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MATURITIES, INTEREST RATES, YIELDS AND CUSIP NUMBERS

Due
(October 1) Principal Interest Rate Yield CUSIP No."

2022 $65,000 5.00% 2.41% 91746C AA9
2023 70,000 5.00 2.46 91746C AB7
2024 75,000 5.00 253 01746C AC5
2025 80,000 5.00 257 21746C AD3
2026 80,000 5.00 2.61 91746C AE1
2027 85,000 500 2.67 91746C AF8
2028 90,000 5.00 2.77 91746C AG6
2029 95,000 5.00 2.87 01746C AH4

$530,000 3.375% Term Bond Maturing on October 1, 2034; Yield: 3.48%; CUSIP* 91746C AJO

$1,380,000 3.750% Term Bond Maturing on October 1, 2044; Yield: 3.85%; CUSIP* 91746C AK7

CUSIP data herein is provided by the CUSIP Global Services, managed on behalf of the American Bankers Association by
S&P Capital 1Q, a part of McGraw-Hill Companies Financial. No representations are made as to the correctness of the CUSIP
numbers. These CUSIP numbers are subject to change after the issuance of the Series 2019 Bonds.



No dealer, broker, salesman or other person has been authorized by the Agency , the City 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 described herein, and if given or made, such other
information or representations must not be relied upon as statements having been authorized by the Agency,
the City, the Underwriter or any other entity. This Official Statement does not constitute an offer to sell or
the solicitation of an offer to buy any securities other than the Series 2019 Bonds, nor shall there be any
offer to sell or solicitation of an offer to buy 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. This Official Statement is
submitted in connection with the sale of the securities described in it and may not be reproduced or used,
in whole or in part, for any other purposes.

Unless otherwise indicated, the Agency or the City is the source of all tables and statistical and
financial information contained in this Official Statement. The information contained in this Official
Statement concerning DTC has been obtained from DTC. The other information set forth herein has been
furnished by the Agency, the City, or other sources believed to be reliable. The information and opinions
expressed herein are subject to change without notice, and neither the delivery of this Official Statement
nor any sale made hereunder shall, under any circumstances, create any implication that there has been no
change in the affairs of the Agency since the date of this Official Statement.

This Official Statement should be considered in its entirety, and no one factor should be considered
more or less important than any other by reason of its position in this Official Statement. Where statutes,
reports or other documents are referred to herein, reference should be made to such statutes, reports or other
documents for more complete information regarding the rights and obligations of parties thereto, facts and
opinions contained therein, and the subject matter thereof.

Any statements made in this Official Statement, including the appendices, involving matters of
opinion or estimates, whether or not so expressly stated, are set forth as such and not as representations of
fact, and no representation is made that any of such estimates will be realized. This Official Statement
contains certain forward-looking statements and information that are based on the Agency’s beliefs as well
as assumptions made by, and information currently available to, the Agency. Such statements are subject
to certain risks, uncertainties and assumptions. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, actual results may vary materially from
those anticipated, estimated or expected.

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

For purposes of compliance with Rule 15¢2-12 of the Securities and Exchange Commission, this
document, as the same may be supplemented or corrected by the Agency from time-to-time, may be treated
as an Official Statement with respect to the Bonds described herein and is “deemed final” by the Agency
as of the date hereof (or of the date of any supplement or correction} except for the omission of certain
information permitted to be omitted pursuant to such Rule.

In connection with the offering, the Underwriter may overallot or effect transactions which stabilize
or maintain the market price of the securities offered hereby at a level above that which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time.

These Series 2019 Bonds have not been approved or 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.
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(1) The Agency members, shown for reference only, are in bold; Salt Lake City is not a Member of the Agency. Morgan City is
not a member of the Agency.
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UTAH INFRASTRUCTURE AGENCY

$2,550,000
TELECOMMUNICATIONS, ELECTRIC UTILITY AND SALES TAX REVENUE BONDS
(MORGAN CITY PROJECT),
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 $2,550,000 Telecommunications, Electric Utility and Sales Tax Revenue
Bonds (Morgan City Project), Series 2019 (the “Series 2019 Bonds”).

The information in this Introduction is subject in all respects to more complete information
contained elsewhere in this Official Statement. The order and placement of materials in this
Official Statement, including the appendices hereto, are not to be deemed a determination of
relevance, materiality or relative importance, and this Official Statement, including the appendices,
should be read in its entirety. The offering of the Series 2019 Bonds to potential investors is made
only by means of this entire Official Statement.

Certain capitalized terms used in this Official Statement, unless otherwise defined in this
Official Statement, have the meanings set forth in “APPENDIX B —FORM OF THE INDENTURE,” and
and “APPENDIX C—FORM OF THE SERVICE CONTRACT.”

This Official Statement contains “forward-looking statements™ that are based upon the
Agency’s current expectations and its projections about future events. When used in this Official
Statement, the words “project,” “estimate,” “intend,” “expect,” “scheduled,” “pro-forma” and
similar words identify forward-looking statements. Forward-looking statements are subject to
known and unknown risks, uncertainties and factors that may be outside the control of the Agency.
Actual results could differ materially from those contemplated by the forward-looking statements.
Readers are cautioned not to place undue reliance on these forward-looking statements, which
speak only as of the date hereof. Neither the Agency nor any other party plans to issue any updates
or revisions to these forward-looking statements based on future events.

THE AGENCY

The Agency is a political subdiviston 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
the Agency 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 each of the Members. See “THE AGENCY” herein for more detailed
information about the Agency, including management and financial information.

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 serve customers within the reach of the UIA Network. See “THE UIA NETWORK”
herein.

The operations of the ULA 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 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™) that provides the Agency access to certain facilities of and capacity in the
UTOPIA Network through at least April 30,2042. 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 and administration, operations
management and service provider management related to the UIA Network, all pursuant to an
Interlocal Cooperative Agreement for Services, dated July 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 NETWORK” and “RISK FACTORS™ herein.

AUTHORITY AND PURPOSE OF THE SERIES 2019 BONDS

The Series 2019 Bonds are being issued pursuant to (i) the Interlocal Cooperation Act; (ii)
a General Indenture of Trust dated as of April 1, 2019 (the “General Indenture”), between the
Agency and Zions Bancorporation, National Association, as trustee (the “Trustee”); (iii) a First
Supplemental Indenture of Trust dated as of April 1, 2019 (the “First Supplemental Indenture”
and together with the General Indenture, the “Indenture”), between the Agency and the Trustee;
and (iv) an authorizing resolution adopted on January 22, 2019 (the “Resolution”) by the
governing board of the Agency (the “Board”).

The proceeds of the Series 2019 Bonds will be used to (i) finance the acquisition,
construction, and installation of advanced communication lines, equipment, and related
improvements and facilities, as part of an advanced fiber optic communications network located
within Morgan City, Utah (the “City”) and permitting residents of the City to connect to the UIA
Network (as further described below, the “2019 Project” or the “City Network™); (ii) provide



capitalized interest with respect to the Series 2019 Bonds; and (iii) pay costs of issuance of the
Series 2019 Bonds. See “THE 2019 PROJECT” and “SOURCES AND USES OF FUNDS” herein.

SECURITY FOR THE SERIES 2019 BONDS

The principal of and interest on the Series 2019 Bonds are payable from and secured by
the revenues pledged under the Indenture (the “Revenues™), which include all revenues, fees,
income, rents, and receipts received or earmmed by the Agency pursuant to the Fiber
Communications Service and Acquisition Contract, dated as of January 2, 2019, between the
Agency and the City (the “Service Contract”), including, Hook-up Lease Revenues and City Fees
and, in the event of a shortfall in Service Revenues, any advance of Allocated Electrical Fee and
Sales Tax Revenues (as defined below).

The primary and expected source of payments under the Service Contract is Service
Revenues attributable to the City Network. “Service Revenues” consist primarily of Hook-up
Lease Revenues and City Fees (each defined below). Amounts due to the Agency from the City
under the Service Contract are ultimately secured by revenues received from (i) the collection by
the City of revenues derived from the provision of electric services in a maximum annual amount
of $90,360 (the “Allocated Electrical Fee Revenues”), and (ii) the levy by the City of sales taxes
in a maximum annual amount of $90,360 (the “Allocated Sales Tax Revenues™ and, collectively
with the Allocated Electrical Fee Revenues, the “Allocated Electrical Fee and Sales Tax
Revenues™). The City has pledged its Allocated Electrical Fee and Sales Tax Revenues in the
event and to the extent there is a shortfall in the Service Revenues available to pay debt service on
the Series 2019 Bonds. See “SECURITY FOR THE SERIES 2019 BONDS-The Service Contract”
below.

The maximum annual (fiscal year) debt service on the Series 2019 Bonds is $169,138. The
total electric utility system revenues (from which Allocated Electrical Fee Revenues are derived)
received by the City for the fiscal years 2017 and 2018 totaled $2,104,719 and $2,084,314,
respectively, and the total sales and use tax revenues (from which Allocated Sales Tax Revenues
are derived) received by the City for the fiscal years 2017 and 2018 totaled $740,211 and $810,980,
respectively.

The City has reserved the right under the Service Contract to issue debt ot the City payable
from Allocated Electrical Fee and Sales Tax Revenues or otherwise pledge such revenues upon
compliance with certain debt service coverage requirements. See “SECURITY FOR THE SERIES 2019
BoNDs—The Service Contract” and “MORGAN CITY— Allocated Electrical Fee and Sales Tax
Revenues.”

The Agency may issue Additional 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. The Series 2019 Bonds and
the Additional Bonds are sometimes collectively referred to herein as the “Bonds.” See
“SECURITY FOR THE SERIES 2019 BONDS — Additional Bonds™ herein.



The Series 2019 Bonds are not a general obligation of the Agency, the City, any
Member of the Agency, the State, or any agency, instrumentality or political subdivision of
the State. Neither the faith and credit nor the ad valorem taxing power of the City, any
Member, the State, or any agency, instrumentality or political subdivision of the State will
be assigned or pledged for payment of the Series 2019 Bonds. The Agency has no taxing
power. The Indenture does not pledge any properties of the City Network or other assets of
the UIA Network, or any other assets or revenues of the Agency or the City except the
Revenues, and the Agency will not otherwise mortgage or grant a security interest in the City
Network or other assets of the UIA Network to secure payment of the Series 2019 Bonds.

NoO DEBT SERVICE RESERVE FOR THE SERIES 2019 BONDS

There is no debt service reserve fund with respect to the Series 2019 Bonds.

REDEMPTION

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

TAX MATTERS

In the opinion of Gilmore & Bell, P.C., Bond Counsel to the Agency, 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
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.

CONTACT INFORMATION
The primary contact person for the Agency concerning the Series 2019 Bonds is:

Laurie Harvey
Secretary/Treasurer
Utah Infrastructure Agency
5858 South 900 East
Murray, Utah 84121
(801) 613-3859
e-mail: lharvey@utopiafiber.com



Additional requests for information may be directed to the Agency’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

THE SERIES 2019 BONDS

GENERAL

The Series 2019 Bonds are dated their initial date of delivery and shall bear interest from
such date. Interest on the Series 2019 Bonds will be payable semiannually on April 1 and October
1 of each year, commencing October 1,2019. 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 bear interest at the rates and 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 or her 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 the Series 2019 Bonds is 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

The Agency will cause books for the registration or transfer of the Bonds to be kept at the
principal corporate trust office of the Trustee, and the Agency 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, the Agency
will execute and the Trustee will 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.

All Bonds presented for transfer, exchange, or payment shall be accompanied by a written
instrument or instruments of transfer or authorization for exchange, in form and with guaranty of
signature reasonably satisfactory to the Trustee, duly executed by the Registered Owner or by his
duly authorized attorney.

New Bonds delivered upon any transfer or exchange shall be valid obligations of the
Agency, 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 the Agency
may require payment of a sum sufficient to cover any tax or other governmental charge that may
be imposed in relation thereto. The Agency and the Trustee shall not be required to transfer or
exchange any Bond (2) 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, (¢} 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.

REDEMFTION

Optional Redemption. 'The Series 2019 Bonds maturing on or after October 1, 2034, are
subject to redemption prior to maturity at the option of the Agency in whole or in part on any date
on or after October 1, 2029, in such order of maturity as may be designated by the Agency, at the
redemption price of 100% of the principal amount of the 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 1 of
the years 2034 and 2044 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:



SERIES 2019 BONDS MATURING ON OCTOBER 1, 2034

YEAR PRINCIPAL AMOUNT
2030 $100,000
2031 100,000
2032 105,000
2033 110.000
2034* 115,000
Stated maturity.

SERIES 2019 BONDS MATURING ON OCTOBER 1, 2044

YEAR PRINCIPAL. AMOUNT
2035 $115,000
2036 120,000
2037 125,000
2038 130,000
2039 135,000
2040 140,000
2041 145,000
2042 150,000
2043 155000
2044* 165,000

Stated maturity.

Selection of Series 2019 Bonds for Redemption. 1f fewer than all of the Series 2019 Bonds
maturing on October 1, 2034 or 2044, as applicable, are redeemed in a2 manner other than pursuant
to a mandatory sinking fund redemption, the principal amount so redeemed will be credited at one
hundred percent (100%) of the principal amount thereof by the Trustee against the obligation of
the Agency on future mandatory sinking fund redemption dates for the Series 2019 Bonds
maturing on October 1, 2034 or 2044, as applicable, in such order as directed by the Agency.

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 30 days but not more
than 60 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;
(i) in the case of partial redemption of any Bonds, the respective principal amounts thereof 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 reasonably 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 conditioned 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 the Agency shall not be required to redeem such 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, the Agency 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 the Agency, 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 portions 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 Series 2019 Bond certificate will be issued for each maturity of each
series of the Series 2019 Bonds, in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company
organized under the New York Banking Law, a “banking organization” within the meaning of the
New York Banking L. aw, a member of the Federal Reserve System, a “clearing corporation” within
the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC holds and provides asset
servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal
debt issues and money market instruments (from over 100 countries) that DTC’s participants
(“Direct Participants”) deposit with DTC. DTC also facilitates the post-trade settlement among
Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between Direct Participants’ accounts.
This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to
the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC
has an S&P Global Ratings rating of “AA+”. The DTC Rules applicable to its Participants are on
file with the Commission. More information about DTC can be found at www.dtcc.com.

Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the Series 2019 Bonds on DTC’s records. The ownership interest
of each actual purchaser of each Series 2019 Bond ( “Beneficial Owner”) is in turn to be recorded
on the Direct and Indirect Participants’ records. Beneficial Owners will not receive writlen
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the Series 2019 Bonds are to be accomplished
by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in
Series 2019 Bonds, except in the event that use of the book-entry system for the Series 2019 Bonds
is discontinued.

To facilitate subsequent transfers, all Series 2019 Bonds deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co., or such other
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name as may be requested by an authorized representative of DTC. The deposit of Series 2019
Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do
not effect any change in beneficial ownership. DTC has no knowledge of the actual Beneficial
Owners of the Series 2019 Bonds; DTC’s records reflect only the identity of the Direct Participants
to whose accounts such Series 2019 Bonds are credited, which may or may not be the Beneficial
Owners. The Direct and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to
Beneficial Owners will be governed by arrangements among them, subject to any statutory or
regulatory requirements as may be in effect from time to time. Beneficial Owners of Bonds may
wish to take certain steps to augment transmission to them of notices of significant events with
respect to the Series 2019 Bonds, such as redemptions, tenders, defaults and proposed amendments
to the Series 2019 Bond documents. For example, Beneficial Owners of Series 2019 Bonds may
wish to ascertain that the nominee holding the Series 2019 Bonds for their benefit has agreed to
obtain and transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish
to provide their names and addresses to the Registrar and request that copies of notices be provided
directly to them.

Redemption notices will be sent to DTC. If less than all of the Series 2019 Bonds within
an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of
each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with
respect to the Series 2019 Bonds unless authorized by a Direct Participant in accordance with
DTC’s MMI Procedures. Under its usval procedures, DTC mails an Omnibus Proxy to the Agency
as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the Series 2019 Bonds are credited on
the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions and dividend payments on the Series 2019 Bonds will
be made to Cede & Co., or such other nominee as may be requested by an authorized representative
of DTC. DTC’s practice is to credit Direct Participants’ accounts upon DTC’s receipt of funds
and corresponding detailed information from the Agency or Registrar, on payable date in
accordance with their respective holdings shown on DTC’s records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such Participant and not of DTC, the Registrar, or the
Agency, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions and dividend payments to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility
of the Agency or the Registrar, disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.
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DTC may discontinue providing its services as depository with respect to the Series 2019
Bonds at any time by giving reasonable notice to the Agency or the Registrar. Under such
circumstances, in the event that a successor depository is not obtained, Series 2019 Bond
certificates are required to be printed and delivered.

The Agency may decide to discontinue use of the system of book-entry transfers through
DTC (or a successor securities depository). In that event, Series 2019 Bond certificates will be
printed and delivered to DTC.

The information in this section concerning DTC and DTC’s book-entry system has been
obtained from DTC, and the Agency takes no responsibility for the accuracy thereof.

The Agency will have no responsibility or obligation to any Securities Depository, any
Participants in the Book-Entry System or the Beneficial Owners with respect to (a) the accuracy
of any records maintained by the Securities Depository or any Participant; (b) the payment by the
Securities Depository or by any Participant of any amount due to any Beneficial Owner in respect
of the principal amount or redemption price of, or interest on, any Series 2019 Bonds; (c) the
delivery of any notice by the Securities Depository or any Participant; (d) the selection of the
Beneficial Owners to receive payment in the event of any partial redemption of the Series 2019
Bonds; or (e) any other action taken by the Securities Depository or any Participant.

THE 2019 PROJECT

The 2019 Project, which is also referred to herein as the City Network, consists of the
acquisition, construction, and installation of advanced communication lines, equipment, and
related improvements as part of a fiber optic advanced communications network located in the
City. The City Network, which will be a component of the UIA Network, will connect to the
existing UIA 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. The 2019 Project will be undertaken
throughout the boundaries of the City. Substantially all assets of the City Network will be owned
by the Agency. The Agency has sufficient ULA Network capacity to provide connection services
to its Members as well as to the City and other non-Member cities for which UIA Network
components may be acquired and constructed by the Agency in the future.
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SOURCES AND USES OF FUNDS

The estimated sources and uses of proceeds of the Series 2019 Bonds are shown below:

SOURCES

Principal Amount $2,550,000.00

Net Original Issue Premium 67.548.70
Total Sources $2,617,548.70

USES

Series 2019 Project $2,287,000.00

Capitalized Interest 199 ,040.10

Costs of Issuance" 131.508.60
Total Uses $2,617.548.70

M Includes Underwriter’s discount; legal, municipal advisor, and Trustee fees; and other costs and expenses
related to the issuance of the Series 2019 Bonds.
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DERBT SERVICE ON THE SERIES 2019 BONDS

The following table shows the debt service requirements for the Series 2019 Bonds:

FISCAL YEAR
ENDING JUNE 30 PRINCIPAL INTERESTV TOTAL
2019 $ $ - _
2020 - 97.402.60 97.402.60
2021 - 101,637.50 101,637.50
2022 - 101,637.50 101,637.50
2023 65,000 100,012.50 165,012.50
2024 70,000 96,637.50 166,637.50
2025 75,000 93,012.50 168,012.50
2026 80,000 89,137.50 169,137.50
2027 80,000 85,137.50 165,137.50
2028 85.000 81,012.50 166,012.50
2029 90.000 76,637.50 166,637.50
2030 95,000 72,012.50 167,012.50
2031 100,000 67,950.00 167.950.00
2032 100,000 64,575.00 164,575.00
2033 105,000 61,115.63 166,115.63
2034 110,000 57487.51 167 487.51
2035 115,000 53,690.63 168,690.63
2036 115,000 49,593.75 164 ,593.75
2037 120,000 45,187.50 165,187.50
2038 125,000 4059375 165,593.75
2039 130,000 35,812.50 165,812.50
2040 135,000 30,843.75 165,843.75
2041 140,000 25,687.50 165,687.50
2042 145,000 20,343.75 165,343.75
2043 150,000 14,812.50 164,812.50
2044 155,000 9,093.75 164,093.75
2045 165.000 309375 168.093.75
TOTAL $2.550,000 $1.574.158.87 $4,124,158.87

@ Interest on the Series 2019 Bonds through April 1, 2021 will be paid from capitalized interest.
SECURITY FOR THE SERIES 2019 BONDS

PLEDGE OF THE INDENTURE

The Series 2019 Bonds and any Additional Bonds issued pursuant to the Indenture are
special limited obligations of the Agency secured equally and ratably by and payable exclusively
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from (i) the Revenues and (ii) all moneys in funds and accounts held by the Trustee under the
Indenture.

“Revenues” include all revenues, fees, income, rents, and receipts received or earned by
the Agency pursuant to the Service Contract, including Hook-up Lease Revenues and City Fees
and, in the event of a shortfall in Service Revenues, any advance of Allocated Electrical Fee and
Sales Tax Revenues (as defined below). Revenues do not include gifts or grants received by the
Agency. See “The Service Contract” below.

The amounts payable under the Service Contract are ultimately payable from and secured
by Allocated Electrical Fee and Sales Tax Revenues of the City. See “THE SERVICE CONTRACT”
and “MORGAN CITY” below.

The Series 2019 Bonds are not a general obligation of the Agency, the City, any Member
of the Agency, the State, or any agency, instrumentality or political subdivision of the State.
Neither the faith and credit nor the ad valorem taxing power of the City, any Member, the State,
or any agency, instrumentality or political subdivision of the State will be assigned or pledged for
payment of the Series 2019 Bonds. The Agency has no taxing power. The Indenture does not
pledge any properties of the City Network or other assets of the UIA Network or any other assets
or revenues of the Agency or the City except the Revenues, and the Agency will not otherwise
mortgage or grant a security interest in the City Network or other assets of the UIA Network to
secure payment of the Series 2019 Bonds.

To secure the timely payment of the principal of and interest on the Series 2019 Bonds, the
Agency has pledged and assigned to the Trustee the Revenues and all moneys in the funds and
accounts established by the Indenture. The Indenture establishes a Bond Fund to be held by the
Trustee, a Revenue Fund to be held by the Agency, and certain other funds and accounts.

FLow OF FUNDS

(a) The Indenture provides that all Revenues shall be deposited in the Revenue Fund and
accounted for by the Agency separate and apart from all other moneys of the Agency.

(b) Solong as any Bonds are Outstanding, as a first charge and lien on the Revenues, the
Agency shall, on or before the first Business Day of each month, transfer to the Trustee for deposit
into the Bond Fund from the Revenue Fund an amount equal to:

(i) 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, the Agency need not transfer 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
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(iii))  one-twelfth of the Sinking Fund Installments, if any, falling due on the next
succeeding Sinking Fund Installment payment date,

the sum of which shall 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. The foregoing provisions may
be revised by a Supplemental Indenture for any Series of Bonds having other than
semiannual Interest Payment Dates. In the event the Agency shall have deposited for any
month less than the amounts required pursuant to (i), (i} or (iii) above, the Trustee shall,
within five Business Days of such payment deficiency and unless otherwise cured by the
Agency within that period, notify the City of the amount of such deficiency, with a copy
of such notice to be sent to the Agency. Further, such notice to the City shall include a
demand for payment from the Allocated Electrical Fee and Sales Tax Revenues of the City
to the amount of such deficiency, all in accordance with the provisions the Service
Contract. Any receipt of Allocated Electrical Fee and Sales Tax Revenues by the Trustee
from the City shall be deposited into the Bond Fund and applied pursuant to (i), (ii) and
(iii) above.

{c) As asecond charge and lien on the Revenues (on a parity basis), the Agency shall
make the following transfers to the Trustee on or before the fifieenth 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 Indenture and by any 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 in any
Supplemental Indenture and (B) if funds shall 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, the
Agency shall deposit Revenues in such account(s) in the Debt Service Reserve Fund
sufficient in amount to restore such account(s) within one year with twelve 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 subparagraph (ii) below) 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 subparagraph (i) above) 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
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Reserve Instrument Limit within one year from any draw date under the Reserve
Instrument.

(d) As a third charge and lien on the Revenues, the Agency shall cause to be paid from
the Revenue Fund from time to time as the Agency shall determine all Operation and Maintenance
Expenses as the same become due and payable, and thereupon such expenses shall be promptly
paid. “Operation and Maintenance Expenses” are defined by the Indenture as all expenses
reasonably incurred by the Agency in connection with the operation and maintenance of the City
Network, whether incurred by the Agency or paid to any other entity pursuant to contract or
otherwise, necessary to keep the City Network in efficient operating condition, including cost of
any audits required by the Indenture, 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;
however, only such expenses as are reasonably and properly necessary to the efficient operation
and maintenance of the City Network shall be included.

(e) As afourth charge and lien on the Revenues, the Agency shall 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 shall ever be less than the Repair and Replacement Reserve Requirement for
the Bonds then Outstanding (or, after the issuance of Additional Bonds, the amount required to be
on deposit therein), from time to time, the Agency shall deposit to the Repair and Replacement
Fund from the Revenue Fund all remaining Revenues of the City Network after payments required
by paragraphs (b), (c) and (d) above 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 paragraph (f) below, this provision is not intended to limit, and does not limit,
the right of the Agency to deposit additional moneys in the Repair and Replacement Fund from
time to time as the Agency may determine.

(f) Subject to making the foregoing deposits, the Agency 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 owing from the
Agency to the City under the Service Contract; or (iv) for any other lawful purpose.

THE SERVICE CONTRACT

General. Under the Service Contract, the Agency will provide certain wholesale services
(the “Connection Services”) to the City whereby end users in the City (the “End Users”) have
access to improvements installed, operated and maintained by the Agency within the City or
specifically undertaken for the benefit of the City through which they may contract with private
providers for cable television and telecommunication services (broadband) provided through the
City Network. Such improvements will be used to provide Connection Services to End Users
within the City. Connection Services also includes the access rights to and capacity in the City
Network.
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Under the Service Contract, the Agency also agrees to provide for the maintenance and
operation of the City Network and will market or cause to be marketed, on behalf of the City,
connection and access to the City Network to the residents and businesses of the City. For a more
detailed description of the Connection Services, see Exhibit A to the Service Contract attached
hereto as “APPENDIX C—FORM OF THE SERVICE CONTRACT.”

Payments received by the Agency from the City under the Service Contract constitute the
principal source of the Revenues pledged to the payment of the Series 2019 Bonds under the
Indenture.

The Service Contract extends at least to such time as the Series 2019 Bonds and any other
obligations payable from amounts under the Service Contract shall have been retired in accordance
with their terms.

Operation of the Service Contract. In consideration for the services provided by the
Agency to the City under the Service Contract, the City agrees to pay to the Agency an amount
equal to the sum of all Capital Costs of the Agency relating to the City Network during each fiscal
year or other applicable period (the “UIA Revenue Requirement”). As of the date of issuance of
the Series 2019 Bonds, the Capital Costs of the Agency relating to the City Network consist solely
of debt service on the Series 2019 Bonds.

The Service Contract provides for the Agency to, (i} on behalf of the City, impose and
collect fees and charges (the “Hook-up Lease Revenues™) generated pursuant to agreements
between the City or the Agency and certain End Users that allow such End Users to connect to the
UIA Network (the “Hook-up Leases”), and (ii) apply the Hook-up Lease Revenues toward the
payment of the UIA Revenue Requirement.

Under the Service Contract, the Agency will also apply all City Fees toward the payment
of the UIA Revenue Requirement upon receipt of the City Fees. “City Fees” are fees paid by the
City to the Agency for the provision of Connection Services to City-owned facilities or resources.
The City Fees, the Hook-up Lease Revenues, and any Service Fees® are referred to collectively
herein as the “Service Revenues.”

The City’s payment obligations under the Service Contract as described above are
irrevocable, absolute and unconditional and shall not be subject to any reduction, whether by
defense, recoupment, counterclaim, set-off, termination, or offset or otherwise, and shall not be
conditioned upon the construction, performance or non-performance of the City Network or the
Agency. The remedy for non-performance under the Service Contract is limited to mandamus,
specific performance or equitable remedy.

“Service Fees” are defined in the Service Contract as fees charged by or on behalf of the City to the End Users
of the City Network other than Hook-up Lease Revenues and Pledged Electrical Fee Revenues or Sales Tax
Revenues. The City does not corrently plan to charge Service Fees.
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Except as payable from Allocated Electrical Fee and Sales Tax Revenues, as described
below, the City’s obligation to make monthly payments under the Service Contract is payable
solely from the Service Revenues. Each monthly installment payable by the City to the Agency
under the Service Contract is due and payable by the City not later than the fifteenth day of the
next succeeding month. If the Service Revenues are not paid in full on or before the close of
business on the fifteenth day of the month in which such Service Revenues are due, an interest
charge will be made at the rate of 10% per annum. If all or a portion of the Service Revenues
remain unpaid after the fifteenth day of the month in which the Service Revenues are due, the
Agency may, upon giving 30 days’ advance written notice, discontinue Connection Services and
other services under the Service Contract to the City unless, and may refuse to resume such
services to the City until, the delinquent installment has been paid.

Upon termination of the Service Contract, all Service Revenues will become revenues of,
and belong to, the Agency.

Use of Allocated Electrical Fee and Sales Tax Revenues. 1t is intended that the first source
for the payment of the UIA Revenue Requirement will be the Service Revenues. As of the issuance
of the Series 2019 Bonds, the UIA Revenue Requirement consists solely of the debt service costs
of the Series 2019 Bonds. In the event that the Service Revenues are not sufficient to pay the UIA
Revenue Requirement when due, and if the Agency fails to cure such shortfall on behalf of the
City, the City has agreed pursuant to the Service Contract to advance to the Agency the City’s
Allocated Electrical Fee Revenues and Sales Tax Revenues in an amount sufficient to fund the
difference between the UIA Revenue Requirement and the Service Revenues (the “Shortfall”).

“Allocated Electrical Fee Revenues” means all revenues, fees, and similar charges
collected by the City for the provision of electric services through the City’s electric enterprise
system, in a maximum annual amount of $90,360 per year. “Allocated Sales Tax Revenues” means
all sales and use tax revenues that the City collects under Title 59, Chapter 12, Part 2 of Utah Code
Annotated 1953, as amended (the “Local Sales and Use Tax Act”), up a maximum annual amount
of $90,360 per year.

The Service Contract provides that on or prior to each January 1 and July 1, the Agency
will determine: (i) the UIA Revenue Requirement due on the next succeeding March 15 or
September 15, as applicable, and (ii) the amount of Service Revenues the Agency reasonably
believes will be available for payment of the UIA Revenue Requirement on such March 15 or
September 15. In addition, the Agency shall inform the Trustee and the City of any Shortfall and,
on or prior to each January 15 or July 15, as applicable, submit a request to the City for Allocated
Electrical Fee and Sales Tax Revenues equal to the Shortfall. The City agrees to pay the Shortfall
to the Agency no later than the next succeeding March 15 or September 15, as applicable. The
Agency covenants to take such other action as it lawfully may take to assure that the City remits
to the Agency from Allocated Electrical Fee and Sales Tax Revenues any Shortfall pursuant to the
Service Contract.

If for any reason the Agency or the City fails to comply with its obligations relating to any

Shortfall under the Service Contract, the Trustee in accordance with the Indenture will, at any time
during which a Shortfall exists, submit a request to the City to remit to the Trustee Allocated
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Electrical Fee and Sales Tax Revenues equal to the Shortfall. The City agrees to pay the Shortfall
to the Trustee no later than the next succeeding March 15 or September 15, as applicable.

The Service Contract permits the City to create or incur additional debt or other obligations
secured by a pledge of the City’s revenues generated from the City’s electrical fees and revenues
generated from the City’s sales tax on a parity with the pledge created by the Service Contract, so
long as the total revenues generated from the City’s electrical fees and total revenues generated
from the City’s sales tax received by the City during the fiscal year immediately preceding the
fiscal year in which the additional parity debt or obligation is to be issued or incurred are not less
than 150% of the maximum annual debt service in any given fiscal year on the sum of (i) the debt
service on the additional parity debt or obligation plus (ii) debt service on any outstanding debt or
obligation previously issued or incurred by the City and secured by sales tax revenues or electrical
fees, and (iii) the debt service on any obligations issued by the Agency and payable from amounts
paid or received under the Service Contract, tested for the period of such additional parity debt or
obligation.

All Allocated Electrical Fee and Sales Tax Revenues paid by the City to the Agency under
the Service Contract will constitute a loan by the City to the Agency, to be evidenced by a
promissory note to be paid by the Agency. The Service Contract provides that the City is entitled
to interest on each loan advance at the per annum rate equal to the rate of return at the Utah Public
Treasurer’s Investment Fund in effect at the time of execution and delivery of the promissory note,
unless by agreement of the City and the Agency a lesser interest rate is set forth in the executed
promissory note for said loan. The loan obligation incurred by the Agency under the Service
Contract will be subordinate and junior to the Agency’s other payment obligations, including with
respect to the Series 2019 Bonds. Payment obligations represented by a promissory note will
survive termination of the Service Contract until paid in full or otherwise extinguished.

During the term of the Service Contract, the City covenants that it will not, unless directed
to do so by the State or a court of competent jurisdiction, reduce the rate of the electrical fees or
sales taxes from which it derives Allocated Electrical Fee and Sales Tax Revenues.

The maximum annual (fiscal year) debt service on the Series 2019 Bonds is $169,138 The
total Electrical Fee Revenues (from which Allocated Electrical Fee Revenues are derived) received
by the City for the fiscal years 2017 and 2018 totaled $2,104,719 and $2,084,314, respectively,
and the total sales and use tax revenues (from which Allocated Sales Tax Revenues are derived)
received by the City for the fiscal years 2017 and 2018 totaled $740,211 and $810,980,
respectively.

Electrical Fee and Sales Tax Revenue Parity Obligations. The City has no outstanding
obligations secured by a pledge of electrical fee revenues or sales tax revenues. The Service
Contract permits the City to create or incur additional debt or other obligations secured by a pledge
of the City’s revenues generated from the City’s electrical fees and revenues generated from the
City’s sales tax on a parity with the pledge created by the Service Contract, as described above.
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PROJECTED SERVICE REVENUES

The table below shows, for the fiscal years shown below, the Service Revenues projected
to be derived from the Service Contract. The Agency expects to begin providing Connection
Services under the Service Contract in August 2019. As discussed above, the City has agreed in
the Service Contract to transfer Allocated Electrical Fee and Sales Tax Revenues to the Agency to
the extent necessary to fund any Shortfall in Service Revenues.

Fiscal Year Ending June 30 2019 2020 2021 2022 2023

Projected Service Revenues'!

Hook-up Lease Revenues $- $24,800 $107,300 $152,800 $172,100

City Fees % 7.500 _9.000 —9.000 —9.000
Total Projected Service Revenues $0 $37,800 $117,400 $160,600 $180,500

UJA Revenue Requirement(®

Series 2019 Bonds Debt Service* $ -0 $ O $ -0 $101,638 $165,013

Remaining Service Revenues $0 $37,800 $117,400 $58.,962 $15,487

(1) Although the Service Contract provides that Service Revenues also include Service Fees, if any, the City does not plan to charge Service Fees.

(2) Under the Service Contract, the UIA Revenue Requirement includes Capital Costs of the Agency relating to the City Network, which, as of
the issuance of the Series 2019 Bonds, consist solely of debt service on the Series 2019 Bonds.

*  Debt service on the Series 2019 Bonds through April 1, 2021 will be paid from capitalized interest.

HISTORICAL ELECTRICAL FEE AND SALES AND USE TAX REVENUES OF THE CITY

As discussed herein, in the event of a Shortfall in the Service Revenues, the City has
pledged to lend to the Agency its Allocated Electrical Fee Revenues, which consist of up to a
maximum annual amount of $90,360 of the City’s electric utility system revenues, and Allocated
Sales Tax Revenues, which consist of up to a maximum annual amount of $90,360 of the City’s
sales and use tax revenues. The maximum annual (fiscal year) debt service on the Series 2019
Bonds is $169,138. The following table shows the City’s total electric utility system revenues and
sales tax revenues for the years shown:

Fiscal Year Ending June 30 2018 2017 2016 2015 2014
Electric Utility System Revenues(!) $2019576 $2065078 $1889913 $1821416 $2011,549

Sales and Use Tax Revenues® 810.980 740,211 691301 643.174 566.193

Total Electric System and Sales Tax Revenue $2.830.556 $2.805289 $2,581214 $2464590 $2577.742
Maximum Debt Service on the Series 2019 Bonds $169,138 $169,138 $169,138 $169,138 $169,138

Ratio of Electric System and Sales and Use Tax
Revenue to Maximum Debt Service 16.7 16.6 153 146 15.2

(1) The maximum annual pledge of Allocated Electrical Fee Revenues under the Service Contract is $90,360.
(2) The maximum annual pledge of Allocated Sales Tax Revenues under the Service Contract is $90,360.
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ADDITIONAL BONDS

No other indebtedness, bonds or notes of the Agency that are secured by a pledge of the
Revenues senior to the pledge of the Revenues for the payment of the Series 2019 Bonds may be
issued or incurred by the Agency without the prior written consent of 100% of all Registered
Owners of the Outstanding Bonds.

No Additional Bonds or other indebtedness, bonds or notes of the Agency payable on a
parity with the Series 2019 Bonds out of Revenues will be issued unless the Allocated Electrical
Fee and Allocated Sales Tax Revenues received by the City during the fiscal year immediately
preceding the fiscal year in which the Additional Bonds, indebtedness, bonds or notes are to be
issued are not less than 100% of the maximum annual debt service in any given fiscal year on the
sum of (i) the debt service on the Additional Bonds, indebtedness, bonds or notes of the Agency,
plus (ii) debt service on the Series 2019 Bonds and any Additional Bonds or parity indebtedness,
bonds or notes of the Agency or the City previously issued and outstanding (and secured by a
pledge of the Electrical Fee Revenues or Sales Tax Revenue, plus (iii) the debt service on any
obligations issued by the Issuer and payable from amounts paid or received under the Service
Contract; tested for the period of such Additional Bonds or parity debt or obligation.

No DEBT SERVICE RESERVE FOR THE SERIES 2019 BONDS

There is no debt service reserve account in connection with the issuance of the Series 2019
Bonds.

OUTSTANDING AGENCY BONDS

The Agency has previously issued its (i) General Revenue Bonds (the “General Revenue
Bonds”), which are currently outstanding in the aggregate principal amount of $96,620,000, and
(ii) 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. The
Agency’s General Revenue Bonds are payable from and secured, pursuant to a separate indenture,
by the revenues due and payable under separate service contracts with the Members and from
certain franchise tax revenues of the Members. The Agency’s 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, including from certain franchise tax revenues of Layton City. See “THE
AGENCY-QOutstanding Obligations of the Agency” herein.

MORGAN CITY

GENERAL

Morgan City, Utah was incorporated in 1868 and covers an area of approximately 3.2
square miles. According to the U.S. Census Bureau, the City had a 2017 estimated population of
4,249. The City is located in Morgan County, approximately 44 miles northeast of Salt Lake City
and approximately 24 miles southeast of Ogden City.
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The tables below summarize certain demographic data regarding the City, Morgan County,
and the State.

SPECIFIED OWNER-OCCUPIED UNITS

MOoRGAN CITY THE STATE

Value Number Percent Number Percent
Under $50,000 33 3.07% 27,876 4.27%
$50,000 to $99,999 17 1.58 20,676 3.16
$100,000 to $149,999 51 4.74 73,821 11.30
$150,000 to $199,999 226 21.00 118,224 18.09
$200,000 to $299,999 463 43.03 198,443 30.37
$300,000 to $499,999 273 25.37 155,700 23.83
$500,000 to $999,999 13 1.21 49,748 7.61
$1,000,000 or more 0 0.00 8.941 1.37

Total 1,076 100.00% 653,429 100.00%

(Source: U.S. Census Bureau)

MEDIAN HOUSEHOLD INCOME

MORGAN CITY THE STATE
Household Income Number Percent Number Percent

Under $10,000 17 1.32% 41,568 4.43%
$10,000 to $14,999 3 0.23 31,462 3.35
$15,000 to $24,999 58 451 69,801 744
$25,000 to $34,999 51 396 79,338 8.45
$35,000 to $49,999 198 15.38 122,029 13.00
$50,000 to $74,999 297 2308 194204 20.70
$75,000 to $99,999 253 19.66 142,832 15.22
$100,000 to $149,999 290 22.53 154,368 16.45
$150,000 to $199,999 74 575 54,469 5.80
$200,000 or more __46 3.57 48294 5.15

Total 1,287 100.00% 938,365 100.00%
Median Household Income $76,625 $42 247

(Source: U.S. Census Bureau)

ELECTRICAL FEE REVENUES
The City owns and operates a municipal electric system. The City’s electric utility system

was originally constructed in 1933. It includes approximately 27 miles of transmission and
distribution lines. There are three employees in the City’s electrical department.
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The City is a member of Utah Associated Municipal Power Systems (“UAMPS”). The
City purchases power from UAMPS by participating in the following UAMPS Projects:

Project/Power Supply Resource City’s Share of Generating Capacity (kW)
Hunter Project— Coal and steam combine 438
cycle, Emery County, Utah
San Juan Project— Coal and steam combine 500

cycle, Farmington New Mexico

Intermountain Power Project — Coal and 3,420
steam combine cycle, Delta Utah

Colorado River Storage Project (summer)— 934
Hydroelectric, 56 power plants including

Hoover Dam

Colorado River Storage Project (winter)~ 1,516
Hydroelectric, 56 power plants including

Hoover Dam

PV Wind 5
Horse Butte Wind Project — Wind Farm, 303

Idaho Falls, Idaho

Pool and Resource Projects — Projects within 934
UAMPS to buy and sell power between
members and on the open market

The City reports that it holds all licenses, permits and approvals necessary for the operation
of its electric utility.

The following tables presents summary financial and operating information for the City’s
electric utility for the fiscal years shown.
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MORGAN CITY, UTAH
STATEMENT OF NET POSITION — ELECTRIC FUND"*

FISCAL YEAR ENDED JUNE 30
2018 2017 2016 2015 2014
ASSETS
Current Assets
Cagh .......cccerarmanrasssassmmrecaneassensssrasasassassens $1,330,818 $1,537,109 $1,594,673 $2,079331 $1,756,522
Restricted Cash .. 21,672 12,673 2,720 47,580 42,990
Accounts Recewahle (Net) 179355 168,128 144 852 145,223 165,766
Inventory.... 127 346 109,097 94,185 99,126 101,251
Due from Othe:r Funds 736,414 805,401 873,362 940311 1,006,264
Prepaid Expenses ........... 2552 2633 3.190 3.168 _ 1734
Total Current Assets .. 2398157 2635041 2.712.982 3314739 3074527
Noncurrent Assets:
Net Pension Asset - 5 27 -
Capital Assets:
Ll cspe e g 96,794 17,520 17,520 17,520 17,520
Buildings...couirimnmrmscnssmsnc s snssmsnssssaes 1,001,943 1,001,943 558,576 41,812 31,812
Utility Systems .,.c.ccon.... 3,175414 2,829,727 2,731,079 2,408,539 2,350,900
Machinery and Equipment...........counieraias 362,577 341,565 341,565 337,633 269,789
Construction in Progress. ... 303,841 - = =
Less Accumulated Depreciation (1.595,085) (1.416.040) (1.248.36%) (1L104.841) _(967.986)
Total Capital Assets, Net Total Assets ....... 3345484 2774715 2400371 1700717 1742035
Total Assets 5743641 3.409756 5113358 3015483 4816562
Deferred Outflows of Resources Relating to
Pensions... 104402 92.703 16.007 24,543
Total Asseta and Deferred Oulﬂnws of
REBOUICES v.ev.evee e reeemseeseemssssssessaseesitees $3.848043 $3.502.459 $2.189,365 $5.040,026 -
LIABILITIES
Current Liabilities:
Accounts Payable.... $ 227976 $ 104,936 $ 111,849 $ 105477 $ 94,756
Customer Deposits.. 16,690 16,240 14,440 13,650 14,880
Total Current Liabilities ........cc.cocececininans 244 666 121,176 _126.289 119,167 _109.636
Noncurrent Liabilities:
Net Pension Liability ......cccceeeeencnninenenisssiar 129453 175,962 153,091 115597 -
Total Ligbilities.....uorererruemsememenssserserisesnenns _374.119 297,138 _279.380 —234.764 109,636
Deferred inflows of resources:
Relating to Pensions .. 80497 22312 15.501 14712 =
Total liabilities and Deferred Inﬂows of
RESOUICES .....veeveeeeeeereescersmssanessabensons _454616 319450 294 881 249476 109636
NET POSITION:
Net Investment in Capital ASSES ......ccovvvrrernense 3,041,642 2,774,714 1,895,614 1,700,717 1,742,035
Restricted for Impact Fees 21,672 12,673 2,720 47,580 42,990
Utitestricted ..o aimnssismimimismi 2330113 2395622 2.996.150 3.042.253 2,921,901
Total Net Position assets..........c..... 5393427 5,183,009 4894484 4,790,550 4,706,926
Total Liabilities and Net Position .......... $3.848.043 $3.502.450 $5,189,365 $5.040,026 $4.816.562

* This summary has not been audited.
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MORGAN CITY, UTAH

STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN FUND NET POSITION-
ELECTRIC FUND*

FISCAL YEAR ENDED JUNE 30

OPERATING REVENUES:
Charges for SBrvices ... .rmiimssisensssmiininin
Other Operating Revennes ...

Total Operating Revenues

OPERATING EXPENSES:
Personnel SETVICES.....cieiiusrsminsesemsmresesassiresassans
Purchases water/power/refuse
Supplies
Office Expense ...
Professional Services

DBPTECIBON  ovi v vusssnivivmsssisssssisssivmsissansusisssninsniss
Total Operating EXPenses ....iuucvierrcremsneceren

Operating Income (LOSS) «u......ureeevesverecurmescrnssesensaeses
Nonopetating Revenues (Expenses)}

Connection Fees
Interest Revenue
Total Nonoperating Revenuves (Expenses)......

