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$2,145,000
WILLIAMS RANCH MUNICIPAL UTILITY DISTRICT NO. 1 OF FORT BEND COUNTY
(A political subdivision of the State of Texas located within Fort Bend County)
UNLIMITED TAX BONDS
SERIES 2020
The bonds described above (the “Bonds”) are obligations solely of Williams Ranch Municipal Utility District No. 1 of Fort Bend County (the
“District”) and are not obligations of the State of Texas, Fort Bend County, the City of Richmond or any entity other than the District.
The Bonds, when issued, will constitute valid and legally binding obligations of the District and will be payable from the proceeds of an annual ad valorem
tax, without legal limitation as to rate or amount, levied against all taxable property within the District. THE BONDS ARE SUBJECT TO RISK FACTORS
DESCRIBED HEREIN. See “RISK FACTORS.”
Dated Date: November 1, 2020

Due: September 1, as shown below

Principal of the Bonds is payable at maturity or earlier redemption at the principal payment office of the paying agent/registrar, initially The Bank of New
York Mellon Trust Company, N.A., Dallas, Texas (the “Paying Agent/Registrar”) upon surrender of the Bonds for payment. Interest on the Bonds accrues
from November 1, 2020, and is payable each March 1 and September 1, commencing March 1, 2021, until maturity or prior redemption. The Bonds will
be issued only in fully registered form in denominations of $5,000 each or integral multiples thereof. The Bonds are subject to redemption prior to their
maturity, as shown below.
The Bonds will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”), which will act
as securities depository for the Bonds. Beneficial owners of the Bonds will not receive physical certificates representing the Bonds, but will receive a credit
balance on the books of the nominees of such beneficial owners. So long as Cede & Co. is the Registered Owner of the Bonds, the principal of and interest
on the Bonds will be paid by the Paying Agent/Registrar directly to DTC, which will, in turn, remit such principal and interest to its participants for
subsequent disbursement to the beneficial owners of the Bonds. See “BOOK-ENTRY-ONLY SYSTEM.”

MATURITY SCHEDULE
Principal
Amount
$ 60,000
60,000
65,000
65,000
70,000
70,000
75,000

M aturity
(September 1)
2021
2022
2023
2024
2025
2026 (a)
2027 (a)

CUSIP
Number(b)
96951E BA3
96951E BB1
96951E BC9
96951E BD7
96951E BE5
96951E BF2
96951E BG0

Interest
Rate
2.000 %
2.000
2.000
2.000
2.000
2.100
2.200

Initial
Reoffering
Yield(c)
1.50 %
1.60
1.70
1.80
2.00
2.10
2.20

Principal
Amount
$ 75,000
80,000
80,000
85,000
85,000
90,000

$285,000 Term Bonds due September 1, 2036 (a),
$205,000 Term Bonds due September 1, 2038 (a),
$330,000 Term Bonds due September 1, 2041 (a),
$365,000 Term Bonds due September 1, 2044 (a),
(a)

(b)
(c)

M aturity
(September 1)
2028 (a)
2029 (a)
2030 (a)
2031 (a)
2032 (a)
2033 (a)

96951E BR6
96951E BT2
96951E BW5
96951E BZ8

Initial
CUSIP
Interest
Reoffering
Number(b)
Rate
Yield(c)
96951E BH8
2.300 %
2.30 %
96951E BJ4
2.400
2.40
96951E BK1
2.500
2.50
96951E BL9
2.500
2.60
96951E BM 7 2.625
2.70
96951E BN5
2.750
2.80

(b), 3.000% Interest Rate, 3.00% Yield (c)
(b), 3.000% Interest Rate, 3.10% Yield (c)
(b), 3.125% Interest Rate, 3.15% Yield (c)
(b), 3.125% Interest Rate, 3.20% Yield (c)

Bonds maturing on or after September 1, 2026, are subject to redemption at the option of the District prior to their maturity dates in whole, or from time to
time in part, on September 1, 2025, or on any date thereafter at a price of par value plus unpaid accrued interest from the most recent Interest Payment Date
(as herein defined) to the date fixed for redemption. The Term Bonds (as defined herein) are also subject to mandatory sinking fund redemption as more fully
described herein. See “THE BONDS—Redemption Provisions.”
CUSIP Numbers have been assigned to the Bonds by CUSIP Service Bureau and are included solely for the convenience of the purchasers of the Bonds.
Neither the District nor the Underwriter shall be responsible for the selection or correctness of the CUSIP Numbers set forth herein.
Initial yield represents the initial offering yield to the public, which has been established by the Underwriter (as herein defined) for offers to the public and
which subsequently may be changed.

The Bonds are offered by the Underwriter subject to prior sale, when, as and if issued by the District and accepted by the Underwriter, subject, among other
things, to the approval of the Bonds by the Attorney General of Texas and the approval of certain legal matters by Allen Boone Humphries Robinson LLP,
Houston, Texas, Bond Counsel. See “LEGAL MATTERS.” Delivery of the Bonds in book-entry form through the facilities of DTC is expected on or
about November 18, 2020.
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USE OF INFORMATION IN OFFICIAL STATEMENT
No dealer, broker, salesman or other person has been authorized to give any information or to make any
representations other than those contained in this OFFICIAL STATEMENT, and, if given or made, such other information
or representations must not be relied upon as having been authorized by the District.
This OFFICIAL STATEMENT is not to be used in an offer to sell or the solicitation of an offer to buy in any state
in which such offer or solicitation is not authorized or in which the person making such offer or solicitation is not qualified
to do so or to any person to whom it is unlawful to make such offer or solicitation.
All of the summaries of the statutes, resolutions, orders, contracts, audited financial statements, engineering and
other related reports set forth in this OFFICIAL STATEMENT are made subject to all of the provisions of such documents.
These summaries do not purport to be complete statements of such provisions, and reference is made to such documents,
copies of which are available from Allen Boone Humphries Robinson LLP, Bond Counsel, 3200 Southwest Freeway, Suite
2600, Houston, Texas, 77027, for further information.
This OFFICIAL STATEMENT contains, in part, estimates, assumptions and matters of opinion which are not
intended as statements of fact, and no representation is made as to the correctness of such estimates, assumptions or matters
of opinion, or as to the likelihood that they will be realized. Any information and expressions of opinion herein contained
are subject to change without notice and neither the delivery of this OFFICIAL STATEMENT nor any sale made hereunder
shall, under any circumstances, create any implication that there has been no change in the affairs of the District or other
matters described herein since the date hereof. However, the District has agreed to keep this OFFICIAL STATEMENT
current by amendment or sticker to reflect material changes in the affairs of the District and, to the extent that information
actually comes to its attention, the other matters described in this OFFICIAL STATEMENT until delivery of the Bonds to
the Underwriter (as herein defined) and thereafter only as specified in “PREPARATION OF OFFICIAL STATEMENT—
Updating the Official Statement.”
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SALE AND DISTRIBUTION OF THE BONDS
Award of the Bonds
After requesting competitive bids for the Bonds, the District accepted the bid resulting in the lowest net effective
interest rate, which bid was tendered by Hilltop Securities Inc. (the “Underwriter”) bearing the interest rates shown on the
cover page hereof, at a price of 97.4532% of the par value thereof plus accrued interest to the date of delivery which resulted
in a net effective interest rate of 3.109770%, as calculated pursuant to Chapter 1204 of the Texas Government Code, as
amended (the IBA method).
Prices and Marketability
The prices and other terms with respect to the offering and sale of the Bonds may be changed from time-to-time by
the Underwriter after the Bonds are released for sale, and the Bonds may be offered and sold at prices other than the initial
offering prices, including sales to dealers who may sell the Bonds into investment accounts. In connection with the offering
of the Bonds, the Underwriter may over allot or effect transactions which stabilize or maintain the market prices of the Bonds
at levels above those which might otherwise prevail in the open market. Such stabilizing, if commenced, may be discontinued
at any time.
The District has no control over trading of the Bonds in the secondary market. Moreover, there is no guarantee that
a secondary market will be made in the Bonds. In such a secondary market, the difference between the bid and asked price
of utility district bonds may be greater than the difference between the bid and asked price of bonds of comparable maturity
and quality issued by more traditional municipal entities, as bonds of such entities are more generally bought, sold or traded
in the secondary market.
Securities Laws
No registration statement relating to the offer and sale of the Bonds has been filed with the Securities and Exchange
Commission under the Securities Act of 1933, as amended, in reliance upon the exemptions provided thereunder. The Bonds
have not been registered or qualified under the Securities Act of Texas in reliance upon various exemptions contained therein
and the Bonds have not been registered or qualified under the securities laws of any other jurisdiction. The District assumes
no responsibility for registration or qualification of the Bonds under the securities laws of any other jurisdiction in which the
Bonds may be offered, sold or otherwise transferred. This disclaimer of responsibility for registration or qualification for
sale or other disposition of the Bonds shall not be construed as an interpretation of any kind with regard to the availability of
any exemption from securities registration or qualification provisions in such other jurisdiction.
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OFFICIAL STATEMENT SUMMARY
The following is a brief summary of certain information contained herein which is qualified in its entirety by the detailed
information and financial statements appearing elsewhere in this OFFICIAL STATEMENT. The summary should not be
detached and should be used in conjunction with more complete information contained herein. A full review should be made
of the entire OFFICIAL STATEMENT and of the documents summarized or described therein.
INFECTIOUS DISEASE OUTLOOK (COVID-19)
General...

The World Health Organization has declared a pandemic following the outbreak of
COVID-19, a respiratory disease caused by a new strain of coronavirus (the “Pandemic”),
which is currently affecting many parts of the world, including the United States and Texas.
As described herein under “RISK FACTORS—Infectious Disease Outlook (COVID-19)”,
federal, state and local governments have all taken actions to respond to the Pandemic,
including disaster declarations by both the President of the United States and the Governor
of Texas. Such actions are focused on limiting instances where the public can congregate
or interact with each other, which affects economic growth within Texas.

Impact…

Since the disaster declarations were made, the Pandemic has negatively affected travel,
commerce, and financial markets locally and globally, and is widely expected to continue
negatively affecting economic growth and financial markets worldwide and within Texas.
Such adverse economic conditions, if they continue, could result in declines in the demand
for residential and commercial property in the Houston area and could reduce or negatively
affect property values or homebuilding activity within the District. The Bonds are secured
by an unlimited ad valorem tax, and a reduction in property values may require an increase
in the ad valorem tax rate required to pay the Bonds as well as the District’s share of
operations and maintenance expenses payable from ad valorem taxes.
While the potential impact of the Pandemic on the District cannot be quantified at this time,
the continued outbreak of the Pandemic could have an adverse effect on the District’s
operations and financial condition. The financial and operating data contained herein are
the latest available, but are as of dates and for periods prior to the economic impact of the
Pandemic and measures instituted to slow it. Accordingly, they are not indicative of the
economic impact of the Pandemic on the District’s financial condition. See “RISK
FACTORS—Infectious Disease Outlook (COVID-19).”
EXTREME WEATHER EVENTS; HURRICANE HARVEY

General...

The greater Houston area, including the District, is subject to occasional severe weather
events, including tropical storms and hurricanes. If the District were to sustain damage to
its facilities requiring substantial repair or replacement, or if substantial damage were to
occur to taxable property within the District as a result of such a weather event, the
investment security of the Bonds could be adversely affected. The greater Houston area
has experienced four storms exceeding a 0.2% probability (i.e. “500Ǧyear flood” events)
since 2015, including Hurricane Harvey, which made landfall along the Texas Gulf Coast
on August 26, 2017, and brought historic levels of rainfall during the successive four days.

Impact on the District...

According to Jones & Carter, Inc. (the “Engineer”), the water and sewer system serving the
District, which is owned and operated by the City of Richmond, Texas, did not sustain any
material damage and there was no interruption of water and sewer service during the event.
Further, according to the Developer, the District was not notified of any homes within the
District that experienced structural flooding or other material damage as a result of
Hurricane Harvey.
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If a future weather event significantly damaged all or part of the improvements within the
District, the assessed value of property within the District could be substantially reduced,
which could result in a decrease in tax revenues and/or necessitate an increase the District’s
tax rate. Further, there can be no assurance that a casualty loss to taxable property within
the District will be covered by insurance (or that property owners will even carry flood or
other casualty insurance), that any insurance company will fulfill its obligation to provide
insurance proceeds, or that insurance proceeds will be used to rebuild or repair any damaged
improvements within the District. Even if insurance proceeds are available and
improvements are rebuilt, there could be a lengthy period in which assessed values within
the District could be adversely affected. See “RISK FACTORS—Extreme Weather
Events; Hurricane Harvey.”
THE DISTRICT
Description...

The District is a political subdivision of the State of Texas, created by order of the Texas
Commission on Environmental Quality (“TCEQ”), on July 9, 2015, and operates pursuant
to Chapters 49 and 54 of the Texas Water Code. The District contains approximately 150
acres of land. See “THE DISTRICT.”

Location...

The District is located approximately 30 miles southwest of the central downtown business
district of the City of Houston and within the extraterritorial jurisdiction of the City of
Richmond. The District is also located within the boundaries of the Lamar Consolidated
Independent School District. The District is located west of Williams Way Boulevard,
approximately one mile east of Farm-to-Market 762, and north of US Highway 59, which
provides major access to the cities of Sugar Land and Houston for the residents in the
District. See “THE DISTRICT” and “AERIAL PHOTOGRAPH.”

The Developer and
Major Property Owner…

The developer of the land within the District is KB Home Lone Star, Inc., a Texas
corporation (the “Developer”). The Developer is indirectly wholly owned by KB Home,
Inc., a Michigan corporation, whose common stock is listed on the New York Stock
Exchange under the ticker KBH. See “THE DEVELOPER AND MAJOR PROPERTY
OWNER” and “TAX DATA—Principal Taxpayers.”

Status of Development...

The District is being developed as Williams Ranch, a single-family residential community.
As of September 10, 2020, 249 single-family residential lots on approximately 73 acres had
been completed, 211 homes were completed and occupied, 32 homes were under
construction or in the Developer’s name and 6 vacant developed lots were available for
home construction. New homes within the District range in price from approximately
$200,000 to more than $325,000. There are approximately 70 developable acres within the
District that have not been provided with water, wastewater and drainage facilities and
approximately 7 acres of undevelopable land. See “THE DISTRICT.”

Homebuilder…

The Developer is the only homebuilder constructing homes in the District. See “THE
DEVELOPER AND MAJOR PROPERTY OWNER.”

Fort Bend County Levee
Improvement District No. 6…

Payment Record...

Approximately 73 acres of the District lie within Fort Bend Levee Improvement District
No. 6 (“LID 6”), which encompasses approximately 1,522 acres of land. LID 6 has
constructed a system of levees, detention ponds, channels and other drainage improvements
and finances the acquisition and/or construction of drainage and levee facilities with the
proceeds of its unlimited tax bonds. LID 6 has $36,355,000 principal amount of unlimited
tax bonds currently outstanding. LID 6 levied a 2020 tax rate of $0.50 per $100 of taxable
assessed valuation ($0.375 for debt service and $0.125 for maintenance and operations).
See “RISK FACTORS—Overlapping Debt and Taxes.”
The District has previously issued $3,000,000 principal amount of unlimited tax bonds in
one series, $2,925,000 of which remains outstanding (the “Outstanding Bonds”) as of the
date hereof. Twenty-four months of interest were capitalized from bond proceeds when
such bonds were issued in April 2019. Twelve (12) months of interest will be capitalized
from Bond proceeds. The District has never defaulted on its debt service obligations. See
“USE AND DISTRIBUTION OF BOND PROCEEDS” and “FINANCIAL
INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Outstanding
Bonds.”
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THE BONDS
Description...

The $2,145,000 Unlimited Tax Bonds, Series 2020 (the “Bonds”) are being issued as fully
registered bonds pursuant to a resolution authorizing the issuance of the Bonds adopted by
the District’s Board of Directors. The Bonds are scheduled to mature serially on September
1 in each of the years 2021 through 2033, both inclusive, and as term bonds on September
1 in each of the years 2036, 2038, 2041, and 2044 (the “Term Bonds”) in the principal
amounts and accrue interest at the rates shown on the cover page hereof. The Bonds will
be issued in denominations of $5,000 or integral multiples of $5,000. Interest on the Bonds
accrues from November 1, 2020 and is payable March 1, 2021, and each September 1 and
March 1 thereafter, until the earlier of maturity or redemption. See “THE BONDS.”

Book-Entry-Only System…

The Depository Trust Company (defined as “DTC”), New York, New York, will act as
securities depository for the Bonds. The Bonds will be issued as fully-registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as
may be requested by an authorized representative of DTC. One fully-registered certificate
will be issued for each maturity of the Bonds and will be deposited with DTC. See “BOOKENTRY-ONLY SYSTEM.”

Redemption...

Bonds maturing on or after September 1, 2026 are subject to redemption in whole, or from
time to time in part, at the option of the District prior to their maturity dates on September
1, 2025, or on any date thereafter at a price of par value plus unpaid accrued interest from
the most recent interest payment date to the date fixed for redemption. The Term Bonds
are also subject to mandatory sinking fund redemption as more fully described herein. See
“THE BONDS—Redemption Provisions.”

Short Term Debt...

The District issued a $1,250,000 Bond Anticipation Note, Series 2019 (the “2019 BAN”)
on November 21, 2019, with a maturity date of November 19, 2020. The District will use
a portion of the Bond proceeds to redeem the 2019 BAN prior to maturity. The 2019 BAN
is payable solely with Bond proceeds. See “USE AND DISTRIBUTION OF BOND
PROCEEDS” and “FINANCIAL INFORMATION CONCERNING THE DISTRICT
(UNAUDITED)—Short Term Debt.”

Use of Proceeds...

Proceeds of the Bonds will be used to redeem the 2019 BAN prior to maturity and to pay
for construction costs shown herein under “USE AND DISTRIBUTION OF BOND
PROCEEDS.” In addition, Bond proceeds will be used to capitalize twelve (12) months of
interest on the Bonds; to pay interest on funds advanced by the Developer on behalf of the
District; to pay administrative and certain other costs associated with the 2019 BAN and
the Bonds; to pay engineering fees related to the issuance of the Bonds; to pay a capital
conveyance charge to Fort Bend County Municipal Utility District No. 121; and to pay for
costs related to the operation of the District. See “USE AND DISTRIBUTION OF BOND
PROCEEDS” and “THE SYSTEM.”

Authority for Issuance...

The Bonds are the second series of bonds issued by the District out of an aggregate of
$126,000,000 principal amount of unlimited tax bonds authorized by the District’s voters
for the purpose of constructing water, sewer and drainage and detention facilities and for
the further purpose of refunding such bonds. The Bonds are issued by the District pursuant
to an order of the TCEQ, the terms and conditions of the Bond Resolution, Article XVI,
Section 59 of the Texas Constitution, Chapters 49 and 54 of the Texas Water Code, as
amended, and general laws of the State of Texas relating to the issuance of bonds by
political subdivisions of the State of Texas. See “RISK FACTORS—Future Debt,” “THE
BONDS—Authority for Issuance,” and “—Issuance of Additional Debt.”

Source of Payment...

Principal of and interest on the Bonds and the Outstanding Bonds are payable from the
proceeds of a continuing direct annual ad valorem tax, without legal limitation as to rate or
amount, levied against all taxable property within the District. The Bonds are obligations
of the District and are not obligations of the City of Richmond, Fort Bend County, the State
of Texas or any entity other than the District. See “THE BONDS—Source of Payment.”

Municipal Bond Rating...

The District has not applied for an underlying investment grade rating nor is it expected
that the District would have been successful if such application had been made.
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Qualified Tax-Exempt
Obligations...

The Bonds have been designated as “qualified tax-exempt obligations” within the meaning
of Section 265(b) of the Internal Revenue Code of 1986, as amended. See “TAX
MATTERS—Qualified Tax-Exempt Obligations.”

Bond Counsel...

Allen Boone Humphries Robinson LLP, Houston, Texas. See “MANAGEMENT OF THE
DISTRICT,” “LEGAL MATTERS,” and “TAX MATTERS.”

Financial Advisor...

Masterson Advisors LLC, Houston, Texas. See “MANAGEMENT OF THE DISTRICT.”

Disclosure Counsel...

McCall, Parkhurst & Horton L.L.P., Houston, Texas.

Paying Agent/Registrar...

The Bank of New York Mellon Trust Company, N.A., Dallas, Texas. See “THE BONDS—
Method of Payment of Principal and Interest.”
RISK FACTORS

The purchase and ownership of the Bonds are subject to special risk factors and all prospective purchasers are urged to
examine carefully this entire OFFICIAL STATEMENT with respect to the investment security of the Bonds, including
particularly the section captioned “RISK FACTORS.”
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SELECTED FINANCIAL INFORMATION (UNAUDITED)
2020 Taxable Assessed Valuation ............................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 ................................................................

$43,903,379
$50,736,712

(a)
(b)

Gross Direct Debt Outstanding ................................................................................................................
Estimated Overlapping Debt ....................................................................................................................
Gross Direct Debt and Estimated Overlapping Debt ................................................................................

$5,070,000
4,833,730
$9,903,730

(c)
(d)

Ratios of Gross Direct Debt to:
2020 Taxable Assessed Valuation ...................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 ........................................................
Ratios of Gross Direct Debt and Estimated Overlapping Debt to:
2020 Taxable Assessed Valuation .....................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 .........................................................

22.56%
19.52%

Debt Service Funds Available as of October 8, 2020 ...............................................................................
Capitalized Interest (Twelve Months) ......................................................................................................
Total Funds Available for Debt Service ............................................................................................

$122,781
58,415
$181,196

Operating Funds Available as of October 8, 2020 ...................................................................................

$181,023

Capital Projects Funds Available as of October 8, 2020 ..........................................................................

$171,893

2020 Debt Service Tax Rate ....................................................................................................................
2020 Maintenance Tax Rate .....................................................................................................................
2020 Total Tax Rate .........................................................................................................................

$0.63
0.37
$1.00

Average Annual Debt Service Requirement (2021-2044) ........................................................................
Maximum Annual Debt Service Requirement (2041) ..............................................................................

$308,878
$332,400

(f)
(f)

11.55%
9.99%

(e)

Tax Rates Required to Pay Average Annual Debt Service (2021-2044) at a 95% Collection Rate
Based upon 2020 Taxable Assessed Valuation ................................................................................
Based upon Estimated Taxable Assessed Valuation as of August 15, 2020 ....................................
Tax Rates Required to Pay Maximum Annual Debt Service (2041) at a 95% Collection Rate
Based upon 2020 Taxable Assessed Valuation ................................................................................
Based upon Estimated Taxable Assessed Valuation as of August 15, 2020 ....................................

$0.75
$0.65

(g)
(g)

$0.80
$0.69

(g)
(g)

Status of Development as of September 10, 2020 (h):
Homes Completed and Occupied ......................................................................................................
Homes Under Construction or in Builder’s Name ............................................................................
Lots Available for Construction ........................................................................................................
Estimated Population................................................................................................................................

211
32
6
739

(i)

(a)

(b)
(c)
(d)
(e)
(f)
(g)
(h)
(i)

The Fort Bend Central Appraisal District (the “Appraisal District”) has certified $42,591,449 of taxable value. An additional
$1,311,930 of taxable value remains uncertified and is subject to review and downward revision prior to certification. The 2020
Taxable Valuation shown throughout this OFFICIAL STATEMENT is the certified value plus the uncertified value. No tax will
be levied on said uncertified value until it is certified by the Appraisal District. See “TAXING PROCEDURES.”
Provided by the Appraisal District for information purposes only. Such amount reflects the estimated value of improvements on
August 15, 2020. Taxes are levied based on value as certified by the Appraisal District as of January 1 of each year. No taxes
will be levied upon such amount until it is certified by the Appraisal District. See “TAXING PROCEDURES.”
After the issuance of the Bonds. See “FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—
Outstanding Bonds.”
See “FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Estimated Overlapping Debt.”
The District will capitalize twelve (12) months of interest from Bond proceeds. See “USE AND DISTRIBUTION OF BOND
PROCEEDS.”
See “FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Debt Service Requirements.”
See “RISK FACTORS—Possible Impact on District Tax Rates” and “TAX DATA—Tax Adequacy for Debt Service.”
See “THE DISTRICT—Land Use” and “—Status of Development.”
Based upon 3.5 persons per single-family residence.
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OFFICIAL STATEMENT
$2,145,000
WILLIAMS RANCH MUNICIPAL UTILITY DISTRICT NO. 1 OF FORT BEND COUNTY
(A political subdivision of the State of Texas located within Fort Bend County)
UNLIMITED TAX BONDS
SERIES 2020
This OFFICIAL STATEMENT provides certain information in connection with the issuance by Williams Ranch
Municipal Utility District No. 1 of Fort Bend County (the “District”) of its $2,145,000 Unlimited Tax Bonds, Series 2020
(the “Bonds”).
The Bonds are issued by the District pursuant to the terms and conditions of the Bond Resolution, Article XVI,
Section 59 of the Texas Constitution, Chapters 49 and 54 of the Texas Water Code, as amended, an election held within the
District, the general laws of the State of Texas relating to the issuance of bonds by political subdivisions of the State of Texas
and an order of the Texas Commission on Environmental Quality (the “TCEQ”).
This OFFICIAL STATEMENT includes descriptions, among others, of the Bonds and the Bond Resolution, and
certain other information about the District, KB Home Lone Star, Inc., a Texas corporation (the “Developer”) and
development activity in the District. All descriptions of documents contained herein are only summaries and are qualified in
their entirety by reference to each document. Copies of documents may be obtained from Allen Boone Humphries Robinson
LLP, Bond Counsel, 3200 Southwest Freeway, Suite 2600, Houston, Texas 77027, upon payment of duplication costs.

