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NEW ISSUE	NOT RATED (
This Preliminary Official Statement and the information contained herein are subject to completion or amendment.  These securities may not be sold nor may offers to buy be accepted prior to the time the Official Statement is delivered in final form.  Under no circumstances shall this Preliminary Official Statement constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.
)
BOOK-ENTRY-ONLY
[GB TO REVIEW/UPDATE] In the opinion of Gilmore & Bell, P.C., Bond Counsel to the District, under existing law and assuming continued compliance with certain requirements of the Internal Revenue Code of 1986, as amended, the interest on the Bonds is excludable from gross income for federal income tax purposes, and is not an item of tax preference for purposes of the federal alternative minimum tax.  Bond Counsel is also of the opinion that the interest on the Bonds is exempt from State of Utah individual income taxes.  Bond Counsel notes that interest on the Bonds may be included in adjusted financial statement income of applicable corporations for purposes of determining the applicability and amount of the federal corporate alternative minimum tax.  See “TAX MATTERS” in this Official Statement.
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Tax Increment Revenue Convertible Capital Appreciation Bonds, 
Series 2026A
	$[PAR-B]*
Subordinate Tax Increment Revenue Bonds, Series 2026B



Dated: Date of Delivery	Due:  	 July 1 (Series 2026A Senior Bonds), as shown below
	July 15 (Series 2026B Subordinate Bonds), as shown below
The Nordic Village Public Infrastructure District No. 1 (the “District”) is issuing its (a) Tax Increment Convertible Capital Appreciation Bonds, Series 2026A (the “Series 2026A Senior Bonds”), pursuant to an Indenture of Trust (Senior) to be dated as of [CLOSING MONTH] 1, 2026 (the “Senior Indenture”) between the District and Zions Bank, Corporate Trust, as trustee (the “Trustee”) for the Series 2026A Senior Bonds; and (b) its Subordinate Tax Increment Revenue Bonds, Series 2026B (the “Series 2026B Subordinate Bonds” and, together with the Series 202BA Senior Bonds, the “Bonds”) pursuant to an Indenture of Trust (Subordinate) to be dated as of [CLOSING MONTH] 1, 2026, between the District and the Trustee, as Trustee for the Series 2026B Subordinate Bonds.  The Trustee will also act as Registrar and Paying Agent for the Bonds.  DTC will act as securities depository for the Bonds.  The Bonds will be issued in book‑entry‑only form and purchasers of the Bonds will not receive certificates evidencing their ownership interests in the Bonds.  Capitalized terms used on the cover page of this Official Statement are defined in the Introduction herein or in APPENDIX C—SELECTED DEFINITIONS hereto.
[bookmark: _Hlk187834875]The Series 2026A Senior Bonds are tax increment obligations of the District secured by and payable solely from the “Senior Pledged Revenue” consisting of the following revenues: (a) all Senior Tax Increment Revenues (generally defined as the Tax Increment Rebate received by the District pursuant to the Participation Agreement); and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Senior Bond Fund. The Series 2026A Senior Bonds will also be secured by amounts on deposit in the Surplus Fund, which will be initially funded with proceeds of the Series 2026A Senior Bonds in the amount of $[INITIAL DEPOSIT]* (the “Initial Deposit”). 
[bookmark: _Hlk226990912]The Series 2026A Senior Bonds are issued as capital appreciation bonds which accrete in value at the annual accretion rate set forth below, compounding annually on each July 1, commencing July 1, 20[XX], from their date of delivery. The Series 2026A Bonds have no scheduled payments prior to the Current Interest Conversion Date (which is July 1, 20[XX]). On and after the Current Interest Conversion Date, and until maturity or prior redemption, the Accreted Value of the Series 2026A Senior Bonds is to bear interest at the rate of [______]% per annum, calculated on the basis of a 360-day year of twelve 30-day months, payable to the extent of Senior Pledged Revenue available therefor annually, on each July 1, commencing July 1, 20[XX]. The Senior Indenture provides that, notwithstanding any other provision therein, in the event that any amount of principal of or interest on the Series 2026A Senior Bonds remains unpaid after the application of all Senior Pledged Revenue available therefor on July 1, 2044 (the “Senior Bond Discharge Date”), the Series 2026A Senior Bonds and the lien of the Senior Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.
The Series 2026A Senior Bonds are issued as fully registered bonds in minimum denominations of $500,000 or any integral multiple of $1,000 in excess thereof (or, prior to the Current Interest Conversion Date, a denomination of at least $500,000 of the Accreted Value of such Series 2026A Senior Bonds at the applicable date of purchase or transfer of such Series 2026A Senior Bonds).
	SERIES 2026A SENIOR BOND MATURITY SCHEDULE*

	Maturity Date
	Original Principal Amount
	Interest Rate
	Accreted Value at the end of Accretion Period
	Price
	CUSIP[footnoteRef:2]©, [footnoteRef:3]1 [2: © Copyright 2026 CUSIP Global Services.  CUSIP is a registered trademark of the American Bankers Association.  CUSIP Global Services is managed on behalf of the American Bankers Association by FactSet Research Systems Inc.]  [3: 1 None of the District, the Trustee, or the Underwriter assumes any responsibility for the accuracy of CUSIP numbers, which are included solely for the convenience of owners of the Bonds.  ] 


	July 1, 20[XX]
	
	
	
	
	


The Series 2026B Subordinate Bonds are “cash flow” tax increment obligations of the District secured by and payable from the Subordinate Pledged Revenue, generally consisting of: (a) all Subordinate Tax Increment Revenues (generally defined as all Tax Increment Rebate received by the District pursuant to the Participation Agreement, after deduction of any amount thereof used, paid, pledged or otherwise applied to the payment of any Senior Obligations); and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Subordinate Bond Fund.  No regularly scheduled payments of principal are due on the Series 2026B Subordinate Bonds prior to their maturity date, and any interest payments on the Series 2026B Subordinate Bonds that are not paid when due will accrue and compound on each Subordinate Interest Payment Date until sufficient Subordinate Pledged Revenue is available for payment, or until discharged as described below. As demonstrated in the Financial Forecast, it is not anticipated that there will be any Subordinate Pledged Revenue available to pay accrued interest on the Series 2026B Subordinate Bonds until 20[XX]*, and it is not anticipated that there will be any Subordinate Pledged Revenue available to pay principal on the Series 2026B Subordinate Bonds until 20[XX]*.  These dates represent a forecast and there is no guarantee that any payments will be made on or after such date or, further, that the Series 2026B Subordinate Bonds will be paid prior to their discharge date of July 15, 2044 (the “Subordinate Bond Discharge Date”), as more particularly described below.  The Subordinate Indenture provides that, notwithstanding any other provision therein, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on the Subordinate Bond Discharge Date, the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.
The Series 2026B Subordinate Bonds are being issued in minimum denominations of $500,000 or any integral multiple of $1,000 in excess thereof as fully registered bonds. 
Interest on the Series 2026B Subordinate Bonds is payable annually to the extent of Subordinate Pledged Revenue available therefor on July 15 each year, commencing on July 15, 2026, at the rate set forth below.  
$[PAR-B] *  _____%  Series 2026B Subordinate Term Bond due July 15, 20[XX] *  Price _____%  CUSIP _______©, 1
The Series 2026A Senior Bonds are subject to optional redemption, mandatory sinking fund redemption, and mandatory excess funds redemption, and the Series 2026B Subordinate Bonds are subject to optional and mandatory redemption prior to maturity at the prices and upon the terms set forth in this Official Statement.
[bookmark: _Hlk175144185]Proceeds from the sale of the Bonds will be used for the purposes of financing or reimbursing a portion of the costs of acquiring, constructing, and/or installing certain Public Improvements to serve the Development.  A portion of the proceeds of the Series 2026A Senior Bonds will also be used to fund (a) the Initial Deposit to the Surplus Fund, and (b) the costs of issuing the Bonds.
REPAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE BONDS IS HIGHLY SPECULATIVE IN NATURE AND INVOLVES A HIGH DEGREE OF INVESTMENT RISK.  AS SUBORDINATE “CASH FLOW” OBLIGATIONS, REPAYMENT OF THE SERIES 2026B SUBORDINATE BONDS IS SUBJECT TO A HIGHER DEGREE OF RISK THAN REPAYMENT OF THE SERIES 2026A SENIOR BONDS.  EACH PROSPECTIVE INVESTOR IS ADVISED TO READ “RISK FACTORS” HEREIN FOR A DISCUSSION OF CERTAIN RISK FACTORS THAT SHOULD BE CONSIDERED IN CONNECTION WITH AN INVESTMENT IN THE BONDS.  THE BONDS ARE NOT APPROPRIATE FOR ALL INVESTORS AND ARE BEING OFFERED AND SOLD ONLY TO “QUALIFIED INSTITUTIONAL BUYERS” AS SUCH TERM IS DEFINED IN 17 C.F.R. SECTION 230.144A OR “ACCREDITED INVESTORS” AS DEFINED IN RULE 501 OF REGULATION D UNDER THE SECURITIES ACT. REPAYMENT OF THE PRINCIPAL OF AND INTEREST ON THE BONDS IS DEPENDENT UPON DEVELOPMENT OCCURRING WITHIN THE DISTRICT AND UPON FUTURE INCREASES IN THE ASSESSED VALUATION OF THE PROPERTY WITHIN THE DISTRICT, NEITHER OF WHICH MAY OCCUR.
This cover page contains certain information for quick reference only.  It is not a summary of this issue.  Investors must read the entire Official Statement to obtain information essential to the making of an informed investment decision.  
The Bonds are offered when, as, and if issued by the District and accepted by the Underwriter subject to the approval of legality of the Bonds by Gilmore & Bell, P.C., Salt Lake City, Utah, as Bond Counsel, and the satisfaction of certain other conditions.  Gilmore & Bell, P.C., Salt Lake City, Utah, has also acted as Disclosure Counsel to the District. Certain legal matters will be passed upon by Snow Jensen & Reece, P.C., St. George, Utah, as Counsel to the District.  Kutak Rock LLP, Denver, Colorado, is acting as Counsel to the Underwriter and has assisted in the preparation of this Official Statement in such capacity.  Zions Public Finance, Inc., Salt Lake City, Utah, has acted as Municipal Advisor to the District in connection with the Bonds.  The Bonds are expected to be available for delivery through the facilities of DTC on or about [CLOSING DATE], 2026*. 

D.A. DAVIDSON & CO.
This Official Statement is dated _____________, 2026.
Kutak Rock Draft 4/14/2026
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No dealer, salesman or other person has been authorized to give any information or to make any representation, other than the information contained in this Official Statement, in connection with the offering of the Bonds, and, if given or made, such information or representation must not be relied upon as having been authorized by the District or the Underwriter.  The information in this Official Statement is subject to change without notice, and neither the delivery of this Official Statement nor any sale hereunder will, under any circumstances, create any implication that there has been no change in the affairs of the District since the date hereof.  This Official Statement does not constitute an offer or solicitation in any jurisdiction in which such offer or solicitation is not authorized, or in which any 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.  The Underwriter has provided the following sentence for inclusion within this Official Statement.  The Underwriter has reviewed the information in this Official Statement in accordance with, and as part of, its responsibility to investors under the federal securities laws as applied to the facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of such information.
Investors must be willing and able to conduct an independent investigation of the risks attendant to ownership of the Bonds, including their own evaluation of the prospects for development within the District.  Neither the contents of this Official Statement nor any prior or subsequent communications from the District or any of its officers, directors, employees or agents constitute legal, tax, accounting or regulatory advice.  Before purchasing, prospective investors should consult with their own legal counsel and business and tax advisors to determine the consequences of an investment in the Bonds and should make an independent evaluation of the investment.
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Neither the Securities and Exchange Commission nor any securities regulatory authority of any state has approved or disapproved the Bonds or this Official Statement.  Any representation to the contrary is unlawful.  
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DEVELOPMENT SITE PLAN
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NORDIC VILLAGE MASTER PLAN
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[bookmark: _Toc199938546]NORDIC VILLAGE PUBLIC INFRASTRUCTURE DISTRICT NO. 1
(IN WEBER COUNTY, UTAH)
	$[PAR-A][footnoteRef:4]* [4: * Preliminary, subject to change.] 

Tax Increment Revenue Bonds, Series 2026A
	$[PAR-B]*
Subordinate Tax Increment Revenue Bonds, Series 2026B


INTRODUCTION
This Official Statement is furnished to prospective purchasers of $[PAR-A]* Tax Increment Revenue Bonds, Series 2026A (the “Series 2026A Bonds”) and $[PAR-B]* Subordinate Tax Increment Revenue Bonds, Series 2026B (the “Series 2026B Bonds” and, together with the Series 2026A Bonds, the “Bonds”), issued by Nordic Village Public Infrastructure District No. 1 (the “District”), located in Weber County (the “County”), Utah (the “State”).  The offering of the Bonds is made only by way of this Official Statement, which supersedes any other information or materials used in connection with the offer or sale of the Bonds.  This Official Statement speaks only as of its date, and the information contained herein is subject to change.
The information set forth in this Official Statement has been obtained from the District, the Developer (defined herein), and from other sources believed to be reliable but is not guaranteed as to accuracy or completeness.  This Official Statement, including the appendices hereto, contains, in part, estimates and matters of opinion which are not intended as statements of fact, and no representation or warranty is made as to the correctness of such estimates and opinions, or that they will be realized.  See “FORWARD-LOOKING STATEMENTS” and “RISK FACTORS.”  Any capitalized terms not defined herein have the respective meanings set forth in APPENDIX C hereto, unless the context clearly indicates a contrary meaning.
The following introductory material is only a brief description of, and is qualified by, the more complete information contained throughout this Official Statement.  A full review should be made of the entire Official Statement and the documents summarized or described herein.
	[bookmark: _Hlk166141681]The District	
	The District was organized pursuant to a resolution (the “Creation Resolution”) adopted by the Board of County Commissioners of Weber County (the “County Commission”) on November 20, 2024, under Title 17D, Chapter 4, Utah Code Annotated 1953, as amended (“Utah Code”) (the “Public Infrastructure District Act”), and relevant portions of Title 17B, Chapter 1, Utah Code (the “Special District Act” and together with the Public Infrastructure District Act, the “District Act”), and approving the District’s governing document (the “Governing Document”).  On December 9, 2024, the Office of the Lieutenant Governor of the State of Utah issued a Certificate of Creation for the District, which was recorded in the real property records of the County on January 31, 2025.

	
	The District, which, as of the date of this Official Statement, encompasses approximately 84 acres, was organized as part of a plan to serve the needs of a residential and commercial development being marketed as “Pinemær” (the “Development”) at the base of the Nordic Valley Ski Resort located in unincorporated Weber County, generally between Eden, Utah to the east and North Ogden, Utah to the west.  The District is generally located in the northeastern portion of the State, on the eastern face of the Wasatch mountain range.  The District is located approximately 16 miles northeast of Ogden, Utah; approximately 3 miles from Eden, Utah; and approximately 56 miles northeast of Salt Lake City International Airport. Major arterial highways accessible to the District include Interstate 15 (approximately 17 miles), and State Highway 162 (approximately 2 miles).  See “THE DISTRICT,” “—The Development” below and “THE DEVELOPMENT.”  See also the preceding “DISTRICT VICINITY MAP” and “AERIAL MAP.”

	
	The District operates in accordance with the authority, and subject to the limitations, of the Governing Document.  Pursuant to the Governing Document and the Public Infrastructure District Act, the District is authorized to provide for the planning, design, acquisition, construction, installation, relocation, redevelopment, and financing of any of the improvements, facilities, or property allowed under the Bond Act (to the extent permitted in the Governing Document) including, but not limited to, public buildings, water systems, sewer systems, drainage and flood control systems, recreational facilities, public gathering facilities, roads improvements, parking facilities, parks and trails (collectively, the “Public Improvements”), within and without the boundaries of the District, to serve the future taxpayers and inhabitants of the District, except as specifically limited therein.  See “THE DISTRICT—Governing Document Authorizations and Limitations.” 

	
	While residents are ultimately anticipated within the District, as of the date of this Official Statement, the population of the District is currently zero.  The taxable value of property within the District as of January 1, 2025 was $3,884,635.  [TO BE CONFIRMED WITH ASSESSOR] See “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Taxes” and “THE DISTRICT.”

	The Development	
	[TO BE UPDATED] 

	Purpose	
	Proceeds from the sale of the Bonds will be used for the purposes of financing or reimbursing a portion of the costs of acquiring, constructing and/or installing certain Public Improvements to serve the Development.  A portion of the proceeds of the Series 2026A Senior Bonds will be used to fund (a) the Initial Deposit to the Surplus Fund and (b) the costs of issuing the Bonds.  See “USE OF PROCEEDS AND DEBT SERVICE REQUIREMENTS—Application of Bond Proceeds.”

	Authority for Issuance	
	The Bonds are issued in full conformity with the constitution and laws of the State, including the District Act, the applicable portions of the Local Government Bonding Act, Title 11, Chapter 14, Utah Code (the “Bond Act”); and pursuant to the Property Owner Consent (as defined herein), an Indenture of Trust (Senior) related to the Series 2026A Senior Bonds to be dated as of [CLOSING MONTH] 1, 2026[footnoteRef:5]* (as previously defined, the “Senior Indenture”) by an between the District and Zions Bank, Corporate Trust, as trustee (the “Trustee”), an Indenture of Trust (Subordinate) related to the Series 2026B Subordinate Bonds to be dated as of [CLOSING MONTH] 1, 2026[footnoteRef:6]* (as previously defined, the “Subordinate Indenture”), by and between the District the Trustee; and an authorizing resolution adopted by the District’s Board of Trustees (the “Board”) prior to the issuance of the Bonds (the “Bond Resolution”).  The Senior Indenture and Subordinate Indenture are collectively referred to herein as the “Indentures.” [5: * Preliminary, subject to change.]  [6: * Preliminary, subject to change.] 


	
	The Developer, as 100% owner of surface property within the boundaries of the District, has consented to the issuance of $80,000,000 of limited tax bonds (the “Property Owner Consent”).  
[bookmark: _Hlk82163000][bookmark: _Hlk195523329]There are no registered voters residing within the boundaries of the District.  Pursuant to the provisions of the Public Infrastructure District Act, the Property Owner Consent is sufficient to meet any statutory or constitutional election requirement necessary for the issuance of limited tax bonds.  The Governing Document permits the District to issue up to a total of $80,000,000 in bonds, which amount excludes, among other things, any bonds issued to refund a prior issuance of bonds by the District.  See “THE DISTRICT—Governing Document Authorizations and Limitations.”  See also “DEBT STRUCTURE—District Debt—Outstanding and Authorized but Unissued Debt” and “—Debt Restrictions—Governing Document Debt Limitations.”  The District intends to apply the original principal amount of the Bonds against the debt authorization obtained pursuant to the Property Owner Consent and the debt authorization of the Governing Document, as described in “DEBT STRUCTURE—District Debt—Outstanding and Authorized but Unissued Debt.”
No such voter approval or property owner consent is required for the issuance of tax increment revenue bonds, such as the Bonds.  

	Security and Sources of
Payment for Series 2026A 
Senior Bonds	
	The Series 2026A Senior Bonds are tax increment obligations of the District secured by and payable solely from and to the extent of the “Senior Pledged Revenue” consisting of moneys derived by the District from the following sources: (a) all Senior Tax Increment Revenues; and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Senior Bond Fund.

	
	Pursuant to the Senior Indenture, “Senior Tax Increment Revenues” means the Tax Increment Rebate received by the District pursuant to the Participation Agreement.  To the extent the District receives any Senior Tax Increment Revenues, the District agrees to deposit, or cause to be deposited, such moneys with the Trustee.  For a discussion of the Participation Agreement and the TIF Area, see “NORDIC VILLAGE COMMUNITY REINVESTMENT PROJECT AREA.”  See “THE SERIES 2026A SENIOR BONDS—Security for the Series 2026A Senior Bonds,” “DISTRICT FINANCIAL INFORMATION,” and “APPENDIX A—FINANCIAL FORECAST.”

	
	The Series 2026A Senior Bonds are also secured by amounts on deposit in the Surplus Fund, which will be initially funded from proceeds of the Series 2026A Senior Bonds in an amount equal to $[INITIAL DEPOSIT][footnoteRef:7]* (the “Initial Deposit”).  Additional available Senior Pledged Revenue, if any, is to be accumulated in the Surplus Fund in accordance with the Senior Indenture up to the “Maximum Surplus Amount” of $[MAX SURPLUS][footnoteRef:8]*. Prior to the maturity date or redemption in full of the Series 2026A Senior Bonds, the Surplus Fund is only to be applied to any shortfalls in interest payments due on the Series 2026A Senior Bonds. [7: * Preliminary, subject to change.]  [8: * Preliminary, subject to change.] 


	
	Notwithstanding any other provision in the Senior Indenture, in the event that any amount of principal of or interest on the Series 2026A Senior Bonds remains unpaid after the application of all Senior Pledged Revenue available therefor on July 1, 2044 (as previously defined, the “Senior Bond Discharge Date”), the Series 2026A Senior Bonds and the lien of the Senior Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.

	
	THE SERIES 2026A SENIOR BONDS ARE SOLELY THE OBLIGATIONS OF THE DISTRICT.  UNDER NO CIRCUMSTANCES SHALL ANY OF THE SERIES 2026A SENIOR BONDS BE CONSIDERED OR HELD TO BE AN INDEBTEDNESS, OBLIGATION OR LIABILITY OF THE COUNTY, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF OTHER THAN THE DISTRICT. IN ADDITION, UNDER NO CIRCUMSTANCES ARE THE SERIES 2026A SENIOR BONDS TO BE CONSIDERED OR HELD TO BE AN INDEBTEDNESS, OBLIGATION OR LIABILITY OF THE DEVELOPER OR ANY THIRD-PARTY PROPERTY OWNERS.

	Security and Sources of
Payment for Series 2026B 
Subordinate Bonds	
	The Series 2026B Subordinate Bonds are “cash flow” tax increment obligations of the District secured by and payable solely from and to the extent of the “Subordinate Pledged Revenue” consisting of moneys derived by the District from the following sources: (a) all Subordinate Tax Increment Revenues; and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Subordinate Bond Fund. 
Pursuant to the Subordinate Indenture, “Subordinate Tax Increment Revenues” means all Tax Increment Rebate received by the District pursuant to the Participation Agreement, after deduction of any amount thereof used, paid, pledged, or otherwise applied to the payment of any Senior Obligations.  See “THE SERIES 2026B SUBORDINATE BONDS—Security for the Series 2026B Subordinate Bonds,” “DISTRICT FINANCIAL INFORMATION,” “APPENDIX A—FINANCIAL FORECAST,” and “APPENDIX B—MARKET STUDY.”
[bookmark: _Hlk188514480]Notwithstanding any other provision in the Subordinate Indenture, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on July 15, 2044 (as previously defined, the “Subordinate Bond Discharge Date”), the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.
THE SERIES 2026B SUBORDINATE BONDS ARE SOLELY THE OBLIGATIONS OF THE DISTRICT.  UNDER NO CIRCUMSTANCES SHALL ANY OF THE SERIES 2026B SUBORDINATE BONDS BE CONSIDERED OR HELD TO BE AN INDEBTEDNESS, OBLIGATION OR LIABILITY OF THE CITY, THE COUNTY, THE STATE OR ANY POLITICAL SUBDIVISION THEREOF OTHER THAN THE DISTRICT.  IN ADDITION, UNDER NO CIRCUMSTANCES ARE THE SERIES 2026B SUBORDINATE BONDS TO BE CONSIDERED OR HELD TO BE AN INDEBTEDNESS, OBLIGATION OR LIABILITY OF THE DEVELOPER.

	Priority of Lien; Subordinate
Nature of Series 2026B
Subordinate Bonds	
	The Series 2026A Senior Bonds constitute Senior Obligations, and the Series 2026B Subordinate Bonds constitute Subordinate Obligations under the Indentures.  Accordingly, to the extent any non-property tax revenues are pledged under the Indentures to the Series 2026A Senior Bonds and the Series 2026B Subordinate Bonds, the lien thereon of the Series 2026B Subordinate Bonds is junior and subordinate in all respects to the lien of the Series 2026A Senior Bonds and any other Senior Obligations issued in the future.  See “THE SERIES 2026A SENIOR BONDS—Certain Senior Indenture Provisions” and “THE SERIES 2026B SUBORDINATE BONDS—Certain Subordinate Indenture Provisions”

	“Cash Flow” Nature
of the Series 2026B
Subordinate Bonds; Discharge on Subordinate Bond Discharge Date	
	[bookmark: _Hlk82163210]The Series 2026B Subordinate Bonds are structured as “cash flow” bonds, meaning that there are no scheduled payments of principal thereof prior to the final maturity date.  Rather, principal on the Series 2026B Subordinate Bonds is payable on each July 15 from, and to the extent of, Subordinate Pledged Revenue on deposit, if any, in the Subordinate Mandatory Redemption Account of the Subordinate Bond Fund 30 days prior to such July 15, in accordance with the terms of the Subordinate Indenture, pursuant to a mandatory redemption more particularly described in “THE SERIES 2026B SUBORDINATE BONDS—Redemption—Mandatory Redemption” and “—Certain Subordinate Indenture Provisions—Subordinate Bond Fund.”  Interest on the Series 2026B Subordinate Bonds is payable on each July 15 to the extent of the Subordinate Pledged Revenue available therefor, and accrued unpaid interest on the Series 2026B Subordinate Bonds will compound annually on each July 15 until sufficient Subordinate Pledged Revenue is available for payment.  
As demonstrated in the Financial Forecast, it is not anticipated that there will be any Subordinate Pledged Revenue available to pay accrued interest on the Series 2026B Subordinate Bonds until 20[XX]*, and it is not anticipated that there will be any Subordinate Pledged Revenue available to pay principal on the Series 2026B Subordinate Bonds until 20[XX]*.  These dates represent a forecast and there is no guarantee that any payments will be made on or after such date or, further, that the Series 2026B Subordinate Bonds will be paid prior to the Subordinate Bond Discharge Date. See “RISK FACTORS—Risks Inherent in Market Study and Financial Forecast.”  
However, notwithstanding any other provision in the Subordinate Indenture, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on the Subordinate Bond Discharge Date, the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.

	Additional Obligations	
	The Senior Indenture and the Subordinate Indenture impose different limitations on the issuance of Additional Obligations (as such term is defined in the Senior Indenture or the Subordinate Indenture, as applicable, see APPENDIX C). Owners of the Series 2026A Senior Bonds will only be permitted to enforce such limitations set forth in the Senior Indenture, and Owners of the Series 2026B Subordinate Bonds will only be permitted to enforce such limitations set forth in the Subordinate Indenture.  See “THE SERIES 2026A SENIOR BONDS—Certain Senior Indenture Provisions—Additional Obligations” and “THE SERIES 2026B SUBORDINATE BONDS—Certain Subordinate Indenture Provisions—Additional Obligations.”

	Interest Rates; Payment
Provisions	
	The Series 2026A Bonds have no scheduled payments prior to the Current Interest Conversion Date (which is July 1, 20[XX]*) and are to accrete in value in accordance with the Accretion Table, compounding annually on each July 1, commencing July 1, 20[XX]*, from their date of delivery. Subject to the Senior Bond Discharge Date, on and after the Current Interest Conversion Date, and until maturity or prior redemption, the Accreted Value of the Series 2026A Senior Bonds are to bear interest at the rate of [______]% per annum, calculated on the basis of a 360-day year of twelve 30-day months, payable to the extent of Senior Pledged Revenue available therefor annually, on each July 1, commencing July 1, 20[XX]. See “THE SERIES 2026A SENIOR BONDS—Payment of Principal and Interest.”
The Series 2026B Subordinate Bonds are to bear interest at the rates per annum set forth on the front cover hereof (computed on the basis of a 360-day year of twelve 30-day months) payable annually to the extent of Subordinate Pledged Revenue available therefor on July 15 each year, commencing on July 15, 2026.  See “THE SERIES 2026B SUBORDINATE BONDS—Payment of Principal and Interest.”
Payments for the principal of and interest on the Bonds will be made as described in APPENDIX G—BOOK‑ENTRY‑ONLY SYSTEM.

	Prior Redemption	
	The Series 2026A Senior Bonds are subject to optional redemption, mandatory sinking fund redemption, and mandatory excess funds redemption prior to maturity as set forth in “THE SERIES 2026A SENIOR BONDS—Redemption,” and the Series 2026B Subordinate Bonds are subject to optional and mandatory redemption prior to maturity as set forth in “THE SERIES 2026B SUBORDINATE BONDS—Redemption” and “—Certain Subordinate Indenture Provisions—Subordinate Bond Fund.”

	Book-Entry-Only
Registration	
	The Bonds will be issued in fully registered form and will be registered initially in the name of “Cede & Co.”  as nominee for The Depository Trust Company, New York, New York (“DTC”), a securities depository.  Beneficial ownership interests in the Bonds may be acquired through brokers and dealers who are, or who act through, participants in the DTC System (the “Participants”) in principal denominations of $500,000 and (a) for the Series 2026A Senior Bonds: (i) prior to the Current Interest Conversion Date, in any amount in excess thereof, and (ii) on and after the Current Interest Conversion Date, in any integral multiple of $1,000 in excess thereof; and (b) for the Series 2026B Subordinate Bonds in any integral multiple of $1,000 in excess thereof. Persons for whom Participants acquire interests in the Bonds (the “Beneficial Owners”) will not receive certificates evidencing their interests in the Bonds so long as DTC or a successor securities depository acts as the securities depository with respect to the Bonds.  So long as DTC or its nominee is the registered owner of the Bonds, payments of principal, premium, if any, and interest on the Bonds, as well as notices and other communications made by or on behalf of the District pursuant to the Indentures, will be made to DTC or its nominee only. Disbursement of such payments, notices, and other communications by DTC to Participants, and by Participants to the Beneficial Owners, is the responsibility of DTC and the Participants pursuant to rules and procedures established by such entities. See “APPENDIX G—BOOK‑ENTRY‑ONLY SYSTEM” for a discussion of the operating procedures of the DTC system with respect to payments, registration, transfers, notices, and other matters.
Except as otherwise provided herein, the term “Owner” refers to the registered owner of any Bond, as shown by the registration books maintained by the Trustee.  As used herein, “Consent Party” means the Owner of a Bond or, if such Bond is held in the name of Cede & Co., the Participant (as determined by a list provided by DTC) with respect to such Bond, or if so designated in writing by a Participant, the Beneficial Owner of such Bond.

	Exchange and Transfer	
	While the Bonds remain in book-entry-only form, transfer of ownership by Beneficial Owners may be made as described under the caption “APPENDIX G—BOOK‑ENTRY‑ONLY SYSTEM.”

	Tax Status	
	[GB TO REVIEW] In the opinion of Gilmore & Bell, P.C., Salt Lake City, Utah, Bond Counsel to the District, under existing law and assuming continued compliance with certain requirements of the Internal Revenue Code of 1986, as amended, the interest on the Bonds is excludable from gross income for federal income tax purposes, and is not an item of tax preference for purposes of the federal alternative minimum tax. Bond Counsel is also of the opinion that the interest on the Bonds is exempt from State of Utah individual income taxes. Bond Counsel notes that interest on the Bonds may be included in adjusted financial statement income of applicable corporations for purposes of determining the applicability and amount of the federal corporate alternative minimum tax.  See “TAX MATTERS” herein.

	Financial Forecast	
	Causey Public Finance, LLC, Denver, Colorado, has prepared the cash flow projection schedules presented in APPENDIX A hereto (the “Financial Forecast”) for the Board, for the purpose of providing information regarding the District’s ability to make the annual debt service payments on the Bonds.  Such Financial Forecast is based upon the Market Study (described below in “—Market Study”) and the assumptions more particularly provided therein.  
In particular, the Financial Forecast sets forth: 
[TO COME]

	
	See “FORWARD LOOKING STATEMENTS,” “—Risks Inherent in Financial Forecast and Market Study,” “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Market Value of Land” and “APPENDIX A—FINANCIAL FORECAST” hereto.

	Market Study	
	The District retained Development Strategies, St. Louis, Missouri, to prepare a report, dated ________, 2026 (the “Market Study”) to assess the pricing and annual absorption for the Development.  The Market Study contains certain projections regarding the absorption and product pricing for the Development, which are based on certain assumptions more particularly set forth therein.  The Market Study provides an assessment of absorption and pricing based on current market conditions, which conditions are comprised solely of those specifically identified in the Market Study.  See “FORWARD-LOOKING STATEMENTS,” “RISK FACTORS—Risks Inherent in Financial Forecast and Market Study,” “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Fair Market Value of Land,” and APPENDIX B hereto.  

	Professionals Involved
in the Offering	
	Gilmore & Bell, P.C., Salt Lake City, Utah, has acted as Bond Counsel and Disclosure Counsel to the District.  Kutak Rock LLP, Denver, Colorado, has acted as Counsel to the Underwriter and has assisted in the preparation of this Official Statement in such capacity.  Snow Jensen & Reece, P.C., St. George, Utah, represents the District as General Counsel.  Zions Bank, Corporate Trust, Salt Lake City, Utah, will act as the trustee, paying agent, and registrar for the Bonds.  D.A. Davidson & Co., Salt Lake City, Utah, will act as the underwriter for the Bonds (the “Underwriter”). See “MISCELLANEOUS—Underwriting” herein. Zions Public Finance, Inc., Salt Lake City, Utah, has acted as Municipal Advisor to the District in connection with the Bonds.  Pinnacle Consulting Group, Inc., Loveland, Colorado, serves as the District’s accountant.

	Continuing Disclosure
Obligation	
	Pursuant to the requirements of the Securities and Exchange Commission Rule 15c2-12 (17 CFR Part 240, § 240.15c2-12) (“Rule 15c2-12”), the District and the Developer have agreed for the benefit of the Beneficial Owners of the Bonds to enter into a Continuing Disclosure Agreement (the “Continuing Disclosure Agreement”) pursuant to which the District and the Developer are to provide certain information to the [DISSEMINATION AGENT] (the “Dissemination Agent”) on a quarterly basis and certain additional information on an annual basis, which the Dissemination Agent is to file in the manner prescribed by the Municipal Securities Rulemaking Board (MSRB). The form of the Continuing Disclosure Agreement is appended as APPENDIX E to this Official Statement.  

	Financial Statements	
	No audited financial information is available for inclusion herein, provided that the District has selected Squire & Company, PC, as its auditor to prepare an audit for fiscal year ended December 31, 2025.  In accordance with the Special District Act and Title 51, Chapter 2a, Utah Code, an annual audit is required to be made of the District’s financial statements at the end of the fiscal year unless the District’s revenues and expenditures of all funds is less than $1,000,000, in which case the District is required to cause a financial report to be made in the manner prescribed by the State auditor.  Pursuant to the Indentures, the District has covenanted to cause an annual audit to be performed each year notwithstanding any state law audit exemptions that may be available. 

	Offering and Delivery
Information	
	The offering of the Bonds is being made to a limited number of knowledgeable and experienced investors who are not purchasing with a view to distributing the Bonds.  Each purchaser must be a “Qualified Institutional Buyer” as defined under Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”) or an “Accredited Investor” as defined in Rule 501 of Regulation D under the Securities Act (together “Qualified Investors”).  
The Bonds are offered when, as, and if issued by the District and accepted by the Underwriter, subject to prior sale and the approving legal opinion of Bond Counsel, the form of which is set forth in APPENDIX F.  It is expected that the Bonds will be available for delivery through the facilities of DTC on or about [CLOSING DATE][footnoteRef:9]*, 2026. [9: * Preliminary, subject to change.] 


	Additional Information	
	ALL OF THE SUMMARIES OF THE STATUTES, INDENTURE, RESOLUTIONS, OPINIONS, CONTRACTS, AND OTHER AGREEMENTS DESCRIBED IN THIS OFFICIAL STATEMENT ARE SUBJECT TO THE ACTUAL PROVISIONS OF SUCH DOCUMENTS.  The summaries of any such documents contained herein do not purport to be complete statements thereof, and reference is made to such documents, copies of which are either publicly available or available upon request and the payment of a reasonable copying, mailing, and handling charge from: Nordic Village Public Infrastructure District No. 1, c/o Snow Jensen & Reece, P.C., Suite B‑200, 912 West 1600 South, St. George, Utah, 84770, Telephone: (435) 628-3688; or D.A. Davidson & Co., Suite 1500, 95 South State Street, Salt Lake City, Utah, 84111, Telephone: (801) 333-3140.