Net Income {Loss) Before Contributions and
Capita] Contributions

Change in Net POSIHION ..ovvviemissssnsrinin
Total Net Position - Beginning ..o reinens
Prior Year Adfustment — GASB 68

Total Net Position - Ending .........ccecceeeeemveeoscsicreanes

* This summary has not been andited.

2018 2017 2016 2015 2014
$1,984,437 $1,942,138 $1,873,048 $1,799,384 $1,999,290
35139 122940 16865 22032 12259
2019576 2065078 L889.913 LE21416 2011549
448412 473,205 426,203 398,979 403,688
1,069,297 046,241 935,081 990,419 981,792
62,392 146,563 270,740 61,321 87,118
39,246 34,033 28,808 31,144 34,158
47,568 12,720 16,124 16,461 22,938
10,588 11,276 17,639 13,426 8,154
7,057 13,394 32,745 17,032 28,582
10,291 11,090 12,739 11,203 11,862
179045 _167.672 144425 _136.85% _126.582
1873896 1816194 1884.504 L676.840 L704.874
145,680 248884 — 5409 144,576 306,675
8,736 15,498 19,633 8,136 17,257
6,758 11453 39,551 39,588 31,721
49,244 12,690 13,841 14,876 15818
64.738 39641 73.025 62,600 64.796
_210418 _288.525 _ 434 _207.176 _3714711
- - 25.500 - -
210418 288,525 103,934 207,176 371471
5.183.009 4894484 4790550 4106926 4335455
$5393427  $51B3009 489448  $4700550  $4.706.926
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SALES AND USE TAX REVENUES

The Allocated Sales Tax Revenues pledged in the Service Contract are the sales and use
tax revenues that the City collects under the Local Sales and Use Tax Act, up a maximum annual
amount of $90,360.

Under the Local Sales and Use Tax Act, sales taxes are imposed on the amount paid or
charged for sales of tangible personal property in the State and for services rendered in the State
for the repair, renovation or installation of tangible personal property. A use tax is imposed on the
amount paid or charged for the use, storage or other consumption of tangible personal property in
the State, including services for the repair, renovation or installation of such tangible personal
property. Sales and use taxes also apply to leases and rentals of tangible personal property if the
tangible personal property is in the State, the lessee takes possession in the State, or the tangible
personal property is stored, used or otherwise consumed in the State.

A sales and use tax due and unpaid constitutes a debt due from the vendor and may be
collected, together with interest, penalty, and costs, by appropriate judicial proceeding within three
years after the vendor is delinquent. Furthermore, if a sales and use tax is not paid when due and
if the vendor has not followed the procedures to object to a notice of deficiency, the Utah State
Tax Commission may issue a warrant directed to the sheriff of any county commanding the sheriff
to levy upon and sell the real and personal property of a delinquent taxpayer found within such
county for the payment of the tax due. The amount of the warrant shall have the force and effect
of an execution against all personal property of the delinquent taxpayer and shall become a lien
upon the real property of the delinquent taxpayer in the same manner as a judgment duly rendered
by any district court.

Local Sales and Use Taxes. The Local Sales and Use Tax Act currently provides that each
county, city and town in the State may levy a sales and use tax of up to 1% on the purchase price
of taxable goods and services. Although local governments may elect to levy sales and use taxes
at rates less than 1%, various provisions of the Local Sales and Use Tax Act encourage them to
levy these taxes at the rate of 1%. The legislative intent of the Local Sales and Use Tax Act is to
provide the counties, cities and towns of the State with an added source of revenue to assist them
in meeting their financial needs and servicing their bonded indebtedness.

The City levies sales and use taxes at the maximum legal rate of 1%.

Sales and use taxes are collected by the Utah State Tax Commission and distributed
monthly to each county, city and town. The distributions are based on a formula, which provides
that (i) 50% of sales and use tax collections will be distributed based on the percentage of the
population of the local government to the total population of all similar local governments in the
State and (ii) 50% of sales and use tax collections will be distributed based on the point of sale
(the “50/50 Distribution™). The 50/50 Distribution formula and other provisions of the Local
Sales and Use Tax Act are subject to legislative changes.
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Beginning in Fiscal Year 2014 and ending with Fiscal Year 2016, a local government
received the Minimum Tax Revenue Distribution for such fiscal year if for Fiscal Year 2013 the
50/50 Distribution was less than or equal to the product of the Minimum Tax Revenue Distribution
and 90% (for Fiscal Years 2014 through 2016 the “Minimum Tax Revenue Distribution” means
the greater of the tax revenue distributions received by the local government in Fiscal Year 2001
or Fiscal Year 2005). Beginning in Fiscal Year 2018 and ending with Fiscal Year 2022, a local
government shall receive a tax distribution equal to the greater of the 50/50 Distribution or the
total amount of tax revenue distributions received by the local government in Fiscal Year 2005.

Largest Sales and Use Tax Payers in the City. In fiscal year 2018, the largest 10 businesses
collected approximately 62% of the total sales and use taxes collected in the City, and the largest
tax collection by a single business was approximately 17%.

Historical Sales and Use Tax Revenues of the City. For a five-year history of the City’s
sales and use tax revenues, see ‘““‘SECURITY FOR THE SERIES 2019 BONDS—Historical Electrical Fee
and Sales and Use Tax Revenues of the City” herein.

THE AGENCY

GENERAL

Creation and purpose. The Agency 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 Interiocal 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, 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.
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Corporate and Statutory Powers. Pursuant to the Interlocal Cooperation Act and the
Interlocal Agreement, the Agency 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 the Agency; 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. The Agency 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 Crry BOARD ROLE*
Alex Jensen Layton City Chair

Jason Roberts Brigham City First Vice Chair

Sam Lentz Orem City Third Vice Chair
Jeff Acerson Lindon City Director
Bryce Haderlie Midvale City Director
Paul Isaac West Valley City Director
Clark Wilkinson Centerville City Director

* The positions of Second Vice Chair and Fourth Vice Chair and one of the other Director positions are 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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ESTIMATED APPROXIMATE

MEMBER POPULATION CURRENT VOTING %

West Valley City 136,170 30%
City of Orem 97,839 21
Layton City 76,691 17
Murray City 49,295 11
Midvale City 33,208 7
Payson City 19,892 4
Brigham City 19,182 4
Centerville City 17,657 4
Lindon City 10,968 2

(Source: U.S. Census Bureau; population estimate as of July 1,2017.)

The Board also elects from among its members a Chair, a First Vice Chair, a Second Vice
Chair (currently vacant), 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 the Agency as delegated by the Board.

The Board appoints a Chiel Executive Officer, who, subject to oversight by the Board, has
general supervision, management, administration, direction, and control of the business and
officers of the Agency 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 the Agency by the
Interlocal Agreement. The day-to-day operations are handled by the Chief Executive Officer. Set
forth below is brief biographical information of certain key administrative personnel.

Roger Timmerman, Chief Executive Officer. Mr. Timmerman has served as Chief
Executive Officer of the Agency since 2016. He also serves as Executive Director of UTOPIA, a
position he has also held since 2016. Prior to joining the Agency 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 the Agency 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 the Agency, Ms. Harvey was an Assistant
City Manager for Midvale City, one of the Agency’s member cities. She was employed by
Midvale City for 20 years, starting out as Finance Director in 1998, advancing to Director of
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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 the Agency’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.

ADDITION/WITHDRAWAL/DISSOLUTION

Any municipality that wishes to become a member of the Agency may do so upon approval
of the governing body of the governmental entity and the Agency’s Board. Entities that become
members of the Agency subsequent to the original 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 the Agency.

The Agency 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 the
Agency to 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 THE AGENCY

PRINCIPAL
MATURITY AMOUNT
SERIES PURPOSE AMOUNT DATE OUTSTANDING

2017A() TImprovements & Refunding $73,905,000 October 15, 2040 $ 71,760,000
2017B{1) Refunding 3,500,000 October 15, 2023 3,050,000
2018A(1) TImprovements 21,810,000 October 15, 2040 21,810,000
20182 Layton Improvements 22,285,000 October 15, 2044 22,285,000
2019() Morgan Improvements 2,550,000 October 1, 2044 2,550,000
Total $121 455,000

' Issued under the Agency’s separate general revenue bond indenture, Secured by the Agency operating revenues and a pledge
of franchise taxes under a 2011 Service Contract between the Agency and its Members.

@) Issued under the Agency’s separate indenture with respect to these bonds. Secured by revenues received by the Agency with
respect to certain telecommunications facilities consiructed by the Agency to provide fiber communications service in Layton
City, Utah.

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

In addition, the Agency has outstanding its notes (the “Member Notes”} in the aggregate
amount of $3,718,636 payable to certain of the Members. The Member Notes evidence working
capital assessments made by the Agency to such Members for fiscal years 2013-2015 pursuant to
the Interlocal Agreement in order to help the Agency meet ongoing operational expense
obligations, including payments to UTOPIA for operational expenses of the UTOPIA Network.
The Member Notes are payable from certain Agency net revenues (subordinate to its bonds).
Assessments are subject to 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
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can be given that the Members will agree 1o do so in the future in the event that any additional
assessments are necessary. The Agency did not assess the Members (and no new notes were
issued) for the past three fiscal years, and the Agency does not expect to issue any additional notes
in the future.

NO DEFAULTED BONDS

The Agency 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

The Agency 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. The Agency
believes that it is well positioned to meet the emerging needs of the industry within its service area.

The UIA 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 connect to end-
customers. The synergy provided by the Agency’s partnership with UTOPIA allows both
organizations to provide citizens a state-of-the-art broadband network. The Agency’s projects are
facilitating economic development throughout the Agency’s (and UTOPIA’s) member cities.

The Agency, 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 UTA 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 June 30, 2018, more than 30 residential and business internet service providers were
actively providing services utilizing the combined UTOPIA/UIA Network and a total of 19,905
homes and businesses had subscribed for services. As of February 1, 2019, the Agency estimates
that the number of subscribers has grown to approximately 22,300 homes and businesses. Future
growth of the UIA Network will be largely demand-based, bringing the network first to those areas
that will generally bring the best return on investment. The Agency 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 February 1,2019, more than 2,473
miles of fiber cable have been placed within the boundaries of the 11 UTOPIA member cities.
Within footprints serviced by 150 hut sites, there are approximately 166,500 addresses, of which
approximately 102,500 are able to receive services of the combined UTOPIA/UIA Network. The
remaining addresses are located in apartment buildings, condominium developments or in areas
isolated by right-of-way or pole access issues. The combined UTOPIA/UIA Network has grown
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to become the largest open-access system of its kind in North America and is now available to
over 168,000 addresses throughout the service area.

Financial results for the Agency 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 the Agency
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.

For fiscal year 2019, the Agency budgeted for continued increases in revenues and
operating income based on customer trends and expected margins. The Agency’s operating
revenues have grown by more than $1,293,000 through the first six months of fiscal year 2019, an
increase of 25%, when compared to the first six months of fiscal year 2018. Currently, operating
revenues for fiscal year 2019 are tracking approximately 6% ahead of the Agency’s budget.

Certain recent trends in the industry should benefit both the near-term success and long-
term viability of UTOPIA and the Agency. Consumer demand in the service area continues to
outpace available incumbent provider options, which has led to significant customer growth for
the Agency and UTOPIA. UTOPIA and the Agency 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 (<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.

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 the Agency. 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 internet delivered services. Because the
Agency’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, the
Agency and UTOPIA believe they are well positioned to benefit from the cord-cutting trend.

The result of these industry trends, many of which should provide increased demand for
broadband services of the type provided by UTOPIA and the Agency, together with improving
economies of scale for UTOPIA and the Agency related to continued growth, should collectively
better ensure the long-term viability of UTOPIA and the Agency as they finish the buildout of
member cities and potentially expand into new cities.
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FINANCIAL SUMMARIES AND BUDGET

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

UTAH INFRASTRUCTURE AGENCY
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN FUND NET POSITION*®

FIscAL YEAR ENDED JUNE 30,
2018 2017 2016 2015 2014
Operating Revenues
Access fees $ 8,111,854 $7.078.457 $6,059,951 $4,872,660 $3,038,824
Installations 14,699 123,933 258,449 472,018 514,871
Reconnections 2,373,662 1,813,818 1,362,514 982,663 769,246
Miscellaneous operating
revenue 141.600 39352 8400 0 0
Total Operating Revenues $10.641.8 $9.055.560 $7.689314 $6.327.341 22.941
Operating Expenses
Marketing 509,695 $323,884 $231,039 $86,013 $85,778
Professional services 716,775 138,352 97,680 78,238 65,765
Network 1,404,954 704,047 420,302 364,212 321,543
Depreciation 4469316 3.549.885 3.002.055 2,653,388 2251384
Total Operating Expenses $7.100.740 $4.716.168 $3.751.076 $3.181 851 $2.724 470
Operating Income (Loss) $3.541.075 $4.339.392 $3.938.238 $3.145.490 $1.598 471
Non-Operating Revenues
(Expenses)
Interest income $ 528,398 $ 491518 $ 386958 $ 291526 $ 329094
Installation related capital
contributions 452 541 376,682 247,294 799,864 577877
Donated services from
UTOPIA 546,883 - -
Bond interest and fees (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) $(3368479) $(1.905926)  $(2.358.754) $(826.508)  $(1.467.124)
Change in Net Position $ 172,596 $2,433 466 $1579484 $2,318,982 $131,347
Total Net Position, July 1 $4.600.509 $2.167.043 $587.559 $(1.731423)  $(1.862.770)

Total Net Position, June 30 $4.773,105 $4,600.509 $2.167.043 $387.559  $(1.731.423)

: This summary has not been audited,
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UTAH INFRASTRUCTURE AGENCY
STATEMENT OF NET POSITION™

Assets
Current Assets
Cash
Restricted cash equivalents
Trade receivables, net
Inventory
Notes receivable
Prepaid expenses
Total Current Assets
Noncurrent Assets

Notes receivable
Restricted cash equivalents
Capital Assets:
Construction in progress
Land
Property and equipment, net fiber optic
network

Total Noncurrent Assets
Total Assets
Deferred Qutflows of Resources
Deferred issuance costs on bonds

Total Deferred Outflows of Resources
Total Assets and
Deferred Outflows of Resources

Liabilities
Current Liabilities
Accounts payable
Liabilities payable from restricted assets
Accrued liabilities
Unearned/Deferred revenue
Interest payable from restricted assets
Capital leases payable
Revenue bonds payable
Total Current Liabilities
Noncurrent Liabilities
Capital Leases Payable
Notes Payable
Revenue Bonds Payable
Total Noncurrent Liabilities
Total Liabilities
Net Position
Net investment in capital assets
Restricted for:
Debt service
Unspent bond proceeds
Unrestricted
Total Net Position
Total Liabilities and Net Position

* This summary has not been avdited.

18

$ 54473838
4,504,137
1,100,484
2,579.451

236,173
5553
$13.873.636

$3.001.433

6,004,053
3,246 486
500,000

65400272
$78.242 244
$92,115,880

155878
5155878

$97.271.758

$1,931,760

140,074
25075
762,473
647,187
2.595 000
$6.101.569

365,216
3,718,636
82313232
$86.397.084
$92,498 653

($5.540.482)

9,672,253
73,464
567.870
$4.773.105
$97271.758

FISCAL YEAR ENDED JUNE 30,
2017 2016 2015 2014

$ 6,185494 $ 3,146,791 $ 2,168,755 $ 996,661
8,970,264 25443378 2,298,904 5,573,515
1,011,553 491,703 468,801 327634
1,240,161 885408 658,843 296,805
218,007 193,111 180,946 151,665
17.210 = - =
$17.642689  $30.160.391 $5.776,.249 $7.346,280
$3.208,739 $3,275,771 $3,402.970 $3,576,268
749,640 109,706 13,230 2,852,028
500,000 - - .
51,856,193 40,519,444 40,129,117 36,506,565
$56314572 $43.904.921 $43.545317 $42.934 861
$73957261 $74065312 $49321.566 $50.281,141
$73.957.261 $74065312 $49321566 $50281,141
$957,025 $409.987 $238,511 $380.330

\ - - 431,077

68,819 29,186 63,184 129,636
9,675 - . 300,000
596,607 605,940 402,597 408,513
640,171 620,709 595,117 655,000
1,690,000 1,645 .000 1,005,000 980.000
$3.962297  $3310822  $2.304.409 $3.284.556
$1,012,403 $2,807 455 $5,168,053 $7.,540,602
3,835,636 3417291 3,352,210 2,248 467
60546416  62362.701 37.909.335 38.938.939
$ 4455 $68.587.447 $46429.598  $48.728 008
$69356,752 $71.898269 $48,734.007 $52.012.564
$2,076,379 $2,763,232 $3.384.,664 $3,350,994
2,559,705 2,543,594 1,635,981 1,133,381
5,813,952 22,293 844 260,326 3,600,544
(5849527 (25433627 (4693412 (9.816,342)
$4.600,509 $2.167.043 $587.559  $(1.731.423)
$73957261 $74065312 $49321.566 $50.281.141
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AGENCY BUDGET AND YEAR-TO-DATE FINANCIAL RESULTS

Fiscal Year Ending Actual Year-to-Date
June 30, 2019* (through December 31, 2018)

Total Revenues™ $12,713,100 $6,701,200
Expenses:

Marketing $ 518,600 $ 327,100

Administrative services 150,000 91,700

Professional services 25,200 12,000

Network management 2,022,270 1,032,600

Depreciation 4,800,000 2,199,200

Bond interest and fees 3,757,946 1.591 400

Total Expenses $11,274,016 $5,254,000

Net Income $ 1,439,084 $1.447 200

*  The budget for fiscal year ending June 30, 2019, was adopted by the Board on June 25,2018. The budget has not
yet been amended for the 2018 UIA and Layton Bonds. Actual YTD Interest income and Bond interest expense
do not include transactions related to those bonds.

o Budget consists of projected operating revenues in the amount of $12,675,600 and projected interest income in
the amount of $37,500. Actual YTD consists of operating revenues of $6.494.700 and interest income of
$206,500.

THE UIA NETWORK

(GENERAL

The UIA Network is an advanced communications network built with fiber optic
technology, providing transmission of voice, data and video at speeds that are significantly faster
than those available through certain competing technologies. Fiber optic technology supports the
long-term projected growth in bandwidth and capacity required for increasing usage demand and
requirements. The use of fiber optic technology to support homes and businesses has become
more accepted as the telecommunications industry continues to implement new infrastructure and
technology to meet increasing demand and economic needs. The Agency provides the fiber optic
cable, laid both underground and above ground, necessary to connect each Member and the homes
and businesses within each Member, Other elements of the UTA Network include conduits, fiber
strands, splices, switches, transmitters, terminals, internal power sources and all other items
necessary to operate the UIA Network.

The UIA Network is based on providing transport services at layer 2 of the open systems
interconnect (OSI) model. The core backbone is built around internet provider multi-protocol label
switching (IP-MPLS). This structure gives the UIA Network a powerful, highly redundant core
that remains transparent to customer traffic. The UIA Network employs an Active Ethernet
architecture, meaning that customers are connected to community cabinets with active electronics.
This architecture permits the Agency to scale economically and service business and residential
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customers over the same carrier grade network. It also allows the UIA Network to operate as an
Open Access network with multiple internet service providers (ISPs) delivering customized
services and products to customers. The UIA Network extends into the customer site with
Customer Premise Equipment (CPE). The CPE device allows the conversion of optical signals to
electrical signals that are separated by the ports on the CPE device. This device allows the UIA
Network to deliver ISP services consisting of data, video and VoIP services with minimum
equipment investment on behalf of the ISP or the customer. This design makes it possible to
support flexible customer service without requiring a service visit each time the customer makes
a change in services.

The UIA Network deploys a fiber-to-the-premises (FITTP) network with a minimum
capacity of 250 Mbps (megabits per second) in both directions, upload and download. The UIA
Network is Gigabit capable for residents and currently supports speeds of up to 100 Gigabit for
commercial customers. The Agency believes that this bandwidth makes it possible for service
providers using the UIA Network to deliver higher quality services and launch innovative new
services that existing networks cannot currently support. Also, since the carrying capacity of fiber
plant can be significantly increased by changing the electronics in the UlA Network, the Agency
believes the UIA Network has a long useful life and is able to support innovations created by
evolving technologies.

The UIA Network operates as a network under an open access model which is available to
all qualified service providers. The Agency provides carrier class transport services to the
Members and provides physical connections and transport services on behalf of the Members to
End Users. Service providers contract with the Agency directly, or with UTOPIA, as the Agency’s
operator, for access to the UIA Network and then market and provide internet, video, telephone
and other services to their customers. Such services will utilize the transport services provided by
the Agency. The Agency, the Members and UTOPIA may also independently market and promote
the benefits and uses of connecting to the UIA Network.

The following table shows the five largest service providers on the UIA Network for the
past three fiscal years, as measured by comparing the percentage of Agency revenues generated

from such service provider against revenues generated from all Service Provider Agreements:

SERVICE PROVIDER FiscAL YEAR 2018 FISCAL YEAR 2017 FISCAL YEAR 2016

Xmission 26.2% 22.7% 20.7%
Veracity 20.1 18.9 184
Windstream 8.8 114 13.1
Sumo 7.6 7.8 8.6
First Digital 6.7 T4 a1
Total 69.4% 68.1% 67.9%
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THE UTOPIA NETWORK

UTOPIA is a separate legal entity and political subdivision of the State which was created
under the Interlocal Cooperation Act by 15 Utah municipalities. UTOPIA is governed by the First
Amended and Restated Interlocal Cooperative Agreement of the Utah Telecommunication Open
Infrastructure Agency, dated as of June 1, 2004.

~ UTOPIA has the following member cities: Brigham City, Cedar City, Cedar Hills City,
Centerville City, Layton City, Lindon City, Midvale City, Murray City, City of Orem, Payson
City, Perry City, Riverton City, Tremonton City, Town of Vineyard and West Valley City.

The Agency connects the UIA Network to the UTOPIA Network pursuant to the IRU
Agreement and other agreements. See “Intersection of the UIA Network and Utopia Network™
herein for a further discussion of the IRU Agreement. As of June 30, 2018, the UTOPIA Network
consisted of approximately 2,473 miles of fiber cable (and associated duct) within the boundaries
of eleven of UTOPIA’s member cities.

The table below presents the percentages of addresses within the Members that are passed
by the UTOPIA Network as of December 31, 2018,

% OF ADDRESSES PASSED
MEMBER UTOPIA NETWORK
Centerville City 99.03%
Brigham City 96.71
Lindon City 95.22
Murray City 69.85
Midvale City 61.26
Payson City 51.50
City of Orem 51.59
Layton City 67.13
West Valley City 42.86

INTERSECTICN OF THE UIA NETWORK AND UTOPIA NETWORK

The physical location of the UTOPIA Network is critical to the Agency’s success because
the Agency does not have the backbone telecommunications infrastructure in place nor the
financing available to provide for such a large construction endeavor. Technically, the UIA
Network could connect to many other networks other than the UTOPIA Network; however, no
other fiber optic networks have the physical connections to the homes that the Agency intends to
connect to the UIA Network, and the costs of connecting to different networks would be
prohibitive. The IRU Agreement provides long-term rights to the Agency to connect the UIA
Network to the UTOPIA Network. The initial term of the IRU Agreement runs until April 30,
2042, and the IRU Agreement will automatically renew in additional five-year increments, unless
either party gives the other party at least 365 days written notice of such party’s intent to terminate
at the expiration of then current term. A party under the IRU Agreement may deliver to the other
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party a written notice of default for (i) failing to make any payment of any amounts owed under
the IRU Agreement, when no bona fide dispute exists, (ii) the breaching by either party or its
agents, assigns or affiliates of any material provision (as defined in the IRU Agreement), or (iii)
the filing or initiating of bankruptcy or insolvency proceedings or certain similar actions. If the
Agency receives a notice of default related to the occurrence of an event described in (i) above,
the Agency will have 30 days to cure. If the Agency fails to cure such event within the cure period,
UTOPIA will have the right to either (a) suspend its performance obligations under the IRU
Agreement, (b) seek an award for the past due balance, including interest and reasonable attorneys’
fees, and/or (c) require the Agency to post a reasonable deposit or other adequate assurance of
payment as a condition of continuing performance by UTOPIA. Notwithstanding the foregoing,
UTOPIA may not disconnect service or revoke the indefeasible right of use of the Agency with
respect to any additional capacity except for non-payment of any additional indefeasible right of
use fee with respect to that additional capacity. A party that has received a notice of default related
to the occurrence of an event described in (ii} above will have 30 days to cure the alleged breach.
If the defaulting party has commenced actions in good faith to cure such defaults which are not
susceptible of being cured during such 30-day period, such period will be extended (but not in
excess of 90 additional days) while such party continues such actions to cure. If such party fails
to cure the breach within the applicable cure period, the IRU Agreement will not be terminated,
but as long as such default shall be continuing, the non-defaulting party shall have the right to
either (a) suspend its performance or payment obligations under the IRU Agreement, (b} seek an
order of specific performance, and/or (c) seek the award of compensatory damages. Upon the
expiration of the term of the IRU Agreement, or as a result of a material breach of a component
set forth in the IRU Agreement which has gone uncured as set forth in the IRU Agreement, the
IRU Agreement will terminate and the Agency shall owe UTOPIA no additional compensation.

The Agency does not have a payroll, and both employees of the Agency are also employees
of UTOPIA and are paid by UTOPIA. Pursuant to the UTOPIA Service Agreement, the Agency
has contracted for UTOPIA to provide 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 and administration and operations management of the UIA Network, including
service provider management. The initial term of the UTOPIA Service Agreement was for five
years (beginning June 29, 2010), and the Agency has continued rights to renew such Agreement,
unless UTOPIA later objects in writing within 30 days, for successive one-year periods, on the
same terms and conditions existing on the date of such renewal by delivering written notice to
UTOPIA at least 30 days prior to the end of then existing term. The UTOPIA Service Agreement
may be terminated as follows: (a) as required by law, (b) 30 days after a non-breaching party has
delivered written notice of a material breach of the UTOPIA Service Agreement to the breaching
party and such breach remains uncured, (c) by written mutual agreement of the parties, or (d)
immediately, without delivery of notice, upon the insolvency or bankruptcy of a party, or upon the
occurrence of certain similar events set forth in the UTOPIA Service Agreement. A party is
required under the UTOPIA Service Agreement to immediately notify the other party in writing
upon the occurrence of any of the events listed in (d). Failure to do so constitutes a material breach
of the UTOPIA Service Agreement and will result in automatic termination of the UTOPIA
Service Agreement. The UTOPIA Service Agreement is also subject to termination by the Agency
for business convenience, for any or no reason, and without penalty, liability or obligation of any
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kind (except for payment for conforming services already received) by delivering at least 90 days’

written notice to UTOPIA.

The combined UTOPIA/the UIA Networks consist of 181 production footprints passing a
total of 166,500 addresses, of which 102,500 are able to receive services at the decision of the
household or business (marketable). The remaining non-marketable addresses are located in
apartment buildings, condominium developments or in areas isolated by right-of-way or pole

access issues.

The following chart shows the total number of business and residential customers, the “take
rate” and the “churn rate” of the combined UTOPIA/the UIA Networks for the past four fiscal

years. “Take rate” means the percentage of potential business and residential customers in

that

city that have signed up for either the UJIA Network or the UTOPIA Network. Upon complete
build out of the combined UTOPIA/the UIA Networks, the total projected potential customers for
the combined UTOPIA/the UIA Networks is approximately 160,000. “Churn rate” means the
percentage of customers of the combined UTOPIA/the UIA Networks that have terminated

services in such fiscal year.

CoMBINED UTOPIA/THE UIA NETWORKS — CUSTOMERS, TAKE-RATE AND CHURN RATE

FY 2018 FY 2017 FY 2016 FY 2015 FY 2014
Take- Take- Take- Take- Take-
Customers Rate Customers Rate Customers Rate Customers Rate Customers Rate
Brigham City 1,960 33.9% 1,833 313% 1,640 29.5% 1,380 314% 1,272 30.0%
Centerville 1,723 356 1,607 329 1,515 30.0 1,360 28.7 1,268 266
Layton 2,609 225 1,749 186 1,096 16.1 599 168 505 20.8
Lindon 1,503 464 1,442 448 1,385 434 1,294 450 1,209 433
Midvale 790 14.3 747 i36 677 122 599 17.7 565 19.0
Murray 2,786 254 2,629 237 2474 224 2,288 256 2,148 243
Orem 3,828 270 3316 265 3,200 244 3,182 292 3,157 293
Payson 950 30.4 756 244 681 250 570 249 547 241
Perry 471 27.1 344 193 132 75 2 00 2 0.0
Tremonton 754 274 608 220 508 182 336 145 287 126
West Valley 1,673 110 1,098 96 839 10.3 695 143 635 13.6
Misc. _473 410 368 _ 326 __265
Total 19,520 16,539 14,515 12,631 11,860
Lost Customers 565 736 518 610

Churn Rate 3.42% 507% 4.10% 5.14%

Certain potential customers are candidates for services by both the Agency and UTOPIA.
In such situations, the Agency and UTOPIA have a practice of allocating such potential customers
to the Agency if any of the Agency’s funds are expended when providing connection services to

such customers.
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RISK FACTORS

The purchase of the Series 2019 Bonds involves certain investment risks that are discussed
throughout this Official Statement. No prospective purchaser of the Series 2019 Bonds should
make a decision to purchase any of the Series 2019 Bonds without first reading and considering
the entire Official Statement, including all appendices, and making an independent evaluation of
all such information. Certain of those investment risks are described below. The list of risks
described below is not intended to be definitive or exhaustive and the order in which the following
factors are presented is not intended to reflect the relative importance of any such risks.

REVENUE LIMITATIONS

General. The Series 2019 Bonds are payable solely from and secured by a pledge and
assignment of Revenues and moneys on deposit in the funds and accounts held by the Trustee
under the Indenture. As previously discussed, Revenues are derived from the Service Revenues
and, in the event and to the extent of any Shortfall, Allocated Electrical Fee and Sales Tax
Revenues. A variety of factors could impact the amount of those sources of Revenues. Among
other things, economic conditions, the demand for energy, the demand for communication services
within the boundaries of the City, demographic changes, changes in governmental regulations and
policies and other factors may adversely affect the financial condition of the Agency or the City,
and, consequently, the availability of Revenues. No assurance can be made that Revenues will be
realized by the Agency in amounts that together with the other funds held under the Indenture, will
be sufficient to pay debt service on the Series 2019 Bonds when due.

Revenues from Fees. Certain Revenues are generated from fees that the City, service
providers or the Agency charges to customers within the boundaries of the City. Unlike other
municipal enterprises, such as water and sewer systems or electric systems, residents within the
City are not required to participate in the UIA Network. Subscription to the UIA Network by End
Users is voluntary and may be canceled upon request. Therefore, price is more elastic than fees
for other municipal enterprise systems and cannot be set at levels that would discourage
participation by existing and potential customers. Additionally, although the City and the Agency
have the ability to establish such fees without obtaining approval of any regulatory or other
governmental agency, under State law, such fees must be deemed reasonable for the service
provided. The ultimate determination of reasonableness lies with the Utah courts in the event any
such fees are challenged.

Electrical Fee Revenues. The City’s Electrical Fee Revenues are generated from the
operation of the City’s electric utility system. The national and State economy, weather conditions
and many other factors can affect the level of receipts of such Electrical Fee Revenues.
Additionally, the Agency and the City cannot predict whether the Utah State Legislature (the
“State Legislature”) will take actions that affect the ability of the City to generate Electrical Fee
Revenues.

Uncertainty of Economic Activity and Allocated Sales Tax Revenues. The amount of sales

and use tax revenues to be collected by the City is dependent on several factors beyond the control
of the City, including, but not limited to, the state of the United States economy and the economy
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of the State and the City. Any one or more of these factors could result in the City receiving less
sales and use tax revenues than anticipated. During periods in which economic activity declines,
sales and use tax revenues are likely to fall as compared to an earlier year. In addition, sales and
use tax revenues are dependent on the volume of the transactions subject to the tax. From time to
time, proposals have been made by the State Legislature to add or remove certain types of
purchases from the sales and use tax, and the State (like many other states) has recognized the
potential reduction in sales and use tax revenues because of purchases made through the internet
and other nontraditional means. In addition, the State Legislature has, from time to time,
considered legislation to revise the amount of sales and use tax to be levied or to adjust the method
of allocating such taxes to local governmental entities. The Agency cannot predict what impact
these items may have on the sales and use tax revenues it receives.

CONSTRUCTION, EXPANSION AND OPERATION OF THE CITY NETWORK AND OTHER FACILITIES OF
THE UIA NETWORK

Construction of the UIA Network commenced in June 2011, and as of February 28, 2019,
the UIA Network served 13,097 active business and residential customers. Timely construction
of the City Network is critical to gaining users and generating Revenues. Construction of the City
Network involves many risks common to construction projects such as shortages or delays in the
availability of materials and qualified labor, work stoppages, contractual disputes with contractors
or suppliers or others, weather interferences, construction accidents, delays in obtaining legal
approvals, unforeseen engineering, archeological or environmental problems and unanticipated
cost increases, any of which could give rise to significant delays or cost overruns. No assurance
can be given that the construction of the City Network will be completed in a timely manner or
that the cost will not exceed available funds of the Agency. Further, future bond issues of the
Agency to finance capital expansion of the ULIA Network (unless secured by individual Member
or other city pledges in a manner similar to the Service Contract and the Series 2019 Bonds) are
dependent upon sufficient net revenues to support the payment of debt service on such bonds and
other factors and may not be a viable option for the Agency.

The Agency and UTOPIA, as the Agency’s contracted operator, are tasked with managing,
operating and maintaining the UTA Network in an efficient and economical manner consistent with
prudent telecommunications utility practice. As the UIA Network expands, its operation and
maintenance expenses may increase, and no assurance can be given that such expenses will not
exceed available funds of the Agency. The Agency is exempt from regulation by the Utah Public
Service Commission (“PSC”), but the operation of the UIA Network is subject to various other
governmental rules and regulations. If the UIA Network is not operating or operable as required
by State law, the Agency may be subject to certain penalties or other remedies. In addition, service
providers who utilize the UIA Network may be subject to regulation by the PSC, and any
noncompliance by such service providers could negatively affect the operation of the UIA
Network.

COMPETITION

There is significant competition in the Utah telecommunications market. While the
Agency believes that the UIA Network currently offers competitive pricing and certain distinct
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technological advantages, competing telecommunications providers utilize greater name
recognition, financial resources and marketing services to compete for users. Additionally, certain
competitors offer some services at lower prices than service providers utilizing the UIA Network.
There can be no assurance that the Agency or its service providers will have the financial resources
or management expertise to continue to compete effectively for customers in the future.

Advances in internet, data, television, telephone and related technology may occur at a very
rapid pace. There can be no assurance that future advances in technology implemented by existing
competitors or others will not render the services provided by the service providers of the
combined UTOPIA/the UIA Networks noncompetitive.

DESTRUCTION OF THE UIA NETWORK

The Indenture requires that the Agency, in its operation of the UIA Network (including the
City Network), maintain insurance in such amounts and to such extent as is normally carried by
other operating public utilities of the same size and type. In the event of any loss or damage, the
Indenture requires that the proceeds of any such insurance be used first to restore or replace the
property lost or damaged. There can be no assurance that the proceeds of any such insurance will
be sufficient to restore or replace the lost or damaged property of the Agency.

Pursuvant to the issuance of the UTOPIA Bonds (hereinafter defined), UTOPIA is required
to maintain similar insurance, and in the event of any loss or damage, such insurance proceeds
would be used first to restore or replace the property lost or damaged. There can be no assurance
that the proceeds of any such insurance will be sufficient to restore or replace the lost or damaged
property of UTOPIA.

The infrastructure of the UIA Network and the UTOPIA Network is regionally diverse and
widely distributed. However, any damage to or destruction of any portions of the UIA Network
or the UTOPIA Network may prevent the Agency from providing telecommunications services to
some or all of its service providers. In such event, the revenues of the Agency may decrease.

RELIANCE ON UTOPIA

The Agency entered into the UTOPIA Service Agreement and the IRU Agreement to
advance the Agency’s objective of providing high speed telecommunications facilities to its
Members and to capitalize on the economies of scale that can be achieved by connecting the UIA
Network to the UTOPIA Network. Although the UIA Network could connect to many other
networks other than the UTOPIA Network, no other fiber optic networks have the physical
proximity to the homes that the Agency intends to connect to the UIA Network, and the costs of
connecting to different networks would be prohibitive.

UTOPIA undertook the acquisition and construction of the UTOPIA Network in 2004 and
financed and refinanced such acquisition and construction with the issuance of bonds that are
secured both by revenues of the UTOPIA Network and by a sales tax pledge of certain of
UTOPIA’s members. Although the UTOPIA Network is operational and generating revenues, the
revenues have previously been insufficient to pay operational expenses and meet debt service
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requirements of the UTOPIA Bonds. However, there has been no payment default of debt service
on the UTOPIA Bonds.

As of December 31, 2018, UTOPIA has outstanding revenue bonds in the aggregate
amount of $182,101997, comprised of $108,403,348 Tax-Exempt Adjustable Rate
Telecommunications and Sales Tax Revenue Refunding Bonds, Series 2011A (the “UTOPIA
Series 2011A Bonds”), and $73,698,649 Taxable Adjustable Rate Telecommunications and Sales
Tax Revenue Refunding Bonds, Series 2011B (the “UTOPIA Series 2011B Bonds”, and together
with the UTOPIA Series 2011 A Bonds, the “UTOPIA Bonds”). The original principal amount of
the UTOPIA Series 2011A Bonds was $110,000,000, and the original principal amount of the
UTOPIA Series 2011B Bonds was $75,000,000. The final maturity date of the UTOPIA Bonds is
June 1, 2040. KeyBank National Association is the owner of the UTOPIA Series 2011A Bonds,
and Bank of America National Association is the owner of the UTOPIA Series 2011B Bonds.
UTOPIA has two derivative contracts that hedge against variable interest rate volatility by
matching the required pledged revenues of its member cities to the cash flow required for the debt
service on the UTOPIA Bonds and the associated derivative contracts. The derivative contracts
effectively fix the interest rate for the UTOPIA Series 2011A Bonds at 4.984% and for the
UTOPIA Series 2011B Bonds at 5.665%. KeyBank National Association is the counterparty on
the derivative contract related to the UTOPIA Series 2011A Bonds; Bank of America National
Association is the counterparty on the derivative contract related to the UTOPIA Series 2011B
Bonds. UTOPIA also has notes payable to its members cities in the approximate amount of
$122,127 473, reflecting member city contributions to pay the UTOPIA Bonds. The notes are
payable on a subordinate basis to the UTOPIA Bonds.

The Agency is not responsible for paying debt service on the UTOPIA Bonds or its other
outstanding obligations. If UTOPIA is unable to meet its financial obligations as they become
due, its continued ability to operate the UTOPIA Network could be impacted. Any disruption or
inability of UTOPIA to operate the UTOPIA Network would likely have a material adverse impact
on the ability of the Agency to meet its customer and financial obligations.

Without sufficient moneys to operate, the UTOPIA Network could terminate, which would
likely cause a shut-down of the UIA Network. In the event of a shut-down of the UIA Network
following the termination of the UTOPIA Network or otherwise, amounts payable by the City
under the Service Contract are required to continue to be paid; however, there can be no assurance
that such amounts will be sufficient to pay debt service on the Series 2019 Bonds after other
required expenses have been paid.
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CYBERSECURITY

The risk of cyberattacks against commercial enterprises, including those operated for a
governmental purpose, has become more prevalent in recent years. At least one of the rating
agencies factors the risk of such an attack into its ratings analysis, recognizing that a cyberattack
could affect liquidity, public policy and constituent confidence, and ultimately credit quality. A
cyberattack could cause the UIA Network or the UTOPIA Network to cease or limit operational
capacity, for short or extended lengths of time. Additionally, other potential negative
consequences include data loss or compromise, diversion of resources to prevent future incidences
and reputational damage resulting in loss of future revenues. To date, the Agency has not
experienced a successful cyberattack, The Agency believes it has made all reasonable efforts to
ensure that any such attack is not successful and that the UIA Network and the UTOPIA Network
will not see any loss of service to customers or other consequences. However, there can be no
assurance that a cyberattack will not occur in a manner resulting in damage to the ULIA Network
or the UTOPIA Network or other challenges.

FUTURE CHANGES IN LAWS

Various state and federal laws, regulations and constitutional provisions apply to the
Agency, UTOPIA, each respective network, the Members and the Series 2019 Bonds. Future
actions of State or federal legislatures may affect the overall financial conditions of the Agency or
its ability to continue to collect revenues for its ongoing operations. The Agency can give no
assurance that there will not be a change in, interpretation of or addition to such applicable laws,
provisions and regulations that would have a material effect on the finances of the Agency, its
corporate existence or its ability to offer advanced telecommunications services, collect revenues
or attract service providers and customers.

LIMITED REMEDIES

The remedies of the Series 2019 Bondholders upon an Event of Default under the Indenture
are limited. See “APPENDIX B—FORM OF THE INDENTURE—Remedies.” Under the Indenture,
there is no contractual remedy of acceleration. Further, the legal right and ability of a Series 2019
Bondholder to enforce its rights and remedies under the Indenture may be limited by laws relating
to bankruptcy, insolvency, reorganization, moratorium or other simnilar laws relating to or affecting
creditors’ rights. In addition, a Series 2019 Bondholder’s ability to enforce such rights and
remedies may require judicial actions that are often subject to discretion and delay or that otherwise
may not be readily available or may be limited.

WITHDRAWAL OR CHANGE OF BOND RATING
The Series 2019 Bonds have received a rating from S&P. Such rating can be changed or
withdrawn at any time for reasons both under and outside the Agency’s control. Any change or

withdrawal of any rating on the Series 2019 Bonds could adversely affect the ability of investors
to sell the Series 2019 Bonds or may affect the price at which they can be sold.
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SECONDARY MARKET FOR THE BONDS

No assurance can be given that a secondary market will develop for the purchase and sale
of the Senies 2019 Bonds or, if a secondary market exists, that such Series 2019 Bonds can be sold
for any particular price. The Underwriter is not obligated to engage in secondary market trading
or to repurchase any of the Series 2019 Bonds at the request of the owners thereof.

Prices of the Series 2019 Bonds as traded in the secondary market are subject to adjustment
upward and downward in response to changes in the credit markets and other circumstances. No
guarantee exists as to the future market value of the Series 2019 Bonds. Such market value could
be substantially different from the original purchase price.

CONTINUING DISCLOSURE

A failure by the Agency to comply with its Continuing Disclosure Undertaking with respect
to the Series 2019 Bonds (see “CONTINUING DISCLOSURE” herein) will not constitute an event of
default on the Series 2019 Bonds. Any failure of the Agency’s obligations under the Undertaking
must be reported in accordance with Rule 15¢2-12 (the “Rule”) adopted by the Securities and
Exchange Commission (the “Commission”) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and may adversely affect the transferability and liquidity of the
Series 2019 Bonds and their market price.

SUITABILITY OF INVESTMENT

The interest rate borne by the Series 2019 Bonds is intended to compensate the investor for
assuming the risk of investing in the Series 2019 Bonds. Furthermore, the tax-exempt feature of
the Series 2019 Bonds is currently more valuable to high tax bracket investors than to investors
that are in low tax brackets. As such, the value of the interest compensation to any particular
investor will vary with individual tax rates and circumstances. Each prospective investor should
carefully examine this Official Statement and its own financial condition to make a judgment as
to its ability to bear the economic risk of such an investment and whether or not the Series 2019
Bonds are an appropriate investment for such investor.

FACTORS RELATING TO TAX EXEMPTION

As discussed under “TAX MATTERS™ herein, interest on the Series 2019 Bonds could
become includible in gross income for purposes of federal income taxation, retroactive to the date
the Series 2019 Bonds were issued, as a result of future acts or omissions of the Agency in violation
of its covenants in the Indenture. Should such an event of taxability occur, the Series 2019 Bonds
are not subject to any special redemption.

There are or may be pending in the Congress of the United States legislative proposals
relating to the federal tax treatment of interest on the Series 2019 Bonds, including some that carry
retroactive effective dates, that, if enacted, could affect the market value of the Series 2019 Bonds.
Finally, reduction or elimination of the tax-exempt status of obligations such as the Series 2019
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Bonds could have an adverse effect on the Agency’s ability to access the capital markets to finance
future capital or operational needs by reducing market demand for such obligations or materially
increasing borrowing costs of the Agency.

The tax-exempt bond office of the Internal Revenue Service (the “Service”) is conducting
audits of tax-exempt bonds, both compliance checks and full audits, with increasing frequency to
determine whether, in the view of the Service, interest on such tax-exempt obligations is includible
in the gross income of the owners thereof for federal income tax purposes. It cannot be predicted
whether the Service will commence any such audit. If an audit is commenced, under current
procedures the Service may treat the Agency as a taxpayer and the Series 2019 Bondholders may
have no right to participate in such proceeding. The commencement of an audit with respect to
any tax-exempt obligations of the Agency could adversely affect the market value and liquidity of
the Series 2019 Bonds, regardless of the ultimate outcome.

CONTINUING DISCLOSURE

The Agency will enter into a Continuing Disclosure Undertaking (the “Undertaking”) for
the benefit of the beneficial owners of the Series 2019 Bonds to send certain information annually
and to provide notice of certain events to the MSRB pursuant to the requirements of the Rule. No
person, other than the Agency, has undertaken, or is otherwise expected, to provide continuing
disclosure with respect to the Series 2019 Bonds. At present, such dissemination is made through
the MSRB’s Electronic Municipal Market Access system, referred to as EMMA ("EMMA”). The
Agency is required to deliver such information within 210 days after the last day of the Agency’s
fiscal year (currently June 30), beginning with the fiscal year ending June 30, 2019. The
information to be provided on an annual basis, the events which will be noticed on an occurrence
basis and a statement of other terms of the Undertaking, including termination, amendment and
remedies, are set forth in “ APPENDIX E—FORM OF CONTINUING DISCLOSURE UNDERTAKING.”

