
[bookmark: _Hlk124529794][bookmark: _Hlk81753980][bookmark: _cp_change_0]PLACEMENT AGENT AND DELIVERY AGREEMENT
$[PAR]
RANGE INFRASTRUCTURE FINANCING DISTRICT
Morgan County, Utah
Special Assessment Bonds, Series 2024
(The Range Assessment Area)
[bookmark: _cp_change_1]THIS PLACEMENT AGENT AND DELIVERY AGREEMENT (this “Agreement”) is entered into as of [CLOSING DATE], 2024, by and between RANGE INFRASTRUCTURE FINANCING DISTRICT, Morgan County, Utah (the “District”) and D.A. DAVIDSON & CO., Salt Lake City, Utah (the “Placement Agent”).
RECITALS
WHEREAS, the District is a duly and regularly created, established, organized and existing infrastructure financing district, existing as such under and pursuant to the Constitution and laws of the State of Utah (the “State”); and
WHEREAS, the Board of Directors of the District (the “Board”) has determined that it is in the best interests of the District to authorize, and has authorized, the issuance of its Special Assessment Bonds, Series 2024 (The Range Assessment Area) (the “Bonds”) in the aggregate principal amount of $[PAR]; and
WHEREAS, the District requested the Placement Agent’s assistance in structuring the Bonds in a manner consistent with the District’s stated objectives; and
WHEREAS, the Bonds are to be issued by the District to [PURCHASER], a ____ [limited liability company][corporation] (the “Purchaser”), pursuant to an Indenture of Trust and Pledge, dated as of [INDENTURE MONTH] 1, 2024 (the “Indenture”), by and between the District and UMB Bank, n.a., as trustee (the “Trustee”), for the purpose of (i) financing the costs of the publicly owned infrastructure, facilities, or systems, along with other necessary miscellaneous improvements (collectively, the “Improvements”) within the District, including paying or reimbursing amounts due or to become due under the Infrastructure Acquisition and Reimbursement Agreement (as such term is defined in the Private Placement Memorandum dated [PRICING DATE], 2024 (the “PPM”) (unless otherwise specified, capitalized terms used and not otherwise defined herein shall have the respective meanings assigned in the PPM)), (ii) funding the Reserve Account; (iii) funding the Working Capital Fund; (iv) funding capitalized interest on the Bonds; and (v) paying the costs in connection with the issuance of the Bonds; and [TO BE CONFIRMED AGAINST FINAL INDENTURE]
WHEREAS, the Bonds will be privately placed by the Placement Agent with the Purchaser; and
WHEREAS, the Purchaser qualifies as an a “qualified institutional buyer” as defined in Rule 144A under the Securities Act of 1933 (the “Securities Act”) or an “Accredited Investor,” as defined in Rule 501(a) under the Securities Act, as represented by the Purchaser in an executed investor letter in the form attached hereto as Exhibit A; and
WHEREAS, the parties desire to enter into this Agreement to acknowledge and confirm the engagement of the Placement Agent as a placement agent for the Bonds as well as to provide for additional detail and clarification of the Placement Agent’s services and compensation and make certain disclosures of conflicts of interest arising in connection with the form of compensation; and
WHEREAS, this Agreement is intended to be, and shall be, in accordance with Municipal Securities Rulemaking Board Rule G-23 to the extent said rule is applicable to the matters set forth herein; and
WHEREAS, the Placement Agent is acting as placement agent for the Bonds and not as a financial advisor or municipal advisor to the District in connection with the issuance of the Bonds; the Placement Agent’s primary role is to arrange for the placement of the Bonds in an arm’s length commercial transaction between the District and the Purchaser; and the Placement Agent has financial and other interests that differ from those of the District; and 
WHEREAS, the Placement Agent is also providing, or has provided, a separate disclosure letter (the “Disclosure Letter”) to the District containing certain disclosures required to comply with MSRB Rule G-17; and
NOW, THEREFORE, for and in consideration of the foregoing and the agreements made herein, the parties hereto hereby agree as follows:
  Appointment as Placement Agent; Scope of Duties.
The District hereby confirms the appointment of D.A. Davidson & Co., Salt Lake City, Utah, as Placement Agent in connection with the placement of the Bonds (the “Transaction”), and the Placement Agent hereby accepts such appointment, all subject to the terms, conditions, and acknowledgements set forth herein. Sale and delivery of the Bonds by the District and purchase by the Purchaser will occur on the day of closing (“Closing Date”).