[bookmark: _Toc199938547]FORWARD-LOOKING STATEMENTS
This Official Statement, and particularly the information contained under the headings entitled “INTRODUCTION,” “RISK FACTORS,” “THE DISTRICT,” “THE DEVELOPMENT,” “APPENDIX A—FINANCIAL FORECAST,” and “APPENDIX B—MARKET STUDY” contain statements relating to future results that are “forward-looking statements” as defined in the Private Securities Litigation Reform Act of 1995.  When used in this Official Statement, the words “estimate,” “forecast,” “intend,” “expect,” “projected” and similar expressions identify forward‑looking statements.  Such statements are subject to risks and uncertainties that could cause actual results to differ materially from those contemplated in such forward-looking statements.  Any projection is subject to such uncertainties.  Inevitably, some assumptions used to develop the projections will not be realized and unanticipated events and circumstances will occur.  Therefore, it can be expected that there will be differences between projections and actual results, and those differences may be material.  For a discussion of certain of such risks and possible variations in results, see “RISK FACTORS.”
[bookmark: _Toc199938548]RISK FACTORS
INVESTMENT IN THE BONDS INVOLVES RISK.  AN INVESTMENT IN THE BONDS IS SPECULATIVE IN NATURE AND INVOLVES A HIGH DEGREE OF RISK.  AS SUBORDINATE BONDS, REPAYMENT OF THE SERIES 2026B SUBORDINATE BONDS IS SUBJECT TO A HIGHER DEGREE OF RISK THAN REPAYMENT OF THE SERIES 2026A SENIOR BONDS.  PROSPECTIVE INVESTORS IN THE BONDS SHOULD READ THIS ENTIRE OFFICIAL STATEMENT AND CAREFULLY CONSIDER ALL POSSIBLE FACTORS WHICH MAY AFFECT THEIR INVESTMENT DECISION.  THE RISK FACTORS DESCRIBED IN THIS SECTION SET FORTH MANY OF THE POTENTIAL RISKS OF AN INVESTMENT IN THE BONDS THAT SHOULD BE CONSIDERED PRIOR TO PURCHASING THE BONDS, BUT DOES NOT PROVIDE AN EXHAUSTIVE LIST OF SUCH FACTORS.
Each prospective investor is urged to consult with its own legal, tax, and financial advisors to determine whether an investment in the Bonds is appropriate in light of its individual legal, tax and financial situation.
[CAB-SPECIFIC RISK FACTORS TO BE ADDED]
[bookmark: _Toc199938549]General
The purchase of the Bonds involves certain risk factors, which are discussed throughout this Official Statement, and each prospective investor should make an independent evaluation of all information presented in this Official Statement in order to make an informed investment decision.  The Bonds should only be purchased by investors who can bear the continuing risk of an investment in the Bonds.  Particular attention should be given to the risk factors described below, which, among others, could affect the payment of debt service on the Bonds when due.
[bookmark: _Toc199938550]Limited Offering; Restrictions on
Purchase; Investor Suitability
The offering of the Bonds is being made to a limited number of knowledgeable and experienced investors who are not purchasing with a view to distributing the Bonds.  Each purchaser must be a “Qualified Institutional Buyer” as defined under Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”) or an “Accredited Investor” as defined in Rule 501 of Regulation D under the Securities Act (together “Qualified Investors”).  Moreover, the Bonds are being issued in minimum initial denominations of $500,000.  
The foregoing standards are minimum requirements for prospective purchasers of the Bonds.  The satisfaction of such standards does not necessarily mean that the Bonds are a suitable investment for a prospective investor.  Accordingly, each prospective investor is urged to consult with its own legal, tax and financial advisors to determine whether an investment in the Bonds is appropriate in light of its individual legal, tax and financial situation.
[bookmark: _Toc199938551]No Credit Rating; Risk of Investment
The Bonds do not have a credit rating from any source and are not suitable investments for all investors.  Each prospective purchaser is responsible for assessing the merits and risks of an investment in the Bonds and must be able to bear the economic risk of such investment in the Bonds.  By purchasing the Bonds, each purchaser represents that it is a Qualified Investor, with sufficient knowledge and experience in financial and business matters, including the purchase and ownership of non-rated tax‑exempt obligations, to be able to evaluate the merits and risks of an investment in the Bonds.
[bookmark: _Toc199938552]No Assurance of Secondary Market
No assurance can be given concerning the future existence of a secondary market for the Bonds, and prospective purchasers of the Bonds should therefore be prepared, if necessary, to hold the Bonds to maturity or prior redemption.  Even if a secondary market exists, as with any marketable securities, there can be no assurance as to the price for which the Bonds may be sold.  Such price may be lower than that paid by the initial purchaser of the Bonds depending on the progress of the Development and existing real estate and financial market conditions.  See also “—Restrictions on Transferability” below.
[bookmark: _Toc199938553]Restrictions on Transferability
[bookmark: _Toc199938554]By their acceptance of the Bonds, each Owner acknowledges that the Bonds may be sold, transferred or otherwise disposed of only in minimum denominations of $500,000 and (a) for the Series 2026A Senior Bonds: (i) prior to the Current Interest Conversion Date, in any amount in excess thereof, and (ii) on and after the Current Interest Conversion Date, in any integral multiple of $1,000 in excess thereof; and (b) for the Series 2026A Subordinate Bonds, in any integral multiple of $1,000 in excess thereof, except as otherwise provided in the applicable Indenture.  See “THE SERIES 2026A SENIOR BONDS—Authorized Denominations of the Series 2026A Senior Bonds” and “THE SERIES 2026B SUBORDINATE BONDS—Authorized Denominations of the Series 2026B Subordinate Bonds.”
Limited Pledged Revenue Sources;
No Mortgage or Guaranty
Securing Any Bonds
The Bonds are secured solely from and to the extent of the Senior Pledged Revenue and the Subordinate Pledged Revenue, as applicable, all as more particularly described herein.  The primary source of District revenue pledged for debt service on the Bonds is expected to be Tax Increment Revenues collected pursuant to the Participation Agreement.  
The District’s ability to retire the indebtedness created by the issuance of the Bonds is dependent, in part, upon development of an adequate tax base from which Tax Increment Revenues can be collected.  See “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Fair Market Value of Land” and “—Development Not Assured” below.  The Financial Forecast (included in APPENDIX A hereto) sets forth the anticipated payment of debt service on the Bonds, based on assumptions concerning growth and commercial and residential property price appreciation in the District and the Tax Increment Revenues received for payment of debt service on the Bonds.  See “—Risks Inherent in Financial Forecast and Market Study” below and “APPENDIX A—FINANCIAL FORECAST.”
[bookmark: _Hlk82163638][bookmark: _Hlk82163682][bookmark: _Hlk195523544]In the event that the revenue derived from the Tax Increment Revenues and the other components of the Senior Pledged Revenue and Subordinate Pledged Revenues is insufficient to pay the scheduled principal of and/or interest on the Bonds when due, the unpaid principal will continue to bear interest, and the unpaid interest will compound as described herein, subject to discharge of the Bonds as more particularly described in “— Discharge of All Bonds in 2066” below.  During this period of accrual, so long as the District is enforcing collection of the Senior Pledged Revenue and Subordinate Pledged Revenue, the District will not be in default on the payment of such principal and interest under the Indentures, and the Owners will have no recourse against the District to require such payments (other than to require the District to continue to collect the Tax Increment Revenue and the other components of the Pledged Revenue to the extent permitted under the Governing Document and other applicable law).  In addition, the District will not be liable to the Owners for unpaid principal and interest beyond the amount permitted by law.  See “THE BONDS—Certain Indenture Provisions—Events of Default” and “— Remedies on Occurrence of Event of Default.”  
The Series 2026A Senior Bonds initially constitute capital appreciation bonds that will pay no interest prior to the Current Interest Conversion Date (July 1, 20[XX]).  No amounts will be paid with respect to the Series 2026A Senior Bonds until July 1, 20[XX], which is the first payment date occurring after the Current Interest Conversion Date. See “USE OF PROCEEDS AND DEBT SERVICE REQUIREMENTS—Debt Service Requirements and Forecasted Payments.” 
The payment of the principal of and interest on the Bonds is not secured by any deed of trust, mortgage or other lien on or security interest in any real estate or other property within the District or assets of the District (other than the Senior Pledged Revenue and Subordinate Pledged Revenue, as applicable, and the funds and accounts pledged to the Bonds in their respective Indentures).  The Bonds are also not obligations of the Developer or any third-party property owners and are not secured by any property or assets owned by such entities.
[bookmark: _Toc199938557]No Acceleration; No Payment Default
[bookmark: _Toc199938558]The Indentures provide that acceleration of the Bonds is not an available remedy for any Event of Default under the Indentures.  In addition, the District’s failure to pay principal and interest on the Bonds when due does not constitute an Event of Default under the Indentures so long as the District is otherwise in compliance with the respective Indenture covenants and other provisions relating to the Senior Pledged Revenue and the Subordinate Pledged Revenue, as applicable. See “THE SERIES 2026A SENIOR BONDS—Certain Senior Indenture Provisions—Events of Default” and “—Remedies on Occurrence of Event of Default,” “THE SERIES 2026B SUBORDINATE BONDS—Certain Subordinate Indenture Provisions—Events of Default” and “—Remedies on Occurrence of Event of Default.”
Enforceability of Bondholders’
Remedies Upon Default
The remedies available to the owners of the Bonds upon a default are in many respects dependent upon judicial action, which is often subject to discretion and delay under existing constitutional law, statutory law, and judicial decisions, including specifically the federal Bankruptcy Code.  Consequently, any enforcement proceedings may entail risks of delay, and/or limitation or modification of their rights as otherwise provided under the applicable Indenture and the Bonds.  The legal opinions to be delivered concurrently with delivery of the Bonds will be qualified as to enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, and insolvency or other similar laws affecting the rights of creditors generally, now or hereafter in effect; to usual equity principles which may limit the specific enforcement under State law of certain remedies; to the exercise by the United States of America of the powers delegated to it by the federal constitution; and to the reasonable and necessary exercise, in certain exceptional situations, of the police power inherent in the sovereignty of the State and its governmental bodies, in the interest of serving an important public purpose.
[bookmark: _Toc199938559]Discharge of All Bonds in 2044
In accordance with the Participation Agreement, in the event that any amount of principal of or interest on the Series 2026A Senior Bonds remains unpaid after the application of all Senior Pledged Revenue available therefor on July 1, 2044, the Series 2026A Senior Bonds are to be deemed discharged.  In addition, notwithstanding any other provision in the Subordinate Indenture, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on July 15, 2044, the Series 2026B Subordinate Bonds are to be deemed discharged.
[bookmark: _Toc199938560]Additional Obligations
The District may issue Additional Obligations (as such term is defined in the Senior Indenture or the Subordinate Indenture, as applicable, see APPENDIX C), without the consent of the Consent Parties of the Series 2026A Senior Bonds, subject to the satisfaction of certain conditions set forth in the Senior Indenture and described in “THE SERIES 2026A SENIOR BONDS—Certain Senior Indenture Provisions—Additional Obligations,” and, without the consent of the Consent Parties of the Series 2026B Subordinate Bonds, subject to the satisfaction of certain conditions described in “THE SERIES 2065B SUBORDINATE BONDS—Certain Subordinate Indenture Provisions—Additional Obligations.”  The District’s issuance of Additional Obligations (as defined in the respective Indentures, see also “APPENDIX C—SELECTED DEFINITIONS”) is also subject to the limitations of the District’s Governing Document.
The issuance of Additional Obligation would potentially dilute the security available for the Bonds.
[bookmark: _Toc199938562]Development Not Assured
[REMAINDER OF SECTION TO COME IN NEXT DRAFT]
Water.  As set forth in the Water Master Plan, the Nordic Valley Sewer Improvement District is intended to operate and maintain the public water system in perpetuity.  The water system will be owned and operated by Nordic Valley Sewer Improvement District upon completion.  Culinary water improvements to service the Development are anticipated to be comprised of two culinary water wells, one water tank, a transmission line between wells, and a distribution system of pipes.  According to the Developer, as of March 1, 2026, one culinary water well has been drilled and pump tested, and the Developer has received approval for the offsite well, water transmission system, and a water storage tank from the DEQ’s Division of Drinking Water.  According to the Developer, the second well will be constructed once the Development exceeds 110 units.  In January 2024, the Developer submitted an exchange application to the Office of the State Engineer, which was approved pursuant to two separate Orders of the State Engineer, each dated January 22, 2025.  As part of such approval, the Office of the State Engineer also approved the backup well required by the Master Plan to provide for excess of 110 residential units within the Development.  According to the Developer, the County approved a well pumphouse conditional use permit and building permit on June 4, 2025. 
As of the date of this Official Statement, the District has purchased the land intended for well sites.  All land intended for the water tank and transmission lines are located in either public rights-of-way or on property owned by the Developer.  Construction of the water tank and the transmission lines are 90% complete as of December 31, 2025, and will be 100% complete by June 30, 2026.  Construction of the second well has not yet commenced.  
No Assurance of Ski Area Expansion. In 2020, the Ski Resort undertook the largest expansion project in its history, adding the Nordic Express 6-person high-speed detachable chairlift and developing 300 acres of previously undeveloped land.  According to the Developer, the Developer is anticipated to expand ski and summer terrain onto U.S. Forest Service land. Any such expansion may include new ski lifts and trails; however, no such plans have been finalized as of the date of this Official Statement and no information is available for inclusion herein regarding expansion timing or specific expansion plans.
The Market Study provides that its finding and conclusions assume a timely and successful completion of a resort expansion as expansion would enhance the marketability of the Ski Resort and new development. In the event expansion does not occur, the projections in the Market Study may not be realized which could impact the repayment of the Bonds.
Potential Nuisances and Environmental Matters.
[bookmark: _Hlk83123291]No Phase I Environmental Assessment Study.  According to the Developer, no Phase I Environmental Assessment Study has been completed for the Development.  No assurance is provided that during or subsequent to the development of the Development hazardous materials or other adverse environmental conditions will not be discovered on the property which could hinder or prohibit development.  Should such a discovery occur, it is possible that the Development and marketing of the Development could be materially adversely affected and, as a result, that the Pledged Revenue may be insufficient to pay debt service on the Bonds.  See “THE DEVELOPMENT—Environmental Matters.”
[bookmark: _Hlk83123261]Climate Change.  Climate change, including change caused by human activities, may have material adverse effects on the Development.  As greenhouse gas emissions continue to accumulate in the atmosphere, climate change is expected to intensify, increasing the frequency, severity and timing of extreme weather events such as drought, wildfires, floods and heat waves. The future fiscal impact of climate change on the Development is difficult to predict, but it could be significant and it could have a material adverse effect on the receipt of Pledged Revenue.
Drought.  From time to time, the State experiences, droughts.  According to the Utah Division of Natural Resources, the State has in the past experienced extreme drought conditions.  There can be no assurance that drought conditions will not reappear in the future.  The reappearance of drought conditions may result in a delay or an inability to pursue the Development which could materially adversely affect the receipt of Pledged Revenue. [TO BE UPDATED]
[bookmark: _Hlk133326250]Wildfire.  In recent years, the State has experienced numerous significant wildfires. According to the Utah Division of Natural Resources Wildfire Risk Assessment Portal, accessed on ____, 2026, the Development is located in a [high] wildfire risk area.  There have been wildfires within 20 miles of the Development in the past. For example, according to the Utah Department of Natural Resources, in July 2021, an approximately 46-acre grass fire occurred near the Snowbasin Resort (which is located approximately 14 miles from the Development). The occurrence of wildfires in or adjacent to the Development could have an adverse effect, among other matters, on the assessed valuation of the property in the District and the availability of property insurance.  In the event a fire or other natural or man‑made disaster destroys all or any portion of the Development, the Pledged Revenue could be materially negatively impacted.  There can be no assurance that a casualty loss will be covered by any insurance of property owners, that any insurance company will fulfill its obligation to provide insurance proceeds, or that any insurance proceeds will be sufficient to rebuild any damaged property.  There is no assurance that property owners will rebuild damaged or destroyed properties or, if they do, the timeframe in which they will rebuild.  See “THE DEVELOPMENT—Environmental Matters.”
Competition With Other Developments.  The Development competes with developments in surrounding areas and can be expected to compete with existing and future developments, some of which are not yet known.  Such competition may adversely affect the rate of development within the Development.  See the Market Study set forth in APPENDIX B hereto.
Other Factors Affecting Rate of Development.  Many unpredictable factors could influence the actual rate of development and construction of homes and commercial square footage within the Development, including prevailing interest rates, availability of development and construction funding, economic conditions generally, trade policies and tariffs, development and supply of residential housing and commercial square footage in the area, availability of mortgages, federal taxation of interest on mortgages, availability of property insurance, construction costs, labor conditions and unemployment rates, access to and cost of building supplies, limitations or moratoria on building permits, availability and costs of fuel, and transportation costs, and severe weather and acts of god, among other things.  See also “— Foreclosures” below, “THE DEVELOPMENT—Competition” and “APPENDIX D—ECONOMIC AND DEMOGRAPHIC INFORMATION—Housing Stock” and “—Foreclosure Activity.”
[bookmark: _Hlk93991920]Tax Reform.  The rate of development may also be affected by changes to the Code made in 2017 affecting individual income tax deductions and credits, including but not limited to, the deductions for interest on state and local taxes, and future changes to the Code that could affect the foregoing and other income tax deductions and credits.  The product type ultimately constructed in the Development and resulting initial property values, and the increase (or decrease) in property values during the term of the Bonds as a result of such changes or potential future changes cannot be predicted and has not been assessed by the providers of the Market Study or Financial Forecast.
[bookmark: _Toc199938563]Financial Condition of the Developer
There has been no independent investigation of and no representation is made in this Official Statement regarding the financial soundness of the Developer or of the managerial capability of the foregoing to develop and market the property within the Development as planned.  Moreover, the financial circumstances of the Developer may change from time to time.  Development within the District is dependent upon the ability of the Developer to implement the development plan contemplated herein, as described above in “—Development Not Assured.”  Furthermore, the Developer is not under a binding obligation to develop property within the District as planned, nor is there any restriction on the right of the Developer or any other property owner to sell any or all of its property within the District or to withdraw completely from the Development.  Prospective investors are urged to make such investigation as deemed necessary concerning the financial soundness of the Developer and its ability to implement the plan of Development as described herein.
[bookmark: _Toc199938564]Secondary Home Community;
Ski Resort Risks
It is possible that purchasers of residential units with the Development will be purchasing with a view to constructing, if applicable, and owning secondary homes or homes for short-term vacation rental purposes.  The Financial Forecast assumes that that approximately 25% of the residential absorption (190 units) will be allocable to primary residences and 75% (425 units) will be secondary residences.[footnoteRef:10] [CONFIRM] [10:  With respect to planned residential development, the Financial Forecast assumes the development of 565 for‑sale residential units (excluding workforce housing). The Financial Forecast omits the development of an additional 22 for‑sale residential units (excluding workforce housing) that will require the transfer of development rights approvals pursuant to the Development Agreement, which has not occurred as of the date of this Official Statement.] 

[bookmark: _Hlk72926580]As a mountain resort community, the economy of the area surrounding the Development depends heavily upon the tourism and resort industry, particularly skiing, golf, and other forms of recreation, and the real estate, retail sales, restaurant, and lodging businesses. Tourism-dependent economies may be susceptible to local, regional, national, and international economic conditions and may also be impacted by the cost, accessibility, and continued desirability of recreational facilities and amenities that the County and surrounding community has to offer, among other factors, which may delay the rate of sales within the Development.  Such a delay in sales may result in the delay of development, which could affect Pledged Revenue, as well as diversification of property ownership (and therefore, diversification of taxpayers) within the Development.  See “—Financial Condition of the Developer” and “—Taxpayer Concentration.” See also “APPENDIX D—ECONOMIC AND DEMOGRAPHIC INFORMATION.”
In addition, the economic success of the Development, is closely tied to the Nordic Valley Ski Resort (the “Ski Resort”) and its ability to operate and successfully attract skiers and summer guests. The Ski Resort is operated on private lands. While the Ski Resort has snowmaking capabilities, it is dependent on natural snow, which can be highly variable from year to year. Its base elevation is 5,365 feet, which, according to publicly available information, is the lowest base elevation of the State’s ski areas. The Ski Resort has previously operated from January to March, which is a shorter season than other ski areas. In addition, during the 2024 ski season, the Ski Resort suffered a mechanical closure of a main chairlift, which eliminated access to a significant portion of terrain while the chairlift was undergoing repairs. The Ski Resort also suffered a catastrophic fire during the 2024 ski season, which resulted in the complete destruction of its base lodge and resulted in a temporary closure of the Ski Resort. [UPDATE WITH 2025/26 SEASON OPERATION INFORMATION]
[bookmark: _Hlk195523739]The County is also home to two other ski areas—Powder Mountain and Snowbasin Resort. Both of which are significantly larger and have a higher elevation than the Ski Resort. Powder Mountain (a public/private ski area), with a base elevation of 6,900 feet and summit elevation of 9,422 feet, features approximately 5,000 skiable acres with 163 named runs and a vertical rise of 3,346 feet. Snowbasin Resort, with a base elevation of 6,931 feet and summit elevation of 9,350 feet, features approximately 3,000 skiable acres with 104 named runs and a vertical rise of 2,959 feet. In contrast, the Ski Resort has a base elevation of 5,365 feet with a summit elevation of 7,060 feet. The Ski Resort features approximately 500 skiable acres with 40 named runs and vertical rise of 1,700 feet. Snowbasin Resort is on the Ikon Pass (a multi‑resort ski pass featuring over 50 destinations), while the Ski Resort is on the smaller Power Pass (a multi‑resort pass featuring 12 destinations). While the Ski Resort is considering expansion, no assurance is provided that such expansion will be approved in any particular manner, timeframe, or at all. See “— Development Not Assured—No Assurance of Ski Area Expansion.”
See the Market Study, attached as Appendix B, for a discussion of the competition from other ski resorts. 
Further, although the Ski Resort and surrounding areas receive numerous summer visitors, the winter skiing season is the primary tourist season. There is no guarantee that climate change or other environmental factors will not cause the ski season to be shortened or terminated entirely. Any of these events would be expected to have an adverse impact on the future assessed valuation of the property in the District.
In addition, tourism to the County may be reduced or eliminated in the event of wildfires in the vicinity or prolonged poor air quality resulting from wildfires elsewhere in the State or the Country. See “—Development Not Assured—Potential Nuisances and Environmental Matters—Wildfire.” No assurance is provided that climate change or other environmental factors will not exacerbate the risk of wildfires within the County. The existence of wildfires and/or air pollution due to wildfire smoke could negatively impact the marketability of property within the Development and could have an adverse impact on the future assessed valuation of property in the District.
[bookmark: _Toc199938565]Financial Condition of Ski Resort Operator
There has been no independent investigation of and no representation is made in this Official Statement regarding the financial soundness of Mountain Capital Partners (as defined herein, the “Ski Resort Operator”) or of the capability of the foregoing to operate the Ski Resort.  Moreover, the financial circumstances of the Ski Resort Operator may change from time to time.  Prospective investors are urged to make such investigation as deemed necessary concerning the financial soundness of the Ski Resort Operator and its ability to continually operate the Ski Resort.
[bookmark: _Toc199938567]Transition to City of Ogden Valley
On November 5, 2024, the registered voters residing within the proposed boundaries of the City of Ogden Valley, Utah (the “City”) voted to incorporate the City. The incorporation became effective on January 1, 2026.  [On _______, 2026, the City will become the land use authority for the Development in place of the County.] The City held elections for a mayor and city council in November 2025 and such officials took office in January 2026. The sponsors of the incorporation of the City were motivated, at least in part, by concerns over the County’s approval of certain projects and a desire to have local control over growth in the City. [LANGUAGE RE 6 MONTH MORATORIUM TO BE ADDED]
In accordance with Section 10-9a-509(d) of the Utah Code, the “subsequent incorporation of a municipality...does not affect a land use application approved by a county.” As a result, prior zoning, platting, and approvals of the County will be vested with the Development upon incorporation of the City. According to the Developer, the descriptions of the Development as described herein are consistent with the requirements of the Development Agreement. 
According to the Developer, it is not anticipated that the City assuming the land use authority for the Development will materially impact development of the Development as described herein; provided, however, that no assurance is made that the City will approve plans or plats for the Development or issue permits, including building permits, for the Development in accordance with the timelines provided herein or at all. In the event such approvals are not obtained or are not obtained on a timely basis, the absorption and market value of the Development set forth in the Market Study may not be realized, which could have a material, adverse effect on the District’s ability to repay the Bonds. See “—Development Not Assured.”
Potential Negative Consequences of Public Health Emergencies
[bookmark: _Hlk158478094]Regional, national or global public health emergencies, could have materially adverse regional, national or global economic and social impacts causing, among other things, the promulgation of local or state orders limiting certain activities, extreme fluctuations in financial markets and contraction in available liquidity, prohibitions of gatherings and public meetings in such places as entertainment venues, extensive job losses and declines in business activity across important sectors of the economy, impacts on supply chain and availability of resources, declines in business and consumer confidence and/or changes in business and consumer behaviors that negatively impact economic conditions or cause an economic recession. If such an event should occur, the District cannot predict the extent to which its operations or financial condition may decline nor the amount of increased costs, if any, that may be incurred by the District associated with its administrative and operations functions, nor can the District predict the extent to which future development in the District may be adversely impacted.  A public health emergency may impact future payment of ad valorem property taxes, including the economic impacts on property owners and their willingness and ability to timely pay ad valorem property taxes.  The occurrence of any one or more of the foregoing events could have a materially adverse impact on the ability of the District to timely pay debt service on the Bonds.
[bookmark: _Hlk158478128]In addition, as the scope and impact of any potential future public health emergency, is currently unknown, assumptions, information and conclusions set forth in the Financial Forecast (APPENDIX A) and Market Study (APPENDIX B) must be read and considered in the context of the matters described herein, which may materially and adversely affect the assumptions, information and conclusions set forth in such report.  See also “FORWARD‑LOOKING STATEMENTS.”
[bookmark: _Toc199938568]Risks Inherent in Financial Forecast and Market Study
[bookmark: _Hlk110938283]The District has retained (a) Causey Public Finance, LLC, Denver, Colorado (the “Forecast Provider”) to prepare the District’s “Forecasted Surplus Cash Balances and Cash Receipts and Disbursements” dated as of [_____ __], 2026 (the “Financial Forecast”); and (b) Development Strategies, St. Louis, Missouri (the “Market Consultant”), to prepare a report, dated [______ __], 2026 (the “Market Study”).
Financial Forecast.  [TO COME]
Market Study.  The Market Study set forth in APPENDIX B hereto contains certain projections regarding the market value and annual absorption in the Development, which are based on certain assumptions more particularly set forth therein.  The Market Study provides an assessment of absorption and market values based on current market conditions, which conditions are comprised solely of those specifically identified in the Market Study.  The Market Study does not address or evaluate other factors which could impact whether the Development proceeds as contemplated therein, including the availability of funding, the receipt of entitlements, the completion of required infrastructure, and other matters described in “—Development Not Assured” above and any changes in the residential assessment ratio, described in “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Fair Market Value of Land.”
The Market Study provides that its finding and conclusions assume a timely and successful completion of a resort expansion as expansion would enhance the marketability of the Ski Resort and new development. In the event expansion does not occur, the projections in the Market Study may not be realized which could impact the repayment of the Bonds. See “—Development Not Assured—No Assurance of Ski Area Expansion.”
The Market Study is based on key assumptions and, like any forecast, is inherently subject to variations in the assumed data.  Past increases in taxable value are not a guarantee that taxable values will increase in the future.  Further, taxable values are likely to decrease in certain future years, even if the overall trend of taxable values is to increase in the future.  Actual results will vary from those projected, and such variations may be material.  See “FORWARD-LOOKING STATEMENTS.”
The information presented in “APPENDIX A—FINANCIAL FORECAST” and “APPENDIX B—MARKET STUDY” inherently is subject to variations between the assumptions and actual results and those variations could be material.  See “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Fair Market Value of Land” below and “FORWARD-LOOKING STATEMENTS.”
The Financial Forecast and Market Study are attached as APPENDIX A and APPENDIX B, respectively hereto, and are an integral part of this Official Statement. Investors are encouraged to read the entire Official Statement, including the Financial Forecast and Market Study, to obtain information essential to the making of an informed investment decision.
[FOLLOWING RF TO BE UPDATED FOR TIF DEAL]
[bookmark: _Toc199938569][Risk of Reductions in Taxable Value;
Taxable Valuation Procedures and
Factors; Fair Market Value of Land]
The owners of the Bonds are dependent upon the taxable value of property within the District providing an adequate tax base from which ad valorem tax revenues are collected for the payment of debt service on the Bonds.  The taxable value of the property in the District is determined according to a procedure described under “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Taxes.”  Taxable value may be affected by a number of factors beyond the control of the District.  For example, property owners are allowed each year by State law to challenge the valuations of their property, and no assurance can be given that owners of property in the Development will not do so.  Should the actions of property owners result in lower taxable value of property in the Development, the security for the Bonds would be diminished, increasing the risk of nonpayment.  Regardless of the actions of property owners, the values of finished lots, commercial space, and homes may be reduced if market prices decline due to economic factors.  See also “—Foreclosures” below.  Furthermore, property used for tax-exempt purposes, which could include multi-family projects owned by charitable or not-for-profit organizations (none are currently anticipated within the Development), is not currently subject to taxation.  See “—Potential Transfers to Tax-Exempt Users” below.
In addition, the projected taxable value of property in the Development set forth in the Financial Forecast is based on certain assumptions as to the manner in which various properties will be assessed by the County assessor.  While these assumptions are based on information provided by the County assessor, no assurance is given that any particular methodology presently used by the County assessor to determine the fair market value and taxable value of property will continue to be used in the future.  Any change in the methodology by which the fair market value and taxable value of property is determined could adversely affect the taxable value of property in the District and the property taxes that may be generated thereby.  See also “—Risks Inherent in Financial Forecast and Market Study” above, “APPENDIX A—FINANCIAL FORECAST” and “APPENDIX B—MARKET STUDY” hereto.
[bookmark: _Toc199938570][Foreclosures]
The District’s ability to collect property tax revenue for timely payment of the Bonds depends, among other things, upon development within the District and the maintenance of an adequate tax base from which the District can collect sufficient property tax revenue from the imposition of the Required Mill Levy.
Property owned by a lending institution as a result of foreclosure is typically resold in the market at a depressed price, resulting in a decrease in taxable value of the foreclosed property.  In addition, a home foreclosure may have an immediate and/or long-term effect of depressing home prices in the surrounding area.  The number of foreclosed homes reentering the market at lower prices may result in a reduction of demand for new construction housing, including property within the Development.  Increased foreclosure rates could also cause lenders to tighten their lending practices and decrease their approvals of home loans, making it more difficult for potential homebuyers to finance home acquisitions.  Such changes in lending practices could have an impact on the rate of home sales within the Development.  See also “APPENDIX D—ECONOMIC AND DEMOGRAPHIC INFORMATION—Foreclosure Activity.”
[bookmark: _Toc199938571][Enforcement of Tax Collection by County]
The duty to pay property taxes does not constitute a personal obligation of the property owners within the Development.  Rather, the obligation to pay property taxes is tied to the specific properties taxed, and if timely payment is not made, the obligation constitutes a lien against the specific properties for which taxes are unpaid.  To enforce property tax liens, the County Treasurer is obligated to cause the sale of tax liens upon the property that is subject to the delinquent taxes, as provided by law, and the revenue derived from such sales, if any, is applied to the delinquent taxes.  The County Treasurer has the power to foreclose on and cause the sale of the property that is subject to the delinquent tax, after the period allowed for the property owner to redeem such taxes, as provided by law.  Such redemption period is currently five years, during which a property owner may pay all taxes due and prevent such foreclosure.  Foreclosure can be a time‑consuming and expensive process and does not necessarily result in recovery of all amounts due and unpaid.
In addition, the ability of the County Treasurer to enforce tax liens could be delayed by bankruptcy laws and other laws affecting creditor’s rights generally.  During the pendency of any bankruptcy of any property owner, the parcels owned by such property owner could be sold only if the bankruptcy court approves the sale.  There is no assurance that property taxes would be paid during the pendency of any bankruptcy; nor is it possible to predict the timeliness of such payment.
Finally, the collection of property taxes is dependent upon the property subject to such taxes having sufficient fair market value to support the taxes which are imposed.  No assurance can be given as to the future market values of property in the Development.  See “—Risk of Reductions in Taxable Value; Taxable Valuation Procedures and Factors; Fair Market Value of Land” above and “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Taxes.”
[bookmark: _Toc199938572][Taxpayer Concentration]
[bookmark: _Hlk82164061][bookmark: _Hlk195523890]As of the date of this Official Statement, the Developer owns all of the developable property within the District.  Future sales of property within the District may result in certain buyers becoming major taxpayers in the District. Unless the concentration of property ownership within the District changes, the generation of Pledged Revenue will be dependent upon a limited number of taxpayers for timely payment of property taxes.  See “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Tax Data—District Taxpayer.”
Property taxes on land are not personal obligations of the Developer or any other property owner.  No party has guaranteed the payment of the principal of or interest on the Bonds, and no financial information regarding the Developer or any other entity which may develop property within the Development is provided in this Official Statement.  See also “—Development Not Assured” and “— Financial Condition of the Developer” above.
[bookmark: _Toc199938573][Potential Transfers to Tax-Exempt Users]
[bookmark: _Hlk94192206]Property used for tax-exempt purposes is not subject to taxation by the District.  It is possible that property within the District that currently generates property taxes pledged to the payment of the Bonds will be transferred to tax-exempt users.  For example, in certain circumstances, certain types of multifamily projects can qualify for an exemption from property taxation.  Although no projects of that type are currently planned within the District, no assurance can be provided that any property owners will not transfer property to a tax-exempt user in the future.  No payment in lieu of taxes covenant or agreement (“PILOT”) is in place obligating a tax-exempt owner to make payments in lieu of taxes on the property, and no assurance is provided that any PILOT would be recorded on such property prior to its transfer to a tax-exempt entity.  As of the date of this Official Statement, the Developer has no present plans to record a PILOT against any portion of property within the Development.  In addition, it is possible that some or all of the property in the District could be condemned for public use, in which case it may no longer be subject to taxation by the District.  If any of the foregoing events occur, property taxes available to pay the Bonds could be significantly reduced.
[bookmark: _Toc199938574]Private Interests of Board of Trustees
[bookmark: _Hlk82164127]According to disclosure statements executed by each trustee of the District’s Board prior to taking any official action relating to the Bonds, all of the directors have potential or existing personal or private interests relating to the issuance or delivery of the Bonds or the expenditure of the proceeds thereof because they are one or more of the following: an owner or principal in the Developer entity, an employee of or consultant for the Developer entity, an owner or employee of an affiliate of the Developer entity, or an owner of property located within the District.  It is anticipated that a portion of the proceeds of the Bonds will be used to partially reimburse the Developer for amounts outstanding under the Infrastructure Acquisition and Reimbursement Agreement with the Developer.  See “THE DISTRICT—Governing Board” and “—Material Agreements of the District—Infrastructure Acquisition and Reimbursement Agreement.”
[bookmark: _Toc199938575]Legal Constraints on District Operations
Various State laws and constitutional provisions govern the assessment and collection of ad valorem property taxes and the issuance of bonds and impose limitations on revenues and spending of the State and local governments, including the District, and limit rates, fees and charges imposed by such entities.  State laws, constitutional provisions and federal laws and regulations apply to the obligations created by the issuance of the Bonds.  There can be no assurance that there will not be changes in interpretation of, or additions to, the applicable laws and provisions which would have a material adverse effect, directly or indirectly, on the affairs of the District.
[bookmark: _Toc199938576]Lack of Operating History; Payment
of Operations and Administrative Expenses
[bookmark: _Hlk195523918]The District was created in December 2024.  The taxable value of property within the District as of January 1, 2025 was $ $3,884,635.  [TO BE CONFIRMED WITH ASSESSOR]  Until the District’s taxable value increases to sufficient levels to generate tax revenues to pay operational and debt service expenses, which is not guaranteed to occur, the District expects to pay its operational expenses from advances made by the Developer under the Administration Funding Agreement.  See “THE DISTRICT—Material Agreements of the District—Administration Funding Agreement” and “DISTRICT FINANCIAL INFORMATION.”
All operations and administrative expenses of the District are anticipated to be paid from Senior Pledged Revenue and Subordinate Pledged Revenue after application thereof for Trustee Fees, but prior to application thereof for any other purpose, including the payment of the Bonds.  
The Indentures generally define “Trustee Fees” to mean the amount of the fees and expenses of the Trustee charged or incurred in connection with the performance of its ordinary services and duties thereunder (and under any other indenture entered into by the District in connection with Additional Obligations), as the same become due and payable, as described in the respective Indenture, but not in excess of $4,000 annually per bond issue then outstanding, commencing calendar year 20[29]; provided however, that (i) the foregoing $4,000 is to be reduced to $3,000 for the Series 2026B Subordinate Bonds (resulting in a total of $7,000 for the Series 2026A Senior Bonds and the Series 2026B Subordinate Bonds, collectively); (ii) for purposes of the Subordinate Indenture, the Trustee Fees are to be reduced by the amount thereof, if any, previously funded from revenues pledged to Senior Obligations; and (iii) provided, however, such definition does not include the fees of the Trustee and expenses incurred by the Trustee in connection with the performance of extraordinary services and duties as described in the respective Indenture, which expenses are to be payable by the District in accordance with the provisions thereof.  
[bookmark: _Toc199938577]In addition, the District has entered into the Administration Funding Agreement (as defined herein) with the Developer, but the obligation of the Developer to advance funds thereunder for administrative and operating expenses is anticipated to terminate on December 31, 2030.  There can be no assurance that the Developer will fund operations and administrative expenses prior to such date.
Notwithstanding the foregoing, the Governing Document establishes a rate limit of 0.0050 per dollar of taxable value of taxable property, subject to adjustment in the event of any statutory change in the methodology of assessment or collection of property taxes, as described therein (as previously defined, the “Maximum Debt Mill Levy”). 
No assurance is provided, however, that the foregoing will be sufficient to cover operations and administrative expenses of the District for a given year and no assurance is provided that the District would have adequate financial resources to pay such excess costs.
[bookmark: _Toc199938578]Withholding of Revenues by State Auditor
The Utah Code permits the auditor of the State (the “State Auditor”) to withhold State allocated funds or the disbursement of property taxes from a taxing entity (including the District), if necessary, to ensure that officials and employees of the taxing entity comply with State laws and procedures in the budgeting, expenditures, and financial reporting or to ensure the taxing entity registers and maintains its registration with the Lieutenant Governor’s Office of the State.  The State Auditor may not withhold funds until the taxing entity has received formal written notice of noncompliance from the Auditor and has been given 60 days to make the specified corrections.  If a taxing entity has not adopted a budget in compliance with State law, the State Auditor is required to provide the taxing entity notice of its failure to comply and may prohibit the taxing entity from accessing money held in an account of a financial institution by contacting the financial institution and requesting it prohibit the taxing entity’s access or by filing an action in district court requesting an order of the court to prohibit a financial institution from providing the taxing entity access to an account. The Utah Code requires the State Auditor to authorize disbursement to a taxing entity if the disbursement is necessary to avoid a major disruption in the operations of the taxing entity or to meet debt service obligations.  Notwithstanding the foregoing, it is possible that a failure by the District to timely adopt budgets or otherwise comply with State laws could impact the District’s ability to receive and access funds of the District or timely pay debt service on the Bonds.
[bookmark: _Toc199938579]Future Changes in Law
Various State laws, constitutional provisions and federal laws and regulations apply to the obligations created by the issuance of the Bonds and various agreements described herein.  There can be no assurance that there will not be any change in, interpretation of, or addition to the applicable laws and provisions which would have a material effect, directly or indirectly, on the affairs of the District or the Developer or its affiliates.
[bookmark: _Toc199938580]Risk of Internal Revenue Service Audit
The Internal Revenue Service (the “Service”) has a program of auditing tax-exempt bonds which can include those issued by special purpose governmental units, such as the District, for the purpose of determining whether the Service agrees (a) with the determination of Bond Counsel that interest on the Bonds is tax-exempt for federal income tax purposes, or (b) that the District is in or remains in compliance with Service regulations and rulings applicable to governmental bonds such as the Bonds.  The commencement of an audit of the Bonds could adversely affect the market value and liquidity of the Bonds, regardless of the final outcome.  An adverse determination by the Service with respect to the tax‑exempt status of interest on the Bonds could be expected to adversely impact the secondary market, if any, for the Bonds, and, if a secondary market exists, would also be expected to adversely impact the price at which the Bonds can be sold.  The Indentures does not provide for any adjustment to the interest rates borne by the Bonds in the event of a change in the tax-exempt status of the Bonds.  Owners of the Bonds should note that, if the Service audits the Bonds, under current audit procedures the Service will treat the District as the taxpayer during the initial stage of the audit, and the owners of the Bonds will have limited rights to participate in such procedures.  There can be no assurance that the District will have revenues available to contest an adverse determination by the Service.  No transaction participant, including none of the District, the Underwriter, or Bond Counsel is obligated to pay or reimburse an owner of any Bond for audit or litigation costs in connection with any legal action, by the Service or otherwise, relating to the Bonds.
There can be no assurance that an audit by the Service of the Bonds will not be commenced.  However, the District has no reason to believe that any such audit will be commenced, or that if commenced, an audit would result in a conclusion of noncompliance with any applicable Service regulation or ruling.  No rulings have been or will be sought from the Service with respect to any federal tax matters relating to the issuance, purchase, ownership, receipt or accrual of interest upon, or disposition of, the Bonds.  See also “TAX MATTERS” herein.
[bookmark: _Toc199938581]Changes in Federal and State Tax Law
From time to time, there are Presidential proposals, proposals of various federal committees, and legislative proposals in the Congress and in the states that, if enacted, could alter or amend the federal and state tax matters referred to herein or adversely affect the marketability or market value of the Bonds or otherwise prevent holders of the Bonds from realizing the full benefit of the tax exemption of interest on the Bonds.  Further, such proposals may impact the marketability or market value of the Bonds simply by being proposed.  It cannot be predicted whether or in what form any such proposal might be enacted or whether if enacted it would apply to bonds issued prior to enactment.  In addition, regulatory actions are from time to time announced or proposed and litigation is threatened or commenced which, if implemented or concluded in a particular manner, could adversely affect the market value, marketability or tax status of the Bonds.  It cannot be predicted whether any such regulatory action will be implemented, how any particular litigation or judicial action will be resolved, or whether the Bonds would be impacted thereby.
Purchasers of the Bonds should consult their tax advisors regarding any potential proposed or pending legislation, regulatory initiatives or litigation.
[bookmark: _Toc196209646][bookmark: _Hlk226728372]THE SERIES 2026A SENIOR BONDS
[bookmark: _Toc196209647]Description
The Series 2026A Senior Bonds will be issued in the principal amount, will be dated and will mature as indicated on the cover page of this Official Statement.  For a complete statement of the details and conditions of the Series 2026A Senior Bond issue, reference is made to the Senior Indenture and the Bond Resolution, copies of which are available from the Underwriter prior to delivery of the Series 2026A Senior Bonds.  See “INTRODUCTION—Additional Information.”
Capitalized terms used and not otherwise defined herein have the respective meanings assigned to such terms in “APPENDIX C—SELECTED DEFINITIONS.”
Sources of Payment
The Series 2026A Senior Bonds are tax increment obligations of the District secured by and payable solely from and to the extent of the “Senior Pledged Revenue” consisting of moneys derived by the District from the following sources: (a) all Senior Tax Increment Revenues; and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Senior Bond Fund. 
The Series 2026A Senior Bonds will also be secured by amounts on deposit in the Surplus Fund, which will be initially funded with proceeds of the Series 2026A Senior Bonds in the amount of $[INITIAL DEPOSIT].[footnoteRef:11]*   [11: * Preliminary, subject to change.] 

[bookmark: _Toc196209648]Authorized Denominations of the Series 2026A Senior Bonds
The Series 2026A Senior Bonds are being issued in “Authorized Denominations,” defined in the Senior Indenture to mean the amount of $500,000 or any integral multiple of $1,000 in excess thereof (or, prior to the Current Interest Conversion Date, a denomination of at least $500,000 of the Accreted Value of such Series 2026A Senior Bonds at the applicable date of purchase or transfer of such Series 2026A Senior Bond), provided that: (a) no individual Series 2026A Senior Bond may be in an amount which exceeds the principal amount coming due on any maturity date; and (b) in the event a Series 2026A Senior Bond is partially redeemed and the unredeemed portion is less than $500,000, such unredeemed portion of such Series 2026A Senior Bond may be issued in the largest possible denomination of less than $500,000, in an integral multiple of $1,000 (provided that, only prior to the Senior 2026A Senior Bond’s Current Interest Conversion Date, the denomination need not be an integral multiple of $1,000).
[bookmark: _Toc196209649]Payment of Principal and Interest
Prior to the Current Interest Conversion Date, the Series 2026A Senior Bonds are to pay no current interest, and are to accrete in value in accordance with the Accretion Table, compounding annually on each July 1, commencing July 1, 20[XX], from their date of delivery.
The Accreted Value of any Series 2026A Senior Bond on any date is to be computed in accordance with the Accretion Table set forth in an exhibit attached to the Senior Indenture.  The Accreted Value for any Series 2026A Senior Bond with respect to any date other than a date stated in the Accretion Table is to be determined conclusively by a calculation agent appointed by the District by interpolating such Accreted Value, using the straight line method, by reference to the Accreted Value for the date listed on the Accretion Table which is immediately prior to and immediately subsequent to such date, and the number of calendar days elapsed since the date listed which is immediately prior to such date.  All references in the Senior Indenture (i) to “interest” on any Series 2026A Senior Bond is to, unless the context clearly indicates otherwise, refer to the excess of the Accreted Value over the Original Principal Amount of such Series 2026A Senior Bond, as of any relevant date; (ii) to principal of the Series 2026A Senior Bonds, is to be construed to mean the Original Principal Amount thereof; and (iii) to principal of and accrued interest on the Series 2026A Senior Bonds, or words of similar import, is to be construed to mean the Accreted Value of the Series 2026A Senior Bonds as of the relevant date; provided, however, that after the Current Interest Conversion Date, for purposes of determining the application of moneys to the payment of principal and interest on the Series 2026A Senior Bonds, “principal” of a Series 2026A Senior Bond is to mean the Accreted Value of such Series 2026A Senior Bond as of the Current Interest Conversion Date and “interest” is to mean the interest accrued thereon after the Current Interest Conversion Date.
On the Current Interest Conversion Date, the Series 2026A Senior Bonds are to, without any action necessitated on the part of the District, or any owner, or any other person or entity, cease to be capital appreciation bonds and automatically convert to current interest bonds with respect to all interest borne by the Series 2026A Senior Bonds. On and after such Current Interest Conversion Date and until maturity or prior redemption, the Accreted Value of the Series 2026A Senior Bonds are to bear interest at the rate of [_______]% per annum, calculated on the basis of a 360-day year of twelve 30-day months, payable to the extent of Senior Pledged Revenue available therefor annually, on each July 1, commencing July 1, 20[XX].
On and after the Current Interest Conversion Date, (a) to the extent principal (i.e. the Accreted Value at the Current Interest Conversion Date) of any Series 2026A Senior Bond is not paid when due, such principal is to remain outstanding until paid, subject to the Senior Bond Discharge Date, and (b) to the extent interest accrued on the Accreted Value of any Series 2026A Senior Bond after the Current Interest Conversion Date is not paid when due, such unpaid interest is to compound annually on each July 1, at the applicable rate specified in the immediately preceding paragraph, until paid, subject to the Senior Bond Discharge Date; provided, however, that notwithstanding anything in the Senior Indenture to the contrary, the District is not to be obligated to pay more than the amount permitted by law.
The principal of and premium, if any, on the Series 2026A Senior Bonds are payable in lawful money of the United States of America to the Owner of each Series 2026A Senior Bond upon maturity or prior redemption and presentation at the principal office of the Trustee.  The interest on any Series 2026A Senior Bond is payable to the person in whose name such Series 2026A Senior Bond is registered, at his address as it appears on the registration books maintained by or on behalf of the District by the Trustee, at the close of business on the Senior Record Date, irrespective of any transfer or exchange of such Series 2026A Senior Bond subsequent to such Senior Record Date and prior to such Senior Interest Payment Date; provided that any such interest not so timely paid or duly provided for is to cease to be payable to the person who is the Owner thereof at the close of business on the Senior Record Date and is to be payable to the person who is the Owner thereof at the close of business on a Special Record Date for the payment of any such unpaid interest.  Such Special Record Date is to be fixed by the Trustee whenever moneys become available for payment of the unpaid interest, and notice of the Special Record Date is to be given to the Owners of the Series 2026A Senior Bonds not less than 10 days prior to the Special Record Date by first-class mail to each such Owner as shown on the registration books kept by the Trustee on a date selected by the Trustee.  Such notice is to state the date of the Special Record Date and the date fixed for the payment of such unpaid interest. 
Interest payments are to be paid by check or draft of the Trustee mailed on or before the Senior Interest Payment Date to the Owners.  The Trustee may make payments of interest on any Series 2026A Senior Bond by such alternative means as may be mutually agreed to between the Owner of such Series 2026A Senior Bond and the Trustee; provided that the District is not to be required to incur any expenses in connection with such alternative means of payment.
Notwithstanding any other provision in the Senior Indenture, in accordance with the Participation Agreement, in the event that any amount of principal of or interest on the Series 2026A Senior Bonds remains unpaid after the application of all Senior Pledged Revenue available therefor on July 1, 2044, the Series 2026A Senior Bonds and the lien of the Senior Indenture securing payment thereof is to be deemed discharged, the estate and rights thereby granted are to cease, terminate, and be void, and thereupon the Trustee is to cancel and discharge the lien of the Senior Indenture, and execute and deliver to the District such instruments in writing as is to be required to evidence the same.  Upon any such discharge, the Owners will have no recourse to the District or any property of the District for the payment of any amount of principal of or interest on the Series 2026A Senior Bonds remaining unpaid. 
Payments for the principal of and interest on the Series 2026A Senior Bonds will be made as described in “APPENDIX G—BOOK-ENTRY-ONLY SYSTEM.”
[bookmark: _Toc196209650]Redemption 
Optional Redemption.  The Series 2026A Senior Bonds are subject to redemption prior to maturity, at the option of the District, at the time or times and upon the price or prices to be set forth in the final Official Statement.  
Mandatory Sinking Fund Redemption.  The Series 2026A Senior Bonds maturing on _______, 20[XX][footnoteRef:12]* are subject to mandatory sinking fund redemption, in part, by lot, on _______, 20[XX]*, and on each July 1 thereafter prior to the maturity date of such Series 2026A Senior Bonds, upon payment of par and accrued interest, without redemption premium, in the annual amounts set forth below: [12: * Preliminary, subject to change.] 