During the past five years, although the Agency timely filed its audited financial statements
and certain operating information in connection with previously executed undertakings, it failed
in certain years to timely file certain annual financial and operating information, including by
failing to file certain financial and operating information with respect to the fiscal year ended June
30, 2018, as required by prior undertakings relating to the Agency’s Telecommunications Revenue
and Refunding Bonds, Series 2017A and 2017B, Tax-Exempt Telecommunications Revenue
Bonds, Series 2018A, and Layton City Telecommunications and Franchise Tax Revenue Bonds,
Series 2018. The Agency has since filed the missing information on EMMA, together with a
notice of failure to file, and recently hired a third-party disclosure agent to assist the Agency in
ensuring future compliance with its continuing disclosure undertakings.

LEGAL MATTERS

ABSENCE OF LITIGATION

Josh Chandler, general counsel to the Agency, will issue an opinion dated the date of
closing, that will state, among other things, that there is no action, suit, proceeding, inquiry, or any
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other litigation or investigation at law or in equity, before or by any court, public board or body,
which is pending or threatened, (a) challenging the creation, organization, or existence of the
Agency; (b) challenging the titles of its directors or officers to their respective offices; (c) seeking
to restrain or enjoin the issuance, sale, or delivery of the Series 2019 Bonds; (d) directly or
indirectly contesting or affecting the proceedings or the authority by which the Series 2019 Bonds
are issued; (e) contesting the validity of the Series 2019 Bonds or the issuance thereof, or (f) which
if determined adversely to the Agency would have a materially adverse effect on the financial
condition of the Agency or its ability to meet the debt service requirements on the Series 2019
Bonds.

Gary Crane, counsel to the City, will issue an opinion dated the date of closing, that will
state, among other things, that there is no action, suit, proceeding, inquiry, or any other litigation
or investigation at law or in equity, before or by any court, public board or body, which is pending
or threatened, (a) challenging the creation, organization, or existence of the City; (b) challenging
the titles of its officers to their respective offices; (¢) seeking to restrain or enjoin the execution or
delivery of the Service Agreement; (d) directly or indirectly contesting or affecting the proceedings
or the authority by which the Service Contract was executed and delivered; (e) contesting the
validity of the Service Contract or the execution and delivery thereof, or (f) which if determined
adversely to the City would have a materially adverse effect on the financial condition of the City
or its ability to meet the UIA Revenue Requirement,

GENERAL

All legal matters incident to the authorization and issuance of the Series 2019 Bonds are
subject to the approval of Gilmore & Bell, P.C., Salt Lake City, Utah, Bond Counsel to the Agency.
Certain legal matters will be passed upon for the Agency by its general counsel, Josh Chandler.
Certain legal matters will be passed upon for the City by its counsel, Gary Crane, and 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 the Agency
in connection with the issuance of the Series 2019 Bonds. The approving opinion of Bond Counsel
will be delivered with the Series 2019 Bonds. A form of the opinion of Bond Counsel is set forth
in APPENDIX D of this Official Statement.

TAX MATTERS

The following is a summary of the material federal and State of Utah income tax
consequences of holding and disposing of the Series 2019 Bonds. This summary is based upon
laws, regulations, rulings and judicial decisions now in effect, all of which are subject to change
(possibly on a retroactive basis). This summary does not discuss all aspects of federal income
taxation that may be relevant to investors in light of their personal investment circumstances or
describe the tax consequences to certain types of owners subject to special treatment under the
federal income tax laws (for example, dealers in securities or other persons who do not hold the
Series 2019 Bonds as a capital asset, tax-exempt organizations, individual retirement accounts and
other tax deferred accounts, and foreign taxpayers), and, except for the income tax laws of the
State of Utah, does not discuss the consequences to an owner under any state, local or foreign tax
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laws. The summary does not deal with the tax treatment of persons who purchase the Series 2019
Bonds in the secondary market. Prospective investors are advised to consult their own tax advisors
regarding federal, state, local and other tax considerations of holding and disposing of the Series
2019 Bonds.

OPINION OF BOND COUNSEL

In the opinion of Gilmore & Bell, P.C., Bond Counsel to the Agency, under the law
currently existing as of the issue date of the Series 2019 Bonds:

Federal Tax Exemption. 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.

Alternative Minimum Tax. The interest on the Series 2019 Bonds is not an item of tax
preference for purposes of computing the federal alternative minimum tax.

Bond Counsel’s opinions are provided as of the date of the original issue of the Series 2019
Bonds, subject to the condition that the Agency comply with all requirements of the Internal
Revenue Code of 1986, as amended (the “Code”) that must be satisfied subsequent to the issuance
of the Series 2019 Bonds in order that interest thereon be, or continue to be, excludable from gross
income for federal income tax purposes. The Agency has covenanted to comply with all such
requirements. Failure to comply with certain of such requirements may cause the incluston of
interest on the Series 2019 Bonds in gross income for federal income tax purposes retroactive to
the date of issuance of the Series 2019 Bonds.

State of Utah Tax Exemption. The interest on the Series 2019 Bonds is exempt from State
of Utah individual income taxes.

Bond Counsel is expressing no opinion regarding other federal, state or local tax
consequences arising with respect to the Series 2019 Bonds but has reviewed the discussion under
the heading “TAX MATTERS.”

OTHER TAX CONSEQUENCES

Original Issue Discount. For federal income tax purposes, original issue discount is the
excess of the stated redemption price at maturity of a Series 2019 Bond over its issue price. The
issue price of a Series 2019 Bond is generally the first price at which a substantial amount of the
Series 2019 Bonds of that maturity have been sold to the public. Under Section 1288 of the Code,
original issue discount on tax-exempt bonds accrues on a compound basis. The amount of original
issue discount that accrues to an owner of a Series 2019 Bond during any accrual period generally
equals (1) the issue price of that Series 2019 Bond, plus the amount of original issue discount
accrued in all prior accrual periods, multiplied by (2) the yield to maturity on that Series 2019
Bond (determined on the basis of compounding at the close of each accrual period and propetly
adjusted for the length of the accrual period), minus (3) any interest payable on that Series 2019
Bond during that accrual period. The amount of original issue discount accrued in a particular
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accrual period will be considered to be received ratably on each day of the accrual period, will be
excludable from gross income for federal income tax purposes, and will increase the owner’s tax
basis in that Series 2019 Bond. Prospective investors should consult their own tax advisors
concerning the calculation and accrual of original issue discount.

Original Issue Premium. For federal income tax purposes, premium is the excess of the
issue price of a Series 2019 Bond over its stated redemption price at maturity. The issue price of
a Series 2019 Bond is generally the first price at which a substantial amount of the Series 2019
Bonds of that maturity have been sold to the public. Under Section 171 of the Code, premium on
tax-exempt bonds amortizes over the term of the Series 2019 Bond using constant yield principles,
based on the purchaser’s yield to maturity. As premium is amortized, the owner’s basis in the
Series 2019 Bond and the amount of tax-exempt interest received will be reduced by the amount
of amortizable premium properly allocable to the owner, which will result in an increase in the
gain (or decrease in the loss) to be recognized for federal income tax purposes on sale or disposition
of the Series 2019 Bond prior to its maturity. Even though the owner’s basis is reduced, no federal
income tax deduction is allowed. Prospective investors should consult their own tax advisors
concerning the calculation and accrual of bond premium.

Sale, Exchange or Retirement of Bonds. Upon the sale, exchange or retirement (including
redemption) of a Series 2019 Bond, an owner of the Series 2019 Bond generally will recognize
gain or loss in an amount equal to the difference between the amount of cash and the fair market
value of any property received on the sale, exchange or retirement of the Series 2019 Bond (other
than in respect of accrued and unpaid interest) and such owner’s adjusted tax basis in the Series
2019 Bond. To the extent a Series 2019 Bond is held as a capital asset, such gain or loss will be
capital gain or loss and will be long-term capital gain or loss if the Series 2019 Bond has been held
for more than 12 months at the time of sale, exchange or retirement.

Reporting Requirements. In general, information reporting requirements will apply to
certain payments of principal, interest and premium paid on the Series 2019 Bonds, and to the
proceeds paid on the sale of the Series 2019 Bonds, other than certain exempt recipients (such as
corporations and foreign entities). A backup withholding tax will apply to such payments if the
owner fails to provide a taxpayer identification number or certification of foreign or other exempt
status or fails to report in full dividend and interest income. The amount of any backup withholding
from a payment to an owner will be allowed as a credit against the owner’s federal income tax
liability.

Collateral Federal Income Tax Consequences. Prospective purchasers of the Series 2019
Bonds should be aware that ownership of the Series 2019 Bonds may result in collateral federal
income tax consequences to certain taxpayers, including, without limitation, financial institutions,
property and casualty insurance companies, individual recipients of Social Security or Railroad
Retirement benefits, certain S corporations with “excess net passive income,” foreign corporations
subject to the branch profits tax, life insurance companies, and taxpayers who may be deemed to
have incurred or continued indebtedness to purchase or carry or have paid or incurred certain
expenses allocable to the Series 2019 Bonds. Bond Counsel expresses no opinion regarding these
tax consequences. Purchasers of Series 2019 Bonds should consult their tax advisors as to the
applicability of these tax consequences and other federal income tax consequences of the purchase,
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ownership and disposition of the Series 2019 Bonds, including the possible application of state,
local, foreign and other tax laws.

BOND RATING

S&P Global Ratings has assigned a rating of “A-" to the Series 2019 Bonds. Such rating
reflects only the view of the rating agency providing such rating and any desired explanation of
the significance of such rating should be obtained from the rating agency. Generally, a rating
agency bases its ratings on the information and materials furnished to it and on investigations,
studies and assumptions of its own. There is no assurance such rating will continue for any given
period of time or that such rating will not be revised downward or withdrawn entirely by the rating
agency, if in the judgment of such rating agency, circumstances so warrant. Any such downward
revision or withdrawal of such rating may have an adverse effect on the market price of the Series
2019 Bonds. Neither the Agency nor the Underwriter have undertaken any responsibility either to
bring to the attention of the registered owners or the Beneficial Owners of the Series 2019 Bonds
any proposed change in or withdrawal of the rating or to oppose any such change or withdrawal.

FINANCIAL STATEMENTS

A copy of the Agency’s audited basic financial statements for fiscal year ended June 30,
2018 is appended hereto as “APPENDIX A—AUDITED FINANCIAL STATEMENTS OF UTAH
INFRASTRUCTURE AGENCY FOR THE FISCAL YEAR, ENDED JUNE 30, 2018.” Such financial
statements have been audited by Keddington & Christensen, LLC, Salt Lake City, Utah
(“Keddington & Christensen™), as stated in its report in APPENDIX A. Keddington & Christensen
has not been asked to consent to the use of its name, audited financial statements, and report in
this Official Statement.

MUNICIPAL ADVISOR

Lewis Young Robertson & Burningham, Inc. Salt Lake City, Utah (the “Municipal
Advisor”), has been employed as an independent municipal advisor to the Agency in connection
with the issuance of the Series 2019 Bonds. The Municipal Advisor has not independently verified
any of the information contained in this Official Statement and makes no representation to the
owners or purchasers of the Series 2019 Bonds as to their completeness or accuracy. The
Municipal Advisor’s fee for services rendered with respect to the Series 2019 Bonds is contingent
upon the delivery of such Series 2019 Bonds. Lewis Young Robertson & Burningham, Inc. also
serves as municipal advisor to UTOPIA.

UNDERWRITING

The Series 2019 Bonds are being purchased by the Underwriter pursuant to a Bond
Purchase Contract between the Agency and the Underwriter (the “Purchase Contract”). The
Purchase Contract provides that the Underwriter will purchase all of the Series 2019 Bonds, if any
are purchased, at a purchase price of $2,592,048.70 (representing the par amount of the Series
2019 Bonds plus net original issue premium of $67,548.70 and less Underwriter’s discount of
$25,500.00
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The Purchase Contract pursuant to which the Series 2019 Bonds are being sold provides
that the Underwriter will purchase not less than all of the Series 2019 Bonds. The Underwriter’s
obligation to make such purchase is subject to certain terms and conditions set forth in the Purchase
Contract, the approval of certain legal matters by counsel, and certain other conditions.

The Underwriter may offer and sell the Series 2019 Bonds to certain dealers and others at
prices lower than the offering prices stated on the inside cover page hereof. The offering price
may be changed from time to time by the Underwriter.

MISCELLANEOUS

RELATED PARTIES

Certain of the parties involved with the issuance of the Series 2019 Bonds provide services
to UTOPIA. Gilmore & Bell, P.C. serves as bond counsel to UTOPIA, and Lewis Young
Robertson & Burningham serves as municipal advisor to UTOPIA.

ADDITIONAL INFORMATION

All quotations from and summaries and explanations of the Utah State Constitution,
statutes, programs, laws of the State of Utah, court decisions, the Indenture, the Service Contract,
and the Purchase Contract which are contained herein, do not purport to be complete, and reference
is made to such constitution, statutes, programs, laws, court decisions, the Indenture, the Service
Contract, and the Purchase Contract for full and complete statements of their respective provisions.

All forecasts, estimates and other 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 intended to be construed as a contract or agreement between
the Agency and the purchasers or holders of any of the Series 2019 Bonds.

The appendices attached hereto are an integral part of this Official Statement and should
be read in conjunction with the foregoing material.

The delivery of the Official Statement has been duly authorized by the Agency.

UTAH INFRASTRUCTURE AGENCY
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INDEPENDENT AUDITOR’S REPORT Gary K. Keddinglon, CPA
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To the Board of Directors
Utah Infrastructure Agency
Murray, Utah

Report on the Financial Statements

We have audited the accompanying financial statements of the business-type activities of Utah
Infrastructure Agency (UIA) as of and for the year ended June 30, 2018, and the related notes to the financial
statements, which collectively comprise UIA's basic financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of financial statements that are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We conducted
our audit in accordance with auditing standards generally accepted in the United States of America and the
standards applicable to financial audits contained in Government Auditing Standards, issued by the
Comptroller General of the United States. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal contrel relevant to the entity’s preparation and fair
presentation of the financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal
control. Accordingly, we express no such opinion. An audit also inclades evaluating the appropriateness
of accounting policies used and the rcasonablencss of significant accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinions.

Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of UIA as of June 30, 2018, and the respective changes in its financial position
and cash flows for the year then ended in accordance with accounting principles generally accepted in the
United States of America.

Telephone (801) 590-2600 1455 West 2200 South, Suite 201
Fax (801) 265-9405 Salt Lake City, Utah 84119



Other Matters
Reguired Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis on pages 3 through 6 be presented to supplement the bagic financial statements.
Such information, although not a part of the basic financial statements, is required by the Governmental
Accounting Standards Board who considers it to be an essential part of financial reporting for placing the
basic financial statements in an appropriate operational, economic, or historical context. We have applied
certain limited procedures to the required supplementary information in accordance with auditing standards
generally accepted in the United States of America, which consisted of inquiries of management about the
methods of preparing the information and comparing the information for consistency with management’s
responses to out inquiries, the basic financial statements, and other knowledge we obtained during our audit
of the basic financial statements. We do not express an opinion or provide any assurance on the information
because the limited procedures do not provide us with sufficient evidence to express an opinion or provide
any assurance.

Other Reporting Required by Government Auditing Standards

In accordance with Government Auditing Standards, we have also issued our report dated December 3,
2018 on our consideration of UIA’s intemnal control over financial reporting and on our tests of its
compliance with certain provisions of laws, regulations, contracts, and grant agreements and other matters.
The purpose of that report is to describe the scope of our testing of internal control over financial reporting
and compliance and the results of that testing, and not to provide an opinion on internal control over
financial reporting or on compliance. That report is an integral part of an audit performed in accordance
with Government Auditing Standards in considering UIA’s internal control over financial reporting and
compliance.

Salt Lake City, Utah
December 3, 2018



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS

Introduction
The following is a discussion and analysis of the Utah Infrastructure Agency (UTA) financial activities for
the fiscal year ending June 30, 2018,

Description of Business
The Utah Infrastructure Agency (UIA) is a political subdivision of the State of Utah and was created in

June 2010. Nine cities created the agency (Brigham City, Centerville City, Layton City, Lindon City,
Midvale City, Murray City, Orem City, Payson City and West Valley City).

The UIA network is a fiber optic network providing high-speed broadband voice, video and data access.
This network includes fiber optic lines, transmitters, power sources and backups, switches and access
portals. The network operates as a wholesale network, under an open-access model, which is available to
all qualified service providers. The open-access aspect means subscribers—both residents and businesses—
have real choice for their broadband needs and can choose the provider and options that work best for them.
Eight of the member cities (all except Payson City) pledged franchise tax revenues as partial loan gnarantees
in order to secure financing for the network.

The UIA network is connected to the UTOPIA fiber optic network pursuant to an Indefeasible Right of Use
Agreement (IRU) between UIA and UTOPIA, which grants UIA access to certain facilities of and capacity
in the UTOPIA network. The UTOPIA network provides telecommunications services, support and
management services as well as crucial infrastructure for the UIA network. The synergy provided by UIA’s
partnership with UTOPIA allows both organizations to provide their citizens a state-of-the-art broadband
network. The project is facilitating economic development throughout UTOPIA member cities. Where the
network is completed, residents and businesses have access to the fastest internet in the country.

Twenty five service providers—Including First Digital, SumoFiber, Veracity, Windstream, and
XMission,—were actively providing services and a total of 19,905 homes and businesses had subscribed
to services at year end on the UTOPIA/UIA network. Future growth of the network will be largely demand-
based, bringing the network first to those areas that will bring the best return on investment. UIA continues
to make significant progress towards the project’s original mission: to build and maintain a fiber network
to service all of the businesses and residents in UTOPIA’s member cities.

As of the end of June, 2018, more than 3,413 miles of fiber cable have been placed within the boundaries
of the eleven members cities. Within footprints serviced by 158 hut sites, there are approximately 98,000
addresses, of which approximately 81,000 are able to receive services. The remaining addresses are located
in apartment buildings, condominium developments, or in areas isolated by right-of-way or pole access
issues.



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Highlights
Financial highlights include:

e UIA’s recurring operating revenues increased $1,586,000 from the prior year.
e Operating profit (EBITDA) for the year was $634,000 higher than the prior year.

Overview of Financial Statements

The financial statements included in this report have been prepared in compliance with generally accepted
accounting principles. The balance sheet provides information about the Agency’s resources and
obligations at year end. The statement of revenues, expenses and changes in net position presents the results
of business activities during the course of the year. The statement of cash flows presents changes in cash
and cash equivalents, resulting from operational and investing activities. Notes to the financial statements
provide required disclosures and other information that are essential to the full understanding of material
data provided in the statements. The notes present information about UIA’s accounting policies, significant
account balances, obligations, commitments, contingencies and subsequent events.

Operating revenues of $10.6 million exceeded budget by about $52,000. Total operating expense (expenses
excluding interest and depreciation) was $7,000 below budget. Operating profit (EBITDA) for the year was
$157,000 better than budgeted. The net profit for the year was $173,000, which was better than budget by
$1.0 million.

Table 1 - Summary of the Agency’s Statement of Net Position.

2018 2017
Current and other assets $ 22969,122 $ 20,851428
Capital assets 69,146,758 53,105,833
Total Assets 92,115,880 73,957,261
Deferred outflows of resources 5,155,878 -
Total Assets 97,271,758 73,957,261
Current and other liabilities 6,101,569 3,962,297
Long-term liabilities outstanding 86,397,084 65,394,455
Total Liabilties 92,498,653 69,356,752
Net investment in capital assets (5.540,482) 2,076,379
Restricted 9,745,717 8,373,657
Unrestricted 567,870 (5,849,527)
Net Position $ 4,773,105 $ 4,600,509




UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Table 2 - Summary of the Agency’s Statement of Revenues, Expenses and Changes in Fund Net Position

2018 2017
Revenues:
Operating revenucs $ 10,641,815 $ 9,055,560
Interest mcome 528,398 491,518
Other revenues 999,424 376,682
Total Revenues 12,169,637 9,923,760
Expenditures:
Marketing 509,695 323,884
Professional services 716,775 138,352
Network operations 1,404,954 704,047
Depreciation 4469316 3,549,885
Bond interest and fees 4,506,128 2,774,126
Loss on disposal of assets 390,173 -
Total Expenditures 11,997,041 7,490,294
Change in net position 172,596 2,433,466
Total net position, beginning of year 4,600,509 2,167,043
Total net position, end of year $ 4,773,105 $ 4,600,509

Capital Assets and Debt Administration

UIA’s capital assets, net of depreciation, were $69.1 million. Types of assets include outside plant (fiber
and conduit), inside plant (electronics), customer premise equipment, construction in progress and a
capitalized lease (IRU).

As of June 30, 2018, UIA’s outstanding debt amounted to $89.6 million. This is comprised of the revenue
bonds and the capitalized IRU note payable.



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Table 3 - Summary of UIA’s Capital Assets at June 30, 2018:

2018 2017
Construction in progress $ 3246486 $ 749,640
Land 500,000 500,000
Building 2,005,882 2,080,773
Fumiture and equipment 281,272 687,599
Outside plant 36,789,870 26,305,279
Inside plant 2,611,468 2,468,854
Customer premise equipment 10,505,107 6,379,936
Intangible right 13,206,673 13,933,752

$ 69,146,758 $ 53,105,833

Table 4 - Summary of UIA’s Debt at June 30, 2018:

2018 2017
Revenue bonds payable $ 84,908,232 $ 62236416
Capital leases 1,012,403 1,652,574
Notes payable 3,718,636 3,835,636

$ 89639271 $ 67,724,626

Contacting UIA’s Financial Management
This financial report is designed to provide interested readers with a general overview of UIA’s financial

position and to demonstrate accountability. Questions concerning any of the information provided in this
report or requests for additional financial information should be addressed to the Chief Financial Officer,
Utah Infrastructure Agency, 5858 S 900 E Murray, UT 84121.
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UTAH INFRASTRUCTURE AGENCY
STATEMENT OF NET POSITION

June 30, 2018

Assets

Current Assets:
Cash
Trade receivables, net

Inventory

Prepaid expenses

Notes receivable
Restricted cash equivalents

Total Current Assets

Noncurrent assets:
Restricted cash equivalents
Notes receivable
Capital Assets:
Construction in progress
Land
Assets, net of accumulated depreciation:

Building
Furniture and equipment
Fiber optic network
Total Noncurrent Assets
Total Assets
Deferred Outflows of Resources

Deferred charge on refunding

Total Assets and Deferred Outflows of Resources

The accompanying notes are an integral part of these financial statements.
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$ 5447838
1,100,484
2,579,451

5,553
236,173
4,504,137

13873636

6,004,053
3,091,433

3,246,486
500,000

1,975,882
286,030
63138360

78,242,244

92115880

5,155,878
§ 97,271,758



UTAH INFRASTRUCTURE AGENCY
STATEMENT OF NET POSITION (Continued)

June 30, 2018
Liabilities
Current Liabilities:
Accounts payable $ 1,931,760
Accrued Liabilitics 140,074
Interest payabk from restricted assets 762473
Capital leases payable 647,187
Revenue bonds payable 2,595,000
Unearned revenue 25,075
Total Current Liabilities 6,101,569
Noncurrent Liabilities:
Capital leases payable 365216
Note payable 3,718,636
Revenue bonds payable 82,313,232
Total Noncurrent Liabilities 86,397,084
Total Liabilities 92498653
Net Position
Net Investment in capital assets (5,540,482)
Restricted for:
Debt service 9,672,253
Future development 73,464
Unrestricted 567,870
Total Net Position 4,773,105
Total Liabilities and Net Position $ 97271758

The accompanying notes are an integral part of these financial statements.
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UTAH INFRASTRUCTURE AGENCY
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN FUND NET POSITION
For the Year Ended June 30, 2018

Operating Revenues:

Access fees $ 8111854
Installations 14,699
Recomnections 2,373,662
Miscellaneous operating revenue 141,600
Total Operating Revenues 10,641,815
Operating Expenses:
Marketing 509,695
Professional services 716,775
Network 1,404,954
Depreciation 4,469,316
Total Operating Expenses 7,100,740
Operating Income 3,541,075
Nonoperating Revenues (Expenses):
Interest ncome 528,398
Installation related capital contributions 452,541
Donated services from UTOPIA 546,883
Bond interest and fees {4,506,128)
Loss on disposal of assets (390,173)
Total Nonoperating Revenues (Expenses) (3.368479)
Change In Net Position 172,596
Total Net Position, Beginning of Year 4,600,509
Total Net Position, End of Year $ 4,773,105

The accompanying notes are an integral part of these financial statements.
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UTAH INFRASTRUCTURE AGENCY
STATEMENT OF CASH FLOWS
For the Year Ended June 30, 2018

Cash Flows From Operating Activities:

Cash received from customers and users $ 10600922
Payments to suppliers (6,106,017)
Net cash provided by operating activities 4,503,905
Cash Flows From Capital and Related Financing Activities:
Purchase of capital assets {16,535,931)
Proceeds from installations 510,042
Bond interest and fees (4,472,843)
Proceeds from issuance of new bonds 85,084,614
Principal paid on bonds (1,690,000)
Deposit into escrow for debt refunding (66,288,255)
Payment of note payable (218,129)
Principal paid on capital leases payable (655,000)
Net cash used by capital and related financing activities (4,265,502)
Cash Flows From Non-Capital Financing Activity:
Proceeds from notes payable addition 33,469
Net cash provided by non-capital financing activity 33,469
Cash Flows From Investing Activity:
Interest income 528,398
Net cash provided by investing activity 528398
Net Increase in Cash and Cash Equivalents 800,270
Cash and Cash Equivalents, Beginning of Year 15,155,758
Cash and Cash Equivalents, End of Year $ 15956,028

The accompanying notes are an integral part of these financial statements.
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UTAH INFRASTRUCTURE AGENCY
STATEMENT OF CASH FLOWS (Continued)
For the Year Ended June 30, 2018

Reconciliation of operating loss to net cash from operating activities:
Operating income $ 3,541,075

Adjustments to reconcile operating income to net cash
from operating activities:

Depreciation expense 4469316
Donated services from UTOPIA. 546,883
(Increase) decrease in assets related to operations
Trade receivables, net (88,931)
Prepaid expenses 11,657
Inventory (4,367.683)
Note receivable related to operating revenues 41,639
Increase (decrease) in habilities related to operations
Accounts payable 263,295
Accrued liabilities 71,255
Uneamed Revenue 15,399
Net Cash Provided by Operating Activities $ 4503905

Supplemental Information

Noncash Investing, Capital, and Financing Activities:

Inventory additions to capital assets $ 2734504
Capitalized interest addition to capital assets 92,734
Accrued interest addition to notes payable 67,660

The accompanying notes are an integral part of these financial statements.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS

NOTE 1 SUMMARY OF ACCOUNTING POLICIES

Reporting Entity

Utah Infrastructure Agency (UIA), a separate legal entity and political subdivision of the State
of Utah, was formed on July 29, 2010, by an Interlocal Cooperative Agreement pursuant to the
provisions of the Utah Interlocal Cooperation Act. UIA’s Interlocal Cooperative Agreement has
a term of five years, and is renewable every year thereafter. UIA consists of nine member-cities
(eight pledging and one non-pledging) at June 30, 2018. UIA’s purpose is to design, finance,
build, operate, and maintain an open, wholesale, public telecommunication infrastructure that has
the capacity to deliver high-speed connections to every home and business in the member
communities.

In evaluating how to define UTA for financial reporting purposes, management has considered
all potential component units. The decision as to whether or not to include a potential component
unit in the reporting entity was made by applying the criteria set forth by the Governmental
Accounting Standards Board {(GASB). The basic, but not the only, criterion for including a
potential component unit within the reporting entity is the governing body's ability to exercise
oversight responsibility. The most significant manifestation of this ability is financial
interdependency. Other manifestations of the ability to exercise oversight responsibility include,
but are not limited to, the selection of governing authority, the designation of management, the
ability to significantly influence operations and accountability of fiscal matters. The other
criterion used to evaluate potential component units for inclusion or exclusion from the reporting
entity is the existence of special financing relationships, regardless of whether UIA is able to
exercise oversight responsibilities. UIA does not have any component units, nor is it 2 component
unit of any primary government.

The following is a summary of the more significant policies.

Financial Statement Presentation and Basis of Accounting
UIA prepares its financial statements on an enterprise fund basis, using the economic

resources measurement focus and the accrual basis of accounting. Revenues are recorded
when earned and expenses are recorded when a liability is incurred, regardless of the timing
of related cash flows. Enterprise funds are used to account for operations that are financed
and operated in a manner similar to private businesses, where the intent is that all costs of
providing certain goods and services to the general public be financed or recovered primarily
through user charges, or where it has been deemed that periodic determination of net income
is appropriate for capital maintenance, public policy, management control, accountability, or
other purposes. Enterprise funds distinguish operating revenues and expenses from
nonoperating items. Operating revenues and expenses generally result from providing
services and producing and delivering goods in connection with UIA’s principal ongoing
operations. All revenues and expenses not meeting this definition are reported as
nonoperating.

Restricted Assets

UTA maintains investments held by financial institutions for safekeeping of funds relating to
service reserves and to fund capital assets. When both restricted and unrestricted assets are
available, it is UIA’s policy to use restricted assets first, then unrestricted assets as they are
needed.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 1 SUMMARY OF ACCOUNTING POLICIES (Continued)

Deferred Outflows of Resources

In addition to assets, financial statements will sometimes report a separate section for
deferred outflows of resources. This separate financial statement element, deferred outflows
of resources, represents a consumption of net position that applies to future period(s) and
will not be recognized as an outflow of resources {expense) until then. UIA reports a deferred
charge on refunding in this category.

Property and Equipment

Property and equipment are stated at cost, which includes capitalization of interest costs
incurred during construction. Normal maintenance and repair expenses that do not add to
the value of the asset or materially extend asset lives are not capitalized. Improvements are
capitalized and depreciated over the remaining useful lives of the related fixed asset. The net
book value of property sold or otherwise disposed of is removed from the property and
accumulated depreciation accounts and the resulting gain or loss is included as nonoperating
revenues or expenses. Depreciation of property and equipment was computed using the
straight-line method over the following estimated useful lives:

Outside plant and certain customer premise equipment 25 years
Office furniture and equipment and vehicles 3-5 years
Intangible rights 25 years

Depreciation of inside plant and certain customer premise equipment was computed using an
accelerated method over a six-year life.

Cash and Cash Equivalents
UIA considers all cash and investments with original maturities of three months or less to be

cash and cash equivalents. For purposes of the statement of cash flows, cash and cash
equivalents are defined as the cash accounts and the restricted cash equivalent accounts.
Investments, in the form of accounts invested with the Utah Public Treasurer’s Investment
Fund (the State Treasurer’s Pool) of UIA are stated at cost, which approximates fair value.

Allowance for Doubtful Accounts
The allowance for doubtful accounts is UIA’s best estimate of the amount of probable credit
losses in the existing accounts receivable. ULA has reserved $188,502 of accounts receivable.

Inventories
Inventories are stated at cost using the first-in first-out method.

Estimates and Assumptions
The preparation of financial statements in conformity with accounting principles generally

accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those
estimates.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 1 SUMMARY OF ACCOUNTING POLICIES (Continued)

Revenue Recognition
Revenue is generally recorded when the service has been provided, and profit is recognized

at that time. Revenues are reported net of bad debt expense, Total bad debt expense related
to revenues of the current period is $0.

NOTE 2 CASH AND INVESTMENTS

UIA’s deposit and investment policy is to follow the Utah Money Management Act. However,
UIA does not have a separate deposit or investment policy that addresses specific types of deposit
and investment risks to which UIA is exposed.

Utah State law requires that UIA’s funds be deposited with a "qualified depository" as defined
by the Utah Money Management Act. "Qualified depository” includes any depository institution
which has been certified by the Utah State Commissioner of Financial Institutions as having met
the requirements as defined in Rule 11 of the Utah Money Management Act, Rule 11 establishes
the formula for determining the amount of public funds which a qualified depository may hold
in order to minimize risk of loss and defines capital requirements which an institution must
maintain to be eligible to accept public funds.

The Utah Money Management Act also governs the scope of securities allowed as appropriate
temporary investments for UIA and conditions for making investment transactions. Investment
transactions are to be conducted through qualified depositories or primary reporting dealers.

As of June 30, 2018, UIA had the following deposits and investments, stated at carrying amount,
which approximates fair value:

Deposit and investment type Fair Value
Cash on deposit $ 831,690
Investments in Utah Public Treasurer Investment Funds 15,124,338

S 15956028

Cash on Deposit:
Custodial credit risk — deposits. In the case of deposits, this is the risk that in the event of a bank

failure, UIA’s deposits may not be returned to it. As of June 30, 2018, $1,736,761 of the
$1,986,761 balance of deposits was exposed to custodial credit risk because it was uninsured and
uncollateralized. UIA has no policy to manage this type of risk.

Investment in Utah Public Treasurer’s Investment Funds (PTIF):

The PTIF is authorized and regulated by the Money Management Act, Section 51-7, Utah Code
Annotated, 1953, as amended. The Act established the Money Management Council which
oversees the activities of the State Treasurer and the PTIF and details the types of authorized
investments. Deposits in the PTIF are not insured or otherwise guaranteed by the State of Utah,
and participants share proportionally in any realized gains or losses on investments.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 2 CASH AND INVESTMENTS (Continued)

NOTE 3

Interest rate risk. The risk that changes in the interest rate will have an adverse effect on the fair
value of an investment, UIA’s investments in PTIF are not subject to interest rate risk.

Credit risk. This is the risk that an issuer or other counter party to an investment will not fulfill
its obligations. As of June 30, 2018 the PTIF in which UIA has investments were unrated.

Concentration of credit risk. This is the risk of loss attributable to the magnitude of UIA’s
investment in a single issuer. UIA’s investment in PTIF is not subject to a concentration of credit
risk.

Custodial credit risk — investments. This is the risk that, in the event of the failure of the
counterparty to a transaction, UIA will not be able to recover the value of its investments that are
in the possession of an outside party. UIA’s investment in PTIF has no custodial credit risk.

UIA categorizes the fair value measurements of its investments based on the hierarchy
established by generally accepted accounting principles. The fair value hierarchy, which has
three levels, is based on valuation inputs used to measure an asset’s fait value: Level 1 inputs
are quoted prices in active markets for identical assets; Level 2 inputs are significant other
observable inputs; Level 3 inputs are significant unobservable inputs. Fair value measurements
of UIA’s investments in PTIF at June 30, 2018, or $15,181,628 are based on significant other
observable inputs (Level 2 inputs).

PROPERTY AND EQUIPMENT

The following summarizes UIA's property and equipment as of June 30, 2018:

Beginning Ending
Balance Additions Deletions Balance

Capital assets, not being depreciated:

Land $ 500000 $ - $ - $ 500,000
Construction in progress 749,640 2,496,846 - 3,246,486
Total capital assets, not
being depreciated 1,249,640 2,496,846 - 3,746,486
Captital assets, being depreciated:
Building 2,122279 - - 2,122279
Furniture and equipment 687,599 234,783 (585,260) 337,122
Outside plant 30,828,753 11,947,211 - 42,775,964
Inside plant 6,108,983 1,503,940 - 7,612,923
Customer premise equipment 8,152,429 4,717,634 (409,681 12,460,382
Intangible right 18,176,964 - - 18,176,964
Total capital assets,
being depreciated $66,077,007 $18403,568 § (994,941) $83,485,634
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 3 PROPERTY AND EQUIPMENT (Continued)

Beginning Ending
Balance Additions Deletions Balance
Less accumulated depreciation:

Building $ (41506) § (74891) $ - $ (116397)
Furniture and equipment - (250,937 195,087 (55,850)
Outside plant (4523474)  (1,462,620) . (5,986,094)
Inside plant (3,640,129)  (1,361,326) : (5,001,455)
Customer premise equipment (1,772,493) (592,463) 409,681 (1,955,275)
Intangible right (4,243,212) (727,079) - {4.970,291)

Total accumilated depreciation  (14,220,814) (4,469,316) 604,768  (18,085,362)

Total capital asset, net of
accumulated depreciation 51,856,193 13,934,252 (390,173) 65,400,272

Property and Equipment, net $53,105833 $16431,098 § (390,173) $69,146,758

Depreciation expense of $4,469,316 was charged to operating expense for the year ended June
30, 2018.

NOTE 4 LONG-TERM DEBT

The following is a summary of the changes in long-term debt obligations for the year ended June

30,2018,
Beginning Ending Due Within
Balance Additions Reductions Balance One Year
Revenue Bonds
Series 2017A $ - $ 73905000 § - $ 73905000 §$ 2,145,000
Series 20178 - 3,500,000 - 3,500,000 450,000
Series 2011A 21,095,000 - (21,095,000) - -
Series 2011B 4,860,000 - (4,860,000) - B
Series 2013 10,375,000 - (10,375,000) = =
Series 2015 23,690,000 - (23,690,000) -

Plus: Unamortized Premiums 2216416 7,679,614 (2,392,798) 7,503,232 =
Total Revenue Bonds 62236416 85,084,614 (62412,798) 84,908,232 2,595,000

Capital Leases
UTOPIA IRU 1,652,574 - (640,171) 1,012,403 647,187
Total Capital Leases 1,652,574 - (640,171} 1,012,403 647,187
Notes Payable
Pledging Members 3,699,438 67,660 (211,105) 3,555,993 -
Tremonton Note 136,198 33,469 (7,024) 162,643 -
Total Notes Payable 3,835,636 101,129 (218,129) 3,718,636 -

Total Long-Term Debt § 67,724,626 § 85,185,743 $(63,271,098) § 85,639,271 §$ 3.242,187
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT (Continued)

Revenue Bonds

Tax-exempt Telecommunications Revenue and Refunding Bonds, Series
2017A, original issue of $73,905,000, principal payments due in annual
mstallments beginning October 15, 2018, interest payments due semi-
annually at 2.0% to 5.0%, with the final payment due October 15, 2040.
The bonds were issued to refund the Series 2011A, 2013, and 2015 Bonds
and obtain additional funding for infrastructure. $ 73,905,000

Taxable Telecommunication Revenue Refinding Bonds, Series 2017B,
orignal issue of $3,500,000, principal payments due in annual installments
beginning October 15, 2018, interest payments due semi-annually at 3.50%
with the fnal payment due October 15, 2023. The bonds were issued to

refund the Series 2011B Bonds. 3,500,000
Total Revenue Bonds 77,405,000
Less current portion (2,595,000)
Noncurrent portion $ 74,810,000

The following summarizes UIA’s revenue bonds debt service requirements as of June 30, 2018:

Year Principal Interest Total

2019 $ 2595000 § 3642125 § 6,237,125
2020 2,195,000 3,586,575 5,781,575
2021 2,250,000 3,525,125 5,775,125
2022 2,315,000 3,436,600 5,751,600
2023 2425000 3,327,400 5,752,400
2024-2028 13,050,000 14,812,625 27,862,625
2029-2033 16,405,000 11,172,625 27,577,625
2034-2038 20,925,000 6,528,375 27453375
2039-2041 15,245 000 1,168,125 16,413,125

$ 77405000 § 51,199,575  § 128,604,575
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT (Continuned)

Revenue Bonds (Continued)

Advanced Refunding/Defeasance of Debt in the Current Year

As noted above, a portion of the Series 2017A Bonds were used to advance refund the Series
2011A, Series 2013, and Series 2015 Bonds and the Series 2017B Bonds were used to advance
refund the Series 2011B Bonds. The refunding increased UIA’s total debt service by $12,919,685
and resulted in an economic loss (difference between the present value of the debt service on the
old and new bonds) of $3,892,766. The net proceeds from the Series 2017A and Series 2017B
Bonds (collectively, the Series 2017 Bonds) used for the refunding totaled $64,802,106 and
together with an equity contribution from UIA in the amount of $1,486,149 were placed in a trust
account with Zions Bank, the escrow agent for the defeasance. Accordingly, the trust account
assets and the liability for the defeased bonds are not included in UIA’s financial statements. At
June 30, 2018, $58,330,000 of the bonds remained outstanding and are considered defeased.

The escrow agent is authorized to purchase direct non-callable obligations of, or obligations
guaranteed by the full faith and credit of the United States of America (Government Securities)
and establish a beginning cash balance for future debt service payments on the refunded bonds.
The escrow agent is not authorized to sell, transfer, or otherwise dispose of or make substitutions
of the Government Securities without UIA’s authorization. No substitutions were requested as
of June 30, 2018.

Capital Lease

Capital leases consist of the following:

UIA is obligated under a lease for the use of a fiber optic network from
Utah Telecommunications Open Infrastructure Agency (UTOPIA), a
related party. The terms and options contained in the lease have effectively
created a financing arrangement, so UIA is required to record this
transaction as a capital lease. Terms of the lease were rencgotiated in
December 2013. Lease payments of $54,583 are paid monthly beginning
December 2013 including imputed mterest at 1.09%. The capitalized cost of
fiber optic network is $18,176,963, with accumulated depreciation of

$4,970,291. $ 1012403
Total Capital Lease 1,012,403
Less current pertion (647,187)
Noncurrent portion $ 365216
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT (Continued)

Minimum lease payments for the years ending June 30 are as follows:

2019 $ 655,000
2020 366,502
Total minimum lease payments 1,021,502

Less discount, representing imputed interest (9,099)
Present value of net minimum lease payments $ 1012403

NOTE 5 RELATED PARTY AND COMMITMENTS AND CONTRACTS

Related Party
Management has determined that UIA and UTOPIA are related parties. During the year UTOPIA

charged UIA a management fee of $539,945 for administration, accounting/finance, marketing,
customer service and outside plant performed on behalf of UIA. Management estimated the
actual value of those services to be $1,086,828. The donated services are recorded on the income
statement. Since UIA’s inception in 2011, UTOPIA has donated management services to UIA
valued at approximately $4,100,000.

UIA also leases a building to UTOPIA under an operating lease agreement entered into on May
1, 2017. The term of the lease is five years with a one-year auto renewal. Payments received
from UTOPIA for rent totaled $141,600 for the year ended June 30, 2018.

Interlocal tive Agreement

UIA has entered into an Interlocal Cooperative Agreement with UTOPIA, wherein UIA will pay
UTOPIA for network configuration, operation, and maintenance fees. The amount of the fees is
determined based on the number of connections, subscribers, and services performed. The
agreement is renewed annually. UIA recorded expenditures to UTOPIA of $862,823 for the year
ended June 30, 2018. Since UIA’s inception in 2011, UIA has paid a total of approximately
$3,100,000 to UTOPIA for services related to the Interlocal Cooperative Agreement.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Coatinued)

NOTE 6 PLEDGING MEMBERS LIABILITY AND COMMITTMENTS

The eight Pledging Members of UIA have pledged energy sales and use tax revenues to ensure
that UTA. fulfills its revenue requirement from the bond agreements. UIA is required by the Series
2017 A & B bond covenants to have revenue equal to the operations and maintenance expenses
and the capital costs in a fiscal year. In the event there is a shortfall, the pledging cities agree to
lend its energy sales and use tax revenues in the maximum annual principal allocated to each city

as set forth below:
2018 Share of 2018

Pledging Total Max. Maximum

Member Pledge Pledge *
Brigham City 0.62% S 31,831
Centerville City 3.63% 186,737
Layton City 18.20% 937272
Lindon City 3.35% 172,516
Midvale City 6.60% 339,988
Murray City 13.40% 690,241
Orem City 23.76% 1,223,786
West Valley City 30.44% 1,568,781

100.00% $ 5,151,152

* These amounts are the estimated maximum annual
amount of franchise tax revenue payable by each city.

