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CONTINUING DISCLOSURE AGREEI7ENT

This Continuing Disclosure Agreement,  dated as of June l;  2016  ( the  " Disclosure
Agreemenr') is eaecuted and delivered by the Citv of Chula Vista ( the " City") and Willdan Financial
Seroices ( the " Dissemination Agenr`) in connection with the execution and deli en of$

Cih  of Chula Vista 2016 Refundine Certificates of Participation  ( Civic Center Project)  ( the
Certificates`).   The Certificates are beine eaecuted pursuant to an Amended and Restated Trust

Agreement, dated as of March 1, 2006. as amended and supplemented b the First Supplement to

Amended and Restated Trust Agreement dated as of September l,  201  and by the Second
Supplement to Amended and Restaced Trust Aereement dated as of June I, 2016 ( together. the ` Trust
Agreemen["). b and among the City, U. S. Bank i' ational Association, as trus[ ee ( the " Trustee') and
the Chula Vista Public Financing Authorih ( the " Authorin'). The City co enants as follows:

SECTION I.  Pumose of the Disclosure Aereement.  This Disclosure Aereement is beine

e ecuted and delivered by the City for the benefit of the O ners and Beneficial Owners of the
Certificates and in order to assist the Participating Unden riter in complvine • ith the Rule ( defined
below).

SECTI01' 2.  Definitions.  In addition to the definitions set forth in [ he Trust Aareement.

H hich apply to any capitalized term used in this Disclosure Agreement unless othenvise defined in
this Section, the followine capitalized terms shall have the following meanines:

Annual ReporP' shall mean an Annual Report pro ided by the City pursuant to, and as
described in. Sections 3 and 4 of this Disclosure Aereement.

Beneficial Owner' shall mean any person which has the poH er, directly or indirectl, to
vote or consent vith respect to. or to dispose of ownership of am Certificates ( includine persons
holding Certificates throueh nominees. depositories or other intermediaries).

Disclosure Representative" shall mean the Cih• Alanager.  Deputy City \ 9anagec Chief
Financial Officer, Director of Finance of the City or their designee, or such other officer or emplo ee
as the Cit Alanaeer shall desienate in H ritine from time to time.

Dissemination Aeent"   shall mean R' illdan Financial Services.   or am   successor

dissemination agent designated in ritine by the City Manager and ti hich has fiied with the City a
H ritten acceptance of such desienation.

Eh9 9A" shall mean the Electronic Municipal 1 larket Access s stem of the MSRB.

Listed Events'  shall mean any of the events listed in Sections ( a)  and  ( b)  of this

Disclosure Aereement.

1 1SRB" shall mean the 1 lunicipal Securities Rulemakin Board and am successor entit

desisnated under the Rule as the repository for filings made pursuant to the Rule.

Official Statemenr' shall mean the Official Statement relatine to the Certificates. dated

2016.

Participatine Undenvriter` shall mean Stifel \ icolaus & Company. Incorporated.
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Repository' shall mean the MSRB or any other entity designated or authorized by the
Securities and Exchange Commission to receive reports pursuant to the Rule.   Unless otherwise

designated by the MSRB or the Securities and Exchange Commission, filings with the MSRB are to
be made through the EMMA website of the MSRB, currently located at http:// emma.msrb.org.

Rule ' shall mean Rule ISc2- 12( b)( 5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

State' shall mean the State of California.

SECTION 3.  Provision of Annual Reports.

a)      The City shall; or, upon delivery of the Annual Report to the Dissemination Agent,
shall cause the Dissemination Agent to; not later than April 1 of each year, commencing April ],
2016, provide to the Repositop an Annual Report which is consistent with the requirements of
Section 4 of this Disclosure Agreement.  The Annual Repor[ may be submitted as a single document
or as separate documents comprising a package; and may cross- reference other information as
provided in Section 4 of this Disclosure AgreemenY; provided that the audited financial statements of

the City may be submitted separately from the balance of the Annual Report and later than the date
required above for the filing of the Annual Report if they are not available by that date.  If the City' s
fiscal year changes, it shall give notice of such change in the same manner as for a Listed Event

under Section ( d).  The City shall provide a written certification with each Annual Report fumished
to the Dissemination Agent to the effect that such Annual Report constiwtes the Annual Report

required to be fumished by it hereunder.  The Dissemination Agent may conclusively rely upon such
certification of the City and shall have no dury or obligation to review such Annual Report.

