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UTAH INFRASTRUCTURE AGENCY

$52,495,000 TAX-EXEMPT TELECOMMUNICATIONS REVENUE BONDS, SERIES 2021

MATURITY SCHEDULE

Due

(October 15) Principal Interest Rate Yield CUSIP No.**
2023 $1,475,000 3.00% 0.67% 917467 BN1
2024 1,520,000 3.00 0.74 917467 BP6
2025 1,565,000 3.00 0.85 917467 BQ4
2026 1,610,000 3.00 0.98 917467 BR2
2027 1,670,000 4.00 1.12 917467 BSO
2028 1,740,000 4.00 1.29 917467 BT8
2029 1,810,000 4.00 1.40 917467 BUS
2030 1,880,000 4.00 1.55 917467 BV3
2031 1,960,000 4.00 1.67 ¢ 917467 BW1
2032 2,040,000 4.00 1.77 ¢ 917467 BX9
2033 2,125,000 4.00 1.92¢ 917467 BY7
2034 2,210,000 4.00 2.01¢ 917467 BZ4
2035 2,300,000 4.00 2.05¢ 917467 CAS8
2036 2,395,000 4.00 2.09¢ 917467 CB6

$5,085,000 4.00% Term Bond Maturing on October 15, 2038; Price: 116.608% c; CUSIP** 917467 CC4
$8,435,000 4.00% Term Bond Maturing on October 15, 2041; Price: 115.424%; ¢ CUSIP** 917467 CD2

$12,675,000 3.00% Term Bond Maturing on October 15, 2045; Price: 101.092% c; CUSIP** 917467 CEO

c Yield/price to optional call on April 15, 2031.

*oE The above-referenced CUSIP numbers have been assigned by an independent company not affiliated with
the parties to this bond transaction and are included solely for the convenience of the holders of the Series 2021 Bonds.
None of UIA, the Trustee, nor the Underwriter is responsible for the selection or uses of such CUSIP numbers, and
no representation is made as to its correctness on the Series 2021 Bonds or as indicated above. The CUSIP number
for a specific maturity is subject to being changed after the issuance of the Series 2021 Bonds as a result of various
subsequent actions including, but not limited to, a refunding in whole or in part of such maturity or as a result of the
procurement of secondary market portfolio insurance or other similar enhancement by investors that is applicable to
all or a portion of certain maturities.



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

This Official Statement does not constitute an offer to sell or solicitation of an offer to buy, nor shall there
be any sale of the Series 2021 Bonds by any person in any jurisdiction in which it is unlawful for such person to make
such offer, solicitation or sale. The information and expressions of opinion herein are subject to change without notice,
and neither delivery of this Official Statement nor any sale made thereafter shall under any circumstances create any
implication that there has been no change in the affairs of UIA or in any other information contained herein, since the
date of this Official Statement.

In connection with this offering, the Underwriter may engage in transactions that stabilize, maintain or
otherwise affect the market prices of the Series 2021 Bonds. Such transactions, if commenced, may be discontinued
at any time.

This Official Statement is not to be construed as a contract with the purchasers of the Series 2021 Bonds.
Statements contained in this Official Statement which involve estimates, forecasts or matters of opinion, whether or
not expressly so described herein, are intended solely as such and are not to be construed as representations of facts.

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

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

The Series 2021 Bonds have not been registered under the Securities Act of 1933, as amended, in reliance
upon exemptions contained in such act. Any registration or qualification of the Series 2021 Bonds in accordance with
applicable provisions of the securities laws of the states in which the Series 2021 Bonds are required to be registered
or qualified and the exemption from registration or qualification in other states cannot be regarded as a
recommendation thereof.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED 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.

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

$52,495,000 TAX-EXEMPT TELECOMMUNICATIONS REVENUE BONDS, SERIES 2021

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 $52,495,000
Tax-Exempt Telecommunications Revenue Bonds, Series 2021 (the “Series 2021 Bonds”). This introduction is only
a brief description of: (i) the Series 2021 Bonds; (ii) the security and sources of payment for the Series 2021 Bonds;
(iii) certain information regarding UIA; (iv) the uses of the proceeds of the Series 2021 Bonds; and (v) the wholesale
fiber optic advanced communications network of UIA and the improvements financed thereto with Series 2021 Bond
proceeds. The information contained herein is expressly qualified by reference to the entire Official Statement.
Investors are urged to make a full review of the entire Official Statement, including the Appendices hereto, which are
incorporated herein by reference, as well as of the documents summarized or described herein. Capitalized terms used
herein and not otherwise defined are defined in “APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE
INDENTURE” and “APPENDIX C—THE SERVICE CONTRACT.”

See also the following appendices attached hereto: “APPENDIX A—AUDITED FINANCIAL
STATEMENTS OF UTAH INFRASTRUCTURE AGENCY FOR THE FISCAL YEAR ENDED JUNE 30, 2020,
“APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE”; “APPENDIX C—THE
SERVICE CONTRACT?”; “APPENDIX D—FORM OF OPINION OF BOND COUNSEL”; “APPENDIX E—FORM
OF CONTINUING DISCLOSURE UNDERTAKING”; and “APPENDIX F—PROVISIONS REGARDING BOOK-
ENTRY ONLY SYSTEM.”

UIA

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

The UIA Network

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

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



Network. The UIA Network is connected to the UTOPIA Network pursuant to an Indefeasible Right of Use
Agreement, dated May 1, 2011, as amended and supplemented (the “IRU Agreement”), which grants to the Agency
an indefeasible right of use (the “IRU”). The IRU provides the Agency access to certain facilities of and capacity in
the UTOPIA Network through at least April 30, 2042. The IRU Agreement will automatically renew in additional
five-year increments unless either party terminates. The Agency currently has only two employees, a Chief Executive
Officer and a Secretary/Treasurer, both of whom are also UTOPIA employees and have their salaries paid by UTOPIA.
The Agency has engaged UTOPIA for the management of various services for certain portions of the UIA Network,
including planning and pre-construction management services to build the UIA Network, administration, operations
management and service provider management related to the 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 UIA NETWORK” and “BONDHOLDERS’ RISKS” herein.

Authority for the Series 2021 Bonds

The Series 2021 Bonds are being issued pursuant to (i) the Interlocal Cooperation Act; (ii) the General
Indenture of Trust dated as of December 1, 2017 (as previously supplemented, the “General Indenture”), between UIA
and Zions Bancorporation, National Association, as trustee (the “Trustee”); (iii) a Fourth Supplemental Indenture of
Trust dated as of February 1, 2021 (the “Fourth Supplemental Indenture” and together with the General Indenture, the
“Indenture”), between UIA and the Trustee; (iv) an authorizing resolution adopted on October 19, 2020 (the
“Resolution”), by the Governing Board of UIA (the “Board”); and (v) other applicable provisions of law.

Uses of Proceeds

The proceeds of the Series 2021 Bonds will be used to (i) finance the acquisition, construction, and
installation of advanced communication lines, equipment and improvements, refreshment of major electronics, and
related improvements and facilities as part of a fiber optic advance communications network (collectively, the “Series
2021 Project”); (ii) fund capitalized interest with respect to the Series 2021 Bonds; (iii) fund a debt service reserve
account for the Series 2021 Bonds; and (iv) pay the costs of issuance of the Series 2021 Bonds. See “THE SERIES
2021 PROJECT” and “ESTIMATED SOURCES AND USES OF FUNDS” herein.

Security for the Series 2021 Bonds

The principal of, premium, if any and interest on the Series 2021 Bonds will be payable from and secured by
a pledge and assignment of the revenues from the operation of the UIA Network after payment of all operation and
maintenance expenses (as more particularly described herein, the “Revenues,” the “Operation and Maintenance
Expenses,” and the “Net Revenues,” respectively). The Revenues primarily consist of the amounts paid to UIA
(1) from service providers pursuant to each respective non-exclusive network access and use agreement entered into
between UIA and the respective service provider (each a “Service Provider Agreement” and collectively, the “Service
Provider Agreements”), and (ii) pursuant to a take-or-pay Communications Service Contract dated as of May 1, 2011
(the “Service Contract”), among UIA and Brigham City, Centerville City, Layton City, Midvale City, Murray City,
Orem City and West Valley City (collectively, the “Contracting Members” and individually a “Contracting Member”).
Payson is the only Member that is not a Contracting Member. Amounts due under the Service Contract are ultimately
payable from revenues received from the levy of a municipal energy sales and use tax (the “Franchise Tax Revenues™)
by each of the Contracting Members. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Net
Revenues of UIA” herein.

The Series 2021 Bonds are special limited obligations of UIA. The Series 2021 Bonds will not be a general
obligation of UIA, any Member, the State of Utah or any agency, instrumentality or political subdivision thereof.
Neither the faith and credit nor the ad valorem taxing power of any Member, the State of Utah or any agency,
instrumentality or political subdivision thereof will be assigned or pledged for payment of the Series 2021 Bonds.
The Indenture does not pledge any properties of the UIA Network. UIA will not mortgage or grant a security
interest in the UIA Network to secure payment of the Series 2021 Bonds. UIA has no taxing power. See
“BONDHOLDERS’ RISKS” herein.



Outstanding Parity Bonds; Additional Bonds

Under the Indenture, UIA has previously issued its (i) Tax-Exempt Telecommunications Revenue Bonds,
Series 2019 (the “Series 2019 Bonds”), which are outstanding in the aggregate principal amount of $48,365,000;
(i1) Tax-Exempt Telecommunications Revenue Bonds, Series 2018A (the “Series 2018A Bonds”), which are
outstanding in the aggregate principal amount of $20,680,000; and (iii) Tax-Exempt Telecommunications Revenue
and Refunding Bonds, Series 2017A, and Taxable Telecommunications Revenue Refunding Bonds, Series 2017B
General Revenue Bonds, which are outstanding in the aggregate principal amount of $70,365,000 (together the “Series
2017 Bonds, and collectively with the Series 2018 Bonds and the Series 2019 Bonds, the “Outstanding Parity Bonds”).

UIA may issue additional Series of Bonds under the Indenture (the “Additional Bonds”) upon the satisfaction
of certain conditions set forth in the Indenture. The Additional Bonds will be secured by the Indenture on a parity with
the Series 2021 Bonds and the Outstanding Parity Bonds. The Series 2021 Bonds, the Outstanding Parity Bonds, and
any Additional Bonds are sometimes collectively referred to herein as the “Bonds.” See “SECURITY AND
SOURCES OF PAYMENT FOR THE BONDS—Additional Bonds™ herein.

Other Outstanding UIA Debt

Under separate indentures, UIA has also previously issued its (i) Telecommunications and Franchise Tax
Revenue Bonds (Clearfield City Project), Series 2020 (the “Clearfield Bonds”), which are currently outstanding in the
aggregate principal amount of $12,645,000; (ii) Telecommunications, Franchise and Sales Tax Revenue Bonds (West
Point City Project), Series 2019 (the “West Point Bonds”), which are currently outstanding in the aggregate principal
amount of $7,220,000; (iii) Telecommunications, Electric Utility and Sales Tax Revenue Bonds (Morgan City
Project), Series 2019 (the “Morgan Bonds”), which are currently outstanding in the aggregate principal amount of
$2,550,000; (iv) Telecommunications and Franchise Tax Revenue Bonds (Payson City Project), Series 2019 (the
“Payson Bonds”), which are currently outstanding in the aggregate principal amount of $3,520,000; and
(v) Telecommunications and Franchise Tax Revenue Bonds (Layton City Project), Series 2018 (the “Layton Bonds™),
which are currently outstanding in the aggregate principal amount of $22,285,000.

The Clearfield Bonds are payable from and secured, pursuant to a separate indenture, by the revenues due
and payable under a separate service contract with Clearfield City, Utah, including from certain franchise tax revenues
of Clearfield City. The West Point Bonds are payable from and secured, pursuant to a separate indenture, by the
revenues due and payable under a separate service contract with West Point City, Utah, including from certain
franchise and sales and use tax revenues of West Point City. The Morgan Bonds are payable from and secured,
pursuant to a separate indenture, by the revenues due and payable under a separate service contract with Morgan City,
Utah, including from certain electrical fee and sales tax revenues of Morgan City. The Payson Bonds are payable
from and secured, pursuant to a separate indenture, by the revenues due and payable under a separate service contract
with Payson City, Utah, including from certain franchise tax revenues of Payson City. The Layton Bonds are payable
from and secured, pursuant to a separate indenture, by the revenues due and payable under a separate service contract
with Layton City, Utah, including from certain franchise tax revenues of Layton City.

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

Debt Service Reserve for Series 2021 Bonds

A portion of the proceeds of the Series 2021 Bonds will be deposited into a debt service reserve account for
the Series 2021 Bonds (the “Series 2021 Debt Service Reserve Account”). The Series 2021 Debt Service Reserve
Requirement is $3,364,750, which is the maximum annual debt service for the Series 2021 Bonds.

Redemption Provisions

The Series 2021 Bonds are subject to optional and mandatory sinking fund redemption prior to maturity. See
“THE SERIES 2021 BONDS-Redemption Provisions” below.



Registration, Denominations, Manner of Payment

The Series 2021 Bonds are issuable only as fully registered bonds without coupons and, when initially issued,
will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York
(“DTC”). DTC will act as securities depository for the Series 2021 Bonds. Purchases of Series 2021 Bonds will be
made in book-entry form only, in the principal amount of $5,000 and integral multiples thereof, through brokers and
dealers who are, or who act through, DTC Participants (as hereinafter defined). Beneficial Owners (as hereinafter
defined) of the Series 2021 Bonds will not be entitled to receive physical delivery of bond certificates so long as DTC
or a successor securities depository acts as the securities depository with respect to the Series 2021 Bonds.

Principal of, premium, if any, and interest on the Series 2021 Bonds (interest payable April 15 and October 15
of each year, commencing October 15, 2021 (each an “Interest Payment Date”)) are payable to the registered owners
of the Series 2021 Bonds through Zions Bancorporation, National Association, which, in addition to acting as Trustee,
will also act as paying agent and bond registrar with respect to the Series 2021 Bonds (respectively, the “Paying
Agent” and the “Registrar”). So long as DTC is the registered owner, it will, in turn, remit such principal, premium,
if any, and interest to the DTC Participants, for subsequent disbursements to the Beneficial Owners of the Series 2021
Bonds, as described in “APPENDIX F—PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM” herein.

Transfer or Exchange

In the event that the Book-Entry Only System is terminated with respect to the Series 2021 Bonds, and in all
cases in which the privilege of exchanging or transferring the Series 2021 Bonds is exercised, UIA shall execute, and
the Bond Registrar shall authenticate and register and deliver, the Series 2021 Bonds in accordance with the provisions
of the Indenture. For every such exchange or transfer of the Series 2021 Bonds, the Bond Registrar may require
payment of a charge sufficient to reimburse it for any tax, fee or other governmental charge required to be paid with
respect to such exchange or transfer of the Series 2021 Bonds, but may impose no other charge therefor.

Tax Matters

In the opinion of Gilmore & Bell, P.C., Bond Counsel to UIA, under existing law and assuming continued
compliance with certain requirements of the Internal Revenue Code of 1986, as amended, the interest on the Series
2021 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 2021 Bonds is exempt from State of
Utah individual income taxes. See “TAX MATTERS” in this Official Statement. Bond Counsel expresses no opinion
regarding any other tax consequences relating to ownership or disposition of or the accrual or receipt of interest on
the Series 2021 Bonds.

Continuing Disclosure

UIA will enter into a Continuing Disclosure Undertaking at the time of the issuance of the Series 2021 Bonds
for the benefit of the Owners and the beneficial owners of the Series 2021 Bonds to provide (i) certain annual financial
information and operating data to the Municipal Securities Rulemaking Board (the “MSRB”) and (ii) notice of certain
material events to the MSRB all in order to assist the Underwriter in complying with Rule 15¢2-12(b)(5) of the
Securities and Exchange Commission (the “Rule”). See APPENDIX E attached hereto and incorporated herein by
reference for a form of the Continuing Disclosure Undertaking that will be executed and delivered by UIA.

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

The Series 2021 Bonds are offered, subject to prior sale, when, as, and if issued and received by KeyBanc
Capital Markets Inc., as underwriter (the “Underwriter”), subject to the approval of legality by Gilmore & Bell, P.C.,
Salt Lake City, Utah, Bond Counsel to UIA, and certain other conditions. Certain legal matters will be passed on for
UIA by Joshua Chandler, as general counsel to UIA. Certain matters relating to disclosure will be passed upon by
Gilmore & Bell, P.C., Disclosure Counsel to UIA. Certain legal matters will be passed upon for the Underwriter by
its counsel, Chapman and Cutler LLP. Lewis Young Robertson & Burningham, Inc., Salt Lake City, Utah, has acted



as municipal advisor to UIA in connection with the issuance of the Series 2021 Bonds. See “LEGAL MATTERS”
below. It is expected that the Series 2021 Bonds in book-entry form will be available for delivery to DTC or its agent
on or about February 16, 2021.

Basic Documentation

This Official Statement speaks only as of its date, and the information contained herein is subject to change.
Brief descriptions of UIA, UTOPIA, the UIA Network, the Series 2021 Project, the Series 2021 Bonds, the Service
Contract, and the Indenture are included in this Official Statement. Such descriptions do not purport to be
comprehensive or definitive. All references herein to the Indenture and the Service Contract are qualified in their
entirety by reference to such documents, and references herein to the Series 2021 Bonds are qualified in their entirety
by reference to the form thereof included in the Indenture and the information with respect thereto included in the
aforementioned documents. See “APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE
INDENTURE” and “APPENDIX C—THE SERVICE CONTRACT” below.

Bondholders’ Risks

The purchase of the Series 2021 Bonds involves a degree of risk. Certain of the risks associated with the
purchase and ownership of the Series 2021 Bonds are discussed herein. For a description of certain risks associated
with the Series 2021 Bonds, see “BONDHOLDERS’ RISKS” below. Potential purchasers of Series 2021 Bonds are
encouraged to read the Official Statement in its entirety to gain an appreciation of the risks involved in purchasing the
Series 2021 Bonds.

Contact Persons
The chief contact person for UIA concerning the Series 2021 Bonds is:

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

Additional requests for information may be directed to UIA’s municipal advisor as follows:

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

Additional Information

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

Any statements in this Official Statement involving matters of opinion, whether or not expressly so stated,
are intended as such and not as representations of fact. This Official Statement is not to be construed as a contract or
agreement between UIA and the purchasers or owners of any of the Series 2021 Bonds. The statements of UIA herein
are not to be construed as statements by any member of the Board or any officer or employee of UIA.



THE SERIES 2021 BONDS
General

The Series 2021 Bonds are dated their initial date of delivery and shall bear interest from said date. Interest
on the Series 2021 Bonds will be payable semiannually on April 15 and October 15 of each year commencing
October 15, 2021. Interest on the Series 2021 Bonds will be computed on the basis of a 360-day year consisting of
twelve 30-day months. The Series 2021 Bonds will be issued as fully registered bonds, initially in book-entry form,
in denominations of $5,000 and integral multiples thereof.

The Series 2021 Bonds shall bear interest at the rates and shall mature in each of the years and principal
amounts as set forth on the inside front cover page to this Official Statement.

Principal of and the interest on the Series 2021 Bonds shall be payable in lawful money of the United States
of America. Payment of the interest on any Bond shall be made to the person appearing on the Bond registration books
of the Registrar as provided in the Indenture as the Registered Owner thereof by check or draft mailed on the Interest
Payment Date to the Registered Owner at his address as it appears on such registration books or to owners of
$1,000,000 or more in aggregate principal amount of Series 2021 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 2021 Bonds so
payable, and punctually paid and duly provided for, on any Interest Payment Date will be paid to the person who is
the Registered Owner thereof at the close of business on the Regular Record Date for such interest immediately
preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided for shall forthwith
cease to be payable to the registered owner of any Bond on such Regular Record Date, and may be paid to the person
who is the Registered Owner thereof at the close of business on a Special Record Date for the payment of such
defaulted interest to be fixed by the Trustee, notice thereof to be given to such Registered Owner not less than ten
days prior to such Special Record Date. The principal of and premium, if any, on Series 2021 Bonds are payable upon
presentation and surrender thereof at the Principal Corporate Trust Office of the Trustee as Paying Agent. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Series 2021 Bond to the extent
of the sum or sums so paid.

Registration, Transfer and Exchange

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

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



Redemption

Optional Redemption. The Series 2021 Bonds maturing on or after October 15, 2031, are subject to
redemption prior to maturity at the option of UIA in whole or in part on any date on or after April 15, 2031, in such
order of maturity as may be designated by UIA, at the redemption price of 100% the principal amount of the Series
2021 Bonds to be redeemed plus accrued interest thereon to the date fixed for redemption.

Mandatory Sinking Fund Redemption. The Series 2021 Bonds maturing on October 15, 2038, are subject to
mandatory sinking fund redemption, by lot in such manner as the Trustee may determine, at a price equal to one
hundred percent (100%) of the principal amount thereof plus accrued interest to the redemption date, on the dates and
in the principal amounts as follows:

Mandatory Sinking Fund

Redemption Date Principal
(October 15) Amount
2037 $2,490,000

2038%* 2,595,000

* Final Maturity
The Series 2021 Bonds maturing on October 15, 2041, are subject to mandatory sinking fund redemption, by
lot in such manner as the Trustee may determine, at a price equal to one hundred percent (100%) of the principal

amount thereof plus accrued interest to the redemption date, on the dates and in the principal amounts as follows:

Mandatory Sinking Fund

Redemption Date Principal
(October 15) Amount
2039 $2,700,000
2040 2,810,000
2041* 2,925,000

* Final Maturity

The Series 2021 Bonds maturing on October 15, 2045, are subject to mandatory sinking fund redemption, by
lot in such manner as the Trustee may determine, at a price equal to one hundred percent (100%) of the principal
amount thereof plus accrued interest to the redemption date, on the dates and in the principal amounts as follows:

Mandatory Sinking Fund
Redemption Date Principal
(October 15) Amount
2042 $3,025,000
2043 3,120,000
2044 3,215,000
2045* 3,315,000

* Final Maturity

If fewer than all of the Series 2021 Bonds maturing on October 15, 2038, 2041, or 2045, respectively, are
redeemed in a manner other than pursuant to a mandatory sinking fund redemption, the principal amount so redeemed
shall be credited at one hundred percent (100%) of the principal amount thereof by the Trustee against the obligation
of UIA on future mandatory sinking fund redemption dates for the Series 2021 Bonds maturing on October 15, 2038,
2041, or 2045, respectively, in such order as shall be directed by UIA.



Selection of Series 2021 Bonds for Redemption

If less than all of the Series 2021 Bonds of any maturity are to be so redeemed, the particular Series 2021
Bonds or portion of Series 2021 Bonds of such maturity to be redeemed shall be selected by the Trustee by lot, in such
manner as the Trustee in its discretion may deem fair and appropriate.

Notice of Redemption; Effect of Redemption

Notice of Redemption. In the event any of the Bonds are to be redeemed, the Registrar shall cause notice to
be given as required by the Indenture. Notice of such redemption (i) shall be filed with the Paying Agent designated
for the Bonds being redeemed; and (ii) shall be mailed by first class mail, postage prepaid, to all Registered Owners
of Bonds to be redeemed at their addresses as they appear on the registration books of the Registrar at least thirty days
but not more than sixty days prior to the date fixed for redemption. Such notice shall include, among other information
specified by the Indenture, the following: (i) the complete official name of the Bonds; (ii) in the case of partial
redemption of any Bonds, the respective principal amounts 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, simultaneous 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 UIA 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, UIA shall execute and the Trustee shall authenticate and shall deliver or cause
to be delivered to or upon the written order of the Registered Owner thereof, at the expense of UIA, a Bond or Bonds
of the same Series, interest rate and maturity, in aggregate principal amount equal to the unredeemed portion of such
registered Bond. Unless otherwise provided by Supplemental Indenture, a portion of any Bond of a denomination of
more than the minimum denomination of such Series specified in the Indenture or in the related Supplemental
indenture to be redeemed will be in the principal amount of such minimum denomination or an integral multiple
thereof and in selecting 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 2021 Bonds. The Series 2021 Bonds will be issued as
fully registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One fully registered bond certificate will be issued for each
maturity of the Series 2021 Bonds, each in the aggregate principal amount of such maturity, and will be deposited
with DTC. See “APPENDIX F—PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM.”

THE SERIES 2021 PROJECT

A portion of the proceeds from the Series 2021 Bonds will be used for the acquisition, construction, and
installation of advanced communication lines, equipment and improvements, refreshment of major electronics, and
related improvements and facilities as part of a fiber optic advanced communications network. The Series 2021 Project
includes the construction of “last mile” or access-level fiber in defined footprints, lateral infrastructure to
commercially zoned areas, “curb to the premises” construction and connection to the UIA Network and/or UTOPIA
Network where available. The majority of the Series 2021 Project will be undertaken throughout the boundaries of
the Contracting Members.

Upon completion of the Series 2021 Project, the build-out of the network within the boundaries of the

Contracting Members is expected to be essentially complete. UIA estimates that approximately 150,000 accessible
addresses will have fiber available from the curb, with connection from the curb to the premises orderable.

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources of funds from the proceeds to be received from the sale of the Series 2021 Bonds and
the estimated uses of such funds are shown in the following schedule:

Sources:
Principal @mount ...........c.cceeeveveeieeererieeieeeeeeeeieeeeas $52,495,000.00
Original Issue Premium .........c.ccocoeoiiiiiiieniieneceee 6.758.015.90
Total .o $59,253,015.90
Uses:
Deposit to Construction Account..........cceceeeereeeneeennnne. $51,000,000.00
Deposit to Debt Service Reserve Account..................... 3,364,750.00
Deposit to Capitalized Interest Account ¥ .................... 4,135,949.03
Costs of ISSUANCE @ ......vveivieieireicieiieeee e, 752.316.87
TOtal ..o $59,253,015.90
M Interest with respect to the Series 2021 Bonds capitalized though April 15, 2023.
@ Includes Underwriter’s discount, legal, municipal advisor, and Trustee fees, and other costs and expenses

related to the issuance of the Series 2021 Bonds.



DEBT SERVICE SCHEDULE FOR THE BONDS

Series 2021 Bonds Series 2021 Bonds Outstanding Parity
Payment Dates Principal Interest™® Bonds Debt Service Fiscal Year Total

10/15/2021 - $1,268,924 $7,567,844 -
4/15/2022 - 955,675 3,202,394 $12,994,837
10/15/2022 - 955,675 7,667,394 -
4/15/2023 - 955,675 3,102,494 12,681,238
10/15/2023 $1,475,000 955,675 7,757,494 -
4/15/2024 - 933,550 2,998,269 14,119,988
10/15/2024 1,520,000 933,550 7,658,269 -
4/15/2025 - 910,750 2,889,344 13,911,913
10/15/2025 1,565,000 910,750 7,179,344 -
4/15/2026 - 887,275 2,767,094 13,909,463
10/15/2026 1,610,000 887,275 7,902,094 -
4/15/2027 - 863,125 2,638,719 13,901,213
10/15/2027 1,670,000 863,125 8,043,719 -
4/15/2028 - 829,725 2,503,594 13,910,163
10/15/2028 1,740,000 829,725 8,183,594 -
4/15/2029 - 794,925 2,361,594 13,909,838
10/15/2029 1,810,000 794,925 8,326,594 -
4/15/2030 - 758,725 2,211,331 13,901,575
10/15/2030 1,880,000 758,725 8,471,331 -
4/15/2031 - 721,125 2,063,756 13,894,937
10/15/2031 1,960,000 721,125 8,613,756 -
4/15/2032 - 681,925 1,909,294 13,886,100
10/15/2032 2,040,000 681,925 8,779,294 -
4/15/2033 - 641,125 1,747,188 13,889,532
10/15/2033 2,125,000 641,125 8,942,188 -
4/15/2034 - 598,625 1,577,338 13,884,276
10/15/2034 2,210,000 598,625 9,112,338 -
4/15/2035 - 554,425 1,398,650 13,874,038
10/15/2035 2,300,000 554,425 9,298,650 -
4/15/2036 - 508,425 1,211,181 13,872,681
10/15/2036 2,395,000 508,425 9,486,181 -
4/15/2037 - 460,525 1,014,716 13,864,847
10/15/2037 2,490,000 460,525 9,684,716 -
4/15/2038 - 410,725 808,759 13,854,725
10/15/2038 2,595,000 410,725 9,898,759 -
4/15/2039 - 358,825 592,713 13,856,022
10/15/2039 2,700,000 358,825 10,122,713 -
4/15/2040 - 304,825 366,091 13,852,454
10/15/2040 2,810,000 304,825 10,356,091 -
4/15/2041 - 248,625 128,400 13,847,941
10/15/2041 2,925,000 248,625 3,273,400 -
4/15/2042 - 190,125 65,500 6,702,650
10/15/2042 3,025,000 190,125 3,340,500 -
4/15/2043 - 144,750 - 6,700,375
10/15/2043 3,120,000 144,750 - -
4/15/2044 - 97,950 - 3,362,700
10/15/2044 3,215,000 97,950 - -
4/15/2045 - 49,725 - 3,362,675
10/15/2045 3,315,000 49,725 - -
4/15/2046 - - - 3.364.725

Total $52,495,000 $28,991,224 $217,824,682 $299,310,906

M Debt service on the Series 2021 Bonds will be paid from capitalized interest through April 15, 2023.
Note: Amounts have been rounded.

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

The Series 2021 Bonds constitute a Series of Bonds issued pursuant to the Indenture as special limited
obligations of the UIA, secured equally and ratably by and payable exclusively from the Net Revenues of UIA and
certain other funds and accounts pledged under the Indenture. Payments on the Series 2021 Bonds will be made on a
parity with the payments on the Outstanding Parity Bonds and any Additional Bonds that may be issued in the future
pursuant to the Indenture.

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

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

General

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

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

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

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

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

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

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

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

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

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

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

(i1) Equally and ratably to the accounts of the Reserve Instrument Fund with respect to all
Reserve Instruments which are in effect and are expected to continue in effect after the end of such month,
such amount of the remaining Revenues, or a ratable portion (based on the amount to be transferred pursuant
to the General Indenture) of the amount so remaining if less than the amount necessary, that is required to be
paid, on or before the next such monthly transfer or deposit of Revenues into the Reserve Instrument Fund,
to the Reserve Instrument Provider pursuant to any Reserve Instrument Agreement, other than Reserve
Instrument Costs, in order to cause the Reserve Instrument Coverage to equal the Reserve Instrument Limit
within one year from any draw date under the Reserve Instrument.

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

The Repair and Replacement Reserve Requirement at the time of issuance of the Series 2021 Bonds is $0.
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) Subject to making the foregoing deposits, UIA may use the balance of the Revenues accounted for
in the Revenue Fund for any of the following: (i) redemption of Bonds; (ii) refinancing, refunding or advance
refunding of any Bonds; (iii) any amounts owed by UIA to any Contracting Member under the Service Contract; or
(iv) for any other lawful purpose, including any intergovernmental transfers, including but not limited to transfers to
UTOPIA.

Debt Service Reserve Accounts

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

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

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

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

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

UIA will fund a Series 2021 Debt Service Reserve Account as established pursuant to the Indenture. The
Series 2021 Debt Service Reserve Requirement is $3,364,750, which is the maximum annual debt service for the
Series 2021 Bonds. The Series 2021 Debt Service Reserve Account will be funded by proceeds of the Series 2021
Bonds.

The Series 2019 Bonds are additionally secured by the Series 2019 Debt Service Reserve Account which is
currently funded in the amount of $3,384,786.

The Series 2018 Bonds are additionally secured by the Series 2018 Debt Service Reserve Account which is
currently funded in the amount of $1,678,941.

The Series 2017A Bonds are additionally secured by the Series 2017A Debt Service Reserve Account which
is currently funded in the amount of $5,643,342, and the Series 2017B Bonds are additionally secured by the Series
2017B Debt Service Reserve Account which is currently funded in the amount of $352,677.