The Second Amended and Restated Interlocal Cooperative Agreement of UIA provides that the
UIA Board of Directors may establish Working Capital Assessments to the Member Cities, the
payment of which is subject to the appropriations authority of the governing bodies of the
Member Citics. UIA has utilized this mechanism to pay certain operating expenses in order to
avoid a shortfall under the Communications Services Contracts between UIA and the Member
Cities. Under a shortfall scenario, UIA would be obligated to notify the Member Cities of their
respective obligations to utilize Energy Sales and Use Taxes to replenish the shortfall. Provided
enough cities pay their Working Capital Assessments, no shortfall exists and therefore, no
obligation from Energy Sales and Use Taxes. The paid assessments, along with cumulative
accrued interest of $153,326 for a total of $3,555,993, have been recorded as notes payable to the
cities. For the year ended June 30, 2018, UIA paid a total of $211,105 back to the cities that were
current on their assessments.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 6 PLEDGING MEMBERS LIABILITY AND COMMITMENTS (Continued)

The schedule below summarizes the cumulative totals paid by the cities:

2018 OpEx 2018
Assessments Cumulative  Payments to Cumulative
City Paid Paid Cities Remaining
Brigham City $ - $ 34824 % 3100 $ 25,514
Centerville City - 221373 - 221373
Layton City - 623,750 (46471) 577279
Lindon City - 118,155 - 118,155
Midvale City - 307,486 (16,858) 290,628
Murray City - 141,666 - 141,666
Orem City - 1,099,242 (60,680) 1,038,562
Payson - 50,000 - 50,000
West Valley City - 1,017276 (77,786) 939,490
$ - $ 3613772 § (211,105 $ 3,402,667

NOTE 7 SUBSEQUENT EVENTS

On July 11, 2018, UIA issued $21,810,000 of Telecommunications Revenue Bonds, Series
2018A to fund the acquisition, construction, and installation of the fiber-optic network. Principal
payments on the bonds are due in annual installments of $550,000 to $1,635,000 beginning in
2020 through 2041, with interest at 5 to 5.375% due semi-annually beginning in 2019,

On August 15, 2018, UTA issued $22,285,000 of Layton City Telecommunications and Franchise
Tax Revenue Bonds, Series 2018 to fund the acquisition, construction, and instailation of the
fiber-optic network in Layton City. Principal payments on the bonds are due in annual
installments of $150,000 to $1,515,000 beginning in 2022 through 2045, with interest at 3 to 5%
due semi-annually beginning in 2019,

21



UTAH INFRASTRUCTURE AGENCY
SUPPLEMENTARY REPORTS

JUNE 30, 2018



UTAH INFRASTRUCTURE AGENCY

SUPPLEMENTARY REPORTS
TABLE OF CONTENTS
Page
Independent Auditor’s Report on Internal Control over Financial
Reporting and on Compliance and Other Matters Based on an
Audit of Financial Statements Performed in Accordance with
Government AUAIING SIRAGEOS: ..o mnnavaves s s s sastss siss s i it saevsisssis s ivss 1

Independent Auditor’s Report on Compliance and
Report on Internal Control Over Compliance as
Required by the State Compliance AUt GUIAE .........vcveceervcreirriscniirn st sss et s ssssessasas 3



KEDDINGTON & CHRISTENSEN, CPAS
CERTIFIED PUBLIC ACCOUNTANTS
Gary K. Kuddington. CPA
Phyl B, Wamock. CPA
Muorcus K. Arbucklk:, CPA
Steven M. Rowley, CPA

INDEPENDENT AUDITOR’S REPORT
ON INTERNAL CONTROL OVER FINANCIAL
REPORTING AND ON COMPLIANCE AND OTHER
MATTERS BASED ON AN AUDIT OF FINANCIAL
STATEMENTS PERFORMED IN ACCORDANCE WITH
GOVERNMENT AUDITING STANDARDS

To the Board of Directors
Utah Infrastructure Agency
Murray, Utah

We have audited, in accordance with the auditing standards generally accepted in the United States of
America and standards applicable to financial audits contained in Governmental Auditing Standards issued
by the Comptroller General of the United States, the financial statements of the business-type activities of
Utah Infrastructure Agency (UIA), as of and for the year ended June 30, 2018, and the related notes to the
financial statements, which collectively comprise UIA’s basic financial statements, and have issued our
report thereon dated December 3, 2018.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered UIA’s internal control over
financial reporting (internal control) to determine the audit procedures that are appropriate in the
circumstances for the purpose of expressing an opinion on the financial statements, but not for the purpose
of expressing an opinion on the effectiveness of UIA’s intemnal control. Accordingly, we do not express an
opinion on the effectiveness of UIA’s internal control.

A deficiency in internal control exists when the design or operaticn of a control does not allow management
or employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in
internal control, such that there is a reasonable possibility that a material misstatement of UIA’s financial
statements will not be prevented, or detected and corrected on a timely basis. A significant deficiency is 2
deficiency, or a combination of deficiencies, in internal control that is less severe than a material weakness,
yet important enough to merit attention by those charged with governance.

Our consideration of internal control over financial reporting was for the limited purpose described in the
first paragraph of this section and was not designed to identify all deficiencies in internal control that might
be material weakness or significant deficiencies. Given these limitations, during our audit we did not
identify any deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether ULA’s financial statements are free of material
misstatement, we performed tests of its compliance with certain provisions of laws, regulations, contracts
and grant agreements, noncompliance with which could have a direct and material effect on the
determination of financial statements amounts. However, providing an opinion on compliance with those
provisions was not an objective of our audit and, accordingly, we do not express such an opinion. The
results of our tests disclosed no instances of noncompliance or other matters that are required to be reported
under Government Auditing Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and compliance
and the results of that testing, and not to provide an opinion on the effectiveness of the entity’s internal
control or on compliance. This report is an integral part of an audit performed in accordance with
Government Auditing Standards in considering the entity’s internal control and compliance. Accordingly,
this communication is not suitable for any other purpose.

K L ,r.t Vg cg ot ;
Salt Lake City, Utah
December 3, 2018



KEDDINGTON & CHRISTENSEN, CPAS
CERTIFIED PUBLIC ACCOUNTANTS
Gary K. Keddington, CPA
Phyl R. Wamock, CPA
Mareus K. Arbuckle, CPA
Steven M. Rowley. ('PA

INDEPENDENT AUDITOR'S REPORT ON
COMPLIANCE AND REPORT ON INTERNAL CONTROL
OVER COMPLIANCE AS REQUIRED BY THE STATE
COMPLIANCE AUDIT GUIDE

To the Board of Directors
Utah Infrastructure Agency
Murray, Utah

Report on Compliance

We have audited the Utah Infrastructure Agency’s (ULA) compliance with the applicable state compliance
requirements described in the State Compliance Audit Guide, issued by the Office of the Utah State Auditor
that could have a direct and material effect on UIA for the year ended June 30, 2018.

State compliaﬁce requirements were tested for the year ended June 30, 2018, in the following areas:

Budgetary Compliance Treasurer’s Bond
Fund Balance Cash Management
Open and Public Meetings Act

Management’s Responsibility
Management is responsible for compliance with the state requirements referred to above.
Auditor’s Responsibility

QOur responsibility is to express an opinion on UIA’s compliance based on our audit of the state compliance
requirements referred to above. We conducted our audit of compliance in accordance with auditing
standards generally accepted in the United States of America; the standards applicable to financial audits
contained in Government Auditing Standards issued by the Comptroller General of the United States; and
the State Compliance Audit Guide. Those standards and the State Compliance Audit Guide require that we
plan and perform the audit to obtain reasonable assurance about whether noncompliance with the state
compliance requirements referred to above could have a direct and material effect on a state compliance
requirement occurred. An audit includes examining, on a test basis, evidence about ULA’s compliance with
those requirements and performing such other procedures as we considered necessary in the circumstances.

We believe that our audit provides a reasonable basis for our opinion on compliance for each state
compliance requirement referred to above. However, our audit does not provide a legal determination of
UIA’s compliance with those requirements.

Opinion on Compliance

In our opinton, UIA complied, in all material respects, with the state compliance requirements referred to
above for the year ended June 30, 2018.
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Report on Internal Control over Compliance

Management of UIA is responsible for establishing and maintaining effective internal control over
compliance with the state compliance requirements referred to above. In planning and performing our audit
of compliance, we considered UIA’s internal control over compliance with the state compliance
requirements referred to above to determine the audit procedures that are appropriate in the circumstances
for the purpose of expression an opinion on compliance with those state compliance requirements and to
test and report on internal control over compliance in accordance with the State Compliance Audit Guide,
but not for the purpose of expressing an opinion on the effectiveness of internal control over compliance.
Accordingly, we do not express an opinion on the effectiveness of UIA’s internal control over compliance.

A deficiency in internal control over compliance exists when the design or operation of a control over
compliance does not allow management or employees, in the normal course of performing their assigned
functions, to prevent, or to detect and correct, noncompliance with a state compliance requirement on a
timely basis. 4 material weakness in internal control over compliance is a deficiency, or combination of
deficiencies, in internal control over compliance, such that there is a reasonable possibility that material
noncompliance with a state compliance requirement will not be prevented, or detected and corrected, on a
timely basis. A significant deficiency in internal control over compliance is a deficiency, or a combination
of deficiencies, in internal control over compliance with a general state compliance requirement that is less
severe than a material weakness in internal control over compliance, yet important enough to merit attention
by those charged with governance.

Our consideration of internal control over compliance was for the limited purpose described in the first
paragraph of this section and was not designed to identify all deficiencies in internal control over
compliance that might be material weaknesses or significant deficiencies. We did not identify any
deficiencies in internal contro]l over compliance that we consider to be material weaknesses. However,
material weaknesses may exist that have not been identified.

Purpose of this Report

The purpose of this report is on internal control over compliance is solely to describe the scope of our
testing of internal control and compliance and the results of that testing based on requirements of the State
Compliance Audit Guide. Accordingly, this report is not suitable for any other purpose.

Ku‘d&uftw Y Chridessen
Salt Lake City, Utah
December 3, 2018
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GENERAL INDENTURE OF TRUST
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msomunmmwmsrmxml.ms,bymwmm
UTAH INFRASTRUCTURE AGENCY (the *Tssuer”), au interlocal cooperative and separate
mmm.wypmuwnmamm subdivision of the State of Uth, duly

i and existing tnder the Constitution and laws of fhe Stete of Utsh, and ZIONS
BANCORPORATION, NATIONAL ASSOCIATION, a national banking association duly
erganized and existing under the laws of the United States of America, swhorized by law 1o accept
and execute trusts and having its principal corparate trust office in Salt Lake City, Utah, as trustee
(the “Trustee”™),

WITNESSETH:
WHEREAS, the Itsuer is a separate legal entity, body pelitic and corporate and a political
subdivision of the Statc of Utah regularly created, established, and existing under and

organized
by virte of the provisions of the Interlocal Cooperation Act, Title 11, Chapter 13, Uah Code
A d 1953, as d (the “Interlocal Act™) and of the Constitution of the Stale of Utah;
and

WH! o the Interlocal Act, certain mmicipalities within the State of Utah,
organized the qu:r 1o finance the acquisition, consituction, and installation of fiber optic lines,
ponnection lines and related improvements and facilities (the “Network™); and

WHEREAS, the Issuer has determined that there is excess capacity in the Netwark and
desires to provide capacity in the Network to Morgan City, Utah (the “City"); and

WHEREAS, the City has determined that thers is a need within the City to provide servives
afforded by the Network (the “Comection Services") to its residents; end

‘WHEREAS, the lssuer and the City have entered into a Service Contract (as herein defined)
1o provide Connections Services to the Ciry; and

‘WHEREAS, pursnant to said Service Contract, the Tssuer iniends to obtain Revenues (as
herein defined) sufficient to pay debt service on the Bonds {as herein defined); and

WHEREAS, the Revenues will not be pledged or hypotheested in any manner or for any
purposc al the time of the issusnce of the Initial Bonds {as hercin defined) and the Issuer desires
to pledge said Revenues toward the payment of the principal and interest on said Bonds; and

WHEREAS, pursuant to the Interloca! Act andor the Utsh Refimding Bond Act, Title 11,
Chpmz‘n‘ Utah Code Annotated 1953, as amended (the “Refunding Bond Act,” and collectively
with the Interlocal Act, the “Act™), the Issuer is authorized to issue bands of the type described
herein and to have soid bonds paysble from a special fund into which the Revenues of the Issuer
mey be pledged:

NOW, THEREFORE, THIS INDENTURE OF TRUST WITNESSETH:

For and in consideration of the premiges, the mutual covemants of the Issuer end the

Trustee, the purchase from time to time of the Bonds by the Registered Owners thereof, the

issuance by the Secutity Instrument Tssuers from time to time of Seeurity Instruments and the
issuance by Reserve Instrument Providers from time to time of Reserve Instruments, and in order

hmhmmnfmemncmuluf:dmhmtfmy.mdmmmmﬁemdm
Smﬂy mﬁ.wk&tmrmd:ﬁmnﬂnflﬂm
R ing 10 their {enor and effect and the performance snd
nhnmnbyﬂ-huoraf-ﬂ:bemw«wmhmmﬁenﬂ,-m
Security Insirument Agrecments and in sll Reserve Instrument Agreements, the Issuer docs hereby
convey, assign and pledge unto the Trusiee and vnto ils successors i trus! forever all right, tille
and interest of the Issver in and to (2) the Revermes, (b) the Service Contruct, (<) afl moneys in
funds and accounts held by the Trusice hereunder (except the Rebate Fund), and (d) all ether rights
hereinafter granted, first, for the further of the Bonds and all Security Instrument
Repayment Obligations. and second, J‘nrlheﬁmu:emnyarm Rmnre Instrument Repayment
Obligations, subjest only to the provisions of this Ind, the application thereof Tor
the purposes and o the terms and conditions set forth in this Indenture;

TO HAV'.B AND TO HOLD all the same with all privileges and- appurtenances hereby and
d, or agreed or intended 80 to be, to the Trustee and itx respective
Succepsory and migm 1 guch trust focever;

TN TRUST NEVERTHELESS, upon the terms and trust set forth in this Indenture, FIRST,
for the equal and proporticnate benefit, security and protection of all Registered Owmers of the
Bonds issued pursusnt to and secured by this Indenture and all Security [nstrument Issuers without
privilege, priocity or distinction g5 lo the lien or odherwise of any Bond or Security Instrament
Tssuer aver any other by reason of time of i lmunm, sale, d.phv:ry, m:tunty or e:qmlum thereod
or otherwise for any couse whi id itted by this
Indentyre; and SECOND, for the equal md wmu benefi, lecumy und protection of all
Reserve Insirument Providers, without privilege, priocity or distinction as to the lien or otherwisc
of any Reserve Instrument Repayment Obligation over any of the othets by reason of time of
issuance, delivery or expiration thereof or otherwise for any cause whatsoever;

FROVIDED, HOWEVER, thal if the Issuer, its successors or assigns, shall well and truly

PRy, or cubss 1o be paid, the principal and preminm, if sy, on the Bonds and the interesy due o 1o

bnmm&mn,nﬂlenmﬂmdhlhmmmdmadinthdn.lﬂ&nmy

P g1 htalnlei.nmslandnumﬁmfndnu

Reserve T "1 y Oblij g to the true intent and meaning thereof, or

shall provide, as permitied by this Inds l'utlh thereof as provided in Article X

Mﬂﬂpyummhwmmmﬂmdmwmwmhmheh

il in accordanece with the terms end provisions of this lndenture, then upon such final payrments or

provisions for such payments by the Issuer, thie Indenture, and the rights hereby granted, shall
mmmmamm:mﬁmmm.adem

The terms and conditions vpon which the Bonds arc 1o be executed, authenticated,
delivered, secured and accepied by all persons who from time to time shall be or become
Repistered Owners thereof, and the trusts and conditions upon which the Revenues are 10 be held
and disposcd, which said trusts and conditions the Trustee hereby accepts, are as follaws:

=
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ARTICLEI
DEFINITIONS

Section 1.1 Definitions. den&nlm&:ﬁr}m;mmmk
following meanimgs unless the coutext otherwise clearly indicates:

“Accreted Amovn!™ means, with respect fo Capital Appreciation Bonds of any Series and

as of the date of calcul the amount ﬂnmlnlplbhcoﬁangmpmm
-wmuhmdmdumnpmmdednﬂaeﬂmmhsmds as pp
Indenture izing such Capitsl A jation Bonds.

“Act” collectively means, a5 applicable. (he Interlocal €. Act, Title 11, Chaplor

13, Utah Code, and the Utah R:ﬂ.\ndmg Bond Aet, Title 11 Chnpter 27, Utah Code.

“Additiona) Bands” mesns all Bonds issued under Section 2.15 of this Indenture, othey
than the Initial Bonds, which are secured by a pledge of the Revenues on 8 parity vnth tho pledne
of Revenues for the payment of the Bonds and the Security
herein suthorized.

“Administrative Costs” means all Security Instrument Costs and Reserve Instrument Costs.

gate Annual Debt Service Requirement” means the total Debt Service (including
any Repayment Obligations) for any ane Bond Fund Yesr (or other specific period) on all Series
of Bonds Qutstanding or any specified portion thereof.

“Allocated Electrical Fee Revenues” means ihe Electrical Fee Revenues allacated to pay
the City’s obligations under the Service Contract in an amount up to $90,360 annually,

“Allocated Sales Tax Revenue” means the Sales Tax Revenue allocated to pay the City's
abligations under the Service Contracl in 2n amount up to $90,260 annually.

“Authorized Amount" means, with respect to s Commercial Paper Program, the maximum
hmdplmmiofwmumdmwwhchm&mwﬁmuﬂhhhmwbeummm
euy one time pursuant to such Commercial Paper Program.

“Authorized Representative™ means the Chair, any Vice Chair, or Secretary, Treasurer,
Chief Executive Officer, or any other officer of the Issuer so designated in wriling by the Issuer to
the Trustee,

*“Bond Fund" means the UIA-Morgan Boad Fund created in Section 3.3 hereof to be held
by the Trustes and administered pursuant to Section 5.3 hereof

“Bond Fund Year” means the 12-month period beginning October 16 of each year and
ending on the next succeeding Ociober 15, except that the first Bond Fund Year shall begin on the
date of delivery of the Initial Bonds and shall end on the next succeeding Oclober 15.

“Bondholder,” “Boni s 1 Owner," or “Owner” means the registered
owner of any Bonds herein authorized according to the registration books of the [ssuer maintained
by the Trustee ns Registrar.

A040-2060-7621, v.4

“Bonds™ means bouds, notes, mmmulplwarotlwrnbhphqnu(db:rthmlgpqmm
Obligations) authorized by and et any time O
Initial Bonds and any Additional Bonds.

“Business Day” means any day (a) (i) on which banking business is transacted, but not
including any dey on which banks are authonized to he closed in New York City or in the city in
which the Trustee has its Principal Corporate Trust Office or, with respect 10 a related Series of
Bonds, in the city in which any Security Instrument Jssuer hos its principsl affice for purposes of
such Security Insirument and (ii) on which the New York Stock Exchange is open, or (b} as
otherwise provided in a Supplemental Indenture,

“Capital Appreciation Bonds” means Bonds the interest on wl:u:h (a) is compuundad and
accumulated af the rates and on the dates set forth in the
issuance of such Bonds and deng‘nnlmg them os Capital Appmdmm\ Bonds, and {b) is paynhlu
vpan maturity or prier redemption of such Bonds,

“Chair” means the Chair of the Issuer o any successor to the duties of such office.

“City” means Morgan City, Utah, a political subdivision of the State.

“City Fees" hns the meaning given to such term i the Service Confract.

“Code™ means the Internal Revenue Code of 1986, as amended.

“Commercial Paper Program™ means ial paper obligations with ities of not
‘more than twe hundred scventy (270) days from the dutes of issurnce thereof which are issucd and

reissued by the Issner from time to time pursvant to Article 11 hereof and sre outslanding up to an
Authorized Amount.

“Connection Services” means (he wholesale services provided by the Issuer to the City
pursuant to the Service Contract whereby a designated amount of end users within the City have
sccess (o the UlA-Morgan Companent Network through which they may contract with private
providers to receive Cable Television Services and Public Telecommunication Services {as those
terms are defined in the Telecommunications Act).

“Construction Fund” means the UIA-Morgan Construction Fund crested in Section 3.1
hereof to be held by the Troster and administered pursuant to Section 5.1 hereof.

“Cost” or “Costs" or “Cost of Completion,” or any phrase of similar import, in connection
mha?rqeﬂmm&hreﬁmdmgofmﬂmd;maﬂmﬂmdammmhmm
d!l.rgulbkﬂmﬂounh or which are incidental to the

and of a Project, o the mrundjng of any Bonds, including,
without limiting the generality of the foregoing:

()  amounts paysble to contractors und costs incident to the award of contracts;
()  cost of labor, fecilities and services furnished by the Issuer and its

employees or others, materials and supplies purchased by the Issuer or others and permits
and licenses obtained by the Issuer ox others;
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(c) engmecring, lreh.l.wtumL l=gnl phmm; underwriting, marketing.
accounting and other professional and ad

(d)  premiums for conirect bonds end insurance during construction and casts
mmofmﬂmummdwmhmormmmm

insurance against the same;
{c)  imterest expenses, including interest on the Series of Bonds relaling 1o &
Project; -

) , engraving and other of fmancing, fecs of financial rating
services and costs of issuing the Series of Bonds;

(g) costs, fees, and expenses in mnnncllon with the sequisition of real and
personal property or rights therein, including p for title &

(h)  costs of fixtures, snd equj purchased by the Issver and
necensary 1o constract n Project;

{i) amounts required to repay moneys advanced by the City of lemporary or
boud anticipution loans or mates mede to finance the costs of 2 Project;

() cost of site improvements performed by the Issuer in antivipation of »
Project;

(k)  moneys necessary to fund the funds created under this Indenture;

coats of my O jon and Mad end other working
capital l;pnﬂllm to any facllities to be acquired fora Pnuul and of eny interest on &
Series of Bonds for mmdmtmemmepmmbymhunmeﬁm
the construction of @ Project plus one year, a1 herein provided, of any discount on bonds
or other securities, and of any reserves for the payment of the principal of and interest on
& Series of Bonds, of any replacement expenses and of any other cost of issusnce of @ Series
of Bonds or other securities, Security Instrument Costs and Reserve Instrument Costs;

(m) conts of ding, this Ind - tharizing the
T or otherwise sppertai maScnulszolﬁ

(n) lﬂwwwmmmwmm-!’m’mu
d or d by the Issuer, including costs of ies for a
Project; and

(o) payment to the [esuer of ruch amounts, if mmy, B8 lhl". be necessary to
teimburse the lesuer in full for ad and made or costs
theretofore incumed by the Issuer for any item of Costa.

In the case of refondimg or redeerning any bonds or other obligations, “Cost™ includes,
without limiting the generality of the foregoing, the items listed in {c}, (), (), (i}, (), (I}, (m) and
(0) above, advertising and other expenses related to the redemption of sach bonds to be redeemed
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and the redemption price of such bonds (and the scerped interest payeble on redemption to the
extent not otherwise provided for).

“Crosz-over Date” means with respeet to Cross-over Refunding Bonds the date on which
the Principal portion of the related Mwamhmhmm or redeemed from the
proceeds of seeh Cross-over Refunding Bonds.

“Cross-over Refunded Bonds” means Bonds or other obligations refanded by Cross-over
Refunding Bonds,

“Cress-over Refunding Bonds™ means Bonds issued (or the purposc of refunding Bonds or
ather obligations if the proeceds of such Cross-over Refunding Bonds are irevocably deposited in
escrow in satisfaction of the requirements of Sectiom 11-27-3, Utah Code, to secure the payment
on an applicable redemption date or maturity date of the Cross-over Refunded Donds (subject to
poseisie use fo pay Principal of the Crogs over Refanding Bonds under certain circamstanees) and
the earmings on such escrow deposit are required to be spplied 10 pay intercst an the Croas-over
Refunding Bonds until the Cross-over Date,

“Cument Interest Bonds™ means all Bonds other than Capital Appreciation Bonds. Interest
on Cument Intcrest Bonds shall be payable petiodically on the Interest Payment Dates provided
therefor im 8 Supplemental Indenture.

“Debt Service™ means, unless specified otherwise by Suppl | ind: for a Series
of Bouds, for any particular Bond Fund Year and for any Sﬂies of Bonds and any Repayment
Obligations, an smourt equal to the sum of () all interest payable during such Bond Fund Year
on such Scries of Bonds plus (b) the Principal Installments payable during such Bund Fund Year

on(l]sncthleuuhnd"ng,uIcullmd on the ption that Bonds O ding om the day

laticn ceaze to he O hymotbulwlytymm , payment either upon
mahmtyurapphmunuflnySmkmgFud il d by the Ind and {5) mch
Repay then di vided, h ,nw, poscs of Section 2.15 beceof

(i)  when calculating intercst payahle during such Bond Fund Year for any Serics of
‘Veriable Rate Bonds or Repayment Obligations bearing interest at o variable rate which cannot be
ascertained for any pertictilar Bond Fund Year, it shall be assumed that such Series of Varisble
Rate Bonds or relaled Repayment Obligations will bear interest at such market mic of infcrest
applicable to such Series of Variable Rate Bonds or related Repsyment Obligations as shall be
m&hwmhwaf&lﬂ%wm underwriter ar similar
agent {which merkel rate of interest may be based up g bl rket index, an
avmpﬁmmn&rwyw:uo&sm},nd

{2}  when calculating interest payable during such Bond Fund Year with respect to any
Commercial Paper Program, Debt Service shall include sm amount equal to the sum of all principsl
end interest paymente that would be payable during such Bond Fund Year asmwning thet the
Authorized Amount of such Commercial Paper Progrem Is amortized on a level debt sarvics basis
over a period of 30 years beginning on the date of | lation or, if later, the lust day of the period
during which obligations can be issued under such Commercisl Paper Program, and bearing
interest at soch market rate of interest applicable to sach Commerciel Paper Program as shall be
eslablished for thiz purpose in the opinion of the Issuer’s financial advisor, underwriter ar similac
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agent {which markei rale of inleres! may be based upon a recognized comparable market index, an
average of interest rates for prior years or otherwise).

*Debt Service Reserve Fund” means the ULA-Morgan Debi Service Reserve Fund created
in Section 3.5 hereof to be held by the Trustee and adminisiered pursuant to Section 5.5 hereof.

“Debt Service Reserve Requirement™ means with respect to each Series of Bonds issued
purswant 1o this Indenture, the definition sel forth in the Supplemental Indenture relating to such
Series of Bonds.

“Direct Obligations™ means noncallable Government Oblipations.

“'Electrical Fec Revenues” means all gross revenues, fegs, and similor charges eollected by
the City for the provision of electric services through the City's electric enterprise fund.

“Escrowed Interest” means i bly deposited in escrow in d with
the requirements of Section 11-27-3, Utah Code, in Hon with the i of Refund
Bonds or Cross-over Refimding Bonds secured by such or ings on such

which are required 4o be applied to pay interest on such Cross-over Refunding Bonds or the related
Cross~over Refunded Bonds,

“Event of Default” means with respect to any default or event of default hereunder eny
accurrence or svent speified in and defined by Section 7.1 hereof.

“Fiteh™ means Fitch Ratings.
“Governing Body™ means the Board of Directors of the Issuer.
“Government Obligations™ means solely one or more of the following:

(=) Stute and Local Governiment Series issued by the United States Treasury
(“SLGS™;

{t)  United States Treasury bills, notes and bonds, as traded ot the apen market;
(&)  Zero Coupon United States Treasucy Bonds; and

{d)  Any other dircct obligations of or abligati ditionally d
by, the United States of Ametica (including, without limitati bligati Iy
referred to as "REFCORP strips™).

“Hook-up Lease Revenues” has the meaning given to such tenm in Article 1 of the Service
Contract.

“Indeture™ means tlus Gencrul Indenture of Trust as from Lime 1o time amended or
dby § in d with the terms of this Indenture.

“Initial Botsds™ means the first Series of Bonds issued under this Indenture.

AEAS-ITH0-PE, v, 4

“Inierest Payment Date”™ means the sleted payment date of an installmenl of inlerest on the
Bonds.

“Tspuer” or “UIA" means the Utah Infrasttucture Agency and its successors.
“‘Moody’s” means Moody"s Investors Service, Inc,

“Dperation and Mai X " meams all ibly i d by UlA

with the operation and mai of the ULA-Morgan Cumpunﬂn Nerwork,

whether incurred by ULA or paid to any other emtity pursuant to coutract or otherwise, necessary
10 keep the ULA-Morgan Component Network in efficient opersting condition, including cost of
sudits hereinath required, p of p ional and marketing expenses and feal estale

fees, pay: of premi for i and, lly all exp cxelusive of
d i d dati relmﬂ:l of any Jnlnl venture) which under generally
llm::pu:d acgounting prll:tw:l are properly allocable to i however, only

such expenses as are reasonably and pmpu‘ly necessaly to the :ﬂ'm:nl operytion and maintenance
of the ULA-Morpan Companeat Network shall be included,

“0 ding™ ar “Bonds O ding” means at any date all Bonds which have not been
canceled which have been or are being authenticated and delivered by the Trustee under this
Indenture, except:

(@}  Any Bond or portion thereof which at the time has been paid or deemed
peid pursuant ta Article X of this Indenture; and

®  AnyBondi in Iu:u of or in substitution for which s new Bond shall have been
i d and deli der, unless proof satisf: y to the Trustee is presented
that gych Band is held by a bana fide helder in due course.

“Paying Agent” means the Trustee, appointed s the initial paying agent for the Bonds
pursvant fo Sections 6.6 and 11.5 hereof, and aty additional or successor paying agent appointed
pursoant hereto.

“Pledged Bonds™ means any Bonds that have been (a) pledged or in which any interest has
otherwise been granied fo a Sccurity Iostrument Issusr as collateral security for Security
p Obligations or (b) purchased and held by a Security Instrument lssuer

pursnant to a Security Instrument.

*“Principal” means () with respect to any Capital Appreciation Bond, the Accreted Amount
theteof {the difference between the stated amouat to be paid ot maturity and the Accreted Amount
being deemed uncamed interest), except as used in connection with the suthorization and issyance
of Bonds and with the order of priority of payment of Bonds afier an Event of Default, in which
case “Principal” means the initial public offering price of & Capital Apprecintion Bond (the
difference between the Accreted Amount and the inilial public offering price being deemed
interest), and {b) with respect to any Current Interest Band, the principal smount of such Bond
payablc at maturity.
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*Principal Corporate Trust Office™ means, wilh respect o the Truslce, ths office of the
Trustee at One Sowh Main, 12th floor, Salt Lake City, Utah 84133 or such other or additional
offices as may be specified by the Trustes.

Instaliment™ means, as of any date of calculation, (2} with respect (o any Series
of Bands, so long as any Bonds thereof are Outstanding, (i) the Principsl amount of Bonds of such
Series due on s certain futare date for which no Sinking Fund Installments have been established,
or (ii) the unsatisfied balance of sy Sinking Fund Installment due on & certain fixfure date for
Bonds of such Series, plus the amount of the sinking fund redemption premiums, if any, which
would be applicable upon redemption of such Bonds on such future date in o Principal amount
equal to such unsatisfied balance of such Sinking Fund Instailment and () with respect 1o any
Obligations, the ipal amount of such Repayment Obligations due on a certain

foture date. ;

“Pyiarity Bonds™ means all additional indebiedness, houds or noter of the Lisuer issued in
accordance with Section 2.14 of this Indenture, which ore secured by n pledge of the Revenues
senior to the pledge of Revenues for the payment of the bonds and the Security Instrument
Repaymeni Obligation hereln suthosized.

ject” means the woquisition, construction, instellation, and equipping of
communications facilities and improvements within Morgan City, Utah, including the acquisition
of accoss rights to and capacity in the UIA Network and the UTOFIA Network, as such definilion
is supplemented from time to time by Suppl di d with this Geners]
Indenture.

“Put Bond” means any Bond which is pant of & Series of Bonds which is Sl.lhjeﬂ ta purchase
by :he lnunr, it laenl ora Ihml pmy ﬁum the Owner of the Bond purgmnt to provisions of the
pp g the of the Bond and designating it es a Put Bond.

“Qualified luvestmenis” msans any of the following securitios:
(8)  Govermment Obligations;

{b)  Obligations of any of the following federal agencies which obligations
represent full faith and credit obligations of the United States of America inchuding; the
Exportt-Import Bank of the United States; the Government National Mortgage Association;
mePdmlPinﬂand:thmu‘leAmﬂuFMHunm‘

General S

on; , Small
of Housing and Urban Development ('PHA s}

Busi Administration; or the [

(¢)  Money market funds rated “AA Am” or “AAAm-G" or better by S&P and/or
the equivalent rating or betier of Moady's (if so rated), inchnding money market funds from
which the Trustee or iis affilistes derive & fee for investmeat advisory or other services to
the fund;

() Commercial peper which is rated at the time of purchase in the single
highest classification, P-1 by Moody’s or A-1+ by S&P, and which matures not more than
270 days afler the date of purchase;
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(¢}  Bonds, noles or other evidences of indebtedness rated “AAA™ by S&EP and
“Asa” by Mmdy ] lmud Erythe Fedors] Natiuut Mortgage Association or the Federal
Haome Losn Morigs with g ities nol exceeding three yoars;

i3 U&mmmmmm-dhbn’:

P with de including the Trustee and its affilistes,
‘which have 2 rating on their short-term centificates of deposil on the date of purchase of
“A-1" or “A-14" by S&P and “P-1" by Moody's and maturing no more then 360 days after
the date of purchase (ratings on holding companics are not considered as the rating of the

(g)  The fund held by the Treasurer for the Stabe of Utah and conmmanly known
s ihe Utah State Public Treesurer's Investment Fund; and

()  Anyotheri or securities itted for i of public funds
under the State Money Management Aet of 1974, Title 51, Chepter 7, Utah Code, inehuding
investments contracts permitied by Sestlon 51-7-17(2)(d) thereof.

“Rating Agency™ means Fitch, Moody's, or S&P and their successors and assigns, but only
to the extent such rating sgency I3 then providing a rating on a Series of Bonds Issued hereunder
at the requeat of the Issuer, If either such Rating Agency ceases to act as 2 securities miing agency,
the Tssuer may designate any nationally recognized securitics rating agency es a replacement.

Catcgory” or “Rating Categoties™ mean one or morc of the gemeric raling
categories of a Rating Agency, without regard to any refinement or gradation of such rating
categary or calegories by a numerical modifier or otherwise,

“Rebetzble Arbitrage" means with respect to sy Series of Bonds where the interest thereon
is intended to be excludable from gross income for foedersl income tax purpoges, the amount
(determinable 25 of each Rebate Calculation Date) of rebutable arbi p]rubl:lnlhlUndted
Shm&aﬂh times amd in the amownts specified in Section 148(f)(3) of the Code and Section 1.14%-
3ofthe

“Rebate Calcalation Date™ means, with respect to any Series of Bouds where the interest
thereon is intended to be exchudable from gross income for federal income tax purposes, the
Interest Payment Date next preceding the fifth anniversary of the issuc date of snch Series of
Bonds, each fifth anniversary of the initial Rebate Celcnlation Date for such Series of Bonds, and
the date of retirement of the last Bond for such Series.

“Rebate Fund” means the ULA-Morgan Rebate Fund ercated in Section 3,8 hereof 1o be
held by the Trostee and administered pursuant to Section 5.8 hereof.

“Registrar™ means the Trustee (or other party ok d as Registrar by Suppl
Indenture}, appointed as the registrar for the Bonds pursuant to Slcnoul 1.7, 6.5 and 11,5 hereof,
and amy additional or successor registrar appointed pursamnt hereto,

= Record Date™ means, unless otherwise provided by Supplemental Indentyre for
a Series of Bonds, the fifteenth day immediately preceding each Interest Payment Date.
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“Remarketing Agent” means a remarkeling agent or commercisl paper dealer appointed by
the Issuer pursuant fo & Indenture,

“Repair and Replacement Fund” means the ULA-Morgan Repair and Replacement Fund
created in Section 3.7 hereof to be held by the Tssuer and administered pursuant to Section 5.7
hereof.

ir and Repls Reserve Requil * means the amount or amonnts from lime
to time required under each Supplemental Indenture to be on deposit in the Repair and
Replacement Fund.

“Repayment Obligations™ means, collectively, all On ding Security I
Repayment Obligations and Reserve Repnymenlﬂbhgamm

“Reserve Ipstrument” means a device or instrument issued by a Reserve Instrument
Providet to satisfy all or any portion of the Dcb Service Reserve Requirement applicable to a
Series of Bonds with the prior written approval of the Security Instrument Issuer, if any. The term
“Reserve Instrument” includes, by way of example and not of limitation, lelters of credit, bond
insurance policics, gurety bonds, standby bond purchase agreements, lines of credit, and other
devices.

'.Ruml Instrument A,gmemnm" means amry agnament mt:red mto by the Iumr |nd 2

Regerve b ander upT the
portions of a Suppl and P g for the i by such Reserve Instrument
Provider of 2 Reserve Instrument.

“Reserve lnllnu:nml Costs" means all feei, premiums, expenses, and similar costs, other
than Reserve I (8] required to be paid to a Reserve Instrument
Provider pursuant to a Reserve Iustrument Agr Each Reserve Am shall
specify the fees, premi and costs ihtting Reserve I Costs.

“Reserve Instrument Coverage™ means, as of any date of calculation, the sggregaie armount
availeble fo be paid to the Trustee pursuant hereto under all Reserve Instruments.

*“Rescrve Instrument Fund” means the UEA-Morgan Reserve Instroment Fund created in
Seotion 3.6 hereof to be held by the Trustes and sdministered pursuant to Section 5.6 hereof,

MhﬂmLmﬁ'mud’mﬁkn{mMmmhm

amount initially sveilable under each Rescrve Instrument has not been reduced or that the amount
initially available under each Reserve Instrument has only been reduced ss & result of the payment
of principal of the applicable Series of Bonds.

“Reserve Insirument Provider” means any bank, savings and loan association, uvlng:
bank, thrift institition, credit union, shrety or other institution
issuing a Reserve Instrument, which at the time of i issuance of the Rescrve | lnslfument is rated in
ane of the four highest Rating Categorics by a Rating Agency.
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“Reserve |y R Obligations™ means, s of any date of calculation and with
respect to any Reserve Instrument Amm,da

“Revenue Fund” meens the UIA-Morgan Revenue Fund created in Scction 3.2 hereof to
e held by the Isswer and administered pursuant to Section 5.2 hereof.

“Revenues™ means ll revenues, fees, income, rents, and receipts received or earned by the
Issuer pursuant to the Service Contruct, including all of the City Fees and the Hook-up Lease
Revenues received pursusnt to the Service Contract and other smounts received pursuant fo the
Service Contruct {including any advance of Allocated Sales Tax Revenue and Atlocated Elecirical
Fev Revenues (as described therein)), together with all interest carned by and profits devived from
the sale of investments in the velated fumds thereof. Revenues do not include gifis or grants received
by ULA.

“S&P* means S&P Global Ratings, a business unit of Standard & Poor's Financial Services
L1C.

“Sales Tax Revenue" means all sales fax revenue that the City collects under Title 59,
Chapier 12, Part 2 of the Utah Code.

“Secrelary™ means the Secretary of the Issuer or any successor to the duties of such office.

“Security | " means am i or other device issued by a Securily Instrument
Issuer to pay, or to provide security or liquidity for, # Series of Bonds. The termn “Security
Instroment” includes, by way of exsmple snd not of limitation, letters of credit, bond insursnce
policies, standby bond purchase sgreements, lines of credit and other sccurity instruments and
credil enhancement ar l.lqmd:ly devices (but does not include a Reserve Instrument); provided,
huw:v:r, thnt no such devme ar ummm:m :hn]l 'be ] “Swuﬂqr ]ns'u'ummt" far purposes of this

T dina S the use of such
device or instrument.

“Security Instrument Agreement” means any agreement entered into by the Issuer and 2
Swuiylnmmllm toa Suppl 1 Inde (including th icable porti
of a Suppk '} providing for the i by such Security Instrument Issuer of 8
Security Instroment.

“Security Instrument Costs™ mnu.wll]\ulpecl.lomy Se-mmylnnnmm.l]lﬁ:e:,
premiums, expenses and similar costs, other than Security Repayment i
required to be pauim [ Scnumy Instrument [ssuer pursuant to a Security Instrument Agreement
or the thorizing the use of such Security Instrument, Such Security
Instrument A r S ] Ind: shall specify any fees, premiums, expenses, and
costs constituting S:eunly Instrument Costs,

“Security Instrument Isaner” means any bank or other financial institution, insurance
company, sutety company, or other institution issuing a Security Instrument,
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“Becurity Inulnmml Rnpnymmt Obligalions™ means, = of any dalg ofenlcumion and
with respect to any Security Ag , any g ,..,w.. by the lasuer
under the Security Agr or the § ] Indk ing the use of
guch Secvrity Instrument to teply the Security Tostrument Tssper for payments prevmully ot
concucrently made by the Security Enstrument Issuer pursuantto a Sm:unly Instrument, TIJ:lt shall
nol be ifichuded in the caleulstion of the smount of Sccurity b
any Security [nstrument Costs.

“Series” means all of tll: Bond.s au1henucated and delivered on original issuance snd
identified o the § authorizing such Bonds as a sepatate Series of
Bondz, and any Bonds thereafier anthenticated and delivered in Lieu thercof or in substitution
therefor.

“Service Contract™ means the Fiber Communications smd Acyuisition Service and
Acquisition Contract, dated as of January 2, 2019, entered into batween the Iesuer and the City.

“Sinking Fund Account” means the ULA-Morgen Sinking Fund Account of the Bond Fund
created in Section 3.4 hereof to be held by the Trustee and administered pursuant to Scction 5.4
hereof.

*“Sinking Fund Ingtallment™ means the amount of money which is required to be deposited

into the Smkmg Fund Awuum in each Bond Fund Year for the retirement of Term Bonds as

ified in the § izing said Term Bonds {whethet at maturity or by
lempti ), and including the red plion premium, if any.

“Special Record Daie™ means such date as may be fixed for the payment of defavlted
interes! on the Bonds in accardance with this Indenture.

“State™ means the State of Lhah,
“Suppl | Indk * means any ind between the Issuor and the Trustes entered
iftto to and in compliance with the provisions of Article IX hereof.

Telecommunications Act™ means the Municipal Cuble Television snd Public
Telecommunications Service Act, Title 10, Chapter 15, Utsh Code.

“Term Bonds™ means the Bonds which shall be subject to retirement by operstion of
Jatory sinking fund red ions from the Sinking Fund Account.

“Trusiee” means Zions Bancorperation, National Associstion, One South Main, 12th flaor,
Salt Lake City, Uteh 84133 ar Amy successor corparation resulting from or surviving any
consolidation or merger to which it or its successars may be a pstty and any successor trustes at
amy time serving as successor trustee hereunder,

"UlA;-Morm Component Network" means the fiber optic l.um. mnnmtlnn linas and
related impy and ficilities acquired and d by ULA (& g the acquisition by
UIA of access tight and eapacity within the UTOPEA Network and the U1A Ne:work) and which
arc employed ko provide services te the end users in the City pursuant to and cantemplated by the
Service Contract.
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“UIA Network™ means. ﬁhur eplic lmel wllnecﬂun llnu and related improvemenis and
fevilities noquired and d by UtA, i ihe by U1A of acess rights and
capucity in the UTOPIA Network.

*“Utah Code” means Utah Code Annotated 1953, as amended,

“UTOPIA™ means the Utah Telecommmmication Open Infrastructure Agency, a separate
legal entity, body, politic and corporate and a pelitical subdivision of the State of Utsh, created
pursusnt fo the Interlocal Act,

“UTOPIA Network™ m:un.s UTDPIA 's wholcsalc tclecummumcauons netwark together
with any additions, repairs, 5 and imps 10
said n

“Yariable Rate Bonds” means, as of' any date of calculation, Bonds, the inlerest en which
for any fature period of time, is to be calculmed at a rate which is not gusceptible 1o @ precise
determipation.

“Year” means any twelve-consecutive menth period,

Section 12 [ndenture to Constitule Contract. In consideration of the purchase and
acceptance from time to time of any and all of the Bonds authorized to be issued hereunder by the
Regisiered Ownears thereod, the {ssuance from time to Lime of atiy and all Securily Instruments by
Security Instrament [ssuers, and the issuance from time to time of any and all Reserve Instraments
by Reserve Ingtmmen| Providers pursuant hereto, this Indenture shall be deemed to be and shall
constitute a comtract between the Issver and the Cwmers from time to time of the Bonds, the
Secunty Instrumenrt Issuers and the Reserve Inatrument Providers; and the pledge made in this

and the and Berein et forth to be performed by or on behalf of

the Trsner shall be, FIRST, for the equ.llbemﬁl. protection and security of the Owners of sny and

a1l of the Bonds 2nd the Security Matrument lasuers of any and all of the Security Instruments all

of which, regardless of the time or times of their iumence, delivery, maturity, or expiration, shall

be of eqlnl rank withnul preference, priorty, or distinction of any of the Bonds ar Security

bligations over any others, excopt 45 expressly provided in or permitied

by this Indenture, and SECOND for the vqual benefit, protection, and security of the Reserve

Instrument Providers of any and all of the Reserve Instruments which, regardiess of the lime or

times of their issuance, delivery, or termination, shall be of equal rank without preference, pricrity,
ar distinction of any Reserve Insirument over any other theveof.

Section 1.3 Construction, This Indenture, except where the context by ciear implication
herein otherwise requires, shail be conztrued as follows:

[{}] The terms “hereby," “bercod,” “herein,” “hereto,” “hereunder,” and sny
aimilpr termg used in thip Indenture shall refer to this Indenture i its entirety unless the
cantext clearly indicates otherwise.

(b}  Words in the singular wgmber include the plural, and words in the phiral
inchode the singular,

4540-2000-78210, v. 4
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(c)  Words in the masculiuc gender include the feminine and the neuter, and
when the sense 5o indicates, words of the nenter gender refer 1o any gender.

(d)  Articles, sections, subsccfions, paragraphs, end sub b ioned
by number, letter, or otherwise, correspond to the respective articles, sections, subsections,
hs, and suby lereof so numbered or otherwise so designated.

T

(e)  The titles or leadlines applied to articles, sections and subscctions herein are
inserted only as 8 matter of convenience and ense in reference and in no way define, limit
ar describe the scope or intent of any provisions of this Indenture.

ARTICLE I

THE BONDS
Section 2.1  Awthorization of Bonds. Thenell Itereby authonmd for issuance hercunder
Bonds which may, if and when awthorized IPT be issued in one or more
scparute Series. Bach Series of Bonds shall be anthorized by a Suppl | Ind which shall

state the purpose or purposes for which ench such Serics of Bonds is being issued. The agaregate
principal smount of Bonds which may be issued ghall nat be limited except a8 provided hevein or
as may be limited by law provided that the aggregnte prmmpal amwnl ofBondi of each such
Series shall not exceed the amount specified in izing each such
Series of Bonds,

Bection2.2  Description of Bonds: Payment.

(a)  Each Series of Bonds issued under the provisions hmuf may be lmletl nnly
25 registered bonds, Unless otherwise specified in the Suppl
such Serics of Bonds, cech Series of Bonds shall be in the denomination of Five Thousand
Dollars {$5,000) each or any integral multiple thereof, shall be numb<red consceutively

from R-1 upwards and shall bear interest payable on each Interest Peyment Date.

