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The Series 2019 Bonds are subject to optional and mandatory sinking fund redemption prior to maturity as described herein. See
“THE SERIES 2019 BONDS—Redemption Provisions” herein.

Proceeds from the sale of the Series 2019 Bonds will be used to provide funds to (i) finance the acquisition, construction, and
installation of advanced communication lines, equipment and improvements, and related improvements and facilities as part of a fiber optic
advance communications network, and the acquisition of and improvements to additional warchouse and office space for UIA
administration and construction management functions; (if) fund capitalized interest with respect to the Series 2019 Bonds; (iii) fund a debt
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SOURCES AND USES OF FUNDS.”

The Series 2019 Bonds are special limited obligations of UIA, and the principal of and interest on the Series 2019 Bonds
are payable, together and on a parity with UIA’s ontstanding Tax-Exempt Telecommunications Revenne Bonds, Series 2018, Tax-
Exempt Telecommunications Revenue and Refunding Bonds, Series 2017A, and Taxable Telecommunications Revenue Refunding
Bonds, Series 2017B, from the revenues of the ULA Network after provision has been made for the payment of all operation and
maintenance expenses of the UIA Network, and from certain other funds pledged under that certain General Indenture of Trust,
as heretofore supplemented, and as further suppiemented by the Third Supplementzal Indenture of Trust, each between the UIA
and the Trustee. The Series 2019 Bonds are not a general obligation of the UIA, any Member of UIA, the State of Utah or any
agency, instrumentality or political subdivision thercof. Neither the faith and credit nor the ad valorem taxing power of any
Member, the State of Utah or any agency, instrumentality or political subdivision thereof is assigned or pledged for payment of the
Series 2019 Bonds. UIA will not mortgage or otherwise grant a security interest in any of the physical assets of the UIA Network
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MATURITY SCHEDULE

Due

(October 15) Principal Interest Rate Yield CUSIP No.**
2021 $1,345,000 4.00% 1.95% 917467 AV4
2022 1,400,000 4.00 2.00 917467 AW2
2023 1,455,000 4.00 2.06 017467 AX0
2024 1,515,000 4.00 2.13 917467 AY8
2025 1,585,000 5.00 223 917467 AZS
2026 1,665,000 5.00 2.36 917467 BA9
2027 1,755,000 5.00 2.49 917467 BB7
2028 1,845,000 5.00 2.59 917467 BC5
2029 1,935,000 5.00 2.69 917467 BD3
2030 2,025,000 4.00 285¢ 917467 BE1
2031 2,110,000 4.00 3.00c 917467 BF8
2032 2,195,000 4.00 3.08¢ 917467 BG6
2033 2,285,000 4.00 3.22¢ 917467 BH4
2034 2,380,000 4.00 331c 917467 BJO

$5,050,000 4.00% Term Bond Maturing on October 15, 2036; Price: 105.101%; CUSIP** 917467 BK7
$8,375,000 4.00% Term Bond Maturing on October 15, 2039; Price: 103.733%; CUSIP** 917467 BLS

$9,445,000 4.00% Term Bond Maturing on October 15, 2042; Price: 102.973%; CUSIP** 917467 BM3

c Yield to optional call on October 15, 2029.

e The above-referenced CUSIP numbers have been assigned by an independent company not affiliated with
the parties to this bond transaction and are included solely for the convenience of the holders of the Series 2019 Bonds.
None of UIA, the Trustee, nor the Underwriter is responsible for the selection or uses of such CUSIP numbers, and
no representation is made as to its correctness on the Series 2019 Bonds or as indicated above. The CUSIP number
for a specific maturity is subject to being changed after the issuance of the Series 2019 Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to
all or a portion of certain maturities.



The information contained in this Official Statement has been furnished by UIA, DTC, and other sources that
are believed to be reliable. No dealer, broker, salesperson or any other person has been authorized by UIA or the
Underwriter to give any information or to make any representations other than those contained in this Official
Statement in connection with the offering contained herein, and, if given or made, such information or representations
must not be relied upon as having been authorized by UIA or the Underwriter.

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor shall there
be any sale of the Series 2019 Bonds by any person in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale, The information and expressions of opinion herein are subject to change without notice,
and neither delivery of this Official Statement nor any sale made thereafter shall under any circumstances create any
implication that there has been no change in the affairs of UIA or in any other information contained herein, since the
date of this Official Statement,

In connection with this offering, the Underwriter may engage in transactions that stabilize, maintain or
otherwise affect the market prices of the Series 2019 Bonds. Such transactions, if commenced, may be discontinued
at any time.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2019 Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or
not expressly so described herein, are intended solely as such and are not to be construed as representations of facts.

The Underwriter has provided the following sentence for inclusion in this Official Statement:

The Underwriter has reviewed the information in this Official Statement in
accordance with, and as a part of, its responsibilities to investors under the federal
securities laws ag applied to the facts and circumstances of this transaction, but
the Underwriter does not guarantee the accuracy or completeness of such
information.

The Series 2019 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance
upon exemptions contained in such act. Any registration or qualification of the Series 2019 Bonds in accordance with
applicable provisions of the securities laws of the states in which the Series 2019 Bonds are required to be registered
or qualified and the exemption from registration or qualification in other states cannot be regarded as a
recommendation thereof,

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED CGR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

CERTAIN STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT REFLECT NOT
HISTORICAL FACTS BUT FORECASTS AND “FORWARD-LOOKING STATEMENTS.” NO ASSURANCE
CAN BE GIVEN THAT THE FUTURE RESULTS DISCUSSED HEREIN WILL BE ACHIEVED, AND ACTUAL
RESULTS MAY DIFFER MATERIALLY FROM THE FORECASTS DESCRIBED HEREIN. IN THIS RESPECT,
THE WORDS “ESTIMATE,” “PROJECT,” “ANTICIPATE,” “EXPECT,” “INTEND," “BELIEVE,” AND
SIMILAR PROJECTIONS, FORECASTS, ASSUMPTIONS, EXPRESSIONS OF OPINIONS, ESTIMATES AND
OTHER FORWARD-LOOKING STATEMENTS ARE EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE
CAUTIONARY STATEMENTS SET FORTH IN THIS OFFICIAL STATEMENT. READERS ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON SUCH FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE HEREOQOF.
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OFFICIAL STATEMENT
RELATING TO
UTAH INFRASTRUCTURE AGENCY

$48,365,000 TAX-EXEMPT TELECOMMUNICATIONS REVENUE BONDS, SERIES 2019

INTRODUCTION

This Official Statement, including the cover page, introduction and appendices, provides information in
connection with the issuance and sale by the Utah Infrastructure Agency (“UIA” or the “Agency™) of its $48,365,000
Tax-Exempt Telecommunications Revenue Bonds, Series 2019 (the “Series 2019 Bonds™). This introduction is only
a brief description of: (i} the Series 2019 Bonds; (ii) the security and sources of payment for the Series 2019 Bonds;
(iii) certain information regarding UIA; (iv) the uses of the proceeds of the Series 2019 Bonds; and (v) the wholesale
fiber optic advanced communications network of UIA and the improvements financed thereto with Series 2019 Bond
proceeds. The information contained herein is expressly qualified by reference to the entire Official Statement.
Investors are urged to make a full review of the entire Official Statement, including the Appendices hereto, which are
incorporated herein by reference, as well as of the documents summarized or described herein. Capitalized terms used
herein and not otherwise defined are defined in “APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE
INDENTURE” and “APPENDIX C—THE SERVICE CONTRACT.”

See also the following appendices attached hereto: “APPENDIX A-—AUDITED FINANCIAL
STATEMENTS OF UTAH INFRASTRUCTURE AGENCY FOR THE FISCAL YEAR ENDED JUNE 30, 2018”;
“APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE”; “APPENDIX C—THE
SERVICE CONTRACT”; “APPENDIX D—FORM OF OPINION OF BOND COUNSEL”; “APPENDIX E—FORM
OF CONTINUING DISCLOSURE UNDERTAKING”; and “APPENDIX F—PROVISIONS REGARDING BOOK-
ENTRY ONLY SYSTEM.”

UIA

UIA is a political subdivision of the State of Utah (the “State™), and was created in 2010 pursuant to the Utah
Interlocal Cooperation Act, Title 11, Chapter 13, Utah Code Annotated 1953, as amended (the “Interlocal Cooperation
Act”), and the Second Amended and Restated Interlocal Cooperative Agreement of the Utah Infrastructure Agency
originally dated as of June 7, 2010, and amended and restated as of November 1, 2010 (the “Interlocal Agreement™)
among Brigham City, Centerville City, Layton City, Lindon City, Midvale City, Murray City, City of Orem, Payson
City and West Valley City (each a “Member” and collectively, the “Members™). Pursuant to the Interlocal Cooperation
Act and the Interlocal Agreement, the Members organized UIA to provide for the acquisition, construction and
installation of advanced communication lines together with related improvements and facilities {the “UIA Network™)
for the purpose of connecting properties within the Members to the UIA Network, all of which will directly or
indirectly benefit cach of the Members, See “UIA” herein for more detailed information about UIA, including
management and financial information.

The UJA Network

The UIA Network is a fiber optic network enabling high speed broadband services, such as voice, video and
data access. The physical assets of the UIA Network include fiber optic lines, transmitters, power sources and
backups, switches and access portals. The UIA Network operates under an open access model which allows qualified
service providers to provide voice, video and data services to customers within the reach of the UJA Network. See
“THE UIA NETWORK?™ herein.

The operations of the UIA Network are dependent on its connection to, and the continued operations of, the
fiber optic network (the “UTOPIA Network™) of the Utah Telecommunication Open Infrastructure Agency
(“UTOPIA”™), as the UTOPIA Network provides critical infrastructure necessary for the operations of the UIA
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c Yield to optional call on October 15, 2029.

e The above-referenced CUSIP numbers have been assigned by an independent company not affiliated with
the parties to this bond transaction and are included solely for the convenience of the holders of the Series 2019 Bonds.
None of UIA, the Trustee, nor the Underwriter is responsible for the selection or uses of such CUSIP numbers, and
no representation is made as to its correctness on the Series 2019 Bonds or as indicated above. The CUSIP number
for a specific maturity is subject to being changed after the issuance of the Series 2019 Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to
all or a portion of certain maturities.



The information contained in this Official Statement has been furnished by UIA, DTC, and other sources that
are believed to be reliable. No dealer, broker, salesperson or any other person has been authorized by UIA or the
Underwriter to give any information or to make any representations other than those contained in this Official
Statement in connection with the offering contained herein, and, if given or made, such information or representations
must not be relied upon as having been authorized by UIA or the Underwriter.

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor shall there
be any sale of the Series 2019 Bonds by any person in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale, The information and expressions of opinion herein are subject to change without notice,
and neither delivery of this Official Statement nor any sale made thereafter shall under any circumstances create any
implication that there has been no change in the affairs of UIA or in any other information contained herein, since the
date of this Official Statement,

In connection with this offering, the Underwriter may engage in transactions that stabilize, maintain or
otherwise affect the market prices of the Series 2019 Bonds. Such transactions, if commenced, may be discontinued
at any time.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2019 Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or
not expressly so described herein, are intended solely as such and are not to be construed as representations of facts.

The Underwriter has provided the following sentence for inclusion in this Official Statement:

The Underwriter has reviewed the information in this Official Statement in
accordance with, and as a part of, its responsibilities to investors under the federal
securities laws ag applied to the facts and circumstances of this transaction, but
the Underwriter does not guarantee the accuracy or completeness of such
information.

The Series 2019 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance
upon exemptions contained in such act. Any registration or qualification of the Series 2019 Bonds in accordance with
applicable provisions of the securities laws of the states in which the Series 2019 Bonds are required to be registered
or qualified and the exemption from registration or qualification in other states cannot be regarded as a
recommendation thereof,

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED CGR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR HAS
THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED
UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO
THE CONTRARY IS A CRIMINAL OFFENSE.