	[bookmark: _Hlk48731445]Year of Redemption
(July 1)[footnoteRef:13]* [13: * Preliminary, subject to change.] 

	Redemption Amount
	Year of Redemption
(July 1)*
	Redemption Amount

	2034
	
	2045
	

	2035
	
	2046
	

	2036
	
	2047
	

	2037
	
	2048
	

	2038
	
	2049
	

	2039
	
	2050
	

	2040
	
	2051
	

	2041
	
	2052
	

	2042
	
	2053
	

	2043
	
	2054
	

	2044
	
	20551
	

				
1 Final maturity, not a sinking fund redemption. 
* Preliminary; subject to change. 


On or before 30 days prior to each sinking fund installment date as set forth above, the Trustee is to select for redemption, by lot in such manner as the Trustee may determine, from the Outstanding Series 2026A Senior Bonds, a principal amount of such Series 2026A Senior Bonds equal to the applicable sinking fund installment.  The amount of the applicable sinking fund installment for any particular date is to be reduced by the principal amount of any Series 2026A Senior Bonds which prior to said date have been redeemed (otherwise than through the operation of the sinking fund) and cancelled and not theretofore applied as a credit against a sinking fund installment.  Such reductions are to be applied in such year or years as may be determined by the District.  In the event that there are not sufficient moneys in the Senior Bond Fund to pay the full amount due in accordance with the foregoing on any sinking fund installment date, the Trustee is to redeem as many Series 2026A Senior Bonds as possible on such date in integral multiples of $1,000, and any redemption amount for which funds are not available to redeem Series 2026A Senior Bonds is to be added to the redemption amount for the immediately succeeding sinking fund installment date.
Mandatory Excess Funds Redemption.  The Series 2026A Senior Bonds are subject to mandatory excess funds redemption in part, in integral multiples of $1,000, pro rata across outstanding maturities on July 1 of each year (each a “Mandatory Redemption Date”), commencing July 1, 2027, to the extent of moneys on deposit, if any, in the Mandatory Excess Funds Redemption Account of the Senior Bond Fund 30 days prior to the applicable Mandatory Redemption Date, and subject to any minimum requirements with respect to the principal amount of Series 2026A Senior Bonds to be redeemed as set forth in the Senior Indenture, at a redemption price (the “Mandatory Redemption Price”) equal to the principal amount thereof (with no redemption premium), plus accrued interest to the redemption date. The District acknowledges and agrees that, notwithstanding anything herein to the contrary, borrowed moneys are not to be used for the purpose of redeeming principal of the Series 2026A Senior Bonds pursuant to this paragraph of the Senior Indenture.
Redemption Procedure and Notice. If less than all of the Series 2026A Senior Bonds within a maturity are to be redeemed on any prior redemption date, the Series 2026A Senior Bonds to be redeemed are to be selected by lot prior to the date fixed for redemption, in such manner as the Trustee is to determine.  The Series 2026A Senior Bonds are to be redeemed only in integral multiples of $1,000 (or, with respect to the redemption of the Series 2026A Senior Bonds prior to the Current Interest Conversion Date, in integral multiples of $0.01 in excess of $1,000).  In the event a Series 2026A Senior Bond is of a denomination larger than $1,000, a portion of such Series 2026A Senior Bond may be redeemed, but only in the principal amount of $1,000 or any integral multiple thereof (or, with respect to the redemption of the Series 2026A Senior Bonds prior to the Current Interest Conversion Date, in integral multiples of $0.01 in excess of $1,000).  Such Series 2026A Senior Bond is to be treated for the purpose of redemption as that number of Series 2026A Senior Bonds which results from dividing the principal amount of such Series 2026A Senior Bond by $1,000 (or, with respect to the redemption of the Series 2026A Senior Bonds prior to the Current Interest Conversion Date, $1,000 plus the applicable integral multiple of $0.01 selected for purposes of such redemption).  In the event a portion of any Series 2026A Senior Bond is redeemed, the Trustee is to, without charge to the Owner of such Series 2026A Senior Bond, authenticate and deliver a replacement Series 2026A Senior Bond or Series 2026A Senior Bonds for the unredeemed portion thereof.
In the event any of the Series 2026A Senior Bonds or portions thereof are called for redemption as aforesaid, notice thereof identifying the Series 2026A Senior Bonds or portions thereof to be redeemed will be given by the Trustee by mailing a copy of the redemption notice by first-class mail (postage prepaid) or by electronic means to DTC or its successors, not less than 20 days prior to the redemption date to the Owner of each Series 2026A Senior Bond to be redeemed in whole or in part at the address shown on the registration books maintained by or on behalf of the District by the Trustee.  Failure to give such notice by mailing to any Owner or by electronic means to DTC or its successors, or any defect therein, is not to affect the validity of any proceeding for the redemption of other Series 2026A Senior Bonds as to which no such failure or defect exists.  The redemption of the Series 2026A Senior Bonds may be contingent or subject to such conditions as may be specified in the notice, and if funds for the redemption are not irrevocably deposited with the Trustee or otherwise placed in escrow and in trust prior to the giving of notice of redemption, the notice is to be specifically subject to the deposit of funds by the District.  All Series 2026A Senior Bonds so called for redemption will cease to bear interest after the specified redemption date, provided funds for their redemption are on deposit at the place of payment at that time.
[bookmark: _Toc196209651]Security for the Series 2026A Senior Bonds
Senior Pledged Revenue. The Series 2026A Senior Bonds are tax increment obligations of the District secured by and payable solely from the moneys derived by the District from the Senior Pledged Revenue, which consists of moneys derived by the District from the following sources: (a) all Senior Tax Increment Revenues (generally defined as the Tax Increment Rebate received by the District pursuant to the Participation Agreement); and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Senior Bond Fund.
Senior Tax Increment Revenues. The revenues pledged to the Series 2026A Senior Bonds include Senior Tax Increment Revenues, which are defined in the Senior Indenture to mean the Tax Increment Rebate received by the District pursuant to the Participation Agreement.  To the extent the District receives any Senior Tax Increment Revenues, the District agrees to deposit, or cause to be deposited, such moneys with the Trustee. For a discussion of the Participation Agreement and the TIF Area, see “NORDIC VILLAGE COMMUNITY REINVESTMENT PROJECT AREA.”  See “—Covenant to Enforce Participation Agreement” below. 
Covenant to Enforce Participation Agreement.  For the purpose of paying the principal of, premium if any, and interest on the Series 2026A Senior Bonds and funding the Surplus Fund to the Maximum Surplus Amount, the Board is to enforce the collection of amounts payable to the District under the Participation Agreement. When collected, the amounts requested for the foregoing purposes are to be deposited with the Trustee in accordance with the Senior Indenture as described in “—Certain Senior Indenture Provisions—Application of Senior Pledged Revenue.”
The amounts necessary to pay all costs and expenses incidental to the issuance of the Series 2026A Senior Bonds and to pay the principal of, premium if any, and interest on the Series 2026A Senior Bonds when due, to fund the Surplus Fund (to the Maximum Surplus Amount) are appropriated in the Senior Indenture for said purposes, and such amounts as appropriated for each year are to also be included in the annual budget and the appropriation bills to be adopted and passed by the Board in each year, respectively, until the Series 2026A Senior Bonds have been fully paid, satisfied, and discharged.
It is the duty of the Board, annually, at the time and in the manner provided by law, to ratify and carry out the provisions of the Senior Indenture; and the Board is to request, report, and collect said revenues in the manner provided by law for the purposes aforesaid.
[bookmark: _Toc196209652]Certain Senior Indenture Provisions
The following is a description of certain provisions of the Senior Indenture and is subject in all respects to the more specific provisions of the Senior Indenture.  See “APPENDIX C—SELECTED DEFINITIONS” for definitions of certain capitalized terms used below and elsewhere in this Official Statement.
The Senior Indenture secures, and the covenants made by the District in the Senior Indenture are for the benefit of Owners of, solely the Series 2026A Senior Bonds.  The Owners of the Series 2026B Subordinate Bonds are not secured by, nor have any rights to enforce any provision of, the Senior Indenture.  No funds or accounts held under the Senior Indenture secure payment of the Series 2026B Subordinate Bonds.
Creation of Senior Funds and Accounts.  Under the Senior Indenture, there are created and established the following funds and accounts, which are to be established with the Trustee and maintained by the Trustee in accordance with the provisions of the Senior Indenture:
(a) the Senior Project Fund;
(b) the Senior Bond Fund and, therein, the Mandatory Excess Funds Redemption Account;
(c) the Surplus Fund; and
(d) the Costs of Issuance Fund. 
[bookmark: _Hlk188258692]Senior Project Fund.
In General.  The Senior Project Fund is to be maintained by the Trustee in accordance with the terms of the Senior Indenture.
Transfers From Senior Project Fund to the Senior Bond Fund.  In the event the amounts credited to the Senior Bond Fund (including amounts transferred therein from the Surplus Fund) are insufficient to pay the principal of, premium if any, or interest on the Series 2026A Senior Bonds when due, the Trustee is to transfer from the Senior Project Fund to the Senior Bond Fund an amount which, when combined with moneys in the Senior Bond Fund, will be sufficient to make such payments when due; and in the event the amounts in the Senior Bond Fund (including amounts transferred therein from the Surplus Fund) and the Senior Project Fund are insufficient to pay all principal, premium if any, and interest on any due date, the Trustee is to nonetheless transfer all of the moneys in the Senior Project Fund to the Senior Bond Fund for the purpose of making partial payments as provided in the Senior Indenture.  Amounts in the Senior Project Fund are not to be used to redeem Series 2026A Senior Bonds being called pursuant to any optional redemption provisions but may be used to pay Series 2026A Senior Bonds coming due as a result of any mandatory redemption.
Draws From the Senior Project Fund.  So long as no Event of Default is to have occurred and be continuing, amounts in the Senior Project Fund are to be released by the Trustee to the District in accordance with requisitions submitted to the Trustee in substantially the form set forth in the Senior Indenture (including a statement that attached to such requisition is the engineer’s certification), signed by the District Representative and certifying that all amounts drawn will be applied to the payment of the Project Costs (including any amounts the District determines are necessary to meet any Performance Bond requirements relating thereto, including disbursing the moneys to a third party escrow agent that is designated by the District which the District determines is necessary to meet any Performance Bond requirements).  The Trustee may rely conclusively on any such requisitions and is not to be required to make any independent investigation in connection therewith.  The execution of any requisition by the District Representative is to constitute, unto the Trustee, an irrevocable determination that all conditions precedent to the payments requested have been completed.  In the event any moneys are requisitioned from the Senior Project Fund for a Performance Bond or as necessary to meet any Performance Bond requirements, the District covenants and agrees that any agreements relating to such Performance Bond are to require that (i) such moneys be (A) invested in Permitted Investments and (B) used to pay cost of the Public Improvements in accordance with the Senior Indenture and the Tax Certificate and (ii) that any unspent moneys released from such Performance Bond are to be remitted to the Trustee for deposit in the Senior Project Fund.
Termination of Senior Project Fund.  Upon the receipt by the Trustee of a resolution of the District determining that all Project Costs have been paid, any balance remaining in the Senior Project Fund is to be credited to the Senior Bond Fund.  The Senior Project Fund is to terminate at such time as no further moneys remain therein.
Application of Senior Pledged Revenue.  The District is to transfer all amounts comprising Senior Pledged Revenue to the Trustee as soon as may be practicable after the receipt thereof, and in no event later than the fifteenth day of the calendar month immediately succeeding the calendar month in which such revenue is received by the District, subject to the last paragraph of this section in the Senior Indenture, as set forth below; provided, however, that in the event that the total amount of Senior Pledged Revenue received by the District in a calendar month is less than $50,000, the Senior Pledged Revenue received in such calendar month may instead be remitted to the Trustee no later than the fifteenth day of the calendar month immediately succeeding the calendar quarter in which such revenue is received by the District (i.e., no later than April 15 for Senior Pledged Revenue received in January, February, or March; no later than July 15 for Senior Pledged Revenue received in April, May or June; no later than October 15 for Senior Pledged Revenue received in July, August, or September; and no later than January 15 for Senior Pledged Revenue received in October, November, or December).  IN NO EVENT IS THE DISTRICT PERMITTED TO APPLY ANY PORTION OF THE SENIOR PLEDGED REVENUE TO ANY OTHER PURPOSE, OR TO WITHHOLD ANY PORTION OF THE SENIOR PLEDGED REVENUE.  The Trustee is to credit all Senior Pledged Revenue as received in the following order of priority (excluding the Senior Pledged Revenue described in clause (b) of the definition thereof, which is to be deposited directly to the Senior Bond Fund).  For purposes of the following, when credits to more than one fund, account, or purpose are required at any single priority level, such credits are to rank pari passu with each other and when credits are required to go to funds or accounts which are not held by the Trustee under the Senior Indenture, the Trustee may rely upon the written instructions of the District with respect to the appropriate funds or accounts to which such credits are to be made.
FIRST, to the Trustee, in an amount sufficient to pay the Trustee Fees then due and payable;
SECOND, to the credit of the Senior Bond Fund, the amounts required by the Senior Indenture, as described in “—Senior Bond Fund” below, and to the credit of any other similar fund or account established for the current payment of the principal of, premium if any, and interest on any Senior Parity Bonds, the amounts required by the resolution or other enactment authorizing issuance of the Senior Parity Bonds for the then current Senior Bond Year;
THIRD, to the credit of the Surplus Fund and to the credit of any other similar fund or account established to secure payment of the principal of, premium if any, and interest on any Senior Parity Bond, the amount necessary for amounts on deposit in the Surplus Fund to equal the Maximum Surplus Amount and for amounts on deposit in any similar account securing Senior Parity Bonds to equal the amount required by the resolution or other enactment authorizing issuance of such Senior Parity Bonds; 
FOURTH, to the Subordinate Trustee for application pursuant to any Subordinate Indenture, pro rata in accordance with the then outstanding principal amounts of the Subordinate Obligations, all Senior Pledged Revenue received until the funding of all amounts to become due and payable on the Subordinate Obligations for the then current Senior Bond Year in accordance with any applicable Subordinate Indenture (which may include all amounts due and payable through maturity);
FIFTH, to the credit of the Mandatory Excess Funds Redemption Account and any other similar fund or account established for the mandatory redemption of any Senior Parity Bonds, pro rata in accordance with the then outstanding principal amounts of the Series 2026A Senior Bonds and any Senior Parity Bonds, all Senior Pledged Revenue received for the remainder of the Senior Bond Year until the funding of all amounts to become due and payable on the Series 2026A Senior Bonds and any Senior Parity Bonds through maturity; and
SIXTH, to the District for credit to any other fund or account as may be designated by the District in writing to the Trustee, to be used for any lawful purpose, any Senior Pledged Revenue received for the remainder of the Senior Bond Year after the payments and accumulations set forth above (which revenues, upon disbursement to or at the direction of the District in accordance with this clause SIXTH, are to be released from the lien of the Senior Indenture and are to thereafter no longer constitute “Senior Pledged Revenue” under the Senior Indenture).
In the event that any Senior Pledged Revenue is available to be disbursed in accordance with clause SIXTH above, the District will, in making its determination as to the application of such amounts, take into account that State law places certain restrictions upon the use of any amounts appropriated or added to the tax levy to pay the principal of, premium, and interest on any bonds, and any then-existing pledge or encumbrance on such revenues.
[bookmark: _Hlk188259008]Senior Bond Fund.  There is to be credited to the Senior Bond Fund each Senior Bond Year an amount of Senior Pledged Revenue which, when combined with other legally available moneys in the Senior Bond Fund (not including moneys deposited thereto from other funds pursuant to the terms of the Senior Indenture), will be sufficient to pay the principal of, premium if any, and interest on the Series 2026A Senior Bonds which has or will become due in the Senior Bond Year in which the credit is made, including as a result of mandatory sinking fund redemption in accordance with the Senior Indenture.
Moneys in the Senior Bond Fund (including any moneys transferred thereto from other funds pursuant to the terms of the Senior Indenture) are to be used by the Trustee solely to pay the principal of, premium if any, and interest on the Series 2026A Senior Bonds, in the following order of priority.
Subject to the provisions below with respect to the Mandatory Excess Funds Redemption Account, moneys in the Senior Bond Fund (including any moneys transferred thereto from other funds pursuant to the terms of the Senior Indenture) are to be used by the Trustee solely to pay the principal of, premium if any, and interest on the Series 2026A Senior Bonds, in the following order of priority.
FIRST, to the payment of interest due and payable in connection with the Series 2026A Senior Bonds (including, without limitation, current interest, accrued but unpaid interest, and interest due as a result of compounding, if any); and
SECOND, to the extent any moneys are remaining in the Senior Bond Fund after the payment of such interest, to the payment of the principal of and premium, if any, on the Series 2026A Senior Bonds, whether due at maturity or upon prior redemption.
In the event that available moneys in the Senior Bond Fund (including any moneys transferred thereto from other funds pursuant to the terms of the Senior Indenture) are insufficient for the payment of the principal of, premium if any, and interest due on the Series 2026A Senior Bonds on any due date, the Trustee is to apply such amounts on such due date as follows:
FIRST, the Trustee is to pay such amounts as are available, proportionally in accordance with the amount of interest due on each Series 2026A Senior Bond; and
SECOND, the Trustee is to apply any remaining amounts to the payment of the principal of and premium, if any, on as many Series 2026A Senior Bonds as can be paid with such remaining amounts, such payments to be in increments of $1,000 or any integral multiple thereof, plus any premium.  Series 2026A Senior Bonds or portions thereof to be redeemed pursuant to such partial payment are to be selected by lot from the Series 2026A Senior Bonds the principal of which is due and owing on the due date.
There is to be further credited to the Mandatory Excess Funds Redemption Account of the Senior Bond Fund each Senior Bond Year the amount of Senior Pledged Revenue (if any) provided in the Senior Indenture and described above under the caption “—Application of Senior Pledged Revenue.”  On the 30th day prior to each Mandatory Redemption Date, the Trustee is to determine the amounts on deposit in the Mandatory Excess Funds Redemption Account available for application to redemption of the Series 2026A Senior Bonds in accordance with mandatory excess funds redemption (as described above in “— Redemption—Mandatory Excess Funds Redemption”), taking into account any requirements of the Senior Indenture with respect to the amount to be redeemed. The Trustee is to provide notice of the mandatory redemption to occur on each Mandatory Redemption Date as a result of amounts credited to the Mandatory Excess Funds Redemption Account, as provided in the Senior Indenture and described above in “—Redemption—Redemption Procedure and Notice.”
On each Mandatory Redemption Date, the Trustee is to apply amounts on deposit in the Mandatory Excess Funds Redemption Account to the payment of the principal portion of any Mandatory Redemption Price.
Moneys credited to the Senior Bond Fund may be invested or deposited as provided in the Senior Indenture.
Surplus Fund.  The Surplus Fund is to be held, disbursed, and administered by the Trustee, and moneys therein are to be used solely in accordance with the Senior Indenture.  The Surplus Fund is to secure the Series 2026A Senior Bonds (and only the Series 2026A Senior Bonds) in accordance with the provisions of the Senior Indenture.
[bookmark: _Hlk192668412]Except for the Initial Deposit, the Surplus Fund is not to be funded with Series 2026A Senior Bond proceeds, but is to be funded solely from deposits of Senior Pledged Revenue as provided in the Senior Indenture as described above in “— Application of Senior Pledged Revenue,” and except to the extent Senior Pledged Revenue is available under the Senior Indenture and except for the Initial Deposit, the District has no obligation to fund the Surplus Fund in any amount.
In the event the amounts credited to the Senior Bond Fund (not including amounts to be transferred thereto from the Senior Project Fund) are insufficient to pay the principal of, premium if any, or interest on the Series 2026A Senior Bonds when due, the Trustee is to transfer from the Surplus Fund to the Senior Bond Fund an amount which, when combined with moneys in the Senior Bond Fund (prior to any transfers from the Senior Project Fund) will be sufficient to make such payments when due; and in the event the amounts in the Senior Bond Fund (prior to any transfers from the Senior Project Fund) and the Surplus Fund are insufficient to pay all principal, premium if any, and interest on the Series 2026A Senior Bonds on any due date, the Trustee is to nonetheless transfer all of the moneys in the Surplus Fund to the Senior Bond Fund for the purpose of making partial payments as provided in the Senior Indenture, as described in “—Senior Bond Fund” above, with respect to the Series 2026A Senior Bonds.  Amounts in the Surplus Fund are not to be used to redeem less than all of the Series 2026A Senior Bonds being called pursuant to any optional redemption provisions of the Senior Indenture, but are to be used to pay Series 2026A Senior Bonds coming due as a result of any mandatory redemption provisions of the Senior Indenture.
Moneys credited to the Surplus Fund may be invested or deposited by the Trustee at the written direction of the District in Permitted Investments only and in accordance with the laws of the State.  The investment of moneys credited to the Surplus Fund are to, however, be subject to the covenants and provisions of the Senior Indenture.  Investments in the Surplus Fund are to be valued by the Trustee at market value at least quarterly.  Interest income from the investment or reinvestment of moneys credited to the Surplus Fund are to remain in and become part of the Surplus Fund if the Surplus Fund balance is less than the Maximum Surplus Amount.  At any time that the Trustee determines that the Surplus Fund balance exceeds the Maximum Surplus Amount, such excess amounts are to be transferred by the Trustee to the Senior Bond Fund on or before the next Senior Interest Payment Date.
It is intended that amounts in the Surplus Fund are to be transferred to the Senior Bond Fund prior to any transfer from the Senior Project Fund.
Any amounts on deposit in the Surplus Fund on the final maturity date of the Series 2026A Senior Bonds are to be applied to the payment of the Series 2026A Senior Bonds.  Any such amount on deposit in the Surplus Fund not applied to the payment of the Series 2026A Senior Bonds on the final maturity date is to be released to the District for application to any lawful purpose (which may include, but is not limited to, deposit to any fund for payment of Senior Parity Bonds or Subordinate Obligations, if so directed by the District, but is to be subject to any other lien thereon then in effect).
Costs of Issuance Fund.  The Costs of Issuance Fund is to be maintained by the Trustee.  All moneys on deposit in the Costs of Issuance Fund are to be applied by the Trustee at the direction of the District in accordance with the closing memorandum prepared by the Underwriter, which summarizes the approved costs in connection with the issuance of the Series 2026A Senior Bonds and the Series 2026B Subordinate Bonds, including, without limitation, printing costs, CUSIP fees, regulatory fees, the fees and expenses of bond counsel, general counsel, underwriter’s counsel and other counsel, the fees and expenses of the District’s accountant, manager, special consultants, and other professionals, and the costs of the Trustee, and other costs and expenses of the District relating to the issuance of the Series 2026A Senior Bonds and the Series 2026B Subordinate Bonds.  The Trustee may rely conclusively on any such written direction and closing memorandum and is not to be required to make any independent investigation in connection therewith.  Any amounts remaining in the Costs of Issuance Fund on the date that is 90 days after the date of issuance of the Series 2026A Senior Bonds is to be transferred by the Trustee into the Senior Project Fund.
[bookmark: _Hlk187223444][bookmark: _Hlk188259208]Additional Covenants and Agreements.  The District irrevocably covenants in the Senior Indenture and agrees with each and every Owner that so long as any of the Series 2026A Senior Bonds remain Outstanding:
(a) The District will maintain its existence and is not to merge or otherwise alter its corporate structure in any manner or to any extent as might reduce the security provided for the payment of the Series 2026A Senior Bonds, and will continue to operate and manage the District and its facilities in an efficient and economical manner in accordance with all applicable laws, rules, and regulations.
(b) At least once a year the District will cause an audit to be performed of the records relating to its revenues and expenditures, and the District is to use commercially reasonable efforts to have such audit report completed no later than 200 days following the end of its Fiscal Year.  The foregoing covenant is to apply notwithstanding any State law audit exemptions that may exist.  In addition, at least once a year in the time and manner provided by law, the District will cause a budget to be prepared and adopted.  Copies of the budget and the audit will be filed and recorded in the places, time, and manner provided by law.
(c) The District will carry general liability, public officials liability, and such other forms of insurance coverage on insurable District property upon the terms and conditions, and in such amount, as in the judgment of the District will protect the District and its operations.
(d) Each District official or other person having custody of any District funds or responsible for the handling of such funds, is to be bonded or insured against theft or defalcation at all times.
(e) In the event the Senior Pledged Revenue is insufficient or is anticipated to be insufficient to pay the principal of, premium if any, and interest on the Series 2026A Senior Bonds when due, the District is to use its best efforts to refinance, refund, or otherwise restructure the Series 2026A Senior Bonds so as to avoid such payment shortfall.
(f) In the event that any amount of the Senior Pledged Revenue is released to the District as provided in SIXTH of the section of the Senior Indenture described in “—Application of Senior Pledged Revenue” above, the District will, in making its determination as to which obligations will be paid with such amounts, take into account that State law places certain restrictions upon the use of any amounts appropriated or added to the tax levy to pay the principal of, premium, and interest on any bonds.
(g) The District is to employ or cause to be employed as required a certified public accountant to perform auditing functions and duties required by the District Act and the Senior Indenture and to assist in completion of the District’s obligations under the Continuing Disclosure Agreement.
(h) The District covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provision of the Senior Indenture, failure of the District or the Developer to comply with the Continuing Disclosure Agreement is not to be considered an Event of Default; however, the Trustee may (and, at the request of any participating underwriter or the Owners of at least 25% aggregate principal amount in Outstanding Series 2026A Senior Bonds and receipt of indemnity to its satisfaction shall), or any Owner of the Series 2026A Senior Bonds or Beneficial Owner may take such actions as may be necessary and appropriate, including seeking specific performance by court order, to cause the District to comply with its obligations under this subsection of the Senior Indenture. 
Additional Obligations.  The District is not to incur any additional debt or other financial obligation having a lien upon the Senior Pledged Revenue superior to the lien thereof of the Series 2026A Senior Bonds.
[bookmark: _Hlk193464367]Any Additional Obligations secured by a lien on Tax Increment Revenues are to be issued as either Senior Parity Bonds or Subordinate Obligations.  The issuance of the Series 2026B Subordinate Bonds in accordance with the Subordinate Indenture is permitted.  The District is not to issue or incur any other Additional Obligations except as provided in the Senior Indenture, as described in “—Senior Parity Bonds” below, with respect to Senior Parity Bonds, and “— Subordinate Obligations” below, with respect to Subordinate Obligations, unless such issuance is consented to by the Consent Parties with respect to a majority in aggregate principal amount of the Series 2026A Senior Bonds then Outstanding.
Senior Parity Bonds.  The District may issue Additional Obligations constituting Senior Parity Bonds without the consent of the Consent Parties if each of the following conditions is met as of the date of issuance of such Additional Obligations:
(a) no Event of Default is to have occurred and be continuing and no amounts of principal or interest on the Series 2026A Senior Bonds or any other Senior Parity Bonds are due but unpaid, unless: (i) such Event of Default or failure to pay principal or interest on the Series 2026A Senior Bonds will be cured upon issuance of the Senior Parity Bonds, or (ii) the conditions of the Senior Indenture, as described in clause (c)(ii) below, are satisfied;
(b) the Senior Parity Bonds are to be secured by a surplus fund to be funded by a portion of the proceeds of the Senior Parity Bonds, by revenues pledged to the payment of such Senior Parity Bonds in the manner provided in the Senior Indenture, as described in “—Application of Senior Pledged Revenue” above, up to the applicable Senior Parity Bonds Maximum Surplus Amount (and not more than such amount), and to be otherwise maintained in the same manner as the Surplus Fund;
(c) one of the following two conditions is to be satisfied:
(i) [bookmark: _Hlk193449538]Delivery by the District to the Trustee of the following: 
a certificate of a District Representative certifying that (1) the amount on deposit in the Surplus Fund is equal to or greater than the Maximum Surplus Amount and the amount on deposit in any surplus fund relating to Senior Parity Bonds is funded to the applicable Senior Parity Bonds Maximum Surplus Amount and (2) the amount of Senior Pledged Revenue received by the District during each of the two most recently concluded Fiscal Years equaled or exceeded 130% of the annual Debt Service due on the Series 2026A Senior Bonds and any additional Senior Parity Bonds then Outstanding (excluding, for the avoidance of doubt, the Senior Parity Bonds proposed to be issued) in such Fiscal Year (for purposes of this sub-clause (A) only, amounts on deposit in the Surplus Fund on the date of issuance of any additional Senior Parity Bonds may be treated as Senior Pledged Revenue received by the District during such Fiscal Year); and
a Revenue Study prepared setting forth the Projected Revenue for each Fiscal Year following the issuance of the proposed additional Senior Parity Bonds through the final maturity of the proposed additional Senior Parity Bonds, together with a certificate of a District Representative to the effect that, based on the Revenue Study, the amount of Senior Pledged Revenue that will be available to the District during each of such future Fiscal Years is expected to equal or exceed 130% of the annual Debt Service for such Fiscal Year on the Outstanding Series 2026A Senior Bonds, any additional Senior Parity Bonds then Outstanding, and the additional Parity Bonds proposed to be issued; OR
(ii) the proposed Senior Parity Bonds will constitute Senior Refunding Parity Bonds and, upon issuance of such Senior Refunding Parity Bonds, the total of the District’s scheduled Debt Service on such Senior Refunding Parity Bonds, the Series 2026A Senior Bonds and any other Senior Parity Bonds (to the extent to remain outstanding upon the issuance of such Senior Refunding Parity Bonds) will not exceed in any year the total scheduled Debt Service on the Series 2026A Senior Bonds and Senior Parity Bonds outstanding immediately prior to the issuance of such Senior Refunding Parity Bonds (excluding from such calculation of Debt Service any amount on deposit in a reserve fund anticipated to be available for payment of Debt Service at final maturity, as reasonably determined by the Board in good faith, such determination to be binding and final).  For purposes of the foregoing, the issuance of Senior Refunding Parity Bonds that have a scheduled payment date in any year that is after the latest maturity date of the Series 2026A Senior Bonds or Senior Parity Bonds outstanding immediately prior to the issuance of the Senior Refunding Parity Bonds is to be deemed to increase the District’s Senior Parity Bonds Debt Service and is not to be permitted by this clause (ii) in the Senior Indenture.
Subordinate Obligations.  The District may issue Additional Obligations constituting Subordinate Obligations without the consent of the Consent Parties and the terms of such Subordinate Obligations are to be as provided in the documents pursuant to which they are issued; provided that each of the following conditions is met as of the date of issuance of the Subordinate Obligations:
8. the failure to make a payment when due on the Subordinate Obligations is not to constitute an event of default thereunder; and
(e) the Subordinate Obligations are to be payable as to both principal and interest only on an annual basis, on or after July 15 of each calendar year.
A written certificate by the Chair or Vice Chair/Treasurer of the District that the conditions set forth in the Senior Indenture are met is to conclusively determine the right of the District to authorize, issue, sell, and deliver Additional Obligations in accordance with the Senior Indenture.
Nothing in the Senior Indenture is to affect or restrict the right of the District to issue or incur obligations that are not Additional Obligations under the Senior Indenture.
Events of Default.  The Senior Indenture provides that the occurrence of any one or more of the following events or the existence of any one or more of the following conditions is to constitute an Event of Default under the Senior Indenture (whatever the reason for such event or condition and whether it is to be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree, rule, regulation, or order of any court or any administrative or governmental body), and there is to be no default or Event of Default under the Senior Indenture except as provided therein, as described below:
(a) The District fails or refuses to apply the Senior Pledged Revenue as required by the Senior Indenture;
(b) the District defaults in the performance or observance of any other of the covenants, agreements, or conditions on the part of the District in the Senior Indenture, the Participation Agreement, or the Bond Resolution and fails to remedy the same after notice thereof pursuant to the Senior Indenture; or
(c) the District files a petition under the federal bankruptcy laws or other applicable bankruptcy laws seeking to adjust the obligation represented by the Series 2026A Senior Bonds.
WITHOUT LIMITING THE FOREGOING, AND NOTWITHSTANDING ANY OTHER PROVISION CONTAINED IN THE SENIOR INDENTURE, THE DISTRICT ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF ANY PORTION OF THE SENIOR PLEDGED REVENUE TO ANY PURPOSE OTHER THAN DEPOSIT WITH THE TRUSTEE IN ACCORDANCE WITH THE PROVISIONS OF THE SENIOR INDENTURE CONSTITUTES A VIOLATION OF THE TERMS OF THE SENIOR INDENTURE AND A BREACH OF THE COVENANTS MADE THEREUNDER FOR THE BENEFIT OF THE OWNERS OF THE SERIES 2026A SENIOR BONDS, WHICH IS TO ENTITLE THE TRUSTEE TO PURSUE, ON BEHALF OF THE OWNERS OF THE SERIES 2026A SENIOR BONDS, ALL AVAILABLE ACTIONS AGAINST THE DISTRICT IN LAW OR IN EQUITY, AS MORE PARTICULARLY PROVIDED IN THE SENIOR INDENTURE.  THE DISTRICT FURTHER ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF SENIOR PLEDGED REVENUE IN VIOLATION OF THE COVENANTS THEREOF WILL RESULT IN IRREPARABLE HARM TO THE OWNERS OF THE SERIES 2026A SENIOR BONDS.  IN NO EVENT IS ANY PROVISION OF THE SENIOR INDENTURE TO BE INTERPRETED TO PERMIT THE DISTRICT TO RETAIN ANY PORTION OF THE SENIOR PLEDGED REVENUE.
The Senior Indenture states that it is acknowledged that due to the limited nature of the Senior Pledged Revenue the failure to pay the principal of or interest on the Series 2026A Senior Bonds when due is not to, of itself, constitute an Event of Default thereunder.
The Trustee is to give to the Owners of all Series 2026A Senior Bonds notice by mailing to the address shown on the registration books maintained by the Trustee or by electronic means to DTC or its successors, of all Events of Default of which the Trustee is by the Senior Indenture required to take notice, or if notice of an Event of Default is given as provided in the Senior Indenture, within 90 days after the Trustee has knowledge of the occurrence of such default or Event of Default unless such default or Event of Default is to have been cured before the giving of such notice; provided that, the Trustee is to be protected in withholding such notice if and so long as a committee of its corporate trust department in good faith determines that the withholding of such notice is not detrimental to the interests of the Owners.
No default described under clause (b) above is to constitute an Event of Default until actual notice of such default by registered or certified mail is to be given by the Trustee or by the Owners of not less than 25% in aggregate principal amount of all Series 2026A Senior Bonds Outstanding to the District, and the District is to have had 30 days after receipt of such notice to correct said default or cause said default to be corrected, and is not to have corrected said default or caused said default to be corrected within the applicable period; provided however, if said default be such that it cannot be corrected within the applicable period, it is not to constitute an Event of Default if corrective action is instituted within the applicable period and diligently pursued thereafter until the default is corrected.
Remedies on Occurrence of Event of Default.  Upon the occurrence and continuance of an Event of Default, the Trustee is to have the following rights and remedies which may be pursued:
Receivership.  Upon the filing of a bill in equity or other commencement of judicial proceedings to enforce the rights of the Trustee and of the Owners, the Trustee is to be entitled as a matter of right to the appointment of a receiver or receivers of the Senior Trust Estate, and of the revenues, income, product, and profits thereof pending such proceedings, subject however, to constitutional limitations inherent in the sovereignty of the District; but notwithstanding the appointment of any receiver or other custodian, the Trustee is to be entitled to the possession and control of any cash, securities, or other instruments at the time held by, or payable or deliverable under the provisions of the Senior Indenture to, the Trustee.
Suit for Judgment.  The Trustee may proceed to protect and enforce its rights and the rights of the Owners under the Bond Act and the District Act, the Series 2026A Senior Bonds, the Bond Resolution, the Senior Indenture, and any provision of law by such suit, action, or special proceedings as the Trustee, being advised by Counsel, is to deem appropriate.
Mandamus or Other Suit.  The Trustee may proceed by mandamus or any other suit, action, or proceeding at law or in equity, to enforce all rights of the Owners.
No recovery of any judgment by the Trustee is to in any manner or to any extent affect the lien of the Senior Indenture or any rights, powers, or remedies of the Trustee thereunder, or any lien, rights, powers, and remedies of the Owners of the Series 2026A Senior Bonds, but such lien, rights, powers, and remedies of the Trustee and of the Owners are to continue unimpaired as before.
If any Event of Default under clause (a) described in “—Events of Default” above is to have occurred and if requested by the Owners of 25% in aggregate principal amount of the Series 2026A Senior Bonds then Outstanding, the Trustee is to be obligated to exercise such one or more of the rights and powers conferred by the Senior Indenture as the Trustee, being advised by Counsel, is to deem most expedient in the interests of the Owners, subject to the Senior Indenture; provided that the Trustee at its option is to be indemnified as provided in the Senior Indenture.
Notwithstanding anything in the Senior Indenture to the contrary, acceleration of the Series 2026A Senior Bonds is not to be an available remedy for an Event of Default.
The Consent Parties of a majority in aggregate principal amount of the Series 2026A Senior Bonds then Outstanding are to have the right, at any time, to the extent permitted by law, by an instrument or instruments in writing executed and delivered to the Trustee, to direct the time, method, and place of conducting all proceedings to be taken in connection with the enforcement of the terms and conditions of the Senior Indenture, or for the appointment of a receiver, and any other proceedings thereunder; provided that such direction is not to be otherwise than in accordance with the provisions thereof; and provided further that at its option the Trustee is to be indemnified as provided in the Senior Indenture.
No Owner of any Series 2026A Senior Bond is to have any right to institute any suit, action, or proceeding in equity or at law for the enforcement of the Senior Indenture or for the execution of any trust thereof or for the appointment of a receiver or any other remedy thereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in the Senior Indenture, or of which under the Senior Indenture it is deemed to have notice; (b) such default is to have become an Event of Default; (c) the Owners of not less than 25% in aggregate principal amount of Series 2026A Senior Bonds then Outstanding are to have made written request to the Trustee and are to have offered reasonable opportunity either to proceed to exercise the powers granted in the Senior Indenture or to institute such action, suit, or proceedings in their own name, and are to have also offered to the Trustee indemnity as provided in the Senior Indenture; and (d) the Trustee is to thereafter fail or refuse to exercise the powers granted in the Senior Indenture, or to institute such action, suit, or proceeding in its own name; such notification, request, and offer of indemnity are declared in every case at the option of the Trustee to be conditions precedent to any action or cause of action for the enforcement of the Senior Indenture, or for the appointment of a receiver or for any other remedy thereunder; it being understood and intended that no one or more Owners of Series 2026A Senior Bonds are to have any right in any manner whatsoever to affect, disturb, or prejudice the lien of the Senior Indenture by his, her, its, or their action, or to enforce any right under the Senior Indenture except in the manner therein provided and that all proceedings at law or in equity are to be instituted, had, and maintained in the manner therein provided and for the equal benefit of the Owners of all Series 2026A Senior Bonds then Outstanding.
The Trustee may in its discretion waive any Event of Default under the Senior Indenture and its consequences, and is to do so upon the written request of the Consent Parties with respect to a majority in aggregate principal amount of all the Series 2026A Senior Bonds then Outstanding; provided however, that there is not to be waived without the consent of the Consent Parties with respect to 100% of the Series 2026A Senior Bonds then Outstanding as to which the Event of Default exists any Event of Default in clause (a) described in “—Events of Default” above.  In case of any such waiver, or in case any proceedings taken by the Trustee on account of any such default is to have been discontinued or abandoned or determined adversely to the Trustee, then in every such case the District, the Trustee, and the Owners are to be restored to their former positions and rights under the Senior Indenture respectively, but no such waiver or rescission is to extend to any subsequent or other default, or impair any right consequent thereon.
Senior Indenture Supplements.  Subject to the provisions of the Senior Indenture, the District and the Trustee may, without the consent of or notice to the Consent Parties, enter into such indentures supplemental thereto, which supplemental indentures are to thereafter form a part thereof, for any one or more of the following purposes: (a) to cure any ambiguity, to cure, correct, or supplement any formal defect or omission or inconsistent provision contained in the Senior Indenture, to make any provision necessary or desirable due to a change in law, to make any provisions with respect to matters arising under the Senior Indenture, or to make any provisions for any other purpose if such provisions are necessary or desirable and do not materially adversely affect the interests of the Owners of the Series 2026A Senior Bonds; (b) to subject to the Senior Indenture additional revenues, properties, or collateral; (c) to grant or confer upon the Trustee for the benefit of the Owners any additional rights, remedies, powers, or authority that may lawfully be granted to or conferred upon the Owners or the Trustee; and (d) to qualify the Senior Indenture under the Trust Indenture Act of 1939.
[bookmark: _Hlk133504036]Except for supplemental indentures delivered as described above, and subject to the provisions of the Senior Indenture, the Consent Parties with respect to not less than a majority (or for modifications of provisions of the Senior Indenture which require the consent of a percentage of Owners or Consent Parties higher than a majority, such higher percentage) in aggregate principal amount of the Series 2026A Senior Bonds then Outstanding are to have the right, from time to time, to consent to and approve the execution by the District and the Trustee of such indenture or indentures supplemental thereto as are to be deemed necessary or desirable by the District for the purpose of modifying, altering, amending, adding to, or rescinding, in any particular, any of the terms or provisions contained in the Senior Indenture; provided however, that without the consent of the Consent Parties with respect to all the Outstanding Series 2026A Senior Bonds affected thereby, nothing contained in the Senior Indenture is to permit, or be construed as permitting: (a) a change in the terms of the maturity of any Outstanding Series 2026A Senior Bond, in the principal amount of any Outstanding Series 2026A Senior Bond (or an alteration in the manner in which the Accreted Amount or Accreted Value is calculated which results in a reduction of such amounts), in the optional or mandatory redemption provisions applicable thereto, or the rate of interest thereon; (b) an impairment of the right of the Owners to institute suit for the enforcement of any payment of the principal of or interest on the Series 2026A Senior Bonds when due; (c) a privilege or priority of any Series 2026A Senior Bond or any interest payment over any other Series 2026A Senior Bond or interest payment; or (d) a reduction in the percentage in principal amount of the Outstanding Series 2026A Senior Bonds (or, prior to the Current Interest Conversion Date, the Accreted Value), the consent of whose Owners or Consent Parties is required for any such supplemental indenture.
Discharge of the Lien of the Senior Indenture.  If the District is to pay or cause to be paid to the Trustee, for the Owners of the Series 2026A Senior Bonds, the principal of and interest to become due thereon at the times and in the manner stipulated in the Senior Indenture, and if the District is to keep, perform, and observe all and singular the covenants and promises in the Series 2026A Senior Bonds and in the Senior Indenture expressed to be kept, performed, and observed by it or on its part, and if all fees and expenses of the Trustee required by the Senior Indenture to be paid are to have been paid, then the presents and the estate and rights thereby granted are to cease, terminate, and be void, and thereupon the Trustee is to cancel and discharge the lien of the Senior Indenture, and execute and deliver to the District such instruments in writing as are to be required to satisfy the lien of the Senior Indenture, and assign and deliver to the District any property at the time subject to the lien of the Senior Indenture which may then be in its possession, and deliver any amounts required to be paid to the District under the Senior Indenture, except for moneys and Federal Securities held by the Trustee for the payment of the principal of, premium, if any, and interest on the Series 2026A Senior Bonds.
Any Series 2026A Senior Bond is to, prior to the maturity or prior redemption thereof, be deemed to have been paid within the meaning and with the effect expressed in the Senior Indenture if, for the purpose of paying such Series 2026A Senior Bond (a) there is to have been deposited with the Trustee an amount sufficient, without investment, to pay the principal of, premium if any, and interest on such Series 2026A Senior Bond as the same becomes due at maturity or upon one or more designated prior redemption dates, or (b) there is to have been placed in escrow and in trust with a commercial bank exercising trust powers, an amount sufficient (including the known minimum yield from Federal Securities in which such amount may be invested) to pay the principal of, premium if any, and interest on such Series 2026A Senior Bond, as the same becomes due at maturity or upon one or more designated prior redemption dates.  The Federal Securities in any such escrow are not to be subject to redemption or prepayment at the option of the issuer, and are to become due at or prior to the respective times on which the proceeds thereof are to be needed, in accordance with a schedule established and agreed upon between the District and such bank at the time of the creation of the escrow, or the Federal Securities are to be subject to redemption at the option of the holders thereof to assure such availability as so needed to meet such schedule.  The sufficiency of any such escrow funded with Federal Securities is to be verified by a certified public accountant.
Neither the Federal Securities, nor moneys deposited with the Trustee or placed in escrow and in trust pursuant to the Senior Indenture, nor principal or interest payments on any such Federal Securities are to be withdrawn or used for any purpose other than, and are to be held in trust for, the payment of the principal of and interest on the Series 2026A Senior Bonds; provided however, that any cash received from such principal or interest payments on such Federal Securities, if not then needed for such purpose, is to, to the extent practicable, be reinvested subject to the provisions of the Senior Indenture in Federal Securities maturing at the times and in amounts sufficient to pay, when due, the principal of and interest on the Series 2026A Senior Bonds.
Prior to the investment or reinvestment of such moneys or such Federal Securities as therein provided, the Trustee is to receive and may rely upon: (a) an opinion of Bond Counsel experienced in matters arising under Section 103 of the Code and acceptable to the Trustee, that the investment or reinvestment of such moneys or such Federal Securities complies with the Senior Indenture; and (b) a report of a certified public accountant that the moneys or Federal Securities will be sufficient to provide for the payment of the principal of and interest on the Series 2026A Senior Bonds when due.
The release of the obligations of the District under the Senior Indenture are to be without prejudice to the rights of the Trustee to be paid reasonable compensation by the District for all services rendered by it thereunder and all its reasonable expenses, charges, and other disbursements incurred in the administration of the trust thereby created, the exercise of its powers, and the performance of its duties thereunder.
Continuing Role As Bond Registrar and Paying Agent.  Notwithstanding the defeasance of the Series 2026A Senior Bonds prior to maturity and the discharge of the Senior Indenture as provided therein, the Trustee is to continue to fulfill its obligations as bond registrar and paying agent thereunder until the Series 2026A Senior Bonds are fully paid, satisfied, and discharged.
Discharge on July 1, 2044.  Notwithstanding any other provision in the Senior Indenture, in accordance with the Participation Agreement, in the event that any amount of principal of or interest on the Series 2026A Senior Bonds remains unpaid after the application of all Senior Pledged Revenue available therefor on July 1, 2044, the Series 2026A Senior Bonds and the lien of the Senior Indenture securing payment thereof are to be deemed discharged, the estate and rights thereby granted are to cease, terminate, and be void, and thereupon the Trustee is to cancel and discharge the lien of the Senior Indenture, and execute and deliver to the District such instruments in writing as are to be required to evidence the same.  Upon any such discharge, the Owners will have no recourse to the District or any property of the District for the payment of any amount of principal of or interest on the Series 2026A Senior Bonds remaining unpaid.
[bookmark: _Toc196209653]THE SERIES 2026B SUBORDINATE BONDS
[bookmark: _Toc196209654]Description
The Series 2026B Subordinate Bonds will be issued in the principal amount, will be dated and will mature as indicated on the cover page of this Official Statement.  For a complete statement of the details and conditions of the issuance of the Series 2026B Subordinate Bonds, reference is made to the Subordinate Indenture and the Bond Resolution, copies of which are available from the Underwriter prior to delivery of the Series 2026B Subordinate Bonds.  See “INTRODUCTION—Additional Information.”
The Series 2026B Subordinate Bonds are authorized, issued and secured by and in accordance with the Subordinate Indenture.  No covenant, agreement or other provision of the Senior Indenture secures or is otherwise made by the District or the Trustee for the benefit of Owners of the Series 2026B Subordinate Bonds.
[bookmark: _Toc196209655]Sources of Payment
The Series 2026B Subordinate Bonds are “cash flow” tax increment obligations of the District secured by and payable solely from and to the extent of the “Subordinate Pledged Revenue” consisting of moneys derived by the District from the following sources: (a) all Subordinate Tax Increment Revenues (generally defined as all Tax Increment Rebate received by the District pursuant to the Participation Agreement, after deduction of any amount thereof used, paid, pledged, or otherwise applied to the payment of any Senior Obligations); and (b) any other legally available moneys which the District determines, in its absolute discretion, to credit to the Subordinate Bond Fund.
See “APPENDIX C—SELECTED DEFINITIONS” for definitions of the capitalized terms used above and otherwise throughout this Official Statement.  See also “—Security for the Series 2026B Subordinate Bonds” below.
[bookmark: _Toc196209656]“Cash flow” Nature of
Series 2026B Subordinate Bonds
The Series 2026B Subordinate Bonds are structured as “cash flow” bonds, meaning that there are no scheduled payments of principal thereof prior to the final maturity date.  Rather, principal on the Series 2026B Subordinate Bonds is payable on each July 15 from, and to the extent of, Subordinate Pledged Revenue on deposit, if any, in the Subordinate Mandatory Redemption Account of the Subordinate Bond Fund 30 days prior to such July 15, in accordance with the terms of the Subordinate Indenture, pursuant to a mandatory redemption more particularly described in “—Redemption—Mandatory Redemption” and “— Certain Subordinate Indenture Provisions—Subordinate Bond Fund.”  Interest on the Series 2026B Subordinate Bonds is payable on each July 15 to the extent of the Subordinate Pledged Revenue available therefor, and accrued unpaid interest on the Series 2026B Subordinate Bonds will compound annually on each July 15 until sufficient Subordinate Pledged Revenue is available for payment.  See also the Financial Forecast in APPENDIX A.
As demonstrated in the Financial Forecast, under the base case scenario, it is not anticipated that there will be any Subordinate Pledged Revenue available to pay accrued interest on the Series 2026B Subordinate Bonds until 20[XX][footnoteRef:14]*, and it is not anticipated that there will be any Subordinate Pledged Revenue to pay principal on the Series 2026B Subordinate Bonds until 20[XX]*.  The Financial Forecast is based on certain assumptions more particularly set forth therein.  There is no assurance that Subordinate Pledged Revenue will be sufficient to make payment on the Series 2026B Subordinate Bonds as projected in the Financial Forecast, or ever.  See also the Financial Forecast, attached as APPENDIX A hereto, and “RISK FACTORS—Risks Inherent in Market Study and Financial Forecast.” [14: * Preliminary, subject to change.] 