The District acknowledges and agrees that the Placement Agent’s appointment to act as placement agent in the Transaction is not an agreement by the Placement Agent or any of its affiliates to underwrite or purchase the Bonds or otherwise provide any financing to the District.  The Placement Agent may decline to participate in the Transaction if it reasonably determines that the Transaction has become impractical or undesirable.  As currently contemplated, the Transaction will be a placement of the Bonds with the Purchaser, on a private placement basis.  On the Closing Date, the Purchaser will deliver an executed Investor Letter in the form attached hereto as Exhibit A. The District may in its discretion postpone, modify, abandon or terminate the Transaction prior to closing.  
The parties hereby agree that the Placement Agent’s services in such capacity have been and shall be limited to: analyzing the District’s credit quality, evaluating potential strategies to achieve the District’s goals, negotiating the terms of the proposal of the Purchaser on behalf of the District, assisting the District in preparation of a disclosure document for use by the Purchaser in making its credit decision with respect to the Bonds, discussing with the Purchaser any financial and other information about the District that is or was provided to the Purchaser by the District, assisting and supervising the steps necessary to be taken to close the Bonds, and providing such closing certificates as may be reasonably requested by bond counsel to the District. 
The District hereby acknowledges that since the time the District requested that the Placement Agent provide assistance in connection with the financing to be effected by the incurrence of the Bonds, the services provided by the Placement Agent to the District have been consistent with the scope of services described in Section 1(c) hereof.
The District acknowledges that the Placement Agent has made the following disclosures to the District in satisfaction of certain requirements of MSRB Rule G-17.  The Placement Agent is acting as the District’s placement agent with respect to the Bonds, and not as the District’s municipal advisor, financial advisor or fiduciary of the District.  The primary role of a placement agent is to directly place loans, bonds, or new issue of municipal securities on behalf of the District and, the Placement Agent, in its capacity as such, has financial and other interests that differ from those of the District.
Section 1. [bookmark: _cp_change_2][bookmark: _cp_change_4][bookmark: _cp_change_3] Delivery of Bonds. The Placement Agent agrees to facilitate the delivery of the Bonds through the facilities of DTC on [CLOSING DATE], 2024.  
Section 2. [bookmark: _cp_change_7][bookmark: _cp_change_6]Section 2.  Compensation for Agent’s Services.  As compensation for its services hereunder, the Placement Agent shall receive an aggregate fee of $________ (the “Placement Agent Fee”).  The Placement Agent Fee shall be payable at the closing of the Bonds from the proceeds of the Bonds or other available funds of the District. In the event the District terminates this Agreement and within 12 months thereafter sells the Bonds to an investor identified by the Placement Agent to the District prior to such termination, the amounts described above shall be immediately due and payable by the District.
Section 3. [bookmark: _cp_change_10][bookmark: _cp_change_9]Section 3.  Disclosure and Due Diligence. 
The District will prepare the PPM, the resolution to be adopted by the District authorizing the issuance of the Bonds (“Bond Resolution”), the Indenture, the Assessment Documents (defined below), and other legal documents to be used in connection with the Transaction (the “Placement Materials”). The District acknowledges and agrees that it is solely responsible for the completeness, truth, and accuracy of the Placement Materials and that the Placement Agent and the Purchaser may rely upon, as complete, true, and accurate, the Placement Materials and all information provided by the District to the Placement Agent for use in connection with the Placement and that the Placement Agent does not assume any responsibility therefor.  
The District will make available to the Placement Agent and the Purchaser any transaction materials and will provide access to the District’s officers, directors, employees, accountants, counsel and other representatives and will provide the Purchaser and the Placement Agent opportunities to ask questions and receive answers from these persons, including Bond Counsel, Disclosure Counsel to the District, and general counsel to the District (whose opinions each shall receive and upon which they may rely) concerning the District, the Bonds, and the security therefor; it being understood that the Placement Agent and the Purchaser will rely solely upon such information supplied by the District and its representatives without assuming any responsibility for independent investigation or verification thereof.  