Moneys on deposit in any account of the Debt Service Reserve Fund shall be used to make up any deficiencies

in the Bond Fund only for the Series of Bonds secured by said account and any Reserve Instrument shall only be
drawn upon with respect to the Series of Bonds for which such Reserve Instrument was obtained.
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Additional Bonds

UIA may not issue additional indebtedness, bonds or notes payable from Net Revenues or any portion thereof
on a priority basis senior to the Bonds or the Security Instrument Repayment Obligations. UIA may issue Additional
Bonds and other parity obligations if the following requirements have been met:

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

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

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

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

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

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

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

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

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

(d) All Repayment Obligations then due and owing will have been paid.
(e) The proceeds of the Additional Bonds, less costs of issuance and funding of reserves, must be used

in connection with (i) the refunding of Bonds issued under the Indenture or any borrowing of UIA, (ii) the financing
of a Project or (iii) any other lawful purpose.

14



) No Event of Default is existing under the General Indenture on the date of authentication of such
Additional Bonds, unless (i) the Security Instrument Issuers, Reserve Instrument Issuers and Owners of all
Outstanding Bonds (subject to the consent authorized by the General Indenture) have each consented to the issuance
of such Additional Bonds or (ii) upon the issuance of such Additional Bonds and the application of the proceeds
thereof, all such Events of Default will be cured.

Pursuant to the foregoing, the Estimated Net Revenues will be at least 150% of the maximum Aggregate
Annual Debt Service for any Bond Fund Year on all of the Bonds that will be Outstanding upon the issuance of the
Series 2021 Bonds.
Outstanding Parity Bonds

The UIA has previously issued the Outstanding Parity Bonds which are secured by the Net Revenues on a
parity with the Series 2021 Bonds.

Net Revenues of UIA
As described above under “Flow of Funds,” Revenues are available to pay debt service on the Bonds after
the payment of all Operation and Maintenance Expenses. Revenues consist primarily of amounts paid to UIA from

(1) the Service Provider Agreements and (2) amounts paid pursuant to the Service Contract.

Service Provider Agreements

Approximately 70% of UIA’s Operating Revenues (excluding one-time contract revenues) for fiscal year
ended June 30, 2019, and 65% of UIA’s Operating Revenues for fiscal year ended June 30, 2020 were derived from
Service Provider Agreements. Each Service Provider Agreement intends to memorialize a relationship between the
Agency and the respective qualified service provider pursuant to which the Agency builds and operates the UIA
Network, and the service provider is expected to actively market to potential users and provide high quality services.
Pursuant to each Service Provider Agreement, the respective service provider pays the Agency to use the UIA Network
to provide services, on a non-exclusive basis, to end residential and business users within the Members’ boundaries.
The payments to the Agency are paid monthly by the service provider, and the amounts are determined pursuant to
the prices and fees identified in the UTOPIA/UIA Product Catalog. Prices vary based on the products and services
provided by such service provider, whether the user is a residence or business, connection speed and capacity and
other variables. Each Service Provider Agreement has an initial term of one year, which automatically renews for
additional one-year terms, unless either party at its sole discretion elects not to renew such agreement by providing at
least 90 days written notice of termination prior to the expiration of the term.

Service Contract

General. Approximately 26% of UIA’s Operating Revenues (excluding one-time contract revenue) for fiscal
year ended June 30, 2019 and 30% of UIA’s Revenues for fiscal year ended June 30, 2020, were derived from the
Service Contract. Pursuant to the Service Contract, the Agency provides advanced telecommunications services via
the UIA Network to residents and businesses of the Contracting Members in exchange for the Service Fees (defined
below). The Agency markets to and subsequently facilitates connection to the UIA Network for the residents and
businesses of each Contracting Member (each, a “Customer” and collectively, the “Customers”), and the fees charged
by or on behalf of each Contracting Member to its Customers for such connections are the “Service Fees.” The stated
termination date of the Service Contract is April 1, 2041. See “APPENDIX E—Service Contract.”

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

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

2) The Customer pays a monthly fee to access a connection to the UIA Network pursuant to a lease
agreement (the “Lease Agreement”). The Customer pays the fee for as long as it desires such connection. The Agency
bills the Customer on behalf of the Member and receives 100% of the receipts pursuant to such Lease Agreement.

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

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

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

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

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

Contracting Percentage of Maximum Annual
Member Revenue Difference Franchise Tax Obligation

Brigham City 0.62% $31,831
Centerville City 3.63 186,737
Layton City 18.20 937,272
Lindon City 3.35 172,516
Midvale City 6.60 339,988
Murray City 13.40 690,241
City of Orem 23.76 1,223,786
West Valley City 30.44 1.568.781
Total 100.00% $5.151,152

The Franchise Tax Revenues pledged under the Service Contract by the Contracting Members represent a
portion of those revenues received from the levy of the Municipal Energy Sales and Use Tax (defined below).

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

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

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

Fiscal Year Ending June 30,

2020 2019 2018 2017 2016

Residential $7,833,014 $6,083,165 $4,379,839 $3,158,626 $2,590,554
Business 8,125,536 6,573,492 5,725,753 5,099,823 4,320,214
Installation 104,592 112,860 110,353 167,615 176,741
Miscellaneous) 954,641 745,959 425,869 629,496 601,806
Contract Revenue® 165.400 1,851,696 - - -

Total $17,183,183 $15.367,172 $10.641.814 $9,055,560 $7,689.315

M Miscellaneous sources of Revenues include rental fees from UTOPIA for use of the UIA office building, fees and charges

paid by the service providers to connect and interface with the UIA Network, bandwidth fees and charges paid by certain
service providers, repair charges paid by Customers and miscellaneous other charges paid by the service providers for
services provided by the Agency.

@ Contract Revenue represents gross amount received from non-UTOPIA/UIA cities for construction of their own fiber
network. Associated costs were $2,191,574 for FY 2019 and $93,297 for FY 2020.

(Source: The Agency.)

The following table sets forth a breakdown of the Revenues of the Agency by contractual relationship:

Fiscal Year Ending June 30

2020 2019 2018 2017 2016

Service Contract
(lease agreements) $4,191,256  24.4%| $2,641,233 17.2%| $1,705,427 16.1%| $1,312,274 14.5% | $940,608 12.2%
Service Contract
(CUE agreements) 247,500 1.4 837,767 5.5 693,302 6.5 563,978 6.2 519,787 6.8
Service Provider
Agreements 11,519,794  67.0 9,177,657 59.7 7,706,863  72.4 6,382,197 70.5 5,450,373 70.9
Installation 104,592 0.6 112,860 0.7 110,353 1.0 167,615 1.9 176,741 2.3
Miscellaneous" 954,641 5.6 745,959 49 425,869 4.0 629,496 7.0 601,806 7.8
Construction
Contracts 165,400 1.0 1,851,696 12.0 - — - — - i

Total $17,183,183 100.0 | $15,367,172 100.0 | $10,641,814 100.0 $9,055,560 100.0 [$7,689,315 100.0

O Miscellaneous includes rental fees from UTOPIA for use of the UIA office building, fees and charges paid by the service
providers to connect and interface with the UIA Network, bandwidth fees and charges paid by certain service providers,
repair charges paid by Customers and miscellaneous other charges paid by the service providers for services provided by
UIA.

(Source: The Agency.)

18



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

Fiscal Year Ending June 30,

2020 2019 2018 2017 2016

Marketing Costs $769,906 $634,749 $509,695 $323,844 $231,039
Professional Services(" 178,222 172,597 716,775 138,352 97,680
Network Maintenance 4,445,694 3,209,354 1,404,954 704,047 420,302
Contract Costs 93,297 2,191,574 _ _ _
Depreciation® 8.990.683 6.301.884 4.469.316 3.549.885 3.002,055

Total $14,477.802 $12,510,158 $7,100,740 $4.716,128 $3,751,076
M The increase in Professional Services in fiscal year 2018 is a difference in account classification. $546,883

of the $716,775 reported represents professional services donated by UTOPIA. In all other years reported,
professional services donated by or paid to UTOPIA are reported as Network Maintenance.

@ Not an Operation Expense.

(Source: The Agency.)

Customer Concentration
As measured by Revenues generated per Customer, the Agency does not have a concentration of end users.
No single Customer provides more than 5% of Recurring Monthly Revenue (defined below) and the ten largest

Customers provide less than 10% of Recurring Monthly Revenue. The following table provides a breakdown of
residential and business Customers and Recurring Monthly Revenue.

Fiscal Year

2020 2019 2018 2017 2016
Residential customers 18,381 12,270 7,976 5,927 4,624
Business customers 2,791 2,062 1,946 1,714 1,520
Total customers 21,172 14,332 9,922 7,641 6,144
Average recurring
monthly revenue" $1,438,904 $1,136,249 $893,931 $761,693 $636,765
M “Recurring monthly revenue” is revenue derived from service fees and other recurring operating revenues

and excludes one-time fees.
(Source: The Agency.)

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

o Historical Projected
L2007 | 2018 | 2019 2020 | | 2021 2022 2023 2024 2025

Operating Revenues

Residential Connections 1,623,483 2,121,671 2,477,140 3952713 6,969,024 9,607,691 11,524,203 14,016,234 16,516,733

Residential & Business Service Provider Fees 6,634,966 7,650,401 9,417,651 10,631,634 13,991,647 16,923,428 19,705,678 22,316,240 24,659,486

Bandwidth/DIA/NNI 589,401 598,752 706,231 794,651 863,068 931,484 986,218 1,040,951 1,086,562

Installations 167,615 115,653 112,860 104,592 125,180 125,180 125,180 125,180 125,180

Construction contract revenue (Idaho Falls) - - 1,851,696 - - - - - -

Miscellaneous 40,095 155,338 171,225 325,390 248,308 248,308 248,308 248,308 248,308
Total Operating Revenue' 9,055,560 10,641,815 14,736,803 15,808,980 22,197,225 27,836,091 32,589,586 37,746,912 42,636,269
Total Non-Operating Revenues | 868,200 | 1,527,822 | 1,720,828 | 1,571,527 1,400,000 | 1,400,000 | 1,400,000 | 1,400,000 | 1,400,000
Franchise Tax Revenues | s,|5|,|52| s,|5|,|52| 5,|5|,|52| 5,151,152 5,|5|,|52| 5,|5|,|52| 5,|5|,|52| 5,|5|,|52| 5,151,152
Total Revenues | 15074912 17,320,789 | 21,608,783 | 22,531,659 28,748,377 | 34,387,243 | 39,140,738 | 44,298,064 | 49,187,421
Operation & Maintenance Expenses’ | 1166283 | 2,631,424 | 6208274 | 5,487,119 6,566,466 | 7,880,381 | 9,139,846 | 10273664 | 11,423,550
Non Operation & Maintenance Expenses | - | 390,173 | - | - - | - | - | - | -
Total Revenue Available for Debt Service | 13908629 | 14,299,192 | 15,400,509 | 17,044,540 22,181911 | 26,506,862 | 30,000,893 | 34,024,401 | 37,763,871
Debt Service

Series 201 |A Bonds 1,117,680 1,117,680 - - - - R . -

Series 201 1B Bonds 1,006,123 897,521 - B - - - - -

Series 2013 Bonds 781,875 541,300 . - - - - - -

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

Series 2017 Bonds - 1,172,824 6,237,125 5,781,575 5,775,125 5,751,600 5,752,400 5,743,125 5,533,750

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

Series 2019 Bonds * - - - - - 3,340,550 3,340,650 3,338,550 3,339,150

Series 2021 Bonds * - - - - - - - 3,364,225 3,364,300
Total Debt Service 4,502,775 4,842,349 7,104,668 7,457,663 7,452,963 10,770,238 10,769,888 14,119,988 13,911,913
Debt Service Coverage ° 3.09 2.95 2.17 | 2.29 2.98 2.46 2.79 241 2.71

Source: UIA and the Municipal Advisor, based on UIA's audited financial statement for the fiscal year ended June 30, 2020.

(1) Projected based on UIA's audited financial statement for the fiscal year ended June 30, 2020. Does not include Available Franchise Tax Revenues.

(2) Pledged by the Contracting Members pursuant to the Service Contract.

(3) Excludes depreciation. UIA's Operation and Maintenance Expenses primarily consist of the monthly fees it pays to UTOPIA pursuant to the UTOPIA Service Agreement.
(4) Does not include debt service paid from capitalized interest on the Series 2019 Bonds through April 15, 2021 and on the Series 2021 Bonds through April 15, 2023.

(5) Net Revenues divided by Debt Service on the outstanding Bonds.
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UIA
General

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

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

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

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

Name City Board Role
Alex Jensen Layton City Chair
Jason Roberts Brigham City First Vice Chair
Matt Dahl Midvale City Second Vice Chair
Jamie Davidson Orem City Third Vice Chair
Jeff Acerson Lindon City Director
Brett Christensen Payson City Director
Brant Hansen Centerville City Director
Paul Isaac®" West Valley City Director
Brenda Moore Murray City Director
M Mr. Isaac will be retiring as of January 31, 2021. His replacement has not yet been named.

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

The Board is required to hold at least one regular meeting annually, but may call other meetings as necessary.
Each Member is entitled to one vote for each one thousand (1,000) residents, rounded to the nearest one thousand, as
determined by the most recent official census or census estimate of the United States Census Bureau or the Utah
Population Estimates Committee. There must be a quorum present at each meeting in order to take any action. A
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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.

2019 Approximate
Member Estimated Population Current Voting %

West Valley City 135,248 30%
City of Orem 97,828 21
Layton City 78,014 17
Murray City 48,917 11
Midvale City 34,124 7
Payson City 20,303 4
Brigham City 19,601 4
Centerville City 17,587 4
Lindon City 11,100 2

(Source: U.S. Census Bureau; population estimate as of July 1, 2019.)

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

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

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

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

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

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

UIA may be dissolved by a two-thirds vote of the Members, so long as it has no outstanding bonds (including
the Series 2021 Bonds). Upon dissolution and after payment in full of all outstanding bonds and other obligations, the
Board will equitably disburse the assets of UIA to the then current Members. To the extent possible, each Member
will receive ownership of that portion of the UIA Network within its boundaries, at no additional cost to each then
current Member.

(The remainder of this page intentionally left blank.)
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Outstanding Obligations of UIA

TELECOMMUNICATIONS REVENUE BONDS

Principal Amount

Series Purpose Amount Maturity Date Outstanding®
2017A@ Improvements & Refunding $73,905,000 October 15, 2040 $68,475,000
2017B@ Refunding 3,500,000 October 15, 2023 1,890,000
2018A® Improvements 21,810,000 October 15, 2040 20,680,000

2019@ Improvements 48,365,000 October 15, 2042 48,365,000

202100 Improvements 52,495,000 October 15, 2045 52.495.000

Total $191,905,000

M
@

3)

Except as noted, as of January 1, 2020.

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

For purposes of this Official Statement, the Series 2021 Bonds are considered issued and outstanding.

PROJECT SPECIFIC REVENUE BONDS

Principal Amount

Series Purpose Amount Maturity Date Outstanding (V
2018@ Layton Improvements $22,285,000 October 15, 2044 $22,285,000
2019® Morgan Improvements 2,550,000 October 1, 2044 2,550,000
2019¢ Payson Improvements 3,520,000 October 1, 2044 3,520,000
2019% West Point Improvements 7,220,000 October 15, 2046 7,220,000
2020© Clearfield Improvements 12,645,000 October 15, 2047 12,645,000
Total $48,220,000

M
@

3)

(O]

(©)

(©)

As of January 1, 2020.

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

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

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

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

Issued August 6, 2020, under a separate indenture and secured by revenues received by UIA with respect to
certain telecommunications facilities constructed by UIA to provide fiber communications service in
Clearfield City, Utah and certain sales and franchise tax revenues of Clearfield City.

In addition, UIA has outstanding its notes (the “Member Notes”) in the aggregate amount of $2,760,954

payable to certain of the Members. The Member Notes evidence working capital assessments made by UIA to such
Members for fiscal years 2013-2015 pursuant to the Interlocal Agreement in order to help UIA meet ongoing
operational expense obligations, including payments to UTOPIA for operational expenses of the UTOPIA Network.
The Member Notes are payable from certain UIA 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 can be given that the Members will agree to do so in the future in
the event that any additional assessments are necessary. UIA has not assessed the Members (and no new notes were
issued) since fiscal year 2015, and UIA does not expect to issue any additional notes in the future. UIA began
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repayment of these notes in fiscal year 2018 ($219,129 in FY 2018, $505,619 in FY 2019, and $833,803 in FY 2020)
and intends to pay the notes in full no later than June 30, 2022.

UIA plans to issue Additional Bonds under the same Indenture as the Series 2021 Bonds within the next three
years to build-out the UIA Network in new developments within the Member Cities. However, UIA may only issue
such Additional Bonds as long as UIA complies with the conditions set forth in the Indenture.

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

No Defaulted Bonds

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

Management Discussion and Analysis

UIA believes that there is strong consumer demand for much of the current infrastructure and technology
used by the telecommunications industry to be replaced in the near future with faster and higher capacity fiber optic
infrastructure. UIA 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 provide internet service to end-customers. The synergy provided by UIA’s partnership
with UTOPIA allows both organizations to provide citizens a state-of-the-art broadband network. UIA’s projects are
facilitating economic development throughout UIA’s (and UTOPIA’s) member cities.

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

As of June 30, 2020, more than 25 residential and business internet service providers were actively providing
services utilizing the combined UTOPIA/UIA Network and a total of 30,993 homes and businesses had subscribed
for services. This is an increase of 59% (11,473 subscribers) since June 30, 2018 and an increase of 28% (6,776
subscribers) since June 30, 2019. UIA continues to make significant progress towards its original mission: to build
and maintain a fiber optic network to service all of the businesses and residents in UTOPIA’s member cities. As of
June 30, 2020, more than 3,700 miles of fiber cable have been placed within and outside the boundaries of the 11
UTOPIA member cities. Within footprints serviced by 175 hut sites, there are approximately 162,500 addresses, of
which approximately 150,000 are accessible for UTOPIA/UIA to pass with fiber (to the curb). The remaining
addresses are located in apartment buildings, condominium developments or in areas isolated by right-of-way or pole
access issues.

UTOPIA/UIA has passed approximately 135,000 of the 150,000 accessible addresses (90%). Proceeds of
UIA’s Telecommunications Revenue Bonds, Series 2021 will be used to complete the remaining 10% of the
UTOPIA/UIA Network.

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 combined UTOPIA/UIA Network has grown to become
the largest open-access system in North America. In March of 2019, UIA completed the build-out of Woodland Hills,
its first nonmember City. Woodland Hills has approximately 500 addresses passed, and as of June 30, 2020,
approximately 78% of occupied homes have signed up for services. In April 2019, UIA executed a contract with
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Morgan City, Utah to build a city network available to approximately 1,500 addresses. Construction was completed
in November 2019, and as of June 30, 2020, approximately 70% of occupied homes have signed up for services. In
August 2019, UIA executed a contract with West Point City, Utah to build a city network available to approximately
3,500 address. This project is essentially complete and already has a take rate of 24% of addresses passed. UIA is in
various stages of discussion with many additional Utah municipalities regarding expansion of the network. Several
of those cities are expected to execute service contracts within the next year.

Financial results for UIA for its fiscal year ended June 30, 2020, were very positive. System revenues
increased from $13,515,476 to $17,017,783 a 26% increase from fiscal year 2019. Operating Expenses were up from
$10,318,584 to $14,384,505. This is a 39% increase from fiscal year 2019, mostly attributable to a substantial increase
in depreciation, a non-cash item. Operating Income was $2,705,381, a decrease of 5% from fiscal year 2019.
Customers of UIA increased by 48% in fiscal year 2020 and 44% in fiscal year 2019, compared to 30% in fiscal year
2018. The customer count increased from 14,712 as of June 30, 2019 to 20,172 as of June 30, 2020. Average
Recurring Monthly Revenue increased by $302,000, a 27% increase from fiscal year 2019.

For fiscal year 2021, UIA budgeted for a conservative 25% increase in monthly recurring revenue. UIA is
currently adding over 800 customers per month. The budget shows a 30% increase in operating expenditures. Again,
a portion of the increase in operating expenditures is to properly recognize services provided by UTOPIA to UIA.
UTOPIA has recently increased its marketing and business sales workforce and added additional engineering
personnel to keep pace with demand.

UIA is actively working toward reducing operating expenditures and has purchased a warehouse/office
building to store inventory and house field service technicians and utility locators. This will eventually eliminate
materials handling charges paid to the general contractor for inventory storage. Utility locating services were brought
in-house in January 2020. The net savings from these changes are expected to be approximately $100,000 per year.

Certain recent trends in the industry should benefit both the near-term success and long-term viability of
UTOPIA and UIA. Consumer demand in the service area continues to outpace available incumbent provider options,
which has led to significant customer growth for UIA and UTOPIA. UTOPIA and UIA are adding customers at the
fastest pace in their history, with growth coming from all areas where their service is available. Subscriber
disconnections (known as “churn”) for UTOPIA (less than 4% annually) are well below industry averages, and the
low churn rate has helped to contribute to net growth of customers over time. Additionally, based on an independent
third-party survey conducted in June 2020 and contracted for by UTOPIA, UTOPIA’s Net Promoter Score, an industry
metric for measuring customer satisfaction, was significantly higher than any other known Net Promoter Score for
broadband options in Utah. UTOPIA also has a Google satisfaction rating of 4.5, which is higher than Comcast or
Google Fiber.

Further, the industry trend of “cord-cutting,” a practice where customers cancel traditional cable-related
services in favor of internet only delivered services, should greatly benefit UTOPIA and UIA. Much of the cable and
telecom industries are threatened by new internet-delivered services for phone (such as Ooma and Vonage) or video
streaming (such as Netflix, Hulu, SlingTV and YouTube TV) because the cable and telecom providers often depend
on bundled revenues for profitability. The trend of increased cord-cutting is driving consumers to cancel cable TV
and phone services in favor of faster internet connections and internet delivered services. Because UIA’s and
UTOPIA’s revenue models are generally based on connection revenues and higher speed internet access at competitive
rates and are not reliant on providing bundled services, UIA and UTOPIA believe they are well positioned to benefit
from the cord-cutting trend.

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

The following tables summarize UIA’s recent financial history as well as its budget for fiscal year ending
June 30,2021. UIA prepared the historical tables based on information set forth in its audited financial statements for
the fiscal years, 2016 through 2020.

Utah Infrastructure Agency
Statement of Revenues, Expenses, and Changes in Fund Net Position

(This summary has not been audited.)

Fiscal Year Ended June 30,

2020 2019 2018 2017 2016
Operating Revenues
Access fees $11,665,097 $9,762,852 $8,111,854 $7,078,457 $6,059,951
Installations 104,592 29,624 14,699 123,933 258,449
Lease Revenues/Connection Fees 5,088,104 3,582,149 2,373,662 1,813,818 1,362,514
Misc. operating revenue 159,990 140,851 141,600 39,352 8,400
Construction contract revenue 165.400 1,851,696 - - -
Total Operating
Revenues $17,183.,183  $15.367.172  $10.641.815 $9.055.560 $7.689.314
Operating Expenses
Marketing 769,906 634,749 509,695 323,884 231,039
Professional services 178,222 172,597 716,775 138,352 97,680
Network 4,445,694 3,209,354 1,404,954 704,047 420,302
Construction contract costs 93,297 2,191,574 — - -
Depreciation 8,990,683 6,301,884 4.469.316 3,549,885 3,002,055
Total Operating
Expenses $14.477.802  $12,510,158 $7.100,740 $4.716,168 $3.751,076
Operating Income (Loss) $2.705.381 $2.857.014 $3.541,075 $4.339.392 $3.938.238
Non-Operating
Revenues (Expenses)
Interest income 1,418,679 1,420,334 528,398 491,518 386,958
Installation related capital contributions 152,848 300,494 452,541 376,682 247,294
Donated services
from UTOPIA - - 546,883 - -
Bond interest and fees (8,039,778) (6,577,988) (4,506,128) (2,774,126) (2,993,006)
Loss on disposal
of assets — — (390.173) — —
Total Non-Operating Revenues
(Expenses) $(6.468.251) $(4.857.160) $(3.368.479) $(1.905.926) $(2,358.754)
Change in Net Position $(3,762,870)  $(2,000,146) $172,596 $2,433,466 $1,579,484
Total Net Position,
July 1 $2.772.958 $4.773.105 $4.600.509 $2.167.043 $587.559
Total Net Position,
June 30 $(989,912) $2,772,959 $4,773,105 $4,600,509 $2,167,043

(Source: UIA has provided this unaudited summary based on its audited financial statements for the fiscal years ended June 30,
2016 —2020.)
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(This summary has not been audited.)

Utah Infrastructure Agency
Statement of Net Position

Fiscal Year Ended June 30,

2020 2019 2018 2017 2016
Assets
Current Assets
Cash $13,916,081 $8,777,628 $5,447,838 $6,185,494 $3,146,791
Restricted cash equivalents 26,525,999 24,798,724 4,504,137 8,970,265 25,443,378
Trade receivables, net 2,255,120 1,567,017 1,100,484 1,011,553 491,703
Investments 3,066,532 - - - -
Inventory 3,485,054 2,802,295 2,579,451 1,240,161 885,408
Notes receivable 243,644 248,023 236,173 218,007 193,111
Prepaid expenses 10,226 7,390 5,553 17,210 -
Costs of uncompleted contracts in excess of
recent billings - 341.396 — - -
Total Current Assets $49,502,656 $38.542.473 $13.873.636 $17.642,689 $30.160,391
Noncurrent Assets
Restricted cash equivalents $11,307,505 $8,252,539 $6,004,053 - -
Trade receivables, net 197,014 - - - -
Notes receivable 2,360,592 2,848,652 3,091,433 3,208,739 3,275,771
Capital Assets:
Construction in progress 11,765,028 5,339,558 3,246,486 749,640 109,706
Land 959,272 555,872 500,000 500,000 -
Property and equipment, net fiber optic network 123,413,188 87,847,211 65,400,272 51,856,193 40,519,444
Total Noncurrent Assets $150.002.599 $104.843.832 $78.242.244 $56,314,572 $43.904,921
Total Assets $199,505,255 $143,386,305 $92,115,880 $73,957,261 $74,065,312
Deferred Outflows of Resources
Deferred issuance costs on bonds 4,694,157 4,925,018 5,155,878 - -
Total Deferred Outflows of Resources 4,694,157 4,925,018 5,155,878 - -
Total Assets and
Deferred Outflows of Resources $204,199,412 $148,311,323 $97,271,758 $73,957,261 $74,065,312
Liabilities
Current Liabilities
Accounts payable $7,722,781 $4,236,467 $1,931,760 $957,025 $409,987
Accrued liabilities 16,800 111,018 140,074 68,819 29,186
Unearned/Deferred revenue 125,926 44,006 25,075 9,675 -
Interest payable from restricted assets 1,720,374 1,220,273 762,473 596,607 605,940
Capital leases payable - - 647,187 640,171 620,709
Notes payable 1,452,500 830,000 - - -
Revenue bonds payable 2,830,000 2,745,000 2,595.000 1.690.000 1,645,000
Total Current Liabilities $13.868.381 $9.186.764 $6.101,569 $3,962.297 $3.310,822
Noncurrent Liabilities
Capital Leases Payable - - $365,216 $1,012,403 $2,807,455
Notes Payable 1,308,454 2,677,673 3,718,636 3,835,636 3,417,291
Revenue Bonds Payable 190.012.489 133,673.927 82,313,232 60,546.416 62,362,701
Total Noncurrent Liabilities $191,320,943 $136.351,600 $86.397.084 $65.394.,455 $68.587,447
Total Liabilities $205,189,324 $145,538,364 $92,498,653 $69,356,752 $71,898,269
Net Position
Net investment in capital assets ($19,109,531) ($8,049,857) ($5,540,482) $2,076,379 $2,763,232
Restricted for:
Debt service 4,620,189 10,828,506 9,672,253 2,559,705 2,543,594
Future development - 18,257,484 - - -
Unspent bond proceeds - - 73,464 5,813,952 22,293,844
Unrestricted 13.499.431 (18,263,174) 567.870 (5.849.,527) (25,433.627)
Total Net Position $(989,912) $2,772,959 $4,773,105 $4,600,509 $2,167,043
Total Liabilities and Net Position $204,199,412 $148,311,323 $97,271,758 $73,957,261 $74,065,312

(Source: UIA has provided this unaudited summary based on its audited financial statements for the fiscal years ended June 30, 2016 — 2020.)
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Utah Infrastructure Agency
FY 2021 Budget/Actual/Projected

Budget YTD Projected
FY 2021 10/31/2020 6/30/2021
Operating Revenues $21,842,000 $7,040,635 $21,842,000
Operating Expenses:
Professional services 25,200 5,364 22,000
Advertising/marketing 700,000 250,044 700,000
Bank service charges 160,000 52,000 160,000
Service contract payments to UTOPIA 3,285,100 1,040,282 3,285,100
Management fee to UTOPIA 2,278.800 759,600 2.278.800
Total 6.449.100 2.107.290 6.445.900
Net Operating Revenue 15,392,900 4,933,345 15,396,100
Non-operating Revenues/(Expenses):
Debt service (principal and interest) (10,706,400) (8,277,860) (9,000,000)
Interest revenue 1,000,000 365,441 996,300
Contribution from Bond Construction Funds 22,000,000 21,262,000 22,000,000
Network expansion (32,000,000) (31,300,000) (41,300,000)
Other capital expenditures (1,000,000) (350,000) (900,000)
Total (20,706.,400) (18,300.419) (28.203,700)
Net income $(5,313,500) $(13,367,074) $(12.807.600)

Note: Projected 6/30/21 includes network expansion costs of $10,000,000 from internal cash that will be
reimbursed from proceeds of the Series 2021 Bonds.

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. UIA provides the fiber optic cable, laid both
underground and above ground, necessary to connect cities and the homes and businesses within those cities. Other
elements of the UIA 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 UIA to scale economically and service business and residential customers
over the same carrier grade network. It also allows the UIA Network to operate as an Open Access network with
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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 UTA 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 (FTTP) network with a minimum capacity of 250 Mbps
(megabits per second) in both directions, upload and download. The UIA Network is 10 Gigabit capable for residents
and currently supports speeds of up to 100 Gigabit for commercial customers. UIA 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 UIA Network, UIA 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. UIA 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 UIA directly, or with
UTOPIA, as UIA’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 UIA. UIA, 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/UTOPIA Network for the past five
fiscal years, as measured by comparing the percentage of Revenues generated from such service provider against
Revenues generated from all Service Provider Agreements:

Service Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year
Provider 2020 2019 2018 2017 2016
Xmission 31.3% 30.6% 30.2% 27.6% 25.8%
Veracity 19.3 21.6 21.5 22.2 21.3
Sumo 8.5 7.6 6.9 7.1 6.7
Beehive 49 - - - -
First Digital 3.2 3.6 4.0 5.1 5.0
Windstream = 3.7 5.2 73 8.7
Total 67.2% 67.0% 67.8% 69.3% 67.5%

(Source: UIA.)
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.

UIA connects the UIA Network to the UTOPIA Network pursuant to the IRU Agreement and other
agreements. See “Intersection of UIA Network and Utopia Network™ herein for a further discussion of the IRU
Agreement. As of June 30, 2020, the UTOPIA/UIA Network consisted of approximately 3,100 miles of underground
fiber and 676 miles of aerial fiber (and associated conduit) within and outside of the boundaries of eleven of UTOPIA’s
member cities.
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Of the eleven Contracting Member cities, seven are substantially built-out. Upon completion of construction
projects currently underway and those to be financed with a portion of the proceeds from the Series 2021 Bonds, the
remaining four Contracting Member cities will be built out and nearly all addresses within the Members will be passed
by the UTOPIA/UIA Network and the initial buildout will be substantially complete.