CERTAIN STATEMENTS CONTAINED IN THIS OFFICIAL STATEMENT REFLECT NOT
HISTORICAL FACTS BUT FORECASTS AND “FORWARD-LOOKING STATEMENTS.” NO ASSURANCE
CAN BE GIVEN THAT THE FUTURE RESULTS DISCUSSED HEREIN WILL BE ACHIEVED, AND ACTUAL
RESULTS MAY DIFFER MATERIALLY FROM THE FORECASTS DESCRIBED HEREIN. IN THIS RESPECT,
THE WORDS “ESTIMATE,” “PROJECT,” “ANTICIPATE,” “EXPECT,” “INTEND," “BELIEVE,” AND
SIMILAR PROJECTIONS, FORECASTS, ASSUMPTIONS, EXPRESSIONS OF OPINIONS, ESTIMATES AND
OTHER FORWARD-LOOKING STATEMENTS ARE EXPRESSLY QUALIFIED IN THEIR ENTIRETY BY THE
CAUTIONARY STATEMENTS SET FORTH IN THIS OFFICIAL STATEMENT. READERS ARE CAUTIONED
NOT TO PLACE UNDUE RELIANCE ON SUCH FORWARD-LOOKING STATEMENTS, WHICH SPEAK
ONLY AS OF THE DATE HEREOQOF.
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Network, The UIA Network is connected to the UTOPIA Network pursuant to an Indefeasible Right of Use
Agreement, dated May 1, 2011, as amended and supplemented (the “IRU Agreement™), which grants to the Agency
an indefeasible right of use (the “IRU”). The IRU provides the Agency access to certain facilities of and capacity in
the UTOPIA Network through at least April 30, 2042, The IRU Agreement will automatically renew in additional
five-year increments unless either party terminates. The Agency currently has only two employees, a Chief Executive
Officer and a Secretary/Treasurer, both of whom are also UTOPIA employees and have their salaries paid by UTOPIA.
The Agency has engaged UTOPIA for the management of various services for certain portions of the UIA Network,
including planning and pre-construction management services to build the UIA Network, administration, operations
management and service provider management related to the UILA Network, all pursuant to an Interlocal Cooperative
Agreement for Services, dated Tuly 29, 2010, as amended and supplemented (the “UTOPIA Service Agreement™).
The continued operations of the Agency and the UIA Network are heavily reliant on the continued operations of
UTOPIA and the UTOPIA Network. See “THE UIA NETWORK?” and “BONDHOLDERS’ RISKS” herein.

Authority for the Series 2019 Bonds

The Series 2019 Bonds are being issued pursuant to (i) the Interlocal Cooperation Act; (ii) the General
Indenture of Trust dated as of December 1, 2017 (as previously supplemented, the “General Indenture”), between UTA
and Zions Bancorporation, National Association, as trustee (the “Trustee™); (iii) a Third Supplemental Indenture of
Trust dated as of November 1, 2019 (the “Third Supplemental Indenture” and together with the General Indenture,
the “Indenture™), between UIA and the Trustee; (iv) an authorizing resolution adopted on August 26, 2019 (the
“Resolution”), by the Governing Board of UIA (the “Board™); and (v) other applicable provisions of law.

Uses of Proceeds

The proceeds of the Series 2019 Bonds will be used to (i) finance the acquisition, construction, and
installation of advanced communication lines, equipment and improvements, and related improvements and facilities
as part of a fiber optic advance communications network, and the acquisition of and improvements to additional
warehouse and office space for UIA administration and construction management functions (collectively, the “Series
2019 Project”); (ii) fund capitalized interest with respect to the Series 2019 Bonds; (iii) fund a debt service reserve
account for the Series 2019 Bonds; and (iv) pay the costs of issuance of the Series 2019 Bonds. See “THE 2019
PROJECT” and “ESTIMATED SOURCES AND USES OF FUNDS” herein.

Security for the Series 2019 Bonds

The principal of, premium, if any and interest on the Series 2019 Bonds will be payable from and secured by
a pledge and assignment of the revenues from the operation of the UIA Network after payment of all operation and
maintenance expenses (as more particularly described hercin, the “Revenues,” the “Operation and Maintenance
Expenses,” and the “Net Revenues,” respectively). The Revenues primarily consist of the amounts paid to UIA
(i) from service providers pursuant to each respective non-exclusive network access and use agreement entered into
between UIA and the respective service provider (each a “Service Provider Agreement” and collectively, the “Service
Provider Agreements™), and (ii} pursuant to a take-or-pay Communications Service Contract dated as of May 1, 2011
(the “Service Contract”), among UIA and Brigham City, Centerville City, Layton City, Midvale City, Murray City,
Orem City and West Valley City (collectively, the “Contracting Members” and individually a “Contracting Member™).
Payson is the only Member that is not a Contracting Member. Amounts due under the Service Contract are ultimately
payable from revenues received from the levy of a municipal energy sales and use tax (the “Franchise Tax Revenues™)
by each of the Contracting Members. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Net
Revenues of UIA” herein.

The Series 2019 Bonds are special limited obligations of UIA. The Series 2019 Bonds will not be a general
obligation of UIA, any Member, the State of Utah or any agency, instrumentality or political subdivision thereof.
Neither the faith and credit nor the ad valorem taxing power of any Member, the State of Utah or any agency,
instrumentality or political subdivision thereof will be assigned or pledged for payment of the Series 2019 Bonds.
The Indenture does not pledge any properties of the UIA Network. UIA will not mortgage or grant a security
interest in the UIA Network to secure payment of the Series 2019 Bonds. UIA has no taxing power. See
“BONDHOLDERS’ RISKS” herein.
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Qutstanding Parity Bonds; Additional Bonds

Under the Indenture, UIA has previously issued its (i) Tax-Exempt Telecommunications Revenue Bonds,
Series 2018 (the “Series 2018 Bonds™), which are outstanding in the aggregate principal amount of $21,810,000 and
(ii} Tax-Exempt Telecommunications Revenue and Refunding Bonds, Series 2017A, and Taxable
Telecommunications Revenue Refunding Bonds, Series 2017B General Revenue Bonds, which are outstanding in the
aggregate principal amount of $74,810,000 (together the “Series 2017 Bonds, and collectively with the Series 2018
Bonds, the “Outstanding Parity Bonds™).

UTA may issue additional Series of Bonds under the Indenture (the “Additional Bonds™) upon the satisfaction
of certain conditions set forth in the Indenture. The Additional Bonds will be secured by the Indenture on a parity with
the Series 2019 Bonds and the Outstanding Parity Bonds. The Series 2019 Bonds, the OQutstanding Parity Bonds, and
any Additional Bonds are sometimes collectively referred to herein as the “Bonds.” See “SECURITY AND
SOURCES OF PAYMENT FOR THE BONDS—Additional Bonds™ herein.

Other Outstanding UIA Debt

Under separate indentures, UIA has also previously issued its (i) Layton City Telecommunications and
Franchise Tax Revenue Bonds, Series 2018 (the “Layton Bonds™), which are currently outstanding in the aggregate
principal amount of $22,285,000; (ii) Telecommunications, Electric Utility and Sales Tax Revenue Bonds (Morgan
City Project), Series 2019 (the “Morgan Bonds”) which are currently outstanding in the aggregate principal amount
of $2,550,000; (iii) Telecommunications and Franchise Tax Revenue Bonds (Payson City Project), Series 2019 (the
“Payson Bonds”) which are currently outstanding in the aggregate principal amount of $3,520,000; and (iv)
Telecommunications, Franchise and Sales Tax Revenue Bonds {(West Point City Project), Series 2019 (the “West
Point Bonds™), which are currently outstanding in the aggregate principal amount of $7,220,000. The Layton Bonds
are payable from and secured, pursuant to a separate indenture, by the revenues due and payable under a separate
service contract with Layton City, Utah, including from certain franchise tax revenues of Layton City. The Morgan
Bonds are payable from and secured, pursuant to a separate indenture, by the revenues due and payable under a
separate service contract with Morgan City, Utah, including from certain electrical fee and sales tax revenues of
Morgan City. The Payson Bonds are payable from and secured, pursuant to a separate indenture, by the revenues due
and payable under a separate service contract with Payson City, Utah, including from certain franchise tax revenues
of Payson City. The West Point Bonds are payable from and secured, pursuant to a separate indenture, by the revenues
due and payable under a separate service contract with West Point City, Utah, including from certain franchise and
sales tax revenues of West Point City.

Furthermore, UIA plans to issue similar project specific bonds in the next several years that are payable from
and secured by sources other than the Net Revenues. Such bonds will be payable from and secured by project specific
revenues.

Debt Service Reserve for Series 2019 Bonds
A portion of the proceeds of the Series 2019 Bonds will be deposited into a debt service reserve account for

the Series 2019 Bonds (the “Series 2019 Debt Service Reserve Account™). The Series 2019 Debt Service Reserve
Requirement is $3,342,475, which is the maximum annual debt service for the Series 2019 Bonds.

Redemption Provisions

The Series 2019 Bonds are subject to optional and mandatory sinking fund redemption prior to maturity. See
“THE SERIES 2019 BONDS—Redemption Provisions” below.

Registration, Denominations, Manner of Payment
The Series 2019 Bonds are issuable only as fully registered bonds without coupons and, when initially issued,

will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York
(“DTC”). DTC will act as securities depository for the Series 2019 Bonds. Purchases of Series 2019 Bonds will be



made in book-entry form only, in the principal amount of $5,000 and integral multiples thereof, through brokers and
dealers who are, or who act through, DTC Participants (as hereinafter defined). Beneficial Owners (as hereinafier
defined) of the Series 2019 Bonds will not be entitled to receive physical delivery of bond certificates so long as DTC
or a successor securities depository acts as the securities depository with respect to the Series 2019 Bonds.

Principal of, premium, if any, and interest on the Series 2019 Bonds (interest payable April 15 and October 15
of each year, commencing April 15, 2020 (each an “Interest Payment Date”)) are payable to the registered owners of
the Series 2019 Bonds through Zions Bancorporation, National Association, which, in addition to acting as Trustee,
will also act as paying agent and bond registrar with respect to the Series 2019 Bonds (respectively, the “Paying
Agent” and the “Registrar”). So long as DTC is the registered owner, it will, in turn, remit such principal, premium,
if any, and interest to the DTC Participants, for subsequent disbursements to the Beneficial Owners of the Series 2019
Bonds, as described in “APPENDIX F—PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM?” herein.

Transfer or Exchange

In the event that the Book-Entry Only System is terminated with respect to the Series 2019 Bonds, and in all
cases in which the privilege of exchanging or transferring the Series 2019 Bonds is exercised, UIA shall execute, and
the Bond Registrar shall authenticate and register and deliver, the Series 2019 Bonds in accordance with the provisions
of the Indenture. For every such exchange or transfer of the Series 2019 Bonds, the Bond Registrar may require
payment of a charge sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer of the Series 2019 Bonds, but may impose no other charge therefor.

Tax Matters

In the opinion of Gilmore & Bell, P.C., Bond Counsel to UIA, under existing law and assuming continued
compliance with certain requirements of the Internal Revenue Code of 1986, as amended, the interest on the Series
2019 Bonds (including any original issue discount properly allocable to an owner thereof) is excludable from gross
income for federal income tax purposes, and is not an item of tax preference for purposes of the federal alternative
minimum tax. Bond Counsel is also of the opinion that the interest on the Series 2019 Bonds is exempt from State of
Utah individual income taxes. See “TAX MATTERS” in this Official Statement. Bond Counsel expresses no opinion
regarding any other tax consequences relating to ownership or disposition of or the accrual or receipt of interest on
the Series 2019 Bonds.