The District agrees to be responsible for the accuracy and completeness of any transaction materials to the extent of federal securities laws applicable to the Transaction.  The District agrees to notify the Placement Agent promptly of any material adverse changes, or development that may lead to any material adverse change, in the District’s business, properties, operations, financial condition or prospects and concerning any statement contained in any Placement Material, or in any other information provided to the Placement Agent, which is not accurate or which is incomplete or misleading in any material respect.
Section 4. [bookmark: _cp_change_13][bookmark: _cp_change_12]Section 4.  Representations, Warranties, and Agreements of the District.  The District represents and warrants to the Placement Agent that:
The District is a infrastructure financing district and political subdivision and body corporate and politic of the State, duly organized and existing under the Constitution and laws of the State, particularly Title 17B, Chapters 1 and 2a, Utah Code Annotated 1953, as amended (the “Special District Act”), and is authorized, among other things, (i) to issue special limited obligation bonds, such as the Bonds, for authorized purposes; and (ii) to secure the Bonds in the manner contemplated by the Indenture.
The District has the full right, power and authority to:
issue the Bonds;
adopt the Bond Resolution, the resolution (the “Authorizing Resolution”) adopted by the Board on August 30, 2024, authorizing and approving the form of the Designation Resolution (defined below) and the Assessment Ordinance (defined below), the resolution (the “Designation Resolution”) adopted by the Board on August 30, 2024, designating an assessment area to be known as the “The Range Assessment Area” (the “Assessment Area”), and the ordinance (the “Assessment Ordinance” and together with the Authorizing Resolution and the Designation Resolution, the “Assessment Documents”) adopted by the Board on August 30, 2024, imposing the Assessments on all property within the Assessment Area;
execute, deliver, and perform its obligations under the Bond Resolution, the Indenture, the Bond Purchase Agreement between the District and the Purchaser, the Completion Agreement (as defined in the PPM), the Collateral Assignment Agreement (as defined in the PPM), the Continuing Disclosure Agreement (as defined in the PPM), and this Agreement (the foregoing documents described in clauses (i), (ii), and (iii) are referred to herein, collectively, as the “Bond Documents”); 
to execute and deliver such other documents and certificates as are reasonably required by this Agreement, or as may be reasonably requested by Bond Counsel, the Purchaser, or the Placement Agent to effectuate the issuance of the Bonds (such other documents and certificates are, collectively, the “Closing Documents”); and
to consummate the transactions contemplated under the Bond Documents, the Closing Documents and the PPM, and the District has complied with and is in compliance with all provisions of applicable law in all matters relating to such transactions.
The District has duly authorized (i) the issuance, execution and delivery of the Bonds; (ii) the adoption and performance of the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance; (iii) the execution, delivery and distribution of the PPM; (iv) the execution, delivery and performance of the other Bond Documents and the Closing Documents; and (v) the taking of any and all such action as may be required on the part of the District to carry out, give effect to and consummate the transactions contemplated by such instruments.  All required notices have been posted and/or published and all necessary filings have been made to enable the Board to act on the matters described above.  All consents or approvals necessary to be obtained by the District in connection with the foregoing have been received and the consents or approvals so received are in full force and effect.
The District has complied with and is in compliance with all provisions of applicable law in all matters relating to the performance of its obligations under the Bond Documents and the Closing Documents and consummation of the transactions contemplated under the PPM.
The District is and expects at the Closing Date to be in material compliance with its Governing Document.
As of its date, the information contained in the PPM will be true and correct in all material respects, and will not contain any untrue or misleading statement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; subject to the condition that while information in the PPM obtained from sources other than the District is not guaranteed as to accuracy, completeness, or fairness, the District has no reason to believe, and does not believe, that such information is materially inaccurate or misleading.
Neither the adoption of the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance, nor the execution and delivery of the other Bond Documents and the Closing Documents, nor the consummation of the transactions contemplated herein, therein, or the compliance with the provisions hereof or thereof, constitutes on the part of the District a known violation of, or a breach of or default under (i) any resolution, indenture, mortgage, note or other agreement or instrument to which the District is a party or by which it is bound or any statute by which the District is bound; (ii) any provision of the constitution of the State; (iii) any existing law, rule, regulation, resolution, ordinance, judgment, order or decree to which the District (or the members of the Board or any of its officers in their respective capacities as such) is subject; or (iv) to the actual knowledge of the District, any provision of the Internal Revenue Code.
