[bookmark: _Hlk136360398][bookmark: _Hlk164248363]BOND PURCHASE AGREEMENT
GATEWAY PUBLIC INFRASTRUCTURE DISTRICT NO. 1
CITY OF SYRACUSE, UTAH
TAX INCREMENT REVENUE CONVERTIBLE CAPITAL APPRECIATION BONDS,
SERIES 2025

[Sale Date, 2025]
Board of Trustees
Gateway Public Infrastructure District No. 1
Ladies and Gentlemen:
Piper Sandler & Co. (the “Underwriter”), as underwriter of Gateway Public Infrastructure District No. 1, in the City of Syracuse, Utah, Limited Tax General Obligation Bonds, Series 2025 (the “Bonds”) to be issued by the Gateway Public Infrastructure District No. 1, in  City of Syracuse, Utah (the “District”) in the aggregate principal amount of $[Series 2025 Bonds Par], hereby offers to enter into this Bond Purchase Agreement (the “Purchase Agreement”) with you, the District, and upon your acceptance of this offer, this Purchase Agreement will be binding upon you and upon the Underwriter.  This offer is made subject to your acceptance of this Purchase Agreement on or before 10:00 p.m., Salt Lake City Time, [Sale Date, 2025].  The Underwriter and the District are entering into this Purchase Agreement in connection with the issuance of the Bonds.
The term “Official Statement” means the offering memorandum, offering circular, prospectus, or other similar document, including any addendum thereto, authorized by the District as the official sales document(s) to be used by the Underwriter to offer the Bonds to others.  The term “Preliminary Official Statement” means the Preliminary Official Statement dated [Sale Date, 2025].
The issuance of the Bonds was approved by resolution adopted by the District’s Board of Trustees (the “Board”) on [________, 2025] (the “Bond Resolution”), and the Bonds are being issued pursuant to an Indenture of Trust, to be dated as of [______ 1], 2025 (the “Indenture”) by and between the District and UMB Bank, n.a., as trustee (the “Trustee”).  Unless otherwise specified, capitalized terms used and not otherwise defined herein shall have the respective meanings assigned in the Official Statement.
The Underwriter is obligated under Rule G-23 of the Municipal Securities Rulemaking Board (the “MSRB”) to disclose to you the following information, which you acknowledge and agree to by signing this Purchase Agreement:
The bond purchase contemplated by this Purchase Agreement will be an arm’s length, commercial transaction between the District and the Underwriter.
The Underwriter is not acting as a municipal advisor, financial advisor or fiduciary with respect to the District.
The Underwriter has not assumed any fiduciary responsibility to the District with respect to the underwriting of the Bonds, and the District has consulted and will continue to consult with its own legal, accounting, tax, financial and other advisors, as applicable, to the extent it deems appropriate.
In addition, the District acknowledges that MSRB Rule G-17 requires the Underwriter to deal fairly at all times with both municipal issuers and investors, while recognizing that the Underwriter has financial and other interests that differ from the interests of the District.  The Underwriter hereby discloses to the District that the Underwriter is not required by federal law to act in the District’s best interests without regard to the Underwriter’s own financial or other interests.  The Underwriter does have a duty to purchase securities from the District at a fair and reasonable price, but the Underwriter must balance that duty with its duty to sell the Bonds to investors at prices that are also fair and reasonable.
1.   Purchase and Sale.
[bookmark: _Hlk130815321]Upon the terms and conditions and in reliance upon the representations, warranties and covenants herein, the Underwriter hereby agrees to purchase from the District, and the District hereby agrees to sell to the Underwriter, all (but not less than all) of the Bonds at the purchase price of $________ (the “Purchase Price”), representing (i) the par amount of the Bonds of $[Series 2025 Bonds Par], less original issue discount of $_______, less the Underwriter’s discount on the Bonds of $_______ (the “Series 2025 Bonds Purchase Price”).
The Purchase Price for the Bonds is to be paid on the Closing Date (defined below).
The Bonds are special revenue obligations of the District, secured by and payable solely from the Pledged Revenue, consisting of the moneys derived by the District from the following sources: (A) all Tax Increment Revenues; and (B) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Bond Fund.  The Bonds are also secured by amounts on deposit in the Surplus Fund.
The Bonds are being issued as tax-exempt bonds.  The Bonds will mature, bear interest, be subject to redemption and be sold at the prices indicated in Exhibit A hereto.  The terms of the Bonds otherwise shall be as described more fully in the applicable Indenture.