() Mmdmmmkmwmhmm
bear interest at a rate or rates not ding thy itted by law on the date
of initial istuance of such Series, Mhmhkmumdﬂhnmdmmmm
Mdlﬂmdin&:ymnddﬂh:ﬂwﬁhmhnmmnmnmw
maturities, all as st forth in the Suppl h Series of Bonds,
Each Series of Bonds shall be desi d “[Tax-Exemp lnbie]""

Electric Ulility and Sales Tax Revenue [Refimding] Bonds (Morgan City Project), Series

____, in esch case inserting the year in which the Bonds arc issued and, if ncoessary, s
idunii&m;ﬂmlum

(r)  Both the principal of and the interest on the Bonds shafl be payable in lawful
money of tho United States of America, Payment of the interest on any Bond shall be mda
ta the person appearing on the Bond ion baoks of the Registrar bercinaller p
for as the Registered Owner thereof by check or draft mailed an the Interest Payment Date
to the Registered Ownet ot his address as it appears on such registration books oy to owners
of $5,000,000 or more in aggregate principal amount of Bonds (or owners of 100% of any

15
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Smcsmmomfmdmg)kymmmwlbnhmmhubﬁmlhcvmedsmsnf
d by the d Owner in written instructions furmmished to the

ly precedi

not so punclually paid or duly provided for shall forthwith cease 1o be payable to the
registered owner of any Bond on such Regelar Record Date, and may be paid to the persen.
who is the Registered Owner thereof at the close of buginess on a Special Record Date for
the payment of such defaulted interest to be fixed by the Trustee, notice thereof 1o be given
1o such Registered Owner not less than ten (10) days prior to such Special Record Date.
The princips] of and premium, if any, on Bonds are payable upon presentation and
surrender therzof at the Principal Corporate Trust Office of the Trustee as Paying Agent,
except as otherwise provided by Supplemental Indenture, All such payments shall be valid
and effectusl to satisfy and discharge the linbility upon such Bond to the extent of the sum
or sums 50 paid.

(d)  ‘The Bonds of each Series may contain or hive endorsed thereon such
provisions, specifications and descriptive words not i istent with the provisions hereof
as may be ns:ﬁsary ar drurlhle to comply with custam, the rules of any securities
a1d or otherwise, 35 may be specified in the

Supplunmml Indenture auﬂ:m-lzmg such Series of Bonds.

Section23  Execution: Limi Unless otherwise specified in the related
Supplemental Indenlure, the Bonds of any Series shall be execuled on behalf of the [ssuer with the
mamal or official facsimile gignature of its Chair, countersigned with the manual or official
facsimile signature of the Scerclary, and shall have impressed or imprinted thereon the corporate
seal or facsimile thereof of the Issuer. In case any officer, the facsimile of whose signature shall
appear on the Bonds, shafl cease to be such officer before the delivery of such Bonds. such
facsimile shall nevertheless be valid and sufficient for all purposes, the same as if he had remzined
in office until delivery.

The Bonds, together with interest thereon, and all Repasyment Obligations shall be limited
ﬂkgnmof&kmpyﬁkmkfyﬁmhkmm(whkmﬂdmdm
the Bond pi or moneys d by the Trustee, or other funds created
hﬂunﬂﬂ'(unqﬂlh%ltl’ﬂd},uﬂhﬂemﬁm umqmmm
Bonds shall be a velid claim of the respective Registered Ovwners thereof only against the
Revenues, and other moneys in funds and accounts held by the Trustee hereunder {except the
Rebate Fund) and the Issuer hereby pledges and assigns the same for the equal and ratable payment
of the Bonds and all Repayment Obligations, and the Revenues shall be used for no other purpess
then to pay the principsl of, preraium, if any, and interest on the Bonds and to pay the Repayment
Obligations, except as may be otberwise expressly authorized berein or by Supplemental
Indenture. The issuance of the Bonds and delivery of any Security Instrument Agreement or
Reserve [nstrument Agreement shall not, directly, indirectly or contingently, ebligate the Issuer or
any agency, instrumentality or political subdivision thereof 1o levy any form of laxation therefor
or to make eny appropriation for their payment,
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The provisions of this Section 2.3 relating to the execution of Bonds may be chenged a5

Mymlywﬂuﬂmdw!mﬂbymwlﬂmll&anMMhsmuuf

Section 24 Perfection of Secucity Infecest.

(2)  The Indenture creates a valid end binding pledge and assignment of security
interest in all of the Revenues pledged under the Indesture in favor of the Trustee as
security for payment of the Bonds, enforceable by the Trustee i dance with the terms
thercof.

(b)  Under the iaws of the Stale, such pledge and mssignment and security

interest is eutomatically perfecied by Section 11-14-501, Ureh Code Annotated 1953, as
emended, and is and shall have priority as againg) al} partics having claims of sny kind in

tort, contract, or otherwise hereafiter imposed on the
{¢) The Tesuer and the Trustee covenant and lgtu: lo take such action
(including, a8 appliceble, filing of UCC fi ions thereof} as

is necessary from time o time to preserve the priority ufthc pludgu of the Trugt Estate
under applicable law.

Section 2.5 Authenlication and Delivery of Bonds,

(1)  The Lesver shall deliver executed Bands of each Serics to the Trustee for
authentication. Subject 1o the satisfaction of the conditiens for authentication of Bonds sel
forth herein, the Trustee shaf] authenticate such Bonde, and deliver them upon the order of
the Tssuer to the purchasers thereof {or hold them on their behalf) upon the payment by the
purchasers to the Trustee for the account of the Issuer of the purchase price therefor.
Delivery by the Trustes aball be fill sequittal to the purch for the purchase price of
such Bundl. and such purchagers shall be under no obhpn- 1o sce 1o the application
thereof, The of the sale of such Bonds shall, however, be disposed of ouly as
provided bezein and in the related Supplemental Indenture.

() No Bond shall be velid or obligatory for any purpose or entitled to sny
security or benefit hereunder, unless and until a cenificate of aufhentication on such Bond
substantially in the form set forth in the Supplementa! Indenture authorizing such Bond
shall have been duly executed by the Trustes, and such executed certificate of the Trustee
upon any such Bond shall be conclusive evidence that such Bond has been authenticated
and delivered hereunder. The Trustee’s certificate of authentication on any Bond shall be
deemed o have been executed by it if signed by an authorized officer of the Trustee, but it
shall not be neceasary that the sarae officer sign the cenificate of auihentication oo all of
t4e Bonds issued bersunder,

(¢)  Priortothe authentivation by the Trustes of each Serles of Bonds there shell
have been filed with the Trustee:

M A copy, duly certified by the Secretary of this Indenture (1o the
exteni not theretofore so filed) and the Supplementai Indenture authorizing such
Series of Bords.

4845-2080-T821, v 4

(i) Acopy, cenified by the Sccretary, of the proccedings of the Irsuer's
img Body approving the execution and delivery of the instruments specified

together i
Bands, of the Secietary that such proceedings are still in foree snd effect without
amendments except s shown in such proceedings.

(i) A request and suthorization to the Trustee of the lsmuer 1o
authenticaic such Series of Bonds in the aggrogate principal amount thersin
specified and deliver them to purch therein upon 1o the
Trustee, for account of the l:sun. of the sum specified therein.

(iv) A copy, duly certificd by the Sccretary, of the Service Contract.

v) An opinion of bond counsel dated the date of suthentication of such
Setics of Bands 10 the effect thet (s) the lesver bas suthorized the axecution and
delivery of this Indenture and such Series of Bonds and (his Indenture has been duly
exceuted and delivered by the Issuer and is o valid and binding snd cafarceable
apreement of the Issuer; (b} this Indenture creates the valid pledge which it purports
1o create of the Revenues; and (c) the Bonds of such Series are valid and binding
obligations of the Tssuer, Ent:llmi to the henefits and security hereof, provided that
such opinion may corlain limitati ble to the purct of such Series of
Bonds.

(d)  The Issuer may provide by Supplemental Indenturs for the delivery o the
Trustee of one or more Security Instruments with Iupm to any Series of Bonds and the

execution and delivery of amy Security deemed in
comection therewith.

(e}  Subject o amy limi dina Sy I Ind the Iapuer

may provide a Security Instrument EorlnySuri-oEBnndl (armynhautuhuu&mﬂy
Instrument for another),

o Thel!nﬂmnypnwlhby"j,' | Indk for the i and
delivety to the Truslee of one or more Reserve I and the ion and defivery
of any Reserve Instrument Agreements deemed necessary in connection therewith,

{g})  The Issuer may authorize by Supph I Inds the i of Put

Bonds; provided that any obligation of the Issuer lo pay the purchase price of any sach Put
Bnnd-Mmb:nemmdbylpled;:nflﬂmuonlplmywlﬂnhephdym:d
in Bection 6.2 hereof. The Issucr may provide for
Agenh, indexing agents, mtrqmwmwnmtmrmydm

()  The Issuer may inolude such provisions in &
suthorizing the issuance of' s Series of Bond d by 8 Security Ins a the Ismer
doems appropriate, including:

(6] So long as the Security Instrument is [n full force mnd effect, and
payment on the Security Instrument is not in default, (A) the Security Instrument
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Issner shall be deemed to be the Cwner of (he Outstanding Bonds of such Series (1)
whun the approval, consent or action of the Bondowners for such Series of Bonds is
required or may be exercised under the Indeniure and {2) following an Event of
Default and (B) the Indenture muy not be amended in any manner which affects the
rights of such Security Instrument Issuer without its prior written consent.

(i) In the evenl thai the Principal and redemption price, if applicable,
and imerest due on any Series of Bonds Qurstanding shall be paid undcr the
provisions of a Sccurity Enstrument, all and other obli
of the Issuer to the Bondowners of such Series ofBonds shall continue to exist and
such Security Instrument Issuer shall be subrogated to the rights of such Bendowners
in accordence with the terms of such Secutity Instrument.

(i) In additton, such S | Ind may blish such
provisions as are necessary 1o pmvlde relevant information la the Security
Instrument Issuer and to provide a mechanism for peying Principal Installments and
intergst on such Series of Bonds from the Security lnstrument.

Section2.6  Mutilated, Lost, Siolep or Destoved Bonds. In the cvent sny Bond is
mutilated, logt, stolen or desiroyed, the [ssuer may exceute and the Trostee may enthenticate a new
Bond of like date, Series, maturity end denomimation ag that mutilated, lost, stolen or destroyed;
provided that, in the case of any mutilated Bond, such mutilated Bond shall first be surrendered to
the Trustee, and in the case of any lost, stolen or destroyed Bond, there shall be first furnished to
the Trustee evidence of such logs, theft or destryction satisfaclory to the Trustee, together in all
cases with indemnity ntis‘fmmry to the Trustee and the Issuer. In the event any such Bond shail
have matured, instead of issuing a duplicate Bond, the Trustee may pay the same without survender
thercof wpon cumphmce with the foregoing. The Trustee may charge the Registered Owner of
such Bond with its ble fees and in th ith. Any Bond issued
pursuant 1o this Section 2.6 shall be deemed pu.rl of the Series of Bonds in mpeln of which it was
issucd and an otigina) additions] contractual obligation of the Issyer,

Section 2.7  Registration of Bonds; Persons Treated as Owners. The Issuer shall cause
the books for the regjsu'nlwn nnd. for the transfer of the Bonds 1o be kept by the Truslee which is
hereby ituted and d the Regi of the Issuer with respest to the Bonds; provided,
however, that the Tssuer s mny by Supplemental Indenture select a party other than the Trustee to
act as Registrar with respect to the Series of Bonds issued under said Supplemental Indenture.
Upon the occurrence of an Event of Default which would require eny Security Instrument Tsgoet
lo make payment under a Security Instrumenl Agreement, the Regisirar shall make such
Tegistration books available 1o the Security Instrument Issuer. Any Bond may, in acrordance with
ita terms, be transferred only upon the registration books kept by the Registrar, by the person in
whose nams it is registered, in person or by his or her duly suthorized attomey, upon surrender of
such Bond for cancellation, accompanied by delivery of a written instrument of transfer in a form
approved by the Registrar, duly executed. No tremsfer shall be effective until entered on the
registration books kept by the Registrar. Upon surrender for transfer of any Bond at the Principal
Corporale Trust Office of the Trustee, duly endorsed by, or accompanicd by a written insirument
or ingtryments of transfer in form satisfactory to the Trustee and duly executed by, the Registered
‘Owner or hig or her attorney duly authorized in writing, the Issuer shall execute and the Trostes
shall authenticate and deliver in the name of the iransferse or transferees, 8 new Bond or Bonds of
the same Series and the same maturity for a like aggregate principal amount gs the Bond

1%
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surrendered for iransfer, Bonds may be exchanged ai the Principn]l Corporale Trust Office of the
Trustee for a like ageregate principal amount of Bonds of the same Seres and the same maturity,
The exeeution by the Issuer of any Bond of eny suthorized denomination shall constitate full and
due authorization of such denominstion, and the 'Ihmee sha]l lhmbybe amhmzed to authenticate
and deliver such Band. Excepl as otherwise provided in a 5 with respect 1o
a Beries of Bonds, the Issuer and the Trusiee sha]l 1ol be required to transfer or exchange any Bond
{8} during the period from and mcluding any Regular Record Date, to end including the next
succeeding [nterest Payment Date, {b) during the period from and including the day fifleen days
prior to any Special Record Date, to and including the date of the proposed payment pertaining
thereto, (¢} during the period from and including the day fifteen days prior to the mailing of notice
calling any Bonds for redemplicn, to and including the date of such mailing, or (d} at any time
following the mailing of notice calling such Bond for redemption.

The Issuer, the Registrar and the Paying Agent may treat and consider the person in whose
name each Bond is registered on the registration books kept by the Registrar as the holder and
absoluts owner thercof for the purpose of receiving payment of, or on secownt of, the principal or
redemption price thereof and interesi due thereon and for all other purposes whatsoever, and
nejther the lasuer, nor the Registrar nor the Paying Agent shall be affected by any notice ta the

. Payment of or on account of either principal of or interest oh any Bond shall be made
only to or upon order of the Reg:stered Owner thereof or such person’s legal representative, but
such registration may be chenged az ided. All such pay shall be valid and
effectual to satisfy and discharge (he lability upon 1 such Bond to the extent of the sum o sums so
pakd.

The Trustee shall require the pay by the Bondhald h or transfer
of Bonds of any tax or other governmental charge snd by (he Issver ofany service charge of the
Trustee es Regiatrar which are required to be paid with respect to such exchange or transfer and
such charges shall be paid before such new Bond shall be delivered.

Section 2.8 mlmm The'l‘erm Bonds ofeach Smns of Bonds shall be
subiject, to the extent pm\nded in the Suppl each such Series of
Bonds, to redemption prior to maturity by operation of Sinking Fynd Installments vequired Lo be
mede to the Sinking Fund Account. The Bonds of each Series shall further be subject to redemption
prior to maturity at such times and wpon such terms as shall be fined by such Supplemental
Indenture, Except as otherwise provided i s Supplemental Indenture, if fewer than all Bonds of a
Series are 1o be redeemed, the particular maturities of such Bonds to be redeemed and the Principal
amounts of such maturities to be redesmed shall be selected by the Issuer, If fewer than all of the
Bonds of any one maturity of a Serics shall be called for redemption, the particular mnits of Bonds,
5 determined in accordance with Section 2.10 herecf, to be redeemed shall be selected by the
‘Trustee by lot in such manner as the Trustes, in its discretion, mey deem fhir and appropriste.

Section 2.9 Notice of Redemption.

(@) Inthcwmianyoﬁhe]!undsaretohendmad lhekegmmlh:l.lca\m

nolwe to be gwm as pmwded in thiz Section 2.9, Unless otherwise specified in the
izing the i of the applicable Series of Bonds, notice

of such redemption (i) shall be filed with the Paying Agent designated for the Bonds being
redeemed; and (i) shall be meiled by firet class mail, postage prepaid, to all Registered
Owners of Bonds to be yedeemed at their addresses as they appear on the registration books

20
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of the Registrar at Jeast vty (30) days but not more than sixty (60) days prior (o the date
fixed for redemption. Such notice shall state the following information:

() the complete official came of the Bonds, including Sevies, to be
the identification numbers of Bonds and the CUSIP numbers, if any, of
the Bonds being redeemed, provided that amy such notice shall stefe that no
representation is made 21 to the correciness of CUSIP tambers either as printed on
me-mmﬂxmn{mmmmeyu
placed only on, the identifi incd in the notice or printed on such
Bonds;
{ii) any other descriptive information needed to identify accurately the
Bonds being tedeamed, including, but not limited 1o, the origine] issue date of, and
interest rate on, such Bonds;

Gif)  in the case of pertie] tedemption of my Bonds, the respective
ipal thereof 10 be reds d

(iv)  the date of mailing of redemption notices and the redemption date;
v the nedemption price;

(vi) fhat on the redemplion date the redemption price will become due
and payable npon each such Band or partion thercof ealled for redemption snd that
interest thercon shell céess to accrue from and after said date; and

{vij)  the place where such Bonds are to be smrendered for payment,
designating the name and address of the redemption agett with the name of 8 contact
persan end leiephone number.

(b) [ wddition to the foregoing, further notice of any redemption of Bonds
hersunder shall be given by the Trustez, simultanecus with the mailed cotice 1o Registersd
M«s,byrqmued,whﬁdmmmeghldehmymguzbﬁrmcmhﬂw

=nd sll regis P (as
mmﬁ! dnw-hdbythe'fm)hnlhe' 0 of holding sut jal
of obligations of types ing the Bonds. Such further notice shall contain the
mfmmmm-:hnc[-}-m: Fﬂlmhg:u'lwmypmwnofwdlﬁmm
notice shall not i smy memner defeet the sffecti of a call for redemp

{©) Upon the payment of the redemption price of Bands being redeemed, each
cbcckerolhuma&lufﬁmdl issued for such purpose shali bear the CUSIP number, if
ifyi issne and y, the Bonds being redeemed with the proceeds of

ey, | g, by
such cheek or other wnnsfer,

(d)  Ifatthe time of mailing of any notice of opticnal 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 conditioned upon receipt
Ly the Trustee on or prier to the date fixed for such redemption of monoys sufficient to pay
the principal of and interest on such Bonds 1o be redeemed and that if such moneys shall
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101 bave been 50 received swid nolico shall be of no force and siffect and the Issper ghall

not be required to redeem such Bonds, In the event that such moneys are not so received,

the redemption shall not be made and the Trustee shal! within # reasonsble time thereafler

mmmm in the same mermer in which the notice of redemption was given,
were not g0 ived

® A J notice of redemption shall be given, nol laler than ninety ($0) days
b ta the i M,h" i d Owners of Bonds or portions thereof
m‘hnndbuwhuﬁ:ledwdehvwmhtdmnmm prior 1o the 60th day following
such redemption date.

(f}  Anynotice mailed shall be conchusively presuned to have been duly given,
whether or not {he owner of such Bonds receives the notice. Receipt of such notice shall
uet be 8 condition precedent to such redemption, and. failure 5o to receive mry such notice
by sy of such Registered Owners shall not affect the validity of the proceedinga for the
redemption of the Bonds,

(g} Incase any Bond is to be redeemed in part only, the notice of redemption
which refates to such Bend shall state siso that on or afier the redemption date, upon
sarrender of such Bond, a sew Bond im principal amount equal to the unredeemed portion
of such Bond will be issned.

Section 2.10 nma]l Redeem Unless ulhermle qlﬂ.‘.]ﬁﬂ‘] in
the related Suppl in case sary registered Bond shall be red d in part only,

upon the preseatation of such Bond for such partial redemption, the Issuer shall execute and the
Trustee shall muthenticate aud shal) deliver or cause to be detivered to or upon the written arder of
the Registered Owner thereof, at the expense of the Issuer, 2 Bond or Bonds of the esme Series,
intereat mite aed maturity, In aggregste pnmipul m cqw to the unredesmed portion of such
i d Bond. Unless otherwi: d by  portion of any Bond of

& dencmination of more than the minimum of such Series specified hereln or in the
related Supplemental Indenture to be redesmed will be in the principal amount of such mininyurs
denomination or an imegral multiple thereof and in selecting portions of such Bonds for
r:dmpmn.lhn?nlmmll uwu:tmhﬂmdumumﬁn; that pumber of Bends of such
ion which is obtained by dividing the principal amount of such Bonds by such

Section 2.11 w All Bonds which have been surrendered for payment,
redemption or exchange, and mdauadbvmanynmuyahz!dlw!he?mmbumkm
surrendered to the Trustee by the issuer, shall be led and dor
the Trustee and shall not be reissued; pmﬁdd.hmr,dmmmmwm&nﬂnhmb:
issued for the unredeemed portion of sny Bond without charge to the Registered Owner thereof,

Section 2.12 Noppresentztion of Bopds. ’Unhtl otherwise provided by Swpkmnhl
Indenturs, in the event sny Boud shall not be p d for p when the p

becomes dpe, either ai maturity or atherwise, or a1 the datc fixed for redemption thnnot, :fﬁmd.l
sufficient to pay such Bond shall have been made available to the Trustee, all lisbility of the Issuer
1o the Registered Owner' therof for the payment of such Bond shall forthwith cease, ierminate and
be completely discharged, and thereupon it shall be the duty of the Trustée to hold such fimd or
funds, without liabitity 10 the Registered Owner of such Bond for interest therson, for the benedit

2
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of the Registered Owner of such Bond who shall thereafler be restricted exclusively 1o such fund
or funds for any claim of whatever nature on his pard hersunder or on, or with respect to, said
lemyMMmhmhpWﬂiﬁuymmhdmwhn
such Bond becomes due, whether by maturity or otherwise, the Trusiee shall, 1o the extemt
wmmdwhw.mywme!mhﬁnkmmﬂu:hnﬂbyuﬂuwormm
and such Bond shall, subject o the defense of any applis statuie of lim be an
unsecured obligation of the Issuer, and the Registered Owner thereof shall be entitled to look only
Io the Issuer for payment, end then only to the exient of the amount so repaid, and the- Issuer shall
not be lisble for any interest thercon and shall not be regarded as s trusice of such money, The
provisions of this Section 2.12 are subject to the provisions of Title 67, Chapter 4a, Utah Code.

Section 2,13 Initial Bonds. Subject to the provisions hereof, the itizl Bonds may be
authenticated and delivered by the Trustee upon satisfaction of the candmons specified in Section
2.5(c) hereof and any additiona) conditions specified in the § ing
such Series of Bonds.

Section 2. 14 Mﬂ_ﬂy_ﬂ_@g No Priority Bonds may be issued or incurred
by the Issuer without the prior writien consent of 100% of all Registered Owners of the
Outstanding Bonds.

Section 2.15  Jssuance pf Additignal Bonds. No Additional Bonds or other indebiedness,
bmd.l or nchl nfthl Issuer paysble on & parity with the Bonds and the Security Instrument
herein d out of the R will be issued unless the Allocated

Electrical IFEB Revenues and Allocsted Sales Tax Revenue reccived by the City during the Fiscal
Yeur immedintely preceding the Fiscal Year in which the Additional Bonds, indebtedness, honds
or notes of the Issuer are to be issued are not less than 100% of the maximum ennual deb service
in any given Fiscal Year on the sum of (i) the debi service on the Additiona] Bonds, indebleduess,
bonds or notes of the Tesuer, plus (ii) debt service on the Initial Bonds, and any Additional Bm:d.r
or perity indebledness, bonds or noles of the Issuer or the City previousl usund and

(end secured by e pledge of the Electrical Fec R or Sales Tax R ) phus (i) the dobt
service on any obligations issued by the Issuer and payable fiom amounts paid or received under
the Service Contract, tested for the period of such Additional Bonds or parity debt or obligation.

Section 2.16 Form of Bonds The Bonds of each Series and the Trustee's Authentication
Caltﬁcdchlhmwbﬂmbnﬂym:ﬁmwsﬂﬁuﬁmﬂtswm

authorizing the issusnce of such Bonds, with ions a3 may be

are and shall be free and clear of any pledge, lien, qh:rg: or epcumbrance thereon or with respect
thereto; provided, however, that nothing contained herein shall prevent the Issuer from isswing, if
and to the extent permitted by law, indebtedness having a lien on Revenues subordinate to that of
the Bonds and Repayment Obligations. Nothing herein shall be construed to limit the Issuer from
imcurring sdditional obligations which are payable from or secured by a source of revenues that is
different from the Revenues pledged herein.
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ARTICLE Il
CREATION OF FUNDS AND ACCOUNTS

Section3.1  Crestion of Constrution Fund. There is hereby created and ordered
established in the custody of the Trustee a fund to be known as the “ULA-Morgan Construction
Fund.™ There is hereby ereated and ordered established in the custody of the Trustes a separate
account within the Construction Fund for cach Project to be designated by the name of the
applicable Project or Series of Bonds and, if applicable, a separate account for each Series of Bondz
ard for all graml moneys or other mouneys 1o be received by the Issuer for deposit in the
Construction Fund,

Section 3.2 alf . There is herebry created and ardered established
with the Issuer a fund 1o be known as the “UTA-Morgan Revenue Fund.” For sccounting purposes,
the Revenue Fund may be redesignated by different account names by the [ssuer from time to time.

Section 3.3 Creatiop of Bond Fund. There is hereby created and ordered eatablished in
the custody of the Trustee a fund to be known as the *UTA-Morgan Bond Fund "

Seotion 3.4 Creption of Sinking Fund Account. There is hereby created end ordered
established in the custody of the Truste¢ a separate accoun! within the Bond Fund an account to
be known as the “ULA-Morgan Sinking Fund Account.™

Section 3.5  Crention of Debt Service Regerve Fund There is hereby created and
ordered established i the cvstody of the Trustee a fund to be known as the “UIA-Morgan Debt
Service Reserve Fund.”

Section 3.6 tion of Rest There is hereby crested and ordered
eslablished in the custody of the Trustee a find to be known as the “UlA-Motgan Resetve
Instrument Fund.”

Section 3.7 reat] Fund. There is hereby created and
md:mmndmmemdyﬁmehmamduhmumeﬂn&m“mm
and Replacement Fund.

Section 3,8 Creation of Rebatg Fyng. There is hereby created and ordered established
in the custody of the Trustee a fund to be known as the “UIA-Morgan Rebate Fund.”

Section 3.9  Crealion_of Funds and Accounts. Notwithstandi th d
bﬁm&kmﬂuﬁmmedmmwmcﬂhﬁMWWMMm
Amn}eﬂ!mﬁl:mhﬂmxkermmnhﬂlhemllndn ided in
The Issuer may, by thori: ﬂn:mlmn of additional funds and
additional accounts within any funds.
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ARTICLE IV
APPLICATION OF BOND PROCEEDS

Upon the fsenance of each Sories of Bands, the proceeds thereof shall be deposited ar

pravided in the Supplemental Indenture authorizing the issusnce ef such Series of Bonds.

ARTICLEY
USE OF FUNDS

Section 5.1 Lise of Construction Fund.

(ay So long as an Evenl nfDe!?lull sha]] 1ot have occurred and be mmmumg
und exeept ap sthewiis provided by Supp moeneys ited in the
appropriate sccount in (he Corstruction Fund shall be dishursed by the Trusee to pay the
Costs of a Project, :In u:h case withrm three Business Duys {or within lur.h lnnger pmnﬂ
a8 is bl d to Hyuid i the C ired 1o
make such payment) after the receipt by the Trustee of a writicn mqu:smon appro'ved by
an Authorized Representstive of the [ssuer in substantially the form as Exhibit A attached
hereto, stating that the Trustee shall disburse sums in the mannet specified by and at the
direction of the Issuer to the person of entity designated im such written Tequisition, and
that the amount set forth therein is justly due and owing and comstitutes a Cost of a Project
based upon sudiled, itemized claims substantiated in suppoct thereof,

()  Upen receipt of such requisition, the Troster shall pay the obligation set
forth in such requisilion cut of moneys in the applicable account in the Construgtion Fund,
in making such payments the Trustes mey tely upon the nformation submitted in such
tequisition, Such pwyments shell te presumed to be made properly and the Trustes shall
not be requlred 1o verify the lpplicatmn of any pnymhﬂnm the Conatruetion Fund or to
inquire into the purpeses far which d re being made from the Construction
Fund,

(¢}  The Issuer shall deliver to the Trustee, within 90 days afier the complstion
of a Project, a centificate executed by an Authorized Representative of the Issuer stating:

{i) that such Project has been flly completed in acoordance with the
plans and specifications therefor, as amended from time to time, and stating the date
of completion for such Project; and

(i) that tke Project has been fully paid for and no claim or claims exist
against the Issyer or against such Project out of which & lien based on fumighing
labor v matorial exists ar might ripen; provided, bowsver, there may be excepted
from the foregoing certification any claim or claims out ef which a lien exiata or
might ripen in the event the Issuer intends to comtest snch elaim or claims, in which
evant such claim or claims shall be desctibed to the Trostee,

{d) Inthe event the certificate filed with the Trastee pursusut 1o Section 5.1(c)
herein ghall stale that there is a claim ot claims in confroversy which create o might ripen
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into a lien, an Authovized Representative of the Tssucr shall file 2 similar certificate with
the Trugtee when and a3 such claim or cleims shall have been fully paid or otherwise

discharged.

{€)  The Trusice and the Issuer shall keep and maintain adequate records
pertaining to each account within the Coustrnction Fund and all dishursemnents thevefrom,

{f Unless otherwise ified in a § 1| upon
of a Project and puyment of all costs and expenses incident thereto and the ﬁlmgmlll the
Trustee ol'dm:umenlsmqum:d by this Section 5.1, any balance reinaining in the applicable
account in the Construction Fund releting to such Project shall, as directed by an
Anthorized Representative of the Issmer, be daposited in tie Bond Fund, to be applied, (i)
1oward the redemiption of the Series of Bonds issued 1o finance such Project or {ii) to pay
principal and/or interest next falling due with regpect to such Seies of Bonds.

(8)  The Trusiee shall, o the extent theus wro no :r.her available finds beld under
the Indentare, unmzremnmmsflmdlml'hef‘ Fund fo pay principal and
interest on the Bonds at sny time in the event of'a payment default hereander,

Section 52 Application of Reveques,

(@ AlR shall be deposited in the R Fund and d for by
the Jssner separate and spart from all cther moneys of the Issner.

(®) 5o long as any Bonds ate Ouistanding, as a first charge and lien on the
Revenucs, the Issuer shall, on or before the first Business Day of each month, transfer to
the Trustes for deposit into the Bond Fund from the Revenue Fund an asmomt equal to:

{i} ene aixth (1/6) of the interesi falling due oo the Bonds en the next
smcezeding Interest Payment Dute established for the Bonds {provided, however,
that go long a3 there are moneys fepresenting capitalized interest on deposit with the
Trustes to pay interest on the Bonds next coming due, the Issuer need not allocate
1o the Revenue Fand to pay interest on the Bonds); plus

5] ane twelﬂh (1.'12) of the pnnc:po] am'] premmm, if amy, falling due
on the next 18 pay d for the Bonds; phs

(iii) nne 1w=l&h{1112) 1h:3mlung Fund Installmenis, if any, falling due
ot the next g Sinking Fund | P date;

the swum of which shall be sufficient, when added to the existing beianct in the Bond Fund,
10 pay the principal of, premium, If amy, and interest on (he Bonds promptly ob each such
Interest Payment Date o8 the same become due gnd payable, The foregoing provisions may
be revised by & Supplernental Indenture for any Series of Bonds heving other then
semianmual Interest Payment Dates. In the svent the Issuer shall have deposited for any

less than the amounts required pursnant to (i), () or (fi) above, the Trestec shall,
within five Business Days of such payment deficiency and unless otherwise cured by the
Issuer during that period, notify the City of the smount of such deficiency, with 4 copy of
such notice (o be sent to the Issuer. Further, such notice to the City shall include 2 demend
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for paymeni from the Allocaled Elccirical Fec Revenues and Allecated Sales Fronchise
Tax Revenue of the City to the amount of such deficiency, all in accordance with the
provisions of Section 3.5 of the Service Conttacl. Any receipi of Allocated Electrical Fee
Revenues and Allocated Sales Tax Revenue by the Trusiee from the City shell be deposited
into the Bond Fund and applied pursuant to (i), (if) and (iif) above.

(¢}  Asasecond charge and kicn on the Revenues (on a parity basis), the Issuer
shell make the following transfers to the Trustee on or before the fificenth day of each
month of each year:

{i) To the extent the Debt Service Reserve Requiroment, lfany, is not
funded with a Reserve I (A) to the in the Debt
Service Reserve Fund any amuum: required hereby end by any Supplemental
Tedentyre to secynmilate therein the applicable Debt Service Reserve Requirement
with respect to vach Scries of Bonds at the times and in the amounis provided herein
sud in any Supplemental Indenture and (B} if funds shall have been withdrawn from
an account in the Debt Service Reserve Fund or any account in the Debt Service
Reserve Fund is at any dime funded in ar amount less than the appiiceble Debi
Service Reserve Requirement, the 18suer shall deposit Revenues in such account{s)
in the Debi Service Rescrve Fund sufficicnt in amount to restors such accouni{s}
within oua year with twelve (12) substantlally equn.l payments during such period
(unless for by the St g the
upplicable Debt Senm:e Resetve Requireraent); or a tatable portion (Iﬂsed on the
amount to be transferred pursuant to Section 5.2{c)}{i}) hereof) of remaining
Revenues if less than the amount necessary; and

(ii} Equally and ratably to the accounts of the Reserve Instrument Fund
with respect 10 all Reserve Instruments which are in effect and are expected to
contimge in gffect afier the end of such month, guch amount of the remaining
Revenues, or a ratable portion {based on the amount to be transferred pursuant to
Section 5.2{c)(i) hereof) of the smount =0 remaining if less than the mmount
necessary, thet 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 pursyant (o any Reserve Instrument Agreement, other than Reserve
Tnstrument Cosis, in order to cause the Reserve Instrument Coverage to equal the
Reserve Instrument Limit within ohe year from any diew date under the Reserve
Instrument,

(d}  As athird charge and lien on the Revenues, the Issuer shall canse to be paid
from ihe Revenuz Fund from time to time as the Issuer shall determine, all Operation and
Maintenance Expeuses of the Issuer s the same become due and payable, and thereupon
such expenses shall be promptly paid.

(c) As a fourth charge and licn on the Revenucs, the Issuer shall deposil in the
Repair end Replacement Fund any amount required hereby and by any Supplemental

TIndenture to acoumulate ﬂlmmth:kepm:rnnd“ L Reserve Req In the
event that the amount on deposit in the R:pnn' and Replacement Fund shall ever be less
than the Repair and Repl; Res i for the Bonds then Cutstanding

(o, afler the issuance of Additional Bnnd.s. the emound required to be on deposit therein),

7
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from time to time, the Tssuer shall deposil 16 the Repoir and Replacement Fund from the
Revenue Fund all remaining Revenues of the UIA-Morgan Component Network after
Payments requm:rl by Sections 5.2(h), 5.2(c) and 5.2(d} herein have been made until there
1.| o deposit in the Repair and Replacement Fund an ameunt equal to the Repair and

Reserve Requi Subject to the provisions of Section 5.2(f) hercin, this
pm\nﬂon i not intended lo limit, and shall not limit, (he right of the Issuer lo deposit
additional esoneys in the Repair and Replacement Fund from fiine to time s the Issuer may
determine,

i Subject to making the foregoing deposits, the Issuer may use the balance of
the Revenues aceonnted for in the Revenue Fund for any of the following:

{y redemption of Bonds;

(ii) i 1 funding, or advance of any Bonds;

@in any amounts owing from the lsswer to the City under the Service
Coniract; or

{iv)  for amy ather lzwful porposs.

Section 5.3 LUse of Bond Fund. The Jssuer may direct the Trusiee, pursuant to a
Supplementa] Indenture, o create additional accounts within the Band Fund for a separate Series
of Bonds under the Indenture.

(2}  The Trustee shall make deposits to the Bond Fund, as and when received,
as follows:

[61] accmed interest received upon the issuance of any Series of Bonds;

(i) all moneys payable by the Issuer as specified in Section 5.2(b)
hereof;

{il{}  amy smount in the Construction Fund to the exient required by or
direcied pursueant to Bection 5,1(f) hereof upon completion of a Project;

{i¥)  all moneys iransferred from the Debt Service Reserve Fund or from
a Reserve Instrument or Instruments then in effect es provided in Section 5.5 hereof
and

v all othet moneys received by the Trustee hereunder when
accompanied by directions from the person depositing such moneys that such
mongys are fo be paid into the Bond Fund,

Except a8 provided in Section 7.4 hereof and ag provided in this Section 5.3

)
and exeepl 75 etherwise provided by Supplemential Indentyre, moneys in the Bond Fund
shall be expended solely for the foll g Pl and in the following order of priority:

{i on or hefore each Interest Payment Date for each Series of Bonde,
the amount required to pay the interest due on such date;
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(iiy on or before each Principal Ingisliment cue date, the amount
Tequired 10 pay the Principal Installment due on such duc date; and

{iil) oo or before each redemption date for each Seriea of Bonds, the
amount required to pay the redemption price of and scenicd interest on such Bonds
then to be

Such amounts shall be applied by the Paying Agent to pay Principal Instailmeats and
redemption price of, and inferest on the reiated Series of Bomds.

The Trustee shall pay o of the Bond Fund to the Security Instrument Issuer, if any, that
has issued a Sewmy lnslmmeul with respect to such Series of Bonds an amount equal to
any Security I Obligation then due and payable to such Security
Instrumeni Lssuer, Except ds otherwise |pec:ﬁui ina mlmd Supplemental Indenture all
such Security Il be paid on @ perity with the
payments to be made with respect mwwmdmdhmwmﬁemwim{hﬂ
emounts paid under a Securlty Instrument shall be spplied only to pay the related Series of
Bonds. Hpmknm&m?lﬂdmwhﬁehaﬂﬁtn{ml Security
Instrument Issuer, a coresponding payment on the smy Instrument Repayment
Obligation shall be deemed to have been mude {without requiring au additional paymnnl
by the Issuer) and the Trustee shall keep its records accordingly.

The Issuer hereby awuthorizes snd directs the Trusiee to withdraw sufficient funds from the
Bond Fund to pay principal of snd interest on the Bonds and on Security Instrument
Repayment Obligations ss the same become doe and paysble and to make said funds so
withdrawn availsble 1o the Trustee and any Paying Agent for the purpose of paying said
Principe! and interest.

{c)  Afterpaymont in fill of the Principal of sud lntevest on (i} alf Bonds issued
hereunder (or after provision has buen made for the payment thereof us provided herein so
1hat such Bnndu are no lnlgnr omdlng], {iiy all qmnum relating to all outstending
Security I Reserve Instrument Repayment
Obligations in d: !mhl’.w p mad(:i)&efms.uhrw.md
elpenses of the Trustee, the Paying Agenl and any other amounts required i be paid
hereunder or under amy Supplcmcnta] Indenture and md:r any Secority Instrument
Agreement and under any Reserve A 4; all g in the
Bond Fund shall be paid to the Tssyer,

Section 5.4 Use of Binking Fund Account.

(@ The Trustee shall apply moneys in the Sinking Fund Account fo the
retirsment of any Term Bonds required to be retired by openation of the Sinkin thﬂ
Account under the provisions of and in sccordance with the Supplemental In
luthmizimg the qunee of such Term Bondl, either by redempticn in accordance wilh
such S or, &t the ditection of the [ssuer, purchase of guch Tenn
Bonds in the open market prior to the date on which natice of the redemption of such Term
Bonds is given pursuant hereto, at a price not to exceed the redemption price of such Term
Bonds {plus sccrued infeyest which will be paid from moneys in the Bond Fund other than
those in the Sinking Fund Account).
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{8)  Onthe maturity date of amy Term Bonds. the Trustes shall apply the moneys
on band in the Sinking Fund Account for the payment of the principal of such Term Bonds.

Sestion 55 Use of Debt Service Regerve Fund. Except ss otherwise provided in this
Section 5.5 or by Supplemental Indenture, and subject to the immediately following semtence,
moneys in each account in the Debt Service Reserve Fund ﬂull al &ll times be maintained in an
emouat not less than the applicable Debt Service Reserve R , if any, In calculaling the
mx-dquﬂ.inauhamummmbehl&!mknm Fund, the amount of sy Rescrve
hmw”ﬁ&mummmmnmmmmmmm
Reserve Fund. Each S the i of a Scries of Bonds shall
specify the Debt Serm: Reserve Requireiuent, if eny, applicable to such Series which amount
shall, unless otherwise specificd by the respective Supplemental Indenture, either be (a) deposited
immediately upon the issuance and delivery of Fuch Scries from (i) proceeds from the sale thereof
or from ay other legally available souree, or (’l) l.'qr 1 llaurva Instrument or Instrumants, or {ifi)
any i n‘f,(h)’ ited from over the period of time specified
thurein, of (c) deposited from =ny combinati of () and (b) sbove; provided hawever, the
mmmﬂumwag of any Security Insirument Ispuer set
forth in the related Supplemental Indenture. If a1 any time the amount on deposit in smy account
of the Debt Service Reserve Fund is less than the minimum amount (o be maintained therein under
this Section 5.5, the Trustee i3 tequited on behalf of the Issuer to exercise ULA's remedies under
the Sexvice Contract to collect Revenues sufficient to replenish the Debt Service Reserve Fund.

In the event finds an deposit in an account of the Debt Service Reserve Fund are needed
10 make up amy deficiencies in the Bond Fund as and there is insufficient cash
available in sguch account of the Debl Service Reserve Fund fo make up such deficiency and
Reserve Instruments spplicable to such Series are in effect, the Tnlilee :hall mmdmn‘ly make a
demend for payment on such Reserve I to the maxi thorizod by such
Regerve Ingtryments, in (he emownt necessary to meke up such deﬂclmy. and immedisicly
deposit such peyment upon receipt thereof into the Bond Fund, Thereafter, the lssoer shall b:
obligated to reinstate the Reserve Instrument a8 provided in Section $,2{¢)(i{} herein.

No Reserve Insirument shall be allowed to expire or terminate while the related Series of
Bonds ere Outstanding unless and unti] cash has been deposited into the related account of the
Debt Service Reserve Fund, or a new Reserve Instrument has been issued in place of the expiring
or terminating Reserve Instrumeni, of any combination thereof in an amount or w provide
coverage, as the case may be, at leas! equal to the amomni required to be maintained in the related
sccount of the Debt Service Reserve Fund.

Except us otherwise provided by a Supplemental Indam.mmysulmdm:md:pﬂm
in the account of the Debt Service Reserve Fund in excess of th
therein (teking inlo sccount the amount of relsted Reserve Instument C‘wnp) shall be
tranaferred by the Trustes to the Bond Fund at least onee each year.

Moneys on deposit in any account of the Debt Service Reserve Fund shall be uscd to make
up eny deficiencies in the Bond Fund only for the Serieg of Bonds secured by said sccount snd
any Reserve Instrument shail only be drmwn upon with respect to the Seties of Bonds for which
such Reserve Instrument was oblained.
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‘Whengver the balance in an account of the Debt Setvice Resetve Fund exceeds the amount
Tequired to redeeim or pry the rehted Series of Dutstanding Bonds, melyding interest accrued to
the dale of p ar and premium, if’ any, due upon redempnnn, the Trustes, shall,
upon reeespt of 4 written direction of the Issuer, fransfer the amoust iu the related sccount of the
Debt Service Reserve Fund to the Bond Fund to be applied on the next succeeding Interest Payment
Date to the payment and redemption of all the related Series of Outstanding Bonds.

Section 5,6  Use of Rerecve Instopment Fimd. There shall be paid into the Reserve
Instrument Fund the amounts required hereby and by a Supplemental Indenture to be so paid, The
amounts in the Reserve Instrument Fund shall, from time to time, be applied by the Trustes on
hehalf of the Issuer to pay the Reserve I R Obligations which are due and
payable to any Reserve Instrument Provider vnder any appl.lsab]e Reserve Instrument Agreement,

Section 5.7  Use of Repair and Replacement Fund, Al moneys in the Repmr and
Replecement Fund may be drawn on and used by the Issuer for the purpose of (a) paying the coat
of unysun] or extraordinery mnmlenmr.e or mpnrl of the ULA-Morgan Cnmpnnem Netwurk (b)
paying the costs of any r
UlA-Morgan Companent Network; and (c} pay:n,g ﬂJe cost of any replacemenl of buildings, l.mes.
equipment and other related fncllmel, to the extent the same are not paid ua part of the ordinary
and normal expenss of the operation of the ULA-Morgan Component Network.

Funds shall be deposited monthly from svail R 45 may be
reguired frem time to time 'hy «ach Supplemental Indenture unt:l the llepmr and Replneement Fund
has an amount equivalent to the Repair and Repl Any d el ow
ﬂm Rgpsm m.ld R.ep]aument Requirement shall be made up from Revenues of the UlA-Component

for guch Funds at any time on deposit in the Repair and Replacement
Fund in excess uftlle amount required lo be meintained therein may, at any time, be used by the
Issuer for any lawful purpose.

Section 58 Use of Rebate Fund.

{a) If it becomes necessary for the Ismer to comply with the rebate
requirements of the Code and the Regulations, the Trustee shail establish and thercaficr
meintain, so long as the Bonds which are subject to said rebate requirements are
Oulswmlmg, & Rebate Fund, which shall be held separate and epart from all other funds
blished under this Ind: and from all other moneys of the Trustce.,

{b) Al amounts in the Rebate Fund, including income earned from investment
of the fund, shall be held by the Trustee free and clear of the lien of the Indenture, In the
event the amownt on deposit in the Rebate Fund exceeds the aggreg:te amoun! of Rebatable
Arhitrage for one or more Series of Bonds, as verified in writing by an independent publlc
accountant or other qualified pmfessmm.l 4l the time the Rebatsble Aﬂnlrage is
determined, the excess amount after p of the Rebatable Art to the
United States shall, upon the Issuer’s writien request p d by the deter i
report, be paid by the Trustes 1o the Issuer.