The Indenture creates a valid and legally binding pledge by the District of the Assessments.
Other than the Bond Resolution and the Indenture, or as otherwise set forth in the PPM, the District has not entered into any contract or arrangement of any kind which might give rise to any lien or encumbrance on the Assessments or any portion thereof.
There is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board or body, which has been served on the District or, to the actual knowledge of the District, threatened, which in any way questions the powers of the District referred to in paragraph (b) above, or the validity of any proceeding taken by the District in connection with the issuance of the Bonds, or wherein an unfavorable decision, ruling or finding could materially adversely affect the transactions contemplated by the Bond Documents or the Closing Documents, or which, in any way, could adversely affect the validity or enforceability of the Bond Documents or the Closing Documents, or, to the best knowledge of the District, which in any way questions the excludability from gross income of the recipients thereof of the interest on the Bonds for federal income tax purposes or in any other way questions the status of the Bonds under federal or state tax laws or regulations.
Any certificate signed by any official of the District and delivered to the Placement Agent shall be deemed a representation and warranty by the District to the Placement Agent as to the truth of the statements therein contained.
The District has not been notified of any listing or proposed listing by the Internal Revenue Service to the effect that it is a bond District whose arbitrage certifications may not be relied upon.
The District is not aware of any facts or information which would cause it to believe the assumptions or projections set forth in Appraisal prepared by Colliers International Valuation & Advisory Services, Salt Lake City, Utah, as attached to the PPM, are unreasonable.  
Regarding information provided by the District to the Placement Agent: 
All financial projections that have or will be made available to the Placement Agent by the District or any of the District’s representatives in connection with the Transaction (the “Projections”) have been and will be prepared in good faith and will be based upon assumptions believed by the District to be reasonable (it being understood that projections by their nature are inherently uncertain and no assurances are being given that the results reflected in the Projections will be achieved).
Except as otherwise indicated to the contrary in the financial statements, all historical financial statements of the District provided to the Placement Agent and the Purchaser will be prepared in accordance with generally accepted accounting principles and practices then in effect in the United States and will fairly present the financial condition and operations of the entities covered thereby in all material respects.
On the Closing Date, the District will deliver or cause to be delivered to the Placement Agent (provided that there may be additional deliverables requested by the Purchaser that are not described herein): 
an opinion of Gilmore & Bell, P.C., as bond counsel (“Bond Counsel”), dated as of the Closing Date and addressed to the District and the Placement Agent, concerning, among other matters, the validity and enforceability of the Bonds and the Indenture; addressing certain tax matters relating to the Bonds; stating that the Authorizing Resolution and the Assessment Ordinance (including the Assessments levied thereunder) have been duly authorized and adopted by the District and are enforceable in accordance with their respective terms and applicable law (the “Opinion of Bond Counsel”);
an opinion of Bond Counsel, in form and substance satisfactory to the Placement Agent, dated the Closing Date and addressed to the District and the Placement Agent, stating that (A) the Bonds constitute exempted securities within the meaning of Section 3(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”); (B) it is not necessary in connection with the offering and sale of the Bonds to qualify the Indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”); (C) this Agreement, assuming due authorization, execution and delivery by all parties thereto, constitutes a valid and binding obligation of the District; (D) that the information contained in the PPM, as of its date and as of the Closing Date, under the captions “INTRODUCTION—The Bonds,” “—Security for the Bonds,” and “—Conditions of Delivery, Anticipated Date, Manner and Place of Delivery;” “THE BONDS,” “SECURITY FOR THE BONDS,” “ASSESSMENTS,” and in Appendix A thereto, insofar as such descriptions purport to describe or summarize provisions of the Bonds, the Indenture, or the Assessment Documents, are accurate summaries of such provisions in all material respects; and that the italicized information on the cover of the PPM and the information contained therein under the captions “INTRODUCTION—Tax-Exempt Status” and “TAX MATTERS” purporting to describe or summarize Bond Counsel’s advice to the District in its opinions concerning certain federal and State tax matters relating to the Bonds has been reviewed by Bond Counsel and is an accurate summary in all material respects; [CONFIRM WITH PPM]
if the Placement Agent is not an addressee of the opinions of Bond Counsel described in clauses (i) and (ii) above, then the Placement Agent will require, in lieu thereof, a reliance letter of Bond Counsel addressed to the Placement Agent and dated as of the Closing Date, stating that the Placement Agent shall be entitled to rely upon such opinion of Bond Counsel as if it were addressed to the Placement Agent;
