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OFFICIAL STATEMENT DATED AUGUST 16, 2021

IN THE OPINION OF BOND COUNSEL, INTEREST ON THE BONDS IS EXCLUDABLE FROM'GROSS INCOME FOR FEDERAL
INCOME TAXATION UNDER EXISTING LAW, AND INTEREST ON THE BONDS IS NOT SUBJECT TO THE ALTERNATIVE
MINIMUM TAX ON INDIVIDUALS. SEE “TAX MATTERS” HEREIN FOR A DISCUSSION OF THE OPINION OF BOND COUNSEL.

The Bonds have been designated as “qualified tax-exempt obligations” for financial institutions. See “TAX MATTERS - Qualified
Tax-Exempt Obligaticns.”

NEW ISSUE - Book Entry Only S&P (BAM INSUFEd).orrcece v snssssanesnnesssessseneeens * AA”
Moody’s (Underlying) ..o “42"
See “MUNICIPAL BOND INSURANCE” and “RATING.”

$6,285,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
{A Political Subdivision of the State of Texas Located in Harris County)
UNLIMITED TAX BONDS
SERIES 2021

Interest accrues from: September 1, 2021 ' Due: March 1, as shown on inside cover

The $6,285,000 Unlimited Tax Bonds, Series 2021 (the “Bonds"), are obligations of Northampton Municipal Utility District (the
“District”} and are not obligations of the State of Texas; Harris County, Texas; the City of Houston, Texas; or any entity other than
the District. Neither the faith and credit nor the taxing power of the State of Texas, Harris County, Texas, or the City of Houston,
Texas, is pledged to the payment of the principal of or interest on the Bonds. :

Principal of the Bonds is payable upon presentation at the principal payment office of the paying agent/registrar, initially,
Regions Bank, an Alabama state banking corporation, Houston, Texas (the “Paying Agent/Registrar”}). Interest accrues from
September 1, 2021, and is payable on March 1, 2022, and on each September 1 and March 1 thereafter until the earlier of
maturity or redemption. The Bonds will be issued only in fully registered form in principal denominations of $5,000 or any
integral multiples thereof, ' :

The Bonds will be registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York
("DPTC"), 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 as described herein. See “THE BONDS - Book-Entry-Only System” herein
for further information. :

See “MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, AND INITIAL REQOFFERING YIELDS” on inside cover.

The Bonds are issued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for the
purpose of acquiring and constructing a waterworks, wastewater and storm drainage system to serve the District and for the
purpose of refunding bonds previously issued by the District. Following the issuance of the Bonds, $11,483,180 in principal
amount of unlimited tax bonds authorized by the District’s voters will remain unissued, all of which may also be used for
refunding purposes. See “THE BONDS - Issuance of Additional Debt.” - '

The Bonds, when issued, will constitute valid and binding obligations of the District, 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. See “THE BONDS
- Source of Payment.”

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed @*@@ B A M
under a municipal bond insurance policy to be issued concurrently with the delivery of the -
Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY. RN AR

The Bonds are offered when, as, and if issued by the District, subject, among other things, to the approval of the Bonds by the
Attorney General of Texas and the approval of certain legal matters by Bacon, Wallace & Philbin, L.L.P., Houston, Texas, Bond
Counsel. Certain legal matters will be passed upon for the District by McCall, Parkhurst & Horton L.L.P., Dallas, Texas, as
Disclosure Counsel. Delivery of the Bonds in book-entry form through the facilities of DTC is expected on or about Septermnber
21,2021



Use and Distribution of Bond Proceeds

Proceeds from sale of the Bonds will be used by the District to pay for the construction and non-construction
costs set out below.

Construction Costs ' ' District Share

A. Developer Contribution Items
1. Stratton Woods - W, WW, D $ 713,504
2. Inwood Oaks Lift Station : 379,900
3. Water and Sanitary Sewer Extension Along Gosling Road to Serve
7.965-Acre Terra-Gosling, LLC Development 234,479
4, Puyblic Water and Sanitary Sewer Extensions to Serve Triad Real
Estate and Landmark Tract 206,229
5. Northampton Regional Detention Pond ' 784,333
6. Dovershire Section1 - W, WW, D 265,511
7. Dovershire Section 2 ~W, WW, D 535,618
8. Engineering, Material Testing, Geotechnical, and Surveying (Item Nos. 1-5) 831,244
9. Storm Water Pollution Prevention Plan Costs (Item Nos. 1 and 5) 44530
Total Developer Contribution Items $  3,995348
B. District Items
1. 2021 Sanitary Sewer Cleaning and Televising - Phase 1 $ 179,600
2. Water Plants No. 1 and 2 Improvements 140,000
3. Engineering and Related Costs C 115,000
4. Land Acquisition Costs - Stratton Woods Detention Pond ~ 193,181
- 5. Land Acquisition Costs - Northampton Regional Detention Pond (Landmark) 467,494
6. Land Acquisition Costs -~ Northampton Reglonal Detention Pond (Triad Portion) 366,385
Total District Items ' . 31.461,060
Total Construction Costs _ $ 5,456,408
Non-Construction _ R .
A. Legal Fees (2.50%) $. 157,125
B. Fiscal Agent Fees (2.00%) _ 125,700
€. DeveloperInterest - ' 248,414
D. Bond Discount o 131,130
E. Bond Issuance Expenses S ' 21,805
F. Bond Application Report Costs : ' 65,000
. Attorney General Fee (0.10%) ' : ' 6,285
H. TCEQ Bend Issuance Fee (0.25%) 15,713
I.  Contingency (a) 57,420
Total Non-Construction Costs - _ $ 828,592
TOTAL BOND ISSUE REQUIREMENT B ' ’ $ 6,285,000

In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus which
may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously approved
estimated amounts and contingencies, additional TCEQ approval and the issuance of additional bonds may be
required. The Engineer has advised the District that proceeds of the sale of the Bonds should be sufficient to
pay the costs of the above-described facilities. However, the sttnct cannot and does not guarantee the
sufficiency of such funds for such purposes.

{a}. Représents the difference between estimated and actual amounts of discount on the Bonds.
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OFFICIAL STATEMENT DATED MARCH 4, 2020

IN THE OPINION OF BOND COUNSEL, INTEREST ON THE BONDS 1S EXCLUDABLE FROM GROSS INCOME FOR FEDERAL
INCOME TAXATION UNDER EXISTING LAW, AND INTEREST ON THE BONDS IS NOT SUBJECT TO THE ALTERNATIVE
MINIMUM TAX ON INDIVIDUALS. SEE “TAX MATTERS" HEREIN FOR A DISCUSSION OF THE OPINION OF BOND COUNSEL.

The Bonds have been designated as "qualified tax-exempt obligations” for financial institutions. See “TAX MATTERS ~ Qualified
Tax-Exempt Cbligations.”

NEW ISSUE - Book Entry Only : ; Moody's Investors Service, Inc. (Underlying).....um. “AZ”
S&P Global Ratings (AGM INSUTEA) wuneereveevce s ceressssiseneene “AA”
See "MUNICIPAL BOND INSURANCE” and “RATING.”

$3,610,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
(A Political Subdivision of the State of Texas Located in Harris County)
UNLIMITED TAX REFUNDING BONDS
| - SERIES 2020

Interest accrues from: April 1, 2020 Due: March 1, as shown on inside cover

The $3,610,000 Unlimited Tax Refunding Bonds, Series 2020 {the “Bonds"), are obligations of Northampton Municipal Utility
District (the “District”) and are not obligations of the State of Texas; Harris County, Texas; the City of Houston, Texas; or any
entity other than the District. Neither the faith and credit nor the taxing power of the State of Texas, Harris County, Texas, or
the City of Houston, Texas, is pledged to the payment of the principal of or interest on the Bonds. :

Principal of the Bonds is payable upon presentation at the principal payment office of the paying agent/registrar, initially,
Regions Bank, an Alabama state banking corporation, Houston, Texas (the “Paying Agent/Registrar”). Interest accrues from
April1, 2020, and is payable on September 1, 2020, and on each March 1 and September 1 thereafter until the earlier of maturity
or redemption. The Bonds will be issued only in fully registered form in principal denominations of $5,000 or any integral
multiples thereof, '

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 as described herein. See “THE BONDS ~ Book-Entry-Only System” herein
for further information.

See “MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, AND INITIAL REOFFERING YIELDS” on inside cover.

The scheduled payment of priﬁcipal of and interest on the Bonds when due will be guaranteed under an ASSURED
insurance policy to be issued concurrently with the delivery of the Bonds by ASSURED GUARANTY GUARANTY"
MUNICIPAL CORP. ' ' PR

The Bonds are issued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for the
purpose of acquiring and constructing a waterworks, wastewater and storm drainage system to serve the District and for the
purpose of refunding bonds previously issued by the District. Following the issuance of the Bonds, $17,768,181 in principal
amount of unlimited tax bonds authorized by the District's voters will remain unissued, all of which may also be used for
refunding purposes. See “THE BONDS - Issuance of Additional Debt.”

The Bonds, when issued, will constitute valid and binding obligations of the District, 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. See “THE BONDS
~ Source of Payment.” _

The Bonds are offered when, as, and if issued by the District, subject, among other things, to the approval of the Bonds by the
Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.1.P,, Houston, Texas, Bond Counsel.
Certain legal matters will be passed upon for the Underwriter by McCall, Parkhurst & Horton L.L.P., Houston, Texas, as
Underwriter’s Counsel. Delivery of the Bonds in book-entry form through the facilities of DTC is expected on or about April 8,
2020.

RAYMOND JAMES



OFFICIAL STATEMENT SUMMARY

The following is a summary of certain information contained herein and is qualified in its entirety by the
detailed information and financial statements appearing elsewhere in this Official Statement.

THE DISLIICE e ecvmsrecsieaissmcsans s srsnessascsescmsasmeonis

The BOTS s ssissinssesmisismscssasns

Redemption of the Bonds ....cumcmicaien

THE BONDS

Northampton Municipal Utility District (the “District”), a political
subdivision of the State of Texas, is located in Harris County, Texas.
See “THE DISTRICT.”

The District's $3,610,000 Unlimited Tax Refunding Bonds, Series
2020 (the “Bonds”), are dated April 1, 2020, and mature on March 1
in each ofthe years and in the principal amounts shown on the inside
cover hereof. Interest on the Bonds accrues from April 1, 2020, at
the rates set forth on the inside cover page hereof, and is payable on
September 1, 2020, and on each March 1 and September 1 thereafter
until maturity or earlier redemption. See “THE BONDS.”

The Bonds that mature on March 1, 2026, and thereafter, are subject
to redemption, in whole or from time to time in part, on March 1,
2025, or on any date thereafter, at a price equal to the principal
amount thereof plus accrued interest to the date fixed for .-
redemption. See “THE BONDS - Redemption - Optional
Redemption. The Bonds maturing on March 1, 2021 through March
1, 2027 inclusive and on March 1, 2036, are serial bonds. The Bonds
maturing on March 1 in the years 2029, 2031, 2033, and 2035 are
term bonds (the “Term Bonds") which also have certain mandatory
redemption provisions set out hérein under “THE BONDS -

‘Redemption - Mandatory Redemption.”

Book-Entry-0nly SystemM.....mamimemmumn

The Bonds will be initially registered and delivered only to Cede &
Co., the nominee of The Depository Trust Company, New York, New
York {“DTC"), pursuant to the book-entry-only system described
herein. Beneficial ownership of the Bonds may be acquired in

- principal denominations of $5,000 or integral multiples thereof. No

SOUECE OF PAYINENE wovcvssrmsssess erserssenssnresrmiens

T T —

physical delivery of the Bonds will be made to the Beneficial Owners
(herein defined) thereof. Principal of and interest on the Bonds will
be payable by the Paying Agent/Registrar (herein defined) to Cede
& Co., which will make distribution of the amounts so paid to the
participating members of DTC for subsequent payment to the
Beneficial Owners of the Bonds. See “THE BONDS - Book-Entry-
Only System” herein. '

The Bonds are payable from the proceeds of an annual ad valorem
tax, without legal limitation as to rate or amount, levied by the
District upon all taxable property located in the District. The Bonds '
are not obligations of the State of Texas; Harris County, Texas; or the
City of Houston, Texas. See “THE BONDS - Source of Payment "

Proceeds from sale of the Bonds, together with other lawfully
available funds of the District, will be used to refund $1,320,000
principal amount -of the District’s $6,965,000 Unlimited Tax
Refunding Bonds, Series 2010 (the “Series 2010 Refunded Bonds”),
and $2,175,000 principal amount of the District’s $2,175,000
Unlimited Tax Bonds, Series 2012 (the “Series 2012 Refunded
Bonds”). The Senes 2010 Refunded Bonds and the Series 2012

Refunded Bonds are referred to herein collectively as the “Refunded

Bonds” Proceeds from sale of the Bonds will also be used to pay



- Remaining Outstandin,

Payment Record............

Authority for Issuance

g Bonds.eeee..,

Authorized But Unissued Bonds..............

Municipal Bond Insurance ...

Ratings

costs of issuance of the Bonds. The sale of the Bonds and the
refunding of the Refunded Bonds will result in an annual and net
present value savings in the District's current annual debt service
requirements. See “PLAN OF FINANCING."

The District has previously issued twenty-two {22) series of bonds
payable from the proceeds of taxes levied upon all taxable property
located within the boundaries of the District. After the sale of the
Bonds and the refunding of the Refunded Bonds, $27,765,000
principal amount of such previously issued series of bonds will
remain outstanding (the “Remaining Outstanding Bonds”).

The District has also previously issued four (4) series of unlimited
tax bonds ("Defined Area Bonds") that are secured by the proceeds
of taxes levied upon taxable property located only within the
Defined Area (herein defined) in the District.

The Bonds and the Remaining Outstanding Bonds are payable from
the proceeds of an annual ad valorem tax, without legal limitation as
to rate or amount, that is separate from the ad valorem taxes, also
without legal limitation as to rate or amount, that are levied by the
District for payment of debt service on the Defined Area Bonds and
any additional bonds that the District may issue hereafter for the
purpose of constructing facilities that serve the Defined Area.
Proceeds of taxes levied by the District for payment of debt service
on Defined Area Bonds may not be used for payment of debt service
on the Bonds or the Remaining Outstanding Bonds. See “PLAN OF
FINANCING.”

The District has never defaulted in the timely payment of principal
of and interest on its prior bonded indebtedness.

The Bonds are issued out of an aggregate of $43,500,000 principal
amount of unlimited tax bonds authorized by the District’s voters at
elections held on February 2, 2002, and November 6, 2012, for the
purpose of purchasing or constructing a water, wastewater and
storm drainage facilities serving the District and for the purpose of
refunding of bonds issued by the District for such facilities. The
Bonds are issued pursuant to the order of the District authorizing
the issuance of the bonds (the “Bond Order"); the Texas
Constitution; Chapters 49 and 54, Texas Water Code; Chapter 1207,
Texas Government Code, as amended; and the general laws of the
State of Texas. See “UINVESTMENT CONSIDERATIONS - Future Debt”
and “THE BONDS -~ Authority for Issuance,” and “- Issuance of
Additional Debt.”

After the issuance of the Bonds, $17,768,181 principal amount of
unlimited tax bonds will remain authorized but unissued for water,
sanitary sewer, and drainage facilities to serve the land within the
District, all of which may also be used for refunding purposes. See
“THE BONDS - Authority for Issuance” and “~ Issuance of Additional
Debt.”

Assured Guaranty Municipal Corp. (“AGM”). See “MUNICIPAL BOND
INSURANCE". '

S&P Global Ratings (“S&P”) (AGM insured) - “AA”. Moody's
(underlying) - "A2." See “MUNICIPAL BOND INSURANCE’ and
“RATING” above.






INTRODUCTION

This Official Statement provides certain information with respect to the issuance by Northampton Municipal
Utility District (the “District”) of its $3,610,000 Unlimited Tax Refunding Bonds, Series 2020 {the "Bonds”).

The Bonds are issued pursuant to (i) Article XVI, Section 59 of the Texas Constitution and the general laws of
the State of Texas, including particularly Chapters 49 and 54 of the Texas Water Code and Chapter 1207 of the
Texas Government Code, (ii) an election held within the District, (iii) an order (the “Bond Order”) adopted hy
the Board of Directors of the District (the “Board”), and (iv) the City of Houston Ordinance No. 97-416 {the
“Ordinance”).

There follows in this Official Statement descriptions of the Bonds, the plan of financing, and certain information
about the District and its finances. All descriptions of documents contained herein are only summaries and are
qualified in their entirety by reference to each such document. Copies of such documents may be obtained from
the District, ¢/o Bacon & Wallace, L.L.P., 6363 Woodway Drive, Suite 800, Houston, Texas 77057, upon payment
of duplication costs. Certain capitalized terms used in this Official Statement have the same meanings assigned
to such terms in the Bond Order, except as otherwise indicated herein.

PLAN OF FINANCING
Use and Distribution of Bond Proceeds

Proceeds from sale of the Bonds, together with other lawfully available funds of the District, will be used to
refund $1,320,000 principal amount of the District's $6,965,000 Unlimited Tax Refunding Bonds, Series 2010
(the “Series 2010 Refunded Baonds”), and $2,175,000 principal amount of the District’s $2,175,000 Unlimited
Tax Bonds, Series 2012 (the “Series 2012 Refunded Bonds”). The Series 2010 Refunded Bonds and the Series
2012 Refunded Bonds are collectively referred to herein collectively as the “Refunded Bonds.” Proceeds from
sale of the Bonds will also be used to pay costs of issuance of the Bonds. The sale of the Bonds and the refunding
of the Refunded Bonds will result in an annual and net present value savings in the District’s current annual
debt service requirements.

The Refunded Bonds

The principal amounts and maturity dates of the Refunded Bonds are set forth as follows: N” X w
Series 2010 Refunded Bonds Series 2012 Refunded-Bonds 1h%

Principal Maturity Principal Maturity
Amount Date /i Amm Date

$225,000 03/01/2022 $60,000 03/01/2028
240,000 03/01/2023 55,000 03/01/2029
250,000 03/01/2024 60,000 03/01/2030
260,000 03/01/2025 60,000 03/01/2031
170,000 03/01/2026 60,000 03/01/2032
175.000 03/01/2027 65,000 03/01/2033
$1,320,000 65,000 03/01/2034
855,000 03/01/2035
__895.000 03/01/2036

Total Principal Amount of the Refunded Bonds:

$2,175,000

3,495,000






OFFICIAL STATEMENT DATED MARCH 18, 2019

IN THE OPINION OF BOND COUNSEL, INTEREST ON THE BONDS IS EXCLUDABLE FROM GROSS INCOME FOR FEDERAL
INCOME TAXATION UNDER EXISTING LAW, AND:INTEREST ON THE BONDS IS NOT SUBJECT TO THE ALTERNATIVE
MINIMUM TAX ON INDIVIDUALS. SEE “TAX MATTERS” HEREIN FOR A DISCUSSION OF THE OPINION OF BOND
COUNSEL. :

The Bonds have been designated as “qualified tax-exempt obligatiens” for financial institutions. See “TAX MATTERS —
Qualified Tax-Exempt Obligations.” : -

NEW ISSUE - Book Entry Only , S&P (BAM INSUIed). o urmmmememsressmisesssissmiessnecesseserssses " BA"
Moody's (Underlying) . i “A2"
See “MUNICIFAL BOND INSURANCE” and “RATINGS.”

$5,800,060
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
(A Political Subdivision of the State of Texas Located in Harris County)
UNLIMITED TAX BONDS '
SERIES 2019

Interest accrues from: April 1, 2019 _ Due: March 1, as shown on inside cover

The $5,800,000 Unlimited Tax Bonds, Series 2019 (the “Bonds”), are obligations of Northampton Municipal Utility District (the
“District”} and are not obligations of the State of Texas; Harris County, Texas; the City of Houston, Texas; or any entity other
than the District. Neither the faith and credit nor the taxing power of the State of Texas, Harris County, Texas, or the City of
Houston, Texas, is pledged to the payment of the principal of or interest on the Bonds.

Principal of the Bonds is payable upon presentation at the principal payment office of the paying agent/registrar, initially,
Regions Bank, an Alabama state banking corporation, Houston, Texas (the “Paying Agent/Registrar"). Interest accrues from
April 1, 2019, and is payable on September 1, 2019, and on each March 1 and September 1 thereafter until the earlier of
maturity or redemption. The Bonds will be issued only in fully registered form in principal denominations of $5,000 or any
integral multiples thereof. » ’

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 as described herein. See “THE BONDS - Book-Entry-Only System” herein
for further information. : :

See “MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, AND INITIAL REOFFERING YIELDS" on inside cover.

The Bonds are issued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for
the purpose of acquiring and constructing a waterworks, wastewater and storm drainage system to serve the District,
Following the issuance of the Bonds, $17,930,051 in principal amount of unlimited tax bonds authorized by the District's
voters will remain unissued, all of which may also be used for refunding purposes. See “THE BONDS - Issuance of Additional
Debt.” . '

The Bonds, when issued, will constitute valid and binding obligations of the District, 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. See “THE
BONDS -~ Source of Payment.” '

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed Lod 9& B a M
under a municipal bond insurance policy to be issued concurrently with the delivery of the gw
Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY. BUILD AMERICA HUTIAL

The Bonds are offered when, as, and if issued by the District, subject, among other things, to the approval of the Bonds by the
Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.L.P., Houston, Texas, Bond Counsel.
Certain legal matters will be passed upon for the District by McCall, Parkhurst & Horton L.L.P., Dallas, Texas, as Disclosure
Counsel. Delivery of the Bonds in book-entry form through the facilities of DTC is expected on or about April 18, 2019



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. 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 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.