Continuing Disclosure

UIA will enter into a Continuing Disclosure Undertaking at the time of the issuance of the Series 2019 Bonds
for the benefit of the Owners and the beneficial owners of the Series 2019 Bonds to provide (i) certain annual financial
information and operating data to the Municipal Securities Rulemaking Board (the “MSRB”) and (ii) notice of certain
material events to the MSRB all in order to assist the Underwriter in complying with Rule 15¢2-12(b)(5) of the
Securities and Exchange Commission (the “Rule”). See APPENDIX E attached hereto and incorporated herein by
reference for a form of the Continuing Disclosure Undertaking that will be executed and delivered by UIA.

Conditions of Delivery, Anticipated Date, Manner, and Place of Delivery

The Series 2019 Bonds are offered, subject to prior sale, when, as, and if issued and received by KeyBanc
Capital Markets Inc., as underwriter (the “Underwriter”), subject to the approval of legality by Gilmore & Bell, P.C.,
Salt Lake City, Utah, Bond Counsel to UIA, and certain other conditions. Certain legal matters will be passed on for
UIA by Joshua Chandler, as general counsel to UIA. Certain matters relating to disclosure will be passed upon by
Gilmore & Bell, P.C., Disclosure Counsel to UIA. Certain legal matters will be passed upon for the Underwriter by
its counsel, Chapman and Cutler LLP, Salt Lake City, Utah. Lewis Young Robertson & Burningham, Inc., Salt Lake
City, Utah, has acted as municipal advisor to UIA in connection with the issuance of the Series 2019 Bonds. See
“LEGAL MATTERS” below. It is expected that the Series 2019 Bonds in book-entry form will be available for
delivery to DTC or its agent on or about November 13, 2019.



Basic Documentation

This Official Statement speaks only as of its date, and the information contained herein is subject to change.
Brief descriptions of UIA, UTOPTA, the UIA Network, the 2019 Project, the Series 2019 Bonds, the Service Contract,
and the Indeniure are included in this Official Statement. Such descriptions do not purport to be comprehensive or
definitive. All references herein to the Indenture and the Service Contract are qualified in their entirety by reference
to such documents, and references herein to the Series 2019 Bonds are qualified in their entirety by reference to the
form thereof included in the Indenture and the information with respect thereto included in the aforementioned
documents. See “APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE” and
“APPENDIX C—THE SERVICE CONTRACT” below.

Bondholders’ Risks

The purchase of the Series 2019 Bonds involves a degree of risk. Certain of the risks associated with the
purchase and ownership of the Series 2019 Bonds are discussed herein, For a description of certain risks associated
with the Series 2019 Bonds, see “BONDHOLDERS’ RISKS” below. Potential purchasers of Series 2019 Bonds are
encouraged to read the Official Statement in its entirety to gain an appreciation of the risks involved in purchasing the
Series 2019 Bonds.

Contact Persons
The chief contact person for UILA concerning the Series 2019 Bonds is:

Laurie Harvey, Secretary/Treasurer
Utah Infrastructure Agency
5858 South 900 East
Murray, Utah 84121
Telephone: (801) 613-3800
e-mail: lharvey@utopiafiber.com

Additional requests for information may be directed te ULA’s municipal advisor as follows:

Laura D. Lewis, Principal
Lewis Young Robertson & Burningham, Inc.
41 North Rio Grande, Suite 101
Salt Lake City, Utah 84101
Telephone: (801) 596-0700
e-mail: laura@lewisyoung.com

Additional Information

Capitalized terms used herein and not otherwise defined have the meanings given them in the Indenture and
the Service Contract. See “APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE-
Definitions” and “APPENDIX C—THE SERVICE CONTRACT.”

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated,
are intended as such and not as representations of fact. This Official Statement is not to be construed as a contract or
agreement between UIA and the purchasers or owners of any of the Series 2019 Bonds. The statements of UIA herein
are not to be construed as statements by any member of the Board or any officer or employee of UTA.



THE SERIES 2019 BONDS
General

The Series 2019 Bonds are dated their initial date of delivery and shall bear interest from said date. Interest
on the Series 2019 Bonds will be payable semiannually on April 15 and October 15 of each year commencing April
15, 2020. Interest on the Series 2019 Bonds will be computed on the basis of a 360-day year consisting of twelve 30-
day months. The Series 2019 Bonds will be issued as fully registered bonds, initially in book-entry form, in
denominations of $5,000 and integral multiples thereof.

The Series 2019 Bonds shall bear interest at the rates and shall mature in each of the years and principal
amounts as set forth on the inside front cover page to this Official Statement.

Principal of and the interest on the Series 2019 Bonds shall be payable in lawful money of the United States
of America. Payment of the interest on any Bond shall be made to the person appearing on the Bond registration books
of the Registrar as provided in the Indenture as the Registered Owner thereof by check or draft mailed on the Interest
Payment Date to the Registered Owner at his address as it appears on such registration books or to owners of
$1,000,000 or more in aggregate principal amount of Series 2019 Bonds (or owners of 100% of any Series then
Outstanding) by wire transfer to a bank account designated by the Registered Owner in written instructions furnished
to the Trustee no later than the Regular Record Date for such payment. The interest on the Series 2019 Bonds so
payable, and punctually paid and duly provided for, on any Interest Payment Date will be paid to the person who is
the Registered Owner thereof at the close of business on the Regular Record Date for such interest immediately
preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for shall forthwith
cease to be payable to the registered owner of any Bond on such Regular Record Date, and may be paid to the person
who is the Registered Owner thereof at the close of business on a Special Record Date for the payment of such
defaulted interest to be fixed by the Trustee, notice thereof to be given to such Registered Owner not less than ten
days prior to such Special Record Date. The principal of and premium, if any, on Series 2019 Bonds are payable upon
presentation and surrender thereof at the Principal Corporate Trust Office of the Trustee as Paying Agent. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Series 2019 Bond to the extent
of the sum or sums so paid.

Registration, Transfer and Exchange

UIA shall cause books for the registration or transfer of the Bonds to be kept at the principal corporate trust
office of the Trustee and appoints the Trustee to act as its registrar and transfer agent to keep such books and to make
such registration and transfers. Upon surrender for transfer of any Bond at the principal corporate trust office of the
Trustee, UIA shall execute and the Trustee shall authenticate and deliver in the name of the transferee or transferees,
a new Bond or Bonds of authorized denomination for the aggregate principal amount which the Registered Owner is
entitled to receive. Bonds of authorized denominations may be exchanged for Bonds of other authorized
denominations of the same maturity, series, and interest rate upon request of the Owner thereof.

New Bonds delivered upon any transfer or exchange shall be valid obligations of UIA, evidencing the same
debt as the Bonds surrendered, shall be secured by and entitled to all of the security and benefits of the Indenture to
the same extent as the Bonds surrendered. No service charge shall be made for any exchange, transfer, or registration
of Bonds, but UTA may require payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in relation thereto. UIA and the Trustee shall not be required to transfer or exchange any Bond (a) during
the period from and including any Regular Record Date, to and including the next succeeding Interest Payment Date,
(b) during the period from and including the day fifteen days prior to any Special Record Date, to and including the
date of the proposed payment pertaining thereto, (c) during the period from and including the day fifteen days prior to
the mailing of notice calling any Bonds for redemption, to and including the date of such mailing, or (d) at any time
following the mailing of notice calling such Bond for redemption.



Redemption

Optional Redemption. The Series 2019 Bonds maturing on or after October 15, 2030, are subject to
redemption prior to maturity at the option of UIA in whole or in part on any date on or after October 15, 2029, in such
order of maturity as may be designated by UIA, at the redemption price of 100% the principal amount of the Series
2019 Bonds to be redeemed plus accrued interest thereon to the date fixed for redemption.

Mandatory Sinking Fund Redemption. The Series 2019 Bonds maturing on October 15, 2036, are subject to
mandatory sinking fund redemption, by lot in such manner as the Trustee may determine, at a price equal to one
hundred percent (100%) of the principal amount thereof plus accrued interest to the redemption date, on the dates and
in the principal amounts as follows:

Mandatory Sinking Fund
Redemption Date Principal
(October 15) Amount
2035 $2,475,000
2036* 2,575,000

* Final Maturity

The Series 2019 Bonds maturing on October 15, 2039, are subject to mandatory sinking fund redemption, by
Iot in such manner as the Trustee may determine, at a price equal to one hundred percent (100%) of the principal
amount thereof plus accrued interest to the redemption date, on the dates and in the principal amounts as follows:

Mandatory Sinking Fund
Redemption Date Principal
(October 15) Amount
2037 $2,680,000
2038 2,790,000
2039* 2,905,000

* Final Maturity

The Series 2019 Bonds maturing on October 15, 2042, are subject to mandatory sinking fund redemption, by
lot in such manner as the Trustee may determine, at a price equal to one hundred percent (100%) of the principal
amount thereof plus accrued interest to the redemption date, on the dates and in the principal amounts as follows:

Mandatory Sinking Fund
Redemption Date Principal
(October 15) Amount
2040 $3,025,000
2041 3,145,000
2042* 3,275,000

¥ Final Maturity

If fewer than all of the Series 2019 Bonds maturing on October 15, 2036, 2039, and 2042, respectively, are
redeemed in a manner other than pursuant to a mandatory sinking fund redemption, the principal amount so redeemed
shall be credited at one hundred percent (100%) of the principal amount thereof by the Trustee against the obligation
of UIA on future mandatory sinking fund redemption dates for the Series 2019 Bonds maturing on October 15, 2036,
2039, and 2042, respectively, in such order as shall be directed by UIA.



Selection of Series 2019 Bonds for Redemption

If less than all of the Series 2019 Bonds of any maturity are to be so redeemed, the particular Series 2019
Bonds or portion of Series 2019 Bonds of such maturity to be redeemed shall be selected by the Trustee by lot, in such
manner as the Trustee in its discretion may deem fair and appropriate.

Notice of Redemption; Effect of Redemption

Notice of Redemption. In the event any of the Bonds are to be redeemed, the Registrar shall cause notice to
be given as required by the Indenture. Notice of such redemption (i) shall be filed with the Paying Agent designated
for the Bonds being redeemed; and (ii) shall be mailed by first class mail, postage prepaid, to all Registered Owners
of Bonds to be redeemed at their addresses as they appear on the registration books of the Registrar at least thirty days
but not more than sixty days prior to the date fixed for redemption. Such notice shall include, among other information
specified by the Indenture, the following: (i) the complete official name of the Bonds; (ii) in the case of partial
redemption of any Bonds, the respective principal amounts thercof to be redeemed; (iii) the date of mailing of
redemption notices and the redemption date; and (iv) the redemption price.

In addition to the foregoing, further notice of any redemption of Bonds under the Indenture shall be given by
the Trustee, simultancous with the mailed notice to Registered Owners, to the MSRB and all registered securities
depositories (as reascnably determined by the Trustee) then in the business of holding substantial amounts of
obligations of types comprising the Bonds. Such further notice shall contain the information required for a notice of
redemption under the Indenture. Failure to give all or any portion of such further notice shall not in any manner defeat
the effectiveness of a call for redemption. Upon the payment of the redemption price of Bonds being redeemed, each
check or other transfer of funds issued for such purpose shall bear the CUSIP number, if any, identifying, by issue and
maturity, the Bonds being redeemed with the proceeds of such check or other transfer,

If at the time of mailing of any notice of optional redemption there shall not be on deposit with the Trustee
moneys sufficient to redeem all the Bonds called for redemption, such notice shall state that such redemption shall be
cenditioned upon receipt by the Trustee on or prior to the date fixed for such redemption of moneys sufficient to pay
the principal of and interest on such Bonds to be redeemed and that if such moneys shall not have been so received
said notice shall be of no force and effect and UIA shall not be required to redeem1such Bonds. In the event that such
moneys are not so received, the redemption shall not be made and the Trustee shall within a reasonable time thereafter
give notice, one time, in the same manner in which the notice of redemption was given, that such moneys were not so
received.

