This Preliminary Official Statement and the information contained herein are subject to completion or amendment. Under no circumstances shall this Preliminary Official Statement
constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of the Bonds 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.

NEW ISSUE

S&P Global Ratings:
(See “Rating” herein)

NOTICE OF SALE AND PRELIMINARY OFFICIAL STATEMENT DATED SEPTEMBER 9, 2020
In the opinion of Locke Lord LLP, Bond Counsel, based upon an analysis of existing law and assuming, among other
matters, compliance with certain covenants, interest on the Bonds is excluded from gross income for federal income tax
purposes under the Internal Revenue Code of 1986, as amended (the “Code”). Interest on the Bonds will not be included
in computing the alternative minimum taxable income of individuals. Under existing law, interest on the Bonds is exempt
from Massachusetts personal income taxes, and the Bonds are exempt from Massachusetts personal property taxes. Bond
Counsel expresses no opinion regarding any other tax consequences related to the ownership or disposition of, or the
accrual or receipt of interest on, the Bonds. See “Tax Exemption” herein. The Bonds will not be designated as “qualified
tax-exempt obligations” for purposes of Section 265(b)(3) of the Code.

$26,185,000*

TOWN OF MIDDLEBOROUGH
Massachusetts
GENERAL OBLIGATION MUNICIPAL PURPOSE LOAN OF 2020 BONDS
Dated: October 1, 2020

Due: October 1, 2021 – 2048
MATURITIES

Year
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034

Principal
Amount*
$960,000
960,000
960,000
960,000
960,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000

Interest
Rate

Price/
Yield

CUSIP
596051

Year
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Principal
Amount*
$955,000
955,000
955,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
775,000
775,000
775,000

Interest
Rate

Price/
Yield

CUSIP
596051

_____________________
*Preliminary, subject to change.

Principal of the Bonds will be payable October 1 of the years in which the Bonds mature. Interest from the date of the
Bonds will be payable on April 1, 2021 and semi-annually thereafter on each October 1 and April 1 until maturity or
redemption prior to maturity. The Bonds are subject to redemption prior to their stated dates of maturity as described
herein.
The Bonds are issuable in fully registered form without coupons, and, when issued, will be registered in the name of Cede
& Co., as Bondowner and nominee for The Depository Trust Company ("DTC"), New York, New York. DTC will act as
securities depository for the Bonds. Purchases of the Bonds will be made in book-entry form, in the denomination of
$5,000 or any integral multiple thereof. (See "Book-Entry Transfer System" herein.)
The legality of the Bonds will be approved by Locke Lord LLP, of Boston, Massachusetts, Bond Counsel to the Town.
UniBank Fiscal Advisory Services, Inc., Whitinsville, Massachusetts serves as Municipal Advisor to the Town. It is
expected that the Bonds, in definitive form, will be delivered to DTC, or the offices of its custodial agent, on or about
October 1, 2020 against payment in federal reserve funds.

Electronic Bids Received
Until
11:00 A.M. (Eastern Daylight Savings Time)
Wednesday, September 16, 2020
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The information and expressions of opinion in this Official Statement are subject to change without notice. Neither the
delivery of this Official Statement nor any sale of the Bonds shall, under any circumstances, create any implication that
there has been no material change in the affairs of the Town since the date of this Official Statement.

ISSUE SUMMARY STATEMENT
Issuer:

Town of Middleborough, Massachusetts

Date of Sale:

Wednesday, September 16, 2020 until 11:00 A.M. (Eastern Daylight Savings Time)

Method of Sale:

Electronic Bids via Parity

Location of Sale:

UniBank Fiscal Advisory Services, Inc., 49 Church St., Whitinsville, MA

Issue:

$26,185,000* General Obligation Municipal Purpose Loan of 2020 Bonds, Book-Entry
Only (See “Book-Entry Transfer System”, herein.)

Purpose:

Fund construction of a new high school and DPW facility. (See “Authorization and Use
of Proceeds” herein.)

Minimum Bid:

Par plus a premium of $107,000

Dated Date of Bonds:

October 1, 2020

Maturity Date of Bonds:

Serially on October 1, 2021 through 2048, as detailed herein.

Credit Rating:

The Town has applied to S&P Global Ratings for a rating on the Bonds. The Rating is
pending.

Redemption:

The Bonds are subject to redemption prior to their stated dates of maturity as described
herein.

Security:

The Bonds are valid and binding general obligations of the Town of Middleborough and,
except to the extent they are paid from other sources, the principal and interest on the Bonds
are payable from taxes which may be levied upon all taxable property in the Town without
limitation as to rate or amount, except as provided under Chapter 44, Section 20 of the
General Laws, with respect to that portion of the principal and interest payments that the
Town has voted to exempt from the limit imposed by Chapter 59, Section 21C of the General
Laws, and subject to the limited imposed by Chapter 59, Section 21C of the General Laws
with respect to that portion of the principal and interest payments that the Town has not voted
to exempt from that limit.

Basis of Award:

Lowest true interest cost (TIC) as of the dated date of the Bonds.

Tax Exemption:

Refer to Tax Exemption and Appendix C – “Proposed Form of Legal Opinion” herein.

Continuing Disclosure:

Refer to Continuing Disclosure and Appendix D – “Proposed Form of Continuing
Disclosure Certificate” herein.

Bank Qualification:

The Bonds will not be designated as “qualified tax-exempt obligations” for purposes of
Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.

Paying Agent:

U.S. Bank National Association, Boston, Massachusetts

Legal Opinion:

Locke Lord LLP, Boston, Massachusetts.

Delivery and Payment:

It is expected that the Bonds will be delivered to DTC, or the offices of its custodial
agent, against payment to the account of the Town in federal reserve funds on or about
October 1, 2020.

Issue Contacts:

Judy M. MacDonald, Treasurer, Town of Middleborough, Massachusetts
Telephone # (508) 946-2421
Brianne Susel, Assistant Vice President, UniBank Fiscal Advisory Services, Inc.,
Telephone # (508) 849-4228
Brenda M. McDonough, Locke Lord LLP, Boston, Massachusetts,
Telephone # (617) 239-0684
Refer to the Preliminary Official Statement dated September 9, 2020.

Additional Information:
_____________________
*Preliminary, subject to change.
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NOTICE OF SALE
TOWN OF MIDDLEBOROUGH
Massachusetts
$26,185,000*
GENERAL OBLIGATION MUNICIPAL PURPOSE LOAN OF 2020 BONDS
The Town of Middleborough, Massachusetts, will receive electronic proposals until 11:00 A.M. (Eastern Daylight
Savings Time), on Wednesday, September 16, 2020, at UniBank Fiscal Advisory Services, Inc., Whitinsville,
Massachusetts, for the purchase of the following described Bonds:
$26,185,000*

GENERAL OBLIGATION MUNICIPAL PURPOSE LOAN OF 2020 BONDS, payable October 1 of
the years and in the amounts as follows:
Due
October 1
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034

Principal
Amount*
$960,000
960,000
960,000
960,000
960,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000

Due
October 1
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Principal
Amount*
$955,000
955,000
955,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
755,000
775,000
775,000

_____________________
*Preliminary, subject to change.

Details of the Bonds
The Bonds will be dated October 1, 2020. Interest from the date of the Bonds will be payable on April 1, 2021, and semiannually thereafter on each October 1 and April 1, until maturity or redemption prior to maturity. Principal of and interest
on the Bonds will be paid as described below.
The Bonds will be issued by means of a book-entry system with no physical distribution of the Bonds made to the public.
One certificate for each maturity of the Bonds will be issued to The Depository Trust Company, New York, New York
(DTC), and immobilized in its custody. A book-entry system will be employed, evidencing ownership of the Bonds in
principal amounts of $5,000 or any integral multiple thereof, with transfers of ownership effected on the records of DTC
and its participants pursuant to rules and procedures adopted by DTC and its participants. The winning bidder, as a
condition to delivery of the Bonds, shall be required to deposit the Bonds with DTC, registered in the name of Cede & Co.
Principal of and interest on the Bonds will be payable to DTC or its nominee as registered owner of the Bonds. Transfer
of principal and interest payments to participants of DTC will be the responsibility of DTC; transfer of principal and
interest payments to beneficial owners by participants of DTC will be the responsibility of such participants and other
nominees of beneficial owners. Neither the Town nor the Paying Agent will be responsible or liable for maintaining,
supervising or reviewing the records maintained by DTC, its participants or persons acting through such participants.
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Bank Qualification
The Bonds will not be designated as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Internal
Revenue Code of 1986, as amended.
Optional Redemption of the Bonds
The Bonds are subject to redemption, at the option of the Town, upon the terms and conditions set forth in the Town’s
Preliminary Official Statement dated September 9, 2020, prepared in connection with the issuance of the Bonds.
Term Bonds
For Bonds maturing on and after October 1, 2029, bidders may specify that all of the principal amount of such Bonds
having two or more consecutive maturities, may in lieu of having separate maturity dates, be combined to comprise one or
more term bonds, and shall be subject to mandatory redemption or mature at par as described above, in each of the years
and in the principal amounts specified in the foregoing maturity schedule. Each mandatory redemption shall be allocated
to the payment of the term bond having the nearest subsequent maturity date.
Term bonds, if any, shall be subject to mandatory redemption on October 1 in the year immediately prior to the stated
maturity of such term bond (the particular Bonds of such maturity to be redeemed to be selected by lot), as indicated in the
foregoing maturity schedule at the principal amount thereof plus accrued interest to the redemption date, without
premium.
Form of Bid and Basis of Award
Electronic proposals will be submitted through i-Deal®. If any provisions in this Notice of Sale conflict with information
provided by i-Deal®, this Notice of Sale shall control. Further information about i-Deal®, including any fees charged,
may be obtained from i-Deal® at (212) 849-5000. The Town assumes no responsibility or liability for bids submitted
through i-Deal®. An electronic bid made in accordance with this Notice of Sale shall be deemed an irrevocable offer to
purchase the Bonds in accordance with the terms provided in this Notice of Sale and shall be binding upon the bidder as if
made by a signed and sealed written bid delivered to the Town.
A good faith deposit is not required.
Bidders shall state the rate or rates of interest per annum which the Bonds are to bear in a multiple of 1/8th or 1/20th of
1% but shall not state (a) more than one interest rate for any Bonds having a like maturity, and (b) any interest rate which
exceeds the interest rate stated for any other Bonds by more than 3%.
Minimum bid of par plus a premium of no less than $107,000.
As between proposals which comply with this Notice of Sale, the award will be to the bidder who offers to purchase all
the Bonds at the lowest net effective interest rate to the Town. Such interest rate shall be determined on a true interest cost
(TIC) basis, which shall mean that rate which, as of October 1, 2020, discounts semi-annually all future payments on
account of principal and interest to the price bid, not including interest accrued to October 1, 2020, if any, which accrued
interest shall be paid by the successful bidder. The award of the Bonds to the winning bidder will not be effective until
the bid has been approved by the Select Board and the Treasurer of the Town. In the event that two or more bidders
submit the lowest true interest cost for the Bonds, the Town Treasurer shall determine the winning bidder by lot from
among all such proposals.
Bond Insurance
The Town has not contracted for the issuance of any policy of municipal bond insurance for the Bonds. If the Bonds
qualify for issuance of any such policy or commitment therefor, any purchase of such insurance or commitment shall be at
the sole option and expense of the bidder. Proposals shall not be conditioned upon the issuance of any such policy or
commitment. Any failure of the Bonds to be so insured or of any such policy or commitment to be issued shall not in any
iv

way relieve the purchaser of the contractual obligations arising from the acceptance of a proposal for the purchase of the
Bonds. Should the successful bidder purchase municipal bond insurance, all expenses associated with such policy or
commitment will be borne by the bidder, except for the fee paid to S&P Global Ratings for the rating of the Bonds. Any
such fee paid to S&P Global Ratings would be borne by the Town.
Par Amount Subject to Change
Within the limits set forth herein, the Town reserves the right to adjust the aggregate principal amount of the Bonds, and
to adjust the principal amount of individual maturities of the Bonds, even if the aggregate principal amount is unchanged.
Immediately following the opening of the bids, the Town, acting through its municipal advisor, will contact the apparent
successful bidder by telephone to obtain the initial reoffering prices of each maturity of the Bonds, the premium to be paid
on account of bond insurance, if any, and other information relevant to the sale of the Bonds. The apparent successful
bidder shall then immediately deliver to the Town written confirmation by facsimile transmission as to such reoffering
prices and bond insurance premium, if any. Upon being supplied with such initial reoffering prices and bond insurance
premiums, if any, the Town will determine the need to otherwise re-allocate the principal maturities of the Bonds. The
Town expects to advise the successful bidder as soon as possible, but no later than 3:00 p.m., Eastern Daylight Savings
Time, on the date of the sale of the amount, if any, of any changes in either the aggregate principal amount (which
changes will be allocated among several maturities of the Bonds in a manner to be specified by the Town) or individual
maturities (assuming no changes in the aggregate principal amount of the Bonds).
Any adjustment in either the aggregate principal amount or the individual maturities of the Bonds will be in an amount of
$5,000 or an integral multiple thereof and will be made only as necessary to provide a debt service schedule as nearly as
practicable to level debt service and to achieve a final issue price to fund project costs and cost of issuance for the project
without an overissuance of bonds. Bidders should be advised that the final par amount of the Bonds will be adjusted
consistent with the amount of premium bid with a larger premium resulting in a smaller final par amount of the
Bonds.
The dollar amount bid by the successful bidder will be adjusted to reflect any adjustment in the aggregate principal
amount of the Bonds to be issued. The adjusted bid price will reflect changes in the dollar amount of the underwriter’s
discount and original issue discount/premium, if any, but will not change the per-bond underwriter’s discount as
calculated from the bid and reoffering prices required to be delivered to the Town as stated herein. The successful bidder
may not withdraw its bid or change the interest rates bid or initial reoffering prices as a result of any changes made to the
principal amounts within these limits.
Establishment of Issue Price
The successful bidder shall assist the Town in establishing the issue price of the Bonds and shall execute and deliver to the
Town on the Closing Date an “issue price” or similar certificate, in the applicable form set forth in Exhibit 1 to this Notice
of Sale, setting forth the reasonably expected initial offering prices to the public or the sales price of the Bonds together
with the supporting pricing wires or equivalent communications, or, if applicable, the amount bid, with such modifications
as may be appropriate or necessary, in the reasonable judgment of the successful bidder, the Town and Bond Counsel. All
actions to be taken by the Town under this Notice of Sale to establish the issue price of the Bonds may be taken on behalf
of the Town by UniBank Fiscal Advisory Services, Inc. (the “Municipal Advisor”) and any notice or report to be
provided to the Town may be provided to the Municipal Advisor.
Competitive Sale Requirements. If the competitive sale requirements (“competitive sale requirements”) set forth in
Treasury Regulation § 1.148-1(f)(3)(i) (defining “competitive sale” for purposes of establishing the issue price of the
Bonds) have been satisfied, the Town will furnish to the successful bidder on the Closing Date a certificate of the
Municipal Advisor, which will certify each of the following conditions to be true:
1.
the Town has disseminated this Notice of Sale to potential underwriters in a manner that is reasonably designed
to reach potential underwriters;
2.

all bidders had an equal opportunity to bid;
v

3.
the Town received bids from at least three underwriters of municipal bonds who have established industry
reputations for underwriting new issuances of municipal bonds; and
4.
the Town awarded the sale of the Bonds to the bidder who submitted a firm offer to purchase the Bonds at the
highest price (or lowest interest cost), as set forth in this Notice of Sale.
Any bid submitted pursuant to this Notice of Sale shall be considered a firm offer for the purchase of the Bonds, as
specified in the bid. Unless a bidder notifies the Town prior to submitting its bid by facsimile or email to the
Municipal Advisor (508-234-1938 and/or brianne.susel@unibank.com) or in its bid submitted via Parity, that it
will not be an “underwriter” (as defined below) of the Bonds, by submitting its bid, each bidder shall be deemed to
confirm that it has an established industry reputation for underwriting new issuances of municipal bonds. Unless
the bidder has notified the Town that it will not be an “underwriter” (as defined below) of the Bonds, in submitting
a bid, each bidder is deemed to acknowledge that it is an “underwriter” that intends to reoffer the Bonds to the
public.
In the event that the competitive sale requirements are not satisfied, the Town shall so advise the successful bidder. In this
event, the Successful Bidder may use Option A or Option B set forth below.
Failure to Meet the Competitive Sale Requirements – Option A – The Successful Bidder Intends to Reoffer the
Bonds to the Public and the 10% Test to Apply. If the competitive sale requirements are not satisfied and the
successful bidder intends to reoffer the Bonds to the public, the successful bidder may, at its option, use the first price at
which 10% of a maturity of the Bonds (the “10% test”) is sold to the public as the issue price of that maturity, applied on a
maturity-by-maturity basis, of the Bonds. The successful bidder shall advise the Municipal Advisor if any maturity of the
Bonds satisfies the 10% test as of the date and time of the award of the Bonds. The Town will not require bidders to
comply with the “hold-the-offering-price rule” set forth in the applicable Treasury Regulations and therefore does not
intend to use the initial offering price to the public as of the Sale Date of any maturity of the Bonds as the issue price of
that maturity, if the competitive sale requirements are not met.
If the competitive sale requirements are not satisfied, then until the 10% test has been satisfied as to each maturity of the
Bonds or all of the Bonds are sold to the public, the successful bidder agrees to promptly report to the Municipal Advisor
the prices at which the unsold Bonds of each maturity have been sold to the public, which reporting obligation shall
continue, whether or not the Closing Date has occurred, until the 10% test has been satisfied for each maturity of the
Bonds or until all the Bonds of a maturity have been sold. The successful bidder shall be obligated to report each sale of
Bonds to the Municipal Advisor until notified in writing by the Town or the Municipal Advisor that it no longer needs to
do so. If the Successful Bidder uses Option A, the Successful Bidder shall provide to the Town on or before the closing
date the certificate attached to this Notice of Sale as Exhibit 1-Option A.
By submitting a bid and if the competitive sale requirements are not met, each bidder confirms that: (i) any agreement
among underwriters, any selling group agreement and each third-party distribution agreement (to which the bidder is a
party) relating to the initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain
language obligating each underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a
party to such third-party distribution agreement, as applicable, to report the prices at which it sells to the public the unsold
Bonds of each maturity allotted to it until it is notified by the successful bidder that either the 10% test has been satisfied
as to the Bonds of that maturity or all Bonds of that maturity have been sold to the public, if and for so long as directed by
the successful bidder and as set forth in the related pricing wires and (ii) any agreement among underwriters relating to the
initial sale of the Bonds to the public, together with the related pricing wires, contains or will contain language obligating
each underwriter that is a party to a third-party distribution agreement to be employed in connection with the initial sale of
the Bonds to the public to require each broker-dealer that is a party to such third-party distribution agreement to report the
prices at which it sells to the public the unsold Bonds of each maturity allotted to it until it is notified by the successful
bidder or such underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds of that
maturity have been sold to the public if and for so long as directed by the successful bidder or such underwriter and as set
forth in the related pricing wires.
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Sales of any Bonds to any person that is a related party to an underwriter shall not constitute sales to the public for
purposes of this Notice of Sale. Further, for purposes of this Notice of Sale:
1.

“public” means any person other than an underwriter or a related party,

2.
“underwriter” means (A) any person that agrees pursuant to a written contract with the Town (or with the lead
underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the public and (B) any person that
agrees pursuant to a written contract directly or indirectly with a person described in clause (A) to participate in the initial sale of
the Bonds to the public (including a member of a selling group or a party to a third-party distribution agreement participating in
the initial sale of the Bonds to the public), and
3.
a purchaser of any of the Bonds is a “related party” to an underwriter if the underwriter and the purchaser are
subject, directly or indirectly, to (i) more than 50% common ownership of the voting power or the total value of their stock, if
both entities are corporations (including direct ownership by one corporation of another), (ii) more than 50% common ownership
of their capital interests or profits interests, if both entities are partnerships (including direct ownership by one partnership of
another), or (iii) more than 50% common ownership of the value of the outstanding stock of the corporation or the capital
interests or profit interests of the partnership, as applicable, if one entity is a corporation and the other entity is a partnership
(including direct ownership of the applicable stock or interests by one entity of the other).
Failure to Meet the Competitive Sale Requirements – Option B – The Successful Bidder Intends to Reoffer the
Bonds to the Public and Agrees to Hold the Price of Maturities of Bonds for Which the 10% Test in Option A Is
Not Met as of the Sale Date. The successful bidder may, at its option, notify the Municipal Advisor in writing, which
may be by email (the “Hold the Price Notice”), not later than 4:00 p.m. on the Sale Date, that it has not sold 10% of the
maturities of the Bonds listed in the Hold the Price Notice (the “Unsold Maturities”) and that the successful bidder will
not offer the Unsold Maturities to any person at a price that is higher than the initial offering price to the public during the
period starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale Date or (ii)
the date on which the successful bidder has sold at least 10% of the applicable Unsold Maturity to the public at a price that
is no higher than the initial offering price to the public. If the successful bidder delivers a Hold the Price Notice to the
Municipal Advisor, the successful bidder must provide to the Issuer on or before the Closing Date, in addition to the
certification described in Option A above, evidence that each underwriter of the Bonds, including underwriters in an
underwriting syndicate or selling group, has agreed in writing to hold the price of the Unsold Maturities in the manner
described in the preceding sentence.
Failure to Meet the Competitive Sale Requirements and/or the Successful Bidder Does Not Intend to Reoffer the
Bonds to the Public – Option C. If the successful bidder has purchased the Bonds for its own account and will not
distribute or resell the Bonds to the public, then, whether or not the competitive sale requirements were met, the issue
price certificate will recite such facts and identify the price or prices at which the purchase of the Bonds was made.
Legal Opinion
The legality of the Bonds will be approved by Locke Lord LLP, Boston, Massachusetts, whose opinion will be furnished
to the purchaser without charge.
The scope of engagement of Bond Counsel does not extend to passing upon or assuming responsibility for the accuracy or
adequacy of any statements made in this Official Statement other than matters expressly set forth as their opinion and they
make no representation that they have independently verified the same.
Documents to be Delivered at Closing
It shall be a condition to the obligation of the successful bidder to accept delivery of and pay for the Bonds that the bidder
shall be furnished, without cost, with (a) the approving opinion of the firm of Locke Lord LLP, Boston, Massachusetts,
substantially in the form presented in Appendix C of the Preliminary Official Statement dated September 9, 2020,
included herein, (b) a certificate in form satisfactory to said firm dated as of October 1, 2020, the delivery date of the
Bonds and receipt of payment therefor, to the effect that there is no litigation pending or, to the knowledge of the signers
thereof, threatened affecting the validity of the Bonds or the power of the Town to levy and collect taxes to pay them, (c) a
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certificate of the Town Treasurer to the effect that, to the best of her knowledge and belief, the Preliminary Official
Statement did not, as of its date and the date of sale, and the Final Official Statement referred to below, did not as of its
date and does not as of the date of delivery of the Bonds, contain any untrue statement of a material fact and does not omit
to state a material fact necessary to make the statements made therein, in the light of the circumstances under which they
were made, not misleading; and (d) a Continuing Disclosure Certificate substantially in the form presented in Appendix D
of the Preliminary Official Statement dated September 9, 2020, included herein.
CUSIP Identification Numbers
It is anticipated that CUSIP identification numbers will be printed on the Bonds, but neither the failure to print such
numbers on any Bond, nor any error with respect thereto shall constitute cause for a failure or refusal by the purchaser
thereof to accept delivery of and pay for the Bonds. The Town assumes no responsibility for any CUSIP Service Bureau
or other charge that may be imposed for the assignment of such numbers.
Continuing Disclosure
In order to assist bidders in complying with Rule 15c2-12(b)(5) promulgated by the Securities and Exchange Commission,
the Town will undertake to provide annual reports and notices of certain significant events. A description of this
undertaking is set forth in the Preliminary Official Statement.
Delivery
The Bonds, in definitive form, will be delivered to the purchaser at DTC, or the offices of its custodial agent, on or about
October 1, 2020, against payment in federal reserve funds.
Additional Information and Copies of the Official Statement
Additional information concerning the Town and the Bonds is contained in the Preliminary Official Statement dated
September 9, 2020, to which prospective bidders are directed. The Preliminary Official Statement is provided for
informational purposes only and is not a part of this Notice of Sale. Such Preliminary Official Statement is deemed final
by the Town as of its date for purposes of SEC Rule 15c2-12(b)(1). Copies of the Preliminary Official Statement may be
obtained from Brianne M. Susel, Assistant Vice President, UniBank Fiscal Advisory Services, Inc., 49 Church Street,
Whitinsville, Massachusetts 01588, telephone (508) 849-4228. Within seven (7) business days following award of the
Bonds in accordance herewith, up to twenty-five (25) copies of a Final Official Statement will be furnished to the
successful bidder. Additional copies may be obtained at the purchaser's expense.
The right is reserved to reject any or all bids and to reject any bid not complying with this Notice of Sale and, so far as
permitted by law, to waive any irregularity with respect to any proposal.
TOWN OF MIDDLEBOROUGH,
MASSACHUSETTS
/s/ Judy M. MacDonald
Treasurer
Dated: September 9, 2020
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EXHIBIT 1
Issue Price Certificate for Use If the Competitive
Sale Requirements Are Met
$26,185,000*
TOWN OF MIDDLEBOROUGH, MASSACHUSETTS
GENERAL OBLIGATION MUNICIPAL PURPOSE LOAN OF 2020 BONDS
ISSUE PRICE CERTIFICATE AND RECEIPT
The undersigned, on behalf of _______________________ (the “Successful Bidder”), hereby certifies as set forth below
with respect to the sale of the above-captioned obligations (the “Bonds”) of the Town of Middleborough, Massachusetts (the
“Issuer”).
1. Reasonably Expected Initial Offering Prices.
(a) As of the Sale Date, the reasonably expected initial offering prices of the Bonds to the Public by the Successful Bidder
are the prices listed in Schedule A (the “Expected Offering Prices”). The Expected Offering Prices are the prices for the Maturities of
the Bonds used by the Successful Bidder in formulating its bid to purchase the Bonds. Attached as Schedule B is a true and correct
copy of the bid provided by the Successful Bidder to purchase the Bonds.
(b)

The Successful Bidder was not given the opportunity to review other bids prior to submitting its bid.

(c)

The bid submitted by the Successful Bidder constituted a firm offer to purchase the Bonds.

2. Defined Terms.
(a) Maturity means Bonds with the same credit and payment terms. Bonds with different maturity dates, or Bonds with the
same maturity date but different stated interest rates, are treated as separate Maturities.
(b) Public means any person (including an individual, trust, estate, partnership, association, company, or corporation) other
than an Underwriter or a related party to an Underwriter. The term “related party” for purposes of this certificate generally means any
two or more persons who have greater than 50 percent common ownership, directly or indirectly.
(c) Sale Date means the first day on which there is a binding contract in writing for the sale of a Maturity of the Bonds. The
Sale Date of the Bonds is September 16, 2020.
(d) Underwriter means (i) any person, including the Successful Bidder, that agrees pursuant to a written contract with the
Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to the Public, and
(ii) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (i) of this paragraph to
participate in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a third-party distribution
agreement participating in the initial sale of the Bonds to the Public).
3. Receipt. The Successful Bidder hereby acknowledges receipt of the Bonds and further acknowledges receipt of all
certificates, opinions, and other documents required to be delivered to the Successful Bidder, before or simultaneously
with the Bonds, which certificates, opinions, and other documents are satisfactory to the Successful Bidder.
The representations set forth in this certificate are limited to factual matters only. Nothing in this certificate represents the
Successful Bidders interpretation of any laws, including specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as
amended, and the Treasury Regulations thereunder. The undersigned understands that the foregoing information will be relied upon
by the Issuer with respect to certain of the representations set forth in the Tax Certificate and with respect to compliance with the
federal income tax rules affecting the Bonds, and by Locke Lord LLP in connection with rendering its opinion that the interest on the
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Bonds is excluded from gross income for federal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G,
and other federal income tax advice that it may give to the Issuer from time to time relating to the Bonds.
Dated: ______________, 2020

[NAME OF SUCCESSFUL BIDDER]
By: ________________________________
Name:
Title:

_____________________
*Preliminary, subject to change.
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SCHEDULE A
EXPECTED OFFERING PRICES
(To Be Attached)

SCHEDULE B
COPY OF SUCCESSFUL BIDDER’S BID
(To Be Attached)
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EXHIBIT 1 – OPTION A
[Issue Price Certificate for Use If the Competitive Sale Requirements Are
Not Met and the Hold the Price Rule Is Not Used]
Town of Middleborough, Massachusetts
$26,185,000* General Obligation Municipal Purpose Loan of 2020 Bonds dated October 1, 2020
ISSUE PRICE CERTIFICATE AND RECEIPT
The undersigned, on behalf of ______________________, (the “[Successful Bidder][Representative]”), on behalf of itself [and
[NAMES OF OTHER UNDERWRITERS]] hereby certifies as set forth below with respect to the sale and issuance of the abovecaptioned obligations (the “Bonds”) of the Town of Middleborough, Massachusetts (the “Issuer”).
1.
Sale of the Bonds. As of the date of this certificate, [except as set forth in following paragraph,] for each Maturity of
the Bonds, the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the respective price listed in
Schedule A.
[Only use the next paragraph if the 10% test has not been met or all of the Bonds have not been sold for one or more Maturities of
Bonds as of the Closing Date.]
For each Maturity of the Bonds as to which no price is listed in Schedule A, as set forth in the Notice of Sale for the Bonds,
until at least 10% of each such Maturity of the Bonds is sold to the Public (the “10% test”) or all of the Bonds are sold to the Public,
the [Successful Bidder][Representative] agrees to promptly report to the Issuer’s Municipal Advisor, UniBank Fiscal Advisory
Services, Inc. (the “Municipal Advisor”) the prices at which the unsold Bonds of each Maturity have been sold to the Public, which
reporting obligation shall continue after the date hereof until the 10% test has been satisfied for each Maturity of the Bonds or until all
the Bonds of a Maturity have been sold. The [Successful Bidder][Representative] shall continue to report each sale of Bonds to the
Municipal Advisor until notified by email or in writing by the State or the Municipal Advisor that it no longer needs to do so.
2.

Defined Terms.

(a) Maturity means Bonds with the same credit and payment terms. Bonds with different maturity dates, or Bonds with the
same maturity date but different stated interest rates, are treated as separate Maturities.
(b) Public means any person (including an individual, trust, estate, partnership, association, company, or corporation) other
than an Underwriter or a related party to an Underwriter. The term “related party” for purposes of this certificate generally means any
two or more persons who have greater than 50 percent common ownership, directly or indirectly.
(c) Underwriter means (i) any person, including the [Successful Bidder][Representative], that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to
the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (i) of
this paragraph to participate in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a thirdparty distribution agreement participating in the initial sale of the Bonds to the Public).
3.
Receipt. The [Successful Bidder][Representative] hereby acknowledges receipt of the Bonds and further
acknowledges receipt of all certificates, opinions, and other documents required to be delivered to the [Successful
Bidder][Representative], before or simultaneously with the Bonds, which certificates, opinions, and other documents are satisfactory
to the [Successful Bidder][Representative].
The representations set forth in this certificate are limited to factual matters only. Nothing in this certificate represents the
[Successful Bidder][Representative]’s interpretation of any laws, including specifically Sections 103 and 148 of the Internal Revenue
Code of 1986, as amended, and the Treasury Regulations thereunder. The undersigned understands that the foregoing information will
be relied upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and with respect to compliance
with the federal income tax rules affecting the Bonds, and by Locke Lord LLP in connection with rendering its opinion that the
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interest on the Bonds is excluded from gross income for federal income tax purposes, the preparation of the Internal Revenue Service
Form 8038-G, and other federal income tax advice that it may give to the Issuer from time to time relating to the Bonds.
Dated: ______________, 20__

[SUCCESSFUL BIDDER][REPRESENTATIVE]
By: ________________________________
Name:

Title:
_____________________
*Preliminary, subject to change.

SCHEDULE A
SALE PRICES
(To be Attached)
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EXHIBIT 1 – OPTION B
[Issue Price Certificate for Use If the Competitive Sale Requirements Are
Not Met and the 10% Test To Apply]
Town of Middleborough, Massachusetts
$26,185,000* General Obligation Municipal Purpose Loan of 2020 Bonds dated October 1, 2020
ISSUE PRICE CERTIFICATE AND RECEIPT
The undersigned, on behalf of ______________________ (the (“[Successful Bidder][Representative]”), on behalf of itself [and
[NAMES OF OTHER UNDERWRITERS] ]hereby certifies as set forth below with respect to the sale and issuance of the abovecaptioned obligations (the “Bonds”) of the Town of Middleborough, Massachusetts (the “Issuer”).
1.
Sale of the Bonds. As of the date of this certificate, [except as set forth in following paragraph,] for each Maturity
of the Bonds, the first price at which at least 10% of such Maturity of the Bonds was sold to the Public is the respective price listed in
Schedule A.
[Only use the next paragraph if the 10% test has not been met as of the Sale Date.]
For each Maturity of the Bonds as to which no price is listed in Schedule A (the “Unsold Maturities”), as set forth in the
Notice of Sale for the Bonds, the [Successful Bidder][Representative] and any other Underwriter did not [and will not] reoffer the
Unsold Maturities to any person at a price that is higher than the initial offering price to the public until the earlier of (i) __________,
2020 or (ii) the date on which the [Successful Bidder][Representative] or any other Underwriter sold at least 10% of each Unsold
Maturity at a price that is no higher than the initial offering price to the Public.
2.

Defined Terms.

(a) Maturity means Bonds with the same credit and payment terms. Bonds with different maturity dates, or Bonds with the
same maturity date but different stated interest rates, are treated as separate Maturities.
(b) Public means any person (including an individual, trust, estate, partnership, association, company, or corporation) other
than an Underwriter or a related party to an Underwriter. The term “related party” for purposes of this certificate generally means any
two or more persons who have greater than 50 percent common ownership, directly or indirectly.
(c) Underwriter means (i) any person, including the [Successful Bidder][Representative], that agrees pursuant to a written
contract with the Issuer (or with the lead underwriter to form an underwriting syndicate) to participate in the initial sale of the Bonds to
the Public, and (ii) any person that agrees pursuant to a written contract directly or indirectly with a person described in clause (i) of
this paragraph to participate in the initial sale of the Bonds to the Public (including a member of a selling group or a party to a thirdparty distribution agreement participating in the initial sale of the Bonds to the Public).
3.
Receipt. The [Successful Bidder][Representative] hereby acknowledges receipt of the Bonds and further
acknowledges receipt of all certificates, opinion and other documents required to be delivered to the [Successful
Bidder][Representative], before or simultaneously with the delivery of the Bonds, which certificates, opinions and other documents
are satisfactory to the [Successful Bidder][Representative].
The representations set forth in this certificate are limited to factual matters only. Nothing in this certificate represents the
[Successful Bidder’s][Representative’s] interpretation of any laws, including specifically Sections 103 and 148 of the Internal
Revenue Code of 1986, as amended, and the Treasury Regulations thereunder. The undersigned understands that the foregoing
information will be relied upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and with
respect to compliance with the federal income tax rules affecting the Bonds, and by Locke Lord LLP in connection with rendering its
opinion that the interest on the Bonds is excluded from gross income for federal income tax purposes, the preparation of the Internal
Revenue Service Form 8038-G, and other federal income tax advice that it may give to the Issuer from time to time relating to the
Bonds.
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Dated: ______________, 20__

[SUCCESSFUL BIDDER][REPRESENTATIVE]
By: ________________________________
Name:
Title:

_____________________
*Preliminary, subject to change.

SCHEDULE A
SALE PRICES
(To be Attached)
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OFFICIAL STATEMENT
TOWN OF MIDDLEBOROUGH
MASSACHUSETTS
$26,185,000*
GENERAL OBLIGATION MUNICIPAL PURPOSE LOAN OF 2020 BONDS
INTRODUCTION
This Official Statement is provided for the purpose of presenting certain information relating to the Town of
Middleborough, Massachusetts (the “Town”) in connection with the sale of $26,185,000* General Obligation Municipal
Purpose Loan of 2020 Bonds dated October 1, 2020 (the “Bonds”).
The Bonds are being offered for sale at public bidding and a Notice of Sale dated September 9, 2020, has been furnished
to prospective bidders. Reference is hereby made to the Notice of Sale for the terms and conditions of bidding.
The Bonds will be general obligations of the Town for which its full faith and credit are pledged. They are not guaranteed
by The Commonwealth of Massachusetts (the "Commonwealth") or any other entity. The security for the Bonds is more
fully described under the caption Security and Remedies herein. See also the caption Opinion of Bond Counsel.
Questions regarding information contained in this Official Statement or other matters should be directed to the following:
Judy M. MacDonald, Treasurer, Town of Middleborough, (508) 946-2421; Brianne M. Susel, Assistant Vice President,
UniBank Fiscal Advisory Services, Inc., (508) 849-4228; or Brenda McDonough, Esq., Locke Lord LLP (617) 239-0684.
The information contained herein has been obtained from the sources indicated or from the Town.
_____________________
*Preliminary, subject to change.
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PART I
THE BONDS
DESCRIPTION OF THE BONDS
The Bonds will be dated October 1, 2020 and will mature on October 1 of the years and in the principal amounts as
follows:
Due
October 1
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034

Principal
Amount
$960,000
960,000
960,000
960,000
960,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000
955,000

Due
October 1
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048

Principal
Amount
$955,000
955,000
955,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
950,000
755,000
775,000
775,000

_____________________
*Preliminary, subject to change.

The Bonds will bear interest at the rate or rates per annum specified by the successful bidder. The Bonds are subject to
redemption prior to maturity as described herein.
Principal and semi-annual interest will be paid by U.S. Bank National Association, Boston, Massachusetts, or its
successor acting as paying agent (the "Paying Agent") for the Town. Interest from the date of the Bonds will be payable
on April 1, 2021, and semi-annually thereafter on each October 1 and April 1 until maturity or redemption prior to
maturity. So long as The Depository Trust Company, New York, New York (“DTC”) or its nominee, Cede & Co., is the
Bondowner, such payments of principal of and interest on the Bonds will be made directly to such Bondowner.
Disbursement of such payments to the DTC Participants is the responsibility of DTC and disbursement of such payments
to the Beneficial Owners is the responsibility of the DTC Participants and Indirect Participants, as more fully described
herein.
The Bonds are issuable only in fully registered form without coupons, and, when issued, will be registered in the name of
Cede & Co., as Bondowner and nominee for DTC. DTC will act as securities depository for the Bonds. Purchases of the
Bonds will be made in book-entry form, in the denomination of $5,000 or any integral multiple thereof. Purchasers will
not receive certificates representing their interest in Bonds purchased. So long as Cede & Co. is the Bondowner, as
nominee of DTC, references herein to the Bondowners or registered owner shall mean Cede & Co., as aforesaid, and shall
not mean the Beneficial Owners (as defined herein) of the Bonds. (See Book-Entry Transfer System herein.)
RECORD DATE
The record date for each payment of interest on the Bonds (the “Record Date”) is the fifteenth day of the month preceding
the interest payment date, provided that, if such date is not a business day, the record date shall be the next succeeding
business day. Under certain circumstances, the Paying Agent may establish a special record date. The special record date
may not be more than twenty (20) days before the date set for payment. The Paying Agent will mail notice of a special
record date to the bondholders at least ten (10) days before the special record date.
2

BOOK-ENTRY TRANSFER SYSTEM
The Depository Trust Company, New York, New York (“DTC”) will act as securities depository for the Bonds. The
Bonds will be issued as fully-registered securities registered in the name of Cede & Co. (DTC's partnership nominee) or
such other name as may be requested by an authorized representative of DTC. One-fully registered Bond certificate will
be issued for each maturity of the Bonds, each in the aggregate principal amount of such maturity, and will be deposited
with DTC.
DTC, the world's largest securities depository, is a limited-purpose trust company organized under the New York Banking
Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal Reserve
System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing
agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity issues, corporate and municipal debt
issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct Participants") deposit
with DTC. DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants' accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC").
DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing
Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries.
Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, and clearing corporations that clear through or maintain a custodial relationship with a Direct Participant,
either directly or indirectly ("Indirect Participants"). DTC has an S&P Global Ratings rating of AA+. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com.
Purchases of securities deposited with DTC must be made by or through Direct Participants, which will receive a credit
for such securities on DTC's records. The ownership interest of each actual purchaser of each security deposited with
("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
securities deposited with DTC 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 securities deposited with DTC, except in the event that use of the book-entry system for such securities is
discontinued.
To facilitate subsequent transfers, all securities deposited by Direct Participants with DTC are registered in the name of
DTC's partnership nominee, Cede & Co., or such other name as requested by an authorized representative of DTC. The
deposit of securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect
any change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the securities deposited
with DTC; DTC's records reflect only the identity of the Direct Participants to whose accounts such securities are credited,
which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.
Redemption notices for the Bonds shall be sent to DTC. If less than all of the bonds within a maturity are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such maturity to
be redeemed.
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.
Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to securities held by DTC
unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures, DTC
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mails an Omnibus Proxy to the issuer of such securities or its paying agent 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 such
securities are credited on the record date (identified in a listing attached to the Omnibus Proxy).
Principal and interest payments on securities deposited with DTC will be made to Cede & Co., or such other nominee as
may be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants' accounts upon
DTC's receipt of funds and corresponding detail information from the issuer of such securities or its paying agent, on the
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 (nor its nominee), the issuer of such securities or its paying agent, subject to any statutory or
regulatory requirements as may be in effect from time to time. Payment of principal and interest to Cede & Co. (or such
other nominee as may be requested by an authorized representative of DTC) is the responsibility of the issuer of such
securities or its paying agent, disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.
DTC may discontinue providing its services as depository with respect to the securities held by it at any time by giving
reasonable notice to the issuer of such securities or its paying agent. Under such circumstances, in the event that a
successor depository is not obtained, physical certificates are required to be printed and delivered to Beneficial Owners.
The Town may decide to discontinue use of the system of book-entry transfers through DTC (or a successor securities
depository). In that event, physical certificates will be printed and delivered to Beneficial Owners.
The information in this section concerning DTC and DTC's book-entry system has been obtained from sources that the
Town believes to be reliable, but the Town takes no responsibility for the accuracy thereof.
DTC PRACTICES
The Town can make no assurances that DTC, Direct Participants, Indirect Participants or other nominees of the Beneficial
Owners of the Bonds will act in a manner described in this Official Statement. DTC is required to act according to rules
and procedures established by DTC and its participants which are on file with the Securities and Exchange Commission.
AUTHORIZATION AND USE OF PROCEEDS
The Bonds are authorized as follows:
Amount of
this Issue*
Purpose
$21,785,000 New High School
4,400,000 DPW Facility
$26,185,000