Intersection of UIA Network and UTOPIA Network

The physical location of the UTOPIA Network is critical to UIA’s success because UIA 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 UIA 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 UIA 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 the then current term. A party under the IRU Agreement may deliver to the other 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 UIA receives a notice of default related to the occurrence of an event described in (i) above, UIA
will have 30 days to cure. If UIA 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 (¢) require UIA 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 UIA 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 UIA
shall owe UTOPIA no additional compensation.

UIA does not have a payroll, and both employees of UIA are also employees of UTOPIA and are paid by
UTOPIA. Pursuant to the UTOPIA Service Agreement, UIA 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 ULA 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 UIA 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 the 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 UIA for business convenience, for any or no reason,
and without penalty, liability or obligation of any kind (except for payment for conforming services already received)
by delivering at least 90 days’ written notice to UTOPIA.
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Upon completion, the combined UTOPIA/UIA Networks will pass about 150,000 serviceable addresses
within the boundaries of its 11 pledging member cities. Approximately 119,000 are currently able to receive services
at the decision of the household or business (marketable). UIA intends to complete all remaining network construction
within the next 2 to 3 years.

The following chart shows the total number of business and residential customers, the “take rate” and the
“churn rate” of the combined UTOPIA/UIA Networks for the past five fiscal years. “Take rate” means the percentage
of potential business and residential customers in that city that have signed up for either the UIA Network or the
UTOPIA Network. Upon complete build-out of the combined UTOPIA/UIA Networks, the total projected potential
customers for the combined UTOPIA/UIA Networks is approximately 150,000. “Churn rate” means the percentage
of customers of the combined UTOPIA/UIA Networks that have terminated services in such fiscal year.

(The remainder of this page intentionally left blank.)
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Combined UTOPIA/UIA Networks — Customers, Take-Rate and Churn Rate

Fiscal Year 2020 Fiscal Year 2019 Fiscal Year 2018 Fiscal Year 2017 Fiscal Year 2016
Take Take Take Take Take
Customers Addresses Rate Customers Addresses Rate Customers Addresses Rate Customers Addresses Rate Customers Addresses Rate

Brigham City 2,423 6,244 39% 2,197 5,962 37% 1,960 5,782 34% 1,723 5,509 31% 1,510 5,110 30%
Centerville 2,053 4,908 42 1,883 4,888 39 1,723 4,847 36 1,587 4,824 33 1,424 4,752 30
Layton 6,557 24,691 27 4,306 21,140 20 2,609 11,584 23 1,727 9,305 19 1,078 6,682 16
Lindon 1,773 3,498 51 1,630 3,391 48 1,503 3,237 46 1,421 3,173 45 1,345 3,099 43
Midvale 1,001 7,828 13 913 6,219 15 790 5,526 14 728 5,372 14 651 5,348 12
Morgan 597 1,473 41 - - - - - - - - - - - -
Murray 3,320 11,489 29 3,010 11,287 27 2,786 10,992 25 2,564 10,812 24 2,398 10,699 22
Orem 5,646 20,710 27 4,371 15,360 28 3,828 14,178 27 3,413 12,870 27 3,121 12,782 24
Payson 1,391 5,794 24 1,113 3,196 35 950 3,123 30 745 3,050 24 670 2,406 28
Perry 703 1,803 39 584 1,775 33 471 1,740 27 328 1,704 19 128 1,701 8
Tremonton 1,064 3,005 35 904 2,864 32 754 2,753 27 597 2,713 22 486 2,670 18
WestPoint 322 1,914 17 - - - - - - - - - - -
West Valley

City 3,243 20,706 16 2,524 17,018 15 1,673 15,191 11 1,062 11,021 10 798 7,783 10
Other 900 1.171 77 782 1.114 70 473 473 100 400 400 100 367 367 100
Total 30,993 115,234 27% | 24,217 94,214 26% 19,520 79.426 25% 16,295 70,753 23% 13,976 63.399 22%
Lost

customers 873 867 632 584 578
Churn rate 3.6% 4.3% 3.7% 3.8% 4.2%

Notes:

(1) “Customers” shows the amount of Utopia/UIA customers in each area; “Addresses” shows the total amount of available commercial and residential addresses in the city.
(2) “Take Rate” represents the percentage of available commercial and residential addresses in each city or area that have subscribed. Take Rate percentages will not total 100%.

(Source: UIA.)

Certain potential customers are candidates for services by both UIA and UTOPIA. In such situations, UIA and UTOPIA have a practice of allocating

such potential customers to UIA if any of UIA’s funds are expended when providing connection services to such customers.
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CONTRACTING MEMBERS

Set forth below is a brief description and demographic information for each Contracting Member, a five-year
history of its Franchise Tax Revenues, and a description of any City Debt secured by the Franchise Tax Revenues.
Outstanding City Debt information is as of November 1, 2020.

Pursuant to the Service Contract, each Contracting Member may create or incur additional debt on a parity
with any outstanding debt secured by a priority lien pledge of such Contracting Member’s Franchise Tax Revenues
or on parity with the pledge created pursuant to the Service Contract so long as the pledged Franchise Tax Revenues
received by such Contracting Member during the fiscal year immediately preceding the fiscal year in which the
additional priority or parity City Debt is to be incurred is not less than 150% of the sum of (a) the Maximum Annual
Debt Service (as defined below) of (i) the additional priority or parity City Debt proposed to be incurred and (ii) any
City Debt secured by Franchise Tax Revenues previously issued and outstanding, plus (b) the total maximum annual
amount of such Contracting Member’s Franchise Tax Obligation under the Service Contract. For purposes of this test,
“Maximum Annual Debt Service” means, with respect to any outstanding City Debt of the Contracting Member, the
maximum annual principal and interest payable on such City Debt for any one fiscal year, less any moneys, other than
Franchise Tax Revenues, that are legally pledged and applied to pay debt service on such City Debt in the fiscal year
immediately preceding the fiscal year in which the additional priority or parity City Debt is to be incurred.

(The remainder of this page intentionally left blank.)
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West Valley City

General. West Valley City is the second most populous city in the State. It is located four miles from the
Salt Lake City International Airport and is a commercial and industrial center for Salt Lake County and the
metropolitan area. West Valley City was incorporated on July 1, 1980, and encompasses approximately 35 square
miles.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
West Valley City 108,896 129,480 135,248 4.45%
Salt Lake County 898,387 1,029,655 1,160,437 12.70
The State 2,233,169 2,763,885 3,205,958 15.99
(Source: U.S. Census Bureau.)
Specified Owner-Occupied Units
West Valley City Salt Lake County The State
Value Number Percent Number Percent Number Percent
Under $50,000 1,785 6.9% 7,264 2.9% 22,678 3.3%
$50,000 to $99,999 546 2.1 2,539 1.0 15,942 2.3
$100,000 to $149,999 2,268 8.8 11,921 4.7 51,252 7.5
$150,000 to $199,999 5,894 22.8 27,679 11.0 89,440 13.0
$200,000 to $299,999 11,216 434 73,128 29.1 204,503 29.8
$300,000 to $499,999 3,900 15.1 88,409 35.1 213,597 31.2
$500,000 to $999,999 143 0.6 36,140 14.4 76,158 11.1
$1,000,000 or more 72 0.3 4,475 1.8 12,129 1.8
Total 25,824 - 251,555 - 685.699 -
Median Value $219,500 $305,700 $279,100
(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
Median Household Income
West Valley City Salt Lake County The State
Income Number Percent Number Percent Number Percent
Under $10,000 1,124 3.0% 14,337 3.8% 37,711 3.9%
$10,000 to $14,999 1,068 2.8 10,209 2.7 28,425 2.9
$15,000 to $24,999 2,465 6.5 22,251 5.9 62,158 6.4
$25,000 to $34,999 3,360 8.9 26,538 7.1 75,150 7.7
$35,000 to $49,999 4,897 13.0 42,798 11.4 118,485 12.1
$50,000 to $74,999 8,810 23.4 71,600 19.1 190,249 19.5
$75,000 to $99,999 6,578 17.5 56,260 15.0 151,716 15.5
$100,000 to $149,999 6,714 17.8 71,327 19.0 180,474 18.5
$150,000 to $199,999 1,720 4.6 30,507 8.1 70,314 7.2
$200,000 or more 955 2.5 28.993 7.7 62,631 6.4
Total households 37,691 — 374,820 - 977.313 —
Median Income $66,342 $74,865 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

35



Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $7,884,205 -2.8%
2019 8,108,111 0.7
2018 8,053,310 -0.5
2017 8,095,002 04
2016 8,065,445 -

(Source: West Valley City and the Municipal Advisor.)

Outstanding Franchise Tax Debt. West Valley City has entered into a pledge agreement (the “Pledge
Agreement”) with its Redevelopment Agency (the “West Valley RDA”) in connection with the issuance by the West
Valley RDA of its Tax Increment and Franchise Tax Revenue Refunding Bonds, Series 2020 (the “RDA 2020
Bonds”), which are outstanding in the aggregate principal amount of $4,795,000. The RDA 2020 Bonds are payable
from and secured by a pledge of tax increment revenues of the West Valley RDA. However, in the event that such tax
increment revenues are not sufficient to pay debt service on the RDA 2020 Bonds, West Valley City will, pursuant to
the Pledge Agreement, transfer to the West Valley RDA an amount of Franchise Tax Revenues that is sufficient to
pay the debt service on the RDA 2020 Bonds. The final maturity date of the RDA 2020 Bonds is November 1, 2025.
The lien on Franchise Tax Revenues created pursuant to the Pledge Agreement is senior to the lien of the Franchise
Tax Obligation on such revenues.

West Valley City has also entered into a contribution agreement (the “Contribution Agreement”) with the
West Valley RDA in connection with the issuance by the West Valley RDA of its Revenue Refunding Bonds, Series
2016 (the “RDA 2016 Bonds” and together with the RDA 2020 Bonds, the “West Valley RDA Bonds”), which are
outstanding in the aggregate principal amount of $8,970,000. The RDA 2016 Bonds are payable from and secured by
a pledge of certain franchise tax revenues of West Valley City, made available under the Contribution Agreement,
and certain revenues derived from investment income. The final maturity date of the RDA 2016 Bonds is November 1,
2036. The lien on Franchise Tax Revenues created pursuant to the Contribution Agreement is senior to the lien of the
Franchise Tax Obligation on such revenues.

UIA is not aware of any plans of West Valley City to incur additional obligations payable from Franchise
Tax Revenues within the next two years.
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Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues (! Debt® Obligation Total® Coverage®
2021 $7,884,205 $854,595 $1,568,781 $2,423,376 3.25x
2022 7,884,205 855,470 1,568,781 2,424.251 3.25
2023 7,884,205 2,014,410 1,568,781 3,583,191 2.20
2024 7,884,205 2,008,330 1,568,781 3,577,111 2.20
2025 7,884,205 2,009,055 1,568,781 3,577,836 2.20
2026 7,884,205 2,011,075 1,568,781 3,579,856 2.20
2027 7,884,205 771,525 1,568,781 2,340,306 3.37
2028 7,884,205 773,300 1,568,781 2,342,081 3.37
2029 7,884,205 771,700 1,568,781 2,340,481 3.37
2030 7,884,205 772,150 1,568,781 2,340,931 3.37
2031 7,884,205 774,750 1,568,781 2,343,531 3.36
2032 7,884,205 771,825 1,568,781 2,340,606 3.37
2033 7,884,205 770,250 1,568,781 2,339,031 3.37
2034 7,884,205 769,750 1,568,781 2,338,531 3.37
2035 7,884,205 769,750 1,568,781 2,338,531 3.37
2036 7,884,205 765,000 1,568,781 2,333,781 3.38
2037 7,884,205 763,625 1,568,781 2,332,406 3.38
2038 and after 7,884,205 - 1,568,781 1,568,781 5.03

(Source: West Valley City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.

@ Consists of outstanding debt service on the West Valley Bonds and the West Valley RDA Bonds. These

bonds are also secured by other revenues as discussed above; however, for purposes of this table coverage is
shown using the solely the Franchise Tax Revenues.

& Sum of City Debt and Franchise Tax Obligation.
@ Franchise Tax Revenues divided by Total.
City of Orem

General. The City of Orem was incorporated in 1919 and covers an area of approximately 18 square miles.
It is located in Utah County, approximately 40 miles south of Salt Lake City and adjacent to Provo City.

Population Data

2010/2019

Entity 2000 2010 2019 % Change

City of Orem 84,324 88,328 97,828 10.76%
Utah County 368,536 516,564 636,235 23.17
The State 2,233,169 2,763,885 3,205,958 15.99

(Source: U.S. Census Bureau.)
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Specified Owner-Occupied Units

City of Orem Utah County The State
Value Number Percent Number Percent Number Percent
Under $50,000 600 3.4% 2,558 2.3% 22,678 3.3%
$50,000 to $99,999 158 09 862 0.8 15,942 2.3
$100,000 to $149,999 703 4.0 3,792 34 51,252 7.5
$150,000 to $199,999 2,329 134 11,170 9.9 89,440 13.0
$200,000 to $299,999 6,745 38.7 36,266 323 204,503 29.8
$300,000 to $499,999 5,568 31.9 41,925 37.3 213,597 31.2
$500,000 to $999,999 1,175 6.7 13,843 12.3 76,158 11.1
$1,000,000 or more 151 0.9 1,875 1.7 12,129 1.8

Total 17,429 — 112,291 — 685,699 —

Median Value $272,000 $305,500 $279,100

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Median Household Income

City of Orem Utah County The State
Income Number Percent Number Percent Number Percent
Under $10,000 1,177 4.1% 5,610 3.4% 37,711 3.9%
$10,000 to $14,999 821 2.8 4,438 2.7 28,425 2.9
$15,000 to $24,999 2,086 7.2 10,174 6.1 62,158 6.4
$25,000 to $34,999 2,425 8.3 12,422 7.5 75,150 7.7
$35,000 to $49,999 4,454 15.3 19,351 11.7 118,485 12.1
$50,000 to $74,999 5,771 19.9 31,375 18.9 190,249 19.5
$75,000 to $99,999 4,471 154 26,637 16.0 151,716 15.5
$100,000 to $149,999 4,595 15.8 32,540 19.6 180,474 18.5
$150,000 to $199,999 1,720 5.9 12,519 7.5 70,314 7.2
$200,000 or more 1,529 5.3 10,925 6.6 62,631 6.4
Total households: 29,049 - 165,991 - 977,313 -

Median Income $54,590 $74,665 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $6,857,075 1.0%
2019 6,787,660 1.2
2018 6,709,878 2.5
2017 6,549,235 1.5
2016 6,454,275 35

(Source: City of Orem and the Municipal Advisor.)

No Outstanding Franchise Tax Debt. The City of Orem does not currently have any outstanding obligations
secured by Franchise Tax Revenues. The City of Orem has indicated it does not have any current plans to incur any
obligations secured by Franchise Tax Revenues within the next two years.
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Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues!) Debt Obligation Total® Coverage®
2021 and after $6,857,075 -0- $1,223,786 $1,223,786 5.60x

(Source: City of Orem and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.

& Franchise Tax Revenues divided by Total.

Murray City

General. Murray City is located in the central portion of Salt Lake County, approximately eight miles south
of Salt Lake City. Murray City was incorporated in 1902.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Murray City 34,024 46,746 48,917 4.64%
Salt Lake County 898,387 1,029,655 1,160,437 12.70
The State 2,233,169 2,763,885 3,205,958 15.99
(Source: U.S. Census Bureau.)
Specified Owner-Occupied Units
Murray City Salt Lake County The State
Value Number Percent Number Percent Number Percent
Under $50,000 297 2.3% 7,264 2.9% 22,678 3.3%
$50,000 to $99,999 274 2.1 2,539 1.0 15,942 2.3
$100,000 to $149,999 869 6.8 11,921 4.7 51,252 7.5
$150,000 to $199,999 1,516 11.8 27,679 11.0 89,440 13.0
$200,000 to $299,999 3,997 31.2 73,128 29.1 204,503 29.8
$300,000 to $499,999 4,710 36.7 88,409 35.1 213,597 31.2
$500,000 to $999,999 937 7.3 36,140 14.4 76,158 11.1
$1,000,000 or more _220 1.7 4475 1.8 12,129 1.8
Total 12,820 - 251,555 - 685,699 -
Median Value $287,100 $305,700 $279,100

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
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Median Household Income

Murray City Salt Lake County The State

Income Number Percent Number Percent Number Percent
Under $10,000 632 3.3% 37,711 3.9% 14,337 3.8%
$10,000 to $14,999 628 33 28,425 2.9 10,209 2.7
$15,000 to $24,999 1,393 7.3 62,158 6.4 22,251 5.9
$25,000 to $34,999 1,550 8.1 75,150 7.7 26,538 7.1
$35,000 to $49,999 2,609 13.7 118,485 12.1 42,798 11.4
$50,000 to $74,999 4,157 21.8 190,249 19.5 71,600 19.1
$75,000 to $99,999 2,702 14.2 151,716 15.5 56,260 15.0
$100,000 to $149,999 3,285 17.2 180,474 18.5 71,327 19.0
$150,000 to $199,999 1,299 6.8 70,314 7.2 30,507 8.1
$200,000 or more 829 43 62,631 6.4 28.993 7.7

Total households 19,084 - 977,313 - 374,820 -
Median Income $64,470 $74,865 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $3,396,481 -1.0%
2019 3,432,337 3.5
2018 3,555,500 1.1
2017 3,518,071 -1.9
2016 3,586,379 -

(Source: Murray City and the Municipal Advisor.)

No Outstanding Franchise Tax Debt. Murray City does not currently have any outstanding obligations
secured by Franchise Tax Revenues. UIA is not aware of any plans of Murray City to incur additional obligations
payable from Franchise Tax Revenues within the next two years

Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues) Debt Obligation Total® Coverage®
2021 and after $3,396,481 -0- $690,241 $690,241 4.92x

(Source: Murray City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.
& Franchise Tax Revenues divided by Total.
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Midvale City

General. Midvale City was incorporated in 1909 and covers an area of approximately 6.5 square miles within
Salt Lake County. Midvale City is located approximately 10 miles south of Salt Lake City on Interstate 15 in the
middle of the Salt Lake Valley.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Midvale City 27,029 27,964 34,124 22.03%
Salt Lake County 898,387 1,029,655 1,160,437 12.70
The State 2,233,169 2,763,885 3,205,958 15.99
(Source: U.S. Census Bureau.)
Specified Owner-Occupied Units
Midvale City Salt Lake County The State
Value Number Percent Number Percent Number Percent
Under $50,000 76 1.4% 7,264 2.9% 22,678 3.3%
$50,000 to $99,999 58 1.0 2,539 1.0 15,942 2.3
$100,000 to $149,999 226 4.0 11,921 4.7 51,252 7.5
$150,000 to $199,999 747 13.3 27,679 11.0 89,440 13.0
$200,000 to $299,999 2,697 48.0 73,128 29.1 204,503 29.8
$300,000 to $499,999 1,766 314 88,409 35.1 213,597 31.2
$500,000 to $999,999 37 0.7 36,140 14.4 76,158 11.1
$1,000,000 or more 9 0.2 4,475 1.8 12,129 1.8
Total 5,616 — 251,555 — 685,699 —
Median Value $261,400 $305,700 $279,100
(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
Median Household Income
Midvale City Salt Lake County The State
Income Number Percent Number Percent Number Percent
Under $10,000 624 4.9% 14,337 3.8% 37,711 3.9%
$10,000 to $14,999 566 4.5 10,209 2.7 28,425 2.9
$15,000 to $24,999 1,017 8.0 22,251 5.9 62,158 6.4
$25,000 to $34,999 905 7.1 26,538 7.1 75,150 7.7
$35,000 to $49,999 1,929 15.2 42,798 114 118,485 12.1
$50,000 to $74,999 3,108 24.5 71,600 19.1 190,249 19.5
$75,000 to $99,999 1,804 14.2 56,260 15.0 151,716 15.5
$100,000 to $149,999 1,943 15.3 71,327 19.0 180,474 18.5
$150,000 to $199,999 410 32 30,507 8.1 70,314 7.2
$200,000 or more 389 3.1 28.993 7.7 62,631 6.4
Total households: 12,695 - 374,820 - 977,313 -
Median Income $60,216 $74,865 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
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Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $2,083,511 -1.5%
2019 2,115,894 -4.4
2018 2,212,291 0.3
2017 2,205,527 0.6
2016 2,192,132 —

(Source: Midvale City and the Municipal Advisor.)

No Outstanding Franchise Tax Debt. Midvale City does not currently have any outstanding obligations
secured by Franchise Tax Revenues. Midvale City has indicated it does not have any current plans to incur any
obligations secured by Franchise Tax Revenues within the next two years.

Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues! Debt Obligation Total® Coverage®
2021 and after $2,083,511 -0- $339,988 $339,988 5.21x

(Source: Midvale City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.

® Franchise Tax Revenues divided by Total.

Layton City

General. Layton City was incorporated in 1920 and covers an area of approximately 22 square miles. Layton
City is located in Davis County, approximately 25 miles north of Salt Lake City and approximately 15 miles south of
Ogden City.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Layton City 58,474 67,311 78,014 15.90%
Davis County 238,994 306,479 355,481 15.99
The State 2,233,169 2,763,885 3,205,958 15.99

(Source: U.S. Census Bureau.)
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Specified Owner-Occupied Units

Value
Under $50,000
$50,000 to $99,999
$100,000 to $149,999
$150,000 to $199,999
$200,000 to $299,999
$300,000 to $499,999
$500,000 to $999,999
$1,000,000 or more
Total

Median Value

Layton City Davis County
Number Percent Number Percent
868 5.1% 2,573 3.2%
307 1.8 733 0.9
892 5.3 3,777 4.7
2,623 15.5 9,279 11.5
5,974 352 26,230 32.6
5,327 314 29,305 36.4
886 5.2 7,557 94
__ 96 0.6 1,064 1.3
16,873 — 80,518 —
$260,400 $290,300

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Median Household Income

Income
Under $10,000
$10,000 to $14,999
$15,000 to $24,999
$25,000 to $34,999
$35,000 to $49,999
$50,000 to $74,999
$75,000 to $99,999
$100,000 to $149,999
$150,000 to $199,999
$200,000 or more
Total households:

Median Income

Layton City Davis County
Number Percent Number Percent
641 2.7% 2,592 2.5%
484 2.0 1,949 1.9
1,240 5.2 4,508 43
1,307 54 5,556 5.3
2,954 12.3 11,134 10.6
4,866 20.2 19,691 18.8
4,557 18.9 18,472 17.7
4,871 20.2 23,465 224
1,951 8.1 10,061 9.6
1,190 4.9 7.123 6.8
24,061 - 104,551 -
$77,426 $83,310

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Franchise Tax Revenue

Fiscal Year

2020
2019
2018
2017
2016

Franchise Tax Revenues

(Source: Layton City and the Municipal Advisor.)

$3,762,003
3,710,152
3,890,891
3,898,959
3,916,318

The State
Number Percent
22,678 3.3%
15,942 2.3
51,252 7.5
89,440 13.0
204,503 29.8
213,597 31.2
76,158 11.1
12,129 1.8
685,699 —
$279,100
The State
Number Percent
37,711 3.9%
28,425 2.9
62,158 6.4
75,150 7.7
118,485 12.1
190,249 19.5
151,716 15.5
180,474 18.5
70,314 7.2
62,631 6.4
977,313 -
$71,621
% Change
1.4%
-4.6
-0.2
-0.4

Outstanding Franchise Tax Debt. Layton City accelerated the expansion of the UIA Network within its

boundaries through the issuance of the Layton City Telecommunications and Franchise Tax Revenues Bonds , Series
2018 (referred to herein as the “Layton Bonds”) by UIA. The Layton Bonds are special limited obligations of UIA
payable from revenues derived from amounts payable under the service contract entered into between UIA and Layton
City. The Layton Bonds are secured by the Layton City Franchise Tax Revenues on a parity with Layton City’s
Franchise Tax Obligation. UIA is not aware of any plans of Layton City to incur additional obligations payable from
Franchise Tax Revenues within the next two years

43



Franchise Tax Coverage Chart

Fiscal Franchise Tax Layton Franchise Tax

Year Revenues) Bonds® Obligation Total® Coverage®
2021 $3,762,003 $1,000,994 $937,272 $1,938,266 1.94x
2022 3,762,003 1,148,744 937,272 2,086,016 1.80
2023 3,762,003 1,454,519 937,272 2,391,791 1.57
2024 3,762,003 1,563,694 937,272 2,500,966 1.50
2025 3,762,003 1,562,644 937,272 2,499,916 1.50
2026 3,762,003 1,562,744 937,272 2,500,016 1.50
2027 3,762,003 1,558,544 937,272 2,495,816 1.51
2028 3,762,003 1,559,669 937,272 2,496,941 1.51
2029 3,762,003 1,559,044 937,272 2,496,316 1.51
2030 3,762,003 1,556,669 937,272 2,493,941 1.51
2031 3,762,003 1,557,419 937,272 2,494,691 1.51
2032 3,762,003 1,556,169 937,272 2,493,441 1.51
2033 3,762,003 1,552,919 937,272 2,490,191 1.51
2034 3,762,003 1,552,544 937,272 2,489,816 1.51
2035 3,762,003 1,561,531 937,272 2,498,803 1.51
2036 3,762,003 1,560,372 937,272 2,497,644 1.51
2037 3,762,003 1,550,725 937,272 2,487,997 1.51
2038 3,762,003 1,551,850 937,272 2,489,122 1.51
2039 3,762,003 1,550,225 937,272 2,487,497 1.51
2040 3,762,003 1,545,850 937,272 2,483,122 1.52
2041 3,762,003 1,543,600 937,272 2,480,872 1.52
2042 3,762,003 1,543,225 937,272 2,480,497 1.52
2043 3,762,003 1,547,503 937,272 2,484,775 1.51
2044 3,762,003 1,546,994 937,272 2,484,266 1.51
2045 3,762,003 1,544,353 937,272 2,481,625 1.52

(Source: Layton City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.

@ Represents fiscal year debt service on the Layton Bonds, which are special limited obligations of UIA payable
from revenues derived from amounts payable under a separate service contract between UIA and Layton
City. However, the Layton Bonds are also secured by the Layton City Franchise Tax Revenues on a parity
with Layton City’s Franchise Tax Obligation. Debt service on the Layton Bonds through fiscal year 2021
will be paid from capitalized interest. The Layton Bonds have a final scheduled maturity of October 15, 2044.
The City has no other Franchise Tax debt.

® Sum of Layton Bonds Debt Service and Franchise Tax Obligation.
@ Franchise Tax Revenues divided by Total.
Lindon City

General. Lindon City was incorporated in 1924 and is located in northern Utah County, approximately 38
miles south of Salt Lake City. It is bordered by the cities of Orem, Pleasant Grove and American Fork, and has an
area of approximately eight square miles.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Lindon City 8,363 10,070 11,100 10.23%
Utah County 368,536 516,564 636,235 23.17
The State 2,233,169 2,763,885 3,205,958 15.99

(Source: U.S. Census Bureau.)
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Specified Owner-Occupied Units

Value
Under $50,000
$50,000 to $99,999
$100,000 to $149,999
$150,000 to $199,999
$200,000 to $299,999
$300,000 to $499,999
$500,000 to $999,999
$1,000,000 or more
Total

Median Value

Lindon City Utah County

Number Percent Number Percent
41 1.7% 2,558 2.3%

0 0.0 862 0.8

8 0.3 3,792 34

34 14 11,170 9.9

429 18.0 36,266 32.3

1,141 47.9 41,925 37.3

611 25.6 13,843 12.3

119 5.0 1,875 1.7

2,383 - 112,291 -

$401,200 $305,900

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Median Household Income

Income
Under $10,000
$10,000 to $14,999
$15,000 to $24,999
$25,000 to $34,999
$35,000 to $49,999
$50,000 to $74,999
$75,000 to $99,999
$100,000 to $149,999
$150,000 to $199,999
$200,000 or more
Total households:

Median Income

Lindon City Utah County
Number Percent Number Percent
58 2.0% 5,610 3.4%
29 1.0 4,438 2.7
165 5.7 10,174 6.1
172 6.0 12,422 7.5
212 7.3 19,351 11.7
498 17.2 31,375 18.9
450 15.6 26,637 16.0
611 21.1 32,540 19.6
336 11.6 12,519 7.5
359 12.4 10,925 6.6
2,890 - 165,991 -
$90,978 $74,665

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Franchise Tax Revenue

Fiscal Year

2020
2019
2018
2017
2016

Franchise Tax Revenues

(Source: Lindon City and the Municipal Advisor.)

$1,394,692
1,356,176
1,398,641

1,301

,408

1,312,423

The State
Number Percent
22,678 3.3%
15,942 2.3
51,252 7.5
89,440 13.0
204,503 29.8
213,597 31.2
76,158 11.1
12,129 1.8
685,699 —
$279,100
The State
Number Percent
37,711 3.9%
28,425 2.9
62,158 6.4
75,150 7.7
118,485 12.1
190,249 19.5
151,716 15.5
180,474 18.5
70,314 7.2
62,631 6.4
977,313 -
$71,621
% Change
2.8%
-3.0
7.5
-0.8

No Outstanding Franchise Tax Debt. Lindon City does not currently have any outstanding obligations

secured by Franchise Tax Revenues. UIA is not aware of any plans of Lindon City to incur additional obligations
payable from Franchise Tax Revenues within the next two years.
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Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues) Debt Obligation Total® Coverage®
2021 and after $1,394,692 -0- $172,516 $172,516 8.08x

(Source: Lindon City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.
& Franchise Tax Revenues divided by Total.

Brigham City

General. Brigham City was incorporated in 1867 and is located in Box Elder County, approximately 60 miles
north of Salt Lake City. Brigham City encompasses approximately 23 square miles.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Brigham City 17,411 17,899 19,601 9.51%
Box Elder County 42,745 49,975 56,046 12.15
The State 2,233,169 2,763,885 3,205,958 15.99
(Source: U.S. Census Bureau.)
Specified Owner-Occupied Units
Brigham City Box Elder County The State
Value Number Percent Number Percent Number Percent
Under $50,000 95 2.1% 317 2.3% 22,678 3.3%
$50,000 to $99,999 94 2.1 559 4.1 15,942 2.3
$100,000 to $149,999 955 21.5 2,431 17.8 51,252 7.5
$150,000 to $199,999 1,579 35.5 3,362 24.6 89,440 13.0
$200,000 to $299,999 1,296 29.1 4,065 29.7 204,503 29.8
$300,000 to $499,999 327 7.3 2,360 17.3 213,597 31.2
$500,000 to $999,999 90 2.0 436 32 76,158 11.1
$1,000,000 or more _15 0.3 135 1.0 12,129 1.8
Total 4451 - 13,665 - 685,699 -
Median Value $181,500 $203,600 $279,100

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
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Median Household Income

Brigham City Box Elder County The State
Income Number Percent Number Percent Number Percent
Under $10,000 394 5.9% 643 3.7% 37,711 3.9%
$10,000 to $14,999 257 39 429 2.4 28,425 2.9
$15,000 to $24,999 468 7.0 1,019 5.8 62,158 6.4
$25,000 to $34,999 732 11.0 1,769 10.1 75,150 7.7
$35,000 to $49,999 1,247 18.8 2,873 16.4 118,485 12.1
$50,000 to $74,999 1,357 20.4 3,929 22.4 190,249 19.5
$75,000 to $99,999 918 13.8 2,608 14.8 151,716 15.5
$100,000 to $149,999 825 12.4 2,842 16.2 180,474 18.5
$150,000 to $199,999 319 4.8 958 5.5 70,314 7.2
$200,000 or more 126 1.9 499 2.8 62.631 6.4
Total households: 6,643 - 17,569 - 977,313 -

Median Income $53,304 $62,233 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)

Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $1,237,269 -1.5%
2019 1,256,742 3.1
2018 1,297,465 7.5
2017 1,230,038 2.2
2016 1,203,869 -

(Source: Brigham City and the Municipal Advisor.)