{&}  The Issuer shall determine the ammmt of Rebatable Avbitmge and the
correspanding Required Rebate Deposit with respect (o each Series of Bonds on each
applicable Rebate Calculation Date and take all other actions necessary to comply with the
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rebate requirements of the Code and the Regulations, The Issuer shall deposil inlo the
Rebate Fund the Required Rebate Deposit, if any, with respect to each Series of Bonds {or
instruct the Trustes 1o fransfer to the Rebate Fund maoneys representing such Requited
Rebate Deposit from the Funds and Accounts held under the Indenture other than the
Rebate Fund) ar shall otherwise make payment of the rebate o be paid to the United States
at the timeg requited by the Code and the Regulations. If applicable, the Issuer shall instruct
in writing the Trusice to withdraw from the Rebate Fund and pay eny rebate over to the
United S1ates. The determination of Rebatable Arbitrage made with respect to each such
payment date and with regpect to any withdrawal and payment to the Issuer from the Rebate
Fund putsuent to the Indenture must be verified in writing by an independent public
accommtant or ofher qualificd professional, The Trustee may rely conclusively upon and
shall be fully protected from all liability in relying wpon the lssuer’s determinations,
caleulations, and Dr.mfwuou: required by this Section 5. S and the Trustee shall have no
ibility to independently make sy caleulations or d ion of o review the
Tssuer's determinations, mlcnhhum, and certifications required by this Section 5.8,

(d)  The Truslee shall, at leust sixty (60) days prior to each Rebale Calculation
Date, notify the lssuer of the requ.memenu of this Secﬂrm 58 By agreeing to give this

notice, the Trusice assumes no ihility wh for by the Issuer with
the requirements of Section 148 of the Code or any successor. The [ssuer expressly agrees
that {notwitk ding any other provision of the Ind ) any failure of the Trustee to

give any such notice, for any reason whatsoever, shall not cause the Trustee to be
Tesponsible for any failure of the Tssuer to comply with the requirements of said Section
148 or any successor thereaf.

(¢)  The provisions of this Section 5.8 may be smended or deleted without
Bondowner consent or patice, upon receipt by the Issner and the Trustee of an apinion of
nationally recognized bond counsel that such smendment or deletion will not adversely
affect the exchudebility from gross income of interest on the Bonds.

Section5.9  Investment of Funds. Unless provided otherwise by Supplemental
Indenture, any moneys in the Bond Fund, the Construction Fund, the Resetve Ihsinpnent Fund,
the Rebate Fumd, the Debt Service Reserve Fund, or the Repair and Replecement Fund shall, at
the discretion and authorization of the Issuer, be invested by the Trusice in Qualified Investrents;
provided, however, that moneys on deposit in the Bond Fymd and the Reserve Instryment Fund
may only be invested in Qualified Investments having 2 maturity date of one yeay or less. If no
writlen authorization is given to the Trustes, moneys shell be held uninvested, Such investments
shall be held by the Trostee, and when the Trostee determines it necessary to use the moneys in
the Funds for the purposes for which the Funds wers ercated, it shall liquidate 81 prevailing market
prices as much of the investments as may be necessary and apply the proceeds to such purposes.
All income derived from the investmend of the Construction Fund, the Bond Fund, the Reserve
Instrument Fund and the Rebate Fund shall be mpintained in said respective Funds and disbursed
slong with the other moneys on deposit therein as hercin provided. All income derived from the
iovestment of the Debt Service Reserve Fund shall be dishursed in accordance with Section 5.5
hereof, except as otherwige provided by Supplemuntal Indenture. All meneys in the Revenue Fund
‘may, at the discretion of the Issuer, be invested by the Issuer in Qualified Investments.

The Truslae :lnl] have no lub:]lty ar responsibility for any loss resulling from any
made iu withth ofthis Section 5.9. The Trustee shall be entitled
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to sssume that any investment, which at the time of purchese iy @ Qualified Investment, remains a
Qualified Investment thereafter, absent receipt of written nntinewillfblmaliun 1o the contrary.

The Trustce may, to the extent peimitied by the Btatc Moncy Mnalgemem Act of 1974,

Title 51, Chapter 7, Utah Cods, make any and all i P d by the provisions of the
Indenture through its own or auy of its affiliate’s investment departments.
The Issuer acknowledges that fo the cxtent regulations of the comptroller of the

or any other regulatory entity grant the Issuer the right to receive brokerage confirmations of the
securily trapsactions as they occur, the Issuer specifically waives receipt of such confitmations to
the extent permitted by law, The Trustee will furnish the Issuer periodic cush transaction
siatements which include the detail for all investment transactions made by the Trustee heremnder.

The Issuer may jmvest the smounts on deposit in the Repair and Replacement Fund as
permitted by epplicable law.

Section 5,10 Trust Funda. All moneys and securitics reecived by the Trustee under the
provisions of this Indenture shall be trusi fimds under the terms hereof and shall nol be subject 10
lien or attachment of amy creditor of the State or any political subdivision, body, agency, or
instrumentality thereof or of the Issuer and shall not be subject fo appropration by any legislative
bedy or otherwise. Such moneys snd securitics shall be beld in tust and applied in accordance
with the provisions hereof. Unless and until disbursed pursusmt ta the terms hereof, all such
moneys and securilies (and the income therefrom) shall be held by the Trustee s security for
payment of the principal of, premium, if any, and interest on the Bonds and the fees and expenses
of the Trustee payable hereunder.

Section 511 Mcthod of Valuation and Frequency of Valgatiog. Inc iug the amount
in eny fimd or eccount, Qualified Investmeants shall be valued =t market, of accrued
interest. With reapect lo all funds and sccounts, valuation sheil ocour ammally, excepl in the event
of & withdraws]l from the Debt Service Reserve Fund, wherenpon securities shall be valued
immedistely after such withdrawal,

ARTICLE VT
GENERAL COVENANTS

Section 6.1  General Covenants. The Issuer hereby covenunts and agrees with each and
every Registered Owner of the Bonds issued hereunder, Sectrily Instrument Issuer, and Reserve
Instrument Provider as follows:

(8)  While mmy of the principal of and mtermulh Bmdl are outstanding and
unpaid, or any Repayment Obligaticns are or other

of the Goveming Body of the Lssuer, mumkmwumm
and the Repeyment Obligations sha!l be irrevocable until the Boads and/or any Repayment
Obligations have been paid in full as to both principal and interest, and is not subject to
wmendment in amy manner which would impair the rights of the holders of those Bonds or
the Repayment Obligations which would in any way jeopardize the limely paymeni of
principal or interest when due. [Furthermore, the Revenues from all services of the ULA-
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Morgan Component Network to the City mnder the Service Contract and to all end users
contemplated by the Service Contract shull be sufficient to pay the Operation and
Mauintenance Bxpenses of the UlA-Morgan Componont Network and to provide meneys
for each Bond Fund Vesr sufficient to moet UIA'S paymen'l obligations und:r this
Indenture. The [ssuer agrees that should is annusl financial made in

with the provisions of Section 6.1(d) hereof disclose that during the period covered by such
financial siatement the Revenues were not af least equal to the above requirement, the
Izsuer may modify its rates, fees and charges ]

(b)  TheIssuer will maintain the ULA-Morgan Component Network and the ULA
Nerwark in good condition and operste the same in an efficient manner.

(©)  EachRegistered Owner, Secutity Instrument Issucr and Reserve Instrameit
Provider shail have a right, in addition to a1l other rights afforded it by the lews of the Stats,
toepply 1o and cbtsin fiom eny court of cempeten: jurisdiction such decree or order as may
be necessary (o require the Issuer Lo charge or callect reasonable rates for services supplied
by the UlA-Morgsn Cumpmm N:lwtk sufficient to meet all requirements hereof mmd of

any appli Reserve I
W So ltmg as any prlnclpal md interest payments of the Bonds are
O ding, or any R ding, proper books of record and

sccount will be kept by the luuer separate md apart from all other records and accounts,

showing complete and correct entrics of all transactions relating to the

Component Network. Bach Registered Owner, Security Instrunent Issuer and Reserve
Tnstrument Provider, or any duly authorized ageat or agents thereof shell have the right at
all reasonable times to uupwallm:md;,mm nnddm relating thereto mad to inspect
the ULA-Morgan C Expept a5 provided herein, the Issuer
further agrees that ic will within two humdred ten (210) days following the clase of each
MMYmmmmdmmmmwhmwnw
firm of certified public sccountants showing the receipts snd disbursements for account of
the Revenues and the UTA-Morgsn Compenent Network and that such eudit will be
svailable for inspection by each Registered Owner, Securily Instrument [ssper and Reserve

Instrument Provider,

All cxpenses incurred in mﬂpﬂms the lnfnmlwn required by this Section 6.1 shall be
regarded and paid 25 an Operation and M; Xp

Section 6.2 me.m_ﬁnndr._ﬁmlm‘_nf_m The Bonds nnd amy Sccurity
Instrument Repayment Obligations i I ble lien upon the R
to sny Priority Bonds ﬁlued pumuntm Sm 2,14 hergin, The [ssuer co‘vmmlsﬁm the Bonds
and Security I ized 1o be issued and from time

m1mmdiqueqmublymmwmwlhmmlemu-de&h
entitled to exry prierity one over the other in the application of the Revenues regardless of the time
amdﬁgmnrmm“msmmhm&hmm-m
the lssner that there shall be no priority emong the Bondg or the Security Instrument Repayment
Obligations regardless of the fact thei hey may be actually issued and/or delivercd st different
times.
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Any assignmen o pledge from the Issuer Lo a Reserve Instrument Provider of (a) proceeds
M!hcmmmtufm&)kmw(:)ﬁmdlm hereby, including
investments, if any, thereof, is and shall be subordinate 1a the assignment and pledge effected
heseby to the Registered Owners of the Bonds and ta the Security Instrument Issuers.

Section 6.3 Payment of Principal apd Interest. The Issuer covenants that it will
mwuwwmwupwmemomenm-nmmmm
any Security | P and sny Reserve [nstrument
Obligs in strict conformity with I!x: ‘terms of the Bonds, this Indenture, any Secumy
Instrument Agreement and any Reserve ding to the true intent and
meaning hereof and thereof. The Principal of and mterest on the Bamis any Security Instrument
Repayment Obligations and any Reserve I are payable solely
from the Revenucs (except to the extent paid out ofmone'ys atmhumhle to Bond proceeds or other
funds created hereunder or the income from the temporary investment thereof), which Revenucs
are hereby specifically pledged snd assigned to the payment thereof in the manner and to the extent
hercin specified, and nothing in the Bonds, this Indenture, any Security Instriment Agreement o
any Reserve Instrument At should be idered as pledging any other finds or assets of
the Issuer for the payment thereof,

Section 6.4 mwmm Thc Imm' covenants that h w.l]l
faithfully perform of all times any and all d and p

contained herein, and in eny and every Bond, S:vmly ]nm'umcm Agreamem lnd Reserve
Instrument Agreement, The Issuer represents that it is duly izcd under the Consti of
the State and under the Act to issue the Bonds suthorized hereby and to execute this Indenture,
that oll sctions on its part for the issurnce of the Bonds and the execution and delivery of this
Indenture have been duly snd effectively taken, nnd that l]le Bonds in the hands of the Registered
Owners thereof are and will be valid and L ions of the lssuer ding to the
import thereof.

Section 6.5  ListefBondholders. The Trustes will keep on file at its Principal Corporare

Trust Office a list of the names and addresses of the Registered Owners of all Bonds which are

from time to time registered on the registration books in the hands of the Trastee ag Registrar for

the Bonds. At reasonable times and under reasonable regulations established by the Trustee, said

list may be inspected and copied by the Issuer or by the Registercd Owners (or a designated

mn«mmum)wmnwmdmm

O ding, such ip and the authority of any such designated representative to be
id d 1o the bl isfaction of the Trusice.

Section 6.6  Desigmation of Additional Paying Agents. The [ssuer hereby covenants and
agrees (o cause thg necessary arrangements fo be made through the Trustee and to be thereafier
d for the of peying agents, if eny, and for the making available of
fimds hereunder, but nnly to the extent such funds are made available 1o the Issuer from Bond
proceeds or other Funds created hereunder or the incotne from the lemporary investment thereof,
for the payment of such of the Bonds as shall be presented when due at the Principal Corporate
Trust Office of the Trustee, or ils successor in trust hereunder, or at the principal corporate trust
office of said alternate Paying Agents.
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Section 6.7  Expeditious Construction. The Issuer shall commplete the acquisition and
construction of each Project with all practical dispatch and will cause all constroetion to be effected
in a sound and cconamical mamner.

Section 6.8  Mamagement of Assets. The Issuer, in order to assure the efficient
menagement and operation of its assels and to pssure each Registered Owper, Security Instrument
Issuer and Reserve Instrument Provider from time to time that the Issuer's assets will be operated
on sound business principles, will employ competent and experienced management for seid assets,
will use its best efforts to see that said assets are a1 all times operated and maintzined in firsi-class
repair and condition and in such matiner that the opevating efficiency thereof shall be of the highest
character.

Section 6.9  Use of Legally Availablc Mongvs., Notwithstanding any other provisions
herenf nnthmg herem shall be wnstmarl to prwem the Issuer from (a) paying all or any part of
any funds available to the Issuer for such purpose,
(b) rkpos:tmg any funds mlhble o the II!W for such pucpase in any account in the Bond Fund
for the payment of the interest if any, or the principal of any Bonds issued under
provigions hereof or for the redemptmn of any such Bonds, or () depositing any funds available
to the lssver for such purpose in the Reserve Inmmun: Fund for the payment of any amounts
payable under any applicable Reserve I

Section 6.10 _Payment of Taxes and Other Chatges. The Issuer covenanis that all taxes
and eesessments ar other municipal or governmental charges lawfully levied or assessed upon the
UIA-Morgan Component Network or upon any part thereof or upon any income therefrom will be
paid when the game shall become due, that no lien or chatge upon the UTA-Morgan Component
Network or any pmthmufur upon any Revenues thereof, except for the lien and charge thereon
created hereunder and securing the Bonds, will be created or permitted o be created ranking
equally with or prior to the Bonds (except fur the plnty lien thereon of Additional Bands issued
from time 3o time Jer and under S herelo), and that all lawful claims
snd demands for labor, materials, mpplm o other objects which, if unpaid, might by law become
alien upon the UiA-Mm'gln Cnmpnnmlﬂmri. or any part thereof or upen the Revenues thereof
will be paid or disch be made for the payment or discharge of
mmdmmddﬁmﬂimd\msotyulﬁa'dﬁmﬂullmymded,mﬂm
nothing in this Section 6.10 shall require any such lien or charge to be paid or discharged or
provision made therefor so long es the validity of such lien or charge shall be contested in good
faith and by eppropriate legal

Section 6.11 Insurance. The Issuer will self-insure or carry insurance, including, but net
limited to, workmen’s compensation insurance and public liability insurance, in such amounts and
o such extent as is normally carried by others operating public utilitics of Lhe same type. The cost
of such insurance shall be considered an Operation and Maintensnce Expense of the Issuer. In the
event of loss or demage, insurance proceeds shall be used first for the purpose of restoring or
replacing the property lost or damaged. Any remainder shall be peid into the Bond Fund,

Section 6.12  nstruments_of Further Assurance. The Issuer and the Trustee mutually
covenant that they will, from time to time, each upon the written request of the other, or upon the
request of a Becurity Instrument Issuer or a Reserve Instrument Provider, execute and deliver such
further instruments and take or cause to be taken such further actions as may be reasonable and s
wmay be required by the other 1o carry out the purposes hersof; provided, however, that no such
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instruments or action shall invelve any personal lisbility of the Trustee or membets of the
goveming body of the lssuer or any official thereof.

Section 6,13 Covenaml Not to Sell. Tae Issuer will nat scll, laase, mortgage, encumber,
or in any manner dispose of the ULA-Morgan Comp l k or the ULA Ni ik or any
ibstantie] pert thereof, ineluding sny &nd all ions and additions that may be made thereto,
ualil all principal of and interest on the Bonds, and all Repayment Obligations, have been paid in
full, exceps as follows:

(8)  The Issuer may seil any poriion of said property (i) which shall have been
replaced by other property of a1 [esst equal value, (ii} which shell cease to be necessary for
the efficient operation of the UIA-Morgan Component Network or the ULA Network and
the disposition of which will not, as determined by the governing body of the Issuer, result
in a material reduction in Revenues in any year; or (i) the value, as determined by the
goveming body of the Issuer, of tho property to be sold, leased, abandoned, morigaged, or
otherwise disposed of {together with any other property similarly disposed of within the 12
calendar months preceding the proposed disposition) doss not exceed five percent (5%) of
the value of the UZA-Morgan Component Network and UTA Network asscts, as delermined
by the goveming body of the lssuer, provided, however, that in the event of any sale as
aforesaid, the proceeds of such sels not needed to acquine other ULA-Morgan Component
Network nnd UlA Network property shall be paid into the Bond Fund,

(b)  The Tssuer may lease or make contracts or grant licenses for the operation
of, or make arrangements for the use of, or grant easements ot other rights with respect to,
eny pait of the ULA-Morges: Compenent Network or the ULA Network, provided that any
such lease, contract, license, arrangement, easement or right does not impede the operation
of the UlA-Morgan Component Network or the ULA Network; and any payment received
by the Issuer under or in couneetion with any such lease, contract, license, arrangement,
easement or right In respect of the UTA-Morgan Comy Ni k or the ULA
or any part thereof shall constitute Revenues,

Section 6.14 on_of Delin: cok-Up Legse Revenues. In
accordence with the Service Contract, the Issuer covenants fhal it shall exercise sl) remedics
available to it to collect delinguent City Fees and Hook-Up Lease Revemoes and any other monies
owed to the Issuer under said Service Contract

Section 6,15 Anmual Budge! Prior o the beginning of each Fiscal Year the Issuet shall
prepare and adopt s budget for the ULA-. Network for the next ensving Fiscal
Year. At the end of the first six manths of each Fiscal Y ear, the Issuer shall review ils budgel for
such Fiscal Year, and in the event actual Revenues, Operztion and Maintenance Expenses or other

i do not substanti d with such budget, the lssuer shall preparc an
amended budget for the remainder of such Fiscal Yeer. The Issver alse may adopt at any tims an
amended budget for the remainder of the then current Figeal Year,
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ARTICLE VII
EVENTS OF DEFAULT; REMEDIES

Scetion 7.1 Events of Defimlt. Bsch of the [ollowing cvents ix hereby declared an
“Event of Defeult™

(@  if payment of any installment of interest on any of the Bonds shall not be
made by or on behalf of the Issuer when the same shall become due and payable; or

{b)  if payment of the principal or Sinking Fund Installment or the redemption
premivm, if aity, on any of the Bonds shall not be made by or on bebelf of fhe Issuer when
the same shall become due ond payable, cither at maturity or by proceedings for redemplion
in advance of maturity or through failure to fulfill any payment to any fund hereander or
otherwise; or

(e)  if the Issuer shall for my reason be rendered incapable of falffiling ity
obligations hereunder; or

(d}  ilan order or decrec shall be enfered, with the consent or acquiescence of
the Issuer, appointing & receiver or custodian for oay of the Revenues of the Issuer, or
approving a petition filed against the Iesuer seeking reotganization of the Issuer under the
federal bankruptey laws or any other similar low or stutute of the United States of America
or ey state thereof, or if nny such order or decree, having been entered without the consent
or acquiescence of the Issuer shall not be vacated or discharged or stayed on appeal within
30 days after the cutry thereof; or

(¢)  if'eny proceeding shall be instituled, with the consent or acquiescence of the
Lasner, for the puspose of effecting 8 composition between the lssuer and ity crodibors or
for the pmpose of adjusting the claims of wch creditors pursusat to any federal or state
siatute now or hereafier enacted, if e claims of such creditors are or may be under any
circumstances payeble from Revenuss; or

(f)  if (i) the Issuer is adjudged insolvent by a couri of comy jurisdicti
ot (il) an atder, judgment or decree be entered by any coun of competent jurisdiction
appointing, withont the consent of the Issuer, a receiver, trustes or custodian of the lssuer
or of the whole or any part of the Issuer’s property and any of the aforesaid adjudications,
orders, jud; ds hall not be vacated or set aside or stayed within 60 days from
the date of entry thereof; or

(g)  if the Issuer shall file a petition or snswer secking rcorgznization, relief or
sy arrangement under the federal hnzupteylﬁ‘s or any other applicable law or stanuze
of the United States of America or aay state theroof} or

(h}  if, under the provisions of any ather law for the rellef or sid of debtors, any
conrt of eompetent jurisdiction shall assume custody or control of the [ssuer or of the whale
or any substantial part of the property of the Issuer, and such custody ar control shall not
be terminated within 30 days from the date of sssurmption of such custody or control; ar
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{1 if the Issuar shall defawit in the due and punctual pcrformauce of any other
of the and p ined in the Bonds, or herein
ar eny Supplm:nlal Indenture h:ruufm the parl of the Issuer fo be performed, other than
as set forth above in this Section 7.1, and such Default shall continue for 30 days after
writien notics specifying such Event of Default and requiring the same to be remedied shall
have been given 1o the Issuer by the Trystee, which may give such notice in jls diseretion
aud ghall give such natice at the written request of the Registered Owners of not less than
twenty=five percent (25%) in eggregate Principal amount of the Bonds then Outstanding
hereunder; or

[4)] any event specified in a Supplements! Indenture as constituting an Event of
Default.

Section 7.2 Remedies: Rights of Registered Owners. Upon the occurrence of an Event
of Default, the Trustee, upon being indemnified pursuant to Section 8.1 hereof, may PUIEUE any
available remedy by suit at law o in equity to enforce the payment of the principal of premium, if
any, and interest on the Bonds then Outstanding or to enforce any obligations of 11:: Issuer
hereunder; provided, however, thal nothing herein shall bs d to grant the B Ider, the
Trustee, any Security Instrument [ssuer, or any Reserve Instrument lssuer, any right of acceleration
of the payment of the Principel of; or interest, or premium on the Bonds,

If au Event of Default shall have occurred, and if requested so to do by {a) Registered
QOwners of not less than twenty-five percent (25%) in aggregate Principal amount of the Bonds
then O ing, (b) Security I Tesuers al that time providing Security Instrumenis
which ara in full force and effect and not in defeult on any payment obligation and which secure
mt less than twenty-five percent [25%) m nggregule Principal amount of Bonds ai the time

ing, or () amy d Owners and Security Instrument Issuers
desrm‘bed i (a) and {b) shave repns:ntm,g not less than twenty-five percent (25%) in aggregate
Principsl amount of Bonds at the time Oulstanding, and indemnified as provided in Section 8.1
hereof, the Trustee shall be obligated to exercise such one or more of the rights and powers
conferved by this Section 7.2 as the Trustee, being advised by counsel, shall deemn most expedient
in the interesi of the Regisiered Onwners and the Security Instrument Issuers.

No remedy by the terms hereof conferred upon or reserved 1o the Trustee (or to- the
Registered Owners or to the Securily T Issuers) ig intended to be exclusive of any other
remedy, but each and every such remedy shall be cumulative and shall be in addition to any other
remedy given to the Truslee, the Registered Owners of the Secority Instrument Issuets o iow or
hereafler cxisting at law or in cquity or by statute.

No delay or orission to exercise any right of power accriling upeon any Event of Default
shall impair any such right er powsr or shall be consirued to be a waiver of any Event of Default
or aequiescence thereing and every such right and power may be exercised from time 1o time and
as often as may be deemed expedient.

No waiver of any Event of Defaylt hereynder, whether by the Trugtee or Iy the Registered

Cramere or the Security Instrument Jesuers shall extend to or shall affect any subsequent Event of
Defauli or shall impeir any rights or remedics consequent thereon.
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Section 7.3 Right of Registered Qwmers to Direct Proecedings. Anything herein 1a the
contrary notwithetanding, unless a S [ Indenture provides otherwise, either (a) the
Registered Owners of a majority in apgregate Principal amount of the Bonds then Qutstanding, {b)
the Security Instrument Issuers at the time providing Security Instroments which are in full force
and effect and not jn defiwlt on eny payment obligation and which secure not less than fifty percent
(50%) in aggregate Principal amound of Bonds at the time O ding, or (c) any combination of
Registered Owners and Security Instrument, Issuers deseribed in (a) and (b) above representing not
less than fifty percent (50%) in aggregate Pnnm]:al amount of Bonds at the time Oulslnnrlu:g shall
have the right, m any time by an in writing d and delivered to
the Trustee, to direct the time, method and place of conducting all proceedings 1o be taken In
conngction with the coforcement of the lcnm and condllmm hercof, or for ihe appointment of a
Teceiver or any other proceedings | i, that such direction shall not be otherwise
then in accordance with the provisions nl‘law lnd oﬂhls Indenture.

Section 7.4 mnnuﬂm All moneys repeived by the Trustee pursuant to
auy right given or action wken wnder the provisions of this Article VII shall, after payment of
Truslee's fees and expenses including the fees and expenses of its counsel for the proceedings
Tesulting in the collection of such moneys and of the expenses and liabilities and advances incurred
o tiade by the Trustee, be depogited in the Bond Pusd and all moneys so deposited in the Bond
Fund shall be applied in the following order:

{s}  To the payment of the principal of; ptcmlum. if lny, und terest then due
and payable on the Bonds and the Seeurity & igations as follows:

(i) Unless the Principal of all the Bonds shall have become due and
paysble, ell such moneys shall be applied:

FIRST-To the payment to the persons enlitled thereto of all
installments of imterest then due on the Bonds and the interest
cnmpnnenl of any Security I then
due, in the order of the malurity of the mmllmm of such interest
and, if| thc amount available shall not be sufficient to pay i full eny

1 then to the p Talzbly, sccording to the
emotints diee on such mullrm:, to the persons gntitled thereto,
without any discrimination or privilege; end

SECOND-To the payment to the parsons entitled thereto of
the unpaid Principal of and premium, if any, on the Bonds which
chal] have become due (other than Bondg called for redemption for
the payment of which moneys are held pursuant to the provisions
hereof), in the arder of their duc dates, and the Principal component
of any Security I Repayment Obligations then due, and, if
the ameount available shall not he sufficient to pay in full all the
Bonds and the Principal companent of any Security Instrument
Repayment Obligations due on any particulsr date, then to the
peyment ratably, according (o the amount of Principal due an such
date, to the persons entitled thersto without any discrimination or
privilege.

454520807821, v, 4
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()  Ifthe priucipal of 2ll the Bonds shall have become due and paysble,
all guch Mh!hnmhdmﬁupymdhhnmpﬂmhm thm
m-m unpaid upon the Bonds snd Security I

thout preference or priority of Principel meﬂmwm!
qafmmnfmwmnyduﬂliﬂdmmwcfmym

ar Sccurity § Obligati m-yu!mrnmdorSmmly
b R Cbligation, ratably, o the due
mpeqwnl,fu?mqnlnﬂmm:n!hnpmqﬂd!bqﬂnwnmmy
discrimination or privilege.

(i}  To the payment of all obligations owed to all Reserve Instrument
Providers, ratably, according 10 the amounts due withoul any discrimination or
preference under anmy applicable agreement related to any Reserve lnstrument
Agreement.

‘Whenever maoneys are fo be applied pursuant to the provisions of (his Section 7.4, such
meoneye ahall be applied at such times, and from time to time, us the Trostes shall determine, having
due mprd 1o the mounh of such moneys avai]ahl: for such application and the likelihood of

dditional moneys b ilable for such ion in the foture. Whenever the Trustee
shall apply such funds, il shall fix the date {which shall be an nterest Payment Date unless it shall
deem another date more suitable) upon which such application i to be wmade and upon such date
interest on the amounts of principal paid on such daies shall cease to accrue.

Section 7.5  Remedies Vested in Trustee. All righty of action (including the right to file
proof of claims) hereunder or under any of the Bonds may be enferced by the Trustee without the
possession of any of the Bonuds er the production thereof in any trial or other proceedings related
thereto and sny such suit or proceedings instituted by the Trustee shall be brought in its name as
Trustes without the neceasity of joining ax plaintiffs or defendants any Registered Owners of the
Bonds, and any recovery of judgment shall be for the equal benefit of the Registered Owners of
the Outstanding Bonds.

Section 7.6 Rights and Remedies of Registered Owners. Except s provided in the last
sentence of this Section 7.6, no Registered Owner of any Bond or Secatity Instrument Issuer shall
have any right to instirate any sait, actior: or proceeding in equity or at law for the enforcement
herzof or for the execution of any trust thereof or for the appeinimeni of & receiver or eny other
remedy hereunder, unless an Event of Default has occumed of which the Trustee has been notified
&s provided in Section 8.1(g) herein, or of which by said Section it is deemed to have notice, nor
mkudwkegﬂmdmﬂmy-ﬁwpﬂwi(m)-wwwdt&e
Bonds then O ding or Sccurity | Issuers at the time providing Security Instruments
mehminﬁllll'«nmd:feﬁmdmmmdefauhmmmmlobhplmnmdmch
secure not |ess than twenty-five percent (25%) in aggrogats principsl amount of Bonds at the time
Outstanding shall have made writlen request to the Trustes and shall have offered ressonable
opportuity either to proceed to mercise the powers hereinbafore granted or to institute such
sction, sult or proceeding in i own narme, nor unless alse they bave offered to the Trustee
indemnity ag provided in Seotion 8.1 hereof nor unless the Trustee shall thereafter fail or refuse to
exercise the powers hersimabove grmted, or to institute such action, suit or proceeding in its own
name or nemes. Such notification, request and offer of indernnity arc bereby declared in every case
at the option of the Trustee to be conditions precedent to (he execntion of the powers and trust
hereof, and to sny action or canse of action for the enforeement hereof, or for the appointment of
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arecciver or for any other remedy hereunder; it being understood end intended that no onc or more
Registered Owner of the Bonds or Security nstrument [ssuer shall have any right in any manner
mumm«mtmmtb’mmﬂmﬁmqm
‘hereunder except in the manner herem provided, and thet sl) dings at Jaw or in equity shalt
be icsiituted, had and mnmdmhmhﬁnm&dmﬂhm:qﬂhnﬁofﬂn
Registered Ownezs of all Bonds then Quisiending and all Security Instrument Issgers af the time
providing Security Tnstruments. Nothing herein contwined shall, however, affect or impair the right
of any Registered Owner or Securily Instrumest Issuer 1o enforce the covenants of the Issuer (o
pay the principal of, premium, if any, mdmuuwnebnﬂlnBundnmedhuumﬁ:huby
such Registered Owner and Security Instrumeni Repsyment %hgmomnﬂwtmm.phm,ﬁom
the source and in the manner in said Bonds or Security I Repayment Obligati
expressed,

Section 7.7  Tonmination of Procesdings. In casc the Truatee, amy Registered Owmer or
any Secutiy Instrurnent Issuer shall have proceeded to enforce any right hereunder by the
appointment of & receiver, or otherwise, and such procecdings shall have been disconfinued or
abandoned for any reason, or shall have been defermined advetsely 10 the Trustos, the Registered
Owaer, or Security Instrument lssuer, then and in every such case the [zsuer and the Trastee shall

he restored to their former positions and rights b der, and all rights, dies and powers of
the Trustee shall inue a8 if no such p dings had been token,
Section 78 Waivers of Events of Defamli, Subject to Section 8.1(g) hereof, the Trustee

may in its discrction, and with the prior wrilten congent of all Security Instrument Tesuers al the
time providing Security Instruments, waive amy Event of Default hereunder and its consequences
and shall do 20 upon the written request of the Registered Owners of (a) a majority in aggregaic
Principal amoumnt of ali the Bonds then Outstanding or Security Instrument Issuers at the time
providing Security Instruments which are in full force and effect and are not in defimlt on sny
payment obligation and which secure not less than fifty percent (50%) in aggregate Principal
smount of Bonds st the time Outstanding in respect of which an Event of Default in the payment
nfpnnmpll and interest sxm., or (b) & msjority in aggregate principal amount of the Bonds then
o Security I Iswuers at the time providing Security Instrurents which arz
mﬁ:llﬁm-miec'ec:mdmmmd:fnukwwymmohhgannnmdwhmhmum
than fifty percent (50%) in aggregate Principal amount of Bonds al the time Outstanding in the
«case of any other Event of Default; provided, however, that there shall not be waived (i) amy defeult
in the payment of ihe principal of any Bonds at the datc that a Principal Installment ig duc, or {ii)
any default in the payment when due of the inferest on any such Bonds, unless prior to such waiver
umﬂm#mwﬂhm(wkawmmbth)lﬂ:nkbm
hich such Event of Default shall have occurred on overdue instaliments
oflmmdﬁm;ofmmufmp]mdmm, if any, when dug and all expenses
of tee Trustee, in connection with such Event of Defiult shall have been peid or provided for, end
in cese of ey sach waiver or rescission, or in case any proceeding taken by the Trastee on sccount
of any such Event of Defiult shall have hemdhu&n!ﬂ or abandoned ar determined adversely,
then end in cvexry such casc the lssuct, the Trustee, the l.qulmd Owners end fhe Secutity
[nstrument [zsuers shall be restored to their former positions and rights hereunder, respectively,
But no such waiver or rescission shall extend to any sub or other Event of Default, or impair
any right conscquent thereon,
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Seclion 7.9  Cooperation of Jssyer, In the case of any Event of Defaull hereunder, the
lssuer shall cooperate with the Trustee and use its best efforts to protect the Registered Owners,
Reserve Instrument Providers, and the Security Instrument Jesners.

ARTICLE VIIT
‘THE TRUSTEE

Section 8.1  Acceptamce of the Trusts. The Trustee accepts the trusts imposed upon it
bereby, and agrees 10 perform said trusts as a cotporate trustee ordinarily would perform said trusts
under @ corporate indenturs, but mo, implied covenants or obligations shall be read info this
Indenture against the Trustee.

(s}  The Trustee may execute any of the trusts or powers thereof and perform
any of its duties by or tluwgh attorneys, agenu remvm, or employees and the Trustee
shall not be reap for any or onlhepmufnnqutnr
attorney appointed with due care and shall be entitled 10 advice of counsel concerning all
metiers of trugts hereof and the duties hereunder, and may in all cases pay such mtonlble

ion 1o all such ¥, agents, i and loyees a8 may ly be
loyed in connection with the trusts hereof. The Trustee 1 may act upon the opinion or
ldv‘lnu of counsel. The Trustee shall not be respunsible for any Joss or damage resulting
from any action or non-action in good faith in reliance upon such opinion or advice.

The Trustee ghall not be responsible for any recital herzin, or in the Bonds

(except in respect lo the certificate of the Trustee endorsed an the Bonds), or collecting any
insurance moneys, or for the validity of the execution by the Issuer of this Indenture or of
any supplements thereto or instruments of further assurance, or for the sufficiency of the
security for the Bonds issued hereunder or intended to be secured hereby; and the Trustee
shall not be bound to ascertain or inquire as to the performance or observance of any
covenants, conditions or agreements on the part of the Issuer; bul the Trustee may require
i conditions

and agr id and as to the dition of the property herein conveyed. The
Trustee shall not be responsible or ligble for sny loss suffered in conncclion with any
investment of funds made by it in sccordance with the provisions hereof, The Trustee shall
hummmmﬁhymmmmmm«mwdmmom

dur or other d malerial prep: or ibuted with respect 1o the
Bonds.

{c}  The Trustee shall nol be accountsable for the use of amy Bonds authenticated
or delivered hereunder, except a8 specifically set forth herein. The Trustee may become the
owner of Bonds secured hereby with the same rights which it would have if nof Trustee.

{d)  The Trustee shall be protecied in acling wpon any notice, request, consent,
certificate, order, affidavit, Jetrer, telegram or other paper or document believed to be
genuine and correct and 1o have been signed or sent by the proper person or persons. Any
action taken by the Trustee pursuani hereto upon the reguest or authority or consent of amy
person who et the time of making such request or giving such suthority or consent is the
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Registered Owner of auy Bond, shall be conclusive and binding upon all futurs Owners of
the same Bond end upon Bonds issued in exchange therefor or in place thereof.

{c}  As ta the existence or nonexistence of any faci or as to the sufficiency or
validity of any instrument, paper or proceeding, mnuluuhllbemﬂedmmlyml
certificete signed an behaif of the lssuer by an Autharized R as
evidence of the mmcmammwmmmam Event of Defult
of which the Trustee hes been notified as provided in Scction 8.1(g) herein, or of which by
2aid Paragraph it is deemed to have notice, shall also be at liberty to accept a similar
cerfificate fo the effect that sy particular dealing, frausaction or action is necessary or
expedient, but may at its discretion secure such further evidence deemed necessary or
advisable, but shall in no case be bound to secure the same. The Trusiec may accept 2
certificate of an Authorized Representative of the Issuer under its seal to the effect that a
reselution in the form therein st forth has been sdopted by the Issuer as conclusive
evidence thet such resolution has been duly adopted, end is in full force and effect.

()  The permissive right of the Trustee to do things enumnerated hensin shall not
be consirucd us a duty and the Trustee shall not be answerable [or other than its negligence
or willful misconduct.

(§)  The Trustee shall hot be required to tnke notice or be deemed to have notice
of any Event of Default hereunder, except an Event of Defoult deseribed in Section 7,1{a)
or (b), unless the Trustee shall be specifically notified i writing of such Default by the
Ismuer, a Security Instrument Issuer or by the Registered Owmers of at least twenty-five
percent {25%) in the sggregate principsl amount of any Series of the Bonds then
Ouistanding and all notices or other instruments required hereby to be delivered to the
Trastes must, in arder to be effective, be delivered at the Principal Corporate Trust Office
of the Tristee, and in the sbsence of such notice so delivered, the Trustee may conclusively
assume there is no Event of Default except as aforesaid.

(Y] Atmyand:llmmb[tnmumdupmrmmblepnMWNmmm
the Trustee, and its duly authorized agents, y8, exp end
wtnu.:bﬁhveﬂwnghlﬁnﬂywwmbmknmmdmofﬂz
Issuer pertzining to the Bonds, and to take such memoranda from and in regard thereto as
may be desired.

The Trustee shall not be required to give any bond or surety in respect of
the execution of the seid trusts and powers or otherwise in respect of the premiges,

{  Notwith ding anything elsewhere herein ined, the Trustec shall
have the right, but shell not be required, to demand, in respect of the authenticaion of eny
Bonds, the withdrawal of any cash, the release of any property, or any action whatsocver
vnthm the purview hereof, any showing, certificates, opinions, appraisals, or other

or ction or evid thersof, in addition to that by the terms hereof
tequited as a cnndmnn of such action by the Trustee, deemed desirable for the
authentication of any Bonds, the withdrawal of any cash, or the taking of any other action
by the Trusice.
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(k) Al moneys received by the Trustes or any Paying Agent shall, until used
or applied or invested as herein provided, be held in st for the purposes for which they
were received but neod not be segregated from other funds except 1o the extent required by
law. Neither the Trusree nor eny Payhig Agent shall be under smy liability for interest on
any moneys Teceived hercander except such as may he agreed upon,

(Il If atry Even of Defaull b der shall have d and be
the Trustes shall exercige such of the rights and powers vested in it hereby and shall use
the same degree of carc as » prudent man would i use in the ci inthe

conduct of his own affairs,

(m} The Trustee shall be under no obiigation to excreise any of the rights or
vmadnlbyﬁlnmn!hemqmwﬁwdtsecumdmynﬂk

Rnga:md
isions of this Ind: unless such R Ovmnrl,smrirylmmlmm
luuen or '.Reurve Instrument hwldm ghall have offered to the Trustee security or
to it agai conts, exy d linbilities which may be incurred

therein or thereby.

{n}  The Trustee shall not be required to expend, advance, or risk its awn funds
or incur any financial liability in the performance of iis duties ot in the exercise of any of
its rights or powers if it shall have reasonable grounds for believing that repayment of such
funds or satisfuctory indemnity sgainst such risk or Gability is not assured to it.

Section £.2 w&mmm The Trustee shall be entitled 1o
plym:nl and/or reimbursement fur reasonable fees for its services rendered 4 Trustee hereander
wnd all advances, counsel fees and ather expenses reasanzhly

provided.
Default, the Trustee shail have a right of payment pricr to payment on account of interest or
pnnmp-] of, or premium, if any, on any Bond for the foregeing advances, fecs, costs, and expenses
incurred, The Trusiee's rights under this Section 8.2 will not ferminate upon its resignation or
remaval or upon payment of the Bonds and discharge of the Indenture.

Scction 8.3 Nolice fo Rogistered Owners if Event of Default Occurs, 1f an Event of
Definult occurs of which the Trustee is by Section 8.1(g) hereof required 1o take notice or if notice
of an Event of Defuult be given to the Trustee as in said Section provided, then the Trustes shall
give written notice thercof by registered ox certified mail to all Secyrity Instrument Issuers or fo
Registered Owners of all Bonds then Outahnr]mg shown on the registration books of the Bonds

kept by the Trustee as Registrur for

Section 8.4  [ctervention by Trustee. In any judicial proceeding to which the Issuer is 2

mdlmﬁmhqmﬁhmmmmhnwmmﬂu

of Registered Owners of the Bonds, the Trustee may intsrvens on behalf of such Owners

sud shall do so if requested in writing by the Registered Owmers of at least twenty-five percent

{25%) in aggregate principal smount of the Bonds then Outstanding and indemnified s provided

herein. The rights and obligations of the Trustee under this Section 8.4 are subject to the approval
of a court of competent jurisdiction.
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Section 8.5 Suscessor Trusles. Any corperation of sssociation into which the Trusice
mey be converted or merged, or with which it may be consolidated, or to which it may well or
trenafer its em'pnme Lrus. bullﬂnll and assets 83 @ whole or substantially us 8 whale, or any
eny such conversion, aale, merger, consolidation or
{ransfer to wh:ldl il is a party, ipca fatto, shall be and hecome successor Trustee heretuder and
vested with all of the title to the whole property or trust estate and all the trusts, powers, discrelions,
immunities, privileges and all other matters az was its pred: without the ion or filing
of any instrument or any further act, decd of conveyance on the part of any of the patties herete,
anything herein fo the contrary notwithstanding.

Section®6  Resignation by the Trustce. Ths'rmweln&mytucmﬂ‘nlh:myll

Smﬂylnmmmhmsmﬂ!nﬁnredﬂwmofﬁmdl then Ouirtanding,
and such resignation shal! take offect upon fhe ap of and bya
Trustee appointed in the manner st forth in Section 8.8 bereof; provided, howevir that if no
successor Trustee has been sppointed within sixty (60) days of the deie of such noties of
resignation, the resigning Trustee may pefifien any cowt of competent jurisdiction for the
appointment of a successor Trustee, and such court may thereupon, after such notice, if any, as it
deems proper and prescribes, appoint a successer Trustee.

Section 8.7  Removal of the Tiusteg. The Trustee may be removed st smy time, by en
instrument or concurrent insiruments (a) in writing delivered to the Trustee, and signed by the
Issuer, unless there exists any Event of Default, or (b} in writing delivered to the Trostee and the
Issuer, and signed by the Registered Owners of a majority in aggregate Principa) amount of Bonds
then Ouistanding if an Bvent of Defuull exists; provided that such instrument or instnmments
concumently appoint a successor Trusiee meeting the qualifications set forth herein. No removal
onmmmmefmmmm-h-wmau successor Trusles hag been

h that if no “Trustee hus boen appointed within 50 days of
thequfmmiceofmiunmunmmmﬂywﬁﬁm any court of competent
for the Trustes, 2nd such court may thereupon, affer such

notice, if any, as it deems proper and prescribes, sppoint a succersor Trustee.

Section 88  Appoin 5 : Tempora sige. In case [he Trusies
hereunder shall resign or e munved. or b: dmolvul or shn!l b: :n course of dissohstian or
liquidation, or otherwise become incapable of acling beteunder, or in case it shell be taken onder
thnconuulofunypubhcuﬁmmnmmm or of a receiver appointed by a coutt, 3 spccessor may
be appointed by the lasuer (or, if an Event of Default exists, hylhe ]lzglsmd Owners uflmu]umy
in spgregate princips| amount of Bonds then O by a
instruments in writing signed by such Qwmers, or by their atwmeya in fact, dnly spthorized;
provided, nevertheless, that in cese of such vacancy the Isusr by s instrument exeouted by an
Authorized Representative under ils seal, may appoint & temporary Trustes lo fill such vecancy
until & successar Trustee shall be appolnted by the Registered Owners in the manner abave

Every
successar Trustee appointed pursuant to the provisions of this Section 8.8 or otherwise shmll be a
trust compemy or bank m good standiug having a reported capital and surplus of Dot less than
$50,000,000. Each Reserve Instrument Provider and Security Instrument Tssuer shall be notified
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i ly upon the resignation or ination of the Trustee end provided with a list of
candidates for the office of successor Trustee.

Section 8%  Concerning Anv Successorr Trustee. Ewvery successor Trusiee appointed
h der shall execute, acknowledge and deliver tn its predecessor and also to the Issuer an
instrurnent in writing sccepting such i der, and h such
withou!l any forther act, deed or conveyance, sll.a]l becone fully wveated wnh all the :sl.alﬁ,
properties, rights, powers, trusts, duties and obli; of its p but such p
ghall, nevertheless, on the wrilten request of the Issuer, or of the successor Trustes, mm and
deliver an instrument transferting to suu:h successor Trustee all the estates, properties, righis,
powsrs and trusts of such pred der; sod every pred: Trustes shall deliver all
securilies and moneys held by it as Trustee hereunder to its successor. Should any instrument in
writing from the Issuer be required by any successor Trustee for more fully and certainly vesting
in such suceessor the estates, rights, powers and duties herebyy vested or intended 1o be vested in
the predecessor, any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Issuer. The reslgmmn of any Trustee and the instrument or
instruments removing any Trustee and der, together with all other
imstruments provided for in this Article VIl shall be filed or recorded by the sucaessor Trustee in
each recarding office, if any, where the Indenture shall have been filed and/or tecorded.

Section 8.10 Trustee Protecied in Relying Upon Indenture, Etc. The imdentures,
npiujnna m:mﬁcms and other i umm:nls provided for herein may be aceepted by the Trustee as
ofthe facts Jusions stated thercin and shall be fisll warrant, protestion,

and awthority to the Trustee for ﬂne release of property and the withdrawal of cash hereunder.

i jstrpr. In the
event of a chlnga in the oﬂice of 'l‘rustu, the pudemsor Tmstee whwll ‘has mslg;ned or been
temoved shall cease 1o be Trustee hereunder and Registrar for the Bonds and Paying Agent for
principal of, premium, if any, and interest on the Bonds, and the successor Trustes shall become
such Trustee, Registrar and Paying Agent for the Bonds.