Use and Distribution of Bond Proceeds

Proceeds from sale of the Bonds will be used by the District to pay for the construction and non-construction
costs set out below. :

Construction Costs District Share

A.  Developer Contribution Items
1. CST Water and Sanitary Sewer Extension $ 142,205
2.  Engineering 48.965
Total Developer Contribution [tems $ 191,170

B. District Items
1. WWTP Improvements - $ 1,275,000
2.  Water Well No. 1 Rework 221,000
3. Water Plant No. 3 Overage 201,478
4,  Creekview Lift Station [mprovements 2,104,000
5. Contingencies {10% of Item Nos. 1-4) , C 380,148
6. Engineering (17.74% of Item Nos. 1-4) o ' 674,255
7.  Estimated Land Acquisition Cost . 173,000
" Total District [tems : $ 5028881
Total Construction Costs ; $ 5,220,051
Non-Construction Costs

A. Legal Fees (2.50%) $ 145,000
B. Fiscal Agent Fees (2.00%) : 116,000
C. Developer Interest : 20,102
D. Bond Discount B 123,930
E. Bond Issuance Expenses ' ' _ 46,547
F. Bond Application Report Costs - 58,000
G. Attorney General Fee (0.10%) ' 5,800
H. TCEQ Bond Issuance Fee (0.25%) - 14,500
I. Contingency : - . __ 50,070
' Total Non-Construction Costs $ 579,949
TOTAL BOND ISSUE REQUIREMENT o : $ 5,800,000

In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus
which may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously
approved estimated amounts and contingencies, additional TCEQ approval and the issuance of additional
bonds may be required. The Engineer has advised the District that proceeds of the sale of the Bonds should
be sufficient to pay the costs of the above-described facilities. However, the District cannot and does not
guarantee the sufficiency of such funds for such purposes. '

20



OFFICIAL STATEMENT DATED NOVEMBER 14, 2016

THE DELIVERY OF THE BONDS IS SUBJECT TO THE OPINION OF BOND COUNSEL AS TC.THE VALIDITY OF THE BONDS AND TO THE EFFECT THAT
INTEREST ON THE BONDS IS EXCLUDABLE FROM THE GROSS INCOME OF THE QWNERS OF THE BONDS FOR PURPOSES OF FEDERAL INCOME TAXATION
UNDER EXISTING STATUTES, REGULATIONS, PUBLISHED RULINGS AND COURT DECISIONS, AND 1S NOT INCLUDABLE IN THE ALTERNATIVE MINIMUM
TAXABLE INCOME OF THE OWNERS THEREQF EXCEPT FOR CERTAIN ALTERNATIVE MINIMUM TAX CONSEQUENCES FOR COPORATIONS, SEE “LEGAL
MATTERS" AND "TAX EXEMPTION’ HEREIN FOR A DISCUSSION OF BOND COUNSEL’S OPINION.. WL T i
The Bonds have NOT been designated as “qualified tax-exempt obligations for financial institutions.” See “TAXING MATTERS -~ Not Qualified
Tax-Exempt Obligations.” o . i o
NEW ISSUE - Bogk-Entry-Only RATING: S&P Global Ratings (AGM Insured).......... “AA” (stable outlook)

Moody’s investors Service (AGM Insured)............ "A2” (stable outlook)

Moody’s Investors Service {Underlying) .. "A2”
See "MUNICIPAL BOND INSURANCE” and “RATINGS” herein

$10,300,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
(A Political Subdivision of the State of Texas, located within Harris County, Texas)
UNLIMITED TAX BONDS, SERIES 2016

laterest accrues from: December 1, 2016 Due: March 1, as shown helow

The $10,300,000 Northampton Municipal Utility District Unlimited Tax Bonds, Series 2016 {the “Bonds”) are obligations of Northampton Municipal
Utility District (the “District”) and are not obligations of the State of Texas, Harris County, Texas, the City of Houston, Texas, or any entity other than the
District. Neither the faith and credit nor the taxing power of the State of Texas, Harris County, Texas, or the City of Houston, Texas, is pledged to the
paytment of the principal of or interest on the Bonds. :

Interest on the Bonds accrues from December 1, 2016, and is payable on March 1, 2017, and on each September 1 and March 1 thereafter until the
earlier of maturity or redemption.

The Bonds will be initially registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York {("DTC"). DTC will
be responsible for distributing the principal and interest payments to the participating members of DTC and the participating members will be
rasponsible for distributing the payment to the owners of beneficial interest on the Bonds. See "BOOK-ENTRY-ONLY SYSTEM” herein. Unless
otherwise agreed between the Paying Agent, Regions Bank, in Houston, Texas {the "Paying Agent”, “Paying Agent/Registrar”, or “Registrar”}, and a
Bondholder, interest on the Bonds is payable by check or draft of the Paying Agent, dated as of the interest payment date and mailed by the Paying
Agent to each Bondholder, as shown on the records of the Registrar on the close of business on the 15t day of the calendar month next preceding each
interest payment date {the “Record Date”). The Bonds wili be issued only in fully registered form in denominations of $5,000 of principal amount, or
any integral multiple hereof. - :

The scheduled payment of principal of and interest on the Bonds when due will.be guaranteed under an
insurance policy to be issued concurrently with the delivery of the Bonds by ASSURED GUARANTY
MUNICIPAL CORP, '

The Bonds will mature in the amounts and on the dates and will bear interest at the rates and be reoffered as set forth below.
MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES AND INITIAL REOFFERING YIELDS
$5,945,000 Serial Bonds

Initial CUSIP ' _ Initial cusip
Maturity Principal Interest Reoffering Nos. Maturity = Principal interest Reoffering Nos.
{March 1) Amount Rate Yield (a) 663662 (b) {March 1) Amount Rate Yield (a) 663662 (b)
2018 $290,000 2.000% 1.500% Ps7 2026(c) $375,000 3.000% 2.750% QA5
2019 295,000 2.000% 1.650% PT5 2027(c} 385,000 3.000% 2.850% QB3
2020 © 305,000 2.0009% 1.750% PU2 2028(q) 400,000 3.000% 3.000% QCt
2021 315,000 2.500% 1.850% PV 2029{c) 419,000 3.000% 3.150% ) QD9
2022 330,000 2.500% 2.000% PW8 2030{c) 425,000 3.100% 3.250% QE7
2023 340,000 2.500% 2.200% PX6 2031(¢) 440,000 3.250% 3.350% QF4
2024 350,000 3.000% 2.400% PY4 ©2032(¢) 455,000 3.300% 3.450% Q62
2025 360,000 3.000% 2.600% PZ1 2033(c) 470,000 3.400% 3.550% QHO
$4,355,000 Term Bonds

$985,000 Term Bands due March 1, 2035 (c)(d) Interest Rate 3.500% (Price: $97.362} {a) CUSIP No. 663662 QK3 (b)
$1,050,000 Term Bonds due March 1, 2037 (c)(d) Interest Rate 3.650% (Price: $97.892) (a) CUSIP No. 663662 QM9 (b)
$2,320,000 Term Bonds due March 1, 2041 (c)(d) Interest Rate 4.000% (Price: $100.000) (&) CUSIP No. 663662 QR8 (b)

{a)  The yields of the Bonds were established by and are the sole responsibility of the Underwriter (as defined herein]}, and may subsequently be
changed. The yields indicated above represent the lower of the yields resulting when priced to maturity or the first call date.

(b}  CUSIP numbers have been assigned to the Bonds by CUSIP Global Services, managed hy S&P Global Market Intelligence on behalf of the

' American Bankers Association and are included solely for the convenience of the owriers of the Bonds, )

{c) Bonds maturing on March 1, 2026, and thereafter, shall be subject to redemption and payment at the option of the District, in whole or from
time to tme in part on March 1, 2025, or on any date thereafter, at a price equal to the principal amount thereof plus accrued interest to the
date fixed for redemption, . v

(d)  Subject to mandatory redemption by lot or other customary method of random selection on March 1 in the years and in the amounts set forth
herein under the caption “THE BONDS - Redemption of the Bonds - Mandatory Redemption.”

The Bonds are issued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for the purpose of acquiring
and constructing a waterworks, wastewater and storm drainage system to serve the District. Following the issuance of the Bonds, $24,040,000 in
principal amount of unlimited tax bonds authorized by the District’s voters will remain unissued, all of which may also be used for refunding purposes.
See "THE BONDS - Issuance of Additional Debt.” The Bonds, when issued, will constitute valid and binding obligations of the District, payable from the
proceeds of an annual ad valorem tax, without legal limitation as to rate or amount, levied against all taxahle property within the District. See “THE
BONDS - Source of Payment.”

The Bonds are offered subject to prior sale, when, as, and if issued by the District, subject, among other things, to the approval of the Bonds by the
Attorney General of Texas and the appraval of certain legal matters by Bacon & Waliace, L.L.P, Houston, Texas, Bond Counsel. Certain legal matters
will be passed upon for the District by McCall, Parkhurst & Horton L.L.P.,, Dallas, Texas, Disclosure Counsel. Delivery of the Bonds is expected on or
about December 13, 2016.



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. '

No representation is made that the Bonds will be suitable for or acceptable to financial or public entities for
investmerit or collateral purposes. No representation is made concerning other laws, rules, regulations or
investment criteria which 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.

Use and Distribution of Bond Proceeds

A portion of the proceeds of the Bonds will be used to pay for (1) Water Plant No. 3; (2) a portion of
Wastewater Treatment Plant No. 2, Phase I and (3) a portion of detention and mitigation ponds to serve
Wastewater Treatment Plant No. 2. Additionally, proceeds from the Bonds will be used to pay devéloper
interest, twelve months of capitalized interest and certain costs of issuance of the Bonds.

Amount
CONSTRUCTION COSTS '
A. Developer Contribution [temns ;
‘Nome - ' $ -0-
B. District items ' .
1. 'Detention & Mitigation Ponds to serve Wastewater Treatment Plant No. 2 $ 115090
2. Wastewater Treatment Plant No. Z — Phase I {partial) 2,869,854
3. Water Plant No. 3 4,620,000
4. Contingencies (7.67% of item nos. 3} 354,384
S. Engineering (20.47% of item nos. 1-3) 536,261 -
Total District ltems $ 8,495,589
TOTAL CONSTRUCTION COSTS ‘ $ 8,495,589
NON-CONSTRUCTION COSTS
A. Legal Fees [2.5%) ' $§ 257,500
B. Fiscal Agent Fees (2%) 206,000
C. Interest . :
1. Capitalized Interest (12 mas.) 334,895
2. Developer Interest 432,249
D. Bond Discount (2.629%) - « : 270,755
E. Bond Issuance Expenses 35,912
F. Bond Application Report Costs : 65,000
G. Attorney General Fee (0.10% or $9,500 max.) . 3 9,500
H. TCEQ Bond Issuance Fee (0.25%) 25,750
I. Contingency 166,850
TOTAL NON CONSTRUCTION COSTS ' T $1,804,411
TOTAL BOND ISSUE REQUIREMENT ' $10,300,000

In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus
which may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously
approved estimated amounts and contingencies, additional TCE( appraval and the issuance of additional
honds may be required. The Engineer has advised the District that proceeds of the sale of the Bonds should
be sufficient to pay the costs of the above-described facilities. However, the District cannot and does not
guarantee the sufficiency of such funds for such purposes. '
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ADDENDUM
TO

OFFICIAL STATEMENT DATED SEPTEMBER 22, 2016

$4,800,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT

UNLIMITED TAX REFUNDING BONDS, SERIES 2016

This Addendum serves to correct the assessed valuations for SC Waterford Springs LLC and DR Horton’
Texas LTD in the principal taxpayers table in the Official Statement under “TAX DATA - Principal
Taxpayers.” Additionally, this Addendum serves to remove reference to SC Waterford Springs LLC and
to correct the percentage of assessed value attributable to the District’s ten principal taxpayers in
2016 under “INVESTMENT CONSIDERATIONS - Factors Affecting Taxable Values and Tax Payments -
Principal Landowners’ Obligations to the District.” The corrected information for each section is
reflected in bold letters below,

Principal Taxpayers

The following represents the principal taxpayers, type of property, and their taxable assessed values as of

January 1, 2016:;

Assessed Valuation % of
Taxpayer Type of Property : 2016 Tax Roll 2016 Tax Roll

SC Waterford Springs LLC Land and [mprovements $ 33,225,078 5.88%
AAL Apartments LLC Land and Improvements 29,786,563 5.27
Willow Creek Golf Club Inc Land and Improvements 3,541,059 0.63
Gosling Investments LLC - Land and Improvements 2,971,481 0.53
DR Horton Texas LTD Land and Improvements 2,179,353 0.39
Partners In Building Land 1,995,509 0.35
Centerpoint Energy Personal Property 1,713,170 0.30
Gosling Express Inc Land, Improvements & Personal Property 1,709,728 0.30
6130 AL Development Group LLC Land and Improvements 1,648,842 0.29
Homeowner Land and Improvements 1,075,039 0.19

Total $ 79.845.822 14.14%

Principal Landowners’ Obligations to the District: As reflected in this Official Statement under the
caption “TAX DATA - Principal Taxpayers,” the District’s ten principal taxpayers in 2016 owned
approximately 14.14% of the assessed value of property located in the District. Failure by any one
or more of the District’s principal property owners to make full and timely payments of taxes due
may have an adverse effect on the investment quality or security of the Bonds. If any one or more of
the principal District taxpayers did not pay taxes due, the District might need to levy additional taxes
or use other debt service funds available to meet its debt service requirements.



The Public Funds Collateral Act (Chapter 2257, Texas Gavernment Code) also provides that bonds of the
District (including the Bonds) are eligible as collateral for public funds.

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 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 gquality of the Bonds as to the suitability or acceptability of the Bonds for
investment or collateral purposes.

PLAN OF FINANCING
Use of Proceeds

A portion-of the proceeds of the Bonds, will be applied to advance refund $3,650,000 of the District’s Series
2010 Bonds, and $1,010,000. of the District's Series 2010 Refunding Bonds (collectively referred to herein as
the “Refunded Bonds”). The proceeds will also be used to pay certain costs of issuing the Bonds in order to
achieve annual gross and net present value savings in the District’s annual debt service expense.

Series 20 10 Bonds Serkes 2010 Refunding Bonds
Principal Maturity Principal Maturity
Amount Date Amount Date
$ 200,000 3-1-2025 {a) $ 175,000 3-1-2022
280,000 3-1-2028 (b) 180,000 3-1-2023
375,000 3-1-2030 (c) 190,000 - 3-1-2024
645,000 3-1-2031 200,000 -3-1-2025
680,000 3-1-2032 130,000 3-1-2026
715,000 3-1-2033 135,000 3-1-2027
755,000 3-1-2034
$3.650,000 $1,010,000
Redemption Date: 03/01/2018 Redemption Date: 03/01/2018
Aggregate Amount of Bonds Being Refunded............ S ——————— $4,660,000
(2] Term Bond with mandatory redemption amounts as follows:
Amount Redemption Date Amount Redeemed
$ 50,000 03/1/2022 $ 50,000
50,000 03/1/2023 - 50,000
50,000 03/1/2024 50,000
50,000 03/1/2025 50,000
$200.000 $200.000
(b} Term Bond with mandatory redemption amounts as follows:
' Amount Redemption Date Amount Redeemed
$ 50,000 03/1/2026 $ 50,000
50,000 03/1/2027 50,000
180,000 03/1/2028 180,000
(c) Term Bond with mandatory redemption amounts as follows: '
Amount ‘Redemption. Date Amount Redeemed
$185,000 - 03/1/2029 $185,000
190,000 03/1/2030 190,000
$375,000 $375.000
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Escrow Agreement .

The District will enter into an escrow agreement (the “Escrow Agreement”) with Wells Fargo Bank, N.A. (the
“Escrow Agent”), pursuant to which a portion of the proceeds of the Bonds, along with certain other lawfully
available funds of the District, if any, will be deposited in cash or invested in certain securities of the United
States of America (the “Escrowed Obligations”) and held in an escrow fund (the “Escrow Fund”) to provide for
scheduled payments of principal of and interest on the Refunded Bonds until their maturity or redemption
dates. At the time of delivery of the Bonds, Grant Thornton LLP will verify to the District, the Escrow Agent,
Bond Counsel and the Underwriter that the cash and Escrowed Obligations in the Escrow Fund are sufficient
in principal amount to pay, when due, the principal of and interest on the Refunded Bonds. See
“VERIFICATION OF MATHEMATICAL CALCULATIONS.” '

By the deposit of cash and Escrowed Obligations with the Escrow Agent pursuant to the Escrow Agreement,
the District will have effected the defeasance of the Refunded Bonds pursuant to the terms of the resolutions
and/or orders authorizing the issuance of the Refunded Bonds, In the apinion of Bond Counsel, as a result of
such deposit, firm banking and financial arrangements will have been made for the discharge and final
payment of the Refunded Bonds pursuant to the Escrow Agreement, and such Refunded Bonds will be
deemed under Texas law ta be fully paid and no longer outstanding, except for the purpose of being paid from
the funds provided therefore in such Escrow Agreement.

Sources and Uses of Funds

The proceeds derived from the sale of the Bonds, together with lawfully available debt service funds on hand,
will be applied as follows:

SOURCES OF FUNDS:
Principal Amount of Bonds $4,800,000.00
Net Premium 309,948.05
Debt Service Funds Transfer 43,000.00
Accrued Interest on Bonds 8,879.86
Total Sources of Funds $5,161,827.91
USES OF FUNDS: :
Deposit to Escrow Fund for Payment of the Refunded Bonds..... $4,943,122.90
Deposit of Accrued Interest to Debt Service FUndu e 8,879.86
Issuance Expenses and Underwriter’s DISCOUNT . 209,825.15
Total Uses of Funds ' $5,161,827.91
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Use and Distribution of Bond Proceeds

Proceeds from the Bonds will be used to redeem a bond anticipation note (“BAN”), the proceeds of which were used
to pay for (1) the expansion of the District’s Wastewater Treatment Plant; (2) the addition of a hydropneumatic tank to
Water Plant No. 2 and (3) costs for contingencies and engineering fees associated with these projects. In addition, the

proceeds of the Bonds include eighteen (18) months of capitalized interest and costs of issuing the BAN and the
Bonds:

A. CONSTRUCTION COSTS

District Items _ ' Ny ' o
1. Wastewater Treatment Plant Expansion 1.4¢ MGD _ _ ’ $2,578,000 (a

2. Water Plant No. 2 Hydropneumatic Tank Addition ' ' 206,000
3. Contingencies (10% of Items 1 & 2) - : _ 279,000
4. Engineering (16% of Ttem 1 and 15% of ltem 2) $487.000
Subtotal for District Items : S ‘$3,550,000
' TOTAL CONSTRUCTION COSTS (79.6% of BIR): $3,550,000
B. NON-CONSTRUCTION COSTS _ v
A. LegalFees o E ' $111,500
B. Fiscal Agent Fees - : ' S 81,900
C. Interest Costs ' ' '
1. Capitalized Interest (18 Months @ 4.75%) - - »" 317,775
2. Bond- Anticipation Note Interest (12 Months @ 2.50%) o ' 91,000
D. Bond Discount (3%) o . ' 133,800
E. Bond [ssuance Expenses ' ' ' 42,415
F. TCEQ Bond Issuance Fee (0.25%) _ 11,150
G. Attorney General Fee (0.10%) . » 4.460
H. Bond Application Report Costs _ : 35,000
L. Bond Anticipation Note Expenses _ . $81,000
TOTAL NON-CONSTRUCTION COSTS (20.4% of BIR): $910,000

TOTAL BOND ISSUE REQUIREMENT: 54,460,000

(a)  The remaining $4,374,000 cost of the Wastewater Treatment Plant has been advanced by the Developers
according to their pro rata shares based on needed capacity. The District will seek to reimburse the
Developers through future bond issues, ’ '

In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus which may
be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously approved estimated
amounts and contingencies, additional TCEQ approval and the issuance of additional bonds may be required. The
Engineer has advised the District that the proceeds of the sale of the Bonds should be sufficient to pay the costs of
the above-described facilities; however, the District cannot and does not guarantee the sufficiency of such funds for
such purposes. C ' ' ' - '

THE DISTRICT
General ' '

The District is a municipal utility district which was created as “Norchester Municipal Utility District” by the Texas
Legislature pursuant to Article 16, Section 59 of the Constitution of Texas and by Chapter 344, Acts of the 60th
Legislature of Texas (HB No. 536) effective June 16, 1967. The District subsequently. changed its name to
“Northampton Municipal Utility District.” - The creation of the District was ‘confirmed at an election held within the
District on December 9, 1967. The rights, powers privileges, authority and functions of the District are established

by the general laws of the State of Texas pertaining fo utility districts, including particularly Chapters 49 and 54,
Texas Water Code, Vernon's Texas Codes Annotated, as aménded. The District is subject to the continuing
supervision of the TCEQ.
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OFFICIAL STATEMENT DATED MARCH 16, 2015
THE DELIVERY OF THE BONDS IS SUBJECT TO THE OPINION OF BOND COUNSEL AS TO THE VALIDITY OF THE BONDS AND TO THE
EFFECT THAT INTEREST ON THE BONDS 1S EXCLUDABLE FROM THE GROSS INCOME OF THE QWNERS OF THE BONDS FOR PURPOSES OF
FEDERAL INCOME TAXATION UNDER EXISTING STATUTES, REGULATIONS, PUBLISHED RULINGS AND COURT DECISIONS, AND IS NOT
INCLUDABLE IN THE ALTERNATIVE MINIMUM TAXABLE INCOME OF THE OWNERS THEREOF EXCEPT IFOR CERTAIN ALTERNATIVE
MINIMUM TAX CONSEQUENCES FOR CORPORATIONS. SEE “LEGAL MATTERS™ AND “TAX EXEMPTION" HEREIN FOR A DISCUSSION OF
BOND COUNSEL'S OPINION. -
The District has designated the Bonds as “qualified tax-cxempt obligatiens for financial institutions.” See “TAX MATTERS -
Qualified Tax-Exempt Obligations for Financial Institutions.”
NEW ISSUE — BOOK-ENTRY-ONEY i RATING: Standard & Poor’s (BAM) . "4 A/Stable”

: Standard & Poor’s {Underlying) ... "A-/Stable’
{See "MUNICIPAL BOND INSURANCE" and "RATINGS"}

$4,460,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
(A Political Subdivision of the State of Texas, located within Harris County, Texas)
UNLIMITED TAX BONDS, SERIES 2015 .
Dated: April 1, 2015 Due: March 1, as shown below

The $4,460,000 Northampion Municipal Ulility Distriet Unlimited Tax Bonds, Series 2015 (the “Bonds™) are obligations of Northampton Municipal Utility
District (the “Distriet™) and are not obtigations of the State of Texas, Harris County, Texas, the City of Houston, Texas, or any entity other than the District. Neither
the faith and credit nor the taxing power of the State of Texas, Marris County, Texas, or the City of Houston, Texas, is pledged to the payment of the principal of or
interest on the Bonds. '

Interest on the Bonds acerues from April 1, 2015, and is payable on September [, 2015, and on each March | and September 1 thereafter until the earlier of maturity
or redemption. _

The Bonds will be initially registered in the name of Cede & Co., as nominee for The Depository Trust Company, New Yark, New York (“DTC"). DTC will be
responsible for distributing the principal and interest payments to the participating members of DTC and the participating members will be responsible for
distributing the payment o the owners of beneficial interest in the Bonds. See “BOOK-ENTRY-ONLY SYSTEM” herein. Unless otherwise agrecd between the
Paying Agent, Regions Bank, in Houston, Texas (the “Paying Agent”, Paying Agent/Registcar”, or “Registrar™), an Alabama banking corporation, and a Bondholder,
interest on the Bonds is payable by check or draft of the Paying Agent, dated as of the interest payment date and mailed by the Paying Agent to each Bondholder, as
shown on the records of the Registrar on the close of business on the 15th day of the calendar month next preceding each inferest payment date (the “Record
Date™}. The Bonds will be issued only in fully registered form in denominations of $5,000 of principal amount, or any infegral multiple thereof.