Notwithstanding any other provision in the Subordinate Indenture, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on the Subordinate Bond Discharge Date, the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof will be deemed discharged, and the estate and rights thereby granted will cease, terminate, and be void.
[bookmark: _Toc196209657]Authorized Denominations of the
Series 2026B Subordinate Bonds
The Series 2026B Subordinate Bonds are being issued in “Authorized Denominations,” defined in the Subordinate Indenture to mean, the amount of $500,000 or any integral multiple of $1,000 in excess thereof; provided that no individual Series 2026B Subordinate Bond may be in an amount which exceeds the principal amount coming due on any maturity date.  Notwithstanding the foregoing, in the event a Series 2026B Subordinate Bond is partially redeemed and the unredeemed portion is less than $500,000, such unredeemed portion of such Series 2026B Subordinate Bond may be issued in the largest possible denomination of less than $500,000, in an integral multiple of $1,000.
[bookmark: _Toc196209658]Payment of Principal and Interest
The Series 2026B Subordinate Bonds will bear interest at the rates set forth on the front cover hereof (computed on the basis of a 360-day year of twelve 30-day months) payable annually to the extent of Subordinate Pledged Revenue available therefor annually on July 15 each year, commencing on July 15, 2026.
To the extent principal of any Series 2026B Subordinate Bond is not paid when due, such principal is to remain Outstanding until paid; provided that notwithstanding any other provision in the Subordinate Indenture, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on July 15, 2044, the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof are to be deemed discharged.  To the extent interest on any Series 2026B Subordinate Bond is not paid when due, such interest is to compound annually on each Subordinate Interest Payment Date, at the interest rate then borne by the Series 2026B Subordinate Bond; provided however, that notwithstanding anything in the Subordinate Indenture to the contrary, the District is not to be obligated to pay more than the amount permitted by law.
The principal of and premium, if any, on the Series 2026B Subordinate Bonds are payable in lawful money of the United States of America to the Owner of each Series 2026B Subordinate Bond upon maturity or prior redemption and presentation at the principal office of the Trustee.  The interest on any Series 2026B Subordinate Bond is payable to the person in whose name such Series 2026B Subordinate Bond is registered, at his address as it appears on the registration books maintained by or on behalf of the District by the Trustee, at the close of business on the Subordinate Record Date, irrespective of any transfer or exchange of such Series 2026B Subordinate Bond subsequent to such Subordinate Record Date and prior to such Subordinate Interest Payment Date; provided that any such interest not so timely paid or duly provided for is to cease to be payable to the person who is the Owner thereof at the close of business on the Subordinate Record Date and is to be payable to the person who is the Owner thereof at the close of business on a Special Record Date for the payment of any such unpaid interest.  Such Special Record Date is to be fixed by the Trustee whenever moneys become available for payment of the unpaid interest, and notice of the Special Record Date is to be given to the Owners of the Series 2026B Subordinate Bonds not less than 10 days prior to the Special Record Date by first-class mail to each such Owner as shown on the registration books kept by the Trustee on a date selected by the Trustee.  Such notice is to state the date of the Special Record Date and the date fixed for the payment of such unpaid interest.
Payments for the principal of and interest on the Series 2026B Subordinate Bonds will be made as described in “APPENDIX G—BOOK-ENTRY-ONLY SYSTEM.”
[bookmark: _Toc196209659]Redemption
Optional Redemption.  The Series 2026B Subordinate Bonds are subject to redemption prior to maturity, at the option of the District, at the time or times and upon the price or prices to be set forth in the final Official Statement.  
Mandatory Redemption.  The Series 2026B Subordinate Bonds are subject to mandatory redemption in part by lot on July 15 of each year (each a “Mandatory Redemption Date”), commencing July 15, 2026, to the extent of moneys on deposit, if any, in the Subordinate Mandatory Redemption Account of the Subordinate Bond Fund 30 days prior to the applicable Mandatory Redemption Date, and subject to any minimum requirements with respect to the principal amount of Series 2026B Subordinate Bonds to be redeemed as set forth in the Subordinate Indenture, at a redemption price (the “Mandatory Redemption Price”) equal to the principal amount thereof (with no redemption premium), plus accrued interest to the redemption date.  The District acknowledges and agrees in the Subordinate Indenture that, notwithstanding anything therein to the contrary, borrowed moneys are not to be used for the purpose of redeeming principal of the Series 2026B Subordinate Bonds pursuant to this paragraph in the Subordinate Indenture.
[bookmark: _Hlk188261138]Redemption Procedure and Notice.  If less than all of the Series 2026B Subordinate Bonds within a maturity are to be redeemed on any prior redemption date, the Series 2026B Subordinate Bonds to be redeemed are to be selected by lot prior to the date fixed for redemption, in such manner as the Trustee is to determine.  The Series 2026B Subordinate Bonds are to be redeemed only in integral multiples of $1,000.  In the event a Series 2026B Subordinate Bond is of a denomination larger than $1,000, a portion of such Series 2026B Subordinate Bond may be redeemed, but only in the principal amount of $1,000 or any integral multiple thereof.  Such Series 2026B Subordinate Bond is to be treated for the purpose of redemption as that number of Series 2026B Subordinate Bonds which results from dividing the principal amount of such Series 2026B Subordinate Bond by $1,000.  In the event a portion of any Series 2026B Subordinate Bond is redeemed, the Trustee is to, without charge to the Owner of such Series 2026B Subordinate Bond, authenticate and deliver a replacement Series 2026B Subordinate Bond or Series 2026B Subordinate Bonds for the unredeemed portion thereof.
In the event any of the Series 2026B Subordinate Bonds or portions thereof are called for redemption as aforesaid, notice thereof identifying the Series 2026B Subordinate Bonds or portions thereof to be redeemed will be given by the Trustee by mailing a copy of the redemption notice by first-class mail (postage prepaid) or by electronic means to DTC or its successors, not less than 20 days prior to the redemption date to the Owner of each Series 2026B Subordinate Bond to be redeemed in whole or in part at the address shown on the registration books maintained by or on behalf of the District by the Trustee.  Failure to give such notice by mailing to any Owner or by electronic means to DTC or its successors, or any defect therein, is not to affect the validity of any proceeding for the redemption of other Series 2026B Subordinate Bonds as to which no such failure or defect exists.  The redemption of the Series 2026B Subordinate Bonds may be contingent or subject to such conditions as may be specified in the notice, and if funds for the redemption are not irrevocably deposited with the Trustee or otherwise placed in escrow and in trust prior to the giving of notice of redemption, the notice is to be specifically subject to the deposit of funds by the District.  All Series 2026B Subordinate Bonds so called for redemption will cease to bear interest after the specified redemption date, provided funds for their redemption are on deposit at the place of payment at that time.
[bookmark: _Toc196209660]Security for the Series 2026B Subordinate Bonds
Subordinate Tax Increment Revenues.  The Subordinate Indenture defines “Subordinate Tax Increment Revenues” as all Tax Increment Rebate received by the District pursuant to the Participation Agreement, after deduction of any amount thereof used, paid, pledged or otherwise applied to the payment of any Senior Obligations.  See “—Covenant to Enforce Participation Agreement” below. 
Covenant to Enforce Participation Agreement.  For the purpose of paying the principal of, premium if any, and interest on the Series 2026B Subordinate Bonds and funding the Surplus Fund to the Maximum Surplus Amount, the Board is to enforce the collection of amounts payable to the District under the Participation Agreement. When collected, the amounts requested for the foregoing purposes are to be deposited with the Trustee in accordance with the Subordinate Indenture as described in “—Certain Subordinate Indenture Provisions—Application of Subordinate Pledged Revenue.”
The amounts necessary to pay all costs and expenses incidental to the issuance of the Series 2026B Subordinate Bonds and to pay the principal of, premium if any, and interest on the Series 2026B Subordinate Bonds when due are appropriated in the Subordinate Indenture for said purposes, and such amounts as appropriated for each year are to also be included in the annual budget and the appropriation bills to be adopted and passed by the Board in each year, respectively, until the Series 2026B Subordinate Bonds have been fully paid, satisfied, and discharged.
It is the duty of the Board, annually, at the time and in the manner provided by law, to ratify and carry out the provisions of the Subordinate Indenture; and the Board is to request, report, and collect said revenues in the manner provided by law for the purposes aforesaid.
[bookmark: _Toc196209661]Certain Subordinate Indenture Provisions
The following is a description of certain provisions of the Subordinate Indenture and is subject in all respects to the more specific provisions of the Subordinate Indenture.  See “APPENDIX C—SELECTED DEFINITIONS” for definitions of certain capitalized terms and other terms used in this Official Statement.
Creation of Subordinate Funds and Accounts.  Under the Subordinate Indenture, there are created and established the following funds and accounts, which are to be established with the Trustee and maintained by the Trustee in accordance with the provisions of the Subordinate Indenture:
(a) the Subordinate Project Fund; and
(b) the Subordinate Bond Fund and, therein, the Subordinate Interest Account and the Subordinate Mandatory Redemption Account.
[bookmark: _Hlk188261710]Subordinate Project Fund.
In General.  The Subordinate Project Fund is to be maintained by the Trustee in accordance with the terms of the Subordinate Indenture.
Draws From the Subordinate Project Fund.  So long as no Event of Default is to have occurred and be continuing, amounts in the Subordinate Project Fund are to be released by the Trustee to the District in accordance with requisitions submitted to the Trustee in substantially the form set forth the Subordinate Indenture (including a statement that attached to such requisition is the engineer’s certification), signed by the District Representative and certifying that all amounts drawn will be applied to the payment of the Project Costs (including any amounts the District determines are necessary to meet any Performance Bond requirements relating thereto, including disbursing the moneys to a third party escrow agent that is designated by the District which the District determines is necessary to meet any Performance Bond requirements).  The Trustee may rely conclusively on any such requisitions and is not to be required to make any independent investigation in connection therewith.  The execution of any requisition by the District Representative is to constitute, unto the Trustee, an irrevocable determination that all conditions precedent to the payments requested have been completed.  In the event any moneys are requisitioned from the Subordinate Project Fund for a Performance Bond or as necessary to meet any Performance Bond requirements, the District covenants and agrees that any agreements relating to such Performance Bond shall require that (i) such moneys shall be (A) invested in Permitted Investments and (B) used to pay cost of the Public Improvements in accordance with the Subordinate Indenture and the Tax Certificate, and (ii) that any unspent moneys released from such Performance Bond are to be remitted to the Trustee for deposit in the Subordinate Project Fund.
Termination of Subordinate Project Fund.  Upon the receipt by the Trustee of a resolution of the District determining that all Project Costs have been paid, any balance remaining in the Subordinate Project Fund is to be credited to the Subordinate Bond Fund.  The Subordinate Project Fund is to terminate at such time as no further moneys remain therein.
Application of Subordinate Pledged Revenue.  The District is to transfer all amounts comprising Subordinate Pledged Revenue to the Trustee as soon as may be practicable after the receipt thereof, and in no event later than the fifteenth day of the calendar month immediately succeeding the calendar month in which such revenue is received by the District, subject to the last paragraph of this section in the Subordinate Indenture, as described below; provided, however, that in the event that the total amount of Subordinate Pledged Revenue received by the District in a calendar month is less than $50,000, the Subordinate Pledged Revenue received in such calendar month may instead be remitted to the Trustee no later than the fifteenth day of the calendar month immediately succeeding the calendar quarter in which such revenue is received by the District (i.e., no later than April 15 for Subordinate Pledged Revenue received in January, February or March; no later than July 15 for Subordinate Pledged Revenue received in April, May or June; no later than October 15 for Subordinate Pledged Revenue received in July, August, or September; and no later than January 15 for Subordinate Pledged Revenue received in October, November, or December).  IN NO EVENT IS THE DISTRICT PERMITTED TO APPLY ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE TO ANY OTHER PURPOSE, OR TO WITHHOLD ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE.  In order to assure the proper application of moneys constituting the Subordinate Pledged Revenue, the District is to first apply such moneys to pay annual debt service on the Senior Obligations in the Senior Bond Year and to fund such funds and accounts as are required to be funded in such Senior Bond Year in accordance with the terms of the Senior Indenture and the resolution, indenture or other enactment authorizing the issuance of the other Senior Obligations and after such application, any remaining moneys constituting the Subordinate Pledged Revenue received by the District for the remainder of such Senior Bond Year is to be designated as Subordinate Pledged Revenue and applied in accordance with the Subordinate Indenture. The District is to cause all Subordinate Pledged Revenue to be deposited with the Trustee promptly upon receipt, subject to the Subordinate Indenture. The Trustee is to credit all Subordinate Pledged Revenue as received in the following order of priority (excluding the Subordinate Pledged Revenue described in clause (b) of the definition thereof, which is to be deposited directly to the Subordinate Bond Fund).  For purposes of the following, when credits to more than one fund, account, or purpose are required at any single priority level, such credits are to rank pari passu with each other and when credits are required to go to funds or accounts which are not held by the Trustee under the Subordinate Indenture, the Trustee may rely upon the written instructions of the District with respect to the appropriate funds or accounts to which such credits are to be made.
FIRST, to the Trustee, in an amount sufficient to pay the Trustee Fees then due and payable;
SECOND, to the credit of the Subordinate Bond Fund and any other fund or account created for the payment of the principal of, premium if any, and interest on Subordinate Parity Bonds, including any sinking fund, reserve fund, surplus fund, or similar fund or account established therefor, pro rata in accordance with the then outstanding principal amounts of the Series 2026B Subordinate Bonds and any Subordinate Parity Bonds, all Subordinate Pledged Revenue received until the funding of all amounts to become due and payable on the Series 2026B Subordinate Bonds and the Subordinate Parity Bonds through maturity; and
THIRD, to the District, for credit to any other fund or account as may be designated by the District in writing to the Trustee, to be used for any lawful purpose, any Subordinate Pledged Revenue received for the remainder of the Subordinate Bond Year after the payments and accumulations set forth above (which revenues, upon disbursement to or at the direction of the District in accordance with this clause THIRD in the Subordinate Indenture, are to be released from the lien thereof and are to thereafter no longer constitute “Subordinate Pledged Revenue” under the Subordinate Indenture).
In the event that any Subordinate Pledged Revenue is available to be disbursed in accordance with clause THIRD above, the District will, in making its determination as to the application of such amounts, take into account that State law places certain restrictions upon the use of any amounts appropriated or added to the tax levy to pay the principal of, premium, and interest on any bonds, and any then‑existing pledge or encumbrance on such revenues.
Subordinate Bond Fund.  Moneys in the Subordinate Bond Fund are to be used by the Trustee solely to pay the principal of, premium if any, and interest on the Series 2026B Subordinate Bonds.
Subordinate Pledged Revenue required to be credited to the Subordinate Bond Fund in accordance with the Subordinate Indenture, as described in “—Application of Subordinate Pledged Revenue” above, is to be credited each Subordinate Bond Year as received as follows:
FIRST, to the credit of the Subordinate Interest Account, the amount required for amounts on deposit therein to equal the interest due and payable on the Series 2026B Subordinate Bonds in such Subordinate Bond Year; and
SECOND, to the credit of the Subordinate Mandatory Redemption Account, all remaining Subordinate Pledged Revenue credited to the Subordinate Bond Fund for such Subordinate Bond Year.
On each Subordinate Interest Payment Date, the Trustee is to apply amounts on deposit in the Subordinate Interest Account to the payment of interest on the Series 2026B Subordinate Bonds (including current interest, accrued but unpaid interest and unpaid compound interest, and including the accrued interest portion of any Mandatory Redemption Price) then due.
On the thirtieth day prior to each Mandatory Redemption Date, the Trustee is to determine the amounts on deposit in the Subordinate Mandatory Redemption Account available for application to redemption of the Series 2026B Subordinate Bonds in accordance with the Subordinate Indenture, taking into account any requirements of the Subordinate Indenture with respect to the amount to be redeemed.  The Trustee is to provide notice of the mandatory redemption to occur on each Mandatory Redemption Date as a result of amounts credited to the Subordinate Mandatory Redemption Account, as provided in the Subordinate Indenture.
On each Mandatory Redemption Date, the Trustee is to apply amounts on deposit in the Subordinate Mandatory Redemption Account to the payment of the principal portion of any Mandatory Redemption Price.
Moneys credited to the Subordinate Bond Fund may be invested or deposited as provided in the Subordinate Indenture.
The District acknowledges and agrees that, notwithstanding anything in the Subordinate Indenture to the contrary, borrowed moneys are not to be used for the purpose of redeeming principal of the Series 2026B Subordinate Bonds pursuant to the Subordinate Indenture as described in “—Redemption—Mandatory Redemption” and above.
Additional Covenants and Agreements.  The District irrevocably covenants in the Subordinate Indenture and agrees with each and every Owner that so long as any of the Series 2026B Subordinate Bonds remain Outstanding:
(a) The District will maintain its existence and is not to merge or otherwise alter its corporate structure in any manner or to any extent as might reduce the security provided for the payment of the Series 2026B Subordinate Bonds, and will continue to operate and manage the District and its facilities in an efficient and economical manner in accordance with all applicable laws, rules, and regulations.
(b) At least once a year the District will cause an audit to be performed of the records relating to its revenues and expenditures, and the District is to use commercially reasonable efforts to have such audit report completed no later than 200 days following the end of its Fiscal Year.  The foregoing covenant is to apply notwithstanding any State law audit exemptions that may exist.  In addition, at least once a year in the time and manner provided by law, the District will cause a budget to be prepared and adopted.  Copies of the budget and the audit will be filed and recorded in the places, time, and manner provided by law.
(c) The District will carry general liability, public officials’ liability, and such other forms of insurance coverage on insurable District property upon the terms and conditions, and in such amount, as in the judgment of the District will protect the District and its operations.
(d) Each District official or other person having custody of any District funds or responsible for the handling of such funds, is to be bonded or insured against theft or defalcation at all times.
(e) In the event that any amount of the Subordinate Pledged Revenue is released to the District as provided in THIRD of the section of the Subordinate Indenture described in “— Application of Subordinate Pledged Revenue” above, the District will, in making its determination as to which obligations will be paid with such amounts, take into account that State law places certain restrictions upon the use of any amounts appropriated or added to the tax levy to pay the principal of, premium, and interest on any bonds.
(f) The District is to employ or cause to be employed as required a certified public accountant to perform auditing functions and duties required by the District Act and the Subordinate Indenture and to assist in completion of the District’s obligations under the Continuing Disclosure Agreement.
(g) The District covenants and agrees that it will comply with and carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding any other provision of the Subordinate Indenture, failure of the District or the Developer to comply with the Continuing Disclosure Agreement is not to be considered an Event of Default; however, the Trustee may (and, at the request of any participating underwriter or the Owners of at least 25% aggregate principal amount in Outstanding Series 2026B Subordinate Bonds and receipt of indemnity to its satisfaction shall), or any Owner of the Series 2026B Subordinate Bonds or Beneficial Owner may take such actions as may be necessary and appropriate, including seeking specific performance by court order, to cause the District to comply with its obligations under this subsection of the Subordinate Indenture. 
Additional Obligations.  Any Additional Obligations secured by a lien on Subordinate Pledged Revenues of the District are to be issued as Subordinate Parity Bonds, Senior Obligations or Junior Lien Obligations.  The issuance of the Series 2026A Senior Bonds in accordance with the Senior Indenture is permitted, notwithstanding any provision of the Subordinate Indenture.  The District is not to issue or incur any other Additional Obligations except as provided in the Subordinate Indenture.
Issuance by Consent; Subordinate Parity Bonds.  The District may issue Additional Obligations constituting Subordinate Parity Bonds, Senior Obligations or Junior Lien Obligations if such issuance is consented to by the Consent Parties with respect to 100% in aggregate principal amount of the Series 2026B Subordinate Bonds then Outstanding.
Senior Obligations.  The District may issue Additional Obligations constituting Senior Obligations without the consent of the Consent Parties provided that the following conditions are satisfied:
(a)	the proposed Senior Obligations will constitute Refunding Senior Obligations and, upon issuance of such Refunding Senior Obligations, the total of the District’s scheduled debt service on such Refunding Senior Obligations and any other Senior Obligations (to the extent to remain outstanding upon the issuance of such Refunding Senior Obligations) will not exceed in any year the total scheduled debt service on the Senior Obligations outstanding immediately prior to the issuance of such Refunding Senior Obligations (excluding from such calculation of debt service any amount on deposit in a reserve fund anticipated to be available for payment of debt service at final maturity, as reasonably determined by the Board in good faith, such determination to be binding and final).  For purposes of the foregoing, the issuance of Refunding Senior Obligations that have a scheduled payment date in any year that is after the latest maturity date of the Senior Obligations outstanding immediately prior to the issuance of the Refunding Senior Obligations is to be deemed to increase the District’s Senior Obligations debt service and is not to be permitted by this clause (a) in the Subordinate Indenture; and
(b) 	the Senior Obligation Surplus Fund and Senior Obligation Reserve Fund, if any, securing such Senior Obligations is not to together be required or permitted to be funded in excess of an aggregate amount equal to 20% of the original par amount of such Senior Obligations;
(c)	the remedies for defaults under such Senior Obligations are substantially the same as the remedies applicable to the Senior Obligations being refunded.
Junior Lien Obligations.  The District may issue Additional Obligations constituting Junior Lien Obligations without the consent of the Consent Parties and the terms of such Junior Lien Obligations are to be as provided in the documents pursuant to which they are issued; provided that each of the following conditions are to apply to the Junior Lien Obligations:
(a) the failure to make a payment when due on the Junior Lien Obligations is not to constitute an event of default thereunder; and
(b) the Junior Lien Obligations is to be payable as to both principal and interest only on an annual basis, on or after July 15 of each calendar year, and only after the payment or defeasance of the full amount of the Series 2026B Subordinate Bonds.
A written certificate by the Chair or Vice Chair/Treasurer of the District that the conditions set forth in the Subordinate Indenture are met is to conclusively determine the right of the District to authorize, issue, sell, and deliver Additional Obligations in accordance therewith.
Nothing in the Subordinate Indenture is to affect or restrict the right of the District to issue or incur obligations that are not Additional Obligations thereunder.
[bookmark: _Hlk188262644]Events of Default.  The occurrence of any one or more of the following events or the existence of any one or more of the following conditions is to constitute an Event of Default under the Subordinate Indenture (whatever the reason for such event or condition and whether it is to be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree, rule, regulation, or order of any court or any administrative or governmental body), and there is to be no default or Event of Default under the Subordinate Indenture except as provided in the Subordinate Indenture, as described below:
(a) the District fails or refuses to apply the Subordinate Pledged Revenue as required by the Subordinate Indenture;
(b) the District defaults in the performance or observance of any other of the covenants, agreements, or conditions on the part of the District in the Subordinate Indenture, the Participation Agreement, or the Bond Resolution, and fails to remedy the same after notice thereof pursuant to the Subordinate Indenture; or
(c) the District files a petition under the federal bankruptcy laws or other applicable bankruptcy laws seeking to adjust the obligation represented by the Series 2026B Subordinate Bonds.
WITHOUT LIMITING THE FOREGOING, AND NOTWITHSTANDING ANY OTHER PROVISION CONTAINED IN THE SUBORDINATE INDENTURE, THE DISTRICT ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE TO ANY PURPOSE OTHER THAN DEPOSIT WITH THE TRUSTEE IN ACCORDANCE WITH THE PROVISIONS THEREOF CONSTITUTES A VIOLATION OF THE TERMS OF THE SUBORDINATE INDENTURE AND A BREACH OF THE COVENANTS MADE THEREUNDER FOR THE BENEFIT OF THE OWNERS OF THE SERIES 2026B SUBORDINATE BONDS, WHICH IS TO ENTITLE THE TRUSTEE TO PURSUE, ON BEHALF OF THE OWNERS OF THE SERIES 2026B SUBORDINATE BONDS, ALL AVAILABLE ACTIONS AGAINST THE DISTRICT IN LAW OR IN EQUITY, AS MORE PARTICULARLY PROVIDED IN THE SUBORDINATE INDENTURE.  THE DISTRICT FURTHER ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF SUBORDINATE PLEDGED REVENUE IN VIOLATION OF THE COVENANTS OF THE SUBORDINATE INDENTURE WILL RESULT IN IRREPARABLE HARM TO THE OWNERS OF THE SERIES 2026B SUBORDINATE BONDS.  IN NO EVENT IS ANY PROVISION OF THE SUBORDINATE INDENTURE TO BE INTERPRETED TO PERMIT THE DISTRICT TO RETAIN ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE.
It is acknowledged in the Subordinate Indenture that due to the limited nature of the Subordinate Pledged Revenue, the failure to pay the principal of or interest on the Series 2026B Subordinate Bonds when due is not to, of itself, constitute an Event of Default thereunder.
The Trustee is to give to the Owners of all Series 2026B Subordinate Bonds notice by mailing to the address shown on the registration books maintained by the Trustee or by electronic means to DTC or its successors, of all Events of Default of which the Trustee is by the Subordinate Indenture required to take notice, or if notice of an Event of Default is given as provided in the Subordinate Indenture, within 90 days after the Trustee has knowledge of the occurrence of such default or Event of Default unless such default or Event of Default is to have been cured before the giving of such notice; provided that, the Trustee is to be protected in withholding such notice if and so long as a committee of its corporate trust department in good faith determines that the withholding of such notice is not detrimental to the interests of the Owners.
No default under clause (b) above is to constitute an Event of Default until actual notice of such default by registered or certified mail is to be given by the Trustee or by the Owners of not less than 25% in aggregate principal amount of all Series 2026B Subordinate Bonds Outstanding to the District, and the District is to have had 30 days after receipt of such notice to correct said default or cause said default to be corrected, and is not to have corrected said default or caused said default to be corrected within the applicable period; provided however, if said default be such that it cannot be corrected within the applicable period, it is not to constitute an Event of Default if corrective action is instituted within the applicable period and diligently pursued thereafter until the default is corrected.
Remedies on Occurrence of Event of Default.  Upon the occurrence and continuance of an Event of Default, the Trustee is to have the following rights and remedies which may be pursued:
Receivership.  Upon the filing of a bill in equity or other commencement of judicial proceedings to enforce the rights of the Trustee and of the Owners, the Trustee is to be entitled as a matter of right to the appointment of a receiver or receivers of the Subordinate Trust Estate, and of the revenues, income, product, and profits thereof pending such proceedings, subject however, to constitutional limitations inherent in the sovereignty of the District; but notwithstanding the appointment of any receiver or other custodian, the Trustee is to be entitled to the possession and control of any cash, securities, or other instruments at the time held by, or payable or deliverable under the provisions of the Subordinate Indenture to, the Trustee.
Suit for Judgment.  The Trustee may proceed to protect and enforce its rights and the rights of the Owners under the District Act and Bond Act, the Series 2026B Subordinate Bonds, the Bond Resolution, the Subordinate Indenture, and any provision of law by such suit, action, or special proceedings as the Trustee, being advised by Counsel, is to deem appropriate.
Mandamus or Other Suit.  The Trustee may proceed by mandamus or any other suit, action, or proceeding at law or in equity, to enforce all rights of the Owners.
No recovery of any judgment by the Trustee is to in any manner or to any extent affect the lien of the Subordinate Indenture or any rights, powers, or remedies of the Trustee under the Subordinate Indenture, or any lien, rights, powers, and remedies of the Owners of the Series 2026B Subordinate Bonds, but such lien, rights, powers, and remedies of the Trustee and of the Owners is to continue unimpaired as before.
If any Event of Default under clause (a) described in “—Events of Default” above is to have occurred and if requested by the Owners of 25% in aggregate principal amount of the Series 2026B Subordinate Bonds then Outstanding, the Trustee is to be obligated to exercise such one or more of the rights and powers conferred by the Subordinate Indenture as the Trustee, being advised by Counsel, is to deem most expedient in the interests of the Owners, subject to the Subordinate Indenture; provided that the Trustee at its option is to be indemnified as provided in the Subordinate Indenture.
Notwithstanding anything in the Subordinate Indenture to the contrary, acceleration of the Series 2026B Subordinate Bonds is not to be an available remedy for an Event of Default.
The Consent Parties of a majority in aggregate principal amount of the Series 2026B Subordinate Bonds then Outstanding are to have the right, at any time, to the extent permitted by law, by an instrument or instruments in writing executed and delivered to the Trustee, to direct the time, method, and place of conducting all proceedings to be taken in connection with the enforcement of the terms and conditions of the Subordinate Indenture, or for the appointment of a receiver, and any other proceedings thereunder; provided that such direction is not to be otherwise than in accordance with the provisions thereof; and provided further that at its option the Trustee is to be indemnified as provided in the Subordinate Indenture.
No Owner of any Series 2026B Subordinate Bond is to have any right to institute any suit, action, or proceeding in equity or at law for the enforcement of the Subordinate Indenture or for the execution of any trust thereof or for the appointment of a receiver or any other remedy thereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in the Subordinate Indenture, or of which under the Subordinate Indenture it is deemed to have notice; (b) such default is to have become an Event of Default; (c) the Owners of not less than 25% in aggregate principal amount of Series 2026B Subordinate Bonds then Outstanding are to have made written request to the Trustee and are to have offered reasonable opportunity either to proceed to exercise granted in the Subordinate Indenture or to institute such action, suit, or proceedings in their own name, and are to have also offered to the Trustee indemnity as provided in the Subordinate Indenture; and (d) the Trustee is to thereafter fail or refuse to exercise the powers granted in the Subordinate Indenture, or to institute such action, suit, or proceeding in its own name; such notification, request, and offer of indemnity are declared in every case at the option of the Trustee to be conditions precedent to any action or cause of action for the enforcement of the Subordinate Indenture, or for the appointment of a receiver or for any other remedy thereunder; it being understood and intended that no one or more Owners of Series 2026B Subordinate Bonds is to have any right in any manner whatsoever to affect, disturb, or prejudice the lien of the Subordinate Indenture by his, her, its, or their action, or to enforce any right under the Subordinate Indenture except in the manner therein provided and that all proceedings at law or in equity are to be instituted, had, and maintained in the manner therein provided and for the equal benefit of the Owners of all Series 2026B Subordinate Bonds then Outstanding.
The Trustee may in its discretion waive any Event of Default under the Subordinate Indenture and its consequences, and is to do so upon the written request of the Consent Parties with respect to a majority in aggregate principal amount of all the Series 2026B Subordinate Bonds then Outstanding; provided however, that there is not to be waived without the consent of the Consent Parties with respect to 100% of the Series 2026B Subordinate Bonds then Outstanding as to which the Event of Default exists any Event of Default under paragraph (a) described in “—Events of Default” above.  In case of any such waiver, or in case any proceedings taken by the Trustee on account of any such default are to have been discontinued or abandoned or determined adversely to the Trustee, then in every such case the District, the Trustee, and the Owners are to be restored to their former positions and rights thereunder respectively, but no such waiver or rescission is to extend to any subsequent or other default, or impair any right consequent thereon.
It is acknowledged in the Subordinate Indenture that a portion of the Subordinate Pledged Revenue securing payment of the Series 2026B Subordinate Bonds is subject to the prior lien thereon in favor of the Series 2026A Senior Bonds and any additional Senior Obligations issued after the issuance of the Series 2026B Subordinate Bonds.  Except as to any of the duties the Trustee is required to perform prior to a default, as set forth in the Subordinate Indenture, the Trustee or any Owner of the Series 2026B Subordinate Bonds may not knowingly take any action thereunder which would unduly prejudice the rights of owners of the Senior Obligations with respect to such Subordinate Pledged Revenue.  Furthermore, it is acknowledged that, notwithstanding the occurrence of an Event of Default, no portion of the Subordinate Pledged Revenue that is pledged on a senior basis to the Senior Obligations is to be applied to the payment of any amounts relating to the Series 2026B Subordinate Bonds until the full satisfaction of all amounts then due with respect to any Senior Obligations (acknowledging that the Senior Obligations is not to be subject to acceleration upon the occurrence of an event of default under the applicable resolution, indenture, or other document pursuant to which any such Senior Obligation is issued).
Subordinate Indenture Supplements.  Subject to the provisions of the Subordinate Indenture, the District and the Trustee may, without the consent of or notice to the Consent Parties, enter into such indentures supplemental thereto, which supplemental indentures are to thereafter form a part thereof, for any one or more of the following purposes: (a) to cure any ambiguity, to cure, correct, or supplement any formal defect or omission or inconsistent provision contained in the Subordinate Indenture, to make any provision necessary or desirable due to a change in law, to make any provisions with respect to matters arising under the Subordinate Indenture, or to make any provisions for any other purpose if such provisions are necessary or desirable and do not materially adversely affect the interests of the Owners of the Series 2026B Subordinate Bonds; (b) to subject to the Subordinate Indenture additional revenues, properties, or collateral; (c) to grant or confer upon the Trustee for the benefit of the Owners any additional rights, remedies, powers, or authority that may lawfully be granted to or conferred upon the Owners or the Trustee; and (d) to qualify the Subordinate Indenture under the Trust Indenture Act of 1939.
Except for supplemental indentures delivered as described above, and subject to the provisions of the Subordinate Indenture, the Consent Parties with respect to not less than a majority (or for modifications of provisions thereof which require the consent of a percentage of Owners or Consent Parties higher than a majority, such higher percentage) in aggregate principal amount of the Series 2026B Subordinate Bonds then Outstanding are to have the right, from time to time, to consent to and approve the execution by the District and the Trustee of such indenture or indentures supplemental thereto as are to be deemed necessary or desirable by the District for the purpose of modifying, altering, amending, adding to, or rescinding, in any particular, any of the terms or provisions contained in the Subordinate Indenture; provided however, that without the consent of the Consent Parties with respect to all the Outstanding Series 2026B Subordinate Bonds affected thereby, nothing therein contained is to permit, or be construed as permitting: (a) a change in the terms of the maturity of any Outstanding Series 2026B Subordinate Bond, in the principal amount of any Outstanding Series 2026B Subordinate Bond, in the optional or mandatory redemption provisions applicable thereto, or the rate of interest thereon; (b) an impairment of the right of the Owners to institute suit for the enforcement of any payment of the principal of or interest on the Series 2026B Subordinate Bonds when due; (c) a privilege or priority of any Series 2026B Subordinate Bond or any interest payment over any other Series 2026B Subordinate Bond or interest payment; or (d) a reduction in the percentage in principal amount of the Outstanding Series 2026B Subordinate Bonds, the consent of whose Owners or Consent Parties is required for any such supplemental indenture.
Discharge of the Lien of the Subordinate Indenture.  If the District is to pay or cause to be paid to the Trustee, for the Owners of the Series 2026B Subordinate Bonds, the principal of and interest to become due thereon at the times and in the manner stipulated in the Subordinate Indenture, and if the District is to keep, perform, and observe all and singular the covenants and promises in the Series 2026B Subordinate Bonds and in the Subordinate Indenture expressed to be kept, performed, and observed by it or on its part, and if all fees and expenses of the Trustee required by the Subordinate Indenture to be paid are to have been paid, then the presents and the estate and rights thereby granted are to cease, terminate, and be void, and thereupon the Trustee is to cancel and discharge the lien of the Subordinate Indenture, and execute and deliver to the District such instruments in writing as are required to satisfy the lien thereof, and assign and deliver to the District any property at the time subject to the lien of the Subordinate Indenture which may then be in its possession, and deliver any amounts required to be paid to the District under the Subordinate Indenture, except for moneys and Federal Securities held by the Trustee for the payment of the principal of, premium if any, and interest on the Series 2026B Subordinate Bonds.
Any Series 2026B Subordinate Bond is to, prior to the maturity or prior redemption thereof, be deemed to have been paid within the meaning and with the effect expressed in the Subordinate Indenture if, for the purpose of paying such Series 2026B Subordinate Bond (a) there is to have been deposited with the Trustee an amount sufficient, without investment, to pay the principal of, premium if any, and interest on such Series 2026B Subordinate Bond as the same becomes due at maturity or upon one or more designated prior redemption dates, or (b) there is to have been placed in escrow and in trust with a commercial bank exercising trust powers, an amount sufficient (including the known minimum yield from Federal Securities in which such amount may be invested) to pay the principal of, premium if any, and interest on such Series 2026B Subordinate Bond, as the same becomes due at maturity or upon one or more designated prior redemption dates.  The Federal Securities in any such escrow are not to be subject to redemption or prepayment at the option of the issuer, and are to become due at or prior to the respective times on which the proceeds thereof are needed, in accordance with a schedule established and agreed upon between the District and such bank at the time of the creation of the escrow, or the Federal Securities are to be subject to redemption at the option of the holders thereof to assure such availability as so needed to meet such schedule.  The sufficiency of any such escrow funded with Federal Securities is to be verified by a certified public accountant.  With respect to any accrued and unpaid interest on the Series 2026B Subordinate Bonds, including any compound interest remaining unpaid, it is acknowledged that such amounts are due and payable immediately at the time of funding any escrow intended to accomplish a defeasance of the Series 2026B Subordinate Bonds.  Upon the funding of an escrow defeasing Series 2026B Subordinate Bonds in accordance with the provisions of the Subordinate Indenture, the Series 2026B Subordinate Bonds are to cease to be subject to mandatory redemption in accordance with the Subordinate Indenture, and the principal of the Series 2026B Subordinate Bonds is to be due and payable only on the designated redemption date(s).
Neither the Federal Securities, nor moneys deposited with the Trustee or placed in escrow and in trust pursuant to the Subordinate Indenture, nor principal or interest payments on any such Federal Securities are to be withdrawn or used for any purpose other than, and are to be held in trust for, the payment of the principal of and interest on the Series 2026B Subordinate Bonds; provided however, that any cash received from such principal or interest payments on such Federal Securities, if not then needed for such purpose, are to, to the extent practicable, be reinvested subject to the provisions of the Subordinate Indenture in Federal Securities maturing at the times and in amounts sufficient to pay, when due, the principal of and interest on the Series 2026B Subordinate Bonds.
Prior to the investment or reinvestment of such moneys or such Federal Securities as therein provided, the Trustee is to receive and may rely upon: (a) an opinion of Bond Counsel experienced in matters arising under Section 103 of the Code and acceptable to the Trustee, that the investment or reinvestment of such moneys or such Federal Securities complies with the Subordinate Indenture; and (b) a report of a certified public accountant that the moneys or Federal Securities will be sufficient to provide for the payment of the principal of and interest on the Series 2026B Subordinate Bonds when due.
The release of the obligations of the District under the Subordinate Indenture is to be without prejudice to the rights of the Trustee to be paid reasonable compensation by the District for all services rendered by it thereunder and all its reasonable expenses, charges, and other disbursements incurred in the administration of the trust thereby created, the exercise of its powers, and the performance of its duties thereunder.
Continuing Role As Bond Registrar and Paying Agent.  Notwithstanding the defeasance of the Series 2026B Subordinate Bonds prior to maturity and the discharge of the Subordinate Indenture as provided therein, the Trustee is to continue to fulfill its obligations as bond registrar and paying agent thereunder until the Series 2026B Subordinate Bonds are fully paid, satisfied, and discharged.
Discharge on July 15, 2044.  Notwithstanding any other provision in the Subordinate Indenture, in accordance with the Participation Agreement, in the event that any amount of principal of or interest on the Series 2026B Subordinate Bonds remains unpaid after the application of all Subordinate Pledged Revenue available therefor on July 15, 2044, the Series 2026B Subordinate Bonds and the lien of the Subordinate Indenture securing payment thereof are to be deemed discharged, the estate and rights thereby granted are to cease, terminate, and be void, and thereupon the Trustee is to cancel and discharge the lien of the Subordinate Indenture, and execute and deliver to the District such instruments in writing as are to be required to evidence the same.  Upon any such discharge, the Owners will have no recourse to the District or any property of the District for the payment of any amount of principal of or interest on the Series 2026B Subordinate Bonds remaining unpaid.
[bookmark: _Toc199938590]USE OF PROCEEDS AND DEBT SERVICE REQUIREMENTS
[bookmark: _Toc199938591]Application of Bond Proceeds
General.  Proceeds from the sale of the Bonds will be used for the purposes of financing or reimbursing a portion of the costs of acquiring, constructing, and/or installing certain Public Improvements to serve the Development.  See “THE DISTRICT—Material Agreements of the District—Infrastructure Acquisition and Reimbursement Agreement” and “THE DEVELOPMENT—Status of Construction and Funding of Public and Private Improvements.”  A portion of the proceeds of the Series 2026A Senior Bonds will be used to fund (a) the Initial Deposit to the Surplus Fund; and (b) the costs of issuing the Bonds.
Estimated Sources and Uses of Funds.  The estimated uses of the proceeds of the Bonds are as follows (figures set forth below are rounded elsewhere in this Official Statement):
	Sources:
	