[bookmark: _Hlk174016138]The Bonds are to be issued on the Closing Date for the purposes of: (i) paying the Project Costs (as defined in the Indenture), (ii) funding the Initial Deposit to the Surplus Fund, (iii) funding the Working Capital Fund, and (iv) funding the costs of issuing the Bonds. 
At 9:00 a.m., Salt Lake City time, [Sale Date, 2025], or such other time and date as shall be agreed upon by the Underwriter and the District (such time and date being herein referred to as the “Closing Date”), the District will deliver the Bonds to the Trustee for the benefit of the Underwriter, through the facilities of The Depository Trust Company (“DTC”), New York, New York, in full book-entry form, duly executed by the District; and upon authentication by the Trustee, the Underwriter will accept delivery of the Bonds and pay the Purchase Price as set forth in Section 1(a) above, in immediately available funds.  Such funds are to be applied in accordance with this Purchase Agreement, the Indenture, and a closing memorandum prepared by the Underwriter and approved by the District.  The Bonds shall be registered in the name of Cede & Co., as nominee of DTC, the securities depository for the Bonds.
The Underwriter shall make a bona fide public offering of the Bonds at interest rates not in excess of the initial interest rates as described on the cover page of the Official Statement, defined herein.
The Underwriter shall send, by first-class mail or equally prompt means, a copy of the Official Statement to the MSRB.
  Representations and Warranties of the District.  The District represents and warrants to the Underwriter, as of the date hereof (and to be reaffirmed as of the Closing Date), that:
The District is a public infrastructure district and a political subdivision and body corporate and politic duly organized and existing under the Constitution and laws of the State of Utah, particularly Title 17B, Chapter 1 and Title 17D, Chapter 4 (the “District Act”), Utah Code, and is authorized, among other things: (i) to issue limited tax general 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; and 
execute, deliver, and perform its obligations under the Bond Resolution, the Indenture, this Purchase Agreement, and the Continuing Disclosure Agreement (as defined in the Official Statement) (the foregoing documents described in Sections 2(b)(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 Purchase Agreement, or as may be reasonably requested by Bond Counsel (hereafter defined) or the Underwriter 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 Official Statement, 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 obligations pursuant to the Bond Resolution and the Indenture; (iii) the distribution and use by the Underwriter of the Preliminary Official Statement, and the execution, delivery and distribution of the Official Statement; (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 Official Statement.
The District is and expects at the Closing Date to be in material compliance with its Governing Document.
As of its date and as of the date hereof, the information contained in the Preliminary Official Statement 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 Preliminary Official Statement obtained from sources other than the District is not guaranteed as to accuracy, completeness or fairness, you have no reason to believe, and do not believe, that such information is materially inaccurate or misleading.
As of its date and as of the Closing Date, the information contained in the Official Statement 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 Official Statement 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, 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 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 of Utah; (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 create valid and legally binding pledges by the District of the Pledged Revenue.
Other than the Bond Resolution and the Indenture, or as otherwise set forth in the Preliminary Official Statement, the District has not entered into any contract or arrangement of any kind which might give rise to any lien or encumbrance on the Pledged Revenue, 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 Section 2(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 Underwriter shall be deemed a representation and warranty by the District to the Underwriter 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 issuer 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 the Financial Forecast prepared by [_______], and the Market Study prepared by [_______], each as attached to the Preliminary Official Statement, are unreasonable.
  Covenants and Agreements of the District.  The District covenants and agrees with the Underwriter as follows:
The District consents to the use of the Indenture by the Underwriter in the course of complying with the securities or “Blue Sky” laws of any jurisdiction in which the Bonds are sold, subject to the right of the District to withdraw such consent for cause by written notice to the Underwriter.
The District will provide the Underwriter with such information regarding its current financial condition and ongoing operations as the Underwriter may reasonably request.
The District will take any and all steps within its control that are reasonably necessary to cause the Bonds to be issued on and delivered to the Underwriter on the Closing Date, including, but not limited to, the execution and filing with the Internal Revenue Service of any federal tax forms and the execution of any certification reasonably deemed necessary by Bond Counsel (hereafter defined) as a condition to the delivery of an Opinion of Bond Counsel (hereafter defined); provided, however, that the District shall not be required to consent to service of process in any jurisdiction in connection with such qualification of the Bonds under the “Blue Sky” or other securities laws and regulations.
Pursuant to the provisions of the Continuing Disclosure Agreement, the District agrees to provide certain financial information on an ongoing basis following the issuance of the Bonds.  The District further confirms that it has not been a party to any previous continuing disclosure agreements or undertakings prior to the date hereof.