[bookmark: _Hlk75203215]a letter from Gilmore & Bell, P.C., as disclosure counsel to the District, in form and substance satisfactory to the Placement Agent, dated as of the Closing Date and addressed to the Placement Agent, stating, in substance, that nothing came to the attention of the attorneys in Gilmore & Bell, P.C. which leads such firm to believe that the PPM, as of its date and as of the Closing Date (except for any financial, demographic, economic, engineering or statistical data; any statements of trends, forecasts, estimates, projections, assumptions, or expressions of opinion; and information concerning The Depository Trust Company (“DTC”) provided by DTC contained in the PPM, as to which such firm will express no view), contains any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements in the PPM, as of its date and as of the Closing Date, in light of the circumstances under which they were made, not misleading;
a letter from Kutak Rock LLP, as counsel to the Placement Agent dated the Closing Date and addressed to the Placement Agent with respect to information set forth in the PPM, as of its date and as of the Closing Date;
[bookmark: _Hlk174621964]an opinion of Snow Jensen & Reece, P.C., general counsel to the District (“District Counsel”), in form and substance satisfactory to the Placement Agent and its counsel, dated as of the Closing Date and addressed to the District and the Placement Agent (or, in lieu thereof, with a reliance letter to the Placement Agent) (A) relating to the due organization and existence of the District; (B) stating that the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance have been duly authorized and adopted by the District, are in full force and effect, and are sufficient in law and in fact to cover the documents executed in consequence thereof, including the Bonds, the Bond Purchase Agreement, the Continuing Disclosure Agreement, this Agreement, and the Indenture and addressing the qualification of the members of the Board of the District to serve in such capacity; (C) that the Bond Documents have been duly authorized, executed and delivered by the District, the Bond Documents and the Bonds constitute valid and binding obligations of the District, enforceable against the District in accordance with their terms, and the Improvements (as defined in the Indenture) qualify as a publicly owned infrastructure, system or other facility that the District is authorized to provide or is necessary or convenient to enable the District to provide the service that the District is authorized to provide; (D) that the District is operating in material compliance with its Governing Document and the issuance of the Bonds upon the terms described in the Indenture, the adoption of the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance, and execution and delivery of the Bond Documents does not require an amendment thereto; (E) that the issuance of the Bonds and entering into the Bond Documents will not constitute a violation of any judgment, order or decree, or a breach of any contract to which the District is a party; (F) that, to the best knowledge of District Counsel, there is no action, suit, or proceeding pending in which the District is a party, nor is there any inquiry or investigation pending against the District by a governmental agency, public agency, or authority which, if determined adversely to the District, would have a material adverse effect upon the ability of the District to comply with its obligations under the Bond Documents to which it is a party; (H) that the Assessment Area created by the adoption of the Authorizing Resolution, Designation Resolution, and Assessment Ordinance, is validly created under the Assessment Act; (I) to the best of such firm’s knowledge and with reasonable inquiry, no additional or further approval, consent, or authorization of any governmental, public agency, or authority not already obtained is required by the District in connection with the issuance of the Bonds, the adoption of the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance, and execution and delivery of the Bond Documents; (J) that the information in the PPM, as of its date and the Closing Date, under the captions entitled “INTRODUCTION—The District,” “THE DISTRICT,” “LITIGATION” and “APPROVAL OF LEGALITY,” but excluding financial, demographic and economic, engineering or statistical data, analysis and information and any statement of trends, forecasts, estimates, projections, assumptions, or expressions of opinion information contained therein, do not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; and (K) containing such other opinions as may be reasonably requested by Bond Counsel and counsel to the Placement Agent; [CONFIRM PPM HEADINGS]