	Series 2026A Senior Bonds Par Amount	
	

	Series 2026B Subordinate Bonds Par Amount	
	

	Total	
	

	Uses:
	

	Deposit to Senior Project Fund	
	

	Deposit to Subordinate Project Fund	
	

	Deposit to Surplus Fund (Initial Deposit)	
	

	Costs of Issuance, Including Underwriting Discount1, and Contingency	
	

	Total
	

	____________________
1 See “MISCELLANEOUS—Underwriting.”
Source: The Underwriter
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[bookmark: _Toc199938592]Forecasted Payments
Set forth in the following table are the debt service requirements for the Series 2026A Senior Bonds and the forecasted payments for the Subordinate Series 2026B Subordinate Bonds. 
	TABLE I
Debt Service Requirements and Forecasted Payments[footnoteRef:15]* [15: * Preliminary, subject to change.] 


	Year
	Series 2026A Senior Bonds1
	Series 2026B Subordinate Bonds1, 2
	Annual
Total1

	
	Principal
	Interest
	Principal
	Interest
	

	2026
	
	
	
	
	

	2027
	
	
	
	
	

	2028
	
	
	
	
	

	2029
	
	
	
	
	

	2030
	
	
	
	
	

	2031
	
	
	
	
	

	2032
	
	
	
	
	

	2033
	
	
	
	
	

	2034
	
	
	
	
	

	2035
	
	
	
	
	

	2036
	
	
	
	
	

	2037
	
	
	
	
	

	2038
	
	
	
	
	

	2039
	
	
	
	
	

	2040
	
	
	
	
	

	2041
	
	
	
	
	

	2042
	
	
	
	
	

	2043
	
	
	
	
	

	2044
	
	
	
	
	

	2045
	
	
	
	
	

	2046
	
	
	
	
	

	2047
	
	
	
	
	

	2048
	
	
	
	
	

	2049
	
	
	
	
	

	2050
	
	
	
	
	

	2051
	
	
	
	
	

	2052
	
	
	
	
	

	2053
	
	
	
	
	

	2054
	
	
	
	
	

	2055
	
	
	
	
	

	Total1
	
	
	
	
	

	____________________
1 Assumes no optional redemptions prior to maturity. Totals may not foot due to rounding.  
2 Principal and interest on the Series 2026B Subordinate Bonds are payable solely from and to the extent of Subordinate Pledged Revenue.  There are no scheduled principal payments on the Series 2026B Subordinate Bonds until final maturity.  The amounts set forth herein reflect the projected payments on the Series 2026B Subordinate Bonds based, in part, on the assumptions provided in the Financial Forecast, based upon the assumptions more particularly set forth therein.  No assurance is given that the level of Subordinate Pledged Revenue projected will be achieved, or that payment of the principal of or interest on the Series 2026B Subordinate Bonds will be paid as set forth in this table.  Failure to pay the amounts set forth above with respect to the Series 2026B Subordinate Bonds will not constitute an event of default under the Subordinate Indenture.  See “RISK FACTORS—Risks Inherent in Market Study and Financial Forecast,” “THE SERIES 2026B SUBORDINATE BONDS—“Cash Flow” Nature of Series 2026B Subordinate Bonds,” “—Security for the Series 2026B Subordinate Bonds,” and the Financial Forecast attached as APPENDIX A hereto.
Source: The Underwriter and the Financial Forecast
* Preliminary; subject to change. 




[bookmark: _Toc199938593]THE DISTRICT
[bookmark: _Toc199938594]Organization and Description
The District is a public infrastructure district and a political subdivision and body corporate and politic of the State duly created pursuant to the Public Infrastructure District Act and relevant portions of the Special District Act for the purpose of financing and constructing the Public Improvements and for dedicating, when appropriate, such Public Improvements to the City or to such other entity as appropriate for the use and benefit of the District’s residents and property owners.
The District was organized pursuant to the Creation Resolution adopted by the County Commission on November 20, 2024.  On December 9, 2024, the Office of the Lieutenant Governor of the State of Utah issued a Certificate of Creation for the District, which was recorded in the real property records of the County on January 31, 2025.  
The District, which, as of the date of this Official Statement, encompasses approximately 84 acres, was organized as part of a plan to serve the needs of a residential and commercial development being marketed as “Pinemær” (as previously defined, the “Development”) at the base of the Nordic Valley Ski Resort located in unincorporated Weber County, generally between Eden, Utah to the east and North Ogden, Utah to the west.  The District is generally located in the northeastern portion of the State, on the eastern face of the Wasatch mountain range.  The District is located approximately 16 miles northeast of Ogden, Utah; approximately 3 miles from Eden, Utah; and approximately 56 miles northeast of Salt Lake City International Airport. Major arterial highways accessible to the District include Interstate 15 (approximately 17 miles), and State Highway 162 (approximately 2 miles).  See “THE DISTRICT” and “THE DEVELOPMENT.”  See also “DISTRICT VICINITY MAP” and “AERIAL MAP.”
The District operates in accordance with the authority, and subject to the limitations, of the Governing Document.  Pursuant to the Governing Document and the Public Infrastructure District Act, the District is authorized to provide for the planning, design, acquisition, construction, installation, relocation, redevelopment, and financing of any of the improvements, facilities, or property allowed under the Bond Act (to the extent permitted in the Governing Document) including, but not limited to, public buildings, water systems, sewer systems, drainage and flood control systems, recreational facilities, public gathering facilities, roads improvements, parking facilities, parks and trails (collectively, the “Public Improvements”), within and without the boundaries of the District, to serve the future taxpayers and inhabitants of the District, except as specifically limited therein.  See “THE DISTRICT—Governing Document Authorizations and Limitations.” 
While residents are ultimately anticipated within the District, as of the date of this Official Statement, the population of the District is currently zero.  The taxable value of property within the District as of January 1, 2025 was $ $3,884,635.  [TO BE CONFIRMED WITH ASSESSOR] See “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Tax Data of the District.”
[bookmark: _Toc199938595]District Powers
The rights, powers, privileges, authorities, functions and duties of the District are established by the laws of the State, particularly the District Act.  The powers of the District are, however, limited both by the provisions of its Governing Document and the Property Owner Consent.  See “—Governing Document Authorizations and Limitations” below.
Pursuant to the Special District Act, special districts (including public infrastructure districts) each have the power (among others) to: acquire any interest in real property, personal property, or groundwater right necessary or convenient to the full exercise of the special district’s powers; transfer an interest or dispose of any property or interest; acquire or construct works, facilities, and improvements necessary or convenient to the full exercise of the district’s powers; borrow money and incur indebtedness for any lawful district purpose; issue bonds, including refunding bonds, for any lawful district purpose and as provided in the Special District Act and the Bond Act; acquire by eminent domain property necessary to the exercise of the district’s powers; invest money pursuant to the State Money Management Act; impose fees or other charges; enter into a contract that the special district board of trustees considers necessary, convenient, or desirable to carry out the district’s purposes; purchase supplies, equipment, and materials; encumber district property; exercise other powers and perform other functions that are provided by law; construct and maintain works and establish and maintain facilities; perform any act or exercise any power reasonably necessary for the efficient operation of the special district in carrying out its purposes; designate an assessment area and levy an assessment on land within the assessment area; and contract with another political subdivision of the state to allow the other political subdivision to have an ownership interest in the district’s works or facilities.
Each special district also has the power, subject to constitutional and statutory limitations, to levy and collect property taxes for any lawful district purpose or expenditure, including to cover a deficit resulting from tax delinquencies in a preceding year.  See “DISTRICT FINANCIAL INFORMATION—Ad Valorem Property Taxes.”
Annexation and Withdrawal of Property.  The Special District Act provides that the boundaries of a special district may be altered by the annexation or withdrawal of additional real property under certain circumstances.  After its annexation, the annexed property is subject to all of the taxes and charges imposed by the special district and shall be liable for its proportionate share of existing bonded indebtedness of the special district.  After its withdrawal, the withdrawn property is not subject to any property tax levy for new debt issued by the special district.  Unless an escrow trust fund is established for outstanding debt, the withdrawn property, remains subject to the special district’s property tax levy for that proportion of the special district’s outstanding indebtedness and the interest thereon existing immediately prior to the effective date of the withdrawal order.  Boundary changes resulting from property annexed or withdrawn to or from the special district are not effective for purposes of assessing property located within the affected area until the required documents are recorded in the office of the county recorder of each county in which the affected area is located.
Upon its creation, the District encompassed approximately 84 acres.  There have been no annexations or withdrawals to the District’s boundaries since its creation and none are pending or anticipated at this time.  Pursuant to the Governing Document, the District is not authorized to include within its boundaries any property outside the “District Area” (defined therein to mean the property within the District’s initial boundaries and the approximately 512-acre “Annexation Area,” which is inclusive of the initial District boundaries) without the prior written consent of the County.  The County, by approval of the Governing Document, has consented to the annexation of any area within the Annexation Area into the District, and has consented to the withdrawal of any area within the District’s boundaries.  Such area may only be annexed or withdrawn upon the District obtaining any required consents within the area proposed to be annexed and the passage of a resolution of the Board approving such annexation.  Any annexation or withdrawal is to be in accordance with the District Act.  See “—Governing Document Authorizations and Limitations” below. 
Dissolution of the District.  The Special District Act allows (a) a district board to adopt a resolution or (b) property owners within a special district to petition the District for its dissolution.  After certification of a petition or adoption of a resolution for dissolution, the special district will hold public hearings to receive public input and obtain further information about the proposed dissolution and issues raised by it.  If all outstanding debt of the special district is satisfied and discharged or assumed by another governmental entity with the consent of all holders of that debt and all the holders of other debts of the special district, the special district board may adopt a resolution certifying the dissolution criteria has been met.  After adoption of a resolution certifying the dissolution criteria has been met, an election is held on the question of whether the special district should be dissolved.  Upon a majority of registered voters approving the dissolution at an election, a notice of dissolution is filed with the Office of the Lieutenant Governor of the State of Utah and a certificate of dissolution will be issued, dissolving the special district.
[bookmark: _Hlk83015711]The Governing Document (described below in “—Governing Document Authorizations and Limitations”) provides that, upon repayment of defeasance of the Debt of the District, the District agrees to file petitions for dissolution, pursuant to applicable State statutes.  In no event is event is dissolution to occur until the District has provided for the payment or discharge of all of its outstanding indebtedness and other financial obligations as required pursuant to State statutes.
[bookmark: _Toc199938596]Multiple District Structure
The District was organized concurrently with Nordic Village Public Infrastructure District No. 2 (“District No. 2”) and Nordic Village Public Infrastructure District No. 3 (“District No. 3” and, together with District No. 2, the “Nordic Village Districts”) pursuant to separate Certificates of Creation issued by the Office of the Lieutenant Governor of the State on December 9, 2024.  As of the date of this Official Statement, neither District No. 2 nor District No. 3 are anticipated to be involved with the issuance of the Bonds or the provision of Public Improvements within the District.  The Bonds are not an obligation of District No. 2 or District No. 3, and only revenue generated from the property located within the District will be available to pay debt service on the Bonds. 
[bookmark: _Toc199938597]Governing Document
Authorizations and Limitations
Pursuant to the Governing Document, the District has the power and authority to provide the Public Improvements within and without the boundaries of the District as such power and authority is described in the District Act, and other applicable statutes, common law and the State Constitution, subject to the limitations set forth therein, as described below.  The authorizations and limitations of the Governing Document may be modified or amended with the approval of the County Commission and the Board.
The Governing Document authorizes the District to provide for the planning, design, acquisition, construction, installation, relocation, redevelopment, and financing of certain Public Improvements (limited as described below), within and without the boundaries of the District to serve the future taxpayers and inhabitants of the District.  The Public Improvements ultimately financed by the District are to be determined by the Board through adoption of a Public Improvement Plan (as defined therein), based on such factors as the relative needs for or priorities of Public Improvements pursuant to the Development Agreement and the requirements of the County Code, any conditions on development entitlements granted by the County, the financing capacity of the District, the availability of other funding sources, and the anticipated phasing of the project as determined by the Developer.  For a discussion of the Development Agreement, see “THE DEVELOPMENT—Agreements Concerning Public Improvements—Development Agreement.”  Unless otherwise agreed to in writing by the County, all Public Improvements are to be dedicated as described below in “—Facilities and Services Provided by the District” and “THE DEVELOPMENT—Status of Construction and Funding of Public and Private Improvements.”  
The Governing Document limits the amount of Debt that may be issued by the District to the amount of $80,000,000 (the “Total Debt Issuance Limitation”).  For purposes of the Governing Document, “Debt” is defined therein to mean bonds or other obligations, including advances of funds by the Developer and other loans of any property owner, for the payment of which the District has promised to impose an ad valorem property tax mill levy, and/or collect assessments.  The Total Debt Issuance Limitation excludes any portion of bonds issued to refund a prior issuance of Debt by the District and any pledge of property tax revenue to another Nordic Village District and does not apply to any C‑PACE Bonds that may be issued by the District.  
As set forth in the Governing Document, the “Maximum Debt Mill Levy” that the District is permitted to impose upon taxable property within the District for payment of limited tax Debt and administrative expenses is 0.0050 per dollar of taxable value of taxable property in the District; provided that such levy is subject to adjustment as provided in Section 17D-4-301(13), Utah Code.  Each bond issued by the District is to mature within 31 years from the date of issuance of such bond.  In addition, without the written consent of the County, no mill levy may be imposed by the District after a period exceeding 40 years from the year of first imposition of a mill levy by the District (the “Maximum Debt Mill Levy Imposition Term”).  
The District may impose a mill levy on taxable property within its boundaries, up to the Maximum Debt Mill Levy, as a primary source of revenue for repayment of debt service.  The District may also rely upon various other revenue sources authorized by law, including the levy of ad valorem property taxes, the use of tax increment revenue, the power to assess assessments, and the power to impose fees, penalties, and charges, including as provided in Section 17D-4-304, Utah Code, as amended from time to time.  With certain limitations as set forth in the Governing Document, the debt service mill levy in the District is not to exceed the Maximum Debt Mill Levy or the Maximum Debt Mill Levy Imposition Term, except for repayment of general obligation debt.  
In addition, the District is not permitted to exercise eminent domain or utilize any funds of the District to support any eminent domain action or proceeding unless (a) the public improvements for which eminent domain is proposed are permitted under the Governing Document, an approved development plan, a Public Improvement Plan, or separate agreement of the County and (b) their location complies with a master infrastructure plan or similar plan of the County, an “Operating District” (defined in the Governing Document to mean the Nordic Valley Sewer Improvement District, the Ogden Valley Parks Service Area, the Weber Fire District, or other entity legally authorized to provide public services), or an applicable service provider.  
The Governing Document requires that the following statement be included in this Official Statement:
“By acceptance of the Bonds, the owner of the Bonds agrees and consents to all of the limitations in respect of the payment of the principal of and interest on the Bonds contained therein, in the resolution of the District authorizing the issuance of the Bonds and in the Governing Document for creation of the District.” 
The District is not permitted to include within its boundaries any property outside the District Area without the prior written consent of the County.  The County, by approval of the Governing Document, has consented to the annexation of any area within the Annexation Area into the District, and has consented to the withdrawal of any area within the District’s boundaries.  In addition, the boundaries of the District are not to overlap the boundaries of another district or other financing district which is not a traditional service provider, unless the aggregate mill levy for payment of Debt of the District and such financing districts will not at any time exceed the Maximum Debt Mill Levy of the District.  Upon repayment of defeasance of the Debt of the District, the District agrees to file a petition for dissolution, pursuant to applicable State statutes.  In no event is event is dissolution to occur until the District has provided for the payment or discharge of all of its outstanding indebtedness and other financial obligations as required pursuant to State statutes.  See “—District Powers” above. 
[bookmark: _Toc199938598]Governing Board
[bookmark: _Hlk83016813]The District is governed by a three-member Board; provided, however, that the Governing Document states that upon the date on which there are 50 registered voters whose “principal place of residence,” as that term is defined under Section 20A-2-105(1)(a), Utah Code, is within the District, the Board is to be composed of two additional trustees who are to be elected at the next election following such board transition.
Because there are no residents within the boundaries of the District, the initial members of the Board are not required to be residents within the boundaries of the District.  However, the members must be an owner of land or an agent or officer of the owner of land within the boundaries of the District and a registered voter at their primary residence.
A majority of Board members serve an initial six-year term with the remainder serving a four‑year term.  After the initial term, each term is four years.  Upon the occurrence of a vacancy or at the end of a Board member’s term, such seat is to be appointed or reappointed by the County Commission in accordance with the District Act and upon the terms set forth in the Governing Document.  The Governing Document further provides that, any owner of land constituting more than 33.3% of the taxable value of commercial property within the District is entitled to appoint one seat to the Board for each 33.3% taxable value of commercial property interest.  In the event that no qualified candidate files to be considered for appointment or files a declaration of candidacy for a seat, such seat may be filled in accordance with the District Act.
The Board holds regular meetings and special meetings as needed.  Each Board member is entitled to one vote on all questions before the Board when a quorum is present.  Board members who are not residents of the District may not be compensated for serving on the Board.  None of the current Board members are residents.  The present Board members, their positions on the Board, principal occupations, and terms are as set forth below.
	Board of Trustees

	Name
	Office
	Occupation
	Term Expires

	Brook Cole
	Chair
	Developer
	2030

	Dave Smith
	Treasurer/Vice Chair
	Developer
	2030

	Laurent Jouffray
	Clerk/Secretary
	Developer
	2028


Under the Public Infrastructure District Act, an employee or officer of the District is not in violation of the State prohibition of conflicts of interest if such employee or officer discloses such business relationship with its creating entity before any appointment or election and upon any significant change in the business relationship.  The members of the Board have disclosed any such business relationships.  See “RISK FACTORS—Private Interests of Board of Trustees.” 
[bookmark: _Toc199938599]Administration
The Board is responsible for the overall management and administration of the affairs of the District.  The District has no employees.  Pinnacle Consulting Group, Inc., Loveland, Colorado, serves as the District’s accountant; and Snow Jensen & Reece, P.C., St. George, Utah, serves as general counsel to the District.  Zions Public Finance, Inc., Salt Lake City, Utah, serves as the District’s Municipal Advisor.  Squire & Company, PC, serves as the District’s auditor.  The District has not engaged a district manager. 
[bookmark: _Toc199938600]Material Agreements of the District
County Interlocal Agreement.  As required by the Governing Document, the District has entered into an Interlocal Agreement Regarding Roadway Improvements for the Proposed Nordic Village Districts with the County, dated as of November 19, 2024 (the “County Interlocal Agreement”), which sets forth the terms and conditions pertaining to the Nordic Village Districts’ construction of certain roadway improvements (as more particularly defined therein, the “Improvements”). Upon completion of such Improvements, they are to be conveyed to the County for operation and maintenance. 
Infrastructure Acquisition and Reimbursement Agreement. The District and the Developer entered into an Infrastructure Acquisition and Reimbursement Agreement (the “Infrastructure Acquisition and Reimbursement Agreement”) dated as of December 20, 2024. The Infrastructure Acquisition and Reimbursement Agreement sets forth the rights, obligations and procedures for the acquisition of the Public Improvements and for the District to reimburse the Developer for certain District Eligible Costs (defined below). 
Under the Infrastructure Acquisition and Reimbursement Agreement, the term “District Eligible Costs” means any and all costs of any kind related to the provision of the Public Infrastructure (as defined therein) that may be lawfully funded by the District under the District Act, the Governing Document, and any applicable trust indenture, including but not limited to labor, materials, equipment, eligible land costs, engineering, architectural, surveying, construction planning, and related legal, accounting, and other professional services.
The Developer may be reimbursed for District Eligible Costs for Public Infrastructure being dedicated to other governmental entities in accordance with the terms and conditions set forth in the Infrastructure Acquisition and Reimbursement Agreement.
Following receipt by the District of an applicable application for acceptance of costs, and within 30 days thereafter, the District’s engineer is to review relevant materials presented for the purpose of substantiating the applicable costs. If the District’s engineer (or other appropriate design professional) reasonably determines that corrective work must be completed before the Engineer’s Cost Certificate (as defined therein) can be issued, the Developer is to promptly be given written notice thereof and an opportunity to dispute and/or complete such corrective work.
Within 15 days following the certification of costs by the District’s engineer, the District is to consider the adoption of a resolution accepting the District Eligible Costs and any related Public Infrastructure and, if so accepted, such resolution shall declare the satisfaction of the conditions to acceptance as set forth in the Infrastructure Acquisition and Reimbursement Agreement, with any reasonable conditions the District may specify. Following the adoption thereof, the accepted District Eligible Costs shall be “Certified District Eligible Costs.”  The requirement to adopt an acceptance resolution may be satisfied in advance through the adoption by the Board of a general resolution expressing the District’s intent to reimburse for any District Eligible Costs related to the Development.  
The District shall repay Certified District Eligible Costs approved by the District under the Infrastructure Acquisition and Reimbursement Agreement no later than 30 days following adoption of an acceptance resolution and solely from the proceeds of bonds issued by the District, subject to the limitations of the Governing Document, the District Act, the Infrastructure Acquisition and Reimbursement Agreement, any applicable indentures, and the availability of bond proceeds in an unrestricted account. The Infrastructure Acquisition and Reimbursement Agreement provides that any reimbursement obligations of the District thereunder are to be issued on a basis that is junior and subordinate to all other then‑outstanding obligations of the District, including but not limited to any bond(s) previously issued by the District.
No less frequently than quarterly, the District’s accountant will review the invoices and other materials presented to substantiate the District Eligible Costs in the prior calendar quarter and will issue a cost certification to the District declaring the total amount of District Eligible Costs associated with the Public Infrastructure proposed for acquisition and/ or reimbursement.
[bookmark: _Hlk47443822]As of April 1, 2026, there are no amounts outstanding under the Infrastructure Acquisition and Reimbursement Agreement.  [CONFIRM]
Under the Infrastructure Acquisition and Reimbursement Agreement, the Developer has guaranteed to the District the completion of certain Public Infrastructure as described therein, even if the actual costs to construct such Public Infrastructure exceeds the available proceeds of the Bonds.
Administration Funding Agreement. The District will incur costs in furtherance of the District’s permitted purposes, including but not limited to, costs in the nature of general operating and administrative costs, such as attorney, engineering, architectural, surveying, district management, accounting, auditing, insurance, and other costs necessary for continued good standing under applicable law (the “Costs”). The District does not presently have financial resources to fund the Costs; therefore, to ensure the continued provision of services and facilities by the District, the Developer is anticipated to agree to loan funds to the District from time to time, on the condition that the District agrees to repay such loans. 
Accordingly, the District and the Developer have entered into an Administrative Funding and Reimbursement Agreement (the “Administration Funding Agreement”) dated December 20, 2024, to address the reimbursement of Costs advanced by the Developer. Under the Administration Funding Agreement, the Developer has agreed to loan to the District an amount not to exceed $200,000 (as the same may be subsequently increased by agreement of the District and the Developer, the “Maximum Loan Amount”). These funds will be loaned to the District in one or a series of installments (each, a “Loan Advance”) and will be available to the District through December 31, 2030 (as the same may be amended in accordance with the Administration Funding Agreement, the “Loan Obligation Termination Date”). Thereafter, the Developer may agree to renew its obligations by providing written notice to the District, in which case the Loan Obligation Termination Date will be amended to the date provided in such notice, which date will not be earlier than December 31 of the succeeding year.
The District is from time to time to determine the amount of revenue required to fund budgeted expenditures by the District, provided that such determination is made not more than once per month. If the District determines that a Loan Advance from the Developer will be necessary to fund such budgeted expenditures, the District shall, not less than 15 days before the beginning of each month, notify the Developer of the requested Loan Advance for the next month, and the Developer is to deposit such Loan Advance on or before the beginning of that month.
With respect to each Loan Advance made under the Administration Funding Agreement prior to the issuance of any Operations Reimbursement Obligation (defined and described below) reflecting such Loan Advance, the interest rate will be 6% per annum, from the day any such advance is made, simple interest, to the earlier of the date the Operations Reimbursement Obligation is issued to evidence such advance, or the date of repayment of such amount. Upon issuance of any such Operations Reimbursement Obligation, unless otherwise consented to by the Developer, any interest then accrued on any previous Loan Advance will be added to the amount of the Loan Advance and reflected as principal of the Operations Reimbursement Obligation and will then accrue interest as provided in the Operations Reimbursement Obligation.
The District anticipates repaying Loan Advances, including those converted to one or more Operations Reimbursement Obligations, with the proceeds of ad valorem taxes or other legally available revenues of the District, net of any debt service costs of the District and provided that such payment is allowed under any bond indenture applicable to the District. Any property tax levy certified by the District for the purpose of repaying amounts under the Administration Funding Agreement will be subject to any restrictions provided in the District’s Governing Document or any applicable laws.
Subject to the terms and conditions of the Administration Funding Agreement, the District agrees to issue, to or at the direction of the Developer, one or more reimbursement notes, bonds, or other instruments (each, an “Operations Reimbursement Obligation”), to evidence the District’s repayment obligation with respect to one or more Loan Advances. The Operations Reimbursement Obligations are to be payable solely from the sources identified in each Operations Reimbursement Obligation, including, but not limited to, ad valorem property tax revenues of the District, and shall be secured by the District’s pledge to apply such revenues as required under the Administration Funding Agreement, unless otherwise consented to by the Developer. 
The Operations Reimbursement Obligations are to mature on a date or dates, subject to the limitations of the Maximum Operations Reimbursement Obligation Repayment Term (defined below), and bear interest at a market rate, to be determined at the time of issuance of each Operations Reimbursement Obligation. The District is permitted to prepay any Operations Reimbursement Obligation, in whole or in part, at any time, without redemption premium or other penalty, but including interest accrued to the date of prepayment on the principal amount so prepaid. The District and the Developer are to negotiate in good faith the final terms and conditions of each Operations Reimbursement Obligation. Any Operations Reimbursement Obligations are to be issued on a basis that is subordinate to any then-outstanding debt of the District.
The term for repayment of any Operations Reimbursement Obligation will not extend beyond 30 years from the date of the Administration Funding Agreement (the “Maximum Operations Reimbursement Obligation Repayment Term”).
The District’s obligations under the Administration Funding Agreement terminate at the earlier of the repayment in full of the Maximum Loan Amount (or such lesser amount advanced if it is determined by the District that no further advances are required) or 30 years from the date of the Administration Funding Agreement. After such 30 year period, the District and the Developer agree and acknowledge that any obligation created by the Administration Funding Agreement which remains due and outstanding, including accrued interest, is forgiven in its entirety, generally and unconditionally released, waived, acquitted and forever discharged, and will be deemed a contribution to the District by the Developer, and there will be no further obligation of the District to pay or reimburse the Developer with respect to such amounts.
The Administration Funding Agreement does not constitute a debt or indebtedness of the District within the meaning of any constitutional or statutory provision, nor does it constitute a multiple fiscal year financial obligation. Further, the provision for repayment of Loan Advances made thereunder and the agreement of the District to issue an Operations Reimbursement Obligation are at all times subject to annual appropriation by the District, in its absolute discretion.
As of April 1, 2026, there are no amounts outstanding under the Administration Funding Agreement.  [CONFIRM]
[bookmark: _Hlk187160126]Water Allotment Contract.  The Weber Basin Water Conservancy District (the “Water District”) approved a petition submitted by the District for the allotment of 6 acre-feet of water on January 8, 2026, as recorded in the real property records of the County on January 12, 2026 (the “Water Allotment Contract”).  As set forth therein, the District agreed to pay for the right to use the allotted water in an initial annual amount of $762.43.  A portion of such payment is to be applied to the extent required on the Water District’s obligations under bonds or other government-Water District contracts or capital expenditures, and is to be fixed from time to time by the Water District’s Board of Trustees.  The remainder of the payment is to apply to the Water District’s general operation, maintenance, and repair and replacement costs associated with water facilities and services (as defined therein, “OM&R Costs”).  The Water District’s Board of Trustees is to estimate the OM&R Costs each year, and such fixed amount is to be paid whether or not the District actually takes or uses the water allotted.  Notwithstanding the foregoing, the Water District is entitled to change the charging structure of the Water Allotment Contract, including the amounts charged thereunder, as more particularly described therein.  
The water allotted under the Water Allotment Contract is to be used solely for the replacement of underground water diverted, withdrawn, or to be diverted or withdrawn by means of a well for irrigation and domestic purposes.  In the event the District receives water in excess of the allotted amount in any given year, the District will be billed for the excess water at a rate or rates fixed by the Board of Trustees of the Water District.  Payment for use of water in excess of the allotted amount is to be paid within 30 days from notification by the Water District, and failure to make payment in full when due will result in the total amount being levied as a tax lien in future years, and, at the Water District’s sole discretion, in the discontinuation of service until payment is received in full. 
Every installment or charge required to be paid to the Water District and remaining unpaid after its due date will bear interest from the date of delinquency at a rate of 18% APR.  If the District fails to make any payment due under the Water Allotment Contract, or in the event the District violates any terms of the Water Allotment Contract, the Water District may refuse the delivery of water, or upon written notice to the District, cancel the Water Allotment Contract in its entirety.  
The Water Allotment Contract also states that the District is obligated to construct, operate and maintain a well and appurtenant facilities necessary to secure and accurately measure the Water District’s water supply.  The District agrees that any such metering or measuring device will satisfy the Utah State Engineer and all requirements of the Water District.  See “THE DEVELOPMENT—Water and Sewer.”
Change of Trustee Agreement.  On September 9, 2025, the District, UMB Bank, N.A. (the “Prior Trustee”), and the Trustee entered into an Agreement of Removal, Appointment and Acceptance, whereby the parties agreed to remove the Prior Trustee and appoint the Trustee as “Trustee” under the Indenture of Trust and Pledge for the Series 2025 Bonds (the “2025 Indenture”) (the “Change of Trustee Agreement”).  As set forth in the Change of Trustee Agreement, the Trustee accepts its appointment under the 2025 Indenture and accepts the rights, titles, interests, duties, and obligations of the Prior Trustee under the 2025 Indenture, with like effect as if originally named as Trustee thereunder.  
Contract Fee Agreement.  For a discussion of the Amended and Restated Contract Fee Agreement entered into by the District and the Developer on March 31, 2025, see “DISTRICT FINANCIAL INFORMATION—Fees.” 
[bookmark: _Toc199938601]Facilities and Services Provided by the District
Pursuant to the Governing Document, the District was not created to provide any ongoing operations or maintenance services.  As set forth in the Governing Document, unless otherwise agreed to in writing by the County, all Public Improvements are to be dedicated as follows: (a) all municipal water improvements (including culinary, irrigation, commercial and industrial water service) are intended to be dedicated to such public district as is legally authorized to provide such services; (b) all storm water collection, control, and drainage improvements; and sanitary sewer collection, transmission, treatment, water storage and reuse improvements are intended to be dedicated to the Nordic Valley Sewer Improvement District; (c) all roadways including their rights-of-way, curb, gutter, sidewalk, and streets, are to be dedicated to the County; and (d) all fire protection, paramedic, and emergency services related improvements are to be dedicated to the Weber Fire District or such other public district as is legally authorized to provide such services.  For a discussion of anticipated ownership, operation, and maintenance of Public Improvements upon completion, see “THE DEVELOPMENT—Status of Construction and Funding of Public and Private Improvements.” 
In connection with the provision of sewer services to the development within the District, the District purchased approximately 29 acres of property from the Developer.  Such property is located outside the boundaries of the District and will be developed as the planned Wastewater Treatment Plant.  Upon completion, the Developer will dedicate the Wastewater Treatment Plant to the Nordic Valley Sewer Improvement District for ongoing operation and maintenance.  There is currently an active farming lease on a portion of the property that will be terminated when construction of the property begins; provided that the District will provide 45-day written notice to the lessee of such termination.  For a discussion of the anticipated sewer improvements and the Wastewater Treatment Plant, see “THE DEVELOPMENT—Water and Sewer—Sewer.”  [DEVELOPMENT TEAM – PLEASE CONFIRM] 
[bookmark: _Toc199938602]Other Services Available Within the District
Residents of the District are provided a wide range of services by various entities other than the District.  The County provides police protection and fire protection services.  Water and sewer/wastewater services are provided by Nordic Valley Sewer Improvement District.  Electrical service is provided by Rocky Mountain Power, and natural gas service is provided by Enbridge Gas.  The District is served by Weber County School District.
[bookmark: _Toc199938603]THE DEVELOPMENT
The following information has been supplied by the Developer, except for certain information which, where noted herein, has been obtained from other sources, including publicly available records of the County.
Neither the District, the District’s advisors, nor the Underwriter makes any representation regarding projected development plans within the Development, the financial soundness or the managerial ability of the Developer to complete development in accordance with the plans described herein, nor the taxable value presently anticipated with respect to certain of such properties, and other than the express representations of the Developer set forth herein, the Developer makes no such representations.  Without limiting the generality of the foregoing, no assurance of success is provided for the Development by the Developer or otherwise.  See “—The Developer” below.  The development of the property within the District may be affected by factors such as governmental policies with respect to land development, the availability of water and other utilities, the availability of energy, construction costs, interest rates, competition from other developments, and other political, legal, and economic conditions.  Further, while certain information is provided herein with respect to existing and anticipated encumbrances of the property, in particular encumbrances recorded or to be recorded by the Developer, property within the Development may presently or in the future be subject to additional encumbrances as security for obligations of the Developer or other current or future property owners payable to various parties, the default of which could adversely affect development and construction activity.  See “RISK FACTORS—Development Not Assured.”
[bookmark: _Toc199938604]Development Overview
The “Development” is being developed as a residential and commercial development at the base of the Nordic Valley Ski Resort and is being marketed as “Pinemær.” The Development (which comprises approximately 84 acres) and the remaining components of the Ski Resort total approximately 512 acres. All of the Development, as described herein, is coterminous with the boundaries of the District.  See “AERIAL MAP,” “DEVELOPMENT SITE PLAN,” “NORDIC VILLAGE MASTER PLAN,” and “DISTRICT VICINITY MAP.”
[TO BE UPDATED]
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The entitlement status, construction status, and ownership status of property within the Development as of March 1, 2026, is summarized in the following table:  [TO CONFIRM AGAINST FINAL MARKET STUDY]
	TABLE II
Summary of Planned Development1

	[bookmark: _Hlk187417087]
	
	
	
	Entitlement Status 2
	Construction Status

	Name
	Property
Owner
	Ant.
Builder
	Total Ant.
Hotel/Res. and Total Ant. Sq. Ft.
	Zoning
Status
	Platting
Status
	Anticipated Start of 
Construction
	Anticipated
Completion Date

	RESIDENTIAL
	
	
	
	
	
	
	

	One-bedroom Condominiums
	Developer
	Third-Party
	51
	Zoned
	
	2027
	2032

	Two-bedroom Condominiums
	Developer
	Third-Party
	130
	Zoned
	
	2027
	2032

	Three/Four-bedroom Condominiums
	Developer
	Third-Party
	88
	Zoned
	
	2026
	2029

	Three/Four-bedroom (lakeside) Condominiums
	Developer
	Third-Party
	99
	Zoned
	
	2027
	2030

	Branded Resort Hotel Condominiums
	Developer
	Third-Party
	116
	Zoned
	
	2026
	2029

	Branded Resort Mountain Chalets
	Developer
	Third-Party
	23
	Zoned
	
	2026
	2029

	Estate Meadow Chalet Homes (SFD)
	Developer
	Third-Party
	4
	Zoned
	
	2028
	2031

	Meadow Chalet Homes (SFD)
	Developer
	Third-Party
	63
	Zoned
	
	  2026 3
	2031

	Attached Meadow Chalet Homes (SFA)
	Developer
	Third-Party
	        13
	Zoned
	
	  2026 3
	2032

	Workforce Housing
	Developer
	Third-Party
	       50
	Zoned
	
	2026
	2029

	TOTAL RESIDENTIAL:
	
	
	      637 4
	
	
	
	

	PERCENT:
	
	
	
	100%
	[__]%
	
	

	
	
	
	
	
	
	
	

	HOTELS
	
	
	
	
	
	
	

	Resort Hotel 1
	Developer
	Third-Party
	 120
	Zoned
	
	2027
	2028

	Resort Hotel 2
	Developer
	Third-Party
	      110
	Zoned
	
	2028
	2029

	TOTAL HOTELS:
	
	
	      230
	
	
	
	

	PERCENT:
	