Section 8,12
this Indenture that there shall be no violation of any law of any jurisdi
the laws of the State} denying or restricting the right of banking corporations or associations 10
transact buginess as Trosiee in such jurisdiction, It is recopnized that in case of [itigation hereunder,
and in particular in case of the enforcentent of remedies on Event of Default, or in case the Trustes
deema that by reason of any present or future law of any jurizdiction it may not exercise any of the
powers, rights, or remedies herein granted lo the Trustee or hold title 1o the trusi estate, ag herein
granted, or take any other action which may be desmble or naceaury in connection therewith, it
may be necessary that the Trustee appoint an additi itution as a separate or
co-trastes. The following provisions of this Section 8.12 are adapted to these ends.

. 1 is the purpose of
Finchudi cularly

In the event that the Trustes appoints an additional individuel or institution as a separste or
co-trustes, each and ever_vremcdy, power, nglﬂ, claim, demand, cause of action, u'nmumly, cslate,
title, interest and lien hereby to be ised by or vested in or conveyed to
the Trustee with respect theieto ihlll be exercisable by and vested in such Separate of co-trustee,
but only to the extent necessary to enable the soparate or ¢o-trustee to exercise such powers, rights
and dies, and every and obligation necessary to the exercise thereof by such separate
of co- trustee shall run to and be enforceable by either of them.
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Should any deed. conveyanee or instrument in writing from the Jssuer be required by the
separate trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in
and confirming fo it such properties, rights, powers, trusts, duties and obligations, any and all such
deeds, conveyences and instruments in writing shall, en request of such trustce or co-nistes, be
executed, acknowledged and delivered by the Issucr., In case any scparaie trustee or co-frusice, or
a successor Lo either, shall die, become ineapable of acting, resign or be removed, all the estates,
properties, rights, powers, trusts, duries and obligations of such sepamate trustee or co-trustee, so
far a5 permitied by law, shall vest in and be exercised by the Trustee until the appeintment of
new trustee of successor to such separate irustee or co-trustee.

Seetion 8.13  Annual Aceounting. The Trustee shall prepare an anmual accounting for
each Bond Fund Year by the cod of the month following cach such Bond Fund Year showing in
reazonable deteil all finenciel transections relating to the funds and accounts held by the Trustes
hereunder during the accounting period and the balance in any fonds or accounts created hereby
as of the beginning ang close of such accounting period, and shall mail the same to the Tssuer and
10 each Reserve Instrument Provider requesting the same. The Trusice shall also make available
fur mspecuon by any R.cg:smtd Ownu a copy of seid annual accounting (with the namss and

1 Qwriers 2 pay of debt service on the Bonds deleted therefrom)
and shall mll] the sume if requested im writing to do so by Registered Qwners of st Jeas! twenty-
five percent (25%) in aggregate principal amount of Bonds then Outstanding to the designee of
said Owners specified in said written request ai the address therein designated. On or bufore the
end of the month following r.mh Bond Fund Year, the Trustes shall, upon writien request, provide
1o the Issuer and the Issuer’s independent auditor ions as to the y of the faces
contained in the finsncial reports concerming the trlns:mnns deseribed herein that were delivered
by the Trustee during the Bond Fund Year just ended.

Section 8,14 Indepmification, To the exteut permitted by lew and subject to the
provigions of Section §.1{a) of this Indenture, the Issuer shall indemnify and save Trustee harmless
against aiy liabilities it may incwr in the exercise and performance nf its powers and duties

hereunder, other than those due fo its own negli or willful
Section 8.15 °s R i 'nne bank or trusi company
acting as Trustes umder this Ind and its di , officers, or agents, may in good

faith buy, sell, own, held and deal in any of the Bonds usued hereunder and secured by this
Indenture, and may join in any action which any Bondholder may be entitled to take with like
effect as if such bank or trust company were not the Trustee under this Indenture,

ARTICLE IX
SUPPLEMENTAL INDENTURES

Supy g £
Reserve Instrwment Providers. The queranrl ﬂ:e 'Il'u.stee my‘ wnﬁnmt the consent ofmy ofthn.
Registered Owners, or Reserve Instrument Providers, but with the consent of the Sncunry
Instrument 1ssuer and with notce to all Reserve 1 Providers, enter into an ind.
indentures supplemental hersta, ag shall not be inconsistent with the l:rms and provisions hmuf
for any one or more of the following purpozes:
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(@)  To provide for the issuance of Additianal Bonds in sccordance with the
provizions of Section 2.15 hereof;

b) Ta cure any ambiguity ar forms) defact or omission herein;

{c}  To grant 1o or confer upon the Trustee for the benefil of the Registersd
Owners, any Scourity Instrument Issuers and any Reserve Instnment Providers any
additional righls, remedics, powers or authority that may lawfully be granted to or
conferred upon the Registered Owners or amy of them which shall not adversely affect the
interests of any Reserve Insirument Providers or Sceurity Instrument Issuers without its
consent;

(4} To mbject to this Ind additions] R or other
properties, collateral or secusity;

(e} To provide far the n:unn:n nfﬂ:e Bonds parmsnt to 8 book-entry system
or as uncertificated d public 1o the p of the
Registered Public Ohli;llinnl Act, Title 15, Chaplﬂ' 7 Utah Cods. of any wuccossor
provisions of law;

[43) To make any change which shall not materially adversely affect the rights
of interests of the Owners of any Outstnndmg Bonds, any Security Instrument Tssuers or
any Reserve Provider, req d or app d by 2 Rating Agency in order to
obtsin or maintain any rasting on the Bonds, or requested or approved by a Security
Instrument 1asuer or Reserve Instrument Provider in erder to insure or provide other
security for any Bonds;

® IfbMMbynychﬁpmmbyummm to make
sny change which does not result in & feduction of the miing (without taking into account
any rating relating to a Security Instrument Issuer or Reserve Instrament Issuer) applicable
to any of the Bonds so wffected, provided that if any of the Bonds 50 affected are secured
by a Security Instrument, such change must be approved in writing by the elated Security
Instrument [ssuer;

(h} 1 the Bonds sffected by any change are secured by a Security Tnsiniment,
1o make any change approved in writing by the related Security Instrument Issuer, provided
that if any of the Bonds so sffected arc rated by 2 Rating Agency, such change shall not
Tesult in a reduction of the mting applicable to any of the Bonds so affected;

) Unless otherwi ided by a l d i
Series of Bonds, the \inigrunun of the t'ncllmes to constitute & Project by mch
Supp > mary be modified or ded if the Issuer delivers 1o the Trustee

(A) 2 Suppl 1 i g the facilities to comprise the Project, (B) an
mdwmwmemmmmwmmwmdymam

of the Bonds and (C) & certificats of the Issuer 10 the effect thet such smendment
will not adversely affect the Issuer's ability to comply with the provisions of the Indenture;
and
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@ To correct ony refe d hervin 1o provisions of the Act, the
Code or other applicable provisions of law that have been amended so that the references
hervin are coneel,

d_Res Instument Provi i

Repistered Oumers, of Suppl il Ind wvmd hy &cllunﬂlhemt‘and
subject to the terms mdprwillom contained in thiz Section 9.2, sud not otherwige, the Registered
Owhers of 66-2/3% in aggregute Principal amount of the Bonds then Outsianding shall have the
right, from time to time, anything contained hersin to the contrary notwithstandiug, to (a) consent
10 and approve the execution by the [ssucr and the Trestee of such other indenture or

mpﬁnﬂﬂhmamﬂhmﬂmﬁmwmlmhhwof
modifying, alterimg, ng, adding to or rescindi Jer, any of the terms or

mmmﬂ“whwwm,w{h)wﬁnwwhﬁeﬂm;
by the Issuer of sy action prohibited, or the omission by Huhw«uﬂhiukm] of any l:mm
required, by eny of the provisions hereof or of eny ind hereto; pr
however, that nohing in this Section 9.2 conlained shall permit or be construed a5 permitting (3}
an extension of the date that  Principal Tnstallment is due at maturity or mandatory redemption or

duciion in the principal amouni of, or reduction in the rale of or extension of (he time of paying
of interest on, or reduction of any premium payeble on the redemption of, any Bond, without the
consent of the Registered Owner of such Bond, or (ii) a reduction in the wmount or extension of
the time of any peyment required by any Fund esiabhi licable io any Bonds
without the conzent of the Registered Ownens lfall ﬂ:e Bands which would be affected by the
ection 1o be 1aken, or {jii) & reduction in the afe d aggregate principal amount of Boods, the
qulmd(}wnmofmhmtoqulmdtommltomymchmimo: Supplemental Indentyre,
or (iv} affect the rights of the Registered Owners of less than all Bonds then outstanding, without
the consent of the Registered Owners of all the Bonda &t the time Ouistanding which would be
affected by the action to be taken, In addition, no. hereto shall modify the rights, duties,
or immunities of the Trustce, without the written consent of the Trustee. If # Sceurity Instrument
or & Reserve Instroment is in effect with respect to any Series of Bonds Outstending and if a
propo: ndmnﬁmmwmwmmwdeMMSmlsumeb then, except as provided
in Secfion 9.1 hereof. neither this I nor 1 with respect to such
Series of Bonds shall be modified or amended st myume without the pner wntren consent of the
related Security Instrument [ssuer or Reserve I Provider, as app

Section 9,3
Counsel L TlueTmmeuluthurimdmwmm&th:[ssuermtheexecuummddehvenrnfmy
i ‘byﬂulArllcleD(mdinsodui'ngsh]]bcﬁ.llly
pmu:clulhy-nupmmn nfcmuu:l that such J! | issop
and has been dnly authorized by the Issuer smd that all things necessary to make it o valid snd

binding agresment have been done.

Section 5.4 mm’.‘mnmmum Before the Iasuer and the
Trustes shall enter into any St to this Article X, (here shall have
been defivered to the 'T‘mnulnupnunn of counsel lnﬂn;:hnmdeuw!wnmwl Indenture is.
atthorized under the Indenture, and that such Supplemenal Indenture will, upon the execution and
delivery thereof, be valid and binding upon the Issucr in accordance with its terms.
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ARTICLEX
DISCHARGE OF INDENTURE

If the Issuer shall pay or cause to be paid, or there shall be otherwise paid or provision for
payment made, to or for the Registered

be paid (o the Trustee all sums of moneys due or le become due sccording to the provisions hereof,
and 1o all Security Instrument Issuers and all Reserve Instrument Providers all sums of money due
or 1o become due aveording o the provisions of any Security Instrument Agreements und Reserve
Instrument Agreements, as applicable, then these presents and the estate and rights hereby granted
shall cense, inate and be vaid, wh the Trustee shell cancel and discharge the lien
hereof, snd release, assign and deliver unto the Tssuer any and all the estate, right, tille and interest
in and to any and all rights assigned or pledged to the Trustee, held by the Trustee, or otherwise
subject to the lien hereof, except moneys or securities held by the Trustee for the payment of the
principal of and interest on the Bonds, th of 10 any Security Insirument
Agreements or the puyment of stuounts pursuant to any Reserve Instrumnent Agreements.

Any Bond shall be deemed to be paid within the meaning of this Article X when payment
of the principal of such Band, plus interest thereon to the duc date thereof (whether such due dare
be by reason of maturity or upon redempiion as provided herein, ar otherwise), either (a} shall
have besn mds or | caused to have been made in accordance with the tertng thergof, or (b) ahall
bave been p d by i ibly depuositing with or for the henefit of the Trustec, in trust snd
ir ibly setting sside y for such p (i) moneys sufficient to make such
payment, or (if) Direct Obligati ustop 1 and interest in such amount and at such
limes ag will ingure the availability of sufficient moncys io make such payment, and =)l necessary
and proper fees, compensation and expenses of the Trustee and any paying agent pertaining to the
Bond with respect 10 which such deposit is made shall have been prid or the payment thereof
provided for to the satisfaction of the Trustes, At suck times as a Bond shall be deemed to be paid
hereunder, as aforesaid, it shall no longer be secured by or entitled to the benefits hereof, except
for the purpases of any such payment from such moneys or Direet Obligations.

Notwithstanding the foregoing, in the case of Bonds, which by Iheirmmsmly be
redeemed prior to their stated maturity, no deposit under the immediately preceding Parugraph
shall be decmed 8 payment of such Bonds as aforesaid unlil the Issuer shall have given the Trustee,
in form satisfactory to the Trustee, irrevocable mstructions:

{8)  stating the dato when the principal of czch such Bond is 1o be paid, whether
&l maturity or on 8 redemption date {which shall be amy redemption date permitted hereby);

{b)  directing the Trustee to call fwmdmvmwnp!mnthrelo any Bonds 10 be
redeemed prior to maturity p 1o the provi of this I and

(c)  ifthe Bonds 1o be redesmed will not be redeemed within 90 days of such
deposit, directing the Trustee to mail, a5 soan s practicable, in the manner prescribed by
Article 1T hereof, a nolice to the Registered Owners of such Bonds and 1o gach related
Scurity Instrument Issuer that the deposit required by this Article X has been made with
the Trustee and that such Bonds are deemed to have been paid in accordance with this
Article X and stating the maturity or redemption date upon which moneys are to be

i
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lable for the of the principal or redemption price. if applicable, on said Bonds
ulpsaﬁedeubpmwlpl\(l)m

AqwnwmanmuWhmMﬂcxmﬂmm
of the Issuer also be invested and in Direct Ob in the
muheﬂ;dmnifar&.md:ﬂhomﬁnuaﬂbimt%hgﬂmmtbzhmﬁuﬁﬂm
Trusice pursuant o this Article X which is not required for the payment of the Bonds and interest
thereon with respect to which such moneys shall have been so deposited, shall be deposited in the
Bond Fund as snd when realized and collecled for use and spplication es are other moneys
deposited in that fund; provided, however, that before any excess moneys shall be deposited in the
Bond Fuad, the Trustee shall first obtain e written verification from a certified public accountant
that the moneys remaining on deposit with the Truslee and invested in Direct Obligations after
such transfer to the Bond Fund shall be sufficient in amount to pay principal and imierest on the
Bonds when due and payable.

If the Bonds to be defeased pursuant 1o this Article X are Varigble Rate Bonds, the lssuer
must receive a prior written confirmation from the Rating Agency to the effect that such defeasance
will not result jn a downgrade or withdrawal of the rating on the Bonds.

Notwithstanding amy provision of any other Article hereof which may be contrary to the
provisions of this Article X, all moncys or Direet Obligations set aside and held in trust pursuant
to the provisions of this Article X for the payment nf Bundl (innludmg interest thereon) shall be
applied to and used solely for the of the Tuding interest thereon) with
respect to which such moncys or Direct Obligations have bull 50 s=1 aside in trust.

Anylhing in Article VIIT hereof to the contrary notwithstanding, iff moneys or Direct
Obligations have been deposited or set aside with the Trustee pursuant to this Article X for the
psyment of Bonds and such Bonds shall not have in fact been actually paid in full, no amendment
10 the provisions of this Article X shall be made without the consent of the Registered Qumer of
each Bond affecied thereby.

n, or other i i bcnlyto“ d by the Registered Owners,

Smyhsnmmlhmunmkmlmhmﬁhwidmmbenwmbunfmmm
writings of similer tenor and rmyhzm:emmhymch Registered Owners, Security Instrument
Issuers or Reserve Inslrument medus in person or by agent sppainied in writing. Proof of the
execution of any such cousent, request, d spproval, iom or other orof the
writing appointing any such agent and of the ownership amed.l, if made in the following manner,
shall be sufficient for any of the purposes hereof, and shall be conclusive in favar of the Trustee
with regard to any action taken under such request or other instrument, namely, the fact and dzte
of the execution by any person of mny such writing may beptmr:d by the cettificate of any officer
in any jurisdiction who by law has power 1o take ack within such jurisdiction that
the person signing such writing ack ledged before himﬂm thereof, or by affidavit of
any witness to such execution.
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Section 11.2  Limiltian of Righis. of herein ex

PR gl SR Sty e il By
intended or shall be construed to give io any persan other than the partics herelo, the Registered
Owners of the Bonds, any Security Instrument Izsuer and any Reserve Instrument Provider, any
kpﬂaeqwﬁenﬂhm@q:mm«mmm“mcﬂmmmm
andp ined, this Ind: and all of the covenanis, conditions and provisions
mrmwnuummmmwmmwmmwuwm
Regisiered Owners of the Bonds, eny Security Instrument Issuer and the Reserve Instrument
Providers os herein provided.

Section 11.3  Scvergbility. If any provision hereof shall be held or deemed to be or shall,
in fact, be impullive or unenfiorceable as applied in any particular case in any jurisdiction or in
all jurisdictions, or in all cases because it conflicts with any other provision or provisions hereof
or any constitution or statule or rele of public policy, or fnr any other eason, such circumstences
shall not hove the mntofmdmn] the provision in b) in.any
other case or ci dering any other provigion of provisions herein
invalid. inoperative, or mulinmﬂhleln any extent whatever,

The invalidity of any one or more phrases, sentences, clauses or Sections herein contained,
shall not alTeet the rewsaining portions hereof, or any part thercof,

Section 11,4 Nofices. It shall be sufficient service of any notice, request, complaint,
demand or other paper on the Issuer if the same shall be duly mailed by registered or certified mail
addressed to it at 5858 South 900 Bast, Murray, Ulah 84121, Attention: Chair, or to such address
a8 the [ssuer may from time to time file with the Trustee. It shall be sufficicnt service of any notice
or other paper on the Trustee if the same shall be duly mailed by registered or certified mail
addressed to il at One South Main, 12th floor, Salt Lake City, Utsh 84133, Attention: Corporate
Trust Services, or 1o such other sddreds as the Trustee may from time to gime file with the Tssuer.

Section 11.5  Trustec s Paving Agenl and Regisirar, The Truatee is hereby designated
amd sgrees to act as principal Paying Agent and Bond Registrar For and in respect to the Bonds,

Section 116 Counterparts. This Ind may be simult 1 d in several
counterparts, each of which shall be an original and ali of which shail constituie but one and the
same instrument,

Section 11.7  Applicsble Law. This Ind shall be po d ively by the
applicable laws of the State.

Section II.B Doty of Officerg and Directors. No recourse shall be had for the
P of the principal of or ormlerutonuunfhlimdsmfnrmyﬂumbned
ﬂ:-mnornpunlw herein ined against any past, present
o future officer, or other public official, :nwluyee. or agent of the Tspuey.

Section 119 Holideys. If any date for the payment of principal of ar interest on the
Bonds is not & Business Duy, then such payment shall be due on the finst Business Day therenfter
and no interest shall accrue for the period beiween such date and such first Business Day thereafler.

Section 11.10 Effective Dale. This Indenture shall become effective immediately.
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Section 11.11 Complisnce with Adt. 1t ix bereby declared by the Issuer's Governing
Body that it ix the intention of the lssuer by the execution of this indenture to comply in all respects
‘with the provisions of the Act.
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IN WITNESS WHEREOQF, the parties hereto have cauged thiz Indenture lo be execuled as
of the dute first written above.

(SEAL)
UTAH INFRASTRUCTURE AGENCY, &
Issuer
By:

Chair
ATTEST:
By:
Seccretary Treasurer

ZIONS BANCORPORATION, NATIONAL
ASSOCIATION, as Trustee

By:

81
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EXHIBIT A

Re:  Utah Infy Agency Tel Electric Utility and Sales Tax Revenue
Bonds (Margan City Project), Series , in the sum of §

Watianal &

Zions B
One South Mein Street, 12 Floor
Salt Lake City, Utah 84133

You are hereby authorized to disburse from the Series Account of the UlA-Morgan
Construction Fund with regard to the abave-referenced bond issue the following:

REQUISITION NUMBER:
NAME AND ADDRESS OF PAYEE:

AMOUNT: §
PURPOSE FOR WHICH EXPENSE HAS BEEN INCURRED:

L The Issuer hereby ecrtifies and represents that: each obligstion, ilem of cost, or
expense mentioned herein has been properly incwired, is a proper charge lgninsl the Series
Construction Account based upon sudited, itemized claims substantiated in support thereof
{evidence of puch supporl noi herein required by the Trustee} and has not been the basis for 2

previous withdrawal.

2 The amount remeining in the Series Copstruction Account after such
distbursement i 1s mde, together with the amounl of unencumbered Revenues, if any, which the
Issuer i will be deposited in the Series Construction Account during the

penud of nunm—ucum: of the Project from The investment of meneys on deposit
in the Series Construction Account, will, together with any other moneys lawfully available
or experisd (o be lawfully available for payment of the Cost of the Project and afler payment of
the amount requested in ssid requisition, be sufficient to pay the Cost of Completion for the
L 1 Praject in i} with the plans and specifications therefor then in effect; it
being undersiood that no moneys from the Series Consiruciion Account of the Construction
Fund may be cxpended unless, after giving effect thereto, the funds remaiting in the Series
Canstruction Accomt, together with such other fimds and income and lawfully available moneys,
are sufficient to pay the Cost of Compietion for the | 1 Project.

A-1
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FIBER COMMUNICATIONS SERVICE AND ACQUISITION CONTRACT

Dated as of January 2, 2019

between

UTAH INFRASTRUCTURE AGENCY

and

MORGAN CITY, UTAH
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EXHIBIT D FORM OF PROMISSORY NOTE

FIBER COMMUNICATIONS SERVICE AND ACQUISITION CONTRACT

This Fiber Communications Service and Acquisition Contrect (the “Contraci”) is
entered into as of January 2, 2019, byndbﬂwmmalwlm ("UIA"),
eninterlocal cooperative and separate legal entity. body pols d
wdumaﬂﬁ.m@mmmwmmn
Chapler 13, Utsh Code Annotated 1953, as amonded, and Morgan City. Utah {the “City™),

a municipal carporalion and # political subdivision of the State of Utah (UIA and the City
are sometimes referred 1o individually as & “Party” and collectively as “Parties” herein).

RECITALS
L Pursuant (o Section 10-8-14, Utsh CodeAnnotawd 1953, as amended, cities
may intain, and operate tel lines and cable television lines.
2 Pursuant 1o the isi of the Interlocal C ion Act, Tille 11,

Chnpler 13, Utah Code Asnoteted 1953, as amended (me “Interiocal Act"), citics may
exereise and enjoy jointly with other eum any power. privileges or qutharity exercised or
capable of exercise by a city.

3. The Interlocal Act permits cities 1o make the moat officien use of their
power by enabling them to cooperate with other cities on the basis of mulual advantage
and thereby 1o provide services and facilities in ) manner and umder form: of governmentsl

organization that will accord best with g and other facters
influcncing the needs ufd:v:lopmwlof local communities and will provide the bencfif of
of scale, end utilization of netural resources for the

overall promotion of the gencrak welfare of the Stale of Utah.

4. Pursuant to the Interlocal Act, nnmm municipalitics organized UIA to
provide for the acq and § of facilities, fiber wires and
equipment logr.llm' 'Ill r:lll.:r! mwuvemamt for the purposc of connesting pmp:rl.lcl
within such i 1o an ad: d fiber optic
network (the “ULA NML"’)

5. mulmk;dmbodypdlu-dmmd:pﬂm
subdivision of the State of Uteh regularly created,
mwmdmmdwwmmdwwnndﬂwma
Uteh.

6. The City has delstmined thal there is a need within the City to provide
Conmection Services {(as herein defined) Lo its residents.

1 UIA has determined that it has excess capacity in the UIA Network 1o
pravide the Connection Setvices and desires to offer such excess capacity to the City.

3. The City now desires 10 cause to be acquired, installed, constructed and
completed on advanced fiber optic communications network to serve residents of the City
through the undertaking of the improvements contemplated hereby (as more fully described
herein, the “Improvements™) and desires further that UIA shall acquire and install said



D

[mpm‘emmtamdmplsdgetnum and remil ko the hereinafter defined Trustos nnunuunl
of its | fee and seles Lax (as hersinafier defined) 1o p
he objectivea set fouth horcin,

% The Improvements will be owned by UIA (a8 more particalarly described
herein, the “ULA-Owated Improvements™).

10. It is the intention of the Parties that the Improvements te provide the
Cannection Sevviees be opetated and managed for the muteeal benefil of the Parties and (hat
the City will pay or cause to be paid Service Fees to ULA caleuleted in secordance with
Section 5.1 of this Coatract. The amounts paid by the City hereunder do not constitute a
purchase of arty assele or facilities owned by UTA, and arc made solely in consideration for
the Connections Services provided by UIA to the City.

11, The Commections Services provided under this Contract are not Cable
Television Services or Public Telecommunications Scrvicea as dofined in the Municipal
Cable Television or Pablic Tel ons Services Aul. Title 16, Chapter 13, Utoh
Code A d 1953, as ded {the "Tel Act").

AGREEMENT

In consideration of the scquisition and ingtallstion of the Improvements and the
Cotimection Serviceg herein provided, the benefit the City shall receive from such activities
and the mutual covenants contained herein, the Parties agree as follows:

ARTICLE I
DEFINITIONS

In addition (o the defined lerms defined in the recitals and elsewhere in this
Coniraet, the following terms, whether in the singular ot in the plural, when used hercin
v in the exhibils herete, shall have the meanings set forth below:

“Aggregalion Site” means the real property or sasament on real propenty on wiiich
1he Morgan City Fiber Hut will be located.

~Agreed Upon End Users™ means the mmber of end users 1o bo provided services
pursuent to this Service Contract to setisfy the City’s obligation o meet the UTA Revenue
Requirement, which shall be 502 end users, UIA estimates that the Agreed Upon End Users
ars expecicd o produce i ly $180,720 of R annually.

“Capital Costy” means (5} the payment of any obligations incurred by UIA to
finmuce or refinance the costs of the Improvements. and (b} amounts required Lo be
deposited from time to time into required reserves esiablished in connection with any
finsncing referenced in (g} above,

“Cily” means Morgan City, Utsh,

“City Fees™ means fees peid by the City to UTA for the provision of Comncction
Services to City owned fucilitieg or regources ot the Product Catalog wholesals rates of
UILA pursnant to paragraph 3.19 below.

“City Fiber Hul(s)" means the sheltor(s), elecironics, switches, rowters, fiber
terminations, conduits, cables, racking, gmﬂ'nor UPS units. cool.mg systems, and other
suppori gysiems to support the Mainli and other fature potentisl
intcroconnects [ocated on the Aggregation Sm.

*City Network" means fiber optic libes, connection lines and relaicd improvements
ecquired snd constructed by UIA together with the acquisition by ULA of access rights and
capseity in the ULA Network and UTOPLA Network and access rights and capacity in other
netwerks within the City or for the benefit of the City.

“Communications Enterprise” meens the enterprise established by the City
pm'lulnt to the Uniform Fiscal Procedures Act for Utah Cities, Title 10, Chapier 6, Utsh

! d 1953, ax "loﬁr.lllme!hzmv:dmgofhghspud
wmmmnmims services through the City Network to new end users within tha City
pursuant io thic Contract.

w
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“Connection Services™ means the wholesale services provided by UIA to the City
pursugnt lo this Confract whercly end usets within the City have accsss o ihe
Improvements through which they may contract with privaie providers to receive the Cable
Television Services and Pablic Telecammunication Services (as thase terms are defined in
the Telecommunications Act) provided through the Clty Network. The term Connection
Services includes Connection Scrvices Capacity and i3 more particularly described in

Exchibit A attached herele and incorparated herein.

“Conncction Services Capacity” mcans the access rights to and capacity in the City
Network.

“Contract” mesns this Fiber C ications Service and Acquisition Contract
dated as of January 2, 2019, as it may be amended from lime to time in accordance with
Section 3.15 herein.

“End Users” means those end users to be provided services pursuant to this

“Elecirical Fee Revetmes™” means all revenues, fiees, and similar charges collected
by the City for the provision of electric services through the City’s olectric enterprisc fund
in an amount up to $90,560 annually.

“Fiscal Yeer” means s period commencing on July | and ending on the nexi
succeeding June 30.

“Hook-up Lease R " means the that arc g d pursuant io the
Hook-up Leases.

“Hook-up Leases™ means any and all agreements between the City or ULA and each
End User that allows such BEnd User to cannect to the City Network.

“Impruvmen@ meun: those ﬁmlnm Jmpruvemmls, and BOCESS, lease, use
and/or capacity rights 4, mdfor Il and d by
UlAwnhmtthltyurspeuﬁually d:mk:nfwlheheneﬁwfﬂuecuymmud:
Connection Services to and within the City o the End Users pursuant to this Contract, as
more fully desoribed in Exhibit A attached hersto, and meorporated herein.

“Indenture” means that certain General Indenture of Trust dated as of
I J, 2019 belween UIA and the Trustee.

“Interconnect” means the fiber route{s) between the UTOPLA Network backbone
and the connection point to the Mainline System.

“Mainline System” means all of the newly installed fiber, conduits, handhol
resiorstions and other materiala along the roads and within the Cny limits as depicted in
Exhibif C hercto.

“Operating Conti " means an unpl d evenl ar of a series of

evenls or cireumslances, or ny restriction or condition imposed by any povernmenial
suthority which reduces and materially adversely affects access to the Improvements.

“Driging] Term™ has the meaning ascribed 10 such term in Section 5,16 hereof,

*Revenues” means the Service Fees, City Fees, and the Hook=up Lense Revenues
generated from services through the City Network to end users within the City pursuant io
this Centracl.

*Sales Tax Revenue™ means all sales tax revemue that the City collects under
Sections 59-12-Part 2 of the Ulgh Code Armotated 1953, o5 smended, in an amouni up
$90,360 annmally.

“Scrvice Fees™ means afl fecs (other than fees relating to the Hook-up Leascs)
charged by or on behalf of the Cily to LIn:EndUsmofﬂm]mpmvmnls The Service
Fzes of the City shall be paysble to UlA in d for the C ion Services
provided by UTA tothe City pursuani to this Contract, The Service Fees shall be calculated
and peid pursuznt to Article 111 of this Contract. Service Fees do nol includes amv Hook-up
Lease Revenucs.

“Trustee™ means Lhe entity serving as trustee under the Indenture.

“UIA” means the Utsh Infrastructure Agency, a separate legal entity, body, politic
and corporaie and a political subdivision of the State of Utah, created pursuant to the
Interlocal Act.

“UIA Network” means fiber optic lines, connection lines and refated improvements
and facilitics acquired, constructed and owaed by UIA, mn]udmg all access rights and
capacity in the UTOPIA Network and access rights and capacity in other networks.

“UlA-Ovwned Impravements™ means I.he City Flber Hut(s), Interconneci(s),
conduits, fiber cables, ench , and el d within the City under the
terms of this Contract,

“UlA Revenue Requirement” means the sum of all Capital Costs of UTA relating
m the lmprovunuu during each F]ml Year or other applicable period. The anmual ULA
is nol expecied 1o excecd $180,720.

“Uncontrollable Forces™ means any cause beyond the contro] of the Party affecled,
incleding, but not limited te, failure of ﬁm.lm:l ﬂood eanhquuk: storm, lighining, fm:

cpidemic, war, riot, civil di; lgbot di g€, and restrainl by court
or public authority.

“UTQPIA™ means the Utah Tel Open Infr Agency, a
separate lepal entity, body, politic and corporate and a pnllt:lcal subdivision of the Statc of
Uligh, created pursuant to the Interlacal Acl.
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“UTOPIA Netwark” means UTOPIA’: wl:ol:llle telecommunications network,
together with amy addi repairg, - and

ARTICLENl
CONNECTION SERVICES AND ACQUISITION OF IMPROVEMENTS

Section 2.1 ﬂmum_seﬂat UIA.shall puwul:hmd within t.be City and
the City shall regeive from UIA, C Scrvices, Services
Capacity, sufficient to allow not less thanihcAgmchmendUsen benefitting from the
Improvements within the City to connect 1o the City Network.,

Section 2.2 Availability. ULA shell provids contimuons Comection Serviees
barring only emergency or schednled downtime, curtailments, snd Operating
Contingsncies.

Scction 2.3 Acqui stantis i
U'lAﬂllUundm*nlndpmformllloftheuurk istcd with the isiti

and of the I The date of
commencement of the work relating to the Improvements shall b the date of full execution
auddulnwy of this Contract or if provision is made for a Imter date to be fixed in a notice
to proceed issued by the City, that fixed date. UIA shall achicve substantial completion of
the Improvements, which wifl allow least 90% of the Agreed Upon End Users to sign up
and schedule installation {or services under ULA's typieal process and timefromes. not later
than 240 days from the date of commencement. The City ahall provide a parcel of real
propesty or an essctent to a parcel of real property to site the Aggregation Site within 30
days from the dsie of commencement.

Section 24  Price of Improvements. The City and ULA agres that the Guaranteed
Maximum Price (the “GMP” or the “Contract Sum™) for the Contract will be Two Million
mwmwmmmmmunm One Million
Seven Hundred Nimety-Six Thousand Dollars ($1,796,000) for the Mainline System,
m!MhWMMSthMdE@IﬂMNW("I&M)W

undred Sixty Thousand Dollars ($160,000) for property acquisition;
ndTh!y-le‘_hm-dDoh:(ﬂiI:;l)ﬁrdem This GMP is based on the

of the Impr more
puﬁcuhrfymm-ga_m

Section 25 Cosl Overruns, UTA shal! be solefy responsible for the acquisition,
installation, construction and completion of the Improvemsats snd Connection Scrvices

md shall alsc be ible for anv cost sbove mnd beyond the GMP sef forth in
Section 2.4 hersaf.
Seclion 2.6  Residential Ingtaliations, ULA will perform residential instsllations

to subscribed locations within the City Network as part of the Hookup Lease entered into
with an End User. Tnstallations include the typical signup process available through UTA's
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oaline orderi heduli ial: lndhburfhrthnplumcmnt:hpmlhm,
ﬁhuﬁhmhmmﬁbummw 1 single CatSe ingtallation to
the subscriber’s router. Only 3 standand UTA installation based on a lowest-cost-peth is
inchuded. Mmmmaﬁhﬁ“wmmhm&
expense of UIA's di may be negotisted with UIA or a UIA spproved
coniracior on a case-by=case basis al the subscriber’s expense.

Section 2.7  Nop-Regidential mstallations, UIA will perform mos-residential
{ic. business) installations at ils own expense bascd on the ferms of the then-current
UTOPIA Product Catalog.

Scction 2.8 Acceptance. UIA will provide as-buill drawings, inspection reports,
test do ion of the completed mpr 3

Section 2.9  Repair, UlA will be responsible for repairing or replacing any
oonduit, fiber, or system electronics that beoome damaged or defective from normal wear
wnd use of City Network assets. In the event that another party is mpmlhla for the
damage, mcludmgbutnnll.lmledmlrlﬂh T , UIA
will pursue from the ible party, In the m’muhatmpnrhq:ll:enl
cosls arc not recoverable from a third pn1y. inchuding but not limiied to vandalism, natur;
dlﬂslu' acts ol'Gud or mn'blhty 1o hhnﬂ.& responsible pllty UTA will be respensible for

d with the and the City will be responsible for
mmlmmng uUiA furexpenmihrmhrmpmeulu

Scetion 2,10 Electronics Mainlenance. UIA is responsible for maintaining the
clectronics of the City Network, incloding aggregation switches, subseriber demarcation
devices, and transceivery,

UIA is responsible for maintaining the systemy including cabinet, batiery
backup gystems, gencratar, transfcr swilches, u'.‘dw :li’ru:mditionm

mw:ﬂwfmnguhmimmﬂmkdumeamdwm
including configuration updeles, code
mhﬂm mmmmmmwkmm CnyNenﬂknwuhng

Section 2.11  Electronics Replscoment,  UIA agrees to keep the clectromics

wuf&eCnmeukumﬂmtndmy and competitive options.
that all of the City Network are new or Hke-new

mﬂumﬂmmmnhmd liation, All el i

of the City Network will support 1 t the City Network, The City

Network will also be designed so thal 10 Gbps service con be availsble maywhere within
the City Network with only a chenge of eloctronic interfaces so that the opticn o upgrade
to 10 Gbps service is available anywhere in the City.

During the term of this Contract, ULA agrees 1o upgtade or replace al is own

cxpense the elecironics compoenents of the City Network as necessary 1o support the same
prodoct availability as is gencrally available in other ULA member or partner cities.
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Socnonll! %L.;ugg& leﬂmvﬁ:mh&Mummsdifaﬁ)
or via for v Ne ke through the duration of this Coniract.

Section 2,13 Ownership of Improvements. It is agreed and understood that all
ﬁ;kmdmalmwmmkm-ﬁmﬂmmﬂhmw

ARTICLEIT
PAYMENT FOR CONNECTION SERVICES; DISTRIBUTION OF REVENUES
Section 3,1 inati Di;

(8)  Inconsideration for all of the services provided by ULA hereunder,
the City' agrees to pay or have paid &n amount to UIA cqual 1o the UTA Revenue
Requirement.

(b}  In consideration for the providing of C ion Services by UIA,
the City shall pay or have paid to UIA or its successor or assigne for each Fiscal
Year, if then due and owing, oll of the Service Fees charged for such services during
snid Fiscal Year, Lo be paid and remitted o ULA of ity successor or assigns on a
monthly basis in accordance with Section 3.3. Subject to Scction 3.2(b) hercof,
such Service Fees are anticipated te commence when the City is provided with
Connection Services related to the Improvements and when one or moere Agreed
Upon End Users have been charged Servics Fees, The Cily oc UIA on hehalf of
the City shali charge or caused Lo be charged 1o all end users Service Fees and shall
Temit or ULA on behalf of the City shall collect and remit said Service Fees to UIA
on a monthly basis and in accordance with Section 5.12 hereof.

{€)  Upon receipt of the City Fees, UIA will apply the City Fees toward the
payment of the UIA Revenue Requirement.

(d)mAMmeaﬂh:C’ llect fi d ch
Ih:l'hok-uplmsmdwmm mMﬂpkwﬁMm
toward the of the UIA R R

() Upen termination of Lhis Contract in accardance with Section 5.16

hereof, all Revenues will become revenues of and belong to UIA.
Section 3.2 Obligution is Absolyte,

(@ The Cny h:rebj pledges the Revenues and grants a security interest
in and a firs i on the R &s security for pay of the UIA
Revenue Requirement mdl.h: City hereby agrees to apply Lhe Revenues as pryment
for the UTA Revenue Requirement.

(&)  Subjest mﬂwpmmour of Sccuon 33 h:rr.ofhmnmg the sources
the

of City's pay 1o UIA for
Comnection Sorvices and other services hercunder and related 1o the Improvements
pumwnmammummmmmm and unconditional and shall
not be subject to any reduction, whether by defense, recoupment, counterclaim, set
nﬂ]mmmdmwoﬂ#uolhﬂwm MMmhMmmdm&s
or of the I le!A.lb
mmdvkrmﬁwmbt g limited 1o mand specific p or
equitable remedy. Nolwitk g the forcgoing, it is nol ded that the City

Ty this Codtract assume any nblngal.lun or Iulnhty as a guarantor, endorser, surety,
or otherwise with respect to ay obligations incurred by UIA with respect to the
Improvements.

Scction 3.3 Specinl Limited Qbligation. The City agrees to pay the Revenues
due to ULA for Connection Services and other servicee hereunder related to the
Improvements in monthly installments. Subjoct to Section 3.5 hercin, the City’s
abligations to make monthly payments pursusnt to this Section 3,3 shall constitute san
obligation payable solely from Revenues. In no event shall the obligations of the City
hereunder be construed s a genurn] ulal.lyuon or mdshud.nm of the City within the

of any igion or pavable from ad
valorem pmperty taxes of the Clly Tho Partics Iuklluwlndgu and agree that such payments
shall be made out of the enterprise fund established with respect to the City’s
Communications Enlerprisc. Each monthly installment shall be due and payables by the
City to UIA nat later then the fifteenth day of the sext succeeding month, A final
accounting of all transactions between UIA and the City in each Fiscal Year shall be
rendered to the City by UIA on or before the 90th day of the succeeding Fiscal Year. The
final accounting shall specify the amount, if any, which the City must pay to UIA to
recencile total monthly payments with actusl amounts duc UIA with Revenucs indicated
by an underpayment or overpayment to be made by the City or UIA respectively, which
amount shall be payable to UIA no later than 30 days afler the receipt of the final
accounting.

Section 34  Defaultin Pavment 1f the Revenues are not paid in full on or befare
the close of business on the fifteenth day of the month in which said Revenues are duc. an
mmﬂkm&uﬂxmduml(lm/}pﬂmaum
mdmwmmum If al) or a portion of the Revenues
remain unpaid subsequent to the fifteenth day of the month in which the Revenues are dus,
ULA may, upon giving thirty (30) days’ advance writien notice calculated from the date of
receipt of such natice by the City, discontinve Connection Services and other services
hereunder 1o the City unless, and mey refuse to resumne said services 1o said City until. the
dclutqum'lmstllhmhn been. pmi From end sfier the effcetive deic of such natice. UIA
may, in its sole di not provide C Hion Services or other services hercunder to
the City,

Section 3.5 e of Fleclri T
In the event and to the extent there shall be a shortfall in the

(@)
Revem:es (a “Shortfall” ) such I.hll. U]A shall not have sufficient moneys from
to pay the UIA R q when due, and if UTA shall for amy
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reason fail to cure such Shorifall on behalf of the City, the City hereby pledges and
sgrecs to sdvance to UlA its Electrical Fee Revenues snd Sales Tax Revenues by
remitiing such Blectrical Fes Revenyeg and $ales Tax Revenues 1o the Trustes to
cure such Sharifall

() On or prior to each Jenvary | and July 1 commencing
Jamuary 1. 2019, ULA shall determine:

)] the UIA Revenue Requirement due on the next succeeding
March 15 or September 15, as applicable, ond

{ii) lhnmmlof!emllhmmblybehe\umﬂbe
available for pavment of the UIA Revenpe Requirement on said March 15
or Seplember |3, In addition, UIA shall inform the Trusiee and the City of

any Shortfal]l and shall, an or prior to cach Jaouary 15 or July 15 as
mlibl.e. submit & roquest to the City 2o remit to the Trustee, Electrical
Fee Revenues and Sales Tax Rovenues oqual to the Shortfall described and
calculuted in accordance with the provision set forth above. The City sprees
o pry the Shortfall (o the Trusice no later than the next succeeding March
15 or S ber 15, as appli Ula 1o 1oke such other action
usnlnwﬁ.lﬂymlytakclolssumﬂmﬂu City’ remits to the Trustee from
Electrical Fee Revenucs and Sales Tax Revenues any Shortfall pursuaut to
this Coniract.

(¢}  If for any reason ULA or the City fails to comply with their
obligations onder Section 3.5(b) of this Contract, the Trustee pursuant to Section
5.2(b) of the Indenture will, st any time during which a Shortfall cxists, submit 2
mnumummthulmMSd«Tmhm
cqual to the Shortfall described and calculated in wilh the pr
forth ebove. The City agrees 1o pay hwhh'fnmmlmmmﬂu
nexi suceesding March 15 or September 13, as spplicable.

(@ The City may create or incur additional debt or other
obligations secured by » pledge of the City’s revenues generated from the City’s
electrical fees and revenues generalcd from the City’s sales 1ax on a parity with the
pledge crested pursuant to this Section 3.5 so Jong as the total revenucs generated
from the City’s clectrical fees and total revenues genersted from the City’s sales
Tax received by the City during the Fiscal Year immediately preceding the Fiscal
Year in which the additional parity debl or ohliylinn is to be issued or incurred, a5
uppmpnm:, #rc not less than 150% of the n annuel debt service in any
given Fiscal Year on the sum of (i) the d:bu:nm::mth additional parity debtor
obﬁmMﬂmm)dchlmw:anmydubtuohhpmpuvlm ly issued or
incurred, a8 epprogriate, and outstanding pims (iii) the debt service on smy
ﬂgﬂm-ﬂhmdmﬁkm-ﬂnwﬂw received under this
Cantract, tested for the period of such additionsl parity debt or obligation.

{¢) Al Electrical Fee Revenmes and Sales Tax Revenues paid by
the City to the Trastee or UIA or its designes pursusnt to this Scction 3.5 shall
constitule @ Joan by the City to UIA which shall be paid by UIA st the time and in
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the manner as provided in the form of & promissory note attached hereto as Exhibil
I from future revenues of UTA. The City shall be entitled to interest on each loan
sdvence from the dete said advance is made by the City to the Trusico or ULA orits
dexignee, st the per mnum rale equal to the rate of return ot the Utsh Public
Treasurer's Investment Fund in effect at the time of execution and delivery of the
promissory nole, unless by agreement of the City and UTA a lesser interest rate is
et farth in the execoled promissory noie for said Ioan. The City scknowlcdges (hat
the loan obligation incurred by ULA herein shall be subordinate snd junior to UlA’s
other pavment obligations. Payment obligations represenicd by a promissory note
shall survive tormination of this Contract until paid in full or otherwise
extinguished.

() During the lcmms of this Coniract, the City covenants that it
will not, unless directed 1o do so by the Stale of Utsh or & court of compeicnl
jurisdiction, reduce the rate of the electrical foc or sales tax from which it derives
Electrical Fee Revenues and Sales Tax Revenues.

Section 3.6  Succession Proccedings, ULA or its designee shall have the right
from fime Lo time 10 begin and maintain snceessive procesdings against the City for the
recovery of all Service Fees or Shortfalls required to be made under this Conteact by the
City and to recover the same upon the lisbility of the City hemmpmudnd Nothing herein
contained shall be decmed to require UIA 10 defir of any such di
wntil the end of the term of this Contract.