RISK FACTORS
General
The Bonds are obligations solely of the District and are not obligations of the City of Richmond, Fort Bend County,
the State of Texas, or any entity other than the District. Payment of the principal of and interest on the Bonds depends upon
the ability of the District to collect taxes levied on taxable property within the District in an amount sufficient to service the
District’s bonded debt or in the event of foreclosure, on the value of the taxable property in the District and the taxes levied
by the District and other taxing authorities upon the property within the District. See “THE BONDS—Source of Payment.”
The collection by the District of delinquent taxes owed to it and the enforcement by Registered Owners of the District’s
obligation to collect sufficient taxes may be a costly and lengthy process. Furthermore, the District cannot and does not make
any representations that continued development of taxable property within the District will accumulate or maintain taxable
values sufficient to justify continued payment of taxes by property owners or that there will be a market for the property or
that owners of the property will have the ability to pay taxes. See “Registered Owners’ Remedies and Bankruptcy Limitations”
herein.
Infectious Disease Outlook (COVID-19)
The World Health Organization has declared a pandemic following the outbreak of COVID-19, a respiratory disease
caused by a new strain of coronavirus (the “Pandemic”), which is currently affecting many parts of the world, including the
United States and Texas. On January 31, 2020, the Secretary of the United States Health and Human Services Department
declared a public health emergency for the United States in connection with COVID-19. On March 13, 2020, the President
of the United States (the “President”) declared the Pandemic a national emergency and the Texas Governor (the “Governor”)
declared COVID-19 an imminent threat of disaster for all counties in Texas (collectively, the “disaster declarations”). On
March 25, 2020, in response to a request from the Governor, the President issued a Major Disaster Declaration for the State
of Texas.
Pursuant to Chapter 418 of the Texas Government Code, the Governor has broad authority to respond to disasters,
including suspending any regulatory statute prescribing the procedures for conducting state business or any order or rule of
a state agency that would in any way prevent, hinder, or delay necessary action in coping with this disaster and issuing
executive orders that have the force and effect of law. The Governor has issued a number of executive orders relating to
COVID-19 preparedness and mitigation. Many of the federal, state and local actions and policies under the aforementioned
disaster declarations are focused on limiting instances where the public can congregate or interact with each other, which
affects economic growth within Texas.
Since the disaster declarations were made, the Pandemic has negatively affected travel, commerce, and financial
markets locally and globally, and is widely expected to continue negatively affecting economic growth and financial markets
worldwide and within Texas. Stock values and crude oil prices, in the U.S. and globally, have seen significant declines
attributed to COVID-19 concerns. Texas may be particularly at risk from any global slowdown, given the prevalence of
international trade in the state and the risk of contraction in the oil and gas industry and spillover effects into other industries.
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Such adverse economic conditions, if they continue, could result in declines in the demand for residential and
commercial property in the Houston area and could reduce or negatively affect property values within the District. The Bonds
are secured by an unlimited ad valorem tax, and a reduction in property values may require an increase in the ad valorem tax
rate required to pay the Bonds as well as the District’s share of operations and maintenance expenses payable from ad valorem
taxes.
While the potential impact of the Pandemic on the District cannot be quantified at this time, the continued outbreak
of COVID-19 could have an adverse effect on the District’s operations and financial condition. The financial and operating
data contained herein are the latest available, but are as of dates and for periods prior to the economic impact of the Pandemic
and measures instituted to slow it. Accordingly, they are not indicative of the economic impact of the Pandemic on the
District’s financial condition.
Potential Effects of Oil Price Declines on the Houston Area
The recent declines in oil prices in the U.S. and globally, which at times have led to the lowest prices in three
decades, may lead to adverse conditions in the oil and gas industry, including but not limited to reduced revenues, declines
in capital and operating expenditures, business failures, and layoffs of workers. The economy of the Houston area has, in the
past, been particularly affected by adverse conditions in the oil and gas industry, and such conditions and their spillover
effects into other industries could result in declines in the demand for residential and commercial property in the Houston
area and could reduce or negatively affect property values or homebuilding activity within the District. As previously stated,
the Bonds are secured by an unlimited ad valorem tax, and a reduction in property values may require an increase in the ad
valorem tax rate required to pay the Bonds as well as the District’s share of operations and maintenance expenses payable
from ad valorem taxes.
Extreme Weather Events; Hurricane Harvey
The greater Houston area, including the District, is subject to occasional severe weather events, including tropical
storms and hurricanes. If the District were to sustain damage to its facilities requiring substantial repair or replacement, or if
substantial damage were to occur to taxable property within the District as a result of such a weather event, the investment
security of the Bonds could be adversely affected. The greater Houston area has experienced four storms exceeding a 0.2%
probability (i.e. “500Ǧyear flood” events) since 2015, including Hurricane Harvey, which made landfall along the Texas Gulf
Coast on August 26, 2017, and brought historic levels of rainfall during the successive four days.
According to the Engineer, the District’s water and sewer system serving the District, which is owned and operated
by the City of Richmond, Texas, did not sustain any material damage and there was no interruption of water and sewer service
during the event. Further, according to the Developer, the District was not notified of any homes within the District that
experienced structural flooding or other material damage as a result of Hurricane Harvey.
If a future weather event significantly damaged all or part of the improvements within the District, the assessed value
of property within the District could be substantially reduced, which could result in a decrease in tax revenues and/or
necessitate an increase the District’s tax rate. Further, there can be no assurance that a casualty loss to taxable property within
the District will be covered by insurance (or that property owners will even carry flood or other casualty insurance), that any
insurance company will fulfill its obligation to provide insurance proceeds, or that insurance proceeds will be used to rebuild
or repair any damaged improvements within the District. Even if insurance proceeds are available and improvements are
rebuilt, there could be a lengthy period in which assessed values within the District could be adversely affected.
Flood Protection
The Federal Emergency Management Agency (“FEMA”) Flood Insurance Rate Maps dated April 2, 2014, indicate
that all of the property within the District lies outside the 100-year flood plain of the Brazos River.
The levee and drainage system serving the District has been designed and constructed to all current standards.
However, the levee system does not protect against all flooding scenarios and flooding could occur in the District as a result
of 1) an overtopping of the levee, or 2) a failure (or breach) of the levee system, or 3) localized rainfall in excess of the 100year event.
An overtopping of the levee could occur if the Brazos River or its tributaries reach flood stages higher than the 100year event. The “100-year event” means the river elevation has a statistical 1% chance of occurring in any given year. Current
FEMA regulations require an earthen levee to be constructed a minimum of three feet above the level of a 100-year event
and current Fort Bend County regulations require an additional 1 foot of height above FEMA minimum requirements.
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Specific Flood Type Risks
Ponding (or Pluvial) Flood. Ponding, or pluvial, flooding occurs when heavy rainfall creates a flood event
independent of an overflowing water body, typically in relatively flat areas. Intense rainfall can exceed the drainage capacity
of a drainage system, which may result in water within the drainage system becoming trapped and diverted onto streets and
nearby property until it is able to reach a natural outlet. Ponding can also occur in a flood pool upstream or behind a dam,
levee or reservoir.
Riverine (or Fluvial) Flood. Riverine, or fluvial, flooding occurs when water levels rise over the top of river, bayou
or channel banks due to excessive rain from tropical systems making landfall and/or persistent thunderstorms over the same
area for extended periods of time. The damage from a riverine flood can be widespread. The overflow can affect smaller
rivers and streams downstream, or may sheet-flow over land. Flash flooding is a type of riverine flood that is characterized
by an intense, high velocity torrent of water that occurs in an existing river channel with little to no notice. Flash flooding
can also occur even if no rain has fallen, for instance, after a levee, dam or reservoir has failed or experienced an uncontrolled
release, or after a sudden release of water by a debris or ice jam. In addition, planned or unplanned controlled releases from
a dam, levee or reservoir also may result in flooding in areas adjacent to rivers, bayous or drainage systems downstream.
Economic Factors and Interest Rates
A substantial percentage of the taxable value of the District results from the current market value from single-family
residences and developed lots. The market value of such properties is related to general economic conditions affecting the
demand for properties. Demand for residential tracts and the construction of residential dwellings on vacant lots can be
significantly affected by factors such as interest rates, credit availability, construction costs, energy availability, energy prices
and the prosperity and demographic characteristics of the urban center toward which the marketing of such properties is
directed. Decreased levels of construction activity would tend to restrict the growth of property values in the District or could
adversely impact such values.
Credit Markets and Liquidity in the Financial Markets
Interest rates and the availability of mortgage and development funding have a direct impact on the construction
activity, particularly short-term interest rates at which a developer is able to obtain financing for development costs. Interest
rate levels may affect the ability of the Developer or property owners to undertake and complete construction activities within
the District. Because of the numerous and changing factors affecting the availability of funds, particularly liquidity in the
national credit markets, the District is unable to assess the future availability of such funds for continued construction within
the District. In addition, since the District is located approximately 30 miles from the central downtown business district of
the City of Houston, the success of development within the District and growth of the District’s taxable property values are,
to a great extent, a function of the Houston metropolitan and regional economies and national credit and financial markets. A
downturn in the economic conditions of Houston or a decline in the nation’s real estate and financial markets could adversely
affect development and home-building plans in the District and restrain the growth of or reduce the District’s property tax
base.
Competition
The demand for and construction of single-family homes in the District, which is 30 miles from downtown Houston,
could be affected by competition from other developments, including other residential developments located in the southern
and southwestern portion of the Houston area market. In addition to competition for new home sales from other
developments, there are numerous previously-owned homes in the area of the District. Such homes could represent additional
competition for new homes proposed to be sold within the District.
The competitive position of the Developer in the sale of single-family residential homes within the District is affected
by most of the factors discussed in this section. Such a competitive position directly affects the growth and maintenance of
taxable values in the District and tax revenues to be received by the District. The District can give no assurance that building
and marketing programs in the District by the Developer will be implemented or, if implemented, will be successful.
Possible Impact on District Tax Rates
Assuming no further development, the value of the land and improvements currently within the District will be the
major determinant of the ability or willingness of owners of property within the District to pay their taxes. The 2020 Taxable
Assessed Valuation is $43,903,379 ($42,591,449 of certified value plus $1,311,930 of uncertified value). After issuance of
the Bonds, the maximum annual debt service requirement will be $332,400 (2041), and the average annual debt service
requirement will be $308,878 (2021-2044 inclusive). Assuming no increase or decrease from the 2020 Taxable Assessed
Valuation, the issuance of no additional debt, and no other funds available for the payment of debt service, tax rates of $0.80
and $0.75 per $100 of taxable assessed valuation at a ninety-five percent (95%) collection rate would be necessary to pay the
maximum annual debt service requirement and the average annual debt service requirement, respectively. The Estimated
Taxable Assessed Valuation as of August 15, 2020, is $50,736,712, which reduces the above calculations to $0.69 and $0.65
per $100 of taxable assessed valuation, respectively.
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No representation or suggestion is made that the uncertified portion ($1,311,930) of the 2020 Taxable Assessed
Valuation or the estimated values of land and improvements provided by the Appraisal District as of August 15, 2020 will be
certified as taxable value by the Appraisal District, and no person should rely upon such amounts or their inclusion herein as
assurance of their attainment.
Overlapping Debt and Taxes
Approximately 73 acres within the District is subject to taxation by LID 6 along with the other overlapping taxing
jurisdictions described herein. LID 6 levied a 2020 tax rate of $0.50 per $100 of taxable assessed valuation ($0.375 for debt
service and $0.125 for maintenance and operations). Taxes levied by LID 6 are in addition to taxes levied by the District. As
of the date hereof, LID 6 had $36,355,000 principal amount of unlimited tax bonds currently outstanding. The District cannot
represent whether any of the development planned or occurring in LID 6 will be successful or whether the appraised valuation
of the land located within LID 6 will justify payment of the taxes levied by LID 6, as well as District taxes, by property
owners. See “FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Estimated Overlapping
Debt.”
The District intends that its tax rate, in combination with LID 6, will not exceed $1.50 per $100 of taxable assessed
valuation. However, the aggregate tax rate that may be required to service debt on any bonds issued by the District and LID
6 and to pay operating costs is subject to numerous uncertainties such as the growth of taxable values within their respective
boundaries, regulatory approvals, construction costs, interest rates and economic conditions. There can be no assurances that
the composite of the tax rates imposed by all jurisdictions on property in the District will be competitive with the composite
of the tax rates of competing projects in the Harris/Fort Bend County region. To the extent that such composite tax rates are
not competitive with competing developments, the growth or maintenance of property tax values in the District and the
investment quality or security of the Bonds could be adversely affected. A combined tax rate of $1.50 per $100 of taxable
assessed valuation is higher than the tax levy of many utility districts in the Fort Bend County and Harris County region,
although such a combined levy is within the range of levies imposed for similar purposes by certain utility districts in the
Fort Bend County and Harris County regions in stages of development comparable with the District.
The current TCEQ rules regarding the feasibility of a bond issue for utility districts in Fort Bend County limit the
projected “combined total tax rate” attributable to an entity levying a tax for water, wastewater and drainage to $1.50 per
$100 of assessed valuation. In the case of the District, the total “combined tax rate” under current TCEQ rules includes the
tax rate of the District in combination with LID 6. The current “combined tax rate” of the District specifically attributable to
water, sewer, drainage and recreational facilities is consistent with the rules of the TCEQ. If the total “combined tax rate” of
the District should ever exceed $1.50 per $100 of taxable assessed valuation, the District and LID 6 could be prohibited under
rules of the TCEQ from selling additional bonds. See “Possible Impact on District Tax Rates” above and “FINANCIAL
INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Overlapping Taxes.”
Tax Collections Limitations and Foreclosure Remedies
The District’s ability to make debt service payments may be adversely affected by its inability to collect ad valorem
taxes. Under Texas law, the levy of ad valorem taxes by the District constitutes a lien in favor of the District on a parity with
the liens of all other local taxing authorities on the property against which taxes are levied, and such lien may be enforced by
judicial foreclosure. The District’s ability to collect ad valorem taxes through such foreclosure may be impaired by (a)
cumbersome, time-consuming and expensive collection procedures, (b) a bankruptcy court’s stay of tax collection procedures
against a taxpayer, or (c) market conditions affecting the marketability of taxable property within the District and limiting the
proceeds from a foreclosure sale of such property. Moreover, the proceeds of any sale of property within the District available
to pay debt service on the Bonds may be limited by the existence of other tax liens on the property (see “FINANCIAL
INFORMATION CONCERNING THE DISTRICT (UNAUDITED—Overlapping Taxes”), by the current aggregate tax rate
being levied against the property, and by other factors (including the taxpayers’ right to redeem property within two years of
foreclosure for residential and agricultural use property and six months for other property). Finally, any bankruptcy court
with jurisdiction over bankruptcy proceedings initiated by or against a taxpayer within the District pursuant to the Federal
Bankruptcy Code could stay any attempt by the District to collect delinquent ad valorem taxes assessed against such taxpayer.
In addition to the automatic stay against collection of delinquent taxes afforded a taxpayer during the pendency of a
bankruptcy, a bankruptcy could affect payment of taxes in two other ways: first, a debtor’s confirmation plan may allow a
debtor to make installment payments on delinquent taxes for up to six years; and, second, a debtor may challenge, and a
bankruptcy court may reduce, the amount of any taxes assessed against the debtor, including taxes that have already been
paid.
Registered Owners’ Remedies and Bankruptcy Limitations
If the District defaults in the payment of principal, interest, or redemption price on the Bonds when due, or if it fails
to make payments into any fund or funds created in the Bond Resolution, or defaults in the observation or performance of
any other covenants, conditions, or obligations set forth in the Bond Resolution, the Registered Owners have the statutory
right of a writ of mandamus issued by a court of competent jurisdiction requiring the District and its officials to observe and
perform the covenants, obligations, or conditions prescribed in the Bond Resolution. Except for mandamus, the Bond
Resolution does not specifically provide for remedies to protect and enforce the interests of the Registered Owners. There is
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no acceleration of maturity of the Bonds in the event of default and, consequently, the remedy of mandamus may have to be
relied upon from year to year. Further, there is no trust indenture or trustee, and all legal actions to enforce such remedies
would have to be undertaken at the initiative of, and be financed by, the Registered Owners. Statutory language authorizing
local governments such as the District to sue and be sued does not waive the local government’s sovereign immunity from
suits for money damages, so that in the absence of other waivers of such immunity by the Texas Legislature, a default by the
District in its covenants in the Bond Resolution may not be reduced to a judgment for money damages. If such a judgment
against the District were obtained, it could not be enforced by direct levy and execution against the District’s property.
Further, the Registered Owners cannot themselves foreclose on property within the District or sell property within the District
to enforce the tax lien on taxable property to pay the principal of and interest on the Bonds. The enforceability of the rights
and remedies of the Registered Owners may further be limited by a State of Texas statute reasonably required to attain an
important public purpose or by laws relating to bankruptcy, reorganization or other similar laws of general application
affecting the rights of creditors of political subdivisions, such as the District.
Subject to the requirements of Texas law discussed below, a political subdivision such as the District may voluntarily
file a petition for relief from creditors under Chapter 9 of the Federal Bankruptcy Code, 11 U.S.C. Sections 901-946. The
filing of such petition would automatically stay the enforcement of Registered Owner’s remedies, including mandamus. The
automatic stay would remain in effect until the federal bankruptcy judge hearing the case dismisses the petition, enters an
order granting relief from the stay or otherwise allows creditors to proceed against the petitioning political subdivision. A
political subdivision such as the District may qualify as a debtor eligible to proceed in a Chapter 9 case only if it (1) is
authorized to file for federal bankruptcy protection by applicable state law, (2) is insolvent or unable to meet its debts as they
mature, (3) desires to effect a plan to adjust such debts, and (4) has either obtained the agreement of or negotiated in good
faith with its creditors or is unable to negotiate with its creditors because negotiation is impracticable. Special districts such
as the District must obtain the approval of the TCEQ as a condition to seeking relief under the Federal Bankruptcy Code.
The TCEQ is required to investigate the financial condition of a financially troubled district and authorize such district to
proceed under federal bankruptcy law only if such district has fully exercised its rights and powers under Texas law and
remains unable to meet its debts and other obligations as they mature.
Notwithstanding noncompliance by a district with Texas law requirements, the District could file a voluntary
bankruptcy petition under Chapter 9, thereby invoking the protection of the automatic stay until the bankruptcy court, after a
hearing, dismisses the petition. A federal bankruptcy court is a court of equity and federal bankruptcy judges have
considerable discretion in the conduct of bankruptcy proceedings and in making the decision of whether to grant the
petitioning District relief from its creditors. While such a decision might be appealable, the concomitant delay and loss of
remedies to the Registered Owner could potentially and adversely impair the value of the Registered Owner’s claim.
If a petitioning district were allowed to proceed voluntarily under Chapter 9 of the Federal Bankruptcy Code, it
could file a plan for an adjustment of its debts. If such a plan were confirmed by the bankruptcy court, it could, among other
things, affect Registered Owners by reducing or eliminating the amount of indebtedness, deferring or rearranging the debt
service schedule, reducing or eliminating the interest rate, modifying or abrogating the collateral or security arrangements,
substituting (in whole or in part) other securities, and otherwise compromising and modifying the rights and remedies of the
Registered Owners’ claims against a district.
A district may not be forced into bankruptcy involuntarily.
Future Debt
The District has the right to issue obligations other than the Bonds, including tax anticipation notes and bond
anticipation notes, and to borrow for any valid corporate purpose. A total of $126,000,000 principal amount of unlimited tax
bonds for the purpose of purchasing water, sewer and drainage and detention facilities and refunding of such bonds and
$8,100,000 principal amount of unlimited tax bonds for park and recreational facilities and refunding of such bonds have
been authorized by the District’s voters. After the issuance of the Bonds, the District will have $120,855,000 principal amount
of the unlimited tax bonds for water, sewer and drainage facilities authorized but unissued. In addition, all of the unlimited
tax bonds authorized for park and recreational facilities and refunding bonds remains authorized but unissued. In addition,
voters may authorize the issuance of additional bonds secured by ad valorem taxes. The issuance of additional obligations
may increase the District’s tax rate and adversely affect the security for, and the investment quality and value of, the Bonds.
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To date, the Developer has advanced certain funds for water, sewer and drainage facilities and parks and recreational
facilities for which it has not been reimbursed. After reimbursements are made with Bond proceeds, the District will owe the
Developer approximately $2,325,000 for water, sewer and drainage facilities and parks and recreational facilities. However,
the principal amount of bonds issued to finance parks may not exceed 1% of the District’s estimated taxable value. The
District does not employ any formula with respect to appraised valuations, tax collections or otherwise to limit the amount of
parity bonds which it may issue. The issuance of additional bonds is subject to approval by the TCEQ pursuant to its rules
regarding issuance and feasibility of bonds. In addition, future changes in health or environmental regulations could require
the construction and financing of additional improvements without any corresponding increases in taxable value in the
District. See “THE BONDS—Issuance of Additional Debt.”
Environmental Regulations
Wastewater treatment, water supply, storm sewer facilities and construction activities within the District are subject
to complex environmental laws and regulations at the federal, state and local levels that may require or prohibit certain
activities that affect the environment, such as:
x
x
x
x

Requiring permits for construction and operation of water wells, wastewater treatment and other facilities;
Restricting the manner in which wastes are treated and released into the air, water and soils;
Restricting or regulating the use of wetlands or other properties; or
Requiring remedial action to prevent or mitigate pollution.

Sanctions against a municipal utility district or other type of special purpose district for failure to comply with
environmental laws and regulations may include a variety of civil and criminal enforcement measures, including assessment
of monetary penalties, imposition of remedial requirements and issuance of injunctions to ensure future compliance.
Environmental laws and compliance with environmental laws and regulations can increase the cost of planning, designing,
constructing and operating water production and wastewater treatment facilities. Environmental laws can also inhibit growth
and development within the District. Further, changes in regulations occur frequently, and any changes that result in more
stringent and costly requirements could materially impact the District.
Air Quality Issues: Air quality control measures required by the United States Environmental Protection Agency
(the “EPA”) and the Texas Commission on Environmental Quality (the “TCEQ”) may impact new industrial, commercial
and residential development in the Houston area. Under the Clean Air Act (“CAA”) Amendments of 1990, the eight-county
Houston-Galveston-Brazoria area (“HGB Area”)—Harris, Galveston, Brazoria, Chambers, Fort Bend, Waller, Montgomery
and Liberty Counties—has been designated a nonattainment area under three separate federal ozone standards: the one-hour
(124 parts per billion (“ppb”)) and eight-hour (84 ppb) standards promulgated by the EPA in 1997 (the “1997 Ozone
Standards”); the tighter, eight-hour ozone standard of 75 ppb promulgated by the EPA in 2008 (the “2008 Ozone Standard”),
and the EPA’s most-recent promulgation of an even lower, 70 ppb eight-hour ozone standard in 2015 (the “2015 Ozone
Standard”). While the State of Texas has been able to demonstrate steady progress and improvements in air quality in the
HGB Area, the HGB Area remains subject to CAA nonattainment requirements.
The HGB Area is currently designated as a severe ozone nonattainment area under the 1997 Ozone Standards. While
the EPA has revoked the 1997 Ozone Standards, the EPA historically has not formally redesignated nonattainment areas for
a revoked standard. As a result, the HGB Area remained subject to continuing severe nonattainment area “anti-backsliding”
requirements, despite the fact that HGB Area air quality has been attaining the 1997 Ozone Standards since 2014. In late
2015, the EPA approved the TCEQ’s “redesignation substitute” for the HGB Area under the revoked 1997 Ozone Standards,
leaving the HGB Area subject only to the nonattainment area requirements under the 2008 Ozone Standard (and later, the
2015 Ozone Standard).
In February 2018, the U.S. Court of Appeals for the District of Columbia Circuit issued an opinion in South Coast
Air Quality Management District v. EPA, 882 F.3d 1138 (D.C. Cir. 2018) vacating the EPA redesignation substitute rule that
provided the basis for the EPA’s decision to eliminate the anti-backsliding requirements that had applied in the HGB Area
under the 1997 Ozone Standard. The court has not responded to the EPA’s April 2018 request for rehearing of the case. To
address the uncertainty created by the South Coast court’s ruling, the TCEQ has developed a formal request that the HGB
Area be redesignated to attainment under the 1997 Ozone Standards. The TCEQ Commissioners approved publication of a
proposed HGB Area redesignation request under the 1997 Ozone Standards on September 5, 2018.
The HGB Area is currently designated as a “moderate” nonattainment area under the 2008 Ozone Standard, with an
attainment deadline of July 20, 2018. If the EPA ultimately determines that the HGB Area has failed to meet the attainment
deadline based on the relevant data, the area is subject to reclassification to a nonattainment classification that provides for
more stringent controls on emissions from the industrial sector. In addition, the EPA may impose a moratorium on the
awarding of federal highway construction grants and other federal grants for certain public works construction projects if it
finds that an area fails to demonstrate progress in reducing ozone levels.
The HGB Area is currently designated as a “marginal” nonattainment area under the 2015 Ozone Standard, with an
attainment deadline of August 3, 2021. For purposes of the 2015 Ozone Standard, the HGB Area consists of only six counties:
Brazoria, Chambers, Fort Bend, Galveston, Harris, and Montgomery Counties.
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In order to demonstrate progress toward attainment of the EPA’s ozone standards, the TCEQ has established a state
implementation plan (“SIP”) for the HGB Area setting emission control requirements, some of which regulate the inspection
and use of automobiles. These types of measures could impact how people travel, what distances people are willing to travel,
where people choose to live and work, and what jobs are available in the HGB Area. These SIP requirements can negatively
impact business due to the additional permitting/regulatory constraints that accompany this designation and because of the
community stigma associated with a nonattainment designation. It is possible that additional controls will be necessary to
allow the HGB Area to reach attainment with the ozone standards by the EPA’s attainment deadlines. These additional
controls could have a negative impact on the HGB Area’s economic growth and development.
Water Supply & Discharge Issues: Water supply and discharge regulations that municipal utility districts, including
the District, may be required to comply with involve: (1) groundwater well permitting and surface water appropriation; (2)
public water supply systems; (3) wastewater discharges from treatment facilities; (4) storm water discharges; and (5) wetlands
dredge and fill activities. Each of these is addressed below:
Certain governmental entities regulate groundwater usage in the HGB Area. A municipal utility district or other
type of special purpose district that (i) is located within the boundaries of such an entity that regulates groundwater usage,
and (ii) relies on local groundwater as a source of water supply, may be subject to requirements and restrictions on the drilling
of water wells and/or the production of groundwater that could affect both the engineering and economic feasibility of district
water supply projects.
Pursuant to the federal Safe Drinking Water Act (“SDWA”) and the EPA’s National Primary Drinking Water
Regulations (“NPDWRs”), which are implemented by the TCEQ’s Water Supply Division, a municipal utility district’s
provision of water for human consumption is subject to extensive regulation as a public water system. Municipal utility
districts must generally provide treated water that meets the primary and secondary drinking water quality standards adopted
by the TCEQ, the applicable disinfectant residual and inactivation standards, and the other regulatory action levels established
under the agency’s rules. The EPA has established NPDWRs for more than ninety (90) contaminants and has identified and
listed other contaminants which may require national drinking water regulation in the future.
Texas Pollutant Discharge Elimination System (“TPDES”) permits set limits on the type and quantity of discharge,
in accordance with state and federal laws and regulations. The TCEQ reissued the TPDES Construction General Permit
(TXR150000), with an effective date of March 5, 2018, which is a general permit authorizing the discharge of stormwater
runoff associated with small and large construction sites and certain nonstormwater discharges into surface water in the state.
It has a 5-year permit term, and is then subject to renewal. Moreover, the Clean Water Act (“CWA”) and Texas Water Code
require municipal wastewater treatment plants to meet secondary treatment effluent limitations and more stringent water
quality-based limitations and requirements to comply with the Texas water quality standards. Any water quality-based
limitations and requirements with which a municipal utility district must comply may have an impact on the municipal utility
district’s ability to obtain and maintain compliance with TPDES permits.
The District is subject to the TCEQ’s General Permit for Phase II (Small) Municipal Separate Storm Sewer Systems
(the “MS4 Permit”), which was issued by the TCEQ on January 24, 2019. The MS4 Permit authorizes the discharge of
stormwater to surface water in the state from small municipal separate storm sewer systems. The District has applied for
coverage under the MS4 Permit and is awaiting final approval from the TCEQ. In order to maintain compliance with the
MS4 Permit, the District continues to develop, implement, and maintain the required plans, as well as to install or implement
best management practices to minimize or eliminate unauthorized pollutants that may otherwise be found in stormwater
runoff. Costs associated with these compliance activities could be substantial in the future.
Operations of utility districts, including the District, are also potentially subject to requirements and restrictions
under the CWA regarding the use and alteration of wetland areas that are within the “waters of the United States.” The
District must obtain a permit from the United States Army Corps of Engineers (“USACE”) if operations of the District require
that wetlands be filled, dredged, or otherwise altered.
In 2015, the EPA and USACE promulgated a rule known as the Clean Water Rule (“CWR”) aimed at redefining
“waters of the United States” over which the EPA and USACE have jurisdiction under the CWA. The CWR significantly
expanded the scope of the federal government’s CWA jurisdiction over intrastate water bodies and wetlands. The CWR was
challenged in numerous jurisdictions, including the Southern District of Texas, causing significant uncertainty regarding the
ultimate scope of “waters of the United States” and the extent of EPA and USACE jurisdiction.
On September 12, 2019, the EPA and USACE finalized a rule repealing the CWR, thus reinstating the regulatory
text that existed prior to the adoption of the CWR. This repeal officially became final on December 23, 2019, but the repeal
itself has become the subject of litigation in multiple jurisdictions.
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On January 23, 2020, the EPA and USACE released the Navigable Waters Protection Rule (“NWPR”), which
contains a new definition of “waters of the United States.” The stated purpose of the NWPR is to restore and maintain the
integrity of the nation’s waters by maintaining federal authority over the waters Congress has determined should be regulated
by the federal government, while preserving the states’ primary authority over land and water resources. The new definition
outlines four categories of waters that are considered “waters of the United States,” and thus federally regulated under the
CWA: (i) territorial seas and traditional navigable waters; (ii) perennial and intermittent tributaries to territorial seas and
traditional navigable waters; (iii) certain lakes, ponds, and impoundments of jurisdictional waters; and (iv) wetlands adjacent
to jurisdictional waters. The new rule also identifies certain specific categories that are not “waters of the United States,” and
therefore not federally regulated under the CWA: (a) groundwater; (b) ephemeral features that flow only in direct response
to precipitation; (c) diffuse stormwater runoff and directional sheet flow over upland; (d) certain ditches; (e) prior converted
cropland; (f) certain artificially irrigated areas; (g) certain artificial lakes and ponds; (h) certain water-filled depressions and
certain pits; (i) certain stormwater control features; (j) certain groundwater recharge, water reuse, and wastewater recycling
structures; and (k) waste treatment systems. The NWPR went into effect on June 22, 2020, and is currently the subject of
ongoing litigation.
Due to existing and possible future litigation, there remains uncertainty regarding the ultimate scope of “waters of
the United States” and the extent of EPA and USACE jurisdiction. Depending on the final outcome of such proceedings,
operations of municipal utility districts, including the District, could potentially be subject to additional restrictions and
requirements, including additional permitting requirements.
Marketability of the Bonds
The District has no understanding with the Underwriter regarding the reoffering yields or prices of the Bonds and
has no control over trading of the Bonds in the secondary market. Moreover, there is no assurance that a secondary market
will be made in the Bonds. If there is a secondary market, the difference between the bid and asked price of the Bonds may
be greater than the difference between the bid and asked price of bonds of comparable maturity and quality issued by more
traditional issuers as such bonds are more generally bought, sold or traded in the secondary market.
Changes in Tax Legislation
Certain tax legislation, whether currently proposed or proposed in the future, may directly or indirectly reduce or
eliminate the benefit of the exclusion of interest on the Bonds from gross income for federal income tax purposes. Any
proposed legislation, whether or not enacted, may also affect the value and liquidity of the Bonds. Prospective purchasers of
the Bonds should consult with their own tax advisors with respect to any proposed, pending or future legislation.
Continuing Compliance with Certain Covenants
Failure of the District to comply with certain covenants contained in the Bond Resolution on a continuing basis prior
to the maturity of the Bonds could result in interest on the Bonds becoming taxable retroactive to the date of original issuance.
See “TAX MATTERS.”

THE BONDS
Description
The Bonds will be dated and accrue interest from November 1, 2020, with interest payable each September 1 and
March 1, beginning March 1, 2021 (the “Interest Payment Date”), and will mature on the dates and in the principal amounts
and accrue interest at the rates shown on the cover page hereof. The Bonds are issued in fully registered form, in
denominations of $5,000 or any integral multiple of $5,000. Interest calculations are based on a 360-day year comprised of
twelve 30-day months.
Method of Payment of Principal and Interest
In the Bond Resolution, the Board has appointed The Bank of New York Mellon Trust Company, N.A. in Dallas,
Texas as the initial Paying Agent/Registrar for the Bonds. The principal of the Bonds shall be payable, without exchange or
collection charges, in any coin or currency of the United States of America, which, on the date of payment, is legal tender for
the payment of debts due the United States of America. In the event the book-entry system is discontinued, principal of the
Bonds shall be payable upon presentation and surrender of the Bonds as they respectively become due and payable, at the
principal payment office of the Paying Agent/Registrar in Dallas, Texas and interest on each Bond shall be payable by check
payable on each Interest Payment Date, mailed by the Paying Agent/Registrar on or before each Interest Payment Date to the
Registered Owner of record as of the close of business on the February 15 or August 15 immediately preceding each Interest
Payment Date (defined herein as the “Record Date”), to the address of such Registered Owner as shown on the Paying
Agent/Registrar’s records (the “Register”) or by such other customary banking arrangements as may be agreed upon by the
Paying Agent/Registrar and the Registered Owners at the risk and expense of the Registered Owners.
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If the date for payment of the principal of or interest on any Bond is not a business day, then the date for such
payment shall be the next succeeding business day, as defined in the Bond Resolution.
Source of Payment
While the Bonds or any part of the principal thereof or interest thereon remain outstanding and unpaid, the District
covenants to levy and annually assess and collect in due time, form and manner, and at the same time as other District taxes
are appraised, levied and collected, in each year, a continuing direct annual ad valorem tax, without limit as to rate, upon all
taxable property in the District sufficient to pay the principal and interest on the Bonds as the same becomes due and to pay
each installment of the principal of the Bonds as the same matures, with full allowance being made for delinquencies and
costs of collection. In the Bond Resolution, the District covenants that said taxes are irrevocably pledged to the payment of
the interest on and principal of the Bonds and to no other purpose.
The Bonds are obligations of the District and are not the obligations of the State of Texas, Fort Bend County, the
City of Richmond or any entity other than the District.
Funds
In the Bond Resolution, the Debt Service Fund is confirmed, and the proceeds from all taxes levied, appraised and
collected for and on account of the Bonds authorized by the Bond Resolution shall be deposited, as collected, in such fund.
Accrued interest on the Bonds and twelve (12) months of capitalized interest shall be deposited into the Debt Service
Fund upon receipt. A portion of the proceeds from the sale of the Bonds will be used to retire the 2019 BAN. The remaining
proceeds of sale of the Bonds shall be deposited into the Capital Projects Fund, to be used for the purpose of reimbursing the
Developer for certain construction costs, paying interest on funds advanced by the Developer on behalf of the District, paying
the costs of issuance of the 2019 BAN and the Bonds, paying a capital conveyance charge to Fort Bend County Municipal
Utility District No. 121 and paying operating costs. See “USE AND DISTRIBUTION OF BOND PROCEEDS” for a
complete description of the use of Bond proceeds and the projects related thereto. Any monies remaining in the Capital
Projects Fund will be used as described in the Bond Resolution or ultimately transferred to the Debt Service Fund.
No Arbitrage
The District will certify as of the date the Bonds are delivered and paid for that, based upon all facts and estimates
then known or reasonably expected to be in existence on the date the Bonds are delivered and paid for, the District reasonably
expects that the proceeds of the Bonds will not be used in a manner that would cause the Bonds, or any portion of the Bonds,
to be “arbitrage bonds” under the Internal Revenue Code of 1986, as amended (the “Code”), and the regulations prescribed
thereunder. Furthermore, all officers, employees, and agents of the District have been authorized and directed to provide
certifications of facts and estimates that are material to the reasonable expectations of the District as of the date the Bonds
are delivered and paid for. In particular, all or any officers of the District are authorized to certify to the facts and
circumstances and reasonable expectations of the District on the date the Bonds are delivered and paid for regarding the
amount and use of the proceeds of the Bonds. Moreover, the District covenants in the Bond Resolution that it shall make such
use of the proceeds of the Bonds, regulate investment of proceeds of the Bonds, and take such other and further actions and
follow such procedures, including, without limitation, calculating the yield on the Bonds, as may be that the Bonds shall not
become “arbitrage bonds” under the Code and the regulations prescribed from time to time thereunder.
Redemption Provisions
Mandatory Redemption: The Bonds maturing on September 1 in each of the years 2036, 2038, 2041, and 2044 (the
“Term Bonds”) shall be redeemed, at a price equal to the principal amount thereof, plus accrued interest to the date fixed for
redemption (the “Mandatory Redemption Date”), on September 1 in each of the years and in the principal amounts set forth
in the following schedule (with each such scheduled principal amount reduced by the principal amount as may have been
previously redeemed through the exercise of the District’s reserved right of optional redemption, as provided under “Optional
Redemption” below):
$285,000 Term Bonds
Due S eptember 1, 2036
Mandatory
Principal
Amount
Redemption Date
2034
$ 90,000
2035
95,000
2036 (maturity)
100,000

$205,000 Term Bonds
Due S eptember 1, 2038
Mandatory
Principal
Redemption Date
Amount
2037
$ 100,000
2038 (maturity)
105,000

$365,000 Term Bonds
Due S eptember 1, 2044
Principal
Mandatory
Redemption Date
Amount
2042
$ 120,000
2043
120,000
2044 (maturity)
125,000
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$330,000 Term Bonds
Due S eptember 1, 2041
Mandatory
Principal
Redemption Date
Amount
2039
$ 105,000
2040
110,000
2041 (maturity)
115,000