No Outstanding Franchise Tax Debt. Brigham City does not currently have any outstanding obligations
secured by Franchise Tax Revenues. UIA is not aware of any plans of Brigham City to incur additional obligations
payable from Franchise Tax Revenues within the next two years.

Franchise Tax Coverage Chart

Fiscal Franchise Tax City Franchise Tax
Year Revenues D Debt Obligation Total® Coverage®
2021 and after $1,237,269 -0- $31,831 $31,831 38.87x

(Source: Brigham City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.
& Franchise Tax Revenues divided by Total.
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Centerville City

General. Centerville City was incorporated in 1915. It covers an area of approximately six square miles and
is located in Davis County. Centerville City is approximately 12 miles north of Salt Lake City and 25 miles south of
Ogden City.

Population Data

2010/2019
Entity 2000 2010 2019 % Change
Centerville City 14,585 15,335 17,587 14.69%
Davis County 238,994 306,479 355,481 15.99
The State 2,233,169 2,763,885 3,205,958 15.99
(Source: U.S. Census Bureau.)
Specified Owner-Occupied Units
Centerville City Davis County The State
Value Number Percent Number Percent Number Percent
Under $50,000 171 3.6% 2,573 3.2% 22,678 3.3%
$50,000 to $99,999 150 32 733 0.9 15,942 2.3
$100,000 to $149,999 33 0.7 3,777 4.7 51,252 7.5
$150,000 to $199,999 427 9.0 9,279 11.5 89,440 13.0
$200,000 to $299,999 1,267 26.8 26,230 32.6 204,503 29.8
$300,000 to $499,999 2,067 437 29,305 36.4 213,597 31.2
$500,000 to $999,999 569 12.0 7,557 94 76,158 11.1
$1,000,000 or more 46 1.0 1,064 1.3 12,129 1.8
Total 4,730 — 80,518 — 685,699 —
Median Value $321,700 $290,300 $279,100
(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
Median Household Income
Centerville City Davis County The State
Income Number Percent Number Percent Number Percent
Under $10,000 94 1.7% 2,592 2.5% 37,711 3.9%
$10,000 to $14,999 128 2.3 1,949 1.9 28,425 2.9
$15,000 to $24,999 308 5.5 4,508 43 62,158 6.4
$25,000 to $34,999 258 4.6 5,556 5.3 75,150 7.7
$35,000 to $49,999 460 8.2 11,134 10.6 118,485 12.1
$50,000 to $74,999 1,001 17.8 19,691 18.8 190,249 19.5
$75,000 to $99,999 801 14.2 18,472 17.7 151,716 15.5
$100,000 to $149,999 1,426 25.3 23,465 22.4 180,474 18.5
$150,000 to $199,999 512 9.1 10,061 9.6 70,314 7.2
$200,000 or more 644 114 7.123 6.8 62,631 6.4
Total households 5,632 - 104,551 - 977,313 -
Median Income $93,344 $83,310 $71,621

(Source: U.S. Census Bureau, 2015-2019 American Community Survey 5-Year Estimates.)
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Franchise Tax Revenue

Fiscal Year Franchise Tax Revenues % Change
2020 $821,359 2.4%
2019 802,491 -6.1
2018 854,772 -1.2
2017 864,741 -0.9
2016 872,627 -

(Source: Centerville City and the Municipal Advisor.)

No Outstanding Franchise Tax Debt. Centerville City does not currently have any outstanding obligations
secured by Franchise Tax Revenues. Centerville City has indicated that it does not have any current plans to incur
any obligations secured by Franchise Tax Revenues within the next two years.

Franchise Tax Coverage Table

Fiscal Franchise Tax City Franchise Tax
Year Revenues Debt Obligation Total® Coverage®
2021 and after $821,359 -0- $186,737 $186,737 4.40x

(Source: Centerville City and the Municipal Advisor.)

M Based on Franchise Tax Revenues received for the fiscal year ended June 30, 2020.
@ Sum of City Debt and Franchise Tax Obligation.
® Franchise Tax Revenues divided by Total.

BONDHOLDERS’ RISKS

The purchase of the Series 2021 Bonds involves certain investment risks that are discussed throughout this
Official Statement. No prospective purchaser of the Series 2021 Bonds should make a decision to purchase any of the
Series 2021 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 2021 Bonds are payable solely from and secured by a pledge and assignment of the Net
Revenues and certain other funds pledged under the Indenture. A variety of factors could impact the amount and the
sources of Net Revenues and such other funds pledged. Among other things, economic conditions, the demand for
communication services within the boundaries of the Contracting Members, competition from other
telecommunications providers, technological advances, demographic changes, changes in governmental regulations
and policies may adversely affect the financial condition of UIA, and consequently, the availability of Net Revenues.
Since inception, UIA has been able to operate without requesting or requiring loans pursuant to the Franchise Tax
Obligation provisions of the Interlocal Agreement to cover operation and maintenance expenses of UIA and debt
service on outstanding bonds. For fiscal years 2013-2015, UIA assessed its Members pursuant to the working capital
provisions of the Interlocal Agreement in order to meet necessary operational expense obligations of UIA, including
payments to UTOPIA for operational expenses of the UTOPIA Network. See “UIA—Outstanding Obligations.” UIA
believes that the UIA Network will continue to operate in a manner that will allow it to pay Operation and Maintenance
Expenses and to pay debt service on the Series 2021 Bonds and Outstanding Parity Bonds from Net Revenues. Further,
UIA does not expect any further working capital assessments will be required to pay operational expenses of the
UTOPIA Network. However, no assurance can be given that the Net Revenues will be sufficient to pay debt service
on the Series 2021 Bonds and Outstanding Parity Bonds when due.
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Revenues from Fees. Certain Revenues (other than Franchise Tax Revenues) are generated from fees that
Contracting Members, service providers or UIA charge to Customers. Unlike other municipal enterprises, such as
water and sewer systems or electric systems, residents within the Contracting Members 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 and sustained at
levels that would discourage participation by existing and potential Customers. Additionally, although Contracting
Members 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.

Franchise Tax Revenues. The Franchise Tax Revenues for each Contracting Member are generated from
receipts of Municipal Energy Sales and Use Taxes. The national and state economy, weather conditions and many
other factors can affect the level of receipts of such Revenues. Additionally, UIA and the Contracting Members cannot
predict whether the State Legislature will modify franchise tax rates or distributions or take other actions that affect
the ability of a Contracting Member to generate Municipal Energy Sales and Use Taxes. No assurance can be given
that the Municipal Energy Sales and Use Taxes will remain sufficient to meet the Franchise Tax Obligation of each
Contracting Member.

Under certain circumstances, the Franchise Tax Obligation of a Contracting Member is permitted to be
payable on a subordinate basis to a pledge of Franchise Tax Revenues for the payment of its City Debt. If a Contracting
Member has City Debt outstanding and payable on a senior basis with respect to the Franchise Tax Revenues, all such
Franchise Tax Revenues will be first applied to pay debt service on such City Debt prior to meeting its Franchise Tax
Obligation. See “CONTRACTING MEMBERS” herein.

The annual Franchise Tax Obligation of each Contracting Member is limited as set forth in the Service
Contract. See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS—Franchise Tax Obligation of
Contracting Members” herein. Further, each Franchise Tax Obligation is not a joint and several obligation of the
Contracting Members, and no Contracting Member is obligated to satisfy the Franchise Tax Obligation of any other
Contracting Member.

Construction, Expansion and Operation of the UIA Network

Construction of the UIA Network commenced in June 2011, and as of June 30, 2020, the UIA Network
served 21,172 active connections. As of that same date, the UTOPIA network served 9,821 active connections and
combined, the UTOPIA/UIA network served 30,993 active customers. Timely construction of the UIA Network is
critical to gaining users and generating Revenues. Construction of the UIA 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 UIA Network will be completed in a timely manner or that the cost will not exceed available funds
of UIA. Further, future bond issues of UIA to finance capital expansion of the UIA Network (unless secured by
individual Member or other city pledges) 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 UIA.

UIA and UTOPIA, as UIA’s contracted operator, are tasked with managing, operating and maintaining the
UIA 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 UIA. UIA 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, UIA 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.
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Competition

There is significant competition in the Utah telecommunications market. While UIA believes that the UIA
Network currently offers competitive pricing and certain distinct technological advantages, such as bidirectional speed
offerings, 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 UIA 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/UIA Networks noncompetitive.

Destruction of the Network

The Indenture requires that UIA, in its operation of the UIA 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 UIA.

Pursuant 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 UIA from providing telecommunications services to some or all of its service providers. In such event,
the revenues of UIA may decrease.

Reliance on UTOPIA

UIA entered into the UTOPIA Service Agreement and the IRU Agreement to advance UIA’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 UIA 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 requirements of the UTOPIA Bonds. However, there has been no payment default of debt service
on the UTOPIA Bonds.

As of June 30, 2020, UTOPIA had outstanding revenue bonds in the aggregate amount of $179,761,471,
comprised of $107,072,282 Tax-Exempt Adjustable Rate Telecommunications and Sales Tax Revenue Refunding
Bonds, Series 2011A (the “UTOPIA Series 2011A Bonds”), and $72,689,189 Taxable Adjustable Rate
Telecommunications and Sales Tax Revenue Refunding Bonds, Series 2011B (the “UTOPIA Series 2011B Bonds,
and together with the UTOPIA Series 2011A 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

51



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 amount of $150,401,539, reflecting member city
contributions to pay the UTOPIA Bonds. The notes are payable on a subordinate basis to the UTOPIA Bonds.

UIA 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 UIA 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 Contracting Members 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 2021 Bonds and Outstanding Parity Bonds after other required expenses have been paid.

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, UIA has not experienced a successful cyberattack. UIA believes
it has made all reasonable efforts to ensure that any such attack is not successful and that the UTA 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 UIA Network or the UTOPIA
Network or other challenges. UIA has insurance coverage for cyber liability up to $1 million.

Future Changes in Laws

Various state and federal laws, regulations and constitutional provisions apply to UIA, UTOPIA, each
respective network, the Members and the Series 2021 Bonds. Future actions of State or federal legislatures may affect
the overall financial conditions of UIA or its ability to continue to collect revenues for its ongoing operations. UIA
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 UIA, 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 2021 Bondholders upon an Event of Default under the Indenture are limited. See
“APPENDIX B—EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE—Remedies.” Under the
Indenture, there is no contractual remedy of acceleration. Further, the legal right and ability of a Series 2021
Bondholder to enforce its rights and remedies under the Indenture may be limited by laws relating to bankruptcy,
insolvency, reorganization, moratorium or other similar laws relating to or affecting creditors’ rights. In addition, a
Series 2021 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.
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Withdrawal or Change of Bond Rating

The Series 2021 Bonds have received a rating from Fitch Ratings. Such rating can be changed or withdrawn
at any time for reasons both under and outside UIA’s control. Any change or withdrawal of any rating on the Series
2021 Bonds could adversely affect the ability of investors to sell the Series 2021 Bonds or may affect the price at
which they can be sold.

Secondary Market for the Bonds

No assurance can be given that a secondary market will develop for the purchase and sale of the Series 2021
Bonds or, if a secondary market exists, that such Series 2021 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 2021 Bonds at
the request of the owners thereof.

Prices of the Series 2021 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 2021 Bonds. Such market value could be substantially different from the original purchase
price.

Continuing Disclosure

A failure by UIA to comply with its Continuing Disclosure Undertaking with respect to the Series 2021
Bonds (see “CONTINUING DISCLOSURE” herein) will not constitute an event of default on the Series 2021 Bonds.
Any failure of UIA’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
2021 Bonds and their market price.

Suitability of Investment

The interest rate borne by the Series 2021 Bonds is intended to compensate the investor for assuming the risk
of investing in the Series 2021 Bonds. Furthermore, the tax-exempt feature of the Series 2021 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 2021 Bonds
are an appropriate investment for such investor.

Factors Relating to Tax Exemption

As discussed under “TAX MATTERS” herein, interest on the Series 2021 Bonds could become includible
in gross income for purposes of federal income taxation, retroactive to the date the Series 2021 Bonds were issued, as
a result of future acts or omissions of UIA in violation of its covenants in the Indenture. Should such an event of
taxability occur, the Series 2021 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 2021 Bonds, including some that carry retroactive effective dates, that, if
enacted, could affect the market value of the Series 2021 Bonds. Finally, reduction or elimination of the tax-exempt
status of obligations such as the Series 2021 Bonds could have an adverse effect on UIA’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 UIA.

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
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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 UIA as a taxpayer and the Series 2021 Bondholders
may have no right to participate in such proceeding. The commencement of an audit with respect to any tax-exempt
obligations of UIA could adversely affect the market value and liquidity of the Series 2021 Bonds, regardless of the
ultimate outcome.

Potential Impact of the Coronavirus

Since its emergence in December 2019, a strain of coronavirus commonly known as COVID-19 is altering
the behavior of businesses and people in a manner that is having negative effects on global, state and local economies.
COVID-19 has spread throughout the world, including the United States and the State, and has been characterized by
the World Health Organization as a pandemic. Stock markets in the United States and globally have seen significant
volatility attributed, at least in part, to COVID-19 concerns. State and local governments, including the State, have
announced orders, recommendations and other measures intended to limit the size of public gatherings and regulate
public spaces including bars, restaurants, health clubs and movie theaters, and instituted travel restrictions, all intended
to minimize interpersonal contact and slow the spread of COVID-19. These orders and attendant business closures
have caused a significant increase in unemployment in the State and across the United States. The State provides
information relating to COVID-19 and related developments in the State on its website, coronavirus.utah.gov.

The continued proliferation of COVID-19 may cause a significant economic downturn across the State and
the United States, which could result in a loss of customers from the UIA Network or fewer customers signing up to
the UIA Network. UIA cannot predict, among other things, (i) the duration or extent of the COVID-19 pandemic; (ii)
the duration or expansion of related business closings, public health orders, regulations, or legislation; (iii) what effect
the COVID-19 pandemic will continue to have on global, national, and local economies, including the
telecommunications industry; (v) the impact the pandemic will have on the UIA Network and Revenues; or (vi) the
impact any downturn in the economy will have on the Contracting Members and their ability to collect Franchise Tax
Revenues. The occurrence of any one or more of the foregoing events could have a materially adverse impact on the
ability of UIA to timely pay debt service on the Series 2021 Bonds.

The immediate impact of the increase in teleworking and the temporary closure of northern Utah schools,
requiring students to continue their studies online, has resulted in a dramatic increase in subscribers. The average
number of new monthly subscribers since February of 2020 has increased from roughly 600 to roughly 900, a 67%
increase. UTOPIA’s employees and subcontractors have thus far been able to keep up with new installations in a
timely fashion. With the exception of field employees, nearly all UTOPIA employees are telecommuting, and day to
day operations are largely unchanged.

UTOPIA/UIA has not offered free or reduced rates to subscribers due to the effects of COVID-19. UIA is
aware that collections may slow and that businesses may close and terminate service. It may be necessary to make
payment arrangements with customers as the unemployment rate rises. UIA is watching collections closely and taking
action as soon as possible; however, UIA recognizes the need to keep the public connected to the internet during this
critical time. Internet connection is considered “critical infrastructure” by the Governor of the State of Utah.

CONTINUING DISCLOSURE

UIA will enter into a Continuing Disclosure Undertaking (the “Undertaking”) for the benefit of the beneficial
owners of the Series 2021 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 UIA, has undertaken, or is otherwise expected,
to provide continuing disclosure with respect to the Series 2021 Bonds. At present, such dissemination is made
through the MSRB’s Electronic Municipal Market Access system, referred to as EMMA (“EMMA”). UIA is required
to deliver such information within 210 days after the last day of UIA’s fiscal year (currently June 30), beginning with
the fiscal year ending June 30, 2020. 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 THE CONTINUING DISCLOSURE UNDERTAKING.”

During the past five years, although UIA 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
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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 its 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. UIA 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 UIA in ensuring future compliance with its continuing disclosure undertakings.

LEGAL MATTERS
Absence of Litigation

Joshua Chandler, general counsel to UIA, 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 UIA; (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 2021 Bonds; (d) directly or indirectly
contesting or affecting the proceedings or the authority by which the Series 2021 Bonds are issued; (e) contesting the
validity of the Series 2021 Bonds or the issuance thereof, or (f) which if determined adversely to UIA would have a
materially adverse effect on the financial condition of UIA or its ability to meet the debt service requirements on the
Series 2021 Bonds.

General

All legal matters incident to the authorization and issuance of the Series 2021 Bonds are subject to the
approval of Gilmore & Bell, P.C., Salt Lake City, Utah, Bond Counsel to UIA. Certain legal matters will be passed
upon for UIA by its general counsel, Joshua Chandler. Certain matters relating to disclosure will be passed upon by
Gilmore & Bell, P.C., Disclosure Counsel to UIA. Certain legal matters will be passed upon for the Underwriter by
its counsel, Chapman and Cutler LLP. Lewis Young Robertson & Burningham, Inc., Salt Lake City, Utah, has acted
as municipal advisor to UIA in connection with the issuance of the Series 2021 Bonds. The approving opinion of Bond
Counsel will be delivered with the Series 2021 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 2021 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 2021 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 laws. The summary does not deal with the tax treatment of persons who purchase the Series 2021
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 2021 Bonds.

Opinion of Bond Counsel

In the opinion of Gilmore & Bell, P.C., Bond Counsel to UIA, under the law currently existing as of the issue
date of the Series 2021 Bonds:

Federal Tax Exemption. The interest on the Series 2021 Bonds (including any original issue discount
properly allocable to an owner thereof) is excludable from gross income for federal income tax purposes.
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Alternative Minimum Tax. The interest on the Series 2021 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 2021 Bonds, subject
to the condition that UIA 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 2021 Bonds in order that interest thereon be, or continue
to be, excludable from gross income for federal income tax purposes. UIA has covenanted to comply with all such
requirements. Failure to comply with certain of such requirements may cause the inclusion of interest on the Series
2021 Bonds in gross income for federal income tax purposes retroactive to the date of issuance of the Series 2021
Bonds.

State of Utah Tax Exemption. The interest on the Series 2021 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 2021 Bonds but has reviewed the discussion under the heading “TAX MATTERS.”

Other Tax Consequences

Original Issue Premium. For federal income tax purposes, premium is the excess of the issue price of a
Series 2021 Bond over its stated redemption price at maturity. The issue price of a Series 2021 Bond is generally the
first price at which a substantial amount of the Series 2021 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 2021 Bond using
constant yield principles, based on the purchaser’s yield to maturity. As premium is amortized, the owner’s basis in
the Series 2021 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 2021 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 2021 Bond, an owner of the Series 2021 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 2021 Bond (other than in respect of accrued and unpaid interest) and such owner’s adjusted
tax basis in the Series 2021 Bond. To the extent a Series 2021 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 2021 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 2021 Bonds, and to the proceeds paid on the sale of the Series 2021
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 2021 Bonds should be
aware that ownership of the Series 2021 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 2021 Bonds. Bond Counsel expresses no opinion regarding these tax consequences. Purchasers of Series
2021 Bonds should consult their tax advisors as to the applicability of these tax consequences and other federal income
tax consequences of the purchase, ownership and disposition of the Series 2021 Bonds, including the possible
application of state, local, foreign and other tax laws.
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BOND RATING

Fitch Ratings, Inc. (“Fitch”) has assigned a rating of “BBB-" to the Series 2021 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 ratings will
continue for any given period of time or that such ratings 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 ratings may have an adverse effect on the market price of the Series 2021 Bonds. Neither UIA nor
the Underwriter have undertaken any responsibility either to bring to the attention of the registered owners or the
Beneficial Owners of the Series 2021 Bonds any proposed change in or withdrawal of the rating or to oppose any such
change or withdrawal.

FINANCIAL STATEMENTS

A copy of UIA’s audited basic financial statements for fiscal year ended June 30, 2020 is appended hereto as
“APPENDIX A—AUDITED FINANCIAL STATEMENTS OF UTAH INFRASTRUCTURE AGENCY FOR THE
FISCAL YEAR ENDED JUNE 30, 2020.” Such financial statements have been audited by Keddington & Christensen,
LLC, Salt Lake City, Utah (“Keddington & Christensen”), as stated in its report included therein. 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 UIA in connection with the issuance of the Series 2021 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 2021 Bonds as to their completeness or accuracy.
The Municipal Advisor’s fee for services rendered with respect to the Series 2021 Bonds is contingent upon the
delivery of such Series 2021 Bonds. Lewis Young Robertson & Burningham, Inc. also serves as municipal advisor
to UTOPIA.

UNDERWRITING

The Series 2021 Bonds are being purchased by the Underwriter pursuant to a Bond Purchase Contract
between UIA and the Underwriter (the “Purchase Contract”). The Purchase Contract provides that the Underwriter
will purchase all of the Series 2021 Bonds, if any are purchased, at a purchase price of $58,885,550.90 (representing
the par amount of the Series 2021 Bonds plus original issue premium of $6,758,015.90 and less Underwriter’s discount
of $367,465.00).

The Purchase Contract pursuant to which the Series 2021 Bonds are being sold provides that the Underwriter
will purchase not less than all of the Series 2021 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 2021 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.
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MISCELLANEOUS
Related Parties

Certain of the parties involved with the issuance of the Series 2021 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 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 said 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 UIA and the purchasers or holders of any of the Series
2021 Bonds. The information contained in this Official Statement is presented for the guidance of prospective
purchasers of the Series 2021 Bonds described therein. The information has been compiled from official sources and,
while not guaranteed by UIA, is believed to be correct.

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 UIA.

UTAH INFRASTRUCTURE AGENCY
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KEDDINGTON & CHRISTENSEN, CPAS

CERTIFIED PUBLIC ACCOUNTANTS

INDEPENDENT AUDITOR’S REPORT Gary K. Keddington, CPA
Phyl R. Warnock, CPA
Marcus K. Arbuckle, CPA
Steven M. Rowley, CPA

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, 2020, 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 control 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 includes evaluating the appropriateness
of accounting policies used and the reasonableness 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, 2020, 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 1 1455 West 2200 South, Suite 201
Fax (801) 265-9405 Salt Lake City, Utah 84119



Other Matters
Required 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 basic 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 our 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 January 12, 2021
on our consideration of UIA’s internal 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.

Keddinglon & Clrinterer
Salt Lake City, Utah
January 12, 2021



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS

Introduction

The following is a discussion and analysis of the Utah Infrastructure Agency (UIA) financial activities for
the fiscal year ending June 30, 2020.

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 guarantees
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 XMission, Veracity, SumoFiber, Beehive, and First Digital. -
were actively providing services and a total of 30,993 homes and businesses had subscribed to services at
year end on the combined UTOPIA/UIA network. This represents 27% of addresses passed by the network.
Current plans of UTOPIA/UIA include completion of the network within the eleven pledging UTOPIA
member cities by 2022. Seven of the eleven pledging cities are substantially built out. Future growth of
the network outside of the UTOPIA cities 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 2020, more than 3,500 miles of fiber cable have been placed within the boundaries
of the eleven members cities. Within footprints serviced by 175 hut sites, there are approximately 135,000
addresses which could immediately subscribe for services on the UTOPIA/UIA network. Once the network
is completely built out within the pledging UTOPIA cities, approximately 150,000 addresses will be able
to subscribe for services.

Highlights
Financial highlights include:

e UIA’s recurring operating revenues (Access fees and Connection fees) increased 25%, or $3.4 M
from the prior year.

e  The number of subscribers to the UTOPIA/UIA network grew from 24,217 to 30,993, a 28%
increase.



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

o UIA has now issued revenue bonds for three non-UIA partner cities willing to pledge franchise
and/or sales tax revenues as a payment backstop for the bonds. Morgan City was the first, with
bonds issued in April of 2019. The buildout is complete and the City is enjoying a subscriber
“take rate” of 50%. In September of 2019 West Point City became the second partner city, and
subsequent to year end, in August of 2020 Clearfield City became the third partner city.

e UIA added $42.7M of additions and improvements to its fiberoptic network in fiscal year 2020.

e UIA currently has $11.7M of additions and improvements in progress.

e Cash reserves are adequate to cover one year of operating expenses.

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 $17.2 million exceeded budget by about $177,000. Total operating expenses
(expenses excluding interest and depreciation) were $157,000 above budget, mostly due to increased
marketing expenses which were reimbursed from a UIA member city, and construction costs which were
also reimbursed. Operating profit (EBITDA) for the year was $20,000 better than budgeted. The net loss
for the year (change in net position) was $3.7 M, including depreciation expense of $9 M.

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

2020 2019
Current and other assets $ 63,367,767 $ 49,643,664
Capital assets 136,137,488 93,742,641
Total Assets 199,505,255 143,386,305
Deferred outflows of resources 4,694,157 4,925,018
Total Assets 204,199,412 148,311,323
Current and other liabilities 13,868,381 9,186,764
Long-term liabilities outstanding 191,320,943 136,351,600
Total Liabilities 205,189,324 145,538,364
Net investment in capital assets (19,2109,531) (8,049,857)
Restricted 4,620,189 29,085,990
Unrestricted 13,499,431 (18,263,174)
Net Position $  (989,912) $ 2,772,959




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

2020 2019
Revenues:
Operating revenues $ 17,183,183 $ 15,367,172
Interest income 1,418,679 1,420,334
Other revenues 152,848 300,494
Total Revenues 18,754,710 17,088,000
Expenditures:
Marketing 769,906 634,749
Professional services 178,222 172,597
Network operations 4,445,694 3,209,354
Construction contract costs 93,297 2,191,574
Depreciation 8,990,683 6,301,884
Bond interest and fees 8,039,778 6,577,988
Total Expenditures 22517580 19,088,146
Change in net position (3,762,870) (2,000,146)
Total net position, beginning of year 2,772,958 4,773,105
Total net position, end of year $ (989912) $ 2772959

Capital Assets and Debt Administration

UIA’s capital assets, net of depreciation, were $136.1 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, 2020, UIA’s outstanding debt amounted to $195.6 million. This is comprised of the revenue
bonds and notes payable to member cities.



UTAH INFRASTRUCTURE AGENCY
MANAGEMENT DISCUSSION AND ANALYSIS (Continued)

Table 3 - Summary of UIA’s Capital Assets at June 30, 2020:

2020 2019
Construction in progress $ 11,765,028 $ 5339558
Land 959,272 555,872
Building 3,557,763 1,951,133
Furniture and equipment 190,722 201,444
Outside plant 72,989,251 45514,342
Inside plant 6,524,567 6,862,309
Customer premise equipment 28,398,370 20,838,389
Intangible right 11,752,515 12,479,594

136,137,488 $ 93,742,641

Table 4 - Summary of UIA’s Debt at June 30, 2020:

2020 2019
Revenue bonds payable $ 192,842,489 $ 136,418,927
Notes payable from direct borrowings 2,760,954 3,507,673

$ 195,603,443 $ 139,926,600

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, 2020

Assets

Current Assets:
Cash
Trade receivables, net
Investments
Inventory
Prepaid expenses
Notes receivable
Restricted cash equivalents

Total Current Assets

Noncurrent assets:
Restricted cash equivalents
Trade receivables, net
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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$ 13,916,081
2,255,120
3,066,532
3,485,054

10,226
243,644
26,525,999

49,502,656

11,307,505
197,014
2,360,592

11,765,028
959,272

3,557,762
181,205
119,674,221

150,002,599

199,505,255

4,694,157

8204199412



UTAH INFRASTRUCTURE AGENCY

STATEMENT OF NET POSITION (Continued)

June 30, 2020
Liabilities
Current Liabilities:
Accounts payable
Accrued liabilities
Interest payable from restricted assets
Notes payable

Revenue bonds payable
Unearned revenue

Total Current Liabilities

Noncurrent Liabilities:
Notes payable
Revenue bonds payable

Total Noncurrent Liabilities
Total Liabilities
Net Position

Net Investment in capital assets
Restricted for:

Debt service
Unrestricted

Total Net Position

Total Liabilities and Net Position

The accompanying notes are an integral part of these financial statements.
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$ 7,722,781
16,800
1,720,374
1,452,500
2,830,000
125,926

13,868,381

1,308,454
190,012,489

191,320,943

205,189,324

(19,109,531)

4,620,189
13,499,431

(989,912)

8204199412



UTAH INFRASTRUCTURE AGENCY
STATEMENT OF REVENUES, EXPENSES, AND CHANGES IN FUND NET POSITION
For the Year Ended June 30, 2020

Operating Revenues:

Access fees $ 11,665,097
Installations 104,592
Connection fees 5,088,104
Miscellaneous operating revenue 159,990
Construction contract revenue 165,400
Total Operating Revenues 17,183,183
Operating Expenses:
Marketing 769,906
Professional services 178,222
Network Operations 4,445,694
Construction contract costs 93,297
Depreciation 8,990,683
Total Operating Expenses 14,477,802
Operating Income 2,705,381
Nonoperating Revenues (Expenses):
Interest income 1,418,679
Installation related capital contributions 152,848
Bond interest and fees (8,039,778)
Total Nonoperating Revenues (Expenses) (6,468,251)
Change In Net Position (3,762,870)
Total Net Position, Beginning of Year 2,772,958
Total Net Position, End of Year $  (989912)

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, 2020

Cash Flows From Operating Activities:
Cash received from customers and users
Cash received from long-term contracts
Payments to suppliers

Net cash provided by operating activities

Cash Flows From Capital and Related Financing Activities:
Purchase of capital assets
Proceeds from installations
Bond interest and fees
Proceeds from issuance of new bonds
Principal paid on bonds

Net cash provided by capital and related financing activities

Cash Flows From Non-Capital Financing Activity:
Payment of note payable

Net cash used by non-capital financing activity

Cash Flows From Investing Activities:
Purchase of investments
Interest income

Net cash used by investing activities
Net Increase in Cash and Cash Equivalents
Cash and Cash Equivalents, Beginning of Year

Cash and Cash Equivalents, End of Year

The accompanying notes are an integral part of these financial statements.
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$ 17,289,064
165,400
(14,782,643)

2,671,821

(39,899,127)
427,826
(7,867,468)
50,814,297
(2,745,000)

9,730,528

(833,802)

(833,802)

(3,000,000)
1,352,147

(1,647,853)

9,920,694
41,828,891

5 51749585



UTAH INFRASTRUCTURE AGENCY
STATEMENT OF CASH FLOWS (Continued)
For the Year Ended June 30, 2020

Reconciliation of operating loss to net cash from operating activities:

Operating income $ 2705381

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

Depreciation expense 8,990,683
Bad debt expense 279,533
(Increase) decrease in assets related to operations
Trade receivables, net (307,633)
Prepaid expenses (2,836)
Inventory (9,415,908)
Costs of completed contracts in excess of related billings -
Note receivable related to operating revenues 217,461

Increase (decrease) in liabilities related to operations

Accounts payable 217,438
Accrued liabilities (94,218)
Unearned Revenue 81,920

Net Cash Provided by Operating Activities $ 2671821

Supplemental Information
Noncash Investing, Capital, and Financing Activities:

Inventory additions to capital assets $ 8,645455
Accrued interest addition to notes payable 87,083

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, 2020. 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 UIA 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 acomponent
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

UIA maintains investments held by financial institutions for safekeeping of funds relating to
debt 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.

12



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
Buildings 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. UIA has reserved $275,000 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 $279,533.

NOTE 2 CASH AND INVESTMENTS

Deposits
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.

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, 2020, $11,104,235 of the
$11,354,235 balance of deposits was exposed to custodial credit risk because it was uninsured
and uncollateralized.

Investments

The Money Management Act defines the types of securities authorized as appropriate
investments for the Agency and the conditions for making investment transactions. Investment
transactions may be conducted only through qualified depositories, certified dealers, or directly
with issuers of the investment securities. Statutes authorize the Agency to invest in negotiable or
nonnegotiable deposits of qualified depositories and permitted negotiable depositories;
repurchase and reverse repurchase agreements; commercial paper that is classified as “first tier”
by two nationally recognized statistical rating organizations, one of which must be Moody’s
Investors Services or Standard & Poor’s; bankers’ acceptances; obligations of the United States
Treasury including bills, notes, and bonds; bonds, notes and other evidence of indebtedness of
political subdivision of the State; fixed rate corporate obligations and variable rate securities rated
“A” or higher, or the equivalent of “A” or higher, by two nationally recognized statistical rating
organizations; shares or certificates in a money market mutual fund as defined in the Act; and the
Utah State Public Treasurer’s Investment Fund (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. The PTIF is
not registered with the SEC as an investment company.