The Bonds will mature in the amounts and on the dates and will bear interest at the rates and be reoftered as set forth below,

insurance policy to be issued concurrently with the delivery of the Bonds by BUILD AMERICA MUTUAL ASSURANCE

The scheduled payment of principal of and interest an the Bonds when due will be guaranteed under a municipal bond . W% VWA B
fo BAM
COMPANY.

AMOUNTS, MATURITIES, INTEREST RATES AND INITIAL REOFFERING YIELDS
$2,240,000 Serial Bonds '

initial ) [nitial
Maturity Principal fnterest Reoffering Maturity Principal Interest Reoffering
(March 1} Amount Rate Yield {a) (March 1) Amount Rate Yield (a)
2017 $ 115,000 2.000% 0.900% 2025(b) 155,000 2.750% 2.650%
2018 - 120,000 2.000% 1.300% 2026(b) 160,000 2.750% 2.750%
2019 125000 2.000% © 1.500% wEE Frkx L By
2020 125000 - 2.000% 1.700% 2032(b) 205,000 3.125% 3.300%
2021 130,000 2.250% 2.000% 2033(b) 215,000 3.250% 3.350%
2022 S 140,000 2.500% 2.250% 2034(b) 225,000 3.250% 3.400% -
2023 145,000 2.500% 2375% 2035(b) 230,000 3.375% 3.450%
2024¢b) 150,000 2.5009 2.500% :
$2,226,000 Term Bonds

§525,000 Term Bonds due March 1, 2029(a)(b)(€) Interest Rate 3.000% (Price $98.320)
£390,000 Term Bonds due March 1, 2031(a)(b)(c) Interest Rate 3.125% (Price $99.069)
$490,000 Term Bonds due Mareh 1, 2037(a}{b)(<) Interest Rate 3.625% (Price $100.000)
$815,000 Term Bonds due March 1, 2040(a}(b)(c) Interest Rate 3.750% (Price $99.675})

(8}  The yields of the Bands were established by and are the sole responsibility of the Underwriter (as defined herein), and. may subsequently be changed. The
yields indicated above represent the lower of the yields resulting when priced to maturity or the first call date. , ' )

(b}  Bonds maturing on March 1, 2024, and thereafter, shall be subject to redemption and payment at the option of the District, in whole or from time to time in part
on March 1, 2023, or on any date thereafier, at a price equal to the principal amount thereof plus accrued interest to the date fixed for redemption. In addition,
the Initial Purchaser may designate one or more maturities as Term Bonds.

{©)  Subject to mandatory redemption by lot or customary method of random selection on March [ in the years and in the amounts set forth herein under the caption
“THE BONDS” — Redemption of the Bonds — Mandatory Redemption.”

The Bonds are fssued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for the purpose of acquiring and constructing
a waterworks, wastewater and storm drainage system to serve the District. Following the issuance of the Bonds, $34,480,000 in principal amount of unlimited tax
bonds authorized by the District’s voters will remain usissued, all of which may also be used for refunding purposes. See“THE BONDS - Issuance of Additional
Debt” The Bonds, when issued, will constitute valid and binding obligations of the District, payable from the proceeds of an annual ad valorem tax, without legal
limitation as to tate or amount, levied against all taxabte property within the District. See “THE BONDS - Source of Payment.” :
The Bonds are offered 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
initial Bonds by the Attorney General of Texas and the approval of cerfain legal matiers by Bacon & Wallace, L.L.P., Houston, Texas, Bond Counsel, Certain legal
maiters will be reviewed by MeCall, Parkhurst & Horton, L.L.P., Dallas, Texas, as Disclosure Counsel to the District. Delivery of the Bonds is expected on or about
April 14,2015,

RAYMOND JAMES



QFFIC[AL STATEMENT DATED OCTOBER 22, 2012

THE DELIVERY OF THE BONDS IS SUBJECT TO THE OPINION OF BOND COUNSEL AS TO THE VALIDITY OF THE BONDS AND TO THE
EFFECT THAT INTEREST ON THE BONDS 15 EXCLUDABLE FROM THE GROSS INCOME OF THE OWNERS OF THE BONDS FOR PURPOSES
OF FEDERAL INCOME TAXATION UNDER EXISTING STATUTES, REGULATIONS, PUBLISHED RULINGS AND COURT DECISIONS, AND 1S
NOT INCLUDABLE IN THE ALTERNATIVE MINIMUM TAXABLE INCOME OF THE OWNERS THEREOF EXCEPT FOR CERTAIN
ALTERNATIVE MINIMUM TAX CONSEQUENCES FOR CORPORATIONS. SEE “LEGAL MATTERS” AND “TAX EXEMPTION” HEREIN FOR A
DISCUSSION OF BOND COUNSEL'S OPINION, : :

The District has designated the Bonds as Y qualified tax-excmpt obligations fb_r financial institotions” See “TAX MATTERS — Qualified Tax-
Excmpt Obligations for Financial Institutions.” )

NEW ISSUE — Book Entry Oniy RATING: Standard & Poor’s Rating Services (“S&P")........... “AA-" (stable outlook)
See “RATINGS™ and “MUNICIPAL BOND INSURANCE" herein
$2,175,000

NORTHAMPTON MUNICIPAL UTILITY DISTRICT

(A Political Subdivision of the State of Texas, located within Harris County, Texas)

UNLIMITED TAX BONDS, SERIES 2012
Dated: November 1, 2012 Due: March 1, as shown below

The $2,175,000 Northampton Municipal Utility District Unlimited Tax Bonds, Series 2012 (the “Bonds™) are obligations of Northampton Municipal Utility
District (the “District”) and are not obligations of the State of Texas, Harris County, Texas, the City of Houston, Texas, or any entity other than the District.
Neither the faith and credit nor the taxing power of the State of Texas, Hatris County, Texas, or the City of Houston, Texas, is pledged to the payment of the
principal of or interest on the Bonds. '

Interest on the Bonds accrues from November 1, 2012, and is payabie on March 1, 2013, and on each September | and March 1 thereafter until the earlier of
matutity or redemption. The Bonds are subject to redemption and payment at the option of the District, in whole or from time to time in part, on March 1,
2020, or on any date thereafter, at a price equal to the principal amount thereof plus accrued interest to the date fixed for redemption. See “THE BONDS -
Optional Redemption” herein.

The Bonds will be initially registered in the name of Cede & Co., as nominee for The Depository Trust Company, New York, New York (“DTC”). DTC will
be responsible for distributing the principal and interest payments to the participating members of DTC and the participating members will be responsible for
distributing the payment to the owners of beneficial interest in the Bonds. See “BOOK-ENTRY-ONLY SYSTEM® herein. Unless otherwise agreed between
the Paying Agent, Regions Bank, in Houston, Texas (the “Paying Agent”, Paying Agent/Registrar”, or “Registrar™), an Alabama banking corporation and a
Bondholder, interest on the Bonds is payable by check or drafi of the Paying Agent, dated as of the interest payment date and mailed by the Paying Agent to
each Bondholder, as shown on the records of the Registrar on the close of business on the 15th day of the calendar month next preceding each interest
payment date {the “Record Date”), The Bonds will be issued only in fully registered form in denominations of $5,000 of principal amount, or any integral
multiple thereof,

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed under an insurance policy to be
issued concurrently with the detivery of the Bonds by ASSURED GUARANTY MUNICIPAL CORP. See “MUNICIPAL
BOND INSURANCE.”

The Bonds will mature in the amounts and on the dates and will bear interest at the rates and be reoffered as set forth below.

AMOUNTS, MATURITIES, INTEREST RATES AND INITIAL REOFFERING YIELDS
3 $425,000 Serial Bonds ‘

Initial : Initial

Maturity Principal Interest Reoffering Maturity Principal Interest Reoffering
{March 1) Amount Rate " Yield (a) (March 1) Amount Rate Yield (a)

2028(b) $ 60,000 2.750% 2.750% 2032(b) $ 60,000 3.000% 2.950%

2029¢b) 55,000 2.750% 2.800% 2033(b) 65,000 3.000% 3.000%

2030(b) 60,000 2.750% 2.850% 2034(b) 65,000 3.000% 3.050%

2031(b) 60,000 3.000% 2.900% :

$1,750,000 Term Bonds

$1,750,000 Term Bonds due March 1, 2036 (a){b)(c} Intetest Rate 3.500% (Price $102.585)

{a) The yields of the Bonds were established by and are the sole responsibility of the Underwriter (as defined herein), and may subsequently be changed. The yields indicated
above represent the lower of the yields resulting when priced to maturity or the first call date.

(b} Subject to optional redemption as described above and herein (see “THE BONDS - Optional Redemption.”)

(¢} Subject to mandatory redemption by lot or customary random method on March 1 in the years and in the amounts set forth herein under the caption “THE BONDS -
Redemption of the Bonds — Mandatory Redemption.” '

The Bonds are issued out of the $16,700,000 principal amount of unlimited tax bonds authorized by the District’s voters for the purpose of acquiring and
constructing a waterworks, wastewater and storm drainage system to serve the District. Following the issuance of the Bonds, $1,130,000 in principal amount
of unlimited tax bonds authorized by the District’s voters will remain unissued, all of which may also be used for refunding purposes. See “THE BONDS -
Issuance of Additional Debt.” The Bonds, when issued, will constitute valid and binding obligations of the District, payable from the proceeds of an annual
ad valorem tax, without legal limitation as to rate or amount, fevied against all taxable propetty within the District. See “THE BONDS - Source of Payment.”

The Bonds are offered 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 Initial Bond by the Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.L.P., Houston, Texas, Bond
Counsel. Delivery of the Bonds is expected on or about November 20, 2012, :



Use and Distribution of Bond Proceeds

Proceeds of the Bonds will be used to pay for the District’s expenses for the construction and engineering costs of
Gosling Road Water and Wastewater lines. In addition, proceeds of the Bonds will be used to pay one year of
capitalized interest on the Bonds; and to pay certain administrative and issuance costs of the Bonds. The District’s
present estimate of the use of the proceeds of the Bonds, as approved by the TCEQ, is as follows:

. District’s Share
Construction Costs ’
A. Developer Contribution ltems

1. None. . $ -0-
B. District Items

1. Gosling Road Water and Wastewater Lines $1,390,000

2. Contingencies {10% of Item 1) 139,000

3. Engineering (15% of Items 1 and 2) _ 229,000

4. Easement Acquisition Cosis ; 53,000
Total District ltems b $1,811,000

. TOTAL CONSTRUCTION COSTS $1,811,000

Nonconstruction Costs _

Legal Fees $ 54,375
Fiscal Agent Fees 43,500
Capitalized Interest (12 months) ‘ 73,563
"Bond Discount S 46,236
Bond Issuance Expenses _ 43,637
Bond Application Report . 30,0060
Attorney General Fee o 2,175
TCEQ Bond lssuance Fee (0.25%) . . : 5,438
Contingency (a) 65.076
TOTAL NONCONSTRUCTION COSTS $ 364,000
TOTAL BOND ISSUE REQUIREMENT $2.175.000

{2) In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus which
may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously approved
estimated amounts and contingencies, additional TCEQ approval and the issuance of additional bonds may be
required. The Engineer has advised the District that the proceeds of the sale of the Bonds should be sufficient to pay
the costs of the above-described facilities; however, the District cannot and does not guarantee the sufficiency of
such funds for such purposes. :
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OFFICIAL STATEMENT DATED AUGUST 18,2010

IN THE OPINION OF BOND COUNSEL, THE BONDS ARE VALID OBLIGATIONS OF THE DISTRICT. IN THE OPINON OF SPECIAL TAX
COUNSEL, INTEREST ON THE BONDS 1S EXCLUDABLE FROM GROSS INCOME FOR FEDERAL INCOME TAX PURPOSES UNDER EXISTING
LAW AND IS NOT INCLUDED IN THE ALTERNATIVE MINIMUM TAXABLE INCOME OF INDIVIDUALS. SEE "LEGAL MATTERS" FOR A
DISCUSSION OF THE OPINION OF BOND COUNSEL AND SEE "LEGAL MATTERS" AND “TAX EXEMPTION" FOR A DISCUSSION OF THE
OPINION OF SPECIAL TAX COUNSEL INCLUDING A DESCRIPTION OF CERTAIN ALTERNATIVE MINIMUM TAX CONSEQUENCES FOR
CORPORATIONS. '

The District has designated the Bonds as " qualified tax-exempt obligations for financial institutions." Sec" TAX MATTERS — Qualified Tax-Exem pf
Obligations for Financial Institations." .

NEW ISSUE — BOOK-ENTRY-ONLY RATING: Moody’s Investors Service, INCournvcsinns "A23" (negative outlook)
: See "BOND INSURANCE" and “MUNICIPAL BOND RATING”
56,965,000

NORTHAMPTON MUNICIPAL UTILITY DISTRICT

{A Political Subdivision of the State of Texas, located within Harris County, Texas)

UNLIMITED TAX REFUNDING BONDS, SERIES 2610
Dated: September 1, 2010 Due: March I, as shown below

The $6,965,000 Northampton Municipal Utility District Unlimited Tax Refunding Bonds, Series 2010 (the "Bonds") are obligations of Northamipton Municipal
Utility District (the "District") and are not obligations of the State of Texas, Harris County, Texas, the City of Houston, Texas, or any entity other than the
District. Neither the faith and credit nor the taxing power of the State of Texas, Hartis County, Texas, or the City of Houston, Texas, is pledged to the payment
of the principal of or interest on the Bonds. )

The Bonds inclade both Cusrent Interest Bonds and Premium Compound Interest Bonds, as set forth below. Interest on the Current Interest Bonds scheduled to
mature on March 1, 2011 and March 1, 2013 through March 1, 2027, inclusive, will accrue from September 1, 2010, and will be payable March 1 and
September | of each year ("Inierest Payment Date"), commencing March 1, 2011. Interest on the Premium Compound Interest Bonds scheduled to mature on
March 1, 2612 will acerue from the date of delivery, will be compounded on March 1 and September 1 of cach year, commencing March 1, 2011, and will be
payable only upon maturity. Principal of the Bonds, together with accrued interest on the Premium Compound Interest Bond is payable to the registered
owner(s) of the Bonds (the "Bondholder(s)") at Wells Fargo Bank, N.A., Houston, Texas {sometimes hereinafter called the "Paying Agent” or the "Registrar"),
upon surrender of the Bonds for payment at maturity or upon prior redemption. Untess otherwise agreed between the Paying Agent and a Bondholder, interest
on the Current Interest Bonds, together with mandatory redemption payments on any term bond, except at maturity, is payable by check or draft of the Paying
Agent, dated as of the Interest Payment Date and mailed by the Paying Agent to each Bondholder, as shown on the records of the Registrar on the close of
business on the 15th day of the calendar month next preceding each Interest Payment Date (the "Record Date"). The Current Interest Bonds will be issued only
in fully registered form in the denomination of $5,000 of principal amount, or any integral multiple thercof. The Premium Compound Interest Bonds wilt be
issued in denominations of $5,000, or integral multiples thereof, of maturity amount, including principal and accrued and compounded interest. See
“APPENDIX A - Schedule of Accreted Values for Premium Compound Interest Bonds."

The Current Interest Bonds scheduled to mature on and after March 1, 2019, are subject to redemption, in whole or, from time to time, in pat, prior to their
schedeled maturities, on March 1, 2018, or on any date thereafter. Upon redemption, the Current Interest Bonds will be payable at a price equal fo the principal
amount of. the Current Intcrest Bonds or portions thereof so called for redemption, plus accrued interest to the date for redemption. If less than all of the
Curtent Interest Bonds are redeemed at any time, the District shall determine the maturity or maturities and the amounts thereof to be redeemed in integral
multiples of $5,000 in principal amount, and if [ess than all of the Current Interest Bonds within amaturity are to be redeemed, the Registrar shall select by lot
or other customary method of random selection the Current Interest Bonds within such maturity to be redeemed. See "THE BONDS - Optional Redemption.”

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 (as herein defined) 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. See “THE BONDS — Book-Entry-Only System.”

The Bonds will mature in the amounts and on the dates and will bear interest at the rates and be reoffered as set forth below,

The scheduled payment of principal of and interest on the Bonds when due will be guatanteed under an insurance _'policy to be issued concurrently with the
defivery of the Bonds by ASSURED GUARANTY MUNICIPAL CORP. (FORMERLY KNOWN AS FINANCIAL SECURITY ASSURANCE INC.)

ASSURED
COARRED -

MIUNICIPAL

See Inside Cover Page for Maturity and Pricing Schedule

The proceeds of the Bonds will be used to advance and currently refund portions of the District’s outstanding bonds and pay certain costs of issuance
associated with the Bonds. The Bends are issued pursuant to an order of the District authorizing the issuance of the Bonds, Article XVI, Section 59 of the
Texas Constitution, the laws of the State of Texas, including Chapters 49 and 54 of the Texas Water Code, as amended, and Section 1207, Texas Government
Code, as atmended. Following the issuance of the Bonds, $3,305,000 in principal amount of unlimited tax bonds authorized by the District’s voters will remain
unissued. See "THE BONDS - Issuance of Additional Debt.” The Bonds, when issued, will constitute vatid and binding obligations of the District, 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. See "THE
BONDS - Source of Payment."

The Bonds are offered subject to prior sale, when, as, and if issued by the District and accepted by the Underwriter (defined herein), subject, among other
things, to the approval of the Bonds by the Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.L.P., Houston, Texas,
Bond Coutisel, and McCall, Parkhurst & Horton L.L.P., Dallas, Texas, Special Tax Counsel. Certain legal matters will be passed upon for the Underwriter by
its counsel, McCall, Parkhurst & Horton L.L.P,, Dallas, Texas. Delivery of the Bonds is expected through DTC on or about September 23, 2010.