a certificate, dated the Closing Date, of the District executed by the Chair of the Board of the District to the effect that (A) there is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body which has been served on the District or, to the knowledge of the District, threatened against or affecting the District (1) to restrain or enjoin the District’s participation in, or in any way contest the existence of the District or the powers of the District with respect to the adoption of the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance, or the consummation of the transactions contemplated by, or performance of the District’s obligations under, the Bond Documents, including but not limited to the validity of the Acknowledgement, Waiver, and Consent Agreement or the authority of the District to impose and collect assessments; or (2) which, if successful, would materially and adversely affect the financial condition or operations of the District, or the District’s power to issue and deliver the Bonds, collect or enforce the collection of the Assessments, or to perform its obligations under the Bond Documents, including to impose the Assessments; (B) no authority or proceedings for the issuance of the Bonds has or have been repealed, revoked or rescinded; (C) so far as is known, nothing exists to hinder or prevent the District from issuing the Bonds or imposing the Assessments; (D) the representations and warranties of the District contained in the Bond Documents are true and correct in all material respects, and the District has complied with all agreements and covenants and satisfied all conditions required to be satisfied prior to the Closing Date as contemplated by the Bond Documents; (E) the information contained in the PPM, as of its date and the date of issuance of the Bonds, is true and correct in all material respects, and does not contain any untrue or misleading statement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading (subject to the condition that while information in the PPM obtained from sources other than the District is not guaranteed as to accuracy, completeness or fairness, the District has no reason to believe, and does not believe, that such information is materially inaccurate or misleading); (F) there has been no material adverse change in the financial condition or results of operations of the District from the date of the PPM to the date of such certificate; and (G) such other representations as are customary in similar transactions;
copies of the executed Bond Documents and the Bond Resolution, the Authorizing Resolution, the Designation Resolution, and the Assessment Ordinance;
a tax certificate relating to the Bonds in the form satisfactory to Bond Counsel;
specimen(s) of the Bonds;
a certificate of the Trustee, dated the Closing Date, signed by a duly authorized officer of the Trustee, as to, among other things, the powers and authority of the Trustee, the execution and delivery by the Trustee of the Indenture and the Continuing Disclosure Agreement, the acceptance of the duties of the Trustee under the Indenture and the Continuing Disclosure Agreement, the authentication of the Bonds by the Trustee and the receipt by the Trustee of the proceeds of the sale of the Bonds on behalf of the District;
evidence satisfactory to the Placement Agent and its counsel that the Designation Resolution and the Assessment Ordinance have been duly and properly recorded with the Morgan County Clerk and Recorder;
a Letter of Representations and Agreement pertaining to information in the PPM regarding the Developer and the Development executed by the Developer, in form and substance acceptable to the Placement Agent; 
an Investor Letter, in the form attached to this Agreement as Exhibit A, executed by the Purchaser and addressed to the District and the Placement Agent; 
any approvals required under the District’s Governing Document prior to the issuance of the Bonds; and
such additional legal opinions, certificates, instruments and other documents as the Placement Agent may reasonably request to evidence the truth and accuracy as of the Closing Date of the representations and warranties of the District contained in this Agreement and the due performance or satisfaction by the District at or prior to such time of all agreements then to be performed and all conditions then to be satisfied by the District pursuant to this Agreement.
[CONFIRM NO ADDITIONAL CONDITIONS TO CLOSING]
Section 5. [bookmark: _cp_change_16][bookmark: _cp_change_15]Section 5.   Term and Termination.  This Agreement shall become effective upon the execution and delivery hereof by the District and the Placement Agent and shall continue in full force and effect until the earlier of (a) the date when the Placement Agent receives compensation for its services hereunder in the amount set forth in Section 3 hereof or (b) December 31, 2024, unless terminated earlier by mutual agreement of the parties.
Section 6. [bookmark: _cp_change_19][bookmark: _cp_change_18]Section 6.  Regulatory Disclosure.  The District acknowledges, in connection with the purchase and sale of the Bonds, the offering of the Bonds for sale and the discussions and negotiations relating to the terms of the Bonds pursuant to and as set forth in this Agreement, that:
the Placement Agent has acted at arm’s length, is acting solely for its own account and is not agent of or advisor to (including, without limitation, a Municipal Advisor (as such term is defined in Section 975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)), and owes no fiduciary duty to the District or any other person; 
the Placement Agent’s duties and obligations to the District shall be limited to those contractual duties and obligations set forth in this Agreement;
the Placement Agent may have interests that differ from those of the District; and 
the District has consulted its legal and financial advisors to the extent it deemed appropriate in connection with the offering and sale of the Bonds.  The District further acknowledges and agrees that it is responsible for making its judgment with respect to the offering and sale of the Bonds and the process leading thereto.  The District agrees that it will not claim that the Placement Agent acted as a Municipal Advisor to the District or rendered advisory services of any nature or respect or owes a fiduciary or similar duty to the District, in connection with the offering or sale of the Bonds or the process leading thereto.