14



UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 2 CASH AND INVESTMENTS (Continued)

Components of cash and investments at June 30, 2020, are as follows:

Weighted
Carrying Credit Average
Fair Value Amount Rating Maturity
Cash on deposit $ 9,991,789 $ 9,991,789 N/A N/A
Investments:
Utah State Public Treasurer's Investment Fund $ 41860038 $ 41,757,796 unrated 3 mos. or less
Corporate bonds 1,659,154 1,659,154 A-to A+ < 2 years
Certificates of deposit 1,391,296 1,391,296 BBB- to A+ < 3years
Money Market Fund 16,082 16,082 AAA N/A
Total Investments $ 44926570 $ 44,824,328

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 written policy for managing interest rate risk is to comply with
the Utah Money Management Act which requires that the term to maturity of an investment may
not exceed the period of availability of the funds to be invested.

Credit risk. This is the risk that an issuer or other counter party to an investment will not fulfill
its obligations. UIA follows the Money Management Act, which only allows for investments of
the highest quality, as measured by the bond rating. UIA also invests in the PTIF, which, as of
June 30, 2020, was 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 policy for reducing the concentration of credit risk is to
follow the Utah Money Management Councils Rules, specifically Rule 17, which limits the
amount of money that can be invested 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 policy for managing custodial credit risk is to follow
the Utah Money Management Act’s list of certified investment advisors. UIA’s investment in
PTIF has no custodial credit risk.

Investments are measured at fair value on a recurring basis. Recurring fair value measurements
are those that Governmental Accounting Standards Board (GASB) Statements require or permit
in the statement of net position at the end of each reporting period. Fair value measurements are
categorized based on the valuation inputs used to measure an asset’s fair 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.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 2 CASH AND INVESTMENTS (Continued)

The fair value measurements for investments are as follows at June 30, 2020:

Fair Value Measurements Using

Fair Value Level1Inputs  Level 2 Inputs  Level 3 Inputs
Utah State Public Treasurer's Investment Fund $ 41860038 $ - $ 41860038 $ -
Corporate bonds 1,659,154 - 1,659,154 -
Certificates of deposit 1,391,296 - 1,391,296 -
Money Market Fund 16,082 16,082 - -
Total $ 44,926,570 $ 16,082 $ 44,910,488 $ -

NOTE 3 PROPERTY AND EQUIPMENT

The following summarizes UIA's property and equipment as of June 30, 2020:

Beginning Ending
Balance Additions Deletions Balance
Capital assets, not being depreciated:
Land $ 555872 % 403400 $ - $ 959,272
Construction in progress 5,339,558 9,357,597 (2,932,127) 11,765,028
Total capital assets, not
being depreciated 5,895,430 9,760,997 (2,932,127) 12,724,300
Capital assets, being depreciated:
Building 2,142,421 1,738,184 - 3,880,605
Furniture and equipment 337,122 81,353 - 418,475
Outside plant 53,396,677 30,191,678 - 83,588,355
Inside plant 14,346,056 3,136,369 - 17,482,425
Customer premise equipment 23,835,217 9,409,076 - 33,244,293
Intangible right 18,176,964 - - 18,176,964
Total capital assets,
being depreciated $ 112234457 $ 44556660 $ - $ 156,791,117
Less accumulated depreciation:
Building $ (191288) $  (131554) $ - $ (322842
Furniture and equipment (135,678) (101,591) - (237,269)
Outside plant (7,882,335) (2,716,769) - (10,599,104)
Inside plant (7,483,747) (3,464,595) - (10,948,342)
Customer premise equipment (2,996,828) (1,849,095) - (4,845,923)
Intangible right (5,697,370) (727,079) - (6,424,449)
Total accumulated depreciation (24,387,246) (8,990,683) - (33,377,929)
Total capital asset, net of
accumulated depreciation 87,847,211 35,565,977 - 123,413,188
Property and Equipment, net $ 93,742,641 $ 45326974 $ (2932127) $ 136,137,488

Depreciation expense of $8,990,693 was charged to operating expense for the year ended June
30, 2020.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT

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

30, 2020.
Beginning Ending Due Within
Balance Additions Reductions Balance One Year
Revenue Bonds
Series 2017A $ 71,760,000 $ - $ (1,625,000) $ 70,135000 $ 1,660,000
Series 2017B 3,050,000 - (570,000) 2,480,000 590,000
Series 2018A 21,810,000 - (550,000) 21,260,000 580,000
Series 2018 - Layton 22,285,000 - - 22,285,000 -
Series 2019 - Morgan 2,550,000 - - 2,550,000 -
Series 2019 - Payson 3,520,000 - - 3,520,000 -
Series 2019 - West Point - 7,220,000 - 7,220,000 -
Series 2019 - 48,365,000 - 48,365,000 -
Plus: Unamortized Premiums 11,443,927 4,229,297 (645,735) 15,027,489 -
Total Revenue Bonds 136,418,927 59,814,297 (3,390,735) 192,842,489 2,830,000
Notes Payable from Direct Borrowings
Pledging Members 3,359,263 83,392 (800,040) 2,642,615 1,393,686
Tremonton Note 148,410 3,691 (33,762) 118,339 58,814

Total Notes Payable from
Direct Borrowings 3,507,673 87,083 (833,802) 2,760,954 1,452,500

Total Long-Term Debt  $139,926,600 $ 59,901,380 $ (4,224,537) $195,603443 $ 4,282,500

Revenue Bonds

Tax-exempt Telecommunications Revenue and Refunding Bonds, Series
2017A, original issue of $73,905,000 plus a premium of $7,784,509, principal
payments due in annual installments 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.
There are no significant events of default or termination events with finance-
related consequences and no subjective acceleration clauses. $ 70,135,000

Taxable Telecommunication Revenue Refunding Bonds, Series 2017B,
original issue of $3,500,000, principal payments due in annual installments
beginning October 15, 2018, interest payments due semi-annually at 3.5%
with the final payment due October 15, 2023. The bonds were issued to
refund the Series 2011B Bonds. There are no significant events of default
or termination events with finance-related consequences and no subjective
acceleration clauses. 2,480,000
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT (Continued)

Revenue Bonds (Continued)

Tax-exempt Telecommunications Revenue Bonds, Series 2018A, original
issue of $21,810,000 plus a premium of $2,323,343, principal payments due
in annual installments beginning October 2019, interest payments due semi-
annually at 5.0% to 5.375%, with the final payment due October 2040. The
bonds were issued to finance the expansion of UIA's infrastructure. There
are no significant events of default or termination events with finance-
related consequences and no subjective acceleration clauses. $ 21,260,000

Layton City Telecommunications and Franchise Tax Revenue Bonds,
Series 2018, original issue of $22,285,000 plus a premium of $1,863,184,
principal payments due in annual installments beginning October 2021,
interest payments due semi-annually at 3.0% to 5.0%, with the final
payment due October 2044. The bonds were issued to finance the
expansion of UIA's infrastructure within Layton City. There are no
significant events of default or termination events with finance-related
conseqguences and no subjective acceleration clauses. 22,285,000

Telecommunications, Electric Utility, and Sales Tax Revenue Bonds
(Morgan City Project), Series 2019, original issue of $2,550,000 plus a
premium of 67,549, principal payments due in annual instaliments beginning
October 2022, interest payments due semi-annually at 3.375% to 5.0%,
with the final payment due October 2044. The bonds were issued to
finance the construction of UIA's infrastructure within Morgan City. There
are no significant events of default or termination events with finance-
related consequences and no subjective acceleration clauses. 2,550,000

Telecommunications and Franchise Tax Revenue Bonds (Payson City
Project), Series 2019, original issue of $3,520,000 plus a premium of
198,292, principal payments due in annual installments beginning October
2022, interest payments due semi-annually at 3.0% to 5.0%, with the final
payment due October 2044. The bonds were issued to finance the
expansion of UIA's infrastructure within Payson City. There are no
significant events of default or termination events with finance-related
conseqguences and no subjective acceleration clauses. 3,520,000

18



UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 4 LONG-TERM DEBT (Continued)

Revenue Bonds (Continued)

Telecommunications, Franchise, and Sales Tax Revenue Bonds (West
Point City Project), Series 2019, original issue of $7,220,000 plus a premium
of 595,011, principal payments due in annual installments beginning October
2022, interest payments due semi-annually at 3.0% to 4.0%, with the final
payment due October 2046. The bonds were issued to finance the
construction of UIA's infrastructure within West Point City. There are no
significant events of default or termination events with finance-related
consequences and no subjective acceleration clauses. $ 7,220,000

Telecommunications Revenue Bonds, Series 2019, original issue of
$48,365,000 plus a premium of 3,634,287, principal payments due in annual
installments beginning October 2021, interest payments due semi-annually
at 4.0% to 5.0%, with the final payment due October 2042. The bonds
were issued to finance improvements of UIA's infrastructure. There are
no significant events of default or termination events with finance-related

consequences and no subjective acceleration clauses. 48,365,000
Total Revenue Bonds 177,815,000
Less current portion (2,830,000)
Noncurrent portion $ 174,985,000

The following summarizes UIA’s revenue bonds debt service requirements as of June 30, 2020:

Year Principal Interest Total

2021 $ 2,830,000 $ 8,141,381 $ 10,971,381
2022 4,420,000 7,993,956 12,413,956
2023 5,260,000 7,782,006 13,042,006
2024 5,590,000 7,546,956 13,136,956
2025 5,635,000 7,296,856 12,931,856
2026-2030 32,640,000 31,971,619 64,611,619
2031-2035 41,425,000 23,075,069 64,500,069
2036-2040 52,100,000 12,236,344 64,336,344
2041-2045 27,075,000 1,910,766 28,985,766
2046-2047 840,000 18,975 858,975

$177,815000  $107,973928  $ 285,788,928
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

LONG-TERM DEBT (Continued)

Advanced Refunding/Defeasance of Debt

The net proceeds from the Series 2017A and Series 2017B Bonds (collectively, the Series 2017
Bonds) used for the advanced refunding of the Series 2011A, Series 2011B, Series 2013, and
Series 2015 Bonds 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, 2020, $54,790,000 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, 2020.

RELATED PARTY 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 $2,212,400 for administration, accounting/finance, marketing,
customer service and outside plant performed on behalf of UIA. Since UIA’s inception in 2011,
UIA has paid a total of approximately $4,700,000 to UTOPIA for management services and
UTOPIA has donated management services to UIA valued at approximately $4,100,000.
UTOPIA did not donate management services to UIA during the year ended June 30, 2020.

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, 2020.

As of June 30, 2020, UIA has $577,484 in accounts receivable from UTOPIA.

Interlocal Cooperative 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 $2,233,294 for the
year ended June 30, 2020. Since UIA’s inception in 2010, UIA has paid a total of approximately
$6,500,000 to UTOPIA for services related to the Interlocal Cooperative Agreement.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 6 PLEDGING MEMBERS LIABILITY AND COMMITTMENTS

The eight Pledging Members of UIA have pledged energy sales and use tax revenues to ensure
that UIA 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:

2020 Share of 2020

Pledging Total Max. Maximum

Member Pledge Pledge *
Brigham City 062% $ 31,831
Centerville City 3.63% 186,737
Layton City 18.20% 937,272
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 Cities. 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 $25,371 for a total of $2,642,615, have been recorded as notes payable to the
cities. For the year ended June 30, 2020, UIA paid a total of $800,040 back to the cities that were
current on their assessments, which included outstanding accrued interest.

Payment was made to Brigham City more than the City’s cumulative payments to UIA. The
excess constitutes a dividend to the city in the amount of $23,692.
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UTAH INFRASTRUCTURE AGENCY
NOTES TO FINANCIAL STATEMENTS (Continued)

NOTE 6 PLEDGING MEMBERS LIABILITY AND COMMITTMENTS (Continued)

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

2020 OpEXx 2020

Assessments  Cumulative  Payments to  Cumulative  Cumulative
City Paid Paid Cities Payments Remaining

Brigham City $ - $ 34824 % (8692) $ (34824) $ -
Centerville City - 221,373 - - 221,373
Layton City - 623,750 (147,518) (247,322) 376,428
Lindon City - 118,155 - - 118,155
Midvale City - 307,486 (54,031) (90,634) 216,852
Murray City - 141,666 - - 141,666
Orem City - 1,099,242 (193,297) (328,345) 770,897
Payson City - 242,945 (42,671) (71,662) 171,283
West Valley City - 1,017,276 (247,848) (416,686) 600,590
$ - $ 3806717 $ (694,057) $(1,189473) $ 2,617,244

NOTE 7 SUBSEQUENT EVENTS

On August 6, 2020, UIA issued $12,645,000 of Telecommunications and Franchise Tax Revenue
Bonds, Series 2020 to fund the acquisition, construction, and installation of a fiber optic network
in Clearfield City. Principal payments on the bonds are due in annual installments of $275,000
to $720,000 beginning in 2022 through 2047, with interest at 2.75% to 5% due semiannually
beginning in fiscal year 2021.
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APPENDIX B
EXTRACTS OF CERTAIN PROVISIONS OF THE INDENTURE

The following excerpts briefly outline certain provisions contained in the General Indenture and are not to
be considered as a full statement thereof. Reference is made to the General Indenture and the Fourth Supplemental
Indenture, for full details of all of the terms of the Series 2021 Bonds, the security provisions appertaining thereof,
and the application of the Revenues derived from the Network, and the definition of any terms used but not defined
in this Official Statement.

Definitions

As used in the Indenture, the following terms shall have the following meanings unless the context otherwise
clearly indicates:

“Accreted Amount” means, with respect to Capital Appreciation Bonds of any Series and as of the date of
calculation, the amount representing the initial public offering price, plus the accumulated and compounded interest
on such Bonds, as established pursuant to the Supplemental Indenture authorizing such Capital Appreciation Bonds.

“Act” collectively means the Interlocal Cooperation Act, Title 11, Chapter 13, Utah Code, and the Utah
Refunding Bond Act, Title 11, Chapter 27, Utah Code.

“Additional Bonds” means all Bonds issued under the Indenture, other than the Initial Bonds, which are
secured by a pledge of the Net Revenues on a parity with the pledge of Net Revenues for the payment of the Bonds
and the Security Instrument Repayment Obligations authorized in the Indenture.

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

“Aggregate Annual Debt Service Requirement” means the total Debt Service (including any Repayment
Obligations) for any one Bond Fund Year (or other specific period) on all Series of Bonds Outstanding or any specified
portion thereof.

“Authorized Amount” means, with respect to a Commercial Paper Program, the maximum Principal amount
of commercial paper which is then authorized by the Issuer to be outstanding at any one time pursuant to such
Commercial Paper Program.

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

“Available Franchise Tax Revenues” means the maximum Franchise Tax Revenues available under the
Service Contract and which (i) for purposes of (a)(i) under the heading “Issuance of Additional Bonds” were not used
in the applicable 12-month period to make the payments due under the Service Contract and (ii) for purposes (a)(ii)
“Issuance of Additional Bonds™ are not projected by the Qualified Consultant to be required to make the payments
due under the Service Contract during the related Bond Fund Years.

“Average Aggregate Annual Debt Service Requirement” means the total of all Aggregate Annual Debt
Service Requirements divided by the total Bond fund Years of the Bonds Outstanding or any specified portion thereof.

“Bond Fund” means the UIA Bond Fund created in the Indenture to be held by the Trustee and administered
pursuant to the Indenture

“Bond Fund Year” means the 12-month period beginning July 1 of each year and ending on the next

succeeding June 30, 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 June 30.
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“Bondholder,” “Bondowner,” “Registered Owner,” or “Owner” means the registered owner of any Bonds
authorized in the Indenture according to the registration books of the Issuer maintained by the Trustee as Registrar.

“Bonds” means bonds, notes, commercial paper or other obligations (other than Repayment Obligations)
authorized by and at any time Outstanding pursuant to the Indenture, including the Initial Bonds and any Additional
Bonds.

“Business Day” means any day (a) (i) on which banking business is transacted, but not including any day on
which banks are authorized to be closed in New York City or in the city in which the Trustee has its Principal Corporate
Trust Office or, with respect to a related Series of Bonds, in the city in which any Security Instrument Issuer has its
principal office for purposes of such Security Instrument 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 which (a) is compounded and accumulated at the
rates and on the dates set forth in the Supplemental Indenture authorizing the issuance of such Bonds and designating
them as Capital Appreciation Bonds, and (i) is payable upon maturity or prior redemption of such Bonds.

“Chair” means the Chair of the Issuer or any successor to the duties of such office.
“Code” means the Internal Revenue Code of 1986, as amended.

“Commercial Paper Program” means commercial paper obligations with maturities of not more than two
hundred seventy (270) days from the dates of issuance thereof which are issued and reissued by the Issuer from time
to time pursuant to the Indenture and are outstanding up to an Authorized Amount.

“Connection Services” means the wholesale services provided by the Issuer to each Member pursuant to the
Service Contract whereby end users within each Member have access to the UIA 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) provided through the UTOPIA Network.

“Construction Fund” means the UIA Construction Fund created in the Indenture to be held by the Trustee
and administered pursuant to the Indenture.

“Contracting Members” means those Members who have entered into the Service Contract, namely Brigham
City, Utah; Centerville City, Utah; Layton City, Utah; Lindon City, Utah; Midvale City, Utah; Murray City, Utah;
City of Orem, Utah; and West Valley City, Utah.

“Cost” or “Costs” or “Cost of Completion,” or any phrase of similar import, in connection with a Project or
with the refunding of any Bonds, means all costs and expenses which are properly chargeable thereto under generally
accepted accounting principles or which are incidental to the financing, acquisition and construction of a Project, or
the refunding of any Bonds, including, without limiting the generality of the foregoing:

(a) amounts payable to contractors and costs incident to the award of contracts;

(b) cost of labor, facilities 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 or
others;

(c) engineering, architectural, legal, planning, underwriting, marketings, accounting and other

professional and advisory fees;

(d) premiums for contract bonds and insurance during construction and costs on account of
personal injuries and property damage in the course of construction and insurance against the same;

(e) interest expenses, including interest on the Series of Bonds relating to a Project;



) printing, engraving and other expenses of financing, fees of financial rating services and
costs of issuing the Series of Bonds;

(2) costs, fees, and expenses in connection with the acquisition of real and personal property
or rights therein, including premiums for title insurance;

(h) costs of furniture, fixtures, and equipment purchased by the Issuer and necessary to
construct a Project;

(1) amounts required to repay moneys advanced by the Member or temporary or bond
anticipation loans or notes made to finance the costs of a Project;

)] cost of site improvements performed by the Issuer in anticipation of a Project;
(k) moneys necessary to fund the funds created under the Indenture;
)] costs of any Operation and Maintenance Expenses and other working capital appertaining

to any facilities to be acquired for a Project and of any interest on a Series of Bonds for any period not
exceeding the period estimated by the Issuer to effect the construction of a Project plus one year, as provided
in the Indenture, of any discount on bonds or other securities, and of any reserves for the payment of the
principal of and interest on a Series of Bonds, of any replacement expenses and of any other cost of issuance
of a Series of Bonds or other securities, Security Instrument Costs and Reserve Instrument Costs;

(m) costs of amending the Indenture or other instrument authorizing the issuance of or
otherwise appertaining to a Series of Bonds;

(n) all other expenses necessary or desirable and appertaining to a Project, as estimated or
otherwise ascertained by the Issuer, including costs of contingencies for a Project; and

(0) payment to the Issuer of such amounts, if any, as shall be necessary to reimburse the Issuer
in full for advances and payments theretofore made or costs theretofore incurred by the Issuer for any item
of Costs.

In the case of refunding or redeeming any bonds or other obligations, “Cost” includes, without limiting the
generality of the foregoing, the items listed in (c), (), (f), (i), (k), (1), (m) and (o) above, advertising and other expenses
related to the redemption of such bonds to be redeemed and the redemption price of such bonds (and the accrued
interest payable on redemption to the extent not otherwise provided for).

“Cross-over Date” means with respect to Cross-over Refunding Bonds the date on which the Principal portion
of the related Cross-over Refunded Bonds is to be paid or redeemed from the proceeds of such Cross-over Refunding
Bonds.

“Cross-over Refunded Bonds” means Bonds or other obligations refunded by Cross-over Refunding Bonds.

“Cross-over Refunding Bonds” means Bonds issued for the purpose of refunding Bonds or other obligations
if the proceeds of such Cross-over Refunding Bonds are irrevocably deposited in escrow in satisfaction of the
requirements of Section 11-27-3, Utah Code, to secure the payment on an applicable redemption date or maturity date
of the Cross-over Refunded Bonds (subject to possible use to pay Principal of the Cross- over Refunding Bonds under
certain circumstances) and the earnings on such escrow deposit are required to be applied to pay interest on the Cross-
over Refunding Bonds until the Cross-over Date.

“Current Interest Bonds” means all Bonds other than Capital Appreciation Bonds. Interest on Current Interest
Bonds shall be payable periodically on the Interest Payment Dates provided therefor in a Supplemental Indenture.



“Debt Service” means, unless specified otherwise by Supplemental Indenture for a Series of Bonds, for any
particular Bond Fund Year and for any Series of Bonds and any Repayment Obligations, an amount equal to the sum
of (a) all interest payable during such Bond Fund Year on such Series of Bonds plus (b) the Principal Installments
payable during such Bond Fund Year on (i) such Bonds Outstanding, calculated on the assumption that Bonds
Outstanding on the day of calculation cease to be Outstanding by reason of, but only by reason of, payment either
upon maturity or application of any Sinking Fund Installments required by the Indenture, and (ii) such Repayment
Obligations then outstanding;

provided, however, for purposes of issuance of Additional Bonds under the Indenture

(A) when calculating interest payable during such Bond Fund Year for any Series of Variable
Rate Bonds or Repayment Obligations bearing interest at a variable rate which cannot be ascertained for any
particular Bond Fund Year, it shall be assumed that such Series of Variable Rate Bonds or related Repayment
Obligations will bear interest at such market rate of interest applicable to such Series of Variable Rate Bonds
or related Repayment Obligations as shall be established for this purpose in the opinion of the Issuer’s
financial advisor, underwriter or similar agent (which market rate of interest may be based upon a recognized
comparable market index, an average of interest rates for prior years or otherwise);

(B) when calculating interest payable during such Bond Fund Year with respect to any
Commercial Paper Program, Debt Service shall include an amount equal to the sum of all principal and
interest payments that would be payable during such Bond Fund Year assuming that the Authorized Amount
of such Commercial Paper Program is amortized on a level debt service basis over a period of 30 years
beginning on the date of calculation or, if later, the last day of the period during which obligations can be
issued under such Commercial Paper Program, and bearing interest at such market rate of interest applicable
to such Commercial Paper Program as shall be established for this purpose in the opinion of the Issuer’s
financial advisor, underwriter or similar agent (which market rate of interest may be based upon a recognized
comparable market index, an average of interest rates for prior years or otherwise); and

© when calculating interest payable on Bonds that are Paired Obligations, the interest rate on
such Bonds shall be the resulting linked rate or effective fixed interest rate to be paid by the Issuer with
respect to such Paired Obligations;

and further provided, that there shall be excluded from Debt Service (x) interest on Bonds (including Cross-over
Refunding Bonds or Cross-over Refunded Bonds) to the extent that Escrowed Interest or capitalized interest is
available to pay such interest, (y) Principal on Cross-over Refunded Bonds to the extent that the proceeds of Cross-
over Refunding Bonds are on deposit in an irrevocable escrow in satisfaction of the requirements of Section 11-27-3,
Utah Code, as amended, and such proceeds or the earnings thereon are required to be applied to pay such Principal
(subject to the possible use to pay the Principal of the Cross-over Refunding Bonds under certain circumstances) and
such amounts so required to be applied are sufficient to pay such Principal, and (z) Repayment Obligations to the
extent that payments on Pledged Bonds relating to such Repayment Obligations satisfy the Issuer’s obligation to pay
such Repayment Obligations.

“Debt Service Reserve Fund” means the UIA Debt Service Reserve Fund created in the Indenture to be held
by the Trustee and administered pursuant to the Indenture.

“Debt Service Reserve Requirement” means with respect to each Series of Bonds issued pursuant to the
Indenture, the definition set forth in the Supplemental Indenture relating to such Series of Bonds.

“Direct Obligations” means noncallable Government Obligations.
“Escrowed Interest” means amounts irrevocably deposited in escrow in accordance with the requirements of
Section 11-27-3, Utah Code, in connection with the issuance of Refunding Bonds or Cross-over Refunding Bonds

secured by such amounts or earnings on such amounts which are required to be applied to pay interest on such Cross-
over Refunding Bonds or the related Cross-over Refunded Bonds.
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“Event of Default” means with respect to any default or event of default under the Indenture any occurrence
or event specified in and defined in the Indenture.

“Fiscal Year” means the 12-month period beginning July 1 of each year and ending on the next succeeding
June 30.

“Fitch” means Fitch Ratings.

“Franchise Tax Revenues” means proceeds of loans or payments of franchise tax revenues received by the
Issuer from Contracting Members pursuant to the Service Contract.

“Governing Body” means the Board of Directors of the Issuer.

“Government Obligations” means solely one or more of the following:

(a) State and Local Government Series issued by the United States Treasury (“SLGS”);

(b) United States Treasury bills, notes and bonds, as traded on the open market;

(©) Zero Coupon United States Treasury Bonds; and

(d) Any other direct obligations of or obligations unconditionally guaranteed by, the United

States of America (including, without limitation, obligations commonly referred to as “REFCORP strips™).

“Indenture” means the General Indenture of Trust as from time to time amended or supplemented by
Supplemental Indentures in accordance with the terms of the Indenture.

“Initial Bonds” means the first Series of Bonds issued under the Indenture.
“Interest Payment Date” means the stated payment date of an installment of interest on the Bonds.
“Issuer” or “UIA” means the Utah Infrastructure Agency and its successors.

“Member” means a member city of the Issuer as evidenced by the execution by said member city of the
Interlocal Agreement which created the Issuer.

“Moody’s” means Moody’s Investors Service, Inc.
“Net Revenues” means all Revenues after payment of all Operation and Maintenance Expenses.

“Operation and Maintenance Expenses” means all expenses reasonably incurred by UIA in connection with
the operation and maintenance of the UIA Network, whether incurred by UIA or paid to any other entity, including
UTOPIA or any Member, pursuant to contract or otherwise, necessary to keep the UIA Network in efficient operating
condition, including cost of audits required 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; provided, however, only such expenses as are reasonably and
properly necessary to the efficient operation and maintenance of the UIA Network shall be included.

“Outstanding” or “Bonds Outstanding” means at any date all Bonds which have not been canceled which
have been or are being authenticated and delivered by the Trustee under the Indenture, except:

(a) Any Bond or portion thereof which at the time has been paid or deemed paid pursuant to
Article X of the Indenture; and



(b) Any Bond in lieu of or in substitution for which a new Bond shall have been authenticated
and delivered under the Indenture, unless proof satisfactory to the Trustee is presented that such Bond is held
by a bona fide holder in due course.

“Paying Agent” means the Trustee, appointed as the initial paying agent for the Bonds pursuant to the
Indenture and any additional or successor paying agent appointed pursuant to the Indenture.

“Pledged Bonds” means any Bonds that have been (a) pledged or in which any interest has otherwise been
granted to a Security Instrument Issuer as collateral security for Security Instrument Repayment Obligations or (b)
purchased and held by a Security Instrument Issuer pursuant to a Security Instrument.

“Principal” means (a) with respect to any Capital Appreciation Bond, the Accreted Amount thereof (the
difference between the stated amount to be paid at maturity and the Accreted Amount being deemed unearned interest),
except as used in connection with the authorization and issuance of Bonds and with the order of priority of payment
of Bonds after an Event of Default, in which case “Principal” means the initial public offering price of a Capital
Appreciation Bond (the difference between the Accreted Amount and the initial public offering price being deemed
interest), and (b) with respect to any Current Interest Bond, the principal amount of such Bond payable at maturity.

“Principal Corporate Trust Office” means, with respect to the Trustee, the office of the Trustee at One South
Main, 12th floor, Salt Lake City, Utah 84133 or such other or additional offices as may be specified by the Trustee.

“Principal Installment” means, as of any date of calculation, (a) with respect to any Series of Bonds, so long
as any Bonds thereof are Outstanding, (i) the Principal amount of Bonds of such Series due on a certain future date
for which no Sinking Fund Installments have been established, or (ii) the unsatisfied balance of any Sinking Fund
Installment due on a certain future 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 a Principal amount
equal to such unsatisfied balance of such Sinking Fund Installment and (b) with respect to any Repayment Obligations,
the principal amount of such Repayment Obligations due on a certain future date.

“Project” means the acquisition, construction, installation, and equipping of communications facilities,
additions, extensions, facilities, equipment, buildings, furnishings, and improvements for the UIA Network including
the acquisition of access rights to and capacity in the UTOPIA Network.

“Put Bond” means any Bond which is part of a Series of Bonds which is subject to purchase by the Issuer,
its agent or a third party from the Owner of the Bond pursuant to provisions of the Supplemental Indenture authorizing
the issuance of the Bond and designating it as a “Put Bond.”

“Qualified Consultant” means any firm, corporation, company or any other organization or person generally
recognized as having expertise in matters relating to telecommunications or fiber optic systems, selected and paid by
the Issuer, who shall not have any substantial interest, direct or indirect with the Issuer, but who may be regularly
retained to make annual or other periodic reports to the Issuer.

“Qualified Investments” means any of the following securities:
(a) Government Obligations;

(b) Obligations of any of the following federal agencies which obligations represent full faith
and credit obligations of the United States of America including: the Export-Import Bank of the United
States; the Government National Mortgage Association; the Federal Financing Bank; the Farmer’s Home
Administration; the Federal Housing Administration; the Maritime Administration: General Services
Administration, Small Business Administration; or the Department of Housing and Urban Development
(PHA’s);
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() Money market funds rated “AAAm” or “AAAmM-G” or better by S&P and/or the equivalent
rating or better of Moody’s (if so rated), including money market funds from which the Trustee or its affiliates
derive a fee for investment advisory services to the fund;

(d) Commercial paper 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 after the date of purchase;

(e) Bonds, notes or other evidences of indebtedness rated “AAA” by S&P and “Aaa” by
Moody’s issued by the Federal National Mortgage Association or the Federal Home Loan Mortgage
Corporation with remaining maturities not exceeding three years;

) U.S. dollar denominated deposit accounts, federal funds and banker’s acceptances with
domestic commercial banks, including the Trustee and its affiliates, which have a rating on their short-term
certificates of deposit on the date of purchase of “A-1” or “A-1+" by S&P and “P-1” by Moody’s and
maturing no more than 360 days after the date of purchase (ratings on holding companies are not considered
as the rating of the bank);

(2) The fund held by the Treasurer for the State of Utah and commonly known as the Utah
State Public Treasurer’s Investment Fund; and

(h) Any other investments or securities permitted for investment of public funds under the
State Money Management Act of 1974, Title 51, Chapter 7, Utah Code, including investments contracts
permitted by Section 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 agency is then providing a rating on a Series of Bonds issued under the Indenture at the request of the Issuer.
If either such Rating Agency ceases to act as a securities rating agency, the Issuer may designate any nationally
recognized securities rating agency as a replacement.

“Rating Category” or “Rating Categories” mean one or more of the generic rating categories of a Rating
Agency, without regard to any refinement or gradation of such rating category or categories by a numerical modifier
or otherwise.

“Rebatable Arbitrage” means with respect to any Series of Bonds where the interest thereon is intended to
be excludable from gross income for federal income tax purposes, the amount (determinable as of each Rebate
Calculation Date) of rebatable arbitrage payable to the United States at the times and in the amounts specified in
Section 148(t)(3) of the Code and Section 1.148-3 of the Regulations.