MGL Ch.
70B
44, s. 7(1)

Date of
Authorization
10/2/2017
10/1/2018

Article
7
5

_____________________
* Preliminary, subject to change.

The Town has voted to exclude the debt service on $21,785,000 (preliminary, subject to change) of the portion of
the Bonds to be issued for the High School from the limitations of Proposition 2 ½. The Town anticipates an MSBA
reimbursement rate of 61.29% for the High School construction. The Bonds, along with available funds of the Town and a
note to be issued simultaneously with the Bonds, will be used to redeem $28,298,498 of outstanding notes maturing on
October 2, 2020.
OPTIONAL REDEMPTION
Bonds maturing in the years 2021 through 2028, inclusive, are not subject to redemption prior to their stated dates of maturity.
Bonds maturing on and after October 1, 2029, are subject to redemption prior to maturity, at the option of the Town, on and
after October 1, 2028, either in whole or in part at any time, and if in part, by lot within a maturity, at par plus accrued interest
to the date set for redemption.
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MANDATORY REDEMPTION
If the successful bidder designates principal amounts of the Bonds to be combined into term bonds, such term bonds will be
subject to mandatory redemption on October 1 in the year immediately prior to the stated maturity of such term bond (the
particular Bonds of such maturity to be redeemed to be selected by lot) as indicated on the cover page of the Preliminary
Official Statement at the principal amount thereof plus accrued interest to the redemption date.
NOTICE OF REDEMPTION
So long as DTC is the registered owner of the Bonds, notice of any redemption of Bonds, prior to their maturities,
specifying the Bonds (or portions thereof) to be redeemed shall be mailed to DTC or sent in such manner acceptable to
DTC, not more than 60 days nor less than 30 days prior to the redemption date. Any failure on the part of DTC to notify
the DTC Participants of the redemption or failure on the part of the DTC Participants or of a nominee of a Beneficial
Owner (having received notice from a DTC Participant or otherwise) to notify the Beneficial Owner shall not affect the
validity of the redemption. If moneys for the redemption are held by the Paying Agent on the redemption date and if
notice of the redemption shall have been duly mailed, then from and after the redemption date interest on the Bonds (or
portions thereof) called for redemption shall cease to accrue.
SECURITY AND REMEDIES
Full Faith and Credit. General obligation bonds and notes of a Massachusetts city or town constitute a pledge of its full
faith and credit. Payment is not limited to a particular fund or revenue source. Except for “qualified bonds” (see “Serial
Bonds and Notes” herein) and setoffs of state distributions (see “State Distributions” herein), no provision is made by the
Massachusetts statutes for priorities among bonds and notes and other general obligations, although the use of certain
moneys may be restricted.
Tax Levy. The Massachusetts statutes direct the municipal assessors to include annually in the tax levy for the next fiscal
year "all debt and interest charges matured and maturing during the next fiscal year and not otherwise provided for (and)
all amounts necessary to satisfy final judgments". Specific provision is also made for including in the next tax levy
payments of rebate amounts not otherwise provided for and payment of notes in anticipation of federal or state aid if the
aid is no longer forthcoming.
The total amount of a tax levy is limited by statute. However, the voters in each municipality may vote to exclude from
the limitation any amounts required to pay debt service on indebtedness incurred before November 4, 1980. Local voters
may also vote to exempt specific subsequent bond issues from the limitation (see “Tax Limitations” herein). In addition,
obligations incurred before November 4, 1980 may be constitutionally entitled to payment from taxes in excess of the
statutory limit.
The Town has voted to exclude the debt service on $9,247,537 principal amount of currently outstanding bonds as
well as $21,785,000 principal amount (subject to change) of the Bonds, from the limitations of Proposition 2½,
subject to the provisions of Chapter 44, Section 20 of the General Laws.
No Lien. Except for taxes on the increased value of certain property in designated development districts which may be
pledged for the payment of debt service on bonds issued to finance economic development projects within such districts,
no provision is made for a lien on any portion of the tax levy or any other moneys to secure particular bonds or notes or
bonds and notes generally (or judgments on bonds or notes) in priority to other claims. Provision is made, however, for
borrowing to pay judgments, subject to the General Debt Limit (see Debt Limits herein). Subject to the approval of the
State Director of Accounts for judgments above $10,000, judgments may also be paid from available funds without
appropriation and included in the next tax levy unless other provision is made.
Court Proceedings. Massachusetts cities and towns are subject to suit on their general obligation bonds and notes and
courts of competent jurisdiction have power in appropriate proceedings to order payment of a judgment on the bonds or
notes from lawfully available funds or, if necessary, to order the city or town to take lawful action to obtain the required
money, including the raising of it in the next annual tax levy, within the limits prescribed by law (see “Tax Limitations”
herein). In exercising their discretion as to whether to enter such an order, the courts could take into account all relevant
factors including the current operating needs of the city or town and the availability and adequacy of other remedies. The
Massachusetts Supreme Judicial Court has stated in the past that a judgment against a municipality can be enforced by the
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taking and sale of the property of any inhabitant. However, there has been no judicial determination as to whether this
remedy is constitutional under current due process and equal protection standards.
Restricted Funds. Massachusetts statutes also provide that certain water, gas and electric, community antenna television
system, telecommunications, sewer, parking meter, passenger ferry fee, community preservation and affordable housing
receipts may be used only for water, gas and electric, community antenna television system, telecommunications, sewer,
parking, mitigation of ferry service impacts, community preservation and affordable housing purposes, respectively;
accordingly, moneys derived from these sources may be unavailable to pay general obligation bonds and notes issued for other
purposes. A city or town that accepts certain other statutory provisions may establish an enterprise fund for a utility, health
care, solid waste, recreational or transportation facility and for police or fire services; under those provisions any surplus in the
fund is restricted to use for capital expenditures or reduction of user charges. In addition, subject to certain limits, a city or
town may annually authorize the establishment of one or more revolving funds in connection with use of certain revenues for
programs that produce those revenues; interest earned on a revolving fund is treated as general fund revenue. A city or town
may also establish an energy revolving loan fund to provide loans to owners of privately-held property in the city or town for
certain energy conservation and renewable energy projects, and may borrow to establish such a fund. The loan repayments
and interest earned on the investment of amounts in the fund shall be credited to the fund. Also, the annual allowance for
depreciation of a gas and electric plant or a community antenna television and telecommunications system is restricted to use
for plant or system renewals and improvements, for nuclear decommissioning costs, and costs of contractual commitments, or,
with the approval of the State Department of Telecommunications and Energy, to pay debt incurred for plant or system
reconstruction or renewals. Revenue bonds and notes issued in anticipation of them may be secured by a prior lien on specific
revenues. Receipts from industrial users in connection with industrial revenue financings are also not available for general
municipal purposes.
State Distributions. State grants and distributions may in some circumstances be unavailable to pay general obligation
bonds and notes of a city or town in that the State Treasurer is empowered to deduct from such grants and distributions the
amount of any debt service paid on "qualified bonds" (see “Serial Bonds and Notes” herein) and any other sums due and
payable by the city or town to the Commonwealth, or certain other public entities, including any unpaid assessments for
costs of any public transportation authority such as the Massachusetts Bay Transportation Authority (the "MBTA") or a
regional transit authority of which it is a member or for costs of the Massachusetts Water Resources Authority (the
"MWRA") if the city or town is within the territory served by the Authority, for any debt service due on obligations issued
to the Massachusetts School Building Authority (“MSBA”), or for charges necessary to meet obligations under the
Commonwealth’s Clean Water or Drinking Water Revolving Loan Programs, including such charges imposed by another
local governmental unit that provides wastewater collection or treatment services or drinking water treatment services to
the city or town.
If a city or town is (or is likely to be) unable to pay principal or interest on its bonds or notes when due, it is required to
notify the State Commissioner of Revenue. The Commissioner shall in turn, after verifying the inability, certify the
inability to the State Treasurer. The State Treasurer shall pay the due or overdue amount to the paying agent for the bonds
or notes, in trust, within three days after the certification or one business day prior to the due date (whichever is later).
This payment is limited, however, to the estimated amount otherwise distributable by the Commonwealth to the city or
town during the remainder of the fiscal year (after the deductions mentioned in the foregoing paragraph). If for any
reason any portion of the certified sum has not been paid at the end of the fiscal year, the State Treasurer shall pay it as
soon as practicable in the next fiscal year to the extent of the estimated distributions for that fiscal year. The sums so paid
shall be charged (with interest and administrative costs) against the distributions to the city or town.
The foregoing does not constitute a pledge of the faith and credit of the Commonwealth. The Commonwealth has not
agreed to maintain existing levels of state distributions, and the direction to use estimated distributions to pay debt service
may be subject to repeal by future legislation. Moreover, adoption of the annual appropriation act has sometimes been
delayed beyond the beginning of the fiscal year and estimated distributions which are subject to appropriation may be
unavailable to pay local debt service until they are appropriated.
Bankruptcy. Enforcement of a claim for payment of principal or interest on general obligation bonds or notes would be
subject to the applicable provisions of Federal bankruptcy laws and to the provisions of other statutes, if any, hereafter enacted
by the Congress or the State legislature extending the time for payment or imposing other constraints upon enforcement
insofar as the same may be constitutionally applied. Massachusetts municipalities are not generally authorized by the
Massachusetts General Laws to file a petition for bankruptcy under Federal Bankruptcy laws. In cases involving significant
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financial difficulties faced by a single city, town or regional school district, however, the Commonwealth has enacted special
legislation to permit the appointment of a fiscal overseer, finance control board or, in the most extreme cases, a state receiver.
In a limited number of these situations, such special legislation has also authorized the filing of federal bankruptcy
proceedings, with the prior approval of the Commonwealth. In each case where such authority was granted, it expired at the
termination of the Commonwealth’s oversight of the financially distressed city, town or regional school district. To date, no
such filings have been approved or made.
OPINION OF BOND COUNSEL
A copy of the legal opinion of the firm of Locke Lord LLP, of Boston, Massachusetts (see Appendix C), will be furnished
to the successful bidder. The opinion will be dated and given on and will speak only as of the date of original delivery of
the Bonds.
The scope of engagement of Bond Counsel does not extend to passing upon or assuming responsibility for the accuracy or
adequacy of any statements made in this Official Statement other than matters expressly set forth as their opinion and they
make no representation that they have independently verified the same.
TAX EXEMPTION
In the opinion of Locke Lord LLP, Bond Counsel to the Town (“Bond Counsel”), based upon an analysis of existing laws,
regulations, rulings, and court decisions, and assuming, among other matters, compliance with certain covenants, interest
on the Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986, as amended (the “Code”). Bond Counsel is of the further opinion that interest on the Bonds will not be
included in computing the alternative minimum taxable income of Bondholders who are individuals. The Bonds will not
be designated as “qualified tax-exempt obligations” for purposes of Section 265(b)(3) of the Code. Bond Counsel
expresses no opinion regarding any other federal tax consequences arising with respect to the ownership or disposition of,
or the accrual or receipt of interest on the Bonds.
The Code imposes various requirements relating to the exclusion from gross income for federal income tax purposes of
interest on obligations such as the Bonds. Failure to comply with these requirements may result in interest on the Bonds
being included in gross income for federal income tax purposes, possibly from the date of original issuance of the Bonds.
The Town has covenanted to comply with such requirements to ensure that interest on the Bonds will not be included in
federal gross income. The opinion of Bond Counsel assumes compliance with these requirements.
Bond Counsel is also of the opinion that, under existing law, interest on the Bonds is exempt from Massachusetts personal
income taxes, and the Bonds are exempt from Massachusetts personal property taxes. Bond Counsel has not opined as to
other Massachusetts tax consequences arising with respect to the Bonds. Prospective Bondholders should be aware,
however, that the Bonds are included in the measure of Massachusetts estate and inheritance taxes, and the Bonds and the
interest thereon are included in the measure of certain Massachusetts corporate excise and franchise taxes. Bond Counsel
expresses no opinion as to the taxability of the Bonds or the income therefrom or any other tax consequences arising with
respect to the Bonds under the laws of any state other than Massachusetts. A complete copy of the proposed form of
opinion of Bond Counsel is set forth in Appendix C hereto.
To the extent the issue price of any maturity of the Bonds is less than the amount to be paid at maturity of such Bonds
(excluding amounts stated to be interest and payable at least annually over the term of such Bonds), the difference
constitutes “original issue discount,” the accrual of which, to the extent properly allocable to each owner thereof, is treated
as interest on the Bonds which is excluded from gross income for federal income tax purposes and is exempt from
Massachusetts personal income taxes. For this purpose, the issue price of a particular maturity of the Bonds is either the
reasonably expected initial offering price to the public or the first price at which a substantial amount of such maturity of
the Bonds is sold to the public, as applicable. The original issue discount with respect to any maturity of the Bonds
accrues daily over the term to maturity of such Bonds on the basis of a constant interest rate compounded semiannually
(with straight-line interpolations between compounding dates). The accruing original issue discount is added to the
adjusted basis of such Bonds to determine taxable gain or loss upon disposition (including sale, redemption, or payment
on maturity) of such Bonds. Bondholders should consult their own tax advisors with respect to the tax consequences of
ownership of Bonds with original issue discount, including the treatment of purchasers who do not purchase such Bonds
in the original offering to the public at the reasonably expected initial offering price or, if applicable, the first price at
which a substantial amount of such Bonds is sold to the public.
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Bonds purchased, whether at original issuance or otherwise, for an amount greater than the stated principal amount to be
paid at maturity of such Bonds, or, in some cases, at the earlier redemption date of such Bonds (“Premium Bonds”), will
be treated as having amortizable bond premium for federal income tax purposes and Massachusetts personal income tax
purposes. No deduction is allowable for the amortizable bond premium in the case of obligations, such as the Premium
Bonds, the interest on which is excluded from gross income for federal income tax purposes. However, a Bondholder’s
basis in a Premium Bond will be reduced by the amount of amortizable bond premium properly allocable to such
Bondholder. Holders of Premium Bonds should consult their own tax advisors with respect to the proper treatment of
amortizable bond premium in their particular circumstances.
Bond Counsel has not undertaken to determine (or to inform any person) whether any actions taken (or not taken) or
events occurring (or not occurring) after the date of issuance of the Bonds may adversely affect the value of, or the tax
status of interest on, the Bonds.
Although Bond Counsel is of the opinion that interest on the Bonds is excluded from gross income for federal income tax
purposes and is exempt from Massachusetts personal income taxes, the ownership or disposition of, or the accrual or
receipt of interest on, the Bonds may otherwise affect the federal or state tax liability of a Bondholder. Among other
possible consequences of ownership or disposition of, or the accrual or receipt of interest on, the Bonds, the Code requires
recipients of certain social security and certain railroad retirement benefits to take into account receipts or accruals of
interest on the Bonds in determining the portion of such benefits that are included in gross income. The nature and extent
of all such other tax consequences will depend upon the particular tax status of the Bondholder or the Bondholder’s other
items of income, deduction, or exclusion. Bond Counsel expresses no opinion regarding any such other tax consequences,
and Bondholders should consult with their own tax advisors with respect to such consequences.
Risk of Future Legislative Changes and/or Court Decisions
Legislation affecting tax-exempt obligations is regularly considered by the United States Congress and may also be
considered by the Massachusetts legislature. Court proceedings may also be filed, the outcome of which could modify the
tax treatment of obligations such as the Bonds. There can be no assurance that legislation enacted or proposed, or actions
by a court, after the date of issuance of the Bonds will not have an adverse effect on the tax status of interest on the Bonds
or the market value or marketability of the Bonds. These adverse effects could result, for example, from changes to
federal or state income tax rates, changes in the structure of federal or state income taxes (including replacement with
another type of tax), or repeal (or reduction in the benefit) of the exclusion of interest on the Bonds from gross income for
federal or state income tax purposes for all or certain taxpayers.
Additionally, Bondholders should be aware that future legislative actions (including federal income tax reform) may
retroactively change the treatment of all or a portion of the interest on the Bonds for federal income tax purposes for all or
certain taxpayers. In all such events, the market value of the Bonds may be affected and the ability of Bondholders to sell
their Bonds in the secondary market may be reduced. The Bonds are not subject to special mandatory redemption, and the
interest rates on the Bonds are not subject to adjustment, in the event of any such change in the tax treatment of interest on
the Bonds.
Investors should consult their own financial and tax advisors to analyze the importance of these risks.
RATING
The Town has applied to S&P Global Ratings for a rating on the Bonds. The rating reflects only the view of the rating
agency and will be subject to revision or withdrawal, which could affect the market price of the Bonds.
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CONTINUING DISCLOSURE
In order to assist the Underwriter(s) in complying with Rule 15c2-12(b)(5) promulgated by the Securities and Exchange
Commission (the “Rule”), the Town will covenant for the benefit of owners of the Bonds to provide certain financial
information and operating data relating to the Town by not later than 270 days after the end of each fiscal year, and to
provide notices of the occurrence of certain enumerated events. The covenants will be contained in a Continuing
Disclosure Certificate, the proposed form of which is provided in Appendix D. The Certificate will be executed by the
signers of the Bonds, and incorporated by reference in the Bonds. The Town is the only “obligated person” with respect
to the Bonds within the meaning of the Rule.
Except as noted below, the Town is not aware of any instance of material non-compliance, with its previous undertakings
to provide annual reports or notices of significant events in accordance with the Rule within the past five years.
The Town’s audited financial statements for fiscal year 2016 were not included in the Annual Report for such fiscal year,
but were filed as soon as publicly available in June 2017. The Town’s fiscal 2019 audited financial statements were made
available on September 2, 2020 and were filed immediately.
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PART II
THE TOWN
The Town of Middleborough, incorporated as a Town in 1669, is governed by the open town meeting form of
government. Middleborough is located 38 miles from Boston, 22 miles from New Bedford, and 30 miles from
Providence, Rhode Island.
The major highway serving the Town is Interstate 495, which serves as the outer-belt highway around Boston. The Town
is also served by U.S. Route 44, which runs from Plymouth to the Rhode Island state line, and state routes 18, 28. 79, and
105, which connect the Town to Brockton, Fall River, and New Bedford. Middleborough is also now served by the
MBTA's Old Colony Commuter Rail Service.
CONSTITUTIONAL STATUS AND FORM OF GOVERNMENT
Massachusetts cities and towns are subject to the plenary legislative power of the Commonwealth. As stated by the
Supreme Judicial Court:
A town is not an independent sovereignty. It is merely a subordinate agency of the State Government. It is a
creature of the Commonwealth, from which are derived all its powers and those of its voters and officers.
Cities and towns provide general governmental services at the local level. Municipalities were traditionally authorized to
exercise only those powers granted by the State legislature, but Massachusetts adopted a Home Rule Amendment to its
Constitution in 1966, under which a city or town may exercise by ordinance or by-law any power which the State
legislature could confer upon it, provided that the ordinance or by-law is consistent with the laws enacted by the State
legislature. Certain powers are excluded from home rule and may still be exercised only when authorized by State law;
these powers include the power to levy taxes, the power to borrow money, and the power to enact private or civil law
governing civil relationships except as an incident to the exercise of an independent municipal power. Under the Home
Rule Amendment, the State legislature may enact general laws relating to a class of two or more municipalities but
(except in limited circumstances) may enact a special law relating to a particular city or town only on request of the city or
town or on recommendation of the Governor and passage by a two-thirds vote of both houses of the legislature.
An amendment to the State Constitution provides that any law imposing additional costs on two or more cities or towns
by regulating aspects of municipal employment will not be effective within a city or town until the city council or town
meeting accepts the law. Local acceptance will not be required if the legislature has either passed the law by a two-thirds
vote or provided that the additional costs would be assumed by the State.
Cities and towns may change their form of government by adopting home rule charters or amending existing charters. A
town of less than 12,000 population may not change to a city form of government and a town of less than 6,000
inhabitants may not change from the open town meeting form of government to a limited or representative town meeting
form.
Cities are generally governed by a city council and an elected mayor who has the power to veto council actions; the
council may override a mayoral veto by a two-thirds vote of the councilors. Some cities are governed by a city council
and an appointed city manager who has no power to veto council actions; some municipalities, although still called
"towns," have adopted a similar city form of government with a town council and town manager or administrator.
Provision is often made for a referendum on council actions, and for initiation of measures, upon petition of a sufficient
number of voters.
Most towns are governed by open town meetings in which any registered voter may participate. Others have an elected
representative town meeting, often with public officers serving as ex officio members of the town meeting. Provision is
usually made for a referendum on actions of the representative town meeting upon petition of a sufficient number of
voters. Administrative affairs are generally managed by a board of three or more selectmen, sometimes with the
assistance of a town manager or executive secretary.
School affairs of cities and towns are administered by an elected school committee, except in those towns whose
educational functions are carried out entirely through a regional school district.
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GOVERNING BODIES AND OFFICERS
Local legislative decisions are made by an open town meeting consisting of all the registered voters in the Town. Subject
to the legislative decisions made by the town meeting, the affairs of the Town are generally administered by a board of
five selectmen who are elected on an at-large basis for staggered three-year terms and assisted by a Town Manager.
School affairs are administered by an elected school committee of five persons, while local taxes are assessed by a board
of three assessors, elected for staggered three year terms on an at-large basis.
The following is a list of the principal executive officers
Manner of Selection
and Term
Elected/3 years
Elected/3 years
Elected/3 years
Elected/3 years
Elected/3 years

Term
Expires
2022
2022
2023
2023
2021

Robert G. Nunes

Appointed/3 years

2022

Treasurer/Collector

Judy M. MacDonald

Appointed

Indefinite

Town Accountant

Steve Dooney

Appointed/3 years

2022

Clerk

Allison J. Ferreira

Appointed

Indefinite

Town Counsel

Daniel Murray

Appointed/1 year

2021

Office
Selectmen

Name
Leilani Dalpe, Chair
Arthur Battistini, Vice Chair
Nathan Demers
Mark Germain
Neil Rosenthal

Town Manager

SERVICES
The Town provides general governmental services for the territory within its boundaries including police and fire
protection, public education in grades Kindergarten through twelve, a public library, streets, parks and recreation. The
Town has municipally owned, self-supporting water, sewer, gas and electric light plants. The Electric Department is a
member of the Massachusetts Municipal Wholesale Electric Company (MMWEC), a public corporation of the
Commonwealth. This entitles the Department to participate in ownership in generating facilities. The Town provides
curbside pickup of trash. The Bristol-Plymouth Regional Vocational Technical High School District provides vocational
technical education in grades 9 to 12. The Greater Attleboro-Taunton Regional Transit Authority provides certain bus
service in the Town. The Middleborough Housing Authority has 182 units available for senior and low-income families
and 177 units for leasing with rental assistance from State and Federal programs.
The principal services provided by Plymouth County are a space for courts, registry of deeds, a jail and a house of
correction, an agricultural school and a tourist center and information office. Legislation enacted in 1997 abolished the
county governments of Franklin and Middlesex counties as of July 1, 1997, with their assets, functions, debts and other
obligations being assumed by the Commonwealth. The abolishment of the Middlesex County government was in part in
response to a default by the county in the payment of general obligation notes of the county. The legislation also
abolished the county governments of Hampden and Worcester Counties as of July 1, 1998. Legislation enacted in 1998
abolished the county governments of Hampshire, Essex and Berkshire counties as of January 1, 1999, July 1, 1999 and
July 1, 2000 respectively.
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COVID 19
COVID-19 is a new respiratory disease caused by a novel coronavirus that has not previously been seen in humans. On
March 10, 2020, the Governor of The Commonwealth of Massachusetts declared a state of emergency to support the
Commonwealth’s response to the outbreak of the virus. On March 11, 2020 the World Health Organization declared
COVID-19 a pandemic. On March 13, 2020, the President declared a national emergency due to the outbreak, which has
enabled disaster funds to be made available to states to fight the pandemic. On March 15, 2020, the Governor announced
emergency actions to help address the spread of the virus, and as a result the Town closed Town Hall to the public, with
only essential staff reporting. Police, Fire, Health and DPW departments are conducting business as usual, while other
departments are working remotely. The Town has directed residents and businesses to use the Town’s online services or
telephone or mail to transact most business and to continue to dial 9-1-1 for medical emergencies. The Town continues to
and expects to continue to maintain all essential functions and services and will continue to assess the situation and
determine alternative solutions to gatherings that require physical interactions.
The virus and the resulting actions by national, state and local governments is altering the behavior of businesses and
people in a manner that will have negative impacts on global , national and local economies. There can be no assurances
regarding the extent to which COVID-19 will impact the national, state and local economies and employment levels and,
accordingly, how it will adversely impact municipalities, including the Town. These negative impacts are likely to
include reduced or delayed collections of property taxes and other revenues, including local meals tax revenue, motor
vehicle excise taxes and other fees and charges collected by the Town. The Town may also be affected by reductions in
state aid resulting from reduced revenues collected at the State level, such as sales, income and capital gains taxes. In
addition, stock markets in the United States and globally have seen significant recent declines largely attributable to
coronavirus concerns and will likely adversely affect the funding status of the Town’s pension funds and resulting funding
schedules. The Town cannot quantify these effects at this time.
On May 18, 2020, the Governor of The Commonwealth of Massachusetts announced a phased plan to reopen businesses
and services. As of this date, this reopening has been implemented only on a limited basis, currently in so-called “Phase
3” of said plan which is available at www.mass.gov/info-details/covid-19-updates-and-information.
The fiscal 2021 budget was adopted on June 25, 2020. Local aid was reduced in the budget by $900,000 from the
Governor’s fiscal 2021 local aid budget recommendations that was presented in January. Based on the local aid cut, there
will be no layoffs or cuts to services. The Town will adjust accordingly upon approval of the State’s fiscal 2021 budget.
On April 9, 2020, the Board of Selectmen voted to extend the due date for real and personal property taxes from May 1 to
June 29, 2020 due to the COVID-19 pandemic. Extending the due date did slightly affect collections in fiscal 2020,
however, collections in July totalled $418,465 which increased the tax amount collected through July 31, 2020 to 99.0%.
The Town exceeded local receipts by at least $1M (unaudited). The Town is seeking reimbursement for COVID-19
related expenses through Plymouth County CARES funding.
AUTHORIZATION OF GENERAL OBLIGATION BONDS AND NOTES
Serial bonds and notes are authorized by a two-thirds vote of the open town meeting. Refunding bonds and notes are
authorized by the selectmen. Borrowings for some purposes require State administrative approval.
When serial bonds or notes have been authorized, bond anticipation notes may be issued by the officers authorized to
issue the serial bonds or notes. Temporary loans in anticipation of the revenue of the current fiscal year in which the debt
is incurred or in anticipation of authorized federal and state aid generally may be incurred by the Treasurer with the
approval of the Selectmen.
DEBT LIMITS
General Debt Limit. The General Debt Limit of the Town consists of a Normal Debt Limit and a Double Debt Limit.
The Normal Debt Limit for the Town is 5 percent of the valuation of taxable property as last equalized by the State
Department of Revenue. The present debt limit of the Town, based on the 2018 equalized valuation, is $135,537,298. The
Town can authorize debt up to this amount without State approval. It can authorize debt up to twice this amount (the
Double Debt Limit) with the approval of the Municipal Finance Oversight Board.
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There are many categories of general obligation debt which are exempt from and do not count against the General Debt
Limit. Among others, these exempt categories include revenue anticipation notes and grant anticipation notes; emergency
loans; loans exempted by special laws, certain school bonds, certain sewer bonds, water bonds, solid waste disposal
facility bonds and economic development bonds supported by tax increment financing; and subject to special debt limits,
bonds for housing, urban renewal and economic development (subject to various debt limits), and electric (subject to
separate limits). Revenue bonds are not subject to these debt limits. The General Debt Limit applies at the time the debt
is authorized. The special debt limits generally apply at the time the debt is incurred.
Revenue Anticipation Notes. The amount borrowed in each fiscal year by the issue of revenue anticipation notes is
limited to the tax levy of the prior fiscal year, together with the net receipts in the prior fiscal year from the motor vehicle
excise and certain payments made by the Commonwealth in lieu of taxes. The fiscal year ends on June 30. Notes may
mature in the following fiscal year, and notes may be refunded into the following fiscal year to the extent of the
uncollected, unabated current tax levy and certain other items, including revenue deficits, overlay deficits, final judgments
and lawful unappropriated expenditures, which are to be added to the next tax levy, but excluding deficits arising from a
failure to collect taxes of earlier years (see “Taxation to Meet Deficits” herein). In any event, the period from an original
borrowing to its final maturity cannot exceed one year.
TYPES OF OBLIGATIONS
General Obligations. Massachusetts cities and towns are authorized to issue general obligation indebtedness of these
types:
Serial Bonds and Notes. These are generally required to be payable in annual principal amounts beginning no later than
the end of the next fiscal year commencing after the date of issue and ending within the terms permitted by law. A level
debt service schedule, or a schedule that provides for a more rapid amortization of principal than level debt service, is
permitted. The principal amounts of certain economic development bonds supported by tax increment financing may be
payable in equal, diminishing or increasing amounts beginning within 5 years after the date of issue. The maximum terms
vary from one year to forty years, depending on the purpose of the issue. The maximum terms permitted are set forth in
the statutes. In addition, for many projects, the maximum term may be determined in accordance with useful life
guidelines promulgated by the State Department of Revenue (“DOR”). Serial bonds and notes may be issued for the
purposes set forth in the statutes. In addition, serial bonds and notes may be issued for any other public work
improvement or asset not specifically listed in the Statutes that has a useful life of at least 5 years. Bonds or notes may be
made callable and redeemed prior to their maturity, and a redemption premium may be paid. Refunding bonds or notes
may be issued subject to the maximum term measured from the date of the original bonds or notes, and must produce
present value savings over the debt service of the refunded bonds. Generally, the first required annual payment of
principal of the refunding bonds cannot be later than the first principal payment of any of the bonds or notes being
refunded thereby, however, principal payments made before the first principal payment of any of the bonds or notes being
refunded thereby may be in any amount.
Serial bonds may be issued as "qualified bonds" with the approval of the state Municipal Finance Oversight Board
composed of the State Treasurer, the State Auditor, the Attorney General and the Director of Accounts, subject to such
conditions and limitations (including restriction on future indebtedness) as may be required by the Board. Qualified
bonds may mature not less than 10 nor more than 30 years from their dates and are not subject to the amortization
requirements described above. The State Treasurer is required to pay the debt service on qualified bonds and thereafter to
withhold the amount of the debt service paid by the State from state aid or other state payments; administrative costs and
any loss of interest income to the State are to be assessed upon the city or town.
Tax Credit Bonds or Notes. Subject to certain provisions and conditions, the officers authorized to issue bonds or notes
may designate any duly authorized issue of bonds or notes as “tax credit bonds” to the extent such bonds and notes are
otherwise permitted to be issued with federal tax credits or other similar subsidies for all or a portion of the borrowing
costs. Tax credit bonds may be made payable without regard to the annual installments required by any other law, and a
sinking fund may be established for the payment of such bonds. Any investment that is part of such a sinking fund may
mature not later than the date fixed for payment or redemption of the applicable bonds.
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Bond Anticipation Notes. These must generally mature within two years of their original dates of issuance, but may be
refunded from time to time for a period not to exceed ten years from their original date of issuance, provided that for each
year that the notes are refunded beyond the second year they must be paid in part from revenue funds in an amount at least
equal to the minimum annual payment that would have been required if the bonds had been issued at the end of the second
year. The maximum term of bonds issued to refund bond anticipation notes is measured from the date of the original
issue of the notes.
Revenue Anticipation Notes. These are issued to meet current expenses in anticipation of taxes and other revenues.
They must mature within one year but, if payable in less than one year, may under statute be refunded from time to time
up to one year from the original date of issue.
Grant Anticipation Notes. These are issued for temporary financing in anticipation of federal grants and state
reimbursements. They must generally mature within two years but may be refunded from time to time as long as the
municipality remains entitled to the grant or reimbursement.
Revenue Bonds. Cities and towns may issue revenue bonds for solid waste disposal facilities and for projects financed
under the Commonwealth's Water Pollution Abatement or Drinking Water Revolving Loan Programs and for certain
economic development projects supported by tax increment financing. In addition, cities and town having electric
departments may issue revenue bonds, and notes in anticipation of such bonds subject to the approval of the State
Department of Telecommunications and Energy. The Town has an electric department.
DEBT (1)
The following shows the direct debt to be outstanding as of October 1, 2020, including the Bonds:
Within General Debt Limit (2)
The Bonds*
Sewers & Drains
Land Acquisition
Schools (3)
Other Building
Departmental Equipment
Streets, Sidewalks & Parking
Total Within General Debt Limit
Outside General Debt Limit:
The Bonds*
Sewers
Schools (3)
Other Outside General
Water
Total Outside General Debt Limit
Total Long-Term Indebtedness

$

4,400,000
433,419
188,000
2,306,252
9,320,710
1,937,000
95,000
$ 18,680,381
$21,785,000
27,097,188
0
2,292,537
3,637,439
54,812,164
$ 73,492,545 (4)

Temporary Loans in Anticipation of:
Revenue
Bonds (6)
Grants
Total Temporary Loans
Total Direct Debt

$

0
41,800,000
0
41,800,000
$115,292,545 (5)

_____________________
Footnotes on the following page.
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(1) Principal amount only. Excludes lease and instalment purchase obligations, overlapping debt, unfunded pension liability and other postemployment benefits liability.
(2) At the present time, the normal General Debt Limit is $135,537,295 and the Double General Debt Limit (see Debt Limits herein) is
$271,074,590.
(3) According to the Massachusetts School Building Authority, the unpaid balance of state school construction grants payable over the life of
outstanding school bonds for both principal and interest is estimated at approximately $1,158,250 as of June 30, 2020..
(4) $31,553,447 principal amount is self-supporting.
(5) Debt service on $9,247,537 principal of outstanding bonds, as well as $21,785,000 (subject to change) of the portion of the bonds
issued for the High School has been excluded from the provisions of Proposition 2 ½
(6) Includes the Notes to be issued simultaneously with the Bonds.
* Preliminary, subject to change.

Revenue Anticipation Borrowing
The Town has not borrowed in anticipation of revenue in the last five fiscal years.
Authorized Unissued Debt and Prospective Financing
After the issuance of the Bonds, the Town has the following authorized unissued debt:
Amount
$81,783,690.34
80,000.00
210,000.00
24,000.00
8,000.00
4,429,063.00
125,000.00
250,000.00
100,000.00
239,250.00
240,000.00
733,404.00
10,376,942.00
$98,599,349.34

Date of Expected
Source of
Purpose
Issuance
Repayment
New HS Construction/Feasibility (1)
2019-2021
Excluded MSBA 61.29% Reimbursement
School Remodeling
Unknown
Levy
Middle School Boiler Replacement (2)
2020
Levy
Oliver House Septic
Unknown
Levy
TM Replacement Vehicle
To be rescinded
Fire Tower Water Storage Tank (3)
Various
Enterprise Fund
Road Construction
2020
Betterments
School Land Acquisition (2)
2020
Levy
Radio Comm System (2)
2020
Levy
Land Acquisition
Unknown
Grants/Gifts
Maintenance Garage Bonds (2)
2020
Levy
Water Line Replacement
2020
Enterprise Fund
Public Works Facility (4)
2019-2020
Levy

_____________________
(1) $30,000,000 outstanding in bond anticipation notes maturing October 1, 2021.
(2) Outstanding in bond anticipation notes maturing October 1, 2021.
(3) $1,000,000 outstanding in bond anticipation notes maturing October 1, 2021.
(4) $10,000,000 outstanding in bond anticipation notes maturing October 1, 2021.
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FIVE YEARS OUTSTANDING DEBT
2020

2019

As of June 30
2018

2017

2016

Long-Term Indebtedness
Within the General Debt Limit:
Sewers & Drains
Land Acquisition
Schools
Other Building
Streets Sidewalks & Parking
Departmental Equipment
Architectural & Engineering Services
Other Inside General
Total Within the General Debt Limit

449,599 $
62,630
188,000
213,000
2,698,252
3,143,191
9,821,710 10,566,234
111,000
127,000
2,329,000
2,839,000
0
0
0
0
$ 15,597,561 $16,951,055

$

75,915
238,000
3,618,334
1,490,091
143,000
3,359,000
6,020
0
$ 8,930,360

$

119,418
263,000
4,094,802
1,942,869
163,953
3,886,605
12,060
0
$10,482,707

$

Outside the General Debt Limit:
Sewers
Schools
Other Outside General
Electric
Water
Pension Obligations
Total Outside the General Debt Limit
Total Long-Term Indebtedness

$ 27,659,188 $29,443,733
0
1,130,000
2,767,452
3,317,329
0
0
3,774,439
4,338,789
0
0
$ 34,201,079 $38,229,851
$ 49,798,640 $55,180,906

$24,826,115
2,310,000
3,297,115
0
4,967,398
0
$35,400,628
$44,330,988

$26,206,341
3,493,762
3,705,262
0
5,601,543
0
$39,006,908
$49,489,615

$ 1,623,000
4,685,615
4,129,882
0
6,236,850
0
$16,675,347
$25,395,305

$

$

$

$

Short-Term Indebtedness
Revenue Anticipation Notes
Grant Anticipation Notes
Bond Anticipation Notes
Total Short-Term Indebtedness
Total Outstanding Indebtedness

$

0 $
0
0
0
68,298,498
407, 250
$ 68,298,498 $ 407,250

0
0
0
0

$

$108,097,138 $55,588,156

$44,330,988

163,134
288,000
4,107,722
2,314,964
120,000
1,708,000
18,138
0
$ 8,719,958

0
0
0
0

0
2,951,678
2,590,000
$ 5,541,678

$49,489,615

$30,936,983

$

Bonded Debt vs. Population, Valuations and Income
As of June 30
2019
2018

2020
Amount (1)
Per Capita (2)
Percent of Assessed Valuation (3)
Percent of Equalized Valuation (4)
Per Capita as a percent of
Personal Income (2) per capita

2017

2016

$49,798,640
$1,956
1.74
1.84

$55,180,906
$2,197
2.02
2.04

$44,330,988
$1,765
1.73
1.80

$49,489,615
$1,990
2.04
2.01

$25,395,305
$1,025
1.10
1.10

5.05

5.60

4.56

5.14

2.65

_____________________
(1) Excludes lease and instalment obligations, overlapping debt, unfunded pension liability and other post-employment benefits
liability.
(2) Source: U.S. Department of Commerce, Bureau of the Census - Latest applicable actuals or estimates.
(3) Source: Board of Assessors - Assessed valuation as of the prior January 1.
(4) Source: Massachusetts Department of Revenue - Equalized valuation in effect for that fiscal year.
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ANNUAL DEBT SERVICE (1)
The following table presents debt service payable by the Town as of October 1, 2020, including the Bonds:
Fiscal
Year
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049

Outstanding as of
October 1, 2020
Principal (2)
Interest (2)
$
2,084,770
$
506,233
4,337,606
823,265
4,125,183
713,537
3,887,576
622,005
3,750,191
540,576
3,417,826
459,605
3,120,480
384,363
2,813,156
319,826
2,485,852
266,259
2,213,569
223,492
2,216,308
196,426
2,189,069
169,343
2,191,853
141,694
2,169,420
109,652
1,772,226
81,763
1,754,057
61,854
1,756,911
43,411
498,320
26,134
498,827
9,038
24,345
243
$ 47,307,545
$
5,698,719

Current Issue (3)
Principal*
Interest (4)
$
$
469,550
960,000
915,100
960,000
867,100
960,000
819,100
960,000
771,100
960,000
723,100
955,000
675,225
955,000
627,475
955,000
579,725
955,000
536,750
955,000
498,550
955,000
460,350
955,000
422,150
955,000
383,950
955,000
350,525
955,000
321,875
955,000
293,225
955,000
264,575
950,000
236,000
950,000
207,500
950,000
183,750
950,000
164,750
950,000
145,750
950,000
126,750
950,000
107,750
950,000
84,000
775,000
58,125
775,000
34,875
775,000
11,625
$ 26,185,000
$ 11,340,300

Total Debt
Service
$ 3,060,553
7,035,971
6,665,820
6,288,681
6,021,867
5,560,531
5,135,068
4,715,457
4,286,836
3,928,811
3,866,284
3,773,762
3,710,697
3,618,022
3,159,514
3,092,786
3,048,547
1,744,029
1,693,865
1,182,088
1,133,750
1,114,750
1,095,750
1,076,750
1,057,750
1,034,000
833,125
809,875
786,625
$90,531,564

Percent
Principal
Retired (5)
2.8
10.0
17.0
23.6
30.0
35.9
41.5
46.6
51.3
55.6
59.9
64.2
68.5
72.7
76.4
80.1
83.8
85.8
87.8
89.1
90.4
91.7
93.0
94.3
95.5
96.8
97.9
98.9
100.0

_____________________
(1) Excludes revenue anticipation notes, grant anticipation notes, bond anticipation notes, lease and installment purchase
obligations, overlapping debt, unfunded pension liability, and other post-employment benefits liability.
(2) Principal totaling $9,247,537 of currently outstanding bonds and the interest thereon have been excluded from the provisions
of Proposition 2½.
(3) Debt service on $21,785,000* of the Bonds has been excluded from the provisions of Propostion 2 ½.
(4) Assumes an average coupon of 3.04%.
(5) Includes the Bonds.
* Preliminary, subject to change.