On or before 30 days prior to each Mandatory Redemption Date set forth above, the Registrar shall (i) determine the
principal amount of such Term Bond that must be mandatorily redeemed on such Mandatory Redemption Date, after taking
into account deliveries for cancellation and optional redemptions as more fully provided for below, (ii) select, by lot or other
customary random method, the Term Bond or portions of the Term Bond of such maturity to be mandatorily redeemed on
such Mandatory Redemption Date, and (iii) give notice of such redemption as provided in the Bond Resolution. The principal
amount of any Term Bond to be mandatorily redeemed on such Mandatory Redemption Date shall be reduced by the principal
amount of such Term Bond, which, by the 45th day prior to such Mandatory Redemption Date, either has been purchased in
the open market and delivered or tendered for cancellation by or on behalf of the District to the Registrar or optionally
redeemed and which, in either case, has not previously been made the basis for a reduction under this sentence.
Optional Redemption: The District reserves the right, at its option, to redeem the Bonds maturing on and after
September 1, 2026, prior to their scheduled maturities, in whole or from time to time in part, in integral multiples of $5,000,
on September 1, 2025, or on any date thereafter, at a price of par plus accrued interest on the principal amounts called for
redemption to the date fixed for redemption. If fewer than all of the Bonds are redeemed at any time, the particular maturities
of Bonds to be redeemed shall be selected by the District. If less than all the Bonds of any maturity are redeemed at any time,
the particular Bonds within a maturity to be redeemed shall be selected by the Paying Agent/Registrar by lot or other
customary method of selection (or by DTC in accordance with its procedures while the Bonds are in book-entry-only form).
Notice of any redemption identifying the Bonds to be redeemed in whole or in part shall be given by the Paying
Agent/Registrar at least thirty (30) days prior to the date fixed for redemption by sending written notice by first class mail to
the Registered Owner of each Bond to be redeemed in whole or in part at the address shown on the Register. Such notices
shall state the redemption date, the redemption price, the place at which the Bonds are to be surrendered for payment and, if
less than all the Bonds outstanding are to be redeemed, the numbers of the Bonds or the portions thereof to be redeemed.
Any notice given shall be conclusively presumed to have been duly given, whether or not the Registered Owner receives such
notice. By the date fixed for redemption, due provision shall be made with the Paying Agent/Registrar for payment of the
redemption price of the Bonds or portions thereof to be redeemed, plus accrued interest to the date fixed for redemption.
When Bonds have been called for redemption in whole or in part and due provision has been made to redeem the same as
herein provided, the Bonds or portions thereof so redeemed shall no longer be regarded as outstanding except for the purpose
of receiving payment solely from the funds so provided for redemption, and the rights of the Registered Owners to collect
interest which would otherwise accrue after the redemption date on any Bond or portion thereof called for redemption shall
terminate on the date fixed for redemption.
Authority for Issuance
At a bond election held within the District on November 3, 2015, voters of the District authorized the issuance of
$126,000,000 principal amount of unlimited tax bonds for the purpose of constructing water, sewer and drainage and
detention facilities and for the further purpose of refunding such bonds. See “Issuance of Additional Debt” herein.
The Bonds are issued by the District pursuant to an order of the TCEQ, the terms and conditions of the Bond
Resolution, Article XVI, Section 59 of the Texas Constitution, Chapters 49 and 54 of the Texas Water Code, as amended,
and general laws of the State of Texas relating to the issuance of bonds by political subdivisions of the State of Texas.
Before the Bonds can be issued, the Attorney General of Texas must pass upon the legality of certain related matters.
The Attorney General of Texas does not guarantee or pass upon the safety of the Bonds as an investment or upon the adequacy
of the information contained in this OFFICIAL STATEMENT.
Registration and Transfer
So long as any Bonds remain outstanding, the Paying Agent/Registrar shall keep the Register at its principal payment
office and, subject to such reasonable regulations as it may prescribe, the Paying Agent/Registrar shall provide for the
registration and transfer of Bonds in accordance with the terms of the Bond Resolution.
In the event the Book-Entry-Only System should be discontinued, each Bond shall be transferable only upon the
presentation and surrender of such Bond at the principal payment office of the Paying Agent/Registrar, duly endorsed for
transfer, or accompanied by an assignment duly executed by the Registered Owner or his authorized representative in form
satisfactory to the Paying Agent/Registrar. Upon due presentation of any Bond in proper form for transfer, the Paying
Agent/Registrar has been directed by the District to authenticate and deliver in exchange therefor, within three (3) business
days after such presentation, a new Bond or Bonds, registered in the name of the transferee or transferees, in authorized
denominations and of the same maturity and aggregate principal amount and paying interest at the same rate as the Bond or
Bonds so presented.
All Bonds shall be exchangeable upon presentation and surrender thereof at the principal payment office of the
Paying Agent/Registrar for a Bond or Bonds of the same maturity and interest rate and in any authorized denomination in an
aggregate amount equal to the unpaid principal amount of the Bond or Bonds presented for exchange. The Paying
Agent/Registrar is authorized to authenticate and deliver exchange Bonds. Each Bond delivered shall be entitled to the
benefits and security of the Bond Resolution to the same extent as the Bond or Bonds in lieu of which such Bond is delivered.
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Neither the District nor the Paying Agent/Registrar shall be required to transfer or to exchange any Bond during the
period beginning on a Record Date and ending the next succeeding Interest Payment Date or to transfer or exchange any
Bond called for redemption during the thirty (30) day period prior to the date fixed for redemption of such Bond.
The District or the Paying Agent/Registrar may require the Registered Owner of any Bond to pay a sum sufficient
to cover any tax or other governmental charge that may be imposed in connection with the transfer or exchange of such Bond.
Any fee or charge of the Paying Agent/Registrar for such transfer or exchange shall be paid by the District.
Lost, Stolen or Destroyed Bonds
In the event the Book-Entry-Only System should be discontinued, upon the presentation and surrender to the Paying
Agent/Registrar of a mutilated Bond, the Paying Agent/Registrar shall authenticate and deliver in exchange therefor a
replacement Bond of like maturity, interest rate and principal amount, bearing a number not contemporaneously outstanding.
If any Bond is lost, apparently destroyed, or wrongfully taken, the District, pursuant to the applicable laws of the State of
Texas and in the absence of notice or knowledge that such Bond has been acquired by a bona fide purchaser, shall, upon
receipt of certain documentation from the Registered Owner and an indemnity bond, execute and the Paying Agent/Registrar
shall authenticate and deliver a replacement Bond of like maturity, interest rate and principal amount bearing a number not
contemporaneously outstanding.
Registered owners of lost, stolen or destroyed bonds will be required to pay the District’s costs to replace such bond.
In addition, the District or the Paying Agent/Registrar may require the Registered Owner to pay a sum sufficient to cover any
tax or other governmental charge that may be imposed.
Replacement of Paying Agent/Registrar
Provision is made in the Bond Resolution for replacement of the Paying Agent/Registrar. If the Paying
Agent/Registrar is replaced by the District, the new Paying Agent/Registrar shall act in the same capacity as the previous
Paying Agent/Registrar. Any paying agent/registrar selected by the District shall be a national or state banking institution, a
corporation organized and doing business under the laws of the United States of America or of any State, authorized under
such laws to exercise trust powers, and subject to supervision or examination by federal or state authority, to act as Paying
Agent/Registrar for the Bonds.
Issuance of Additional Debt
The District’s voters have authorized the issuance of $126,000,000 principal amount of unlimited tax bonds for
water, sewer and drainage facilities and refunding and $8,100,000 principal amount of unlimited tax bonds for park and
recreational facilities and refunding, and could authorize additional amounts. After the issuance of the Bonds, the District
will have $120,855,000 principal amount of unlimited tax bonds for water, sewer and drainage facilities and all of the bonds
authorized for park and recreational purposes. Issuance of additional bonds could dilute the investment security for the
Bonds. See “RISK FACTORS—Future Debt.”
The District is authorized by statute to develop parks and recreational facilities, including the issuing of bonds
payable from taxes for such purpose. Before the District could issue park bonds payable from taxes, the following actions
would be required: (a) approval of the park project and bonds by the TCEQ; and (b) approval of the bonds by the Attorney
General of Texas. The outstanding principal amount of park bonds may not exceed an amount equal to one percent (1%) of
the value of the taxable property in the District.
Annexation by the City of Richmond
The District is located entirely within the extraterritorial jurisdiction of the City of Richmond. The City of Richmond
may annex the District at any time under current Texas law, but, as a general law municipality, it is required to obtain the
consent of the residents and property owners of the District by either election or petition, respectively. In the event the City
of Richmond were converted to a home-rule municipality by the adoption of a city charter, such consent would not be
required. The District has approved a strategic partnership agreement with the City of Richmond, which provides that the
City of Richmond may annex the District at such time as ninety percent (90%) of the District’s water, sewer and drainage
facilities as well as roads and park and recreational facilities have been constructed and the Developer has been reimbursed
for such facilities or the City of Richmond assumes such reimbursement obligation. In any event, upon annexation of the
District by the City of Richmond, the District would be dissolved, and all of the assets and liabilities of the District (including
the Bonds) would accrue to the City of Richmond. The District makes no representation with respect to the likelihood of the
annexation of the District by the City of Richmond, or the ability of the City of Richmond to pay principal and interest on the
Bonds in such event.
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Under existing Texas law, since the District lies wholly within the extraterritorial jurisdiction of the City of
Richmond, the District must conform to a City of Richmond consent ordinance. Generally, the District may be annexed by
the City of Richmond without the District’s consent, and the City of Richmond cannot annex territory within the District
unless it annexes the entire District; however, the City of Richmond may not annex the District unless (i) such annexation
has been approved by a majority of those voting in an election held for that purpose within the area to be annexed, and (ii) if
the registered voters in the area to be annexed do not own more than 50 percent of the land in the area, a petition has been
signed by more than 50 percent of the landowners consenting to the annexation. Notwithstanding the preceding sentence,
the described election and petition process does not apply during the term of a strategic partnership agreement between the
City of Richmond and the District specifying procedures for full purpose annexation of all or a portion of the District. See
“Strategic Partnership Agreement,” below, for a description of the terms of the Strategic Partnership Agreement between the
City and the District.
If the District is annexed, the City of Richmond will assume the District’s assets and obligations (including the
Bonds) and dissolve the District. Annexation of territory by the City of Richmond is a policy-making matter within the
discretion of the Mayor and City Council of the City of Richmond, and therefore, the District makes no representation that
the City of Richmond will ever annex the District and assume its debt. Moreover, no representation is made concerning the
ability of the City of Richmond to make debt service payment should annexation occur.
Strategic Partnership Agreement
The Strategic Partnership states that the City of Richmond will not fully annex the District until 90 percent of the
District’s water, sewer and drainage facilities have been constructed and the Developer has been reimbursed to the maximum
extent of the law. Further, the City of Richmond has the ability to annex for limited purposes the commercial property in the
District to levy a sales and use tax.
Remedies in Event of Default
If the District defaults in the payment of principal, interest, or redemption price on the Bonds when due, or if it fails
to make payments into any fund or funds created in the Bond Resolution, or defaults in the observation or performance of
any other covenants, conditions, or obligations set forth in the Bond Resolution, the Registered Owners have the statutory
right of a writ of mandamus issued by a court of competent jurisdiction requiring the District and its officials to observe and
perform the covenants, obligations, or conditions prescribed in the Bond Resolution. Except for mandamus, the Bond
Resolution does not specifically provide for remedies to protect and enforce the interests of the Registered Owners. There is
no acceleration of maturity of the Bonds in the event of default and, consequently, the remedy of mandamus may have to be
relied upon from year to year. Further, there is no trust indenture or trustee, and all legal actions to enforce such remedies
would have to be undertaken at the initiative of, and be financed by, the Registered Owners. Statutory language authorizing
local governments such as the District to sue and be sued does not waive the local government’s sovereign immunity from
suits for money damages, so that in the absence of other waivers of such immunity by the Texas Legislature, a default by the
District in its covenants in the Bond Resolution may not be reduced to a judgment for money damages. If such a judgment
against the District were obtained, it could not be enforced by direct levy and execution against the District’s property.
Further, the Registered Owners cannot themselves foreclose on property within the District or sell property within the District
to enforce the tax lien on taxable property to pay the principal of and interest on the Bonds. The enforceability of the rights
and remedies of the Registered Owners may further be limited by a State of Texas statute reasonably required to attain an
important public purpose or by laws relating to bankruptcy, reorganization or other similar laws of general application
affecting the rights of creditors of political subdivisions, such as the District. See “RISK FACTORSRegistered Owners’
Remedies and Bankruptcy Limitations.”
Legal Investment and Eligibility to Secure Public Funds in Texas
The following is quoted from Section 49.186 of the Texas Water Code, and is applicable to the District:
“(a) All bonds, notes, and other obligations issued by a district shall be legal and authorized investments for all
banks, trust companies, building and loan associations, savings and loan associations, insurance companies of all kinds and
types, fiduciaries, and trustees, and for all interest and sinking funds and other public funds of the state, and all agencies,
subdivisions, and instrumentalities of the state, including all counties, cities, towns, villages, school districts, and all other
kinds and types of districts, public agencies, and bodies politic.”
“(b) A district’s bonds, notes, and other obligations are eligible and lawful security for all deposits of public funds
of the state, and all agencies, subdivisions, and instrumentalities of the state, including all counties, cities, towns, villages,
school districts, and all other kinds and types of districts, public agencies, and bodies politic, to the extent of the market value
of the bonds, notes, and other obligations when accompanied by any unmatured interest coupons attached to them.”
The Public Funds Collateral Act (Chapter 2257, Texas Government Code) also provides that bonds of the District
(including the Bonds) are eligible as collateral for public funds.
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No representation is made that the Bonds will be suitable for or acceptable to financial or public entities for
investment or collateral purposes. No representation is made concerning other laws, rules, regulations, or investment criteria
which might apply to or which might be utilized by any of such persons or entities to limit the acceptability or suitability of
the Bonds for any of the foregoing purposes. Prospective purchasers are urged to carefully evaluate the investment quality
of the Bonds as to the suitability or acceptability of the Bonds for investment or collateral purposes.
Defeasance
The Bond Resolution provides that the District may discharge its obligations to the Registered Owners of any or all
of the Bonds to pay principal, interest and redemption price thereon in any manner permitted by law. Under current Texas
law, such discharge may be accomplished either (i) by depositing with the Comptroller of Public Accounts of the State of
Texas a sum of money equal to the principal of, premium, if any, and all interest to accrue on the Bonds to maturity or
redemption or (ii) by depositing with any place of payment (paying agent) of the Bonds or other obligations of the District
payable from revenues or from ad valorem taxes or both, amounts sufficient to provide for the payment and/or redemption of
the Bonds; provided that such deposits may be invested and reinvested only in (a) direct noncallable obligations of the United
States of America, (b) noncallable obligations of an agency or instrumentality of the United States, including obligations that
are unconditionally guaranteed or insured by the agency or instrumentality and that, on the date the governing body of the
District adopts or approves the proceedings authorizing the issuance of refunding bonds, are rated as to investment quality
by a nationally recognized investment rating firm not less than AAA or its equivalent, and (c) noncallable obligations of a
state or an agency or a county, municipality, or other political subdivision of a state that have been refunded and that, on the
date the governing body of the District adopts or approves the proceedings authorizing the issuance of refunding bonds, are
rated as to the investment quality by a nationally recognized investment rating firm not less than AAA or its equivalent, and
which mature and/or bear interest payable at such times and in such amounts as will be sufficient to provide for the scheduled
payment and/or redemption of the Bonds.
Upon such deposit as described above, such Bonds shall no longer be regarded as outstanding or unpaid. After firm
banking and financial arrangements for the discharge and final payment or redemption of the Bonds have been made as
described above, all rights of the District to initiate proceedings to call the Bonds for redemption or take any other action
amending the terms of the Bonds are extinguished; provided, however, that the right to call the Bonds for redemption is not
extinguished if the District: (i) in the proceedings providing for the firm banking and financial arrangements, expressly
reserves the right to call the Bonds for redemption; (ii) gives notice of the reservation of that right to the owners of the Bonds
immediately following the making of the firm banking and financial arrangements; and (iii) directs that notice of the
reservation be included in any redemption notices that it authorizes.
There is no assurance that the current law will not be changed in the future in a manner which would permit
investments other than those described above to be made with amounts deposited to defease the Bonds.

BOOK-ENTRY-ONLY SYSTEM
The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources that
the District believes to be reliable, but the District takes no responsibility for the accuracy or completeness thereof.
The District cannot and does not give any assurances that DTC, DTC Direct Participants or Indirect Participants will
distribute to the Beneficial Owners (a) payments of interest, principal or premium, if any, with respect to the Bonds, (b)
Bonds representing ownership interest in or other confirmation or ownership interest in the Bonds, or (c) prepayment or other
notices sent to DTC or Cede & Co., its nominee, as the Registered Owner of the Bonds, or that they will do so on a timely
basis or that DTC, DTC Direct Participants or DTC Indirect Participants will act in the manner described in this OFFICIAL
STATEMENT. The current “Rules” applicable to DTC are on file with the Securities and Exchange Commission and the
current “Procedure” of DTC to be followed in dealing with DTC Direct Participants is on file with DTC.
The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for the Bonds. The Bonds
will be issued as fully-registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other
name as may be requested by an authorized representative of DTC. One fully-registered Bond certificate will be issued for
each maturity of the Bonds of each series, in the aggregate principal amount of such maturity, and will be deposited with
DTC.
DTC, the world’s largest depository, is a limited-purpose trust company organized under the New York Banking
Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System,
a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered
pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and provides asset servicing
for over 3.6 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market
instruments (from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also facilitates
the post-trade settlement among Direct Participants of sales and other securities transactions in deposited securities, through
electronic computerized book-entry transfers and pledges between Direct Participants’ accounts. This eliminates the need
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for physical movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary
of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned
by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and nonU.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has a rating of
“AA+” by S&P Global Ratings. The DTC Rules applicable to its Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com.
Purchases of Bonds under the DTC system must be made by or through Direct Participants, which will receive a
credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each Bond (“Beneficial Owner”)
is in turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the Bonds are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.
Beneficial Owners will not receive certificates representing their ownership interests in Bonds, except in the event that use
of the book-entry system for the Bonds is discontinued.
To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the name
of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.
The deposit of Bonds with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not affect
any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Bonds; DTC’s records
reflect only the identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of their holdings on
behalf of their customers.
Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless
authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual procedures, DTC mails an
Omnibus Proxy to the District (or the Trustee on behalf thereof) as soon as possible after the record date. The Omnibus Proxy
assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose accounts Bonds are credited on the
record date (identified in a listing attached to the Omnibus Proxy).
Principal, premium, if any, interest payments and redemption proceeds on the Bonds will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit Direct
Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the District or Paying Agent,
on payable date in accordance with their respective holdings shown on DTC’s records. Payments by Participants to Beneficial
Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts
of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC,
the Paying Agent, or the District, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of principal, premium, if any, interest payments and redemption proceeds to Cede & Co. (or such other nominee as
may be requested by an authorized representative of DTC) is the responsibility of the District or the Paying Agent,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments
to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the Bonds at any time by giving reasonable
notice to the District or the Paying Agent. Under such circumstances, in the event that a successor depository is not obtained,
Bond certificates are required to be printed and delivered.
The District may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Bond certificates will be printed and delivered.
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USE AND DISTRIBUTION OF BOND PROCEEDS
The construction costs below were compiled by Jones & Carter, Inc., the District’s engineer (the “Engineer”). Nonconstruction costs are based upon either contract amounts, or estimates of various costs by the Engineer and Masterson
Advisors LLC (the “Financial Advisor”). The actual amounts to be reimbursed by the District and the non-construction costs
will be finalized after the sale of the Bonds and review by the District’s auditor. The surplus funds may be expended for any
lawful purpose for which surplus construction funds may be used.
I.

CONSTRUCTION COSTS
x
x
x
x
x
x

Williams Ranch Section 1 - Water, Wastewater & Drainage………………………
Williams Ranch Section 2 - Water, Wastewater & Drainage………………………
Williams Ranch Section 3 - Water, Wastewater & Drainage………………………
Williams Ranch Section 4 - Water, Wastewater & Drainage………………………
Engineering and Testing………………………………..………………………………

Capital Conveyance Charge………………………………..…………………………

Total Construction Costs……………………………………………………………… 

$

134,184
328,435
215,887
298,892
410,517
96,180

$

1,484,095 (a)

BOND ANTICIPATION NOTE COSTS
Estimated Bond Anticipation Note Interest…………………….……………………
x
Issuance Costs and Professional Fees………………………………..………………
x


$

32,500
90,500

Total Bond Anticipation Note Costs…………………………………………….………

$

123,000

$

54,628
58,415
93,000
9,500
111,883

Total Non-Construction Costs…………………………………………….……………

IV. ISSUANCE COSTS AND FEES


$

327,426

Issuance Costs and Professional Fees………………………………..………………

Bond Application Report Cost………………………………..………………………
State Regulatory Fees………………………………..………………………………..
Contingency (b)………………………………..………………………………………

Total Issuance Costs and Fees…………………………………………….……………

$

136,039
40,550
7,508
26,382

$

210,479

TOTAL BOND ISSUE……………………………………………………………………


$

2,145,000

II.

III. NON-CONSTRUCTION COSTS
Underwriter’s Discount (b)…………………….………………………………..……
x
Capitalized Interest (b)………………………………..……………………………….
x
Operation Costs………………………………..………………………………..………
x
Market Study………………………………..………………………………..…………
x
Developer Interest………………………………..………………………………..……
x

x
x
x
x

(a)
(b)

The District issued a $1,250,000 Bond Anticipation Note, Series 2019 (the “2019 BAN”) on November 21, 2019, with a maturity
date of November 19, 2020. The District will use a portion of the Bond proceeds to redeem the 2019 BAN prior to maturity. See
“FINANCIAL INFORMARTION CONCERNING THE DISTRICT (UNAUDITED)—Short Term Debt.”
The TCEQ approved a maximum of $75,075 of capitalized interest, which equals twelve (12) months of interest, and a maximum
Underwriter’s discount of 3.00%. Contingency represents the difference in the estimated and actual amounts of capitalized
interest and Underwriter’s discount.
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THE DISTRICT
General
The District is a municipal utility district created by an order of the TCEQ dated July 9, 2015, after a hearing on
petition for creation submitted by the Developer. The rights, powers, privileges, authority and functions of the District are
established by the general laws of the State of Texas pertaining to utility districts, particularly Article XVI, Section 59 of the
Texas Constitution, and Chapters 49 and 54 of the Texas Water Code, as amended.
The District is empowered, among other things, to purchase, construct, operate and maintain all works,
improvements, facilities and plants necessary for the supply and distribution of water; the collection, transportation, and
treatment of wastewater; and the control and diversion of storm water. The District may issue bonds and other forms of
indebtedness to purchase or construct such facilities. The District is also authorized to develop parks and recreation facilities,
including the issuance of bonds payable from taxes for such purposes.
The TCEQ exercises continuing supervisory jurisdiction over the District. In order to obtain the consent for creation
from the City of Richmond, within whose extraterritorial jurisdiction the District lies, the District is required to observe
certain requirements of the City of Richmond which: limit the purposes for which the District may sell bonds for the
acquisition, construction, and improvement of waterworks, wastewater, and drainage facilities, park and recreational
facilities; limit the net effective interest rate on such bonds and other terms of such bonds; require approval by the City of
Richmond of District construction plans; and permit connections only to lots and commercial or multi-family reserves
described in plats which have been approved by the City of Richmond and recorded in the real property records. Construction
and operation of the District’s system is subject to the regulatory jurisdiction of additional governmental agencies.
Description and Location
The District contains approximately 150 acres of land and is located approximately 30 miles southwest of the central
downtown business district of the City of Houston and lies within the extraterritorial jurisdiction of the City of Richmond.
The District also lies within the boundaries of the Lamar Consolidated Independent School District. The District is located
west of Williams Way Boulevard, approximately one mile east of Farm-to-Market 762, and north of US Highway 59, which
provide major access to the cities of Sugar Land and Houston for the residents in the District. See “AERIAL
PHOTOGRAPH.”
Land Use
The District currently includes approximately 73 developed acres of single-family residential development (249
single-family residential lots), approximately 70 developable acres and approximately 7 acres of undevelopable land. The
table below represents a detailed breakdown of the current acreage and development in the District:
Approximate
Single-Family Residential
Acres
Williams Ranch:
Section One .............................................................................................
10
Section Two ............................................................................................
10
Section Three ..........................................................................................
8
Section Four ............................................................................................
22
Section Five.............................................................................................
9
Section Six ..............................................................................................
14
Subtotal .....................................................................................
73
Future Development ........................................................................................
Undevelopable ................................................................................................
Totals.................................................................................................

70
7
150

Lots
8
49
27
59
39
67
249
----249

Status of Development
The District is being developed as Williams Ranch, a single-family residential community. As of September 10,
2020, 249 single-family residential lots on approximately 73 acres had been completed, 211 homes were completed and
occupied, 32 homes were under construction or in the Developer’s name and 6 vacant developed lots were available for home
construction. New homes within the District range in price from approximately $200,000 to more than $325,000. See “Land
Use” above.
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THE DEVELOPER AND MAJOR PROPERTY OWNER
Role of a Developer
In general, the activities of a landowner or developer include designing the project, defining a marketing program
and setting building schedules; securing necessary governmental approvals and permits for development; arranging for the
construction of streets and the installation of utilities; arrange for the construction of parks and recreational facilities; and
selling or leasing improved tracts or commercial reserves to other developers or third parties. While a developer is required
by the TCEQ to pave streets in areas where utilities are to be financed by a district through a specified bond issue, a developer
is under no obligation to a district to undertake development activities according to any particular plan or schedule.
Furthermore, there is no restriction on a developer’s right to sell any or all of the land which the developer owns within a
district. In addition, the developer is ordinarily the major taxpayer within the district during the early stages of development.
The relative success or failure of a developer to perform in the above-described capacities may affect the ability of a district
to collect sufficient taxes to pay debt service and retire bonds.
Prospective Bond purchasers should note that the prior real estate experience of the Developer should not be
construed as an indication that further development within the District will occur, or that construction of taxable
improvements upon property within the District will occur, or that marketing or leasing of taxable improvements constructed
upon property within the District will be successful.
Neither the Developer nor any property owner is legally obligated to provide funds for the development of the
District, to provide funds to pay taxes on property in the District owned by the Developer or any property owner, or to pay
the Bonds or other obligations of the District, and the inclusion of the description of the Developer herein should not be
construed as an implication to that effect.
KB Home Lone Star, Inc.
The Developer of all of the land within the District is KB Home Lone Star, Inc., a Texas corporation. The Developer
has completed the construction of 249 single-family residential lots on approximately 73 acres and does not currently own
any developable acreage in the District.
KB Home Lone Star, Inc., a Texas corporation, is wholly owned by KB Home, Inc., a Michigan corporation, whose
common stock is listed on the New York Stock Exchange.
Financial Information KB Home
KB Home files annual, quarterly and current reports, proxy statements and other information with the SEC. KB
Home filings are available to the public over the internet at the SEC’s website at http://www.sec.gov. You may also read and
copy any document that KB Home has filed with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information regarding the operation of the
Public Reference Room. In addition, KB Home makes available on its web sites http://www.kbhome.com its annual reports
on form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K (and any amendments to those reports) filed
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as soon as practicable after they have been
electronically filed with the SEC. Unless otherwise specified, information contained on KB Home’s web site, available by
hyperlink from KB Home’s web site or on the SEC’s web site, is not incorporated into this OFFICIAL STATEMENT. The
District has not obtained any representations from KB Home concerning its publicly available filings or undertaken any
review thereof and assumes no responsibility for the information contained therein.
Major Property Owner
Williams Way Partnership, Ltd. owns approximately 70 acres within the District along U.S. Highway 59. The
District is not aware of any plans to develop such acreage at this time.
Obligations of the Developer
The Developer does not have any legal commitment to the District or to owners of the Bonds to continue
development of the land within the District and the Developer may sell or otherwise dispose of their property within the
District, or any other assets, at any time. Further, the financial condition of the Developer is subject to change at any time.
See “TAX DATA—Principal Taxpayers.”
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MANAGEMENT OF THE DISTRICT
Board of Directors
The District is governed by the Board, consisting of five (5) directors, which has control over and management
supervision of all affairs of the District. Directors are elected to four-year terms and elections are held in May in even
numbered years only. None of the Board members reside within the District; however, all of the Board members own land
within the District subject to a note and deed of trust in favor of the Developer. Directors have staggered four-year terms.
The current members and officers of the Board, along with their titles and terms, are listed as follows:
Name

District Board Title

Term Expires

John Pickens, Jr.

President

May 2024

Keith Gutowsky

Vice President

May 2022

Amada Rodriguez

Secretary

May 2022

Brenda Patton

Assistant Secretary

May 2022

Elizabeth Bowman Clampitt

Assistant Vice President

May 2024

District Consultants
The District does not have a general manager or other full-time employees, but contracts for certain necessary
services as described below.
Bond Counsel/Attorney: The District has engaged Allen Boone Humphries Robinson LLP as general counsel to the
District and as Bond Counsel in connection with the issuance of the District’s bonds. The fees of the attorneys in their
capacity as Bond Counsel are contingent upon the sale and delivery of the Bonds. Compensation to the attorneys for other
services to the District is based on time charges actually incurred.
Financial Advisor: Masterson Advisors LLC serves as the District’s Financial Advisor. The fee for services
rendered in connection with the issuance of the Bonds is based on a percentage of the Bonds actually issued, sold and delivered
and, therefore, such fee is contingent upon the sale and delivery of the Bonds.
Auditor: As required by the Texas Water Code, the District retains an independent auditor to audit the District’s
financial statements annually, which annual audit is filed with the TCEQ. The District’s audited financial statement for the
fiscal year ending October 31, 2019, was prepared by McCall Gibson Swedlund Barfoot PLLC. The District has engaged
McCall Gibson Swedlund Barfoot PLLC to audit its financial statement for the fiscal year ending October 31, 2020. See
APPENDIX A.
Engineer: The District engineer is Jones & Carter, Inc.
Tax Appraisal: The Fort Bend Central Appraisal District has the responsibility of appraising all property within the
District. See “TAXING PROCEDURES.”
Tax Assessor/Collector: The District has appointed an independent tax assessor/collector to perform the tax
collection function. Assessments of the Southwest, Inc. (the “Tax Assessor/Collector”) has been employed by the District to
serve in this capacity.
Bookkeeper: The District has contracted with Myrtle Cruz, Inc. (the “Bookkeeper”) for bookkeeping services.