The Placement Agent has furthered provided the District with certain disclosures relating to Bonds, as required by the Municipal Securities Rulemaking Board (MSRB) Rule G-17 as set forth in MSRB Notice 2019‑20 (Nov. 8, 2019) [footnoteRef:1] in the form of the Disclosure Letter.  [1:  Revised Interpretive Notice Concerning the Application of MSRB Rule G‐17 to Underwriters of Municipal Securities (effective Mar. 31, 2021).] 

Section 7. [bookmark: _cp_change_22][bookmark: _cp_change_21]Section 7.   Notices.  Any communication under this Agreement shall be deemed sufficiently given if in writing, mailed by first-class mail, postage prepaid and addressed: 
If to the District:	Range Infrastructure Financing District
c/o Snow Jensen & Reece, P.C.
912 West 1600 South, Suite B-200
St. George, Utah  84770
Telephone:  (435) 628-3688
Attention:  Matt Ence, Esq.
E-mail:  mence@snowjensen.com
If to Placement
Agent:	D.A. Davidson & Co.
95 South State St., Suite 1500
Salt Lake City, Utah  84111
Telephone:  (801) 333-3140
Attention:  Brennen Brown
E-mail:  bsbrown@dadco.com
In lieu of mailing a notice to any person set forth above, any party may provide notice by email to any email address set forth above for such person, and any such notices shall be deemed received upon confirmation of electronic receipt in the records of the sender.  The parties may designate any further or different address to which any communications under this Agreement shall be sent.
Section 8. [bookmark: _cp_change_25][bookmark: _cp_change_24]Section 8.   Successors and Assigns.  This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective successors and assigns.  However, the obligations of the respective parties hereto may not be assigned or delegated to any other person without the consent of the other party hereto.
Section 9. [bookmark: _cp_change_28][bookmark: _cp_change_27]Section 9.   Severability.  If any provision of this Agreement shall be held or deemed to be or shall, in fact, be invalid, inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or in all jurisdictions because it conflicts with any provisions of any constitution, statute, rule or public policy, or any other reason, such circumstances shall not have the effect of rendering the provisions in question invalid, inoperative or unenforceable in any other case or circumstance, or of rendering any other provision of this Agreement invalid, inoperative or unenforceable to any extent whatsoever.
Section 10. [bookmark: _cp_change_31][bookmark: _cp_change_30]Section 10.   Counterparts.  This Agreement may be executed in several counterparts, each of which shall be an original and all of which shall constitute one instrument.  Executed copies hereof may be delivered by email of a pdf document, and, upon receipt, shall be deemed originals and binding upon the parties hereto.  Without limiting or otherwise affecting the validity of executed copies hereof that have been delivered by email of a pdf document, the parties hereto will use commercially reasonable efforts to deliver originals as promptly as possible after execution.  Signature pages may be detached and reattached to physically form one document.
Section 11. [bookmark: _cp_change_34][bookmark: _cp_change_33]Section 11.   Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State without giving effect to its rules of choices of law.
Section 12. [bookmark: _cp_change_37][bookmark: _cp_change_36]Section 12.   Entire Agreement.  It is hereby agreed that this Agreement, the Disclosure Letter, and the engagement letter previously provided to the District by the Placement Agent, if any, constitute the only agreement between the Placement Agent and the District pertaining to the placement of the Bonds, and shall supersede and replace any previous agreement(s) between the District and the Placement Agent pertaining to such matter.  The only obligations the Placement Agent will have to the District with respect to the Bonds are expressly set forth in this Agreement, the Disclosure Letter, and the engagement letter previously provided to the District by the Placement Agent, if any.  There are no other prior or contemporaneous oral or written agreements that are not set out in this Agreement.  Each party acknowledges and represents that it is not relying on any oral or written promises or representations made by any other party or such party’s representative that are not set forth in this Agreement, the Disclosure Letter, and the engagement letter previously provided to the District by the Placement Agent, if any.
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FORM OF INVESTOR LETTER
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