
 

  Purchase Contract 

$[PRINCIPAL] 
SALES TAX REVENUE BONDS 

SERIES 2022 

PERRY CITY, UTAH 

PURCHASE CONTRACT 

[Pricing Date], 2022 

Perry City 
3005 South 1200 West 
Perry, Utah 84302 

Ladies and Gentlemen: 

The undersigned, [Purchaser] (the “Purchaser”), acting on its own behalf and not as agent 
or fiduciary for you, hereby offers to purchase from Perry City, Utah (the “Issuer”), all (but not 
less than all) of the $[Principal] Sales Tax Revenue Bonds, Series 2022 of the Issuer (the “Bonds”).  
This offer is made subject to the Issuer’s acceptance of this Purchase Contract on or before 
11:59 p.m., Utah time, on the date hereof.  Upon the Issuer’s acceptance of this offer, it will be 
binding upon the Issuer and upon the Purchaser.  Initially-capitalized terms used but not defined 
herein shall have the meaning assigned to them in the hereinafter-defined Indenture, unless the 
context clearly requires otherwise. 

 1. Upon the terms and conditions and upon the basis of the representations set forth 
herein, the Purchaser hereby agrees to purchase from the Issuer, and the Issuer hereby agrees to 
sell and deliver to the Purchaser, the Bonds.  Schedule A attached hereto, which is incorporated by 
reference into this Purchase Contract, contains a brief description of the Bonds, the purchase price 
to be paid and the date of delivery and payment therefor (the “Closing”).  The Bonds are 
authorized pursuant to the provisions of the Local Government Bonding Act, Chapter 14 of Title 
11, Utah Code Annotated 1953, as amended, and other relevant provisions of law, and pursuant to 
a resolution of the city council of the Issuer adopted on March 24, 2022 (the “Bond Resolution”), 
a Master Indenture, dated as of May 1, 2022 (the “Master Indenture”) and a First Supplemental 
Indenture, dated as of May 1, 2022 (the “Supplemental Indenture” and, together with the Master 
Indenture, the “Indenture”).  

 2. The Issuer represents and covenants to the Purchaser that: 

(a) the Issuer has and will have on the date of Closing the power and authority 
to enter into and perform this Purchase Contract and the Indenture, to adopt the Bond 
Resolution, and to deliver and sell the Bonds to the Purchaser; 
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(b) this Purchase Contract, the Indenture, and the Bonds do not and will not 
conflict with or create a breach or default under any existing law, regulation, order or 
agreement to which the Issuer is subject or by which it is bound; 

(c) no governmental approval or authorization other than the Bond Resolution 
is required in connection with the sale of the Bonds to the Purchaser; 

(d) this Purchase Contract, the Indenture, and the Bonds are and shall be at the 
time of the Closing legal, valid and binding obligations of the Issuer enforceable in 
accordance with their respective terms, subject only to applicable bankruptcy, insolvency 
or other similar laws generally affecting creditors’ rights; 

(e) there is no action, suit, proceeding, inquiry or investigation, at law or in 
equity, before or by any court, public board or body, pending or, to the knowledge of the 
Issuer, threatened against or affecting the Issuer or affecting the corporate existence of the 
Issuer or the titles of its officers to their respective offices or seeking to prohibit, restrain 
or enjoin the sale, issuance or delivery of the Bonds or in any way contesting or affecting 
the transactions contemplated hereby or by the Indenture or the validity or enforceability 
of the Bonds, the Bond Resolution, the Indenture, or this Purchase Contract or contesting 
the powers of the Issuer or any authority for the issuance of the Bonds, the adoption of the 
Bond Resolution or the execution and the delivery of this Purchase Contract and the 
Indenture; 

(f) the Issuer is not in breach of or in default under any existing law, court or 
administrative regulation, decree or order, ordinance, resolution, agreement, indenture, 
mortgage, lease, sublease or other instrument to which the Issuer is a party or by which the 
Issuer or its property is or may be bound, and no event has occurred or is continuing that, 
with the passage of time or the giving of notice, or both, would constitute a default or an 
event of default thereunder, in either case, in any manner or to any extent that could have 
a material adverse effect on the financial condition of the Issuer, the operations of the Issuer 
or the transactions contemplated by this Purchase Contract, the Bond Resolution and the 
Indenture, or have an adverse effect on the validity or enforceability in accordance with 
their respective terms of the Bonds, the Indenture, this Purchase Contract or the Bond 
Resolution or in any way adversely affect the existence or powers of the Issuer or the 
excludability from gross income for federal income tax purposes of interest on the Bonds; 

(g) the Issuer’s audited general purpose financial statements as of and for the 
fiscal year ended June 30, 2021, is a fair presentation of the financial position of the Issuer 
as of the date indicated and the results of its operations and changes in its fund balances 
for the periods specified.  Since June 30, 2021, there has been no material adverse change 
in the condition, financial or otherwise, of the Issuer from that set forth in the audited 
financial statements as of and for the period ended that date; and the Issuer has not incurred 
since June 30, 2021, any material liabilities, directly or indirectly, except in the ordinary 
course of its operations; 
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(h) the Issuer will not take or omit to take any action that will in any way cause 
the proceeds from the sale of the Bonds to be applied or results in such proceeds being 
applied in a manner other than as provided in the Bond Resolution and the Indenture; 