b)      Not later than fifteen ( 15) days prior to the date for the filing of an Annual Report, the
City shall provide the Annual Report to the Dissemination Agent ( if other than the City).   If by
fifieen ( 15) days prior to such date, the Dissemination Agen has not received a copy of the Annual
Report, the Dissemination Agent shall contact the Ciry to inquire if the City is in compliance with
subsection ( a).

c)       If the City is unable to provide to the Repository an Annual Report by the date
required in subsection ( a); the Dissemination Agent shall send a notice to the Repository in the form
required by the Repository stating that the Annual Report has not been filed and, if provided by the
City. the date the City anticipates the filing to be made.

d)      The Dissemination Agent shall:

i)       determine each year prior to date for providing the Annual Report the
name and address of the Repository if other than the MSRB; and

ii)      file a report with the City certifying that the Annual Report has been
provided to the Repository pursuant to this Disclosure Agreement and stating the date it was
pro ided to the Repository.
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SECTI01' 4.  Content of Annual Reports.  The City' s Annual Report shall contain or include
b reference the followine:

a)      The Cit` s audited financial statements;  prepared in accordance with eenerall

accepted auditing standards for municipalities in the State of Califomia. for the prior fiscal ear of
the Cit.  If the Citys audited financial statements are not available by the time the Annual Repon is
required to be filed pursuant to Section 3( a), the Annual Report shall contain unaudited financial

statements in a fortnat similar to the financial statements contained in the final Official Statement
and the audited financial statements shall be filed in the same manner as the Annual Report ti hen
thev become available.

b)      To the extent not contained in the audited financial statements filed pursuant to the

preceding subsection ( a) by the dare required b Section 3 hereof, updates of Tables [] 0, 1 l, 14, 19.
20, 24 and 2] se[ forth in the Official Statement.

Any or all of the items listed abo e may be included b  specific reference to other
documents. includine official statements of debt issues of[ he Cit or related public entities, H•hich

have been submitted to each of the Repositoq or the Securities and Exchanee Commission.  If the
document induded b reference is a final official statement, it must be available from the MSRB.

The Cit shall clearlv identifv each such other document so included b reference.

In the e ent that the Cit shall modif the basis upon which its financial statements are

prepared; the Dissemination Aeent shall provide a notice of such modification to the Repositon,

including [ he information set forth in Section 8( b) beloH.

SECTION .  Reoortine of Sienificant E ents.

a)       Pursuant to the pro isions of this Section 5,  the Cit  shall give,  or cause the

Dissemination Aeent to eive. notice to the Repository of the occurrence of any of the follo aine
events with respect to the Certificates in a timeh manner not more than ten ( 10) business da s after

the occurrence of the event:

l. principal and interest pa ment delinquencies:

2. unscheduled draws on deb[ sen ice resen es reflectine financial difficulties:

3. unscheduled draws on credit enhancements reflectine financial difficulties:

4. substitution of credit or liquidity pro iders, or their failure to perform:

ad erse tax opinions or the issuance by the Intemal Revenue Service of
proposed or final determinations of ta abilin• or of a I' otice of Proposed Issue

IRS Form 701- TEB);

6. tender offers:

7. defeasances:

8. ratinas chanees: and
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9. bankruptcy; insolvency, receivership or similar proceedings.

Note:   for the purposes of the event identified in subparagraph ( 9), the event is

considered to occur when any of the following occur:  the appointment of a receiver;
fiscal agent or similar officer for an obligated person in a proceeding under the U. S.
Bankruptcy Code or in any other proceeding under state or federal law in which a
court or governmental authority has assumed jurisdiction over substantially all of the
assets or business of the obligated person, or if such jurisdiction has been assumed by
leaving the existing governmental body and officials or officers in possession but
subject to the supervision and orders of a court or governmental authority, or the

entry of an order confirming a plan of reorganization, arrangement or liquidation by a
court or governmental authority having supervision or jurisdiction over substantially
all of the assets or business of the obligated person.

b)      Pursuant to the provisions of this Section 5, the Ciry shall give, or cause to be given,
notice of the occurrence of any of the following events with respect to the Ceriificates; if material, in
a timely manner not more than ten ( 10) Business Days after the occurrence of such event

unless described in paragraph 5( a)( 5) above, notices or determinations by the
Intemal Revenue Service with respect to the tax status of the Certificates or

other material events affecting the tax status of the Certificates;