RBC CAPITAL MARKETS



PLAN OF FINANCING
Purpose and Authority for Issuance

A portion of the proceeds of the Bonds will be applied to currently refund $615,000 in principal amount (the “Series .
1993-A Refunded Bonds") of the District's $1,900,000 Waterworks & Sewer System Combination Unlimited Tax
and Revenue Bonds, Series 1993-A (the “Series 1993-A Bonds™), $245,000 in principal amount {the “Series 1993
Refunded Bonds™) of the District's $3,275,000 Waterworks & Sewer System Combination Unlimited Tax and
Revenue Refunding Bonds, Series 1993 (the “Series 1993 Refunding Bonds™), $720,000 in principal amount (the
“Series 1998 Refunded Bonds") of the Distrioct's $1,890,000 Waterworks & Sewer System Combination Unlimited
Tax and Revenue Refunding Bonds, Series 1998 (the “Series 1998 Refunding Bonds™), $890,000 in principal
amount (the “Series 1999 Refunded Bonds") of the District's $1,760,000 Waterworks & Sewer System Combination
Unlimited Tax and Revenue Bonds, Series 1999 (the “Series 1999 Bonds™), $1,505,000 in principal amount (the
“Series 2001 Refunded Bonds™) of the District’s $1,505,000 Waterworks & Sewer System Unlimited Tax Bonds,
Series 2001 (the “Series 2001 Bonds”) and $2,990,000 in principal amount (the “Series 2003 Refunded Bonds™} of
the $2,990,000 Waterworks and Sewer System Unlimited Tax Bonds, Series 2003 (the “Series 2003 Bonds™). The
Series 1993-A Refunded Bonds, Series 1993 Refunded Bonds, Series 1998 Refunded Bonds, Series 1999 Refunded
Bonds, Series 2001 Refunded Bonds and Series 2003 Refunded Bonds are collectively referred to herein ‘as the
“Refunded Bonds.” In addition, a portion of the proceeds of the Bonds will be used to pay the costs of issuance of
the Bonds.

The principal amounts and maturity dates of the Refunded Bonds are set forth below:

Series 1993-A Series 1993 Series 1998
Refunded Bonds Refunded Bonds Refunded Bonds
Maturity Year Total Principal Maturity Year Total Pringipal Maturity Year - Total Principal
(March 1) (March 1) (March 1)
2012 $140,000 2012 $ 75,000 2012 $165,000
2013 150,000 2013 85,000 2013 175,000
2014 160,000 2014 85,000 2014 185,000
2015 165.000 2015 195.000
Total $615,000 Total $245,000 Total $720,000
Redemption Redemption _ Redemption
Date: September 23, 2010 Date: - September 23, 2010 Date: September 23, 2010
Series 1999 Series 2001 Series 2003
Refunded Bonds Refunded Bonds Refunded Bonds
Maturity Year Total Principal Maturity Year Total Principal Maturity Year Total Principal
' (March 1) {(March 1) (March 1)
2013 § 145,000 2013 $ 100,000 2016 $ 180,000
2014 145,000 2016 110,000 2017 190,000
2015 150,000 2017 115,000 2018 205,000
2016 150,000 2018 120,000 2019 215,000
2017 150,000 2019 125,000 ok Rk
2018 150,000 2029 135,000 2025 (b) 1,555,000
2021 140,000 R - ok
2022 150,000 2027 (c) 645,000
. 2025 (a) 510,000
Total $890,000 Total $1,505,000 Total $2,990,000
Redemption Redemption Redemption ,
Date: September 23, 2010 Date: September 23, 2010 Date: March 1, 2011
Aggregate Principal Amount of Refunded Bonds: ... - $6,965,000
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(a) Term Bond with mandatory redemption amounts as follows:

Amount Redemption Date
$ 160,000 3/1/2023
170,600 3/1/72024
180,000 3/1/2025

{b} Term Bond with mandatory redemption amounts as follows;

Amount Redemption Date
$ 225,000 3/1/2020
240,060 3/1/2021
250,000 3/1/2022
265,000 3/1/2023
280,000 3/1/2024
295,000 3/1/2025

(¢} Term Bond with mandatory redemption amounts as follows:

Amount Redemption Date
$ 315,000 3/1/2026
330,000 37172027

Sources and Uses of Funds

The proceeds from the sale of the Bonds will be applied as follows:

SOURCES OF FUNDS:
Principal Amount of the Current Interest Bonds......ovvveeeovevoven.n. $6,740,000.00
Original Issue Premium on the Bonds .........cccoovvoveveveeceseerieanens 254,562.25
Proceeds from Premium Compound Interest Bonds 446,910.10
Accrued Interest on Bonds ...oeeeerccrorernesseesrresessessesses 14.630.00
Total Sources OF FURAS ivvivviereecennseii v resrens $7,456,102.35

USES OF FUNDS: .
Deposit to Escrow Fund for Payment of Refunded Bonds............. $3,986,914.12
Deposit for Purchase of Escrowed Obligations 3,059,665.00
Deposit of Accrued Interest to Debt Service Fund.......o.ccevecviveenns 14,630.00

Bond Insurance, Issuance Expenses and Underwriter’s Discount . 394.893.23
Total Uses of FUnds ...ccvvvveveevceccernssccieesorsnane $7.456,102.35

Escrow Agreement

The District will enter into an escrow agreement (the "Escrow Agreement") with Wells Fargo Bank, N.A., Houston,
Texas (the "Escrow Agent"), pursuant to which a portion of the proceeds of the Bonds will be deposited in cash or
invested in certain securities of the United States of America (the "Escrowed Obligations") and held in an escrow
fund (the “Escrow Fund") to provide for scheduled payments of principal of and interest on the Refunded Bonds
until their maturity or redemption dates. At the time of delivery of the Bonds, Grant Thornton L.L.P. will verify to
the District, the Escrow Agent, Bond Counsel and the Underwriter that the cash and the Escrowed Securities in the
Escrow Fund is sufficient in principal amount to pay, when due, the principal of and interest on the Refunded
Bonds. See "VERIFICATION OF MATHEMATICAL CALCULATIONS." '

By the deposit of cash and the Escrowed Securities with the Escrow Agent pursuant to the Escrow Agreement, the
District will have affected the defeasance of the Refunded Bonds pursuant to the terms of the resolution and/or order
authorizing the issuance of the Refunded Bonds. Tn the opinion of Bond Counsel, as a result of such deposit, firm
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OFFICIAL STATEMENT DATED MARCH 15, 2010
THY DELIVERY OF THE BONDS IS SUBIECT TO THE OPINION OF BOND COUNSEL AS TO THE VALIDITY OF THE BONDS AND TO
THE EFFECT THAT INTEREST ON THE BONDS 1S EXCLUDABLE FROM THE GROSS INCOME OF THE OWNERS OF THE BONDS FOR
PURPOSES OF FEDERAL INCOME TAXATION UNDER EXISTING STATUTES, REGULATIONS, PUBLISHED RULINGS AND COURT
DECISIONS, AND IS NOT INCLUDABLE [N THE ALTERNATIVE MINIMUM TAXABLE INCOME OF THE OWNERS THEREOEF. SEE
“LEGAL MATTERS" AND "TAX EXEMPTION" HEREIN FOR A DISCUSSION OF BOND COUNSEL'S OPINION. i

The District will designate the Bonds as " qualitied tax-cxempt obligations for financial institutions." Sce" TAX MA TTERS — Qualified Tax-
Exempt Obligations for Fiuancial Iustitutions." ’ o .

NEW ISSUE ~ BOOK-ENTRY-ONLY Standard & Poor's Ratings Services......”"BBB+”
{sce “MUNICIPAL BOND RATING™)
$4,000,000 :

NORTHAMPTON MUNICIPAL UTILITY DISTRICT

(A Palitical Subdivision of the State of Texas, located within Harris County, Texas)

UNLIMITED TAX BONDS, SERIES 2010 .
Dated: April 1, 2010 ’ " Due: March 1, as shown below

The $4,000,000 Northampton Municipal Utility District Unlintited Tax Bonds, Series 2010 (the "Bonds”) are obligations of Northampton Municipal
Utility District (the "Distriet") and are not obligations of the State of Texas, Harris County, Texas, the City of Houston, Texas, or any entity other than
the District. Neither the faith and eredit nor the taxing power of the State of Texas, Harris County, Texas, or the City of Houston, Texas, is pledged to
the payment of the principal of or interest on the Bonds.

luterest on the Bonds accrues from April 1, 2010, and is payable on September 1, 2010 (a five-month interest period), and on each March 1 and
September 1 thereafier until the earlier of maturity or redemption. The Bonds maturing on and after March 1, 2019 are subject to redemption and
payment at the option of the District, in whole or from time to time in part, on March 1, 2018, or on any date thereafler, at a price equal to the principal
amount thercof plus accrued interest to the date fixed for redemption. See “THE BONDS - Optional Redemption" herein.

The Bonds will be initially registered in the name of Cede & Co., as nominee for The Depository Trust Corapany, New York, New York ("DTC").
DTC will be responsibie for distributing the principal and interest payments to the participating members of DTC and the participating members will
be responsible for distributing the payment to the owners of beneficial interest in the Bonds. See "BOOK-ENTRY-ONLY SYSTEM" herein. Unless
otherwise agreed between the Paying Agent, Wells F argo Bank, N.A., in Houston, Texas and a Bondholder, interest on the Bonds is payable by checlc
or draft of the Paying Agent, dated as of the interest payment date and mailed by the Paying Agent to each Bondholder, as shown on the records of the
Registrar on the close of business on the 15th day of the calendar month next preceding each interest payment date (the "Record Date"). The Bonds
will be issued only in fully registered form in denominations of $5,000 of principal amount, or any fnttegral muktiple thereof,

The Bonds will mature in the amounts and on the dates and will bear interest at the rates and be reoffered as set forth below.,
AMOUNTS, MATURITIES, INTEREST RATES AND INITIAL REQFFERING YIELDS
' $2,995,000 Serial Bonds

Initial Initial

Maturity Principal Interest Offering Maturity Principal Interest - Offering

(March 1) - Amount Rate Yield (a) (March 1) Amount : Rate Yield (a)
2011 $ 25,000 3.000% 1.700% 2018 $ 25,000 3.750% 3.750%
2013 25,000 3.000% 2.250% 2031(b) 645,000 4.875% 5.000%
2014 25,000 3.000% 2.500% 2032(b} 680,000 4.875% 5.050%
2015 25,000 3.000% 2.750% 2033(b) 715,000 4.875% 5.100%
2016 25,000 3.250% 3.250% - 2034(b) 755,000 5.000% 5.150%
2017 25,000 3.500% 3.500%

$1,005,000 Term Bonds

$150,000 Term Bonds Due March 1, 2021 (a)(b)(c) Interest Rate 4.375% (Price $100.000)
$200,000 Term Bonds Due March 1, 2025 (a)(b)(c) Interest Rate 4.625% (Price $98.672)
$280,000 Term Bonds Due March 1, 2028 (a)(b)(c) Interest Rate 4.625% (Price $97.326)
$375,000 Term Bonds Due March 1, 2030 (a}(b)(c) Interest Rate 4.875% (Price $99.052)

{a) The yields of the Bonds were established by and are the sole responsibility of the Underwriter (as defined herein), and may subsequently be
changed. The yields indicated above represent the lower of the yields resulting when priced to maturity or the first call date.

(b) Subject to optional redemption as described above and herein (see "THE BONDS — Redemption Provisions - Optional Redemption.")

(¢} Subject to mandatory redemption by lot or customary method of random selection on March [ in the years and in the amounts set forth herein
under the caption “THE BONDS — Redemption Provisions — Manduatory Redemption.”

The Bouds are issued out of the $16,700,000 principal amount of ynlimited tax bonds authorized by the District’s voters for the purpose of acquiring
and constructing a waterworks, wastewater and storm drainage system to serve the District. Following the issuance of the Bonds, $3,305,000 in
principal amount of unlimited tax bonds authorized by the District’s voters will remain unissved, all of which may also be used for refunding
puiposes. See "THE BONDS - Issuance of Additional Debt." The Bonds, when issued, will constitute valid and binding obligations of the District,
payable from the proceeds of an annual ad valorem tax, without legal limitation as to rate or amount, levied agdinst all taxable property within the
District. See "THE BONDS - Source of Payment.” '

The Bonds are offered subject to ptior sale, when, as, and if issued by the District and accepted by the Underwriter, subject, among other things, to the
approval of the Initial Bonds by the Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.L.P., Houston, Texas,
Bond Counsel, Delivery of the Bonds is expected on or about April 20, 2010,



The Pubiié 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.

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 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. : : :

Use and Distribution of Bond Proceeds

Proceeds of the Bonds will be used to pay for the District’s expenses for the construction and engineering costs of
“wastewater line rehabilitation. In addition, proceeds of the Bonds will be used to pay one year of capitalized interest

on the Bonds; and to pay certain administrative and issuance costs of the Bonds. The District’s present estimate of
- the use of the proceeds of the Bonds, as approved by the TCEQ, is as follows: :

District’s Share

Construction Costs
A. Developer Contribution Items

1. None.
B. District Lterﬁs ]
1. Wastewater Line Rehabilitation $2,700,000
2. Contingencies . 270,000
3. Engineering o 445.500
Total District Items S $3,415,500
TOTAL CONSTRUCTION COSTS ' $3,415,500
Nonconstruction Costs _ : ,
Legal Fees 4 $ 100,000
Fiscal Agent Fees ’ _ 75,000
Capitalized Interest (12 months) 190,619
Bond Discount (2.93514%) . » ' 117,406
Bond Issuance Expenses » : 30,500
Bond Application Report : 35,000
“Attorney General Fee 4,000
TCEQ Bound Issuance Fee (0.25%) : 10,000
Contingency (a) _ : 21975
TOTAL NONCONSTRUCTION COSTS $ 584,500

TOTAL BOND ISSUE REQUIREMENT 4,000,000

(a) In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus which
may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously approved
estimated amounts and contingencies, additional TCEQ approval and the issuance of additional bonds may be
required. The Engineer has advised the District that the proceeds of the sale of the Bonds should be sufficient to
pay the costs of the above-described facilities; however, the District cannot and doés not guarantee the
sufficiency of such funds for such purposes. : o '
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OFFICIAL STATEMENT DATED MARCH 18, 2019

IN THE OPINION OF BOND COUNSEL, INTEREST ON THE BONDS IS EXCLUDABLE FROM GROSS INCOME FOR FEDERAL
INCOME TAXATION UNDER EXISTING LAW, AND INTEREST ON THE BONDS IS NOT SUBJECT TO THE ALTERNATIVE
MINIMUM TAX ON INDIVIDUALS. SEE “TAX MATTERS” HEREIN FOR A DISCUSSION OF THE OPINION OF BOND
COUNSEL.

The Bonds have been designated as “qualified tax-exempt obligations” for financial institutions. See “TAX MATTERS -
Qualified Tax-Exempt Obligations.”

NEW ISSUE - Book Entry Only S&P (BAM INSUred).....coccumerereeeneemmersreessseessesssessseeesssesanes “AA”
Moody’s (UNAerlying)....ceemersmeessmeesmssssesssseenss “A2”
See “MUNICIPAL BOND INSURANCE” and “RATINGS.”

$5,800,000
NORTHAMPTON MUNICIPAL UTILITY DISTRICT
(A Political Subdivision of the State of Texas Located in Harris County)
UNLIMITED TAX BONDS
SERIES 2019

Interest accrues from: April 1,2019 Due: March 1, as shown on inside cover

The $5,800,000 Unlimited Tax Bonds, Series 2019 (the “Bonds”), are obligations of Northampton Municipal Utility District (the
“District”) and are not obligations of the State of Texas; Harris County, Texas; the City of Houston, Texas; or any entity other
than the District. Neither the faith and credit nor the taxing power of the State of Texas, Harris County, Texas, or the City of
Houston, Texas, is pledged to the payment of the principal of or interest on the Bonds.

Principal of the Bonds is payable upon presentation at the principal payment office of the paying agent/registrar, initially,
Regions Bank, an Alabama state banking corporation, Houston, Texas (the “Paying Agent/Registrar”). Interest accrues from
April 1, 2019, and is payable on September 1, 2019, and on each March 1 and September 1 thereafter until the earlier of
maturity or redemption. The Bonds will be issued only in fully registered form in principal denominations of $5,000 or any
integral multiples thereof.

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 as described herein. See “THE BONDS - Book-Entry-Only System” herein
for further information.

See “MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, AND INITIAL REOFFERING YIELDS” on inside cover.

The Bonds are issued out of the $43,500,000 principal amount of unlimited tax bonds authorized by the District’s voters for
the purpose of acquiring and constructing a waterworks, wastewater and storm drainage system to serve the District.
Following the issuance of the Bonds, $17,930,051 in principal amount of unlimited tax bonds authorized by the District’s
voters will remain unissued, all of which may also be used for refunding purposes. See “THE BONDS - Issuance of Additional
Debt.”

The Bonds, when issued, will constitute valid and binding obligations of the District, 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. See “THE
BONDS - Source of Payment.”

under a municipal bond insurance policy to be issued concurrently with the delivery of the

The scheduled payment of principal of and interest on the Bonds when due will be guaranteed ': ‘& B a M
Bonds by BUILD AMERICA MUTUAL ASSURANCE COMPANY. Q BUILD AMERICA MUTUAL

The Bonds are offered when, as, and if issued by the District, subject, among other things, to the approval of the Bonds by the
Attorney General of Texas and the approval of certain legal matters by Bacon & Wallace, L.L.P., Houston, Texas, Bond Counsel.
Certain legal matters will be passed upon for the District by McCall, Parkhurst & Horton L.L.P., Dallas, Texas, as Disclosure
Counsel. Delivery of the Bonds in book-entry form through the facilities of DTC is expected on or about April 18, 2019.



MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES, AND INITIAL REOFFERING YIELDS

Initial Initial
Maturity Principal Interest  Reoffering CUSIP Maturity Principal Interest  Reoffering CUSIP
(March 1) Amount Rate Yield (a) Number (b) (March 1) Amount Rate Yield (a) Number (b)
2037 (c) $445,000 3.250% 3.250% 663662 RS5 2041 (c)  $830,000 3.375% 3.500% 663662 RW6
2038 (c) 470,000 3.250% 3.300% 663662 RT3 2042 (c) 1,495,000 3.500% 3.550% 663662 RX4
2039 (c) 490,000 3.250% 3.350% 663662 RUO 2043 (¢) 1,560,000 3.500% 3.600% 663662 RY2
2040 (c) 510,000 3.375% 3.450% 663662 RV8

(a) Information with respect to the initial reoffering yields of the Bonds is the responsibility of the Initial Purchaser. Initial reoffering yields represent the
initial offering price, which may be changed for subsequent purchasers. The initial yield indicated above represents the lower of the yields resulting

when priced to maturity or to the first call date. Accrued interest is to be added to the price.

(b) CUSIP numbers have been assigned to the Bonds by CUSIP Global Services, managed by S&P Global Market Intelligence on behalf of the American

Bankers Association and are included solely for the convenience of the owners of the Bonds.

(c) The Bonds are subject to redemption and payment at the option of the District, in whole or from time to time in part, on March 1, 2024, or on any date
thereafter, at the par value thereof plus accrued interest to the date fixed for redemption. See “THE BONDS - Redemption.”



USE OF INFORMATION IN OFFICIAL STATEMENT

No dealer, broker, salesman, or other person has been authorized by the District or the Initial Purchaser
(defined herein) 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 or the Initial Purchaser.

This Official Statement does not constitute, and is not authorized by the District for use in connection with, an
offer to sell or the solicitation of any 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, orders, resolutions, contracts, audits, and 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 the District, c/o Bacon & Wallace, L.L.P., 6363 Woodway Drive,
Suite 800, Houston, Texas 77057, upon payment of duplication costs.

This Official Statement contains, in part, estimates, assumptions, and matters of opinion that 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 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 the Official Statement until delivery of the Bonds to the Initial Purchaser, and thereafter only as
specified in “OFFICIAL STATEMENT - Updating of Official Statement” and “CONTINUING DISCLOSURE OF
INFORMATION.”

References to web site addresses presented herein are for informational purposes only and may be in the
form of a hyperlink solely for the reader’s convenience. Unless specified otherwise, such web sites and the
information or links contained therein are not incorporated into, and are not part of, this offering document.

Build America Mutual Assurance Company (“BAM”) makes no representation regarding the Bonds or the
advisability of investing in the Bonds. In addition, BAM has not independently verified, makes no
representation regarding, and does not accept any responsibility for the accuracy or completeness of this
Official Statement or any information or disclosure contained herein, or omitted herefrom, other than with
respect to the accuracy of the information regarding BAM, supplied by BAM and presented under the heading
“MUNICIPAL BOND INSURANCE” and “APPENDIX B - Specimen Municipal Bond Insurance Policy.”
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SALE AND DISTRIBUTION OF THE BONDS
Award of the Bonds

After requesting competitive bids for the Bonds, the District has accepted the bid resulting in the lowest net
effective interest rate, which was tendered by Raymond James & Associates, Inc. (the “Initial Purchaser”). The
Initial Purchaser has agreed to purchase the Bonds, bearing the interest rates on the inside cover page of this
Official Statement, at a price of 97.863279% of the principal amount thereof plus accrued interest to the date
of delivery, which resulted in a net effective interest rate of 3.516765%, calculated pursuant to Chapter 1204,
Texas Government Code, as amended.

Prices and Marketability

Other than as set forth in the Official Notice of Sale, the District has no control over the reoffering yields or
prices of the Bonds or 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 prices of the Bonds may be greater than the difference between the bid and asked prices 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.