Any notice mailed shall be conclusively presumed to have been duly given, whether or not the owner of such
Bonds receives the notice. Receipt of such notice shall not be a condition precedent to such redemption, and failure
so to receive any such notice by any of such Registered Owners shall not affect the validity of the proceedings for the
redemption of the Bonds.

In case any Bond is to be redeemed in part only, the notice of redemption which relates to such Bond shall
state also that on or after the redemption date, upon surrender of such Bond, a new Bond in principal amount equal to
the unredeemed portion of such Bond will be issued.

Partial Redemption. In case any registered Bond shall be redeemed in part only, upon the presentation of
such Bond for such partial redemption, UTA shall execute and the Trustee shall authenticate and shall deliver or cause
to be delivered to or upon the written order of the Registered Owner thereof, at the expense of UIA, a Bond or Bonds
of the same Series, interest rate and maturity, in aggregate principal amount equal to the unredeemed portion of such
registered Bond. Unless otherwise provided by Supplemental Indenture, a portion of any Bond of a denomination of
more than the minimum denomination of such Series specified in the Indenture or in the related Supplemental
indenture to be redeemed will be in the principal amount of such minimum denomination or an integral multiple
thereof and in selecting pertions of such Bonds for redemption, the Trustee will treat each such Bond as representing
that number of Bonds of such minimum denomination which is obtained by dividing the principal amount of such
Bonds by such minimum denomination.



Book-Entry Only System

DTC will act as securities depository for the Series 2019 Bonds. The Series 2019 Bonds will be issued as
fully registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One fully registered bond certificate will be issued for each
maturity of the Series 2019 Bonds, each in the aggregate principal amount of such maturity, and will be deposited
with DTC. See “APPENDIX F—PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM.”

THE 2019 PROJECT

A portion of the proceeds from the Series 2019 Bonds will be used for the acquisition, construction, and
installation of advanced communication lines, equipment and improvements, refreshment of major electronics, and
related improvements and facilities as part of a fiber optic advanced communications network. The 2019 Project
includes the construction of “last mile” or access-level fiber in defined footprints, lateral infrastructure to
commercially zoned areas, “curb to the premises™ construction and connection to the UIA Network and/or UTOPIA
Network where available. The majority of the 2019 Project will be undertaken throughout the boundaries of the
Contracting Members,

Upon completion of the 2019 Project, the build-out of the network within the boundaries of the Contracting
Members is expected to be 90% complete. UIA estimates that 125,000 of 150,000 accessible addresses will have fiber
available from the curb, with connection from the curb to the premises orderable.

A portion of the proceeds of the Series 2019 Bonds will also be used to fund the acquisition of and

improvements to additional warehouse and office space for UIA administration and construction management
functions.

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources of funds from the proceeds to be received from the sale of the Series 2019 Bonds and
the estimated uses of such funds are shown in the following schedule:

Sources:
Principal BmOIME: .......cocvsussrassmssersnronsssrsssesnssssasasasanssss $48.365,000.00
Original Issue Premium ........cccoveeeniveennrsesissssiessscensas 3,634,286.85
e (R $51,999.286.85
Uses:
Deposit to Construction ACCOURL............ceeverrerereearmoeecns $45,000,000.00
Deposit to Debt Service Reserve Account...........covueee. 3,342,475.00
Deposit to Capitalized Interest Account () ...........ccccne... 2,876,373.33
Costs of Issuance @ : 780.438.52
TOML ccuiiviiinsismmsassssssssanssmseseisssssesanss 286

M Interest with respect to the Series 2019 Bonds capitalized though April 15, 2021,

@ Includes Underwriter’s discount, legal, municipal advisor, and Trustee fees, and other costs and expenses
related to the issuance of the Series 2019 Bonds.



DEBT SERVICE SCHEDULE FOR THE BONDS

Series 2019 Bonds Series 2019 Bonds Outstanding Parity
Payment Dates Principal Interest Bonds Debt Service Fiscal Year Total

4/15/2020 - $853,923 $2,336,344 $3,190,267
10/15/2020 - 1,011,225 M 5,166,344 =
4/15/2021 - 1,011,225 M 2,286,619 9,475,413
10/15/2021 $1,345,000 1,011,225 5,211,619 -
4/15/2022 - 984,325 2,218,069 10,770,238
10/15/2022 1,400,000 984,325 5,283,069 -
4/15/2023 - 956,325 2,146,169 10,769,888
10/15/2023 1,455,000 956,325 5,346,169 -
4/15/2024 - 927,225 2,071,044 10,755,763
10/15/2024 1,515,000 927,225 5,216,044 -
4/15/2025 - 896,925 1,992,419 10,547,613
10/15/2025 1,585,000 896,925 5,297,419 -
4/15/2026 - 857,300 1,909,794 10,546,438
10/15/2026 1,665,000 857,300 5,379,794 -
4/15/2027 - 815,675 1,823,044 10,540,813
10/15/2027 1,755,000 815,675 5,473,044 -
4/15/2028 - 771,800 1,731,794 10,547,313
10/15/2028 1,845,000 771,800 5,566,794 -
4/15/2029 B 725,675 1,635,919 10,545,188
10/15/2029 1,935,000 725,675 5,665,919 -
4/15/2030 - 677,300 1,534,031 10,537,925
10/15/2030 2,025,000 677,300 5,769,031 -
4/15/2031 - 636,800 1,426,956 10,535,087
10/15/2031 2,110,000 636,800 5,866,956 -
4/15/2032 - 594,600 1,314,694 10,523,050
10/15/2032 2,195,000 594,600 5,989,694 .
4/15/2033 - 550,700 1,196,488 10,526,482
10/15/2033 2,285,000 550,700 6,106,488 -
4/15/2034 - 505,000 1,072,338 10,519,526
10/15/2034 2,380,000 505,000 6,227,338 -
4/15/2035 - 457,400 941,250 10,510,988
10/15/2035 2,475,000 457,400 6,366,250 -
4/15/2036 - 407,900 803,281 10,509,831
10/15/2036 2,575,000 407,900 6,503,281 -
4/15/2037 - 356,400 658,316 10,500,897
10/15/2037 2,680,000 356,400 6,648,316 -
4/15/2038 - 302,800 505,959 10,493,475
10/15/2038 2,790,000 302,800 6,805,959 -
4/15/2039 - 247,000 345,713 10,491,472
10/15/2039 2,905,000 247,000 6,970,713 -
4/15/2040 - 188,900 177,191 10,488,804
10/15/2040 3,025,000 188,900 7,142,191 -
4/15/2041 - 128,400 - 10,484,491
10/15/2041 3,145,000 128,400 - -
4/15/2042 - 65,500 - 3,338,900
10/15/2042 3.275.000 65.500 - 3.340,500

Total $48,365,000 $27,995,498 $154,129,856 $230,490,362

m Debt service on the Series 2019 Bonds will be paid from capitalized interest through April 15, 2021.

(Source: The Municipal Advisor.)
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SECURITY AND SOURCES OF PAYMENT FOR THE BONDS
Pledge of the Indenture

The Series 2019 Bonds constitute a Series of Bonds issued pursuant to the Indenture as special limited
obligations of the UIA, secured equally and ratably by and payable exclusively from the Net Revenues of UIA and
certain other funds and accounts pledged under the Indenture. Payments on the Series 2019 Bonds will be made on a
parity with the payments on the Outstanding Parity Bonds and any Additional Bonds that may be issued in the future
pursuant to the Indenture.

The Bonds are not a general obligation of UJA, any Member, the State or any agency, instrumentality or
political subdivision thereof. Neither the faith and credit nor the ad valorem taxing power of any Member, the State
or any agency, instrumentality or political subdivision thereof is assigned or pledged for payment of the Bonds. UIA
will not mortgage or grant a security interest in the physical assets of the UIA Network to secure payment of the
Bonds. UIA has no taxing power.

To secure the timely payment of the principal of and interest on the Bonds, UIA has pledged and assigned to
the Trustee the Net Revenues and certain other funds and accounts established by the Indenture.

General

Pursuant to the General Indenture, “Net Revenues” means all Revenues after payment of all Operation and
Maintenance Expenses.

“Revenues” is defmed under the General Indenture as all revenues, fees, income, rents, sale proceeds and
receipts received or earned by UIA from or attributable to the ownership or operation of the ULA Network, including
moneys received from the imposition of fees and charges to providers and end users and all payments received
pursuant to the Service Contract, including any Franchise Tax Revenues, together with all interest eamed by and
profits derived from the sale of investments in the related funds thereof. Revenues do not include gifis or grants
received by UIA,

“Operation and Maintenance Expenses” is defined under the General Indenture as all expenses reasonably
incurred by UIA in connection with the operation and maintenance of the ULA Network, whether incurred by UIA or
paid to any other entity, including UTOPIA or any Member, pursuant to contract or otherwise, necessary to keep the
UIA Network in efficient operating condition, including cost of audits required, payment of promotional and
marketing expenses and real estate brokerage fees, payment of premiums for insurance and, generally all expenses,
exclusive of depreciation (including depreciation related expenses of any joint venture) which under generally
accepted accounting practices are properly allocable to operation and maintenance; provided, however, only such
expenses as are reasonably and properly necessary to the efficient operation and maintenance of the UIA Network
shall be included.

See “—Net Revenues of UIA,” below.
Flow of Funds
The General Indenture provides that:

(a) All Revenues shall be deposited in the Revenue Fund and accounted for by UIA separate and apart
from all other moneys of UIA.

(b) As a first charge and lien on the Revenues, UIA will cause to be paid from the Revenue Fund from
time to time as UIA will determine, all Operation and Maintenance Expenses of UIA as the same become due and
payable, and thereupon such expenses will be promptly paid. So long as any Bonds are Outstanding, as 2 second
charge and lien on the Revenues, from Net Revenues, UIA will, on or before the 15th Business Day of each month,
transfer to the Trustee for deposit into the Bond Fund from the Revenue Fund an amount equal to:
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§1] one-sixth of the interest falling due on the Bonds on the next succeeding Interest Payment
Date established for the Bonds (provided, however, that so long as there are moneys representing capitalized
interest on deposit with the Trustee to pay interest on the Bonds next coming due, UIA need not allocate from
the Revenue Fund to pay interest on the Bonds); plus

(ii) one-twelfth of the principal and premium, if any, falling due on the next succeeding
principal payment date established for the Bonds; plus

(iii) one-twelfth the Sinking Fund Installments, if any, falling due on the next succeeding
Sinking Fund Instaliment payment date;

(iv) the sum of which will be sufficient, when added to the existing balance in the Bond Fund,
to pay the principal of, premium, if any, and interest on the Bonds promptly on each such Interest Payment
Date as the same become due and payable.

(c) As athird charge and lien on the Revenues (on a parity basis), UIA will make the following transfers
to the Trustee on or before the 15th day of each month of each year:

(i) To the extent the Debt Service Reserve Requirement, if any, is not funded with a Reserve
Instrument or Instruments, (A) to the accounts in the Debt Service Reserve Fund any amounts required by
the Supplemental Indenture to accumulate therein the applicable Debt Service Reserve Requirement with
respect to each Series of Bonds at the times and in the amounts provided in the Indenture and (B) if funds
will have been withdrawn from an account in the Debt Service Reserve Fund or any account in the Debt
Service Reserve Fund is at any time funded in an amount less than the applicable Debt Service Reserve
Requirement, UIA will deposit Revenues in such account(s}) in the Debt Service Reserve Fund sufficient in
amount to restore such account(s) within one year with 12 substantially equal payments during such period
(unless otherwise provided for by the Supplemental Indenture governing the applicable Debt Service Reserve
Requirement); or a ratable portion (based on the amount to be transferred pursuant to the General Indenture)
of remaining Revenues if less than the amount necessary; and

(ii) Equally and ratably to the accounts of the Reserve Instrument Fund with respect to all
Reserve Instruments which are in effect and are expected to continue in effect after the end of such month,
such amount of the remaining Revenues, or a ratable portion (based on the amount to be transferred pursuant
to the General Indenture) of the amount so remaining if less than the amount necessary, that is required to be
paid, on or before the next such monthly transfer or deposit of Revenues into the Reserve Instrument Fund,
to the Reserve Instrument Provider pursuant to any Reserve Instrument Agreement, other than Reserve
Instrument Costs, in order to cause the Reserve Instrument Coverage to equal the Reserve Instrument Limit
within one year from any draw date under the Reserve Instrument.