2. the consummation of a merger, consolidation or acquisition involving an
obligated person or the sale of all or substantially all of the assets of the

obligated person, other than in the ordinary course of business, the entry into
a definitive agreement to undertake such an action or the termination of a

definitive agreement relating to any such actions, other than pursuant to its
terms:

3. appointment of a successor or additional trustee or the change of the name of

a trustee:

4. nonpayment related defaults;

5. modifications to the rights of Owners of the Certificates;

6. notices of prepayment; and

7. release,  substitution or sale of property securing repayment of the
Certificates.

c)      Whenever the City obtains knowledge of[ he occurrence of a Listed Event under 5( b)
above, the City shall as soon as possible determine if such event would be material under applicable
federal securities lati s.

d)      If a Listed Event under Section 5( a) has occurred. or if the City determines that
knowledge of the occurrence of a Listed Event under 5( b) above ould be material under applicable

federal securities laws, the City shall file a notice of such Listed Event with the Repository in a
timely manner not more than 10 business days after the event. Notwithstanding the foregoing, notice
of Listed Events described in subsections ( a)( 7) and ( b)( 6) need not be given under this subsection
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any earlier than the notice ( if anv) of the underlying event is gi en to OH ners of affected Certifica[es
pursuant to the ' I rust Aareement.

e)      The Cih• hereby agrees that the undertaking set forth in this Disclosure Agreement is
the responsibilit  of the Ciry and that the Dissemina[ ion Agent shall not be responsible for
determining H hether the City' s instruc[ ions to the Dissemination Aeent under this Section  comply
H ith the requirements of the Rule.

SECTION 6.   Termination of Reportine Oblieation.   The Ciq' s oblieations under this
Disclosure Aereement shall terminate upon the legal defeasance. prior redemption or pa ment in full

of all of the Certificates. If such termination occurs prior to the final mamrity of the Certificates, the
Cirv shall ei e notice of such tertnination in the same manner as for a Listed Event under Section .

SECTION 7.  Dissemination Aaent.  The Cit may, from time to time, appoint or eneaee a
Dissemina[ ion Aeent to assist it in carryine out its obli ations under this Disclosure Aereement, and

may discharge any such Dissemination Aeent, H ith or H iihout appointing a suceessor Dissemination
Aeent. The Dissemination Aeent shall not be responsible in any manner for the content of am- notice
or report prepared b- the City pursuant to this Disclosure Aereement.  The Dissemination Aeent may
resian by providins thir[y days written notice to the City and the Trustee.  The Dissemination Aeent
shall not be responsible for the content of any report or notice prepared b the City and shall ha e no
duty to review any information provided to it b the City.  The Dissemination Agent shall have no
dut to prepare any information report nor shall the Dissemination Agent be responsible for filine
any report no[ provided to it by the City in a timely manner and in a form suitable for filing.

SECTION 8. Amendment: Vai er.

a)      Notwithstanding any other pro ision of this Disclosure Aereement, the City may
amend this Disclosure Aareement, and am• provision of this Disclosure Aereement may be ti ai ed,
provided that the folloH ing conditions are satisfied:

1)      If the amendment or waiver related to the provisions of Sections 3( a), 4, or ,

it ma only be made in connection with a chanse in circumstances that arises from a chanee in legal
requirements, chanee in IaH, or chanee in the identin, namre or status of an oblieated person with
respect to the Certif cares; or the type of business conducted;

2)      The undertakine hereunder; as amended or takina into account such H aiver,
H ould, in [ he opinion of nationally recognized bond counsel, have complied with the requirements of
the Rule at the time of the original execution and delivery of the Certificates: after taking into
account any amendments or interpretations of the Rule, as well as an change in circumstances: and

3)      The amendment or wai• er either ( i)  is approved by the Owners of the
Cenificates in the same manner as pro ided in the Indenture for amendments to the Indenture with

the consent of O i ners, or ( ii) does not, in the opinion of nationally reco nized bond counsel,
materially impair the interests of the O• ners or Beneficial OH ners of the Cenificates.

b)      In the e ent of am•  amendment or waiver of a provision of this Disclosure