CONTRACTS
Municipal contracts are generally limited to currently available appropriations. A city or town generally has authority to
enter into contracts for the exercise of any of its corporate powers for any period of time deemed to serve its best interests,
but generally only when funds are available for the first fiscal year; obligations for succeeding fiscal years generally are
expressly subject to availability and appropriation of funds. Municipalities have specific authority in relatively few cases
to enter into long-term contractual obligations that are not subject to annual appropriation, including contracts for refuse
disposal and sewage treatment and disposal. Municipalities may also enter into long-term contracts in aid of housing and
renewal projects. There may be implied authority to make other long-term contracts required to carry out authorized
municipal functions, such as contracts to purchase water from private water companies.
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Municipal contracts relating to solid waste disposal facilities may contain provisions requiring the delivery of minimum
amounts of waste and payments based thereon and requiring payments in certain circumstances without regard to the
operational status of the facilities.
Municipal electric departments have statutory power to enter into long-term contracts for joint ownership and operation of
generating and transmission facilities and for the purchase or sale of capacity, including contracts requiring payments
without regard to the operational status of the facilities. The Town does have an electric department.
The Town has extended the 3-year contract with First Student, Inc. for school bus transportation which expired on June
30, 2020. The cost for fiscal 2020 was $1,330,379 and the amount budgeted for fiscal 2021 is $2,217,571. The cost for
fiscal 2020 was reduced due to the cancellation of services as a result of COVID-19.
The Town of Middleborough and Waste Management of Massachusetts, Inc. (WMMA), entered into a Landfill
Operations Agreement dated February 15, 2006, pursuant to which Waste Management will operate the Town’s landfill
located at or about the intersection of Brook Street and Plympton Street in Middleborough. In addition, pursuant to the
agreement, and prior to the commencement of Waste Management’s operation of the landfill, Waste Management had to
correct certain deficiencies in the construction (performed by others) of an expansion of the landfill in 2005. The work
was completed and operation of the landfill by Waste Management began in January 2008. WWMA shall receive up to a
maximum for 120 tons of solid waste a week and 5,460 tons in any calendar year (prorated for any partial calendar year)
of Acceptable Solid Waste delivered for disposal by or on behalf of the Town, Town residents and/or Town sewerage
sludge for the Term of the Agreement at no cost to the Town.
Middleborough does not have any other material long term contractual obligations.
Cities and towns are authorized to lease (as lessee) off-street parking facilities, school buildings, hospital equipment, data
process equipment, energy conservation equipment and educational equipment for periods ranging up to 10 years. They
may also lease equipment, with option to purchase, for a period up to 10 years. Contracts may also be made for the
instalment purchase of energy conservation equipment over a period up to 10 years. Cities and towns may also lease
various properties as lessor. The Town has not entered into any lease or instalment purchase contracts of a substantial
nature.
Pursuant to the Home Rule Amendment to the Massachusetts Constitution, cities and towns may also be empowered to
make other contracts and leases.
OVERLAPPING DEBT
The following table sets forth the portion of overlapping debt assessed to the Town: (1)

Plymouth County (2)
Bristol-Plymouth Regional
Vocational Technical
School District (3)

Outstanding
$1,100,000

Authorized
Unissued
$0

$0

$0

Assessment for
Operations and Debt
Service Fiscal Year 2021
$54,945
$2,368,770

_____________________
(1) Excludes temporary loans in anticipation of revenue. Omits debt of the Commonwealth.
(2) Source: Plymouth County. Outstanding debt is as of October 1, 2020. Authorized debt includes debt authorized by the County
Commissioners under general laws and debt permitted by special enabling acts whether or not yet voted by County Commissioners.
Shares of debt service vary from year to year according to valuations of taxable property as last equalized by the State Department of
Revenue. (See Services herein.)
(3) Source: Treasurer, Bristol-Plymouth Regional Vocational Technical School District. Debt is as of October 1, 2020. Towns may
organize regional school districts to carry out general or specialized educational functions. The debt service of regional school
districts is apportioned among the member municipalities in accordance with the agreements establishing the districts. The other
members of the District are the Towns of Raynham, Bridgewater and Berkley and the City of Taunton.
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RETIREMENT PLAN
The Massachusetts General Laws provide for the establishment of contributory retirement systems for state employees, for
teachers and for county, city and town employees other than teachers. Teachers are assigned to a separate state-wide teachers’
system and not to the city and town systems. For all employees other than teachers, this law is subject to acceptance in each
city and town. Substantially all employees of an accepting city or town are covered. If a town has a population of less than
10,000 when it accepts the statute, its non-teacher employees participate through the county system and its share of the county
cost is proportionate to the aggregate annual rate of regular compensation of its covered employees. In addition to the
contributory systems, cities and towns provide non-contributory pensions to a limited number of employees, primarily persons
who entered service prior to July 1, 1937 and their dependents. The Public Employee Retirement Administration Commission
(“PERAC”) provides oversight and guidance for and regulates all state and local retirement systems.
The obligations of a city or town, whether direct or through a county system, are contractual legal obligations and are required
to be included in the annual tax levy. If a city or town, or the county system of which it is a member, has not established a
retirement system funding schedule as described below, the city or town is required to provide for the payment of the portion
of its current pension obligations which is not otherwise covered by employee contributions and investment income. “Excess
earnings,” or earnings on individual employees’ retirement accounts in excess of a predetermined rate, are required to be set
aside in a pension reserve fund for future, not current, pension liabilities. Cities and towns may voluntarily appropriate to their
system’s pension reserve fund in any given year up to five percent of the preceding year’s tax levy. The aggregate amount in
the fund may not exceed ten percent of the equalized valuation of the city or town.
If a city or town, or each member city and town of a county retirement system, has accepted the applicable law, it is required
to annually appropriate an amount sufficient to pay not only its current pension obligations, but also a portion of its future
pension liability. The portion of each such annual payment allocable to future pension obligations is required to be deposited
in the pension reserve fund. The amount of the annual city or town appropriation for each such system is prescribed by a
retirement system funding schedule which is periodically reviewed and approved by PERAC. Each system’s retirement
funding schedule is designed to reduce the unfunded actuarial pension liability of the system to zero by not later than June 30,
2030, with annual increases in the scheduled payment amounts of not more than 4.5 percent. The funding schedule must
provide that payment in any year of the schedule is not less than 95 percent of the amount appropriated in the previous fiscal
year. City, town and county systems which have an approved retirement funding schedule receive annual pension funding
grants from the Commonwealth for the first 16 years of such funding schedule. Pursuant to recent legislation, a system (other
than the state employees’ retirement system and the teachers’ retirement system) which conducts an actuarial valuation as of
January 1, 2009, or later, may establish a revised schedule which reduces the unfunded actuarial liability to zero by not later
than June 30, 2040, subject to certain conditions. If the schedule is so extended under such provisions and a later updated
valuation allows for the development of a revised schedule with reduced payments, the revised schedule shall be adjusted to
provide that the appropriation for each year shall not be less than that for such year under the prior schedule, thus providing for
a shorter schedule rather than reduced payments. The Plymouth County Retirement System, in which the Town
participates, expects the liability to be fully funded by 2031. (See current funding schedule below.)
City, town and county systems may choose to participate in the Pension Reserves Investment Trust Fund (the “PRIT Fund”),
which receives additional state funds to offset future pension costs of participating state and local systems. If a local system
participates in the PRIT Fund, it must transfer ownership and control of all assets of its system to the Pension Reserves
Investment Management Board, which manages the investment and reinvestment of the PRIT Fund. Cities and towns with
systems participating in the PRIT Fund continue to be obligated to fund their pension obligations in the manner described
above. The additional state appropriations to offset future pension liabilities of state and local systems participating in the
PRIT Fund are required to total at least 1.3 percent of state payroll. Such additional state appropriations are deposited in the
PRIT Fund and shared by all participating systems in proportion to their interests in the assets of the PRIT Fund as of July 1
for each fiscal year.
Cost-of-living increases for each local retirement system may be granted and funded only by the local system, and only if it
has established a funding schedule. Those statutory provisions are subject to acceptance by the local retirement board and
approval by the local legislative body, which acceptance may not be revoked.
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The Town participates in the contributory retirement system of Plymouth County. The annual contributions to the
retirement system for the most recent years as well as the 2021 budgeted contribution is set forth below:
Year
2021 (budgeted)
2020
2019
2018
2017
2016

Total
$7,229,368
6,715,032
6,506,872
6,193,381
5,976,786
5,660,784

The total pension benefit obligation of the Town as of January 1, 2017 (the date of the most current valuation) is
$129,448,085 with net assets available for benefits of $75,516,365 leaving an unfunded pension benefit obligation of
$53,931,720 using an 8.25% rate of return.
The table below is the appropriation forecast for the Plymouth County Retirement System as of January 1, 2017. This
actuarial report was prepared by Sherman Actuarial Services.

[The remainder of the page left intentionally blank]
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Appropriation Forecast
Fiscal
Year
Ending
2018
2019
2020
2021
2022
2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049

Employee
Contribution
$23,089,568
$24,169,174
$25,297,281
$26,476,008
$27,707,566
$28,994,258
$30,338,488
$31,742,763
$33,209,695
$34,742,008
$36,342,543
$38,014,263
$39,760,255
$41,583,739
$43,488,072
$45,476,752
$47,553,428
$49,721,903
$51,986,142
$54,350,277
$56,818,617
$59,395,652
$62,086,064
$64,894,731
$67,328,284
$69,853,094
$72,472,585
$75,190,307
$78,009,944
$80,935,317
$83,970,391
$87,119,281

Employer
Amortization
Normal Cost
Payments
with Interest with Interest
$6,056,705 $63,732,774
$6,057,426 $67,373,921
$6,049,683 $69,118,012
$6,032,841 $71,234,312
$6,006,228 $73,726,163
$5,969,136 $76,305,230
$5,920,816 $78,974,563
$5,860,477 $81,737,323
$5,787,287 $84,596,780
$5,700,367 $87,556,318
$5,598,789 $90,619,440
$5,481,577 $93,751,214
$5,347,700
$0
$5,196,075
$0
$5,025,557
$0
$4,834,943
$0
$4,622,966
$0
$4,388,292
$0
$4,129,516
$0
$3,845,160
$0
$3,533,671
$0
$3,193,413
$0
$2,822,667
$0
$2,419,624
$0
$2,510,360
$0
$2,604,498
$0
$2,702,167
$0
$2,803,498
$0
$2,908,629
$0
$3,017,703
$0
$3,130,867
$0
$3,248,274
$0

Employer
Employer
Total Cost
Total Cost
Unfunded
Funded
with Interest % of Payroll
Liability
Ratio %
$69,789,479
26.3
$582,684,217
61.7
$73,431,347
26.7
$564,391,434
63.5
$75,167,695
26.3
$540,838,198
66.0
$77,267,153
26.1
$513,622,083
68.5
$79,732,391
26.0
$482,070,539
71.1
$82,274,366
25.8
$445,453,801
73.9
$84,895,379
25.7
$403,277,717
77.0
$87,597,800
25.5
$355,005,489
80.2
$90,384,067
25.4
$300,054,152
83.6
$93,256,685
25.3
$237,790,773
87.3
$96,218,229
25.1
$167,528,329
91.2
$99,232,791
25.0
$88,521,266
95.5
$5,347,700
1.3
($0)
100.0
$5,196,075
1.2
($0)
100.0
$5,025,557
1.1
($0)
100.0
$4,834,943
1.1
($0)
100.0
$4,622,966
1.0
($0)
100.0
$4,388,292
0.9
($0)
100.0
$4,129,516
0.8
($0)
100.0
$3,845,160
0.7
($0)
100.0
$3,533,671
0.6
($0)
100.0
$3,193,413
0.6
($0)
100.0
$2,822,667
0.5
($0)
100.0
$2,419,624
0.4
($0)
100.0
$2,510,360
0.4
($0)
100.0
$2,604,498
0.4
($0)
100.0
$2,702,167
0.4
($0)
100.0
$2,803,498
0.4
($0)
100.0
$2,908,629
0.4
($0)
100.0
$3,017,703
0.4
($0)
100.0
$3,130,867
0.4
($0)
100.0
$3,248,274
0.4
($0)
100.0

See “COVID 19” herein regarding the potential effects of the current pandemic on pension funding.
OTHER POST-EMPLOYMENT BENEFITS
In addition to pension benefits, cities and towns may provide retired employees with health care and life insurance
benefits. The portion of the cost of such benefits paid by cities or towns is generally provided on a pay-as-you-go basis.
The Governmental Accounting Standards Board (“GASB”) Statement Nos. 43 and 45 requires public sector entities to report
the future costs of these non-pension, post-employment benefits in their financial statements. These accounting standards do
not require pre-funding the payment of these costs as the liability for such costs accrues, but the basis applied by the standards
for measurement of costs and liabilities for these benefits is conservative if they continue to be funded on a pay-as-you-go
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basis and will result in larger yearly cost and liability accruals than if the cost of such benefits were pre-funded in a trust fund
in the same manner as traditional pension benefits. Cities and towns that choose to self-insure all or a portion of the cost of the
health care benefits they provide to employees and retirees may establish a trust fund for the purpose of paying claims. In
addition, cities and towns may establish a trust fund for the purpose of pre-funding other post-employment benefits liability in
the same manner as traditional pension benefits.
GASB Statements No. 74 and 75 changed how the Town reports OPEB liabilities, beginning with the fiscal year ending June
30, 2018. Among other changes are the establishment of a total OPEB liability and other enhanced disclosures regarding
OPEB. As of July 1, 2018, the total OPEB liability for other post-employment benefits was $101,400,128, based on a
discount rate of 4.50%. Total OPEB expense, as defined under GASB Statements No. 74 and 75, for fiscal 2019 totaled
$8,699,651.
On August 25, 2014, the Board of Selectmen of the Town voted a funding schedule amortizing the liability by fiscal 2038
assuming a 7% discount rate. The Gas and Electric Department has $5,220,460 in a Post-Employment Benefits Fund.
$200,000 was appropriated into the fund for fiscal 2021. The unaudited balance in the fund, as of June 30, 2020 was
$1,852,038. The Town joined Plymouth County OPEB Trust program in June 2017.
PROPERTY TAXATION AND VALUATION
Tax Rate and Valuation-General. Property is classified for the purpose of taxation according to its use. The legislature has
in substance created three classes of taxable property: (1) residential real property, (2) open space land, and (3) all other
(commercial, industrial and personal property). Within limits, cities and towns are given the option of determining the share
of the annual levy to be borne by each of the three categories. The share required to be borne by residential real property is at
least 50 percent of its share of the total taxable valuation; the effective rate for open space must be at least 75 percent of the
effective rate for residential real property; and the share of commercial, industrial and personal property must not exceed 175
percent of their share of the total valuation. A city or town may also exempt up to 20 percent of the valuation of residential
real property (where used as the taxpayer’s principal residence) and up to 10 percent of the valuation of commercial real
property (where occupied by certain small businesses). Property may not be classified in a city or town until the State
Commissioner of Revenue certifies that all property in the city or town has been assessed at its fair cash value. Such
certification must take place every three years, or pursuant to a revised schedule as may be issued by the Commissioner.
Related statutes provide that certain forest land, agricultural or horticultural land (assessed at the value it has for these
purposes) and recreational land (assessed on the basis of its use at a maximum of 25 percent of its fair cash value) are all
to be taxed at the rate applicable to commercial property. Land classified as forest land is valued for this purpose at five
percent of fair cash value but not less than ten dollars per acre.
In order to determine appropriate relative values for the purposes of certain distributions to and assessments upon cities
and towns, the Commissioner of Revenue biennially makes his own redetermination of the fair cash value of the taxable
property in each municipality. This is known as the "equalized valuation" (see Debt Limits herein).
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VALUATIONS (1)
For Fiscal Year (000)
2019
2018

2020

2017

2016

Real Property (2)
Personal Property (2)
Total

$2,788,038
79,912
$2,867,950

$2,650,572
82,594
$2,733,165

$2,487,546
79,206
$2,566,752

$2,353,612
77,523
$2,431,135

$2,243,260
58,773
$2,302,033

Equalized Value (3)
Percent of Total Assessed
to Equalized Valuation
_________________________

$2,710,746

$2,710,746

$2,456,342

$2,456,342

$2,313,872

105.8

100.8

104.5

99.0

99.5

(1) Source: Massachusetts Department of Revenue.
(2) As of January 1 of the prior fiscal year.
(3) The equalized valuations in effect for each year.

Assessed Valuation Of Property By Class (1)
Type of Property

2020

% of Total

Residential
$2,357,116
Commercial
362,127
Industrial
68,795
Personal
79,912
Total
$2,867,950
_________________________

82.2
12.6
2.4
2.8
100.0

For Fiscal Year (000)
2019
% of Total
$2,240,157
343,908
66,507
82,594
$2,733,165

82.0
12.6
2.4
3.0
100.0

2018

% of Total

$2,076,129
344,140
67,277
79,206
$2,566,752

80.9
13.4
2.6
3.1
100.0

(1) Source: Massachusetts Department of Revenue.

Tax Rates (1)
The following shows the actual tax rates per $l,000 of assessed valuation, the average tax rate, and the full value rate for
the most recent fiscal years:
Type of Property

2020

For Fiscal Year
2019
2018

2017

2016

Residential
Open Space
Commercial
Industrial
Personal
Average Tax Rate

$15.88
15.88
16.86
16.86
16.86
$16.05

$15.48
15.48
16.44
16.44
16.44
$15.65

$15.60
15.60
16.57
16.57
16.57
$15.79

$15.77
15.77
16.77
16.77
16.77
$15.97

$15.92
15.92
16.94
16.94
16.94
$16.13

Full Value Tax Rate (2)
_________________________

$16.99

$15.78

$16.49

$15.81

$16.05

(1) Source: Massachusetts Department of Revenue.
(2) Based on the equalized valuation in effect for each year.
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LARGEST TAXPAYERS (1)
The following is a list of the largest taxpayers for fiscal 2020:
Name
Christmas Tree Shops, Inc.
Hometown Oak Point II LLC
Cranberry Village Apartments LLC
Americold Middleboro Propco, LLC
Ocean Spray Cranberries, Inc
154 Campanelli Investment Inc
North East Refrigerated Terminals Inc
WP Middleborough Assoc. LP
Cowand Drive Realty LLC
61 Leona Owner LLC
Total

Assessed
Valuation
$ 45,334,100
33,331,400
22,918,800
17,133,700
14,166,076
13,163,300
11,040,800
10,011,000
9,623,800
9,554,600
$186,277,576

Nature of Business
Warehouse
Housing
Housing
Warehouse
Food Products
Clothing
Warehouse
Food Products
Food Products
Warehouse

Amount
of Tax
$ 764,206
529,303
364,497
288,874
238,838
221,933
186,148
168,785
162,257
161,091
$3,085,932

% of
Total Levy
1.66%
1.15
0.79
0.63
0.52
0.48
0.40
0.37
0.35
0.35
6.70%

_____________________
(1) All of the largest taxpayers are current on their real estate and personal property taxes.

TAX LEVIES
Levy - General. The principal tax of Massachusetts cities and towns is the tax on real and personal property. The
amount to be levied in each year is the amount appropriated or required by law to be raised for municipal expenditures
less estimated receipts from other sources and less appropriations voted from funds on hand. The total amount levied is
subject to certain limits prescribed by law; for a description of those limits (see “Tax Limitations” herein). As to the
inclusion of debt service and final judgments, see SECURITY AND REMEDIES herein.
The estimated receipts for a fiscal year from sources other than the property tax may not exceed the actual receipts during
the preceding fiscal year from the same sources unless approved by the State Commissioner of Revenue. Excepting
special funds the use of which is otherwise provided for by law, the deduction for appropriations voted from funds on
hand for a fiscal year cannot exceed the "free cash" as of the beginning of the prior fiscal year as certified by the State
Director of Accounts plus up to nine months' collections and receipts on account of earlier years' taxes after that date.
Subject to certain adjustments, free cash is surplus revenue less uncollected overdue property taxes from earlier years.
Although an allowance is made in the tax levy for abatements (see “Abatements and Overlay” herein) no reserve is
generally provided for uncollectible real property taxes. Since some of the levy is inevitably not collected, this creates a
cash deficiency which may or may not be offset by other items (see “Taxation to Meet Deficits” herein).
Taxation to Meet Deficits. As noted elsewhere (see “Abatements and Overlay” herein) overlay deficits, i.e. tax
abatements in excess of the overlay included in the tax levy to cover abatements, are required to be added to the next tax
levy. It is generally understood that revenue deficits, i.e. those resulting from non-property tax revenues being less than
anticipated, are also required to be added to the tax levy (at least to the extent not covered by surplus revenue).
Amounts lawfully expended since the prior tax levy and not included therein are also required to be included in the annual
tax levy. The circumstances under which this can arise are limited since municipal departments are generally prohibited
from incurring liabilities in excess of appropriations except for major disasters, mandated items, contracts in aid of
housing and renewal projects and other long-term contracts. In addition, utilities must be paid at established rates and
certain established salaries, e.g. civil service, must legally be paid for work actually performed, whether or not covered by
appropriations.
Cities and towns are authorized to appropriate sums, and thus to levy taxes, to cover deficits arising from other causes,
such as "free cash" deficits arising from a failure to collect taxes. This is not generally understood, however, and it has
not been the practice to levy taxes to cover free cash deficits. Except to the extent that such deficits have been reduced or
eliminated by subsequent collections of uncollected taxes (including sales of tax titles and tax possessions), lapsed
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appropriations, non-property tax revenues in excess of estimates, other miscellaneous items or funding loans authorized
by special act, they remain in existence.
Tax Limitations. Chapter 59, Section 21C of the General Laws, also known as Proposition 2½ , imposes two separate
limits on the annual tax levy of a city or town.
The primary limitation is that the tax levy cannot exceed 2½ percent of the full and fair cash value. If a city or town
exceeds the primary limitation, it must reduce its tax levy by at least 15 percent annually until it is in compliance,
provided that the reduction can be reduced in any year to not less than 7½ percent by majority vote of the voters, or to less
than 7½ percent by two-thirds vote of the voters.
For cities and towns at or below the primary limit, a secondary limitation is that the tax levy cannot exceed the maximum
levy limit for the preceding fiscal year as determined by the State Commissioner of Revenue by more than 2½ percent,
subject to exceptions for property added to the tax rolls or property which has had an increase, other than as part of a
general revaluation, in its assessed valuation over the prior year's valuation.
This "growth" limit on the tax levy may be exceeded in any year by a majority vote of the voters, but an increase in the
secondary or growth limit under this procedure does not permit a tax levy in excess of the primary limitation, since the
two limitations apply independently. In addition, if the voters vote to approve taxes in excess of the “growth” limit for the
purpose of funding a stabilization fund, such increased amount may only be taken into account for purposes of calculating
the maximum levy limit in each subsequent year if the board of selectmen of a town or the city council of a city votes by a
two-thirds vote to appropriate such increased amount in such subsequent year to the stabilization fund. The applicable tax
limits may also be reduced in any year by a majority vote of the voters.
The State Commissioner of Revenue may adjust any tax limit "to counterbalance the effects of extraordinary, nonrecurring events which occurred during the base year".
The statute further provides that the voters may exclude from the taxes subject to the tax limits and from the calculations
of the maximum tax levy (a) the amount required to pay debt service on bonds and notes issued before November 4, 1980,
if the exclusion is approved by a majority vote of the voters, and (b) the amount required to pay debt service on any
specific subsequent issue for which similar approval is obtained. Even with voter approval, the holders of the obligations
for which unlimited taxes may be assessed do not have a statutory priority or security interest in the portion of the tax levy
attributable to such obligations. The Town has voted to exclude the debt service on $9,247,537 principial amount of
currently outstanding bonds and $21,785,000 (subject to change) of the portion of the Bonds issued for the High School
from the limitations of Proposition 2½, except as provided under Chapter 44, Section 20 of the General Laws.
It should be noted that Massachusetts General Laws Chapter 44, Section 20 requires that the taxes excluded from the levy
limit to pay debt service on any such bonds and notes be calculated based on the true interest cost of the issue. Accordingly,
the Department of Revenue limits the amount of taxes which may be levied in each year to pay debt service on any such bonds
and notes to the amount of such debt service, less a pro rata portion of any original issue premium received by the city or town
that was not applied to pay costs of issuance.
Voters may also exclude from the Proposition 2½ limits the amount required to pay specified capital outlay expenditures.
In addition, the city council of a city, with the approval of the mayor if required, or the board of selectmen or the town
council of a Town may vote to exclude from the Proposition 2½ limits taxes raised in lieu of sewer or water charges to
pay debt service on bonds or notes issued by the municipality (or by an independent authority, commission or district) for
water or sewer purposes, provided that the municipality's sewer or water charges are reduced accordingly.
In addition, Proposition 2½ limits the annual increase in the total assessments on cities and towns by any county, district,
authority, the Commonwealth or any other governmental entity (except regional school districts, the MWRA, and certain
districts for which special legislation provides otherwise) to the sum of (a) 2½ percent of the prior year's assessments and
(b) "any increases in costs, charges or fees for services customarily provided locally or for services subscribed to at local
option". Regional water districts, regional sewerage districts and regional veteran districts may exceed these limitations
under statutory procedures requiring a two-thirds vote of the district's governing body and either approval of the local
appropriating authorities (by two-thirds vote in districts with more than two members or by majority vote in two-member
districts) or approval of the registered voters in a local election (in the case of two-member districts). Under the statute
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any State law to take effect on or after January 1, 1981 imposing a direct service or cost obligation on a city or town will
become effective only if accepted or voluntarily funded by the city or town or if State funding is provided. Similarly,
State rules or regulation imposing additional costs on a city or town or laws granting or increasing local tax exemptions
are to take effect only if adequate State appropriations are provided. These statutory provisions do not apply to costs
resulting from judicial decisions.
Pledged Taxes. Taxes on certain property in designated development districts may be pledged for the payment of costs of
economic development projects within such districts and may therefore be unavailable for other municipal purposes (see “Tax
Increment Financing for Development Districts” herein).
Initiative Petitions. Various proposals have been made in recent years for legislative amendments to the Massachusetts
Constitution to impose limits on state and local taxes. To be adopted such amendments must be approved by two successive
legislatures and then by the voters at a state election.
CALCULATION OF TAX LEVIES AND LEVY LIMITS (1)
The following table shows the details of the calculation of the tax levies for the most recent fiscal years:
For Fiscal Year (000)
2019
2018

2020
Gross Amount to be Raised:
Appropriations
Other Local Expenditures
State & County Charges
Overlay Reserve
Total Gross Amount to be Raised
Less Estimated Receipts & Other Revenue:
Estimated Receipts from State
Estimated Receipts - Local
Available Funds Appropriated:
Free Cash
Revenue Sharing
Other Available Funds
Free Cash & Other Revenue Used
to Reduce the Tax Rate
Total Estimated Receipts & Revenue

2017

2016

$89,242
335
1,300
467
$91,344

$87,986
251
1,353
372
$89,962

$83,458
188
1,207
335
$85,187

$79,029
197
1,096
359
$80,682

$77,226
72
892
348
$78,538

22,788
16,437

22,474
18,492

22,538
15,957

22,358
13,752

22,032
14,143

2,067
0
3,263

1,912
0
3,561

2,206
0
3,249

1,675
0
3,373

803
0
3,768

745
45,301

740
47,179

720
44,670

700
41,858

650
41,395

Net Amount to be Raised (Tax Levy)

$

46,044

Property Valuation
_________________________

$2,867,950

(1) Source: Massachusetts Department of Revenue.
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$

42,783

$2,733,165

$

40,517

$2,566,752

$

38,823

$2,431,135

$

37,143

$2,302,033

The following shows the calculation of levy limits for the most recent fiscal years (1):
2020

For Fiscal Year (000)
2019
2018
2017

2016

Primary Levy Limit (2)

$71,699

$68,329

$64,169

$60,778

$57,551

Prior Fiscal Year Levy Limit
2.5% Levy Growth
New Growth (3)
Overrides
Growth Levy Limit
Debt Exclusions
Capital Expenditure Exclusions
Other Adjustments
Tax Levy Limit

42,271
1,057
1,104
0
44,432
1,625
0
0
$46,057

40,483*
1,012
767
0
42,271
533
0
0
$42,805

38,749
969
764
0
40,483
64
0
0
$40,547

37,003
925
821
0
38,749
84
0
0
$38,834

35,585
890
528
0
37,003
145
0
0
$37,148

Tax Levy
Unused Levy Capacity (4)

46,044
$
13

42,783
$
22

40,517
$
30

38,823
$
10

37,143
$
4

Unused Primary Levy Capacity (5)
_________________________

$27,267

$26,058

$23,686

$22,029

$20,548

(1) Source: Massachusetts Department of Revenue.
(2) 2.5% of assessed valuation.
(3) Allowed increase for new valuations (or required reduction) - certified by the Department of Revenue.
(4) Tax Levy Limit less Tax Levy.
(5) Primary Levy Limit less Growth Levy Limit.
* Recalculated due to certification of retroactive growth.

TAX COLLECTIONS AND ABATEMENTS
Payment Dates. The taxes for each fiscal year generally are due in two installments on November 1 (subject to deferral if
tax bills are sent out late) and May 1, unless a city or town accepts a statute providing for quarterly tax payments. Under
the statute, preliminary tax payments are to be due on August 1 and November 1 with payment of the actual tax bill (after
credit is given for the preliminary payments) in installments on February 1 and May 1 if actual tax bills are mailed by
December 31. Interest accrues on delinquent taxes at the rate of 14 percent per annum. The Town has not voted to accept
quarterly tax payments. The has voted to extend the May 1, 2020 tax payment date to June 1, 2020 due to the COVID-19
pandemic.
Lien. Real property (land and buildings) is subject to a lien for the taxes assessed upon it subject to any paramount federal
lien and subject to bankruptcy and insolvency laws. (In addition, real property is subject to a lien for certain unpaid
municipal charges or fees.) If the property has been transferred, an unenforced lien expires on the fourth December 31
after the end of the fiscal year to which the tax relates. If the property has not been transferred by the fourth December 31,
an unenforced lien expires upon a later transfer of the property. Provision is made, however, for continuation of the lien
where it could not be enforced because of a legal impediment.
Personal Liability. The persons against whom real or personal property taxes are assessed are personally liable for the
tax (subject to bankruptcy and insolvency laws.) In the case of real property, this personal liability is effectively
extinguished by sale or taking of the property as described in “Taking and Sale” herein.
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The following shows the total tax levy, the reserve for abatements, the net levy and the amounts collected during each
fiscal year and as of a more recent date for the most recent fiscal years:
2020
Total Tax Levy
Overlay Reserve for Abatements
Net Tax Levy (1)
Amount Collected
During Fiscal Year Payable (2)
Percent of Net Tax Levy
Amount Collected Through 6/30/2020
Percent of Net Tax Levy
_________________________

For Fiscal Year (000)
2019
2018

2017

2016

$46,044
467
$45,577

$42,783
372
$42,410

$40,517
335
$40,183

$38,823
359
$38,464

$37,143
348
$36,795

$44,588
97.8%
$44,588
97.8%

$41,816
98.6%
$42,166
99.4 %

$39,651
98.6%
$39,951
99.4%

$37,883
98.5%
$38,284
99.5%

$36,408
98.9%
$36,490
99.1%

(1) Net after deductions of overlay reserve for abatements.
(2) Actual collections of levy less refunds and amounts refundable but including proceeds of tax titles
and tax possessions attributed to such levy but not including abatements or other credits.

Abatements and Overlay. A city or town is authorized to increase each tax levy by an amount approved by the State
Commissioner of Revenue as an “overlay” to provide for tax abatements. If abatements are granted in excess of the
applicable overlay, the excess is required to be added to the next tax levy.
Abatements are granted where exempt real or personal property has been assessed or where taxable real or personal
property has been overvalued or disproportionately valued. The assessors may also abate uncollectible personal property
taxes. They may abate real and personal property taxes on broad grounds (including inability to pay) with the approval of
the State Commissioner of Revenue. But uncollected real property taxes are ordinarily not written off until they become
municipal “tax titles” by purchase at the public sale or by taking, at which time the tax is written off in full by reserving
the amount of the tax and charging surplus.
The following shows the abatements granted during the fiscal year for the each of the last five fiscal years:
2020
Tax Levy (1)
Overlay Reserve for Abatements (1)
Percent of Tax Levy
Abatements Granted:
During Fiscal Year of Levy
Through 6/30/2020
_________________________

For Fiscal Year (000)
2019
2018

2017

2016

$46,044
467
1.0

$42,783
372
0.9

$40,517
335
0.8

$38,823
359
0.9

$37,143
348
0.9

$197,460
$197,460

$213,859
$217,969

$292,201
$294,037

$265,274
$278,688

$259,497
$259,497

(1) Source: Massachusetts Department of Revenue.

Taking and Sale. Massachusetts law permits a municipality either to sell by public sale (at which the municipality may
become the purchaser) or to take real property for non-payment of taxes. In either case the property owner can redeem the
property by paying the unpaid taxes, with interest and other charges, but if the right of redemption is not exercised within
six months (which may be extended an additional year in the case of certain  nstalment payments), it can be foreclosed
by petition to the Land Court. Upon foreclosure, a tax title purchased or taken by the municipality becomes a “tax
possession” and may be held and disposed of in the same manner as other land held for municipal purposes.
Sale of Tax Receivables. Cities and towns are authorized to sell delinquent property tax receivables at public sale or
auction, either individually or in bulk.
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TOWN FINANCES
Budget and Appropriation Process
The annual appropriations of a Town are ordinarily made at the annual meeting which takes place in June. Appropriations
may also be voted at special meetings. Every town must have an appropriation, advisory or finance committee. The
committee (or the board of selectmen if authorized by by-law) is required to submit a budget of proposed expenditures at
the annual town meeting.
The school budget is limited to the total amount appropriated by the town meeting, but the school committee retains full
power to allocate the funds appropriated. State legislation known as the Education Reform Act of 1993, as amended,
imposes certain minimum expenditure requirements on municipalities with respect to funding for education and related
programs and may affect the level of State Aid to be received for education. The requirements are determined on the
basis of formulas affected by various measures of wealth and income, enrollments, prior levels of local spending and state
aid, and other factors. Funding of the Middleborough Public School Department’s budget has consistently and
increasingly exceeded the minimum required contribution under the State’s Education Reform Act since 1993.
Water and sewer department expenditures are included in the budgets adopted by town meetings but electric and gas
department funds may be appropriated by the municipal light boards. Under legislation enacted in 1981 any city or town
which accepts the legislation may provide that the appropriation for the operating costs of any department may be offset,
in whole or in part, by estimated receipts from fees charged for services provided by the department. It is assumed that
this general provision does not alter the pre-existing power of an electric or gas department to appropriate its own receipts.
The requirements are determined on the basis of formulas affected by various measures of wealth and income,
enrollments, prior levels of local spending and state aid, and other factors.
State and county assessments, the overlay for abatements in excess of overlays, principal and interest not otherwise
provided for and final judgments are included in the tax levy whether or not included in the budget. Revenues are not
required to be set forth in the budget but estimated non-tax revenues are taken into account by the assessors in fixing the
tax levy. (See Property Taxation and Valuation herein.)
Budget Comparison
The following table sets forth the budgets for fiscal years 2017-2021:
Category
General Government
Public Safety
Human Services
Public Works
Education
Employee Benefits
Culture & Recreation
Insurance
Debt Service
Retirement Contribution
Totals

2021
$ 3,220
9,347
1,896
1,763
39,255
11,136
1,109
590
4,645
7,229
$80,190

2020
$ 2,949
8,777
1,709
1,508
38,255
11,648
1,048
590
4,976
6,715
$78,175
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(000 omitted)
2019
$ 2,761
8,403
1,685
1,427
37,124
12,348
988
560
4,099
6,506
$75,901

2018
$ 2,755
8,254
1,635
1,302
36,036
10,574
963
512
3,737
6,193
$71,961

2017
$ 2,899
7,559
1,596
1,179
34,890
9,962
897
877
3,742
5,976
$69,577

STATE AID
In addition to grants for specified capital purposes (some of which are payable over the life of the bonds issued for the
projects) the Commonwealth provides financial assistance to cities and towns for current purposes. Payments to cities and
towns are derived primarily from a percentage of the State's personal income, sales and use and corporate excise tax
receipts, together with the net receipts from the State Lottery. A municipality’s state aid entitlement is based on a number
of different formulas, of which the "schools" and "lottery" formulas, are the most important. Both of the major formulas
tend to provide more state aid to poorer communities. The formulas for determining a municipality’s state aid entitlement
are subject to amendment by the state legislature and, while a formula might indicate that a particular amount of state aid is
owed, the amount of state aid actually paid is limited to the amount appropriated by the state legislature. The State annually
provides municipalities with estimates of State aid for the next fiscal year but the actual State aid payments may vary from
the estimates.
The following table sets forth the amount of State aid to the Town in recent years and the amount projected for fiscal year
2021:
Fiscal Year
2021 (projected)
2020 (unaudited)
2019
2018
2017
2016

Total From State
$21,412,622
21,412,622
21,213,182
21,224,482
20,965,355
21,962,654

Federal Aid
The following is a list of federal monies received by the Town in each of the most recent fiscal years and budgeted
amount for fiscal 2021:
Fiscal Year
2021 (budgeted)
2020 (unaudited)
2019
2018
2017
2016

Total
$ 1,700,000
1,742,840
2,395,000
5,552,411
10,163,972
10,106,602

See “COVID-19” herein regarding the potential effects of the current pandemic on state aid and other revenues of the
Town.
STATE SCHOOL BUILDING ASSISTANCE PROGRAM
Under its school building assistance program, the Commonwealth of Massachusetts provides grants to cities, towns and
regional school districts for school construction projects. Until July 26, 2004, the State Board of Education was
responsible for approving grants for school projects and otherwise administering the program. Grant amounts ranged from
50% to 90% of approved project costs. Municipalities generally issued bonds to finance the entire project cost, and the
Commonwealth disbursed the grants in equal annual installments over the term of the related bonds.
Pursuant to legislation which became effective on July 26, 2004, the state legislature created the Massachusetts School
Building Authority (the “Authority”) to finance and administer the school building assistance program. The Authority has
assumed all powers and obligations of the Board of Education with respect to the program. In addition to certain other
amounts, the legislation dedicates a portion of Commonwealth sales tax receipts to the Authority to finance the program.
Projects previously approved for grants by the State Board of Education are entitled to receive grant payments from the
Authority based on the approved project cost and reimbursement rate applicable under the prior law. The Authority has
paid and is expected to continue to pay the remaining amounts of the grants for such projects either in annual installments
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to reimburse debt service on bonds issued by the municipalities to finance such projects or as lump sum payments to
contribute to the defeasance of such bonds.
Projects on the priority waiting list as of July 1, 2004 are also entitled to receive grant payments from the Authority based
on the eligible project costs and reimbursement rates applicable under the prior law. With limited exceptions, the
Authority is required to fund the grants for such projects in the order in which they appear on the waiting list. Grants for
any such projects that have been completed or substantially completed have been paid and are expected to continue to be
paid by the Authority in lump sum payments, thereby eliminating the need for the Authority to reimburse interest
expenses that would otherwise be incurred by the municipalities to permanently finance the Authority’s share of such
project costs. Interest on debt issued by municipalities prior to July 1, 2004 to finance such project costs, and interest on
temporary debt until receipt of the grant, is included in the approved costs of such projects. Grants for any such projects
that have not yet commenced or that are underway have been and are expected to continue to be paid by the Authority as
project costs are incurred by the municipality pursuant to a project funding agreement between the Authority and the
municipality eliminating the need for the municipality to borrow even on a temporary basis to finance the Authority’s
share of the project costs in most cases.
The range of reimbursement rates for new project grant applications to the Authority on or after July 1, 2007 has been
reduced to between 40% and 80% of the approved project costs. The Authority promulgated new regulations with respect
to the application and approval process for projects submitted after July 1, 2007. The Authority expects to pay grants for
such projects as project costs are incurred pursuant to project funding agreements between the Authority and the
municipalities. None of the interest expense incurred on debt issued by municipalities to finance their portion of the costs
of new projects will be included in the approved project costs eligible for reimbursement.
The Town currently has an agreement with the MSBA for the construction of a new High School. The anticipated grant
amount is 61.29% of eligible project costs with an estimated total project cost of $103,571,622. The debt service on the
bonds for this project is excluded from the tax limitations of Proposition 2 ½. As of September 8, 2020, the Town has
received $33,459,314 in MSBA grants.
MOTOR VEHICLE EXCISE
An excise is imposed on the registration of motor vehicles (subject to exemptions) at the rate of $25 per $1,000 of
valuation. The excise is collected by and for the benefit of the municipality in which the motor vehicle is customarily
kept. Valuations are determined by a statutory formula based on manufacturer's list price and year of manufacture. Bills
not paid when due bear interest at 12 percent per annum. Provision is also made, after notice to the owner, for suspension
of the owner's operating license or registration by the registrar of motor vehicles.
The following table shows the actual motor vehicle receipts in each of the most recent fiscal years and budgeted for fiscal
2021:
Fiscal Year
2021 (budgeted)
2020 (unaudited)
2019
2018
2017
2016

Receipts (1)
$3,100,000
3,436,411
3,538,957
3,656,711
3,130,480
3,001,775

_____________________
(1) Net after refunds. Includes receipts for prior years.

OTHER TAXES
Three additional sources of revenue for local governments are the room occupancy excise tax, local meals excise tax and
the aviation fuel tax. All taxes take effect only where accepted by individual municipalities. Under the room occupancy
excise tax, local governments may tax the provision of hotel, motel, lodging house and bed and breakfast rooms at a rate
not to exceed four percent of the cost of renting such rooms. The tax is paid by the owner of each establishment to the
State Commissioner of Revenue, who in turn pays the tax back to the municipality in which the rooms are located. The
Town has voted to impose the room occupancy excise tax and the local meals excise tax.
31

The following table sets forth the actual receipts for the room occupancy excise tax in recent years and the amount
budgeted for fiscal 2021:
Fiscal Year
2021 (budgeted)
2020 (unaudited)
2019
2018
2017
2016

Receipts
$350,000
371,763
408,451
400,726
379,318
424,359

The local meals excise tax, effective for sales of restaurant meals on or after October 1, 2009, is a three-fourths percent tax on
the gross receipts of a vendor from the sale of restaurant meals. The tax is paid by the vendor to the State Commissioner of
Revenue, who in turn pays the tax to the municipality in which the meal was sold. The Town voted on October 4, 2010 to
accept the local meals excise tax at the rate of 0.75%. The following table sets forth the actual receipts in recent years and
the amount budgeted for fiscal 2021:
Fiscal Year
2021 (budgeted)
2020 (budgeted)
2019
2018
2017
2016