“Rebate Calculation Date” means, with respect to any Series of Bonds where the interest thereon is intended
to be excludable from gross income for federal income tax purposes, the Interest Payment Date next preceding the
fifth anniversary of the issue date of such Series of Bonds, each fifth anniversary of the initial Rebate Calculation Date
for such Series of Bonds, and the date of retirement of the last Bond for such Series.

“Rebate Fund” means the UIA Rebate Fund created in the Indenture to be held by the Trustee and
administered pursuant to the Indenture.

“Registrar” means the Trustee (or other party designated as Registrar by Supplemental Indenture), appointed
as the registrar for the Bonds pursuant to the Indenture, and any additional or successor registrar appointed pursuant

to the Indenture.

“Regular Record Date” means, unless otherwise provided by Supplemental Indenture for a Series of Bonds,
the fifteenth day immediately preceding each Interest Payment Date.

“Remarketing Agent” means a remarketing agent or commercial paper dealer appointed by the Issuer
pursuant to a Supplemental Indenture.
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“Repair and Replacement Fund” means the UIA Repair and Replacement Fund created in the Indenture to
be held by the Issuer and administered pursuant to the Indenture.

“Repair and Replacement Reserve Requirement” means the amount or amounts from time to time required
under each Supplemental Indenture to be on deposit in the Repair and Replacement Fund.

“Repayment Obligations” means, collectively, all Outstanding Security Instrument Repayment Obligations
and Reserve Instrument Repayment Obligations.

“Reserve Instrument” means a device or instrument issued by a Reserve Instrument Provider to satisfy all or
any portion of the Debt 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, letters of credit, bond insurance policies, surety bonds, standby bond purchase agreements, lines of credit,
and other devices.

“Reserve Instrument Agreement” means any agreement entered into by the Issuer and a Reserve Instrument
Provider pursuant to a Supplemental Indenture (including the applicable portions of a Supplemental Indenture) and
providing for the issuance by such Reserve Instrument Provider of a Reserve Instrument.

“Reserve Instrument Costs” means all fees, premiums, expenses, and similar costs, other than Reserve
Instrument Repayment Obligations, required to be paid to a Reserve Instrument Provider pursuant to a Reserve
Instrument Agreement. Each Reserve Instrument Agreement shall specify the fees, premiums, expenses, and costs
constituting Reserve Instrument Costs.

“Reserve Instrument Coverage” means, as of any date of calculation, the aggregate amount available to be
paid to the Trustee pursuant to the Indenture under all Reserve Instruments.

“Reserve Instrument Fund” means the UIA Reserve Instrument Fund created pursuant to the Indenture to be
held by the Trustee and administered pursuant the Indenture.

“Reserve Instrument Limit” means, as of any date of calculation and with respect to any Reserve Instrument,
the maximum aggregate amount available to be paid under such Reserve Instrument into the Debt Service Reserve
Fund assuming for purposes of such calculation that the amount initially available under each Reserve Instrument has
not been reduced or that the amount initially available under each Reserve Instrument has only been reduced as a
result of the payment of principal of the applicable Series of Bonds.

“Reserve Instrument Provider” means any bank, savings and loan association, savings bank, thrift institution,
credit union, insurance company, surety company, or other institution issuing a Reserve Instrument, which at the time
of issuance of the Reserve Instrument, is rated in one of the four highest Rating Categories by a Rating Agency.

“Reserve Instrument Repayment Obligations” means, as of any date of calculation and with respect to any
Reserve Instrument Agreement, those outstanding amounts payable by the Issuer under such Reserve Instrument
Agreement to repay the Reserve Instrument Provider for payments previously made by it pursuant to a Reserve
Instrument. There shall not be included in the calculation of Reserve Instrument Repayment Obligations any Reserve
Instrument Costs.

“Revenue Fund” means the UIA Revenue Fund created in the Indenture to be held by the Issuer and
administered pursuant to the Indenture.

“Revenues” means all revenues, fees, income, rents, sale proceeds, and receipts received or earned by the
Issuer from or attributable to the ownership or operation of the UIA Network, including moneys received from the
imposition of fees and charges to providers and end users and all payments received pursuant to the Service Contract,
including any Franchise Tax Revenues, together with all interest earned by and profits derived from the sale of
investments in the related funds thereof. Revenues do not include gifts or grants received by UIA.
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“S&P” means S&P Global Ratings, a business unit of Standard & Poor’s Financial Services LLC.
“Secretary” means the Secretary of the Issuer or any successor to the duties of such office.

“Security Instrument” means an instrument or other device issued by a Security Instrument Issuer to pay, or
to provide security or liquidity for, a Series of Bonds. The term “Security Instrument” includes, by way of example
and not of limitation, letters of credit, bond insurance policies, standby bond purchase agreements, lines of credit and
other security instruments and credit enhancement or liquidity devices (but does not include a Reserve Instrument);
provided, however, that no such device or instrument shall be a “Security Instrument” for purposes of the Indenture
unless specifically so designated in a Supplemental Indenture authorizing the use of such device or instrument.

“Security Instrument Agreement” means any agreement entered into by the Issuer and a Security Instrument
Issuer pursuant to a Supplemental Indenture (including the applicable portions of a Supplemental Indenture) providing
for the issuance by such Security Instrument Issuer of a Security Instrument.

“Security Instrument Costs” means, with respect to any Security Instrument, all fees, premiums, expenses
and similar costs, other than Security Instrument Repayment Obligations, required to be paid to a Security Instrument
Issuer pursuant to a Security Instrument Agreement or the Supplemental Indenture authorizing the use of such Security
Instrument. Such Security Instrument Agreement or Supplemental Indenture shall specify any fees, premiums,
expenses, and costs constituting Security Instrument Costs.

“Security Instrument Issuer” means any bank or other financial institution, insurance company, surety
company, or other institution issuing a Security Instrument.

“Security Instrument Repayment Obligations” means, as of any date of calculation and with respect to any
Security Instrument Agreement, any outstanding amounts payable by the Issuer under the Security Instrument
Agreement or the Supplemental Indenture authorizing the use of such Security Instrument to repay the Security
Instrument Issuer for payments previously or concurrently made by the Security Instrument Issuer pursuant to a
Security Instrument. There shall not be included in the calculation of the amount of Security Instrument Repayment
Obligations any Security Instrument Costs.

“Series” means all of the Bonds authenticated and delivered on original issuance and identified pursuant to
the Supplemental Indenture authorizing such Bonds as a separate Series of Bonds, and any Bonds thereafter
authenticated and delivered in lieu thereof or in substitution therefor.

“Service Contract” means that certain Service Contract dated as of May 1, 2011, entered into between the
Issuer and the Contracting Members identified in that Service Contract, as such contract may be amended and
supplemented from time to time.

“Sinking Fund Account” means the UIA Sinking Fund Account of the Bond Fund created in the Indenture
to be held by the Trustee and administered pursuant to the Indenture.

“Sinking Fund Installment” means the amount of money which is required to be deposited into the Sinking
Fund Account in each Bond Fund Year for the retirement of Term Bonds as specified in the Supplemental Indenture

authorizing said Term Bonds (whether at maturity or by redemption), and including the redemption premium, if any.

“Special Record Date” means such date as may be fixed for the payment of defaulted interest on the Bonds
in accordance with the Indenture.

“State” means the State of Utah.

“Supplemental Indenture” means any indenture between the Issuer and the Trustee entered into pursuant to
and in compliance with the provisions of the Indenture.



“Telecommunications Act” means the Municipal Cable Television and Public Telecommunications Service
Act, Title 10, Chapter 18, Utah Code.

“Term Bonds” means the Bonds which shall be subject to retirement by operation of mandatory sinking fund
redemptions from the Sinking Fund Account.

“Trustee” means ZB, National Association, One South Main, 12th floor, Salt Lake City, Utah 84133 or any
successor corporation resulting from or surviving any consolidation or merger to which it or its successors may be a
party and any successor trustee at any time serving as successor trustee under the Indenture.

“UIA Network™ means fiber optic lines, connection lines and related improvements and facilities acquired,
constructed and owned by UIA, together with the acquisition by UIA of access rights and capacity in the UTOPIA
Network and access rights and capacity in other networks.

Utah Code” means Utah Code Annotated 1953, as amended.

“UTOPIA Network” means UTOPIA’s wholesale telecommunications network, together with any additions,
repairs, renewals, replacements, expansions, extensions and improvements to said network.

“Variable Rate Bonds” means, as of any date of calculation, Bonds, the interest on which for any future
period of time, is to be calculated at a rate which is not susceptible to a precise determination.

“Year” means any twelve consecutive month period.
Indenture to Constitute Contract

In consideration of the purchase and acceptance from time to time of any and all of the Bonds authorized to
be issued under the Indenture by the Registered Owners thereof, the issuance from time to time of any and all Security
Instruments by Security Instrument Issuers, and the issuance from time to time of any and all Reserve Instruments by
Reserve Instrument Providers pursuant to the Indenture, the Indenture shall be deemed to be and shall constitute a
contract between the Issuer and the Owners from time to time of the Bonds, the Security Instrument Issuers and the
Reserve Instrument Providers; and the pledge made in the Indenture and the covenants and agreements set forth in the
Indenture to be performed by or on behalf of the Issuer shall be, FIRST, for the equal benefit, protection and security
of the Owners of any and all of the Bonds and the Security Instrument Issuers of any and all of the Security Instruments
all of which, regardless of the time or times of their issuance, delivery, maturity or expiration, shall be of equal rank
without preference, priority or distinction of any of the Bonds or Security Instrument Repayment Obligations over
any others, except as expressly provided in or permitted by the Indenture, and SECOND, for the equal benefit,
protection and security of the Reserve Instrument Providers of any and all of the Reserve Instruments which, regardless
of the time or times of their issuance, delivery or termination, shall be of equal rank without preference, priority or
distinction of any Reserve Instrument over any other thereof.

Perfection of Security Interest

(a) The Indenture creates a valid and binding pledge and assignment of security interest in all of the Net
Revenues pledged under the Indenture in favor of the Trustee as security for payment of the Bonds, enforceable by
the Trustee in accordance with the terms thereof.

(b) Under the laws of the State, such pledge and assignment and security interest is automatically
perfected by Section 11-14-501, Utah Code Annotated 1953, as amended, and is and shall have priority as against all
parties having claims of any kind in tort, contract, or otherwise hereafter imposed on the Net Revenues.

() The Issuer and the Trustee covenant and agree to take such action (including, as applicable, filing
of UCC financing statements and continuations thereof) as is necessary from time to time to preserve the priority of
the pledge of the Trust Estate under applicable law.



Authentication and Delivery of Bonds

(a) The Issuer shall deliver executed Bonds of each Series to the Trustee for authentication. Subject to
the satisfaction of the conditions for authentication of Bonds set forth in the Indenture, the Trustee shall authenticate
such Bonds, and deliver them upon the order of the Issuer 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 Trustee shall be full acquittal to the purchasers for the purchase price of such Bonds, and such purchasers shall
be under no obligation to see to the application thereof. The proceeds of the sale of such Bonds shall, however, be
disposed of only as provided in the Indenture and in the related Supplemental Indenture.

(b) No Bond shall be valid or obligatory for any purpose or entitled to any security or benefit under the
Indenture, unless and until a certificate of authentication on such Bond substantially in the form set forth in the
Supplemental Indenture authorizing such Bond shall have been duly executed by the Trustee, and such executed
certificate of the Trustee upon any such Bond shall be conclusive evidence that such Bond has been authenticated and
delivered under the Indenture. The Trustee’s certificate of authentication on any Bond shall be deemed to have been
executed by it if signed by an authorized officer of the Trustee, but it shall not be necessary that the same officer sign
the certificate of authentication on all of the Bonds issued under the Indenture.

(©) Prior to the authentication by the Trustee of each Series of Bonds there shall have been filed with
the Trustee:

(1) A copy, duly certified by the Secretary, of the Indenture (to the extent not theretofore so
filed) and the Supplemental Indenture authorizing such Series of Bonds.

(i1) A copy, certified by the Secretary, of the proceedings of the Issuer’s Governing Body
approving the execution and delivery of the instruments specified the Indenture and the execution and
delivery of such Series of Bonds, together with a certificate, dated as of the date of authentication of such
Series of Bonds, of the Secretary that such proceedings are still in force and effect without amendments
except as shown in such proceedings.

(iii) A request and authorization to the Trustee of the Issuer to authenticate such Series of Bonds
in the aggregate principal amount therein specified and deliver them to purchasers therein identified upon
payment to the Trustee, for account of the Issuer, of the sum specified therein.

(iv) An opinion of bond counsel dated the date of authentication of such Series of Bonds to the
effect that (a) the Issuer has authorized the execution and delivery of the Indenture and such Series of Bonds
and the Indenture has been duly executed and delivered by the Issuer and is a valid and binding and
enforceable agreement of the Issuer; (b) the Indenture creates the valid pledge which it purports to create of
the Net Revenues; and (c) the Bonds of such Series are valid and binding obligations of the Issuer, entitled
to the benefits and security hereof, provided that such opinion may contain limitations acceptable to the
purchaser of such Series of Bonds.

(e) The Issuer may provide by Supplemental Indenture for the delivery to the Trustee of one or more
Security Instruments with respect to any Series of Bonds and the execution and delivery of any Security Instrument
Agreements deemed necessary in connection therewith.

® Subject to any limitations contained in a Supplemental Indenture, the Issuer may provide a Security
Instrument for any Series of Bonds (or may substitute one Security Instrument for another).

(2) The Issuer may provide by Supplemental Indenture for the issuance and delivery to the Trustee of
one or more Reserve Instruments and the execution and delivery of any Reserve Instrument Agreements deemed

necessary in connection therewith.

(h) The Issuer may authorize by Supplemental Indenture the issuance of Put Bonds; provided that any
obligation of the Issuer to pay the purchase price of any such Put Bonds shall not be secured by a pledge of Net
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Revenues on a parity with the pledge contained in the Indenture. The Issuer may provide for the appointment of such
Remarketing Agents, indexing agents, tender agents or other agents as the Issuer may determine.

(1) The Issuer may include such provisions in a Supplemental Indenture authorizing the issuance of a
Series of Bonds secured by a Security Instrument as the Issuer deems appropriate, including:

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

(i1) In the event that the Principal and redemption price, if applicable, and interest due on any
Series of Bonds Outstanding shall be paid under the provisions of a Security Instrument, all covenants,
agreements and other obligations of the Issuer to the Bondowners of such Series of Bonds shall continue to
exist and such Security Instrument Issuer shall be subrogated to the rights of such Bondowners in accordance
with the terms of such Security Instrument.

(iii) In addition, such Supplemental Indenture may establish such provisions as are necessary
to provide relevant information to the Security Instrument Issuer and to provide a mechanism for paying
Principal Installments and interest on such Series of Bonds from the Security Instrument.

Mutilated, Lost, Stolen or Destroyed Bonds

In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer may execute and the Trustee may
authenticate a new Bond of like date, Series, maturity and denomination as 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 loss, theft
or destruction satisfactory to the Trustee, together in all cases with indemnity satisfactory to the Trustee and the Issuer.
In the event any such Bond shall have matured, instead of issuing a duplicate Bond, the Trustee may pay the same
without surrender thereof upon compliance with the foregoing. The Trustee may charge the Registered Owner of such
Bond with its reasonable fees and expenses in connection therewith. Any Bond issued pursuant to the Indenture shall
be deemed part of the Series of Bonds in respect of which it was issued and an original additional contractual obligation
of the Issuer.

Cancellation

All Bonds which have been surrendered for payment, redemption or exchange, and Bonds purchased from
any moneys held by the Trustee under the Indenture or surrendered to the Trustee by the Issuer, shall be canceled and
cremated or otherwise destroyed by the Trustee and shall not be reissued; provided, however, that one or more new
Bonds shall be issued for the unredeemed portion of any Bond without charge to the Registered Owner thereof.

Nonpresentation of Bonds

Unless otherwise provided by Supplemental Indenture, in the event any Bond shall not be presented for
payment when the principal thereof becomes due, either at maturity or otherwise, or at the date fixed for redemption
thereof, if funds sufficient to pay such Bond shall have been made available to the Trustee, all liability of the Issuer
to the Registered Owner thereof for the payment of such Bond shall forthwith cease, terminate and be completely
discharged, and thereupon it shall be the duty of the Trustee to hold such fund or funds, without liability to the
Registered Owner of such Bond for interest thereon, for the benefit of the Registered Owner of such Bond who shall
thereafter be restricted exclusively to such fund or funds for any claim of whatever nature on his part under the
Indenture or on, or with respect to, said Bond. If any Bond shall not be presented for payment within four years
following the date when such Bond becomes due, whether by maturity or otherwise, the Trustee shall, to the extent
permitted by law, repay to the Issuer the funds theretofore held by it for payment of such Bond, and such Bond shall,



subject to the defense of any applicable statute of limitation, thereafter be an unsecured obligation of the Issuer, and
the Registered Owner thereof shall be entitled to look only to the Issuer for payment, and then only to the extent of
the amount so repaid, and the Issuer shall not be liable for any interest thereon and shall not be regarded as a trustee
of such money. The provisions of the Indenture are subject to the provisions of Title 67, Chapter 4a, Utah Code.

Additional Bonds

No additional indebtedness, bonds or notes of the Issuer payable from Net Revenues or any portion thereof
on a priority basis senior to the Bonds or the Security Instrument Repayment Obligations authorized in the Indenture
shall be created or incurred. The Issuer may issue Additional Bonds and other parity obligations if the following
requirements have been met:

(a) (1) A certificate, based upon the most recent audited financial statements of the Issuer or a report prepared
by the Issuer’s auditor, shall be delivered to the Trustee by an Authorized Representative to the effect that the sum of
the Net Revenues and any Available Franchise Tax Revenues for any Year within the 24 months immediately
preceding the issuance of the Additional Bonds was at least 150% of the maximum Aggregate Annual Debt Service
for any Bond Fund Year on all of the Bonds that will be Outstanding upon the issuance of such Additional Bonds; or

(il)) An Authorized Representative shall have delivered to the Trustee a certificate from a Qualified
Consultant:

(1 setting forth projected Available Franchise Tax Revenues, and the Estimated Net Revenues as
described in the Indenture (assuming, if applicable, the completion of any contemplated additions, improvements,
extensions, replacements or repairs to the ULA Network (collectively, the “Improvements™) financed with proceeds of
the Additional Bonds) either:

(1) for each of the two Bond Fund Years succeeding the latest estimated date of completion of
the Improvements, if proceeds of the Additional Bonds are used to fund interest during the construction
period, or

(i1) if (i) is not the case, for the then current Bond Fund Year and the next succeeding Bond

Fund Year; and

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

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

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

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

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

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



(c) The coverage test set forth in (2)(i) and (a)(ii) above shall not apply to the issuance of any Additional
Bonds to the extent such Bonds are issued for the purpose of refunding Bonds issued under the Indenture and the
Average Aggregate Annual Debt Service for such Additional Bonds does not exceed the then remaining Average
Aggregate Annual Debt Service for the Bonds being refunded therewith.

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

(e) All payments required by the Indenture to be made into the Bond Fund must have been made in full,
and there must be on deposit in each account in the Debt Service Reserve Fund (taking into account any Reserve
Instrument Coverage) the full amount required by the Indenture to be accumulated therein.

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

(2) No Event of Default is existing under the Indenture on the date of authentication of such Additional
Bonds, unless (i) the Security Instrument Issuers, Reserve Instrument Issuers and Owners of all Outstanding Bonds
(subject to the consent authorized by (h)(i) have each consented to the issuance of such Additional Bonds or (ii) upon
the issuance of such Additional Bonds and the application of the proceeds thereof, all such Events of Default will be
cured.

Coverage against Creating or Permitting Liens

Except for the pledge of Net Revenues to secure payment of the Bonds and Repayment Obligations under
the Indenture, the Net Revenues are and shall be free and clear of any pledge, lien, charge or encumbrance thereon or
with respect thereto; provided, however, that nothing contained in the Indenture shall prevent the Issuer from issuing,
if and to the extent permitted by law, indebtedness having a lien on Net Revenues subordinate to that of the Bonds
and Repayment Obligations. Nothing in the Indenture shall be construed to limit the Issuer from incurring additional
obligations which are payable from or secured by a source of revenues that is different from the Revenues pledged in
the Indenture.

Special Funds and Accounts

Use of Construction Fund.

(a) So long as an Event of Default shall not have occurred and be continuing and except as otherwise
provided by Supplemental Indenture, moneys deposited in the appropriate account in the Construction Fund shall be
disbursed by the Trustee to pay the Costs of a Project, in each case within three Business Days (or within such longer
period as is reasonably required to liquidate investments in the Construction Fund if required to make such payment)
after the receipt by the Trustee of a written requisition approved by an Authorized Representative of the Issuer, stating
that the Trustee shall disburse sums in the manner specified by and at the direction of the Issuer and by the Security
Instrument Issuer, if any, to the person or entity designated in such written requisition, and that the amount set forth
therein is justly due and owing and constitutes a Cost of a Project based upon audited, itemized claims substantiated
in support thereof.

(b) Upon receipt of such requisition, the Trustee shall pay the obligation set forth in such requisition
out of moneys in the applicable account in the Construction Fund. In making such payments the Trustee may rely
upon the information submitted in such requisition. Such payments shall be presumed to be made properly and the
Trustee shall not be required to verify the application of any payments from the Construction Fund or to inquire into
the purposes for which disbursements are being made from the Construction Fund.

(©) The Issuer shall deliver to the Trustee, within 90 days after the completion of a Project, a certificate
executed by an Authorized Representative of the Issuer stating:



(1) that such Project has been fully completed in accordance with the plans and specifications
therefor, as amended from time to time, and stating the date of completion for such Project; and

(i1) that the Project has been fully paid for and no claim or claims exist against the Issuer or
against such Project out of which a lien based on furnishing labor or material exists or might ripen; provided,
however, there may be excepted from the foregoing certification any claim or claims out of which a lien
exists or might ripen in the event the Issuer intends to contest such claim or claims, in which event such claim
or claims shall be described to the Trustee.

(d) In the event the certificate filed with the Trustee pursuant to the Indenture shall state that there is a
claim or claims in controversy which create or might ripen into a lien, an Authorized Representative of the Issuer shall
file a similar certificate with the Trustee when and as such claim or claims shall have been fully paid or otherwise
discharged.

(e) The Trustee and the Issuer shall keep and maintain adequate records pertaining to each account
within the Construction Fund and all disbursements therefrom.

® Unless otherwise specified in a Supplemental Indenture, upon completion of a Project and payment
of all costs and expenses incident thereto and the filing with the Trustee of documents required by the Indenture, any
balance remaining in the applicable account in the Construction Fund relating to such Project shall, as directed by an
Authorized Representative of the Issuer, be deposited in the Bond Fund, to be applied, (i) toward the redemption of
the Series of Bonds issued to finance such Project or (ii) to pay principal and/or interest next falling due with respect
to such Series of Bonds.

(2) The Trustee shall, to the extent there are no other available funds held under the Indenture, use the
remaining funds in the Construction Fund to pay principal and interest on the Bonds at any time in the event of a

payment default.

Application of Revenues

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

(b) As a first charge and lien on the Revenues, the Issuer shall cause to be paid from the Revenue Fund
from time to time as the Issuer shall determine, all Operation and Maintenance Expenses of the Issuer as the same
become due and payable, and thereupon such expenses shall be promptly paid.

(c) So long as any Bonds are Outstanding, as a second charge and lien on the Revenues, i.e. from Net
Revenues, the Issuer 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:

(1) one sixth (1/6) 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 Issuer need
not allocate to the Revenue Fund to pay interest on the Bonds); plus

(i1) one twelfth (1/12) of the principal and premium, if any, falling due on the next succeeding
principal payment date established for the Bonds; plus

(iii) one twelfth (1/12) the Sinking Fund Installments, if any, falling due on the next succeeding
Sinking Fund Installment payment date;

>iv) 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.

(d) As a third charge and lien on the Revenues (on a parity basis), the Issuer shall make the following
transfers to the Trustee on or before the fifteenth day of each month of each year:

(1) 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 hereby
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 described 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 Issuer 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 (12) substantially equal payments during such period (unless otherwise provided for by the
Supplemental Indenture governing the applicable Debt Service Reserve Requirement); or a ratable portion
(based on the amount to be transferred pursuant to the Indenture of remaining Revenues if less than the
amount necessary; and

(i1) Equally and ratably to the accounts of the Reserve Instrument Fund with respect to all
Reserve Instruments which are in effect and are expected to continue in effect after the end of such month,
such amount of the remaining Revenues, or a ratable portion (based on the amount to be transferred pursuant
to the Indenture) of the amount so remaining if less than the amount necessary, that is required to be paid, on
or before the next such monthly transfer or deposit of Revenues into the Reserve Instrument Fund, to the
Reserve Instrument Provider pursuant to any Reserve Instrument Agreement, other than Reserve Instrument
Costs, in order to cause the Reserve Instrument Coverage to equal the Reserve Instrument Limit within one
year from any draw date under the Reserve Instrument.

(e) As a fourth charge and lien on the Revenues, the Issuer shall deposit in the Repair and Replacement
Fund any amount required hereby and by any Supplemental 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 Issuer shall deposit
to the Repair and Replacement Fund from the Revenue Fund all remaining Revenues of the UIA Network after
payments required by the Indenture have been made until there is on deposit in the Repair and Replacement Fund an
amount equal to the Repair and Replacement Reserve Requirement. Subject to the provisions of the Indenture, this
provision is not intended to limit, and shall not limit, the right of the Issuer to deposit additional moneys in the Repair
and Replacement Fund from time to time as the Issuer may determine.

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

(1) redemption of Bonds;

(i1) refinancing, refunding, or advance refunding of any Bonds;

(i) any amounts owing from the Issuer to any Contracting Member under the Service Contract;
or

(iv) for any other lawful purpose, including any intergovernmental transfers, including but not

limited to transfers to UTOPIA.

Use of Bond Fund. The Issuer may direct the Trustee, pursuant to a Supplemental Indenture, to create an
account within the Bond Fund for a separate Series of Bonds under the Indenture.




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

(1) accrued interest received upon the issuance of any Series of Bonds;
(i1) all moneys payable by the Issuer as specified in the Indenture;
(iii) any amount in the Construction Fund to the extent required by or directed pursuant to the

Indenture upon completion of a Project;

(iv) all moneys transferred from the Debt Service Reserve Fund or from a Reserve Instrument
or Instruments then in effect as provided in the Indenture; and

v) all other moneys received by the Trustee under the Indenture when accompanied by
directions from the person depositing such moneys that such moneys are to be paid into the Bond Fund.

(b) Except as provided in the Indenture and except as otherwise provided by Supplemental Indenture,
moneys in the Bond Fund shall be expended solely for the following purposes and in the following order of priority:

(1) on or before each Interest Payment Date for each Series of Bonds, the amount required to
pay the interest due on such date;

(i1) on or before each Principal Installment due date, the amount required to pay the Principal
Installment due on such due date; and

(iii) on or before each redemption date for each Series of Bonds, the amount required to pay
the redemption price of and accrued interest on such Bonds then to be redeemed.

Such amounts shall be applied by the Paying Agent to pay Principal Installments and redemption price of,
and interest on the related Series of Bonds.

The Trustee shall pay out of the Bond Fund to the Security Instrument Issuer, if any, that has issued a Security
Instrument with respect to such Series of Bonds an amount equal to any Security Instrument Repayment Obligation
then due and payable to such Security Instrument Issuer. Except as otherwise specified in a related Supplemental
Indenture all such Security Instrument Repayment Obligations shall be paid on a parity with the payments to be made
with respect to principal and interest on the Bonds; provided that amounts paid under a Security Instrument shall be
applied only to pay the related Series of Bonds. If payment is so made on Pledged Bonds held for the benefit of the
Security Instrument Issuer, a corresponding payment on the Security Instrument Repayment Obligation shall be
deemed to have been made (without requiring an additional payment by the Issuer) and the Trustee shall keep its
records accordingly.

The Issuer authorizes and directs the Trustee to withdraw sufficient funds from the Bond Fund to pay
principal of and interest on the Bonds and on Security Instrument Repayment Obligations as the same become due
and payable and to make said funds so withdrawn available to the Trustee and any Paying Agent for the purpose of
paying said Principal and interest.

(©) After payment in full of the Principal of and interest on (i) all Bonds issued under the Indenture (or
after provision has been made for the payment thereof as provided in the Indenture so that such Bonds are no longer
Outstanding); (ii) all agreements relating to all outstanding Security Instrument Repayment Obligations and Reserve
Instrument Repayment Obligations in accordance with their respective terms; and (iii) the fees, charges, and expenses
of the Trustee, the Paying Agent and any other amounts required to be paid under the Indenture or under any
Supplemental Indenture and under any Security Instrument Agreement and under any Reserve Instrument Agreement;
all amounts remaining in the Bond Fund shall be paid to the Issuer.



Use of Sinking Fund Account.

(a) The Trustee shall apply moneys in the Sinking Fund Account to the retirement of any Term Bonds
required to be retired by operation of the Sinking Fund Account under the provisions of and in accordance with the
Supplemental Indenture authorizing the issuance of such Term Bonds, either by redemption in accordance with such
Supplemental Indenture or, at the direction of the Issuer, purchase of such Term Bonds in the open market prior to the
date on which notice of the redemption of such Term Bonds is given pursuant to the Indenture, at a price not to exceed
the redemption price of such Term Bonds (plus accrued interest which will be paid from moneys in the Bond Fund
other than those in the Sinking Fund Account).

(b) On the maturity date of any Term Bonds, the Trustee shall apply the moneys on hand in the Sinking
Fund Account for the payment of the principal of such Term Bonds.

Use of Debt Service Reserve Fund. Except as otherwise provided in the Indenture or by Supplemental
Indenture, and subject to the immediately following sentence, moneys in each account in the Debt Service Reserve
Fund shall at all times be maintained in an amount not less than the applicable Debt Service Reserve Requirement, if
any. In calculating the amount on deposit in each account in the Debt Service Reserve Fund, the amount of any Reserve
Instrument Coverage will be treated as an amount on deposit in such account in the Debt Service Reserve Fund. Each
Supplemental Indenture authorizing the issuance of a Series of Bonds shall specify the Debt Service Reserve
Requirement, if any, applicable to such Series which amount shall, unless otherwise specified by the respective
Supplemental Indenture, either be (a) deposited immediately upon the issuance and delivery of such Series from (i)
proceeds from the sale thereof or from any other legally available source, or (ii) by a Reserve Instrument or
Instruments, or (iii) any combination thereof, (b) deposited from available Net Revenues over the period of time
specified therein, or (c) deposited from any combination of (a) and (b) above; provided however, the foregoing
provisions shall be subject to the requirements of any Security Instrument Issuer set forth in the related Supplemental
Indenture. If at any time the amount on deposit in any account of the Debt Service Reserve Fund is less than the
minimum amount to be maintained therein, the Trustee is required on behalf of the Issuer to exercise the Issuer’s
remedies under the Service Contract to collect amounts payable under the Service Contract, including the advance of
Franchise Tax Revenues, sufficient to replenish the Debt Service Reserve Fund.

Except as otherwise provided in the Indenture, all amounts deposited in the Debt Service Reserve Fund shall
be used and withdrawn by the Trustee solely for the purpose of making transfers to the Bond Fund in the event of any
deficiency at any time in the Bond Fund of the amount then required for payment of the principal and interest on the
Bonds or, in accordance with the provisions of the Indenture, for the purpose of redeeming Bonds. Transfers shall be
made from the Debt Service Reserve Fund to the Bond Fund in the event of a deficiency in the Bond Fund, in
accordance the Indenture.