The District agrees to prepare and deliver to the Underwriter, or cause the preparation and delivery of, at such address as the Underwriter shall specify and in time to accompany confirms to customers of the Underwriter, but in no event later than the Closing Date, as many copies of the Official Statement (as supplemented and amended from time to time) as the Underwriter shall reasonably request.
The District agrees to cooperate with the Underwriter in the preparation of any supplement or amendment to the Official Statement deemed necessary by the Underwriter on any date subsequent to the execution of this Purchase Agreement.
If at any time prior to the Closing Date, any event occurs with respect to the District as a result of which the Official Statement, as then amended or supplemented, might include an untrue 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, the District shall promptly notify the Underwriter in writing of such event.  Any information supplied by the District for inclusion in any amendments or supplements to the Official Statement 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.
The District will not knowingly take or omit to take any action, which action or omission will in any way cause the proceeds from the sale of the Bonds to be applied in a manner other than as provided in the Bond Resolution and Indenture, or which would cause the interest on the Bonds to be included in gross income for federal income tax purposes.
  Representations, Covenants, and Agreements of the Underwriter. The Underwriter represents and warrants that it is not currently engaged in a boycott of the State of Israel or an economic boycott of a boycotted company, as such terms are defined in the immediately succeeding two sentences. As currently defined in Section 63G-27-102(5), Utah Code, “economic boycott” means an action targeting a “boycotted company” with the intention of penalizing or inflicting economic harm to such company.  Furthermore, as currently defined in Section 63G‑27‑102(3), Utah Code, “boycotted company” means a company that (a) engages in the exploration, production, utilization, transportation, sale, or manufacture of fossil fuel‑based energy, timber, mining, or agriculture; (b) engages in, facilitates, or supports the manufacture, distribution, sale, or use of firearms; (c) does not meet or commit to meet environmental standards, including standards for eliminating, reducing, offsetting, or disclosing greenhouse gas‑emissions, beyond applicable state and federal law requirements; or (d) does not facilitate or commit to facilitate access to abortion or sex characteristic surgical procedures. The Underwriter covenants and agrees not to engage in a boycott of the State of Israel or an economic boycott of a boycotted company for the duration of any contractual arrangement with the District, including this Purchase Agreement.
 Conditions to Closing.  The obligations of the Underwriter hereunder shall be subject to the performance by the District of its obligations hereunder at or prior to the Closing Date, and to the accuracy of the representations and warranties of the District herein as of the date hereof and as of the Closing Date, and are also subject to the following conditions:
The representations, warranties and covenants of the District contained herein, in the other Bond Documents, and in the Closing Documents shall be true, complete and correct in all material respects as of the Closing Date.
At the Closing Date, (i) the Bonds, the other Bond Documents, and the Closing Documents shall have been duly authorized, executed and delivered by the respective parties thereto, certified copies thereof shall have been delivered to the Underwriter, and said agreements and instruments shall be in full force and effect as valid and binding agreements between or among the parties thereto; and (ii) the District shall perform or have performed its obligations which are required to be performed prior to the Closing Date pursuant to the provisions of the Bond Documents and the Closing Documents.
The terms of the Bonds shall in all instances be as described in the Official Statement.
At the Closing Date, there shall have been no material adverse change in the financial condition or operations of the District.
At the Closing Date, all official action of the District relating to the Bonds, the other Bond Documents and the Closing Documents shall have been taken and the Bond Resolution, the Bonds, the other Bond Documents and the Closing Documents shall be in full force and effect in accordance with their respective terms.