Receipts
$385,000
406,849
439,160
415,497
379,319
363,852

COMMUNITY PRESERVATION ACT
The Massachusetts Community Preservation Act (the “CPA”) permits cities and towns that accept its provisions to levy a
surcharge on its real property tax levy, dedicate revenue (other than state or federal funds), and to receive state matching
funds for (i) the acquisition, creation, preservation, rehabilitation and restoration of land for recreational use, open space,
and affordable housing and (ii) the acquisition, preservation, rehabilitation and restoration of historic resources. The
provisions of the CPA must be accepted by the voters of the city or town at an election after such provisions have first
been accepted by either a vote of the legislative body of the city or town or an initiative petition signed by 5% of its
registered voters.
A city or town may approve a surcharge of up to 3% (but not less than 1% under certain circumstances) and may make an
additional commitment of funds by dedicating revenue other than state or federal funds, provided that the total funds
collected do not exceed 3% of the real property tax levy, less any exemptions adopted (such as an exemption for lowincome individuals and families and for low and moderate-income senior citizens, an exemption for $100,000 of the value
of each taxable parcel of residential real property or $100,000 of the value of each taxable parcel of class three,
commercial property, and class four, industrial property as defined in Chapter 59, Section 2A of the General Laws, and an
exemption for commercial and industrial properties in cities and towns with classified tax rates). In the event that the
municipality shall no longer dedicate all or part of the additional funds to community preservation, the surcharge on the
real property tax levy of not less than 1% shall remain in effect, provided that any such change must be approved pursuant
to the same process as acceptance of the CPA. The surcharge is not counted in the total taxes assessed for the purpose of
determining the permitted levy amount under Proposition 2½ (see “Tax Limitations” under Tax Levies herein). A city or
town may revoke its acceptance of the provisions of the CPA at any time after 5 years from the date of such acceptance
and may change the amount of the surcharge or the exemptions to the surcharge at any time, including reducing the
surcharge to 1% and committing additional municipal funds as outlined above, provided that any such revocation or
change must be approved pursuant to the same process as acceptance of the CPA.
Any city or town that accepts the provisions of the CPA will receive annual state matching grants to supplement amounts
raised by its surcharge and dedication of revenue. The state matching funds are raised from certain recording and filing
fees of the registers of deeds. Those amounts are deposited into a state trust fund and are distributed to cities and towns
that have accepted the provisions of the CPA, which distributions are not subject to annual appropriation by the state
legislature. The amount distributed to each city and town is based on a statutory formula and the total state distribution
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made to any city or town may not exceed 100% of the amount raised locally by the surcharge on the real property tax
levy.
The amounts raised by the surcharge on taxes, the dedication of revenue and received in state matching funds are required
to be deposited in a dedicated community preservation fund. Each city or town that accepts the provisions of the CPA is
required to establish a community preservation committee to study the community preservation needs of the community
and to make recommendations to the legislative body of the city or town regarding the community preservation projects
that should be funded from the community preservation fund. Upon the recommendations of the committee, the
legislative body of the city or town may appropriate amounts from the fund for permitted community preservation
purposes or may reserve amounts for spending in future fiscal years, provided that at least 10% of the total annual
revenues to the fund must be spent or set aside for open space purposes, 10% for historic resource purposes and 10% for
affordable housing purposes.
The CPA authorizes cities and towns that accept its provisions to issue bonds and notes in anticipation of the receipt of
surcharge and dedicated revenues to finance community preservation projects approved under the provisions of the CPA.
Bonds and notes issued under the CPA are general obligations of the city or town and are payable from amounts on
deposit in the community preservation fund. In the event that a city or town revokes its acceptance of the provisions of
the CPA, the surcharge shall remain in effect until all contractual obligations incurred by the city or town prior to such
revocation, including the payment of bonds or notes issued under the CPA, have been fully discharged. The Town voted
to accept this legislation on November 2, 2010. The unaudited balance in the fund, as of June 30, 2020, was $1,097,287.
TAX INCREMENT FINANCING FOR DEVELOPMENT DISTRICTS
Cities and towns are authorized to establish development districts to encourage increased residential, industrial and
commercial activity. All or a portion of the taxes on growth in assessed value in such districts may be pledged and used solely
to finance economic development projects pursuant to the city or town’s development program for the district. This includes
pledging such “tax increments” for the payment of bonds issued to finance such projects. As a result of any such pledge, tax
increments raised from new growth properties in development districts are not available for other municipal purposes. Tax
increments are taken into account in determining the total taxes assessed for the purpose of calculating the maximum
permitted tax levy under Proposition 2½.
The Town has not voted to create any development districts.
UNASSIGNED GENERAL FUND BALANCE AND FREE CASH
Under Massachusetts law an amount known as "free cash" is certified as of the beginning of each fiscal year by the State
Bureau of Accounts and this, together with certain subsequent tax receipts, is used as the basis for subsequent
appropriations from available funds, which are not required to be included in the annual tax levy. Subject to certain
adjustments, free cash is surplus revenue less uncollected and overdue property taxes from prior years. The Town
Accountant may certify as available for appropriation an adjusted free cash figure by adding back those uncollected and
overdue property taxes which are subsequently collected between July 1 and the following March 31 of any year.
The following table sets forth the unassigned general fund balance and certified free cash for the most recent fiscal years:
June 30,
2019
2018
2017
2016
2015

Unassigned
General Fund Balance
$7,708,708
7,251,545
6,519,916
6,681,793
4,632,815
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Free Cash
$4,702,133
4,081,564
2,974,887
3,149,219
2,176,651

STABILIZATION FUND
The Town has maintained a Stabilization Fund for several years. The following is the balance in the account at the end of
the most recent fiscal years:
Balance
$2,895,316
2,847,804
2,794,231
2,885,858
2,955,962
2,746,111

Fiscal Year
2020 (unaudited)
2019
2018
2017
2016
2015
INVESTMENTS

Investments of funds of cities and towns, except for trust funds, are generally restricted by Massachusetts General Laws
Chapter 44, section 55. That statute permits investments of available revenue funds and bond and note proceeds in term
deposits and certificates of deposit of banks and trust companies, in obligations issued or unconditionally guaranteed by
the federal government or an agency thereof with a maturity of not more than one year, in repurchase agreements with a
maturity of not more than 90 days secured by federal or federal agency securities, in participation units in the
Massachusetts Municipal Depository Trust (“MMDT”), or in shares of SEC-registered money market funds with the
highest possible rating from at least one nationally recognized rating organization.
MMDT is an investment pool created by the Commonwealth under the supervision of the State Treasurer’s office.
According to the State Treasurer the Trust’s investment policy is designed to maintain an average weighted maturity of 90
days or less and is limited to high-quality, readily marketable fixed income instruments, including U.S. Government
obligations and highly-rated corporate securities with maturities of one year or less.
Trust funds, unless otherwise provided by the donor, may be invested in accordance with section 54 of Chapter 44 of the
General Laws, which permits a broader range of investments than section 55, including any bonds or notes that are legal
investments for savings banks in the Commonwealth. The restrictions imposed by sections 54 and 55 do not apply to city
and town retirement systems.
COLLECTIVE BARGAINING
Employees of Massachusetts municipalities (except confidential and managerial employees) are entitled to join unions to
bargain collectively by representatives of their choice on questions of wages, hours and other terms and conditions of
employment.
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The Town has approximately 850 full and part-time permanent employees of whom approximately 74 percent belong to
unions or other collective bargaining groups as follows:
Department
Teachers Aids
Teachers
Cafeteria
Custodians
Clerical (School)
Clerical (Others)
Firemen
Policemen
Public Works

Union
Middleborough Teachers Association
Middleborough Teachers Association
Middleborough Teachers Association
National Assoc. of Gov’t Employees
AFSCME – AFL/CIO State Council 93,
Local 1700
AFSCME – AFL/CIO State Council 93,
Local 1700
Middleborough Permanent Firefighters
Assoc. Nat’l Assoc. of Gov’t Emp.
International Brotherhood of Police Officers
AFSCME – AFL/CIO State Council 93,
Local 1700
Massachusetts Library Staff Assoc.
General Municipal Employees Group

Library
Department Heads,
Technical, Administrative,
Skilled, and Support Services
School Bus Drivers
United Food and Commercial Workers
Union Local 328
Gas and Electric
AFSCME Council #93, Local 350216
Department Workers
Gas and Electric
AFSCME Council #3502
Department (Clerical)

Number of
Employees
70
260
23
17

Contract
Expires
6/30/22
6/30/22
6/30/22
8/31/22

14

6/30/21

36

6/30/21

28
37

6/30/21
6/30/21

25
11

6/30/21
6/30/21
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6/30/21

13

6/30/22

60

12/31/21

6
631

12/31/21

PHYSICAL AND ECONOMIC CHARACTERISTICS
The Town of Middleborough is a 72-square mile historic industrial town on the Nemasket and Taunton Rivers and was a
major Native American settlement area during the colonial period. The Town is located in Plymouth County
approximately 35 miles south of Boston and 40 miles east of Providence. It is bordered by the Towns of Raynham,
Bridgewater, Halifax, Plympton, Carver, Rochester, Wareham, Lakeville and the City of Taunton. The Town is primarily
a mixed residential and commercial community with a large part of its rural area devoted to agricultural purposes. The
Town is often referred to as the Cranberry Capital of the World. The principal highways serving the Town are U.S. Route
44, State Routes 18, 28, 79, and 105 and Interstate 495 with three I-495 interchanges within the Town and two additional
ones located adjacent to the Town’s boundaries. The MBTA passenger rail station for commuter service into Boston is
located at the Middleborough/Lakeville border. Railroad freight service is also available to the Town’s commercially
zoned areas. GATRA (the Greater Attleboro Taunton Regional Transit Authority) operates a shuttle bus in and around the
downtown. Airstrips are available for small airplanes and municipal airports are located nearby in the City of Taunton
and Town of Plymouth.
Economic Development
Middleborough retains an active Downtown Business District and supports significant commercial development along the
13 mile Route 28 corridor as well as the Routes 44 and 105 areas within the Town. This commercial development
includes but is not limited to retail shopping malls, medical office buildings, restaurants, office condominiums, retail
outlets, stores and hotels.
Middleborough utilizes local Tax Increment Financing exemptions (TIF) as a tax incentive vehicle for new and existing
businesses to encourage commercial development. The Town also partners with state and local agencies to provide
businesses with access to additional financial and educational resources.
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Middleborough is on the forefront of the new cannabis industry, and has proven to be a location of great interest to
manufacturers in this new area of commerce. Having receiving multiple development plans that are being finalized in the
local process, Middleborough projects it will house 10 cannabis manufacturing, processing, cultivation and retail facilities
generating in excess of $2 million dollars annually within the coming year.
There are currently four commercial industrial parks located within the Town which have been constructed:
Middleborough Park at 495, Campanelli Business Park, Abbey Lane, and the South Middleborough Business Park
(Cowan Drive). Southpointe Corporate Center was permitted by the Town in the early 1990’s and is currently the site of
preliminary planning discussions for future development.
Middleborough Park at 495 contains 9 lots with up to 1,090,100 square feet of development space on 113 acres. Tenants
at the Park include: Brookfield Engineering (91,000 sq. ft.); a multi-tenant unit (28,764 sq. ft.) Compass Medical Center
(36,000 sq. ft.), Southern New England Farm Credit (3800 sq. ft.) and Turner Bros. LLC (20,000 sq.ft.).
The Campanelli Business Park contains 10 lots with up to 2,167,000 square feet of development space on 217 acres.
Currently the Park has 10 major tenants – Christmas Tree Shops (785,369 sq. ft. with an additional 250,000 sq. ft.
reserved expansion area); Alphabroder Apparel (275,000 sq. ft.); National Development Corp. (150,725 sq. ft. with an
additional 65,000 sq. ft. reserved expansion area and a 50,000 sf addition approved by the Planning Board); Sager
Electronics (108,000 sq. ft. with an additional 42,000 sq. ft. reserved expansion area); Stop & Shop Warehouse (95,000
sq. ft. with an additional 48,000 sq. ft. reserved expansion area); 151 Campanelli Dr. a multi-tenant unit (58,544 sq. ft.),
Butler Automatic (30,000 sq. ft. with an additional 20,000 sq. ft. reserved expansion area), IDEX Corp (80,000 sq. ft. with
an additional 20,000 sq. ft. expansion area), Groups Bimbo Bakery USA (20,000 sq. ft.) and four smaller tenants in a
multi-tenant building (26,266 sq. ft.).
South Middleborough Business Park, known as Cowan Drive, contains 5 lots and currently has three tenants - the Federal
Express Ground Shipping facility (70,632 sq. ft.), Pavestone Manufacturing (62,978 sq. ft.) and Malden International
(180,550 sq. ft.).
Abbey Lane is a 9 lot industrial/office park. Tenants include – Mass Tank Engineering (48,000 sq. ft.), AMI Andy’s
Machines (10,000 sq. ft.), and other businesses including Vertex FD, Middleborough-Lakeville Cesspools, East Coast
Distributers, Erica’s Dance Academy, Enterprise Print Management Systems, USM Corporation, Beantown Construction
Services, Air Doctor, EPMS, LBC Construction, KP Murphy & Sons Excavating, Kirschner Associates and John
DesRoche Electric.
As mentioned above, the Southpointe Corporate Center located at the Route 44/I-495 interchange had been permitted for
1.85 million square feet of industrial development space. This project is currently back on the table with a proposed 1
million square foot distribution warehouse. The project is undergoing project review and public hearings. This is a highly
desirable location with Route 495 highway visibility.
Middleborough is the home headquarters and distribution centers for several major national and global corporations
including Ocean Spray, Christmas Tree Shops, Sager Electronics, Brookfield Engineering and Champion Exposition
Services, employing over 800 persons. Ocean Spray completed the building of its new 165, 000 sf temperature controlled
warehouse facility in 2018.
The Town’s Office of Economic & Community Development (OECD) and Planning Department continue to actively
focus on retaining existing industry and attracting new business, thus strengthening and expanding the tax base of the
community. The OECD has received $8 million dollars in grant funds from the Massachusetts Department of Housing
and Community Development. Some of these have been used to improve local infrastructure, housing and economic
development projects with the Middleborough Downtown District.
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COMMUNITY/ECONOMIC DEVELOPMENT STRATEGY
The Town of Middleborough actively plans for both community and economic development through the preparation of a
number of planning documents and implementation of the various goals, objectives and strategies contained therein. The
Town of Middleborough’s Community Development Strategy (CDS) summarizes priorities and recommendations from
the key planning documents listed below which are the basis for the CDS. Input is sought informally and formally
through public involvement processes from Board of Selectmen, staff, community organizations, beneficiaries, and the
public. The results of these discussions are then incorporated into the CDS. The planning tools and continual public
dialogue help to assure that this plan addresses the priority needs of the Town. The Middleborough planning documents
that serve as a strong base for shaping strategy include:


Community Development Plan (2005)



Middleborough Housing Production Plan (2016)



Open Space and Recreation Plan (2017)



Community Preservation Plan (2013)



Housing Strategy (FY2005)



Master Plan, Findings and Alternatives Report (2001)



Downtown Streetscape Master Plan (1998)



Historic Preservation Plan (1987)

The Master Plan, the most extensive document, addresses circulation and transportation issues, natural, historic and
recreational resources, land use, and housing. This plan contains extensive economic development, housing and
environmental planning recommendations which the Town has been actively implementing through the Planning Board,
Board of Selectmen, Town Manager, Business and Industrial Commission and OECD. The Community Development
Plan and the Affordable Housing Plan both have an economic development and housing/affordable housing focus. These
documents support and strengthen each other and are intended to facilitate addressing the needs of the community.
The Town’s latest Open Space and Recreation Plan was updated in 2017. The Community Preservation Plan was
completed in 2013 as the Town has adopted the Community Preservation Act and has created a Committee to oversee
these funds for projects benefitting historic, open space and affordable housing projects. The Historic Preservation Plan
(1989) and Archaeological Predictive Model (1991) continue to be actively used by the Town. In addition, the staff
actively review and implement elements of its Downtown Streetscape Master Plan. Recently, the Town commissioned a
downtown Market Analysis and Business District Assessment in 2016 to identify strategic action steps for downtown
improvement, and has implemented three recommended action steps to facilitate growth and business development,
including forming a Downtown Committee to address downtown commercial district issues, creating marketing brochures
and an economic development guide, and reviewing 40R zoning overlays to provide mixed use development. The Town
staff also take part in regional economic planning efforts as part of South Eastern Regional Planning & Economic
Development (SRPEDD). The Town also took part in developing a regional Comprehensive Economic Strategy (CEDS)
planning document for addressing economic development on a regional level with our neighboring communities.
Implementation of these plans is ongoing. These documents are providing a strong foundation to the Town’s planning
efforts. They have created a framework from which the community can identify its demographic, economic, physical,
environmental, historical, social and financial characteristics. Ongoing efforts are made continuously by Town officials,
Department heads, local boards, social service providers and local business persons to apprise the community of these
initiatives and seek their input for facilitating the development and implementation of key community strategies.
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PRINCIPAL EMPLOYERS (1)
The following are the principal employers located in the Town, excluding the Town itself:
Company
Christmas Tree Shops
Ocean Spray Cranberries, Inc.
Brookfield Engineering
The Chamberlain International
School
Alphabroder Apparel
McLean South
IDEX Corporation
Sager Electronics
Serta Mattress

Nature of Business
Warehouse/Distribution/ Corporate Headquarters
Manufacturer/Corporate Headquarters
Manufacturer/Corporate Headquarters

Approximate
Number of Employees
240
193
190

Private Boarding School
Warehouse/Distribution
Medical Facility
Manufacturing/Warehouse/Distribution
Manufacturing/Warehouse/Distribution/
Corporate Headquarters
Warehouse/Distribution

170
151
150
146
129
100

_____________________
Source: The Town as of January 2020.

Employment by Industry (1)
Employment by Industry

2018

Calendar Year Average
2017
2016

2015

2014

Construction & Natural Resources
Manufacturing
Trade, Transportation & Utilities
Financial Activities
Professional & Business Services
Education & Health Services
Leisure & Hospitality
Information & Other Services
Public Administration
Total Employment

480
1,105
1,744
290
1,647
2,307
1,197
594
412
9,805

487
1,167
1,685
398
1,647
2,227
1,134
610
391
9,774

484
1,153
1,602
394
1,704
2,026
1,017
582
396
9,381

452
1,162
1,562
406
1,690
1,713
989
562
367
8,932

446
1,604
1,542
401
1,255
1,586
919
496
354
8,640

669

673

656

640

626

$514,990
$1,010

$517,415
$1,018

$483,832
$992

$460,430
$991

$432,460
$963

Number of Establishments
Total Annual Wage (000)
Average Weekly Wage
_________________________

(1) Source: Massachusetts Executive Office of Labor & Workforce Development.

BUILDING PERMITS
Calendar
Year
2020 (as of 8/1/2020)
2019
2018
2017
2016
2015

Estimated
Value
$ 28,233,432
125,815,532 (1)
50,654,852
71,470,094
36,862,598
52,977,629

Number
436
742
765
753
932
946

_____________________
(1) Includes new High School permits in the amount of $79,515,000 and new Department of Public Works in the amount of
$9,441,600.
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Public School Enrollments (1)

Pre-K
1-4
5-6
7-8
9-12
Total

2015-16
228
1,004
503
528
763
2,997

Actual
2017-18
297
891
522
527
709
2,946

2016-17
265
917
499
533
695
2,909

2018-19
259
901
527
520
766
2,973

Projected
2020-2021
285
850
405
422
550
2,512

2019-20
282
886
489
524
800
2,981

_____________________
(1) Source: DESE as of October 1 of each year for actual and NESDEC for Projected. Note, the NESDEC projections
underestimated actual 2018-2019 enrollments by 191 students and the NESDEC projections underestimated actual 2019-2020
enrollments by 269 students.

School Facilities

School
High School
John T. Nichols Middle School
Good School/Burkland
Early Childhood Center

Building
Permit
Capacity
1,200
1,100
1,670
330
4,300

Grade
9 – 12
6–8
1–5
PreK-K

9/1/19
Current
Enrollment
800
783
1,116
282
2,981

OTHER DATA
Employment (1)
Calendar Year (2)
Labor Force
2020 (June)
13,641
2019
13,768
2018
13,712
2017
13,275
2016
13,078
_________________________

Employment
11,122
13,337
13,219
12,757
12,529

Town
18.5
3.1
3.6
3.9
4.2

Unemployment Rate
County
State
18.6
17.5
3.0
2.9
3.5
3.4
3.9
3.7
4.1
3.9

US
11.2
3.7
3.9
4.4
4.9

(1) Source: Massachusetts Executive Office of Labor & Workforce Development.
(2) Full year averages except for 2020 which is for the month indicated. These rates reflect the latest increase in unemployment due
to the pandemic.

Population (1)
Middleborough
Year
2019 estimate
2010
2000
1990
1980
_________________________

Number

%
Change

25,463
23,116
19,941
17,867
16,404

10.2
15.9
11.6
8.9
0.0

(1) Source: U.S. Department of Commerce for actuals and estimates.
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Plymouth County
%
Number Change
521,202
494,919
472,822
435,276
405,437

5.3
4.7
8.6
7.4
0.0

Massachusetts
Number

%
Change

6,892,503
6,547,629
6,349,097
6,016,425
5,737,037

5.3
3.1
5.5
4.9
0.0

Population Density (1)
Year

Middleborough (2)
Number Density

2019 estimate
2010
2000
1990
1980
_________________________

25,463
23,116
19,941
17,867
16,404

366.1
332.3
286.7
256.9
235.8

Plymouth County
Number Density
521,202
494,919
472,822
435,276
405,437

789.0
749.2
715.8
658.9
613.8

Massachusetts
Number Density
6,892,503
6,547,629
6,349,097
6,016,425
5,737,037

879.4
835.4
810.0
767.6
732.0

(1) Source: U.S. Department of Commerce for actuals and estimates.
(2) Based on 69.6 square miles.

Population Composition By Age (1)
Age
Under 5 Years
5 Years to 19 Years
20 Years to 64 Years
65 Years and Over
Total

Middleborough
Number Percent
1,201
4.9
4,051
16.5
14,735
60.1
4,518
18.4
24,505
100.0

Median Age
Median Age (2000)
_________________________

44.6
35.6

Plymouth County
Number Percent
27,294
5.3
98,025
19.1
299,098
58.4
87,718
17.1
512,135
100.0
42.6
36.8

Massachusetts
Number Percent
362,681
5.3
1,226,228
18.0
4,163,060
61.0
1,078,224
15.8
6,830,193
100.0
39.4
36.5

(1) Source: U.S. Department of Commerce. 2018 5-year estimates.

Per Capita Income Levels (1)
Year
2018 5-year estimates
2009
1999
1989
% Below Poverty Level (2018 5year estimates)
_________________________

Middleborough
Amount
% Change
$38,705
62.7
23,791
17.5
20,246
42.9
14,165
146.9
6.6

Plymouth County
Amount % Change
$41,343
0.0
0
0.0
24,789
50.0
16,523
136.8
7.6

Massachusetts
Amount % Change
$41,794
25.9
33,203
27.9
25,952
50.7
17,224
131.0
10.8

(1) Source: U.S. Department of Commerce.

Family Income Distribution (1)
Income for Families
Less than $10,000
10,000 - 24,999
25,000 - 49,999
50,000 - 74,999
75,000 - 99,999
100,000 - 149,999
150,000 or more
Total
Median Income
_________________________

Middleborough
Families
Percent
222
3.5
155
2.4
996
15.7
925
14.5
634
10.0
1,951
30.7
1,481
23.3
6,364
100.0

Plymouth County
Families
Percent
3,541
2.7
5,778
4.4
17,369
13.2
17,953
13.6
16,893
12.8
31,995
24.3
38,130
29.0
131,659
100.0

$103,734

$105,568

(1) Source: U.S. Department of Commerce. 2018 5-year estimates.

40

Massachusetts
Families
Percent
53,279
3.2
111,203
6.7
230,707
14.0
229,597
13.9
211,355
12.8
347,464
21.0
468,203
28.3
1,651,808
100.0
$98,625

Household Income Distribution (1)
Income for Households

Middleborough
Households
Percent

Less than $10,000
10,000 - 24,999
25,000 - 49,999
50,000 - 74,999
75,000 - 99,999
100,000 - 149,999
150,000 or more
Total
Median Income
_________________________

242
724
1,571
1,689
1,075
2,137
1,768
9,206

Plymouth County
Households
Percent

2.6
7.9
17.1
18.3
11.7
23.2
19.2
100.0

$83,227

7,436
18,031
29,866
27,295
23,185
38,366
42,127
186,306

4.0
9.7
16.0
14.7
12.4
20.6
22.6
100.0

$85,654

Massachusetts
Households
Percent
141,665
313,101
432,495
382,288
311,620
461,850
558,895
2,601,914

5.4
12.0
16.6
14.7
12.0
17.8
21.5
100.0

$77,378

(1) Source: U.S. Department of Commerce. 2018 5-year estimates.

Value Distribution Of Specified Owner-Occupied Housing Units (1)
Units
Less than $100,000
100,000 - 199,999
200,000 - 299,999
300,000 - 499,999
500,000 - 999,999
1,000,000 or more
Total
Median Value
_________________________

Middleborough
Number Percent
236
449
3,017
3,324
270
70
7,366

3.2
6.1
41.0
45.1
3.7
1.0
100.0

$299,500

Plymouth County
Number Percent
5,070
11,119
33,153
59,013
28,316
4,811
141,482

3.6
7.9
23.4
41.7
20.0
3.4
100.0

$356,700

Massachusetts
Number Percent
54,909
189,404
337,647
577,836
375,842
85,415
1,621,053

3.4
11.7
20.8
35.6
23.2
5.3
100.0

$366,800

(1) Source: U.S. Department of Commerce. 2018 5-year estimates.

Age Distribution Of Housing Units (1)
Year Built
2000 or later
1980 to 1999
1940 to 1979
1939 or Earlier
Total

Middleborough
Number Percent
2,358
2,155
2,908
2,376
9,797

24.1
22.0
29.7
24.3
100.0

_________________________
(1) Source: U.S. Department of Commerce. 2018 5-year estimates.
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Plymouth County
Number Percent
25,345
42,872
87,497
50,127
205,841

12.3
20.8
42.5
24.4
100.0

Massachusetts
Number Percent
279,855
533,731
1,116,115
953,038
2,882,739

9.7
18.5
38.7
33.1
100.0

Housing Unit Inventory (1)
Units in Structure
1, Detached
1, Attached
2 to 4
5 to 9
10 to 19
20 or More
Mobile Home, Trailer, Other
Total
_________________________

Middleborough
Number Percent
6,573
419
1,120
492
411
208
574
9,797

67.1
4.3
11.4
5.0
4.2
2.1
5.9
100.0

Plymouth County
Number Percent
143,848
9,247
23,426
7,612
6,895
9,597
5,216
205,841

69.9
4.5
11.4
3.7
3.3
4.7
2.5
100.0

Massachusetts
Number Percent
1,501,300
154,655
596,088
167,997
124,484
313,788
24,427
2,882,739

52.1
5.4
20.7
5.8
4.3
10.9
0.8
100.0

(1) Source: U.S. Department of Commerce. 2018 5-year estimates.

Educational Attainment (1)
Years of School Completed

Middleborough
Number Percent

Plymouth County
Number Percent

Massachusetts
Number Percent

Less than 9th Grade
9th to 12th Grade, No Diploma
High School Graduate
Some College, No Degree
Associate's Degree
Bachelor's Degree
Graduate or Professional Degree
Total

280
511
6,146
3,613
2,438
3,355
1,776
18,119

1.5
2.8
33.9
19.9
13.5
18.5
9.8
100.0

9,871
15,302
99,134
65,420
35,254
81,944
48,410
355,335

2.8
4.3
27.9
18.4
9.9
23.1
13.6
100.0

214,205
240,155
1,150,846
740,784
365,103
1,128,877
908,825
4,748,795

4.5
5.1
24.2
15.6
7.7
23.8
19.1
100.0

High School Graduate or Higher
Bachelor's Degree or Higher
_________________________

17,328
5,131

95.6
28.3

330,162
130,354

92.9
36.7

4,294,435
2,037,702

90.4
42.9

(1) Source: U.S. Department of Commerce. 2018 5-year estimates

LITIGATION
There are various suits pending in courts within the Commonwealth in which the Town is a defendant. In the opinion of
the Town, there is no litigation pending, or to its knowledge threatened, which is likely to result, either individually or in
the aggregate, in final judgments against the Town materially affecting its financial position or its ability to pay its
obligations.
TOWN OF MIDDLEBOROUGH
Massachusetts

By: /s/ Judy M. MacDonald
Treasurer
Dated: September 9, 2020
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APPENDIX A
The following Balance Sheets for June 30, 2019 through 2016 and the Combined Statement of Revenues, Expenditures
and Changes in Fund Balance for fiscal years 2019 through 2016 are taken from the audited financial statements of the
Town.
The June 30, 2019 audited financial statements are included in Appendix B.

A-1

TOWN OF MIDDLEBOROUGH
MASSACHUSETTS
BALANCE SHEET
GENERAL FUND (1)
June 30,
Assets
Cash and Cash Equivalents
Due from agency accounts
Interfund receivables
Receivables, net
Total Assets

2020 (2)
2019
$10,565,491 $13,205,192
0
38,971
854,104
1,078,129
5,910,578
6,607,811
$17,330,173 $20,930,103

2018
$12,278,899
34,959
409,643
5,695,786
$18,419,287

2017
$11,627,249
0
0
6,967,376
$18,594,625

2016
$11,185,223
0
0
7,482,946
$18,668,169

Liabilities and Fund Equity
Liabilities
Accounts Payable
$
Accrued liabilities
Salaries Payable and Employee Withholdings
Provisions for Refund of Paid Taxes
Provision for abatements & exemptions
Deferred Revenue
Total Liabilities

0
215,265
0
0
509,779
0
725,044

$ 1,728,919
0
3,219,760
0
0
0
4,948,679

$ 1,114,451
0
2,713,477
0
0
0
3,827,928

$ 1,053,428
0
2,603,670
0
0
0
3,657,098

$ 1,027,742
0
2,477,825
0
0
0
3,505,567

6,254,898
6,254,898

6,450,229
6,450,229

5,644,312
5,644,312

6,700,584
6,700,584

7,338,127
7,338,127

Fund Balances
Reserved for:
Expenditures
758,682
Encumbrances / Continuing Appropriations 4,258,749
Committed
0
Assigned
220
Unassigned
5,332,580
Total Fund Equity
10,350,231
Total Liabilities & Fund Equity
$17,330,173

0
0
918,436
904,051
7,708,708
9,531,195
$20,930,103

0
0
1,628,499
67,003
7,251,545
8,947,047
$18,419,287

0
0
1,700,673
16,354
6,519,916
8,236,943
$18,594,625

0
0
935,265
207,417
6,681,793
7,824,475
$18,668,169

Deferred Inflows of Resources
Deferred Revenue
Total Deferred Inflows of Resources

_____________________
(1) Taken from audited financial statements of the Town.
(2) Taken from the unaudited financial statements of the Town and are not on a GAAP basis. The numbers are subject to change.
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TOWN OF MIDDLEBOROUGH
MASSACHUSETTS
Combined Statement of Revenues, Expenditures and Changes in Fund Balances
General Fund (1)
Fiscal Year Ended June 30,
2019(2)
REVENUES:
Property Taxes
Excises
Licenses and permits
Penalties & Interest
Departmental & Other
Fines & Forfeitures
Charges For Service
Investment Income
Intergovernmental
Total Revenues
EXPENDITURES:
Education
General Government
Public Safety
Public Works
Human Services
Culture & Recreation
State & County Assessments
Employee Benefits
Debt Service
Total Expenditures
Excess (Deficiency) of Revenues
Over Expenditures
Other Financing Sources (Uses):
Transfers from (to) Other Funds
Total Other
Financing Sources (Uses)
Net Change In Fund Balance
Fund Balance at Beginning of Year
Fund Balance at End of Year

2018

2017

2016

2015

$43,389,380
4,391,614
972,723
341,351
620,045
235,341
108,299
779,462
26,801,352
77,639,567

$41,068,883
4,477,776
1,225,050
323,127
889,119
240,984
57,900
381,171
26,615,174
75,279,185

$39,298,188
3,899,165
701,674
416,116
1,343,186
229,340
59,530
212,107
26,106,298
72,265,604

$38,034,773
3,432,973
903,265
426,487
1,138,678
-67,303
159,325
27,910,260
72,073,064

$36,020,126
3,309,820
639,303
407,335
1,323,023
-88,755
214,776
25,639,000
67,642,138

37,217,249
2,941,580
8,632,821
1,870,416
1,766,414
1,039,556
1,284,487
18,222,856
3,747,190
76,722,569

39,817,952
3,106,154
8,462,741
2,110,649
1,730,714
974,154
1,205,569
13,415,421
3,496,702
74,320,056

38,634,863
2,897,813
7,910,835
1,709,340
1,748,320
927,844
1,085,302
13,149,080
3,334,964
71,398,361

36,669,925
3,324,026
7,760,863
1,643,781
1,667,510
928,353
3,310,485
12,068,137
3,481,262
70,854,342

34,381,592
3,494,309
7,144,318
1,625,247
1,635,652
872,204
2,951,339
11,155,530
3,576,892
66,837,083

916,998

959,129

867,243

1,218,722

805,055

(332,850)

(249,025)

(454,775)

469,845

297,938

(332,850)

(249,025)

(454,775)

469,845

297,938

584,148

710,104

412,468

1,688,567

1,102,993

8,947,047
$ 9,531,195

8,236,943
$ 8,947,047

7,824,475
$ 8,236,943

6,135,908
$ 7,824,475

5,032,915
$ 6,135,908

_____________________
(1) Taken from audited financial statements of the Town.
(2) Taken from the unaudited financial statements of the Town and are not on a GAAP basis. The numbers are subject to change.
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APPENDIX B
There follows in this Appendix the audited financial statements of the Town for the fiscal year ended June 30, 2019 with
the report of the certified public accountants, Lynch, Malloy, Marini LLP of Norwell, MA.
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CER T I F IED

PU BL I C

A CCOU N T A NTS

I NDEPEND ENT A UDITOR' S REPORT

To the Honorable Board of Selectm en
Town of Middleborough. Massac husetts
Report on the Financial Statements

We have audi ted, with the fo llow ing excepti ons, the accompanying financ ial statements of the governmental
activ ities, th e busi ness-type acti vities, eac h major fu nd, and the aggregate remain ing fu nd info rm ation of the
Town of Middleboro ugh, Massachuset1s, as of and fo r the year ended June 30, 2019, (except for the Mun icipa l
Gas and Electri c Departm ent Enterprise Fund and Other Postemployment Benefits Trust Fund - Munic ipal Gas
and Elec tric Departm ent, which are as of December 3 I, 20 I 8. and are col lect ively considered the fin ancial
statements of th e Middleborough Muni cipal Gas and Electric Depa rtment) and the related notes to the fin ancial
statements which co llectively comprise the Town's bas ic fi nanc ial statements as li sted in th e tab le of contents.
We did not audit the financial statements of the Munici pa l Gas and Electric Department Enterprise Fund, as of
and fo r the year ended December 3 I, 20 I 8, which is a major fu nd and represents 5 I%, 59%, and 85%
respec ti ve ly, of the assets, net pos ition and operating revenues of the Town's business-type activ ities . We did not
audi t th e fin ancial statemen ts of the Other Postemployrn ent Benefi ts Tru st Fund - Mun icipal Gas and Electric
Departmen t. The Midd leborough Mun icipal Gas and Electric Depa11111e nt is a regul ated mun icipal gas an d electric
ut ili ty th at issues se parately audited fin ancial statements. The acco mpanying fin ancial statements do not inc lude
all disc los ures and required supplementary in fo rm ati on fo r the municipal gas an d electric department, as requi red
by ge nera lly accepted account ing pri nciples. Such disc los ures can be found in separate fi nancial statements of the
Middleboro ugh Municipal Gas and Electric Department for th e year ended December 3 I, 20 I 8, wh ich were
audited by other auditors.
Jl'l rmagem e11t 's R esponsibility for t!te Fi11a11cial Statements

Management is responsi ble fo r the preparati on and fa ir presentation of these fi nancial statemen ts in accordance
with accounti ng principles general ly accepted in the United States of America; this incl udes the design,
implementation, and ma intenance of internal control relevant to the preparat ion and fai r presentati on of fi nancial
statemen ts th at are free from materi al 111 isstatement, whether due to fraud or error.
Manage ment is al so responsible for the preparatio n and presentati on of the fi na ncial statements of the
Midd leborough Municipal Gas and Electric De partment fo r inc lusion within the bas ic fi nancia l statements.
A wlitor 's R esponsibility

Our responsibility is to express opinions on th ese financial statements based on our audi t. We did not audi t the
financ ial statements of the Municipal Gas and Electric Department Enterprise Fund, wh ich is both a maj or fund
and represents 5 I%, 59% and 85% respective ly, of the assets, net position and revenues of the business-type
activities. We did not audit the fin ancial statements of the Other Postemployment Benefits Trust Fun d Mu nic ipal Gas and Electric Department Those statements were aud ited by other auditors whose report has been
furni shed to us. and our op inion, insofar as it relates to amounts inc luded for the Midd leborough Munic ipal Gas
and Electri c Departm ent, is based solely on the report of th e other aud itors. We ass um e no responsibil ity fo r the
work or opinion of the other audi tor.
We conducted our audit in accordance with auditing standards generally accepted in the Uni ted States of America
and the standards applicab le to fina ncia l a udits contained in Government Auditing Standards, issued by the
Comptro ller General of the Un ited States. Those standards requi re that we plan and perform the audi t to obtain
reasonable ass urance abo ut whether the fin ancia l statements are free of material misstatement.
• 9 9 Longw ater Circle. Su ite 200

• 4 1 W es t Central Stree t
Nati ck. MA 01760
508-650 -0018
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The financial statements of the Middleborough Municipal Gas and Electric Depar1ment were not audited in
accordance with Government Auditing Standards.
An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
financial statements. The procedures selected depend on the auditor's judgment, including the assessment of the
risks of material misstatement of the financial statements, whether due to fraud or error. In making those risk
assessments, the auditor considers internal control relevant to the entity's preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity's internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall
financial statement presentation of the financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
oprn1ons.
Opinions

In our opinion, based on our audit, the financial statements referred to above present fairly, in all material
respects, the respective financial position of the governmental activities, the business-type activities, each major
fund, and the aggregate remaining fund infonnation of the Town of Middleborough, Massachusetts as of June 30,
2019, (except for the Municipal Gas and Electric Department Enterprise Fund and Other Po stem ployment
Benefits Trust Fund - Municipal Gas and Electric Department, which are as of December 31, 2018, and are
collectively considered the financial statements of the Middleborough Municipal Gas and Electric Department)
and the respective changes in financial position and, where applicable, cash flows thereof for the year then ended
in conrormity with accounting principles generally accepted in the United States of America.
The other auditor's report on the financial statements of the Middleborough Municipal Gas and Electric
Department indicated those financial statements present fairly, in all material respects the respective financial
position of the Middleborough Municipal Gas and Electric Department, as of December 31, 2018, and the
respective changes in financial position and where applicable, cash flows thereof for the year then ended in
accordance with accounting principles generally accepted in the United States of America.
Other Matters
Emphasis of a Matter - C!tange in Accounting Principle

As Discussed in Notes 11 and 16 to the financial statements, in fiscal year 2019, the Town implemented changes
to the measurement date associated with the actuarial valuation of the OPES obligation to coincide the
employer's reporting period with that of the OPES plan under the provisions or GASS Statements 74 and 75. Our
opinion is not modified with respect to this matter.
Required Supp!ementmy Information

Accounting principles generally accepted in the United States of America require that the Management's
Disc ussion and Analysis on pages vi - xv, and the Budgetary Comparison Schedule - General Fund and Related
Notes, Schedule of Changes in the Town' Net OPES Liability and Related Rati os, Schedule of Contributions and
Investment Returns - Other Postemployment Benefits and Schedule of the Town's Proportionate Share of the Net
Pension Liabilities and the Town's Pension Plan Contributions on pages 48 - 56 be presented to supplement the
basic financial statements. Such information, although not a part of the basic fin ancial statements, is required by
the Governmental Accounting Standards Board, who considers it to be an essential part of financial reporting for
placing the basic financial statements in an appropriate operational, economic, or historical context. We have
applied certain limited procedures to the required supplementary information in accordance with auditing
standards generally accepted in the United States of America, which consisted of inquiries of management about
th e methods of preparing the information and comparing the information for consistency with management 's
responses to our inquiries, the basic financial statements, and other know ledge we obtained during our audit of the
basic finan cial statements. We do not express an opinion or provide any assurance on the information because the
limited procedures do not provide us with sufficient evidence to express an opinion or provide any assurance.
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Other Reporting Required by Government Auditing Standards

In accorda nce with Government Auditing Standards, we have also issued our report dated August 12, 2020 on our
consideration of th e Town of Middleborough. Massachu setts' internal control over fi nancial reporting and our
tests of its compliance with certain prov isions of laws, regulations, contracts, and gra nt agreements and other
matters. The purpose of that repo11 is solely to describe the scope of testing of interna l control over fin ancial
repo rtin g and comp Iiance and the resu lts of that testing, and not to prov ide an opinion on the interna l control over
financi a l reporting or on compliance. That report is an integral part of an audit perfo1med in accordance with
Govern111e111 Audi1ing Standards in considering the Town of Middleborough, Massachusetts· interna l control over
fin ancia l reporting and compliance.