THE SYSTEM
Water Supply, Wastewater Treatment and Storm Drainage
Water Supply: Water supply for development in the District is provided by the City of Richmond pursuant to an
agreement with the District, within whose extraterritorial jurisdiction the District lies. The District and the City of Richmond
entered into a water supply contract whereby the City of Richmond will supply water in quantities adequate to provide
adequate water pressure and water storage for the District. The Developer has, on behalf of the District, paid the required
charges to provide water capacity to serve 500 equivalent single-family connections in the District. See “USE AND
DISTRIBUTION OF BOND PROCEEDS.”
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Wastewater Treatment: Wastewater treatment for the development in the District is provided by the City of
Richmond pursuant to an agreement with the District. The City of Richmond provides wastewater treatment. The Developer
has paid the required charges to provide wastewater capacity to serve 500 equivalent single-family connections in the District.
See “USE AND DISTRIBUTION OF BOND PROCEEDS.”
Water Distribution, Wastewater Collection and Storm Drainage: Water distribution, wastewater collection and
storm drainage facilities have been constructed to serve 249 equivalent single-family connections.
Development and Water Supply and Wastewater Services Agreement between the City of Richmond and the District
All land in the District is located within the extraterritorial jurisdiction of the City of Richmond. On December 21,
2015, the District entered into a Water and Wastewater Services Agreement (the “Agreement”) with the City of Richmond,
as subsequently amended. Under the terms of the Agreement, the District will construct water distribution lines and sanitary
sewer collection lines within the District. Upon completion of these facilities, the City of Richmond agreed to incorporate
the facilities into the City of Richmond’s system and to provide water and wastewater services as reasonably required in
conjunction with the development of the District.
All charges, tap fees, and rates charged to customers in the District shall be the same as similarly classified
homebuilders, commercial developers and customers within the City of Richmond as a whole. All revenues from customers
in the District are the property of the City of Richmond. However, the District can ask the City of Richmond to impose an
additional fee, as determined by the District, to pay for operations and administrative fees of the District.
The City of Richmond agrees to provide sufficient water and wastewater capacity to serve the entire District.
Subsidence and Conversion to Surface Water Supply
The District obtains its water supply from the City of Richmond. The City of Richmond’s authority to pump
groundwater is subject to an annual permit issued by the Fort Bend Subsidence District (the “Subsidence District”). The
Subsidence District has adopted regulations requiring reduction of groundwater withdrawals through conversion to alternate
source water (e.g., surface water) in certain areas within the Subsidence District’s jurisdiction, including the area within the
City of Richmond and the District.
The Subsidence District’s regulations require the City of Richmond, individually or collectively with other water
users, to have prepared a groundwater reduction plan (“GRP”) and obtained certification of the GRP from the Subsidence
District by the applicable water well permit expiration date in the year 2010. The City of Richmond’s GRP was submitted
timely and certified by the Subsidence District. The Subsidence District’s regulations further require the City of Richmond
individually or collectively with other water users to (i) limit groundwater withdrawals to no more than 70% of the total
annual water demand of the water users within the GRP, beginning October 2015; and (ii) limit groundwater withdrawals to
no more than 40% of the total annual water demand of the water users within the GRP, beginning October 2025.
If the City of Richmond fails to comply with the above Subsidence District regulations, the City of Richmond will
be subject to a $6.50 per 1,000 gallons disincentive fee penalty imposed by the Subsidence District for any groundwater
withdrawn in excess of 40% of the total annual water demand. If the District failed to comply with surface water conversion
requirements mandated by the City of Richmond, the District would be subject to monetary or other penalties imposed by the
City of Richmond.
The City of Richmond completed construction of Phase I of a two million gallon per day (“MGD”) regional surface
water treatment plant, which became operational March 15, 2018. The plant enables the City of Richmond to meet the
Subsidence District regulations. The City of Richmond used groundwater credits to meet conversion requirements prior to
the plant being completed. Under the Groundwater Reduction Plan Participation Agreement between the City of Richmond
and the participants, each participant will be given the option to pay its pro rata share of any bonds sold to finance the plant.
Atlas 14
The National Weather Service recently completed a rainfall study known as NOAA Atlas 14, Volume 11
Precipitation-Frequency Atlas of the United States (“Atlas 14”). Floodplain boundaries within the District may be redrawn
based on the Atlas 14 study based on a higher statistical rainfall amount, resulting in the application of more stringent
floodplain regulations applying to a larger area and potentially leaving less developable property within the District. The
application of such regulations could additionally result in higher insurance rates, increased development fees, and stricter
building codes for any property located within the expanded boundaries of the floodplain.
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FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)
2020 Taxable Assessed Valuation ............................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 ................................................................

$43,903,379
$50,736,712

(a)
(b)

Gross Direct Debt Outstanding ................................................................................................................
Estimated Overlapping Debt ....................................................................................................................
Gross Direct Debt and Estimated Overlapping Debt ................................................................................

$5,070,000
4,833,730
$9,903,730

(c)
(d)

Ratios of Gross Direct Debt to:
2020 Taxable Assessed Valuation ....................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 .........................................................
Ratios of Gross Direct Debt and Estimated Overlapping Debt to:
2020 Taxable Assessed Valuation .....................................................................................................
Estimated Taxable Assessed Valuation as of August 15, 2020 .........................................................

22.56%
19.52%

Debt Service Funds Available as of October 8, 2020 ...............................................................................
Capitalized Interest (Twelve Months) ......................................................................................................
Total Funds Available for Debt Service ............................................................................................

$122,781
58,415
$181,196

Operating Funds Available as of October 8, 2020 ...................................................................................

$181,023

Capital Projects Funds Available as of October 8, 2020 ..........................................................................

$171,893

11.55%
9.99%

(e)

______________
(a)
The Fort Bend Central Appraisal District (the “Appraisal District”) has certified $42,591,449 of taxable value. An additional
$1,311,930 of taxable value remains uncertified and is subject to review and downward revision prior to certification. The 2020
Taxable Valuation shown throughout this OFFICIAL STATEMENT is the certified value plus the uncertified value. No tax will
be levied on said uncertified value until it is certified by the Appraisal District. See “TAXING PROCEDURES.”
(b)
Provided by the Appraisal District for information purposes only. Such amount reflects the estimated value of improvements on
August 15, 2020. Taxes are levied based on value as certified by the Appraisal District as of January 1 of each year. No taxes
will be levied upon such amount until it is certified by the Appraisal District. See “TAXING PROCEDURES.”
(c)
Includes the Bonds and the Outstanding Bonds. See “Outstanding Bonds” herein.
(d)
See “Estimated Overlapping Debt” and “—Overlapping Taxes” herein.
(e)
The District will capitalize twelve (12) months of interest from Bond proceeds. See “USE AND DISTRIBUTION OF BOND
PROCEEDS.”

Investments of the District
The District has adopted an Investment Policy as required by the Public Funds Investment Act, Chapter 2256, Texas
Government Code. The District’s goal is to preserve principal and maintain liquidity while securing a competitive yield on
its portfolio. Funds of the District will be invested in short term U.S. Treasuries, certificates of deposit insured by the Federal
Deposit Insurance Corporation (“FDIC”) or secured by collateral evidenced by perfected safekeeping receipts held by a third
party bank, and public funds investment pools rated in the highest rating category by a nationally recognized rating service.
The District does not currently own, nor does it anticipate the inclusion of, long term securities or derivative products in the
District portfolio.
Short-Term Debt
The District issued the $1,250,000 2019 BAN on November 21, 2019, with a maturity date of November 19, 2020.
The 2019 BAN is payable solely from Bond proceeds. The District will use a portion of the Bond proceeds to redeem the
2019 BAN prior to maturity. See “USE AND DISTRIBUTION OF BOND PROCEEDS.”
Outstanding Bonds
The District has previously issued $3,000,000 principal amount of unlimited tax bonds in one series, $2,925,000 of
which collectively remains outstanding (the “Outstanding Bonds”) as of the date hereof.
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Debt Service Requirements
The following sets forth the actual debt service requirements for the Outstanding Bonds (see “Outstanding Bonds”
in this section) plus the Bonds. This schedule does not reflect the fact that an amount equal to twelve (12) months of interest
will be capitalized from Bond proceeds. See “USE AND DISTRIBUTION OF BOND PROCEEDS.”

Year

Outstanding
Bonds
Debt Service
Requirements

2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044

$

175,031.25
178,343.75
181,343.75
184,218.75
181,968.75
184,268.75
186,418.75
188,418.75
190,268.75
191,968.75
188,375.00
189,637.50
190,737.50
196,518.75
196,793.75
196,893.75
196,637.50
196,200.00
200,387.50
199,200.00
202,400.00
200,200.00
202,800.00
-

Total

$ 4,399,031.25

Plus: Debt Service on the Bonds
Principal
Interest
$

Total

60,000
60,000
65,000
65,000
70,000
70,000
75,000
75,000
80,000
80,000
85,000
85,000
90,000
90,000
95,000
100,000
100,000
105,000
105,000
110,000
115,000
120,000
120,000
125,000

$

48,679.17
57,215.00
56,015.00
54,715.00
53,415.00
52,015.00
50,545.00
48,895.00
47,170.00
45,250.00
43,250.00
41,125.00
38,893.75
36,418.75
33,718.75
30,868.75
27,868.75
24,868.75
21,718.75
18,437.50
15,000.00
11,406.25
7,656.25
3,906.25

$

108,679.17
117,215.00
121,015.00
119,715.00
123,415.00
122,015.00
125,545.00
123,895.00
127,170.00
125,250.00
128,250.00
126,125.00
128,893.75
126,418.75
128,718.75
130,868.75
127,868.75
129,868.75
126,718.75
128,437.50
130,000.00
131,406.25
127,656.25
128,906.25

$ 2,145,000

$

869,051.67

$

3,014,051.67

Total
Debt Service
Requirements
$

283,710.42
295,558.75
302,358.75
303,933.75
305,383.75
306,283.75
311,963.75
312,313.75
317,438.75
317,218.75
316,625.00
315,762.50
319,631.25
322,937.50
325,512.50
327,762.50
324,506.25
326,068.75
327,106.25
327,637.50
332,400.00
331,606.25
330,456.25
128,906.25

$ 7,413,082.92

Average Annual Debt Service Requirements (2021-2044) ....................................................................................... $308,878
Maximum Annual Debt Service Requirement (2041) ............................................................................................... $332,400
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Estimated Overlapping Debt
The following table indicates the outstanding debt payable from ad valorem taxes, of governmental entities within
which the District is located and the estimated percentages and amounts of such indebtedness attributable to property within
the District. Debt figures equated herein to outstanding obligations payable from ad valorem taxes are based upon data
obtained from individual jurisdictions or Texas Municipal Reports compiled and published by the Municipal Advisory
Council of Texas. Furthermore, certain entities listed below may have issued additional obligations since the date listed and
may have plans to incur significant amounts of additional debt. Political subdivisions overlapping the District are authorized
by Texas law to levy and collect ad valorem taxes for the purposes of operation, maintenance and/or general revenue purposes
in addition to taxes for the payment of debt service and the tax burden for operation, maintenance and/or general revenue
purposes is not included in these figures. The District has no control over the issuance of debt or tax levies of any such
entities.
Taxing
Outstanding
As
Jurisdiction
Bonds
of
Percent
Fort Bend County ........................................................ $ 642,587,527
09/02/20
0.06%
Lamar Consolidated Independent School District ....... 1,138,945,000
09/02/20
0.26%
Fort Bend County LID No. 6.......................................
36,355,000
09/02/20
4.09%
Total Estimated Overlapping Debt ................................................................................................................
The District’s Total Direct Debt (a) ..............................................................................................................
Total Direct and Estimated Overlapping Debt ..............................................................................................

Overlapping
Amount
$ 385,553
2,961,257
1,486,920
$4,833,730
5,070,000
$9,903,730

Direct and Estimated Overlapping Debt as a Percentage of:
2020 Taxable Assessed Valuation of $43,903,379 ................................................................................................. 22.56%
Estimated Taxable Assessed Valuation as of August 15, 2020 of $50,736,712 ..................................................... 19.52%
(a)

The Bonds and the Outstanding Bonds.

Overlapping Taxes
Property within the District is subject to taxation by several taxing authorities in addition to the District. On January
1 of each year a tax lien attaches to property to secure the payment of all taxes, penalties and interest imposed on such
property. The lien exists in favor of each taxing unit, including the District, having the power to tax the property. The District’s
tax lien is on a parity with tax liens of taxing authorities shown below. In addition to ad valorem taxes required to pay debt
service on bonded debt of the District and other taxing authorities (see “Estimated Overlapping Debt” above), certain taxing
jurisdictions, including the District, are also authorized by Texas law to assess, levy and collect ad valorem taxes for operation,
maintenance, administrative and/or general revenue purposes.
Set forth below are all of the taxes levied for the 2020 tax year by all overlapping taxing jurisdictions and the District.
No recognition is given to local assessments for civic association dues, fire department contributions, solid waste disposal
charges or any other levy of entities other than political subdivisions.
Tax Rate
Per $100 of Taxable
Assessed Valuation
Fort Bend County (includes Fort Bend County Drainage District) ............... $0.453207
Lamar Consolidated Independent School District ......................................... 1.269100
Fort Bend County LID No. 6......................................................................... 0.500000
Total Overlapping Tax Rate .......................................................................... $2.222307
The District (a) .............................................................................................. 1.000000
Total Tax Rate ............................................................................................... $3.222307
(a)

See “TAX DATA—Historical Tax Rate Distribution.”
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District Operating Fund
The following statement sets forth in condensed form, the General Operating Fund, as shown in the District’s audited
financial statements for fiscal year ending October 31, 2018 through 2019 and an unaudited summary for the period ending
August 31, 2020 provided by the Bookkeeper. Accounting principles customarily employed in the determination of net
revenues have been observed and in all instances exclude depreciation. See “APPENDIX A” for a copy of the District’s
audited financial statement.
Fiscal Year Ended

11/1/2019
to
8/31/2020 (a)
Revenues:
Property Taxes
Penalties and Interest
Investment Revenues
Total Revenue
Expenditures:
Professional Fees
Contracted Services
Other
Total Expenditures
NET REVENUES
Other Financing Sources:
Developer Advances
Internal Transfers
Total Other Financing Sources
General Operating Fund
Balance (Beginning of Year)
General Operating Fund
Balance (End of Year)
(a)

10/31/2019

10/31/2018

$

233,101
187

$

204,205
175

$

101,127
1,876
117

$

233,288

$

204,380

$

103,120

$

83,129
15,225
14,803

$

111,296
18,038
22,122

$

102,150
13,597
18,132

$

113,157

$

151,456

$

133,879

$

120,131

$

52,924

$

(30,759)

$

$

$

41,978
41,978

$

-

$

-

$

$

110,059

$

15,157

$

45,916

$

230,190

$

110,059

$

15,157

Unaudited. Provided by the Bookkeeper.
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TAX DATA
Debt Service Tax
The Board covenants in the Bond Resolution to levy and assess, for each year that all or any part of the Bonds remain
outstanding and unpaid, a tax adequate to provide funds to pay the principal of and interest on the Bonds and the Outstanding
Bonds. See “Historical Tax Rate Distribution” below and “TAXING PROCEDURES.”
Maintenance Tax
The Board has the statutory authority to levy and collect an annual ad valorem tax for the operation and maintenance
of the District, if such a maintenance tax is authorized by the District’s voters. A maintenance tax election was conducted
November 3, 2015, and voters of the District authorized, among other things, the Board to levy a maintenance tax at a rate
not to exceed $1.50 per $100 of taxable assessed valuation. A maintenance tax is in addition to taxes which the District is
authorized to levy for paying principal of and interest on the Bonds. See “Debt Service Tax” above.
Historical Tax Rate Distribution

Debt Service Tax
Maintenance Tax
Total District Tax Rate

2020

2019

2018

2017

2016

$ 0.63
0.37
$ 1.00

$0.42
0.58
$1.00

$ 1.00
$1.00

$ 1.00
$1.00

$

1.00
$1.00

Exemptions
For tax year 2020, the District did not grant any exemptions.
Additional Penalties
The District has contracted with a delinquent tax attorney to collect certain delinquent taxes. In connection with that
contract, the District established an additional penalty of twenty percent (20%) of the tax to defray the costs of collection.
This 20% penalty applies to taxes that either: (1) become delinquent on or after February 1 of a year, but not later than May
1 of that year, and that remain delinquent on April 1 (for personal property) and July 1 (for real property) of the year in which
they become delinquent or (2) become delinquent on or after June 1, pursuant to the Texas Property Tax Code.
Historical Tax Collections
The following statement of tax collections sets forth in condensed form a portion of the historical tax experience of
the District. Such table has been prepared for inclusion herein, based upon information obtained from the District’s Tax
Assessor/Collector. Reference is made to such statements and records for further and complete information. Information in
this summary may differ slightly from the assessed valuations shown herein due to difference in dates of data. See “Tax Roll
Information” below.

Tax
Year
2016
2017
2018
2019
2020
(a)
(b)
(c)
(d)

Taxable
Assessed
Valuation (a)
$

1,584,850
10,372,770
20,190,986
35,331,462
42,591,449

Tax
Rate
$

Total Collections
As of 9/30/2020 (c)
Amount
Percent

Total (b)
Tax Levy

1.00
1.00
1.00
1.00
1.00

$

15,849
103,728
201,910
353,315
425,914

$

15,849
103,728
201,910
345,286
(d)

As provided by the Appraisal District. See “Tax Roll Information” below.
Represents actual tax levy, including any adjustments by the Appraisal District, as of the date hereof.
Unaudited.
In process of collection. 2020 taxes are due by January 31, 2021.
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100.00%
100.00%
100.00%
97.73%
(d)

Tax Roll Information
The District’s assessed value as of January 1 of each year is used by the District in establishing its tax rate (see
“TAXING PROCEDURES—Valuation of Property for Taxation”). The following represents the composition of property
comprising the 2017 through 2020 Taxable Assessed Valuations and the Estimated Taxable Assessed Valuation as of August
15, 2020. See “TAXING PROCEDURES.” Taxes are levied on taxable value certified by the Appraisal District as of January
1 of each year. Information in this summary may differ slightly from the assessed valuations shown herein due to difference
in dates of data.
Type of Property
Tax
Year
8/15/2020 (a)
2020
2019
2018
2017

(a)

Land
$ 11,085,010
10,384,800
9,762,540
6,416,750
5,858,730

Improvements
$ 39,434,119
33,248,519
26,367,284
14,488,740
5,235,430

Gross
Assessed
Valuation
$ 50,566,019
43,680,209
36,205,524
21,005,190
11,172,150

Personal
Property
$
46,890
46,890
75,700
99,700
77,990

Deferments
and
Exemptions
$ (1,088,760)
(1,088,760)
(874,062)
(814,204)
(799,380)

Uncertified
Value
$ 1,259,453
1,311,930
-

Net
Assessed
Valuation
$ 50,736,712
43,903,379
35,331,462
20,190,986
10,372,770

Provided by the Appraisal District for information purposes only. Such amount reflects the estimated value of improvements on
August 15, 2020. Taxes are levied based on value as certified by the Appraisal District as of January 1 of each year. No taxes
will be levied upon such amount until it is certified by the Appraisal District.

Principal Taxpayers
The following table represents the ten principal taxpayers, the taxable assessed value of such property, and such
property’s taxable assessed value as a percentage of the certified portion ($42,591,449) of the 2020 Taxable Assessed
Valuation of $43,903,379. This represents ownership as of January 1, 2020. Principal taxpayer lists related to the uncertified
portion ($1,311,930) of the 2020 Taxable Assessed Valuation or the Estimated Taxable Assessed Valuation as of August 15,
2020, of $50,736,712 are not available.

Taxpayer
KB Home Lone Star Inc. (a)
Individual
Individual
Individual
Individual
Individual
Individual
Individual
Individual
Individual
Total
(a)

2020 Certified
Taxable Assessed
Valuation
$

$

2,178,779
485,950
309,920
307,900
304,350
297,030
296,660
294,360
293,090
292,030
5,060,069

See “THE DEVELOPER AND MAJOR PROPERTY OWNER.”
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% of 2020 Certified
Taxable Assessed
Valuation
5.12%
1.14%
0.73%
0.72%
0.71%
0.70%
0.70%
0.69%
0.69%
0.69%
11.89%

Tax Adequacy for Debt Service
The tax rate calculations set forth below are presented to indicate the tax rates per $100 taxable assessed valuation,
which would be required to meet average annual and maximum annual debt service requirements if no growth in the District’s
tax base occurred beyond the 2020 Taxable Assessed Valuation of $43,903,379 ($42,591,449 of certified value plus
$1,311,930 of uncertified value) or the Estimated Taxable Assessed Valuation as of August 15, 2020 of $50,736,712. The
calculations contained in the following table merely represent the tax rates required to pay principal of and interest on the
Bonds and the Outstanding Bonds when due, assuming no further increase or any decrease in taxable values in the District,
collection of ninety-five percent (95%) of taxes levied, the sale of no additional bonds, and no other funds available for the
payment of debt service. See “RISK FACTORS—Possible Impact on District Tax Rates” and “FINANCIAL
INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—Debt Service Requirements.”
Average Annual Debt Service Requirement (2021-2044) ................................................................. $308,878
$0.75 Tax Rate on the 2020 Taxable Assessed Valuation .......................................................... $312,812
$0.65 Tax Rate on Estimated Taxable Assessed Valuation as of August 15, 2020 .................... $313,299
Maximum Annual Debt Service Requirement (2041)........................................................................ $332,400
$0.80 Tax Rate on the 2020 Taxable Assessed Valuation .......................................................... $333,666
$0.69 Tax Rate on Estimated Taxable Assessed Valuation as of August 15, 2020 .................... $332,579
No representation or suggestion is made that the uncertified portion ($1,311,930) of the 2020 Taxable Assessed
Valuation or the value comprising the Estimated Taxable Assessed Valuation as of August 15, 2020, for the District will be
certified as taxable value by the Appraisal District, and no person should rely upon such amounts or their inclusion herein as
assurance of their attainment. See “TAXING PROCEDURES.”

TAXING PROCEDURES
Authority to Levy Taxes
The Board is authorized to levy an annual ad valorem tax, without legal limitation as to rate or amount, on all taxable
property within the District in an amount sufficient to pay the principal of and interest on the Bonds, the Outstanding Bonds,
and any additional bonds payable from taxes which the District may hereafter issue (see “RISK FACTORS—Future Debt”)
and to pay the expenses of assessing and collecting such taxes. The District agrees in the Bond Resolution to levy such a tax
from year-to-year as described more fully herein under “THE BONDS—Source of Payment.” Under Texas law, the Board
may also levy and collect an annual ad valorem tax for the operation and maintenance of the District. See “TAX DATA—
Debt Service Tax” and “—Maintenance Tax.”
Property Tax Code and County-Wide Appraisal District
Title I of the Texas Tax Code (the “Property Tax Code”) specifies the taxing procedures of all political subdivisions
of the State of Texas, including the District. Provisions of the Property Tax Code are complex and are not fully summarized
here.
The Property Tax Code requires, among other matters, county-wide appraisal and equalization of taxable property
values and establishes in each county of the State of Texas an appraisal district with the responsibility for recording and
appraising property for all taxing units within a county and an appraisal review board with responsibility for reviewing and
equalizing the values established by the appraisal district. The Fort Bend Central Appraisal District (the “Appraisal District”)
has the responsibility for appraising property for all taxing units within Fort Bend County, including the District. Such
appraisal values are subject to review and change by the Fort Bend Central Appraisal Review Board (the “Appraisal Review
Board”).
Property Subject to Taxation by the District
Except for certain exemptions provided by Texas law, all real property, tangible personal property held or used for
the production of income, mobile homes and certain categories of intangible personal property with a tax situs in the District
are subject to taxation by the District. Principal categories of exempt property include, but are not limited to: property owned
by the State of Texas or its political subdivisions if the property is used for public purposes; property exempt from ad valorem
taxation by federal law; certain household goods, family supplies, and personal effects; certain goods, wares and merchandise
in transit; farm products owned by the producer; certain property of charitable organizations, youth development associations,
religious organizations, and qualified schools; designated historical sites; and most individually owned automobiles. In
addition, the District may by its own action exempt residential homesteads of persons sixty-five (65) years of age or older
and of certain disabled persons to the extent deemed advisable by the Board. The District may be required to call such an
election upon petition by twenty percent (20%) of the number of qualified voters who voted in the previous election. The
District is authorized by statute to disregard exemptions for the disabled and elderly if granting the exemption would impair
the District’s obligation to pay tax supported debt incurred prior to adoption of the exemption by the District. Furthermore,
the District must grant exemptions to disabled veterans or certain surviving dependents of disabled veterans, if requested, of
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between $3,000 and $12,000 of taxable valuation depending upon the disability rating of the veteran claiming the exemption,
and qualifying surviving spouses of persons 65 years of age or older will be entitled to receive a residential homestead
exemption equal to the exemption received by the deceased spouse. A veteran who receives a disability rating of 100% is
entitled to an exemption for the full amount of the veteran’s residential homestead. Additionally, subject to certain conditions,
the surviving spouse of a disabled veteran who is entitled to an exemption for the full value of the veteran’s residence
homestead is also entitled to an exemption from taxation of the total appraised value of the same property to which the
disabled veteran’s exemption applied. A partially disabled veteran or certain surviving spouses of partially disabled veterans
are entitled to an exemption from taxation of a percentage of the appraised value of their residence homestead in an amount
equal to the partially disabled veteran’s disability rating if the residence homestead was donated by a charitable organization.
Also, the surviving spouse of a member of the armed forced who was killed in action is, subject to certain conditions, entitled
to an exemption of the total appraised value of the surviving spouse’s residence homestead, and subject to certain conditions,
an exemption up to the same amount may be transferred to a subsequent residence homestead of the spouse. The surviving
spouse of a first responder who was killed or fatally injured in the line of duty is, subject to certain conditions, also entitled
to an exemption of the total appraised value of the surviving spouse’s residence homestead, and, subject to certain conditions,
an exemption up to the same amount may be transferred to a subsequent residence homestead of the surviving spouse. See
“TAX DATA.”
Residential Homestead Exemptions: The Property Tax Code authorizes the governing body of each political
subdivision in the State of Texas to exempt up to twenty percent (20%) of the appraised value of residential homesteads from
ad valorem taxation. Where ad valorem taxes have previously been pledged for the payment of debt, the governing body of
a political subdivision may continue to levy and collect taxes against the exempt value of the homesteads until the debt is
discharged, if the cessation of the levy would impair the obligations of the contract by which the debt was created. The
adoption of a homestead exemption may be considered each year, but must be adopted before July 1. For the 2018 tax year,
the District did not grant a general residential homestead exemption.
Freeport Goods Exemption: A “Freeport Exemption” applies to goods, wares, ores, and merchandise other than oil,
gas, and petroleum products (defined as liquid and gaseous materials immediately derived from refining petroleum or natural
gas), and to aircraft or repair parts used by a certified air carrier acquired in or imported into Texas which are destined to be
forwarded outside of Texas and which are detained in Texas for assembling, storing, manufacturing, processing or fabricating
for less than 175 days. Although certain taxing units may take official action to tax such property in transit and negate such
exemption, the District does not have such an option. A “Goods-in-Transit” Exemption is applicable to the same categories
of tangible personal property which are covered by the Freeport Exemption, if, for tax year 2011 and prior applicable years,
such property is acquired in or imported into Texas for assembling, storing, manufacturing, processing, or fabricating
purposes and is subsequently forwarded to another location inside or outside of Texas not later than 175 days after acquisition
or importation, and the location where said property is detained during that period is not directly or indirectly owned or under
the control of the property owner. For tax year 2012 and subsequent years, such Goods-in-Transit Exemption includes tangible
personal property acquired in or imported into Texas for storage purposes only if such property is stored under a contract of
bailment by a public warehouse operator at one or more public warehouse facilities in Texas that are not in any way owned
or controlled by the owner of such property for the account of the person who acquired or imported such property. A property
owner who receives the Goods-in-Transit Exemption is not eligible to receive the Freeport Exemption for the same property.
Local taxing units such as the District may, by official action and after public hearing, tax goods-in-transit personal property.
A taxing unit must exercise its option to tax goods-in-transit property before January 1 of the first tax year in which it proposes
to tax the property at the time and in the manner prescribed by applicable law. The District has taken official action to allow
taxation of all such goods-in-transit personal property for all prior and subsequent years.
Tax Abatement
Fort Bend County and/or the City of Richmond may designate all or part of the area within the District as a
reinvestment zone. Thereafter, Fort Bend County and/or the City of Richmond and the District, under certain circumstances,
may enter into tax abatement agreements with owners of property within the zone. Prior to entering into a tax abatement
agreement, each entity must adopt guidelines and criteria for establishing tax abatement, which each entity will follow in
granting tax abatement to owners of property. The tax abatement agreements may exempt from ad valorem taxation by each
of the applicable taxing jurisdictions, including the District, for a period of up to ten (10) years, all or any part of any increase
in the appraised valuation of property covered by the agreement over its appraised valuation in the year in which the agreement
is executed, on the condition that the property owner make specified improvements or repairs to the property in conformity
with the terms of the tax abatement agreement. Each taxing jurisdiction has discretion to determine terms for its tax abatement
agreements without regard to the terms approved by the other taxing jurisdictions.
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Valuation of Property for Taxation
Generally, property in the District must be appraised by the Appraisal District at market value as of January 1 of
each year. Once an appraisal roll is prepared and finally approved by the Appraisal Review Board, it is used by the District
in establishing its tax rolls and tax rate. Assessments under the Property Tax Code are to be based on one hundred percent
(100%) of market value, as such is defined in the Property Tax Code. Nevertheless, certain land may be appraised at less
than market value under the Property Tax Code. In November 1997, Texas voters approved a constitutional amendment to
limit increases in the appraised value of residence homesteads to ten percent (10%) annually regardless of the market value
of the property. The Property Tax Code permits land designated for agricultural use, open space or timberland to be appraised
at its value based on the land’s capacity to produce agricultural or timber products rather than at its fair market value. The
Property Tax Code permits under certain circumstances that residential real property inventory held by a person in the trade
or business be valued at the price all such property would bring if sold as a unit to a purchaser who would continue the
business. Provisions of the Property Tax Code are complex and are not fully summarized here. Landowners wishing to avail
themselves of the agricultural use, open space or timberland designation or residential real property inventory designation
must apply for the designation and the appraiser is required by the Property Tax Code to act on each claimant’s right to the
designation individually. A claimant may waive the special valuation as to taxation by some political subdivisions while
claiming it as to another. If a claimant receives the agricultural use designation and later loses it by changing the use of the
property or selling it to an unqualified owner, the District can collect taxes based on the new use, including taxes for the
previous three (3) years for agricultural use, open space land, and timberland.
The Property Tax Code requires the Appraisal District to implement a plan for periodic reappraisal of property to
update appraisal values. The plan must provide for appraisal of all real property in the Appraisal District at least once every
three (3) years. It is not known what frequency of reappraisal will be utilized by the Appraisal District or whether reappraisals
will be conducted on a zone or county-wide basis. The District, however, at its expense has the right to obtain from the
Appraisal District a current estimate of appraised values within the District or an estimate of any new property or
improvements within the District. While such current estimate of appraised values may serve to indicate the rate and extent
of growth of taxable values within the District, it cannot be used for establishing a tax rate within the District until such time
as the Appraisal District chooses formally to include such values on its appraisal roll.
The Property Tax Code provides for a temporary exemption from ad valorem taxation of a portion of the appraised
value of certain property that is at least 15% damaged by a disaster and located within an area declared to be a disaster area
by the governor of the State of Texas. This temporary exemption is automatic if the disaster is declared prior to a taxing unit,
such as the District, adopting its tax rate for the tax year. A taxing unit, such as the District, may authorize the exemption at
its discretion if the disaster is declared after the taxing unit has adopted its tax rate for the tax year. The amount of the
exemption is based on the percentage of damage and is prorated based on the date of the disaster. Upon receipt of an
application submitted within the eligible timeframe by a person who qualifies for a temporary exemption under the Property
Tax Code, the Appraisal District is required to complete a damage assessment and assign a damage assessment rating to
determine the amount of the exemption. The temporary exemption amounts established in the Property Tax Code range from
15% for property less than 30% damaged to 100% for property that is a total loss. Any such temporary exemption granted
for disaster-damaged property expires on January 1 of the first year in which the property is reappraised.
District and Taxpayer Remedies
Under certain circumstances taxpayers and taxing units (such as the District) may appeal the orders of the Appraisal
Review Board by filing a timely petition for review in State district court. In such event, the value of the property in question
will be determined by the court or by a jury if requested by any party. Additionally, taxing units may bring suit against the
Appraisal District to compel compliance with the Property Tax Code.
The Property Tax Code sets forth notice and hearing procedures for certain tax rate increases by the District and
provides for taxpayer referenda which could result in the repeal of certain tax increases. The Property Tax Code also
establishes a procedure for notice to property owners of reappraisals reflecting increased property value, appraisals which are
higher than renditions, and appraisals of property not previously on an appraisal roll.
Levy and Collection of Taxes
The District is responsible for the levy and collection of its taxes unless it elects to transfer such functions to another
governmental entity. The rate of taxation is set by the Board of Directors, after the legally required notice has been given to
owners of property within the District, based upon: a) the valuation of property within the District as of the preceding January
1, and b) the amount required to be raised for debt service, maintenance purposes, and authorized contractual obligations.
Taxes are due October 1, or when billed, whichever comes later, and become delinquent if not paid before February 1 of the
year following the year in which imposed. A delinquent tax incurs a penalty of six percent (6%) of the amount of the tax for
the first calendar month it is delinquent, plus one percent (1%) for each additional month or portion of a month the tax remains
unpaid prior to July 1 of the year in which it becomes delinquent. If the tax is not paid by July 1 of the year in which it
becomes delinquent, the tax incurs a total penalty of twelve percent (12%) regardless of the number of months the tax has
been delinquent and incurs an additional penalty for collection costs of an amount established by the District and a delinquent
tax attorney. A delinquent tax on personal property incurs an additional penalty, in an amount established by the District and
a delinquent tax attorney, 60 days after the date the taxes become delinquent. The delinquent tax accrues interest at a rate of
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one percent (1%) for each month or portion of a month it remains unpaid. The Property Tax Code makes provisions for the
split payment of taxes, discounts for early payment and the postponement of the delinquency date of taxes under certain
circumstances which, at the option of the District, which may be rejected by taxing units. The District’s tax collector is
required to enter into an installment payment agreement with any person who is delinquent on the payment of tax on a
residence homestead for payment of tax, penalties and interest, if the person requests an installment agreement and has not
entered into an installment agreement with the collector in the preceding 24 months. The installment agreement must provide
for payments to be made in monthly installments and must extend for a period of at least 12 months and no more than 36
months. Additionally, the owner of a residential homestead property who is (i) sixty-five (65) years of age or older, (ii)
disabled, or (iii) a disabled veteran, is entitled by law to pay current taxes on a residential homestead in installments without
penalty or to defer the payment of taxes during the time of ownership. In the instance of tax deferral, a tax lien remains on
the property and interest continue to accrue during the period of deferral.
Certain qualified taxpayers, including owners of residential homesteads, located within a natural disaster area and
whose property has been damaged as a direct result of the disaster, are entitled to enter into a tax payment installment
agreement with a taxing jurisdiction such as the District if the tax payer pays at least one-fourth of the tax bill imposed on the
property by the delinquency date. The remaining taxes may be paid without penalty or interest in three equal installments
within six months of the delinquency date.
Rollback of Operation and Maintenance Tax Rate
Chapter 49 of the Texas Water Code, as amended, classifies districts differently based on the current operation and
maintenance tax rate or on the percentage of build-out that the District has completed. Districts that have adopted an operation
and maintenance tax rate for the current year that is 2.5 cents or less per $100 of taxable value are classified as "Special
Taxing Units." Districts that have financed, completed, and issued bonds to pay for all improvements and facilities necessary
to serve at least 95% of the projected build-out of the district are classified as "Developed Districts." Districts that do not
meet either of the classifications previously discussed can be classified herein as "Developing Districts." The impact each
classification has on the ability of a district to increase its maintenance and operations tax rate is described for each
classification below. Debt service and contract tax rates cannot be reduced by a rollback election held within any of the
districts described below.
Special Taxing Units: Special Taxing Units that adopt a total tax rate that would impose more than1.08 times the
amount of the total tax imposed by such district in the preceding tax year on a residence homestead appraised at the average
appraised value of a residence homestead, subject to certain homestead exemptions, are required to hold an election within
the district to determine whether to approve the adopted total tax rate. If the adopted total tax rate is not approved at the
election, the total tax rate for a Special Taxing Unit is the current year's debt service and contract tax rate plus 1.08 times the
previous year's operation and maintenance tax rate.
Developed Districts: Developed Districts that adopt a total tax rate that would impose more than1.035 times the
amount of the total tax imposed by the district in the preceding tax year on a residence homestead appraised at the average
appraised value of a residence homestead, subject to certain homestead exemptions for the preceding tax year, plus any
unused increment rates, as calculated and described in Section 26.013 of the Tax Code, are required to hold an election within
the district to determine whether to approve the adopted total tax rate. If the adopted total tax rate is not approved at the
election, the total tax rate for a Developed District is the current year's debt service and contract tax rate plus 1.035 times the
previous year's operation and maintenance tax rate plus any unused increment rates. In addition, if any part of a Developed
District lies within an area declared for disaster by the Governor of Texas or President of the United States, alternative
procedures and rate limitations may apply for a temporary period. If a district qualifies as both a Special Taxing Unit and a
Developed District, the district will be subject to the operation and maintenance tax threshold applicable to Special Taxing
Units.
Developing Districts: Districts that do not meet the classification of a Special Taxing Unit or a Developed District
can be classified as Developing Districts. The qualified voters of these districts, upon the Developing District's adoption of a
total tax rate that would impose more than 1.08 times the amount of the total tax rate imposed by such district in the preceding
tax year on a residence homestead appraised at the average appraised value of a residence homestead, subject to certain
homestead exemptions, are authorized to petition for an election to reduce the operation and maintenance tax rate. If an
election is called and passes, the total tax rate for Developing Districts is the current year's debt service and contract tax rate
plus 1.08 times the previous year's operation and maintenance tax rate.
The District: A determination as to a district’s status as a Special Taxing Unit, Developed District or Developing
District will be made by the Board of Directors on an annual basis, beginning with the 2020 tax rate. The District cannot
give any assurances as to what its classification will be at any point in time or whether the District's future tax rates will result
in a total tax rate that will reclassify the District into a new classification and new election calculation.
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District’s Rights in the Event of Tax Delinquencies
Taxes levied by the District are a personal obligation of the owner of the property as of January 1 of the year for
which the tax is imposed. On January 1 of each year, a tax lien attaches to property to secure the payment of all state and
local taxes, penalties, and interest ultimately imposed for the year on the property. The lien exists in favor of the State of
Texas and each local taxing unit, including the District, having power to tax the property. The District’s tax lien is on a parity
with tax liens of such other taxing units. See “FINANCIAL INFORMATION CONCERNING THE DISTRICT
(UNAUDITED)—Overlapping Taxes.” A tax lien on real property takes priority over the claim of most creditors and other
holders of liens on the property encumbered by the tax lien, whether or not the debt or lien existed before the attachment of
the tax lien; however, whether a lien of the United States is on a parity with or takes priority over a tax lien of the District is
determined by applicable federal law. Personal property under certain circumstances is subject to seizure and sale for the
payment of delinquent taxes, penalty, and interest.
At any time after taxes on property become delinquent, the District may file suit to foreclose the lien securing
payment of the tax, to enforce personal liability for the tax, or both subject to the restrictions on residential homesteads
described in the preceding section under “Levy and Collection of Taxes”. In filing a suit to foreclose a tax lien on real
property, the District must join other taxing units that have claims for delinquent taxes against all or part of the same property.
Collection of delinquent taxes may be adversely affected by the amount of taxes owed to other taxing units, by the effects of
market conditions on the foreclosure sale price, by taxpayer redemption rights or by bankruptcy proceedings which restrict
the collection of taxpayer debts. A taxpayer may redeem property within six (6) months for commercial property and two
(2) years for residential and all other types of property after the purchaser’s deed issued at the foreclosure sale is filed in the
county records. See “RISK FACTORS—General” and “—Tax Collection Limitations and Foreclosure Remedies.”
The Effect of FIRREA on Tax Collections of the District
The Financial Institutions Reform, Recovery and Enforcement Act of 1989 (“FIRREA”) contains certain provisions
which affect the time for protesting property valuations, the fixing of tax liens and the collection of penalties and interest on
delinquent taxes on real property owned by the Federal Deposit Insurance Corporation (“FDIC”) when the FDIC is acting as
the conservator or receiver of an insolvent financial institution.
Under FIRREA, real property held by the FDIC is still subject to ad valorem taxation, but such act states (i) that no
real property of the FDIC shall be subject to foreclosure or sale without the consent of the FDIC and no involuntary liens
shall attach to such property, (ii) the FDIC shall not be liable for any penalties, interest, or fines, including those arising from
the failure to pay any real or personal property tax when due, and (iii) notwithstanding failure of a person to challenge an
appraisal in accordance with state law, such value shall be determined as of the period for which such tax is imposed.
To the extent that the FDIC attempts to enforce the same, these provisions may affect the timeliness of collection of
taxes on property, if any, owned by the FDIC in the District and may prevent the collection of penalties and interest on such
taxes or may affect the valuation of such property.