The delivery of the Bonds is conditioned upon the receipt by the District of a certificate executed and
delivered by the Initial Purchaser on or before the date of delivery of the Bonds stating the issue prices at
which each maturity has been offered to the public. For this purpose, the term “public” shall not include any
person who is a bond house, broker, or similar person acting in the capacity of underwriter or wholesaler.
Other than as set forth in the Official Notice of Sale, the District has no understanding with the Initial
Purchaser regarding the reoffering yields or prices of the Bonds. Information concerning reoffering yields or
prices is the responsibility of the Initial Purchaser.

The prices and other terms with respect to the offering and sale of the Bonds may be changed from time-to-
time by the Initial Purchaser after the Bonds are released for sale, and the Bonds may be offered and sold at
prices other than the initial reoffering prices, including sales to dealers who may sell the Bonds into
investment accounts.

IN CONNECTION WITH THE OFFERING OF THE BONDS, THE INITIAL PURCHASER 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.

Securities Laws

No registration statement relating to the Bonds has been filed with the United States Securities and Exchange
Commission under the Securities Act of 1933, as amended, in reliance upon exemptions provided thereunder.
The Bonds have not been registered or qualified under the Securities Act of Texas in reliance upon various
exemptions contained therein; nor have the Bonds been registered or qualified under the securities acts of
any other jurisdictions. The District assumes no responsibility for registration or qualification of the Bonds
under the securities laws of any 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 should 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 jurisdictions.

MUNICIPAL BOND INSURANCE
Bond Insurance Policy

Concurrently with the issuance of the Bonds, Build America Mutual Assurance Company (“BAM”) will issue its
Municipal Bond Insurance Policy for the Bonds (the “Policy”). The Policy guarantees the scheduled payment
of principal of and interest on the Bonds when due as set forth in the form of the Policy attached as
“APPENDIX B” to this Official Statement.

The Policy is not covered by any insurance security or guaranty fund established under New York, California,
Connecticut or Florida insurance law.



Build America Mutual Assurance Company

BAM is a New York domiciled mutual insurance corporation and is licensed to conduct financial guaranty
insurance business in all fifty states of the United States and the District of Columbia. BAM provides credit
enhancement products solely to issuers in the U.S. public finance markets. BAM will only insure obligations of
states, political subdivisions, integral parts of states or political subdivisions or entities otherwise eligible for
the exclusion of income under section 115 of the U.S. Internal Revenue Code of 1986, as amended. No
member of BAM is liable for the obligations of BAM.

The address of the principal executive offices of BAM is: 200 Liberty Street, 27th Floor, New York, New York
10281, its telephone number is: 212-235-2500, and its website is located at: www.buildamerica.com.

BAM is licensed and subject to regulation as a financial guaranty insurance corporation under the laws of the
State of New York and in particular Articles 41 and 69 of the New York Insurance Law.

BAM'’s financial strength is rated “AA/Stable” by S&P Global Ratings, a business unit of Standard & Poor's
Financial Services LLC (“S&P”). An explanation of the significance of the rating and current reports may be
obtained from S&P at www.standardandpoors.com. The rating of BAM should be evaluated independently.
The rating reflects the S&P’s current assessment of the creditworthiness of BAM and its ability to pay claims
on its policies of insurance. The above rating is not a recommendation to buy, sell, or hold the Bonds, and
such rating is subject to revision or withdrawal at any time by S&P, including withdrawal initiated at the
request of BAM in its sole discretion. Any downward revision or withdrawal of the above rating may have an
adverse effect on the market price of the Bonds. BAM only guarantees scheduled principal and scheduled
interest payments payable by the issuer of the Bonds on the date(s) when such amounts were initially
scheduled to become due and payable (subject to and in accordance with the terms of the Policy), and BAM
does not guarantee the market price or liquidity of the Bonds, nor does it guarantee that the rating on the
Bonds will not be revised or withdrawn.

Capitalization of BAM

BAM'’s total admitted assets, total liabilities, and total capital and surplus, as of December 31, 2018 and as
prepared in accordance with statutory accounting practices prescribed or permitted by the New York State
Department of Financial Services were $526 million, $113 million and $414 million, respectively.

BAM is party to a first loss reinsurance treaty that provides first loss protection up to a maximum of 15% of
the par amount outstanding for each policy issued by BAM, subject to certain limitations and restrictions.

BAM’s most recent Statutory Annual Statement, which has been filed with the New York State Insurance
Department and posted on BAM’s website at www.buildamerica.com, is incorporated herein by reference and
may be obtained, without charge, upon request to BAM at its address provided above (Attention: Finance
Department). Future financial statements will similarly be made available when published.

BAM makes no representation regarding the Bonds or the advisability of investing in the Bonds. In addition,
BAM has not independently verified, makes no representation regarding, and does not accept any
responsibility for the accuracy or completeness of this Official Statement or any information or disclosure
contained herein, or omitted herefrom, other than with respect to the accuracy of the information regarding
BAM, supplied by BAM and presented under this heading “MUNICIPAL BOND INSURANCE.”

Additional Information Available from BAM

Credit Insights Videos. For certain BAM-insured issues, BAM produces and posts a brief Credit Insights
video that provides a discussion of the obligor and some of the key factors BAM’s analysts and credit
committee considered when approving the credit for insurance. The Credit Insights videos are easily
accessible on BAM's website at buildamerica.com/creditinsights/. (The preceding website address is
provided for convenience of reference only. Information available at such address is not incorporated herein
by reference.)

Credit Profiles. Prior to the pricing of bonds that BAM has been selected to insure, BAM may prepare a pre-
sale Credit Profile for those bonds. These pre-sale Credit Profiles provide information about the sector
designation (e.g. general obligation, sales tax); a preliminary summary of financial information and key ratios;
and demographic and economic data relevant to the obligor, if available. Subsequent to closing, for any



offering that includes bonds insured by BAM, any pre-sale Credit Profile will be updated and superseded by a
final Credit Profile to include information about the gross par insured by CUSIP, maturity and coupon. BAM
pre-sale and final Credit Profiles are easily accessible on BAM's website at buildamerica.com/obligor/. BAM
will produce a Credit Profile for all bonds insured by BAM, whether or not a pre-sale Credit Profile has been
prepared for such bonds. (The preceding website address is provided for convenience of reference only.
Information available at such address is not incorporated herein by reference.)

Disclaimers. The Credit Profiles and the Credit Insights videos and the information contained therein are
not recommendations to purchase, hold, or sell securities or to make any investment decisions. Credit-
related and other analyses and statements in the Credit Profiles and the Credit Insights videos are statements
of opinion as of the date expressed, and BAM assumes no responsibility to update the content of such
material. The Credit Profiles and Credit Insight videos are prepared by BAM; they have not been reviewed or
approved by the issuer of or the underwriter for the Bonds, and the issuer and underwriter assume no
responsibility for their content.

BAM receives compensation (an insurance premium) for the insurance that it is providing with respect to the
Bonds. Neither BAM nor any affiliate of BAM has purchased, or committed to purchase, any of the Bonds,
whether at the initial offering or otherwise.

RATINGS

The Bonds are expected to receive an insured rating of “AA” from S&P solely in reliance upon the issuance of
the Policy issued by BAM at the time of the delivery of the Bonds. S&P is located at 55 Water Street, New
York, New York 10041, telephone number (212) 208-8000 and has engaged in providing ratings for
corporate bonds since 1923 and municipal bonds since 1940. Long-term debt ratings assigned by S&P reflect
its analysis of the overall level of credit risk involved in financings. At present S&P assigns long-term debt
ratings with symbols “AAA” (the highest rating) through “D” (the lowest rating). Furthermore, a security
rating is not a recommendation to buy, sell, or hold securities. There is no assurance that such rating will
continue for any given period of time or that it will not be revised downward or withdrawn entirely by S&P, if
in its judgment, circumstances so warrant. Any such revisions or withdrawal of the rating may have an
adverse effect on the market price of the Bonds.

Moody’s has assigned an underlying credit rating of “A2” to the Bonds. An explanation of the rating may be
obtained from Moody’s, 7 World Trade Center at 250 Greenwich Street, New York, New York 10007.
Furthermore, a security rating is not a recommendation to buy, sell, or hold securities. There is no assurance
that such rating will continue for any given period of time or that it will not be revised downward or
withdrawn entirely by Moody’s, if in its judgment, circumstances so warrant. Any such revisions or
withdrawal of the rating may have an adverse effect on the market price of the Bonds.

The District is not aware of any rating assigned to the Bonds other than the ratings of S&P and Moody’s.



OFFICIAL STATEMENT SUMMARY

The following is a summary of certain information contained herein and is qualified in its entirety by the
detailed information and financial statements appearing elsewhere in this Official Statement.

The District.......ouuuu.

The Bonds.......cccuuuu.

Redemption of the

Bonds ...

Book-Entry-Only System.........cccmeeneensnernens

Source of Payment

Outstanding Bonds

THE BONDS

Northampton Municipal Utility District (the “District”), a political
subdivision of the State of Texas, is located in Harris County, Texas.
See “THE DISTRICT.”

The District’s $5,800,000 Unlimited Tax Bonds, Series 2019 (the
“Bonds”), are dated April 1, 2019, and mature on March 1 in each of
the years and in the principal amounts shown on the inside cover
hereof. Interest on the Bonds accrues from April 1, 2019, at the
rates set forth on the inside cover page hereof, and is payable on
September 1, 2019, and on each March 1 and September 1
thereafter until maturity or earlier redemption. See “THE BONDS.”

The Bonds are subject to redemption, in whole or from time to time
in part, on March 1, 2024, or on any date thereafter, at a price equal
to the principal amount thereof plus accrued interest to the date
fixed for redemption. See “THE BONDS - Redemption.”

The Bonds will be initially registered and delivered only to Cede &
Co., the nominee of The Depository Trust Company, New York, New
York (“DTC”), pursuant to the book-entry-only system described
herein. Beneficial ownership of the Bonds may be acquired in
principal denominations of $5,000 or integral multiples thereof.
No physical delivery of the Bonds will be made to the Beneficial
Owners (herein defined) thereof. Principal of and interest on the
Bonds will be payable by the Paying Agent/Registrar (herein
defined) to Cede & Co., which will make distribution of the amounts
so paid to the participating members of DTC for subsequent
payment to the Beneficial Owners of the Bonds. See “THE BONDS -
Book-Entry-Only System” herein.

The Bonds are payable from the proceeds of an annual ad valorem
tax, without legal limitation as to rate or amount, levied by the
District upon all taxable property located in the District. The Bonds
are not obligations of the State of Texas; Harris County, Texas; or
the City of Houston, Texas. See “THE BONDS - Source of Payment.”

The District has previously issued twenty-one (21) series of bonds
payable from the proceeds of taxes levied upon all taxable property
located within the boundaries of the District. Of such previously
issued series of bonds, $26,600,000 principal amount remains
outstanding as of March 2, 2019 (the “Outstanding Bonds”).

The District has also previously issued three (3) series of unlimited
tax bonds (“Defined Area Bonds”) that are secured by the proceeds
of taxes levied upon taxable property located only within the
Defined Area (herein defined) in the District.

The Bonds and the Outstanding Bonds are payable from the
proceeds of an annual ad valorem tax, without legal limitation as to
rate or amount, that is separate from the ad valorem taxes, also
without legal limitation as to rate or amount, that are levied by the
District for payment of debt service on the Defined Area Bonds and
any additional bonds that the District may issue hereafter for the



Payment Record.....neneenneesneesneesneennens

Authority for [SSUanNce......coeeernreeneesneenens

Authorized

But Unissued Bonds.........ceuuiune
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Municipal Bond Insurance ...

Ratings ........
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Legal and Tax OPinion........oemeneessseennees

Description

purpose of constructing facilities that serve the Defined Area.
Proceeds of taxes levied by the District for payment of debt service
on Defined Area Bonds may not be used for payment of debt
service on the Bonds or the Outstanding Bonds. See “THE BONDS -
Outstanding Bonds.”

The District has never defaulted in the timely payment of principal
of and interest on its prior bonded indebtedness.

The Bonds are issued out of an aggregate of $43,500,000 principal
amount of unlimited tax bonds authorized by the District's voters
at elections held on February 2, 2002, and November 6, 2012, for
the purpose of purchasing or constructing a water, wastewater and
storm drainage system. The Bonds are issued pursuant to an order
of the Texas Commission on Environmental Quality (the “TCEQ”),
the order of the District authorizing the issuance of the bonds (the
“Bond Order”), the Texas Constitution, Chapters 49 and 54, Texas
Water Code, and the general laws of the State of Texas. See
“INVESTMENT CONSIDERATIONS - Future Debt” and “THE BONDS
- Authority for Issuance,” and “~ [ssuance of Additional Debt.”

After the issuance of the Bonds, $17,930,051 principal amount of
unlimited tax bonds will remain authorized but unissued for water,
sanitary sewer, and drainage facilities to serve the land within the
District, all of which may also be used for refunding purposes. See
“THE BONDS - Authority for Issuance” and “- Issuance of
Additional Debt.”

Proceeds from the sale of the Bonds will be used to pay the
construction costs associated with the projects set out herein
under “THE BONDS - Use and Distribution of Bond Proceeds.” In
addition, proceeds from the sale of the Bonds will be used to pay
costs of issuance associated with the Bonds. See “THE BONDS -
Use and Distribution of Bond Proceeds.”

Build America Mutual Assurance Company. See “MUNICIPAL
BOND INSURANCE” above.

S&P (BAM Insured): “AA.” Moody’s (Underlying): “A2.” See
“RATINGS” above.

The District has designated the Bonds as “qualified tax-exempt
obligations” for financial institutions. See “TAX MATTERS -
Qualified Tax-Exempt Obligations.”

Bacon & Wallace, L.L.P., Houston, Texas, Bond Counsel. See “LEGAL
MATTERS.”

THE DISTRICT

The District is a political subdivision of the State of Texas located
within Harris County, Texas. The District encompasses
approximately 1,598 total acres of land located approximately 30
miles north of the central business district of the City of Houston,
Texas. The District is bounded on the south by Root Road, on the
east by Spring Creek, and is approximately one mile east of
Kuykendahl Road. The District lies entirely within the
extraterritorial jurisdiction of the City of Houston, Texas, and is
located within Klein Independent School District. The Defined Area



AUthority ..o
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Developers in the District

is located entirely within the bounds of the District. See “THE
DISTRICT - Description.”

The rights, powers, privileges, authority, and functions of the
District are established by the general laws of the State of Texas
pertaining to municipal utility districts, including particularly
Chapters 49 and 54 of the Texas Water Code, as amended. See
“THE DISTRICT - General.”

Pursuant to the provisions of Subchapter ] of Chapter 54 of the
Texas Water Code, as amended, the District is authorized to define
areas or designate certain property of the District to pay for
improvements, facilities, or services that primarily benefit that
area. On August 20, 2012, the District approved the creation of a
defined area encompassing approximately 439.69 acres within the
District (the “Defined Area”). See “THE DEFINED AREA.”

To date, within the District, approximately 1,164.41 acres have
been developed as 2,308 total single-family lots in the following
residential subdivisions: Hampton Creek, Sections 1-9 (503 lots);
Northampton, Sections 1-5 and 8 (1,073 lots); The Oaks of
Northampton (27 lots); Northampton Forest, Sections 1-3 (205
lots); Northampton Estates, Phases I-III (250 lots); Woods of
Northampton, Sections 1 and 2 (39 lots); Terrace of Northampton
Estates (13 lots); Courts at Auburn Lakes (53 lots); Inway Forest of
Northampton (12 lots); Inway Oaks Estates, Sections 1 and 2 (51
lots); Stratton Woods (40 lots); and Dovershire Place, Section 1 (42
lots). As of February 1, 2019, the District included approximately
2,134 completed homes; approximately 24 homes under
construction; and approximately 150 developed but vacant lots
available for new home construction.

Residential development within the District also includes the
following multi-family properties: a 346-unit apartment complex
known as the Alexan Auburn Lakes on 14.36 acres and a 308-unit
apartment complex known as Waterford Springs on approximately
21.52 acres. In addition, approximately 18.59 acres have been
developed with utilities to serve a planned apartment complex that
has not been constructed.

The District includes approximately 202.47 acres of commercial
development. Commercial development includes office buildings, a
Conoco gas station, Dave’s express gas station, a Shell gas station,
retail strip centers, a private tennis club, Spring Volunteer Fire
Department Station No. 2, recreational facilities, Willow Creek Golf
Club (a portion of which lies within the 100-year flood plain), and
developed park land. The District also includes two school sites on
approximately 27.08 acres, approximately 74.79 undevelopable
acres, and approximately 75.15 undeveloped but developable
acres. See “STATUS OF DEVELOPMENT OF THE DISTRICT.”

D.R. Horton-Texas, Ltd. (“DR Horton") is the most active developer
of single-family residential properties in the District and the sole
developer and homebuilder of single-family properties in the
Defined Area. DR Horton is a subsidiary of and controlled by D.R.
Horton, Inc. D.R. Horton, Inc. is a publicly traded corporation
whose stock is listed on the New York Stock Exchange and is the
largest homebuilder in the country. To date, approximately 356.34



acres within the Defined Area have been developed as
approximately 503 single-family lots in the residential subdivision
of Hampton Creek, Sections 1-9. As of February 1, 2019, the
Defined Area included approximately 415 completed homes
(approximately 346 occupied, 155 unoccupied, and 2 model
homes); approximately 18 homes under construction; and
approximately 70 developed lots available for new home
construction. The single-family homes being constructed by DR
Horton range in size from approximately 1,500 to 4,000 square feet
and in price from approximately $200,000 to $400,000.

SC Waterford Springs LLC has developed approximately 21.52
acres in the Defined Area of the District as a multi-family
residential property known as Waterford Springs, an apartment
complex that includes 308 total units and that is currently open
and actively leasing. @ SC Waterford Springs II, LLC owns
approximately 18.59 acres on which a second apartment complex
of approximately 300 units is being planned. According to SC
Waterford Springs II, LLC, a start date for construction of the
second apartment complex has not been determined.

MRE, LLC (“MRE”) has developed approximately 23.91 acres as 51
single-family lots in the residential subdivision of Inway Oaks
Estates, Sections 1 and 2. Infinity Classic Homes (“Infinity”) has
purchased half of those lots and plans to purchase the remaining
lots for home construction. As of February 1, 2019, said
subdivision included 16 completed homes, 2 homes under
construction, and 33 vacant, developed lots. Infinity is a Houston-
area homebuilder that has built over 500 homes in a dozen
subdivisions since beginning its operations in 2008. MRE and
Infinity are under the common ownership of Mike Wilkinson and
John Castro.

Partners In Building, L.P., (“PIB”) a Texas limited partnership, has
developed approximately 40 single-family lots on 20.34 acres,
known as the residential subdivision of Stratton Woods. As of
February 1, 2019, said subdivision included 31 completed homes, 4
homes under construction, and 5 vacant, developed lots.

BLD Gosling, LLC (“BLD”) has developed approximately 42 single-
family lots that have been platted as the subdivision of Dovershire
Place, Section 1, on approximately 18.30 acres. DR Horton has
entered into a contract with BLD for the purchase of this project.

Shops on Gosling, LLC (“Shops”) has acquired 4.9277 acres along
Gosling Road, and the tract has been recently annexed into the
boundaries of the District. Shops plans to construct commercial
retail development on this site.

The Landmark at Auburn Lakes, LLC (“Landmark”) has acquired a
total of 30.72 acres west of Gosling Road, north of Dovershire Road,
and south of West Rayford Road. The tract is in the process of
being annexed into the boundaries of the District and is planned to
be developed as 408 units of apartments.

DR Horton, SC Waterford Springs LLC, SC Waterford Springs I, LLC,
MRE, PIB, and BLD are referred to herein collectively as the
“Developers.” See “DEVELOPERS.”



Other Landowners in the District ...

Hurricane Harvey

Maple Multi-Family Operations, L.L.C. (“Maple”) has completed
development of Alexan Auburn Lakes, a 346-unit apartment
complex located on 14.37 acres. Maple is owned and controlled by
Trammel Crow Residential. Trammel Crow Residential is a Dallas-
based multifamily real estate company.

Gosling Village, LLC, an entity controlled by Bryan Frenchak, owns
approximately 25.58 acres but has not reported any development
plans to the District.

Hampton on the Lakes, LLC, an entity controlled by Bryan
Frenchak, owns approximately 16.00 acres in the District.
Currently, the District is not aware of any plans to develop such
acreage.

The Houston area, including Harris County, experienced historic
levels of rainfall and widespread flooding following landfall of
Hurricane Harvey on August 26, 2017. According to the Engineer
(herein defined) and the General Manager of the District, there
were approximately 143 single-family homes that experienced
structural flooding or damage as a result of Hurricane Harvey. In
addition, one multi-family residential property within the Defined
Area of the District, the Waterford Springs apartment complex
described above, experienced structural flooding. All affected units
in the complex have since been repaired and are currently either
occupied or available for tenants. Further, to the best knowledge of
the Engineer and the Operator (herein defined), there was minimal
impact and minor damage to the District’s utility systems. Both the
water and wastewater systems remained operational throughout
the event however and all repairs have been completed. The
District is located near the Texas Gulf Coast and, as it has in the
past, could be impacted by high winds and flooding caused by
hurricane, tornado, tropical storm, or other adverse weather event.
See “INVESTMENT CONSIDERATIONS - Hurricane Harvey,” “-
Potential Impact of Natural Disaster,” and “- Specific Flood Type
Risks.”