Norwell , Massachusetts
August 12, 2020
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INDEPENDENT AUDITOR'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
AND ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF FINANCIAL
STATEMENTS PERFORMED IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

To the Honorable Board of Selectmen
Town of Middleborough, Massachusetts
We have audited, with the following exceptions, in accordance with the auditing standards generally accepted in
the Unites States of America and the standards applicable to financial audits contained in Government A uditing
Standards issued by the Comptroller General of the United States, the financial statements of the governmental
activities, the business type activities, each major fund, and the aggregate remaining fund information of the
financial statements of Town of Middleborough, Massachusetts, as of and for the year ended June 30, 2019,
(except for the Municipal Gas and Electric Depa1tment Enterprise Fund and Other Postemployment Benefits
Trust Fund - Municipal Gas and Electric Department, which are as of December 3 I, 2018) and the related notes
to the financial statements, which collectively comprise the Town of Middleborough, Massachusetts ' basic
financial statements and have issued our report thereon dated August 12, 2020. We did not audit the financial
statements of the Municipal Gas and Electric Department Enterprise Fund, as of and for the year ended December
31 , 2018, which is a major fund and represents 51 %, 59%, and 85% respectively, of the assets, net position and
operating revenues of the Town's business-type activities . We did not audit the financial statements of the Other
Postemployment Benefits Trust Fund - Municipal Gas and Electric Department. Our report includes a reference
to other auditors who audited the financial statements of the Middleborough Municipal Gas and Electric
Department, as described in our report on the Town of Middleborough, Massachusetts' financial statements.
This report does not include the results of the other auditors' testing of internal control over financial reporting or
compliance and other matters that are reported on separately by those auditors. The financial statements of the
Middleborough Municipal Gas and Electric Department were not audited in accordance with Government
Auditing Standards.
Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered the Town of Middleborough·s
internal control over financial reporting (internal control) to determine the audit procedures that are appropriate in
the circumstances for the purpose of expressing our opinions on the financial statements, but not for the purpose
of expressing an opinion on the effectiveness of the Town of Middleborough's internal control. Accordingly, we
do not express an opinion on the effectiveness of the Town of Middleborough 's internal control.
A deficiency in inrernal control exists when the design or operation of a control does not allow management or
employees, in the normal course of performing their assigned functions, to prevent, or detect and correct,
misstatements on a timely basis. A material weakness is a deficiency, or a combination of deficiencies, in internal
control, such that there is a reasonable possibility that a material misstatement of the entity 's financial statements
will not be prevented, or detected and corrected on a timely basis . A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet important enough
to merit attention by those charged with governance.
Our consideration of internal control was for the limited purpose described in the first paragraph of this section
and was not designed to identify all deficiencies in internal control that might be material weaknesses or,
significant deficiencies. Given these limitations, during our aud it we did not identify any deficiencies in internal
control that we consider to be material weaknesses. However, material weaknesses may exist that have not been
identified.
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Compliance and Other Matters

As part of obtaining reasonable ass urance about whether the Town of Middleborough, Massachusel1s' fin ancial
statements are free of materia l misstatement, we performed tests of its compliance with certa in provisions of Jaws,
regulations, contracts and grant agreements, noncompliance with which could have a direct and material effect on
the determination of financial statement amounts. However, providing an opinion on compliance wi th those
prov isions was not an objective of our audit and, accordingly, we do not express suc h an opinion. The results of
ou r tests disc losed no instances of noncompl iance or other mal1ers th at are required to be reported under
Go1•ern111en1 Auditing Standards .
Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and com pliance and the
results of that testing, and not to provide an opin ion on th e effecti veness of the enti ty's internal control or on
compliance. This report is an integra l pa11 of an audit perfonned in accordance with Government Auditing
Srandards in considering the entity's internal control and comp liance. Accordingly, thi s communication is not
s uitab le fo r any other purpose.

Norwell, Massachusetts
August 12. 2020
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0DQDJHPHQW¶V'LVFXVVLRQDQG$QDO\VLV
-XQH



$V PDQDJHPHQW RI WKH 7RZQ RI 0LGGOHERURXJK WKH 7RZQ  ZH RIIHU WKH 7RZQ¶V ILQDQFLDO
VWDWHPHQWUHDGHUVWKLVQDUUDWLYHRYHUYLHZDQGDQDO\VLVRIWKHILQDQFLDODFWLYLWLHVRIWKH7RZQIRU
WKH ILVFDO \HDU HQGHG -XQH   H[FHSW IRU WKH 0XQLFLSDO *DV DQG (OHFWULF 'HSDUWPHQW
ZKLFK LV DV RI 'HFHPEHU    7KH LQWHQW RI WKLV GLVFXVVLRQ DQG DQDO\VLV LV WR ORRN DW WKH
7RZQ¶V ILQDQFLDO SHUIRUPDQFH DV D ZKROH 5HDGHUV VKRXOG DOVR UHYLHZ WKH ILQDQFLDO VWDWHPHQWV
ZLWKQRWHVWRHQKDQFHWKHLUXQGHUVWDQGLQJRIWKH7RZQ¶VILQDQFLDOSHUIRUPDQFH


)LQDQFLDO+LJKOLJKWV

x 7KH 7RZQ¶V JRYHUQPHQWDO DFWLYLWLHV¶ OLDELOLWLHV DQG GHIHUUHG LQIORZV RI UHVRXUFHV H[FHHGHG
WKH DVVHWV DQG GHIHUUHG RXWIORZV RI UHVRXUFHV DW WKH FORVH RI WKH PRVW UHFHQW ILVFDO \HDU E\
 PLOOLRQ GHILFLW QHW SRVLWLRQ  8QUHVWULFWHG QHW SRVLWLRQ RI  PLOOLRQ ZDV GXH
SULPDULO\ GXH WR UHSRUWLQJ RI QHW SHQVLRQ OLDELOLW\ DQG QHW RWKHU SRVWHPSOR\PHQW EHQHILW
OLDELOLW\RIPLOOLRQDQGPLOOLRQUHVSHFWLYHO\
x 7KHWRWDOFRVWRIJRYHUQPHQWDODFWLYLWLHVVHUYLFHVIRUILVFDO\HDUZDVPLOOLRQ
x 7KH 7RZQ¶V EXVLQHVVW\SH DFWLYLWLHV¶ LQFOXVLYH RI WKH JDV  HOHFWULF XWLOLW\  DVVHWV DQG
GHIHUUHG RXWIORZV RI UHVRXUFHV H[FHHGHG WKH OLDELOLWLHV DQG GHIHUUHG LQIORZV RI UHVRXUFHV DW
WKHFORVHRIWKHPRVWUHFHQW\HDUHQGE\PLOOLRQ QHWSRVLWLRQ 
x 7KHWRWDOFRVWRIEXVLQHVVW\SHDFWLYLWLHVVHUYLFHVIRUILVFDO\HDUZDVPLOOLRQ
x $VRIWKHHQGRIWKHFXUUHQWILVFDO\HDUXQDVVLJQHGIXQGEDODQFHIRUWKH*HQHUDO)XQGZDV
PLOOLRQRUDSSUR[LPDWHO\RI*HQHUDO)XQGH[SHQGLWXUHV


2YHUYLHZRIWKH)LQDQFLDO6WDWHPHQWV

7KLVGLVFXVVLRQDQGDQDO\VLVLVLQWHQGHGWRVHUYHDVDQLQWURGXFWLRQWRWKH7RZQ¶VEDVLFILQDQFLDO
VWDWHPHQWV 7KH 7RZQ¶V ILQDQFLDO VWDWHPHQWV DUH FRPSULVHG RI WKH IROORZLQJ FRPSRQHQWV  
JRYHUQPHQWZLGH ILQDQFLDO VWDWHPHQWV   IXQG ILQDQFLDO VWDWHPHQWV DQG   QRWHV WR ILQDQFLDO
VWDWHPHQWV 5HTXLUHG VXSSOHPHQWDU\ LQIRUPDWLRQ DV PDQGDWHG E\ WKH *RYHUQPHQWDO $FFRXQWLQJ
6WDQGDUGV %RDUG *$6%  LV SUHVHQWHG IROORZLQJ WKH ILQDQFLDO VWDWHPHQWV DQG UHODWHG QRWHV WR
SURYLGHDGGLWLRQDODQDO\VLV


7KH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWLVDUHJXODWHGPXQLFLSDOHOHFWULFDQGJDVXWLOLW\WKDW
LVVXHVVHSDUDWHO\DXGLWHGILQDQFLDOVWDWHPHQWVDVRIDQGIRUWKH\HDUHQGHG'HFHPEHU
$QRWKHUDXGLWRUDXGLWHGWKHVHILQDQFLDOVWDWHPHQWV7KHVHILQDQFLDOVWDWHPHQWV ZLWKH[FHSWLRQRI
PRVWQRWHGLVFORVXUHVUHODWHGWKHUHWR KDYHEHHQLQFOXGHGLQWKH7RZQ¶VUHSRUWLQJHQWLW\DQGWKH
ILQDQFLDOSRVLWLRQDVRI'HFHPEHUDQGWKHUHVXOWVRIRSHUDWLRQVIRUWKH\HDUWKHQHQGHG
DUH LQFOXGHG LQ WKH 7RZQ¶V HQWLW\ZLGH ILQDQFLDO VWDWHPHQWV $ FRS\ RI WKH DXGLWHG ILQDQFLDO
VWDWHPHQWV IRU WKH 0LGGOHERURXJK *DV DQG (OHFWULF 'HSDUWPHQW PD\ EH REWDLQHG DW WKH
GHSDUWPHQW¶V DGPLQLVWUDWLYH RIILFH ORFDWHG DW  6RXWK 0DLQ 6WUHHW 0LGGOHERURXJK
0DVVDFKXVHWWV

*RYHUQPHQW:LGH )LQDQFLDO 6WDWHPHQWV 7KH JRYHUQPHQWZLGH ILQDQFLDO VWDWHPHQWV DUH
GHVLJQHGWRSURYLGHUHDGHUVZLWKDEURDGRYHUYLHZRIWKH7RZQ¶VILQDQFHVLQDPDQQHUVLPLODUWR
DSULYDWHVHFWRUEXVLQHVV

7KHstatement of net positionSUHVHQWVLQIRUPDWLRQRQDOORIWKH7RZQ¶VDVVHWVGHIHUUHGRXWIORZV
RIUHVRXUFHVOLDELOLWLHVDQGGHIHUUHGLQIORZVRIUHVRXUFHVUHVXOWLQJLQWKHDJJUHJDWHQHWSRVLWLRQ
RIWKH7RZQ2YHUWLPHLQFUHDVHVRUGHFUHDVHVLQQHWSRVLWLRQPD\VHUYHDVDXVHIXOLQGLFDWRURI
ZKHWKHUWKHILQDQFLDOSRVLWLRQRIWKH7RZQLVLPSURYLQJRUGHWHULRUDWLQJ
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7KH statement of activities SUHVHQWV LQIRUPDWLRQ VKRZLQJ KRZ WKH JRYHUQPHQW V QHW SRVLWLRQ
FKDQJHGGXULQJWKHPRVWUHFHQWILVFDO\HDU$OOFKDQJHVLQQHWSRVLWLRQDUHUHSRUWHGDVVRRQDVWKH
XQGHUO\LQJHYHQWJLYLQJULVHWRWKHFKDQJHRFFXUVUHJDUGOHVVRIWKHWLPLQJRIUHODWHGFDVKIORZV
7KXVUHYHQXHVDQGH[SHQVHVDUHUHSRUWHGLQWKLVVWDWHPHQWIRUVRPHLWHPVWKDWZLOORQO\UHVXOWLQ
FDVKIORZVLQIXWXUHILVFDOSHULRGV HJXQFROOHFWHGWD[HVDQGHDUQHGEXWXQXVHGYDFDWLRQOHDYH 

7KHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVGLVWLQJXLVKIXQFWLRQVRIWKH7RZQWKDWDUHSULQFLSDOO\
VXSSRUWHG E\ WD[HV DQG LQWHUJRYHUQPHQWDO UHYHQXHV JRYHUQPHQWDO DFWLYLWLHV  IURP RWKHU
IXQFWLRQVWKDWDUHLQWHQGHGWRUHFRYHUDOORUDVLJQLILFDQWSRUWLRQRIWKHLUFRVWVWKURXJKXVHUIHHV
DQG FKDUJHV EXVLQHVVW\SH DFWLYLWLHV  7KH JRYHUQPHQWDO DFWLYLWLHV RI WKH 7RZQ LQFOXGH JHQHUDO
JRYHUQPHQW SXEOLF VDIHW\ HGXFDWLRQ SXEOLF ZRUNV KHDOWK DQG KXPDQ VHUYLFHV FXOWXUH DQG
UHFUHDWLRQ DQG JHQHUDO DGPLQLVWUDWLYH VHUYLFHV 7KH 7RZQ¶V EXVLQHVVW\SH DFWLYLWLHV LQFOXGH WKH
ZDWHUHQWHUSULVHVHZHUHQWHUSULVHDQGWUDVKHQWHUSULVHIXQGVDQGWKHPXQLFLSDOJDVDQGHOHFWULF
GHSDUWPHQW

)XQG ILQDQFLDO VWDWHPHQWV $ fund LV D JURXSLQJ RI UHODWHG DFFRXQWV WKDW LV XVHG WR PDLQWDLQ
FRQWURORYHUUHVRXUFHVWKDWKDYHEHHQVHJUHJDWHGIRUVSHFLILFDFWLYLWLHVRUREMHFWLYHV7KH7RZQ
OLNH RWKHU VWDWH DQG ORFDO JRYHUQPHQWV XVHV IXQG DFFRXQWLQJ WR HQVXUH DQG GHPRQVWUDWH
FRPSOLDQFHZLWKILQDQFHUHODWHGOHJDOUHTXLUHPHQWV$OORIWKHIXQGVRIWKH7RZQFDQEHGLYLGHG
LQWRWKUHHFDWHJRULHVJRYHUQPHQWDOIXQGVSURSULHWDU\IXQGVDQGILGXFLDU\IXQGV



*RYHUQPHQWDOIXQGVGovernmental fundsDUHXVHGWRDFFRXQWIRUHVVHQWLDOO\WKHVDPHIXQFWLRQV
UHSRUWHGDVJRYHUQPHQWDODFWLYLWLHVLQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV+RZHYHUXQOLNH
WKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVJRYHUQPHQWDOIXQGILQDQFLDOVWDWHPHQWVIRFXVRQnearterm inflows and outflows of spendable resourcesDVZHOODVRQbalances of spendable resources
DYDLODEOH DW WKH HQG RI WKH ILVFDO \HDU 6XFK LQIRUPDWLRQ PD\ EH XVHIXO LQ HYDOXDWLQJ D
JRYHUQPHQW VQHDUWHUPILQDQFLQJUHTXLUHPHQWV

%HFDXVHWKHIRFXVRIJRYHUQPHQWDOIXQGVLVQDUURZHUWKDQWKDWRIWKHJRYHUQPHQWZLGHILQDQFLDO
VWDWHPHQWVLWLVXVHIXOWRFRPSDUHWKHLQIRUPDWLRQSUHVHQWHGIRUJRYHUQPHQWDOIXQGVZLWKVLPLODU
LQIRUPDWLRQ SUHVHQWHG IRU JRYHUQPHQWDO DFWLYLWLHV LQ WKH JRYHUQPHQWZLGH ILQDQFLDO VWDWHPHQWV
%\GRLQJVRUHDGHUVPD\EHWWHUXQGHUVWDQGWKHORQJWHUPLPSDFWRIWKHJRYHUQPHQW VQHDUWHUP
ILQDQFLQJ GHFLVLRQV %RWK WKH JRYHUQPHQWDO IXQG EDODQFH VKHHW DQG WKH JRYHUQPHQWDO IXQG
VWDWHPHQW RI UHYHQXHV H[SHQGLWXUHV DQG FKDQJHV LQ IXQG EDODQFHV SURYLGH D UHFRQFLOLDWLRQ WR
IDFLOLWDWHWKLVFRPSDULVRQEHWZHHQJRYHUQPHQWDOIXQGVDQGJRYHUQPHQWDODFWLYLWLHV

7KH7RZQPDLQWDLQVVHYHUDOLQGLYLGXDOJRYHUQPHQWDOIXQGV,QIRUPDWLRQLVSUHVHQWHGVHSDUDWHO\
LQ WKH JRYHUQPHQWDO IXQG EDODQFH VKHHW DQG LQ WKH JRYHUQPHQWDO IXQG VWDWHPHQW RI UHYHQXHV
H[SHQGLWXUHV DQG FKDQJHV LQ IXQG EDODQFHV IRU WKH *HQHUDO )XQG ZKLFK LV FRQVLGHUHG WR EH D
PDMRUIXQG7KHUHPDLQLQJIXQGVDUHFRPELQHGLQWRDJJUHJDWHRWKHUJRYHUQPHQWDOIXQGVFROXPQ
LQ WKLV SUHVHQWDWLRQ ,QGLYLGXDO IXQG GDWD IRU HDFK RI WKHVH QRQPDMRU JRYHUQPHQWDO IXQGV LV
DYDLODEOHIURPWKH7RZQ$FFRXQWDQW¶VRIILFH

7KHEDVLFJRYHUQPHQWDOIXQGILQDQFLDOVWDWHPHQWVFDQEHIRXQGLQWKHDFFRPSDQ\LQJSDJHVRIWKLV
UHSRUW
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3URSULHWDU\ IXQGV 7KH 7RZQ RI 0LGGOHERURXJK PDLQWDLQV IRXU SURSULHWDU\ IXQGV WKH ZDWHU
HQWHUSULVH IXQG WKH VHZHU HQWHUSULVH IXQG WKH WUDVKHQWHUSULVH IXQG DQG WKH 0XQLFLSDO *DV DQG
(OHFWULF'HSDUWPHQW(QWHUSULVHIXQGVDUHXVHGWRUHSRUWWKHVDPHIXQFWLRQVSUHVHQWHGDVEXVLQHVV
W\SHDFWLYLWLHVLQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV

3URSULHWDU\ IXQGV SURYLGH WKH VDPH W\SH RI LQIRUPDWLRQ DV WKH JRYHUQPHQWZLGH ILQDQFLDO
VWDWHPHQWV RQO\ LQ PRUH GHWDLO 7KH SURSULHWDU\ IXQG ILQDQFLDO VWDWHPHQWV SURYLGH VHSDUDWH
LQIRUPDWLRQIRUWKHZDWHUVHZHUWUDVKDQGJDV HOHFWULFRSHUDWLRQV7KHEDVLFSURSULHWDU\IXQG
ILQDQFLDOVWDWHPHQWVFDQEHIRXQGLQWKHDFFRPSDQ\LQJSDJHVRIWKLVUHSRUW

)LGXFLDU\ IXQGV Fiduciary funds DUH XVHG WR UHSRUW UHVRXUFHV KHOG LQ D WUXVWHH RU DJHQF\
FDSDFLW\IRURWKHUVDQGWKHUHIRUHQRWDYDLODEOHWRVXSSRUW7RZQSURJUDPV7KHUHSRUWLQJIRFXVLV
RQ QHW SRVLWLRQ DQG WKH FKDQJH LQ QHW SRVLWLRQ 6LQFH WKHVH IXQGV FDQQRW EH XVHG IRU SURYLGLQJ
7RZQ VHUYLFHV WKH\ DUH H[FOXGHG IURP WKH 7RZQ¶V JRYHUQPHQWZLGH ILQDQFLDO VWDWHPHQWV 7KH
7RZQ¶V ILGXFLDU\ DFWLYLWLHV FRQVLVW SULPDULO\ RI DPRXQWV PDLQWDLQHG LQ D WUXVW IXQG IRU IXQGLQJ
IXWXUH LQVXUDQFH FRVWV UHODWHG WR UHWLUHHV UHIHUUHG WR DV WKH 2WKHU 3RVWHPSOR\PHQW %HQHILWV
23(%  WUXVW IXQG DQG YDULRXV VFKRODUVKLS DQG ZHOIDUH SULYDWH SXUSRVH WUXVW IXQGV $GGLWLRQDO
DPRXQWVKHOGDVDJHQF\IXQGVUHODWHSULPDULO\WRVWXGHQWDFWLYLW\DFFRXQWVEHLQJPDLQWDLQHGRQ
EHKDOIRIVWXGHQWJURXSVDQGDPRXQWVKHOGIRUSODQQLQJDQGGHYHORSPHQW

7KH EDVLF ILGXFLDU\ IXQG ILQDQFLDO VWDWHPHQWV FDQ EH IRXQG LQ WKH DFFRPSDQ\LQJ SDJHV RI WKLV
UHSRUW

7KH DJHQF\ DFFRXQWV DUH XVHG WR KROG IXQGV RQ WKH EHKDOI RI SDUWLHV RWKHU WKDQ WKH 7RZQ
LQFOXGLQJIHGHUDODQGVWDWHDJHQFLHV$JHQF\DFFRXQWVDUHFXVWRGLDOLQQDWXUHDQGGRQRWLQYROYH
PHDVXUHPHQWRIUHVXOWVRIRSHUDWLRQV

1RWHVWRWKHILQDQFLDOVWDWHPHQWV7KHQRWHVSURYLGHDGGLWLRQDOLQIRUPDWLRQWKDWLVHVVHQWLDOWRD
IXOO XQGHUVWDQGLQJ RI WKH GDWD SURYLGHG LQ WKH JRYHUQPHQWZLGH DQG IXQG ILQDQFLDO VWDWHPHQWV
7KHQRWHVWRWKHILQDQFLDOVWDWHPHQWVIROORZWKHEDVLFILQDQFLDOVWDWHPHQWVGHVFULEHGDERYH

5HTXLUHG VXSSOHPHQWDU\ LQIRUPDWLRQ *RYHUQPHQW $FFRXQWLQJ 6WDQGDUGV UHTXLUH WKH
SUHVHQWDWLRQ RI WKH %XGJHWDU\ &RPSDULVRQ 6FKHGXOH DQG 5HODWHG 1RWHV ± *HQHUDO )XQG WKH
6FKHGXOH RI &KDQJHV LQ WKH 7RZQ¶V 1HW 23(% /LDELOLW\ DQG 5HODWHG 5DWLRV 6FKHGXOH RI
&RQWULEXWLRQV DQG ,QYHVWPHQW 5HWXUQV ± 2WKHU 3RVWHPSOR\PHQW %HQHILWV DQG WKH 6FKHGXOH RI
3HQVLRQ 3ODQ &RQWULEXWLRQV DQG UHODWHG QRWHV ZKLFK IROORZ WKH 7RZQ¶V EDVLF ILQDQFLDO
VWDWHPHQWV

*RYHUQPHQW:LGH)LQDQFLDO$QDO\VLV


$V QRWHG HDUOLHU QHW SRVLWLRQ PD\ VHUYH RYHU WLPH DV D XVHIXO LQGLFDWRU RI D JRYHUQPHQW V
ILQDQFLDOSRVLWLRQ,QWKHFDVHRIWKH7RZQRI0LGGOHERURXJKOLDELOLWLHVDQGGHIHUUHGLQIORZVRI
UHVRXUFHV H[FHHGHG DVVHWV DQG GHIHUUHG RXWIORZV RI UHVRXUFHV E\  PLOOLRQ IRU WKH
JRYHUQPHQWDODFWLYLWLHV$OVRDVVHWVDQGGHIHUUHGRXWIORZVRIUHVRXUFHVH[FHHGHGOLDELOLWLHVDQG
GHIHUUHGLQIORZVRIUHVRXUFHVE\PLOOLRQIRUWKHEXVLQHVVW\SHDFWLYLWLHVDWWKHFORVHRIWKH
PRVW UHFHQW ILVFDO \HDU 7KH IROORZLQJWDEOHV GHPRQVWUDWH WKH QHWSRVLWLRQRIWKH7RZQ&HUWDLQ
SULRU\HDUDPRXQWVKDYHEHHQUHFODVVLILHGWRFRUUHVSRQGZLWKWKHFXUUHQW\HDUSUHVHQWDWLRQV
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,QFOXGHG ZLWKLQ WKH JRYHUQPHQWDO DFWLYLWLHV FXUUHQW DVVHWV LV  PLOOLRQ RI FDVK DQG FDVK
HTXLYDOHQWV DQ  PLOOLRQ LQFUHDVH RYHU WKH SULRU ILVFDO \HDU DQG  PLOOLRQ LQ DFFRXQWV
UHFHLYDEOH

'HIHUUHG RXWIORZV RI UHVRXUFHV IRU JRYHUQPHQWDO DFWLYLWLHV RI  PLOOLRQ LQFOXGH DPRXQWV
DVVRFLDWHG ZLWK SHQVLRQ RI  PLOOLRQ DQG RWKHU SRVWHPSOR\PHQW EHQHILWV 23(%  RI 
PLOOLRQ7KHLQFUHDVHVLQGHIHUUHGRXWIORZVRIUHVRXUFHVZDVSULPDULO\GXHWRIDYRUDEOHGLIIHUHQFH
EHWZHHQ H[SHFWHG DQG DFWXDO LQYHVWPHQW HDUQLQJV DQG FKDQJHV LQ DVVXPSWLRQV EDVHG XSRQ WKH
UHVSHFWLYHDFWXDULDOYDOXDWLRQV)RUPRUHLQIRUPDWLRQVHHWKHDFFRPSDQ\LQJQRWHV



&XUUHQWOLDELOLWLHVIRUJRYHUQPHQWDODFWLYLWLHVRIDSSUR[LPDWHO\PLOOLRQFRQVLVWSULPDULO\RI
PLOOLRQRIDFFRXQWVSD\DEOHDQGRWKHUFXUUHQWOLDELOLWLHVPLOOLRQRIVDODULHVSD\DEOHDQG
HPSOR\HHZLWKKROGLQJVRIDFFUXHGLQWHUHVWH[SHQVHPLOOLRQRIVKRUWWHUPQRWHV
%$1V DQGPLOOLRQRIFXUUHQWSRUWLRQRIERQGHGGHEWEHFDXVHLWLVGXHLQILVFDO\HDU



*RYHUQPHQWDODFWLYLW\ORQJWHUPOLDELOLWLHVLQFOXGHPLOOLRQLQJHQHUDOREOLJDWLRQERQGVDQG
VXEVLGL]HGERQGVQHW23(%OLDELOLW\RIPLOOLRQQHWSHQVLRQOLDELOLW\LVPLOOLRQDQG
WKHOLDELOLW\IRUXQXVHGVLFNDQGYDFDWLRQWLPH FRPSHQVDWHGDEVHQFHV RIPLOOLRQ7KH7RZQ
LVVXHG DQ DGGLWLRQDO  PLOOLRQ LQ JHQHUDO REOLJDWLRQ ERQGV GXULQJ ILVFDO \HDU 
$GGLWLRQDOO\WKHQHWSHQVLRQOLDELOLW\LQFUHDVHGDSSUR[LPDWHO\PLOOLRQEDVHGXSRQWKHODWHVW
DFWXDULDOYDOXDWLRQ

*RYHUQPHQWDODFWLYLW\GHIHUUHGLQIORZVRIUHVRXUFHVRIPLOOLRQFRQVLVWRIDPRXQWVUHODWHGWR
SHQVLRQ LQ WKH DPRXQW RI  DQG  PLOOLRQ UHODWHG WR RWKHU SRVWHPSOR\PHQW EHQHILWV
23(% 
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%XVLQHVVW\SH DFWLYLWLHV FXUUHQW DVVHWV UHPDLQHG FRQVLVWHQW IURP \HDU WR \HDU ,QFOXGHG LQ
EXVLQHVVW\SHDFWLYLWLHVFXUUHQWDVVHWVLVPLOOLRQRIFDVKDQGFDVKHTXLYDOHQWVPLOOLRQ
RI DFFRXQWV UHFHLYDEOH *DV DQG HOHFWULF GHSDUWPHQW UHSRUWHG  PLOOLRQ RI PDWHULDOV DQG
VXSSOLHVDQGPLOOLRQRISXUFKDVHGSRZHUZRUNLQJFDSLWDO1RQFXUUHQWDVVHWVLQFOXGHGFDSLWDO
DVVHWVQHWRIDFFXPXODWHGGHSUHFLDWLRQRIPLOOLRQDQGPLOOLRQRIUHVHUYHIXQGVDQG
LQYHVWPHQWVUHODWHGWRWKHJDV HOHFWULFGHSDUWPHQW

'HIHUUHG RXWIORZV RI UHVRXUFHV IRU EXVLQHVVW\SH DFWLYLWLHV FRQVLVWV RI  PLOOLRQ DVVRFLDWHG
ZLWK SHQVLRQV DQG  DVVRFLDWHG ZLWK 23(% 6HH WKH DFFRPSDQ\LQJ QRWHV IRU PRUH
LQIRUPDWLRQ

7KH FXUUHQW OLDELOLWLHV IRU EXVLQHVVW\SH DFWLYLWLHV RI  PLOOLRQ LQFOXGHV  PLOOLRQ LQ
DFFRXQWV SD\DEOH DQG RWKHU FXUUHQW OLDELOLWLHV  PLOOLRQ LQ VDODULHV SD\DEOH DQG HPSOR\HH
ZLWKKROGLQJVLQDFFUXHGLQWHUHVWSD\DEOHDQGPLOOLRQRIFXUUHQWSRUWLRQRIERQGHG
GHEWEHFDXVHLWLVGXHLQILVFDO\HDU$SSUR[LPDWHO\PLOOLRQLQVKRUWWHUPQRWHVSD\DEOH
ZHUHSDLGGXULQJILVFDO\HDU

%XVLQHVVW\SH DFWLYLWLHV ORQJWHUP OLDELOLWLHV LQFOXGH ERQGV SD\DEOH RI WKH ZDWHU DQG VHZHU
HQWHUSULVHIXQGVWRWDOLQJPLOOLRQZDWHUVHZHUDQGWUDVKHQWHUSULVHDFWLYLWLHV¶FRPSHQVDWHG
DEVHQFHV QHW SHQVLRQ OLDELOLW\ QHW 23(% OLDELOLW\ WRWDOLQJ   PLOOLRQ DQG 
PLOOLRQUHVSHFWLYHO\DQGJDVDQGHOHFWULFHQWHUSULVHDFWLYLW\ORQJWHUPOLDELOLWLHVRIPLOOLRQ
/RQJWHUPERQGVRIPLOOLRQZHUHLVVXHGGXULQJILVFDO\HDU

'HIHUUHGLQIORZVRIUHVRXUFHVIRUEXVLQHVVW\SHDFWLYLWLHVFRQVLVWVRIPLOOLRQDVVRFLDWHGZLWK
SHQVLRQDQGPLOOLRQDVVRFLDWHGZLWKRWKHUSRVWHPSOR\PHQWEHQHILWV6HHWKHDFFRPSDQ\LQJ
QRWHV IRU PRUH LQIRUPDWLRQ $GGLWLRQDO DPRXQWV UHSRUWHG RI  PLOOLRQ LQ UHVHUYH WUXVW 
PLOOLRQLQUDWHVWDELOL]DWLRQUHVHUYHDQGPLOOLRQFRQWULEXWLRQLQDLGRIFRQVWUXFWLRQQHWDUH
UHODWHG WR WKH JDV DQG HOHFWULF GHSDUWPHQW DQG ZHUH SUHYLRXVO\ LQFOXGHG ZLWK ORQJ WHUP
REOLJDWLRQV

7KHODUJHVWSRUWLRQRIWKH7RZQ¶VWRWDOQHWSRVLWLRQPLOOLRQUHIOHFWVLWVQHWLQYHVWPHQWLQ
FDSLWDO DVVHWV HJ ODQG EXLOGLQJV PDFKLQHU\ DQG HTXLSPHQW  OHVV DQ\ UHODWHG GHEW XVHG WR
DFTXLUH WKRVH DVVHWV WKDW LV VWLOO RXWVWDQGLQJ 7KH 7RZQ XVHV WKHVH FDSLWDO DVVHWV WR SURYLGH
VHUYLFHVWRFLWL]HQVFRQVHTXHQWO\WKHVHDVVHWVDUHQRWDYDLODEOHIRUIXWXUHVSHQGLQJ$OWKRXJKWKH
7RZQ LQYHVWPHQW LQ LWV FDSLWDO DVVHWV LV UHSRUWHG QHW RI UHODWHG GHEW LW VKRXOG EH QRWHG WKDW WKH
UHVRXUFHVQHHGHGWRUHSD\WKLVGHEWPXVWEHSURYLGHGIURPRWKHUVRXUFHVVLQFHWKHFDSLWDODVVHWV
WKHPVHOYHVFDQQRWEHXVHGWROLTXLGDWHWKHVHOLDELOLWLHV

$QDGGLWLRQDOSRUWLRQRIWKH7RZQ¶VWRWDOQHWSRVLWLRQPLOOLRQUHSUHVHQWVUHVRXUFHVWKDWDUH
VXEMHFW WR UHVWULFWLRQV SODFHG RQ KRZ WKH\ PD\ EH XVHG 7KH UHPDLQLQJ EDODQFH ZKLFK LV
FRQVLGHUHGXQUHVWULFWHGQHWSRVLWLRQUHSRUWHGDGHILFLWRIPLOOLRQ8QUHVWULFWHGQHWSRVLWLRQ
PD\EHXVHGWRPHHWWKHJRYHUQPHQW¶VRQJRLQJREOLJDWLRQVWRFLWL]HQVDQGFUHGLWRUV



$WWKHHQGRIWKHFXUUHQWILVFDO\HDUWKH7RZQLVDEOHWRUHSRUWSRVLWLYHEDODQFHVLQDOOFDWHJRULHV
RIQHWSRVLWLRQH[FHSWIRUXQUHVWULFWHGJRYHUQPHQWDODFWLYLWLHV1HJDWLYHXQUHVWULFWHGQHWSRVLWLRQ
RI WKH JRYHUQPHQWDO DFWLYLWLHV RI  PLOOLRQ LV D GLUHFW UHVXOW RI QHW RWKHU SRVWHPSOR\PHQW
EHQHILW 23(% OLDELOLW\DQGQHWSHQVLRQOLDELOLW\
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*RYHUQPHQWDO DFWLYLWLHV LQFUHDVHG WKH 7RZQ¶V QHW SRVLWLRQ E\  PLOOLRQ GXULQJ ILVFDO \HDU
%XVLQHVVW\SHDFWLYLWLHVLQFUHDVHGQHWSRVLWLRQE\PLOOLRQ$VXPPDU\RIUHYHQXHVDQG
PDMRU IXQFWLRQDO H[SHQGLWXUHV LV SUHVHQWHG EHORZ &HUWDLQ SULRU \HDU DPRXQWV KDYH EHHQ
UHFODVVLILHGWRFRUUHVSRQGZLWKWKHFXUUHQW\HDUSUHVHQWDWLRQ









3URJUDPUHYHQXHV
&KDUJHVIRUVHUYLFH
2SHUDWLQJJUDQWVDQGFRQWULEXWLRQV
&DSLWDOJUDQWVDQGFRQWULEXWLRQV
7RWDOSURJUDPUHYHQXHV



*HQHUDOUHYHQXHVDQGRWKHU
3URSHUW\WD[HV
([FLVHWD[HV
3HQDOWLHVDQGLQWHUHVW
*UDQWVDQGFRQWULEXWLRQVQRWUHVWULFWHG
2WKHU
7RWDOJHQHUDOUHYHQXHV



7RWDOUHYHQXHV
([SHQVHV
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+HDOWKDQGKXPDQVHUYLFHV
&XOWXUHDQGUHFUHDWLRQ
(PSOR\HHEHQHILWVDQGLQVXUDQFH
,QWHUJRYHUQPHQWDO
,QWHUHVWDQGRWKHUFKDUJHV
7RWDOH[SHQVHV

&KDQJHLQQHWSRVLWLRQ


.H\HOHPHQWVRIFKDQJHVDUHDVIROORZV


)<
*RYHUQPHQWDO
$FWLYLWLHV



UHFODVVLILHG 
)<
*RYHUQPHQWDO
$FWLYLWLHV



 





 












 
 
 
 
 

 
 
 
 
 
 
 
 
 


































 
  



Governmental activities:


5HYHQXHV
i 2SHUDWLQJ JUDQWV DQG FRQWULEXWLRQV PDNH XS WKH ODUJHVW VKDUH RI SURJUDP UHYHQXHV
UHSUHVHQWLQJ DSSUR[LPDWHO\  RI WKH 7RZQ¶V JRYHUQPHQWDO UHYHQXH ,QFOXGHG LQ WKLV
DPRXQW DUH LQWHUJRYHUQPHQWDO UHYHQXHV IURP WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV DQG WKH
IHGHUDOJRYHUQPHQWFODVVLILHGDVSURJUDPUHYHQXHV
i 3URSHUW\WD[HVUHSUHVHQWDSSUR[LPDWHO\RIWKH7RZQ¶VJRYHUQPHQWDOUHYHQXH7KLVLV
FRQVLVWHQWZLWKWKHSULRU\HDU
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i 7KH 7RZQ VDZ DQ LQFUHDVH RI  PLOOLRQ LQ SURSHUW\ WD[ UHYHQXHV UHODWLQJ WR LQFUHDVHG
SURSHUW\WD[FRPPLWPHQWVDOORZDEOHXQGHUSURSRVLWLRQòDORQJZLWKWHPSRUDU\LQFUHDVHVWR
WKHWD[OHY\DVVRFLDWHGZLWKH[HPSWGHEW
i &KDUJHVIRUVHUYLFHVGHFUHDVHGE\ZKLFKZDVSULPDULO\GXHWRDPLOOLRQGHFUHDVH
LQGUXJIRUIHLWXUHUHYHQXHVDIILOLDWHGZLWKWKH7RZQ¶VLQYROYHPHQWLQWR'($FDVHVUHFHLYHG
LQWKHSULRU\HDU
i &DSLWDO JUDQWV DQG FRQWULEXWLRQV LQFUHDVH RI  PLOOLRQ ZDV SULPDULO\ GXH WR DQ LQFUHDVH
VFKRRO EXLOGLQJ DVVLVWDQFH UHFHLYHG IURP WKH 0DVVDFKXVHWWV 6FKRRO %XLOGLQJ $XWKRULW\
06%$ IRUWKHFRQVWUXFWLRQRI0LGGOHERURXJK+LJK6FKRRO
([SHQVHV
i 7RWDOJRYHUQPHQWDODFWLYLWLHVH[SHQVHVLQFUHDVHGE\PLOOLRQ7KHSULPDU\UHDVRQIRUWKH
LQFUHDVH LQ WRWDO H[SHQVHV ZDV GXH WR LQFUHDVHV LQ HPSOR\HH EHQHILW FRVWV DVVRFLDWHG ZLWK
SHQVLRQREOLJDWLRQV



Business-type activities:


&KDQJHVLQUHYHQXHVDQGH[SHQVHVDUHGLVSOD\HGLQWKHIROORZLQJWDEOHV







5HYHQXHV
&KDUJHVIRUVHUYLFHV
2SHUDWLQJJUDQWVDQGFRQWULEXWLRQV
,QWHUHVWLQFRPHQHWH[SHQVH
7RWDORSHUDWLQJUHYHQXHV



([SHQVHV
:DWHU
6HZHU
7UDVK
*DV (OHFWULF
7RWDOH[SHQVHV



&KDQJHLQQHWSRVLWLRQ






)<
%XVLQHVVW\SH
$FWLYLWLHV














 

)<

%XVLQHVVW\SH

$FWLYLWLHV

 




 
 
 
 
 
 
 
 
 
 

5HYHQXHV
i &KDUJHVIRUVHUYLFHVFRQVWLWXWHWKHPDMRULW\RIEXVLQHVVW\SHDFWLYLW\UHYHQXHV7KHDPRXQWV
LQFUHDVHGDSSUR[LPDWHO\PLOOLRQRURYHUWKHSULRU\HDU7KLVFRQVLVWHGPDLQO\RI
JDVDQGHOHFWULFFKDUJHV
i 7KH H[SHQVHV IRU EXVLQHVVW\SH DFWLYLWLHV LQFUHDVHG DSSUR[LPDWHO\  PLOOLRQ RU 
IURPWKHSULRU\HDU7KLVFRQVLVWHGPDLQO\RIJDVDQGHOHFWULFGHSDUWPHQWLQFUHDVHV7KHWUDVK
IXQGUHFRUGHGDGHFUHDVHEDVHGXSRQFXUUHQW\HDUDFWXDULDODOORFDWLRQVRISHQVLRQDQGRWKHU
SRVWHPSOR\PHQWEHQHILWFRVWV



)LQDQFLDO$QDO\VLVRIWKH*RYHUQPHQW V)XQGV

$V QRWHG HDUOLHU WKH 7RZQ XVHV IXQG DFFRXQWLQJ WR HQVXUH DQG GHPRQVWUDWH FRPSOLDQFH ZLWK
ILQDQFHUHODWHGOHJDOUHTXLUHPHQWV
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7KHIRFXVRIJRYHUQPHQWDOIXQGVLVWRSURYLGHLQIRUPDWLRQRQQHDUWHUPLQIORZVRXWIORZVDQG
EDODQFHV RI VSHQGDEOH UHVRXUFHV 6XFK LQIRUPDWLRQ LV XVHIXO LQ DVVHVVLQJ WKH 7RZQ¶V ILQDQFLQJ
UHTXLUHPHQWV )XQG EDODQFH IRU JRYHUQPHQWDO IXQGV LV UHSRUWHG LQ D FODVVLILFDWLRQ KLHUDUFK\
ZKLFK LV EDVHG XSRQ WKH H[WHQW WR ZKLFK WKH JRYHUQPHQW LV ERXQG GR KRQRU FRQVWUDLQWV RQ WKH
VSHFLILF SXUSRVHV IRU ZKLFK WKH DPRXQWV LQ WKRVH IXQGV FDQ EH VSHQW 7KHVH FODVVLILFDWLRQV DUH
QRQVSHQGDEOHUHVWULFWHGFRPPLWWHGDVVLJQHGDQGXQDVVLJQHGIXQGEDODQFH

,Q SDUWLFXODU XQDVVLJQHG IXQG EDODQFH UHSUHVHQWV WKH UHVLGXDO IXQG EDODQFH ZKLFK KDV QRW EHHQ
UHVWULFWHG FRPPLWWHG RU DVVLJQHG WR DSXUSRVH ZLWKLQ WKDW IXQG$Q\ QHJDWLYH XQDVVLJQHG IXQG
EDODQFH UHSUHVHQWV H[SHQGLWXUHV LQFXUUHG IRU VSHFLILF SXUSRVHV ZKLFK H[FHHGHG WKH DPRXQWV
UHVWULFWHGFRPPLWWHGRUDVVLJQHGIRUWKDWSXUSRVH

$WWKHHQGRIWKHFXUUHQWILVFDO\HDUWKH7RZQ¶VJRYHUQPHQWDOIXQGVUHSRUWHGDFRPELQHGHQGLQJ
IXQGEDODQFHRIPLOOLRQFRPSDUHGWRWKHSULRU\HDURIPLOOLRQ7KHLQFUHDVHZDVGXH
SULPDULO\ WR WKH LVVXDQFH RI  PLOOLRQ RI ORQJWHUP JHQHUDO REOLJDWLRQ ERQGV 7KH
JRYHUQPHQWDO IXQGV¶ FRPELQHG HQGLQJ IXQG EDODQFHV ZHUH UHSRUWHG LQ WKH IROORZLQJ
FODVVLILFDWLRQ QRQVSHQGDEOH IXQG EDODQFH RI  UHVWULFWHG IXQG EDODQFH RI  PLOOLRQ
FRPPLWWHGIXQGEDODQFHRIPLOOLRQDVVLJQHGIXQGEDODQFHRIDQGXQDVVLJQHGIXQG
EDODQFH2)