LEGAL MATTERS
Legal Proceedings
Delivery of the Bonds will be accompanied by the unqualified approving legal opinion of the Attorney General of
Texas to the effect that the Bonds are valid and legally binding obligations of the District under the Constitution and laws of
the State of Texas payable from the proceeds of an annual ad valorem tax levied by the District, without limit as to rate or
amount, upon all taxable property within the District, and, based upon their examination of a transcript of certified
proceedings relating to the issuance and sale of the Bonds, the approving legal opinion of Allen Boone Humphries Robinson
LLP, Bond Counsel, to a like effect and to the effect that, under existing law, interest on the Bonds is excludable from gross
income for federal income tax purposes and interest on the Bonds is not subject to the alternative minimum tax on individuals.
Bond Counsel has reviewed the information appearing in this OFFICIAL STATEMENT under “THE BONDS,”
“THE DISTRICT—General,” “THE SYSTEM—Development and Water Supply and Wastewater Services Agreement
between the City of Richmond and the District,” “TAXING PROCEDURES,” “LEGAL MATTERS,” “TAX MATTERS”
and “CONTINUING DISCLOSURE OF INFORMATION” solely to determine if such information, insofar as it relates to
matters of law, is true and correct, and whether such information fairly summarizes the provisions of the documents referred
to therein. Bond Counsel has not, however, independently verified any of the factual information contained in this OFFICIAL
STATEMENT nor has it conducted an investigation of the affairs of the District for the purpose of passing upon the accuracy
or completeness of this OFFICIAL STATEMENT. No person is entitled to rely upon Bond Counsel’s limited participation
as an assumption of responsibility for or an expression of opinion of any kind with regard to the accuracy or completeness of
any information contained herein.
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Allen Boone Humphries Robinson LLP also serves as general counsel to the District on matters other than the
issuance of bonds. The legal fees paid to Bond Counsel for services rendered in connection with the issuance of the Bonds
are based on a percentage of the bonds actually issued, sold and delivered and, therefore, such fees are contingent upon the
sale and delivery of the Bonds.
The various legal opinions to be delivered concurrently with the delivery of the Bonds express the professional
judgment of the attorneys rendering the opinions as to the legal issues explicitly addressed therein. In rendering a legal
opinion, the attorney does not become an insurer or guarantor of the expression of professional judgment, of the transaction
opined upon, or of the future performance of the parties to the transaction, nor does the rendering of an opinion guarantee the
outcome of any legal dispute that may arise out of the transaction.
No Material Adverse Change
The obligations of the Underwriter to take and pay for the Bonds, and of the District to deliver the Bonds, are subject
to the condition that, up to the time of delivery of and receipt of payment for the Bonds, there shall have been no material
adverse change in the condition (financial or otherwise) of the District from that set forth or contemplated in the
PRELIMINARY OFFICIAL STATEMENT.
No-Litigation Certificate
The District will furnish the Underwriter a certificate, executed by both the President and Secretary of the Board,
and dated as of the date of delivery of the Bonds, to the effect that there is not pending, and to their knowledge, there is not
threatened, any litigation affecting the validity of the Bonds, or the levy and/or collection of taxes for the payment thereof,
or the organization or boundaries of the District, or the title of the officers thereof to their respective offices, and that no
additional bonds or other indebtedness have been issued since the date of the statement of indebtedness or nonencumbrance
certificate submitted to the Attorney General of Texas in connection with approval of the Bonds.

TAX MATTERS
In the opinion of Allen Boone Humphries Robinson LLP, Bond Counsel, under existing law, interest on the Bonds
is excludable from gross income for federal income tax purposes and interest on the Bonds is not subject to the alternative
minimum tax on individuals.
The Internal Revenue Code of 1986, as amended (the “Code”) imposes a number of requirements that must be
satisfied for interest on state or local obligations, such as the Bonds, to be excludable from gross income for federal income
tax purposes. These requirements include limitations on the use of proceeds and the source of repayment, limitations on the
investment of proceeds prior to expenditure, a requirement that excess arbitrage earned on the investment of proceeds be paid
periodically to the United States and a requirement that the issuer file an information report with the Internal Revenue Service
(the “Service”). The District has covenanted in the Bond Resolution that it will comply with these requirements.
Bond Counsel’s opinion will assume continuing compliance with the covenants of the Bond Resolution pertaining
to those sections of the Code which affect the exclusion from gross income of interest on the Bonds for federal income tax
purposes and, in addition, will rely on representations by the District, the District’s Financial Advisor and the Underwriter
with respect to matters solely within the knowledge of the District, the District’s Financial Advisor and the Underwriter,
respectively, which Bond Counsel has not independently verified. If the District should fail to comply with the covenants in
the Bond Resolution or if the foregoing representations should be determined to be inaccurate or incomplete, interest on the
Bonds could become taxable from the date of delivery of the Bonds, regardless of the date on which the event causing such
taxability occurs.
Under the Code, taxpayers are required to report on their returns the amount of tax exempt interest, such as interest
on the Bonds, received or accrued during the year. Payments of interest on tax-exempt obligations such as the Bonds are in
many cases required to be reported to the Service. Additionally, backup withholding may apply to any such payments to any
owner who is not an “exempt recipient” and who fails to provide certain identifying information. Individuals generally are
not exempt recipients, whereas corporations and certain other entities generally are exempt recipients.
Except as stated above, Bond Counsel will express no opinion as to any federal, state or local tax consequences
resulting from the ownership of, receipt of interest on, or disposition of, the Bonds.
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Prospective purchasers of the Bonds should be aware that the ownership of tax exempt obligations may result in
collateral federal income tax consequences to financial institutions, life insurance and property and casualty insurance
companies, certain S corporations with Subchapter C earnings and profits, individual recipients of Social Security or Railroad
Retirement benefits, taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry tax
exempt obligations, taxpayers owning an interest in a FASIT that holds tax-exempt obligations, and individuals otherwise
qualifying for the earned income credit. In addition, certain foreign corporations doing business in the United States may be
subject to the “branch profits tax” on their effectively-connected earnings and profits, including tax exempt interest such as
interest on the Bonds. These categories of prospective purchasers should consult their own tax advisors as to the applicability
of these consequences.
Bond Counsel’s opinions are based on existing law, which is subject to change. Such opinions are further based on
Bond Counsel’s knowledge of facts as of the date hereof. Bond Counsel assumes no duty to update or supplement its opinions
to reflect any facts or circumstances that may thereafter come to Bond Counsel’s attention or to reflect any changes in any
law that may thereafter occur or become effective. Moreover, Bond Counsel’s opinions are not a guarantee of result and are
not binding on the Service; rather, such opinions represent Bond Counsel’s legal judgment based upon its review of existing
law and in reliance upon the representations and covenants referenced above that it deems relevant to such opinions. The
Service has an ongoing audit program to determine compliance with rules that relate to whether interest on state or local
obligations is includable in gross income for federal income tax purposes. No assurance can be given whether or not the
Service will commence an audit of the Bonds. If an audit is commenced, in accordance with its current published procedures
the Service is likely to treat the District as the taxpayer and the owners of the Bonds may not have a right to participate in
such audit. Public awareness of any future audit of the Bonds could adversely affect the value and liquidity of the Bonds
during the pendency of the audit regardless of the ultimate outcome of the audit.
Tax Accounting Treatment of Original Issue Discount Bonds
The issue price of certain of the Bonds (the “Original Issue Discount Bonds”) is less than the stated redemption price
at maturity. In such case, under existing law, and based upon the assumptions hereinafter stated (a) the difference between
(i) the stated amount payable at the maturity of each Original Issue Discount Bond and (ii) the issue price of such Original
Issue Discount Bond constitutes original issue discount with respect to such Original Issue Discount Bond in the hands of
any owner who has purchased such Original Issue Discount Bond at the initial public offering price in the initial public
offering of the Bonds; and (b) such initial owner is entitled to exclude from gross income (as defined in Section 61 of the
Code) an amount of income with respect to such Original Issue Discount Bond equal to that portion of the amount of such
original issue discount allocable to the period that such Original Issue Discount Bond continues to be owned by such owner.
In the event of the redemption, sale or other taxable disposition of such Original Issue Discount Bond prior to stated
maturity, however, the amount realized by such owner in excess of the basis of such Original Issue Discount Bond in the
hands of such owner (adjusted upward by the portion of the original issue discount allocable to the period for which such
Bond was held by such initial owner) is includable in gross income. (Because original issue discount is treated as interest for
federal income tax purposes, the discussion regarding interest on the Bonds under the caption “TAX MATTERS” generally
applies, except as otherwise provided below, to original issue discount on a Original Issue Discount Bond held by an owner
who purchased such Bond at the initial offering price in the initial public offering of the Bonds, and should be considered in
connection with the discussion in this portion of the Official Statement.)
The foregoing is based on the assumptions that (a) the Underwriter has purchased the Bonds for contemporaneous
sale to the general public and not for investment purposes, and (b) all of the Original Issue Discount Bonds have been offered,
and a substantial amount of each maturity thereof has been sold, to the general public in arm’s-length transactions for a cash
price (and with no other consideration being included) equal to the initial offering prices thereof stated on the cover page of
this OFFICIAL STATEMENT, and (c) the respective initial offering prices of the Original Issue Discount Bonds to the
general public are equal to the fair market value thereof. Neither the District nor Bond Counsel warrants that the Original
Issue Discount Bonds will be offered and sold in accordance with such assumptions.
Under existing law, the original issue discount on each Original Issue Discount Bond is accrued daily to the stated
maturity thereof (in amounts calculated as described below for each six-month period ending on the date before the
semiannual anniversary dates of the Bonds and ratably within each such six-month period) and the accrued amount is added
to an initial owner’s basis for such Bond for purposes of determining the amount of gain or loss recognized by such owner
upon redemption, sale or other disposition thereof. The amount to be added to basis for each accrual period is equal to (a) the
sum of the issue price plus the amount of original issue discount accrued in prior periods multiplied by the yield to stated
maturity (determined on the basis of compounding at the close of each accrual period and properly adjusted for the length of
the accrual period) less (b) the amounts payable as current interest during such accrual period on such Bond.
The federal income tax consequences of the purchase, ownership, and redemption, sale or other disposition of
Original Issue Discount Bonds which are not purchased in the initial offering at the initial offering price may be determined
according to rules which differ from those described above. All owners of Original Issue Discount Bonds should consult their
own tax advisors with respect to the determination for federal, state and local income tax purposes of interest accrued upon
redemption, sale or other disposition of such Bonds and with respect to the federal, state, local and foreign tax consequences
of the purchase, ownership and redemption, sale or other disposition of such Bonds.
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Qualified Tax-Exempt Obligations
The Code requires a pro rata reduction in the interest expense deduction of a financial institution to reflect such
financial institution’s investment in tax-exempt obligations acquired after August 7, 1986. An exception to the foregoing
provision is provided in the Code for “qualified tax-exempt obligations,” which include tax-exempt obligations, such as the
Bonds, (a) designated by the issuer as “qualified tax-exempt obligations” and (b) issued by or on behalf of a political
subdivision for which the aggregate amount of tax-exempt obligations (not including private activity bonds other than
qualified 501(c)(3) bonds) to be issued during the calendar year is not expected to exceed $10,000,000.
The District has designated the Bonds as “qualified tax-exempt obligations” and has represented that the aggregate
amount of tax-exempt bonds (including the Bonds) issued by the District and entities aggregated with the District under the
Code during calendar year 2020 is not expected to exceed $10,000,000 and that the District and entities aggregated with the
District under the Code have not designated more than $10,000,000 in “qualified tax-exempt obligations” (including the
Bonds) during calendar year 2020.
Notwithstanding these exceptions, financial institutions acquiring the Bonds will be subject to a 20% disallowance
of allocable interest expense.

PREPARATION OF OFFICIAL STATEMENT
Sources and Compilation of Information
The financial data and other information contained in this OFFICIAL STATEMENT has been obtained primarily
from the District’s records, the Developer, the Engineer, the Tax Assessor/Collector, the Appraisal District and information
from other sources. All of these sources are believed to be reliable, but no guarantee is made by the District as to the accuracy
or completeness of the information derived from such sources, and its inclusion herein is not to be construed as a
representation on the part of the District except as described below under “Certification of OFFICIAL STATEMENT.”
Furthermore, there is no guarantee that any of the assumptions or estimates contained herein will be realized. The summaries
of the agreements, reports, statutes, resolutions, engineering and other related information set forth in this OFFICIAL
STATEMENT are included herein subject to all of the provisions of such documents. These summaries do not purport to be
complete statements of such provisions, and reference is made to such documents for further information.
Financial Advisor
Masterson Advisors LLC is employed as the Financial Advisor to the District to render certain professional services,
including advising the District on a plan of financing and preparing the OFFICIAL STATEMENT, including the OFFICIAL
NOTICE OF SALE and the OFFICIAL BID FORM for the sale of the Bonds. In its capacity as Financial Advisor, Masterson
Advisors LLC has compiled and edited this OFFICIAL STATEMENT. The Financial Advisor has reviewed the information
in this OFFICIAL STATEMENT in accordance with, and as a part of, its responsibilities to the District and, as applicable, to
investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Financial
Advisor does not guarantee the accuracy or completeness of such information.
Consultants
In approving this OFFICIAL STATEMENT the District has relied upon the following consultants.
Tax Assessor/Collector: The information contained in this OFFICIAL STATEMENT relating to the breakdown of
the District’s historical assessed value and principal taxpayers, including particularly such information contained in the
section entitled “TAX DATA” has been provided by Assessments of the Southwest, Inc., and is included herein in reliance
upon the authority as an expert in assessing property values and collecting taxes.
Engineer: The information contained in this OFFICIAL STATEMENT relating to engineering and to the description
of the System and, in particular that information included in the sections entitled “THE DISTRICT” and “THE SYSTEM”
has been provided by Jones & Carter, Inc., and has been included herein in reliance upon the authority of said firm as experts
in the field of civil engineering.
Auditor: The District’s audited financial statements for the year ended October 31, 2019, was prepared by McCall
Gibson Swedlund Barfoot PLLC. See “APPENDIX A” for a copy of the District’s October 31, 2019, financial statements.
Bookkeeper: The information related to the “unaudited” summary of the District’s General Operating Fund as it
appears in “FINANCIAL INFORMATION CONCERNING THE DISTRICT (UNAUDITED)—District Operating Fund”
has been provided by Myrtle Cruz, Inc., and is included herein in reliance upon the authority of such firm as experts in
tracking and managing the various funds of utility districts.
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Updating the Official Statement
If subsequent to the date of the Official Statement, the District learns, through the ordinary course of business and
without undertaking any investigation or examination for such purposes, or is notified by the Underwriter, of any adverse
event which causes the Official Statement to be materially misleading, and unless the Underwriter elects to terminate its
obligation to purchase the Bonds, the District will promptly prepare and supply to the Underwriter an appropriate amendment
or supplement to the Official Statement satisfactory to the Underwriter; provided, however, that the obligation of the District
to the Underwriter to so amend or supplement the Official Statement will terminate when the District delivers the Bonds to
the Underwriter, unless the Underwriter notifies the District on or before such date that less than all of the bonds have been
sold to ultimate customers, in which case the District’s obligations hereunder will extend for an additional period of time as
required by law (but not more than 90 days after the date the District delivers the Bonds).
Certification of Official Statement
The District, acting through its Board in its official capacity, hereby certifies, as of the date hereof, that the
information, statements, and descriptions or any addenda, supplement and amendment thereto pertaining to the District and
its affairs contained herein, to the best of its knowledge and belief, contain no untrue statement of a material fact and do not
omit to state any material fact necessary to make the statements herein, in the light of the circumstances under which they are
made, not misleading. With respect to information included in this OFFICIAL STATEMENT other than that relating to the
District, the District has no reason to believe that such information contains any untrue statement of a material fact or omits
to state any material fact necessary to make the statements herein, in the light of the circumstances under which they are
made, not misleading; however, the Board has made no independent investigation as to the accuracy or completeness of the
information derived from sources other than the District. In rendering such certificate, the Board has relied in part upon its
examination of records of the District, and upon discussions with, or certificates or correspondence signed by, certain other
officials, employees, consultants and representatives of the District.

CONTINUING DISCLOSURE OF INFORMATION
The offering of the Bonds qualifies for the Rule 15c2-12(d)(2) exemption from Rule 15c2-12(b)(5) of the United
States Securities and Exchange Commission (the “SEC”) regarding the District’s continuing disclosure obligations because
the District has less than $10,000,000 in aggregate amount of outstanding bonds and no person is committed by contract or
other arrangement with respect to payment of the Bonds. In the Bond Order, the District has made the following agreement
for the benefit of the registered and beneficial owners of the Bonds. The District is required to observe the agreement for so
long as it remains obligated to advance funds to pay the Bonds. Under the agreement, the District will be obligated to provide
certain updated financial information and operating data annually, and timely notice of specified events, to the Municipal
Securities Rulemaking Board (the “MSRB”). The MSRB has established the Electronic Municipal Market Access (“EMMA”)
System.
Annual Reports
The District will provide certain financial information and operating data which is customarily prepared by the
District and is publicly available, annually to the MSRB through EMMA. The financial information and operating data which
will be provided with respect to the District is found in APPENDIX A (Auditor’s Report and Financial Statements and
Supplemental Schedules). The District will update and provide this information to the MSRB within six months after the end
of each of its fiscal years ending in or after 2020. Any information so provided regarding the District shall be prepared in
accordance with generally accepted accounting principles or other such principles as the District may be required to employ
from time to time pursuant to state law or regulation, and audited if the audit report is completed within the period during
which it must be provided. If the audit report is not complete within such period, then the District shall provide unaudited
financial statements for the applicable fiscal year to the MSRB within such six month period, and audited financial statements
when the audit report becomes available.
The District’s current fiscal year end is October 31. Accordingly, it must provide updated information by April 30
in each year, unless the District changes its fiscal year. If the District changes its fiscal year, it will notify the MSRB of the
change.
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Event Notices
The District will provide timely notices of certain events to the MSRB, but in no event will such notices be provided
to the MSRB in excess of ten business days after the occurrence of an event. The District will provide notice of any of the
following events with respect to the Bonds: (1) principal and interest payment delinquencies; (2) non-payment related
defaults, if material; (3) unscheduled draws on debt service reserves reflecting financial difficulties; (4) unscheduled draws
on credit enhancements reflecting financial difficulties; (5) substitution of credit or liquidity providers, or their failure to
perform; (6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final determinations of
taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or determinations with respect to the
tax status of the Bonds, or other material events affecting the tax status of the Bonds; (7) modifications to rights of Beneficial
Owners of the Bonds, if material; (8) bond calls, if material, and tender offers; (9) defeasances; (10) release, substitution, or
sale of property securing repayment of the Bonds, if material; (11) rating changes; (12) bankruptcy, insolvency, receivership
or similar event of the District or other obligated person; (13) consummation of a merger, consolidation, or acquisition
involving the District or other obligated person or the sale of all or substantially all of the assets of the District or other
obligated person, other than in the ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of an definitive agreement relating to any such actions, other than pursuant to its terms, if material;
(14) appointment of a successor or additional trustee or the change of name of a trustee, if material; (15) incurrence of a
financial obligation of the District or other obligated person, if material, or agreement to covenants, events of default,
remedies, priority rights, or other similar terms of a financial obligation of the District or other obligated person, any of which
affect Beneficial Owners of the Bonds, if material; and (16) default, event of acceleration, termination event, modification of
terms, or other similar events under the terms of a financial obligation of the District or other obligated person, any of which
reflect financial difficulties. The terms “obligated person” and “financial obligation” when used in this paragraph shall have
the meanings ascribed to them under SEC Rule 15c2-12 (the “Rule”). The term “material” when used in this paragraph shall
have the meaning ascribed to it under federal securities laws. Neither the Bonds nor the Bond Resolution makes any provision
for debt service reserves or liquidity enhancement. In addition, the District will provide timely notice of any failure by the
District to provide financial information, operational data, or financial statements in accordance with its agreement described
above under “Annual Reports.”
Availability of Information from the MSRB
The District has agreed to provide the foregoing updated information only to the MSRB. The MSRB makes the
information available to the public without charge through an internet portal at www.emma.msrb.org.
Limitations and Amendments
The District has agreed to update information and to provide notices of specified events only as described above.
The District has not agreed to provide other information that may be relevant or material to a complete presentation of its
financial results of operations, condition, or prospects; nor has the District agreed to update any information that is provided,
except as described above. The District makes no representation or warranty concerning such information or concerning its
usefulness to a decision to invest in or sell Bonds at any future date. The District disclaims any contractual or tort liability
for damages resulting in whole or in part from any breach of its continuing disclosure agreement or from any statement made
pursuant to its agreement, although Registered or Beneficial Owners of Bonds may seek a writ of mandamus to compel the
District to comply with its agreement.
The District may amend its continuing disclosure agreement from time to time to adapt to the changed circumstances
that arise from a change in legal requirements, a change in law, or a change in the identity, nature, status, or type of operations
of the District, if but only if the agreement, as amended, would have permitted an underwriter to purchase or sell Bonds in
the offering made hereby in compliance with the Rule, taking into account any amendments or interpretations of the Rule to
the date of such amendment, as well as such changed circumstances, and either the Registered Owners of a majority in
aggregate principal amount of the Outstanding Bonds consent to the amendment or any person unaffiliated with the District
(such as nationally recognized bond counsel) determines that the amendment will not materially impair the interests of the
Registered and Beneficial Owners of the Bonds. The District may amend or repeal the agreement in the Bond Resolution if
the SEC amends or repeals the applicable provisions of the Rule or a court of final jurisdiction determines that such provisions
are invalid or unenforceable, but only to the extent that its right to do so would not prevent the Underwriter from lawfully
purchasing the Bonds in the initial offering. If the District so amends the agreement, it has agreed to include with any financial
information or operating data next provided in accordance with its agreement described above under “Annual Reports” an
explanation, in narrative form, of the reasons for the amendment and of the impact of any change in the type of financial
information and operating data so provided.
Compliance With Prior Undertakings
During the last five years, the District has complied in all material respects with all continuing disclosure agreements
made by the District in accordance with SEC Rule 15c2-12.
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MISCELLANEOUS
All estimates, statements and assumptions in this OFFICIAL STATEMENT and the APPENDICES hereto have
been made on the basis of the best information available and are believed to be reliable and accurate. Any statements in this
OFFICIAL STATEMENT involving matters of opinion or estimates, whether or not expressly so stated, are intended as such
and not as representations of fact, and no representation is made that any such statements will be realized.
/s/ John Pickens, Jr.
President, Board of Directors
ATTEST:
/s/ Amada Rodriguez
Secretary, Board of Directors
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APPENDIX A
Financial Statement of the District for the period ended October 31, 2019
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%RDUGRI'LUHFWRUV
:LOOLDPV5DQFK0XQLFLSDO8WLOLW\'LVWULFW1R
 RI)RUW%HQG&RXQW\
)RUW%HQG&RXQW\7H[DV

:H KDYH DXGLWHG WKH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWV RI WKH JRYHUQPHQWDO DFWLYLWLHV DQG HDFK PDMRU
IXQGRI:LOOLDPV5DQFK0XQLFLSDO8WLOLW\'LVWULFW1RRI)RUW%HQG&RXQW\ WKH³'LVWULFW´ DVRIDQG
IRUWKH\HDUHQGHG2FWREHUDQGWKHUHODWHGQRWHVWRWKHILQDQFLDOVWDWHPHQWVZKLFKFROOHFWLYHO\
FRPSULVHWKH'LVWULFW¶VEDVLFILQDQFLDOVWDWHPHQWVDVOLVWHGLQWKHWDEOHRIFRQWHQWV

0DQDJHPHQW¶V5HVSRQVLELOLW\IRUWKH)LQDQFLDO6WDWHPHQWV

0DQDJHPHQW LV UHVSRQVLEOH IRU WKH SUHSDUDWLRQ DQG IDLU SUHVHQWDWLRQ RI WKHVH ILQDQFLDO VWDWHPHQWV LQ
DFFRUGDQFHZLWKDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH8QLWHG6WDWHVRI$PHULFDWKLVLQFOXGHV
WKH GHVLJQ LPSOHPHQWDWLRQ DQG PDLQWHQDQFH RI LQWHUQDO FRQWURO UHOHYDQW WR WKH SUHSDUDWLRQ DQG IDLU
SUHVHQWDWLRQ RI ILQDQFLDO VWDWHPHQWV WKDW DUH IUHH IURP PDWHULDO PLVVWDWHPHQW ZKHWKHU GXH WR IUDXG RU
HUURU