INVESTMENT CONSIDERATIONS

THE BONDS ARE SUBJECT TO CERTAIN INVESTMENT RISKS AS SET FORTH IN THIS OFFICIAL STATEMENT.
PROSPECTIVE PURCHASERS SHOULD REVIEW THIS ENTIRE OFFICIAL STATEMENT, INCLUDING
PARTICULARLY THE SECTION ENTITLED “INVESTMENT CONSIDERATIONS,” BEFORE MAKING AN
INVESTMENT DECISION.

10



SELECTED FINANCIAL INFORMATION

(UNAUDITED)
2018 Taxable ASSeSSEd ValUatioN. .o se s sssssssse s ssssssse s ssssssse s sssssssesessssnssens $ 626,575,874 (a)
Estimate of Value as of FEbruary 1, 2019 ... sseessss s sessssss s s sesssssssssssseses $ 685,873,581 (b)
Direct Debt:
The Outstanding Bonds (as of March 2, 2019] ... sssessseeenss $ 26,600,000
THE BONAS ..o s bbb s bbb s s s b s b s bt s b st b bt $§ 5,800,000
o] 7= R $ 32,400,000
Estimated OVerlapping DEDt ... seeessss s sees s sssess st sessssss s s sess s ssssssseses $ 48995753 (c)
Total Direct and Estimated Overlapping Debt ... sssees s seessssssanes $ 81,395,753
Direct Debt Ratios:
As a Percentage of the 2018 Taxable Assessed Valuation...........oenenmemsssseenseennes 517 %
As a Percentage of the Estimate of Value as of February 1, 2019 .......coneneennns 472 %
Direct and Estimated Overlapping Debt Ratios:
As a Percentage of the 2018 Taxable Assessed Valuation.........oeeenmemeerseeeneennes 1299 %
As a Percentage of the Estimate of Value as of February 1, 2019 .......coneneenns 11.87 %
District Fund Balances as of February 18, 2019
DEDE SEIVICE FUNM ..ooreeeeeeeee oo eeese e seeesssesse e sessseeessse e se s seeesssssess e seessesessse e s sesesseess s seessesessssseees $2,964,541 (d)
Capital Projects Fund.... . $2,626,972
General Operating FUNG .. sssussssssssssism s iosss s s s s aas s $4,268,514
2018 Tax Rate per $100 of Assessed Valuation
DY 0 A=) V2 Ut = T $0.330 (e)
Maintenance & OPEratioN ... st $0.250
o] 7= 1 O $0.580
Average Annual Debt Service Requirement (2019-2043) .....cconnmermmemmenmesmsssseesssssssssssssssesnss $1,938,910 (f)
Maximum Annual Debt Service Requirement (2025)....cenenmmmeneenmsmsss e ssseessssessssssseess $2,250,306 (f)
Debt Service Tax Rate per $100 of Assessed Valuation Required to Pay
Average Annual Debt Service Requirement (2019-2043) at 95% Collections
Based on the 2018 Taxable Assessed Valuation ... s $0.33
Based on the Estimate of Value as of February 1, 2019 .....oomneennenernseenseesssessneens $0.30
Debt Service Tax Rate per $100 of Assessed Valuation Required to Pay
Maximum Annual Debt Service Requirement (2025) at 95% Tax Collections
Based on the 2018 Taxable Assessed Valuation ... s $0.38
Based on the Estimate of Value as of February 1, 2019 .....omnnmenemsseeneessssssneens $0.35

(a)
(b)

G

(d)
(e)

®

Represents the assessed valuation of all taxable property in the District as of January 1, 2018, provided by the Harris County
Appraisal District. See “TAX DATA” and “TAXING PROCEDURES.”

Provided by the Harris County Appraisal District for informational purposes only, this amount is an estimate of the taxable value of
all taxable property located within the District as of February 1, 2019, and includes an estimate of additional taxable value resulting
from additional taxable improvements constructed in the District from January 1, 2018, through February 1, 2019. No taxes will be
levied on this estimated value. See “TAX DATA” and “TAXING PROCEDURES.”

Includes all $11,790,000 principal amount of Defined Area Bonds outstanding as of March 2, 2019, as well as the District’s pro rata
share, based on taxable value, of the outstanding debt of the taxing jurisdictions overlapping the District. See “DISTRICT DEBT -
Direct and Estimated Overlapping Debt Statement.”

Neither Texas law nor the Bond Order requires that any particular amount be maintained in the Debt Service Fund.

Represents the tax levied by the District upon taxable property located within the entire District, including the Defined Area, for
payment of debt service on the Outstanding Bonds and the Bonds. This tax is separate from the ad valorem taxes that are levied by
the District upon taxable property located only within the Defined Area for payment of debt service on the Defined Area Bonds.
Proceeds of taxes levied by the District for payment of debt service on the Defined Area Bonds may not be used for payment of debt
service on the Bonds or the Outstanding Bonds. See “TAX DATA - Estimated Overlapping Taxes.”

Represents a requirement of debt service on the Outstanding Bonds and the Bonds. See “DISTRICT DEBT - Debt Service
Requirements.”
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INTRODUCTION

This Official Statement provides certain information with respect to the issuance by Northampton Municipal
Utility District (the “District”) of its $5,800,000 Unlimited Tax Bonds, Series 2019 (the “Bonds”).

The Bonds are issued pursuant to an order of the Texas Commission on Environmental Quality (the “TCEQ”),
the Texas Constitution, the general laws of the State of Texas, including Chapters 49 and 54, Texas Water
Code, as amended, and an order authorizing issuance of the Bonds (the “Bond Order”) adopted by the Board
of Directors of the District (the “Board”); and an election held within the District.

There follows in this Official Statement descriptions of the Bonds, the plan of financing, and certain
information about the District and its finances. All descriptions of documents contained herein are only
summaries and are qualified in their entirety by reference to each such document. Copies of such documents
may be obtained from the District, c/o Bacon & Wallace, L.L.P., 6363 Woodway Drive, Suite 800, Houston,
Texas 77057, upon payment of duplication costs. Certain capitalized terms used in this Official Statement
have the same meanings assigned to such terms in the Bond Order, except as otherwise indicated herein.

THE BONDS
General

The following is a description of some of the terms and conditions of the Bonds, which description is qualified
in its entirety by the form of the Bonds contained in the Bond Order. A copy of the Bond Order may be
obtained upon request to Bond Counsel.

The Bonds are dated April 1, 2019, and will mature on March 1 of the years and in the principal amounts set
forth on the inside cover page hereof and will accrue interest, on the basis of a 360-day year composed of
twelve thirty-day months, at the stated interest rates indicated on the inside cover page hereof. Principal of
the Bonds will be payable at Regions Bank, an Alabama banking corporation, Houston, Texas, (the “Paying
Agent/Registrar”), upon surrender of the Bonds for payment. Interest on the Bonds accrues from April 1,
2019 (or the most recent interest payment date to which interest has been paid or duly provided for) and is
payable on September 1, 2019, and on each March 1 and September 1 thereafter (each an “Interest Payment
Date”) until maturity or prior redemption. Unless otherwise agreed between the Paying Agent/Registrar and
the registered owner(s) of the Bonds (the “Registered Owners”), interest on the Bonds is payable by check,
dated as of the Interest Payment Date, and mailed by the Paying Agent/Registrar on or before the Interest
Payment Date to the Registered Owners shown on the records of the Paying Agent/Registrar as of the close of
business on the fifteenth (15th) day of the calendar month next preceding each Interest Payment Date (the
“Record Date”). The Bonds are issued only in fully registered form. The Bonds will be issued in
denominations of $5,000 principal amount, or integral multiples thereof.

Book-Entry-Only System

This section describes how ownership of the Bonds is to be transferred and how the principal of and interest on
the Bonds are to be paid to and credited by DTC (defined below) while the Bonds are registered in its nominee’s
name. The information in this section concerning DTC and the Book-Entry-Only System has been provided by
DTC for use in disclosure documents such as this Official Statement. The District believes the source of such
information to be reliable, but takes no responsibility for the accuracy or completeness thereof.

The District cannot and does not give any assurance that (1) DTC will distribute payments of debt service on the
Bonds, or redemption or other notices, to DTC Participant, (2) DTC Participants or others will distribute debt
service payments paid to DTC or its nominee (as the registered owner of the Bonds), or redemption or other
notices, to the Beneficial Owners, or that they will do so on a timely basis, or (3) DTC will serve and 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 procedures of DTC to be followed in dealing with DTC Participants
are on file with DTC.

The Depository Trust Company, New York, New York (“DTC”), 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 required by an authorized representative of DTC. One
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fully-registered Bond certificate will be issued for each of the Bonds, each in the aggregate principal amount
of such issue, and will be deposited with DTC.

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of
the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues of U.S.
and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments (from over
100 countries) that DTC's participants (“Direct Participants”) deposit with DTC. DTC also facilitates the post-
trade settlement among Direct Participants of sales and other securities transactions in deposited securities,
through electronic computerized book-entry transfers and pledges between Direct Participants’ accounts.
This eliminates the need for physical movement of securities certificates. Direct Participants include both U.S.
and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other
organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC").
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities
brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a
custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has
a Standard & Poor’s rating of AA+. 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 purchase 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 effect 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 Issue 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).
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Payments 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/Registrar, 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, District or Paying Agent/Registrar, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds, principal and interest
payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC)
is the responsibility of the District or Paying Agent/Registrar, 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 District or Paying Agent/Registrar. 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-only transfers through DTC (or a
successor securities depository). In that event, Bond certificates will be printed and delivered to DTC.

Use of Certain Terms in Other Sections of this Official Statement

In reading this Official Statement it should be understood that while the Bonds are in the book-entry form,
references in other sections of this Official Statement to registered owners should be read to include the
person for which the Participant acquires an interest in the Bonds, but (i) all rights of ownership must be
exercised through DTC and the book-entry system, and (ii) except as described above, notices that are to be
given to registered owners under the Bond Order will be given only to DTC.

Paying Agent/Registrar

The initial Paying Agent/Registrar is Regions Bank, an Alabama banking corporation, Houston, Texas. The
Bonds are being issued in fully registered form in integral multiples of $5,000 of principal amount. Interest
on the Bonds will be payable semiannually by the Paying Agent/Registrar by check mailed on each Interest
Payment Date by the Paying Agent/Registrar to the Bondholder at the last known address as it appears on the
Paying Agent/Registrar’s books on the Record Date.

Assignments, Transfers, and Exchanges

The Bonds may be transferred, registered, and assigned only on the registration books of the Paying
Agent/Registrar, and such registration and transfer shall be without expense or service charge to the
Registered Owner, except for any tax or other governmental charges required to be paid with respect to such
registration and transfer. A Bond may be assigned by the execution of an assignment form on the Bonds or by
other instrument of transfer and assignment acceptable to the Paying Agent/Registrar. At any time after the
date of delivery, any Bond may be transferred or exchanged upon its presentment and surrender 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. To the extent possible, new Bonds issued in an exchange
or transfer of Bonds will be delivered to the Registered Owner or assignee of the owner in not more than
three business days after the receipt of the request in proper form to transfer, exchange, or replace the Bonds.
New Bonds registered and delivered in an exchange or transfer shall be in the denomination of $5,000 or any
integral multiple thereof for any one maturity and for a like aggregate principal amount as the Bond or Bonds
surrendered for exchange or transfer. Neither the District nor the Paying Agent/Registrar is required (1) to
transfer or exchange any Bond during a period beginning at the opening of business on a Record Date and
ending at the close of business on the next succeeding interest payment date, or (2) to issue, transfer, or
exchange any Bond during a period beginning at the opening of business thirty (30) days before the day of the
first mailing of a notice of redemption of Bonds hereunder and ending at the close of business on the day of
such mailing, or (3) to transfer or exchange any Bond selected for redemption in whole or in part within
thirty (30) calendar days of the redemption date.
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Replacement of Bonds

The District has agreed to replace mutilated, destroyed, lost or stolen Bonds upon surrender of the mutilated
Bond at the principal payment office of the Paying Agent/Registrar, currently in Houston, Texas, or receipt of
satisfactory evidence by the Paying Agent/Registrar of such destruction, loss or theft, and receipt by the
District and the Paying Agent/Registrar of security or indemnity to keep them harmless. Registered Owners
of lost, stolen, or destroyed Bonds will be required to pay all costs associated with replacement of such Bonds.
The District and the Paying Agent/Registrar may require payment of taxes, governmental charges and other
expenses in connection with any such replacement.

Outstanding Bonds

The District has previously issued twenty-one (21) series of bonds payable from the proceeds of taxes levied
upon all taxable property located within the boundaries of the District. Of such previously issued series of
bonds, $26,600,000 principal amount remains outstanding as of March 2, 2019 (the “Outstanding Bonds”).

The District has also previously issued three (3) series of unlimited tax bonds (“Defined Area Bonds”) that are
secured by the proceeds of taxes levied upon taxable property located only within the Defined Area (herein
defined) in the District. See “THE DEFINED AREA” for a discussion of the Defined Area Bonds.

Authority for Issuance

The Bonds are issued from an aggregate of $43,500,000 principal amount of unlimited tax bonds authorized
by the District's voters at elections held on February 2, 2002, and November 6, 2012, for the purpose of
purchasing or constructing a water, wastewater and storm drainage system serving the District (the “District
Utility System”) and for the refunding of bonds issued by the District for the District Utility System. Following
the issuance of the Bonds, $17,930,051 principal amount of unlimited tax bonds will remain authorized but
unissued for the purpose of purchasing or constructing District Utility System or for the refunding of bonds
issued by the District for the District Utility System. See “~ Issuance of Additional Debt” below.

The Bonds are issued pursuant to an Order of the TCEQ; the Bond Order; Chapters 49 and 54 of the Texas
Water Code, as amended, Article XVI, Section 59, of the Texas Constitution, and general laws of the State of
Texas.

Source of Payment

The Bonds, when issued, will constitute valid and binding obligations of the District, and the principal thereof
and the interest thereon, together with the principal and interest on the Outstanding Bonds and such
additional tax bonds of the District as may hereafter be issued by the District, if any, are payable from and
secured by the proceeds of an annual ad valorem tax, without legal limitation as to rate or amount, levied
against all taxable property located within the District, including property within the Defined Area. However,
taxes separately levied for the repayment of Defined Area Bonds are not pledged to the repayment of the
Outstanding Bonds or the Bonds.

The Bonds are obligations solely of the District and are not obligations of the State of Texas, Harris County,
Texas, the City of Houston, Texas, or any political subdivision or agency other than the District.

Redemption

The District reserves the right, at its option, to redeem the Bonds prior to their scheduled maturities, in whole
or in part, on March 1, 2024, or on any date thereafter, at a price equal to the principal amount thereof plus
accrued interest to the date fixed for redemption. Notice of the exercise of the reserved right of redemption
will be given at least thirty (30) days prior to the redemption date by sending such 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 bond
register. If fewer than all of the Bonds are optionally redeemed at any time, the particular Bonds to be
optionally redeemed shall be selected by the District in integral multiples of $5,000 within any one maturity
and if fewer than all of the Bonds within a maturity are to be redeemed, the Paying Agent/Registrar shall
designate by method of random selection the Bonds within such maturity to be redeemed (or by DTC while
the Bonds are in Book-Entry-Only form). The Registered Owner of any Bond, all or a portion of which has
been called for redemption, shall be required to present same to the Paying Agent/Registrar for payment of
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the redemption price on the portion of the Bond so called for redemption and issuance of a new Bond in the
principal amount equal to the portion of such Bond not redeemed.

Defeasance

The Bond Order 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 or with a commercial bank or trust company designated in the proceedings authorizing such
discharge, 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, including obligations that are unconditionally guaranteed by 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) non-callable 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 investment quality
by a nationally recognized investment rating firm not less than AAA or its equivalent. The foregoing
obligations may be in book-entry form and shall 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. If
any of such Bonds are to be redeemed prior to their respective dates of maturity, provision must have been
made for giving notice of redemption as provided in the Bond Order.

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.
Because the Bond Order does not contractually limit such investments, Registered Owners may be deemed to
have consented to defeasance with such other investments, notwithstanding the fact that such investments
may not be of the same investment quality of those currently permitted under Texas law.

Amendments to Bond Order

The Bond Order contains provisions that the District may, without consent of or notice to any Registered
Owner of the Bonds, amend, change or modify the Bond Order as may be required (a) by the provisions
thereof, (b) for the purpose of curing any ambiguity, inconsistency, or formal defect or omission therein, or
() in connection with any other change which is not to the prejudice of the Registered Owners of the Bonds.
Except for such amendments, changes, or modifications, the District shall not amend, change, or modify the
Bond Order in any manner without the consent of the Registered Owners of the Bonds as described in the
Bond Order. In addition, a state, consistent with federal law, may in the exercise of its police power make
such modifications in the terms and conditions of contractual covenants relating to the payment of
indebtedness of a political subdivision as are reasonable and necessary for attainment of an important public
purpose.
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Replacement of Paying Agent/Registrar

Provision is made in the Bond Order 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. In order to act as registrar for the Bonds, any paying agent/registrar
selected by the District shall be a national or state banking corporation organized 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.

Issuance of Additional Debt

The District has reserved in the Bond Order the right to issue additional bonds necessary to provide
improvements and facilities consistent with the purposes for which the District was created and for refunding
purposes. The Bonds are issued out of the aggregate $43,500,000 principal amount of unlimited tax bonds
authorized to be issued by the District for the purpose of acquiring or constructing the District Utility System
and for the refunding of bonds issued by the District for the District Utility System. Following the issuance of
the Bonds, the District will have the right to issue the $17,930,051 principal amount of unlimited tax bonds
that remain authorized but unissued for the District Utility System, all of which may also be used for
refunding purposes. The Bond Order imposes no limitation on the amount of additional parity bonds which
may be issued by the District.

Voters of the District have also authorized the District's issuance of $17,000,000 principal amount of
unlimited tax bonds for the purpose of acquiring or constructing road improvements serving the Defined
Area (the “Defined Area Road System”), and for the refunding of such bonds, and the levy of an annual ad
valorem tax, unlimited as to rate or amount, upon taxable property located within the Defined Area that is
sufficient to provide for payment of bonds issued by the District for the Defined Area Road System; and
$41,000,000 principal amount of unlimited tax bonds for the purpose of acquiring or constructing water,
wastewater, and drainage improvements within the Defined Area (the “Defined Area Utility System”), and for
the refunding of such bonds, and the levy of an annual ad valorem tax, unlimited as to rate or amount, upon
taxable property located within the Defined Area that is sufficient to provide for payment of bonds issued by
the District for the Defined Area Utility System. To date, the District has issued three series of bonds from
such voted authorizations, and the following principal amounts of unlimited tax bonds for financing
improvements within the Defined Area remain authorized but unissued: $11,280,000 for the purpose of
acquiring or constructing the Defined Area Road System and $34,510,000 for the purpose of acquiring or
constructing the Defined Area Utility System. See “THE DEFINED AREA.”

The District anticipates issuing more bonds for such purposes as future development in the District and the
Defined Area necessitates. In the opinion of the Engineer, the amounts of remaining authorized but unissued
bonds noted above will be sufficient to complete development of the District, including the Defined Area
within. Developing environmental regulations and conversion to surface water could also result in the need
to finance additional improvements.

After the issuance of the Bonds, the District will owe the Developers approximately $4,434,146 for funds
advanced for the construction of the District Utility System. In addition, the District currently owes the
Developers $0 for funds advanced for the construction of the Defined Area Road System and approximately
$8,020,828 for funds advanced for the construction of the Defined Area Utility System.

In addition to the foregoing, the District is authorized by law to issue bonds payable from an ad valorem tax to
pay for the development and maintenance of recreational facilities if (i) the District duly adopts a plan for the
facilities; (ii) the bonds are authorized at an election; (iii) the bonds payable from any source do not exceed
1% of the value of the taxable property in the District at the time of issuance of the bonds, or an amount
greater than the estimated cost of the plan, whichever amount is smaller; (iv) the District obtains any
necessary governmental consents, including that of the TCEQ, allowing the issuance of such bonds; and (v)
the bonds are approved by the Attorney General of Texas. The District may issue bonds for such purposes
payable solely from the net operating revenues without an election. The issuance of such bonds is subject to
rules and regulations to be adopted by the TCEQ. In 2006, the District issued $1,775,000 principal amount of
bonds to finance parks and recreation facilities, and all such principal amount has been retired. The District
has no additional authorized bonds for parks and recreation facilities.
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The District has the right to issue such additional tax bonds, revenue bonds, or combination tax and revenue
bonds as may be hereafter approved by the voters of the District. The District also has the right to issue
revenue notes, bond anticipation notes, and tax anticipation notes without the necessity of voter approval. In
addition, the District has the right to enter into contracts and to pledge its taxing power to secure any
payments the District is required to make under such a contract, provided the provisions of the contract are
approved by the voters of the District. The District further has the right to issue refunding bonds, in addition
to the refunding bonds described above, without additional voter approval. The Bond Order places no
limitation on the amount of additional bonds which may be issued by the District.

The District also is authorized by statute to engage in fire-fighting activities, including the issuing of bonds
payable from taxes for such purposes. Before the District could issue such bonds, the following actions would
be required: (1) authorization of a detailed master plan and bonds for such purpose by the qualified voters in
the District; (2) approval of the master plan and bonds by the TCEQ; and (3) approval of bonds by the
Attorney General of Texas. If additional debt obligations are issued in the future by the District, such issuance
may increase gross debt/property ratios and might adversely affect the investment security of the Bonds. At
this time, the District has no plans to engage in firefighting activities.