7KH7RZQLVVXHGPLOOLRQLQORQJWHUPGHEWWRIXQGWKHSROLFHVWDWLRQSURMHFW PDMRUIXQG 
$V RI -XQH   WKH SURMHFW ZDV VXEVWDQWLDOO\ FRPSOHWH $GGLWLRQDOO\ WKH KLJK VFKRRO
EXLOGLQJIXQGFRQWLQXHGWRUHSRUWDGHILFLWIXQGEDODQFHDW\HDUHQGRIPLOOLRQDVWKHSURMHFW
FRQWLQXHGSULPDULO\ZLWKWHPSRUDU\GHEWLVVXDQFHRIPLOOLRQ7KH7RZQVSHQWDQDGGLWLRQDO
 PLOOLRQ RQ WKH SURMHFW GXULQJ ILVFDO \HDU  DQG UHFHLYHG DQG DGGLWLRQDO  PLOOLRQ LQ
UHLPEXUVHPHQWIURPWKH0DVVDFKXVHWWV6FKRRO%XLOGLQJ$VVRFLDWLRQ7KHVHDPRXQWVUHSUHVHQWHG
DQLQFUHDVHLQFRVWVDQGUHLPEXUVHPHQWVRIPLOOLRQDQGPLOOLRQUHVSHFWLYHO\

7KH*HQHUDO)XQGLVWKHFKLHIRSHUDWLQJIXQGRIWKH7RZQ$WWKHHQGRIWKHFXUUHQWILVFDO\HDU
WKH*HQHUDO)XQGUHSRUWHGDJJUHJDWHIXQGEDODQFHRIPLOOLRQLQFOXGLQJVWDELOL]DWLRQIXQGVRI
PLOOLRQ7KH7RZQUHSRUWVFRPPLWWHGIXQGEDODQFHRIPLOOLRQDVVLJQHGIXQGEDODQFH
RI  DQG XQDVVLJQHG IXQG EDODQFH RI  PLOOLRQ 8QDVVLJQHG IXQG EDODQFH RI 
PLOOLRQ UHSUHVHQWV  RI WRWDO *HQHUDO )XQG EDODQFH $V D PHDVXUH RI WKH *HQHUDO )XQG V
OLTXLGLW\ LW PD\ EH XVHIXO WR FRPSDUH ERWK XQDVVLJQHG IXQG EDODQFH DQG WRWDO IXQG EDODQFH WR
WRWDO IXQG H[SHQGLWXUHV 8QDVVLJQHG IXQG EDODQFH UHSUHVHQWV  RI WRWDO *HQHUDO )XQG
H[SHQGLWXUHVZKLOHWRWDOIXQGEDODQFHUHSUHVHQWVRIWKDWVDPHDPRXQW

*HQHUDO)XQG%XGJHWDU\+LJKOLJKWV

7KH7RZQDGRSWVDQDQQXDOEXGJHWIRULWV*HQHUDO)XQG$EXGJHWDU\FRPSDULVRQVWDWHPHQWKDV
EHHQ SURYLGHG IRU WKH *HQHUDO )XQG DV UHTXLUHG VXSSOHPHQWDU\ LQIRUPDWLRQ IROORZLQJ WKH
ILQDQFLDOVWDWHPHQWV7KHGLIIHUHQFHEHWZHHQWKHRULJLQDOH[SHQGLWXUHEXGJHWRIPLOOLRQDQG
WKH ILQDO DPHQGHG EXGJHW RI  PLOOLRQ UHSUHVHQWV DSSUR[LPDWHO\  DGGLWLRQDO
DSSURSULDWLRQV DW 6SHFLDO 7RZQ 0HHWLQJ OHVV FDUU\RYHU DUWLFOHV DQG HQFXPEUDQFHV RI
DSSUR[LPDWHO\
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&DSLWDO$VVHWDQG'HEW$GPLQLVWUDWLRQ

&DSLWDODVVHWV

7KH7RZQ¶VLQYHVWPHQWLQFDSLWDODVVHWVIRUJRYHUQPHQWDODFWLYLWLHVDVRI-XQHDPRXQWV
WR  PLOOLRQ ZKLFK LV QHW RI DFFXPXODWHG GHSUHFLDWLRQ RI  PLOOLRQ 7KH 7RZQ¶V
LQYHVWPHQW LQ FDSLWDO DVVHWV IRU EXVLQHVVW\SH DFWLYLWLHV DV RI -XQH   DPRXQW WR 
PLOOLRQZKLFKLVQHWRIDFFXPXODWHGGHSUHFLDWLRQRIPLOOLRQ,QYHVWPHQWVLQFDSLWDODVVHWV
LQFOXGH ODQG FRQVWUXFWLRQ LQ SURJUHVV EXLOGLQJV DQG LPSURYHPHQWV PDFKLQHU\ HTXLSPHQW DQG
YHKLFOHVDQGLQIUDVWUXFWXUH

7KH WDEOH EHORZ UHSUHVHQWV D VXPPDU\ RI WKH 7RZQ¶V FDSLWDO DVVHWV QHW RI DFFXPXODWHG
GHSUHFLDWLRQE\FDWHJRU\ LQWKRXVDQGV 

*RYHUQPHQWDO$FWLYLWLHV


 
  
  
  
  

&DSLWDO$VVHWV

/DQGDQGDUW
&RQVWUXFWLRQLQSURJUHVV
%XLOGLQJVDQGUHODWHGLPSURYHPHQWV
(TXLSPHQWPDFKLQHU\DQGYHKLFOHV
/DQGILOO
%RRNVDQGVRIWZDUH
*DV HOHFWULFXWLOLW\
,QIUDVWUXFWXUH

7RWDO

%XVLQHVVW\SH$FWLYLWLHV



 
 

   

   

   

   
 
 
   
     
 
 
 
   
      
 
 
 
 







 




 

 

 





0DMRU DGGLWLRQV WR WKH 7RZQ¶V FDSLWDO DVVHWV IRU JRYHUQPHQWDO DFWLYLWLHV GXULQJ  LQFOXGHG
PLOOLRQIRUFRQVWUXFWLRQLQSURJUHVVUHODWHGWRWKHQHZKLJKVFKRRODQGSROLFHVWDWLRQ
PLOOLRQIRUYDULRXVPDFKLQHU\HTXLSPHQWDQGYHKLFOHVDQGIRUURDGLQIUDVWUXFWXUH

0DMRUDGGLWLRQVWRWKH7RZQ¶VEXVLQHVVW\SHDFWLYLW\FDSLWDODVVHWVLQFOXGHGPLOOLRQIRUJDV
DQG HOHFWULF GHSDUWPHQW DVVHWV $GGLWLRQDOO\  PLOOLRQ LRQ RI FRQVWUXFWLRQ LQ SURJUHVV ZHUH
DGGHG WR EXVLQHVVW\SH DFWLYLW\ FDSLWDO DVVHWV ZKLFK UHODWH WR WKH QHZ ZDWHU WUHDWPHQW IDFLOLW\
$GGLWLRQDOO\  PLOOLRQ RI FRQVWUXFWLRQ LQ SURJUHVV UHODWHG WR WKH QHZ ZDVWHZDWHU WUHDWPHQW
IDFLOLW\ZDVSODFHGLQWRVHUYLFH



/RQJWHUPGHEW

$WWKHHQGRIWKHFXUUHQWILVFDO\HDUWKH7RZQKDGWRWDOERQGHGGHEWRXWVWDQGLQJRIPLOOLRQ
DQG  PLOOLRQ IRU WKH JRYHUQPHQWDO DQG EXVLQHVVW\SH DFWLYLWLHV UHVSHFWLYHO\ 7KLV LV
FRPSDUHGWRPLOOLRQDQGPLOOLRQUHVSHFWLYHO\ODVW\HDU7KH7RZQLVVXHGORQJWHUP
ERQGV IRU JRYHUQPHQWDO DQG EXVLQHVVW\SH DFWLYLWLHV LQ WKH DPRXQWV RI  PLOOLRQ DQG 
PLOOLRQUHVSHFWLYHO\$OOGHEWLVDJHQHUDOREOLJDWLRQRIWKH7RZQ7KH7RZQPDLQWDLQVDQ$$
UDWLQJIURP6WDQGDUG 3RRU¶V,QYHVWRUV6HUYLFHDVRI6HSWHPEHU
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(FRQRPLF)DFWRUVDQG1H[W<HDU V%XGJHWVDQG5DWHV


Ƈ7KH7RZQ¶VWRWDOILVFDO \HDUWD[OHY\ZDVPLOOLRQFRPSDUHGWRPLOOLRQWKH
SUHYLRXV\HDU7KLVUHSUHVHQWVDQLQFUHDVHRIDSSUR[LPDWHO\PLOOLRQRU
Ƈ7RWDODSSURSULDWLRQVDSSURYHGIRUWKHILVFDO\HDUZHUHPLOOLRQFRPSDUHGWR
PLOOLRQIRUILVFDO\HDU

5HTXHVWVIRU,QIRUPDWLRQ

7KLV ILQDQFLDO UHSRUW LV GHVLJQHG WR SURYLGH D JHQHUDO RYHUYLHZ RI WKH 7RZQ¶V ILQDQFHV IRU DOO
WKRVHZLWKDQLQWHUHVWLQWKHJRYHUQPHQW VILQDQFHV4XHVWLRQVFRQFHUQLQJDQ\RIWKHLQIRUPDWLRQ
SURYLGHGLQWKLVUHSRUWRUUHTXHVWVIRUDGGLWLRQDOILQDQFLDOLQIRUPDWLRQVKRXOGEHDGGUHVVHGWR



7RZQRI0LGGOHERURXJK
$WWQ7RZQ$FFRXQWDQW
&HQWUH6WUHHW
0LGGOHERURXJK0$

B-[Y
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6WDWHPHQWRI1HW3RVLWLRQ
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H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVDVRI'HFHPEHU

*RYHUQPHQWDO
$FWLYLWLHV

3ULPDU\*RYHUQPHQW
%XVLQHVVW\SH
$FWLYLWLHV

7RWDO

$66(76
&XUUHQWDVVHWV
&DVKFDVKHTXLYDOHQWVDQGLQYHVWPHQWV
5HFHLYDEOHVQHWRIDOORZDQFHIRUXQFROOHFWLEOHV
0DWHULDOVDQGVXSSOLHV
3XUFKDVHGSRZHUZRUNLQJFDSLWDO
3UHSDLGH[SHQVHV
'XHIURPDJHQF\DFFRXQWV
7RWDOFXUUHQWDVVHWV
1RQFXUUHQWDVVHWV
5HVHUYHIXQGVDQGLQYHVWPHQWV
&DSLWDODVVHWVQHWRIDFFXPXODWHGGHSUHFLDWLRQ
7RWDOQRQFXUUHQWDVVHWV
7RWDODVVHWV



































































'()(55(',1)/2:62)5(6285&(6
5HVHUYHWUXVW
5DWHVWDELOL]DWLRQUHVHUYH
&RQWULEXWLRQLQDLGRIFRQVWUXFWLRQQHW
$VVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\
$VVRFLDWHGZLWKQHW23(%OLDELOLW\
7RWDOGHIHUUHGLQIORZVRIUHVRXUFHV



















1(7326,7,21
1HWLQYHVWPHQWLQFDSLWDODVVHWV
5HVWULFWHG
8QUHVWULFWHG
7RWDOQHWSRVLWLRQ



 
 








 


'()(55('287)/2:62)5(6285&(6
$VVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\
$VVRFLDWHGZLWKQHW23(%OLDELOLW\
7RWDOGHIHUUHGRXWIORZVRIUHVRXUFHV
/,$%,/,7,(6
$FFRXQWVSD\DEOHDQGRWKHUFXUUHQWOLDELOLWLHV
6DODULHVSD\DEOHDQGHPSOR\HHZLWKKROGLQJV
$FFUXHGLQWHUHVWSD\DEOH
1RWHVSD\DEOH
1RQFXUUHQWOLDELOLWLHV
'XHZLWKLQRQH\HDU
'XHLQPRUHWKDQRQH\HDU
7RWDOOLDELOLWLHV










6HH,QGHSHQGHQW$XGLWRU V5HSRUW
7KHDFFRPSDQ\LQJQRWHVDUHDQLQWHJUDOSDUWWRWKHVHILQDQFLDOVWDWHPHQWV
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6WDWHPHQWRI$FWLYLWLHV
)RUWKH<HDU(QGHG-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVIRUWKH\HDUHQGHG'HFHPEHU
3URJUDP5HYHQXHV

([SHQVHV

&KDUJHVIRU
6HUYLFHV

2SHUDWLQJ
*UDQWVDQG
&RQWULEXWLRQV


































%XVLQHVVW\SHDFWLYLWLHV
:DWHU
6HZHU
7UDVK
*DV (OHFWULF
7RWDOEXVLQHVVW\SHDFWLYLWLHV

















7RWDOSULPDU\JRYHUQPHQW









)XQFWLRQV3URJUDPV
3ULPDU\JRYHUQPHQW
*RYHUQPHQWDODFWLYLWLHV
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+XPDQVHUYLFHV
&XOWXUHDQGUHFUHDWLRQ
(PSOR\HHEHQHILWVDQGJHQHUDOLQVXUDQFH
,QWHUJRYHUQPHQWDO
,QWHUHVWDQGLVVXDQFHFRVWV
7RWDOJRYHUQPHQWDODFWLYLWLHV

&DSLWDO*UDQWV
DQG
&RQWULEXWLRQV












*HQHUDOUHYHQXHVDQGWUDQVIHUV
3URSHUW\WD[HVDQGSD\PHQWVLQOLHXQHWRIDOORZDQFHIRUXQFROOHFWLEOH
([FLVHWD[HVQHWRIDOORZDQFHIRUXQFROOHFWLEOHV
3HQDOWLHVDQGLQWHUHVWRQWD[HV
*UDQWVDQGFRQWULEXWLRQVQRWUHVWULFWHGWRVSHFLILFSURJUDPV
,QWHUHVWLQFRPH
3UHPLXPV
7RWDOJHQHUDOUHYHQXHVDQGWUDQVIHUV
&KDQJHLQQHWSRVLWLRQ
1HWSRVLWLRQEHJLQQLQJRI\HDUUHVWDWHG
1HWSRVLWLRQHQGRI\HDU

1HW ([SHQVH 5HYHQXHDQG&KDQJHVLQ1HW3RVLWLRQ
3ULPDU\*RYHUQPHQW
*RYHUQPHQWDO
%XVLQHVVW\SH
$FWLYLWLHV
$FWLYLWLHV
7RWDO

 
 
 
 
 
 
 
 
 
 




 
 
 
 
 
 
 
 
 
 















 



 









 
 

6HH,QGHSHQGHQW$XGLWRU V5HSRUW
7KHDFFRPSDQ\LQJQRWHVDUHDQLQWHJUDOSDUWWRWKHVHILQDQFLDOVWDWHPHQWV
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%DODQFH6KHHW*RYHUQPHQWDO)XQGV
-XQH

*HQHUDO
)XQG

+LJK6FKRRO
%XLOGLQJ
)XQG

3ROLFH
6WDWLRQ
)XQG

2WKHU
*RYHUQPHQWDO
)XQGV

7RWDO
*RYHUQPHQWDO
)XQGV

$66(76
&DVKFDVKHTXLYDOHQWVDQGLQYHVWPHQWV
5HFHLYDEOHV
'XHIURPDJHQF\DFFRXQWV
,QWHUIXQGUHFHLYDEOHV
7RWDODVVHWV


























/,$%,/,7,(6
$FFRXQWVSD\DEOHDQGRWKHUFXUUHQWOLDELOLWLHV
6DODULHVSD\DEOHDQGHPSOR\HHZLWKKROGLQJV
1RWHVSD\DEOH
,QWHUIXQGSD\DEOHV
7RWDOOLDELOLWLHV































'()(55(',1)/2:62)5(6285&(6
'HIHUUHGUHYHQXH
7RWDOGHIHUUHGLQIORZVRIUHVRXUFHV














)81'%$/$1&(6
1RQVSHQGDEOH
5HVWULFWHG
&RPPLWWHG
$VVLJQHG
8QDVVLJQHG
7RWDOIXQGEDODQFHV
7RWDOOLDELOLWLHVGHIHUUHGLQIORZVRIUHVRXUFHVDQGIXQGEDODQFHV














 
 






 





















$PRXQWVUHSRUWHGIRUJRYHUQPHQWDODFWLYLWLHVLQWKHVWDWHPHQWRIQHWSRVLWLRQDUHGLIIHUHQWEHFDXVH
7RWDOIXQGEDODQFHVRIJRYHUQPHQWDOIXQGV
&DSLWDODVVHWVXVHGLQJRYHUQPHQWDODFWLYLWLHVDUHQRWILQDQFLDOUHVRXUFHVDQGDUHQRWUHSRUWHGLQIXQGV
&HUWDLQDFFRXQWVUHFHLYDEOHDUHQRWDYDLODEOHWRSD\IRUFXUUHQWSHULRGH[SHQGLWXUHVDQGDUHGHIHUUHGLQIXQGVUHSRUWHGQHWRIXQFROOHFWLEOHV
/RQJWHUPOLDELOLWLHVDUHQRWGXHDQGSD\DEOHLQWKHFXUUHQWSHULRGDQGDUHQRWLQFOXGHGLQIXQGV
&HUWDLQGHIHUUHGRXWIORZVRIUHVRXUFHVDUHQRWUHFRJQL]HGRQWKHPRGLILHGDFFUXDOEDVLV
&HUWDLQGHIHUUHGLQIORZVRIUHVRXUFHVDUHQRWUHFRJQL]HGRQWKHPRGLILHGDFFUXDOEDVLV
5HSRUWLQJRIOLDELOLWLHVRQIXOODFFUXDOEDVLVUHTXLUHVDVVRFLDWHGLQWHUHVWQHWRIVXEVLGLHVEHDFFUXHG
1HWSRVLWLRQRIJRYHUQPHQWDODFWLYLWLHV

6HH,QGHSHQGHQW$XGLWRU V5HSRUW
7KHDFFRPSDQ\LQJQRWHVDUHDQLQWHJUDOSDUWRIWKHVHILQDQFLDOVWDWHPHQWV
B-3
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6WDWHPHQWRI5HYHQXHV([SHQGLWXUHVDQG&KDQJHVLQ)XQG%DODQFHV
*RYHUQPHQWDO)XQGV
)RUWKH<HDU(QGHG-XQH

*HQHUDO
)XQG

+LJK6FKRRO
%XLOGLQJ
)XQG

3ROLFH
6WDWLRQ
)XQG

2WKHU
*RYHUQPHQWDO
)XQGV

7RWDO
*RYHUQPHQWDO
)XQGV

 

 



 


 


 






 

 

 

 
 





5HYHQXHV
3URSHUW\WD[HV
([FLVHWD[HV
/LFHQVHVDQGSHUPLWV
3HQDOWLHVDQGLQWHUHVW
,QYHVWPHQWLQFRPH
&KDUJHVIRUVHUYLFHV
)HHVDQGILQHV
'HSDUWPHQWDODQGRWKHU
,QWHUJRYHUQPHQWDO
7RWDOUHYHQXHV












([SHQGLWXUHV
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+XPDQVHUYLFHV
&XOWXUHDQGUHFUHDWLRQ
(PSOR\HHEHQHILWVDQGJHQHUDOLQVXUDQFH
,QWHUJRYHUQPHQWDO
'HEWVHUYLFH
7RWDOH[SHQGLWXUHV






























5HYHQXHVRYHU XQGHU H[SHQGLWXUHV



 

 



 






 

 



 














 

2WKHUILQDQFLQJVRXUFHV XVHV 
3URFHHGVIURPSUHPLXPV
3URFHHGVIURPLVVXDQFHRIORQJWHUPERQGV
7UDQVIHUVLQ
7UDQVIHUVRXW
7RWDORWKHUILQDQFLQJVRXUFHVDQG XVHV


 
 






 

 


5HYHQXHVDQGRWKHUILQDQFLQJVRXUFHVRYHU
XQGHU H[SHQGLWXUHVDQGRWKHUILQDQFLQJXVHV



 







)XQGEDODQFHEHJLQQLQJRI\HDUUHVWDWHG



 

 





)XQGEDODQFHHQGRI\HDU
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5HFRQFLOLDWLRQRIWKH6WDWHPHQWRI5HYHQXHV([SHQGLWXUHVDQG&KDQJHVLQ)XQG%DODQFHV
*RYHUQPHQWDO)XQGVWRWKH6WDWHPHQWRI$FWLYLWLHV
)RUWKH<HDU(QGHG-XQH
5HYHQXHVDQGRWKHUILQDQFLQJVRXUFHVRYHU XQGHU H[SHQGLWXUHV
DQGRWKHUILQDQFLQJXVHVJRYHUQPHQWDOIXQGV



*RYHUQPHQWDOIXQGVUHSRUWFDSLWDORXWOD\VDVH[SHQGLWXUHV
KRZHYHUWKHFRVWRIWKRVHDVVHWVLVDOORFDWHGRYHUWKHLU
HVWLPDWHGXVHIXOOLYHVDQGUHSRUWHGDVGHSUHFLDWLRQH[SHQVH
LQWKH6WDWHPHQWRI$FWLYLWLHV
&DSLWDORXWOD\VGXULQJWKHILVFDO\HDU
'HSUHFLDWLRQUHFRUGHGIRUWKHILVFDO\HDU
/RVVRQGLVSRVDORIFDSLWDODVVHWV


 
 

&HUWDLQQHWFKDQJHVLQGHIHUUHGRXWIORZVRIUHVRXUFHVDVVRFLDWHG
ZLWKQHWSHQVLRQOLDELOLW\DQGRWKHUSRVWHPSOR\PHQWEHQHILWV
OLDELOLW\DUHUHSRUWHGRQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV
WREHDPRUWL]HGRYHUIXWXUHSHULRGVDQGDFFRUGLQJO\
DUHQRWUHFRJQL]HGLQWKHIXQGEDVLVILQDQFLDOVWDWHPHQWV
$VVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\
$VVRFLDWHGZLWKQHW23(%OLDELOLW\




&HUWDLQQHWFKDQJHVLQGHIHUUHGLQIORZVRIUHVRXUFHVDVVRFLDWHG
ZLWKQHWSHQVLRQOLDELOLW\DQGRWKHUSRVWHPSOR\PHQWEHQHILWV
OLDELOLW\DUHUHSRUWHGRQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV
WREHDPRUWL]HGRYHUIXWXUHSHULRGVDQGDFFRUGLQJO\
DUHQRWUHFRJQL]HGLQWKHIXQGEDVLVILQDQFLDOVWDWHPHQWV
$VVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\
$VVRFLDWHGZLWKQHW23(%OLDELOLW\


 

&HUWDLQUHYHQXHVDUHQRWUHFRJQL]HGRQWKHPRGLILHGDFFUXDO
EDVLVRIDFFRXQWLQJLQWKHIXQGILQDQFLDOVWDWHPHQWVEXWDUH
UHFRJQL]HGRQWKHDFFUXDOEDVLVRIDFFRXQWLQJLQWKH
JRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV
1HWFKDQJHLQGHIHUUHGUHYHQXH
1HWFKDQJHLQDOORZDQFHIRUGRXEWIXODFFRXQWV

 


7KHLVVXDQFHDQGUHSD\PHQWRIORQJWHUPGHEWDUHUHFRUGHG
DVRWKHUILQDQFLQJVRXUFHVRUXVHVLQWKHIXQGILQDQFLDO
VWDWHPHQWVEXWKDYHQRHIIHFWRQQHWSRVLWLRQLQWKHJRYHUQPHQW
ZLGHILQDQFLDOVWDWHPHQWV$OVRJRYHUQPHQWDOIXQGV
UHSRUWLVVXDQFHFRVWVSUHPLXPVGLVFRXQWVDQGVLPLODU
LWHPVDVH[SHQGLWXUHVZKHQSDLGZKHUHDVWKHVHDPRXQWV
DUHGHIHUUHGDQGDPRUWL]HGRQDJRYHUQPHQWZLGHEDVLV
3URFHHGVIURPLVVXDQFHRIORQJWHUPGHEW
3ULQFLSDOSD\PHQWVRQORQJWHUPGHEW

 


7KHIXQGILQDQFLDOVWDWHPHQWVUHFRUGLQWHUHVWRQORQJWHUPGHEW
ZKHQGXHDQGUHYHQXHIURPUHODWHGVXEVLGLHVZKHQUHFHLYHG
7KHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVUHSRUWLQWHUHVWRQ
ORQJWHUPGHEWDQGUHYHQXHRQVXEVLGLHVZKHQLQFXUUHG
1HWFKDQJHLQDFFUXHGLQWHUHVWH[SHQVH

 

&HUWDLQOLDELOLWLHVDUHQRWIXQGHGWKURXJKWKHXVHRIFXUUHQW
ILQDQFLDOUHVRXUFHVDQGWKHUHIRUHDUHQRWUHSRUWHGLQWKHIXQG
ILQDQFLDOVWDWHPHQWVKRZHYHUWKHVHOLDELOLWLHVDUHUHSRUWHGLQ
WKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV7KHQHWFKDQJH
LQWKHVHOLDELOLWLHVLVUHIOHFWHGDVDQH[SHQVHLQWKH6WDWHPHQW
RI$FWLYLWLHV&KDQJHVLQOLDELOLWLHVDUHDVIROORZV
1HW23(%OLDELOLW\
1HWSHQVLRQOLDELOLW\
&RPSHQVDWHGDEVHQFHV
&KDQJHLQQHWSRVLWLRQRIJRYHUQPHQWDODFWLYLWLHV
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6WDWHPHQWRI1HW3RVLWLRQ3URSULHWDU\)XQGV
-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVDVRI'HFHPEHU
%XVLQHVVW\SH
$FWLYLWLHV
:DWHU
$66(76
&XUUHQWDVVHWV
&DVKDQGFDVKHTXLYDOHQWV
5HFHLYDEOHVQHWRIDOORZDQFHIRUXQFROOHFWLEOHV
0DWHULDOVDQGVXSSOLHV
3XUFKDVHGSRZHUZRUNLQJFDSLWDO
3UHSDLGH[SHQVHV
7RWDOFXUUHQWDVVHWV
1RQFXUUHQWDVVHWV
5HVHUYHIXQGVDQGLQYHVWPHQWV
&DSLWDODVVHWVQHWRIDFFXPXODWHGGHSUHFLDWLRQ
7RWDOQRQFXUUHQWDVVHWV
7RWDODVVHWV
'()(55('287)/2:62)5(6285&(6
$PRXQWVDVVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\
$PRXQWVDVVRFLDWHGZLWKQHW23(%OLDELOLW\
7RWDOGHIHUUHGRXWIORZVRIUHVRXUFHV
/,$%,/,7,(6
$FFRXQWVSD\DEOHDQGRWKHUFXUUHQWOLDELOLWLHV
6DODULHVSD\DEOHDQGHPSOR\HHZLWKKROGLQJV
$FFUXHGLQWHUHVWSD\DEOH
1RQFXUUHQWOLDELOLWLHV
'XHZLWKLQRQH\HDU
'XHLQPRUHWKDQRQH\HDU
7RWDOOLDELOLWLHV

6HZHU

7UDVK

0XQLFLSDO*DV 
(OHFWULF

7RWDO






























































































































'()(55(',1)/2:62)5(6285&(6
5HVHUYHWUXVW





5DWHVWDELOL]DWLRQUHVHUYH









$PRXQWVDVVRFLDWHGZLWKQHWSHQVLRQOLDELOLW\

&RQWULEXWLRQLQDLGRIFRQVWUXFWLRQQHW










$PRXQWVDVVRFLDWHGZLWKQHW23(%OLDELOLW\





























 















 





7RWDOGHIHUUHGLQIORZVRIUHVRXUFHV
1(7326,7,21
1HWLQYHVWPHQWLQFDSLWDODVVHWV
5HVWULFWHG
8QUHVWULFWHG
7RWDOQHWSRVLWLRQ
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6WDWHPHQWRI5HYHQXHV([SHQVHVDQG&KDQJHVLQ)XQG1HW3RVLWLRQ3URSULHWDU\)XQGV
)RUWKH<HDU(QGHG-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVIRUWKH\HDUHQGHG'HFHPEHU
%XVLQHVVW\SH$FWLYLWLHV
:DWHU

6HZHU

7UDVK

0XQLFLSDO*DV
(OHFWULF

2SHUDWLQJUHYHQXHV
&KDUJHVIRUVHUYLFH
2WKHU
7RWDORSHUDWLQJUHYHQXHV





















2SHUDWLQJH[SHQVHV
6DODULHVZDJHVDQGHPSOR\HHEHQHILWV
$GPLQLVWUDWLYHDQGJHQHUDOJDV HOHFWULF
2WKHURSHUDWLQJH[SHQVHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
7RWDORSHUDWLQJH[SHQVHV































2SHUDWLQJLQFRPH ORVV











1RQRSHUDWLQJUHYHQXHV H[SHQVHV 
,QWHUHVWLQFRPH
,QWHUHVWH[SHQVHDQGLVVXDQFHFRVWV
7RWDOQRQRSHUDWLQJUHYHQXHQHW


 
 


 
 


 
 








&KDQJHLQQHWSRVLWLRQ











1HWSRVLWLRQDWEHJLQQLQJRI\HDUUHVWDWHG





 





1HWSRVLWLRQDWHQGRI\HDU







 








6HH,QGHSHQGHQW$XGLWRU V5HSRUW
7KHDFFRPSDQ\LQJQRWHVDUHDQLQWHJUDOSDUWRIWKHVHILQDQFLDOVWDWHPHQWV
B-7

7RWDO

72:12)0,''/(%2528*+0$66$&+86(776

6WDWHPHQWRI&DVK)ORZV3URSULHWDU\)XQGV
)RUWKH<HDU(QGHG-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVIRUWKH\HDUHQGHG'HFHPEHU

&DVKIORZVIURPRSHUDWLQJDFWLYLWLHV
5HFHLSWVIURPFXVWRPHUVDQGXVHUV
3D\PHQWVWRHPSOR\HHVDQGIRUUHODWHGEHQHILWV
3D\PHQWWRWKH7RZQRI0LGGOHERURXJK
3D\PHQWVWRYHQGRUV
1HWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV

%XVLQHVVW\SH$FWLYLWLHV
0XQLFLSDO
7UDVK
*DV (OHFWULF

:DWHU

6HZHU





 


 

 


 


 


 

 


7RWDO


 
 
 



 
 
 


 

 


 
 

 
 
 

&DVKIORZVIURPFDSLWDODQGUHODWHGILQDQFLQJDFWLYLWLHV
$FTXLVLWLRQDQGFRQVWUXFWLRQRIFDSLWDODVVHWV
$PRXQWVGUDZQIURPWKH&OHDQ:DWHU7UXVW
3URFHHGVIURPLVVXDQFHRIORQJWHUPERQGV
3ULQFLSDOSD\PHQWVRQERQGV
3ULQFLSDOSD\PHQWVRQQRWHV
&RQWULEXWLRQVLQDLGRIFRQVWUXFWLRQ
1HWWUDQVIHUVWRGHSUHFLDWLRQIXQG
,QWHUHVWDQGLVVXDQFHFRVWVQHWRISUHPLXPV
1HWFDVKXVHGIRUFDSLWDODQGUHODWHGDFWLYLWLHV

 
 

 
 

 
 


 

 

&DVKIORZVIURPLQYHVWLQJDQGUHODWHGILQDQFLQJDFWLYLWLHV
,QWHUHVWLQFRPH
1HWFDVKIURPLQYHVWLQJDFWLYLWLHV
















1HWFKDQJHLQFDVKDQGFDVKHTXLYDOHQWV

 

 



 

 

&DVKDQGFDVKHTXLYDOHQWVDWEHJLQQLQJRI\HDU











&DVKDQGFDVKHTXLYDOHQWVDWHQGRI\HDU











5HFRQFLOLDWLRQRIRSHUDWLQJLQFRPHWRQHWFDVKSURYLGHGE\
RSHUDWLQJDFWLYLWLHV
2SHUDWLQJLQFRPH
$GMXVWPHQWVWRUHFRQFLOHRSHUDWLQJLQFRPHWRQHWFDVK
SURYLGHGE\RSHUDWLQJDFWLYLWLHV
'HSUHFLDWLRQDQGDPRUWL]DWLRQ
3D\PHQWVLQOLHXRIWD[HV
1RQFDVKSD\PHQWLQOLHXRIWD[HV
&KDQJHVLQDVVHWVGHIHUUHGRXWIORZVRIUHVRXUFHV
OLDELOLWLHVDQGGHIHUUHGLQIORZVRIUHVRXUFHV
5HFHLYDEOHVQHWRIDOORZDQFHV
3UHSDLGH[SHQVHVDQGRWKHUFXUUHQWDVVHWV
0DWHULDOVDQGVXSSOLHV
'HIHUUHGRXWIORZVRIUHVRXUFHV
$FFRXQWVSD\DEOHDQGRWKHU
6DODULHVSD\DEOHDQGHPSOR\HHZLWKKROGLQJV
1HWSHQVLRQOLDELOLW\
1HW23(%OLDELOLW\
'HIHUUHGLQIORZVRIUHVRXUFHV
&XVWRPHUGHSRVLWV
5DWHVWDELOL]DWLRQ
&RPSHQVDWHGDEVHQFHV
7RWDODGMXVWPHQWV
1HWFDVKSURYLGHGE\RSHUDWLQJDFWLYLWLHV
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6WDWHPHQWRI)LGXFLDU\1HW3RVLWLRQ)LGXFLDU\)XQGV
-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVIRUWKH\HDUHQGHG'HFHPEHU

$66(76
&DVKFDVKHTXLYDOHQWVDQGLQYHVWPHQWV
5HFHLYDEOHV
7RWDODVVHWV

3ULYDWH3XUSRVH
7UXVW)XQG

2WKHU
3RVWHPSOR\PHQW
%HQHILWV7UXVW
)XQG 7RZQ

2WKHU
3RVWHPSOR\PHQW
%HQHILWV7UXVW
)XQG 0XQLFLSDO
*DV (OHFWULF

































/,$%,/,7,(6
'XHWR*HQHUDO)XQG
$JHQF\SD\DEOHV
7RWDOOLDELOLWLHV



1(7326,7,21
5HVWULFWHGIRURWKHUSRVWHPSOR\PHQWEHQHILWV
$PRXQWVKHOGLQWUXVW
7RWDOQHWSRVLWLRQ




6HH,QGHSHQGHQW$XGLWRU V5HSRUW
7KHDFFRPSDQ\LQJQRWHVDUHDQLQWHJUDOSDUWWRWKHVHILQDQFLDOVWDWHPHQWV
B-9

$JHQF\
$FFRXQWV

72:12)0,''/(%2528*+0$66$&+86(776
6WDWHPHQWRI&KDQJHVLQ)LGXFLDU\1HW3RVLWLRQ)LGXFLDU\)XQGV
)RUWKH<HDU(QGHG-XQH
H[FHSWIRUWKH0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWZKLFKLVIRUWKH\HDUHQGHG'HFHPEHU

3ULYDWH3XUSRVH
7UXVW)XQG

2WKHU
3RVWHPSOR\PHQW
%HQHILWV7UXVW
)XQG 7RZQ

2WKHU
3RVWHPSOR\PHQW
%HQHILWV7UXVW
)XQG 0XQLFLSDO
*DV (OHFWULF

$GGLWLRQV
(PSOR\HUFRQWULEXWLRQV
1HWLQYHVWPHQWLQFRPH ORVV








 

7RWDODGGLWLRQV







'HGXFWLRQV
6FKRODUVKLSVDQGDZDUGV
%HQHILWSD\PHQWV



7RWDOGHGXFWLRQV







&KDQJHLQQHWSRVLWLRQ

 





1HWSRVLWLRQDWEHJLQQLQJ







1HWSRVLWLRQDWHQGRI\HDU
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1RWHVWR)LQDQFLDO6WDWHPHQWV
-XQH

1RWH2UJDQL]DWLRQDQG5HSRUWLQJ(QWLW\

$2UJDQL]DWLRQ





7KH7RZQRI0LGGOHERURXJK0DVVDFKXVHWWV WKH7RZQ ZDVLQFRUSRUDWHGLQ7KH7RZQLVDSROLWLFDO
VXEGLYLVLRQ RI WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV ORFDWHG LQ 3O\PRXWK &RXQW\ 7KH 7RZQ RSHUDWHV
XQGHUDQRSHQ7RZQ0HHWLQJIRUPRIJRYHUQPHQWZLWKDGPLQLVWUDWLYHDXWKRULW\YHVWHGLQDILYHPHPEHU
%RDUGRI6HOHFWPHQDQGDQDSSRLQWHG7RZQ0DQDJHU7KH7RZQ¶VPDMRURSHUDWLRQVLQFOXGHSROLFHDQGILUH
SURWHFWLRQ SDUNV OLEUDU\ UHFUHDWLRQ SXEOLF ZRUNV HGXFDWLRQ DQG JHQHUDO DGPLQLVWUDWLYH VHUYLFHV ,Q
DGGLWLRQWKH7RZQRZQVDQGRSHUDWHVDZDWHUV\VWHPVHZHUV\VWHPDQGDJDVDQGHOHFWULFGHSDUWPHQW

%5HSRUWLQJ(QWLW\

General

7KHDFFRPSDQ\LQJILQDQFLDOVWDWHPHQWVSUHVHQWWKH7RZQRI0LGGOHERURXJK WKHSULPDU\JRYHUQPHQW DQG
LWVFRPSRQHQWXQLWV&RPSRQHQWXQLWVDUHLQFOXGHGLQWKHUHSRUWLQJHQWLW\LIWKHLURSHUDWLRQDODQGILQDQFLDO
UHODWLRQVKLSV ZLWK WKH 7RZQ DUH VLJQLILFDQW 3XUVXDQW WR WKHVH FULWHULD WKH 7RZQ RI 0LGGOHERURXJK
LGHQWLILHG WKH PXQLFLSDO JDV DQG HOHFWULF GHSDUWPHQW LQFOXVLYH RI WKH (QWHUSULVH )XQG DQG 2WKHU
3RVWHPSOR\PHQW%HQHILW7UXVW)XQG DVDFRPSRQHQWXQLWUHTXLULQJLQFOXVLRQLQWKHDFFRPSDQ\LQJILQDQFLDO
VWDWHPHQWV

7KHPXQLFLSDOJDVDQGHOHFWULFHQWHUSULVHIXQG 0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQW LVDUHJXODWHG
PXQLFLSDOHOHFWULFDQGJDVXWLOLW\WKDWLVVXHVVHSDUDWHO\DXGLWHGILQDQFLDOVWDWHPHQWVDVRIDQGIRUWKH\HDU
HQGHG'HFHPEHU$QRWKHUDXGLWRUDXGLWHGWKHVHILQDQFLDOVWDWHPHQWV7KHVHILQDQFLDOVWDWHPHQWV
KDYHEHHQLQFOXGHGLQWKH7RZQ¶VUHSRUWLQJHQWLW\DQGWKHILQDQFLDOSRVLWLRQDVRI'HFHPEHUDQG
WKHUHVXOWVRIRSHUDWLRQVIRUWKH\HDUWKHQHQGHGDUHLQFOXGHGLQWKH7RZQ¶VHQWLW\ZLGHILQDQFLDOVWDWHPHQWV
$FRS\RIWKHDXGLWHGILQDQFLDOVWDWHPHQWVIRUWKH0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQWPD\EH
REWDLQHG DW WKH GHSDUWPHQW¶V DGPLQLVWUDWLYH RIILFH ORFDWHG DW  6RXWK 0DLQ 6WUHHW 0LGGOHERURXJK
0DVVDFKXVHWWV  &HUWDLQ FODVVLILFDWLRQV RI DPRXQWV IURP WKRVH ILQDQFLDO VWDWHPHQWV PD\ GLIIHU WR
FRUUHVSRQGZLWKWKH7RZQ¶V SULPDU\JRYHUQPHQW ILQDQFLDOSUHVHQWDWLRQ7KHPRUHVLJQLILFDQWGLVFORVXUHV
UHODWHGWRWKH0LGGOHERURXJK0XQLFLSDO*DVDQG(OHFWULF'HSDUWPHQWKDYHEHHQLQFOXGHGLQWKHVHQRWHV

Joint Ventures
7KH7RZQKDVHQWHUHGLQWRMRLQWYHQWXUHVZLWKRWKHUPXQLFLSDOLWLHVWRSRROUHVRXUFHVDQGVKDUHWKHFRVWV
ULVNVDQGUHZDUGVRISURYLGLQJJRRGVRUVHUYLFHVWRYHQWXUHSDUWLFLSDQWVGLUHFWO\RUIRUWKHEHQHILWRIWKH
JHQHUDOSXEOLFRUVSHFLILFUHFLSLHQWV7KHIROORZLQJLVDOLVWRIWKH7RZQ¶VMRLQWYHQWXUHVWKHLUSXUSRVHDQG
WKHDQQXDODVVHVVPHQWSDLGE\WKH7RZQ7KH7RZQDOVRSDUWLFLSDWHVLQFRVWVKDULQJJURXSVIRUSHQVLRQDQG
KHDOWKLQVXUDQFHEHQHILWV6HHDGGLWLRQDOGLVFORVXUHVZLWKLQWKHDFFRPSDQ\LQJQRWHV)LQDQFLDOVWDWHPHQWV
PD\EHREWDLQHGIURPHDFKMRLQWYHQWXUHE\FRQWDFWLQJWKHPGLUHFWO\


-RLQW9HQWXUHDQGDGGUHVV

%ULVWRO3O\PRXWK5HJLRQDO7HFKQLFDO6FKRRO'LVWULFW
&RXQW\VWUHHW7DXQWRQ0$







3XUSRVH

7RSURYLGHUHJLRQDOHGXFDWLRQVHUYLFHV




)<
$VVHVVPHQW



7KH%ULVWRO3O\PRXWK5HJLRQDO7HFKQLFDO+LJK6FKRRO WKH'LVWULFW LVJRYHUQHGE\DVHYHQ  PHPEHU
VFKRRO FRPPLWWHH 7KH 7RZQ RI 0LGGOHERURXJK KDV RQH   UHSUHVHQWDWLYH RQ WKH 'LVWULFW¶V VFKRRO
FRPPLWWHH7KH7RZQLVLQGLUHFWO\OLDEOHIRUGHEWDQGRWKHUH[SHQGLWXUHVRIWKH'LVWULFWDQGLVDVVHVVHG
DQQXDOO\IRULWVVKDUHRIRSHUDWLQJDQGFDSLWDOFRVWV
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1RWHVWR)LQDQFLDO6WDWHPHQWV
-XQH