At the Closing Date, the Underwriter shall receive the following certificates, opinions and documents, in each case satisfactory in form and substance to the Underwriter:
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 Underwriter, in substantially the form attached to the Preliminary Official Statement as Appendix F, concerning, among other matters, the validity and enforceability of the Bonds and the Indenture; and addressing certain tax matters relating to the Bonds; (the “Opinion of Bond Counsel”);
an opinion of Bond Counsel, in form and substance satisfactory to the Underwriter, dated the Closing Date and addressed to the District and the Underwriter, 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 Purchase Agreement, assuming due authorization, execution and delivery by all parties thereto, constitutes a valid and binding obligation of the District; (D) a statement regarding the exemption from registration and qualification of the Bonds under State of Utah securities law; (E) that the information contained in the Preliminary Official Statement, as of its date, and the Official Statement, as of its date and as of the Closing Date, under the captions “INTRODUCTION—Authority for Issuance, —Security and Sources of Payment for the Bonds, —Purpose of the Bonds, — Additional Obligations, — Interest Rates; Payment Provisions, —Priority of Lien,—Prior Redemption, — Exchange and Transfer, and –Offering and Delivery Information,” “THE BONDS,” and “MISCELLANEOUS—Registration of Bonds” and in APPENDICES F and G thereto, insofar as such descriptions purport to describe or summarize provisions of the Bonds or the Indenture, are accurate summaries of such provisions in all material respects; and that the italicized information on the cover of the Preliminary Official Statement and the Official Statement and the information in the Preliminary Official Statement and the Official Statement under the captions “INTRODUCTION—Tax Status” and “TAX MATTERS” purporting to describe or summarize Bond Counsel’s advice to the District in its opinions concerning certain federal tax matters relating to the Bonds has been reviewed by Bond Counsel and is an accurate summary in all material respects; [Note:  to be further conformed to offering document]
if the Underwriter is not an addressee of the opinions of Bond Counsel described in Sections 5(f)(i) and (ii) above, then the Underwriter will require, in lieu thereof, a reliance letter of Bond Counsel addressed to the Underwriter and dated as of the Closing Date, stating that the Underwriter shall be entitled to rely upon such opinions of Bond Counsel as if such opinions were addressed to the Underwriter;
a letter from Gilmore & Bell, P.C., as disclosure counsel to the District, in form and substance satisfactory to the Underwriter, dated as of the Closing Date and addressed to the Underwriter, 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 Preliminary Official Statement, as of its date, and the Official Statement, 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 Preliminary Official Statement and the Official Statement, 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 Preliminary Official Statement, as of its date, and Official Statement, as of its date and as of the Closing Date, in light of the circumstances under which they were made, not misleading;
an opinion of Snow Jensen & Reece, as general counsel to the District, in a form and in substance satisfactory to the Underwriter and its counsel, dated as of the Closing Date and addressed to the District and the Underwriter (or a reliance letter in lieu thereof, addressed to the Underwriter and dated as of the Closing Date, stating that the Underwriter shall be entitled to rely upon the opinions of counsel to the District as if addressed to the Underwriter), concerning or stating in substance, as applicable: (i) the due organization and existence of the District; (ii) that the District has taken the procedural steps necessary to adopt the Bond Resolution in material compliance with the procedural rules of the District and the requirements of Utah law, and the Bond Resolution remains in full force and effect as of the Closing Date, (iii) to the best of its knowledge, and except as set forth in the Official Statement, 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 any governmental agency, public agency, or authority which, if determined adversely to the District, would have a material adverse effect upon the District’s ability to comply with its obligations under this Agreement, the Bond Resolution, the Indenture, and the Continuing Disclosure Agreement, as applicable; (iv) that the Bond Documents have been duly authorized, executed and delivered by the District; (v) to the best of its knowledge, based upon the oral representations and affirmations provided by individuals serving on the Board, and without any other independent investigation or inquiry, for the period from the date of adoption and approval of the Bond Resolution to and including the date of Closing, such individuals are qualified to serve as directors and officers of the District and have been duly elected or appointed; (vi) to the best of its knowledge, whether the issuance of the Bonds or execution and delivery of the Bond Documents will result in a violation of any applicable judgment, order or decree, or a breach of any agreement to which the District is a party; (vii) the District is not required by law to amend the Governing Document to effectuate the execution and performance of its obligations under the Bond Documents; (viii) a statement to the effect that the sections of the Preliminary Official Statement, as of its date, and the Official Statement, as of its date and as of the date of Closing, entitled “THE DISTRICT” and “LEGAL MATTERS – No Litigation Involving the District – District General Counsel Opinion” (but only with respect to information relating to the District) and; 
a letter from Taft Stettinius & Hollister LLP, as counsel to the Underwriter dated the Closing Date and addressed to the Underwriter with respect to information set forth in the Preliminary Official Statement, as of its date, and the Official Statement, as of its date and as of the Closing Date;
an opinion of [Gilmore & Bell, P.C.], dated as of the Closing Date and addressed to the District and the Underwriter, concerning, among other matters, the validity and enforceability of the Interlocal Tax Sharing Agreement by and between the District, Syracuse City Redevelopment Agency, and Syracuse WDC Gateway Community Reinvestment Area; (the “Opinion of Bond Counsel”);
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, or 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 Property Owner Consent(s) and the Acknowledgement, Waiver, and Consent Agreement and the authority of the District to impose and collect ad valorem property taxes; 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 Pledged Revenue, or to perform its obligations under the Bond Documents; (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; (D) the representations and warranties of the District contained in this Purchase Agreement and the other 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 Preliminary Official Statement and the Official Statement 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 Preliminary Official Statement and the Official Statement 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 Official Statement 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;
a tax certificate relating to the Bonds in the form satisfactory to Bond Counsel;
specimens of the Bonds;
a certificate of the Trustee, dated the Closing Date, 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, 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;
a Letter of Representations and Agreement pertaining to information included in the Preliminary Official Statement and the Official Statement executed by the Developer, in form and substance acceptable to the Underwriter;
executed certificates of [Accountant] and [Market Study Provider], consenting to the inclusion of the Financial Forecast and the Market Study, as applicable, in the Preliminary Official Statement and the Official Statement; 
executed Investor Letter(s) in the form appended to the Preliminary Official Statement and Official Statement as Appendix I from each initial purchaser of the Bonds from the Underwriter; 
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 Underwriter 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 Purchase 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 Purchase Agreement.