Annexation and Consolidation

The District lies within the extraterritorial jurisdiction of the City of Houston, Texas (the “City”). Generally,
under Texas law, the District may be annexed in whole, but not in part, by the City without the District’s
consent, in which case the City must assume the assets, functions and obligations of the District, including the
Bonds. However, the City 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 and the District specifying the procedures for full purpose
annexation of all or a portion of the District. No representation is made concerning the likelihood of
annexation or the ability of the City to make debt service payments should annexation occur.

The District has the legal authority to consolidate with other districts and, in connection therewith, to provide
for the consolidation of its assets (such as cash and the utility system), and liabilities (such as the Bonds),
with the assets and liabilities of districts with which it is consolidating. Although no consolidation is
presently contemplated by the District, no representation is made concerning the likelihood of consolidation
in the future.

Strategic Partnership Agreements

Under Texas law, the District is authorized to enter into a strategic partnership agreement with the City to set
forth the services that would be provided and funded by the parties and under which the District would
continue to exist for an extended period if the land within the District, or any portion thereof, were to be
annexed for full or limited purposes by the City. The terms of any such agreement would be determined by
the City and the District, and could provide for limitations on the timing of annexation of the District by the
City, the continuation of the District as a limited district following general purpose annexation by the City, the
conversion of a limited purpose annexation to a general purpose annexation, or the payment of a fee in lieu of
annexation to be derived from residential property within the District based on the costs of providing
municipal services to the District. Although the City has negotiated and entered into such an agreement with
one or more other districts in its extraterritorial jurisdictions, none is currently contemplated with respect to
the District, although no representation can be made regarding the future likelihood of an agreement or the
terms thereof.

Registered Owners’ Remedies

The Bond Order provides that in the event the District defaults in the payment of the principal of or interest
on any of the Bonds when due, any Registered Owner shall be entitled to seek a writ of mandamus from a
court of competent jurisdiction compelling and requiring the District to make such payments or to levy
adequate taxes to make such payments or to observe and perform other covenants, obligations or conditions
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in the Bond Order. Such right is in addition to other rights the Registered Owners may be provided by the
laws of the State of Texas.

The Bond Order provides no additional remedies to a Registered Owner. The Bond Order does not provide
for the appointment of a trustee 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. Even if the Registered Owners could obtain a judgment against the
District, such a judgment could not be enforced by direct levy and execution against the District’s property.
Further, the Registered Owners cannot themselves foreclose on the property within the District or sell
property of the District in order to pay the principal of or interest on the Bonds. The enforceability of the
rights and remedies of the Registered Owners may be further limited 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. For example, a Chapter 9 municipal bankruptcy proceeding by the District
could delay or eliminate payment of principal or interest to the Registered Owners. See “Bankruptcy
Limitation to Registered Owners’ Rights” below. Certain traditional legal remedies also may not be available.

Bankruptcy Limitation to Registered Owners’ Rights

The enforceability of the rights and remedies of the Registered Owners may be limited 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, the District may
voluntarily proceed under Chapter 9 of the Federal Bankruptcy Code, 11 U.S.C. § 901-946, if the District: (1)
is generally authorized to file for federal bankruptcy protection by 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. Under Texas law, a municipal utility district such as the District must obtain the
approval of the TCEQ prior to filing for bankruptcy. The TCEQ must investigate the financial condition of the
District and will authorize the District to proceed only if the TCEQ determines that the District has fully
exercised its rights and powers under Texas law and remains unable to meet its debts and other obligations
as they mature.

If the District decides in the future to proceed voluntarily under the Federal Bankruptcy Code, the District
would develop and file a plan for the adjustment of its debts and the Bankruptcy Court would confirm the
District’s plan if: (1) the plan complies with the applicable provisions of the Federal Bankruptcy Code; (2) all
payments to be made in connection with the plan are fully disclosed and reasonable; (3) the District is not
prohibited by law from taking any action necessary to carry out the plan; (4) administrative expenses are
paid in full; and (5) the plan is in the best interests of creditors and is feasible. If such a plan were confirmed
by the bankruptcy court, it could, among other things, affect a Registered Owner by reducing or eliminating
the amount of indebtedness, deferring or rearranging the debt service schedule, reducing or eliminating the
interest rate, modifying or abrogating collateral or security arrangements, substituting (in whole or in part)
other securities, and otherwise compromising and modifying the rights and remedies of such Registered
Owner’s claim against the District. The District may not be placed into bankruptcy involuntarily.

Legal Investment and Eligibility to Secure Public Funds in Texas
The following is an excerpt 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
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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. 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 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.

Use and Distribution of Bond Proceeds

Proceeds from sale of the Bonds will be used by the District to pay for the construction and non-construction
costs set out below.

Construction Costs District Share

A. Developer Contribution Items
1.  CST Water and Sanitary Sewer Extension $ 142,205
2.  Engineering 48965
Total Developer Contribution Items $ 191,170

B. District Items

1.  WWTP Improvements $ 1,275,000
2. Water Well No. 1 Rework 221,000
3.  Water Plant No. 3 Overage 201,478
4.  Creekview Lift Station Improvements 2,104,000
5. Contingencies (10% of Item Nos. 1-4) 380,148
6. Engineering (17.74% of Item Nos. 1-4) 674,255
7.  Estimated Land Acquisition Cost 173,000
Total District Items $ 5.028.881
Total Construction Costs $ 5,220,051

Non-Construction Costs

A. Legal Fees (2.50%) $ 145,000
B. Fiscal Agent Fees (2.00%) 116,000
C. Developer Interest 20,102
D. Bond Discount 123,930
E. Bond Issuance Expenses 46,547
F. Bond Application Report Costs 58,000
G. Attorney General Fee (0.10%) 5,800
H. TCEQ Bond Issuance Fee (0.25%) 14,500
I.  Contingency 50,070
Total Non-Construction Costs $ 579,949

TOTAL BOND ISSUE REQUIREMENT $ 5,800,000

In the instance that approved estimated amounts exceed actual costs, the difference comprises a surplus
which may be expended for uses approved by the TCEQ. In the instance that actual costs exceed previously
approved estimated amounts and contingencies, additional TCEQ approval and the issuance of additional
bonds may be required. The Engineer has advised the District that proceeds of the sale of the Bonds should
be sufficient to pay the costs of the above-described facilities. However, the District cannot and does not
guarantee the sufficiency of such funds for such purposes.
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THE DISTRICT
General

The District is a municipal utility district which was created as “Norchester Municipal Utility District” by the
Texas Legislature pursuant to Article 16, Section 59 of the Constitution of Texas and by Chapter 344, Acts of
the 60th Legislature of Texas (HB No. 536) effective June 18, 1967. The District subsequently changed its
name to “Northampton Municipal Utility District.” The creation of the District was confirmed at an election
held within the District on December 9, 1967. 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, including
particularly Chapters 49 and 54, Texas Water Code, Vernon’s Texas Codes Annotated, as amended. The
District is subject to the continuing supervision of the TCEQ.

The District is empowered to purchase, construct, operate, and maintain all works, improvements, facilities,
and plants necessary for the supply of water; the collection, transportation, and treatment of wastewater; and
the control and diversion of stormwater. The District also contracts for solid waste disposal and collection
services and operates and maintains recreational facilities.

The District is empowered, if approved by the electorate, and the TCEQ and other governmental entities
having jurisdiction, to establish, operate, and maintain a fire department, either independently or jointly with
certain other districts.

Description

As originally created, the District contained approximately 773 acres. Due to subsequent annexations, the
District presently contains approximately 1,598 acres. Effective August 20, 2012, Houston Gosling
Woodlands, L.P. (the “Houston Gosling”) and the District entered into a “Financing Agreement” pursuant to
which Houston Gosling agreed to submit a proposed defined area plan for consideration by the Board of
Directors of the District relating to an area within the District encompassing 439.686 acres. On August 20,
2012, the Board of Directors took action to proceed with the creation of the Defined Area within the
boundaries of the District. The Defined Area creation was confirmed at an election within the Defined Area
on November 6, 2012. The Defined Area is being developed as single-family residential and multi-family
developments. See “THE DEFINED AREA.”

Under Texas law, an owner of land outside the boundaries of the District may petition to be annexed into the
District, provided the annexation is found to be feasible and in the best interests of the District, and subject to
review and approval by the City and the United States Justice Department, however, no legal mechanism
exists to annex land solely into the Defined Area. No representations can be made whether the District will
annex additional tracts of land into its boundaries and, if it does, whether such annexed land will be
successfully developed such that the additional bonded indebtedness of the District required to provide
utility services to the land will be offset by the additional tax base produced by the development of taxable
improvements.

The District is located in northwest Harris County approximately 30 miles north of the central business
district of the City and 5 miles west of the City of Spring, Texas. The District lies entirely within the
extraterritorial jurisdiction of the City and is located within the Klein Independent School District. The
District is located approximately 4 miles west of Interstate Highway 45 and is bounded on the east by Spring
Creek, on the south by Root Road, and is approximately 1 mile east of Kuykendahl Road.

Topography and Flood Hazards

Elevations within the District vary from approximately 89 to 151 feet mean sea level. A majority of the land
drains north from Root Road to Willow Creek, which ultimately drains to Spring Creek. Approximately 516
acres of the District lie within the 100-year floodplain or floodway of Willow Creek and Spring Creek, a
substantial portion of which has been developed as a golf course. Courts at Auburn Lakes has a very small
part of approximately 23 lots that back up to the golf course which are currently in the floodplain. In
Northampton, Section 4 approximately 37 lots include a portion of the drainage ditch and therefore are
partially located in the 100-year floodplain. No action is currently being taken by the District to remove the
land currently in the official floodplain. See “THE SYSTEM - 100-Year Flood Plain.”
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Management of the District

The District is governed by a board of five directors which has control and management supervision over all
affairs of the District. All of the present members of the Board reside within the District. Directors are
elected in even-numbered years for four-year staggered terms. The present members and officers of the
Board are listed below:

Term

Name Title Expires May
E.C. Thomas President 2022
W. Paul Schneider First Vice President 2022
Ryan Bennett Second Vice President 2020
Scott Kirkpatrick Secretary 2020
Roger A. Flood III Treasurer/Investment Officer 2020

The District employs Jim Sheffield as general manager and has several full-time and part-time employees.
The District has established a SIMPLE Individual Retirement Account plan for its employees. See Note 11 to
the District’s financial statements attached hereto as “APPENDIX A.”

The District has also contracted for utility system operating, bookkeeping, tax assessing services and annual
auditing of its books as follows:

Tax Assessor/Collector: The District's Tax Assessor/Collector is Tax Tech, Inc. Such firm acts as tax assessor
for more than 100 utility districts.

Bookkeeper: The District’'s bookkeeper is L&S District Services, LLC (“L&S”). L&S acts as bookkeeper for
more than 80 utility districts.

Utility System Operator: The District’s operator is Hays Utility South Corporation (the “Operator”). Such firm
acts as operator for approximately 80 utility systems.

Auditor: The District has contracted McCall Gibson Swedlund Barfoot PLLC, Certified Public Accountants, to
audit its financial records for the fiscal year ended December 31, 2017, which have been included as
“APPENDIX A.”

Engineer: The consulting engineer retained by the District in connection with the design and construction of
the District’s facilities is Jones & Carter, Inc. (the “Engineer”).

Bond Counsel: The District has engaged Bacon & Wallace, L.L.P., Houston, Texas, as Bond Counsel in
connection with the issuance of the Bonds. The legal fees to be paid 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 on the sale and delivery of the Bonds. Bacon & Wallace,
L.L.P. also acts as general counsel for the District.

Disclosure Counsel: The District has engaged McCall, Parkhurst & Horton L.L.P. as Disclosure Counsel. The
legal fees to be paid to Disclosure Counsel for services rendered in connection with the issuance of the Bonds
are contingent upon the sale and delivery of the Bonds.

Financial Advisor: Robert W. Baird & Co. Incorporated serves as the District’s financial advisor (the “Financial
Advisor”). The fee for services rendered in connection with the issuance of the Bonds is based on the
percentage of the Bonds actually issued, sold, and delivered and, therefore, such fee is contingent upon the
sale and delivery of the Bonds. The Financial Advisor is employed by the District and has participated in the
preparation of the Official Statement, however, the Financial Advisor is not obligated to undertake, and has
not undertaken to make an independent verification or to assume responsibility for the accuracy,
completeness, or fairness of the information in this Official Statement that has been supplied or provided by
third parties. See “OFFICIAL STATEMENT - Experts.”
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THE DEFINED AREA

Pursuant to the provisions of Subchapter ] of Chapter 54 of the Texas Water Code, as amended, the District is
authorized to define areas or designate certain property of the District to pay for improvements, facilities, or
services that primarily benefit that area. On August 20, 2012, the District approved the creation of a defined
area encompassing approximately 439.69 acres (the “Defined Area”), and such creation was confirmed at an
election within the Defined Area on November 6, 2012.

At an election within the District on November 6, 2012, the voters also authorized the District’s issuance of
$41,000,000 principal amount of bonds to finance the Defined Area Utility System as well as $17,000,000
principal amount of bonds to finance the Defined Area Road System. Bonds issued for the Defined Area are
payable solely from the proceeds of taxes levied within the boundaries of the Defined Area and not on any
other part of the District.

From the voted authorizations referenced above, the District has previously issued two series of bonds for the
purpose of acquiring or constructing the Defined Area Road System and one series of bonds for the purpose
of acquiring or constructing the Defined Area Utility System. Of such three prior series of bonds, $11,790,000
principal amount remains outstanding as of March 1, 2019, and the following principal amounts of unlimited
tax bonds for financing improvements within the Defined Area will remain authorized but unissued:
$11,280,000 for the purpose of acquiring or constructing the Defined Area Road System, and for the purpose
of refunding of bonds issued by the District for the Defined Area Road System, and $34,510,000 for the
purpose of acquiring or constructing the Defined Area Utility System, and for the purpose of refunding of
bonds issued by the District for the Defined Area Utility System.

The voters also approved the levy of a maintenance tax, in an amount not to exceed $0.64 per $100 of
assessed valuation, upon all taxable property located in the Defined Area. For tax years 2013-2016, the
District levied such maintenance tax in the amount of $0.64 per $100 of assessed valuation. For tax years
2017 and 2018, the District did not levy this maintenance tax upon property in the Defined Area, and it is not
anticipated that said maintenance tax on the Defined Area will be levied in subsequent years. All such taxes
levied by the District upon the Defined Area are in addition to the taxes levied by the District upon all taxable
property within the District, including the Define Area. See “TAX DATA - Estimated Overlapping Taxes.”

D.R. Horton-Texas, Ltd. (“DR Horton") is the sole developer of single-family residential properties in the
Defined Area. DR Horton is a subsidiary of and controlled by D.R. Horton, Inc. D.R. Horton, Inc. is a publicly
traded corporation whose stock is listed on the New York Stock Exchange and is the largest homebuilder in
the country. To date, approximately 356.34 acres within the Defined Area have been developed as
approximately 503 single-family lots in the residential subdivision of Hampton Creek, Sections 1-9. As of
February 1, 2019, the Defined Area included approximately 415 completed homes (approximately 346
occupied, 155 unoccupied, and 2 model homes); approximately 18 homes under construction; and
approximately 70 developed lots available for new home construction.

SC Waterford Springs LLC has developed approximately 21.52 acres in the Defined Area as a multi-family
residential property known as Waterford Springs, an apartment complex that includes 308 total units and
that is currently open and actively leasing. SC Waterford Springs II, LLC owns approximately 18.59 acres on
which a second apartment complex of approximately 300 units is being planned. According to SC Waterford
Springs II, LLC, a start date for construction of the second apartment complex has not been determined.

Gosling Village, LLC, an entity controlled by Bryan Frenchak, owns approximately 25.58 acres within the
Defined Area but has not reported any development plans to the District. The 18.59-acre tract owned by SC
Waterford Springs II, LLC and the 25.58-acre tract owned by Gosling Village, LLC are the only undeveloped
but developable acreage in the Defined Area. The remainder of the lands within the Defined Area includes
approximately 17.66 acres that are undevelopable.

STATUS OF DEVELOPMENT OF THE DISTRICT

To date, within the District, approximately 1,164.41 acres have been developed as 2,308 total single-family
lots in the following residential subdivisions: Hampton Creek, Sections 1-9 (503 lots); Northampton, Sections
1-5 and 8 (1,073 lots); The Oaks of Northampton (27 lots); Northampton Forest, Sections 1-3 (205 lots);
Northampton Estates, Phases I-1II (250 lots); Woods of Northampton, Sections 1 and 2 (39 lots); Terrace of
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Northampton Estates (13 lots); Courts at Auburn Lakes (53 lots); Inway Forest of Northampton (12 lots);
Inway Oaks Estates, Sections 1 and 2 (51 lots); Stratton Woods (40 lots); and Dovershire Place, Section 1 (42
lots). As of February 1, 2019, the District included approximately 2,134 completed homes; approximately 24
homes under construction; and approximately 150 developed but vacant lots available for new home
construction.

Residential development within the District also includes the following multi-family properties: a 346-unit
apartment complex known as the Alexan Auburn Lakes on 14.36 acres and a 308-unit apartment complex
known as Waterford Springs on approximately 21.52 acres. In addition, approximately 18.59 acres have been
developed with utilities to serve a planned apartment complex that has not been constructed.

The District includes approximately 202.47 acres of commercial development. Commercial development
includes office buildings, a Conoco gas station, Dave’s express gas station, a Shell gas station, retail strip
centers, a private tennis club, Spring Volunteer Fire Department Station No. 2, recreational facilities, Willow
Creek Golf Club (a portion of which lies within the 100-year flood plain), and developed park land. The
District also includes two school sites on approximately 27.08 acres, approximately 74.79 undevelopable
acres, and approximately 75.15 undeveloped but developable acres.

DEVELOPERS

D.R. Horton-Texas, Ltd. (“DR Horton") is the most active developer of single-family residential properties in
the District and the sole developer and homebuilder of single-family properties in the Defined Area. DR
Horton is a subsidiary of and controlled by D.R. Horton, Inc. D.R. Horton, Inc. is a publicly traded corporation
whose stock is listed on the New York Stock Exchange and is the largest homebuilder in the country. To date,
approximately 356.34 acres within the Defined Area have been developed as approximately 503 single-family
lots in the residential subdivision of Hampton Creek, Sections 1-9. As of February 1, 2019, the Defined Area
included approximately 415 completed homes (approximately 346 occupied, 18 unoccupied, and 2 model
homes); approximately 18 homes under construction; and approximately 70 developed lots available for new
home construction. The single-family homes being constructed by DR Horton range in size from
approximately 1,500 to 4,000 square feet and in price from approximately $200,000 to $400,000.

SC Waterford Springs LLC has developed approximately 21.52 acres in the Defined Area of the District as a
multi-family residential property known as Waterford Springs, an apartment complex that includes 308 total
units and that is currently open and actively leasing. SC Waterford Springs 11, LLC owns approximately 18.59
acres on which a second apartment complex of approximately 300 units is being planned. According to SC
Waterford Springs II, LLC, a start date for construction of the second apartment complex has not been
determined.

MRE, LLC (“MRE”) has developed approximately 23.91 acres as 51 single-family lots in the residential
subdivision of Inway Oaks Estates, Sections 1 and 2. Infinity Classic Homes (“Infinity”) has purchased half of
those lots and plans to purchase the remaining lots for home construction. As of February 1, 2019, said
subdivision included 16 completed homes, 2 homes under construction, and 33 vacant, developed lots.
Infinity is a Houston-area homebuilder that has built over 500 homes in a dozen subdivisions since beginning
its operations in 2008. MRE and Infinity are under the common ownership of Mike Wilkinson and John
Castro.

Partners In Building, L.P., (“PIB”) a Texas limited partnership, has developed approximately 40 single-family
lots on 20.34 acres, known as the residential subdivision of Stratton Woods. As of February 1, 2019, said
subdivision included 31 completed homes, 4 homes under construction, and 5 vacant, developed lots.

BLD Gosling, LLC (“BLD”) has developed approximately 42 single-family lots that have been platted as the
subdivision of Dovershire Place, Section 1, on approximately 18.30 acres. DR Horton is under contract to
purchase such acreage.

Shops on Gosling, LLC (“Shops”) has acquired 4.9277 acres along Gosling Road, and the tract has been
recently annexed into the boundaries of the District. Shops plans to construct commercial retail development
on this site.
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The Landmark at Auburn Lakes, LLC (“Landmark”) has acquired a total of 30.72 acres west of Gosling Road,
north of Dovershire Road, and south of West Rayford Road. The tract is in the process of being annexed into
the boundaries of the District and is planned to be developed as 408 units of apartments.

DR Horton, SC Waterford Springs LLC, SC Waterford Springs II, LLC, MRE, PIB, and BLD are referred to herein
collectively as the “Developers.”

Other Landowners

Maple Multi-Family Operations, L.L.C. (“Maple”) has completed development of Alexan Auburn Lakes, a 346-
unit apartment complex located on 14.37 acres. Maple is owned and controlled by Trammel Crow
Residential. Trammel Crow Residential is a Dallas-based multifamily real estate company.