	
	
	100%
	[__]%
	
	

	
	
	
	
	
	
	
	

	COMMERCIAL
	
	
	
	
	
	
	

	Retail
	Developer
	Third-Party
	20,399
	Zoned
	
	2027
	2029 

	Restaurant
	Developer
	Third-Party
	10,780
	Zoned
	
	2027
	2029 

	Other Buildings 5
	Developer
	Various 4
	24,880
	Zoned
	
	2026
	2029

	TOTAL COMMERCIAL:
	
	
	56,059
	
	
	
	

	PERCENT:
	
	
	
	100%
	[__]%
	
	

	____________________
1 As of March 1, 2026.  Abbreviations used have the following meanings: “Ant.”  means anticipated; “SFD” means single-family detached; “SFA” means single-family attached; “Res.” means residential; “Mtn” means Mountain; “Comm” means Community.
[bookmark: _Hlk198280681]2 As of March 1, 2026, a road vacation plat and a road dedication plat have been approved by the County. No other final plats have been approved for the residential and commercial property planned in the Development. See “—Platting, Zoning/Land Use, and Public Approvals.”
3 Construction start date included herein reflects commencement of subdivision improvements.  Vertical construction is anticipated to start in 2026. [TO CONFIRM/UPDATE]
4 With respect to planned residential development, the Financial Forecast assumes the development of 565 for-sale residential units (excluding workforce housing). It omits the development of an additional 22 for-sale residential units (excluding workforce housing) that will require the transfer of development rights approvals pursuant to the Development Agreement, which has not occurred as of the date of this Official Statement. See “THE DEVELOPMENT—Agreements Concerning Public Improvements—Development Agreement.” Investors should not assume that the development rights for such additional 22 for-sale residential units will be obtained in any particular timeframe or at all when making an investment decision with respect to the Bonds.
5 Other buildings include the community gathering space/amphitheater/park, the Mountain Services Building, and the Maintenance Building, which are anticipated to be constructed by the Community Benefit Foundation, the Developer, and the Ski Resort Operator, respectively. 
Source: The Developer
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Notwithstanding any of the foregoing, neither the Developer nor any future other property owner is contractually obligated to pursue the development of the property comprising the Development, and no assurance is given that development will occur in accordance with the present permitted land uses, modifications thereof, or at all.  
Development Amenities.  Residents of the Development will have access to the Nordic Valley Ski Resort’s winter and summer recreational activities.  Residents will also have access to a private ski club at the base of the Nordic Valley Ski Resort, and a private clubhouse, pool, and wellness center located in the Development.  
[bookmark: _Hlk195524413]In addition, a community gathering space, which includes a park and an amphitheater, is anticipated to be available to residents of the Development upon its completion.  According to the Developer, the Developer plans to donate land to the Community Benefit Foundation, a nonprofit organization, which will be responsible for the construction and ongoing maintenance of the community gathering space.  See “— Land Acquisition; Encumbrances on Land—Declaration of Covenants, Conditions, and Restrictions—Community Benefit Foundation.”  The community gathering space will not be funded by the Developer.  Instead, it is anticipated that funding will be provided through a combination of public funds (in the form of public grant awards) and private funds from third-parties.
Surrounding Amenities.  The Development is located in the heart of the Ogden Valley in the County, includes the Nordic Valley Ski Resort, and provides access to Wolf Creek Golf Course (approximately 5 miles from the Development); Snow Basin Ski Resort (approximately 18 miles from the Development); Powder Mountain Ski Resort (approximately 11 miles from the Development); Pineview Reservoir (approximately 4 miles from the Development) and Liberty Park (approximately 2 miles from the Development).  The Development’s location offers access to a variety of year-round outdoor recreational opportunities, including skiing/snowboarding, tubing, hiking trails, mountain biking, fishing, boating, and equestrian activities, among other things.  In addition, the Development is located approximately 21 miles from the Ogden-Hinckley Regional Airport.
[bookmark: _Toc199938605]Nordic Valley Ski Resort 
Located within the Development and approximately an hour north of Salt Lake City, Utah, the Nordic Valley Ski Resort (as previously defined, the “Ski Resort”) is a resort located east of Ogden, Utah.  The Ski Resort offers affordable pricing and a family friendly atmosphere, with 40 different ski runs ranging from beginner to expert difficulty, and 5 ski lifts.  In addition, the Ski Resort has night skiing, lessons, ski school, and equipment rentals available for visitors.  The Ski Resort holds various events throughout the year, including a duct tape derby, annual pond skim, and a local’s day, which provides discounted rates for local residents.  The Ski Resort stands apart from others in the area due to its location being accessible via multiple access roads, which allows visitors to enter in the event of a road closure.  Such ease of access is not the case with other ski resorts in the area, such as Snow Basin Ski Resort or Powder Mountain, which can only be accessed from a single road and are effectively inaccessible if the road is closed.  
In 2020, the Ski Resort undertook the largest expansion project in its history, adding the Nordic Express 6-person high-speed detachable chairlift and developing 300 acres of previously undeveloped land.  According to the Developer, the Developer is anticipated to expand ski and summer terrain onto U.S. Forest Service land; however, no such plans have been finalized as of the date of this Official Statement.  
The Ski Resort is operated by an entity affiliated with Mountain Capital Partners (the “Ski Resort Operator”).  The Ski Resort Operator manages 12 small- and medium-sized ski areas and bike parks, including Brian Head Resort near Cedar City, Utah, and Purgatory Resort outside Durango, Colorado.  The Ski Resort Operator’s mountains offer a combined total of over 550 trails, 80 lifts and 9,000 acres of terrain in Colorado, Arizona, Utah, New Mexico, Nevada, Oregon, Texas, and Chile.  The Ski Resort Operator is headquartered in Durango, Colorado, and is not affiliated with the Developer.
The Ski Resort will be owned by the Developer, including parking lots and the Mountain Services Building, with chairlifts, snow making equipment, and the Maintenance Building to be owned by the Ski Resort Operator.  It is anticipated that the Developer will lease portions of the Mountain Services Building to the Ski Resort Operator. 
Summer activities at the Ski Resort include mountain biking, hiking, and festivals, and the chairlifts run in the summer months, allowing for access to trails.  In addition, the surrounding forest, which is owned by the U.S. Forest Service, contains an existing trail system that is open during summer months and accessible via chairlift. 
See “RISK FACTORS—Secondary Home Community; Ski Resort Risks.”
[bookmark: _Hlk199934574][bookmark: _Hlk195524431]Litigation.  Pursuant to a Complaint and Jury Demand dated August 30, 2024, and filed in the Second Judicial District Court in and for Weber County, Utah (the “Complaint”), the Developer and the Ski Resort Operator are subjects of litigation with a homeowner residing adjacent and downgradient from the Ski Resort.  The Complaint alleges property damage from a mudslide that occurred on or around May 10, 2023, which, according to the Complaint, was caused by an improperly designed access road.  The plaintiff is requesting claims for damages in the approximate amount of $300,000.  In the event the Developer and the Ski Resort Operator are found liable for damages, the Developer and its counsel maintain that the only recourse would be a claim for monetary damages against the Developer and the Ski Resort Operator and they believe the outcome of such litigation will not impede the sale of homes or commercial space within the Development or the completion of the Development as described herein.  See “LEGAL MATTERS—Pending and Threatened Litigation—Developer.”  [CASE APPEARS TO HAVE BEEN DISMISSED IN SEPTEMBER 2024 - DISCUSS]
[bookmark: _Toc199938566][bookmark: _Toc199938606]Transition to City of Ogden Valley
On November 5, 2024, the registered voters residing within the proposed boundaries of the City of Ogden Valley, Utah (the “City”) voted to incorporate the City. The incorporation became effective on January 1, 2026.  [On _______, 2026, the City will become the land use authority for the Development in place of the County.] The City held elections for a mayor and city council in November 2025 and such officials took office in January 2026. The sponsors of the incorporation of the City were motivated, at least in part, by concerns over the County’s approval of certain projects and a desire to have local control over growth in the City. 
In accordance with Section 10-9a-509(d) of the Utah Code, the “subsequent incorporation of a municipality...does not affect a land use application approved by a county.” As a result, prior zoning, platting, and approvals of the County will be vested with the Development upon incorporation of the City. According to the Developer, the descriptions of the Development as described herein are consistent with the requirements of the Development Agreement. 
According to the Developer, it is not anticipated that the City assuming the land use authority for the Development will materially impact development of the Development as described herein; provided, however, that no assurance is made that the City will approve plans or plats for the Development or issue permits, including building permits, for the Development in accordance with the timelines provided herein or at all. In the event such approvals are not obtained or are not obtained on a timely basis, the absorption and market value of the Development set forth in the Market Study may not be realized, which could have a material, adverse effect on the District’s ability to repay the Bonds. See “—Development Not Assured.”
Land Ownership
As of the date of this Official Statement, all of the property within the Development is owned by the Developer in fee simple title without any debt.  As of March 19, 2026, the Developer has expended approximately $19,765,690 in funds to purchase property for the Development.  
[bookmark: _Toc199938607]Platting, Zoning/Land Use and Public Approvals
Development of the property comprising the Development will be subject to, and is being undertaken in accordance with: (a) the limitations on land uses provided in the applicable zoning documentation, (b) the subdivision of property in accordance with the final plats as may be submitted subsequently, and (c) the issuance by the County of building permits and certificates of occupancy and the County’s land development policies and procedures (the “County Code”), as more particularly described below.  
General Plan.  Development within the County is subject to the Ogden Valley General Plan, revised as of November 19, 2019 (the “General Plan”).  All land use decisions, including the development of streets, parks, and utilities and the provision of public services are required to be consistent with the General Plan.  According to the Developer, the plan for the Development as described herein is consistent with the General Plan and no additional applications for amendments to the General Plan are anticipated to be required. 
Nordic Village Community Reinvestment Area.  The Redevelopment Agency of the County (as previously defined, the “County RDA”) created the Nordic Village Community Reinvestment Area (the “TIF Area”) pursuant to the Nordic Village Project Area Plan and Budget, approved by the County RDA and the County Commission on December 31, 2024 (the “TIF Area Plan”).  The property in the TIF Area generates tax increment revenues that are diverted to the County RDA under various interlocal agreements.  The County RDA agreed to share certain revenues with the Developer pursuant to the Participation Agreement.  All of the taxable property within the TIF Area will generate Tax Increment Revenues pledged to the payment of the Bonds.  See “NORDIC VILLAGE COMMUNITY REINVESTMENT PROJECT AREA.” 
Zoning.  All of the property in the Development and the Ski Resort is currently zoned for its intended uses. 
Approximately 343 acres of property within the Ski Resort are zoned Open Space Zone (“O‑1”).  O‑1 zoning is intended to, among other things, encourage the preservation of a natural environment in an otherwise urban setting, to provide areas for recreation and relaxation, and to inhibit erection of unnecessary buildings.  As set forth in the Development Agreement (described below in “—Agreements Concerning Public Improvements”), under the O-1 zoning classification, the operation of a four-season outdoor recreation resort is a permitted use, together with all accessory and incidental uses and buildings typically associated with a four-season outdoor recreation resort, and specifically including restaurants, ski support/maintenance, first aid, café, lifts, and/or related accessory buildings.  Lodges are also specifically permitted in the O-1 zone under the Development Agreement; however, they may not contain overnight lodging.  See “—Agreements Concerning Public Improvements” below.
Approximately 86 acres of property within the Ski Resort are zoned Forest Valley Zone (“FV‑3”), which allows for residential development in a forest setting at a low density, to protect as much of the naturalistic environment of such residential development as possible.
The remaining approximately 84 acres of property within the Development are zoned Form‑Based Zone (“FB”), which allows for a mixture of allowed uses, multimodal active transportation, enhanced building design, and carries out the objectives of the General Plan through the implementation of form‑based small area zoning and transferable development rights.
Notwithstanding the foregoing, development plans are subject to change and no assurance is given that the Developer or other property owners will not pursue a rezoning of the property within the Development.  See “RISK FACTORS—Development Not Assured.”
Vested Rights.  In Utah, property rights vest in a particular land use upon submission of a completed application that conforms to the relevant land use and zoning ordinances in effect at the time unless changes in the relevant land use and zoning ordinances are pending which would prohibit the use applied for, or unless there are compelling, countervailing reasons to deny the application.
The Development Agreement (described below in “—Agreements Concerning Public Improvements”) provides that the Developer’s right to develop the Development as described therein (i.e., in accordance with the plan described in this Official Statement) is vested, subject to compliance with the terms and conditions of the Development Agreement and other applicable County laws.  
Platting.  The initial review for preliminary plats must be completed within 15 business days after the submittal of an application and within 20 business days of submittal of an application for final plats. In reviewing a subdivision application, the County may require additional information; provided that the County may not require more than four review cycles for final plats. In the event of a material change to a plan by the applicant, the County has the discretion to restart the review process with respect to the portion of the plan affected by such change. Preliminary plats are reviewed and approved by the Planning Commission while final plats are reviewed and approved by the County Planning Director. The foregoing is applicable until such time as the City of Ogden Valley becomes the land use authority and is responsible for approving plats for the Development; provided that the above-described process is statutory and is applicable to the City of Ogden Valley’s approval process.  See “—Ogden Valley City” above.
[bookmark: _Hlk225502033]As of March 1, 2026, the County has approved a road vacation plat and a road dedication plat for Nordic Valley Way, and a road dedication plat for Pinemaer Drive, all of which were recorded in the real property records of the County on December 30, 2025.  In connection with the Nordic Valley Way road dedication and vacation plats, the County approved a Simple Boundary Adjustment, which was recorded in the real property records of the County records on December 30, 2025.  
As of March 1, 2026, no other final plats have been approved for the residential and commercial property planned in the Development.  The Developer submitted a preliminary plat consisting of 23 mountain chalet lots, which was approved by the County on August 26, 2025.  The Developer also received preliminary plat approval on October 28, 2025 for 80 meadow chalet lots (Silver Bell Estates).  According to the Developer, preliminary plats are anticipated to be submitted in multiple phases, with plats for new phases to be submitted each year.  It is anticipated that there will be six phases of development in the Development.  No assurance is provided that preliminary or final plat applications will be filed for the property within the Development in any particular timeframe or at all or that the County will approve plat applications for the Development in any particular timeframe, in the form anticipated, or at all. 
Notwithstanding the foregoing, development plans are subject to change, and no assurance is given that the Developer or a third-party purchaser of property will not pursue a re‑platting of property within the Development into fewer parcels or lots than anticipated herein.  See “RISK FACTORS—Development Not Assured.”
[bookmark: _Toc199938608]Agreements Concerning Public Improvements
For the purpose of providing assurances to the County concerning the construction and funding of Public Improvements necessary to serve the Development and for certain other matters related to Public Improvements, the following agreements have been executed by the Developer, as further described below.
[bookmark: _Hlk198751875]Development Agreement.  The Developer and the County entered into a Zoning Development Agreement for the Nordic Valley Village (Form-Based Rezone), recorded in the real property records of the County on March 14, 2023, as most recently amended by a Second Amendment thereto, recorded in the real property records of the County on November 6, 2025 (the “Development Agreement”), which sets forth the rights and responsibilities of the Developer to develop the Development and the rights and responsibilities of the County to allow and regulate such development.
Pursuant to the Development Agreement, the intended uses permitted in the Development include all uses allowed in the FB, FV-3, and O-1 Zones (as defined above in “—Platting, Zoning/Land Use and Public Approvals—Zoning”).  The Development Agreement states that the base residential density of the Development is 565 residential development rights, as follows: (i) the O-1 zone allows for no residential development rights; (ii) the FV-3 zone is permitted to retain up to and not more than 28 residential development rights, and such residential development rights may be transferred and developed within other parcels zoned FB within the Development, pursuant to the terms set forth therein; and (iii) all of the property zoned FB shares the remaining 537 residential development rights.  The Developer has the right to acquire additional residential development rights and assign and construct them to and on all property located within the FB zoning classification only.
The Developer anticipates that there will be approximately 587 residential units in the Development (excluding workforce housing), which includes the 565 existing residential rights granted to the Developer in the Development Agreement plus additional residential development rights that are anticipated to be transferred from other property purchased by the Developer or its affiliates for sewer improvements and detention ponds. However, as of the date of this Official Statement, none of such additional development rights have been transferred to the property yet and the Developer only has approval for 565 for-sale residential units (excluding workforce housing). With respect to planned residential development, the Financial Forecast assumes the development of 565 for-sale residential units (excluding workforce housing). It omits the development of an additional 22 for-sale residential units (excluding workforce housing) that will require the transfer of development rights approvals pursuant to the Development Agreement. See “RISK FACTORS—Risks Inherent in Financial Forecast and Market Study.” Investors should not assume that the development rights for such additional 22 for‑sale residential units will be obtained in any particular timeframe or at all when making an investment decision with respect to the Bonds.
The Developer may increase the number of residential development rights for the Development above the anticipated 587 upon the acquisition of additional land and/or development rights.
The Developer is required to provide workforce housing equal to at least 5% of the total allowed market‑rate residential units. The Developer agrees to either build and provide completed workforce housing units or reserve unfinished floor area for the future creation of workforce housing by the Weber Housing Authority, pursuant to the terms set forth in the Development Agreement.  According to the Developer, it is anticipated that there will be 50 workforce housing units located within the Development.  Development of workforce housing is not limited by the Development Agreement.
Nothing in the Development Agreement prohibits the Developer from developing non‑residential uses (such as hotels or other commercial development), as otherwise allowed in the applicable zones.  In addition, the County acknowledges in the Development Agreement that the Developer and/or owners of property within the Development may develop portions of the Development in phases, and grants certain vested rights to the Developer in connection therewith, as described in “—Platting, Zoning/Land Use and Public Approvals—Vested Rights” above.
The Developer agrees in the Development Agreement to construct, at no cost to the County, certain Public Improvements, including certain street, sanitary sewer, culinary water and secondary water infrastructure, and storm water drainage and detention improvements.
Certain other requirements and regulations are set forth in the Development Agreement relating to access to property, a buffer for open space, building height limits, traffic signage, workforce housing, fire mitigation, landscaping, trail systems, and parking among other things.  With respect to parking, the Development Agreement sets forth minimum parking requirements for the Development.  The Developer is to contract with or cause the landowner’s association or management company to provide parking enforcement within the Development and to provide snow removal services within the Development.  The Developer contemplates approximately 700 parking spaces will be located within the Development.
As set forth in the Development Agreement, if the Developer or the County fails to perform their respective obligations or comply with the terms of the Development Agreement, the parties may have the following remedies: (i) the rights and remedies available at law and in equity, including injunctive relief and specific performance, but not damages; (ii) the right to draw on any security posted or provided in connection with the Development; or (iii) the right to withhold all further reviews, approvals, licenses, or building permits.
Unless terminated earlier by written amendment between the parties to the Development Agreement, the term of the Development Agreement will be until December 31, 2038 (the “Initial Term”), or until the use is abandoned as governed by County laws, whichever occurs first.  After the Initial Term, the Development Agreement will automatically be extended in five‑year increments, as long as the County has not provided written notice to the Developer of its intent to not renew the Development Agreement, and as long as no uncured default exists.  In the event the Development Agreement is terminated, the rights and responsibilities therein related to establishing new development in the Development or establishing new uses in the Development will terminate.  The term of the Development Agreement as it relates to the Developer’s ongoing operations, performance, or maintenance responsibilities will not terminate or expire unless authorized in writing by the County.  The Development Agreement is to run with the land and be binding to the benefit of all successors and assigns of the Developer in the ownership or development of any portion of the property within the Development.
Maintenance Agreement.  On ________, 2026, the Developer and the County entered into a Maintenance Agreement for Public Right-of-Way (the “Maintenance Agreement”), pursuant to which the Developer agreed to dedicate property for a public right-of-way in exchange for the County vacating a nearby portion of public right-of-way, which will re-route a segment of Nordic Valley Way.  In exchange for the County approving the Developer’s plans for the new dedication of right-of-way, the Developer agrees to maintain a road, including the provision of snow removal services, in perpetuity or until the parties agree in writing to the termination of the Maintenance Agreement.  [PLEASE PROVIDE FINAL, EXECUTED VERSION]
[bookmark: _Toc199938609]Construction and Sales Activity; Purchase and Sale Agreements
According to the Developer, upon full build-out, the Development is expected to include approximately [587] for-sale residential units, approximately 50 workforce housing units, approximately 230 hotel keys, and approximately 56,059 square foot of retail, commercial or office/maintenance space for a Mountain Services Building, a Maintenance Building (each as described herein), restaurants and related resort retail space.
The for-sale residential units are anticipated to be comprised of approximately [462] condominium units (comprised of approximately [45] one-bedroom condominiums, [117] two‑bedroom condominiums, [73] three and four-bedroom condominiums, [85] three and four-bedroom lakeside condominiums, and [108] branded resort condominium units located within one of the planned hotels), approximately [103] [attached meadow] chalet units, approximately [23] mountainside single-family detached chalet homes, approximately [52] single-family [attached] meadow chalet units, approximately [24] detached meadow chalet units, and approximately [4] single-family estate meadow chalet units. In addition, certain of the residential units within the Development are anticipated to have direct ski‑in/ski‑out access. 
The two hotels are anticipated to be comprised of (i) one high end, slope-side 120-key hotel which includes the aforementioned 108 branded resort hotel condominium units, and (ii) one 110‑key hotel. The foregoing development plans are described in more detail below, but no assurance is provided that the property will be developed as described herein or at all.
With the exception of the Mountain Services Building and the Maintenance Building, which will be constructed by the Developer and the Ski Resort Operator, respectively, all vertical construction within the Development is anticipated to be undertaken by third-party builders.  As of the date of this Official Statement, no vertical construction has commenced within the Development.  The Developer owns all property within the Development and it is anticipated that the Developer will sell finished lots to third‑party developers; however, as of the date of this Official Statement, no such purchase contracts have been executed.  No assurance is provided that finished lots or completed residential units in the Development will be sold in any particular timeframe or at all.  Full build-out of the Development is anticipated to occur in 2032.
[bookmark: _Hlk184379286]Residential Development.  The Development is anticipated to contain four separate residential development components—single-family attached “Chalet” homes, single-family detached “Chalet” homes, condominiums, and workforce housing units—each as described below.  All residential units and related commercial space are anticipated to be constructed by third-party developers.  Residential development is anticipated to begin in 2026, with full build-out anticipated by 2032.
Attached Meadow Chalet Homes.  According to the Developer, approximately [52] attached meadow chalet units are anticipated to be constructed within the Development.  The attached meadow chalet units are anticipated to include lots ranging from 3,000 square feet to 4,500 square feet, with residences ranging in size from 2,000 square feet to 3,000 square feet.   
Detached Meadow Chalet Homes, Detached Mountain Chalet Homes, and Estate Meadow Chalet Homes.  Approximately [24] single-family detached meadow chalet homes, 23 single-family detached mountain chalet homes, and 6 estate meadow chalet homes are anticipated to be constructed within the Development.  The detached meadow chalet homes are anticipated to include lots ranging from 8,000 square feet to 21,780 square feet, with residences ranging in size from 3,500 square feet to 5,500 square feet.  The detached mountain chalet homes are anticipated to include lots ranging from 10,890 square feet to 32,670 square feet, with residences ranging in size from 3,500 square feet to 7,500 square feet.  The estate meadow chalet homes are anticipated to include lots ranging from 21,780 square feet to 43,560 square feet, with residences ranging in size from 5,500+ square feet.
Condominiums.  The Development is anticipated to contain approximately [354] non‑branded condominium units and 108 branded resort hotel condominium units (described below under the caption “—Hotels”), constructed in multiple condominium buildings at the base of the ski resort in the Development.  There are also approximately 426 parking spaces that are anticipated to be constructed to serve owners of the condominium units.  Certain of the condominium buildings are anticipated to also have street level retail and restaurant space and second level office space.  According to the Developer, condominium unit sizes are anticipated to be approximately 800 square feet for one-bedroom units, 1,100 square feet for two-bedroom units, and 1,600 square feet for three-bedroom units; however, such sizing estimates are not final as of the date of this Official Statement.  It is anticipated that the lots and unit sizes will vary based on the number of residential units and commercial square footage allowed to be developed on each lot.
Workforce Housing.  The Development is anticipated to contain approximately 50 workforce housing units and 48 parking spaces for employees within the Development.  According to the Market Study, the workforce housing units are anticipated to range in size from 500-950 square feet, and full build‑out of the workforce housing units is anticipated in 2029.
Hotels.  The Development is anticipated to contain two hotels, both of which will be sold to a third‑party builder who will be responsible for the design, construction, and operation of the hotels.  One hotel is located slope-side to the Ski Resort and is anticipated to consist of 120 hotel keys and be developed as a 4+ star, full-service luxury hotel.  As described above in “—Condominiums,” this slope-side 120‑key hotel will also include the 108 branded resort hotel condominium units.  Full build-out for this hotel is anticipated to occur in 2029.  A second hotel is anticipated to be located non-slope side, consist of 110 hotel keys, and be developed as a limited-service hotel.  Full build-out for this hotel is anticipated to occur in 2028.  Both hotels are anticipated to be branded by a major hotel brand; however, as of the date of this Official Statement, no hotel operators have been identified for either hotel.
[bookmark: _Hlk82442799][bookmark: _Hlk226021042]Mountain Services Building and Maintenance Building.  The Developer is anticipated to construct the “Mountain Services Building,” which includes commercial space for food and beverage service, ski equipment rentals, ski school, and resort operation administrative needs.  In addition, the Ski Resort Operator is anticipated to construct a new “Maintenance Building” to replace the existing ski resort maintenance building currently being used to accommodate the increased ski resort operation and maintenance needs.  Upon completion, the Developer and the Ski Resort Operator will be responsible for ownership and maintenance of the Mountain Services Building and the Maintenance Building, respectively.  It is anticipated that the Developer will lease portions of the Mountain Services Building to the Ski Resort Operator.  According to the Developer, construction of the Mountain Services Building and the Maintenance Building is anticipated to begin in [2027] and be completed in 2029. [CONFIRM DATES WITH MARKET STUDY]
Purchase and Sale Agreements. According to the Developer, no option agreements or purchase and sale agreements with third‑party builders or developers of property within the Development have been executed or are anticipated as of the date of this Official Statement.  According to the Developer, option agreements and purchase and sale agreements are expected to be executed after completion of the Public Improvements.
No assurance is provided that the development of the Development will occur in the manner anticipated, in the timeframe anticipated, or at all.
[bookmark: _Toc199938610]Status of Construction and Funding of
Public and Private Improvements
Completion of the Development will require the completion of Public Improvements in accordance with the requirements of the final plats, once recorded, the Development Agreement, and any applicable construction documents.  See “—Platting, Zoning/Land Use and Public Approvals” and “— Agreements Concerning Public Improvements” above.  The Public Improvements required for the Development are expected to be generally comprised of streets, water, sewer, trails, parks, and a contribution to the County Fire District to purchase a new fire truck.  An affiliate of the Developer purchased 28 acres adjacent to Liberty Park (located outside of the Development), which is anticipated to be used for water storage of treated effluent and the construction of trails that will be open for residents and visitors.
The private improvements required for the Development are expected to be generally comprised of private utilities, a community gathering space (see “—Development Overview—Development Amenities”), the Mountain Services Building and Maintenance Building, parking lots, and ski/mountain lifts.  Upon completion, according to the Developer, it is anticipated that all of the Public Improvements will be owned, operated, and maintained by either the County, the Nordic Valley Sewer Improvement District or the Ogden Valley Parks Service Area.  The community gathering space/amphitheater/park is anticipated to be owned and maintained by the Community Benefit Foundation (as described in “—Land Acquisition; Encumbrances on Land—Declaration of Covenants, Conditions, and Restrictions—Community Benefit Foundation”); the Mountain Services Building and parking lots will be owned and maintained by the Developer; and the Maintenance Building and the ski/mountain lifts will be owned and maintained by the Ski Resort Operator.  
All Public Improvements and private improvements required for the Development will be funded and constructed by a combination of the Developer and the District.  As of March 1, 2026, construction of Public Improvements and private improvements within the Development has commenced and, it is anticipated that construction of Public Improvements and private improvements will be completed by the end of 2031.  
According to the Developer, construction of the water and sewer improvements commenced in July 2023.  Such improvements include securing a water lease with the Weber Basin Water Conservancy District and the drilling and pump testing of one culinary water well.  The Developer has received approval for the offsite well, water transmission system, and a water storage tank from the State Department of Environmental Quality (the “DEQ”) Division of Drinking Water.  The Developer has completed and submitted for review and approval an engineering report related to a sanitary sewer treatment and storage facility to the DEQ for review.  See “—Water and Sewer” herein.  
[bookmark: _Hlk184385900]According to the Developer, the total cost of Public Improvements and private improvements required to be constructed for the Development is estimated at approximately $100,515,217, comprised of approximately $54,828,902 in estimated costs of private improvements and approximately $45,686,225 in estimated costs of Public Improvements eligible for reimbursement by the District (including the costs of all Public Improvements required to be constructed in accordance with the Development Agreement).  
As of March 19, 2026, approximately $653,687 has been expended by the Developer for Public Improvements that are pending reimbursement by the District.  The District has expended approximately $17,938,019 for Public Improvements as of March 1, 2026.  The Developer has expended approximately $21,707,746 to date on private improvements and land.  
The private improvement cost estimate does not include the cost of vertical private improvements, which include the Mountain Services Building, the Maintenance Building, additional ski lifts, and parking costs, which according to the Developer are approximately $22,955,784.  According to the Developer, as of March 19, 2026, approximately $5,000,000 has been expended by the Ski Resort Operator over the last five years for ski lifts, mountain improvements and ski resort operation facilities. [PLEASE CONFIRM AMOUNT - 2025 LOM STATED $10,693,651 SPENT]
The following table sets forth a summary of the Public Improvement and private improvement costs as well as certain vertical construction costs for ski-related improvements for the Development and the sources of funding therefor.
	[bookmark: _Hlk158370697]TABLE III
Funding of Public and Private Improvement Costs and Vertical Costs 1

	
	Public
Improvements2
	Private Improvements3
	Total Horizontal Improvements
	Total Ski-Related Vertical Construction Costs 4

	Estimated Costs:5
	
	
	
	

	Total Estimated
	$45,686,225
	$54,828,902
	$100,515,217
	$22,955,784

	Previously Expended
	18,591,706 8
	21,707,746
	 40,299,452
	[5M]

	Total Remaining
	$27,094,519
	$33,121,156
	$ 60,215,765
	$[______]

	Funding of Estimated Costs:
	
	
	
	

	Bond Proceeds 6, *
	$[NET PROCEEDS]
	--
	$[NET PROCEEDS]
	--

	Series 2025 Bond Proceeds
	28,400,000
	--
	28,400,000
	--

	Developer Funds 6, 7
	[______]
	$33,121,156
	[______]
	$[______]

	Total 
	$45,686,225
	$54,828,902
	$100,515,217
	$22,955,784

	____________________
1 As of March 1, 2026.
2 Includes the costs of all Public Improvements to be constructed within the Development.  Does not include any costs of vertical construction.
3 Represents the costs of private improvements to be constructed within the Development.  Does not include costs of any vertical improvements.
4 Includes costs of vertical construction related to the Mountain Services Building, the Maintenance Building, ski lifts, and parking lots, which are estimated to be $22,955,784. Spend to date is through March 1, 2026.
[bookmark: _Hlk181016313]5 Costs are estimated and are subject to change.
6 It is anticipated that the District will use the net proceeds of the Bonds (estimated at $[NET PROCEEDS][footnoteRef:16]*) to reimburse the Developer for previously expended Public Improvement costs and to cause the construction of the Public Improvements. [16: * Preliminary, subject to change.] 

7 Developer Funds include equity from members of the Developer and equity and loans from the Ski Resort Operator. 
8 Represents the sum, as of March 1, 2026, of approximately $653,687 expended by the Developer for Public Improvements that are pending reimbursement by the District and approximately $17,938,019 expended by the District for Public Improvements.  
* Preliminary; subject to change.
Source: Developer


The Developer plans to fund the costs of Public Improvements (not otherwise funded from Bond proceeds) and private improvements from equity from members of the Developer and from equity and loans from the Ski Resort Operator.  No assurance is provided that the Developer will obtain equity from members of the Developer or equity or loans from the Ski Resort Operator for the Development or have other financial resources available in the amount necessary to finance the costs of the Public Improvements and private improvements required for the Development.   
It is anticipated that the net proceeds of the Bonds (estimated at $[NET PROCEEDS][footnoteRef:17]*) will be applied either directly by the District or to reimburse the Developer in accordance with the Infrastructure Acquisition and Reimbursement Agreement for a portion of the District Eligible Costs funded directly by the Developer. See “THE DISTRICT—Material Agreements of the District—Infrastructure Acquisition and Reimbursement Agreement.” [17: * Preliminary, subject to change.] 

No assurance is provided that the Public Improvements and private improvements will be constructed in the foregoing timeframe, in the amount anticipated, or at all.  No assurance is provided that the Developer will have or be able to obtain sufficient financing available to cause the construction of the required Public Improvements and private improvements necessary for the development of the property in the Development as described herein.
[bookmark: _Toc199938611][bookmark: _Hlk83119609]Costs of Vertical Construction
With the exception of the Mountain Services Building, which is anticipated to be constructed by the Developer, and the Maintenance Building, which is anticipated to be constructed by the Ski Resort Operator, all vertical construction is anticipated to be undertaken by third-party purchasers of finished lots/parcels within the Development.  See “—Construction and Sales Activity; Purchase and Sale Agreements” above for a description of the planned vertical construction within the Development. The Developer estimates that the costs of vertical construction related to the Mountain Services Building, the Maintenance Building, ski lifts, and parking lots is $22,955,784. No estimates for vertical costs of the remaining planned buildings within the Development are available for inclusion herein.
According to the Developer, in January 2024, a fire damaged the Ski Resort’s main lodge.  A temporary village has been constructed for use in the next three seasons to provide for ticketing, rentals, and other services.  The Ski Resort Operator is funding and furnishing the temporary village. 
It is anticipated that vertical construction of the Mountain Services Building and the Maintenance Building will be funded by the Developer from equity and insurance proceeds from the fire.  Construction of the Mountain Services Building and the Maintenance Building is anticipated to begin in 20[7] and be completed in 2029.  
No assurance is provided that the Developer or other property owners will have or be able to obtain sufficient financing available to cause the construction of the vertical buildings planned within the Development as described herein.
[bookmark: _Toc199938612]Water and Sewer
[bookmark: _Hlk184308489]Water.  The Development is subject to a Water Master Plan prepared for the Developer by Horrocks, St. George, Utah (“Horrocks”), dated April 26, 2024 (the “Water Master Plan”), which outlines the proposed water system for the Development.  The Development’s water supply and maintenance will be provided through the Nordic Valley Sewer Improvement District.  Pursuant to the Water Master Plan, the Development’s public water system has sufficient water rights to meet anticipated demands of the Development.  
As of the date of this Official Statement, the Development’s sole source of water for the public water system is groundwater extracted pursuant to the water rights under contract with the Weber Basin Water Conservancy District.  Pursuant to three separate Assignments, recorded in the real property records of the County on September 20, 2023 and January 24, 2024 (collectively, the “Water Assignments”), the Developer currently owns approximately 275 acre‑feet of water from the Weber Basin Water Conservancy District, subject to the terms more particularly set forth therein.
As set forth in the Water Master Plan, the Nordic Valley Sewer Improvement District is intended to operate and maintain the public water system in perpetuity.  The water system will be owned and operated by Nordic Valley Sewer Improvement District upon completion.  Culinary water improvements to service the Development are anticipated to be comprised of two culinary water wells, one water tank, a transmission line between wells, and a distribution system of pipes.  According to the Developer, as of March 1, 2026, one culinary water well has been drilled and pump tested, and the Developer has received approval for the offsite well, water transmission system, and a water storage tank from the DEQ’s Division of Drinking Water.  According to the Developer, the second well will be constructed once the Development exceeds 110 units.  In January 2024, the Developer submitted an exchange application to the Office of the State Engineer, which was approved pursuant to two separate Orders of the State Engineer, each dated January 22, 2025.  As part of such approval, the Office of the State Engineer also approved the backup well required by the Master Plan to provide for excess of 110 residential units within the Development.  According to the Developer, the County approved a well pumphouse conditional use permit and building permit on June 4, 2025. 
As of the date of this Official Statement, the District has purchased the land intended for well sites.  All land intended for the water tank and transmission lines are located in either public rights-of-way or on property owned by the Developer.  Construction of the water tank and the transmission lines are 90% complete as of December 31, 2025, and will be 100% complete by June 30, 2026.  Construction of the second well has not yet commenced.  
[bookmark: _Hlk195524650]Ski Resort Water Lease.  In March 2018, SMB and the Ski Resort Operator entered into a Water Lease (the “Water Lease”).  On January 26, 2023, SMB transferred the property identified in the Water Lease to the Developer.  Pursuant to the Water Lease, the Developer leases to the Ski Resort Operator its water rights, pursuant to the terms set forth therein.  The leased water is primarily used for the snowmaking operations of the Ski Resort from November 1 to May 1 of each year, for irrigation purposes from April 1 to October 31 of each year, and for pond evaporation from January 1 to December 31 of each year.  The term of the Water Lease is 30 years from the effective date of the Water Lease and will be terminate or expire on the same date of termination or expiration of the Ground Lease (as defined in “— Land Acquisition; Encumbrances on Land—Ski Resort Lease Documents”).
[bookmark: _Hlk195524621]See “RISK FACTORS—Development Not Assured—Water.”
Sewer.  Pursuant to a Sewer Master Plan, prepared for the Developer by Horrocks and dated November 2, 2023 (the “Sewer Master Plan”), and a Preliminary Engineering Report prepared for the Developer by Aqua Engineering, Bountiful, Utah (“Aqua”), dated April 2024 (the “Sewer Engineering Report”), the Developer is anticipated to develop certain sewer improvements and facilities within the Development, including a membrane bioreactor treatment system (the “Wastewater Treatment Plant”), a collection system of pipes, a transmission line for treated water, winter storage pond facilities, and an expansion of Liberty Community Park around treated water storage ponds.
[bookmark: _Hlk226021172][bookmark: _Hlk226021187]According to the Developer, as of the date of this Official Statement, the District has purchased the land for the Wastewater Treatment Plant, and the final design and construction of the Wastewater Treatment Plant, transmission lines, storage facilities, and the Liberty Community Park expansion remains in progress.  According to the Developer, construction of the foregoing sewer improvements began in 2025 and is anticipated to be completed by Spring 2027.  Upon completion, it is anticipated that the Wastewater Treatment Plant will be dedicated to the Nordic Valley Sewer Improvement District for operation and maintenance thereof.  According to the Developer, issuance of a construction permit for the Wastewater Treatment Plant is still pending from the State DEQ.  [IS THERE AN ANTICIPATED APPROVAL DATE FOR THE CONSTRUCTION PERMIT?] According to the Developer, the County approved a rapid infiltration basis (“RIB”) pond conditional use permit on October 28, 2025.  The Developer submitted building permit applications for buildings associated with the Wastewater Treatment Plant to the County on October 17, 2025, which applications are under review as of the date of this Preliminary Official Statement.  According to the Developer, the County has confirmed its approval of the building permits upon DEQ approval of the FEMA LOMR application, which is anticipated by the end of March 2026.  [HAS THIS BEEN APPROVED?] See “—Environmental Matters—FEMA LOMR” herein.  
[bookmark: _Toc199938613]Land Acquisition; Encumbrances on Land
The following describes certain encumbrances presently existing on all or portions of the property comprising the Development, to the extent known by the Developer.  Such property is also subject to various easements and rights of way of record which, to the extent of record only, the Developer has reviewed, and the Developer does not believe is inconsistent with the development of the property as described herein.
Land Acquisition.  All of the property within the District was purchased by the Developer in two separate transactions in 2022 and 2023. No encumbrances associated with land acquisition are currently outstanding on the property in the Development.
Appraisals.  No appraisals have been prepared for the property within the Development. 
Ski Resort Lease Documents.
Easement.  Skyline Mountain Base, LLC, a Utah limited liability company (“SMB”) and the Ski Resort Operator entered into an Easement Agreement (Ski Resort Uses), dated April 12, 2018 (the “Ski Resort Easement”), which creates an easement across the Ski Resort portion of the Development (the “Easement Parcels”). All of SMB’s right, title, and interest in the Ski Resort Easement has been assigned to the Developer.
As set forth in the Ski Resort Easement, the Developer granted to the Ski Resort Operator an exclusive easement on, over, across, and through the Easement Parcels for the Ski Resort Uses (as described herein) except, however, that the easement on, over, across, and through any existing roadways on the Easement Parcels will be non-exclusive.  “Ski Resort Uses” is defined in the Ski Resort Easement to mean, collectively: (i) the use, development, construction, operation, maintenance, repair and replacement of improvements related to the operation of an all-season mountain resort; (ii) the use, construction, development, removal, replacement, and maintenance of a ski trail/ski run containing permanent or temporary improvements directly related to the conduct of winter outdoor recreational activities and operations, including but not limited to, ski runs, ski trails, safety devices and snowmaking facilities; (iii) summer and spring recreational uses, including any related facilities; (iv) recreation areas and open spaces recreational equipment and improvements; and (v) other uses and activities incidental to the foregoing; provided, however, that the Ski Resort Operator is not permitted to develop any permanent buildings, transient lodging facilities or any residential apartments, condominiums, or residential product on the Easement Parcels.
The Developer reserves the right to develop, construct, use, operate, maintain, repair, and replace permanent buildings, transient lodging facilities or residential apartments, condominiums, or residential product, or commercial or mixed-use product on the Easement Parcels.  The Developer and the Ski Resort Operator agree to cooperate in good faith with respect to the Developer’s development of property within the Development, including, without limitation, the master-planning of the property, and the Developer’s development or zoning applications and submittals.  In addition, the Developer has the right to (i) cause certain portions of the Easement Parcels to be relocated, reduced, restricted, or released in whole or in part by the Ski Resort Operator from the Ski Resort Easement, and (ii) require the Ski Resort Operator to move or relocate structural improvements or Ski Resort Uses.
Pursuant to the Ski Resort Easement, the Ski Resort Operator will maintain the public ski trails during times when the Ski Resort operations are open to the general public and will maintain any structural improvements within the Easement Parcels.  In addition, the Ski Resort Operator will operate all infrastructure relating to Ski Resort Uses located within the Easement Parcels, and will make required alterations and repairs, as needed, to certain private ski trails, as more particularly described therein.  No work or improvements are to be made within the Easement Parcels during times that would interfere with or disrupt the time periods when the Ski Resort is open to the general public for resort activities.  
The Ski Resort Easement, and the rights and obligations related thereto constitute covenants running with the land, and will continue to be in effect until the earlier to occur of the following: (i) the expiration or termination of the Ground Lease; (ii) a written amendment to the Ground Lease adding the Easement Parcels; or (iii) the written acknowledgement provided by the Developer and the Ski Resort Operator terminating the Ski Resort Easement.  
Ground Lease. On April 12, 2018, as amended on December 10, 2020, SMB and Nordic Valley SPE, LLC, as successor-in-interest to the Ski Resort Operator, entered into a Ground Lease (the “Ground Lease”).  As evidenced by a Notice of Assignment of Ground Lease, dated January 26, 2023, SMB transferred the property identified in the Ground Lease to the Developer.  The property in the Ground Lease is adjacent to the Ski Easement Parcels described in “—Easement” above.  All of SMB’s right, title, and interest in the Ground Lease has been assigned to the Developer.
Declarations of Covenants, Conditions, and Restrictions.  It is anticipated that the Developer will record one or more declarations of covenants, conditions, and restrictions on the lots and certain tracts within the Development.  It is anticipated that such covenants will be executed for the purpose of, among other things, setting forth certain design guidelines for the Development.  In addition, it is anticipated that the Developer will establish one or more homeowners’ associations for the property comprising the Development (the “HOA”).  As of the date of this Official Statement, none of the foregoing declarations have been recorded against the property within the Development and no HOA has been established.  No assurance is provided that such declarations will be recorded, or such HOA will be established as anticipated herein, in any particular form or timeframe, or at all.
Community Benefit Foundation.  The Developer has created the Nordic Valley Village Community Benefit Foundation, a non-profit corporation (the “Community Benefit Foundation”) specifically to help the Development community and its residents with strategic projects aimed to help preserve, maintain, and promote the area’s lifestyle, historical charm, and recreational and educational opportunities.  It is anticipated that the Community Benefit Foundation will own and maintain the community gathering space upon its completion.  See “—Status of Construction and Funding of Public and Private Improvements” above.  
Other Encumbrances.  All of the developable property planned for the Development is presently owned by the Developer.  Property within the Development may be subjected to additional encumbrances as development progresses.  No assurance is given that encumbrances will not be recorded against portions of the Development that would impact the ability of the Development to be carried out as presently planned.  The property is also subject to easements and rights of way of record.
[bookmark: _Toc199938614]Environmental Matters
Certain studies have been undertaken with respect to property in the Development over the last several years.  There is no assurance that there are not conditions that exist on the property that were unknown at the time of such studies, and such condition(s), if any, could require further action in addition to the recommendations provided in such studies.  In addition, there can be no assurance that during or subsequent to the development of the property hazardous materials or other adverse environmental conditions, or adverse soil conditions will not be discovered on the property which could hinder or prohibit further development.  Should such a discovery occur, it is possible that the Development and marketing of the Development could be materially adversely affected. 
Various environmental studies have been undertaken in connection with the property within the Development.  Included herein are summaries of select relevant environmental reports.  
Environmental Reports.  According to the Developer, no Phase I Environmental Assessment Study has been completed for property within the Development.  
Geotechnical Reports.  Certain geotechnical studies were undertaken for the Development (including the Ski Resort portion of the Development), for the benefit of the Developer, the Ski Resort Operator, and prior owners of property within the Development.  
GCS Study.  On April 2, 2020, GCS Geoscience, Huntsville, Utah (“GCS”) prepared a Professional Geologist Site Reconnaissance and Review (the “GCS Study”) on approximately 347 acres of property located within the Ski Resort portion of the Development, to evaluate if the site was subject to certain geological hazards included in “Section 108-22 Natural Hazard Areas” of the County Code.  Natural hazards include but are not limited to surface-fault ruptures, landslide, tectonic subsidence, rock fall, debris flows, liquefaction areas, flood, or other hazardous areas.  During site reconnaissance, GCS observed no conditions of imminent or active geologic hazards or hazard processes, and found no geotechnical constraints which would preclude development of such portion of the Development.  The GCS Study set forth certain recommendations to address geotechnical issues, such as steep slopes and excessive soil moisture, and recommended that development of such portion of the Development adhere to County and State guidelines.  According to the Developer, the Developer will follow such recommendations during the development of property within the Development.
CMT Study.  For the benefit of a prior owner of property within the Development, CMT Engineering Laboratories (“CMT”) prepared a Geotechnical Engineering Study, dated September 3, 2020, on approximately 347 acres of property located within the Ski Resort portion of the Development, to provide recommendations related to, among other things, subsurface soil, groundwater conditions, slope stability, seismic design, and earthwork recommendations to be utilized in the design and construction of a new ski lift (the “CMT Study”).  CMT identified certain geotechnical concerns related to steep slopes, non‑engineered backfill, and slope stability, but determined that the site was suitable for development and there were no geotechnical constraints that precluded development of such portion of the Development.  The CMT Study provided certain recommendations related to the mitigation of the foregoing geotechnical concerns.  According to the Developer, the Developer will follow such recommendations during the development of property within the Development.
Christensen Study.  For the benefit of the Developer, Christensen Geotechnical, South Weber, Utah (“Christensen”) prepared a Geotechnical Investigation, dated September 29, 2025, on the property within the Development which comprises the proposed location for the Wastewater Treatment Plant (the “Christensen Study”).  The Christensen Study provided recommendations to be utilized in the construction of the Wastewater Treatment Plant, related to, among other things, earthwork, foundations, drainage, and pavement design.  Christensen identified certain geotechnical concerns related to high groundwater and the presence of clay in soils, but determined that the site was suitable for development and there were no geotechnical constraints that precluded development of such portion of the Development.  The Christensen Study provided certain recommendations related to the mitigation of the foregoing geotechnical concerns.  According to the Developer, the Developer will follow such recommendations during the development of property within the Development.  [CONFIRM] 
FEMA LOMR.  [TO COME - DISCUSS]
Other Property Assessments.  It is possible that future property owners will obtain geotechnical and other studies and/or assessments of the property for the purpose of identifying conditions of the subject property that may impact development and making recommendations for the appropriate course of particular development activities.
[bookmark: _Toc199938615]Market Study
The District retained Development Strategies, St. Louis, Missouri, to prepare a report, dated ________, 2026 (the “Market Study”) to assess the pricing and annual absorption for the Development based upon an analysis of the market area as well as other competing communities, conceptually competitive developments and other factors more particularly set forth in the Market Study.  The Market Study contains the estimated development value of certain property anticipated to be developed within the Development, which is based on certain assumptions more particularly set forth therein.  The Market Study is attached hereto as APPENDIX B and should be read in its entirety by prospective purchasers of the Bonds.  See also “FORWARD-LOOKING STATEMENTS” and “RISK FACTORS—Risks Inherent in Financial Forecast and Market Study.”
No assurance is provided that the Development will be completed in the manner and in the timeframes described herein or at all or that the property within the Development will ultimately achieve the anticipated values described herein, in the Market Study or the Financial Forecast.
[bookmark: _Toc199938616]Marketing and Advertising
Marketing and advertising of the Development is expected to be undertaken by the Developer and builders and is expected to be comprised of (a) traditional media, including, among other things, television and radio advertisements, outdoor billboards and signage, newspaper and magazine publications, and online ads and targeted social media; and (b) non-traditional media, including, among other things, press events, flyers, brochures, direct mail, sponsorship of local events, and membership with local organizations such as a local Chamber of Commerce entity.
The Developer’s website for the Development can be found at https://www.nordic-village.com/.  However, none of such material is deemed incorporated into this Official Statement.
[bookmark: _Toc199938617]Competition
The Development competes with developments in the County and the surrounding area, and the Ski Resort competes with other ski resorts in the County and the State.  Such competition may adversely affect the rate of the construction and absorption within the Development.  See also “APPENDIX B—MARKET STUDY.”
[bookmark: _Toc199938618]Schools
The Development is currently served by Weber County School District, including the following schools:
	Weber County School District