If the District shall be unable to satisfy the conditions to the obligations of the Underwriter contained in this Purchase Agreement, or if the obligations of the Underwriter to purchase and accept delivery of the Bonds on the Closing Date shall be terminated for any reason permitted by this Purchase Agreement, this Purchase Agreement shall terminate and neither the Underwriter nor the District shall be under further obligation hereunder; except that the obligation to pay expenses, as provided in Section 10 hereof, shall continue in full force and effect.
  Establishment of Issue Price.
The Underwriter agrees to assist the District in establishing the issue price of the Bonds and shall execute and deliver to the District on the Closing Date an “issue price” or similar certificate, together with the supporting pricing wires or equivalent communications, substantially in the form attached hereto as Exhibit B, with such modifications as may be appropriate or necessary, in the reasonable judgment of the Underwriter, the District and Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial offering price or prices to the public of the Bonds.  
Except as otherwise set forth in Schedule I attached hereto, the District will treat the first price at which 10% of each maturity of the Bonds (the “10% test”) is sold to the public as the issue price of that maturity.  At or promptly after the execution of this Purchase Agreement, the Underwriter shall report to the District the price or prices at which it has sold to the public each maturity of Bonds.  For purposes of this section, if Bonds mature on the same date but have different interest rates, each separate CUSIP number within that maturity will be treated as a separate maturity of the Bonds.
The Underwriter confirms that it has offered the Bonds to the public on or before the date of this Purchase Agreement at the offering price or prices (the “initial offering price”), or at the corresponding yield or yields, set forth in Schedule I attached hereto, except as otherwise set forth therein.  Schedule I also sets forth, as of the date of this Purchase Agreement, the maturities, if any, of the Bonds for which the 10% test has not been satisfied and for which the District and the Underwriter agree that the restrictions set forth in the next sentence shall apply, which will allow the District to treat the initial offering price to the public of each such maturity as of the sale date as the issue price of that maturity (the “hold-the-offering-price rule”).  So long as the hold‑the‑offering‑price rule remains applicable to any maturity of the Bonds, the Underwriter will neither offer nor sell unsold Bonds of that maturity to any person at a price that is higher than the initial offering price to the public during the period starting on the sale date and ending on the earlier of the following:
the close of the fifth business day after the sale date; or
the date on which the Underwriter has sold at least 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public.
The Underwriter will advise the District promptly after the close of the fifth business day after the sale date whether it has sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial offering price to the public.
The Underwriter confirms that:
any selling group agreement and any third-party distribution agreement relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each dealer who is a member of the selling group and each broker-dealer that is a party to such third‑party distribution agreement, as applicable:
(i) to report the prices at which it sells to the public the unsold Bonds of each maturity allocated to it, whether or not the Closing Date has occurred, until either all Bonds of that maturity allocated to it have been sold or it is notified by the Underwriter that the 10% test has been satisfied as to the Bonds of that maturity, provided that, the reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise upon request of the Underwriter, and (ii) to comply with the hold‑the‑offering‑price rule, if applicable, if and for so long as directed by the Underwriter;
to promptly notify the Underwriter of any sales of Bonds that, to its knowledge, are made to a purchaser who is a related party to an underwriter participating in the initial sale of the Bonds to the public (each such term being used as defined below); and
[bookmark: _Hlk152861240]to acknowledge that, unless otherwise advised by the dealer or broker‑dealer, the Underwriter shall assume that each order submitted by the dealer or broker-dealer is a sale to the public.