Section 3.7  Remedies. UTA or itz designee may lake whatever sction af b or
meqm;---ylppelrmmuywmmmwﬂenthcmmplyﬂcbymcm
m,mmmm:ﬁubbm&,ubm
b bl or MMCWW&]IMA{
h&m-ut.&whm ¢ includs, but ix not limited to, suspension or lerminstion of
services o the City faC&ypurpnn. ﬂuﬂtymhhwhﬂn’ﬂlcﬁmﬂhl-sm
cauily may appear y or d 1o enforee and ob of pny

ag 1, or nf'UlAlmderlhnpmwnun:ofszConm

Seotion 3.8 No Exclusive Remedy  No right or remedy herein conferred upon
or reserved to UTA or its designee or the City is intended to be exclusive of any cther right
of retnedy, and each und every right and remedy shall be cumulative and in addition to amy
dtlmrnghtorramcd\'giwnhnmmdn' or o or hereafier legally existing. Th:ﬁllmuf
mwmden@ummﬁwmmlﬂanymupmm:m
perfammance by the other parties to this Contract of any of the provisions of this Cnnmm
ot lo cxercisc any right or remedy provided for in this Contract, shall nolimpairmym:h
right or remedy nor he construcd lllwnvxnrmlmquuhmm thereof for the future.

Receipt by the Trustee, UIA or its desi; t ired 1o be made wnder
mmlﬁmhﬂwh#udhhuhdqmofﬂnlcmghﬁuh
deemed a waiver of such bresch. In addition to all d in this Comtiract

lﬂAcndenpuwthﬂydnﬂhuﬂd,mﬂnm‘pcmm&dbymehw

to injunctive relief in case of the violstion, or attempted o threatened violation, of any of
the provisions of this Conlract, or to a decree concerning performance of my of the
provisions of this Contract, or to any other remedy legally allowed, 1f any proceeding shall
be brought for the enforcement of anv right or remedy’ provided for in this Contract in

1
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which il shall be determined that the City shall have failed and continued to fail to make a
Mwomemmmmn&mdmmM%

:hallpqulenu

without li bl foes and In like manner, if il should
become necessary for the City 1o bring legal procesdings sgainst UIA or its designee w0
enforce any right given it hereunder, the City Mmmmfxummﬁ!mmh

pmomﬁnu lnii::pwmm!bym nfl!l - incurred in
including, without Li " fees, and exp
Seotion 3.9 Right of Designes (o UTA to Exprcise Remedies. At any time ULA

or its designee is entitled to enforce any of the rights or remedies provided for in this
Contract, the designee may proceed, either in its own name and as trustee of any express
trust or atherwise, to prolect and enforce ils rights and those of UIA under this Contract,
whether or not ULA shall huvc complicd vith any of the provisions hereof or proceeded to
take any action auth d under applicable law. Such righls and remedics as
are given UIA hg:reundu-:hnll also extend ta its designes and the designes shall be entitled
to the benefit of all covenants and agreemenis in this Contract conteined.

Section 3.10  City not Oblipated for LA Debt, All obllgntlnns of UIA are payable
solely by UIA and are not & debt or other obligation of the City; pravrded however, that
nothing in this Section 3.10 shall be construed ag limiting the City’s obligations under
Section 3.5 of this Contracl.

Section 3,11  Billing and Collection by ULA, For purposes of expedicncy and
efficiency, UIA will provide billing and collection services for Connection Services and
Hook-up Lum 1o the End Users on behalf of the City. Ravenu:s received by UIA from

re properly allocable and will be afl d te UlA and lo the City s
pnmrlaﬂ in ﬂm Cnmmct

Section 3,12 Disposition ai Termination. After this Contract has cxpired in
mmdmnmhm lerms, vnless otherwise agreed to by the Parties, all Revenues generated
by the collection of Service Fees and Hookup Lease Revenues under this Contract shall
belong solely to UIA, less payments duc to the City under any Promissory Note or other
obligation arising out of this Contract.

Section 3,13 Em_l.h. UIA will have cxclusive uss of the City Network
for purposes of providing services directly or in pestnership with service providers
mvedh)mwwmam:mm Third parties may only utilize the
system in parinership with

Scction 3.14  Sysiem Capacily,

{a) UIA has delcrmined that it has excess capacily i the UIA Network
to provide the Coanection Services and that it will make such capacity available o
the City,

{b)  UIA agrees to provide a minimum of 20 Gbps of network capaci
to the City Fiber Hut(s) upon acceptance of the completion of the City F:berHul(:
UIA sgrecs to maintain af least 30% headroom of unused capacity to the
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Aggregation Site and will st ils own expense monitor and upgrade the capacily 1o
h@msuﬁm&yﬂﬂwm*(fhm 70% utilization based on a
95%/5min interval monthly caleulation,

Section 3.15  Service Providers, UTA will make the City Netwock available to all
of its contracted service providers under the same lerms and conditions as other cities .
Morgan County. Such service providers are not obligaied to provide services within the
City.

Section 3.16  Network Operations Center (NOC) Seryices, UTA agrees to provide
mmntunn,g of the City Netwark on a 2417 basis from 1|.: NOC. This mcludu device
monitoring, outage notifications, confi of devices, disgnostics, repaic dispatch, and
olher scrvices as generallv provided by the NOC.

Section 3.17 Neiwork Engineering Scrvices, ~ UIA will maintain the
configuraitons, code, and design of the City Network (o ensure that it meets the needs of
the City Network. Additionally, UIA agrees to provide network design services to the City:
for the purposes of interconnecting the City,

Section 3.18 Figld Technicion Services. Field technician services will be
provided by ULA during the term of this Contract, Such services include dispaich and
resolution services.

Section 3.19  City Connections, The Cny is entitled (0 receive sexvices from UTA
al the Product Catalog wholesale tales of UTA,

Secuunszo wm UIA staffs a customer service call center for
sales, 1 11 issues. For oulages, technical support, and
billing issues, :ubnmben: are gencrally expected to call their contracted service provider.
In the event a service provider delermines the issue is related to problems with the City
Nebwork and not (he service provider or in-home equipment, then the service provider may
refier the issue to UIA.

subscriber’s contracted sarvice provider based on their terms of service.
s-nmuz I Systems, UTA will be mmbk for incremental cosis for
P incurted for City Inding device
monitering, billing software, ag and d p g
systems.

Sertion 3,23 Geographic Information System (GISY, UIA will be rosponsiblc for
maintaining GIS data for the City Network, including the costs for any software licensing,
hardware, and data archival expenses.
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ARTICLETY
APPROVAL AND PUBLICATICN RECUIREMENTS

Section4.]  Submission to Authorized Aftomey, This Contract shall constinnte
an agreement for joint and cooperntive action pursuam to the Interlocat Act. In accordance
with the requirements of Section 11-13-202,5 of the Inferlocal Act, as amended, this
Cantract shall be submitted for approval to the govemning bodics of UIA and the City and
to an suthorized attomney for ULA and for the City who shall approve this Contract if such
atlomey determincs that it is in proper form and compatible with the lows of the State of
¥
Utsh.

Section4,2  Pyblication. In d with the i of Section 11-13-
219 of the Iniedocal Acl, s ded, the g ﬁmdmmmﬁn—uﬂ

ion of the resolution edopied by it p of Section 11-13-
202 of the Interiocal Act, as mended, in uieuiﬁemlan:lpﬂ'uﬂha m;vnp-per published
withit it# boundarics, or if no peper is 5o published, then in paper having
pgoneral circulation therein.

ARTICLEV
GENERAL PROVISIONS

Section 5.1 Asgisition and Construction of the Improvements, ULA represents
that it will accuire or csuse lo be acquired all permits, licenses, ngm and privileges,
structures, squipment, Mﬁuhue:wnhmmmﬂznm construction of the
by ULA of this Contracl. UIA shall mainiain
miﬂmd:ﬂmbmuﬂnﬂﬂﬂmndhﬁwmm:ﬂ;m
any change therein that would result in impainnent of the performsnce by UIA of its
abligation under this Contracl

Section 5.2 RiskofLoss, Each Party is solely respoasible for the risk of logs of,
or damage to, equipment of that Purty (regardless of where located), unlcss the loss or
damuge results from the asgligence or faull of the other Party.

Section 5.3 m]_ﬁhhm Exeept where specifically stated in this
Contract to be oth , the dutics, obli and liabilities of the Parties are intended
1o be several aad nnljoint or collective, Nething contained in this Contract shall ever be
construcd 1o creaic an association, tust, parinership, or joind venture or impose a trust or
parinership duty, obligation, or lisbility an or with regard 1o cither Party. Each Party shall
be individuelly and ssverally liable for its own obligations under this Contract and shall
not be lisble for amy obligation of the other.

Section 5.4  Ligbility Dedication. Nothing in this Coatract shall be construed to
create any duty to, any stendard of care with reference to, or amy lisbility 1o any persem not
a parly lo this Contrscl

Section 5.5  Books and Repords, UIA sgrees thot it shell maintain scparsic bank
mnumbwhmdmmdlrﬂmmtblmmmnumdmupmpundqﬁuhle

ions of and will be mads with respect 1o the operations of the
Imprevomerts, The City shall receive from ULA a monthly sialement on the accounting
and disposition of Service Fees. Also, UIA shall submit to the City such supporting data
with regpeet to all annual budgets and yearly accounting recoucilintions as are reasonably
neceseaty to enable the City to effect proper scoounting therefor. All bank records, books
of accoqnt and accounting records of UIA relaling to this Contract shall be available for
inspection and utilization by a duly authorized officer or desighee of the City at all
reasongble times, U1A shall couse such books of account of the Improvements io be
andited by by i dent public P muulﬂy A
wpgdewhuwﬁamalmd.m' hudin dati with
respect thereto, Mhmm&yn&mﬂlﬁ:hm iol.heCﬂy

Section 5.6  Relalionship to Other Instnancnts, 11 is recognized that UIA must
comply with all licenses, permits and ropulsiory spprovals necessary for the ownership,
uqmmwmmmmdupmhmoﬂhlmpmmmmu.mdllhmm agread
that fhiy Contract is made subject (o the terms and provisions of such licenses, peemits and
repnlatory approvals, except ﬂllllh:CﬂyMunlbebuundbylnvtmorplm of
any license, permil. or regulatory approval, which may dict or very the lerms hercof
unless it expressly consents |nwnu.ngmbewbmnd ‘The City agrees that it will not revise
or amend #s Scrvice Fees charged to end users under its Communications Enterprise in
any manmer that would adversely affect the priority of or the security for the payments to
be made thercunder to ULA without the mutual consent of the Parties.

Section 5.7  Liabilities, The City, its officers, designees, and cmployecs, or any
dmﬂmwmﬁxmdm,mmmmmqemﬁm

ownerahip, acquisition, construction and aperstion by UIA of the Improvements, UIA,
officers, designecs, and employoes, u-ynfﬁm.vhﬂmhﬂnhhhnydm
demands, costs, losses, cavses of action, demages ot liability of wh kind or nature
arizing out of or resulting from the performance by the Cily under this Contract.

Section 5.8  Assigningnt, Except for scourity purposes in conneciion with any
obligations incurred by UlA, neither this Coantract nor any part hercof shall be assigned by
any Pacty without prior written conseat of the other.

Scction 59 Fumnishing Service o Others, ULA, by entering into this Contract,
does not hold itself oul to provide the Improvements or similar scrvics to amy other person
or entity,

Section 5.10 Hmmlhhkjmm Party shall be considered to be in default

excrcisc duc diligence to remove such inabilicy with all reasonsble dispatch and shall keep
the other Parties fully informed of changes and condilions as far in advance ws possible.
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Section 5.11 Cm_mmshm'mcmmﬂwmmdmw
causc Lo be operated and mainisined, its C in good op
mﬂwﬂﬁawnﬂmmm-ndmwﬂwmm

Section 5,12 ww The City has previously

blished or will establish a C and hereby that it
chnﬂarmnlnbechwpdmmhbﬂf:ﬂmdmmmnmcny lhmqgius
Communications Enterprise monthly fees for cach connection to the City Network in
cousideration for the Conneclion Sﬂwcelmdnmﬂummmmmlmmapmwdnd
the City. The City shall establish or cause to be established such
ns may be necessery to collect such fees, Said fees, when collected, shall be wsed by the
City 1o pay ils obligations under this Contract.

Section 5,13 Cpble Teleyigion Services and Public Telecommunicalions
Services, The Parties hereto acknowlcdge and represent that neither party, by entering inlo
this Contract, shall pravide or be required to provide Cable Television Services or Public
Telecommunications Services as defined in the Telecommunications Act, nor is cither
party capable of providing said services, Furthermare, the Pasties hereby acknowledge and
repregent that to the best of their knowledge, the City is paving for the full cost of providing
the Connection Services or other services received by it pursnant to this Contract.

Section 5,14  Entire Agresmeni. This Contract constiluics the entire agreement
smong the Partics with respect to the subject matter hereof. No change, variation,
terminstion, or altempled waiver of ahy of the provisions of this Contract shall be binding
on the Parties unless execuied in writing by the other Party. This Contract shall not be
modified, supplemented, or otherwise affected by course of dealing.

Section 5.15 Amendments, This Contract shall not be amended, modified, or
otherwise nllmdmlnvmmw:mmnth:mwnufth:plmuhmw.whmhwum
shall not be d however, that Section 3.5, Section 5.16,
Section 5.18, mdSemunSwhﬂwflhﬂmbclmmdﬂd!mimmMmy
obligations issued by UIA and payable from shall have
been relired in sccordance with their terms,

Section 5.16  Effective Dute and Original Term; Termination, This Contract shall
be cffective as of the date hereof and shall confinue in effect wntil April 1, 2039 (the
“Original Term"), or such later time when any obligations issucd by UTA and pavable from

amounts bercunder shall have been retired in accordance with their terms.

Section 5.17 Natice, Any notice. demand, or request provided fior in this Contract
shall be in writing and shall be deemed properly served, given, or mads if delivered in
person ar sent by registered or certificd mail, postage prepaid, to the persons specified
below:

UIA: UTOPIA Morgan City
P.0. Box 1045

5858 South 90 East Morgan, UT 84050
Mursy, UT 84121 Atin: Mayor
The Partics may, at any time, by notice (o the other designate different or additional
persons or different adkiresses for the giving of notice hereunder.

Section 5.18  Third-Par(y Benefigiaries, The terms and provisions of this Contract
shall be binding upon and inure to the benefit of the Partics hereto, and their respective
successars and assigns, including the Trustee, and is made for their benefit. Further, the
Trustee is an intended third-party beneficiary for purposes of Section 3.5 hereof. 'lncluding
‘withou! Yimitation its rights to Electric Fee Revenues and Sales Tax Revenues in the event
of any Shartfall and to pursue all remedies related thereto. No other person shall have any
rights. interest, ar claims hereunder or be entitled to any benefils under or on account of
1his Contract a9 a third-purty beneficiary or otherwise.

Section 5.19 Goveming Law, This Contract shull be interpreted, governed by,
and construed under the laws ofthn State of Utsh,

Section 5.20 Execution in Counterparts, This Contract may be simultancously
exgeuled in several counterpans, ench of which shall be an original and all of which daall
constitute but one and the same instrument,

Section 5.21  Seversbility, If mny provision of this Contract shall be held or be
deemed to be or shall, in fact, be |]1cg|l inoperative, or unenforceable, the same shall not
sffect amy ather prmuuun or pmvmnnl hamn contgined of render the same invalid,
moperative, or 10 amy extent whi X

[Signsture pages follow]
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By
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o
Beretmny

MORGAN CITY, TFTAH
fELALY

By

Blror

ATTEST AND COLINTERAIGH:

ay:

5.1
FIBER, OB A TIONE SERVICE ANIFACCAITSTTION CONTRACT

Parount oo Sadtion Ll<]2-N0 8 of the Lieh Spde Arsgloed 1003, o iideidcd,
he Toregn e Cpnirges I Herdby spotersd

Auvroey for ish minetnichus Ae oy

Allomry for Bogan City, Liak

3-1
FILER OOt CATIONS SERVICE AWl AUCHISUIHRY SXTHTRALT



(Ao,

EXHIBITA
CONNECTION SERVICES

Strategic Partner Management

Recruit and manage sirstegic parmerships, which will include but not be limited 1o
Business and Residential Service Providers and Services Providers,  Aftract new
technologies to the network to facilitate new service offerings on the network and leverage
the City's cxisting notwork and its commimitics.

UIA will negotiate on behalf of the City the contract and contract amendments,
enfarce contracts with Providers and ensure Service Level Agreements are met according
to business and contructval obligations.

Product Management

Recommend, develop whoksale pricing mode] along with the City and strategic
pertners. This will include new whelesale pricing for newly developed products brought
by UIA and its Stratogic Partners.

Present developed model and any changes the City and strategic pariners for rollout
on the Network, Maintsin, modifying and bring to end-of-life wholesale products on the
network,

Planning, Design and Implementation

UIA will provide planning, design and impl ion of the City's network as
requested. A full outside plant desige, network design and operational i impact review will
be provided along with a project implementation plan timeline, along with sssociated
budget for the plan, The plan will include:

. Creation/Impont of city records into GIS system
* Estimated cost for the outside plant build requested ares

' Estimated cost for the network engineering build

- hmﬁmnmwmmnmdmmmmﬂxmouhmd
presentations

* Support for submittal of change erders for any chenges on the design plan
L Supporting produclion map{s) and documentation for proposed build arcas
. Extract of inft ion in d format provided by UIA

Marketing/Advocate Awareness Program

A-l

ULA will instigstc and oversee auy marketing and communications efforts that are
mmyh!hemuk‘ SUCCESE. mm&mﬁ:mmwmw

cotmunity and national thought leaders, policy mdusndothﬂﬂﬂimcﬂ In particular,
WMMWWMMMMMM«H&W
safety, and opp ilies on the network, working to build the
nemmt'nqmmmnumywbilcmmcm

UIA will recruit and manage personnel and/or contractors lo assist in promoting the
network and growing the subscriber base. The City may sssist with the promotion activilics
&s long as it receives the prior written approval from UIA to do so.

GIS Services

Upon implementation of new network degigns UIA will creale, manoge and
meintain o Geo-spatial database o track the b\ulﬂ of the City’s network. ULA will provide
a conversion method to import engi (CADC ion) and modify
the gea-spatial dalabase to include AS-Built updates as reported.

Continued support will be offered by taking GPS data collection for key OSP
elements, recording that information into the dalabase, providing and tracking fiber
assignmenis mede for provisioning services and when requested, provide an extract of the
database for the Cities in an svailable format

Outside Plant Services

Dusing construction UIA will appoint a Project Manager o oversee all appraved
canstruction for the specific project.  They will manage the RFP process using UIA
standard policies to awasrd ﬂmnruetlon bids and sclect qualified contractors. They will

provide over emplovees and actors during the ion process by
igned ion work packages and g industry best practices and
engineering specifications are met.

The Project Manager will ensure:

- Budget trecking and reporting is available for the City

- Oblain necessary field permits and obligations

. Tssucs arc tracked and brougbl to resolution for the City or its resid

= RMA process is followed

. v is aged and d for

. Maintaining necessary lovels of inventory 1o complete work packages
- Ensure construction work through Quality Assurance procedures

A2
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Fiield Services

UIA will provide field crews and/or contraciors o be deployed in the field to
manage the physical plant which is construcied for the City. UIA will maintain ical
huts and cabinets on the network. During the event of an issue the Field Services
will respond to any actual damage to physical plant and manage and execute the repair
needed for restoring the pirysical plant as deemed neccssary by UTA.

Network Engineering Services
UIA will provide setwork and/or toevalnate, d the

needed electronics to provide wholesale services on the network. Thesc Nelwork engineers
will:

. Tesl and certify metwork ¢icetronics for deployment

o Crents, maindain physical and logical topology of the Network.

- Configure and install the necassary devices in the network as noeded

. Resalve any issucs with these devices and replace parts ar devies as necded

RMA through standard provesses
' Research and Devel of new technologies along with ic partners
- Capacity planning of the netwatk
Operations Managesseni

ULA will provide B ight of jonal support of the netwark.
This will include:

Mmmmofwm;mpmnmmmm establishing standard
interfaces and i and procedurcy with thess partners. UTA will assist
strategic partners in und ding inlzgration pomis of products and services on the
network.

Operational Methods and Procedures: Develop supporting methods and procedures
%o coordingte delivery of services to customers.

Network Opersticns Center (NOC): 24x? NOC to monitor health of devices and
services on the notwork. Respond to Strategic Parmer requesis, manage 1o resolution
reporied issucs on the nctwork.

Network Repair and Maintenance: Detect, record (through a ULA atrouble ticketing
solution) and respond to network maintenance and igsuess. Record and dispatch appropriale
teams into the fiskd for issne resolution.

Qrder Munagemend System: Provide systems Lo allow the ordering and activation
of wholesule scrvices on the netwark, track cuslomer acquisition and produce invoices, as
needed, of wholesale sevvices for cities so that they may invoice residents and UTA may
invoice Service Providers.

A3

Reporting: Provide reporting of customers on the network.

Imvicing: Provide information to the City to allow the invoicing of applicable
‘wholesale sarvices on the network, if the City handles its own invoicing.
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EXHIBIT B
DESCRIPTION OF IMPROVEMENTS
Physical Improvements
Fiber Optic C ication lineswill be deployed throughout the City. Thess lines

will be construcied both overhead and underground in cach of the citics “nights of way”
following sl local, state and federal regulations using industry best pructices lo deplay the
most efficient and cost-effective infrastructure,

Elements of the infrastructure include 3 separale categories: Backbone or middle
mile conglruction, access level or lest mile construction and drop level construction.

Backbone or Middle Mile Construction
LConsists of both overhead and d paths, ication shelters to house

distribution switches, fiber ophu pach pan:lu uninterruptable power mpphu (UPS) and
generators. The communication shelters will serve as distribution points within the City
and witl be d di ly with ring archi Other o include fiber optic
cable, conduit, steand, pole mounung hardwam, vinlts, aplice closres and gll gthet iletms
necessary to construct and operate the notwork. The testing and certification of the

pr w1.|.l he in d with nations] industry standards snd UTOPIA’s

Access Level or Last Mile Construction

Consists of both overhend and underground paths to every subscribed address
within the build arca. Elements of this type of build include fiber optic cable, conduit,
strand, pole mounting hardware, vaults, splice closures and sl other items necessary to
construct and operate the networke. This infrastructure will facilitate and serve as network
gccess points for subscribers to ULA.

Drop Level Construction

Consist of drop fiber smd/or conduil being placed from a network accéss point to
the demarcation point within the subscriber's premise where a nelwork interface device
will be placed. Elements of thia type of build includs three quarter inch drop conduil, drop
fiber, gerial attpchment hardware, network interface device (NID), UPE, fiber pigtail,
optical iransceiver/receiver, power cord and all other ilems necessary o consiruct and
opergie he network, In some instanges, ULA will also be responsible for installing catS
cable within the homes to provide a conmection for the services ordered.

EXHIBITC
MAP OF MAINLINE §YSTEM
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EXHIBITD
FORM OF PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned Utsh Infrastructure A
{“Borrower”). promises (o pay to the order of Morgan Cily, Utah (“Lender™), the principll

sum of (S ) together with all mmquml losn advances
made, expenditures suthorized and additionsl payments provided for in this Promi

Note and pursusml to the Fiber C ications Service mnd Acquisition Contract dated a5
of , 20__, between Borrower and Lender {the “Contract™),

1 it As uged in this Note, the following torms shall have the
mesnings set fonth below:

“Effective Date’ means the date the terms of this Nole. including the accruing rate
of interest and the payment obligations deseribed herein, become effeetive, which date
shall be the date the procecds of the Loan are disbursed 1o or for the benefit of Borrower.

“Evenl of Default” means failure by Borrower o pay timehy: any installment of
principal or interest on this Note.

“Loan’ means the Joan advanced by Lender to Borrower under the terms and upon

the conditions contained in the Contract in the principal amomt of
@ )

“Maturity Date” moans

“Month" means a calendar month,

“Note” this Promissory Note and any i ls or modificslions
thereof,

“Poyment Daic” meams the _____ day of cach Month on which Borrower

shall pay hlmw-mawﬂmmmﬂhm
principal of this Noiz, #s required by the lerms of this Note.

“Princip dlndehﬁheu’ w:eans gt any mn:mdﬁunum:i.nlmemnmgﬂnhm
of this Note n]l and payments made by Londer after
the dote of this Note pursusnt io the rms of this Note or the Coniract,

2. Scowity. Security for this Note and repayment by Borrower will be limited
exclusively to the Revetines, as defined in the Confract, that are gencrated under the
Contract. Borrower's obligation lo repay the Note is contingeat upon the availability of
Revenues generated wmder the Contract in excess of the UIA Revenue Requirement, o8
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defined in the Contract. Borrower is not obligaled Lo utilize any other funds 1o repay this
Note.

Interest Accrusls, The wmpaid principal balence will bear interest at the rate
nhﬁ-kﬁm! 5{e) of the Contrmet,

4. Interest Colculation Basis All interest accruing under this Note shall be
caleylaied on the basis of a 360-day vear for the actual number of days clapscd.

5. Payments of Principal and Accryed Interest.

(@) Begimming on B shall make maonthly
instaliment payments lo Lender of principal and sccrued interest on the unprid
Principal Indebtedness in the mmount of (] Yyeach

{b) The entire unpaid Principal Indebtedness, together with all sccruod and
mpaid interest thercon, if not sooner paid, shall be duc and peyable in full on the
Mwtyrity Date,

6. Place of Payment. All payments under this Note shall be made in lawfil
money of the United States of America st Lender’s offices al Utzh, or
ol such other place as Lender may from fime to time designate. All payments on this Note
shall, at the option of Lender, be applied first to the payment of accrued interest and affer
all swch interest has been paid, any romainder shall be applied towerd the mduction of the
Pringipal Indcbtedness.

Defoult Raic of Interesl. During any period of time which an Event of

Dufnlt ll- or.cuned and g continuing, interest shall accrue ageinst the outstanding

denced bereby ot @ rate equal to the otherwise effective rals of

interest under this Note plus five porcent (5.0%) per annum, calculated on ihe baviy of a
350-day year for the actuz] number of davs elapsed.

L3 Prepavinenl Borrower may prepay all or @ porlion of the amonnt owed
caclier than it 15 due.

S. Late Fee Charges. If amy payment required by this Note not received by
Imh—'lhnn(l(l)dwuﬁamhpwum alule foe charge cqual to five pereent
{5.0%) of such latc paymeni shall be due and payable.

Incorporation of Coniraet, The terms, conditi i
mpnllummd agrecments of the Contracl are hereby made a pmo{ﬂ\:sﬂmbymfﬂm
lonehdoeummtmh:mcmmmrudvﬂ&m:amcﬂ‘mu:fmmmﬁﬂly
sat forth herein. B hereby ises lo abide by and comply with
nnhlndmryno\enanlludunnduiun‘ththuNnhmdmacmlﬁ.

1. Application of Pavments. All pavments on this Note shall, at the option of
Lender, be applied first to the payment of sccreed interest and afier all such interesd hag
been paid, any remainder shall be applicd tovward repayment of any sdditional advances
Lender has made heresnder which have not slrcady been added te the Principal

D2
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Indebledness then outstanding, and the balance, if any, loward (hg redugtion of the
Principal Indebtedness.

12. Waivers, Subgtitution of Sccurity. Bomrower waives preseniment for
peyment, nolice of dishonor and protest, and consente to any exiension of time with respect
to any payment due under this Nate, 1o anv substitution or release of collateral, and to the
addition or relense of any party, No waiver of any payment under this Note shall operate
as awaiver of any other payment. No delay or failure of Lender in the exetcise of aty right
or emedy provided for under this Note shall be deemed a waiver of such right by Lender,
and no exercise of any right or remedy shall be deemed & waiver of any other right or
remedy which Lender may have.

13.  Goveming Law. This Noie is to be constroed in aceordance with the lows
of Lhe Slate of Utsh, without giving effect 1o principles of conflicts of lawe,

14.  General. Time is of the essence hereof. Upon the ocourrence and
centinumnes of an Event of Default, Lender shall have, in addition to all rights and remedies
avgilable 1o Lender at law or in equity, all rights and remedics allowed under Utah law.

DATED effective as of the date first shove written.

[Signatures sppear on following pages.]
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(SEAL}
ATTEST AND COUNTERSIGN:
By;

City Recorder

BORROWER:
UTAH INFRASTRUCTURE AGENCY

By:
Chair
LENDER;
MORGAN CITY, UTAH
By:
Mayor
D4
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GILMOREBELL

15 West South Temple, Sulte 1450
Salt Lake City, Ulah 84101-1531

{801} 364-5080 / (BO1) 364-5032 FAX / gilmorebalicom

April 16, 2019

Utah Infrastructure Agency
Murray, Utah

Zions Bancorporation, National Association
Corporate Trust Department
Salt Lake City, Utah

Re:  $2,550,000 Utah Infrastructure Agency Telecommunications, Electric Utility and
Sales Tax Revenue Bonds (Morgan City Project), Series 2019

We have acted as bond counsel to the Utah Infrastructure Agency (the “Issuer”) in
connection with the issuance by the Issuer of its $2,550,000 Telecommunications, Electric Utility
and Sales Tax Revenue Bonds (Morgan City Project), Series 2019 (the “Series 2019 Bonds™). The
Series 2019 Bonds are being issued pursuant to (a) a resolution of the Issuer adopted on January 22,
2019, (b) a General Indenture of Trust dated as of April 1, 2019 (the “General Indenture™), as
supplemented by a First Supplemental Indenture of Trust dated as of April 1, 2019 (the “First
Supplemental Indenture” and together with the General Indenture, the “Indenture”), each by and
between the Issuer and Zions Bancorporation, National Association, as trustee.

We have examined the law and such certified proceedings and other documents as we deem
necessary to render this opinion. As to questions of fact material to our opinion, we have relied
upon the certified proceedings and other certifications of public officials furnished to us without
undertaking to verify the same by independent investigation. Our opinion is limited to the matters
expressly set forth herein, and we express no opinion concerning any other matters.

Based on our examination and the foregoing, we are of the opinion as of the date hereof
and under existing law, as follows:

1. The Indenture has been authorized, executed and delivered by the Issuer, constitutes
a valid and binding obligation of the Issuer and creates a valid lien on the Revenues (as defined in
the Indenture) and the other amounts pledged thereunder for the security of the Series 2019 Bonds.

2. The Series 2019 Bonds are valid and binding special obligations of the Issuer
payable solely from the Revenues and other amounts pledged therefor in the Indenture, and the
Series 2019 Bonds do not constitute a general obligation indebtedness of the Issuer within the
meaning of any State of Utah constitutional provision or statutory limitation, nor a charge against
the general credit of the Issuer.

y The interest on the Series 2019 Bonds (including any original issue discount
properly allocable to an owner thereof) (i) is excludable from gross income for federal income tax
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purposes and (ii) is not an item of tax preference for purposes of computing the federal alternative
minimum tax. The opinions set forth in this paragraph are subject to the condition that the Issuer
complies with all requirements of the Internal Revenue Code of 1986, as amended, that must be
satisfied subsequent to the issuance of the Series 2019 Bonds in order that interest thereon be, or
continue to be, excludable from gross income for federal income tax purposes. The Issuer has
covenanted to comply with all of these requirements. Failure to comply with certain of these
requirements may cause the interest on the Series 2019 Bonds to be included in gross income for
federal income tax purposes retroactive to the date of issuance of the Series 2019 Bonds.

4, The interest on the Series 2019 Bonds is exempt from State of Utah individual
income taxes.

We express no opinion herein regarding the accuracy, completeness or sufficiency of the
Official Statement or any other offering material relating to the Series 2019 Bonds.

The rights of the holders of the Series 2019 Bonds and the enforceability thereof and of the
documents identified in this opinion may be subject to bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium, and other similar laws affecting creditors’ rights
heretofore or hereafter enacted to the extent applicable, and their enforcement may be subject to
the application of equitable principles and the exercise of judicial discretion in appropriate cases.

This opinion is given as of its date, and we assume no obligation to revise or supplement
this opinion to reflect any facts or circumstances that may come to our attention or any changes in
law that may occur after the date of this opinion.

Respectfully submitted,
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CONTINUING DISCLOSURE UNDERTAKING

This Continuing Disclosure Undertaking (the “Disclosure Undertaking™), is executed and
delivered by the Utah Infrastructure Agency (the “Agency”™), in connection with the issuance by
the Agency of its $2,550,000 Telecommunications, Electric Utility and Sales Tax Revenue Bonds
(Morgan City Project), Series 2019 (the “Series 2019 Bonds™). The Series 2019 Bonds are being
issued pursuant to a General Indenture of Trust dated as of April 1, 2019, as supplemented by a
First Supplemental Indenture of Trust, dated as of April 1, 2019 (together, the “Indenture”), by
and between the Agency and Zions Bancorporation, National Association, as trustee (the
“Trustee”). In connection with the aforementioned transaction, the Agency covenants and agrees
as follows:

Section 1. Purpose of the Disclosure Undertaking. This Disclosure Undertaking is
being executed and delivered by the Agency for the benefit of the holders of the Series 2019 Bonds

and in order to assist the Underwriter in complying with the Rule (as each such term is defined
below). The Agency represents that it will be the only obligated person with respect to the Series
2019 Bonds at the time the Series 2019 Bonds are delivered to the Underwriter and that no other
person is expected to become so committed at any time after issuance of the Series 2019 Bonds.

Section 2. Definitions. In addition to the definitions set forth in the Indenture or
parenthetically defined herein, which apply to any capitalized term used in this Disclosure
Undertaking unless otherwise defined in this Section, the following capitalized terms shall have
the following meanings:

“Annual Report” means the Annual Report provided by the Agency pursuant to, and as
described in Sections 3 and 4 of this Disclosure Undertaking.

“Business Day” means a day other than (a) a Saturday, Sunday or legal holiday, (b) a day
on which banks located in any city in which the principal office or designated payment office of
the paying agent or the Dissemination Agent is located are required or authorized by law to remain
closed, or (c) a day on which the New York Stock Exchange is closed.

“Dissemination Agent” shall mean any person or entity engaged by the Agency to provide
the reports and notices required hereunder and which has been designated in writing by the Agency
as the Dissemination Agent. Written notice of the engagement and designation of a Dissemination
Agent shall be filed by the Agency with the Trustee. The initial Dissemination Agent shall be the
Agency.

“Financial Obligation” means (a) debt obligation, (b) derivative instrument entered into in
connection with, or pledged as security or a source of payment for, an existing or planned debt
obligation, or (c) guarantee of (a) or (b) in this definition; provided however, the term Financial
Obligation shall not include municipal securities as to which a final official statement has been
provided to the MSRB consistent with the Rule.

“Listed Events” shall mean any of the events listed in Section 5 of this Disclosure
Undertaking.

“MSRB” shall mean the Municipal Securities Rulemaking Board, the address of which is
currently 1300 I Street, NW, Suite 1000, Washington D.C. 20005; Telephone (202) 838-1500; the
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current website address of which is www.msrb.org and www.emma.msrb.org (for municipal
disclosures and market data).

“Official Statement” shall mean the Official Statement of the Agency dated April 9, 2019,
relating to the Series 2019 Bonds.

“Rule” shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as the same may be amended from time
to time.

“Underwriter” shall mean KeyBanc Capital Markets Inc., as the original underwriter of the
Series 2019 Bonds and required to comply with the Rule in connection with the offering of the
Series 2019 Bonds.

Section 3. Provision of Annual Reports.

(a) The Agency shall, or shall cause the Dissemination Agent, not later than 210 days
after the end of each fiscal year of the Agency (presently June 30) commencing with the fiscal year
ending June 30, 2019, provide to the MSRB in electronic format an Annual Report which is
consistent with the requirements of Section 4 of this Disclosure Undertaking. Not later than fifteen
(15) business days prior to said date, the Agency shall provide the Annual Report to the
Dissemination Agent and the Trustee (if the Dissemination Agent is other than the Trustee). The
Annual Report may be submitted as a single document or as separate documents comprising a
package, and may cross-reference other information as provided in Section 4 of this Disclosure
Undertaking; provided that the audited financial statements of the Agency may be submitted
separately from the balance of the Annual Report. If the Agency’s fiscal year changes, it shall
give notice of such change in the same manner as for Listed Event under Section 5(¢).

(b)  If by ten (10) business days prior to the date specified in Section 3(a) for providing
the Annual Report to the MSRB, the Dissemination Agent has not received a copy of the Annual
Report, the Dissemination Agent shall contact the Agency to determine if the Agency is in
compliance with Section 3(a).

(c) If the Dissemination Agent is unable to verify that the Annual Report has been
provided to the MSRB by the dates required in Sections 3(a), the Dissemination Agent shall, in a
timely manner, send a notice of failure to file the Annual Report to the MSRB in electronic format.

(d) The Dissemination Agent shall:

(i) determine each year prior to the dates for providing the Annual Report, the
website address to which the MSRB directs the annual reports to be submitted; and

(ii)  send a notice to the Agency certifying that the Annual Report has been
provided pursuant to this Disclosure Undertaking, stating the date it was provided, and
listing the website address to which it was provided.

Section 4. Content of Annua] Reports. (a) The Annual Report of the Agency shall
contain or incorporate by reference the following:
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(i) A copy of the Agency’s annual financial statements prepared in accordance
with generally accepted accounting principles and audited by a certified public accountant
or a firm of certified public accounts. If the Agency’s audited annual financial statements
are not available by the time specified in Section 3(a) above, unaudited financial statements
will be provided as part of the Annual Report of the Agency and audited financial
statements will be provided when and if available.

(ii)  An update of the financial and operating information in the Official
Statement relating to the Agency of the type contained in tables under the headings:

(A) “SECURITY FOR THE SERIES 2019 BONDS—Projected Service
Revenues” (but only as the same become historically available) and
“Historical Electrical Fee and Sales and Use Tax Revenues of the City”;
(B) “THE AGENCY-Financial Summaries and Budget— Statement of
Revenues, Expenses and Changes in Fund Net Position;

(C) “THE AGENCY-Financial Summaries and Budget — Statement of Net
Position™; and

(D) “THE AGENCY—Financial Summaries and Budget — Budget.

(b)  Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Agency, as appropriate or related
public entities, which have been submitted to the MSRB or the Securities and Exchange
Commission. If the document included by reference is a final official statement, it must be
available from the MSRB. The Agency, as appropriate, shall clearly identify each such other
document so incorporated by the reference. All of the items contained in the Annual Report shall
be submitted in a pdf word-searchable format.

Section 5. Reporting of Significant Events.

(a) Pursuant to the provisions of this Section 5(a), the Agency shall give or cause to be
given, notice of the occurrence of any of the following Listed Events with respect to the Series
2019 Bonds in a timely manner but not more than ten (10) Business Days after the event:

(i) Principal and interest payment delinquencies;

(ii)  Unscheduled draws on debt service reserves reflecting financial difficulties;
(iii)  Unscheduled draws on credit enhancements reflecting financial difficultics;
(iv)  Substitution of credit or liquidity providers, or their failure to perform;

{v)  Adverse tax opinions or the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-
TEB) or other material notices or determinations with respect to the tax status of the Series
2019 Bonds or other material events affecting the tax status of the Series 2019 Bonds;

(vi) Defeasances;

(vii) Tender offers;
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(viii) Bankruptcy, insolvency, receivership or similar proceedings;
(ix)  Rating changes; or

(x)  Default, event of acceleration, termination event, modification of terms, or
other similar events under the terms of a Financial Obligation of the obligated person, any
of which reflect financial difficulties.

{b)  Pursuant to the provisions of this Section 5(b), the Agency shall give or cause to be
given, notice of the occurrence of any of the following Listed Events with respect to the Series
2019 Bonds in a timely manner not more than ten (10) Business Days after the Listed Event, if
material:

() Mergers, consolidations, acquisitions, the sale of all or substantially all of
the assets of the obligated persons or their termination;

(ii)  Appointment of a successor or additional trustee or the change of the name
of a trustee;

(iii) Non-payment related defaults;
(iv)  Modifications to the rights of the owners of the Series 2019 Bonds;
(v)  Series 2019 Bond calls;

(vi)  Release, substitution or sale of property securing repayment of the Series
2019 Bonds; or

(vi)) Incurrence of a Financial Obligation of the obligated person or agreement
to covenants, events of default, remedies, priority rights, or other similar terms of a
Financial Obligation of the obligated person, any of which affect security holders.

(c) Whenever the Agency obtains knowledge of the occurrence of a Listed Event under
Section 5(b), whether because of a notice from the Trustee or otherwise, the Agency shall as soon
as possible determine if such event would be material under applicable federal securities laws.

(d)  If the Agency has determined that knowledge of the occurrence of a Listed Event
under Section 5(b) would be material under applicable federal securities laws, the Agency shall
promptly notify the Dissemination Agent in writing. Such notice shall instruct the Dissemination
Agent to report the occurrence pursuant to subsection (f).

(e) If the Agency determines that the Listed Event under Section 5(b) would not be
material under applicable federal securities laws, the Agency shall so notify the Dissemination
Agent in writing and instruct the Dissemination Agent not to report the occurrence pursuant to
subsection (f).

® If the Dissemination Agent has been instructed by the Agency to report the
occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence with
the MSRB in an electronic format in a timely manner not more than ten (10} Business Days after
the Listed Event.
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Section 6. Termination of Reporting Obligation. The Agency’s obligations under this
Disclosure Undertaking shall terminate upon the earlier of: (i) the date of legal defeasance, prior
redemption or payment in full of all of the Series 2019 Bonds; (ii) the date that the Agency shall
no longer constitute an “obligated person” within the meaning of the Rule; or (iii) the date on
which those portions of the Rule which require this written Disclosure Undertaking are held to be
invalid by a court of competent jurisdiction in a non-appealable action, have been repealed
retroactively or otherwise do not apply to the Series 2019 Bonds.

Section 7. Dissemination_Agent. The Agency may, from time to time, appoint or
engage a Dissemination Agent to assist it in carrying out its obligations under this Disclosure
Undertaking, and may discharge any such Dissemination Agent, with or without appointing a
successor Dissemination Agent.

Section 8. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Undertaking, the Agency may amend this Disclosure Undertaking and any provision
of this Disclosure Undertaking may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, 5(a)
or 5(b), it may only be made in connection with a change in circumstances that arises from
a change in legal requirements, change in law, or change in the identity, nature or status of
an “obligated person” (as defined in the Rule) with respect to the Series 2019 Bonds, or
the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in
the opinion of nationally recognized bond counsel, have complied with the requirements
of the Rule at the time of the original issuance of the Series 2019 Bonds, after taking into
account any amendments or interpretations of the Rule, as well as any change in
circumstances; and

(c) The amendment or waiver either (i) is approved by the Bondholders of the
Series 2019 Bonds in the same manner as provided in the Indenture for amendments to the
Indenture with the consent of Bondholders, or (ii) does not, in the opinion of nationally
recognized bond counsel, materially impair the interests of the Bondholders of the Series
2019 Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Undertaking,
the Agency shall describe such amendment in the next Annual Report of the Agency, and shall
include, as applicable, a narrative explanation of the reason for the amendment or waiver and its
impact on the type (or in the case of a change of accounting principles, on the presentation) of
financial information or operating data being presented by the Agency, as applicable. In addition,
if the amendment relates to the accounting principles to be followed in preparing financial
statements, (i) notice of such change shall be given in the same manner as for a Listed Event under
Section 5(a), and (ii) the Annual Report for the year in which the change is made should present a
comparison (in narrative form and also, if feasible, in quantitative form) between the financial
statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles.

Section 9. Additional Information. Nothing in this Disclosure Undertaking shall be
deemed to prevent the Agency from disseminating any other information, using the means of




dissemination set forth in this Disclosure Undertaking or any other means of communication, or
including any other information in any Annual Report or notice of occurrence of a Listed Event,
in addition to that which is required by this Disclosure Undertaking. If the Agency chooses to
include any information in any Annual Report or notice of occurrence of a Listed Event in addition
to that which is specifically required by this Disclosure Undertaking, the Agency shall have no
obligation under this Disclosure Undertaking to update such information or include it in any future
Annual Report or notice of occurrence of a Listed Event.

Section 10.  Default. In the event of a failure of the Agency or the Dissemination Agent
to comply with any provision of this Disclosure Undertaking, any Bondholder of the Series 2019
Bonds may take such actions as may be necessary and appropriate, including seeking mandate or
specific performance by court order, to cause the Agency or Dissemination Agent, as the case may
be, to comply with its obligations under this Disclosure Undertaking. A default under this
Disclosure Undertaking shall not be deemed an “event of default” under the Indenture, and the
sole remedy under this Disclosure Undertaking in the event of any failure of the Agency or the
Dissemination Agent to comply with this Disclosure Undertaking shall be an action to compel
performance.

Section 11.  Duties Immunities and Liabilities of Dissemination Agent.  The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure

Undertaking, and the Agency agrees to indemnify and save the Dissemination Agent, its officers,
directors, employees and agents, harmless against any loss, expense and liabilities which it may
incur arising out of or in the exercise or performance of its powers and duties hereunder, including
the costs and expenses (including attorneys’ fees) of defending against any claim of liability, but
excluding liabilities due to the Dissemination Agent’s gross negligence or willful misconduct.

The Dissemination Agent shall have no duty with respect to the content of any disclosures
or notice made pursuant to the terms hereof. The Dissemination Agent shall have no duty or
obligation to review or verify any information, disclosures or notices provided to it by the Agency
and shall not be deemed to be acting in any fiduciary capacity for the Agency, the Registered
Owners of the Series 2019 Bonds or any other party. The Dissemination Agent shall have no
responsibility for the Agency’s failure to report to the Dissemination Agent a Listed Event or a
duty to determine the materiality thereof. The Dissemination Agent shall have no duty to determine
or liability for failing to determine whether the Agency has complied with this Disclosure
Undertaking. The Dissemination Agent may conclusively rely upon certifications of the Agency
at all times. The obligations of the Agency under this Section shall survive resignation or removal
of the Dissemination Agent and payment of the Series 2019 Bonds.

Section 12.  Beneficiaries. This Disclosure Undertaking shall inure solely to the benefit
of the Agency, the Dissemination Agent, the Underwriter and the Bondholders from time to time
of the Series 2019 Bonds, and shall create no rights in any other person or entity.

Section 13.  Counterparts. This Disclosure Undertaking may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.



Date: April 16, 2019.

ATTEST:

By:

Secretary-Treasurer

UTAH INFRASTRUCTURE AGENCY

Chair
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