(d) As a fourth charge and lien on the Revenues, UIA will deposit in the Repair and Replacement Fund
any amount required by the Indenture to accumulate therein the Repair and Replacement Reserve Requirement. In the
event that the amount on deposit in the Repair and Replacement Fund will ever be less than the Repair and
Replacement Reserve Requirement for the Bonds then Qutstanding (or, after the issuance of Additional Bonds, the
amount required to be on deposit therein), from time to time, UIA will deposit to the Repair and Replacement Fund
from the Revenue Fund all remaining Revenues of UIA Network after payments required under the General Indenture
have been made until there is on deposit in the Repair and Replacement Fund an amount equal to the Repair and
Replacement Reserve Requirement. Subject to the provisions of the General Indenture, this provision is not intended
to limit, and will not limit, the right of UIA to deposit additional moneys in the Repair and Replacement Fund from
time to time as ULA may determine.

The Repair and Replacement Reserve Requirement at the time of issuance of the Series 2019 Bonds is $0.
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) Subject to making the foregoing deposits, UTA may use the balance of the Revenues accounted for
in the Revenue Fund for any of the following: (i) redemption of Bonds; (ii} refinancing, refunding or advance
refunding of any Bonds; (iii) any amounts owed by UIA to any Contracting Member under the Service Contract; or
(iv) for any other lawful purpose, including any intergovernmental transfers, including but not limited to transfers to
UTOPIA.

Debt Service Reserve Accounts

The General Indenture establishes a Debt Service Reserve Fund, held by the Trustee. Each Supplemental
Indenture authorizing the issuance of a Series of Bonds will specify if a Debt Service Reserve Account will be
established for such Series and the Debt Service Reserve Requirement, as applicable. The Debt Service Reserve
Requirement will be deposited:

(a) immediately upon the issuance and delivery of such Series of Bonds from (i) proceeds from
the sale thereof or from any other legally available source, (ii) by 2 Reserve Instrument or Instruments, or
(iii) any combination thereof;

{b) from available Net Revenues over the period of time specified therein; or

(c) from any combination of (a) and (b) above; provided however, the foregoing provisions
will be subject to the requirements of any Security Instrument Issuer set forth in the related Supplemental
Indenture.

In calculating the amount on deposit in each account of the Debt Service Reserve Fund, the amount of any
Reserve Instrament Coverage will be treated as an amount on deposit in such account. If at any time the amount on
deposit in any account of the Debt Service Reserve Fund is less than the minimum amount to be maintained, the
Trustee is required to act in accordance with the provisions of the General Indenture to cure the deficiency. Moneys
on deposit in any account of the Debt Service Reserve Fund will be used to make up any deficiencies in the Bond
Fund only for the Series of Bonds secured by said account, and any Reserve Instrument will only be drawn upon with
respect to the Series of Bonds for which such Reserve Instrument was obtained. For more information about the
operation and use of the Debt Service Reserve Fund, see “APPENDIX B—Extracts of Certain Provisions of the
Indenture.”

UIA will fund a Series 2019 Debt Service Reserve Account as established pursuant to the Indenture. The
Series 2019 Debt Service Reserve Requirement is $3,342,475, which is the maximum annual debt service for the
Series 2019 Bonds. The Series 2019 Debt Service Reserve Account will be funded by proceeds of the Series 2019
Bonds.

The Series 2018 Bonds are additionally secured by the Series 2018 Debt Service Reserve Account which is
currently funded in the amount of $1,733,356.

The Series 2017A Bonds are additionally secured by the Series 2017A Debt Service Reserve Account which
is currently funded in the amount of $5,655,277, and the Series 2017B Bonds are additionally secured by the Series
2017B Debt Service Reserve Account which is currently funded in the amount of $353,432.

Moneys on deposit in any account of the Debt Service Reserve Fund shall be used to make up any deficiencies
in the Bond Fund only for the Series of Bonds secured by said account and any Reserve Instrument shall only be
drawn upon with respect to the Series of Bonds for which such Reserve Instrument was obtained.

Additional Bonds
UIA may not issue additional indebtedness, bonds or notes payable from Net Revenues or any portion thereof

on a priority basis senior to the Bonds or the Security Instrument Repayment Obligations. ULA may issue Additional
Bonds and other parity obligations if the following requirements have been met:
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(a) (i) A certificate, based upon the most recent audited financial statements of UIA or a report prepared
by UIA’s auditor, will be delivered to the Trustee by an Authorized Representative to the effect that the sum of the
Net Revenues and any Available Franchise Tax Revenues for any Year within the 24 months immediately preceding
the issuance of the Additional Bonds was at least 150% of the maximum Aggregate Annual Debt Service for any Bond
Fund Year on all of the Bonds that will be Outstanding upon the issuance of such Additional Bonds; or (ii) An
Authorized Representative will have delivered to the Trustee a certificate from a Qualified Consultant:

D setting forth projected Available Franchise Tax Revenues and the Estimated Net Revenues
as herein described (assuming, if applicable, the completion of any contemplated additions, improvements,
extensions, replacements or repairs to the ULA Network (collectively, the “Improvements™)) either: (i) for
each of the two Bond Fund Years succeeding the latest estimated date of completion of the Improvements, if
proceeds of the Additional Bonds are used to fund interest during the construction period; or (ii} if (i) is not
the case, for the then current Bond Fund Year and the next succeeding Bond Fund Year; and

2) verifying that the sum of the projected Available Franchise Tax Revenues and the
Estimated Net Revenues as shown in (1) above for each Bond Fund Year during which Bonds are Outstanding
is not less than 150% of the maximum annual debt service requirement for each of such Bond Fund Years
with respect to all of the Bonds which would then be Outstanding upon the issuance of such Additional Bonds
so proposed to be issued.

For purposes of this subsection (ii) “Estimated Net Revenues” will be determined by the Qualified Consultant
as follows:

(A) The Net Revenues for any Year in the 24 months immediately preceding the delivery of
the Additional Bonds shall first be determined. Net Revenues may be adjusted to give full effect to rate
increases implemented prior to the issuance of the Additional Bonds.

(B) Next, the additional Net Revenues, if any, resulting from the Improvements financed with
proceeds of the Additional Bonds will be estimated by the Qualified Consultant for the applicable Bond Fund
Years as determined in (ii)}(1)(i) or (ii) above.

©) The Estimated Net Revenues will be the sum of the Net Revenues as calculated in (A)
above, plus 75% of the estimated additional Net Revenues as calculated in (B} above.

(b) All payments required by the General Indenture to be made into the Bond Fund must have been
made in full, and there must be in the Debt Service Reserve Fund the full amount required by the General Indenture
to be accumulated at such time, taking into account any Reserve Instrument Coverage.

(c) The coverage test set forth in (a)(i) and (a)(ii) above will not apply to the issuance of any Additional
Bonds to the extent such Bonds are issued for the purpose of refunding Bonds issued under the Indenture, and the
Average Aggregate Annual Debt Service for such Additional Bonds does not exceed the then remaining Average
Aggregate Annual Debt Service for the Bonds being refunded therewith.

(d) All Repayment Obligations then due and owing will have been paid.

(e) The proceeds of the Additional Bonds, less costs of issuance and funding of reserves, must be used
in connection with (i) the refunding of Bonds issued under the Indenture or any borrowing of UIA, (ii) the financing
of a Project or (iii) any other lawful purpose.

(63) No Event of Default is existing under the General Indenture on the date of authentication of such
Additional Bonds, unless (i} the Security Instrument Issuers, Reserve Instrument Issuers and Owners of all
QOutstanding Bonds (subject to the consent authorized by the General Indenture) have each consented to the issuance
of such Additional Bonds or (ii) upon the issuance of such Additional Bonds and the application of the proceeds
thereof, all such Events of Default will be cured.
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Pursuant to the foregoing, the Estimated Net Revenues will be at least 150% of the maximum Aggregate
Annual Debt Service for any Bond Fund Year on all of the Bonds that will be Outstanding upon the issuance of the
Series 2019 Bonds.

Outstanding Parity Bonds

The UIA has previously issued the Outstanding Parity Bonds which are secured by the Net Revenues on a
parity with the Series 2019 Bonds,

Net Revenues of UIA

As described above under “Flow of Funds,” Revenues are available to pay debt service on the Bonds after
the payment of all Operation and Maintenance Expenses. Revenues consist primarily of amounts paid to UIA from
(1) the Service Provider Agreements and (2) amounts paid pursuant to the Service Contract.

Service Provider Agreements

Approximately 76.23% of UIA’s Revenues for fiscal year ended June 30, 2018, and 72.35% of UIA’s
Revenues (preliminary, unaudited) for fiscal year ended June 30, 2019 were derived from Service Provider
Agreements. Each Service Provider Agreement intends to memorialize a relationship between the Agency and the
respective qualified service provider pursuant to which the Agency builds and operates the UIA Network, and the
service provider is expected to actively market to potential users and provide high quality services. Pursuant to each
Service Provider Agreement, the respective service provider pays the Agency to use the UIA Network to provide
services, on a non-exclusive basis, to end residential and business users within the Members’ boundaries. The
payments to the Agency are paid monthiy by the service provider, and the amounts are determined pursuant to the
prices and fees identified in the UTOPIA/UIA Product Catalog. Prices vary based on the products and services
provided by such service provider, whether the user is a residence or business, connection speed and capacity and
other variables. Each Service Provider Agreement has an initial term of one year, which automatically renews for
additional one-year terms, unless cither party at its sole discretion elects not to renew such agreement by providing at
least 90 days written notice of termination prior to the expiration of the term.

Service Contract

General. Approximately 22.31% of UIA’s Revenues for fiscal year ended June 30, 2018 and 25.76% of
UIA’s Revenues (preliminary, unaudited) for fiscal year ended June 30, 2019, were derived from the Service Contract.
Pursuant to the Service Contract, the Agency provides advanced telecommunications services via the UIA Network
to residents and businesses of the Contracting Members in exchange for the Service Fees (defined below). The Agency
markets to and subsequently facilitates connection to the UIA Network for the residents and businesses of each
Contracting Member (each, a “Customer” and collectively, the “Customers™), and the fees charged by or on behalf of
each Contracting Member to its Customers for such connections are the “Service Fees.” The stated termination date
of the Service Contract is April 1, 2041, See “APPENDIX E—Service Contract.”

With respect to connection services the Agency provides to each Customer, such Customer pays a monthly
fee pursvant to one of the following options:

(1) The Customer makes a monthly payment for a contractual utility enhancement (“CUE”), the same
being the connection of the UIA Network to its residence or business, for a term of 10 or 20 years. Upon full payment
at the end of the term, such residence or business will never need to pay additional connection or access fees related
to the UIA Network. The Member passes through to the Agency 95% of the amounts payable under the CUE
agreements and retains the remaining 5%; or

(2) The Customer pays a monthly fee to access a connection to the UIA Network pursuant to a lease

agreement (the “Lease Agreement”). The Customer pays the fee for as long as it desires such connection. The Agency
bills the Customer on behalf of the Member and receives 100% of the receipts pursuant to such Lease Agreement.
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Operation of the Service Coniract. 1t the Service Fees are not sufficient to meer the UIA Revenue
Requirement (which is the sum of Operation and Maintenance Expenses and Capital Costs, including debt service on
the Bonds) under the Service Contract, each Contracting Member is obligated, if requested by the Agency, to remit to
the Agency a portion of its Franchise Tax Revenues to fund the difference between the UIA Revenue Requirement
and the Service Fees (the “Revenue Difference™). The obligation of each Contracting Member to remit a portion of its
Franchise Tax Revenues (its “Franchise Tax Obligation™) is limited to a percentage of the Revenue Difference and to
a maximum annual amount. For a list of the Contracting Members and their respective Franchise Tax Obligations, see
“FRANCHISE TAX OBLIGATION” below. Each Contracting Member is required to meet its Franchise Tax
Obligation to the extent necessary to cover its applicable portion of the Revenue Difference, regardless of the amount
of Service Fees it pays to UIA. Under the Service Contract, the Agency is required to repay any Franchise Tax
Obligation payment made by a Contracting Member. Such repayment would be made on a subordinate basis to
payment of any debt service on the Bonds. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—
Flow of Funds.”