any selling group agreement relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating each dealer that is a party to a third-party distribution agreement to be employed in connection with the initial sale of the Bonds to the public to require each broker-dealer that is a party to such third-party distribution agreement to (A) report the prices at which it sells to the public the unsold Bonds of each maturity allocated to it, whether or not the Closing Date has occurred, until either all Bonds of that maturity allocated to it have been sold or it is notified by the Underwriter or the dealer that the 10% test has been satisfied as to the Bonds of that maturity, provided that, the reporting obligation after the Closing Date may be at reasonable periodic intervals or otherwise upon request of the Underwriter or the dealer, and (B) comply with the hold-the-offering-price rule, if applicable, if and for so long as directed by the Underwriter or the dealer and as set forth in the related pricing wires.
The District acknowledges that, in making the representations set forth in this section, the Underwriter will rely on (i) in the event a selling group has been created in connection with the initial sale of the Bonds to the public, the agreement of each dealer who is a member of the selling group to comply with the requirements for establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the hold‑the‑offering‑price rule, if applicable to the Bonds, as set forth in a selling group agreement and the related pricing wires, and (ii) in the event that a third-party distribution agreement was employed in connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer that is a party to such agreement to comply with the requirements for establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in the third-party distribution agreement and the related pricing wires.  The District further acknowledges that the Underwriter shall not be liable for the failure of any dealer who is a member of a selling group, or of any broker-dealer that is a party to a third‑party distribution agreement, to comply with its corresponding agreement to comply with the requirements for establishing issue price of the Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds.
The Underwriter acknowledges that sales of any Bonds to any person that is a related party to an underwriter participating in the initial sale of the Bonds to the public (each such term being used as defined below) shall not constitute sales to the public for purposes of this section.  Further, for purposes of this section:
“public” means any person other than an underwriter or a related party;
[bookmark: _Hlk152861386]“underwriter” means (A) any person that agrees pursuant to a written contract with the District (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the public and (B) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (A) to participate in the initial sale of the Bonds to the public (including a member of a selling group or a party to a third‑party distribution agreement participating in the initial sale of the Bonds to the public);
[bookmark: _Hlk152861408]a purchaser of any of the Bonds is a “related party” to an underwriter if the underwriter and the purchaser are subject, directly or indirectly, to (A) more than 50% common ownership of the voting power or the total value of their stock, if both entities are corporations (including direct ownership by one corporation of another), (B) more than 50% common ownership of their capital interests or profits interests, if both entities are partnerships (including direct ownership by one partnership of another), or (C) more than 50% common ownership of the value of the outstanding stock of the corporation or the capital interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership (including direct ownership of the applicable stock or interests by one entity of the other); and
“sale date” means the date of execution of this Purchase Agreement by all parties.
  Termination.  The Underwriter shall have the right to cancel its obligations to purchase the Bonds in whole or, in accordance with the final paragraph of this Section 7, in part if between the date hereof and the Closing Date:
a decision with respect to legislation shall be reached by a committee of the House of Representatives or the Senate of the Congress of the United States, or legislation shall be favorably reported or reported by such a committee or be introduced, by amendment or otherwise, in or be passed by the House of Representatives or the Senate, or recommended to the Congress of the United States for passage by the President of the United States, or be enacted or a decision by a federal court of the United States or the United States Tax Court shall have been rendered, or a ruling, release, order, regulation or offering circular by or on behalf of the United States Treasury Department, the Internal Revenue Service or other governmental agency shall have been made or proposed to be made having the purpose or effect, or any other action or event shall have occurred which has the purpose or effect, directly or indirectly, of adversely affecting the federal income tax consequences of owning the Bonds or of any of the transactions contemplated in connection herewith, including causing interest on the Bonds to be included in gross income for purposes of federal income taxation, or imposing federal income taxation upon revenues or other income of the general character to be derived by the District or by any similar body under the Bond Resolution, the Indenture or similar documents or upon interest received on obligations of the general character of the Bonds, or the Bonds which, in the reasonable opinion of the Underwriter, materially adversely affects the market price of or market for the Bonds; or
legislation shall have been enacted, or actively considered for enactment with an effective date prior to the Closing Date, or a decision by a court of the United States shall have been rendered, the effect of which is that the Bonds, including any underlying obligations, or the Indenture, as the case may be, is not exempt from the registration, qualification or other requirements of the Securities Act of 1933, as amended and as then in effect, the Securities Exchange Act of 1934, as amended and as then in effect, or the Trust Indenture Act of 1939, as amended and as then in effect; or