In the event funds on deposit in an account of the Debt Service Reserve Fund are needed to make up any
deficiencies in the Bond Fund as aforementioned, and there is insufficient cash available in such account of the Debt
Service Reserve Fund to make up such deficiency and Reserve Instruments applicable to such Series are in effect, the
Trustee shall immediately make a demand for payment on such Reserve Instruments, to the maximum extent
authorized by such Reserve Instruments, in the amount necessary to make up such deficiency, and immediately deposit
such payment upon receipt thereof into the Bond Fund. Thereafter, the Issuer shall be obligated to reinstate the Reserve
Instrument as provided in the Indenture.

No Reserve Instrument shall be allowed to expire or terminate while the related Series of Bonds are
Outstanding unless and until 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 Instrument, or any
combination thereof in an amount or to provide coverage, as the case may be, at least equal to the amount required to
be maintained in the related account of the Debt Service Reserve Fund.

Except as otherwise provided by Supplemental Indenture, moneys at any time on deposit in the account of
the Debt Service Reserve Fund in excess of the amount required to be maintained therein (taking into account the
amount of related Reserve Instrument Coverage) shall be transferred by the Trustee to the Bond Fund at least once
each year.



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

Whenever the balance in an account the Debt Service Reserve Fund exceeds the amount required to redeem
or pay the related Series of Outstanding Bonds, including interest accrued to the date of payment or redemption and
premium, if any, due upon redemption, the Trustee shall, upon receipt of a written direction of the Issuer, transfer the
amount in the related account 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 of the related Series of Outstanding Bonds.

Use of Reserve Instrument Fund. There shall be paid into the Reserve Instrument Fund the amounts required
by the Indenture 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 Trustee on behalf of the Issuer to pay the Reserve Instrument Repayment
Obligations which are due and payable to any Reserve Instrument Provider under any applicable Reserve Instrument
Agreement.

Use of Repair and Replacement Fund. All moneys in the Repair and Replacement Fund may be drawn on
and used by the Issuer for the purpose of (a) paying the cost of unusual or extraordinary maintenance or repairs of the
UIA Network; (b) paying the costs of any renewals, renovation, improvements, expansion or replacements to the UIA
Network; and (c) paying the cost of any replacement of buildings, lines, equipment and other related facilities, to the
extent the same are not paid as part of the ordinary and normal expense of the operation of the UIA Network.

Funds shall be deposited monthly from available Revenues in such amounts as may be required from time to
time by each Supplemental Indenture until the Repair and Replacement Fund has an amount equivalent to the Repair
and Replacement Requirement. Any deficiencies below the Repair and Replacement Requirement shall be made up
from Revenues of the UIA Network available for such purposes. Funds at any time on deposit in the Repair and
Replacement Fund in excess of the amount required to be maintained therein may, at any time, be used by the Issuer
for any lawful purpose.

Use of Rebate Fund.

(a) If it becomes necessary for the Issuer to comply with the rebate requirements of the Code and the
Regulations, the Trustee shall establish and thereafter maintain, so long as the Bonds which are subject to said rebate
requirements are Outstanding, a Rebate Fund, which shall be held separate and apart from all other funds and accounts
established under the Indenture and from all other moneys of the Trustee.

(b) All 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 amount on deposit in the Rebate Fund
exceeds the aggregate amount of Rebatable Arbitrage for one or more Series of Bonds, as verified in writing by an
independent public accountant or other qualified professional at the time the Rebatable Arbitrage is determined, the
excess amount remaining after payment of the Rebatable Arbitrage to the United States shall, upon the Issuer’s written
request accompanied by the determination report, be paid by the Trustee to the Issuer.

(©) The Issuer shall determine the amount of Rebatable Arbitrage and the corresponding Required
Rebate Deposit with respect to each Series of Bonds on each applicable Rebate Calculation Date and take all other
actions necessary to comply with the rebate requirements of the Code and the Regulations. The Issuer shall deposit
into the Rebate Fund the Required Rebate Deposit, if any, with respect to each Series of Bonds (or instruct the Trustee
to transfer to the Rebate Fund moneys representing such Required Rebate Deposit from the Funds and Accounts held
under the Indenture other than the Rebate Fund) or shall otherwise make payment of the rebate to be paid to the United
States at the times required by the Code and the Regulations. If applicable, the Issuer shall instruct in writing the
Trustee to withdraw from the Rebate Fund and pay any rebate over to the United States. The determination of
Rebatable Arbitrage made with respect to each such payment date and with respect to any withdrawal and payment to
the Issuer from the Rebate Fund pursuant to the Indenture must be verified in writing by an independent public
accountant or other qualified professional. The Trustee may rely conclusively upon and shall be fully protected from
all liability in relying upon the Issuer’s determinations, calculations and certifications required by the Indenture and



the Trustee shall have no responsibility to independently make any calculations or determination or to review the
Issuer’s determinations, calculations and certifications required by the Indenture.

(d) The Trustee shall, at least 60 days prior to each Rebate Calculation Date, notify the Issuer of the
requirements of the Indenture. By agreeing to give this notice, the Trustee assumes no responsibility whatsoever for
compliance by the Issuer with the requirements of Section 148 of the Code or any successor. The Issuer expressly
agrees that (notwithstanding any other provision of the Indenture) any failure of the Trustee to give any such notice,
for any reason whatsoever, shall not cause the Trustee to be responsible for any failure of the Issuer to comply with
the requirements of said Section 148 or any successor thereof.

(e) The provisions of the Indenture may be amended or deleted without Bondowner consent or notice,
upon receipt by the Issuer and the Trustee of an opinion of nationally recognized bond counsel that such amendment
or deletion will not adversely affect the excludability from gross income of interest on the Bonds or the status of the
Bonds as entitled to Direct Payments, if applicable.

Investment of Funds. Unless provided otherwise by Supplemental Indenture, any moneys in the Bond Fund,
the Construction Fund, the Reserve Instrument Fund, the Rebate Fund, the Debt Service Reserve Fund, or the Repair
and Replacement Fund shall, at the discretion and authorization of the Issuer, be invested by the Trustee in Qualified
Investments; provided, however, that moneys on deposit in the Bond Fund, the Debt Service Reserve Fund and the
Reserve Instrument Fund may only be invested in Qualified Investments having a maturity date of one year or less. If
no written authorization is given to the Trustee, moneys shall be held uninvested. Such investments shall be held by
the Trustee, and when the Trustee determines it necessary to use the moneys in the Funds for the purposes for which
the Funds were created, it shall liquidate at prevailing market prices as much of the investments as may be necessary
and apply the proceeds to such purposes. All income derived from the investment of the Construction Fund, the Bond
Fund, the Reserve Instrument Fund and the Rebate Fund shall be maintained in said respective Funds and disbursed
along with the other moneys on deposit therein as provided in the Indenture. All income derived from the investment
of the Debt Service Reserve Fund shall be disbursed in accordance with the Indenture, except as otherwise provided
by Supplemental Indenture. All moneys in the Revenue Fund may, at the discretion of the Issuer, be invested by the
Issuer in Qualified Investments.

The Trustee shall have no liability or responsibility for any loss resulting from any investment made in
accordance with the provisions of the Indenture. The Trustee shall be entitled to assume that any investment, which
at the time of purchase is a Qualified Investment, remains a Qualified Investment thereafter, absent receipt of written
notice or information to the contrary.

The Trustee may, to the extent permitted by the State Money Management Act of 1974, Title 51, Chapter 7,
Utah Code, make any and all investments permitted by the provisions of the Indenture through its own or any of its
affiliate’ s investment departments.

The Issuer acknowledges that to the extent regulations of the comptroller of the currency or any other
regulatory entity grant the Issuer the right to receive brokerage confirmations of the security transactions as they occur,
the Issuer specifically waives receipt of such confirmations to the extent permitted by law. The Trustee will furnish
the Issuer periodic cash transaction statements which include the detail for all investment transactions made by the
Trustee under the Indenture.

The Issuer may invest the amounts on deposit in the Repair and Replacement Fund as permitted by applicable
law.

Trust Funds. All moneys and securities received by the Trustee under the provisions of the Indenture shall
be trust funds under the terms of the Indenture and shall not be subject to lien or attachment of any creditor of the
State or any political subdivision, body, agency, or instrumentality thereof or of the Issuer and shall not be subject to
appropriation by any legislative body or otherwise. Such moneys and securities shall be held in trust and applied in
accordance with the provisions of the Indenture. Except as provided otherwise in the Indenture, unless and until
disbursed pursuant to the terms of the Indenture, all such moneys and securities (and the income therefrom) shall be
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held by the Trustee as security for payment of the principal of, premium, if any, and interest on the Bonds and the fees
and expenses of the Trustee payable under the Indenture.

Method of Valuation and Frequency of Valuation. In computing the amount in any fund or account, Qualified
Investments shall be valued at market, exclusive of accrued interest. With respect to all funds and accounts, valuation
shall occur annually, except in the event of a withdrawal from the Debt Service Reserve Fund, whereupon securities
shall be valued immediately after such withdrawal.

Covenants

General Covenants. The Issuer covenants and agrees with each and every Registered Owner of the Bonds
issued under the Indenture, Security Instrument Issuer and Reserve Instrument Provider as follows:

(a) While any of the principal of and interest on the Bonds are outstanding and unpaid, or any
Repayment Obligations are outstanding, any resolution or other enactment of the Governing Body of the Issuer,
applying the Revenues for the payment of the Bonds and the Repayment Obligations shall be irrevocable until the
Bonds and/or any Repayment Obligations have been paid in full as to both principal and interest, and is not subject to
amendment in any manner which would impair the rights of the holders of those Bonds or the Repayment Obligations
which would in any way jeopardize the timely payment of principal or interest when due. Furthermore, the Revenues,
for all services of the UIA Network including to the Members under the Service Contract and to all end users within
the boundaries of said Members, shall be sufficient to pay the Operation and Maintenance Expenses, and to provide
moneys for each Bond Fund Year sufficient to meet the Issuer’s payment obligations under the Indenture. The Issuer
agrees that should its annual financial statement made in accordance with the provisions the Indenture disclose that
during the period covered by such financial statement the Revenues were not at least equal to the above requirement,
the Issuer may modify its rates, fees and charges.

(b) The Issuer will maintain the UIA Network in good condition and operate the same in an efficient
manner.

(c) Each Registered Owner, Security Instrument Issuer and Reserve Instrument Provider shall have a
right, in addition to all other rights afforded it by the laws of the State, to apply to and obtain from any court of
competent jurisdiction such decree or order as may be necessary to require the Issuer to charge or collect reasonable
rates for services supplied by the UIA Network sufficient to meet all requirements of the Indenture and of any
applicable Reserve Instrument Agreement.

(d) So long as any principal and interest payments of the Bonds are Outstanding, or any Repayment
Obligations are outstanding, proper books of record and account will be kept by the Issuer separate and apart from all
other records and accounts, showing complete and correct entries of all transactions relating to the UIA Network. Each
Registered Owner, Security Instrument Issuer and Reserve Instrument Provider, or any duly authorized agent or agents
thereof shall have the right at all reasonable times to inspect all records, accounts and data relating thereto and to
inspect the UIA Network. Except as otherwise provided in the Indenture, the Issuer further agrees that it will within
two hundred and ten (210) days following the close of each Bond Fund Year cause an audit of such books and accounts
to be made by an independent firm of certified public accountants, showing the receipts and disbursements for account
of the Revenues and the UIA Network, and that such audit will be available for inspection by each Registered Owner,
Security Instrument Issuer and Reserve Instrument Provider.

All expenses incurred in compiling the information required by the Indenture shall be regarded and paid as
an Operation and Maintenance Expense

First Lien of Bonds: Equality of Liens. The Bonds and any Security Instrument Repayment Obligations
constitute an irrevocable lien upon the Net Revenues. The Issuer covenants that the Bonds and Security Instrument
Repayment Obligations hereafter authorized to be issued and from time to time outstanding are equitably and ratably
secured by a lien on the Net Revenues and shall not be entitled to any priority one over the other in the application of
the Net Revenues regardless of the time or times of the issuance of the Bonds or delivery of Security Instruments, it
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being the intention of the Issuer that there shall be no priority among the Bonds or the Security Instrument Repayment
Obligations regardless of the fact that they may be actually issued and/or delivered at different times.

Any assignment or pledge from the Issuer to a Reserve Instrument Provider of (a) proceeds of the issuance
and sale of Bonds, (b) Net Revenues, or (¢) Funds established hereby, including investments, if any, thereof, is and
shall be subordinate to the assignment and pledge effected hereby to the Registered Owners of the Bonds and to the
Security Instrument Issuers.

Payment of Principal and Interest. The Issuer covenants that it will punctually pay or cause to be paid the
Principal of and interest on every Bond issued under the Indenture, any Security Instrument Repayment Obligations
and any Reserve Instrument Repayment Obligations, in strict conformity with the terms of the Bonds, the Indenture,
any Security Instrument Agreement and any Reserve Instrument Agreement, according to the true intent and meaning
hereof and thereof. The Principal of and interest on the Bonds, any Security Instrument Repayment Obligations and
any Reserve Instrument Repayment Obligations are payable solely from the Net Revenues (except to the extent paid
out of moneys attributable to Bond proceeds or other funds created under the Indenture or the income from the
temporary investment thereof), which Net Revenues are hereby specifically pledged and assigned to the payment
thereof in the manner and to the extent specified in the Indenture, and nothing in the Bonds, the Indenture, any Security
Instrument Agreement or any Reserve Instrument Agreement should be considered as pledging any other funds or
assets of the Issuer for the payment thereof.

Performance of Covenants; Issuer. The Issuer covenants that it will faithfully perform at all times any and
all covenants, undertakings, stipulations and provisions contained in the Indenture, and in any and every Bond,
Security Instrument Agreement and Reserve Instrument Agreement. The Issuer represents that it is duly authorized
under the Constitution of the State to issue the Bonds authorized hereby and to execute the Indenture, that all actions
on its part for the issuance of the Bonds and the execution and delivery of the Indenture have been duly and effectively
taken, and that the Bonds in the hands of the Registered Owners thereof are and will be valid and enforceable
obligations of the Issuer according to the import thereof.

List of Bondholders. The Trustee will keep on file at its Corporate 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 Trustee as 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 Registered Owners (or a designated
representative thereof) of 10% or more in Principal amount of Bonds then Outstanding, such ownership and the
authority of any such designated representative to be evidenced to the satisfaction of the Trustee.

Management of Assets. The Issuer, in order to assure the efficient management and operation of its assets
and to assure each Registered Owner, 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 said assets, will use its best efforts to see that said assets are at all times operated and maintained in
first-class repair and condition and in such manner that the operating efficiency thereof shall be of the highest
character.

Use of Legally Available Moneys. Notwithstanding any other provisions of the Indenture, nothing in the
Indenture shall be construed to prevent the Issuer from (a) paying all or any part of the Operation and Maintenance
Expenses from any funds available to the Issuer for such purpose, (b) depositing any funds available to the Issuer for
such purpose in any account in the Bond Fund for the payment of the interest on, premium, if any, or the principal of
any Bonds issued under provisions of the Indenture or for the redemption of any such Bonds, or (c) depositing any
funds available to the Issuer for such purpose in the Reserve Instrument Fund for the payment of any amounts payable
under any applicable Reserve Instrument Agreement.

Payment of Taxes and Other Charges. The Issuer covenants that all taxes and assessments or other municipal
or governmental charges lawfully levied or assessed upon the UIA Network or upon any part thereof or upon any
income therefrom will be paid when the same shall become due, that no lien or charge upon the UIA Network or any
part thereof or upon any Revenues thereof, except for the lien and charge thereon created under the Indenture and
securing the Bonds, will be created or permitted to be created ranking equally with or prior to the Bonds (except for
the parity lien thereon of Additional Bonds issued from time to time under the Indenture and under Supplemental
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Indentures to the Indenture), and that all lawful claims and demands for labor, materials, supplies or other objects
which, if unpaid, might by law become a lien upon the UIA Network or any part thereof or upon the Revenues thereof
will be paid or discharged, or adequate provision will be made for the payment or discharge of such claims and
demands within 60 days after the same shall accrue; provided, however, that nothing in the Indenture shall require any
such lien or charge to be paid or discharged or provision made therefor so long as the validity of such lien or charge
shall be contested in good faith and by appropriate legal proceeding .

Insurance. The Issuer, in its operation of the System, will self-insure or carry insurance, including, but not
limited to, workmen’s compensation insurance and public liability insurance, in such amounts and to such extent as
is normally carried by others operating public utilities of the same type. The cost of such insurance shall be considered
an Operation and Maintenance Expense of the System. In the event of loss or damage, insurance proceeds shall be
used first for the purpose of restoring or replacing the property lost or damaged. Any remainder shall be paid into the
Bond Fund.

Covenant Not to Sell. The Issuer will not sell, lease, mortgage, encumber, or in any manner dispose of the
UIA Network or any substantial part thereof, including any and all extensions and additions that may be made thereto,
until all principal of and interest on the Bonds, and all Repayment Obligations, have been paid in full, except as
follows:

(a) The Issuer may sell any portion of said property (i) which shall have been replaced by other property
of at least equal value, (ii) which shall cease to be necessary for the efficient operation of the UIA 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 (iii) the value, as determined by the governing body of the Issuer, of the property to be sold,
leased, abandoned, mortgaged, or otherwise disposed of (together with any other property similarly disposed of within
the 12 calendar months preceding the proposed disposition) does not exceed five percent (5%) of the value of the UTA
Network assets, as determined by the governing body of the Issuer, provided, however, that in the event of any sale
as aforesaid, the proceeds of such sale not needed to acquire other UIA Network property shall be paid into the Bond
Fund.

(b) The Issuer may lease or make contracts or grant licenses for the operation of, or make arrangements
for the use of, or grant easements or other rights with respect to, any part of the UIA Network, provided that any such
lease, contract, license, arrangement, easement or right does not impede the operation of the UIA Network; and any
payment received by the Issuer under or in connection with any such lease, contract, license, arrangement, easement
or right in respect of the UIA Network or any part thereof shall constitute Revenues.

Default Provisions
Events of Default. Each of the following events is declared an “Event of Default™:

(a) 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 premium, if any, on any
of the Bonds shall not be made by or on behalf of the Issuer when the same shall become due and payable, either at
maturity or by proceedings for redemption in advance of maturity or through failure to fulfill any payment to any fund
under the Indenture or otherwise; or

(c) if the Issuer shall for any reason be rendered incapable of fulfilling its obligations under the
Indenture; or

(d) if an order or decree shall be entered, with the consent or acquiescence of the Issuer, appointing a
receiver or custodian for any of the Revenues of the Issuer, or approving a petition filed against the Issuer seeking
reorganization of the Issuer under the federal bankruptcy laws or any other similar law or statute of the United States
of America or any state thereof, or if any 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 entry thereof; or
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(e) if any proceeding shall be instituted, with the consent or acquiescence of the Issuer, for the purpose
of effecting a composition between the Issuer and its creditors or for the purpose of adjusting the claims of such
creditors pursuant to any federal or state statute now or hereafter enacted, if the claims of such creditors are or may be
under any circumstances payable from Revenues; or

63} if (i) the Issuer is adjudged insolvent by a court of competent jurisdiction, or (ii) an order, judgment
or decree be entered by any court of competent jurisdiction appointing, without the consent of the Issuer, a receiver,
trustee or custodian of the Issuer or of the whole or any part of the Issuer’s property and any of the aforesaid
adjudications, orders, judgments or decrees shall not be vacated or set aside or stayed within 60 days from the date of
entry thereof; or

(2) if the Issuer shall file a petition or answer seeking reorganization, relief or any arrangement under
the federal bankruptcy laws or any other applicable law or statute of the United States of America or any state thereof;
or

(h) if, under the provisions of any other law for the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of the Issuer or of the whole or any substantial part of the property of the
Issuer, and such custody or control shall not be terminated within 30 days from the date of assumption of such custody
or control; or

1) if the Issuer shall default in the due and punctual performance of any other of the covenants,
conditions, agreements and provisions contained in the Bonds, or in the Indenture or any Supplemental Indenture on
the part of the Issuer to be performed, other than as set forth in the Indenture, and such Default shall continue for 30
days after written notice specifying such Event of Default and requiring the same to be remedied shall have been given
to the Issuer by the Trustee, which may give such notice in its discretion and shall give such notice at the written
request of the Registered Owners of not less than twenty-five percent (25%) in aggregate Principal amount of the
Bonds then Outstanding under the Indenture; or

)] any event specified in a Supplemental Indenture as constituting an Event of Default

Remedies; Rights of Registered Owners. Upon the occurrence of an Event of Default, the Trustee, upon
being indemnified pursuant to the Indenture, may pursue any available remedy by suit at law or 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 the Issuer under the Indenture; provided however, that nothing in the Indenture shall be construed to
grant to the Bondholder, the Trustee, any Security Instrument Issuer or any Reserve Instrument Issuer, any right of
acceleration of the payment of the Principal of or interest or premium on the Bonds.

If an Event of Default shall have occurred, and if requested so to do by (a) Registered Owners of not less
than twenty-five percent (25%) in aggregate Principal amount of the Bonds then Outstanding, (b) Security Instrument
Issuers at that time providing Security Instruments which are in full force and effect and not in default on any payment
obligation and which secure not less than twenty-five percent (25%) in aggregate Principal amount of Bonds at the
time Outstanding, or (c) any combination of Registered Owners and Security Instrument Issuers described in (a) and
(b) above representing not less than twenty-five percent (25%) in aggregate Principal amount of Bonds at the time
Outstanding, and indemnified as provided in the Indenture, the Trustee shall be obligated to exercise such one or more
of the rights and powers conferred by the Indenture as the Trustee, being advised by counsel, shall deem most
expedient in the interest of the Registered Owners and the Security Instrument Issuers.

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee (or to the Registered
Owners or to the Security Instrument Issuers) is 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 Trustee, the Registered Owners
or the Security Instrument Issuers or now or hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any Event of Default shall impair any

such right or power or shall be construed to be a waiver of any Event of Default or acquiescence therein; and every
such right and power may be exercised from time to time and as often as may be deemed expedient.
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No waiver of any Event of Default under the Indenture, whether by the Trustee or by the Registered Owners
or the Security Instrument Issuers, shall extend to or shall affect any subsequent Event of Default or shall impair any
rights or remedies consequent thereon

Right of Registered Owners to Direct Proceedings. Anything in the Indenture to the contrary
notwithstanding, unless a Supplemental Indenture provides otherwise, either (i) the Registered Owners of a majority
in aggregate Principal amount of the Bonds then Outstanding, (ii) the Security Instrument Issuers at the time providing
Security Instruments which are in full force and effect and not in default on any payment obligation and which secure
not less than 50% in aggregate Principal amount of Bonds at the time Outstanding, or (iii) any combination of
Registered Owners and Security Instrument Issuers described in (i) and (ii) above representing not less than 50% in
aggregate Principal amount of Bonds at the time Outstanding, shall have the right, at any time, by an instrument or
instruments in writing executed and delivered to the Trustee, to direct the time, method and place of conducting all
proceedings to be taken in connection with the enforcement of the terms and conditions of the Indenture, or for the
appointment of a receiver or any other proceedings under the Indenture; provided, that such direction shall not be
otherwise than in accordance with the provisions of law and of the Indenture.

Application of Moneys. All moneys received by the Trustee pursuant to any right given or action taken under
the provisions of the Indenture shall, after payment of Trustee’s fees and expenses including the fees and expenses of
its counsel for the proceedings resulting in the collection of such moneys and of the expenses and liabilities and
advances incurred or made by the Trustee and any other outstanding fees and expenses of the Trustee relating to its
duties under the Indenture, be deposited in the Bond Fund and all moneys so deposited in the Bond Fund shall be
applied in the following order:

(a) To the payment of the principal of, premium, if any, and interest then due and payable on the Bonds
and the Security Instrument Repayment Obligations as follows:

(1) Unless the Principal of all the Bonds shall have become due and payable, all such moneys
shall be applied:

FIRST—To the payment to the persons entitled thereto of all installments of interest then
due on the Bonds and the interest component of any Security Instrument Repayment Obligations
then due, in the order of the maturity of the installments of such interest and, if the amount available
shall not be sufficient to pay in full any particular installment, then to the payment ratably, according
to the amounts due on such installment, to the persons entitled thereto, without any discrimination
or privilege; and

SECOND—To the payment to the persons entitled thereto of the unpaid Principal of and
premium, if any, on the Bonds which shall have become due (other than Bonds called for redemption
for the payment of which moneys are held pursuant to the provisions of the Indenture), in the order
of their due dates, and the Principal component of any Security Instrument Repayment Obligations
then due, and, if the amount available shall not be sufficient to pay in full all the Bonds and the
Principal component of any Security Instrument Repayment Obligations due on any particular date,
then to the payment ratably, according to the amount of Principal due on such date, to the persons
entitled thereto without any discrimination or privilege.

(i1) If the principal of all the Bonds shall have become due and payable, all such moneys shall
be applied to the payment of the Principal and interest then due and unpaid upon the Bonds and Security
Instrument Repayment Obligations, without preference or priority of Principal over interest or of interest
over Principal, or of any installment of interest over any other installment of interest, or of any Bond or
Security Instrument Repayment Obligation over any other Bond or Security Instrument Repayment
Obligation, ratably, according to the amounts due respectively for Principal and interest, to the persons
entitled thereto without any discrimination or privilege.

(iii) To the payment of all obligations owed to all Reserve Instrument Providers, ratably,

according to the amounts due without any discrimination or preference under any applicable agreement
related to any Reserve Instrument Agreement.
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Whenever moneys are to be applied pursuant to the provisions of the Indenture, such moneys shall be applied
at such times, and from time to time, as the Trustee shall determine, having due regard to the amounts of such moneys
available for such application and the likelihood of additional moneys becoming available for such application in the
future. Whenever the Trustee shall apply such funds, it shall fix the date upon which such application is to be made
and upon such date interest on the amounts of principal paid on such dates shall cease to accrue.

Remedies Vested in Trustee. All rights of action (including the right to file proof of claims) under the
Indenture or under any of the Bonds may be enforced by the Trustee without the possession of any of the Bonds or
the production thereof in any trial or other proceedings related thereto and any such suit or proceedings instituted by
the Trustee shall be brought in its name as Trustee without the necessity of joining as 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.

Rights and Remedies of Registered Owners. Except as provided in the Indenture, no Registered Owner of
any Bond or Security Instrument Issuer shall have any right to institute any suit, action or proceeding in equity or at
law for the enforcement of the Indenture or for the execution of any trust thereof or for the appointment of a receiver
or any other remedy under the Indenture, unless an Event of Default has occurred of which the Trustee has been
notified as provided in the Indenture, or of which by the Indenture it is deemed to have notice, nor unless also
Registered Owners of 25% in aggregate principal amount of 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 default on any payment
obligation and which secure not less than 25% in aggregate principal amount of Bonds at the time Outstanding shall
have made written request to the Trustee and shall have offered reasonable opportunity either to proceed to exercise
the powers granted in the Indenture or to institute such action, suit or proceeding in its own name, nor unless also they
have offered to the Trustee indemnity as provided in the Indenture nor unless the Trustee shall thereafter fail or refuse
to exercise the powers granted in the Indenture, or to institute such action, suit or proceeding in its own name or names.
Such notification, request and offer of indemnity are hereby declared in every case at the option of the Trustee to be
conditions precedent to the execution of the powers and trust of the Indenture, and to any action or cause of action for
the enforcement of the Indenture, or for the appointment of a receiver or for any other remedy under the Indenture; it
being understood and intended that no one or more Registered Owner of the Bonds or Security Instrument Issuer shall
have any right in any manner whatsoever to affect, disturb or prejudice the lien of the Indenture by its action or to
enforce any right under the Indenture except in the manner provided in the Indenture, and that all proceedings at law
or in equity shall be instituted, had and maintained in the manner provided in the Indenture and for the equal benefit
of the Registered Owners of all Bonds then Outstanding and all Security Instrument Issuers at the time providing
Security Instruments. Nothing contained in the Indenture shall, however, affect or impair the right of any Registered
Owner or Security Instrument Issuer to enforce the covenants of the Issuer to pay the principal of, premium, if any,
and interest on each of the Bonds issued under the Indenture held by such Registered Owner and Security Instrument
Repayment Obligations at the time, place, from the source and in the manner in said Bonds or Security Instrument
Repayment Obligations expressed.

Termination of Proceedings. In case the Trustee, any Registered Owner or any Security Instrument Issuer
shall have proceeded to enforce any right under the Indenture by the appointment of a receiver, or otherwise, and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been determined adversely to
the Trustee, the Registered Owner, or Security Instrument Issuer, then and in every such case the Issuer and the Trustee
shall be restored to their former positions and rights under the Indenture, and all rights, remedies and powers of the
Trustee shall continue as if no such proceedings had been taken.

Waivers of Events of Default. Subject to the Indenture, the Trustee may in its discretion, and with the prior
written consent of all Security Instrument Issuers at the time providing Security Instruments, waive any Event of
Default under the Indenture and its consequences and shall do so upon the written request of the Registered Owners
of (a) a majority in aggregate Principal amount of all 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 default on any payment obligation
and which secure not less than 50% in aggregate Principal amount of Bonds at the time Outstanding in respect of
which an Event of Default in the payment of principal and interest exist, or (b) a majority in aggregate principal
amount of 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 default on any payment obligation and which secure not less than 50% in
aggregate Principal amount of Bonds at the time Outstanding in the case of any other Event of Default; provided,
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however, that there shall not be waived (i) any default in the payment of the principal of any Bonds at the date that a
Principal Installment is due, or (ii) any default in the payment when due of the interest on any such Bonds, unless
prior to such waiver or rescission, all arrears of interest, with interest (to the extent permitted by law) at the rate borne
by the Bonds in respect of which such Event of Default shall have occurred on overdue installments of interest and all
arrears of payments of principal and premium, if any, when due and all expenses of the Trustee, in connection with
such Event of Default shall have been paid or provided for, and in case of any such waiver or rescission, or in case
any proceeding taken by the Trustee on account of any such Event of Default shall have been discontinued or
abandoned or determined adversely, then and in every such case the Issuer, the Trustee, the Registered Owners and
the Security Instrument Issuers shall be restored to their former positions and rights under the Indenture, respectively,
but no such waiver or rescission shall extend to any subsequent or other Event of Default, or impair any right
consequent thereon.

Cooperation of Issuer. In the case of any Event of Default under the Indenture, the Issuer shall cooperate
with the Trustee and use its best efforts to protect the Registered Owners, Reserve Instrument Providers and the
Security Instrument Issuers.

Trustee Provisions

Acceptance of the Trusts. The Trustee accepts the trusts imposed upon it under the Indenture, and agrees to
perform said trusts as a corporate trustee ordinarily would perform said trusts under a corporate indenture, but no
implied covenants or obligations shall be read into the Indenture against the Trustee.

(a) The Trustee may execute any of the trusts or powers thereof and perform any of its duties by or
through attorneys, agents, receivers, or employees and the Trustee shall not be responsible for any misconduct or
negligence on the part of any agent or attorney appointed with due care and shall be entitled to advice of counsel
concerning all matters of trusts hereof and the duties under the Indenture, and may in all cases pay such reasonable
compensation to all such attorneys, agents, receivers and employees as may reasonably be employed in connection
with the trusts under the Indenture. The Trustee may act upon the opinion or advice of counsel. The Trustee shall not
be responsible for any loss or damage resulting from any action or non-action in good faith in reliance upon such
opinion or advice.

(b) The Trustee shall not be responsible for any recital under the Indenture, or in the Bonds (except in
respect to the certificate of the Trustee endorsed on the Bonds), or collecting any insurance moneys, or for the validity
of the execution by the Issuer of the Indenture or of any supplements thereto or instruments of further assurance, or
for the sufficiency of the security for the Bonds issued under the Indenture 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; but the Trustee may require of the Issuer full information and advice as to the
performance of the covenants, conditions and agreements aforesaid and as to the condition of the property conveyed
by the Indenture. The Trustee shall not be responsible or liable for any loss suffered in connection with any investment
of funds made by it in accordance with the provisions of the Indenture. The Trustee shall have no responsibility with
respect to any information, statement, or recital in any offering memorandum or other disclosure material prepared or
distributed with respect to the Bonds.