Since inception of the Agency, Franchise Tax Obligations have not been requested or required by the Agency
to meet its obligations.

A Contracting Member’s other obligations payable from its Franchise Tax Revenues (the “City Debt™) are
required to be payable on a parity with or subordinate to its Franchise Tax Obligation, except for obligations that
existed at the time of the execution of the Service Contract or future City Debt issued on a parity with obligations that
existed at the time of execution of the Service Contract. See “CONTRACTING MEMBERS” for a description of City
Debt.

Payment obligations of Contracting Members under the Service Contract are not joint and several obligations,
and no Contracting Member is obligated to satisfy the Franchise Tax Obligation of any other Contracting Member.
Further, such payment obligations are not general obligations of the Contracting Members and are payable solely from
the Service Fees and the Franchise Tax Obligations. Moreover, the Contracting Members have agreed to make all
payments under the Service Contract, including Franchise Tax Obligation payments, whether or not the UIA Network
or any portion thereof is acquired, completed, operable or operating. In any such scenario, the Franchise Tax
Obligations may become the primary source of funds to meet the UIA Revenue Requirement. The obligations of the
Contracting Members to pay the Service Fees to UIA are irrevocable, absolute and unconditional and are not subject
to any reduction, whether by defense, recoupment, counterclaim or offset or otherwise.

Franchise Tax Obligation of Contracting Members

Franchise Tax Revenues are included as a component of Revenues under the General Indenture. The
Franchise Tax Obligation of each Contracting Member is limited to a maximum annual amount specific to each
Contfracting Member. Set forth below is a list of the Contracting Members, the allocated percentages of any Revenue
Difference and the respective maximum Franchise Tax Obligations.

Contracting Percentage of Maximum Annual
Member Revenue Difference Franchise Tax Obligation

Brigham City 0.62% $31,831
Centerville City 3.63 186,737
Layton City 18.20 937,272
Lindon City 335 172,516
Midvale City 6.60 339,988
Murray City 13.40 690,241
City of Orem 23.76 1,223,786
West Valley City 30.44 1,568,781
Total 100.00% $5.151,152

The Franchise Tax Revenues pledged under the Service Contract by the Contracting Members represent a
portion of those revenues received from the levy of the Municipal Energy Sales and Use Tax (defined below).
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The Municipal Energy Sales and Use Tax Act of the State, Title 10, Chapter 1, Part 3 Utah Code Annotated
1953, as amended, provides that a municipality may levy a municipal energy sales and use tax (the “Municipal Energy
Sales and Use Tax™) on the sale or use of gas and electricity within the municipality, including sales by the
municipality, for the purpose of raising revenue and to create a more competitive environment for the energy industry
in accordance with the limitations and provisions set forth in the Municipal Energy Sales and Use Tax Act. The
municipality may levy a Municipal Energy Sales and Use Tax at a rate not to exceed 6% of the delivered value of the
taxable energy. All of the Confracting Members currently levy the Municipal Energy Sales and Use Tax at the
maximum rate of 6%.

The Municipal Energy Sales and Use Tax is imposed on the “delivered value” of taxable energy provided
within the Contracting Member. “Delivered value” refers to the fair market value of the taxable energy and includes
the value of the energy itself and any transportation, freight, customer demand charges, service charges or other costs
typically incurred in providing taxable energy in usable form to customers within the Contracting Member. Each
Contracting Member has either contracted with the Utah State Tax Commission to perform all functions incident to
the collection and administration of the revenues derived from the levy of the Municipal Energy Sales and Use Tax,
or if the municipality operates its own utility, collects the revenues as part of the utility bill that it sends to its customers.
Each Contracting Member receives such revenues on a monthly basis.

Revenue and Expense Details
The following table sets forth a breakdown of the sources of the Revenues of the Agency by type of Customer.

The Revenues shown in this table do not include Franchise Tax Obligations in the annual aggregate amount of
$5,151,152, which have not been requested or required to meet the obligations of the Agency since its inception,

Fiscal Year Ending June 30,
20190 2018 2017 2016 2015 2014
Residential $6,392,614 $4,379,839 $3,158,626 $2,590,554  $2,024,352 $1,953,296
Business 6,573,492 5,725,753 5,099,823 4320,214 3,426,470 1,917,818
Installation'® 112,900 110,353 167,615 176,741 410,402 230,916
Miscellaneous® 827.994 425869 629.496 601.806 466,116 220,912
Total $13907.000 $10,641.814 $9,055,560 $7.689315  $6.327.340 $4,322,942
) Preliminary, unandited; subject to change.
@ Increase in installation fees for fiscal year 2015 was due to one-time, up-front installation fees paid by one service
provider for expansion to particular business customers beyond the UIA Network.
® Miscellaneous sources of Revenues include fees and charges paid by the service providers to connect and interface with

the UIA Network, bandwidth fees and charges paid by certain service providers, repair charges paid by Customers and
miscellaneous other charges paid by the service providers for services provided by the Agency.
(Source: The Agency.)
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The following table sets forth a breakdown of the Revenues of the Agency by contractual relationship:

Fiscal Year Ending June 30
20194 2018 2017 2016 2015

Service Contract
(Lease
agreements)  $2.539,356 | 18.2% $1,705,427 | 16.19%9 $1.312,.274 | 14.5% $940.608 | 12.2%| $702,769| 11.1%
Service Contract
(CUE
agreements) 710,944 5.1 693,302 6.5 563,978 6.2 519,787 6.8 418,315 6.6
Service Provider
Agreements 9,729,606 | 70.0 | 7,706,863 | 724 | 6,382,197 | 70.5 5,450,373 | 70.9 | 4,329,738| 68.4

Installation 99,100 0.7 110,353 1.0 167,615 1.9 176,741 23 410,402 6.5
Miscellaneous® 827994| 6.0 425869 | 4.0 629496 | 7.0 601.806 | 7.8 466,116| 7.4
Total $13.907.000 | 100.0 [$10.641.814 | 100.0 | $9.055.560 |100.0 | $7.689.315 | 100.0 |$6.327,340|100.0
o Preliminary, unaudited; subject to change.
@ Miscellaneous includes fees and charges paid by the service providers to connect and interface with the UIA Network,

bandwidth fees and charges paid by certain service providers, repair charges paid by Customers and miscellaneous other
charges paid by the service providers for services provided by UIA.
(Source: The Agency.)

The table below sets forth a breakdown of operating expenses of the Agency.

Fiscal Year Ending June 30,

20190 2018 2017 2016 2015 2014

Marketing Costs $634,700  $509.695  $323,844  $231,039 $86,013 $85,778
Professional Services 719,500 716,775 138,352 97,680 78,238 65,765
Network Maintenance 2,135,000 1,404,954 704,047 420,302 364,212 321,543
Depreciation® 4029200 4469316  3,549.885 3,002,055 2653388 2,251,381

Total $7.518,400  $7.100740  $4.716,128  $3.751,076  $3.181.851  $2.724,467
m Preliminary, unaudited; subject to change.
@ Not an Operation Expense.

(Source: The Agency.)
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Customer Concentration

As measured by Revenues generated per Customer, the Agency does not have a concentration of end users.
No single Customer provides more than 5% of Recurring Monthly Revenue (defined below) and the ten largest
Customers provide less than 10% of Recurring Monthly Revenue. The following table provides a breakdown of
residential and business Customers and Recurring Monthly Revenue.

Calendar Year

20190 2018 2017 2016 2015 2014

Residential customers 12 349 8,217 6,195 5,190 4,389 3,875
Business customers 2363 1,966 1,690 1415 1225 919
Total customers 14,712 10,183 7,885 6,605 5,614 4,794

Average recurring
monthly revenue®  $1,136,249 $894,132 $761,768 $636,675 $510,990 $341,157

)

Preliminary, unaudited; subject to change.
@

“Recurring monthly revenue” is revenue derived from service fees and other recurring operating revenues
and excludes one-time fees.
{Source: The Agency.)

(The remainder of this page intentionally left blank.)
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Historical and Projected Debt Service Coverage on the Bonds

Actual

| _FYIs__ i FYl6 | FYI7_| FYis | FYI5 | FYa | _FYal ! Fr;z_ | Fr: | FYa4 | FY2S

= o
UIA Network Revenues!?

Lease agr $ 702,765 |$ 940,608 [§ 1,312,274 [$ 1705427 [$ 2046856 [$ 2956214 (S 3478024 |$ 4667983 |5 6061,274|5 7273528(§ 8728234

CUE Agr 418,315 519,787 563,978 693,302 710,944 746,491 783816 783,816 783,816 783816 783816

Servica Provider Agresmants 4329738 | 5450373 6,382,197 7,706,863 9,640,206 | 11,352,968 | 12714401 | 16,322,361 | 20472250 | 24,566,701 | 29,480,041

Installations 410,402 176,741 167,615 110,353 99,100 120,000 126,000 132,300 138,915 145,861 153,154

Misc 466,116 601,806 629496 425,869 827,994 499,200 524,160 550,368 577,886 £06.781 637,120
Total UIA Network Revenues 6327340 | 7,689,315 9,055560 [ 106418141 13,325,100 | (5674873 | 17,626,401 | 22456827 | 28034,142 | 33376687 | 39,782,365
Plus: Franchise Tax Revenues™ 5,150,052 5,154,152 5,151,152 5,151,152 5,151,152 5,150,152 5,151,152 SI51,152 [ sI51,152 | 5,151,052 5,151,152
Total Avaltable Revenues 11478492 | 12840467 [ 14206712 | 15792966 | 18476252 | 20,826,025 | 22777553 | 27607979 | 33,185294 | 38527839 44933517
Less: O&M Expansas®® 528,463 749,021 1,166,283 2,631,424 2,942,320 5,330,200 5,755,833 6,510,020 7,424,778 8,538,967 9,901,105
Less: IRU Annual Payment® 655,000 655,000 655,000 655,000 982,500
Net Operating Income 10295029 | 11436446 | 12,385429 | 12506542 | 14,551,432 | 15495825| 17,021,720 21.097,959| 25760516 | 29988871 | 350324I1
Less: 25% of New Growth Revenue™ 36098)  (381474)]  (1,019060) (1,165,639)] (1,057,089) (1,260,885)
Adjusted Net Operating Income 10295029 | 11436446 | 12385429 | 12506542 | 14551432 | 15259727 | 16640246 | 20078900 | 24594877 | 28931782 | 33771526
Net Debt Service™

Series 201 1A Bonds 1,117,680 1,117,680 1,117,680 1,117,680

Series 201 B Bonds 1,007,923 1,004,883 1,006,123 897,521

Series 2013 Bonds 782,100 780,275 781,875 541,300

Series 2015 Bonds 1,597,098 1,113,024

Series 2017 Bonds 1,172,824 6,237,125 5781575 5775125 | 5751600 5752400 | 5,743,125 5,533,750

Series 2018 Bonds 867,543 1,676,088 1,677,838 1,678,088 1,676,838 1,674,088 1,674,713

Series 2019 Bonds™ 3,340,550 | 3,340,650 | 3,338,550 3,339,150
Total Net Debt Service 2,507,703 2902838 | 4502775 4,842,349 7,104,668 7,457,663 7452963 | 10,770,238 | 10,769,888 | 10755763 | 10,547,613
Debt Service Coverage™® [ 3.54 | 3.94 | 275 | 2.58 | 2.05 | 2,05 | 223 | 1.86 | 228 269 | 3.20

Source: The Agency and the Municipal Advisor, based on the Agsncy's mudited financinl statements, budgets, ond projections.