a stop order, ruling, regulation or offering circular by the Securities and Exchange Commission or any other governmental agency having jurisdiction of the subject matter shall have been issued or made or any other event occurs, the effect of which is that the issuance, offering or sale of the Bonds, including any underlying obligations, as contemplated hereby, is or would be in violation of any provision of the federal securities laws, including the Securities Act of 1933, as amended and as then in effect, the Securities Exchange Act of 1934, as amended and as then in effect, or the Trust Indenture Act of 1939, as amended and as then in effect; or
any event shall have occurred or any information shall have become known to the Underwriter which causes the Underwriter to reasonably believe that the Official Statement as then amended or supplemented includes an untrue statement of a material fact, or omits to state any material fact necessary to make the statements therein, in light of the circumstances under which they were made, not misleading; or
there shall have occurred any material escalation or outbreak of hostilities or any national or international calamity or crisis, including a financial crisis, the effect of which on the financial markets of the United States is such as, in the reasonable judgment of the Underwriter, would materially adversely affect the market for or market price of the Bonds; or
there shall be in force a general suspension of trading on the New York Stock Exchange, the effect of which on the financial markets of the United States is such as, in the reasonable judgment of the Underwriter, would materially adversely affect the market for or market price of the Bonds; or
a general banking moratorium shall have been declared by federal, State of New York or State of Utah authorities; or
any proceeding shall be pending or threatened by the Securities and Exchange Commission against the District; or
additional material restrictions not in force as of the date hereof shall have been imposed upon trading in securities generally by any governmental authority or by any national securities exchange; or
the New York Stock Exchange or other national securities exchange, or any governmental authority, shall impose, as to the Bonds or obligations of the general character of the Bonds, any material restrictions not now in force, or increase materially those now in force, with respect to the extension of credit by, or the charge to the net capital requirements of the Underwriter; or
the declaration of bankruptcy by a state or any subdivision or instrumentality of a state, which state, subdivision or instrumentality has a population of over 500,000, any of which, in the reasonable opinion of the Underwriter, has had a materially adverse effect on the United States securities markets; or
any court or regulatory proceeding shall be pending or threatened regarding the ad valorem property taxes or assessments to be imposed by the District; or
any one or more investors who have agreed to buy the Bonds from the Underwriter fails to honor its agreement to purchase its committed portion of the Bonds; or
any material change in the financial condition of the District, which in the reasonable opinion of the Underwriter, materially adversely affects the marketability of the Bonds.
  Contingency of Obligations.  The obligations of the District hereunder are subject to the performance by the Underwriter of its obligations hereunder.
  Duration of Representations, Warranties, Agreements and Covenants.  All representations, warranties, agreements and covenants of the District are made as of the Closing Date and shall remain operative and in full force and effect, regardless of any investigations made by or on behalf of the Underwriter or the District and shall survive the Closing Date.  The obligations of the District under Section 10 hereof shall survive any termination of this Purchase Agreement by the Underwriter pursuant to the terms hereof.
  Expenses and Compensation.  The District will pay or cause to be paid all reasonable expenses incident to the performance of its obligations and the obligations of the Underwriter under this Purchase Agreement, including, but not limited to, mailing or delivery of the Bonds, costs of printing the Bonds, the preparation and printing of the Preliminary Official Statement and the Official Statement, the fees and disbursements of Bond Counsel, Disclosure Counsel, Underwriter’s Counsel, and District Counsel, the fees and disbursements of any counsel required by the terms hereof or otherwise to render an opinion in connection with the issuance of the Bonds, the fees and expenses of the District’s accountants and other consultants, fees and charges of the Trustee, paying agent or other agent retained in connection with the payment of, or the administration of the payment of, the Bonds, fees to register the Bonds with The Depository Trust Company of New York, rating agency fees (if any), CUSIP fees, regulatory fees, clearing and delivery fees and all other out of pocket expenses incurred by the Underwriter in connection with its purchase and offering of the Bonds.  In the event this Purchase Agreement shall terminate without Bonds being issued, the District will, nevertheless, pay, or cause to be paid, any of the amounts owing specified above for which it is contractually obligated.
  Notices.  Any notice or other communication to be given to the District under this Purchase Agreement may be given by delivering the same in writing to Gateway Public Infrastructure District No. 1, c/o Snow Jensen & Reece, 912 West 1600 South, Suite B-200, St. George, Utah 84770; and any notice or other communication to be given to the Underwriter under this Purchase Agreement may be given by delivering the same in writing to Piper Sandler & Co., 95 South State Street, Floor 24, Salt Lake City, Utah 84111.
