For all purposes of this Agreement, except as otherwise expressly provided or 

unless the context otherwise requires: 

A. The terms in this Agreement have the meanings assigned to them 

hereinabove and in the Section 1 of the Undertaking and include the plural as well 

as the singular. 
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B. All references in this instrument to designated “Articles,” 

“Sections,” “Clauses” and other subdivisions are to the designated Articles, 

Sections, Clauses and other subdivisions of this instrument as originally executed. 

C. The words “herein,” “hereof” and “hereunder” and other words of 

similar import refer to this Agreement as a whole and not to any particular 

Article, Section, or other subdivision. 

SECTION 1.02. Notices, etc. 

A. Unless otherwise specifically provided herein, any request, demand, 

authorization, direction, notice, consent, waiver, payment or other document provided or 

permitted by this Agreement by the Issuer or the Agent to be made upon, given or furnished to or 

filed with, 

1. the Issuer shall be sufficient for every purpose hereunder if in 

writing and mailed, first-class postage prepaid, to the Issuer addressed to it at c/o 

City of Goodyear, Arizona, 190 North Litchfield Road, Goodyear, Arizona 

85338, Attention:  District Clerk or at any other address furnished previously in 

writing to such person by the Issuer, and 

2. the Agent shall be sufficient for every purpose hereunder if in 

writing and mailed, first-class postage prepaid to it at Suite 700, 2398 East 

Camelback Road, Phoenix, Arizona 85016, Attention:  Managing Director, or at 

any other address furnished previously in writing to such person by the Agent. 

B. Where this Agreement provides for notice in any manner, such notice may 

be waived in writing by the person entitled to receive such notice, either before or after the event, 

and such waiver shall be the equivalent of such notice. 

SECTION 1.03. Effect of Headings and Table of Contents. 

The Article and Section headings herein and in the Table of Contents are for 

convenience only and shall not affect the construction hereof. 

SECTION 1.04. Successors and Assigns. 

All covenants and agreements in this Agreement by the Issuer and the Agent shall 

bind their successors and assigns, whether so expressed or not. 

SECTION 1.05. Severability Clause. 

In case any provision in this Agreement or any application thereof shall be 

invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 

provisions and applications shall not in any way be affected or impaired thereby. 



 

3 

SECTION 1.06. Benefits of Agreement. 

Nothing in this Agreement, express or implied, shall give to any person, other 

than the parties hereto and their successors hereunder, any benefit or any legal or equitable right, 

remedy or claim under this Agreement. 

SECTION 1.07. Governing Law. 

This Agreement shall be construed in accordance with and governed by the laws 

of the State of Arizona and the federal laws of the United States of America. 

SECTION 1.08. Incorporation of State Statutes. 

A. The Issuer may, within three (3) years after its execution, cancel this 

Agreement, without penalty or further obligation, if any person significantly involved in 

initiating, negotiating, securing, drafting or creating this Agreement on behalf of the Issuer is, at 

any time while this Agreement is in effect, an employee or agent of the Agent in any capacity or 

a consultant to any other party of this Agreement with respect to the subject matter of this 

Agreement and may recoup any fee or commission paid or due any person significantly involved 

in initiating, negotiating, securing, drafting or creating this Agreement on behalf of the Issuer 

from the Agent arising as the result of this Agreement.  The Agent has not taken and shall not 

take any action which would cause any person described in the preceding sentence to be or 

become an employee or agent of the Agent in any capacity or a consultant to any party to this 

Agreement with respect to the subject matter of this Agreement. 

B. To the extent applicable under Section 41-4401, Arizona Revised Statutes, 

as amended, the Agent shall comply with all federal immigration laws and regulations that relate 

to its employees and its compliance with the "e-verify" requirements under Section 23-214(A), 

Arizona Revised Statutes, as amended.  The breach by the Agent of the foregoing shall be 

deemed a material breach of this Lease Agreement and may result in the termination of the 

services of the Agent.  The Issuer retains the legal right to randomly inspect the papers and 

records of the Agent to ensure that the Agent is complying with the above-mentioned warranty.  

The Agent shall keep such papers and records open for random inspection during normal 

business hours by the Issuer.  The Agent shall cooperate with the random inspections by the 

Issuer including granting the Issuer entry rights onto its property to perform such random 

inspections and waiving its respective rights to keep such papers and records confidential. 

SECTION 1.09. Further Assurances; Recording. 

The Agent shall do, execute, acknowledge and deliver all and every such further 

acts, conveyances and assurances as shall be reasonably required for accomplishing the purposes 

of this Agreement. 

SECTION 1.10. Amendments. 

This Agreement may be amended by an instrument in writing executed and 

delivered by each of the Agent and the Issuer. 
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SECTION 1.11. Termination. 

The Issuer or the Agent may terminate this Agreement by giving written notice to 

the other party at least thirty (30) days prior to such termination.  Otherwise, this Agreement 

shall terminate coincident with the termination of the Undertaking.  The Issuer is not required to 

appoint a successor to the Agent.  The absence of the Agent or a successor to the Agent shall not 

relieve the Issuer of the responsibilities of the Issuer pursuant to the Undertaking. 

SECTION 1.12. Integration. 

This Agreement, when executed and delivered by the parties hereto, shall 

constitute the entire agreement between the Issuer and the Agent with regard to the matters 

provided for herein. 

*  *  * 

ARTICLE TWO 

SECTION 2.01. Annual Reports. 

The Agent shall compile and deliver each Annual Report to the Issuer by 

December 1 of each year for review by the Issuer, and the Issuer shall thereafter deliver to the 

Agent any revisions to each Annual Report by the next succeeding January 15 for dissemination 

as set forth in Section 2.03. 