Related Organizations

7KH0LGGOHERURXJK+RXVLQJ$XWKRULW\LVDSXEOLFERG\SROLWLFDQGFRUSRUDWHRUJDQL]HGDQGH[LVWLQJXQGHU
0DVVDFKXVHWWV*HQHUDO/DZV&KDSWHU%DQGWKXVWKH7RZQKDVQRDFFRXQWDELOLW\IRUWKLVRUJDQL]DWLRQ
7KH %RDUG RI &RPPLVVLRQHUV IRXU ZKR DUH HOHFWHG DQG WKH ILIWK DSSRLQWHG E\ WKH &RPPRQZHDOWK DUH
OHJDOO\UHVSRQVLEOHIRUWKHRYHUDOORSHUDWLRQ

1RWH6XPPDU\RI6LJQLILFDQW$FFRXQWLQJ3ROLFLHV

$%DVLVRI3UHVHQWDWLRQ



7KH7RZQ¶VILQDQFLDOVWDWHPHQWVDUHSUHSDUHGLQDFFRUGDQFHZLWKDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHG
LQ WKH 8QLWHG 6WDWHV RI $PHULFD *$$3  7KH *RYHUQPHQWDO $FFRXQWLQJ 6WDQGDUGV %RDUG *$6%  LV
UHVSRQVLEOHIRUHVWDEOLVKLQJ*$$3IRUVWDWHDQGORFDOJRYHUQPHQWVWKURXJKLWVSURQRXQFHPHQWV 6WDWHPHQWV
DQG,QWHUSUHWDWLRQV 7KHPRUHVLJQLILFDQWDFFRXQWLQJSROLFLHVHVWDEOLVKHGLQ*$$3DQGXVHGE\WKH7RZQ
DUHGLVFXVVHGEHORZ

7KH7RZQ¶VEDVLFILQDQFLDOVWDWHPHQWVLQFOXGHERWKJRYHUQPHQWZLGH UHSRUWLQJWKH7RZQDVDZKROH DQG
IXQGILQDQFLDOVWDWHPHQWV UHSRUWLQJWKH7RZQ¶VPDMRUIXQGV %RWKWKHJRYHUQPHQWZLGHDQGIXQGILQDQFLDO
VWDWHPHQWVFDWHJRUL]HSULPDU\DFWLYLWLHVDVHLWKHUJRYHUQPHQWDORUEXVLQHVVW\SH7KH7RZQ¶VSROLFHDQG
ILUHSURWHFWLRQSDUNVOLEUDU\DQGUHFUHDWLRQSXEOLFZRUNVVFKRROVDQGJHQHUDODGPLQLVWUDWLYHVHUYLFHVDUH
FODVVLILHGDVJRYHUQPHQWDODFWLYLWLHV7KH7RZQ¶VZDWHUWUDVKDQGVHZHUVHUYLFHVDQGWKHJDVDQGHOHFWULF
SODQWDFWLYLWLHVDUHFODVVLILHGDVEXVLQHVVW\SHDFWLYLWLHV
Government-wide Statements


,Q WKH JRYHUQPHQWZLGH 6WDWHPHQW RI 1HW 3RVLWLRQ ERWK WKH JRYHUQPHQWDO DQG EXVLQHVVW\SH DFWLYLWLHV
FROXPQV DUH SUHVHQWHG RQ D FRQVROLGDWHG EDVLV E\ FROXPQ DQG DUH UHSRUWHG RQ D IXOO DFFUXDO HFRQRPLF
UHVRXUFHEDVLVZKLFKUHFRJQL]HVDOOORQJWHUPDVVHWVUHFHLYDEOHVDQGGHIHUUHGRXWIORZVRIUHVRXUFHVDV
ZHOODVORQJWHUPOLDELOLWLHVGHIHUUHGLQIORZVRIUHVRXUFHVDQGRWKHUOLDELOLWLHVUHSRUWHGRQDIXOODFFUXDO
EDVLV7KH7RZQ¶VQHWSRVLWLRQLVUHSRUWHGLQWKUHHSDUWV²QHWLQYHVWPHQWLQFDSLWDODVVHWVUHVWULFWHGDQG
XQUHVWULFWHG7KH7RZQILUVWXWLOL]HVUHVWULFWHGUHVRXUFHVWRILQDQFHTXDOLI\LQJDFWLYLWLHV

7KHJRYHUQPHQWZLGH6WDWHPHQWRI$FWLYLWLHVUHSRUWVERWKWKHJURVVDQGQHWFRVWRIHDFKRIWKH7RZQ¶V
IXQFWLRQV*URVVH[SHQVHV LQFOXGLQJGHSUHFLDWLRQ DUHUHGXFHGRQWKH6WDWHPHQWRI$FWLYLWLHVE\UHODWHG
SURJUDP UHYHQXHV RSHUDWLQJ DQG FDSLWDO JUDQWV 3URJUDP UHYHQXHV PXVW EH GLUHFWO\ DVVRFLDWHG ZLWK WKH
IXQFWLRQ2SHUDWLQJJUDQWVLQFOXGHRSHUDWLQJVSHFLILFDQGGLVFUHWLRQDU\ HLWKHURSHUDWLQJRUFDSLWDO JUDQWV
ZKLOHWKHFDSLWDOJUDQWVFROXPQUHIOHFWVFDSLWDOVSHFLILFJUDQWV

7KHQHWFRVWVE\IXQFWLRQDUHQRUPDOO\FRYHUHGE\JHQHUDOUHYHQXHV

&HUWDLQ FRVWV VXFK DV SHQVLRQ EHQHILWV SURSHUW\ OLDELOLW\ DQG KHDOWK LQVXUDQFH DPRQJ RWKHUV DUH QRW
DOORFDWHGWRWKH7RZQ¶VIXQFWLRQVDQGDUHLQFOXGHGLQHPSOR\HHEHQHILWVDQGJHQHUDOLQVXUDQFHH[SHQVHVLQ
WKH6WDWHPHQWRI$FWLYLWLHV

7KHJRYHUQPHQWZLGHIRFXVLVPRUHRQWKHVXVWDLQDELOLW\RIWKH7RZQDVDQHQWLW\DQGWKHFKDQJHLQWKH
7RZQ¶VQHWSRVLWLRQUHVXOWLQJIURPWKHFXUUHQW\HDU¶VDFWLYLWLHV
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Fund Financial Statements

7KHILQDQFLDOWUDQVDFWLRQVRIWKH7RZQDUHUHSRUWHGLQLQGLYLGXDOIXQGVLQWKHIXQGILQDQFLDOVWDWHPHQWV
(DFKIXQGLVDFFRXQWHGIRUE\SURYLGLQJDVHSDUDWHVHWRIVHOIEDODQFLQJDFFRXQWVWKDWFRPSULVHVLWVDVVHWV
GHIHUUHG RXWIORZV RI UHVRXUFHV OLDELOLWLHV GHIHUUHG LQIORZV RI UHVRXUFHV IXQG EDODQFHV UHYHQXHV DQG
H[SHQGLWXUHVH[SHQVHV 7KH YDULRXV IXQGV DUH UHSRUWHG E\ JHQHULF FODVVLILFDWLRQ ZLWKLQ WKH ILQDQFLDO
VWDWHPHQWV

7KHHPSKDVLVLQWKH7RZQ VIXQGILQDQFLDOVWDWHPHQWVLVRQWKHPDMRUIXQGVLQWKHJRYHUQPHQWDORUEXVLQHVV
W\SHDFWLYLWLHVIXQFWLRQDOFDWHJRULHV*RYHUQPHQW$FFRXQWLQJ6WDQGDUGV%RDUGSURQRXQFHPHQWVVHWIRUWK
PLQLPXP FULWHULD SHUFHQWDJH RI WKH DVVHWV DQG GHIHUUHG RXWIORZV RI UHVRXUFHV OLDELOLWLHV DQG GHIHUUHG
LQIORZVRIUHVRXUFHVUHYHQXHVRUH[SHQGLWXUHVH[SHQVHVRIHLWKHUIXQGFDWHJRU\RUWKHJRYHUQPHQWDODQG
HQWHUSULVHFRPELQHG IRUWKHGHWHUPLQDWLRQRIPDMRUJRYHUQPHQWDOIXQGV7KH7RZQPD\HOHFWLYHO\DGG
IXQGVDVPDMRUIXQGVZKLFKKDYHVSHFLILFFRPPXQLW\IRFXV7KHQRQPDMRUIXQGVDUHFRPELQHGLQDFROXPQ
LQWKHIXQGILQDQFLDOVWDWHPHQWVWLWOHG2WKHU*RYHUQPHQWDO)XQGV

*RYHUQPHQWDO)XQGV

7KH IRFXV RI WKH JRYHUQPHQWDO IXQGV¶ PHDVXUHPHQW LQ WKH IXQG VWDWHPHQWV  LV XSRQ GHWHUPLQDWLRQ RI
ILQDQFLDO SRVLWLRQ DQG FKDQJHV LQ ILQDQFLDO SRVLWLRQ VRXUFHV XVHV DQG EDODQFHV RI ILQDQFLDO UHVRXUFHV 
UDWKHUWKDQXSRQQHWLQFRPH7KHIROORZLQJLVDGHVFULSWLRQRIWKHJRYHUQPHQWDOIXQGVZKLFKPD\EHXVHG
E\WKH7RZQ


0DMRU)XQGV




x *HQHUDO)XQGLVWKHJHQHUDORSHUDWLQJIXQGRIWKH7RZQ,WLVXVHGWRDFFRXQWIRUDOOILQDQFLDO
UHVRXUFHVQRWDFFRXQWHGIRUDQGUHSRUWHGLQDQRWKHUIXQG
x +LJK6FKRRO%XLOGLQJ)XQGLVDFDSLWDOSURMHFWIXQGXVHGWRDFFRXQWIRUWKHILQDQFLDOUHVRXUFHV
XVHGWRIXQGWKHFRQVWUXFWLRQRIWKH7RZQ¶VQHZKLJKVFKRRO5HYHQXHVFRQVLVWSULPDULO\RIJUDQW
UHLPEXUVHPHQWVIURPWKH0DVVDFKXVHWWV6FKRRO%XLOGLQJ$XWKRULW\ 06%$ IRUHOLJLEOHSURMHFW
FRVWV2WKHUUHVRXUFHVFRQVLVWRIGHEWSURFHHGVZKHQLVVXHG



x 3ROLFH6WDWLRQ)XQGLVDFDSLWDOSURMHFWIXQGXVHGWRDFFRXQWIRUWKHILQDQFLDOUHVRXUFHVXVHGWR
IXQGWKHFRQVWUXFWLRQRIWKH7RZQ¶VQHZSROLFHVWDWLRQ7KHILQDQFLDOUHVRXUFHVFRQVLVWSULPDULO\
RIERQGSURFHHGVZKHQLVVXHG


2WKHUJRYHUQPHQWDOIXQGVFRQVLVWRIRWKHUVSHFLDOUHYHQXHFDSLWDOSURMHFWVDQGSHUPDQHQWIXQGVWKDWDUH
DJJUHJDWHG DQG SUHVHQWHG LQ WKH RWKHU JRYHUQPHQWDO IXQG¶V FROXPQ RI WKH JRYHUQPHQWDO IXQGV ILQDQFLDO
VWDWHPHQWV7KHIROORZLQJGHVFULEHVWKHJHQHUDOXVHRIWKHVHIXQGW\SHV

x 6SHFLDOUHYHQXHIXQGVDUHXVHGWRDFFRXQWIRUWKHSURFHHGVRIVSHFLILFUHYHQXHVRXUFHVWKDWDUH
UHVWULFWHGRUFRPPLWWHGWRH[SHQGLWXUHVIRUVSHFLILHGSXUSRVHVRWKHUWKDQGHEWVHUYLFHDQGFDSLWDO
SURMHFWV

x 'HEWVHUYLFHIXQGVDUHXVHGWRDFFRXQWIRUDQGUHSRUWUHVRXUFHVWKDWDUHUHVWULFWHGFRPPLWWHGRU
DVVLJQHG WR WKH H[SHQGLWXUH IRU SULQFLSDO DQG LQWHUHVW DQG WKH DFFXPXODWLRQ RI IXQGV IRU WKH
SHULRGLFSD\PHQWRISULQFLSDODQGLQWHUHVWRQJHQHUDOORQJWHUPGHEWDOVRIRUILQDQFLDOUHVRXUFHV
WKDWDUHEHLQJDFFXPXODWHGIRUSULQFLSDODQGLQWHUHVWPDWXULQJLQIXWXUH\HDUV7KH7RZQFXUUHQWO\
GRHVQRWPDLQWDLQDGHEWVHUYLFHIXQG
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x &DSLWDOSURMHFWVIXQGVDUHXVHGWRDFFRXQWIRUDQGUHSRUWILQDQFLDOUHVRXUFHVWKDWDUHUHVWULFWHG
FRPPLWWHG RU DVVLJQHG WR H[SHQGLWXUH IRU FDSLWDO RXWOD\V LQFOXGLQJ WKH DFTXLVLWLRQ RU
FRQVWUXFWLRQRIFDSLWDOIDFLOLWLHVDQGRWKHUFDSLWDODVVHWV RWKHUWKDQWKRVHILQDQFHGE\EXVLQHVV
W\SHSURSULHWDU\IXQGV ,WH[FOXGHVWKRVHW\SHVRIFDSLWDOUHODWHGRXWIORZVILQDQFHGE\SURSULHWDU\
IXQGV RU IRU DVVHWV WKDW ZLOO EH KHOG LQ WUXVW IRU LQGLYLGXDOV SULYDWH RUJDQL]DWLRQV RU RWKHU
JRYHUQPHQWV7KH7RZQDFFRXQWVIRUFHUWDLQFDSLWDODVVHWDFTXLVLWLRQV FDSLWDORXWOD\ WKURXJK
WKH *HQHUDO )XQG¶V EXGJHWDU\ SURFHVV DV ZHOO DV WKURXJK FHUWDLQ VSHFLDO UHYHQXHV IXQGV
&XUUHQWO\ WKH 7RZQ KDV GHWHUPLQHG WKDW FDSLWDO SURMHFWV IXQGV DUH WR DFFRXQW IRU DQG UHSRUW
FDSLWDODVVHWVWREHILQDQFHGWKURXJKWKHLVVXDQFHRIORQJWHUPGHEW

x 3HUPDQHQWIXQGVDUHXVHGWRDFFRXQWIRUDQGUHSRUWILQDQFLDOUHVRXUFHVWKDWDUHUHVWULFWHGWRWKH
H[WHQWWKDWRQO\HDUQLQJVQRWSULQFLSDOPD\EHXVHGIRUSXUSRVHVWKDWVXSSRUWWKHJRYHUQPHQWDO
SURJUDPV

3URSULHWDU\)XQGV

7KH IRFXV RI SURSULHWDU\ IXQG PHDVXUHPHQW LV XSRQ GHWHUPLQDWLRQ RI RSHUDWLQJ LQFRPH FKDQJHV LQ QHW
SRVLWLRQILQDQFLDOSRVLWLRQDQGFDVKIORZV7KHJHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHVDSSOLFDEOHDUH
WKRVHVLPLODUWREXVLQHVVHVLQWKHSULYDWHVHFWRU7KHIROORZLQJLVDGHVFULSWLRQRIWKHSURSULHWDU\IXQGVRI
WKH7RZQ

x (QWHUSULVHIXQGVDUHUHTXLUHGWREHXVHGWRDFFRXQWIRURSHUDWLRQVIRUZKLFKDIHHLVFKDUJHGWR
H[WHUQDOXVHUVIRUJRRGVRUVHUYLFHVDQGWKHDFWLYLW\LVILQDQFHGZLWKGHEWWKDWLVVROHO\VHFXUHG
E\DSOHGJHRIWKHQHWUHYHQXHVKDVWKLUGSDUW\UHTXLUHPHQWVWKDWWKHFRVWRISURYLGLQJVHUYLFHV
LQFOXGLQJFDSLWDOFRVWVEHUHFRYHUHGZLWKIHHVDQGFKDUJHVRUHVWDEOLVKHVIHHVDQGFKDUJHVEDVHG
RQDSULFLQJSROLF\GHVLJQHGWRUHFRYHUVLPLODUFRVWV'HEWUHODWHGWRWKHVHZHUZDWHUDQGWUDVK
IXQGVDUHQRWVHFXUHGVROHO\ZLWKWKHLUUHVSHFWLYHQHWUHYHQXHV

)LGXFLDU\)XQGV

)LGXFLDU\IXQGVDUHXVHGWRUHSRUWDVVHWVKHOGLQDWUXVWHHRUDJHQF\FDSDFLW\IRURWKHUVDQGWKHUHIRUHDUH
QRWDYDLODEOHWRVXSSRUW7RZQSURJUDPVDQGQRWLQFRUSRUDWHGLQWRWKHJRYHUQPHQWZLGHVWDWHPHQWV7KH
UHSRUWLQJIRFXVLVRQQHWSRVLWLRQDQGFKDQJHVLQQHWSRVLWLRQDQGLVUHSRUWHGXVLQJDFFRXQWLQJSULQFLSOHV
VLPLODUWRSURSULHWDU\IXQGV7KHIROORZLQJLVDGHVFULSWLRQRIWKHILGXFLDU\IXQGVRIWKH7RZQ

x 3ULYDWHSXUSRVHWUXVWIXQGVDFFRXQWIRUUHVRXUFHVOHJDOO\KHOGLQWUXVWIRUWKHEHQHILWRISHUVRQV
DQGRUJDQL]DWLRQVRWKHUWKDQWKH7RZQ

x 2WKHU 3RVWHPSOR\PHQW %HQHILW WUXVW IXQG DFFRXQWV IRU UHVRXUFHV OHJDOO\ KHOG LQ WUXVW IRU WKH
SURYLGLQJ KHDOWK LQVXUDQFH EHQHILWV WR UHWLUHG HPSOR\HHV RI WKH 7RZQ DQG DUH QRW VXEMHFW WR
FUHGLWRUVRIWKH7RZQ7KLVIXQGZDVHVWDEOLVKHGSXUVXDQWWRWKHSURYLVLRQVRI 0*/ &KDSWHU
%VHFWLRQZKLFKDOORZVIRUHVWDEOLVKPHQWRIDWUXVWIXQGIRURWKHUSRVWHPSOR\PHQWEHQHILWV
$GGLWLRQDOO\WKH0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQWKDVHVWDEOLVKHGDVHSDUDWH23(%
WUXVWIXQGSXUVXDQWWRWKHSURYLVLRQVRI0*/GHVFULEHGDERYH

x $JHQF\DFFRXQWVDUHXVHGWRKROGIXQGVRQEHKDOIRISDUWLHVRWKHUWKDQWKH7RZQIHGHUDODQG
VWDWHDJHQFLHVDQGSXEOLFVFKRROVWXGHQWDFWLYLWLHV$JHQF\IXQGVDUHFXVWRGLDOLQQDWXUHDQGGR
QRWLQYROYHPHDVXUHPHQWRIUHVXOWVRIRSHUDWLRQV
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%0HDVXUHPHQW)RFXVDQG%DVLVRI$FFRXQWLQJ

7KHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVDUHUHSRUWHGXVLQJWKHHFRQRPLFUHVRXUFHVPHDVXUHPHQWIRFXV
DQGWKHDFFUXDOEDVLVRIDFFRXQWLQJDVDUHWKHSURSULHWDU\IXQGDQGILGXFLDU\IXQGILQDQFLDOVWDWHPHQWV
5HYHQXHVDUHUHFRUGHGZKHQHDUQHGDQGH[SHQVHVDUHUHFRUGHGZKHQDOLDELOLW\LVLQFXUUHGUHJDUGOHVVRI
WKHWLPLQJRIUHODWHGFDVKIORZV3URSHUW\WD[HVDUHUHFRJQL]HGDVUHYHQXHVLQWKH\HDUIRUZKLFKWKH\DUH
OHYLHG*UDQWVDQGVLPLODULWHPVDUHUHFRJQL]HGDVUHYHQXHDVVRRQDVDOOHOLJLELOLW\UHTXLUHPHQWVLPSRVHG
E\WKHSURYLGHUKDYHEHHQPHW

*RYHUQPHQWDO IXQG ILQDQFLDO VWDWHPHQWV DUH UHSRUWHG XVLQJ WKH IORZ RI FXUUHQW ILQDQFLDO UHVRXUFHV
PHDVXUHPHQW IRFXV DQG WKH PRGLILHG DFFUXDO EDVLV RI DFFRXQWLQJ 8QGHU WKH PRGLILHG DFFUXDO EDVLV RI
DFFRXQWLQJ UHYHQXHV DUH UHFRJQL]HG ZKHQ VXVFHSWLEOH WR DFFUXDO LH PHDVXUDEOH DQG DYDLODEOH 
0HDVXUDEOHPHDQVWKHDPRXQWRIWKHWUDQVDFWLRQFDQEHGHWHUPLQHGDQGDYDLODEOHPHDQVFROOHFWLEOHZLWKLQ
WKH FXUUHQW SHULRG RU VRRQ HQRXJK WKHUHDIWHU WR SD\ OLDELOLWLHV RI WKH FXUUHQW SHULRG ([SHQGLWXUHV DUH
UHFRUGHGZKHQWKHUHODWHGIXQGOLDELOLW\LVLQFXUUHGH[FHSWIRUXQPDWXUHGLQWHUHVWRQJHQHUDOORQJWHUPGHEW
ZKLFK LV UHFRJQL]HG ZKHQ GXH DQG FHUWDLQ FRPSHQVDWHG DEVHQFHV FODLPV DQG MXGJPHQWV ZKLFK DUH
UHFRJQL]HGZKHQWKHREOLJDWLRQVDUHH[SHFWHGWREHOLTXLGDWHGZLWKFXUUHQWH[SHQGDEOHDYDLODEOHUHVRXUFHV

5HDOHVWDWHDQGSURSHUW\WD[UHYHQXHVDUHFRQVLGHUHGDYDLODEOHLIWKH\DUHFROOHFWHGZLWKLQGD\VDIWHU
ILVFDO \HDU HQG ,QYHVWPHQW LQFRPH LV VXVFHSWLEOH WR DFFUXDO 2WKHU UHFHLSWV DQG WD[ UHYHQXHV EHFRPH
PHDVXUDEOHDQGDYDLODEOHZKHQWKHFDVKLVUHFHLYHGDQGDUHUHFRJQL]HGDVUHYHQXHDWWKDWWLPH

(QWLWOHPHQWVDQGVKDUHGUHYHQXHVDUHUHFRUGHGDWWKHWLPHRIUHFHLSWRUHDUOLHULIWKHVXVFHSWLEOHWRDFFUXDO
FULWHULDLVPHW([SHQGLWXUHGULYHQJUDQWVUHFRJQL]HUHYHQXHZKHQWKHTXDOLI\LQJH[SHQGLWXUHVDUHLQFXUUHG
DQGDOORWKHUJUDQWUHTXLUHPHQWVDUHPHW

&)DLU9DOXH0HDVXUHPHQW

7KH7RZQPHDVXUHVDVVHWVDQGOLDELOLWLHV H[FHSWIRUFDSLWDODVVHWVDQGFHUWDLQLQYHVWPHQWV DWIDLUYDOXH
DFFRUGLQJWRWKHKLHUDUFK\HVWDEOLVKHGE\JHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV)DLUYDOXHLVWKHSULFH
WKDWZRXOGEHUHFHLYHGWRVHOODQDVVHWRUSDLGWRWUDQVIHUDOLDELOLW\LQDQRUGHUO\WUDQVDFWLRQEHWZHHQPDUNHW
SDUWLFLSDQWVDWWKHPHDVXUHPHQWGDWH7KHKLHUDUFK\LVEDVHGXSRQYDOXDWLRQLQSXWVZKLFKDUHDVVXPSWLRQV
WKDWPDUNHWSDUWLFLSDQWVZRXOGXVHZKHQSULFLQJDQDVVHWRUDOLDELOLW\LQFOXGLQJDVVXPSWLRQVDERXWULVN
7KHIROORZLQJDUHOHYHOVFRQVLGHUHG



x /HYHO  LQSXWV DUH TXRWHG SULFHV LQ DFWLYH PDUNHWV IRU LGHQWLFDO DVVHWV RU OLDELOLWLHV DW WKH
PHDVXUHPHQWGDWH
x /HYHOLQSXWVDUHGLUHFWO\REVHUYDEOHIRUDQDVVHWRUDOLDELOLW\ LQFOXGLQJTXRWHGSULFHVIRUVLPLODU
DVVHWVRUOLDELOLWLHV DVZHOODVLQSXWVWKDWDUHLQGLUHFWO\REVHUYDEOHIRUWKHDVVHWRUOLDELOLW\
x /HYHOLQSXWVDUHXQREVHUYDEOHIRUWKHDVVHWRUOLDELOLW\


7KH7RZQ¶VDVVHWVDQGOLDELOLWLHV H[FHSWIRUFDSLWDODVVHWVDQGFHUWDLQLQYHVWPHQWV DUHPHDVXUHGDV
/HYHOLQSXWVIRUWKH\HDUHQGHG-XQH


'&DVK&DVK(TXLYDOHQWVDQG,QYHVWPHQWV

&DVK EDODQFHV IURP DOO IXQGV H[FHSW WKRVH UHTXLUHG WR EH VHJUHJDWHG E\ ODZ DUH FRPELQHG WR IRUP
FRQVROLGDWHGFDVK)RUWKHSXUSRVHRIWKHILQDQFLDOVWDWHPHQWVFDVKDQGFDVKHTXLYDOHQWVLQFOXGHDOOGHPDQG
VDYLQJVDFFRXQWVDQGFHUWLILFDWHVRIGHSRVLW7KH7RZQPDLQWDLQVDFDVKSRROWKDWLVDYDLODEOHIRUXVHE\DOO
IXQGV (DFK IXQG V SRUWLRQ RI WKLV SRRO LV UHIOHFWHG RQ WKH ILQDQFLDO VWDWHPHQWV DV FDVK DQG FDVK
HTXLYDOHQWV0DVVDFKXVHWWV*HQHUDO/DZVDQGORFDOSURYLVLRQVSODFHFHUWDLQOLPLWDWLRQVRQWKHQDWXUHRI
GHSRVLWVDYDLODEOH'HSRVLWVLQDQ\ILQDQFLDOLQVWLWXWLRQPD\QRWH[FHHGFHUWDLQOHYHOVZLWKLQWKHILQDQFLDO
LQVWLWXWLRQ
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,QYHVWPHQWVDUHGHILQHGDVVHFXULWLHVRURWKHUDVVHWVWKDW D DJRYHUQPHQWKROGVSULPDULO\IRUWKHSXUSRVH
RILQFRPHRUSURILWDQG E KDVDSUHVHQWVHUYLFHFDSDFLW\EDVHGVROHO\RQLWVDELOLW\WRJHQHUDWHFDVKRUEH
VROGWRJHQHUDWHFDVK*HQHUDOO\LQYHVWPHQWVDUHUHSRUWHGDFFRUGLQJWRWKHIDLUYDOXHKLHUDUFK\HVWDEOLVKHG
E\JHQHUDOO\DFFHSWHGDFFRXQWLQJSULQFLSOHV&HUWDLQLQYHVWPHQWVVXFKDVPRQH\PDUNHWLQYHVWPHQWVDQG
DOLNHH[WHUQDOLQYHVWPHQWSRROVDUHUHSRUWHGDWDPRUWL]HGFRVWDOLNHSRROVDUHH[WHUQDOLQYHVWPHQW
SRROV WKDW RSHUDWH LQ FRQIRUPLW\ ZLWK WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ¶V 6(&  5XOH D DV
SURPXOJDWHGXQGHUWKH,QYHVWPHQW&RPSDQ\$FWRIDVDPHQGHGDQGVKRXOGEHPHDVXUHGDWWKHQHW
DVVHWYDOXHSHUVKDUHSURYLGHGE\WKHSRRO$GGLWLRQDOFDVKDQGLQYHVWPHQWQRWHGLVFORVXUHVDUHSUHVHQWHG
LQWKHVH1RWHV

(,QWHUIXQG5HFHLYDEOHVDQG3D\DEOHV

'XULQJWKHFRXUVHRIRSHUDWLRQVQXPHURXVWUDQVDFWLRQVRFFXUEHWZHHQLQGLYLGXDOIXQGVWKDWPD\UHVXOWLQ
DPRXQWVRZHGEHWZHHQIXQGV7KRVHUHODWHGWRJRRGVDQGVHUYLFHVW\SHWUDQVDFWLRQVDUHFODVVLILHGDV³GXH
WRDQGIURPRWKHUIXQGV´6KRUWWHUPLQWHUIXQGORDQVDUHUHSRUWHGDV³LQWHUIXQGUHFHLYDEOHVDQGSD\DEOHV´
/RQJWHUP LQWHUIXQG ORDQV QRQFXUUHQW SRUWLRQ  DUH UHSRUWHG DV ³DGYDQFHV IURP DQG WR RWKHU IXQGV´
,QWHUIXQG UHFHLYDEOHV DQG SD\DEOHV EHWZHHQ IXQGV ZLWKLQ JRYHUQPHQWDO DFWLYLWLHV DUH HOLPLQDWHG LQ WKH
6WDWHPHQWRI1HW3RVLWLRQ

)5HFHLYDEOHV

5HFHLYDEOHV FRQVLVW RI DOO UHYHQXHV HDUQHG DW \HDUHQG DQG QRW \HW UHFHLYHG QHW RI DQ DOORZDQFH IRU
XQFROOHFWLEOHDPRXQWV$OORZDQFHVIRUXQFROOHFWLEOHDFFRXQWVUHFHLYDEOHDUHEDVHGXSRQKLVWRULFDOWUHQGV
DQGWKHSHULRGLFDJLQJRIDFFRXQWVUHFHLYDEOHDQGWKH7RZQHVWLPDWHVRIRXWVWDQGLQJZDWHUVHZHUDQG
WUDQVIHUVWDWLRQFKDUJHVWREHXQFROOHFWLEOH5HYHQXHVUHODWHGWRUHFHLYDEOHVDUHUHSRUWHGLQWKHJRYHUQPHQW
ZLGHILQDQFLDOVWDWHPHQWVDQGIXQGILQDQFLDOVWDWHPHQWVXQGHUWKHDFFUXDOEDVLVRIDFFRXQWLQJDQGPRGLILHG
DFFUXDOEDVLVRIDFFRXQWLQJUHVSHFWLYHO\7KHIROORZLQJDUHWKHVLJQLILFDQWUHFHLYDEOHVDVVRFLDWHGZLWKWKH
7RZQ

3URSHUW\ WD[HV GHIHUUHG SURSHUW\ WD[HV DQG WD[ OLHQV %\ ODZ DOO WD[DEOH SURSHUW\ LQ WKH
&RPPRQZHDOWK RI 0DVVDFKXVHWWV PXVW EH DVVHVVHG DW  FDVK YDOXH 7D[HV DUH GXH RQ
1RYHPEHU  RU WKLUW\ GD\V DIWHU ELOOV DUH LVVXHG 7KH 7RZQ KDV DFFHSWHG WKH VHPLDQQXDO WD[
SD\PHQWV\VWHPXQGHUZKLFKSD\PHQWVDUHDFFHSWHGELDQQXDOO\$IWHUWKH7RZQVHWVWKHWD[UDWH
XVXDOO\SULRUWR'HFHPEHUVWWKHDVVHVVRUVPDNHWKHWD[FRPPLWPHQWDWZKLFKWLPHELOOVDUH
DGPLQLVWHUHG7KH7RZQKDVDQXOWLPDWHULJKWWRIRUHFORVHRQSURSHUW\IRUZKLFKWD[HVKDYHQRW
EHHQSDLG7KHDOORZDQFHIRUXQFROOHFWLEOHDPRXQWVLVEDVHGXSRQKLVWRULFDOWUHQGVDQGVSHFLILF
DFFRXQWDQDO\VLV

([FLVHWD[HV([FLVHWD[HVFRQVLVWRIPRWRUYHKLFOHH[FLVHWD[HVZKLFKDUHDVVHVVHGDQQXDOO\IRU
HDFK YHKLFOH UHJLVWHUHG LQ WKH 7RZQ 7KH &RPPRQZHDOWK RI 0DVVDFKXVHWWV LV UHVSRQVLEOH IRU
UHSRUWLQJWKHQXPEHURIYHKLFOHVUHJLVWHUHGLQWKH7RZQDQGWKHDVVRFLDWHGIDLUYDOXHXSRQZKLFK
WKHWD[LVFDOFXODWHG7KHDOORZDQFHIRUXQFROOHFWLEOHDPRXQWVLVEDVHGXSRQKLVWRULFDOWUHQGVDQG
VSHFLILFDFFRXQWDQDO\VLV

8VHUFKDUJHV8VHUFKDUJHVDQGIHHVFRQVLVWRIZDWHUDQGVHZHUDQGDUHOHYLHGPRQWKO\EDVHGRQ
LQGLYLGXDO PHWHU UHDGLQJV DQG DUH VXEMHFW WR SHQDOWLHV DQG LQWHUHVW LI WKH\ DUH QRW SDLG E\ WKHLU
UHVSHFWLYHGXHGDWH:DWHUDQGVHZHUOLHQDUHSURFHVVHGHDFK\HDUDQGDUHLQFOXGHGDVDOLHQRQWKH
SURSHUW\RZQHU VWD[ELOO7KHDOORZDQFHIRUXQFROOHFWLEOHDPRXQWVLVEDVHGRQKLVWRULFDOWUHQGVDQG
VSHFLILFDFFRXQWDQDO\VLV

'HSDUWPHQWDO'HSDUWPHQWDOUHYHQXHVFRQVLVWSULPDULO\RIDPEXODQFHKHDOWKFODLPVDQGRIIGXW\
GHWDLOV 7KH DOORZDQFH IRU DPEXODQFH ELOOV DUH EDVHG XSRQ KLVWRULFDO WUHQGV DQG SHULRGLF DJLQJ
UHSRUWV2WKHUGHSDUWPHQWDOUHFHLYDEOHVDUHFRQVLGHUHGIXOO\FROOHFWLEOH
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6SHFLDO DVVHVVPHQWV 6SHFLDO DVVHVVPHQWV LQ WKH JRYHUQPHQWDO IXQGV FRQVLVW RI VWUHHW VLGHZDON
VHZHU DQG VHSWLF UHSDLU SURJUDP EHWWHUPHQWV 7KHVH UHFHLYDEOHV DUH FRQVLGHUHG WR EH IXOO\
FROOHFWLEOH

,QWHUJRYHUQPHQWDO,QWHUJRYHUQPHQWDOUHFHLYDEOHVUHSUHVHQWDPRXQWVGXHIURPYDULRXVIHGHUDODQG
VWDWH DJHQFLHV IRU RSHUDWLQJ DQG FDSLWDO SXUSRVHV 7KHVH UHFHLYDEOHV DUH FRQVLGHUHG WR EH IXOO\
FROOHFWLEOH

*,QYHQWRULHVPDWHULDOVDQGVXSSOLHV

,QYHQWRULHVDUHQRWPDWHULDOLQWRWDOWRWKHJRYHUQPHQWZLGHDQGIXQGILQDQFLDOVWDWHPHQWVDQGDFFRUGLQJO\
DUH UHSRUWHG DV H[SHQGLWXUHV DW WKH WLPH RI SXUFKDVH H[FOXGLQJ WKH 0LGGOHERURXJK *DV DQG (OHFWULF
'HSDUWPHQW 

+&DSLWDO$VVHWV

7KHDFFRXQWLQJWUHDWPHQWRYHUSURSHUW\SODQWDQGHTXLSPHQW FDSLWDODVVHWV GHSHQGVRQZKHWKHUWKHDVVHWV
DUHXVHGLQJRYHUQPHQWDOIXQGRSHUDWLRQVRUSURSULHWDU\IXQGRSHUDWLRQVDQGZKHWKHUWKH\DUHUHSRUWHGLQ
WKHJRYHUQPHQWZLGHRUIXQGILQDQFLDOVWDWHPHQWV

Government-wide Statements

$OOFDSLWDODVVHWVDUHYDOXHGDWKLVWRULFDOFRVWRUHVWLPDWHGKLVWRULFDOFRVWLIDFWXDOLVXQDYDLODEOHH[FHSWIRU
GRQDWHGFDSLWDODVVHWVZKLFKDUHUHFRUGHGDWWKHLUDFTXLVLWLRQYDOXH HQWU\SULFH DWWKHGDWHRIGRQDWLRQ
(VWLPDWHGKLVWRULFDOFRVWZDVXVHGWRYDOXHWKHPDMRULW\RIWKHDVVHWVDFTXLUHGSULRUWR-XQH7KH
7RZQ¶VFDSLWDOL]DWLRQHVWDEOLVKHVDVWKHWKUHVKROGDPRXQWIRUFDSLWDOL]DWLRQ$PRXQWVEHORZWKLV
WKUHVKROGDUHH[SHQVHG

3ULRUWR-XO\JRYHUQPHQWDOIXQGV¶LQIUDVWUXFWXUHDVVHWVZHUHQRWFDSLWDOL]HG7KHVHDVVHWV EDFNWR
-XO\ KDYHEHHQYDOXHGDWHVWLPDWHGKLVWRULFDOFRVW

'HSUHFLDWLRQ RI DOO H[KDXVWLEOH FDSLWDO DVVHWV LV UHFRUGHG DV DQ DOORFDWHG H[SHQVH LQ WKH 6WDWHPHQW RI
$FWLYLWLHV ZLWK DFFXPXODWHG GHSUHFLDWLRQ UHIOHFWHG LQ WKH 6WDWHPHQW RI 1HW 3RVLWLRQ 'HSUHFLDWLRQ LV
SURYLGHGRYHUWKHDVVHWV¶HVWLPDWHGXVHIXOOLYHVXVLQJWKHVWUDLJKWOLQHPHWKRGRIGHSUHFLDWLRQ7KHUDQJH
RIHVWLPDWHGXVHIXOOLYHVE\W\SHRIDVVHWLVDVIROORZV

%XLOGLQJV ,PSURYHPHQWV
\HDUV
(DVHPHQWV
\HDUV
0DFKLQHU\DQG(TXLSPHQW
\HDUV
)LUH$SSDUDWXV
\HDUV
&RPSXWHU5HODWHG
\HDUV
7H[WERRNVDQG5HODWHG
\HDUV
9HKLFOHV
\HDUV
&RPPXQLFDWLRQV(TXLSPHQW
\HDUV
,QIUDVWUXFWXUH
\HDUV
Fund Financial Statements

,QWKHIXQGILQDQFLDOVWDWHPHQWVFDSLWDODVVHWVXVHGLQJRYHUQPHQWDOIXQGRSHUDWLRQVDUHDFFRXQWHGIRUDV
H[SHQGLWXUHVLQWKHLUUHVSHFWLYHIXQFWLRQRIWKHJRYHUQPHQWDOIXQGVXSRQDFTXLVLWLRQ&DSLWDODVVHWVXVHGLQ
SURSULHWDU\IXQGRSHUDWLRQVDUHDFFRXQWHGIRUWKHVDPHDVLQWKHJRYHUQPHQWZLGHVWDWHPHQWV
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,'HIHUUHG2XWIORZVDQG'HIHUUHG,QIORZV

'HIHUUHGRXWIORZVRIUHVRXUFHVDVDSSOLFDEOHUHSUHVHQWDFRQVXPSWLRQRIDVVHWVE\WKHJRYHUQPHQWWKDWLV
DSSOLFDEOHWRDIXWXUHUHSRUWLQJSHULRG7KHVHdeferred outflows of resourcesKDYHDSRVLWLYHHIIHFWRQQHW
SRVLWLRQ DQG DUH UHSRUWHG DIWHU DVVHWV ZKHQ DSSOLFDEOH 'HIHUUHG LQIORZV RI UHVRXUFHV DV DSSOLFDEOH
UHSUHVHQWWKHDFTXLVLWLRQRIDVVHWVE\WKHJRYHUQPHQWWKDWLVDSSOLFDEOHWRDIXWXUHUHSRUWLQJSHULRG7KHVH
deferred inflows of resourcesKDYHDQHJDWLYHHIIHFWRQQHWSRVLWLRQDQGDUHUHSRUWHGDIWHUOLDELOLWLHVZKHQ
DSSOLFDEOH7KHVHDPRXQWVDUHUHSRUWHGLQJRYHUQPHQWZLGHDQGIXQGILQDQFLDOVWDWHPHQWVEDVHGXSRQWKH
QDWXUHRIWKHLWHP



-/LDELOLWLHV

/LDELOLWLHVUHSUHVHQWSUHVHQWREOLJDWLRQVWRVDFULILFHUHVRXUFHVIRU ZKLFKWKHJRYHUQPHQWKDVlittle or no
discretion to avoid. 7KHSULPDU\IRFXVLVRQWKHREOLJDWLRQIRUWKHJRYHUQPHQWWRSHUIRUP 7KHDFFRXQWLQJ
WUHDWPHQW IRU WKHVH REOLJDWLRQV GHSHQGV RQ ZKHWKHU WKH\ DUH UHSRUWHG LQ WKH JRYHUQPHQWZLGH RU IXQG
ILQDQFLDOVWDWHPHQWV

&XUUHQW OLDELOLWLHV DUH UHSRUWHG LQ ERWK WKH IXQG DQG JRYHUQPHQWZLGH ILQDQFLDO VWDWHPHQWV &XUUHQW
OLDELOLWLHVUHSUHVHQWREOLJDWLRQVLQFXUUHGLQWKHRSHUDWLQJF\FOHIRUDFTXLVLWLRQJRRGVVHUYLFHVDFFUXDOVIRU
VDODULHVDQGZDJHVDQGRWKHUREOLJDWLRQVGXHRUJHQHUDOO\H[SHFWHGWREHOLTXLGDWHGZLWKLQRQH\HDUIURP
WKHEDODQFHVKHHWGDWH*RYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVDOVRUHSRUWRWKHUFXUUHQWOLDELOLWLHVVXFKDV
DFFUXHGLQWHUHVWZKLFKLVUHSRUWHGRQDIXOODFFUXDOEDVLV