(1) Does not include Fronchlise Tax
{2) Pladged by the Contracting Mambaers pursuant to the Sarvice Contract.
{3) Excluder depraciation. The Ageney’s Op and Mol Exp P fy consist of the monthly fees it poys to UTOPIA pursuant to the UTOPIA Service Agresmont.

{4) Pursuant to the IRY Agreement, which provides long-tsrm rights to the Agency to connect the UIA Network to the UTOPIA NetworkThe JRU payments to UTOPIA wers accelorated, and were paid off in full In FY 2019,
{5) Debt servica on the Serfas 2019 Bonds will be pald from copitalized interest through April 15, 2021.

(6) Adjusted Net Operating Income divided by Total Net Dbt Service.

(7) Net of Copitalized Interest

(8) Pu to the additioan! bands test req under the Ind 10 d new growth by 25%, Adjusted Net Operating Incame inciudes the preceeding yeor's plus 75% of projected revenues resulting from new growth.
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UIA
General

Creation and purpose. UIA is a separate legal entity, body politic and corporate, and a political subdivision
of the State regularly created, established, organized and existing under and by virtue of the provisions of the Interlocal
Agreement, the Interlocal Cooperation Act and the State constitution. The Members include the following Utah
municipalities: Brigham City, Centerville City, Layton City, Lindon City, Midvale City, Murray City, City of Orem,
Payson City and West Valley City. A map showing the location of the Members is provided on page ii of this Official
Statement.

Pursuant to the provisions of the Interlocal Cooperation Act, cities may exercise and enjoy jointly with other
cities any power, privileges or authority exercised or capable of being exercised by a city. State law permits
municipalities to purchase, lease, construct or equip communications facilities that are designed to provide services
within the municipality, and that the municipality uses for internal municipal government purposes, or by written
contract, leases, or sells capacity in or grants other similar rights to a private provider to use the facilities in connection
with a private provider offering cable television services or public telecommunications services. The Interlocal
Cooperation Act permits cities to make the most efficient use of their power by enabling them to cooperate with other
cities on the basis of mutual advantage and thereby to provide services and facilities in a manner and under forms of
governmental organization that will accord best with geographic, economic, population and other factors influencing
the needs of development of local communities and will provide the benefit of economy of scale, economic
development and utilization of natural resources for the overall promotion of the general welfare of the State.

Corporate and Statutory Powers. Pursuant to the Interlocal Cooperation Act and the Interlocal Agreement,
UIA has the power to: (i) issue bonds, and construct, lease, operate (or cause the same to occur) and own the UIA
Network; (ii) enter into contracts with suppliers, contractors, providers and others to facilitate the accomplishment of
the purposes listed in (i); (iii) undertake such actions as are necessary or advisable to effectuate its general purpose;
(iv) enter into contracts, bond, construct and undertake actions to effectuate such purposes, which may be done in
series or phases, as determined by the Board; (v) upgrade and expand the UIA Network as new development occurs
within the boundaries of the Member cities and as other municipalities join UIA; and (Vi) engage in such other lawful
activity in which an interlocal cooperative may become involved and conduct any and all transactions and activities
related thereto.

Organization. UIA is governed by a nine-member governing board (the “Board”), consisting of
representatives appointed from each of the Members. The present Board members are as follows:

Name City Board Role

Alex Jensen Layton City Chair

Jason Roberts Brigham City First Vice Chair
Bryce Haderlie Midvale City Second Vice Chair
Sam Lentz Orem City Third Vice Chair
Jeff Acerson Lindon City Director

Brett Christensen Payson City Director

Paul Isaac West Valley City Director

Brenda Moore Murray City Director

Clark Wilkinson Centerville City Director

Note: The position of Fourth Vice Chair is currently vacant.

The Board is required to hold at least one regular meeting annually, but may call other meetings as necessary.
Each Member is entitled to one vote for each one thousand (1,000) residents, rounded to the nearest one thousand, as
determined by the most recent official census or census estimate of the United States Census Bureau or the Utah
Population Estimates Committee. There must be a quorum present at each meeting in order to take any action. A
quorum consists of the presence of the Board members entitled to cast a majority of the votes, which is not a simple
majority of Board members since votes are weighted based on population.
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2018 Approximate

Member Estimated Population Current Voting %

West Valley City 136,401 30%
City of Orem 97,521 21
Layton City 77,303 17
Murray City 49,308 11
Midvale City 33,636 7
Payson City 19,826 4
Brigham City 19,404 4
Centerville City 17,700 4
Lindon City 10,970 2

(Source: U.S. Census Bureau; population estimate as of July 1, 2018.)

The Board also elects from among its members a Chair, a First Vice Chair, a Second Vice Chair, a Third
Vice Chair and a Fourth Vice Chair (currently vacant). The aforementioned officials serve as the Executive Committee
of the Board. The Executive Committee has oversight of the operations of UIA as delegated by the Board.

The Board appoints a Chief Executive Officer, who, subject to oversight by the Board, has general
supervision, management, administration, direction, and control of the business and officers of UIA and has such other
related duties as may be prescribed by the Board. The Chief Executive Officer is authorized to perform any function
required of UIA by the Interlocal Agreement. The day-to-day operations are handled by the Chief Executive Officer.
Set forth below are brief biographies of certain key administrative personnei.

Roger Timmerman, Chief Executive Officer. Mr. Timmerman has served as Chief Executive Officer of UIA
since 2016. He also serves as Executive Director of UTOPIA, a position he has also held since 2016. Prior to joining
UIA and UTOPIA, Mr, Timmerman was Vice President of Engineering for Vivint Wireless, one of the country’s
largest wireless internet service providers, and helped launch wireless ISP in Utah and Texas. Mr. Timmerman also
previously served as the Chief Technology Officer for UTOPIA for five years. He also worked as a Network Engineer
for the City of Provo for its iProvo fiber-to-the-home project. After graduation, he worked for the BYU Office of
Information Technology as a Network Product Manager and oversaw the deployment of various network products.
He graduated from Brigham Young University with a B.S. in Information Technology in 2004 and received a Master
of Science degree in Information Technology from Brigham Young University in 2009.

Laurie Harvey, Chief Financial Officer and Secretary/Treasurer. Ms. Harvey was appointed
Secretary/Treasurer of UIA in January 2019. She replaced Kirt Sudweeks, who retired in January 2019 after serving
as Secretary/Treasurer for 13 years. She also serves as the Chief Financial Officer of UTOPIA. Prior to joining UIA,
Ms. Harvey was an Assistant City Manager for Midvale City, one of UIA’s member cities. She was employed by
Midvale City for 20 years, starting out as Finance Director in 1998, advancing to Director of Administrative Services
in 2008, and taking on additional duties as Assistant City Manager in 2013. She has served on the boards of both UIA
and UTOPIA and on UIA’s Finance Committee. She is a Certified Public Accountant and a Certified Public Finance
Officer. She holds a B.S. in Accounting from the University of Utah.

Josh Chandler, General Counsel. Mr. Chandler serves as General Counsel for UTOPIA and advises on a
broad range of legal matters. Before joining UTOPIA in 2018, Mr. Chandler worked as a Senior Civil Attorney for
Sandy City, Utah, where he advised several departments within the city. Mr. Chandler also worked as a civil litigator
with one of the largest and fastest growing law firms in Utah where he successfully represented a wide variety of
clients in litigation before trial and appellate courts in Utah and Texas. Mr. Chandler graduated cum laude from
Brigham Young University with degrees in political science and Russian before graduating cum laude from the J.
Reuben Clark Law School.

Addition/Withdrawal/Dissolution

Any municipality that wishes to become a member of UIA may do so upon approval of the governing body
of the governmental entity and UIA’s Board. Entities that become members of UIA subsequent to the original
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execution of the Interlocal Agreement have the same rights, power and authority as the original Members. To date,
no additional members have been added since the inception of UIA.

UIA may be dissolved by a two-thirds vote of the Members, so long as it has no outstanding bonds (including

the Series 2019 Bonds). Upon dissolution and after payment in full of all outstanding bonds and other obligations, the
Board will equitably disburse the assets of UIA to the then current Members. To the extent possible, each Member
will receive ownership of that portion of the UIA Network within its boundaries, at no additional cost to each then
current Member.

Outstanding Obligations of UIA

TELECOMMUNICATIONS REVENUE BONDS

Principal Amount

Series Purpose Amount Maturity Date Outstanding™
2017A@ Improvements & Refunding $73,905,000 October 15, 2040 $71,760,000
2017B@ Refunding 3,500,000 October 15, 2023 3,050,000
2018A9 Improvements 21,810,000 October 15, 2040 21,810,000

20193 Improvements 48,365,000 October 15, 2042 48.365.000

Total $144,985,000

0
@

@

Except as noted, as of October 1, 2019,

Issued under the Indenture and secured by UIA operating revenues and a pledge of franchise taxes under the
Service Contract between UIA and its Members.

For purposes of this Official Statement, the Series 2019 Bonds are considered issued and outstanding.

PROJECT SPECIFIC REVENUE BONDS

Principal Amount

eries Purpose Amount Maturity Date Outstanding
2018@ Layton Improvements $22.285.000 August 15, 2044 $22,285,000
2019® Morgan Improvements 2,550,000 October 1, 2044 2,550,000
20194 Payson Improvements 3,520,000 October 1, 2044 3,520,000
20199 West Point Improvements 7,220,000 October 15, 2046 7,220,000
Total 5 00

(4
@

3)

@

G}

As of October 1, 2019.

Issued under a separate indenture with respect to these bonds and secured by revenues received by UIA with
respect to certain telecommunications facilities constructed by UIA to provide fiber communications service
in Layton City, Utah and certain franchise tax revenues of Layton City.

Issued April 16, 2019, under a separate indenture and secured by revenues received by UIA with respect to
certain telecommunications facilities constructed by UIA to provide fiber communications service in Morgan
City, Utah and certain sales tax revenues and electric fee revenues of Morgan City.

Issued June 18, 2019, under a separate indenture and secured by revenues received by UIA with respect to
certain telecommunications facilities constructed by UIA to provide fiber communications service in Payson
City, Utah and certain franchise tax revenues of Payson City.

Issued September 5, 2019, under a separate indenture and secured by revenues received by UIA with respect
to certain telecommunications facilities constructed by UIA to provide fiber communications service in West
Point City, Utah and certain sales and franchise tax revenues of West Point City.

In addition, UIA has outstanding its notes (the “Member Notes™) in the aggregate amount of $3,507,673

payable to certain of the Members. The Member Notes evidence working capital assessments made by UIA to such
Members for fiscal years 2013-2015 pursuant to the Interlocal Agreement in order to help UIA meet ongoing
operational expense obligations, including payments to UTOPIA for operational expenses of the UTOPIA Network.
The Member Notes are payable from certain ULA net revenues (subordinate to its bonds). Assessments are subject to
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the budgetary processes and approvals of the Members. Although most of the Members agreed to pay at least some
portion of the assessments in the past, no assurance can be given that the Members will agree to do so in the future in
the event that any additional assessments are necessary. UIA did not assess the Members (and no new notes were
issued) for the past four fiscal years, and UIA does not expect to issue any additional notes in the future. UIA began
repayment of these notes in fiscal year 2018 ($219,129 in FY 2018 and $505,619 in FY 2019) and intends to pay the
notes in full no later than June 30, 2024.

UIA plans to issue Additional Bonds under the same Indenture as the Series 2019 Bonds within the next three
years to complete build-out of the UIA Network within the Member Cities. However, UIA may only issue such
Additional Bonds as long as UIA complies with the conditions set forth in the Indenture.