  Parties in Interest.  This Purchase Agreement is made solely for the benefit of the District and the Underwriter (including the successors or assigns of the Underwriter) and no other person, including any purchaser of the Bonds, shall acquire or have any right hereunder or by virtue hereof.
  Governing Law.  This Purchase Agreement shall be governed by and construed in accordance with the laws of the State of Utah without regard to its choice of law analysis.
  Headings.  The headings of the paragraphs of this Purchase Agreement are inserted for convenience of reference only and shall not be deemed to be a part hereof.
  Effectiveness; Form of Signatures.  This Purchase Agreement shall become effective upon your acceptance hereof, as evidenced by your signature hereon.  This Purchase Agreement may be signed via facsimile or electronically, transmitted in PDF format or otherwise, and the signatures of the parties hereto in any such form shall be binding and of full force and effect as if such signatures were original signatures of such parties.
  Counterparts.  This Purchase Agreement may be executed in several counterparts, which together shall constitute one and the same instrument.
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Please indicate your acceptance of this offer by signing below.
Very truly yours,
PIPER SANDLER & CO.
By 	
	Benj Becker, Managing Director
Accepted and agreed to as of this __
day of [_______], 2025 at ___ p.m.
GATEWAY PUBLIC INFRASTRUCTURE DISTRICT NO. 1
By _______________________________
	[________], Chair
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BOND PRICING
(Attach Final Pricing Information)
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EXHIBIT B

FORM OF ISSUE PRICE CERTIFICATE
GATEWAY PUBLIC INFRASTRUCTURE DISTRICT NO. 1
CITY OF SYRACUSE, UTAH
TAX INCREMENT REVENUE CONVERTIBLE CAPITAL APPRECIATION BONDS,
SERIES 2025
[________ __], 2025
The undersigned, on behalf of Piper Sandler & Co. (“Underwriter”), hereby certifies as set forth below in connection with the issuance on the date hereof by Gateway Public Infrastructure District No. 1, in   City of Syracuse, Utah (the “District”) of its Tax Increment Revenue Convertible Capital Appreciation Bonds, Series 2025 (the “Bonds”).
Section 1.	Sale of the Bonds.  As of the date of this Issue Price Certificate, for each Maturity of the Bonds, the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the respective price listed in Schedule I hereto.  
Section 2.	[Other Matters.  Representations as to reserve fund, surplus fund, and average maturity to be included here, as applicable, at time of closing.]
Section 3.	Defined Terms.
(a)	“Maturity” means Bonds with the same credit and payment terms.  Bonds with different maturity dates, or Bonds with the same maturity date but different stated interest rates, are treated as separate Maturities.
(b)	“Public” means any person (including an individual, trust, estate, partnership, association, company, or corporation) other than an Underwriter or a related party to an Underwriter.  The term “related party” for purposes of this certificate generally means any two or more persons who have greater than 50% common ownership, directly or indirectly.
(c)	“Underwriter” means (i) any person that agrees pursuant to a written contract with the District (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the Public; and (ii) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (i) of this paragraph to participate in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a third‑party distribution agreement participating in the initial sale of the Bonds to the Public).
The representations set forth in this Issue Price Certificate are limited to factual matters only.  Nothing in this Issue Price Certificate represents Underwriter’s interpretation of any laws, including specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.  The undersigned understands that the foregoing information will be relied on by the District with respect to certain of the representations set forth in the Tax Compliance Certificate and with respect to compliance with the federal income tax rules affecting the Bonds, and by Gilmore & Bell, P.C., in connection with rendering its opinion that the interest on the Bonds is excludable from gross income for federal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, and other federal income tax advice that it may give to the District from time to time relating to the Bonds.



[Signature page follows]
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IN WITNESS WHEREOF, the undersigned, on behalf of the Underwriter, has set his or her hand as of the date first written above.
PIPER SANDLER & CO., as Underwriter
By 	
Name 	
Title 	



SCHEDULE I

TO ISSUE PRICE CERTIFICATE
SALE PRICES OF THE GENERAL RULE MATURITIES AND INITIAL OFFERING
PRICES OF THE HOLD-THE-OFFERING-PRICE MATURITIES
[To be attached in execution version]


SCHEDULE II

TO ISSUE PRICE CERTIFICATE
PRICING WIRE OR EQUIVALENT COMMUNICATION
[To be attached in execution version]
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