(i) each representation, warranty or agreement stated in any certificate signed 
by any officer of the Issuer and delivered to the Purchaser in connection with the 
transactions contemplated by the Bond Resolution, the Indenture and this Purchase 
Contract, at or before the Closing, shall constitute a representation, warranty or agreement 
by the Issuer upon which the Purchaser shall be entitled to rely; and 

(j) the Issuer is not currently, nor has it been at any time during the last five 
years, in default in the payment of the principal of or interest on any obligation issued by 
it. 

 3. As conditions to the Purchaser’s obligations hereunder: 

(a) From June 30, 2021 to the date of Closing, there shall not have been any (i) 
material adverse change in the financial condition or general affairs of Issuer; (ii) event, 
court decision, proposed law or rule that may have the effect of changing the federal income 
tax incidents of the Bonds or the contemplated transactions; or (iii) international or national 
crisis, suspension of stock exchange trading or banking moratorium materially affecting, 
in the Purchaser’s opinion, the market price of the Bonds. 

(b) At the Closing, the Issuer will deliver or make available to the Purchaser: 

 (i) the Bonds, in definitive form, duly executed and registered; 

 (ii) the approving opinion of Farnsworth Johnson, PLLC, Bond 
Counsel, satisfactory to the Purchaser, dated the date of Closing, relating to the 
legality and tax-exempt status of interest on the Bonds; 

 (iii) a non-litigation certificate in form and substance satisfactory to the 
Purchaser, executed by authorized officials of and counsel to the Issuer; 

 (iv) an opinion of counsel to the Issuer with respect to the authorization 
and enforceability of, and the compliance with, the Bond Resolution, the Indenture 
and the Purchase Contract; 

 (v) a certified copy of the Bond Resolution;  

 (vi) an executed counterpart of the Indenture; 

 (vii) an executed counterpart of this Purchase Contract; 

 (viii) a transcript of all proceedings relating to the authorization and 
issuance of the Bonds; and 
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 (ix) such additional certificates, instruments and other documents 
(including, without limitation, those set forth on Schedule A hereto) as the 
Purchaser may deem necessary with respect to the issuance and sale of the Bonds, 
all in form and substance satisfactory to the Purchaser. 

 4. The Issuer will pay the cost of the fees and disbursements of counsel to the Issuer and 
Bond Counsel; Purchaser’s legal counsel fee (in an amount not to exceed $1,000); and 
miscellaneous expenses of the Issuer incurred in connection with the offering and delivery of the 
Bonds.     

 5. This Purchase Contract is intended to benefit only the parties hereto, and the Issuer’s 
representations and warranties shall survive any investigation made by or for the Purchaser, 
delivery and payment for the Bonds, and the termination of this Purchase Contract. 

 6. This Purchase Contract may be executed in several counterparts, each of which shall 
be an original and all of which shall constitute but one and the same instrument. 

 7. The invalidity or unenforceability of any provision hereof as to any one or more 
jurisdictions shall not affect the validity or enforceability of the balance of this Purchase Contract 
as to such jurisdiction or jurisdictions, or affect in any way such validity or enforceability as to 
any other jurisdiction. 

 8. No waiver or modification of any one or more of the terms and conditions of this 
Purchase Contract shall be valid unless in writing and signed by the party or parties making such 
waiver or agreeing to such modification. 

 9. The validity, interpretation and performance of this Purchase Contract shall be 
governed by the laws of the State of Utah. 

(Signature page follows.) 
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Very truly yours, 

[PURCHASER] 

By  ____________________________________ 
 Its: ________________________________ 

 

PERRY CITY, UTAH 

By  ____________________________________ 
Mayor 



 Exhibit A Purchase Contract 

SCHEDULE A 

$[PRINCIPAL] 
PERRY CITY, UTAH 

SALES TAX REVENUE BONDS 
SERIES 2022 

 I. Aggregate Principal Amount of the Bonds:  $[Principal] 

 II. Purchase Price of the Bonds:  $[Principal] (representing the par amount of the Bonds 
and no purchaser’s discount). 

 III. Maturity Date, Interest Rate, and Principal Amount Maturing: 
 

YEAR 
(____________ 1) 

PRINCIPAL 
AMOUNT 

INTEREST 
RATE 

$ % 

 IV. Optional Redemption:  [The Bonds are subject to redemption at the option of the 
Issuer on any date prior to maturity, in whole or in part, in chronological order of maturity, at a 
redemption price equal to 100% of the principal amount of the Bonds to be redeemed, plus accrued 
interest thereon to the redemption date.] 

 V. Closing Date:  ____________, 2022, or such other date as has been mutually agreed 
upon by the Issuer and the Purchaser. 

 