$XGLWRU¶V5HVSRQVLELOLW\

2XUUHVSRQVLELOLW\LVWRH[SUHVVRSLQLRQVRQWKHVHILQDQFLDOVWDWHPHQWVEDVHGRQRXUDXGLW:HFRQGXFWHG
RXU DXGLW LQ DFFRUGDQFH ZLWK DXGLWLQJ VWDQGDUGV JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD
7KRVHVWDQGDUGVUHTXLUHWKDWZHSODQDQGSHUIRUPWKHDXGLWWRREWDLQUHDVRQDEOHDVVXUDQFHDERXWZKHWKHU
WKHILQDQFLDOVWDWHPHQWVDUHIUHHIURPPDWHULDOPLVVWDWHPHQW

$QDXGLWLQYROYHVSHUIRUPLQJSURFHGXUHVWRREWDLQDXGLWHYLGHQFHDERXWWKHDPRXQWVDQGGLVFORVXUHVLQ
WKH ILQDQFLDO VWDWHPHQWV  7KH SURFHGXUHV VHOHFWHG GHSHQG RQ WKH DXGLWRU¶V MXGJPHQW LQFOXGLQJ WKH
DVVHVVPHQWRIWKHULVNVRIPDWHULDOPLVVWDWHPHQWRIWKHILQDQFLDOVWDWHPHQWVZKHWKHUGXHWRIUDXGRUHUURU
,QPDNLQJWKRVHULVNDVVHVVPHQWVWKHDXGLWRUFRQVLGHUVLQWHUQDOFRQWUROUHOHYDQWWRWKHHQWLW\¶VSUHSDUDWLRQ
DQGIDLUSUHVHQWDWLRQRIWKHILQDQFLDOVWDWHPHQWVLQRUGHUWRGHVLJQDXGLWSURFHGXUHVWKDWDUHDSSURSULDWHLQ
WKHFLUFXPVWDQFHVEXWQRWIRUWKHSXUSRVHRIH[SUHVVLQJDQRSLQLRQRQWKHHIIHFWLYHQHVVRIWKH'LVWULFW¶V
LQWHUQDO FRQWURO  $FFRUGLQJO\ ZH H[SUHVV QR VXFK RSLQLRQ  $Q DXGLW DOVR LQFOXGHV HYDOXDWLQJ WKH
DSSURSULDWHQHVV RI DFFRXQWLQJ SROLFLHV XVHG DQG WKH UHDVRQDEOHQHVV RI VLJQLILFDQW DFFRXQWLQJ HVWLPDWHV
PDGHE\PDQDJHPHQWDVZHOODVHYDOXDWLQJWKHRYHUDOOSUHVHQWDWLRQRIWKHILQDQFLDOVWDWHPHQWV

:HEHOLHYHWKDWWKHDXGLWHYLGHQFHZHKDYHREWDLQHGLVVXIILFLHQWDQGDSSURSULDWHWRSURYLGHDEDVLVIRU
RXUDXGLWRSLQLRQV



Member of
American Institute of Certified Public Accountants
Texas Society of Certified Public Accountants

%RDUGRI'LUHFWRUV

:LOOLDPV5DQFK0XQLFLSDO8WLOLW\'LVWULFW1R
 RI)RUW%HQG&RXQW\


2SLQLRQV

,Q RXU RSLQLRQ WKH ILQDQFLDO VWDWHPHQWV UHIHUUHG WR DERYH SUHVHQW IDLUO\ LQ DOO PDWHULDO UHVSHFWV WKH
UHVSHFWLYH ILQDQFLDO SRVLWLRQ RI WKH JRYHUQPHQWDO DFWLYLWLHV DQG HDFK PDMRU IXQG RI WKH 'LVWULFW DV RI
2FWREHUDQGWKHUHVSHFWLYHFKDQJHVLQILQDQFLDOSRVLWLRQIRUWKH\HDUWKHQHQGHGLQDFFRUGDQFH
ZLWKDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH8QLWHG6WDWHVRI$PHULFD

2WKHU0DWWHUV

Required Supplementary Information

$FFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH8QLWHG6WDWHVRI$PHULFDUHTXLUHWKDWWKH0DQDJHPHQW¶V
'LVFXVVLRQ DQG $QDO\VLVDQG WKH 6FKHGXOH RI 5HYHQXHV ([SHQGLWXUHV DQG &KDQJHV LQ )XQG %DODQFH ±
%XGJHW DQG $FWXDO ± *HQHUDO )XQG EH SUHVHQWHG WR VXSSOHPHQW WKH EDVLF ILQDQFLDO VWDWHPHQWV  6XFK
LQIRUPDWLRQ DOWKRXJK QRW D SDUW RI WKH EDVLF ILQDQFLDO VWDWHPHQWV LV UHTXLUHG E\ WKH *RYHUQPHQWDO
$FFRXQWLQJ6WDQGDUGV%RDUGZKRFRQVLGHUVLWWREHDQHVVHQWLDOSDUWRIILQDQFLDOUHSRUWLQJIRUSODFLQJWKH
EDVLFILQDQFLDOVWDWHPHQWVLQDQDSSURSULDWHRSHUDWLRQDOHFRQRPLFRUKLVWRULFDOFRQWH[W:HKDYHDSSOLHG
FHUWDLQ OLPLWHG SURFHGXUHV WR WKH UHTXLUHG VXSSOHPHQWDU\ LQIRUPDWLRQ LQ DFFRUGDQFH ZLWK DXGLWLQJ
VWDQGDUGV JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD ZKLFK FRQVLVWHG RI LQTXLULHV RI
PDQDJHPHQW DERXW WKH PHWKRGV RI SUHSDULQJ WKH LQIRUPDWLRQ DQG FRPSDULQJ WKH LQIRUPDWLRQ IRU
FRQVLVWHQF\ ZLWK PDQDJHPHQW¶V UHVSRQVHV WR RXU LQTXLULHV WKH EDVLF ILQDQFLDO VWDWHPHQWV DQG RWKHU
NQRZOHGJHZHREWDLQHGGXULQJRXUDXGLWRIWKHEDVLFILQDQFLDOVWDWHPHQWV:HGRQRWH[SUHVVDQRSLQLRQ
RU SURYLGH DQ\ DVVXUDQFH RQ WKH LQIRUPDWLRQ EHFDXVH WKH OLPLWHG SURFHGXUHV GR QRW SURYLGH XV ZLWK
VXIILFLHQWHYLGHQFHWRH[SUHVVDQRSLQLRQRUSURYLGHDQ\DVVXUDQFH

Other Information

2XUDXGLWZDVFRQGXFWHGIRUWKHSXUSRVHRIIRUPLQJRSLQLRQVRQWKHILQDQFLDOVWDWHPHQWVWKDWFROOHFWLYHO\
FRPSULVHWKH'LVWULFW¶VEDVLFILQDQFLDOVWDWHPHQWV7KHVXSSOHPHQWDU\LQIRUPDWLRQUHTXLUHGE\WKH7H[DV
&RPPLVVLRQRQ(QYLURQPHQWDO4XDOLW\DVSXEOLVKHGLQWKHWater District Financial Management Guide
LVSUHVHQWHGIRUSXUSRVHVRIDGGLWLRQDODQDO\VLVDQGLVQRWDUHTXLUHGSDUWRIWKHEDVLFILQDQFLDOVWDWHPHQWV
6XFK LQIRUPDWLRQ LV WKH UHVSRQVLELOLW\ RI PDQDJHPHQW DQG ZDV GHULYHG IURP DQG UHODWHV GLUHFWO\ WR WKH
XQGHUO\LQJ DFFRXQWLQJ DQG RWKHU UHFRUGV XVHG WR SUHSDUH WKH EDVLF ILQDQFLDO VWDWHPHQWV  7KH
VXSSOHPHQWDU\LQIRUPDWLRQH[FOXGLQJWKDWSRUWLRQPDUNHG³8QDXGLWHG´RQZKLFKZHH[SUHVVQRRSLQLRQ
RUSURYLGHDQ\DVVXUDQFHKDVEHHQVXEMHFWHGWRWKHDXGLWLQJSURFHGXUHVDSSOLHGLQWKHDXGLWRIWKHEDVLF
ILQDQFLDO VWDWHPHQWV DQG FHUWDLQ DGGLWLRQDO SURFHGXUHV LQFOXGLQJ FRPSDULQJ DQG UHFRQFLOLQJ VXFK
LQIRUPDWLRQ GLUHFWO\ WR WKH XQGHUO\LQJ DFFRXQWLQJ DQG RWKHU UHFRUGV XVHG WR SUHSDUH WKH EDVLF ILQDQFLDO
VWDWHPHQWVRUWRWKHEDVLFILQDQFLDOVWDWHPHQWVWKHPVHOYHVDQGRWKHUDGGLWLRQDOSURFHGXUHVLQDFFRUGDQFH
ZLWK DXGLWLQJ VWDQGDUGV JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD  ,Q RXU RSLQLRQ WKH
LQIRUPDWLRQLVIDLUO\VWDWHGLQDOOPDWHULDOUHVSHFWVLQUHODWLRQWRWKHEDVLFILQDQFLDOVWDWHPHQWVDVDZKROH




0F&DOO*LEVRQ6ZHGOXQG%DUIRRW3//&
&HUWLILHG3XEOLF$FFRXQWDQWV
+RXVWRQ7H[DV

$SULO
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0DQDJHPHQW¶V GLVFXVVLRQ DQG DQDO\VLV RI :LOOLDPV 5DQFK 0XQLFLSDO 8WLOLW\ 'LVWULFW 1R  RI
)RUW%HQG&RXQW\¶V WKH³'LVWULFW´ ILQDQFLDOSHUIRUPDQFHSURYLGHVDQRYHUYLHZRIWKH'LVWULFW¶V
ILQDQFLDODFWLYLWLHVIRUWKH\HDUHQGHG2FWREHU3OHDVHUHDGLWLQFRQMXQFWLRQZLWKWKH
'LVWULFW¶VILQDQFLDOVWDWHPHQWV

86,1*7+,6$118$/5(3257

7KLV DQQXDO UHSRUW FRQVLVWV RI D VHULHV RI ILQDQFLDO VWDWHPHQWV  7KH EDVLF ILQDQFLDO VWDWHPHQWV
LQFOXGH  FRPELQHGIXQGILQDQFLDOVWDWHPHQWVDQGJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVDQG
 QRWHVWRWKHILQDQFLDOVWDWHPHQWV7KHFRPELQHGIXQGILQDQFLDOVWDWHPHQWVDQGJRYHUQPHQW
ZLGH ILQDQFLDO VWDWHPHQWV FRPELQH ERWK   WKH 6WDWHPHQW RI 1HW 3RVLWLRQ DQG *RYHUQPHQWDO
)XQGV%DODQFH6KHHWDQG  WKH6WDWHPHQWRI$FWLYLWLHVDQG*RYHUQPHQWDO)XQGV6WDWHPHQWRI
5HYHQXHV([SHQGLWXUHVDQG&KDQJHVLQ)XQG%DODQFHV7KLVUHSRUWDOVRLQFOXGHVUHTXLUHGDQG
RWKHUVXSSOHPHQWDU\LQIRUPDWLRQLQDGGLWLRQWRWKHEDVLFILQDQFLDOVWDWHPHQWV

*29(510(17:,'(),1$1&,$/67$7(0(176

7KH 'LVWULFW¶V DQQXDO UHSRUW LQFOXGHV WZR ILQDQFLDO VWDWHPHQWVFRPELQLQJ WKH JRYHUQPHQWZLGH
ILQDQFLDO VWDWHPHQWV DQG WKH IXQG ILQDQFLDO VWDWHPHQWV  7KH JRYHUQPHQWZLGH ILQDQFLDO
VWDWHPHQWVSURYLGHERWKORQJWHUPDQGVKRUWWHUPLQIRUPDWLRQDERXWWKH'LVWULFW¶VRYHUDOOVWDWXV
)LQDQFLDOUHSRUWLQJDWWKLVOHYHOXVHVDSHUVSHFWLYHVLPLODUWRWKDWIRXQGLQWKHSULYDWHVHFWRUZLWK
LWVEDVLVLQIXOODFFUXDODFFRXQWLQJDQGHOLPLQDWLRQRUUHFODVVLILFDWLRQRILQWHUQDODFWLYLWLHV

7KH6WDWHPHQWRI1HW3RVLWLRQLQFOXGHVDOORIWKH'LVWULFW¶VDVVHWVOLDELOLWLHVDQGLIDSSOLFDEOH
GHIHUUHG LQIORZV DQG RXWIORZV RI UHVRXUFHV ZLWK WKH GLIIHUHQFH UHSRUWHG DV QHW SRVLWLRQ  2YHU
WLPH LQFUHDVHV RU GHFUHDVHV LQ QHW SRVLWLRQ PD\ VHUYH DV D XVHIXO LQGLFDWRU RI ZKHWKHU WKH
ILQDQFLDO SRVLWLRQ RI WKH 'LVWULFW DV D ZKROH LV LPSURYLQJ RU GHWHULRUDWLQJ  (YDOXDWLRQ RI WKH
RYHUDOOKHDOWKRIWKH'LVWULFWZRXOGH[WHQGWRRWKHUQRQILQDQFLDOIDFWRUV

7KH 6WDWHPHQW RI $FWLYLWLHV UHSRUWV KRZ WKH 'LVWULFW¶V QHW SRVLWLRQ FKDQJHG GXULQJ WKH FXUUHQW
ILVFDO \HDU  $OO FXUUHQW \HDU UHYHQXHV DQG H[SHQVHV DUH LQFOXGHG UHJDUGOHVV RI ZKHQ FDVK LV
UHFHLYHGRUSDLG

)81'),1$1&,$/67$7(0(176

7KHFRPELQHGVWDWHPHQWVDOVRLQFOXGHIXQGILQDQFLDOVWDWHPHQWV$IXQGLVDJURXSLQJRIUHODWHG
DFFRXQWV WKDW LV XVHG WR PDLQWDLQ FRQWURO RYHU UHVRXUFHV WKDW KDYH EHHQ VHJUHJDWHG IRU VSHFLILF
DFWLYLWLHV RU REMHFWLYHV  7KH 'LVWULFW KDV WKUHH JRYHUQPHQWDO IXQG W\SHV  7KH *HQHUDO )XQG
DFFRXQWVIRUPDLQWHQDQFHWD[UHYHQXHVDQGJHQHUDODQGDGPLQLVWUDWLYHFRVWV7KH'HEW6HUYLFH
)XQGDFFRXQWVIRUDGYDORUHPWD[HVDQGILQDQFLDOUHVRXUFHVUHVWULFWHGFRPPLWWHGRUDVVLJQHGIRU
VHUYLFLQJ ERQG GHEW DQG WKH FRVW RI DVVHVVLQJ DQG FROOHFWLQJ WD[HV  7KH &DSLWDO 3URMHFWV )XQG
DFFRXQWVIRUILQDQFLDOUHVRXUFHVUHVWULFWHGFRPPLWWHGRUDVVLJQHGIRUDFTXLVLWLRQRUFRQVWUXFWLRQ
RIIDFLOLWLHVDQGUHODWHGFRVWV
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)81'),1$1&,$/67$7(0(176 &RQWLQXHG 

*RYHUQPHQWDO IXQGV DUH UHSRUWHG LQ HDFK RI WKH ILQDQFLDO VWDWHPHQWV 7KH IRFXV LQ WKH IXQG
VWDWHPHQWV SURYLGHV D GLVWLQFWLYH YLHZ RI WKH 'LVWULFW¶V JRYHUQPHQWDO IXQGV  7KHVH VWDWHPHQWV
UHSRUWVKRUWWHUPILVFDODFFRXQWDELOLW\IRFXVLQJRQWKHXVHRIVSHQGDEOHUHVRXUFHVDQGEDODQFHVRI
VSHQGDEOH UHVRXUFHV DYDLODEOH DW WKH HQG RI WKH \HDU  7KH\ DUH XVHIXO LQ HYDOXDWLQJ DQQXDO
ILQDQFLQJUHTXLUHPHQWVRIWKH'LVWULFWDQGWKHFRPPLWPHQWRIVSHQGDEOHUHVRXUFHVIRUWKHQHDU
WHUP

6LQFHWKHJRYHUQPHQWZLGHIRFXVLQFOXGHVWKHORQJWHUPYLHZFRPSDULVRQVEHWZHHQWKHVHWZR
SHUVSHFWLYHV PD\ SURYLGH LQVLJKW LQWR WKH ORQJWHUP LPSDFW RI VKRUWWHUP ILQDQFLQJ GHFLVLRQV
7KH DGMXVWPHQWV FROXPQV WKH 5HFRQFLOLDWLRQ RI WKH *RYHUQPHQWDO )XQGV %DODQFH 6KHHW WR WKH
6WDWHPHQW RI 1HW 3RVLWLRQ DQG WKH 5HFRQFLOLDWLRQ RI WKH *RYHUQPHQWDO )XQGV 6WDWHPHQW RI
5HYHQXHV([SHQGLWXUHVDQG&KDQJHVLQ)XQG%DODQFHVWRWKH6WDWHPHQWRI$FWLYLWLHVH[SODLQWKH
GLIIHUHQFHV EHWZHHQ WKH WZR SUHVHQWDWLRQV DQG DVVLVW LQ XQGHUVWDQGLQJ WKH GLIIHUHQFHV EHWZHHQ
WKHVHWZRSHUVSHFWLYHV

127(6727+(),1$1&,$/67$7(0(176

7KH DFFRPSDQ\LQJ QRWHV WR WKH ILQDQFLDO VWDWHPHQWV SURYLGH LQIRUPDWLRQ HVVHQWLDO WR D IXOO
XQGHUVWDQGLQJRIWKHJRYHUQPHQWZLGHDQGIXQGILQDQFLDOVWDWHPHQWV

27+(5,1)250$7,21

,QDGGLWLRQWRWKHILQDQFLDOVWDWHPHQWVDQGDFFRPSDQ\LQJQRWHVWKLVUHSRUWDOVRSUHVHQWVFHUWDLQ
UHTXLUHG VXSSOHPHQWDU\LQIRUPDWLRQ ³56,´ $EXGJHWDU\FRPSDULVRQVFKHGXOHLVLQFOXGHG DV
56,IRUWKH*HQHUDO)XQG

*29(510(17:,'(),1$1&,$/$1$/<6,6

1HWSRVLWLRQPD\VHUYHRYHUWLPHDVDXVHIXOLQGLFDWRURIWKH'LVWULFW¶VILQDQFLDOSRVLWLRQ,QWKH
FDVHRIWKH'LVWULFWOLDELOLWLHVDQGGHIHUUHGLQIORZVRIUHVRXUFHVH[FHHGHGDVVHWVE\
DVRI2FWREHU

7KHIROORZLQJLVDFRPSDUDWLYHDQDO\VLVRIJRYHUQPHQWZLGHFKDQJHVLQQHWSRVLWLRQ
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*29(510(17:,'(),1$1&,$/$1$/<6,6 &RQWLQXHG 
6XPPDU\RI&KDQJHVLQWKH6WDWHPHQWRI1HW3RVLWLRQ
&KDQJH
3RVLWLYH


1HJDWLYH
&XUUHQWDQG2WKHU$VVHWV













 

 









'XHWR'HYHORSHU
%RQGV3D\DEOH
2WKHU/LDELOLWLHV








 
 


7RWDO/LDELOLWLHV





 

'HIHUUHG,QIORZVRI5HVRXUFHV





 

1HW3RVLWLRQ
1HW,QYHVWPHQWLQ&DSLWDO$VVHWV
5HVWULFWHG
8QUHVWULFWHG

 
 
 

 
 

 
 
 

 

 

 

,QWDQJLEOH$VVHWV 1HWRI$FFXPXODWHG
$PRUWL]DWLRQ
&DSLWDO$VVHWV 1HWRI$FFXPXODWHG
'HSUHFLDWLRQ
7RWDO$VVHWV

7RWDO1HW3RVLWLRQ


7KHIROORZLQJWDEOHSURYLGHVDVXPPDU\RIWKH'LVWULFW¶VRSHUDWLRQVIRUWKH\HDUVHQGLQJ2FWREHU
DQG2FWREHU7KH'LVWULFW¶VQHWSRVLWLRQGHFUHDVHGE\GXULQJWKH
FXUUHQWILVFDO\HDU
6XPPDU\RI&KDQJHVLQWKH6WDWHPHQWRI$FWLYLWLHV
&KDQJH
3RVLWLYH


1HJDWLYH
5HYHQXHV
3URSHUW\7D[HV
3HQDOW\DQG,QWHUHVW
2WKHU5HYHQXHV
7RWDO5HYHQXHV

 
 
 
 

 
 
 
 

 
 
 
 

([SHQVHVIRU6HUYLFHV





 

&KDQJHLQ1HW3RVLWLRQ

 

 

 

1HW3RVLWLRQ%HJLQQLQJRI<HDU

 

 

 

1HW3RVLWLRQ(QGRI<HDU
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),1$1&,$/$1$/<6,62)7+(',675,&7¶6*29(510(17$/)81'6

7KH 'LVWULFW¶V FRPELQHG IXQG EDODQFHV DV RI 2FWREHU   ZHUH  DQ LQFUHDVH RI
IURPWKHSULRU\HDU

7KH*HQHUDO)XQGIXQGEDODQFHLQFUHDVHGE\SULPDULO\GXHWRWD[UHYHQXHVH[FHHGLQJ
RSHUDWLQJDQGDGPLQLVWUDWLYHFRVWV

7KH'HEW6HUYLFH)XQGZDVFUHDWHGGXULQJWKHFXUUHQWILVFDO\HDUZLWKFDSLWDOL]HGLQWHUHVWIURP
WKH6HULHVERQGVDQGKDVDIXQGEDODQFHRIDW\HDUHQG

7KH&DSLWDO3URMHFV)XQGIXQGEDODQFHLQFUHDVHGE\SULPDULO\GXHWRWKHUHGHPSWLRQ
RI WKH 6HULHV  %RQG $QWLFLSDWLRQ 1RWH DV ZHOO DV XQVSHQW SURFHHGV IURP WKH 6HULHV 
ERQGV

*(1(5$/)81'%8'*(7$5<+,*+/,*+76

7KH%RDUGRI'LUHFWRUVGLGQRWDPHQGWKHEXGJHWGXULQJWKHILVFDO\HDUHQGHG2FWREHU
$FWXDO UHYHQXHV ZHUH  PRUH WKDQ EXGJHWHG SULPDULO\ GXH WR KLJKHU WKDQ DQWLFLSDWHG
SURSHUW\ WD[ UHYHQXHV  $FWXDO H[SHQGLWXUHV ZHUH  PRUH WKDQ EXGJHWHG H[SHQGLWXUHV
SULPDULO\GXHWRKLJKHUWKDQDQWLFLSDWHGSURIHVVLRQDOIHHV

&$3,7$/$1',17$1*,%/($66(76

7KH'LVWULFW¶VRQO\FDSLWDODVVHWLVODQGYDOXHGDW2Q'HFHPEHUWKH'LVWULFW
HQWHUHG LQWR D :DWHU 6XSSO\ DQG :DVWHZDWHU 6HUYLFHV $JUHHPHQW ZLWK WKH &LW\ RI 5LFKPRQG
VHH 1RWH    ,Q DFFRUGDQFH ZLWK WKH $JUHHPHQW DOO ZDWHU ZDVWHZDWHU DQG GUDLQDJH IDFLOLWLHV
FRQVWUXFWHG E\ WKH 'LVWULFW DUH FRQYH\HG WR WKH &LW\ IRU RSHUDWLRQ DQG PDLQWHQDQFH DQG
UHFRJQL]HGDVLQWDQJLEOHDVVHWV$GGLWLRQDOO\DOOGHWHQWLRQIDFLOLWLHVFRQVWUXFWHGE\WKH'LVWULFW
DUHFRQYH\HGWR)RUW%HQG/HYHH,PSURYHPHQW'LVWULFW1RIRURSHUDWLRQDQGPDLQWHQDQFHDQG
DUHDOVRUHFRJQL]HGDVLQWDQJLEOHDVVHWV
,QWDQJLEOH$VVHWV1HW
RI$FFXPXODWHG$PRUWL]DWLRQ

,QWDQJLEOH$VVHWV1HWRI$FFXPXODWHG
$PRUWL]DWLRQ
:DWHU6\VWHP
:DVWHZDWHU6\VWHP
'UDLQDJH6\VWHP
'HWHQWLRQ6\VWHP






7RWDO1HW,QWDQJLEOH$VVHWV
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/21*7(50'(%7$&7,9,7<

$VRI2FWREHUWKH'LVWULFWKDGWRWDOERQGGHEWSD\DEOHRI7KHFKDQJHVLQ
WKHGHEWSRVLWLRQRIWKH'LVWULFWGXULQJWKHILVFDO\HDUHQGHG2FWREHUDUHVXPPDUL]HGDV
IROORZV

%RQG'HEW3D\DEOH1RYHPEHU



$GG%RQG6DOH6HULHV



%RQG'HEW3D\DEOH2FWREHU







7KH6HULHVERQGVDUHQRWUDWHG

&217$&7,1*7+(',675,&7¶60$1$*(0(17

7KLVILQDQFLDOUHSRUWLVGHVLJQHGWRSURYLGHDJHQHUDORYHUYLHZRI'LVWULFW¶VILQDQFHV4XHVWLRQV
FRQFHUQLQJDQ\RIWKHLQIRUPDWLRQSURYLGHGLQWKLVUHSRUWRUUHTXHVWVIRUDGGLWLRQDOLQIRUPDWLRQ
VKRXOG EH DGGUHVVHG WR :LOOLDPV 5DQFK 0XQLFLSDO 8WLOLW\'LVWULFW 1R  RI )RUW %HQG &RXQW\
FR $OOHQ %RRQH +XPSKULHV 5RELQVRQ //3  6RXWKZHVW )UHHZD\ 6XLWH  +RXVWRQ
7H[DV
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*HQHUDO)XQG

'HEW
6HUYLFH)XQG
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'()(55(',1)/2:62)5(6285&(6
3URSHUW\7D[HV

 




 





727$/)81'%$/$1&(6





727$//,$%,/,7,(6'()(55(',1)/2:6
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$66(76
&DVK
5HFHLYDEOHV
3URSHUW\7D[HV
3HQDOW\DQG,QWHUHVWRQ'HOLQTXHQW7D[HV
'XHIURP2WKHU)XQGV
,QWDQJLEOH$VVHWV 1HWRI$FFXPXODWHG$PRUWL]DWLRQ
/DQG
727$/$66(76
/,$%,/,7,(6
$FFRXQWV3D\DEOH
$FFUXHG,QWHUHVW3D\DEOH
'XHWR'HYHORSHUV
'XHWR2WKHU)XQGV
'XHWR7D[SD\HUV
/RQJ7HUP/LDELOLWLHV
%RQGV3D\DEOH'XH:LWKLQ2QH<HDU
%RQGV3D\DEOH'XH$IWHU2QH<HDU

)81'%$/$1&(6
5HVWULFWHGIRU$XWKRUL]HG&RQVWUXFWLRQ
5HVWULFWHGIRU'HEW6HUYLFH
8QDVVLJQHG

1(7326,7,21
1HW,QYHVWPHQWLQ&DSLWDO$VVHWV
5HVWULFWHGIRU'HEW6HUYLFH
8QUHVWULFWHG
727$/1(7326,7,21
7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW













&DSLWDO
3URMHFWV)XQG

7RWDO

$GMXVWPHQWV

6WDWHPHQWRI
1HW3RVLWLRQ
















 
 
 
 

 

 
 

 
 


























 
 
 


 
 

 
 
 

 

 
 













 

 








 
 
 









 







 

 

 

 

 

 



7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW
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7RWDO)XQG%DODQFHV*RYHUQPHQWDO)XQGV



$PRXQWV UHSRUWHG IRU JRYHUQPHQWDO DFWLYLWLHV LQ WKH 6WDWHPHQW RI 1HW 3RVLWLRQ DUH
GLIIHUHQWEHFDXVH

&DSLWDO DQG LQWDQJLEOH DVVHWV XVHG LQ JRYHUQPHQWDO DFWLYLWLHV DUH QRW FXUUHQW ILQDQFLDO
UHVRXUFHVDQGWKHUHIRUHDUHQRWUHSRUWHGDVDVVHWVLQWKHJRYHUQPHQWDOIXQGV



'HIHUUHG LQIORZV RI UHVRXUFHV UHODWHG WR SURSHUW\ WD[ UHYHQXHV DQG SHQDOW\ DQG
LQWHUHVW UHFHLYDEOH RQ GHOLQTXHQW WD[HV IRU WKH  DQG SULRU WD[ OHYLHV EHFDPH SDUW
RIUHFRJQL]HGUHYHQXHLQWKHJRYHUQPHQWDODFWLYLWLHVRIWKH'LVWULFW



&HUWDLQ OLDELOLWLHV DUH QRW GXH DQG SD\DEOH LQ WKH FXUUHQW SHULRG DQG WKHUHIRUH DUH QRW
UHSRUWHG DV OLDELOLWLHV LQ WKH JRYHUQPHQWDO IXQGV 7KHVH OLDELOLWLHV DW \HDU HQG FRQVLVW
RI
'XHWR'HYHORSHU
$FFUXHG,QWHUHVW3D\DEOH
%RQGV3D\DEOH

 
 
 

7RWDO1HW3RVLWLRQ*RYHUQPHQWDO$FWLYLWLHV

 
 






7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW



7+,63$*(,17(17,21$//</()7%/$1.
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*HQHUDO)XQG

'HEW
6HUYLFH)XQG

 

 


 
 

727$/5(9(18(6
(;3(1',785(6(;3(16(6
6HUYLFH2SHUDWLRQV
3URIHVVLRQDO)HHV
&RQWUDFWHG6HUYLFHV
$PRUWL]DWLRQ
2WKHU
&DSLWDO2XWOD\
'HYHORSHU,QWHUHVW
'HEW6HUYLFH
%RQG$QWLFLSDWLRQ1RWH,QWHUHVW
%RQG,QWHUHVW
%RQG,VVXDQFH&RVWV
727$/(;3(1',785(6(;3(16(6
(;&(66 '(),&,(1&< 2)5(9(18(629(5
(;3(1',785(6(;3(16(6
27+(5),1$1&,1*6285&(6 86(6
7UDQVIHUV,Q 2XW
/RQJ7HUP'HEW,VVXHG
%RQG'LVFRXQW





 
 

 
 

 


 

5(9(18(6
3URSHUW\7D[HV
3HQDOW\DQG,QWHUHVW
,QYHVWPHQW5HYHQXHV
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7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW












&DSLWDO
3URMHFWV)XQG

7RWDO

$GMXVWPHQWV

6WDWHPHQWRI
$FWLYLWLHV







 
 


 
 
 





 



 

 


















 

 

 
 
 
 

 

 
 
 
 

 

 

 

 

 

 



 


 
 









 







 



 

 










 




 

 

 

 





 

 



7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW
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1HW&KDQJHLQ)XQG%DODQFHV*RYHUQPHQWDO)XQGV



$PRXQWV UHSRUWHG IRU JRYHUQPHQWDO DFWLYLWLHV LQ WKH 6WDWHPHQW RI $FWLYLWLHV DUH GLIIHUHQW
EHFDXVH
*RYHUQPHQWDO IXQGV UHSRUW WD[ UHYHQXHV ZKHQ FROOHFWHG +RZHYHU LQ WKH 6WDWHPHQW RI
$FWLYLWLHVUHYHQXHLVUHFRUGHGLQWKHDFFRXQWLQJSHULRGIRUZKLFKWKHWD[HVDUHOHYLHG

 

*RYHUQPHQWDO IXQGV UHSRUW SHQDOW\ DQG LQWHUHVW UHYHQXH RQ SURSHUW\ WD[HV ZKHQ FROOHFWHG
+RZHYHU LQ WKH 6WDWHPHQW RI $FWLYLWLHV UHYHQXH LV UHFRUGHG ZKHQ SHQDOW\ DQG LQWHUHVW DUH
DVVHVVHG

 

*RYHUQPHQWDO IXQGV GR QRW DFFRXQW IRU DPRUWL]DWLRQ +RZHYHU LQ WKH 6WDWHPHQW RI 1HW
3RVLWLRQ LQWDQJLEOH DVVHWV DUH DPRUWL]HG DQG DPRUWL]DWLRQ H[SHQVH LV UHFRUGHG LQ WKH
6WDWHPHQWRI$FWLYLWLHV