	Name of School
	Grades
Served
	Approximate Distance
From the Development

	Valley Elementary
	K-6
	4.6 miles

	Snowcrest Junior High 
	7-9
	2.6 miles

	Weber High
	10-12
	9.8 miles


[bookmark: _Toc199938619]The Developer 
[bookmark: _Hlk82442654]Development of property within the Development is being undertaken by the Developer.  The Developer is responsible for obtaining entitlements and land use approvals.  The Developer is also anticipated to be constructing all Public Improvements and selling finished lots and finished parcels to third parties.  More information regarding the Developer is further set forth below.
[bookmark: _Hlk198280815][bookmark: _Hlk82442633]Developer.  The Development is being undertaken by Nordic Village Venture, LLC, a Utah limited liability company (as previously defined, the “Developer”).  The members of the Developer are Clyde Capital Group (45%), John Lewis (5%), and Skyline Mountain Base, LLC, a Utah limited liability company (as previously defined, “SMB”) (50%).  The Developer is manager managed by Clyde Capital Group Management, LLC, a Utah limited liability company.  Clyde Capital Group is the 100% owner of Clyde Capital Group Management, LLC, which is the entity acting as the manager for the Development.  
Clyde Capital Group.  Clyde Capital Group (“CCG”), is a 50% equity stakeholder and managing partner for the Nordic Village Venture, LLC developer of the project.  CCG was organized in 2014 under the Clyde Companies family of businesses which includes several subsidiary organizations (Geneva Rock, Sunroc, Sunpro, WW Clyde, Beehive Insurance, Bridge Source) that provides materials and services across the real estate development, construction, building materials and insurance industries.  CCG was initially created to better serve the internal needs of Clyde Companies’ vertical construction customers, as well as to facilitate sustainable development of the vast property assets of the organization.  Since its creation, CCG has expanded this initial focus and has a proven track record of creating and completing highly amenitized and sustainable commercial, residential, and mixed-use projects.  See https://clydecapitalgroup.com/ for more information regarding Clyde Capital Groups’ list of projects.
The Clyde Company family of businesses started with WW Clyde, as a heavy civil construction operation created by founder, W.W. Clyde, in Springville, Utah nearly 100 years ago.  Today, with a workforce over 4,500 and more than 70 locations throughout Utah, Colorado, Idaho, Nevada, Wyoming, Arizona, Texas, and New Mexico, the Clyde Companies affiliated businesses offer the accessibility and support of a local firm with the stability and resources of a national organization.  CCG and its affiliated Clyde Companies business collaborate on thousands of projects each year and are proud to be involved in almost every aspect of building and construction in the Intermountain West.
SkyLine Mountain Base. Skyline Mountain Base (“SMB”) is majority owned by the Sorep Group of France (headed by Francois-Michel Giocanti and Renaud Muselier) and Liberty Ski Ventures (managed by Laurent Jouffray) located in Eden, Utah.  SMB purchased the Nordic Valley Ski Resort in 2014 and contributed its land holding into a new joint venture partnership with CCG to form the Nordic Village Venture, LLC.  For its land, entitlement and ski operator agreement contribution, SMB is a 50% equity partner in the Nordic Village Venture, LLC.  The SMB team members, utilizing their previous resort and hotel development experience in Mauritius, is an active advisor to the CCG management team who are executing on the day-to-day activities to develop the Pinemær development.
[bookmark: _Hlk68187857]Key Development Management Personnel 
Brandon Henrie, President and General Manager, CCG.  Brandon Henrie is the President of CCG. Mr. Henrie has a background in investment banking, consulting, and brand management, and is responsible for transaction structure, financial structure and capital stack, planning and execution of operations and marketing and sales of final products for each of CCG’s real estate development projects.  Prior to his work with CCG, Mr. Henrie’s experience includes acting as a corporate and brand strategy consultant for Catalina Inc.; working in strategic planning and marketing for General Mills; and acting as an investment banker in mortgaged backed securities for New Day Financial.  Mr. Henrie received his Master of Business Administration from Duke University’s Fuqua School of Business and his Bachelor of Science in Business Management and Entrepreneurship from Brigham Young University.  He is active in the chambers of commerce for Salt Lake, Utah, and Washington counties and serves on the board of trustees for Economic Development Corporation of Utah.
Brook Cole, Land Acquisition Executive.  Brook Cole is a Land Acquisition Executive with CCG. Over the past 20 years, Mr. Cole has planned, developed and constructed a variety of real estate development projects, including recreational resorts, hotels, condominiums, mixed-use residential and commercial uses and master-planned communities ranging in scale from a few acres to over 15,000 acres. Mr. Cole has specific experience in property acquisition and entitlement negotiations, project development and programming, planning and design, local, state and federal agency environmental permitting, construction management, property owner association and design review committee management, and facility operations.  Mr. Cole’s experience includes acting as the President and Co-Chief Executive Officer at Foxhall Investors, LLC; the Director of Planning and Development at Merrill Trust Communities and Resorts; and the Principal Planner and Director of Jack Johnson Company.  Mr. Cole received his Bachelor of Arts in Landscape Architecture and Environmental Planning with a minor in Ornamental Horticulture from Utah State University.   
Dave Smith, Vice President of Project Support.  Dave Smith is the Vice President of Project Support for CCG. As the Vice President of Project Support, Mr. Smith oversees the financial planning and analysis for the company’s ventures. Mr. Smith’s has significant financial experience in the areas of construction, manufacturing, material sales and retail. Mr. Smith worked for Clyde Companies, Inc. in various finance‑related capacities for 19 years prior to becoming the Vice President of Project Support. Mr. Smith received his Bachelor’s Degree in Accounting from the University of Utah and his Master of Business Administration in Accounting from Utah Valley University.  
Mitch Dansie, Vice President of Project Management.  Mitch Dansie is the Vice President of Project Management. Mr. Dansie has over 15 years of experience as a finance and operations executive overseeing international project management. Mr. Dansie has an extensive background in risk management, process improvement, and change management. Mr. Dansie holds a Bachelor’s Degree in Finance from the University of Utah and was a Vice President at Goldman Sachs and Co. prior to joining CCG.  
Rob Behunin, Senior Director of Project Strategy.  Rob Behunin is the Senior Director of Project Strategy. Mr. Behunin has experience as a higher education administrator overseeing a variety of university programs. After leaving higher education and before joining CCG, Mr. Behunin was the Director of Utah Government & Public Affairs for R&R Partners working with public officials, policymakers, donors, investors, government funding entities and the private sector to facilitate mutually desired outcomes.  As the Senior Director of Project Strategy, Mr. Behunin oversees public and government affairs, marketing, branding, public relations, market analysis, and the lifestyle management team for the Developer’s projects. Mr. Behunin has a PhD in Medieval and Renaissance Literature.
Nathan Schellenberg, Division Manager of Construction and Engineering.  Nathan Schellenberg has been the Division Manager of Construction and Engineering since February 2022, and has been employed by Clyde Companies, Inc. since 1998. As the Division Manager of Construction and Engineering, Mr. Schellenberg leads a team of construction and engineering professionals to design, secure approvals, and build projects. Mr. Schellenberg’s experience includes business and project management and development overseeing complex engineering and construction operations. Prior to joining the Clyde Companies, Inc., Mr. Schellenberg was Vice President of Geneva Rock, where his leadership directed on target completion of over 400 projects per year. Mr. Schellenberg is a licensed professional engineer and received his Master of Science in Civil Engineering from Brigham Young University.  
Ryan Christofferson, General Manager, Construction.  Ryan Christofferson is CCG’s construction project manager and focuses his efforts on projects in central Utah.  Mr. Christofferson has experience with civil and vertical construction management.  Prior to joining CCG, Mr. Christofferson worked in commercial construction.  Mr. Christofferson has a Bachelor’s degree in Construction Management from Brigham Young University.  
[bookmark: _Toc199938620][bookmark: _Hlk225161227]DISTRICT FINANCIAL INFORMATION
The Bonds are not secured by ad valorem property taxes.  Instead, the Bonds are secured by the [Tax Increment Revenues]. [TO BE UPDATED] Certain information pertaining to the financial information of the District is set forth below.  
Ad Valorem Property Tax Data of the District
[TO BE UDPATED]  The taxable value and market value of property within the District as of January 1, 2025 was $3,884,635 and $6,437,304, respectively.  [VALUES TO BE CONFIRMED WITH ASSESSOR] The District imposed its first mill levy of 0.005 per dollar of taxable value in 2025 for collection in 2026, for debt service payments in connection with the issuance of the Series 2025 Bonds.  As of _______, 2026, the District has collected $_________ in property taxes.  Property tax collected as a result of the District’s mill levy are used only for debt service on the Series 2025 Bonds, and are not pledged to the repayment of the Bonds.  
[Funding of Administration;
Other Revenue Sources]
[FROM 2025 – TO BE UPDATED] [All operations and administrative expenses of the District are anticipated to be paid from Pledged Revenue prior to application thereof for any other purpose.  The Indenture generally defines “Administrative Expenses” as an amount reasonably determined by the District as being necessary to pay the District’s expenses reasonably incurred in connection with the administration and operation of the District, including accounting fees, audit expenses, legal fees, insurance premiums, management expenses, board member compensation, and generally all expenses, under which generally accepted accounting practices are properly allocable to administration; however, only such expenses as are reasonably and properly necessary to the efficient administration and operation of the District and permitted under the District Act are to be included, but not in excess of the following: (a) for calendar year 2025, the amount of $50,000; (b) for each calendar year thereafter, an additional 2%; and (c) in the event of a claim by a third party challenging (i) the creation or existence of the District; (ii) the Bonds, any Parity Bonds, or any Subordinate Obligations; and (iii) the District’s ability to perform its obligations under the Indenture or any resolution, indenture, or other document relating to the issuance of Parity Bonds or Subordinate Obligations; the amount reasonably necessary to defend the District from such claim to the extent such amount exceeds the limit established in clauses (a) and (b).
Notwithstanding the foregoing, the Governing Document establishes a rate limit of 0.0050 per dollar of taxable value of taxable property, subject to adjustment in the event of any statutory change in the methodology of assessment or collection of property taxes, as described therein (as previously defined, the “Maximum Debt Mill Levy”). 
In addition, pursuant to the Administration Funding Agreement (as defined herein) between the District and the Developer, the obligation of the Developer to advance funds thereunder for administrative and operating expenses terminates on December 31, 2030.  There can be no assurance that the Developer will fund administrative and operating expense prior to such date.  Other revenues available to the District for the funding of operations and administrative expenses, as well as the payment of debt service, include interest and other earnings on investments (excluding earnings on funds held by the Trustee) and, to the extent not prohibited by other contractual obligations, fees allowed under the District’s Governing Document.  See “RISK FACTORS—Lack of Operating History; Payment of Operations and Administrative Expenses” and “THE DISTRICT—Material Agreements of the District—Administration Funding Agreement.”
The District may apply other legally available funds and revenues to the payment of debt service on the Bonds, and upon the application of such other funds and revenues, the property tax levy imposed for payment of the Bonds may, to that extent, be diminished, subject to the requirements of the Required Mill Levy.  However, the Bonds do not constitute a lien or encumbrance on such revenues.]
District Funds, Accounting Policies
and Financial Statements
No audited financial information is available for inclusion herein, provided that the District has selected Squire & Company, PC, as its auditor to prepare an audit for fiscal year ended December 31, 2025.  In accordance with the Special District Act, the District is required to prepare an annual financial report in accordance with generally accepted accounting principles within 180 days after the close of each fiscal year.  Such financial report is required to be audited by a competent certified public accountant if the District’s revenues or expenditures of all funds is $1,000,000 or more.  Pursuant to the Indentures, the District has covenanted to cause an annual audit to be performed each year notwithstanding any state law audit exemptions that may be available.
The District is to maintain, according to its accounting needs, some or all of the accounts prescribed in the Uniform Accounting Manual for Local and Special Districts.  The District has established three funds, the General Fund, the Debt Service Fund, and Capital Projects Fund.  The General Fund is the primary operating fund of the District and is used to account for all financial resources except those required to be accounted for in another fund, and also to provide for transfers to the District.  The Debt Service Fund accounts for the resources accumulated and payments made for proposed general obligation debt, and the Capital Projects Fund accounts for financial resources for the estimated infrastructure costs that are to be built for the benefit of the District. 
Budget and Appropriation Procedure
The Board has determined that the District will operate on a calendar year fiscal year.  Under the Special District Act, the District is required to prepare an annual budget for each of its funds.  Each budget shall specify estimates of all anticipated revenues and expenditures and requires that total anticipated revenues are equal the total of appropriated expenditures.  The District is required to appoint a person to prepare the budget for the District (the “Budget Officer”), the Board has appointed its accountant, Pinnacle Consulting Group, Inc., as the initial Budget Officer. 
On or before the first regularly scheduled meeting of the Board in November of each year, a tentative budget for each fund for which a budget is required must be prepared by the Budget Officer and filed with the Board.  Each tentative budget must provide actual revenues and expenditures for the last completed fiscal year, estimated total revenues and expenditures for the current fiscal year, and estimates of revenues and expenditures for the budget year.  The Budget Officer estimates the amount of revenue available to serve the needs of each fund and estimates the portion that shall be derived from general property taxes.  The Board is to then review, consider, and tentatively adopt the tentative budget in any regular or special meeting called for that purpose and may amend or revise the tentative budget in any manner the Board considers advisable prior to public hearings, but no appropriation required for debt retirement and interest or reduction of existing deficits may be reduced below the minimums so required.
After adoption of the tentative budget, the Board shall establish a time and place of a public hearing to consider its adoption and give notice of such public hearing.  At the public hearing, the Board is required to give all interested persons in attendance an opportunity to be heard on the estimates of revenue and expenditures or any item in the tentative budget of any fund.  At the conclusion of the public hearing the Board (i) may continue to review the tentative budget, insert any new items, or increase or decrease items of expenditure that were the proper subject of consideration at the public hearing; (ii) may not decrease the amount appropriated for debt retirement and interest reduction of any existing deficits; and (iii) must increase or decrease the total anticipated revenue to equal the next change in proposed expenditures in the budget of each fund.  Special districts may accumulate retained earnings or fund balances, as appropriate, in any fund, subject to certain limitations.  Prior to the beginning of the District’s fiscal year the Board is required to adopt a resolution adopting a budget for such fiscal year.  The Budget Officer is required to certify a copy of the final budget and file it with the State Auditor of the State within 30 days after adoption.  The amount stated in the budget as the amount of estimated revenue from property taxes constitutes the basis for determining the property tax levy to be set by the Board for the corresponding tax year, subject to applicable limitations by law.
The Board timely adopted the District’s 2025 and 2026 budgets pursuant to the to the procedures described above.  The Board adopted the District’s final 2025 budget on July 29, 2025, and adopted the final 2026 budget on December 8, 2025.  The District’s 2026 budget was amended with the adoption of the 2026 tentative amended budget on April 15, 2026.  
Limitation on Certain Tax Revenues.  It is through the preparation of the budget and by taking into consideration all sources of revenue, costs of construction, expenses of administration the District, and the debt service requirements of the District’s outstanding bonds and the other obligations of the District that the rate of property tax levy is determined each year.
Budgeted Financial Information.  The following tables set forth a summary of the 2025 budget (as adopted) and the 2026 tentative amended budget (as adopted), as compared to the 2025 year-end unaudited financial statements for the District’s General Fund, Debt Service Fund, and Capital Projects Fund. [DEPENDING ON POSTING TIMING, UPDATE WITH 2026 YTD IF AVAILABLE]
	TABLE IV
General Fund Budget Summary and Comparison 

	

	
	2025 Budget
(as adopted)
	2025 Year-End
(unaudited) 1
	2026 Tentative Amended Budget
(as adopted)

	
	
	
	

	Beginning Fund Balances
	$          --
	$          --
	$140,300

	
	
	
	

	Revenues
	
	
	

	Interest and Other Income
	--
	3,116
	3,000

	Transfer from Other Fund
	168,080
	168,080
	          --

	Total Revenues
	168,080
	171,196
	    3,000

	
	
	
	

	Expenditures
	
	
	

	Administration:
	
	
	

	Accounting and Finance
	18,000
	3,709
	17,000

	Audit
	9,000
	--
	10,000

	Insurance
	4,300
	--
	4,300

	Legal/District Management
	  18,700
	  78,829
	  19,700

	Total Expenditures
	  50,000
	  82,538
	  51,000

	
	
	
	

	Total Expenditures Requiring Appropriation
	  50,000
	  82,538
	  51,000

	
	
	
	

	Revenues Over/(Under) Expenditures
	118,080
	  88,659
	 (48,000)

	
	
	
	

	Ending Fund Balances
	$118,080
	$  88,659
	$  92,300

	____________________
1 Unaudited financial statements are through December 31, 2025. Figures may not total due to rounding.
Source: District’s 2025 budget (as adopted), 2026 tentative amended budget (as adopted), and the District’s accountant




	TABLE V
Debt Service Fund Budget Summary and Comparison 

	

	
	2025 Budget
(as adopted)
	2025 Year-End
(unaudited) 1
	2026 Tentative Amended Budget
(as adopted)

	
	
	
	

	Beginning Fund Balances
	$             --
	$             --
	$9,760,000

	
	
	
	

	Revenues
	
	
	

	Interest and Other Income
	             --
	   190,669
	   325,000

	Total Revenues
	             --
	   190,669
	   325,000

	
	
	
	

	Expenditures
	
	
	

	Bond Interest
	--
	--
	1,891,334

	Trustee Fee
	             --
	             --
	       4,000

	Total Expenditures
	             --
	             --
	1,895,334

	
	
	
	

	Other Sources/(Uses) of Funds:
	
	
	

	Transfer from Other Fund
	9,566,734
	9,566,734
	1,402,801

	Net Other Sources/(Uses) of Funds
	9,566,734
	9,566,734
	1,402,801

	
	
	
	

	Total Expenditures Requiring Appropriation
	             --
	             --
	1,895,334

	
	
	
	

	Revenues Over/(Under) Expenditures
	9,566,734
	9,757,402
	  (167,533)

	
	
	
	

	Ending Fund Balances
	$9,566,734
	$9,757,402
	$9,592,467

	
	
	
	

	Components of Ending Fund Balances
	
	
	

	Capitalized Interest
	$7,010,734
	$7,150,460
	$5,119,400

	Surplus Fund – Series 2025
	2,556,000
	2,606,942
	3,070,266

	Surplus Fund – Series 2026
	             --
	             --
	1,402,801

	Ending Fund Balances
	$9,566,734
	$9,757,402
	$9,592,467

	____________________
1 Unaudited financial statements are through December 31, 2025. Figures may not total due to rounding.
Source: District’s 2025 budget (as adopted), 2026 tentative amended budget (as adopted), and the District’s accountant




[Remainder of Page Intentionally Left Blank]

	TABLE VI
Capital Projects Fund Budget Summary and Comparison 

	

	
	2025 Budget
(as adopted)
	2025 Year-End
(unaudited) 1
	2026 Tentative Amended Budget
(as adopted)

	
	
	
	

	Beginning Fund Balances
	$               --
	$                --
	$27,403,158

	
	
	
	

	Revenues
	
	
	

	Interest and Other Income
	               --
	     501,793
	      600,000

	Total Revenues
	               --
	     501,793
	      600,000

	
	
	
	

	Expenditures
	
	
	

	Capital Outlay
	28,400,000
	15,807,167
	 41,694,431

	Total Expenditures
	28,400,000
	15,807,167
	 41,694,431

	
	
	
	

	Revenues Over/(Under) Expenditures
	               --
	13,095,227
	(27,403,158)

	
	
	
	

	Other Sources/(Uses) of Funds
	
	
	

	Bond Proceeds 2
	39,380,000
	39,380,000
	15,674,014

	Cost of Issuance
	(1,245,186)
	(1,244,585)
	(579,940)

	Transfer to Other Fund
	(168,080)
	(168,080)
	(1,402,801)

	Transfer to Other Fund
	(9,566,734)
	(9,566,734)
	                --

	Net Other Sources/(Uses) of Funds
	28,400,000
	28,400,602
	 13,691,273

	
	
	
	

	Total Expenditures Requiring Appropriation
	39,380,000
	26,786,565
	 43,677,172

	
	
	
	

	Ending Fund Balances
	$               --
	$13,095,227
	$                --

	____________________
[bookmark: _Hlk225345522]1 Unaudited financial statements are through December 31, 2025.  Figures may not total due to rounding.
2 Reflects the District’s Series 2025 Bonds (as defined herein). 
Source: District’s 2025 budget (as adopted), 2026 tentative amended budget (as adopted), and the District’s accountant


Management Discussion of Material Trends
Due to the District’s recent formation and lack of financial activity, there are no material trends presented herein.
[bookmark: _Toc199938626]Fees
[bookmark: _Hlk225502704]Contract Fee Agreement.  The District and the Developer entered into an Amended and Restated Contract Fee Agreement, dated as of March 31, 2025 and recorded in the real property records of the County on April 9, 2025 (the “Contract Fee Agreement”), in order to collect fees for infrastructure improvements and facilities relating to culinary water and sewer service, including water treatment, storage and distribution improvements and facilities and sewer collection and treatment improvements and facilities (collectively referred to therein as the “Sewer District Improvements”) that will be constructed by the District and dedicated to the Nordic Valley Sewer Improvement District for ownership, operation and maintenance.  
Pursuant to the Contract Fee Agreement, when the Developer sells, transfers, or conveys title to property that is located within the boundaries of the District at the time of conveyance to any third party, a “Contract Fee” will be triggered for Sewer District Improvements financed by the District that are located within the boundaries of the District at the time of conveyance.  The Contract Fee becomes due and payable at the time of such sale, transfer, or conveyance.  The Contract Fee will be in an amount equal to (i) per each Residential Development Right conveyed (as such term is defined in the Development Agreement, see “THE DEVELOPMENT—Agreements Concerning Public Improvements—Development Agreement”), $15,000 for calendar year 2026, increasing by $1,000 each year thereafter, subject to a maximum Contract Fee of $25,000; (ii) for each hotel unit development right conveyed, $5,000 per unit, with the minimum Contract Fee due for a hotel being $80,000; (iii) for each square foot of commercial development right conveyed, a Contract Fee of $12.39 per square foot; and (iv) for any other unit that does not fall within categories (i), (ii), or (iii) herein, an amount to be calculated by the District reasonably related to the unit’s benefit.  If the third party fails to pay the Contract Fee when due, the District is entitled to all collection costs, court costs, and attorney fees incurred in collection of the balance due, including interest on the amount due from its due date at the rate of 18% per annum.  See “THE DEVELOPMENT—Water and Sewer” for a discussion of anticipated water and sewer improvements within the Development.  See also “RISK FACTORS—Enforceability of Contract Fees.”
Contract Fee Revenues are to be used for payment of debt service for the Series 2025 Bonds, and are not pledged to the repayment of the Bonds.  
Deposit and Investment of District Funds
The State Money Management Act, Title 51, Chapter 7, Utah Code (the “Money Management Act”) governs and establishes criteria for the investment of public funds in the State.  The Money Management Act provides a limited list of approved investments, including qualified in-state and permitted out‑of‑state financial institutions, obligations of the State and political subdivisions of the State, U.S. Treasury and approved federal government agency and instrumentality securities, certain investment agreements and repurchase agreements and investments in corporate securities meeting certain ratings requirements.  The Indentures require the District’s funds to be invested in Permitted Investments (as defined in the Indentures), including any investments or securities permitted for investment of public funds under the Money Management Act.  The investment of the proceeds of the Bonds is also subject to the provisions of the Code.  See “TAX MATTERS.”
Risk Management
The Board acts to protect the District against loss and liability by maintaining certain insurance coverages which the District’s Board believes to be adequate.  Currently, the District maintains insurance through the Utah Local Governments Trust (“ULGT”).  ULGT was organized in 1974 as a Public Agency Insurance Mutual under Section 63G-7-703 of the Government Immunity Act and insures more than 550 governmental entities in the State.  Maximum combined aggregate limit of the policy is $5,000,000.  The District’s current policy is continuous until cancelled.  There is no assurance that the District will continue to maintain its current levels of coverage. 
[bookmark: _Toc201043545]NORDIC VILLAGE COMMUNITY REINVESTMENT PROJECT AREA
Tax Increment Financing Generally Under 
the Community Reinvestment Agency Act
The Project Area Plan serves to guide and control the County RDA’s redevelopment undertakings within a project area.  To finance its redevelopment activities within a project area, the Project Area Plan includes a provision (herein referred to as the “Tax Increment Provision”) that allocates (a) taxes levied by the Taxing Entities (described under “Base Year Value” below) upon the total taxable value of taxable property within a project area based upon the taxable value shown on each assessment roll last equalized prior to the effective date of each ordinance adopting and amending the Project Area Plan (the “Base Year Value”) to each of the respective Taxing Entities according to the tax rate levied by each Taxing Entity and (b) taxes levied by the Taxing Entities at the Aggregate Tax Rate (described under “Base Year Value” below) upon the taxable value of taxable property within the project area that exceeds the Base Year Value (the “Incremental Value”) to the County RDA for the purposes and subject to the limitations provided in the CRA Act.  The taxes levied and allocated to the Taxing Entities as described in (a) of the foregoing sentence are herein referred to as the “Base Tax Revenues”; the taxes levied and allocated to the County RDA as described in (b) of the foregoing sentence are herein referred to as the “Gross Incremental Tax Revenues.”
Base Year Value.  The Base Year Value for a project area is the sum of the taxable value of taxable property within the project area as shown on the assessment roll used in connection with the taxation of property by the State, any city, county, school district or other district or public corporation (collectively, the “Taxing Entities”), last equalized prior to the effective date of the ordinance approving the adoption (including amendments) and implementation of a project area plan for the project area.  The Base Year Value for a project area is subject to adjustment as described below.
The Base Year Value may be increased or decreased from time to time as provided in the CRA Act in each year in which there are increases or decreases in taxable value of taxable property within a redevelopment project area as a result of: (a) statutes enacted by the State Legislature, a judicial decision or an order of the State Tax Commission to a county to adjust or factor its assessment rate; (b) changes in exemptions provided under the State Constitution or certain applicable provisions of State law; and (c) any increase or decrease in the percentage of fair market value to be assessed.  See “—Ad Valorem Property Taxes” below.  The CRA Act, however, provides that notwithstanding the increase or decrease resulting from any such event, the amount of tax increment revenues to be allocated and paid to the County RDA for payment of its bonds or other indebtedness is not to be less than otherwise would have been allocated in the absence of the occurrence of any such event.
Furthermore, in each year in which there are (a) decreases of more than 20%, expressed as a percentage of the prior year’s levy, or a cumulative decrease of more than 100% in five years, expressed as a percentage of the levy in effect at the beginning of the five-year period, in the minimum basic levy for school districts or (b) decreases of more than 20% in the certified tax rate of a county (expressed as a percentage of the previous years certified tax rate of the county), including such decreases as a result of the implementation of the optional 1/4 of 1% sales tax for counties, and such decrease is not offset by an increase in the certified tax rate of a city, school district or special district, that in either case results in a reduction of the amount to be paid to the County RDA, the taxable value for the Base Year is reduced to the extent necessary to provide the County RDA with approximately the amount of money that would have been paid to the County RDA had this decrease as a result of the change in the minimum basic school levy or the county’s certified tax rate (as applicable) not taken place.
[bookmark: _Hlk199316488]Base Tax Revenues.  The Base Tax Revenues are produced by the Taxing Entities levying ad valorem property taxes at tax rates determined by the respective Taxing Entities, within the limits provided by law, upon the Base Year Value of taxable property within a redevelopment project area.  The sum of the tax rates imposed by the various Taxing Entities produces an aggregate tax rate (the “Aggregate Tax Rate”), the amount of which varies from year to year as a result of the changing needs of the Taxing Entities and legislation that may restrict or otherwise limit the tax rates that may be levied by the respective Taxing Entities or the amount of tax revenues that the Taxing Entities may be authorized by law to levy and collect each year.  See “RISK FACTORS—Changes in Federal and State Tax Law.”  There are currently [five] taxing entities that levy separate tax rates on taxable property within the TIF Area, [the City, the County, the Mosquito District, the Water District, and the School District, all of which are contributing tax increment].  See “—TIF Area—Overlapping Tax Rates” and “—Interlocal Agreements” herein.
Incremental Value. The increase in the taxable value of taxable property within a redevelopment project area over the Base Year Value as a result of an agency’s activities and other economic forces is known as the “Incremental Value.”  An agency is entitled under the CRA Act to an allocation of tax revenues produced from the levy of taxes at the Aggregate Tax Rate on taxable property within a project area only to the extent that such revenues are produced from the Incremental Value.  The Taxing Entities, and not the County RDA, are entitled to tax revenues produced by taxation imposed on the Base Year Value of taxable property within a project area.
History of the Nordic Village Community Reinvestment Project Area
On December 31, 2024, the County RDA and the County Commission adopted a project area plan and budget for the Nordic Village Community Reinvestment Area (as previously defined, the “TIF Area Plan”). 
[ADDITIONAL DESCRIPTION TO COME]
[bookmark: _Toc201043546]TIF Area
The Nordic Village Community Reinvestment Project Area (the “TIF Area”) is comprised of approximately 512 acres in the County. 
Base Taxable Value. For purposes of the TIF Area Plan, the base taxable value is the 2023 tax year ($12,549,097). 
See “—Interlocal Agreements” below for participation particulars between the County RDA and the Participating Taxing Entities. 
Tax Increments in TIF Area. [TABLES TO BE COMPLETED IN NEXT DRAFT UPON RECEIPT OF INFORMATION FROM COUNTY]
	TABLE VII
Tax Increments

	

	Calendar Year
	Base Value 1, 2
	Total Taxable Value
	Total Incremental Tax Value 3
	Increment Taxable Value 
	Total Tax Increment
	Total Increment to County RDA 4

	
	
	
	
	
	
	

	 


According to the County, the base value for the entire TIF Area is $12,549,097. 

[bookmark: _Hlk199247342]Largest Taxpayers in TIF Area.  Set forth in the following table are the largest taxpayers within the TIF Area for tax year 2025, based on information obtained from the County Treasurer’s Office.  No independent investigation has been made of, and no representation is made herein, as to the financial condition of any of the taxpayers listed below or that such taxpayers will continue to maintain their status as taxpayers in the TIF Area.  The total tax bill for each of the properties is dependent upon the tax rates of the other taxing entities which overlap the properties.  See “—Overlapping Tax Rates” below. 
	TABLE VIII
2025 Largest Taxpayers in the TIF Area  1 

	Name
	2025 
Taxable Value 
	Percent of 
Taxable Value 2 

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	Total
	$
	%

	____________________
Source: County Assessor’s Office


[bookmark: _Hlk77932568]Overlapping Tax Rates.  Numerous entities located wholly or partially within the TIF Area are authorized to levy taxes on property located within the TIF Area.  [According to the County Clerk-Auditor’s office, there are currently [five] taxing entities overlapping all or a portion of the TIF Area, and there is currently one total tax rate being assessed against all property owners within the TIF Area, as set forth in the following table.]  Additional taxing entities may overlap the TIF Area in the future.  
	TABLE IX
2025 Overlapping Tax Rates

	[bookmark: _Hlk93056937]Taxing Entity
	2025 Tax Rate 1

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	                               
1 Tax rates are per dollar of taxable value. Tax rates are certified in 2025 for the collection of ad valorem property taxes in 2025.  
Sources:  County Clerk-Auditor’s office


Estimated Overlapping General Obligation Debt Within TIF Area.  Certain public entities whose boundaries may be entirely within, coterminous with, or only partially within the TIF Area are also authorized to incur general obligation debt, and to the extent that properties within the TIF Area are also within such overlapping public entities, such properties will be liable for an allocable portion of such debt.  For purposes of this Official Statement, the percentage of each entity’s outstanding debt chargeable to TIF Area property owners is calculated by comparing the taxable valuation of the portion overlapping the TIF Area to the total taxable valuation of the overlapping entity.  To the extent the TIF Area’s taxable valuation changes disproportionately with the taxable valuation of overlapping entities, the percentage of general obligation debt for which TIF Area property owners are responsible will also change.  
The District is not financially or legally obligated with regard to any of the indebtedness shown on the immediately following table.  Although the District has attempted to obtain accurate information as to the outstanding debt of the entities which overlap the TIF Area, it does not warrant its completeness or accuracy as there is no central reporting entity which is responsible for compiling this information.  