() The Trustee shall not be accountable for the use of any Bonds authenticated or delivered under the
Indenture, except as specifically set forth in the Indenture. The Trustee may become the owner of Bonds secured
hereby with the same rights which it would have if not Trustee.

(d) The Trustee shall be protected in acting upon any notice, request, consent, certificate, order,
affidavit, letter, telegram or other paper or document believed to be genuine and correct and to have been signed or
sent by the proper person or persons. Any action taken by the Trustee pursuant to the Indenture upon the request or
authority or consent of any person who at the time of making such request or giving such authority or consent is the
Registered Owner of any Bond, shall be conclusive and binding upon all future Owners of the same Bond and upon
Bonds issued in exchange therefor or in place thereof.

(e) As to the existence or nonexistence of any fact or as to the sufficiency or validity of any instrument,
paper or proceeding, the Trustee shall be entitled to rely upon a certificate signed on behalf of the Issuer by an
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Authorized Representative as sufficient evidence of the facts therein contained and prior to the occurrence of an Event
of Default of which the Trustee has been notified as provided in the Indenture, or of which by said Paragraph it is
deemed to have notice, shall also be at liberty to accept a similar certificate to the effect that any particular dealing,
transaction 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 Trustee may accept a certificate of an Authorized
Representative of the Issuer under its seal to the effect that a resolution in the form therein set forth has been adopted
by the Issuer as conclusive evidence that such resolution has been duly adopted, and is in full force and effect.

) The permissive right of the Trustee to do things enumerated in the Indenture shall not be construed
as a duty and the Trustee shall not be answerable for other than its negligence or willful misconduct.

(2) The Trustee shall not be required to take notice or be deemed to have notice of any Event of Default
under the Indenture, except an Event of Default described in the Indenture, unless the Trustee shall be specifically
notified in writing of such Default by the Issuer, a Security Instrument Issuer or by the Registered Owners of at least
twenty-five percent (25%) in the aggregate principal amount of any Series of the Bonds then Outstanding and all
notices or other instruments required hereby to be delivered to the Trustee must, in order to be effective, be delivered
at the Principal Corporate Trust Office of the Trustee, and in the absence of such notice so delivered, the Trustee may
conclusively assume there is no Event of Default except as aforesaid.

(h) At any and all reasonable times and upon reasonable prior written notice, the Trustee, and its duly
authorized agents, attorneys, experts, engineers, accountants and representatives, shall have the right fully to inspect
all books, papers and records of the Issuer pertaining to the Bonds, and to take such memoranda from and in regard
thereto as may be desired.

(1) The Trustee shall not be required to give any bond or surety in respect of the execution of the said
trusts and powers or otherwise in respect of the premises.

)] Notwithstanding anything elsewhere contained in the Indenture, the Trustee shall have the right, but
shall not be required, to demand, in respect of the authentication of any Bonds, the withdrawal of any cash, the release
of any property, or any action whatsoever within the purview hereof, any showing, certificates, opinions, appraisals,
or other information, or corporate action or evidence thereof, in addition to that by the terms hereof required as a
condition 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 Trustee.

(k) All moneys received by the Trustee or any Paying Agent shall, until used or applied or invested as
provided in the Indenture, be held in trust for the purposes for which they were received but need not be segregated
from other funds except to the extent required by law. Neither the Trustee nor any Paying Agent shall be under any
liability for interest on any moneys received under the Indenture except such as may be agreed upon.

Q)] If any Event of Default under the Indenture shall have occurred and be continuing, the Trustee shall
exercise such of the rights and powers vested in it hereby and shall use the same degree of care as a prudent man
would exercise or use in the circumstances in the conduct of his own affairs.

(m) The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by the
Indenture at the request, order or direction of any of the Registered Owners, Security Instrument Issuers or Reserve
Instrument Providers, pursuant to the provisions of the Indenture, unless such Registered Owners, Security Instrument
Issuers or Reserve Instrument Providers shall have offered to the Trustee security or indemnity satisfactory to it against
the costs, expenses and liabilities which may be incurred therein or thereby.

(n) The Trustee shall not be required to expend, advance, or risk its own funds or incur any financial
liability in the performance of its duties or in the exercise of any of its rights or powers if it shall have reasonable
grounds for believing that repayment of such funds or satisfactory indemnity against such risk or liability is not assured
to it.
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Fees, Charges and Expenses of Trustee. The Trustee shall be entitled to payment and/or reimbursement for
reasonable fees for its services rendered as Trustee under the Indenture and all advances, counsel fees and other
expenses reasonably and necessarily made or incurred by the Trustee in connection with such services. The Trustee
shall be entitled to payment and reimbursement for the reasonable fees and charges of the Trustee as Paying Agent
and Registrar for the Bonds as provided in the Indenture. Upon an Event of Default, but only upon an Event of
Default, the Trustee shall have a right of payment prior to payment on account of interest or principal of, or premium,
if any, on any Bond for the foregoing advances, fees, costs and expenses incurred. The Trustee’s rights under the
Indenture will not terminate upon its resignation or removal or upon payment of the Bonds and discharge of the
Indenture.

Notice to Registered Owners if Event of Default Occurs. If an Event of Default occurs of which the Trustee
is by the Indenture required to take notice or if notice of an Event of Default be given to the Trustee as in said Section
provided, then the Trustee shall give written notice thereof by registered or certified mail to all Security Instrument
Issuers or to Registered Owners of all Bonds then Outstanding shown on the registration books of the Bonds kept by
the Trustee as Registrar for the Bonds.

Intervention by Trustee. In any judicial proceeding to which the Issuer is a party and which in the opinion
of the Trustee and its counsel has a substantial bearing on the interest of Registered Owners of the Bonds, the Trustee
may intervene on behalf of such Owners and shall do so if requested in writing by the Registered Owners of at least
twenty-five percent (25%) in aggregate principal amount of the Bonds then Outstanding. The rights and obligations
of the Trustee under the Indenture are subject to the approval of a court of competent jurisdiction.

Successor Trustee. Any corporation or association into which the Trustee may be converted or merged, or
with which it may be consolidated, or to which it may sell or transfer its corporate trust business and assets as a whole
or substantially as a whole, or any corporation or association resulting from any such conversion, sale, merger,
consolidation or transfer to which it is a party, ipso facto, shall be and become successor Trustee under the Indenture
and vested with all of the title to the whole property or trust estate and all the trusts, powers, discretions, immunities,
privileges and all other matters as was its predecessor, without the execution or filing of any instrument or any further
act, deed of conveyance on the part of any of the parties to the Indenture, anything in the Indenture to the contrary
notwithstanding.

Resignation by the Trustee. The Trustee and any successor Trustee may at any time resign from the trusts
created in the Indenture by giving written notice to the Issuer, served personally or by registered or certified mail, and
by registered or certified mail to each Reserve Instrument Issuer, Security Instrument Issuer and Registered Owner of
Bonds then Outstanding, and such resignation shall take effect upon the appointment of and acceptance by a successor
Trustee appointed in the manner set forth in the Indenture; provided, however that if no successor Trustee has been
appointed within sixty (60) days of the date of such notice of resignation, the resigning Trustee may petition any court
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 successor Trustee.

Removal of the Trustee. The Trustee may be removed at any time, by an instrument or concurrent instruments
(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 Trustee and the Issuer, and signed by the Registered Owners of a majority in aggregate
Principal amount of Bonds then Outstanding if an Event of Default exists; provided that such instrument or instruments
concurrently appoint a successor Trustee meeting the qualifications set forth in the Indenture. No removal of a Trustee
shall become effective under the Indenture unless and until a successor Trustee has been appointed; provided, however
that if no successor Trustee has been appointed within 60 days of the date of such notice of resignation, the resigning
Trustee may petition any court 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 successor Trustee.

Appointment of Successor Trustee; Temporary Trustee. In case the Trustee under the Indenture shall resign
or be removed, or be dissolved, or shall be in course of dissolution or liquidation, or otherwise become incapable of
acting under the Indenture, or in case it shall be taken under the control of any public officer or officers, or of a receiver
appointed by a court, a successor may be appointed by the Issuer (or, if an Event of Default exists, by the Registered
Owners of a majority in aggregate principal amount of Bonds then Outstanding, by an instrument or concurrent
instruments in writing signed by such Owners, or by their attorneys in fact, duly authorized; provided, nevertheless,
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that in case of such vacancy the Issuer by an instrument executed by an Authorized Representative under its seal, may
appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by the Registered Owners
in the manner above provided; and any such temporary Trustee so appointed by the Issuer shall immediately and
without further act be superseded by the Trustee so appointed by such Registered Owners). Every successor Trustee
appointed pursuant to the provisions of the Indenture or otherwise shall be a trust company or bank in good standing
having a reported capital and surplus of not less than $50,000,000.

Each Reserve Instrument Provider and Security Instrument Issuer shall be notified immediately upon the
resignation or termination of the Trustee and provided with a list of candidates for the office of successor Trustee.

Concerning Any Successor Trustee. Every successor Trustee appointed under the Indenture shall execute,
acknowledge and deliver to its predecessor and also to the Issuer an instrument in writing accepting such appointment
under the Indenture, and thereupon such successor, without any further act, deed or conveyance, shall become fully
vested with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but such
predecessor shall, nevertheless, on the written request of the Issuer, or of the successor Trustee, execute and deliver
an instrument transferring to such successor Trustee all the estates, properties, rights, powers and trusts of such
predecessor under the Indenture; and every predecessor Trustee shall deliver all securities and moneys held by it as
Trustee under the Indenture 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 successor the estates, rights, powers and duties hereby
vested or intended to be vested in the predecessor, any and all such instruments in writing shall, on request, be
executed, acknowledged and delivered by the Issuer. The resignation of any Trustee and the instrument or instruments
removing any Trustee and appointing a successor under the Indenture, together with all other instruments provided
for in Article VIII of the Indenture shall be filed or recorded by the successor Trustee in each recording office, if any,
where the Indenture shall have been filed and/or recorded.

Trustee Protected in Relying Upon Indenture, Etc. The indentures, opinions, certificates and other
instruments provided for in the Indenture may be accepted by the Trustee as conclusive evidence of the facts and
conclusions stated in the Indenture and shall be full warrant, protection, and authority to the Trustee for the release of
property and the withdrawal of cash under the Indenture.

Successor Trustee as Trustee, Paying Agent and Bond Registrar. In the event of a change in the office of
Trustee, the predecessor Trustee which has resigned or been removed shall cease to be Trustee under the Indenture
and Registrar for the Bonds and Paying Agent for principal of, premium, if any, and interest on the Bonds, and the
successor Trustee shall become such Trustee, Registrar and Paying Agent for the Bonds.

Trust Estate May Be Vested in Separate or Co-Trustee. It is the purpose of the Indenture that there shall be
no violation of any law of any jurisdiction (including particularly the laws of the State) denying or restricting the right
of banking corporations or associations to transact business as Trustee in such jurisdiction. It is recognized that in case
of litigation under the Indenture, and in particular in case of the enforcement of remedies on Event of Default, or in
case the Trustee deems that by reason of any present or future law of any jurisdiction it may not exercise any of the
powers, rights, or remedies granted under the Indenture to the Trustee or hold title to the trust estate, as granted in the
Indenture, or take any other action which may be desirable or necessary in connection therewith, it may be necessary
that the Trustee appoint an additional individual or institution as a separate or co-trustee. The following provisions of
the Indenture are adapted to these ends.

In the event that the Trustee appoints an additional individual or institution as a separate or co-trustee, each
and every remedy, power, right, claim, demand, cause of action, immunity, estate, title, interest and lien expressed or
intended hereby to be exercised by or vested in or conveyed to the Trustee with respect thereto shall be exercisable by
and vested in such separate or co-trustee, but only to the extent necessary to enable the separate or co-trustee to exercise
such powers, rights and remedies, and every covenant and obligation necessary to the exercise thereof by such separate
or co- trustee shall run to and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Issuer be required by the separate trustee or
co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to it such properties,
rights, powers, trusts, duties and obligations, any and all such deeds, conveyances and instruments in writing shall, on
request of such trustee or co-trustee, be executed, acknowledged and delivered by the Issuer. In case any separate
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trustee or co-trustee, or a successor to either, shall die, become incapable of acting, resign or be removed, all the
estates, properties, rights, powers, trusts, duties and obligations of such separate trustee or co-trustee, so far as
permitted by law, shall vest in and be exercised by the Trustee until the appointment of a new trustee or successor to
such separate trustee or co-trustee.

Annual Accounting. The Trustee shall prepare an annual accounting for each Bond Fund Year by the end of
the month following each such Bond Fund Year showing in reasonable detail all financial transactions relating to the
funds and accounts held by the Trustee under the Indenture during the accounting period and the balance in any funds
or accounts created by the Indenture as of the beginning and close of such accounting period, and shall mail the same
to the Issuer, and to each Reserve Instrument Provider requesting the same. The Trustee shall also make available for
inspection by any Registered Owner a copy of said annual accounting (with the names and addresses of Registered
Owners receiving payment of debt service on the Bonds deleted therefrom) and shall mail the same if requested in
writing to do so by Registered Owners of at least twenty-five percent (25%) in aggregate principal amount of Bonds
then Outstanding to the designee of said Owners specified in said written request at the address therein designated.
On or before the end of the month following each Bond Fund Year, the Trustee shall, upon written request, provide
to the Issuer and the Issuer’s independent auditor representations as to the accuracy of the facts contained in the
financial reports concerning the transactions described in the Indenture that were delivered by the Trustee during the
Bond Fund Year just ended.

Indemnification. To the extent permitted by law and subject to the provisions of the Indenture, the Issuer
shall indemnify and save Trustee harmless against any liabilities it may incur in the exercise and performance of its
powers and duties under the Indenture, other than those due to its own negligence or willful misconduct.

Trustee’s Right to Own and Deal in Bonds. The bank or trust company acting as Trustee under the Indenture,
and its directors, officers, employees or agents, may in good faith buy, sell, own, hold and deal in any of the Bonds
issued under the Indenture and secured by the 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 the Indenture.

Supplemental Indentures

Supplemental Indentures Not Requiring Consent of Registered Owners, Security Instrument Issuers and
Reserve Instrument ProvidersThe Issuer and the Trustee may, without the consent of any of the Registered Owners,
or Reserve Instrument Providers, but with the consent of the Security Instrument Issuer and with notice to all Reserve
Instrument Providers, enter into an indenture or indentures supplemental to the Indenture, as shall not be inconsistent
with the terms and provisions of the Indenture, for any one or more of the following purposes:

(a) To provide for the issuance of Additional Bonds in accordance with the provisions of the Indenture;
(b) To cure any ambiguity or formal defect or omission in the Indenture;
() To grant to or confer upon the Trustee for the benefit of the Registered Owners, any Security

Instrument Issuers and any Reserve Instrument Providers any additional rights, remedies, powers or authority that
may lawfully be granted to or conferred upon the Registered Owners or any of them which shall not adversely affect
the interests of any Reserve Instrument Providers or Security Instrument Issuers without its consent;

(d) To subject to the Indenture additional Revenues or other revenues, properties, collateral or security;

(e) To provide for the issuance of the Bonds pursuant to a book-entry system or as uncertificated
registered public obligations pursuant to the provisions of the Registered Public Obligations Act, Title 15, Chapter 7
of the Utah Code, or any successor provisions of law;

) To make any change which shall not materially adversely affect (determined as if there were no

Security Instrument in place) the rights or interests of the Owners of any Outstanding Bonds, any Security Instrument
Issuers or any Reserve Instrument Provider, requested or approved by a Rating Agency in order to obtain or maintain
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any rating on the Bonds or requested or approved by a Security Instrument Issuer or Reserve Instrument Provider in
order to insure or provide other security for any Bonds;

(2) If the Bonds affected by any change are rated by a Rating Agency, to make any change which does
not result in a reduction of the rating applicable to any of the Bonds so affected, provided that if any of the Bonds so
affected are secured by a Security Instrument, such change must be approved in writing by the related Security
Instrument Issuer;

(h) If the Bonds affected by any change are secured by a Security Instrument, to make any change
approved in writing by the related Security Instrument Issuer, provided that if any of the Bonds so affected are rated
by a Rating Agency, such change shall not result in a reduction of the rating applicable to any of the Bonds so affected;

(1) Unless otherwise provided by a Supplemental Indenture authorizing a Series of Bonds, the
designation of the facilities to constitute a Project by such Supplemental Indenture may be modified or amended if the
Issuer delivers to the Trustee (1) a Supplemental Indenture designating the facilities to comprise the Project, (2) an
opinion of Bond Counsel to the effect that such amendment will not adversely affect the tax-exempt status (if
applicable) or validity of the Bonds and (3) a certificate of the Issuer to the effect that such amendment will not
adversely affect the Issuer’s ability to comply with the provisions of the Indenture; and

)] To correct any references contained in the Indenture to provisions of the Act, the Code or other
applicable provisions of law that have been amended so that the references in the Indenture are correct.

Supplemental Indentures Requiring Consent of Registered Owners, Security Instrument Issuers and Reserve
Instrument Providers; Waivers and Consents by Registered Owners Exclusive of Supplemental Indentures covered by
the Indenture and subject to the terms and provisions contained in the Indenture, and not otherwise, the Registered
Owners of 66 2/3% in aggregate Principal amount of the Bonds then Outstanding shall have the right, from time to
time, anything contained in the Indenture to the contrary notwithstanding, to (i) consent to and approve the execution
by the Issuer and the Trustee of such other indenture or indentures supplemental to the Indenture as shall be deemed
necessary and desirable by the Issuer for the purpose of modifying, altering, amending, adding to or rescinding, in any
particular, any of the terms or provisions contained in the Indenture or in any Supplemental Indenture, or (ii) waive
or consent to the taking by the Issuer of any action prohibited, or the omission by the Issuer of the taking of any action
required, by any of the provisions of the Indenture or of any indenture supplemental to the Indenture; provided,
however, that nothing in the Indenture contained shall permit or be construed as permitting (a) an extension of the
date that a Principal Installment is due at maturity or mandatory redemption or reduction in the principal amount of,
or reduction in the rate of or extension of the time of paying of interest on, or reduction of any premium payable on
the redemption of, any Bond, without the consent of the Registered Owner of such Bond, or (b) a reduction in the
amount or extension of the time of any payment required by any Fund established under the Indenture applicable to
any Bonds without the consent of the Registered Owners of all the Bonds which would be affected by the action to be
taken, or (c) a reduction in the aforesaid aggregate principal amount of Bonds, the Registered Owners of which are
required to consent to any such waiver or Supplemental Indenture, or (d) affect the rights of the Registered Owners of
less than all Bonds then outstanding, without the consent of the Registered Owners of all the Bonds at the time
Outstanding which would be affected by the action to be taken. In addition, no supplement to the Indenture shall
modify the rights, duties or immunities of the Trustee, without the written consent of the Trustee. If a Security
Instrument or a Reserve Instrument is in effect with respect to any Series of Bonds Outstanding and if a proposed
modification or amendment would affect such Series of Bonds, then, except as provided in the Indenture, neither the
Indenture nor any Supplemental Indenture with respect to such Series of Bonds shall be modified or amended at any
time without the prior written consent of the related Security Instrument Issuer or Reserve Instrument Provider, as
applicable.

Trustee Authorized to Join in Amendments and Supplements; Reliance on Counsel. The Trustee is
authorized to join with the Issuer in the execution and delivery of any Supplemental Indenture or amendment permitted
by of the Indenture and in so doing shall be fully protected by an opinion of Counsel that such Supplemental Indenture
or amendment is so permitted and has been duly authorized by the Issuer and that all things necessary to make it a
valid and binding agreement have been done.
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Opinion of Counsel for Supplemental Indentures. Before the Issuer and the Trustee shall enter into any
Supplemental Indenture pursuant to the Indenture, there shall have been delivered to the Trustee an opinion of Counsel
stating that such Supplemental Indenture is authorized under the Indenture, and that such Supplemental Indenture will,
upon the execution and delivery thereof, be valid and binding upon the Issuer in accordance with its terms.

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 Owners of the Bonds, the principal of and interest due or to become due thereon at the times and
in the manner stipulated therein, and shall pay or cause to be paid to the Trustee all sums of moneys due or to become
due according to the provisions of the Indenture, and to all Security Instrument Issuers and all Reserve Instrument
Providers all sums of money due or to become due according to the provisions of any Security Instrument Agreements,
Reserve Instrument Agreements, as applicable, then these presents and the estate and rights hereby granted shall cease,
terminate and be void, whereupon the Trustee shall cancel and discharge the lien of the Indenture, and release, assign
and deliver unto the Issuer any and all the estate, right, title 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 of the Indenture, except moneys or securities held
by the Trustee for the payment of the principal of and interest on the Bonds, the payment of amounts pursuant to any
Security Instrument Agreements or the payment of amounts pursuant to any Reserve Instrument Agreements.

Any Bond shall be deemed to be paid within the meaning of the Indenture when payment of the principal of
such Bond, plus interest thereon to the due date thereof (whether such due date be by reason of maturity or upon
redemption as provided in the Indenture, or otherwise), either (a) shall have been made or caused to have been made
in accordance with the terms thereof, or (b) shall have been provided by irrevocably depositing with or for the benefit
of the Trustee, in trust and irrevocably setting aside exclusively for such payment, (i) moneys sufficient to make such
payment, or (ii) Direct Obligations, maturing as to principal and interest in such amount and at such times as will
insure the availability of sufficient moneys to make such payment, and all necessary and proper fees, compensation
and expenses of the Trustee and any paying agent pertaining to the Bond with respect to which such deposit is made
shall have been paid or the payment thereof provided for to the satisfaction of the Trustee. At such times as a Bond
shall be deemed to be paid under the Indenture, as aforesaid, it shall no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of any such payment from such moneys or Direct Obligations.

Notwithstanding the foregoing, in the case of Bonds, which by their terms may be redeemed prior to their
stated maturity, no deposit under the immediately preceding Paragraph shall be deemed a payment of such Bonds as
aforesaid until the Issuer shall have given the Trustee, in form satisfactory to the Trustee, irrevocable instructions:

(a) stating the date when the principal of each such Bond is to be paid, whether at maturity or on a
redemption date (which shall be any redemption date permitted hereby);

(b) directing the Trustee to call for redemption pursuant to the Indenture any Bonds to be redeemed
prior to maturity pursuant to the provisions of the Indenture; and

(c) if the Bonds to be redeemed will not be redeemed within 90 days of such deposit, directing the
Trustee to mail, as soon as practicable, in the manner prescribed by the Indenture, a notice to the Registered Owners
of such Bonds and to each related Security Instrument Issuer that the deposit required by the Indenture has been made
with the Trustee and that such Bonds are deemed to have been paid in accordance with the Indenture and stating the
maturity or redemption date upon which moneys are to be available for the payment of the principal or redemption
price, if applicable, on said Bonds as specified in Subparagraph 0 above.

Any moneys so deposited with the Trustee as provided the Indenture may at the direction of the Issuer also
be invested and reinvested in Direct Obligations, maturing in the amounts and times as set forth in the Indenture, and
all income from all Direct Obligations in the hands of the Trustee pursuant to the Indenture 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 and when realized and collected for use and application as are other moneys
deposited in that fund; provided, however, that before any excess moneys shall be deposited in the Bond Fund, the
Trustee shall first obtain a written verification from a certified public accountant that the moneys remaining on deposit
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with the Trustee and invested in Direct Obligations after such transfer to the Bond Fund shall be sufficient in amount
to pay principal and interest on the Bonds when due and payable.

If the Bonds to be defeased pursuant to the Indenture are Variable Rate Bonds, the Issuer must receive a prior
written confirmation from the Rating Agency to the effect that such defeasance will not result in a downgrade or
withdrawal of the rating on the Bonds.

Notwithstanding any provision of any other Article of the Indenture which may be contrary to the provisions
of the Indenture, all moneys or Direct Obligations set aside and held in trust pursuant to the provisions of the Indenture
for the payment of Bonds (including interest thereon) shall be applied to and used solely for the payment of the
particular Bonds (including interest thereon) with respect to which such moneys or Direct Obligations have been so
set aside in trust.

Anything in the Indenture to the contrary notwithstanding, if moneys or Direct Obligations have been
deposited or set aside with the Trustee pursuant to the Indenture for the payment of Bonds and such Bonds shall not
have in fact been actually paid in full, no amendment to the provisions of the Indenture shall be made without the
consent of the Registered Owner of each Bond affected thereby.

Applicable Law

The Indenture shall be governed exclusively by the applicable laws of the State.
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APPENDIX D
FORM OF OPINION OF BOND COUNSEL

Upon the issuance of the Series 2021 Bonds, Gilmore & Bell, P.C., Bond Counsel to UIA, proposes to issue
its approving opinion in substantially the following form.

[Date of Issuance]

Utah Infrastructure Agency
Murray, Utah

Zions Bancorporation, National Association
Corporate Trust Department
Salt Lake City, Utah

Re: Utah Infrastructure Agency $52,495,000 Tax-Exempt Telecommunications Revenue Bonds,
Series 2021

We have acted as bond counsel to the Utah Infrastructure Agency (the “Issuer”), in connection with the
issuance by the Issuer of its $52,495,000 Tax-Exempt Telecommunications Revenue Bonds, Series 2021 (the “Series
2021 Bonds™). The Series 2021 Bonds are being issued pursuant to (a) a resolution of the Issuer adopted on October
19, 2020, and (b) a General Indenture of Trust dated as of December 1, 2017 (the “General Indenture”), as heretofore
supplemented and amended and as further as supplemented by a Fourth Supplemental Indenture of Trust dated as of
February 1, 2021 (the “Fourth Supplemental Indenture” and together with the General Indenture, the “Indenture”),
each between the Issuer and Zions Bancorporation, National Association, as trustee. The Series 2021 Bonds are being
issued to (i) finance the acquisition, construction, and installation of advanced communication lines, equipment and
improvements, refreshment of major electronics, and related improvements and facilities as part of a fiber optic
advance communications network; (ii) fund capitalized interest with respect to the Series 2021 Bonds; (iii) fund a debt
service reserve account for the Series 2021 Bonds; and (iv) pay for costs of issuance of the Series 2021 Bonds.

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 2021 Bonds.

2. The Series 2021 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 2021 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.

3. The interest on the Series 2021 Bonds (including any original issue discount properly allocable to
an owner thereof) (i) is excludable from gross income for federal income tax 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 2021 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 2021 Bonds to be included in gross income for federal income tax purposes retroactive to the date of issuance
of the Series 2021 Bonds.

4. The interest on the Series 2021 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 2021 Bonds.

The rights of the holders of the Series 2021 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,



APPENDIX E
FORM OF THE 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 $52,495,000
Tax-Exempt Telecommunications Revenue Bonds, Series 2021 (the “Series 2021 Bonds™). The Series 2021 Bonds
are being issued pursuant to a General Indenture of Trust dated as of December 1, 2017 (the “General Indenture”), as
heretofore supplemented and amended and as further as supplemented by a Fourth Supplemental Indenture of Trust
dated as of February 1, 2021 (the “Fourth Supplemental Indenture” and together with the General Indenture, the
“Indenture”), each between the Agency and Zions Bancorporation, National Association, as 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 Bondholders of the Series 2021 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 2021 Bonds at the time the Series 2021 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 2021
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.

“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 (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 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 February 3, 2021, relating to the
Series 2021 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 2021 Bonds
and required to comply with the Rule in connection with the offering of the Series 2021 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, 2021, provide to
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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(e).

(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:

(1) 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 Annual Reports. (a) The Annual Report of the Agency shall contain or
incorporate by reference the following:

(1) 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.

(i1) 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:

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS:

—Revenue and Expense Details;

—Customer Concentration;

—Historical and Projected Debt Service Coverage on the Bonds [but only as the same becomes
historically available; update of projected debt service coverage not required];

UIA:

— Financial Summaries and Budget:

THE UIA NETWORK:

— Intersection of UIA Network and UTOPIA Network:

— Combined UTOPIA/UIA Networks — Customers, Take-Rate and Churn Rate.

(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.
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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 2021 Bonds in a timely manner but not
more than ten (10) Business Days after the event:

(1) Principal and interest payment delinquencies;

(ii) Unscheduled draws on debt service reserves reflecting financial difficulties;

(ii1) Unscheduled draws on credit enhancements reflecting financial difficulties;

>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 2021 Bonds or other material events affecting the
tax status of the Series 2021 Bonds;

(vi) Defeasances;

(vii) Tender offers;

(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 Agency, 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 2021 Bonds in a timely manner not

more than ten (10) Business Days after the Listed Event, if material:

(1) Mergers, consolidations, acquisitions, the sale of all or substantially all of the assets of the
Agency or their termination;

(i1) 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 2021 Bonds;

v) Series 2021 Bond calls;

(vi) Release, substitution or sale of property securing repayment of the Series 2021 Bonds;

(vii) Incurrence of a Financial Obligation of the Agency or agreement to covenants, events of
default, remedies, priority rights, or other similar terms of a Financial Obligation of the Agency, any of which
affect Series 2021 Bond holders.

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.
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(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 ().

(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.

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 2021 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 2021 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 2021 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 2021 Bonds, after taking into account any amendments or interpretations of
the Rule, as well as any change in circumstances; and

(©) The amendment or waiver either (i) is approved by the Bondholders of the Series 2021
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 2021 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
(1) 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 2021 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 2021 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 2021 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 2021 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: ,2021.

UTAH INFRASTRUCTURE AGENCY

By:

Chair
ATTEST:

By:

Secretary-Treasurer
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APPENDIX F
PROVISIONS REGARDING BOOK-ENTRY ONLY SYSTEM

The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Series
2021 Bonds. The Series 2021 Bonds are to be issued as fully-registered bonds registered in the name of Cede & Co.
(DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One
fully-registered Bond certificate is to be issued for each series of the Series 2021 Bonds, each in the aggregate principal
amount of such series, 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 Law, 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 Securities Exchange Act of 1934.
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
Standard & Poor’s rating of AA+. The DTC Rules applicable to its Direct Participants are on file with the Securities
and Exchange Commission. Neither UIA nor the Underwriter makes any representation about such information. More
information about DTC can be found at www.dtcc.com and www.dtc.org.

Purchases of Series 2021 Bonds under the DTC system must be made by or through Direct Participants,
which are to receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Series 2021 Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written 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 2021 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 the Series 2021 Bonds, except in the event that use of the book-entry system
for the Series 2021 Bonds is discontinued.

To facilitate subsequent transfers, all Series 2021 Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of Series 2021 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 2021 Bonds; DTC’s records reflect only the identity of the Direct
Participants to whose accounts such Series 2021 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 Series 2021 Bonds may wish to take certain steps to augment the transmission to them of notices
of significant events with respect to the Series 2021 Bonds, such as redemptions, tenders, defaults, and proposed
amendments to the bond documents. For example, Beneficial Owners of Series 2021 Bonds may wish to ascertain
that the nominee holding the Series 2021 Bonds for their benefit has agreed to obtain and transmit notices to Beneficial
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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 shall be sent to DTC. If less than all of the Series 2021 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 Series 2021
Bonds unless authorized by a Direct Participant in accordance with DTC’s Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to UIA 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 Series 2021 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 2021 Bonds are to 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 detail information from UIA or the
Paying Agent, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by
Direct or Indirect Participants to Beneficial Owners are to 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 Direct or Indirect Participant and not of DTC nor its nominee, the Paying Agent,
or UIA, 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 UIA or the Paying Agent, disbursement of such
payments to Direct Participants is the responsibility of DTC, and disbursement of such payments to the Beneficial
Owners is the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the Series 2021 Bonds at any time
by giving reasonable notice to UIA. Under such circumstances, in the event that a successor depository is not obtained,
Series 2021 Bond certificates are required to be printed and delivered.

UIA may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Series 2021 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
sources that UIA believes to be reliable, but UIA takes no responsibility for the accuracy thereof-
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Product group from well managed
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