UIA also plans to issue project-specific bonds in the next several years that are payable from and secured by
sources other than the Net Revenues. Such bonds will be payable from and secured by project specific revenues.

No Defaulted Bonds

UIA has never been in default on any material contractual or financial obligation, including the punctual
payment of principal or interest on any of its indebtedness.

Management Discussion and Analysis

UIA believes that much of the current infrastructure and technology utilized by the telecommunications
industry will need to be replaced in the future with faster and higher capacity fiber optic infrastructure to best serve
the evolving and growing demands of users. UIA believes that it is well positioned to meet the emerging needs of the
industry within its service area.

The UILA Network is a fiber optic network providing high-speed broadband voice, video and data access.
The UIA Network is connected to the UTOPIA Network pursuant to the IRU Agreement. The UTOPIA Network is
an open-access system where UTOPIA designs, builds and operates a fiber infrastructure that multiple competing
service providers utilize to provide internet service to end-customers. The synergy provided by UIA’s partnership
with UTOPIA allows both crganizations to provide citizens a state-of-the-art broadband network. UIA’s projects are
facilitating economic development throughout UIA’s (and UTOPIA’s) member cities.

UIA, working in conjunction with the UTOPIA Network, has established a track record of successfully
building out fiber infrastructure that brings fast and reliable internet service to customers within the boundaries of the
Members. Competition among service providers within the UIA Network has helped ensure competitively priced
internet services and excellent customer support. If a specific service provider fails to provide reliable and affordable
service, the open-access system allows a customer to switch to a new service provider while utilizing the same
UTOPIA fiber connection.

As of August 31, 2019, more than 25 residential and business internet service providers were actively
providing services utilizing the combined UTOPIA/UIA Network. A total of 24,955 homes and businesses had
subscribed for services. This is an increase of 25% (5,050 subscribers) since June 30, 2018. UIA continues to make
significant progress towards its original mission: to build and maintain a fiber optic network to service all of the
businesses and residents in UTOPIA’s member cities. As of June 1, 2019, more than 2,300 miles of fiber cable have
been placed within the boundaries of the 11 UTOPIA member cities. Within footprints serviced by 166 hut sites, there
are approximately 162,500 addresses, of which approximately 150,000 are accessible for UTOPIA/UIA to pass with
fiber (to the curb). The remaining addresses are located in apartment buildings, condominium developments or in
areas isolated by right-of-way or pole access issues.

Upon completion of the Layton and Payson projects (separately funded) by summer of 2020, UTOPIA/UIA
will have passed 115,000 of the 150,000 accessible addresses (77%). Proceeds of the Series 2019 Bonds will be used
to pass approximately 20,000 addresses, bringing the UIA Network within Member Cities to 90% complete. UIA
intends to issue Additional Bonds in fiscal year 2021 to complete the remaining 10% of the UIA Network.
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Future growth of the UIA Network will be largely demand-based, bringing the network first to those areas
that will generally bring the best refurn on investment. The combined UTOPIA/UIA Network has grown to become
the largest open-access system in North America. In March of 2019, UIA completed the build-out of Woodland Hills,
its first nonmember City. Woodland Hills has approximately 400 homes, and as of August 1, 2019, over 50% have
signed up for services. In April 2019, UIA executed a contract with Morgan City, Utah to build a city network
available to approximately 1,500 addresses. Engineering is complete and construction began in August 2019 with an
estimated completion date of December 31, 2019. In August 2019, UTA executed a contract with West Point City,
Utah to build a city network available to approximately 3,500 address. This project is expected to be completed in
fall of 2020, UIA is in various stages of discussion with 10-20 additional Utah municipalities regarding expansion of
the network. Several of those cities are expected to execute service contracts within the next year.

Financial results for ULA for its fiscal year ended June 30, 2018, were generally very positive. Operating
revenues were up $1,586,000, a 17.5% increase from fiscal year 2017. Operating Expenses were up by $2,385,000
{including an increase in depreciation of $919,400, and recognition of services provided by UTOPIA on behalf of
UIA totaling $1,086,800). Operating Income was $3,541,075, a decrease of 18% from FY 2017. Customers of UIA
increased by 2,300 in fiscal year 2018, a 29% increase from 2017. Average Recurring Monthly Revenue increased
by $132,000, a 17.4% increase from 2017.

Preliminary results for UIA for its fiscal year ended June 30, 2019 show a 31% increase in operating revenues,
and a 33% increase in operating expenditures (excluding depreciation). A portion of the increase in operating
expenditures includes recognition of services provided by UTOPIA on behalf of UIA. Operating Income is
$6,388,600, an increase of 80% from FY 2018. Customers of UIA increased by 4,529, or 44%. Average recurring
monthly revenue increased by $242,117, or 27%.

For fiscal year 2020, UIA budgeted for a conservative 31% increase in monthly recurring revenue. UIA is
currently adding over 500 customers per month. The budget shows a 30% increase in operating expenditures. Again,
a portion of the increase in operating expenditures is to properly recognize services provided by UTOPIA to UIA,
UTOPIA has recently increased its marketing and business sales workforce and added additional engineering
personnel to keep pace with demand.

UIA is actively working toward reducing operating expenditures and plans to purchase a warehouse/office
building to store inventory and house field technicians with a portion of the proceeds from the Series 2019 Bonds.
This will eliminate UTOPIA’s materials handling charges paid to the general contractor for inventory storage. Utility
locating services will also be brought in-house. The net savings is expected to be approximately $200,000 per year.

Certain recent trends in the industry should benefit both the near-term success and long-term viability of
UTOPIA and UIA. Consumer demand in the service area continues to outpace available incumbent provider options,
which has led to significant customer growth for UIA and UTOPIA., UTQPIA and UIA are adding customers at the
fastest pace in their history, with growth coming from all areas where their service is available. Subscriber
disconnections (known as churn} for UTOPIA (less than 4% annually) are well below industry averages, and the low
churn rate has helped to contribute to net growth of customers over time. Additionally, based on an independent third-
party survey conducted in August 2018 and contracted for by UTOPIA, UTOPIA’s Net Promoter Score, an industry
metric for measuring customer satisfaction, was significantly higher than any other known Net Promoter Score for
broadband options in Utah. UTOPIA also has a Google satisfaction rating of 4.5, higher than Comcast or Google
Fiber.

Further, the industry trend of “cord-cutting,” a practice where customers cancel traditional cable-related
services in favor of internet only delivered services, should greatly benefit UTOPIA and UIA. Much of the cable and
telecom industries are threatened by new internet-delivered services for phone (such as Ooma and Vonage) or video
streaming (such as Netflix, Hulu, SlingTV and YouTube TV) because the cable and telecom providers often depend
on bundled revenues for profitability. The trend of increased cord-cutting is driving consumers to cancel cable TV
and phone services in favor of faster internet connections and intemet delivered services. Because UIA’s and
UTOPIA’s revenue models are generally based on connection revenues and higher speed internet access at competitive
rates and are not reliant on providing bundled services, UIA and UTOPIA believe they are well positioned to benefit
from the cord-cutting trend.
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The result of these industry trends, many of which should provide increased demand tor broadband services
of the type provided by UTOPIA and UIA, together with improving economies of scale for UTOPIA and UIA related
to continued growth, should collectively better ensure the long-term viability of UTOPIA and UIA as they finish the
buildout of member cities and potentially expand into new cities.

Financial Summaries and Budget

The following tables summarize UIA’s recent financial history as well as its budget for fiscal year ending
June 30, 2020. UIA prepared the historical tables based on information set forth in its audited financial statements for
the fiscal years, 2014 through 2018, and its preliminary, unaudited financial statements for fiscal year 2019.

Utah Infrastructure Agency
Statement of Revenues, Expenses, and Changes in Fund Net Position
(This summary has not been audited.)

Fiscal Year Ended June 30,
2019* 2018 2017 2016 2015 2014
Operating Revenues
Access fees $10,061,100 $8,111,854 $7,078,457 $6,059,951 $4,872,660 $3,038,824
Installations 99,100 14,699 123,933 258,449 472,018 514,871
Reconnections 3,582,100 2,373,662 1,813,818 1,362,514 982,663 769,246
Misc. operating
revenue 164.700 141,600 39.352 8.400 - -
Total Operating
Revenues $13.907.000  $10,641.815 $9.055.560 $7.689.314 $6.,327.341 $4.322,941
Operating Expenses
Marketing 634,700 509,695 $323,884 $231,039 $86,013 $85,778
Professional services 719,500 716,775 138,352 97,680 78,238 65,765
Network 2,135,000 1,404,954 704,047 420,302 364,212 321,543
Depreciation 4,029,200 4.469.316 3.549.885 3.002.055 2,653.388 2,251.384
Total Operating
Expenses $7.518.400 $7.100.740 $4.716.168 $3.751.076 $3,181.851 $2.724.470
Operating Income (Loss) $6.388.600 $3.541.075 $4.339,392 $3.938.238 $3,145.490 1 71
Non-Operating
Revenues (Expenses)
Interest income $1,186,500 $528,398 $491,518 $386,958 $291.526 $329,094
Installation related
capital contributions - 452,541 376,682 247,294 799,864 577.877
Donated services
from UTOPIA 546,900 546,883 — -

Bond interest and fees 6,583,600) (4,506,128) (2,774,126) (2,993,006) (1,917,898) (2,374,095)
Loss on disposal

of assets - (390.173) - - - -

Total Non-Operating

Revenues (Expenses)  $(4.850.200) $(3.368.479) $(1.905.926) $(2.358.754) $(826.508) 1.467.124
Change in Net Position $1,538,400 $172,596 $2,433,466 $1,579,484 $2,318,982 $131,347
Total Net Position,

July 1 $4.773.105 $4.600.509 $2.167.043 $587.559  $(1.731.423) $(1.862.770)
Total Net Position,

June 30 $6311,505  $4,773.105  $4,600,509  §2.167.043 $587,559  $(1,731,423)

{Source: UIA has provided this unaudited summary based on its audited financial statements for the fiscal years ended June 30,
2014 through June 30, 2018, and unaudited, preliminary financial statements for the fiscal year ended June 30, 2019.)
¢ Preliminary, unaudited; subject to change.
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Utah Infrastructure Agency
Statement of Net Position
{This summary has not been audited.)

Fiscal Year Ended June 30,
2015* 2018 2017 2016 2015 2014
Assets
Current Assets
Cash $8,777,600 $5,447,838 $6,185,494 $3,146,791 $2,168,755 $996,661
Restricted cash equivalents 25,350,100 4,504,137 8,970,265 25,443,378 2,298,904 5,573,515
Trade receivables, net 1,362,100 1,100,484 1,011,553 491,703 468,801 327,634
Inventory 2,783,700 2,579.451 1,240,161 885,408 658,843 296,805
Notes receivable 250,000 236,173 218,007 193,111 180,946 151,665
Prepaid expenses 7,400 5.553 17.210 = = -
Total Current Assets $38.530.900 $13873.636  $17.642.68%  $30.160.391 $5.776.249  $7.346.280
Noncurrent Assets
Notes receivable $3,096,700 $3,091,433 $3,208,739 $3,275,771 $3,402,970  $3,576,268
Restricted cash equivalents 7,701,100 6,004,053 - - - -
Capital Assets:
Construction in progress - 3,246 486 749,640 109,706 13,230 2,852,028
Land 555,900 500,000 500,000 - - -
Property and equipment, net fiber
optic network 96,042,600 65,400,272 51,856,193 40,519,444 40,129,117 36,506,565
Total Noncurrent Assets $107.396.300 8242244  $56,314,572  $43.904,92]  $43.,545317 $42,934.86]
Total Assets $145,927.200 $92.115880  $73,957.26]1 $74.065312 $49.321566 $50.281.141
Deferred Qutflows of Resources
Deferred issuance costs on bonds 4.925.000 5,155,878<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>