	TABLE X
Estimated Overlapping General Obligation Debt

	Overlapping Entity 1
	Outstanding
General
Obligation Debt 2
	Net Outstanding General Obligation
Debt Chargeable to Properties
Within the TIF Area

	
	
	Percent
	Amount

	
	
	
	

	[bookmark: _Hlk126575731]
	
	
	

	
	
	
	

	Total
	
	
	$

	____________________
1 Other entities overlap the TIF Area, however such other entities do not currently have any outstanding general obligation debt, and therefore are not listed in this table.  See “—Overlapping Tax Rates” above. 
2 Outstanding general obligation debt as of June 30, 2025. 
Source: County Clerk-Auditor’s Office and information obtained from individual entities


[bookmark: _Toc201043547]Interlocal Agreements 
[bookmark: _Hlk225503115]The County RDA has entered into Interlocal Agreements with Weber County (as previously defined, the “County”), Weber County School District (the “School District”), Weber Basin Water Conservancy District (the “Water District”), and the Weber Fire District (the “Fire District”) (collectively, the “Participating Taxing Entities”), which authorizes the County RDA to receive all or a portion of the Participating Taxing Entities’ tax increment revenues generated within the TIF Area.  The Participating Taxing Entities have agreed to allow the County RDA to collect property tax increment for a period of 15 years, in accordance with the TIF Area Plan. 
[bookmark: _Hlk198550153]As set forth in the Interlocal Agreements between the County RDA and the Participating Taxing Entities, the Participating Taxing Entities will pay specified portions of their Tax Increment to the County RDA, in order for the County RDA offset costs and expenses which will be incurred by the County RDA or participants in the development of the TIF Area.
[REMAINDER OF DISCUSSION TO COME]  
[bookmark: _Toc201043548]Participation Agreement 
[DESCRIPTION TO COME]
Tax Increment Revenue as described in the Participation Agreement will be pledged to the payment of the Bonds.
[bookmark: _Toc201043549]Ad Valorem Property Taxes
Governmental entities with taxing power have the power, subject to constitutional and statutory guidelines, to certify a levy for collection of ad valorem taxes against all taxable property of such entity.  Property taxes are uniformly levied against the taxable value of all taxable property of such entity.  The property subject to taxation, the assessment of such property, and the property tax procedure and collections are discussed below.
The Property Tax Act, Title 59, Chapter 2, Utah Code (the “Property Tax Act”), provides that the Utah State Tax Commission (the “State Tax Commission”) shall assess certain types of property (“centrally assessed property”), including (a) properties that operate as a unit across county lines that must be apportioned among more than one county or state; (b) public utility (including railroad) properties; (c) airline operating properties; (d) geothermal resources; and (e) mines, mining claims and appurtenant machinery, facilities and improvements.  All other taxable property (“locally assessed property”) is required to be assessed by the county assessor of the county in which such locally assessed property is located.  Each county assessor must update property values annually based upon a systematic review of current market data and must also complete a detailed review of property characteristics for each parcel of property at least once every five years.  The Property Tax Act requires that the State Tax Commission conduct an annual investigation in each county to determine whether all property subject to taxation is on the assessment rolls and whether the property is being assessed at its “fair market value.”
The State Tax Commission and the county assessors utilize various valuation methods, as determined by statute, administrative regulation or accepted practice, to determine the “fair market value” of taxable property.
Property Subject to Taxation.  Both real and personal property located within the boundaries of a governmental entity, unless exempt, are subject to taxation by such entity.  Exempt property generally includes property exempt under the laws of the United States; property of the State and its political subdivisions; school districts; public libraries; property owned by a nonprofit entity used exclusively for religious, charitable, or educational purposes; places of burial not held or used for private or corporate benefit; farm machinery and equipment; high tunnels; intangible property; and the ownership interest of an out‑of‑state public agency that is providing additional project capacity and for which a fee in lieu of ad valorem property tax is payable.
Residential Exemption.  The fair market value of primary residence residential property located within the State is allowed an exemption equal to a 45% reduction in the value of the property for up to one acre of land (the “Residential Exemption”).  Part-year residential property within the State qualifies for the Residential Exemption if it is used as a residential property for 183 or more consecutive calendar days during the calendar year for which the owner seeks to obtain the Residential Exemption.  The Residential Exemption is limited to one primary residence per household, except that an owner of multiple primary residences within the State is allowed a Residential Exemption for the primary residence of the owner and each residential property that is the primary residence of a tenant.
Greenbelt Reduction.  Property located within the State that consists of five or more acres of land that are under the same ownership and actively devoted to agricultural use may be assessed at the value of the land for agricultural use, instead of the fair market value (the “Greenbelt Reduction”).  When a change to the property, such as a change in ownership or use, results in a loss of eligibility for the Greenbelt Reduction, the owner of such property must notify the county assessor by recording a withdrawal application.  Any portion of the land that continues to meet the requirements of the Greenbelt Reduction will continue to be assessed according to the Greenbelt Reduction, while any portion of the land that no longer qualifies for the Agricultural Use Reduction will be assessed according to the appropriate change in assessment.
Upon ineligibility for the Greenbelt Reduction, the property becomes subject to a rollback tax, which is calculated as the difference between the tax that was paid while the property was assessed for agricultural use and the tax that would have been paid had the property been assessed at the applicable non‑agricultural use value.  The rollback tax may be due for a period of up to five years.  Failure to record a withdrawal application with the county assessor within 120 days after ineligibility may result in penalties of up to 2% of the rollback tax that was due in the last year of the rollback period.
As of the date of this Official Statement, approximately _____ acres of the TIF Area are subject to the Greenbelt Reduction.  [TO BE UPDATED]
Uniform Fees.  An annual statewide uniform fee is levied on tangible personal property in lieu of the ad valorem tax.  The uniform fee is 1.5% of the fair market value of motor vehicles that weigh 12,001 pounds or more, watercraft, recreational vehicles and all other tangible personal property required to be registered with the State, excluding exempt property such as aircraft and property subject to a fixed age-based fee.  Motor vehicles weighing 12,000 pounds or less and certain other vehicles are subject to an age-based fee that is due each time the vehicle is registered.  The revenues collected from the various uniform fees are distributed by the county to the taxing entity in which the property is located in the same proportion in which revenue collected from ad valorem real property is distributed. Uniform fees allocable to increment are included as Tax Increment Revenues.
Tax Levy and Collection. The State Tax Commission must assess all centrally assessed property by May 1 of each year.  County assessors must assess all locally assessed property before May 22 of each year.  The State Tax Commission apportions the value of centrally assessed property to the various taxing entities within each county and reports such values to county auditors before June 8.  The governing body of each taxing entity must adopt a proposed tax rate or, if the tax rate is not more than the certified tax rate, a final tax rate before June 22; provided if the governing body has not received the taxing entity’s certified tax rate at least seven days prior to June 22, the governing body of the taxing entity must, no later than 14 days after receiving the certified tax rate from the county auditor, adopt a proposed tax rate or, if the tax rate is not more than the certified tax rate, a final tax rate.  County auditors must forward to the State Tax Commission a statement prepared by the legislative body of each taxing entity showing the amount and purpose of each levy.  Upon determination by the State Tax Commission that the tax levies comply with applicable law and do not exceed maximum permitted rates, the State Tax Commission notifies county auditors to implement the levies.  If the State Tax Commission determines that a tax levy established by a taxing entity exceeds the maximum levy permitted by law, the State Tax Commission must lower the levy to the maximum levy permitted by law, notify the taxing entity that the rate has been lowered and notify the county auditor (of the county in which the taxing entity is located) to implement the rate established by the State Tax Commission.
On or before July 22 of each year, the county auditors must mail to all owners of real estate shown on their assessment rolls notice of, among other things, the value of the property, itemized tax information for all taxing entities and the date their respective county boards of equalization will meet to hear complaints.  Taxpayers owning property assessed by a county assessor may file an application within statutorily defined time limits based on the nature of the contest with the appropriate county board of equalization for the purpose of contesting the valuation of their property.  The county board of equalization must render a decision on each appeal in the time frame prescribed by the Property Tax Act.  Under certain circumstances, the county board of equalization must hold a hearing regarding the application, at which the taxpayer has the burden of proving that the property sustained a decrease in fair market value.  Decisions of the county board of equalization may be appealed to the State Tax Commission, which must decide all appeals relating to real property by March 1 of the following year.  Owners of centrally assessed property or any county with a showing of reasonable cause, may, on or before the later of August 1 or a day within 90 days of the date the notice of assessment is mailed by the State Tax Commission, apply to the State Tax Commission for a hearing to contest the assessment of centrally assessed property.  The State Tax Commission must render a written decision within 120 days after the hearing is completed and all post‑hearing briefs are submitted.  The county auditor makes a record of all changes, corrections and orders, and delivers before November 1 the corrected assessment rolls to the county treasurers.  On or before November 1, each county treasurer furnishes each taxpayer a notice containing, among other things, the kind and value of the property assessed to the taxpayer, the street address of the property, where applicable, the amount of the tax levied on the property and the year the property is subject to a detailed review.
Taxes are due November 30 (and if a Saturday, Sunday or holiday, the next business day).  Each county treasurer is responsible for collecting all taxes levied on real property within that county.  There are no prior claims to such taxes.  As taxes are collected, each county treasurer must pay to the State and each taxing entity within the county its proportionate share of the taxes, on or before the tenth day of each month.  Delinquent taxes are subject to a penalty of 2.5% of the amount of the taxes or $10 whichever is greater.  Unless the delinquent taxes and penalty are paid before January 31 of the following year, the amount of delinquent taxes and penalty bears interest at the federal funds rate target established by the Federal Open Market Committee plus 6% from the January 1 following the delinquency date until paid (provided that said interest may not be less than 7% nor more than 10%).  
The process described above changes if a county or other taxing entity proposes a tax rate in excess of the certified tax rate (as described under “Public Hearing on Certain Tax Increases” below).  If such an increase is proposed, the taxing entity must adopt a proposed tax rate before June 22.  In addition, the county auditor must include certain information in the notices to be mailed by July 22, as described above, including information concerning the tax impact of the proposed increase on the property and the time and place of the public hearing described in “—Public Hearing on Certain Tax Increases” below.  In most cases, notice of the public hearing must also be advertised by publication.  After the public hearing is held, the taxing entity may adopt a resolution levying a tax in excess of the certified tax rate.  A resolution levying a tax in excess of the certified tax rate must be forwarded to the county auditor by August 17.  The final tax notice is then mailed by November 1.
Public Hearing on Certain Tax Increases.  Typically, each taxing entity that proposes to levy a tax rate that exceeds the “certified tax rate” may do so (by resolution) by providing certain information by mail and after holding a properly noticed public hearing.  Generally, the certified tax rate is the rate necessary to generate the same property tax revenue that the taxing entity budgeted for the prior year, with certain exclusions.  For purposes of calculating the certified tax rate, county auditors are to use the taxable value of property on the assessment rolls, exclusive of new growth.  New growth is any increase in taxable value of the taxing entity from the previous calendar year to the current year less the amount of increase to locally assessed real property taxable values resulting from factoring, reappraisal, other adjustments, or changes in the method of apportioning taxable value.
Among other requirements, on or before July 22 of the year in which such an increase is proposed, the county auditor must mail to all property owners a notice of the public hearing.  In most cases, the taxing entity must advertise the notice of public hearing by publication in a newspaper.  Such notices must state, among other things, the value of the property, the time and place of the public hearing, and the tax impact of the proposed increase.
[bookmark: _Toc199938634]DEBT STRUCTURE
The following is a discussion of the District’s authority to incur financial obligations and the amount of such obligations presently outstanding.
[bookmark: _Toc199938635]Debt Restrictions
The issuance of additional bonds is restricted by: (a) State statutes which restrict the amount of debt issuable by special districts, (b) the property owner consent(s) and elections held within the District, and (c) the debt limitations in the Governing Document.  Each restriction is described below and in “—District Debt—Outstanding and Authorized but Unissued Debt” below.
Statutory Debt Limit.  A public infrastructure district is not considered a municipal corporation for purposes of the debt limitation of the Utah Constitution, Article XIV, Section 4, and limited tax bonds issued by a public infrastructure district are not subject to any statutory debt limitations.
Property Owner Consents/Required Elections.  Various State constitutional and statutory provisions require voter approval prior to the incurrence of general obligation indebtedness by the District.  Pursuant to Section 17D-4-301(3) of the Public Infrastructure District Act, the District may issue limited tax bonds with the consent of 100% of surface property owners and with the consent of a majority of the registered voters, if any, within the boundaries of the District.  The Developer as the 100% owner of surface property within the boundaries of the District, has consented to the issuance of $80,000,000 of limited tax bonds (as previously defined, the “Property Owner Consent”).  The Property Owner Consent is valid for a period of 10 years from the day on which the Board adopts a resolution or ordinance finding that such consent is obtained and publishes a notice of the resolution or ordinance for at least 30 days.  The Property Owner Consent was adopted on December 20, 2024. There are no registered voters residing within the boundaries of the District.  Pursuant to the provisions of the Public Infrastructure District Act, the Property Owner Consent is sufficient to meet any statutory or constitutional election requirement necessary for the issuance of limited tax bonds.  No such voter approval or property owner consent is required for the issuance of tax increment revenue bonds, such as the Bonds.  
[bookmark: _Toc199938636]Governing Document Debt Limitations.  The Governing Document limits the issuance of general obligation and certain other revenue debt by the District to an aggregate principal amount of $80,000,000 (referred to herein as the “Total Debt Issuance Limitation”).  The Total Debt Issuance Limitation excludes any portion of bonds issued to refund a prior issuance of Debt by the District and any pledge of property tax revenue to another Nordic Village District and does not apply to any C‑PACE Bonds that may be issued by the District.  See “THE DISTRICT—Governing Document Authorizations and Limitations.”
District Debt
Outstanding General Obligation Debt.  On June 5, 2025, the District issued its Limited Tax General Obligation and Special Revenue Bonds, Series 2025, pursuant to an Indenture of Trust dated as of June 1, 2025, between the District and UMB Bank, n.a., as trustee, originally issued in the aggregate principal amount of $39,380,000, and currently outstanding in the amount of $__________ (the “Series 2025 Bonds”).  The Series 2025 Bonds bear interest at a rate of 6.500% and mature on March 1, 2055.  
The Series 2025 Bonds are secured by property tax revenues of the District and are not secured by or payable from the Tax Increment Revenues.
Outstanding and Authorized but Unissued Debt.  The amount of the District’s authorization for indebtedness for public infrastructure costs pursuant to the Property Owner Consent ($80,000,000) will be reduced by the principal amount of the Bonds ($_________[footnoteRef:18]*).  As a result, upon issuance of the Bonds, the District will have $_________* in unused authorization under the Property Owner Consent. [18: * Preliminary, subject to change.] 

Notwithstanding the foregoing, the District is also subject to the limitations of the Governing Document described above in “—Debt Restrictions—Governing Document Debt Limitations,” and upon issuance of the Bonds will have $__________[footnoteRef:19]* in remaining indebtedness authorized by the Governing Document. [19: * Preliminary, subject to change.] 

Debt Ratios
The following are selected general obligation debt ratios of the District upon the issuance and delivery of the Bonds.  
	TABLE XI
Debt Ratios

	2025 Taxable Value1	
	$_________

	2025 Market Value1	
	$_________

	General Obligation Debt Outstanding Upon Issuance of the Bonds1,2	
	$_________

	District Debt as a Ratio of:
	

	2025 Taxable Value1	
	_____%

	2025 Market Value1	
	_____%

	Estimated Overlapping General Obligation Debt1	
	$_________

	Sum of District and Overlapping Debt	
	$_________

	District and Overlapping Debt as a Ratio of:
	

	2025 Taxable Value 1	
	_____%

	2025 Market Value 1	
	_____%

	___________________
1 For definitions of and descriptions of the methodology used in computing taxable value, market value, general obligation debt outstanding, and estimated overlapping general obligation debt, see “NORDIC VILLAGE COMMUNITY REINVESTMENT PROJECT AREA—Ad Valorem Property Taxes” and “DEBT STRUCTURE—General Obligation Debt.”
2 See “DEBT STRUCTURE” herein for a description of debt limitations imposed by State statutes and the Property Owner Consent.
Sources: County Assessor, the District, and individual overlapping entities


[bookmark: _Toc199938637]LEGAL MATTERS
[bookmark: _Toc199938638]Sovereign Immunity
[bookmark: _Toc199938639]The governmental immunity act of Utah, Title 63g, chapter 7, Utah code (the “Governmental Immunity Act”) provides that governmental entities, such as the District, and their employees retain immunity from suit for any injury that results from the exercise of a governmental function unless that immunity has been expressly waived under the Governmental Immunity Act.
The Governmental Immunity Act provides that sovereign immunity does not apply to injuries occurring as a result of certain specified actions or conditions.  An action against a governmental entity for an injury caused by an act or omission that occurs during the performance of an employee’s duties is a plaintiff’s exclusive remedy under the Governmental Immunity Act unless, among other things, the employee acted or failed to act through fraud or willful misconduct, the injury or damage resulted from the employee driving a vehicle under the influence of alcohol or drugs, or the injury or damage resulted from the employee being physically or mentally impaired so as to be unable to reasonably perform their job function because of alcohol or a controlled substance.
The maximum amounts that may be recovered under the Governmental Immunity Act from a governmental entity or an employee whom a governmental entity has a duty to indemnify, are as follows: (a) for damages for personal injury to one person in any one occurrence, the sum of $911,300; (b) for property damage, $366,900; and (c) there is a $3,668,400 limit to the aggregate amount of individual awards that may be awarded in relation to a single occurrence.  Each even numbered year, the legislative fiscal analyst of the State calculates new limits based upon changes in various price indexes with such limits to take effect July 1 of such year.  According to the Utah office of administrative rules, the above applicable limits are for incidents occurring on or after July 1, 2024 (the most recent published limits).
Legal Representation
Legal matters incident to the authorization and issuance of the Bonds are subject to approval by Gilmore & Bell, P.C., Salt Lake City, Utah, as Bond Counsel.  Gilmore & Bell, P.C., Salt Lake City, Utah, has also acted as Disclosure Counsel to the District.  Certain legal matters will be passed upon by Snow Jensen & Reece, P.C., St. George, Utah, as Counsel to the District.  Kutak Rock LLP, Denver, Colorado, is acting as Counsel to the Underwriter.  
Gilmore & Bell, P.C. does not represent the Underwriter in connection with the issuance of the Bonds.  Gilmore & Bell, P.C. represents the Underwriter from time to time on matters unrelated to the District or the Bonds.  In addition, Gilmore & Bell, P.C. has previously represented the County in the creation of the District and the other Nordic Village Districts and from time to time may represent the County in other unrelated public finance matters. [GB TO REVIEW/CONFIRM]
The legal opinions to be delivered concurrently with the delivery of the Bonds express the professional judgment of the attorneys rendering the opinions as to legal issues expressly addressed therein.  By rendering a legal opinion, the opinion giver does not become an insurer or guarantor of the result indicated by that expression of professional judgment, or of the transaction on which the opinion is rendered, or of the future performance of parties to the transaction.  Nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the transaction.
[bookmark: _Toc199938640]Pending and Threatened Litigation
District. In connection with the issuance of the Bonds, General Counsel to the District is expected to render an opinion stating that, to the best of their actual knowledge there is no action, suit, or proceeding pending in which the District is a party.
In addition, it is anticipated that, in connection with the issuance of the Bonds, the District will execute a certificate stating that there is no action, suit, proceeding or investigation at law or in equity before or by any court, public board or body which has been served on the District or, to the knowledge of the District, threatened against or affecting the District: (a) to restrain or enjoin the District’s participation in, or in any way contesting the existence of the District or the powers of the District with respect to, the consummation of the transactions contemplated by the Indentures and the Continuing Disclosure Agreement, including but not limited to the validity of the Property Owner Consent or the authority of the District to impose and collect ad valorem property taxes; or (b) which, if successful, would materially and adversely affect the financial condition or operations of the District, or the District’s power to issue and deliver the Bonds or the District’s power to perform its obligations under the Indentures and the Continuing Disclosure Agreement. 
[bookmark: _Hlk195525042]Developer. The Developer and the Ski Resort Operator are subjects of litigation with a homeowner residing adjacent and downgradient from the Ski Resort, who has alleged property damage from a mudslide that occurred on or around May 10, 2023. In the event the Developer and the Ski Resort Operator are found liable for damages, the Developer and its counsel maintain that the only recourse would be a claim for monetary damages against the Developer and the Ski Resort Operator and they believe the outcome of such litigation will not impede the sale of homes or commercial space within the Development or the completion of the Development as described herein.  See “THE DEVELOPMENT—Nordic Valley Ski Resort—Litigation” above.  [CASE APPEARS TO HAVE BEEN DISMISSED IN SEPTEMBER 2024 - DISCUSS]
In connection with the issuance of the Bonds, the Developer will execute a certificate generally stating that except as disclosed in the Official Statement and to the actual knowledge of Developer, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, public board or body, the notice of which has been served on the Developer or, to the actual knowledge of Developer, threatened against the Developer, which, among other things, challenges the validity of any proceeding taken by the Developer in connection with the consummation of the transactions and development activities to which the Developer is or is to be a party as contemplated under the Official Statement; or otherwise involves the Development or the Developer’s activities in the Development, wherein an unfavorable decision, ruling or finding could materially adversely affect the security for the Bonds or the transactions contemplated in the Official Statement. 
Weber County Litigation.  On January 28, 2025, nine landowners who reside in Weber County (the “Plaintiffs”) filed a lawsuit (referred to herein as the “OV Litigation”) against the County and the County Commission, Carver v. Weber Cty., Case No. 250900741, Weber Cty. 2d Jud. Dist. (Jan. 28, 2025), which was amended by an Amended Complaint filed on April 15, 2025 (the “Weber County Complaint”), seeking to invalidate land use decisions of the County subsequent to the election to incorporate the City. According to the Weber County Complaint, the Plaintiffs specifically challenged the County’s adoption of the ordinance creating the Nordic Village Community Reinvestment Project Area and the resolution adopting the related interlocal agreements (together the “CRA Ordinances”).  On January 8, 2026, an Order of Dismissal with Prejudice was granted in favor of the Developer.   
[bookmark: _Toc199938641]Future Changes in Laws
Various State laws and constitutional provisions apply to the imposition, collection, and expenditure of ad valorem property taxes and the operation of the District.  There is no assurance that there will not be any change in the interpretation of, or additions to applicable laws, provisions, and regulations which would have a material effect, directly or indirectly, on the affairs of the District and the imposition, collection, and expenditure of [ad valorem property taxes and fees].
[bookmark: _Toc199938642]Limitations on Remedies
Available to Bondholders
The enforceability of the rights and remedies of the Owners, and the obligations incurred by the District in issuing the Bonds, are subject to the following: the federal bankruptcy code and applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or affecting the enforcement of creditors’ rights generally, now or hereafter in effect; usual equity principles which may limit the specific enforcement under State law of certain remedies; the exercise by the United States of America of the powers granted to it by the federal Constitution; and the reasonable and necessary exercise, in certain exceptional situations, of the police power inherent in the sovereignty of the State and its governmental bodies in the interest of serving a significant and legitimate public purpose.  Under the current laws of the State, political subdivisions of the State, such as the District, are not permitted to seek protection from creditors under the United States Bankruptcy Code.  The District cannot predict whether any future legislation by the legislature of the State would be adopted permitting political subdivisions of the State to seek protection under the United States Bankruptcy Code.
[bookmark: _Toc199938643]Indentures to Constitute Contract
Each Indenture provides that it constitutes a contract among the District, the Trustee, and the Owners of the respective Bonds, and that it will remain in full force and effect until the respective Bonds are no longer Outstanding.
[bookmark: _Toc199938644]TAX MATTERS
[GB TO REVIEW/CONFIRM]
The following is a summary of the material federal and State of Utah income tax consequences of holding and disposing of the Bonds.  This summary is based upon laws, regulations, rulings and judicial decisions now in effect, all of which are subject to change (possibly on a retroactive basis).  This summary does not discuss all aspects of federal income taxation that may be relevant to investors in light of their personal investment circumstances or describe the tax consequences to certain types of owners subject to special treatment under the federal income tax laws (for example, dealers in securities or other persons who do not hold the Bonds as a capital asset, tax-exempt organizations, individual retirement accounts and other tax deferred accounts, and foreign taxpayers), and, except for the income tax laws of the State of Utah, does not discuss the consequences to an owner under any state, local or foreign tax laws.  The summary does not deal with the tax treatment of persons who purchase the Bonds in the secondary market.  Prospective investors are advised to consult their own tax advisors regarding federal, state, local and other tax considerations of holding and disposing of the Bonds.
[bookmark: _Toc199938645]Opinion of Bond Counsel
In the opinion of Gilmore & Bell, P.C., Bond Counsel to the District, under the law existing as of the issue date of the Bonds:
Federal and State of Utah Tax Exemption.  The interest on the Bonds is excludable from gross income for federal income tax purposes and is exempt from income taxation by the State.
Alternative Minimum Tax.  The interest on the Bonds is not an item of tax preference for purposes of computing the federal alternative minimum tax.
Bank Qualification.  The Bonds have not been designated as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Code.
Bond Counsel’s opinions are provided as of the date of the original issue of the Bonds, subject to the condition that the District comply with all requirements of the Code that must be satisfied subsequent to the issuance of the Bonds in order that interest thereon be, or continue to be, excludable from gross income for federal income tax purposes.  The District has covenanted to comply with all such requirements.  Failure to comply with certain of such requirements may cause the inclusion of interest on the Bonds in gross income for federal income tax purposes retroactive to the date of issuance of the Bonds.  Bond Counsel is expressing no opinion regarding other federal, state or local tax consequences arising with respect to the Bonds, but has reviewed the discussion under the heading “TAX MATTERS.”
[bookmark: _Toc199938646]Other Tax Consequences
Original Issue Discount.  For federal income tax purposes, original issue discount is the excess of the stated redemption price at maturity of a Bond over its issue price.  The stated redemption price at maturity of a Bond is the sum of all payments on the Bond other than “qualified stated interest” (i.e., interest unconditionally payable at least annually at a single fixed rate).  The issue price of a Bond is generally the first price at which a substantial amount of the Bonds of that maturity have been sold to the public.  Under Section 1288 of the Code, original issue discount on tax-exempt bonds accrues on a compound basis.  The amount of original issue discount that accrues to an owner of a Bond during any accrual period generally equals (1) the issue price of that Bond, plus the amount of original issue discount accrued in all prior accrual periods, multiplied by (2) the yield to maturity on that Bond (determined on the basis of compounding at the close of each accrual period and properly adjusted for the length of the accrual period), minus (3) any interest payable on that Bond during that accrual period. The amount of original issue discount accrued in a particular accrual period will be considered to be received ratably on each day of the accrual period, will be excludable from gross income for federal income tax purposes, and will increase the owner’s tax basis in that Bond.  Prospective investors should consult their own tax advisors concerning the calculation and accrual of original issue discount, if any.
Original Issue Premium.  For federal income tax purposes, premium is the excess of the issue price of a Bond over its stated redemption price at maturity.  The stated redemption price at maturity of a Bond is the sum of all payments on the Bond other than “qualified stated interest” (i.e., interest unconditionally payable at least annually at a single fixed rate).  The issue price of a Bond is generally the first price at which a substantial amount of the Bonds of that maturity have been sold to the public.  Under Section 171 of the Code, premium on tax-exempt bonds amortizes over the term of the Bond using constant yield principles, based on the purchaser’s yield to maturity.  As premium is amortized, the owner’s basis in the Bond and the amount of tax-exempt interest received will be reduced by the amount of amortizable premium properly allocable to the owner, which will result in an increase in the gain (or decrease in the loss) to be recognized for federal income tax purposes on sale or disposition of the Bond prior to its maturity.  Even though the owner’s basis is reduced, no federal income tax deduction is allowed.  Prospective investors should consult their own tax advisors concerning the calculation and accrual of bond premium, if any.
Sale, Exchange, or Retirement of Bonds.  Upon the sale, exchange, or retirement (including redemption) of a Bond, an owner of the Bond generally will recognize gain or loss in an amount equal to the difference between the amount of cash and the fair market value of any property actually or constructively received on the sale, exchange, or retirement of the Bond (other than in respect of accrued and unpaid interest) and such owner’s adjusted tax basis in the Bond.  To the extent a Bond is held as a capital asset, such gain or loss will be capital gain or loss and will be long‑term capital gain or loss if the Bond has been held for more than 12 months at the time of sale, exchange or retirement.
Reporting Requirements.  In general, information reporting requirements will apply to certain payments of principal, interest and premium paid on the Bonds, and to the proceeds paid on the sale of the Bonds, other than certain exempt recipients (such as corporations and foreign entities).  A backup withholding tax will apply to such payments if the owner fails to provide a taxpayer identification number or certification of foreign or other exempt status or fails to report in full dividend and interest income.  The amount of any backup withholding from a payment to an owner will be allowed as a credit against the owner’s federal income tax liability.
Collateral Federal Income Tax Consequences.  Prospective purchasers of the Bonds should be aware that ownership of the Bonds may result in collateral federal income tax consequences to certain taxpayers, including, without limitation, certain applicable corporations subject to the corporate alternative minimum tax, financial institutions, property and casualty insurance companies, individual recipients of Social Security or Railroad Retirement benefits, certain S corporations with “excess net passive income,” foreign corporations subject to the branch profits tax, life insurance companies, and taxpayers who may be deemed to have incurred or continued indebtedness to purchase or carry or have paid or incurred certain expenses allocable to the Bonds.  Bond Counsel expresses no opinion regarding these tax consequences.  Purchasers of Bonds should consult their tax advisors as to the applicability of these tax consequences and other federal income tax consequences of the purchase, ownership and disposition of the Bonds, including the possible application of state, local, foreign and other tax laws.
Bond Counsel notes that interest on the Bonds may be included in adjusted financial statement income of applicable corporations for purposes of determining the applicability and amount of the federal corporate alternative minimum tax.
[bookmark: _Toc199938647]MISCELLANEOUS
[bookmark: _Toc199938648]No Rating
No rating has been or will be applied for with respect to this financing.
[bookmark: _Toc199938649]Registration of Bonds
Registration or qualification of the offer and sale of the Bonds (as distinguished from registration of the ownership of the Bonds) is not required under the Federal Securities Act of 1933, as amended, pursuant to the exemptions from registration provided in such act.  THE DISTRICT ASSUMES NO RESPONSIBILITY FOR QUALIFICATION OR REGISTRATION OF THE BONDS FOR SALE UNDER THE SECURITIES LAWS OF ANY JURISDICTION IN WHICH THE BONDS MAY BE SOLD, ASSIGNED, PLEDGED, HYPOTHECATED, OR OTHERWISE TRANSFERRED.
[bookmark: _Toc199938650]Municipal Advisor
Pursuant to the Public Infrastructure District Act, before a public infrastructure district may issue a limited tax bond or assessment bond, the public infrastructure district is to engage a municipal advisor, as specified therein.  Zions Public Finance, Inc., Salt Lake City, Utah, is acting as municipal advisor (the “Municipal Advisor”) to the District with respect to the issuance of the Bonds.  The Municipal 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 contained in this Official Statement.  The Municipal Advisor will act as an independent advisory firm and will not be engaged in underwriting or distributing the Bonds. 
[bookmark: _Toc199938651]Continuing Disclosure Agreement
Pursuant to the requirements of the Securities and Exchange Commission Rule 15c2-12 (17 CFR Part 240, § 240.15c2-12) (“Rule 15c2-12”), the District and the Developer have agreed to obtain and provide certain information to the Dissemination Agent, on a quarterly and annual basis for dissemination to the Municipal Securities Rulemaking Board via its Electronic Municipal Market Access system.  The form of the Continuing Disclosure Agreement is appended as APPENDIX D to this Official Statement.  A failure by the District to comply with the requirements of the Continuing Disclosure Agreement will not constitute an Event of Default under the respective Indenture.  The Continuing Disclosure Agreement provides that if the District fails to comply with its obligations thereunder, any Beneficial Owner of the Bonds may take such actions as may be necessary and appropriate, including seeking mandamus or specific performance by court order, to cause the District to comply with its obligations thereunder.  Regardless, any such failure of the District must be reported in accordance with Rule 15c2-12 and must be considered by any broker, dealer or municipal securities dealer before recommending the purchase or sale of the Bonds in the secondary market.  Consequently, such a failure may adversely affect the transferability and liquidity of the Bonds and their market price.
Although no undertaking to provide continuing disclosure pursuant to Rule 15c2-12 was required with respect to the issuance of the District’s Series 2025 Bonds, the District and the Developer nonetheless entered into a continuing disclosure agreement in connection with the issuance of the District’s Series 2025 Bonds (the “Prior CDA”).  As of the date of this Official Statement, the District and the Developer are in compliance with the Prior CDA.  
[bookmark: _Toc199938652]Interest of Certain Persons Named in
This Official Statement
[bookmark: _Hlk83038483]The legal fees to be paid to Bond Counsel, Disclosure Counsel, and Counsel to the Underwriter are contingent upon the sale and delivery of the Bonds.
[bookmark: _Toc199938653]No Audited Financial Statements
No audited financial information is available for inclusion herein, provided that the District has selected Squire & Company, PC, as its auditor to prepare an audit for fiscal year ended December 31, 2025.  [TO BE UPDATED IF AUDIT RECEIVED AHEAD OF POSTING]
[bookmark: _Toc199938654]Underwriting
The Bonds are being sold by the District for a purchase price equal to $[______] (which is equal to the aggregate par amount of the Bonds of $[PAR], [plus/less [net] the aggregate Underwriter’s discount of $[______]) pursuant to a purchase contract.  See “USE OF PROCEEDS AND DEBT SERVICE REQUIREMENTS—Application of Bond Proceeds.”  Expenses associated with the issuance of the Bonds are being paid by the District from proceeds of the issue.  The right of the Underwriter to receive compensation in connection with this issue is contingent upon the actual sale and delivery of the Bonds.  The Underwriter has initially offered the Bonds at the prices or yields set forth on the cover page of this Official Statement.  Such prices or yields, as the case may be, may subsequently change without any requirement of prior notice.  The Underwriter reserves the right to join with dealers and other investment banking firms in offering the Bonds.
[bookmark: _Toc199938655]Additional Information
Copies of statutes, resolutions, opinions, contracts, agreements, financial and statistical data, and other related reports and documents described in this Official Statement are either publicly available or available upon request and the payment of a reasonable copying, mailing, and handling charge from the sources noted in the Introduction hereto.
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[bookmark: _Toc199938656]Official Statement Certification
The preparation of this Official Statement and its distribution has been authorized by the Board.  This Official Statement is hereby duly approved by the Board as of the date on the cover page hereof.  This Official Statement is not to be construed as an agreement or contract between the District and the purchasers or owners of Bond.
NORDIC VILLAGE PUBLIC INFRASTRUCTURE DISTRICT NO. 1
By /s/Brook Cole	
Brook Cole, Chair
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[bookmark: _Toc199938657]APPENDIX A

FINANCIAL FORECAST
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[bookmark: _Toc199938658]APPENDIX B

MARKET STUDY
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[bookmark: _Toc199938659]APPENDIX C

SELECTED DEFINITIONS
[TO COME]





[bookmark: _zzmpTrailer_1078_27]4931-9965-6855.1 

	C-14
[bookmark: _zzmpTrailer_1078_26]4931-9965-6855.1 
[bookmark: _Toc199938660]APPENDIX D

ECONOMIC AND DEMOGRAPHIC INFORMATION
The following information is provided to give prospective investors general information concerning selected economic and demographic conditions existing in the area within which the District is located.  The statistics presented below have been obtained from the referenced sources and represent the most current information available from such sources; however, certain of the information is released only after a significant amount of time has passed since the most recent date of the reported data and therefore, such information may not be indicative of economic and demographic conditions as they currently exist or conditions which may be experienced in the near future.  Further, the reported data has not been adjusted to reflect economic trends, notably inflation.  Finally, other economic and demographic information not presented herein may be available concerning the area in which the District is located and prospective investors may want to review such information prior to making their investment decision.  The following information is not to be relied upon as a representation or guarantee of the District or its officers, employees, or advisors.
Population
The following table sets forth population statistics for Weber County (the “County”) and the State of Utah (the “State”).
	Population

	
	
	
	
	

	Year
	County
	Percent
Change
	State
	Percent
Change

	
	
	
	
	

	1980
	144,616
	--
	1,461,037
	--

	1990
	158,330
	9.48%
	1,722,850
	17.92%

	2000
	196,533
	24.13
	2,233,169
	29.62

	2010
	231,236
	17.66
	2,763,885
	23.77

	2020
	262,223
	13.40
	3,271,616
	18.37

	2024 1
	276,118
	5.30
	3,503,613
	7.09

	____________________
1 Estimate, and the most recent information available as of the date of this Official Statement due to the recent government shutdown which has delayed Census information.
Source: U.S. Department of Commerce, Bureau of the Census
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Housing Stock
The following table sets forth a comparison of housing units within the County and the State.
	Housing Units

	
	
	
	
	

	
	2010
	2020
	Percent Change
	2024 1

	
	
	
	
	

	County
	86,187
	93,165
	8.10%
	104,566

	State
	979,709
	1,110,369
	13.34
	1,283,206

	____________________
1 Estimate.
Source: U.S. Department of Commerce, Bureau of the Census



Income
The following table sets forth historical per capita personal income for the County, the State and the United States. 
	Per Capita Personal Income

	
	2020
	2021
	2022
	2023
	2024

	County
	$45,949
	$50,138
	$52,944
	$56,006
	$58,582

	State
	51,762
	58,328
	60,765
	64,544
	67,333

	United States
	59,151
	64,692
	66,298
	70,002
	73,204

	___________________________
Source:  Bureau of Economic Analysis, U.S. Department of Commerce



School Enrollment
The following table presents a five-year history of enrollment for Weber County School District, the primary school district serving the District.
	Historical Enrollment

	

	Year
	Enrollment
	Percent Change

	
	
	

	2021/2022
	35,198
	--

	2022/2023
	35,694
	1.41%

	2023/2024
	35,472
	(0.62)

	2024/2025
	35,028
	(1.25)

	2025/2026
	34,377
	(1.86)

	____________________
Source:  Utah State Board of Education



Building Permit Activity
[bookmark: _Hlk169509013]Set forth hereafter is a five‑year history of building permit activity in the County.
	History of Estimated Building Activity in Unincorporated Weber County

	
	

	
	       New Building Permits

	Year
	Permits
	Value

	
	
	

	2020
	714
	

	2021
	615
	

	2022
	680
	

	2023
	648
	

	2024
	820
	

	2025 1
	--
	

	____________________
1 As of March 31, 2025. [Requested through GRAMA March 31, 2026]
Source: County Clerk



Foreclosure Activity
The number of foreclosures filed in the County are set forth in the following table. 
	[bookmark: _Hlk167870112]History of Foreclosures in Weber County

	

	Year
	Foreclosures
	Percent Change

	
	
	

	2021
	3
	--

	2022
	5
	66.67%

	2023
	6
	20.00

	2024
	5
	(16.67)

	2025 1
	2
	(60.00)

	______________________
1 Foreclosures filed through [______ __], 2025. [To be updated prior to posting]
Source: The County Clerk Auditor’s Office
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Taxable Sales
The following table sets forth gross taxable sales figures for the County and the State, as reported by the State. 
	Taxable Sales 
(in thousands)

	
	
	
	
	

	Year
	County
	Percent 
Change
	State
	Percent 
Change

	
	
	
	
	

	2020
	$5,589,822
	--
	$74,730,705
	--

	2021
	6,528,776
	16.80%
	90,105,221
	20.57%

	2022
	7,034,271
	7.74
	100,893,345
	11.97

	2023
	7,039,067
	0.07
	102,657,373
	1.75

	2024
	7,301,915
	3.73
	105,190,983
	2.47

	2025 1
	4,706,857
	--
	67,377,041
	--

	____________________
1 Taxable sales through August 31, 2025. [To be updated prior to posting]
Source: Utah State Tax Commission
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Employment
The following tables set forth employment statistics by industry and the most recent historical labor force estimates for the County. [KR to update before posting]
	Total Business Establishments and Employment—Weber County 1, 2

	
	Third Quarter 2024     
	Third Quarter 2025
	Quarterly Change

	Industry
	Units
	Average Employment
	Units
	Average Employment
	Units
	Average Employment

	
	
	
	
	
	
	

	Agriculture, forestry, fishing and hunting
	
	
	
	
	
	

	Mining
	
	
	
	
	
	

	Utilities
	
	
	
	
	
	

	Construction
	
	
	
	
	
	

	Manufacturing
	
	
	
	
	
	

	Wholesale trade
	
	
	
	
	
	

	Retail trade
	
	
	
	
	
	

	Transportation and warehousing
	
	
	
	
	
	

	Information
	
	
	
	
	
	

	Finance and insurance
	
	
	
	
	
	

	Real estate and rental and leasing
	
	
	
	
	
	

	Professional and technical services
	
	
	
	
	
	

	Management of companies and enterprises
	
	
	
	
	
	

	Administrative and waste services
	
	
	
	
	
	

	Educational services
	
	
	
	
	
	

	Health care and social assistance
	
	
	
	
	
	

	Arts, entertainment and recreation
	
	
	
	
	
	

	Accommodation and food services
	
	
	
	
	
	

	Other services, except public administration
	
	
	
	
	
	

	Public administration
	
	
	
	
	
	

	Unclassified
	
	
	
	
	
	

	Total
	
	
	
	
	
	

	_____________________________
1 The primary source for QCEW data are the reports submitted by employers to the Utah Unemployment Insurance program.
2 Totals may not add due to rounding.
Source: Utah Department of Workforce Services, Workforce Information, Quarterly Census of Employment and Wages (QCEW)




[Remainder of Page Intentionally Left Blank]
	Labor Force Estimates

	
	
	

	
	County
	State

	Year
	Labor
Force
	Percent
Unemployed
	Labor
Force
	Percent
Unemployed

	
	
	
	
	

	2021 1
	136,965
	2.8%
	1,639,276
	2.8%

	2022
	140,795
	2.4
	1,743,297
	2.4

	2023
	145,902
	2.7
	1,797,443
	2.7

	2024
	148,396
	3.2
	1,832,933
	3.2

	2025 2, 3
	149,314
	3.4
	1,787,135
	3.2

	____________________
[bookmark: _Hlk223696208]1 As a result of the COVID-19 pandemic and the federal government induced quarantine, unemployment numbers decreased exponentially in 2022. 
2 Labor force estimates through December 31, 2025. [To be updated prior to posting]
3 Average for 2025 is calculated less October information, which was not published.
Source: Utah Department of Workforce Services, Workforce Information


Set forth in the following table are the major area employers in the County.  No independent investigation has been made of, and there can be no representation as to, the stability or financial condition of the companies listed below, or the likelihood that such companies will maintain their status as major employers in the area.
	2024 Selected Major Employers in Weber County 1

	Firm
	Industry
	Employment

	
	
	

	Hill Air Force Base
	Military Operations
	10,000-14,999

	Internal Revenue Service
	U.S. Department of Treasury
	7,000-9,999

	Weber School District
	Public Education
	4,000-4,999

	Intermountain Health Care (McKay Dee Hospital)
	Healthcare and Hospital
	4,000-4,999

	Northrop Grumman Corp
	Aerospace and Defense Technology
	3,000-3,999

	Weber State University
	Higher Education
	3,000-3,999

	Autoliv
	Automotive Safety Supplier
	2,000-2,999

	America First Credit Union
	Financial Institution
	2,000-2,999

	Fresenius USA Mfg, Inc.
	Dialysis Machine Manufacturer and Distributor
	1,000-1,999

	Ogden School District
	Public Education
	1,000-1,999

	____________________
1 For the year ended December 31, 2024.
Source: County’s Annual Comprehensive Financial Report
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[bookmark: _Toc199938661]APPENDIX E

FORM OF CONTINUING DISCLOSURE AGREEMENT
[attached]
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[bookmark: _Toc199938662]APPENDIX F

FORM OF BOND COUNSEL OPINION
[TO COME]
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BOOK-ENTRY-ONLY SYSTEM
The information in this section concerning The Depository Trust Company (“DTC”) New York, NY and DTC’s book-entry-only system has been obtained from DTC, and the District and the Underwriter take no responsibility for the accuracy thereof.
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 requested by an authorized representative of DTC.  One fully registered certificate will be issued for the Bonds, as set forth on the cover page hereof, in the aggregate principal amount of each maturity of the Bonds and 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 & 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 and www.dtc.org.
Purchases of the Bonds under the DTC system must be made by or through Direct Participants, which will receive a credit for the Bonds on DTC’s records.  The ownership interest of each actual purchaser of each Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership interests in the 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 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 remain responsible for keeping accounts 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.  Beneficial Owners of the Bonds may wish to take certain steps to augment the transmission to them of notices of significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed amendments to the Bond documents.  For example, Beneficial Owners of the Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request that copies of notices be provided directly to them.
Redemption notices will be sent to DTC.  If less than all of the Bonds within an issue are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.
Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under its usual procedures, DTC mails an Omnibus Proxy to the District 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 the Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Redemption proceeds, distributions, and dividend payments on the Bonds are to 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 Trustee, on payable date in accordance with their respective holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such Participant and not of DTC, the Trustee or District, subject to any statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other name as may be requested by an authorized representative of DTC) is the responsibility of the District or the Trustee, 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.
A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its Participant, to Tender or Remarketing Agent, and shall effect delivery of such Bonds by causing the Direct Participant to transfer the Participant’s interest in the Bonds, on DTC’s records, to Tender or Remarketing Agent.  The requirement for physical delivery of the Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied when the ownership rights in the Bonds are transferred by Direct Participants on DTC’s records and followed by a book-entry credit for tendered Bonds to Tender or Remarketing Agent’s DTC account.
DTC may discontinue providing its services as securities depository with respect to the Bonds at any time by giving reasonable notice to the District or the Trustee.  Under such circumstances, in the event that a successor securities 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.
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