 

*RYHUQPHQWDO IXQGV UHSRUW FDSLWDO H[SHQGLWXUHV DV H[SHQGLWXUHV LQ WKH SHULRG SXUFKDVHG
+RZHYHU LQ WKH 6WDWHPHQW RI 1HW 3RVLWLRQ FDSLWDO DQG LQWDQJLEOH DVVHWV DUH LQFUHDVHG E\ QHZ
SXUFKDVHVDQGWKH6WDWHPHQWRI$FWLYLWLHVLVQRWDIIHFWHG



*RYHUQPHQWDO IXQGV UHSRUW ERQG GLVFRXQWV DV RWKHU ILQDQFLQJ XVHV LQ WKH \HDU SDLG +RZHYHU
LQ WKH 6WDWHPHQW RI 1HW 3RVLWLRQ ERQG GLVFRXQWV DUH DPRUWL]HG RYHU WKH OLIH RI WKH ERQGV DQG
WKHFXUUHQW\HDUDPRUWL]HGSRUWLRQLVUHFRUGHGLQWKH6WDWHPHQWRI$FWLYLWLHV



*RYHUQPHQWDO IXQGV UHSRUW LQWHUHVW H[SHQGLWXUHV RQ ORQJWHUP GHEW DV H[SHQGLWXUHV LQ WKH
\HDU SDLG +RZHYHU LQ WKH 6WDWHPHQW RI 1HW 3RVLWLRQ LQWHUHVW LV DFFUXHG RQ WKH ORQJWHUP
GHEWWKURXJKILVFDO\HDUHQG

 

*RYHUQPHQWDO IXQGV UHSRUW ERQG SURFHHGV DV RWKHU ILQDQFLQJ VRXUFHV ,VVXHG ERQGV LQFUHDVH
ORQJWHUPOLDELOLWLHVLQWKH6WDWHPHQWRI1HW3RVLWLRQ

 

&KDQJHLQ1HW3RVLWLRQ*RYHUQPHQWDO$FWLYLWLHV

 




7KHDFFRPSDQ\LQJQRWHVWRWKHILQDQFLDO
VWDWHPHQWVDUHDQLQWHJUDOSDUWRIWKLVUHSRUW
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127(

&5($7,212)',675,&7



:LOOLDPV 5DQFK 0XQLFLSDO 8WLOLW\ 'LVWULFW 1R  RI )RUW %HQG &RXQW\ WKH ³'LVWULFW´  ZDV
FUHDWHGHIIHFWLYH-XO\E\DQ2UGHURIWKH7H[DV&RPPLVVLRQRQ(QYLURQPHQWDO4XDOLW\
WKH³&RPPLVVLRQ´ 7KH'LVWULFWLVHPSRZHUHGWRSXUFKDVHRSHUDWHDQGPDLQWDLQDOOIDFLOLWLHV
SODQWV DQG LPSURYHPHQWV QHFHVVDU\ WR SURYLGH ZDWHU VDQLWDU\ VHZHU VHUYLFH VWRUP VHZHU
GUDLQDJHDQGLUULJDWLRQDVZHOODVWRFRQVWUXFWSDUNVDQGUHFUHDWLRQDOIDFLOLWLHVIRUWKHUHVLGHQWVRI
WKH'LVWULFW7KH%RDUGRI'LUHFWRUVKHOGLWVRUJDQL]DWLRQDOPHHWLQJRQ$XJXVWDQGWKH
ILUVWERQGVZHUHVROGRQ$SULO



127(
6,*1,),&$17$&&2817,1*32/,&,(6

7KH DFFRPSDQ\LQJ ILQDQFLDO VWDWHPHQWV KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK DFFRXQWLQJ
SULQFLSOHV JHQHUDOO\ DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD DV SURPXOJDWHG E\ WKH
*RYHUQPHQWDO $FFRXQWLQJ 6WDQGDUGV %RDUG ³*$6%´   ,Q DGGLWLRQ WKH DFFRXQWLQJ UHFRUGV RI
WKH 'LVWULFW DUH PDLQWDLQHG JHQHUDOO\ LQ DFFRUGDQFH ZLWK WKH Water District Financial
Management GuideSXEOLVKHGE\WKH&RPPLVVLRQ

7KH'LVWULFWLVDSROLWLFDOVXEGLYLVLRQRIWKH6WDWHRI7H[DVJRYHUQHGE\DQHOHFWHGERDUG*$6%
KDVHVWDEOLVKHGWKHFULWHULDIRUGHWHUPLQLQJZKHWKHURUQRWDQHQWLW\LVDSULPDU\JRYHUQPHQWRUD
FRPSRQHQWXQLWRIDSULPDU\JRYHUQPHQW7KHSULPDU\FULWHULDDUHWKDWLWKDVDVHSDUDWHO\HOHFWHG
JRYHUQLQJ ERG\ LW LV OHJDOO\ VHSDUDWH DQG LW LV ILVFDOO\ LQGHSHQGHQW RI RWKHU VWDWH DQG ORFDO
JRYHUQPHQWV8QGHUWKHVHFULWHULDWKH'LVWULFWLVFRQVLGHUHGDSULPDU\JRYHUQPHQWDQGLVQRWD
FRPSRQHQW XQLW RI DQ\ RWKHU JRYHUQPHQW $GGLWLRQDOO\ QR RWKHU HQWLWLHV PHHW WKH FULWHULD IRU
LQFOXVLRQLQWKH'LVWULFW¶VILQDQFLDOVWDWHPHQWDVFRPSRQHQWXQLWV

)LQDQFLDO6WDWHPHQW3UHVHQWDWLRQ

7KHVH ILQDQFLDO VWDWHPHQWV KDYH EHHQ SUHSDUHG LQ DFFRUGDQFH ZLWK *$6% &RGLILFDWLRQ RI
*RYHUQPHQWDO $FFRXQWLQJ DQG )LQDQFLDO 5HSRUWLQJ 6WDQGDUGV 3DUW ,, )LQDQFLDO 5HSRUWLQJ
³*$6%&RGLILFDWLRQ´ 

7KH*$6%&RGLILFDWLRQVHWVIRUWKVWDQGDUGVIRUH[WHUQDOILQDQFLDOUHSRUWLQJIRUDOOVWDWHDQGORFDO
JRYHUQPHQW HQWLWLHV ZKLFK LQFOXGH D UHTXLUHPHQW IRU D 6WDWHPHQW RI 1HW 3RVLWLRQ DQG D
6WDWHPHQWRI$FWLYLWLHV,WUHTXLUHVWKHFODVVLILFDWLRQRIQHWSRVLWLRQLQWRWKUHHFRPSRQHQWV1HW
,QYHVWPHQWLQ&DSLWDO$VVHWV5HVWULFWHGDQG8QUHVWULFWHG7KHVHFODVVLILFDWLRQVDUHGHILQHGDV
IROORZV
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127(
6,*1,),&$17$&&2817,1*32/,&,(6 &RQWLQXHG 

)LQDQFLDO6WDWHPHQW3UHVHQWDWLRQ &RQWLQXHG 

x 1HW ,QYHVWPHQW LQ &DSLWDO $VVHWV ± 7KLV FRPSRQHQW RI QHW SRVLWLRQ FRQVLVWV RI FDSLWDO
DVVHWVLQFOXGLQJUHVWULFWHGFDSLWDODVVHWVQHWRIDFFXPXODWHGGHSUHFLDWLRQDQGUHGXFHGE\
WKH RXWVWDQGLQJ EDODQFHV RI DQ\ ERQGV PRUWJDJHV QRWHV RU RWKHU ERUURZLQJV WKDW DUH
DWWULEXWDEOHWRWKHDFTXLVLWLRQFRQVWUXFWLRQRULPSURYHPHQWVRIWKRVHDVVHWV

x 5HVWULFWHG1HW3RVLWLRQ±7KLVFRPSRQHQWRIQHWSRVLWLRQFRQVLVWVRIH[WHUQDOFRQVWUDLQWV
SODFHG RQ WKH XVH RI DVVHWV LPSRVHG E\ FUHGLWRUV VXFK DV WKURXJK GHEW FRYHQDQWV 
JUDQWRUVFRQWULEXWRUVRUODZVRUUHJXODWLRQRIRWKHUJRYHUQPHQWVRUFRQVWUDLQWVLPSRVHG
E\ODZWKURXJKFRQVWLWXWLRQDOSURYLVLRQVRUHQDEOLQJOHJLVODWLRQ

x 8QUHVWULFWHG1HW3RVLWLRQ±7KLVFRPSRQHQWRIQHWSRVLWLRQFRQVLVWVRIDVVHWVWKDWGRQRW
PHHWWKHGHILQLWLRQRI5HVWULFWHGRU1HW,QYHVWPHQWLQ&DSLWDO$VVHWV

:KHQERWKUHVWULFWHGDQGXQUHVWULFWHGUHVRXUFHVDUHDYDLODEOHIRUXVHJHQHUDOO\LWLVWKH'LVWULFW¶V
SROLF\WRXVHUHVWULFWHGUHVRXUFHVILUVW

*RYHUQPHQW:LGH)LQDQFLDO6WDWHPHQWV

7KH 6WDWHPHQW RI 1HW 3RVLWLRQ DQG WKH 6WDWHPHQW RI $FWLYLWLHV GLVSOD\ LQIRUPDWLRQ DERXW WKH
'LVWULFW DV D ZKROH  7KH 'LVWULFW¶V 6WDWHPHQW RI 1HW 3RVLWLRQ DQG 6WDWHPHQW RI $FWLYLWLHV DUH
FRPELQHGZLWKWKHJRYHUQPHQWDOIXQGVILQDQFLDOVWDWHPHQWV7KH'LVWULFWLVYLHZHGDVDVSHFLDO
SXUSRVHJRYHUQPHQWDQGKDVWKHRSWLRQRIFRPELQLQJWKHVHILQDQFLDOVWDWHPHQWV

7KH6WDWHPHQWRI1HW3RVLWLRQLVUHSRUWHGE\DGMXVWLQJWKHJRYHUQPHQWDOIXQGW\SHVWRUHSRUWRQ
WKH IXOO DFFUXDO EDVLV HFRQRPLF UHVRXUFH EDVLV ZKLFK UHFRJQL]HV DOO ORQJWHUP DVVHWV DQG
UHFHLYDEOHV DV ZHOO DV ORQJWHUP GHEW DQG REOLJDWLRQV  $Q\ DPRXQWV UHFRUGHG GXH WR DQG GXH
IURPRWKHUIXQGVDUHHOLPLQDWHGLQWKH6WDWHPHQWRI1HW3RVLWLRQ

7KH6WDWHPHQWRI$FWLYLWLHVLVUHSRUWHGE\DGMXVWLQJWKHJRYHUQPHQWDOIXQGW\SHVWRUHSRUWRQO\
LWHPV UHODWHG WR FXUUHQW \HDU UHYHQXHV DQG H[SHQGLWXUHV  ,WHPV VXFK DV FDSLWDO RXWOD\ DUH
DOORFDWHG RYHU WKHLU HVWLPDWHG XVHIXO OLYHV DV GHSUHFLDWLRQ H[SHQVH  ,QWHUQDO DFWLYLWLHV EHWZHHQ
JRYHUQPHQWDOIXQGVLIDQ\DUHHOLPLQDWHGE\DGMXVWPHQWWRREWDLQQHWWRWDOUHYHQXHDQGH[SHQVH
LQWKHJRYHUQPHQWZLGH6WDWHPHQWRI$FWLYLWLHV
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)XQG)LQDQFLDO6WDWHPHQWV


$VGLVFXVVHGDERYHWKH'LVWULFW¶VIXQGILQDQFLDOVWDWHPHQWVDUHFRPELQHGZLWKWKHJRYHUQPHQW
ZLGH VWDWHPHQWV  7KH IXQG VWDWHPHQWV LQFOXGH D %DODQFH 6KHHW DQG 6WDWHPHQW RI 5HYHQXHV
([SHQGLWXUHVDQG&KDQJHVLQ)XQG%DODQFHV

*RYHUQPHQWDO)XQGV

7KH'LVWULFWKDVWKUHHJRYHUQPHQWDOIXQGVDQGFRQVLGHUVHDFKWREHDPDMRUIXQG

*HQHUDO)XQG±7RDFFRXQWIRUPDLQWHQDQFHWD[UHYHQXHVDQGJHQHUDODQGDGPLQLVWUDWLYHFRVWV

'HEW 6HUYLFH )XQG  ± 7R DFFRXQW IRU DG YDORUHP WD[HV DQG ILQDQFLDO UHVRXUFHV UHVWULFWHG
FRPPLWWHGRUDVVLJQHGIRUVHUYLFLQJERQGGHEWDQGWKHFRVWRIDVVHVVLQJDQGFROOHFWLQJWD[HV

&DSLWDO3URMHFWV)XQG±7RDFFRXQWIRUILQDQFLDOUHVRXUFHVUHVWULFWHGFRPPLWWHGRUDVVLJQHGIRU
DFTXLVLWLRQRUFRQVWUXFWLRQRIIDFLOLWLHVDQGUHODWHGFRVWV

%DVLVRI$FFRXQWLQJ

7KH 'LVWULFW XVHV WKH PRGLILHG DFFUXDO EDVLV RI DFFRXQWLQJ IRU JRYHUQPHQWDO IXQG W\SHV  7KH
PRGLILHGDFFUXDOEDVLVRIDFFRXQWLQJUHFRJQL]HVUHYHQXHVZKHQERWK³PHDVXUDEOHDQGDYDLODEOH´
0HDVXUDEOH PHDQV WKH DPRXQW FDQ EH GHWHUPLQHG  $YDLODEOH PHDQV FROOHFWDEOH ZLWKLQ WKH
FXUUHQWSHULRGRUVRRQHQRXJKWKHUHDIWHUWRSD\FXUUHQWOLDELOLWLHV7KH'LVWULFWFRQVLGHUVUHYHQXH
UHSRUWHGLQJRYHUQPHQWDOIXQGVWREHDYDLODEOHLIWKH\DUHFROOHFWDEOHZLWKLQGD\VDIWHU\HDU
HQG$OVRXQGHUWKHPRGLILHGDFFUXDOEDVLVRIDFFRXQWLQJH[SHQGLWXUHVDUHUHFRUGHGZKHQWKH
UHODWHGIXQGOLDELOLW\LVLQFXUUHGH[FHSWIRUSULQFLSDODQGLQWHUHVWRQORQJWHUPGHEWZKLFKDUH
UHFRJQL]HGDVH[SHQGLWXUHVZKHQSD\PHQWLVGXH


3URSHUW\WD[HVFRQVLGHUHGDYDLODEOHE\WKH'LVWULFWDQGLQFOXGHGLQUHYHQXHLQFOXGHWD[OHY\
FROOHFWLRQV GXULQJ WKH SHULRG 2FWREHU   WR 2FWREHU   DQG WD[HV FROOHFWHG IURP
1RYHPEHUWR2FWREHUIRUWKHWD[OHY\7KHWD[OHY\KDVEHHQIXOO\
GHIHUUHG


$PRXQWV WUDQVIHUUHG IURP RQH IXQG WR DQRWKHU IXQG DUH UHSRUWHG DV RWKHU ILQDQFLQJ VRXUFHV RU
XVHV  /RDQV E\ RQH IXQG WR DQRWKHU IXQG DQG DPRXQWV SDLG E\ RQH IXQG IRU DQRWKHU IXQG DUH
UHSRUWHGDVLQWHUIXQGUHFHLYDEOHVDQGSD\DEOHVLQWKH*RYHUQPHQWDO)XQGV%DODQFH6KHHWLIWKHUH
LV LQWHQW WR UHSD\ WKH DPRXQW DQG LI WKH GHEWRU IXQG KDV WKH DELOLW\ WR UHSD\ WKH DGYDQFH RQ D
WLPHO\EDVLV$VRI2FWREHUWKH'HEW6HUYLFH)XQGKDVUHFRUGHGDOLDELOLW\RI
GXH WR WKH *HQHUDO )XQG IRU PDLQWHQDQFH WD[ FROOHFWLRQV  'XULQJ WKH FXUUHQW ILVFDO \HDU WKH
&DSLWDO3URMHFWV)XQGWUDQVIHUUHGWRWKH*HQHUDO)XQGWRUHLPEXUVHERQGLVVXDQFHFRVWV
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&DSLWDODQG,QWDQJLEOH$VVHWV

7KH 'LVWULFW KDV D :DWHU 6XSSO\ DQG :DVWHZDWHU 6HUYLFHV $JUHHPHQW ZLWK WKH &LW\ RI
5LFKPRQG $OO ZDWHUZDVWHZDWHU DQG GUDLQDJH IDFLOLWLHV FRQVWUXFWHG DUH FRQYH\HG WR WKH &LW\
RQFH FRQVWUXFWHG DQG SODFHG LQWR VHUYLFH  $GGLWLRQDOO\ DOO GHWHQWLRQ IDFLOLWLHV FRQVWUXFWHG DUH
FRQYH\HG WR )RUW %HQG /HYHH ,PSURYHPHQW 'LVWULFW 1R   7KH 'LVWULFW UHFRJQL]HV LQWDQJLEOH
DVVHWVIRUWKHFRVWVRIDOOIDFLOLWLHVFRQYH\HG(QJLQHHULQJIHHVDQGFHUWDLQFRVWVDUHFDSLWDOL]HG
DV SDUW RI WKH LQWDQJLEOH DVVHWV 7KH 'LVWULFW¶V RQO\ FXUUHQW FDSLWDO DVVHW LV ODQG ZKLFK LV QRW
GHSUHFLDEOH

7KH 'LVWULFW FKRVH WR HDUO\ LPSOHPHQW *$6% 6WDWHPHQW 1R  Accounting for Interest Cost
Incurred before the End of a Construction Period,QWHUHVWFRVWVZLOOQRORQJHUEHFDSLWDOL]HGDV
SDUWRIWKHDVVHWEXWZLOOEHVKRZQDVDQH[SHQGLWXUHLQWKHIXQGILQDQFLDOVWDWHPHQWVDQGDVDQ
H[SHQVHLQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV

%XGJHWLQJ

,QFRPSOLDQFHZLWKJRYHUQPHQWDODFFRXQWLQJSULQFLSOHVWKH%RDUGRI'LUHFWRUVDQQXDOO\DGRSWV
DQXQDSSURSULDWHGEXGJHWIRUWKH*HQHUDO)XQG7KHEXGJHWZDVQRWDPHQGHGGXULQJWKH\HDU
HQGHG2FWREHU


3HQVLRQV

$SHQVLRQSODQKDVQRWEHHQHVWDEOLVKHG7KH'LVWULFWGRHVQRWKDYHHPSOR\HHVH[FHSWWKDWWKH
,QWHUQDO 5HYHQXH 6HUYLFH KDV GHWHUPLQHG WKDW GLUHFWRUV DUH FRQVLGHUHG WR EH ³HPSOR\HHV´ IRU
IHGHUDOSD\UROOWD[SXUSRVHVRQO\

0HDVXUHPHQW)RFXV

0HDVXUHPHQW IRFXV LV D WHUP XVHG WR GHVFULEH ZKLFK WUDQVDFWLRQV DUH UHFRJQL]HG ZLWKLQ WKH
YDULRXVILQDQFLDOVWDWHPHQWV,QWKHJRYHUQPHQWZLGH6WDWHPHQWRI1HW3RVLWLRQDQG6WDWHPHQW
RI $FWLYLWLHV WKH JRYHUQPHQWDO DFWLYLWLHV DUH SUHVHQWHG XVLQJ WKH HFRQRPLF UHVRXUFHV
PHDVXUHPHQWIRFXV7KHDFFRXQWLQJREMHFWLYHVRIWKLVPHDVXUHPHQWIRFXVDUHWKHGHWHUPLQDWLRQ
RIRSHUDWLQJLQFRPHFKDQJHVLQQHWSRVLWLRQILQDQFLDOSRVLWLRQDQGFDVKIORZV$OODVVHWVDQG
OLDELOLWLHVDVVRFLDWHGZLWKWKHDFWLYLWLHVDUHUHSRUWHG)XQGHTXLW\LVFODVVLILHGDVQHWSRVLWLRQ


*RYHUQPHQWDOIXQGW\SHVDUHDFFRXQWHGIRURQDVSHQGLQJRUILQDQFLDOIORZPHDVXUHPHQWIRFXV
$FFRUGLQJO\RQO\FXUUHQWDVVHWVDQGFXUUHQWOLDELOLWLHVDUHLQFOXGHGRQWKH%DODQFH6KHHWDQGWKH
UHSRUWHG IXQG EDODQFHV SURYLGH DQ LQGLFDWLRQ RI DYDLODEOH VSHQGDEOH RU DSSURSULDEOH UHVRXUFHV
2SHUDWLQJ VWDWHPHQWV RI JRYHUQPHQWDO IXQG W\SHV UHSRUW LQFUHDVHV DQG GHFUHDVHV LQ DYDLODEOH
VSHQGDEOH UHVRXUFHV  )XQG EDODQFHV LQ JRYHUQPHQWDO IXQGV DUH FODVVLILHG XVLQJ WKH IROORZLQJ
KLHUDUFK\
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0HDVXUHPHQW)RFXV &RQWLQXHG 

Nonspendable DPRXQWV WKDW FDQQRW EH VSHQW HLWKHU EHFDXVH WKH\ DUH LQ QRQVSHQGDEOH IRUP RU
EHFDXVHWKH\DUHOHJDOO\RUFRQWUDFWXDOO\UHTXLUHGWREHPDLQWDLQHGLQWDFW7KH'LVWULFWGRHVQRW
KDYHDQ\QRQVSHQGDEOHIXQGEDODQFHV

Restricted DPRXQWV WKDW FDQ EH VSHQW RQO\ IRU VSHFLILF SXUSRVHV EHFDXVH RI FRQVWLWXWLRQDO
SURYLVLRQVRUHQDEOLQJOHJLVODWLRQRUEHFDXVHRIFRQVWUDLQWVWKDWDUHLPSRVHGH[WHUQDOO\

Committed DPRXQWV WKDW FDQ EH VSHQW RQO\ IRU SXUSRVHV GHWHUPLQHG E\ D IRUPDO DFWLRQ RI WKH
%RDUGRI'LUHFWRUV7KH%RDUGLVWKHKLJKHVWOHYHORIGHFLVLRQPDNLQJDXWKRULW\IRUWKH'LVWULFW
7KLV DFWLRQ PXVW EH PDGH QR ODWHU WKDQ WKH HQG RI WKH ILVFDO \HDU  &RPPLWPHQWV PD\ EH
HVWDEOLVKHG PRGLILHG RU UHVFLQGHG RQO\ WKURXJK RUGLQDQFHV RU UHVROXWLRQV DSSURYHG E\ WKH
%RDUG7KH'LVWULFWGRHVQRWKDYHDQ\FRPPLWWHGIXQGEDODQFHV

Assigned DPRXQWVWKDWGRQRWPHHWWKHFULWHULDWR EHFODVVLILHG DVUHVWULFWHGRUFRPPLWWHGEXW
WKDWDUHLQWHQGHGWREHXVHGIRUVSHFLILFSXUSRVHV7KH'LVWULFWKDVQRWDGRSWHGDIRUPDOSROLF\
UHJDUGLQJWKHDVVLJQPHQWRIIXQGEDODQFHVDQGGRHVQRWKDYHDQ\DVVLJQHGIXQGEDODQFHV

UnassignedDOORWKHUVSHQGDEOHDPRXQWVLQWKH*HQHUDO)XQG

:KHQ H[SHQGLWXUHV DUH LQFXUUHG IRU ZKLFK UHVWULFWHG FRPPLWWHG DVVLJQHG RU XQDVVLJQHG IXQG
EDODQFHV DUH DYDLODEOH WKH 'LVWULFW FRQVLGHUV DPRXQWV WR KDYHEHHQ VSHQW ILUVW RXW RI UHVWULFWHG
IXQGVWKHQFRPPLWWHGIXQGVWKHQDVVLJQHGIXQGVDQGILQDOO\XQDVVLJQHGIXQGV

$FFRXQWLQJ(VWLPDWHV

7KH SUHSDUDWLRQ RI ILQDQFLDO VWDWHPHQWV LQ FRQIRUPLW\ ZLWK DFFRXQWLQJ SULQFLSOHV JHQHUDOO\
DFFHSWHG LQ WKH 8QLWHG 6WDWHV RI $PHULFD UHTXLUHV PDQDJHPHQW WR PDNH HVWLPDWHV DQG
DVVXPSWLRQVWKDWDIIHFWWKHUHSRUWHGDPRXQWRIDVVHWVDQGOLDELOLWLHVDQGGLVFORVXUHRIFRQWLQJHQW
DVVHWVDQGOLDELOLWLHVDWWKHGDWHRIWKHILQDQFLDOVWDWHPHQWVDQGWKHUHSRUWHGDPRXQWVRIUHYHQXHV
DQGH[SHQGLWXUHVGXULQJWKHUHSRUWLQJSHULRG$FWXDOUHVXOWVFRXOGGLIIHUIURPWKRVHHVWLPDWHV
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$PRXQW2XWVWDQGLQJ± 2FWREHU

,QWHUHVW5DWHV

0DWXULW\'DWHV±6HULDOO\
%HJLQQLQJ(QGLQJ

,QWHUHVW3D\PHQW'DWHV

&DOODEOH'DWHV




6HULHV



 



6HSWHPEHU


0DUFK
6HSWHPEHU

6HSWHPEHU 












 2UDQ\GDWHWKHUHDIWHULQVXFKRUGHUDVWKH'LVWULFWPD\GHWHUPLQHFDOODEOHDWSDUSOXVXQSDLG
DFFUXHG LQWHUHVW LQ ZKROH RU LQ SDUW DW WKH RSWLRQ RI WKH 'LVWULFW  6HULHV  WHUP ERQGV
PDWXULQJ 6HSWHPEHU   6HSWHPEHU   6HSWHPEHU   6HSWHPEHU  
6HSWHPEHU   6HSWHPEHU   DQG 6HSWHPEHU   DUH VXEMHFW WR PDQGDWRU\
UHGHPSWLRQEHJLQQLQJ6HSWHPEHU6HSWHPEHU6HSWHPEHU6HSWHPEHU
6HSWHPEHU6HSWHPEHUDQG6HSWHPEHUUHVSHFWLYHO\


7KHIROORZLQJLVDVXPPDU\RIWUDQVDFWLRQVUHJDUGLQJERQGVSD\DEOHIRUWKH\HDUHQGHG2FWREHU



1RYHPEHU


$GGLWLRQV

5HWLUHPHQWV

2FWREHU


%RQGV3D\DEOH
8QDPRUWL]HG'LVFRXQWV





 


 


 

%RQGV3D\DEOH1HW





 



$PRXQW'XH:LWKLQ2QH<HDU
$PRXQW'XH$IWHU2QH<HDU




%RQGV3D\DEOH1HW




$V RI 2FWREHU   WKH 'LVWULFW KDG DXWKRUL]HG EXW XQLVVXHG ERQGV LQ WKH DPRXQW RI
IRUXWLOLW\IDFLOLWLHVDQGIRUUHFUHDWLRQDOIDFLOLWLHV
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$VRI2FWREHUWKHGHEWVHUYLFHUHTXLUHPHQWVRQWKHERQGVRXWVWDQGLQJZHUHDVIROORZV

)LVFDO<HDU










3ULQFLSDO








 

,QWHUHVW








 

7RWDO


















7KHERQGVDUHSD\DEOHIURPWKHSURFHHGVRIDQDGYDORUHPWD[OHYLHGXSRQDOOSURSHUW\VXEMHFWWR
WD[DWLRQZLWKLQWKH'LVWULFWZLWKRXWOLPLWDWLRQVDVWRUDWHRUDPRXQW

'XULQJ WKH FXUUHQW ILVFDO \HDU WKH 'LVWULFW OHYLHG DQ DG YDORUHP GHEW VHUYLFH WD[ DW WKH UDWH RI
SHURIDVVHVVHGYDOXDWLRQZKLFKUHVXOWHGLQDWD[OHY\RIRQWKHDGMXVWHG
WD[DEOH YDOXDWLRQ RI  IRU WKH  WD[ \HDU  7KH %RQG 2UGHUV UHTXLUH WKDW WKH
'LVWULFWOHY\DQGFROOHFWDQDGYDORUHPGHEWVHUYLFHWD[VXIILFLHQWWRSD\LQWHUHVWDQGSULQFLSDORQ
ERQGVZKHQGXHDQGWKHFRVWRIDVVHVVLQJDQGFROOHFWLQJWD[HV6HH1RWHIRUWKHPDLQWHQDQFH
WD[OHY\

7KH'LVWULFW¶VWD[FDOHQGDULVDVIROORZV

/HY\'DWH
2FWREHURUDVVRRQWKHUHDIWHUDVSUDFWLFDEOH


/LHQ'DWH
-DQXDU\


'XH'DWH
1RWODWHUWKDQ-DQXDU\


'HOLQTXHQW'DWH )HEUXDU\DWZKLFK WLPHWKHWD[SD\HU LVOLDEOHIRUSHQDOW\DQGLQWHUHVW
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$ 7KH 'LVWULFW KDV FRYHQDQWHG WKDW LW ZLOO WDNH DOO QHFHVVDU\ VWHSV WR FRPSO\ ZLWK WKH
UHTXLUHPHQWWKDWUHEDWDEOHDUELWUDJHHDUQLQJVRQWKHLQYHVWPHQWRIWKHJURVVSURFHHGVRIWKH
ERQGVZLWKLQWKHPHDQLQJRI6HFWLRQ I RIWKH,QWHUQDO5HYHQXH&RGHEHUHEDWHGWRWKH
IHGHUDOJRYHUQPHQW7KHPLQLPXPUHTXLUHPHQWIRUGHWHUPLQDWLRQRIWKHUHEDWDEOHDPRXQWLV
RQWKHILYH\HDUDQQLYHUVDU\RIHDFKLVVXH


% 7KH ERQG UHVROXWLRQ VWDWHV WKDW WKH 'LVWULFW LV UHTXLUHG WR SURYLGH WR WKH VWDWH LQIRUPDWLRQ
GHSRVLWRU\ FRQWLQXLQJ GLVFORVXUH RI DQQXDO ILQDQFLDO LQIRUPDWLRQ DQG RSHUDWLQJ GDWD ZLWK
UHVSHFW WR WKH 'LVWULFW  7KH LQIRUPDWLRQLV RI WKH JHQHUDO W\SH LQFOXGHGLQ WKH DQQXDO DXGLW
UHSRUWDQGPXVWEHILOHGZLWKLQVL[PRQWKVDIWHUWKHHQGRIHDFKILVFDO\HDURIWKH'LVWULFW


& ,Q DFFRUGDQFH ZLWK WKH 6HULHV  ERQG UHVROXWLRQ ERQG SURFHHGV RI  ZHUH
GHSRVLWHGLQWRWKH'HEW6HUYLFH)XQGDQGUHVWULFWHGIRUWKHSD\PHQWRIERQGLQWHUHVW,QWHUHVW
SD\PHQWVRIZHUHPDGHRQWKHVHERQGVLQWKHFXUUHQWILVFDO\HDU



127(
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'HSRVLWV


&XVWRGLDO FUHGLW ULVN LV WKH ULVN WKDW LQ WKH HYHQW RI WKH IDLOXUH RI D GHSRVLWRU\ ILQDQFLDO
LQVWLWXWLRQ D JRYHUQPHQW ZLOO QRW EH DEOH WR UHFRYHU GHSRVLWV RU ZLOO QRW EH DEOH WR UHFRYHU
FROODWHUDOVHFXULWLHVWKDWDUHLQWKHSRVVHVVLRQRIDQRXWVLGHSDUW\7KH'LVWULFW¶VGHSRVLWSROLF\
IRUFXVWRGLDOFUHGLWULVNUHTXLUHVFRPSOLDQFHZLWKWKHSURYLVLRQVRI7H[DVVWDWXWHV