SECTION 2.02. Material Events. 

A. The Issuer shall provide a written description to the Agent of the 

occurrence of any Listed Event which the Issuer has determined to be material as described in 

Section 3(b) of the Undertaking in a timely manner, signed by an appropriate representative of 

the Issuer.  Upon the Agent becoming aware of any such Listed Event, the Agent shall promptly 

notify the Issuer of such Listed Event.  (The Agent shall have no duty or responsibility to review 

the determination of the Issuer that such Listed Event is material or the written description of 

such Listed Event.) 

B. The Agent shall disseminate Notices of Material Events as set forth in 

Section 2.04. 

SECTION 2.03. Dissemination of Annual Reports. 

A. The Agent shall disseminate each Annual Report to the entities, in the 

manner and on the dates provided in Section 2 of the Undertaking. 

B. The Agent shall disseminate such information in the form delivered to the 

Agent by the Issuer pursuant to Section 2.01.  (Any information furnished by the Agent 

hereunder for such purpose may contain a legend to such effect.) 
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C. The Agent shall promptly provide a copy of each Annual Report to the 

Issuer, along with a notice stating the date such Annual Report was filed and the identities of the 

entities with which such Annual Report was filed. 

D. The Agent shall also, if necessary, file the notices required pursuant to 

Sections 2(a)(ii) and 2(b)(i)(B) of the Undertaking with respect to inability or failure to provide 

an Annual Report and change of fiscal year of the Issuer, respectively, and shall provide a copy 

thereof to the Issuer. 

SECTION 2.04. Dissemination of Notices of Material Events. 

A. The Agent shall disseminate each Notice of Material Event to the entities 

and in the manner provided in Section 3 of the Undertaking within one (1) business day after 

receipt of such information by the Agent pursuant to Section 2.02. 

B. The Agent shall disseminate such information in the form delivered to it 

by the Issuer pursuant to Section 2.02.  (Any information furnished by the Agent hereunder for 

such purpose may contain a legend to such effect.) 

C. The Agent shall promptly provide a copy of each Notice of Material Event 

to the Issuer, along with a notice stating the date and the identities of the entities with which such 

Notice of Material Event was filed. 

SECTION 2.05. Dissemination of Other Notices. 

The Agent shall file the notices required pursuant to Section 5(a) and 6(b) of the 

Undertaking with respect to termination of the Undertaking and changes in accounting principles 

of the Issuer, respectively, and shall provide a copy thereof to the Issuer. 

SECTION 2.06. Duty to Update. 

One (1) business day prior to the date the Issuer is required to file information 

with a Repository or the Municipal Securities Rulemaking Board, as applicable, the Agent shall 

determine, in the manner the Agent deems appropriate, the names and addresses of the then 

existing Repositories and the manner and medium by which information is to be transmitted and 

filed with such Repository or the Municipal Securities Rulemaking Board. 

SECTION 2.07. Consequences of Default by Agent; Standard of Care. 

A. In the event of a failure of the Agent to comply with any provisions of this 

Agreement, the Issuer may take any action at law or in equity to enforce the obligations of the 

Agent hereunder. 

B. In the absence of bad faith on its part, the Agent may conclusively rely, as 

to the truth of the statements and the correctness of the opinions expressed therein, upon 

certificates or opinions furnished to the Agent or matters of public record. 
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C. The Agent shall have only such duties as are specifically set forth in this 

Agreement and the Undertaking. 

D. To the extent permitted by applicable law, the Issuer shall indemnify and 

save the Agent, its officers, directors, employees and agents, harmless for, from and against any 

loss, expense and liabilities which the Agent may incur arising out of or in the exercise or 

performance of the powers and duties of the Agent pursuant to this Agreement and the 

Undertaking, including the costs and expenses (including attorneys fees) of defending against 

any claim of liability, but excluding liabilities due to the gross negligence or willful misconduct 

of the Agent.  The obligations of the Issuer under this Section shall survive resignation or 

removal of the Agent and payment of the Securities. 

SECTION 2.08. Additional Information. 

Nothing in this Agreement shall be deemed to prevent the Issuer from delivering 

any other information to the Agent, using the means of dissemination set forth in this Agreement 

or any other means of communication, or including any other information in any Annual Report 

or Notice of Material Event, in addition to that which is required by this Agreement.  If the Issuer 

chooses to include any such information, the Issuer shall have no obligation pursuant to this 

Agreement to update such information or include it in any future disclosure or notice. 

SECTION 2.09. Compensation. 

The Issuer shall compensate the Agent for the services provided and the expenses 

incurred pursuant to this Agreement in an amount to be agreed upon from time to time. 

SECTION 2.10. Recordkeeping. 

The Agent shall maintain records of the Annual Reports and the Notices of 

Material Events including the names of the entities with which the same were filed and the date 

of filing, and copies thereof shall be available to the Issuer upon reasonable request and the 

payment of reasonable copying and delivery charges. 

*  *  * 
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This instrument may be executed in any number of counterparts, each of which so 

executed shall be deemed to be an original, but all such counterparts shall together constitute but 

one and the same instrument. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

duly executed, and to be effective as of the day and year first above written, which date shall be 

deemed the date hereof for all purposes. 

COMMUNITY FACILITIES UTILITIES DISTRICT 

  NO. 1 (CITY OF GOODYEAR, ARIZONA) 

 

 

 

 

By………………………………………………… 

    Larry Lange, District Treasurer 

 

ATTEST: 

 

 

 

 

………………………………… 

Maureen Scott, District Clerk 

 

 

RBC CAPITAL MARKETS, LLC 

 

 

 

 

By………………………………………………… 

    Nicholas J. Dodd, Managing Director 
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