Gosling Village, LLC, an entity controlled by Bryan Frenchak, owns approximately 25.58 acres but has not
reported any development plans to the District.

Hampton on the Lakes, LLC, an entity controlled by Bryan Frenchak, owns approximately 16.00 acres in the
District. Currently, the District is not aware of any plans to develop such acreage.

[Remainder of this page intentionally left blank.]
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PHOTOGRAPHS TAKEN WITHIN THE DISTRICT
(February 2019)

26



PHOTOGRAPHS TAKEN WITHIN THE DISTRICT
(February 2019)
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TAX DATA
District Debt Service Tax

All taxable property within the District is subject to the assessment, levy, and collection by the District of an
annual ad valorem tax, without legal limitation as to rate or amount, sufficient to pay principal of and interest
on the Bonds, the Outstanding Bonds, and any future tax-supported bonds that the District may hereafter
issue for the District Utility System. The Board covenants in the Bond Order to assess and levy, for each year
that all or any part of the Bonds remain outstanding and unpaid, a tax ample and sufficient to produce funds
to pay the principal of and interest on the Bonds when due. The Outstanding Bonds have been issued to
provide water, sewer, drainage, and park facilities to serve land within the District. The actual rate of such
tax will be determined from year to year as a function of the District’s tax base, its debt service requirements,
and available funds. In 2018, the District levied a tax in the amount of $0.33 per $100 of assessed valuation
for payment of debt service on the Outstanding Bonds and the Bonds. This debt service rate is levied against
all taxable property located within the District. See “Tax Rate Distribution” below.

District Maintenance Tax

The Board also has the statutory authority to levy and collect an annual ad valorem tax for maintenance of the
District’s improvements, if such maintenance tax is authorized by a vote of the District's electorate. The
District voters have authorized the levy of such a maintenance tax in an amount not to exceed $0.25 per $100
of assessed valuation. Such tax is in addition to the other taxes that the District is authorized to levy as
described above. In 2018, the District levied a maintenance tax in the amount of $0.25 per $100 of assessed
valuation. This maintenance tax is levied against all taxable property in the District. See “Tax Rate
Distribution” below.

Tax Collection History

The following statement of tax collections sets forth in condensed form the historical assessed valuation and
tax collections of the District. Such summary has been prepared for inclusion herein based upon information
obtained from District records.

Tax Assessed Tax Adjusted Collections Current Year Collections
Year Valuation Rate (a) Levy Current Year Ended 9/30 12/31/18
2010 $338,629,951 $0.610 $2,065,643 100.00% 2011 99.86%
2011 337,686,401 0.610 2,059,887 100.00 2012 99.88
2012 327,971,597 0.610 2,000,627 99.99 2013 99.88
2013 346,461,797 0.610 2,113,417 99.19 2014 99.89
2014 388,398,376 0.610 2,369,230 99.17 2015 99.78
2015 504,395,774 0.610 3,076,814 99.25 2016 99.81
2016 575,372,050 0.580 3,337,158 99.24 2017 99.62
2017 620,908,440 0.580 3,601,269 98.19 2018 98.78
2018 626,575,874 0.580 3,634,140 (b) 2019 (b)

(a) Represents the District’s tax rate levied upon all taxable property located within the boundaries of the District. See “Tax Rate
Distribution” below.

(b) In process of collections.
Tax Rate Distribution

The following sets out the components of the District’s tax rate for each of tax years 2013-2018. The tax rates
set forth below include only those taxes levied by the District upon all taxable property in the District. See
“THE DEFINED AREA” for discussion of additional taxes levied by the District upon taxable property located
only in the Defined Area.

2018 2017 2016 2015 2014 2013
Debt Service $0.330 $0.330 $0.330 $0.360 $0.360 $0.360
Maintenance $0.250 $0.250 $0.250 $0.250 $0.250 $0.250
Total $0.580 $0.580 $0.580 $0.610 $0.610 $0.610
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Analysis of Tax Base

The following table illustrates the types of property that make up the total taxable assessed value of the
District for each of tax years 2014-2018.

2018 2017 2016 2015 2014
Type of Property Assessed Value Assessed Value Assessed Value Assessed Value Assessed Value
Land $147,329,502  $149,576,543  $135,782,335  $127,679,579 $81,808,573
Improvements 561,634,021 550,318,656 497,786,717 434,104,651 361,596,149
Personal Property 7,459,359 7,516,688 8,096,710 8,217,452 6,531,313
Exemptions (89,847,008) (86,503,447) (66,293,712) (65,605,908) (61,537,659)
Total $626,575,874  $620,908,440  $575,372,050  $504,395,774  $388,398,376

Principal Taxpayers

The following represents the District’s principal taxpayers, type of property, and their taxable assessed values
as of January 1, 2018:

Taxable Value Percent of

Taxpayer Types of Property 2018 Tax Roll District

Auburn Lakes Investors LLC Land & Improvements $35,692,780 5.70%
SC Waterford Springs LLC (a) Land & Improvements 27,873,000 4.45
Gosling Investments LLC (a) Land & Improvements 3,573,365 0.57
BLD Gosling LLC (a) Land 3,418,621 0.55
Willow Creek Golf Club Inc. Land & Improvements 3,369,535 0.55
Infinity Classic Homes LLC Land & Improvements 3,030,802 0.48
DR Horton Texas LTD (a) Land & Improvements 2,852,322 0.46
Centerpoint Energy Personal 2,582,520 0.41
6130 AL Development Group LLC Land & Improvements 2,487,963 0.40
SC Waterford Springs Il LLC (a) Land 2,195,381 0.35

$87,076,289 13.90%

(a) Entity that is a developer oflands in the District. See “DEVELOPERS.”
Tax Rate Calculations

The tax rate calculations set forth below are presented to indicate the tax rates per $100 of assessed valuation
that would be required to meet debt service requirements on the Outstanding Bonds and the Bonds if no
growth in the District occurs beyond the taxable assessed valuation as of January 1, 2018, or the estimate of
value of the District as of February 1, 2019. The following further assumes collection of 95% of taxes levied
and the sale of no additional bonds:

Average Annual Debt Service Requirement (2019-2043) ....cccummmenmmmemmmenmesmsss e sssssssesssssssssssssesssssssans $1,938,910
Debt Service Tax Rate of $0.33 on the 2018 Taxable Assessed Valuation.............. $1,964,315
Debt Service Tax Rate of $0.30 on the Estimate of Value as of February 1, 2019 $1,954,740
Maximum Annual Debt Service Requirement (2025)......cunermmneenmemssssessssesss s ssessssssssssseesssssssssssseessssssans $2,250,306
Debt Service Tax Rate of $0.38 on the 2018 Taxable Assessed Valuation............... $2,261,939

Debt Service Tax Rate of $0.35 on the Estimate of Value as of February 1, 2019 $2,280,530

Estimated Overlapping Taxes

Property within the District is subject to taxation by several taxing authorities in addition to the District.
Under Texas law, if ad valorem taxes levied by a taxing authority become delinquent, a lien is created upon
the property which has been taxed. A tax lien on property in favor of the District is on parity with tax liens of
other taxing jurisdictions. In addition to ad valorem taxes required to make debt service payments on
bonded debt of the District and of such other jurisdictions (see “DISTRICT DEBT - Direct and Estimated
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Overlapping Debt Statement”), certain taxing jurisdictions are authorized by Texas law to assess, levy and
collect ad valorem taxes for operation, maintenance, administrative and/or general revenue purposes.

Set forth below is a compilation of all 2018 taxes levied by such jurisdictions per $100 of assessed valuation.
Such levies do not include local assessments for community associations, fire department contributions,
charges for solid waste disposal, or any other dues or charges made by entities other than political
subdivisions.

Taxing Jurisdiction 2018 Tax Rate
Harris County $0.418580
Harris County Department of Education 0.005190
Harris County Flood Control District 0.028770
Harris County Hospital District 0.171080
Port of Houston Authority 0.011550
Harris County Emergency Services District No. 7 0.096060
Harris County Emergency Services District No. 11 0.036060
Klein Independent School District 1.430000
Lone Star College System 0.107800
The District 0.580000
Total Tax Rate for District Not in Defined Area $2.885090
The Defined Area 0.640000
Total Tax Rate for District Defined Area $3.525090

[Remainder of this page intentionally left blank.]
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THE SYSTEM

Proceeds of the Outstanding Bonds were used to finance water, sanitary sewer and drainage lines to serve
approximately 829 acres of single-family residential development, approximately 42 acres of developed park
land, approximately 24 acres of commercial development, and approximately 124 acres consisting of a golf
course and club house, an elementary school, and the District’s facilities. The District's water supply and
wastewater facilities, including distribution and collection systems, are fully integrated and all customers are
“in-district” customers.

-Water Facilities-

Proceeds of the Outstanding Bonds were used to finance construction of the District’s existing water supply
system which consists of 2 water plants including 3 water wells, 4 ground storage tanks and 5
hydropneumatic tanks and booster pump facilities. The District is currently constructing a third water plant,
scheduled to be completed in the third quarter of 2019, that will include one water well and one elevated
storage tank. Upon completion of the third water plant, the District’'s water systems will be sufficient to
provide water supply to 3,775 equivalent single-family connections (“esfc”). Currently, the District serves
3,206 esfc, and the ultimate development land within the District is projected to include 4,209 esfc.

-Water Contracts with Other Districts-

On April 13, 2013, the District entered an Emergency Water Supply Agreement with Harris County Municipal
Utility District No. 1 whereby both districts agree to supply each other with water on an emergency basis,
with appropriate provisions being made for the payment of water used and the operation and maintenance of
the interconnect line.

On February 17, 1992, the District entered an Emergency Water Supply Agreement with Oakmont Public
Utility District whereby, both districts agreed to supply each other with water on an emergency basis for a
term of twenty years, with appropriate provisions being made for the payment of water used and the
operation and maintenance of the interconnect line.

On September 24, 1985, the District entered an Emergency Water Supply Agreement with Encanto Real
Utility District whereby both districts agree to supply each other with water on an emergency basis for a term
of thirty-five years, with appropriate provisions being made for the payment of water used and the operation
and maintenance of the interconnect line.

-Wastewater Treatment-

Proceeds from the Outstanding Bonds were used to finance construction of the District’s existing wastewater
treatment system which consists of a 1,400,000 gallon per day (“gpd”) treatment plant (the “Plant”).
Ownership of this 1,400,000 gpd plant is allocated by written agreements among the District and Oakmont
Public Utility District (“Oakmont PUD”). Pursuant to such agreements, the District is allocated 1,040,000 gpd
and Oakmont PUD is allocated 360,000 gpd. The District currently has sufficient capacity to serve
approximately 4,160 esfc. Currently the District serves 3,206 esfc, and the developed land within the District
is projected to include 4,209 esfc.

-Drainage Facilities-

Storm sewer lines ranging from 24” to 84” run throughout the entire District. All of the outfalls drain into
Harris County Flood Control ditches that extend from the western border, around the northern border, and
down along the eastern border of the District and ultimately outfalls into Willow Creek or Spring Creek.

100-Year Flood Plain

“Flood Insurance Rate Map” or “FIRM” means an official map of a community on which the Federal
Emergency Management Agency (FEMA) has delineated the appropriate areas of flood hazards. The 1%
chance of probable inundation, also known as the 100-year flood plain, is depicted on these maps. The “100-
year flood plain” (or 1% chance of probable inundation) as shown on the FIRM is the estimated geographical
area that would be flooded by a rain storm of such intensity to statistically have a one percent chance of
occurring in any given year. Generally speaking, homes must be built above the 100-year flood plain in order
to meet local regulatory requirements and to be eligible for federal flood insurance. An engineering or
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regulatory determination that an area is above the 100-year flood plain is not an assurance that homes built
in such area will not be flooded, and a number of neighborhoods in the greater Houston area that are above
the 100-year flood plain have flooded multiple times in the last several years.

According to the Engineer, approximately 516 acres of the District lie within the 100-year floodplain or
floodway of Willow Creek and Spring Creek, a substantial portion of which has been developed as a golf
course. Courts at Auburn Lakes has a very small part of approximately 23 lots that back up to the golf course
which are currently in the floodplain. In Northampton, Section 4 approximately 37 lots include a portion of
the drainage ditch and therefore are partially located in the 100-year floodplain. No action is currently being
taken by the District to remove the land currently in the official floodplain.

Subsidence and Conversion to Surface Water Supply

The District is within the boundaries of the Harris-Galveston Subsidence District (the “Subsidence District”)
which regulates groundwater withdrawal. 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 District. In 1999, the
Texas legislature created the North Harris County Regional Water Authority (the “Authority”) to, among other
things, reduce groundwater usage in, and to provide surface water to, the northern portion of Harris County.
The District is located within the boundaries of the Authority. The Authority has entered into a Water Supply
Contract with the City of Houston, Texas (“Houston”) to obtain treated water from Houston. The Authority
has developed a groundwater reduction plan (“GRP”) and obtained Subsidence District approval of its GRP.
The Authority’s GRP sets forth the Authority’s plan to comply with Subsidence District regulations, construct
surface water facilities, and convert users from groundwater to alternate source water (e.g., surface water).
The District's groundwater well(s) are included within the Authority’s GRP. The District’s authority to pump
groundwater is subject to an annual permit issued by the Subsidence District to the Authority, which permit
includes all groundwater wells that are included in the Authority’s GRP.

The Authority, among other powers, has the power to (i) issue debt supported by the revenues pledges for
the payment of its obligations; (ii) establish fees (including fees to be paid by the District for groundwater
pumped by the District or for surface water received by the District from the Authority), user fees, rates, and
charges necessary to accomplish its purposes; and (iii) mandate water users, including the District, to convert
from groundwater to surface water. The Authority currently charges the District, and other major
groundwater users, a fee per 1,000 gallons based on the amount of groundwater pumped by the District and
the amount of surface water, if any, received by the District from the Authority. The Authority has issued
revenue bonds to fund, among other things, Authority surface water project costs. It is expected that the
Authority will continue to issue a substantial amount of bonds by the year 2035 to finance the Authority’s
project costs, and it is expected that the fees charged by the Authority will increase substantially over such
period. The Authority currently charges the District a pumpage fee of $3.40 per 1,000 gallons of groundwater
pumped. However, effective April 1, 2019, the Authority will then charge the District a pumpage fee of $3.85
per 1,000 gallons of groundwater pumped.

Under the Subsidence District regulations and the GRP, the Authority is required: (i) through the year 2024,
to limit groundwater withdrawals to no more than 70% of the total annual water demand of the water users
within the Authority’s GRP; (ii) beginning in the year 2025, to limit groundwater withdrawals to no more
than 40% of the total annual water demand of the water users within the Authority’s GRP; and (iii) beginning
in the year 2035, and continuing thereafter, to limit groundwater withdrawals to no more than 20% of the
total annual water demand of the water users within the Authority’s GRP. If the Authority fails to comply
with the above Subsidence District regulations or its GRP, the Authority is subject to a disincentive fee penalty
of $8.75 per 1,000 gallons (“Disincentive Fees”) imposed by the Subsidence District for any groundwater
withdrawn in excess of 20% of the total water demand in the Authority’s GRP. In the event of such Authority
failure to comply, the Subsidence District may also seek to collect Disincentive Fees from the District. If the
District failed to comply with surface water conversion requirements mandated by the Authority, the
Authority would likely impose monetary or other penalties against the District.

The District cannot predict the amount or level of fees and charges, which may be due the Authority in the
future, but anticipates the need to pass such fees through to its customers: (i) through higher water rates
and/or (ii) with portions of maintenance tax proceeds, if any. In addition, conversion to surface water could
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necessitate improvements to the System which could require the issuance of additional bonds by the District.
No representation is made that the Authority: (i) will build the necessary facilities to meet the requirements
of the Subsidence District for conversion to surface water, (ii) will comply with the Subsidence District’s
surface water conversion requirements, or (iii) will comply with its GRP.

Historical Operations of the System

The following statement sets forth in condensed form the historical results of operation of the District Utility
System. Such summary has been prepared by the Financial Advisor for inclusion herein, based upon
information obtained from the District’s audited financial statements for the year ended December 31, 2017.
Reference is made to such statements for further and more complete information. See “APPENDIX A.”

For Fiscal Year Ended

Revenues
Property Taxes
Water Service
Wastewater Service
Penalty and Interest
Tap Connection & Inspection Fees
Facility Use Fees
Regional Water Authority Fees
Investment Revenues
Miscellaneous Revenues

Total Revenues

Expenditures
Purchased Services

Contracted Services
Purchased Wastewater Service
Utilities
Repairs and Maintenance
Regional Water Authority Assessment
Parks and Recreation
Other
Capital Outlay:
Parks and Recreation
Other Facilities
Debt Service (Bond Issuance Costs)
Total Expenditures

Excess (Deficiency) of Revenues
Transfers In (Out)
Excess of Revenues After Transfers

Fund Balance Beginning of Period
Fund Balance End of Period

12/31/17 12/31/16  12/31/15 12/31/14 12/31/13
$1,472,206  $1,614,958 $1,042,385  $975998  $821,340
1,086,063 1,136,965 1,001,460 846,002 728,175
1,267,422 1219691 1,126,294 949,019 875,255
35,902 36,917 37,948 25,950 31,472
145,278 229,147 90,906 653,447 1,420
116,464 117,357 109,162 94,057 101,633
1,068,119 1,002,237 737,987 690,512 666,239
23,637 6,510 3,173 1,996 1,137
39,407 85,754 95,683 98,989 77,571
$5,254,498 $5,449,536 $4,244,998 $4,335970 $3,304,242
$325,363  $322,896  $301,728  $263,237  $289,276
542,887 571,679 528,368 512,900 497,542
432,760 401,395 300,073 306,971 328,594
104,398 128,835 106,945 99,271 109,439
369,999 380,222 213,767 234,968 237,242
1,054,157 946,357 652,924 616,980 641,190
1,366,938 1,288,636 1,104,432 1,030,122 1,024,236
283,229 318,730 250,970 427,836 189,231
276,277 44,545 61,614 32,589 =
- - 21,975 - 87,997
= = 32,948 26,027 =
$4,756,008  $4,403,295 $3,575744 $3,550,901 $3,404,747
$498,490 $1,046,241  $669,254  $785,069  ($100,505)
$226,208  ($422,238) $26,027 $64,007  $157,614
$724,698  $624,003  $695281  $849,076 $57,109
$2,528,552  $1,904,549 $1,209,268  $360,192  $303,083
$3,253,250  $2,528,552 $1,904,549 $1,209,268  $360,192
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DISTRICT DEBT

General
2018 Taxable ASSeSSEd ValUatioN. .o se s sssssssse s ssssssse s ssssssse s sssssssesessssnssens $ 626,575,874 (a)
Estimate of Value as of FEbruary 1, 2019 ... sseessss s sessssss s s sesssssssssssseses $ 685,873,581 (b)
Direct Debt:
The Outstanding Bonds (as of March 2, 2019] ... smsessseeenss $ 26,600,000
THE BONAS ..o s bbb s bbb s s s b s b s bt s b st b bt $§ 5,800,000
o] 7= R $ 32,400,000
Estimated OVerlapping DEDt ... seeessss s sees s sssess st sessssss s s sess s ssssssseses $ 48995753 (c)
Total Direct and Estimated Overlapping Debt ... sssees s seessssssanes $ 81,395,753
Direct Debt Ratios:
As a Percentage of the 2018 Taxable Assessed Valuation...........oenenmemsssseenseennes 517 %
As a Percentage of the Estimate of Value as of February 1, 2019 .......coneneennns 472 %
Direct and Estimated Overlapping Debt Ratios:
As a Percentage of the 2018 Taxable Assessed Valuation.........oeeenmemeerseeeneennes 1299 %
As a Percentage of the Estimate of Value as of February 1, 2019 .......coneneenns 11.87 %
District Fund Balances as of February 18, 2019
DEDE SEIVICE FUNM ..ooreeeeeeeee oo eeese e seeesssesse e sessseeessse e se s seeesssssess e seessesessse e s sesesseess s seessesessssseees $2,964,541 (d)
Capital Projects Fund.... . $2,626,972
General Operating FUNG .. sssussssssssssism s iosss s s s s aas s $4,268,514
2018 Tax Rate per $100 of Assessed Valuation
DY 0 A=) V2 Ut = T $0.330 (e)
Maintenance & OPEratioN ... st $0.250
o] 7= 1 O $0.580
Average Annual Debt Service Requirement (2019-2043) .....cconnmermmemmenmesmsssseesssssssssssssssesnss $1,938,910 (f)
Maximum Annual Debt Service Requirement (2025)....cenenmmmeneenmsmsss e ssseessssessssssseess $2,250,306 (f)
Debt Service Tax Rate per $100 of Assessed Valuation Required to Pay
Average Annual Debt Service Requirement (2019-2043) at 95% Collections
Based on the 2018 Taxable Assessed Valuation ... s $0.33
Based on the Estimate of Value as of February 1, 2019 .....oomneennenernseenseesssessneens $0.30
Debt Service Tax Rate per $100 of Assessed Valuation Required to Pay
Maximum Annual Debt Service Requirement (2025) at 95% Tax Collections
Based on the 2018 Taxable Assessed Valuation ... s $0.38
Based on the Estimate of Value as of February 1, 2019 .....omnnmenemsseeneessssssneens $0.35

(a)
(b)

G

(d)
(e)

®

Represents the assessed valuation of all taxable property in the District as of Januar