7H[DV VWDWXWHV UHTXLUH WKDW DQ\FDVK EDODQFHLQDQ\IXQGVKDOOWRWKHH[WHQWQRWLQVXUHGE\WKH
)HGHUDO 'HSRVLW ,QVXUDQFH &RUSRUDWLRQ RU LWV VXFFHVVRU EH FRQWLQXRXVO\ VHFXUHG E\ D YDOLG
SOHGJH WR WKH 'LVWULFW RI VHFXULWLHV HOLJLEOH XQGHU WKH ODZV RI 7H[DV WR VHFXUH WKH IXQGV RI WKH
'LVWULFW KDYLQJ DQDJJUHJDWHPDUNHW YDOXHLQFOXGLQJDFFUXHGLQWHUHVWDW DOOWLPHVHTXDOWRWKH
XQLQVXUHGFDVKEDODQFHLQWKHIXQGWRZKLFKVXFKVHFXULWLHVDUHSOHGJHG$WILVFDO\HDUHQGWKH
FDUU\LQJ DPRXQW RI WKH 'LVWULFW¶V GHSRVLWV ZDV  DQG WKH EDQN EDODQFH ZDV 
7KH'LVWULFWZDVQRWH[SRVHGWRFXVWRGLDOFUHGLWULVNDW\HDUHQG


7KHFDUU\LQJYDOXHVRIWKHGHSRVLWVDUHLQFOXGHGLQWKH*RYHUQPHQWDO)XQGV%DODQFH6KHHWDQG
WKH6WDWHPHQWRI1HW3RVLWLRQDW2FWREHUDVOLVWHGEHORZ


&DVK
*(1(5$/)81'



'(%76(59,&()81'



&$3,7$/352-(&76)81'



727$/'(326,76
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,QYHVWPHQWV


8QGHU7H[DVODZWKH'LVWULFWLVUHTXLUHGWRLQYHVWLWVIXQGVXQGHUZULWWHQLQYHVWPHQWSROLFLHVWKDW
SULPDULO\HPSKDVL]HVDIHW\RISULQFLSDODQGOLTXLGLW\DQGWKDWDGGUHVVLQYHVWPHQWGLYHUVLILFDWLRQ
\LHOGPDWXULW\DQGWKHTXDOLW\DQGFDSDELOLW\RILQYHVWPHQWPDQDJHPHQWDQGDOO'LVWULFWIXQGV
PXVW EH LQYHVWHG LQ DFFRUGDQFH ZLWK WKH IROORZLQJ LQYHVWPHQW REMHFWLYHV XQGHUVWDQGLQJ WKH
VXLWDELOLW\RIWKHLQYHVWPHQWWRWKH'LVWULFW¶VILQDQFLDOUHTXLUHPHQWVILUVWSUHVHUYDWLRQDQGVDIHW\
RI SULQFLSDO VHFRQG OLTXLGLW\ WKLUG PDUNHWDELOLW\ RI WKH LQYHVWPHQWV LI WKH QHHG DULVHV WR
OLTXLGDWHWKHLQYHVWPHQWEHIRUHPDWXULW\IRXUWKGLYHUVLILFDWLRQRIWKHLQYHVWPHQWSRUWIROLRILIWK
DQG \LHOG VL[WK  7KH 'LVWULFW¶V LQYHVWPHQWV PXVW EH PDGH ³ZLWK MXGJPHQW DQG FDUH XQGHU
SUHYDLOLQJFLUFXPVWDQFHVWKDWDSHUVRQRISUXGHQFHGLVFUHWLRQDQGLQWHOOLJHQFHZRXOGH[HUFLVH
LQ WKH PDQDJHPHQW RI WKH SHUVRQ¶V RZQ DIIDLUV QRW IRU VSHFXODWLRQ EXW IRU LQYHVWPHQW
FRQVLGHULQJWKH SUREDEOH VDIHW\ RI FDSLWDO DQG WKH SUREDEOH LQFRPH WREH GHULYHG´  1R SHUVRQ
PD\LQYHVW'LVWULFWIXQGVZLWKRXWH[SUHVVZULWWHQDXWKRULW\IURPWKH%RDUGRI'LUHFWRUV

7H[DV VWDWXWHV LQFOXGH VSHFLILFDWLRQV IRU DQG OLPLWDWLRQV DSSOLFDEOH WR WKH 'LVWULFW DQG LWV
DXWKRULW\WRSXUFKDVHLQYHVWPHQWVDVGHILQHGLQWKH3XEOLF)XQGV,QYHVWPHQW$FW7KH'LVWULFW
KDVDGRSWHGDZULWWHQLQYHVWPHQWSROLF\WRHVWDEOLVKWKHJXLGHOLQHVE\ZKLFKLWPD\LQYHVW7KLV
SROLF\LVUHYLHZHGDQQXDOO\7KH'LVWULFW¶VLQYHVWPHQWSROLF\PD\EHPRUHUHVWULFWLYHWKDQWKH
3XEOLF)XQGV,QYHVWPHQW$FW

'XULQJWKHFXUUHQWILVFDO\HDUWKH'LVWULFWGLGQRWKDYHDQ\LQYHVWPHQWV

5HVWULFWLRQV±$OOFDVKDQGLQYHVWPHQWVRIWKH'HEW6HUYLFH)XQGDUHUHVWULFWHGIRUWKHSD\PHQW
RIGHEWVHUYLFHDQGWKHFRVWRIDVVHVVLQJDQGFROOHFWLQJWD[HV$OOFDVKDQGLQYHVWPHQWVRIWKH
&DSLWDO3URMHFWV)XQGDUHUHVWULFWHGIRUWKHSXUFKDVHRIFDSLWDODVVHWV
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,QWDQJLEOH$VVHWV6XEMHFW
WR$PRUWL]DWLRQ
:DWHU6\VWHP
:DVWHZDWHU6\VWHP
'UDLQDJH6\VWHP
'HWHQWLRQ6\VWHP

1RYHPEHU


,QFUHDVHV

 
 
 
 

 
 
 






 
 
 
 

'HFUHDVHV

2FWREHU


7RWDO,QWDQJLEOH$VVHWV
6XEMHFWWR$PRUWL]DWLRQ
$FFXPXODWHG$PRUWL]DWLRQ
:DWHU6\VWHP
:DVWHZDWHU6\VWHP
'UDLQDJH6\VWHP
'HWHQWLRQ6\VWHP

 

 



 

 
 
 
 

 
 
 
 





 
 
 
 

7RWDO$FFXPXODWHG$PRUWL]DWLRQ









7RWDO$PRUWL]DEOH,QWDQJLEOH$VVHWV1HWRI
$FFXPXODWHG$PRUWL]DWLRQ

 

 



 


7KH 'LVWULFW KDV D :DWHU 6XSSO\ DQG :DVWHZDWHU 6HUYLFHV $JUHHPHQW ZLWK WKH &LW\ RI
5LFKPRQG $OO ZDWHUZDVWHZDWHU DQG GUDLQDJH IDFLOLWLHV FRQVWUXFWHG DUH FRQYH\HG WR WKH &LW\
RQFH FRQVWUXFWHG DQG SODFHG LQWR VHUYLFH  $GGLWLRQDOO\ DOO GHWHQWLRQ IDFLOLWLHV FRQVWUXFWHG DUH
FRQYH\HG WR )RUW %HQG /HYHH ,PSURYHPHQW 'LVWULFW 1R   7KH 'LVWULFW UHFRJQL]HV LQWDQJLEOH
DVVHWVIRUWKHFRVWVRIDOOIDFLOLWLHVFRQYH\HG7KH'LVWULFW¶VRQO\FDSLWDODVVHWLVODQGYDOXHGDW
/DQGLVQRWGHSUHFLDEOH


127(
0$,17(1$1&(7$;

2Q 1RYHPEHU   WKH YRWHUV RI WKH 'LVWULFW DSSURYHG WKH OHY\ DQG FROOHFWLRQ RI D
PDLQWHQDQFHWD[QRWWRH[FHHGSHURIDVVHVVHGYDOXDWLRQRIWD[DEOHSURSHUW\ZLWKLQ
WKH 'LVWULFW  7KLV PDLQWHQDQFH WD[ LV WR EH XVHG E\ WKH 'LVWULFW IRU RSHUDWLQJ PDLQWDLQLQJ
FRQVWUXFWLQJ DFTXLULQJ DQG UHSDLULQJ 'LVWULFW IDFLOLWLHV DQG IRU WKH SD\PHQW RI RWKHU ODZIXO
RUJDQL]DWLRQ JHQHUDO DQG DGPLQLVWUDWLYH H[SHQGLWXUHV  7KH 'LVWULFW KDV HQWHUHG LQWR DQ
DJUHHPHQWZLWK)RUW%HQG/HYHH,PSURYHPHQW'LVWULFW1R /,' ZKHUHE\WKH'LVWULFWDQG
/,'DJUHHWRDQLQLWLDOWD[UDWHGLYLVLRQRIDQGUHVSHFWLYHO\'XULQJWKHFXUUHQW
ILVFDO\HDUWKH'LVWULFWOHYLHGDQDGYDORUHPPDLQWHQDQFHWD[UDWHRISHURIDVVHVVHG
YDOXDWLRQ ZKLFK UHVXOWHG LQ D WD[ OHY\ RI  RQ WKH DGMXVWDEOH WD[DEOH YDOXDWLRQ RI
IRUWKHWD[\HDU
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7KH 'LVWULFW KDV H[HFXWHG D 'HYHORSPHQW )LQDQFLQJ $JUHHPHQW ZLWK D 'HYHORSHU ZLWKLQ WKH
'LVWULFW7KH$JUHHPHQWFDOOVIRUWKH'HYHORSHUWRIXQGFRVWVDVVRFLDWHGZLWKZDWHUZDVWHZDWHU
GUDLQDJH DQG GHWHQWLRQ IDFLOLWLHV XQWLO VXFK WLPH DV WKH 'LVWULFW FDQ VHOO ERQGV  7KH 'XH WR
'HYHORSHU DPRXQW RI  ZDVUHFRUGHGLQWKH6WDWHPHQWRI1HW3RVLWLRQIRUDVVHWV WKDW
ZHUH FRPSOHWHG DQG DFFHSWHG E\ WKH 'LVWULFW DV RI 2FWREHU    7KLV DPRXQW LV WR EH
UHLPEXUVHGIURPWKHSURFHHGVRIIXWXUHERQGLVVXHVWRWKHH[WHQWDSSURYHGE\WKH&RPPLVVLRQ
DVDSSOLFDEOHDQGWKH$WWRUQH\*HQHUDO


7KH 'LVWULFW KDV DOVR H[HFXWHG DQ $JUHHPHQW IRU )LQDQFLQJ 2SHUDWLRQ ([SHQVHV ZLWK WKH
'HYHORSHU WR IXQG RSHUDWLQJ FRVWV RI WKH 'LVWULFW  $V RI ILVFDO \HDU HQG WKH 'HYHORSHU KDV
DGYDQFHGDWRWDORIWRFRYHURSHUDWLQJGHILFLWV$VRI2FWREHUKDV
EHHQUHLPEXUVHGOHDYLQJGXHWRWKH'HYHORSHU7KLVDPRXQWKDVEHHQUHFRUGHGLQWKH
6WDWHPHQWRI1HW3RVLWLRQDVD'XHWR'HYHORSHU


127(
:$7(56833/<$1':$67(:$7(56(59,&(6&2175$&7

(IIHFWLYH'HFHPEHUWKH'LVWULFWHQWHUHGLQWRD:DWHU6XSSO\DQG:DVWHZDWHU6HUYLFHV
&RQWUDFW ³&RQWUDFW´  ZLWK WKH &LW\ RI 5LFKPRQG 7H[DV 7KH &RQWUDFW RXWOLQHV WKH WHUPV E\
ZKLFKWKH'LVWULFWZLOOVHFXUHFDSDFLW\LQWKH&LW\¶VZDWHUDQGZDVWHZDWHUWUHDWPHQWIDFLOLWLHV,Q
DGGLWLRQWKH'LVWULFWZLOOUHFHLYHZDWHUDQGZDVWHZDWHUVHUYLFHVIURPWKH&LW\DQGWKH&LW\ZLOO
RSHUDWHWKH'LVWULFW¶VLQWHUQDOZDWHUDQGZDVWHZDWHUOLQHV7KHWHUPRIWKH&RQWUDFWLV\HDUV
IURP LWV HIIHFWLYH GDWH DQG ZLOO DXWRPDWLFDOO\ UHQHZ IRU FRQVHFXWLYH RQH\HDU WHUPV WKHUHDIWHU
XQOHVVRWKHUZLVHWHUPLQDWHG

7KH &LW\ DJUHHV WR SURYLGH ZDWHU DQG ZDVWHZDWHU VHUYLFHV RI XS WR  (6)&V RI WR VHUYH WKH
'LVWULFW GXULQJ WKH WHUP RI WKLV &RQWUDFW  7KH 'LVWULFW LV UHVSRQVLEOH IRU GHVLJQLQJ DQG
FRQVWUXFWLQJDOOQHFHVVDU\ZDWHUDQGZDVWHZDWHUIDFLOLWLHV$OOIDFLOLWLHVZLOOEHFRQYH\HGWRWKH
&LW\IRURSHUDWLRQVDQGPDLQWHQDQFHXSRQFRPSOHWLRQ

7KH&LW\ZLOODFWDVRSHUDWRUIRUWKH'LVWULFWDQGZLOOSURYLGHDOORSHUDWRUVHUYLFHVDVRXWOLQHGLQ
WKH&RQWUDFW7KH&LW\ZLOOLQYRLFHWKH'LVWULFW¶VFXVWRPHUVLQDFFRUGDQFHZLWKUDWHVFKDUJHGWR
VLPLODUFXVWRPHUVZLWKLQWKH&LW\7KH'LVWULFWPD\DOVRUHTXHVWWKH&LW\WRFKDUJHDKLJKHUFRVW
RQ DQ\ &LW\ VHUYLFH LW SHUIRUPV DV GLUHFWHG LQ WKH 'LVWULFW¶V 5DWH 2UGHU DQG WKH DGGLWLRQDO
UHYHQXHVZLOOEHWKHSURSHUW\RIWKH'LVWULFW$GGLWLRQDOO\WKH'LVWULFWPD\UHTXHVWWKDWWKH&LW\
LPSRVHDQDGGLWLRQDOIHHWRFXVWRPHUVLQWKH'LVWULFWWRSD\IRURSHUDWLRQVDQGDGPLQLVWUDWLYHIHHV
RIWKH'LVWULFW$WWKLVWLPHWKH'LVWULFWGRHVQRWKDYHD5DWH2UGHUDQGGRHVQRWLPSRVHDQ\
DGGLWLRQDOIHHV
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127( 675$7(*,&3$571(56+,3$*5((0(17

(IIHFWLYH 0DUFK   WKH 'LVWULFW HQWHUHG LQWR D 6WUDWHJLF 3DUWQHUVKLS $JUHHPHQW
³$JUHHPHQW´  ZLWK WKH &LW\ RI 5LFKPRQG 7H[DV ³WKH &LW\´   7KH $JUHHPHQW SURYLGHV WKH
WHUPV DQG FRQGLWLRQV XQGHU ZKLFK VHUYLFHV ZLOO EH SURYLGHG DQG IXQGHG E\ WKH &LW\ DQG WKH
'LVWULFWDQGXQGHUZKLFKWKH'LVWULFWZLOOEHDQQH[HGLQSDUWIRUOLPLWHGSXUSRVHVDQGHYHQWXDOO\
HQWLUHO\IRUJHQHUDOSXUSRVHV

7KH &LW\ ZLOO LPSRVH LWV VDOHV DQG XVH WD[ ZLWKLQ 'LVWULFW SURSHUW\ XSRQ WKH OLPLWHG SXUSRVHV
DQQH[DWLRQWKHUHRI7KHVDOHVDQGXVHWD[ZLOOEHLPSRVHGRQWKHUHFHLSWVIURPWKHVDOHDQGXVH
DW UHWDLO RI WD[DEOH LWHPV DW WKH UDWH RI WZR SHUFHQW RU WKH FXUUHQW &LW\ UDWH XQGHU IXWXUH
DPHQGPHQWV7KH&LW\ZLOOUHEDWHWRWKH'LVWULFWRIWKHVDOHVDQGXVHWD[LWFROOHFWVIURP
'LVWULFWSURSHUW\

7KH&LW\PD\DQQH[WKH'LVWULFWHQWLUHO\IRUJHQHUDOSXUSRVHVRQFHRIWKH'LVWULFW¶VZDWHU
ZDVWHZDWHU GUDLQDJH DQG UHFUHDWLRQDO IDFLOLWLHV KDYH EHHQ FRQVWUXFWHG DQG WKH 'HYHORSHU KDV
EHHQIXOO\UHLPEXUVHGWRWKHPD[LPXPH[WHQWSHUPLWWHGE\WKHUXOHVRIWKH&RPPLVVLRQRULIWKH
&LW\DJUHHVWRDVVXPHWKHREOLJDWLRQIRUUHLPEXUVHPHQW

7KHWHUPRIWKLVDJUHHPHQWLV\HDUVIURPWKHHIIHFWLYHGDWHXQOHVVWHUPLQDWHGRQDQHDUOLHU
GDWHSXUVXDQWWRRWKHUSURYLVLRQVRUE\H[SUHVVZULWWHQDJUHHPHQWH[HFXWHGE\WKH&LW\DQGWKH
'LVWULFW8SRQH[SLUDWLRQRIWKHLQLWLDOWHUPWKLVDJUHHPHQWPD\EHH[WHQGHGDWWKH'LVWULFW¶V
UHTXHVWZLWK&LW\DSSURYDOIRUVXFFHVVLYHRQH\HDUSHULRGVXQWLODOOODQGZLWKLQWKH'LVWULFWKDV
EHHQ DQQH[HG LQWR WKH &LW\  'XULQJ WKH FXUUHQW ILVFDO \HDU WKH 'LVWULFW GLG QRW UHFRUG DQ\
UHYHQXHUHODWHGWRWKLVDJUHHPHQW


127( 5,6.0$1$*(0(17

7KH 'LVWULFW LV H[SRVHG WR YDULRXV ULVN RI ORVV DQG FDUULHV FRPPHUFLDO LQVXUDQFH IRU JHQHUDO
OLDELOLW\ GLUHFWRUV DQG RIILFHU¶V OLDELOLW\ SXEOLF HPSOR\HHV EODQNHW FULPH DQ GLUHFWRU¶V ERQG
7KHUHKDYHEHHQQRVLJQLILFDQWUHGXFWLRQVLQFRYHUDJHIURPWKHSULRU\HDUDQGVHWWOHPHQWVKDYH
QRWH[FHHGHGFRYHUDJHLQWKHSDVWWKUHH\HDUV





:,//,$065$1&+081,&,3$/87,/,7<',675,&712
2))257%(1'&2817<
127(6727+(),1$1&,$/67$7(0(176
2&72%(5


127( %21'6$/(

2Q$SULOWKH'LVWULFWFORVHGRQWKHVDOHRILWV6HULHV8QOLPLWHG7D[
%RQGV3URFHHGVIURPWKHERQGVDOHZHUHXVHGWRUHLPEXUVHWKH'HYHORSHUIRUFRQVWUXFWLRQDQG
HQJLQHHULQJ FRVWV IRU :LOOLDPV 5DQFK 6HFWLRQ  ZDWHU ZDVWHZDWHU DQG GUDLQDJH FOHDULQJ
JUXEELQJDQGJUDGLQJRIIVLWHZDWHUOLQHDQGVDQLWDU\VHZHUODQGFRVWVFDSLWDOFRQYH\DQFHFKDUJH
WR )RUW %HQG &RXQW\ 0XQLFLSDO 8WLOLW\ 'LVWULFW 1R  DQG &LW\ RI 5LFKPRQG ZDWHU LPSDFW
IHHV$GGLWLRQDOSURFHHGVZHUHXVHGWRUHLPEXUVHRSHUDWLQJDGYDQFHVDQGWRSD\IRUFDSLWDOL]HG
LQWHUHVWDQGLVVXDQFHFRVWVRIWKHERQGV


127( 68%6(48(17(9(17±6$/(2)%21'$17,&,3$7,21127(

2Q1RYHPEHUVXEVHTXHQWWR\HDUHQGWKH'LVWULFWFORVHGRQWKHVDOHRILWV
6HULHV  %RQG $QWLFLSDWLRQ 1RWH WKH ³%$1´   3URFHHGV IURPWKH%$1 VDOH ZHUH XVHG WR
UHLPEXUVHWKH'HYHORSHUIRUFRQVWUXFWLRQDQGHQJLQHHULQJFRVWVIRU:LOOLDPV5DQFK6HFWLRQV
DQGZDWHUZDVWHZDWHUDQGGUDLQDJHDQGFDSLWDOFRQYH\DQFHFKDUJHWR)RUW%HQG&RXQW\
0XQLFLSDO 8WLOLW\ 'LVWULFW 1R   $GGLWLRQDO SURFHHGV ZHUH XVHG WR UHLPEXUVH RSHUDWLQJ
DGYDQFHVDQGWRSD\IRULVVXDQFHFRVWVRIWKH%$17KH%$1LVH[SHFWHGWREHUHGHHPHGZLWK
SURFHHGVIRUWKHVDOHRIERQGVLQWKHILVFDO\HDU






7+,63$*(,17(17,21$//</()7%/$1.
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2ULJLQDODQG
)LQDO%XGJHW

$FWXDO

9DULDQFH
3RVLWLYH
1HJDWLYH

5(9(18(6
3URSHUW\7D[HV
,QYHVWPHQW5HYHQXHV

 


 





727$/5(9(18(6







(;3(1',785(6
6HUYLFH2SHUDWLRQV
3URIHVVLRQDO)HHV
&RQWUDFWHG6HUYLFHV
2WKHU

 
 
 

 
 
 

 
 


727$/(;3(1',785(6
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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6(59,&(63529,'('%<7+(',675,&7'85,1*7+(),6&$/<($5







5HWDLO:DWHU
:KROHVDOH:DWHU

'UDLQDJH
5HWDLO:DVWHZDWHU
:KROHVDOH:DVWHZDWHU

,UULJDWLRQ
3DUNV5HFUHDWLRQ
)LUH3URWHFWLRQ

6HFXULW\
6ROLG:DVWH*DUEDJH
)ORRG&RQWURO

5RDGV
3DUWLFLSDWHVLQMRLQWYHQWXUHUHJLRQDOV\VWHPDQGRUZDVWHZDWHUVHUYLFH RWKHUWKDQ
HPHUJHQF\LQWHUFRQQHFW
2WKHU VSHFLI\ BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB



(IIHFWLYH'HFHPEHUWKH'LVWULFWHQWHUHGLQWRD:DWHU6XSSO\DQG:DVWHZDWHU6HUYLFHV
&RQWUDFW ZLWK WKH &LW\ RI 5LFKPRQG 7H[DV 7KH &RQWUDFW RXWOLQHV WKH WHUPV E\ ZKLFK WKH
'LVWULFW ZLOO SXUFKDVH FDSDFLW\ LQ WKH &LW\¶V ZDWHU DQG ZDVWHZDWHU WUHDWPHQW IDFLOLWLHV  ,Q
DGGLWLRQWKH'LVWULFWZLOOUHFHLYHZDWHUDQGZDVWHZDWHUVHUYLFHVIURPWKH&LW\DQGWKH&LW\ZLOO
RSHUDWHWKH'LVWULFW¶VLQWHUQDOZDWHUDQGZDVWHZDWHUOLQHVDVWKH\DUHFRQYH\HG



5(7$,/6(59,&(3529,'(56127$33/,&$%/(



727$/:$7(5&2168037,21'85,1*7+(),6&$/<($55281'('
727+(1($5(677+286$1'127$33/,&$%/(






67$1'%<)((6 DXWKRUL]HGRQO\XQGHU7:&6HFWLRQ 
'RHVWKH'LVWULFWKDYH'HEW6HUYLFHVWDQGE\IHHV"


<HVBB 1R;

'RHVWKH'LVWULFWKDYH2SHUDWLRQDQG0DLQWHQDQFHVWDQGE\IHHV" <HVBB 1R;

6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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/2&$7,212)',675,&7
,VWKH'LVWULFWORFDWHGHQWLUHO\ZLWKLQRQHFRXQW\"


<HV 

; 

1R


&RXQW\LQZKLFK'LVWULFWLVORFDWHG


)RUW%HQG&RXQW\7H[DV

,VWKH'LVWULFWORFDWHGZLWKLQDFLW\"

(QWLUHO\





3DUWO\

1RWDWDOO

;


,VWKH'LVWULFWORFDWHGZLWKLQDFLW\¶VH[WUDWHUULWRULDOMXULVGLFWLRQ (7- "

(QWLUHO\
;  3DUWO\
1RWDW DOO


(7-LQZKLFK'LVWULFWLVORFDWHG

&LW\RI5LFKPRQG7H[DV

$UH%RDUG0HPEHUVDSSRLQWHGE\DQRIILFHRXWVLGHWKH'LVWULFW"

<HV   
1R
;


6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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352)(66,21$/)((6
$XGLWLQJ
(QJLQHHULQJ
/HJDO
727$/352)(66,21$/)((6






&2175$&7('6(59,&(6
%RRNNHHSLQJ



$'0,1,675$7,9((;3(1',785(6
'LUHFWRU)HHV
,QVXUDQFH
2IILFH6XSSOLHVDQG3RVWDJH
3D\UROO7D[HV
7UDYHODQG0HHWLQJV
2WKHU
727$/$'0,1,675$7,9((;3(1',785(6
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW





:,//,$065$1&+081,&,3$/87,/,7<',675,&712
2))257%(1'&2817<
7$;(6/(9,('$1'5(&(,9$%/(
)257+(<($5(1'('2&72%(5




0DLQWHQDQFH7D[HV
7$;(65(&(,9$%/(
129(0%(5
$GMXVWPHQWVWR%HJLQQLQJ
%DODQFH




2ULJLQDO7D[/HY\
$GMXVWPHQWWR7D[/HY\




727$/72%(
$&&2817(')25
7$;&2//(&7,216
3ULRU<HDUV
&XUUHQW<HDU

'HEW6HUYLFH7D[HV
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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'HEW6HUYLFH
0DLQWHQDQFH
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$'-867('7$;/(9<

 

 

 

3(5&(17$*(2)7$;(6
&2//(&7('727$;(6
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3523(57<9$/8$7,216
/DQG
,PSURYHPHQWV
3HUVRQDO3URSHUW\
([HPSWLRQV
727$/3523(57<
9$/8$7,216



 7KHVHDPRXQWVDUHXQDXGLWHGDVQRDXGLWZDVFRPSOHWHGIRUWKHDSSOLFDEOHILVFDO\HDU

%DVHGXSRQWKHDGMXVWHGWD[OHY\DWWKHWLPHRIWKHDXGLWIRUWKHILVFDO\HDULQZKLFKWKHWD[
ZDVOHYLHG

0DLQWHQDQFH7D[±0D[LPXPWD[UDWHRISHURIDVVHVVHGYDOXDWLRQDSSURYHG
E\YRWHUVRQ1RYHPEHU

6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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6(5,(6
'XH'XULQJ)LVFDO
<HDUV(QGLQJ
2FWREHU

3ULQFLSDO
'XH
6HSWHPEHU

,QWHUHVW'XH
0DUFK
6HSWHPEHU

7RWDO

























































































































6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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2ULJLQDO
%RQGV,VVXHG

'HVFULSWLRQ

:LOOLDPV5DQFK0XQLFLSDO8WLOLW\'LVWULFW1RRI)RUW
%HQG&RXQW\8QOLPLWHG7D[%RQGV6HULHV

 

%RQGV
2XWVWDQGLQJ
1RYHPEHU



7D[%RQGV

5HFUHDWLRQDO
)DFLOLWLHV%RQGV

$PRXQW$XWKRUL]HGE\9RWHUV

 

 

$PRXQW,VVXHG

 



5HPDLQLQJWREH,VVXHG





%RQG$XWKRULW\

'HEW6HUYLFH)XQGFDVKDQGLQYHVWPHQWEDODQFHVDVRI2FWREHU



$YHUDJHDQQXDOGHEWVHUYLFHSD\PHQW SULQFLSDODQGLQWHUHVW IRUUHPDLQLQJWHUP
RIDOOGHEW



6HH1RWHIRULQWHUHVWUDWHLQWHUHVWSD\PHQWGDWHVDQGPDWXULW\GDWHV



6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW











&XUUHQW<HDU7UDQVDFWLRQV
5HWLUHPHQWV
%RQGV6ROG



3ULQFLSDO



,QWHUHVW

 

%RQGV
2XWVWDQGLQJ
2FWREHU

3D\LQJ$JHQW



7KH%DQNRI1HZ<RUN
0HOORQ7UXVW&RPSDQ\1$
'DOODV7;



6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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27+(5),1$1&,1*6285&(6 86(6
7UDQVIHUV,Q 2XW
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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3HUFHQWDJHRI7RWDO5HYHQXH
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW










3HUFHQWDJHRI7RWDO5HYHQXH
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6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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'LVWULFW0DLOLQJ$GGUHVV







'LVWULFW7HOHSKRQH1XPEHU





%RDUG0HPEHUV

-RKQ3LFNHQV-U

.HLWK*XWRZVN\

(OL]DEHWK%RZPDQ&ODPSLWW

$PDGD5RGULJXH]

%UHQGD3DWWRQ







:LOOLDPV5DQFK0XQLFLSDO8WLOLW\'LVWULFW1R
 RI)RUW%HQG&RXQW\
FR$OOHQ %RRQH +XPSKULHV5RELQVRQ//3
6RXWKZHVW)UHHZD\6XLWH
+RXVWRQ7;

 


7HUPRI
2IILFH
(OHFWHGRU
$SSRLQWHG


)HHVRI2IILFH
IRUWKH
\HDUHQGHG
2FWREHU 

([SHQVH
5HLPEXUVHPHQWV
IRUWKH
\HDUHQGHG
2FWREHU





 7LWOH 




(OHFWHG



(OHFWHG



(OHFWHG



(OHFWHG



(OHFWHG













3UHVLGHQW













9LFH
3UHVLGHQW













$VVLVWDQW
9LFH
3UHVLGHQW













6HFUHWDU\














$VVLVWDQW
6HFUHWDU\



1RWHV

1R'LUHFWRUKDVDQ\EXVLQHVVRUIDPLO\UHODWLRQVKLSV DVGHILQHGE\WKH7H[DV:DWHU&RGH ZLWKPDMRU
ODQGRZQHUVLQWKH'LVWULFWRUZLWKDQ\RIWKH'LVWULFW¶VFRQVXOWDQWV


6XEPLVVLRQGDWHRIPRVWUHFHQW'LVWULFW5HJLVWUDWLRQ)RUP-XO\



7KHOLPLWRQ)HHVRI2IILFHWKDWD'LUHFWRUPD\UHFHLYHGXULQJDILVFDO\HDULVDVVHWE\%RDUG
5HVROXWLRQRQ$XJXVW)HHVRI2IILFHDUHWKHDPRXQWVDFWXDOO\SDLGWRD'LUHFWRUGXULQJWKH
'LVWULFW¶VILVFDO\HDU

6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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&RQVXOWDQWV

$OOHQ%RRQH+XPSKULHV5RELQVRQ//3

0F&DOO*LEVRQ6ZHGOXQG%DUIRRW3//&




'DWH+LUHG



)HHV&RPSHQVDWLRQ
IRUWKH
\HDUHQGHG
2FWREHU



 









 




















0\UWOH&UX],QF

-RQHV &DUWHU,QF

0DVWHUVRQ$GYLVRUV//&



 






0DU\-DUPRQRI0\UWOH&UX],QF



 






$VVHVVPHQWVRIWKH6RXWKZHVW,QF



 







 






3HUGXH%UDQGRQ)LHOGHU
 &ROOLQV 0RWW//3






6HHDFFRPSDQ\LQJLQGHSHQGHQWDXGLWRU¶VUHSRUW
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 *HQHUDO&RXQVHO
%RQG 5HODWHG


$XGLWRU
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%RRNNHHSHU
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)LQDQFLDO
$GYLVRU


,QYHVWPHQW
2IILFHU


7D[
$VVHVVRU
&ROOHFWRU


'HOLQTXHQW
7D[$WWRUQH\