A reement. the Cit- shall describe such amendment in the nest Annual Report. and shall include, as
applicable. a narrative explanation of the reason for the amendment or aiver and its impact on the

t pe  ( or.  in the case of a chan e of accountin  principles,  on the presentation)  of financial



information or operating data being presented by the City.  In addition, if the amendment is related to
the accounting principles to be followed in preparing financial statements, ( i) notice of such change
shall be eiven in the same manner as for a Listed Event under Section 5( a), and ( ii) the Annual

Report for the year in vhich the change is made should present a comparison ( in narrative form and

also, if feasible, in quantitative form) between the financial statements as prepared on the basis of the

new accounting principles and those prepared on the basis of the former accounting principles.

SECTION 9.  Format of Filin s with Repository.  Any report or filing with the Repository
pursuant to this Disclosure Agreement must be submitted in electronic format, accompanied by such
identifying information as is prescribed by the Repository.

SECTION 10.   Additional Information.   Nothing in this Disclosure Agreement shall be
deemed to prevent the City from disseminating any other information,  using the means of
dissemination set forth in this Disclosure Agreement or any other means of communication, or
including any other information in any Annual Report or notice ot occurrence of a Listed Event, in
addition to that which is required by this Disclosure Agreemcnt. If the City chooses to include any
information in any Annual Report or notice of occurrence of a Listed Event in addition to that which
is specifically required by this Disclosure Agreement, the City shall have no obligation hereunder to
update such information or include it in any future Annual Report or no[ ice of occurrence of a Listed
Event.

SECTION 1 1.  Default In the event of a failure of the City to comply with any provision of
this Disclosure Agreement, any Owner or Beneficial Owner of the Certificates may take such actions
as may be necessary and appropriate, including seeking mandate or specific performance by court
order, to cause the City to comply with its obligations under this Disclosure Agreement. A default
under this Disclosure Agreement shatl not be deemed an Event of Default under the Trust

Agreement, and the sole remedy under this Disclosure Agreement in the event of any failure of the
City to comply with this Disclosure Agreement shall be an action to compel perfonnance and the
City shall have no monetary liability to any person as a result of any failure to comply with the terms
ofthis Disclosure Agreement.

SECT[ ON 12.     Duties.  Immuni[ ies and Liabilities of Dissemination Aeent.     The

Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Agreement,  and the Ciry agrees,  to the extent permitted by law,  to indemnify and save the
Dissemination Agent,  its officers,  directors,  employees and agents,  harmless against any loss,
expense and liabilities which it may incur arising out of or in the exercise or performance of its
powers and duties hereunder,  including the costs and expenses  ( including attoroey' s fees)  of
defending against any claim of liability, but excluding liabilities due to the Dissemination AgenYs
negligence or willful misconduct. The Dissemination Agent shall be paid compensation by the City
for its services provided hereunder in accordance with its schedule of fees as amended from time to

time and all expenses, leeal fees and advances made or incurred by the Dissemination Agent in the
performance of its duties hereunder.  In performing its duties hereunder, the Dissemination Agent
shall not be deemed to be acting in any fiduciary capacity for the City, the Certificate holders; or any
other party.  The obligations of the City under this Section shal I survive resignation or removal of the
Dissemination Agent and payment ofthe Certificates.

6



SECTIOI' 13.  Notices.  Any notices or communications to or among am of the parties to
this Disclosure Aereement ma be eiven as follo vs:

To the Cin: Cin-of Chula Vista

276 Fourth A enue

Chula Vista. CA 91910

Attention: Cirv Manaeer

To the Dissemination Aeent:   1lrilldan Financial Services

27368 Via lndustrial. Suite 200

Temecula. CA 92590

SECTION 14.  Beneficiaries.  This Disclosure Aereement solelv to the benefit of the Citv.

the Dissemination Agent; [ he Participating Undenvriter and O« ners and Beneficial O« ners from
time to time of the Cenificates, and shall create no riehts in an other person or entit.

REMAINDER OF PAGE I.NTENT/O VALLY LEFT BLAA'KJ
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SECTION 15.  Sienature.  This Disclosure Agreement has been executed by the undersigned
on the date hereof. and such signature binds the City to the undertaking herein provided.

CITY OF CHULA VISTA

By:
oChief Financial Officer

WILLDAN FINANCIAL SERVICES, as

Dissemination Agent

By:
Authorized Officer
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