*HQHUDOO\ DOO QRQFXUUHQW ORQJWHUP  OLDELOLWLHV DUH QRW UHSRUWHG DV OLDELOLWLHV LQ WKH IXQG ILQDQFLDO
VWDWHPHQWVEXWDUHUHSRUWHGLQWKHJRYHUQPHQWZLGHVWDWHPHQWV6XFKREOLJDWLRQVFRQVLVWSULPDULO\RIERQGV
SD\DEOHFRPSHQVDWHGDEVHQFHVQHWSHQVLRQOLDELOLWLHVDQGQHWRWKHUSRVWHPSOR\PHQWOLDELOLWLHV



.&RPSHQVDWHG$EVHQFHV

7KH7RZQ¶VSROLFLHVDQGSURYLVLRQVRIEDUJDLQLQJXQLWFRQWUDFWVUHJDUGLQJYDFDWLRQDQGVLFNWLPHSHUPLW
HPSOR\HHVWRDFFXPXODWHHDUQHGEXWXQXVHGYDFDWLRQDQGVLFNOHDYH7KHOLDELOLW\IRUWKHVHFRPSHQVDWHG
DEVHQFHVLVUHFRUGHGDVORQJWHUPREOLJDWLRQVLQWKHJRYHUQPHQWZLGHVWDWHPHQWV


/(TXLW\&ODVVLILFDWLRQV

Government-wide Statements

(TXLW\LVFODVVLILHGDVQHWSRVLWLRQDQGGLVSOD\HGLQWKUHHFRPSRQHQWV

x 1HWLQYHVWPHQWLQFDSLWDODVVHWV²&RQVLVWVRIFDSLWDODVVHWVLQFOXGLQJUHVWULFWHGFDSLWDODVVHWVQHW
RIDFFXPXODWHGGHSUHFLDWLRQDQGUHGXFHGE\WKHRXWVWDQGLQJEDODQFHVRIDQ\ERQGVPRUWJDJHV
QRWHVRURWKHUERUURZLQJVWKDWDUHDWWULEXWDEOHWRWKHDFTXLVLWLRQFRQVWUXFWLRQRULPSURYHPHQW
RI WKRVH DVVHWV 'HIHUUHG RXWIORZV RI UHVRXUFHV DQG GHIHUUHG LQIORZV RI UHVRXUFHV WKDW DUH
DWWULEXWDEOHWRWKHDFTXLVLWLRQFRQVWUXFWLRQRULPSURYHPHQWRIWKRVHDVVHWVRUUHODWHGGHEWDUH
DOVRLQFOXGHGLQWKLVFRPSRQHQWRIQHWSRVLWLRQ


x 5HVWULFWHGQHWSRVLWLRQ²&RQVLVWVRIUHVWULFWHGDVVHWVUHGXFHGE\OLDELOLWLHVDQGGHIHUUHGLQIORZV
RIUHVRXUFHVUHODWHGWRWKRVHDVVHWV7KHVHDVVHWVPD\EHUHVWULFWHGE\FRQVWUDLQWVSODFHGRQWKH
XVHHLWKHUE\  H[WHUQDOJURXSVVXFKDVFUHGLWRUVJUDQWRUVFRQWULEXWRUVRUODZVRUUHJXODWLRQV
RIRWKHUJRYHUQPHQWVRU  ODZWKURXJKFRQVWLWXWLRQDOSURYLVLRQVRUHQDEOLQJOHJLVODWLRQ


x 8QUHVWULFWHG QHW SRVLWLRQ²5HSUHVHQWV WKH QHW DPRXQW RI WKH DVVHWV GHIHUUHG RXWIORZV RI
UHVRXUFHVOLDELOLWLHVDQGGHIHUUHGLQIORZVRIUHVRXUFHVWKDWDUHQRWLQFOXGHGLQWKHGHWHUPLQDWLRQ
RIQHWLQYHVWPHQWLQFDSLWDODVVHWVRUWKHUHVWULFWHGFRPSRQHQWRIQHWSRVLWLRQ
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Fund Financial Statements
*RYHUQPHQWDO IXQG HTXLW\ LV FODVVLILHG DV IXQG EDODQFH )XQG EDODQFH LV IXUWKHU FODVVLILHG EDVHG RQ WKH
H[WHQWWRZKLFKWKHJRYHUQPHQWLVERXQGWRKRQRUFRQVWUDLQWVRQWKHVSHFLILFSXUSRVHVIRUZKLFKDPRXQWV
LQWKHIXQGVFDQEHVSHQW7KH7RZQGRHVQRWPDLQWDLQDQ\PLQLPXPIXQGEDODQFHSROLFLHV7KH7RZQ¶V
VSHQGLQJSROLF\LVWRVSHQGUHVWULFWHGIXQGEDODQFHILUVWIROORZHGE\FRPPLWWHGDVVLJQHGDQGXQDVVLJQHG
IXQG EDODQFH 0RVW JRYHUQPHQWDO IXQGV ZHUH GHVLJQDWHG IRU RQH SXUSRVH DW WKH WLPH RI WKHLU FUHDWLRQ
7KHUHIRUH DQ\ H[SHQGLWXUH PDGH IURP WKH IXQG ZLOO EH DOORFDWHG WR WKH DSSOLFDEOH IXQG EDODQFH
FODVVLILFDWLRQV LQ WKH RUGHU RI WKH DIRUHPHQWLRQHG VSHQGLQJ SROLF\ 7KH *HQHUDO )XQG DQG FHUWDLQ RWKHU
IXQGVPD\KDYHPRUHWKDQRQHSXUSRVH

x 1RQVSHQGDEOHIXQGEDODQFH±FRQVLVWVRIDPRXQWVWKDWFDQQRWEHVSHQWEHFDXVHWKH\DUHHLWKHU
D QRWLQVSHQGDEOHIRUPRU E OHJDOO\RUFRQWUDFWXDOO\UHTXLUHGWREHPDLQWDLQHGLQWDFW


x 5HVWULFWHGIXQGEDODQFH±FRQVLVWVRIDPRXQWVXSRQZKLFKFRQVWUDLQWVKDYHEHHQSODFHGRQWKHLU
XVH HLWKHU D  H[WHUQDOO\ LPSRVHG E\ FUHGLWRUV VXFK DV WKURXJK GHEW FRYHQDQWV  JUDQWRUV
FRQWULEXWRUV RU ODZV RU UHJXODWLRQV RI RWKHU JRYHUQPHQWV E  LPSRVHG E\ ODZ WKURXJK
FRQVWLWXWLRQDOSURYLVLRQVRUHQDEOLQJOHJLVODWLRQ


x &RPPLWWHG IXQG EDODQFH ± FRQVLVW RI DPRXQWV ZKLFK FDQ RQO\ EH XVHG IRU VSHFLILF SXUSRVHV
SXUVXDQWWRFRQVWUDLQWVLPSRVHGE\IRUPDODFWLRQRI7RZQ0HHWLQJDQGUHTXLUHV7RZQ0HHWLQJ
DFWLRQWRUHPRYHWKHLPSRVHGFRQVWUDLQW


x $VVLJQHGIXQGEDODQFH±FRQVLVWRIDPRXQWVWKDWDUHFRQVWUDLQHGE\WKH7RZQ¶VLQWHQWWREHXVHG
IRUDVSHFLILFSXUSRVH,QWHQWLVH[SUHVVHGE\HLWKHUWKHJRYHUQLQJERG\RUWKHRIILFLDOVGLUHFWO\
UHVSRQVLEOHIRUGHSDUWPHQWDODSSURSULDWLRQV$PRXQWVPD\DOVREHDVVLJQHGE\7RZQ0HHWLQJ
YRWH


x 8QDVVLJQHG IXQG EDODQFH ± UHSUHVHQWV WKH UHVLGXDO FODVVLILFDWLRQ IRU WKH *HQHUDO )XQG ,W
UHSUHVHQWV DPRXQWV WKDW KDYH QRW EHHQ DVVLJQHG WR RWKHU IXQGV DQG KDV QRW EHHQ UHVWULFWHG
FRPPLWWHGRUDVVLJQHGWRVSHFLILFSXUSRVHV


08VHRI(VWLPDWHV

7KHSUHSDUDWLRQRIILQDQFLDOVWDWHPHQWVLQFRQIRUPLW\ZLWKDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH
8QLWHG6WDWHVRI$PHULFDUHTXLUHVPDQDJHPHQWWRPDNHHVWLPDWHVDQGDVVXPSWLRQVWKDWDIIHFWWKHUHSRUWHG
DPRXQWVRIDVVHWVDQGOLDELOLWLHVDQGGLVFORVXUHRIFRQWLQJHQWDVVHWVDQGOLDELOLWLHVDWWKHGDWHRIWKHILQDQFLDO
VWDWHPHQWV DQG WKH UHSRUWHG DPRXQWV RI UHYHQXHV DQG H[SHQGLWXUHV GXULQJ WKH UHSRUWLQJ SHULRG $FWXDO
UHVXOWVZLOOGLIIHUIURPWKRVHHVWLPDWHV

17RWDO&ROXPQV

7KHWRWDOFROXPQSUHVHQWHGRQWKHJRYHUQPHQWZLGHILQDQFLDOVWDWHPHQWVUHSUHVHQWVFRQVROLGDWHGILQDQFLDO
LQIRUPDWLRQ 7KH WRWDO FROXPQ SUHVHQWHG RQ WKH IXQG ILQDQFLDO VWDWHPHQWV LV SUHVHQWHG RQO\ WR IDFLOLWDWH
ILQDQFLDODQDO\VLV'DWDLQWKLVFROXPQLVQRWWKHHTXLYDOHQWRIFRQVROLGDWHGILQDQFLDOLQIRUPDWLRQ

23HQVLRQ

)RUSXUSRVHVRIPHDVXULQJQHWSHQVLRQOLDELOLW\GHIHUUHGRXWIORZVRIUHVRXUFHVDQGGHIHUUHGLQIORZVRI
UHVRXUFHV UHODWHG WR SHQVLRQV DQG SHQVLRQ H[SHQVH LQIRUPDWLRQ DERXW WKH ILGXFLDU\ QHW SRVLWLRQ RI WKH
3O\PRXWK&RXQW\5HWLUHPHQW$VVRFLDWLRQ 3&5$ DQGDGGLWLRQVWRGHGXFWLRQVIURP3&5$¶VILGXFLDU\QHW
SRVLWLRQKDYHEHHQGHWHUPLQHGRQWKHVDPHEDVLVDVWKH\DUHUHSRUWHGE\WKH3&5$)RUWKLVSXUSRVHEHQHILW
SD\PHQWV LQFOXGLQJ UHIXQGV RI HPSOR\HH FRQWULEXWLRQV  DUH UHFRJQL]HG ZKHQ GXH DQG SD\DEOH LQ
DFFRUGDQFHZLWKEHQHILWWHUPV
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33RVWHPSOR\PHQW%HQHILWV2WKHU7KDQ3HQVLRQV

)RUSXUSRVHVRIPHDVXULQJWKHQHW23(%OLDELOLW\GHIHUUHGRXWIORZVRIUHVRXUFHVDQGGHIHUUHGLQIORZVRI
UHVRXUFHVUHODWHGWR23(%DQG23(%H[SHQVHLQIRUPDWLRQDERXWWKHILGXFLDU\QHWSRVLWLRQRIWKH7RZQ¶V
23(%%HQHILW3ODQ WKH3ODQH[FOXGLQJWKH*DVDQG(OHFWULF'HSDUWPHQW DQGDGGLWLRQVWRGHGXFWLRQVIURP
WKH3ODQ¶VILGXFLDU\QHWSRVLWLRQKDYHEHHQUHFRJQL]HGRQWKHVDPHEDVLVDVWKH\DUHUHSRUWHGE\WKH3ODQ
)RUWKLVSXUSRVHWKH3ODQUHFRJQL]HGEHQHILWSD\PHQWVZKHQGXHDQGSD\DEOHLQDFFRUGDQFHZLWKEHQHILW
WHUPV,QYHVWPHQWVDUHUHSRUWHGDWIDLUYDOXHRWKHUWKDQPRQH\PDUNHWDFFRXQWVZKLFKDUHUHSRUWHGDWFRVW
7KH7RZQ3ODQ¶VILQDQFLDOVWDWHPHQWVDUHLQFOXGHGLQWKHDFFRPSDQ\LQJILGXFLDU\IXQGILQDQFLDOVWDWHPHQWV

1RWH6WHZDUGVKLS&RPSOLDQFHDQG$FFRXQWDELOLW\

$3URSHUW\7D[&DOHQGDUDQG/LPLWDWLRQV

5HDODQGSHUVRQDOSURSHUW\WD[HVDUHEDVHGRQYDOXHVDVVHVVHGDVRIHDFK-DQXDU\DQGDUHQRUPDOO\GXH
RQWKHVXEVHTXHQW1RYHPEHUDQG0D\%\ODZDOOWD[DEOHSURSHUW\ORFDWHGLQWKH&RPPRQZHDOWKPXVW
EHDVVHVVHGDWRIIDLUFDVKYDOXH7D[HVGXHDQGXQSDLGDIWHUWKHUHVSHFWLYHGXHGDWHVDUHVXEMHFWWR
OLHQLQWHUHVWDQGSHQDOWLHV7KH7RZQKDVDQXOWLPDWHULJKWWRIRUHFORVHRQSURSHUW\IRUZKLFKWD[HVKDYH
QRWEHHQSDLG3URSHUW\WD[HVOHYLHGDUHUHFRUGHGDVUHFHLYDEOHVLQWKHILVFDO\HDURIWKHOHY\

$VWDWHZLGHSURSHUW\WD[OLPLWDWLRQVWDWXWHNQRZQDV³3URSRVLWLRQò´OLPLWVWKHSURSHUW\WD[OHY\WRDQ
DPRXQWHTXDOWRòRIWKHYDOXHRIDOOWD[DEOHSURSHUW\LQWKH7RZQ$VHFRQGDU\OLPLWDWLRQLVWKDWQR
OHY\LQDILVFDO\HDUPD\H[FHHGWKHSUHFHGLQJ\HDU¶VDOORZDEOHWD[OHY\E\PRUHWKDQòSOXVWD[HV
OHYLHGRQFHUWDLQSURSHUW\QHZO\DGGHGWRWKHWD[UROOV ³QHZJURZWK´ &HUWDLQ3URSRVLWLRQòWD[LQJ
OLPLWDWLRQVFDQEHRYHUULGGHQE\DWRZQZLGHUHIHUHQGXPYRWH

7KH0XQLFLSDO*DVDQG(OHFWULFGHSDUWPHQW WKH'HSDUWPHQW LVH[HPSWIURPSURSHUW\WD[HVKRZHYHULW
SD\VDPRXQWVLQOLHXRIWD[HVWRWKH7RZQRQDQDQQXDOEDVLV7KH'HSDUWPHQWSDLGWKH7RZQ
SD\PHQW LQ OLHX RI WD[HV GXULQJ  $ VDOHV DQG XVH WD[ LV DVVHVVHG E\ WKH &RPPRQZHDOWK RI
0DVVDFKXVHWWV LQ DFFRUGDQFH ZLWK 0*/ &KDSWHU + RQ D SRUWLRQ RI WKH VDOH RI HOHFWULFLW\ 7D[HV DUH
UHPLWWHGE\WKH'HSDUWPHQWWRWKH&RPPRQZHDOWKRQDPRQWKO\EDVLV


%%XGJHWDU\%DVLVRI$FFRXQWLQJ

7KH7RZQPXVWHVWDEOLVKLWVSURSHUW\WD[UDWHHDFK\HDUVRWKDWWKHUHVXOWLQJSURSHUW\WD[OHY\ZLOOFRPSO\
ZLWKWKHOLPLWVUHTXLUHGE\3URSRVLWLRQòDQGDOVRFRQVWLWXWHWKDWDPRXQWZKLFKZLOOHTXDOWKHVXPRI D 
WKHDJJUHJDWHRIDOODQQXDODSSURSULDWLRQVIRUH[SHQGLWXUHVDQGWUDQVIHUVSOXV E SURYLVLRQIRUWKHSULRU
ILVFDO\HDU¶VGHILFLWVLIDQ\OHVV F WKHDJJUHJDWHRIDOOQRQSURSHUW\WD[UHYHQXHDQGWUDQVIHUVSURMHFWHGWR
EHUHFHLYHGE\WKH7RZQLQFOXGLQJDYDLODEOHVXUSOXVIXQGV

7KHEXGJHWVIRUDOOGHSDUWPHQWVDQGRSHUDWLRQVRIWKH7RZQDUHSUHSDUHGXQGHUWKHGLUHFWLRQRIWKH%RDUG
RI 6HOHFWPHQ 7KH 6FKRRO GHSDUWPHQW EXGJHW LV SUHSDUHG XQGHU WKH GLUHFWLRQ RI WKH 6FKRRO &RPPLWWHH
:DWHUVHZHUDQGWUDVKGHSDUWPHQWDOEXGJHWVDUHSUHSDUHGXQGHUWKHGLUHFWLRQRIWKH%RDUGRI3XEOLF:RUNV
7KH 0XQLFLSDO *DV DQG (OHFWULF 'HSDUWPHQW LV XQGHU WKHGLUHFWLRQ DQG FRQWURO RI WKH %RDUG RI (OHFWULF
&RPPLVVLRQHUV$OORULJLQDODQGVXSSOHPHQWDODSSURSULDWLRQVPXVWEHDFWHGXSRQE\YRWHRI7RZQ0HHWLQJ
$OO*HQHUDO)XQGIXQFWLRQVDUHEXGJHWHGWKHWRZQGRHVQRWKDYHOHJDOO\DGRSWHGDQQXDOEXGJHWVIRULWV
VSHFLDO UHYHQXH IXQGV %XGJHWV IRU YDULRXV VSHFLDO UHYHQXH IXQGV XWLOL]HG WR DFFRXQW IRU VSHFLILF JUDQW
SURJUDPV DUH HVWDEOLVKHG LQ DFFRUGDQFH ZLWK WKH UHTXLUHPHQWV RI WKH &RPPRQZHDOWK RU RWKHU JUDQWRU
DJHQFLHV %XGJHWDU\ FRPSDULVRQ LQIRUPDWLRQ IRU WKH *HQHUDO )XQG KDV EHHQ SUHVHQWHG DV UHTXLUHG
VXSSOHPHQWDU\LQIRUPDWLRQWRWKHVHILQDQFLDOVWDWHPHQWV
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&)XQG(TXLWLHV

2SHUDWLRQVRIWKHYDULRXV7RZQIXQGVIRUWKHILVFDO\HDUZHUHIXQGHGLQDFFRUGDQFHZLWKWKH*HQHUDO/DZV
RI0DVVDFKXVHWWV7KH7RZQFODVVLILHVIXQGHTXLW\LQWKHIXQGILQDQFLDOVWDWHPHQWVDVHLWKHUQRQVSHQGDEOH
UHVWULFWHG FRPPLWWHG RU DVVLJQHG IRU VSHFLILF SXUSRVHV 7KH UHVLGXDO LV UHSRUWHG DV XQDVVLJQHG IXQG
EDODQFH$VRI-XQHWKHFODVVLILFDWLRQRIWKH7RZQ¶VIXQGEDODQFHVFDQEHGHWDLOHGDVIROORZV









)XQG



 

)XQG



 

)XQG



 

6XEWRWDO




























































































 







































































































  















  









  









 


&RPPLWWHG
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+XPDQVHUYLFHV
(PSOR\HHEHQHILWV
&XOWXUH UHFUHDWLRQ
6XEWRWDO

$VVLJQHG
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
6XEWRWDO

8QDVVLJQHG

7RWDO


















2WKHU
*RYHUQPHQWDO


1RQVSHQGDEOH
3HUPDQHQWIXQGSULQFLSDO

6XEWRWDO




3ROLFH
6WDWLRQ





5HVWULFWHG
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+XPDQVHUYLFHV
&XOWXUH UHFUHDWLRQ


*HQHUDO

+LJK6FKRRO
%XLOGLQJ
















)XQGV


















7KH7RZQPDLQWDLQVWZRVWDELOL]DWLRQIXQGVLQDFFRUGDQFHZLWKSURYLVLRQVRI0DVVDFKXVHWWV*HQHUDO/DZV
0*/  7KHVH IXQG UHSRUWV UHVRXUFHV VHW DVLGH E\ 7RZQ 0HHWLQJ YRWH IRU IXUWKHU DSSURSULDWLRQ RU LQ
DFFRUGDQFHZLWK0*/IRUWKH%RDUGRI6HOHFWPHQWRSHUIRUPLQWHUIXQGERUURZLQJVGXULQJWKH\HDU6LQFH
WKHVHIXQGVDUHQRWVXSSRUWHGE\VSHFLILFUHYHQXHVRXUFHVWKHIXQGVDUHLQFOXGHGZLWKWKH*HQHUDO)XQGIRU
ILQDQFLDOUHSRUWLQJSXUSRVHV7KHEDODQFHLQWKHJHQHUDORSHUDWLQJVWDELOL]DWLRQIXQGDW-XQHZDV
 DQG WKH EDODQFH LQ WKH VWDELOL]DWLRQ GHEW IXQG ZDV  %RWK RI WKHVH DPRXQWV KDYH EHHQ
UHSRUWHGZLWKLQXQDVVLJQHGFODVVLILFDWLRQDW-XQH


$VRI-XQHWKH7RZQUHSRUWHGIXQGGHILFLWVDVOLVWHGEHORZ


+LJK6FKRRO%XLOGLQJ)XQG    
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-XQH

2WKHUJRYHUQPHQWDOIXQGV
 Capital projects:
 '3:3DUNLQJJDUDJH
 '3:(TXLSPHQW
 (OHPHQWDU\FRPSOH[
 ,7(TXLSPHQW
 (&&URRI
 )LUHYHKLFOH
 )LUHUDGLRV\VWHP
 5RDGFRQVWUXFWLRQ
 :RRG6WUHHWSURSHUW\
 2WKHU
 VXEWRWDO
 
 Other funds:
 7LWOH,
 3$/06&RQQHFWLRQ
 3ROLFHVXSSRUW
 3$5&2OLYHU%ULGJH
 &2$VKLQH
 7RZQ0DQDJHU*$3,,
 7LWOH,,
 &RQQHFWLQJDFWLYLWLHV
2WKHU
VXEWRWDO
7RWDO


 

  
  
  
  
  
  
  
  
  
  
  
 

  
  
  
  
  
  
  
  
 
 
  

























6SHFLDOUHYHQXHIXQGGHILFLWVLGHQWLILHGDERYHUHODWHWRFRVWUHLPEXUVHPHQWJUDQWVDQGZLOOEHFRYHUHGE\
VXEVHTXHQWELOOLQJVWRDZDUGLQJDJHQFLHV6LQFHSURFHHGVIURPERQGDQWLFLSDWLRQQRWHVDUHQRWFRQVLGHUHG
SHUPDQHQWIXQGLQJVRXUFHV'HILFLWIXQGEDODQFHVLQWKHKLJKVFKRROEXLOGLQJIXQGFDSLWDOSURMHFWIXQGZLOO
EHIXQGHGWKURXJKORQJWHUPERUURZLQJDQG06%$UHLPEXUVHPHQWV'HILFLWVLQRWKHUFDSLWDOSURMHFWVZLOO
EHFRYHUHGE\ORQJWHUPILQDQFLQJ


'5HVWULFWHG1HW3RVLWLRQ

5HVWULFWHGQHWSRVLWLRQRQWKHJRYHUQPHQWZLGHVWDWHPHQWRIQHWSRVLWLRQFRQVLVWVRIWKHIROORZLQJ









3ROLFHGUXJIRUIHLWXUH
&RPPXQLW\SUHVHUYDWLRQ
6FKRROOXQFK
/'/IDFLOLWLHV
$WKOHWLFUHYROYLQJ
6FKRROFKRLFH
7XLWLRQ&KDSWHU
2WKHUHGXFDWLRQ
&:7ORDQUHSD\PHQW
2WKHU
3HUPDQHQWIXQGV
1RQH[SHQGDEOH
([SHQGDEOH















7RWDO
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-XQH

1RWH&DVK&DVK(TXLYDOHQWVDQG,QYHVWPHQWV
0DVVDFKXVHWWV*HQHUDO/DZV&KDSWHU6HFWLRQDQGSODFHFHUWDLQOLPLWDWLRQVRQFDVKGHSRVLWVDQG
LQYHVWPHQWVDYDLODEOHWRWKH7RZQ23(%WUXVWIXQGVPD\EHLQYHVWHGLQDFFRUGDQFHZLWK0*/&KDSWHU
& $XWKRUL]HG GHSRVLWV LQFOXGH GHPDQG GHSRVLWV WHUP GHSRVLWV DQG FHUWLILFDWHV RI GHSRVLW LQ WUXVW
FRPSDQLHVQDWLRQDOEDQNVVDYLQJVEDQNVDQGFHUWDLQRWKHUILQDQFLDOLQVWLWXWLRQV'HSRVLWVPD\QRWH[FHHG
FHUWDLQOHYHOVZLWKRXWFROODWHUDOL]DWLRQRIWKHH[FHVVE\WKHILQDQFLDOLQVWLWXWLRQLQYROYHG7KH7RZQPD\
DOVR LQYHVW LQ VHFXULWLHV LVVXHG E\ RU XQFRQGLWLRQDOO\ JXDUDQWHHG E\ WKH 86 *RYHUQPHQW RU DQ DJHQF\
WKHUHRIDQGKDYLQJDPDWXULW\IURPGDWHRISXUFKDVHRIRQH\HDURUOHVV7KH7RZQPD\DOVRLQYHVWLQ
UHSXUFKDVH DJUHHPHQWV JXDUDQWHHG E\ VXFK JRYHUQPHQW VHFXULWLHV ZLWK PDWXULW\ GDWHV RI QRW PRUH WKDQ
QLQHW\ GD\V IURP GDWH RI SXUFKDVH 7KH 7RZQ PD\ LQYHVW LQ XQLWV RI WKH 0DVVDFKXVHWWV 0XQLFLSDO
'HSRVLWRU\7UXVW 00'7 DSRROHGLQYHVWPHQWDFFRXQW&DVKGHSRVLWVDUHUHSRUWHGDWFDUU\LQJDPRXQW
ZKLFKUHDVRQDEO\DSSUR[LPDWHVIDLUYDOXH

7KH7RZQPDLQWDLQVGHSRVLWVLQDXWKRUL]HGILQDQFLDOLQVWLWXWLRQV,QWKHFDVHRIGHSRVLWVFXVWRGLDOFUHGLW
ULVNLVWKHULVNWKDWLQWKHHYHQWRIEDQNIDLOXUHWKH7RZQ¶VGHSRVLWPD\QRWEHUHWXUQHG$W-XQH
FDVKGHSRVLWVSHUWKHEDQNVWRWDOHGPLOOLRQDQGKDGDFDUU\LQJDPRXQW H[FOXGLQJ0XQLFLSDO*DVDQG
(OHFWULF'HSDUWPHQW RIPLOOLRQ7KHGLIIHUHQFHEHWZHHQEDQNGHSRVLWVDQGFDUU\LQJDPRXQWVFRQVLVWV
SULPDULO\ RI RXWVWDQGLQJ FKHFNV GHSRVLWV LQ WUDQVLW DQG DPRXQWV DVVRFLDWHG ZLWK WKH JDV DQG HOHFWULF
GHSDUWPHQW7KHDFFRXQWVDUHIXOO\FRYHUHGE\GHSRVLWRU\LQVXUDQFHDW-XQH

7KH 7RZQ¶V RWKHU WKDQ WKH 0XQLFLSDO *DV DQG (OHFWULF 'HSDUWPHQW  LQYHVWPHQWV DW \HDUHQG DUH
2IWKLVDPRXQWLVRQGHSRVLWZLWK00'700'7LVDDOLNHH[WHUQDOLQYHVWPHQW
SRRO7KHQHWDVVHWYDOXHSHUVKDUHDSSUR[LPDWHV7KH7RZQDOVRLQYHVWVLQWKH3O\PRXWK&RXQW\23(%
7UXVW 3&27 ZKLFKLVFRQVLGHUHGDQLUUHYRFDEOHWUXVW$W-XQHWKH7RZQ¶VLQYHVWPHQWKHOGZLWK
3&27LVPLOOLRQ7KH7RZQKDVLWVRZQVHSDUDWHWUXVWDFFRXQWDQGDVVHWVDUHSRROHGIRULQYHVWPHQW
SXUSRVHVRQO\7KH3&27LQYHVWPHQWFRPPLWWHHZRUNVZLWK86%DQNDQGPDQDJHVWKHLQYHVWPHQWSRRO
ZKLFKLVFRPSULVHGRIIL[HGLQFRPHDQGHTXLW\PXWXDOIXQGV$OOXQGHUO\LQJLQYHVWPHQWVDUHFRQVLGHUHG
OHYHO  LQYHVWPHQWV 'LVEXUVHPHQWV DUH DOORZDEOH RQO\ IRU UHWLUHH KHDOWKFDUH H[SHQGLWXUHV RU DFWXDULDO
YDOXDWLRQVIRU23(%SXUSRVHV


Custodial credit riskIRULQYHVWPHQWVLVWKHULVNWKDWLQWKHHYHQWRIWKHIDLOXUHRIWKHFRXQWHUSDUW\WRD
WUDQVDFWLRQDJRYHUQPHQWZLOOQRWEHDEOHWRUHFRYHUWKHYDOXHRILWVLQYHVWPHQWRUFROODWHUDOVHFXULWLHVWKDW
DUHLQWKHSRVVHVVLRQRIDQRWKHUSDUW\7KH7RZQGRHVQRWKDYHDQLQYHVWPHQWSROLF\FRYHULQJFXVWRGLDO
FUHGLWULVN

Interest rate riskLVWKHULVNWKDWFKDQJHVLQPDUNHWLQWHUHVWUDWHVWKDWZLOODGYHUVHO\DIIHFWWKHIDLUPDUNHW
YDOXHRIDQLQYHVWPHQW*HQHUDOO\WKHORQJHUWKHPDWXULW\RIDQLQYHVWPHQWWKHJUHDWHUWKHVHQVLWLYLW\RILWV
IDLU PDUNHW YDOXH WR FKDQJHV LQ PDUNHW LQWHUHVW UDWHV 7KH 7RZQ GRHV QRW KDYH DQ LQYHVWPHQW SROLF\
UHJDUGLQJLQWHUHVWUDWHULVN

Credit risk LV WKH ULVN WKDW DQ LVVXHU RI DQ LQYHVWPHQW ZLOO QRW IXOILOO LWV REOLJDWLRQ WR WKH KROGHU RI WKH
LQYHVWPHQW&UHGLWULVNLVPHDVXUHGE\WKHDVVLJQPHQWRIDUDWLQJE\DQDWLRQDOO\UHFRJQL]HGVWDWLVWLFDOUDWLQJ
RUJDQL]DWLRQ2EOLJDWLRQVRIWKH86*RYHUQPHQWDQGFHUWDLQRILWVDJHQFLHVDUHQRWFRQVLGHUHGWRKDYH
FUHGLW ULVN DQG WKHUHIRUH QR UDWLQJ LV GLVFORVHG (TXLW\ VHFXULWLHV PRQH\ PDUNHW IXQGV UHSXUFKDVH
DJUHHPHQWVDQGHTXLW\PXWXDOIXQGVDUHQRWUDWHGDVWRFUHGLWULVN7KH7RZQGRHVQRWKDYHDQLQYHVWPHQW
SROLF\OLPLWLQJLWVLQYHVWPHQWFKRLFHV

Concentration of credit risk – 7KH7RZQGRHVQRWKDYHDQLQYHVWPHQWSROLF\OLPLWLQJWKHDPRXQWWKDWFDQ
EHLQYHVWHGLQDQ\RQHLVVXHURUVHFXULW\
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1RWH5HFHLYDEOHV

7KH7RZQLQFOXGHVWKHIROORZLQJUHFHLYDEOHVIRUJRYHUQPHQWDOIXQGVLQFOXGLQJDSSOLFDEOHDOORZDQFHVIRU
XQFROOHFWLEOHDPRXQWV

*RYHUQPHQWDODFWLYLWLHV

















*URVV
5HFHLYDEOHW\SH
$PRXQW
5HDOHVWDWHDQGSHUVRQDOSURSHUW\WD[ 
7D[OLHQVGHIHUUDOVDQGIRUHFORVXUHV

0RWRUYHKLFOHH[FLVH RWKHUH[FLVH

%HWWHUPHQWV

+RXVLQJORDQSURJUDPUHFHLYDEOH

&KDUJHVIRUVHUYLFHVDQGGHSDUWPHQWDO 
,QWHUJRYHUQPHQWDO

6FKRROEXLOGLQJDVVLVWDQFH

&RPPRQZHDOWKKLJKZD\DZDUGV

9HWHUDQVUHLPEXUVHPHQWV

&3$VWDWHUHFHLYDEOH

7RWDOJRYHUQPHQWDODFWLYLWLHV





















$OORZDQFHIRU
8QFROOHFWLEOH
  







   
















   


1HW
$PRXQW














0DVVDFKXVHWWV6FKRRO%XLOGLQJ$XWKRULW\

Middle School - 7KH 7RZQ UHFHLYHG D VFKRRO EXLOGLQJ DVVLVWDQFH JUDQW IURP WKH &RPPRQZHDOWK RI
0DVVDFKXVHWWV IRU UHLPEXUVHPHQW RI HOLJLEOH FRQVWUXFWLRQ DQG LQWHUHVW FRVWV RQ WKH 0LGGOH 6FKRRO
FRQVWUXFWLRQSURMHFW±UHIXQGLQJERQGV5HLPEXUVHPHQWFRPPHQFHGLQILVFDODQGZDVWREHPDGH
RYHU  \HDUV DW DSSUR[LPDWHO\  RI HOLJLEOH FRVWV RI WKH SURMHFW VXEMHFW WR DSSURYDO DQG DQQXDO
DSSURSULDWLRQ E\ WKH &RPPRQZHDOWK RI 0DVVDFKXVHWWV 7KH 0DVVDFKXVHWWV 6FKRRO %XLOGLQJ $XWKRULW\
FRPSOHWHGDQDXGLWRIWKH0LGGOH6FKRRO¶VSURMHFWDOORZDEOHFRVWVLQILVFDO\HDU7KHDPRXQWDIILOLDWHG
ZLWK WKLV UHFHLYDEOH LV  DQG LV LQFOXGHG LQ VFKRRO EXLOGLQJ DVVLVWDQFH DERYH 7KH UHFHLYDEOH LV
H[SHFWHGEHFROOHFWHGLQWKHQH[WILVFDO\HDU

High School - ,Q-DQXDU\WKH7RZQHQWHUHGDQDJUHHPHQWZLWKWKH0DVVDFKXVHWWV6FKRRO%XLOGLQJ
$XWKRULW\ 06%$ IRUSDUWLDOIXQGLQJDVVLVWDQFHUHODWHGWRWKHFRQVWUXFWLRQRIWKHQHZ0LGGOHERURXJK+LJK
6FKRRO3HUWKH$JUHHPHQWWKH06%$DSSURYHGWKHHVWLPDWHGWRWDOIDFLOLWLHVJUDQWQRWH[FHHGLQJWKHOHVVRU
RIRIWKHILQDODSSURYHGWRWDOHOLJLEOHSURMHFWFRVWVDVGHWHUPLQHGE\WKH06%$RU
7KH06%$XQGHULWVRZQDXWKRULW\PD\GHWHUPLQHWKDWH[SHQGLWXUHVIURPWKHRZQHUV¶FRQWLQJHQF\DQG
FRQVWUXFWLRQFRQWLQJHQF\OLQHLWHPVRIWKHWRWDOSURMHFWEXGJHWDUHHOLJLEOHIRUUHLPEXUVHPHQWDQGLQWKH
HYHQWRIVXFKGHWHUPLQDWLRQWKH06%$VKDOODGMXVWHGWKHDERYHVWDWHGHVWLPDWHGPD[LPXPWRWDOIDFLOLWLHV
JUDQWWRWKHDPRXQWRI,QQRHYHQWVKDOOWKHILQDOPD[LPXPWRWDOIDFLOLWLHVJUDQWLQFOXGLQJ
DQ\HOLJLEOHRZQHUVDQGFRQVWUXFWLRQFRQWLQJHQF\DPRXQWVH[FHHG

7KH7RZQLVUHTXLUHGWRVXEPLWLQYRLFHVIRUDPRXQWVUHTXHVWHGSURRIRISD\PHQWRILQYRLFHVDORQJZLWK
DQ\RWKHUVXSSRUWLQJGRFXPHQWDWLRQDQGLQIRUPDWLRQVXEVWDQWLDWLQJWKH7RZQVUHTXHVWIRUUHLPEXUVHPHQW
7KH7RZQKDVQRWLQFOXGHGDUHFHLYDEOHUHODWHGWRWKLVSURMHFWLQWKHDFFRPSDQ\LQJILQDQFLDOVWDWHPHQWVDV
DPRXQWVDUHUHLPEXUVHGDVVXEPLWWHGDQGDXGLWHGE\WKH06%$7KH7RZQKDVGUDZQRISURMHFW
IXQGVDVRI-XQHRIZKLFKZDVUHFRJQL]HGDVUHYHQXHLQILVFDO\HDUHQGLQJ-XQH
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5HFHLYDEOHVIRUWKH7RZQ¶VEXVLQHVVW\SHDFWLYLWLHVFRQVLVWRIWKHIROORZLQJ

%XVLQHVVW\SHDFWLYLWLHV











*URVV
$PRXQW







5HFHLYDEOHW\SH
:DWHUUDWHVFKDUJHVDQGRWKHU
6HZHUUDWHVFKDUJHVDQGRWKHU
7UDVKUDWHVFKDUJHVDQGRWKHU
*DV (OHFWULF
7RWDOEXVLQHVVW\SHDFWLYLWLHV











$OORZDQFHIRU
8QFROOHFWLEOH
  
  
  
  
  











1HW
$PRXQW







,QDGGLWLRQRIDFFRXQWVUHFHLYDEOHIURPSROLFHDQGILUHGHWDLOVDUHUHSRUWHGLQWKH)LGXFLDU\)XQGV
6WDWHPHQWRI1HW3RVLWLRQ

1RWH&DSLWDO$VVHWV

&DSLWDODVVHWDFWLYLW\IRUWKH\HDUHQGHG-XQHZDVDVIROORZV



%HJLQQLQJ











(QGLQJ


*RYHUQPHQWDODFWLYLWLHV

%DODQFHV



,QFUHDVHV



 'HFUHDVHV 



%DODQFHV



&DSLWDODVVHWVQRWEHLQJGHSUHFLDWHG
/DQG
:RUNVRIDUWDQGKLVWRULFDOWUHDVXUHV
&RQVWUXFWLRQLQSURJUHVV
6XEWRWDO

&DSLWDODVVHWVEHLQJGHSUHFLDWHG
%XLOGLQJVDQGUHODWHGLPSURYHPHQWV
(DVHPHQWV
(TXLSPHQWDQGPDFKLQHU\
9HKLFOHV
%RRNVDQGRWKHUSULQWHGPDWHULDOV
6RIWZDUH
,QIUDVWUXFWXUH
6XEWRWDO

/HVVDFFXPXODWHGGHSUHFLDWLRQ
%XLOGLQJVDQGUHODWHGLPSURYHPHQWV
(DVHPHQWV
(TXLSPHQWDQGPDFKLQHU\
9HKLFOHV
%RRNVDQGRWKHUSULQWHGPDWHULDOV
6RIWZDUH
,QIUDVWUXFWXUH
6XEWRWDO

7RWDOJRYHUQPHQWDODFWLYLWLHVQHW
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%XVLQHVVW\SHDFWLYLWLHV

%HJLQQLQJ











(QGLQJ

%DODQFHV



,QFUHDVHV



 'HFUHDVHV 



%DODQFHV


 
 

 
 
 





&DSLWDODVVHWVQRWEHLQJGHSUHFLDWHG
/DQG
&RQVWUXFWLRQLQSURJUHVV
6XEWRWDO

 
 
 





 
 
 

 
 
 


  
  


&DSLWDODVVHWVEHLQJGHSUHFLDWHG
%XLOGLQJVDQGUHODWHGLPSURYHPHQWV
(TXLSPHQWDQGPDFKLQHU\
/DQGILOO
,QIUDVWUXFWXUH
*DVDQG(OHFWULF8WLOLW\'HFHPEHU
6XEWRWDO























 
 




 
 
 


  
  


/HVVDFFXPXODWHGGHSUHFLDWLRQ
%XLOGLQJVDQGUHODWHGLPSURYHPHQWV
(TXLSPHQWDQGPDFKLQHU\
/DQGILOO
,QIUDVWUXFWXUH
*DVDQG(OHFWULF8WLOLW\'HFHPEHU
6XEWRWDO
















 
 















 
 











 


 


 


7RWDOEXVLQHVVW\SHDFWLYLWLHVQHW



 
 


 

 

 
 

 




  
  

 

 

  

 
 
 


















 
 







 
 

















 






'HSUHFLDWLRQH[SHQVHZDVFKDUJHGWRIXQFWLRQVSURJUDPVRIWKHSULPDU\JRYHUQPHQWDVIROORZV

*RYHUQPHQWDODFWLYLWLHV
 *HQHUDO*RYHUQPHQW
 3XEOLF6DIHW\
 (GXFDWLRQ
 3XEOLF:RUNV
 &XOWXUHDQG5HFUHDWLRQ







  7RWDOGHSUHFLDWLRQH[SHQVHJRYHUQPHQWDODFWLYLWLHV
  
%XVLQHVVW\SHDFWLYLWLHV
 *DVDQG(OHFWULFXWLOLW\'HFHPEHU
 :DWHU
 6HZHU
 7UDVK









  7RWDOGHSUHFLDWLRQH[SHQVHEXVLQHVVW\SHDFWLYLWLHV





1RWH,QWHUIXQG%DODQFHVDQG$FWLYLW\

7KH*HQHUDO)XQGZDVGXHPLOOLRQIURPRWKHUJRYHUQPHQWDOIXQGVIRUGHILFLWVSHQGLQJDW-XQH
7KH*HQHUDO)XQGZDVDOVRGXHDSSUR[LPDWHO\IURPDJHQF\DFFRXQWVIRUDPRXQWVSDLGIRU
SROLFHDQGILUHGHWDLOV

,QWHUIXQGWUDQVIHUVIRUWKHILVFDO\HDUHQGHG-XQHFRQVLVWHGRIWKHIROORZLQJ



 +LJK6FKRRO
*HQHUDO
%XLOGLQJ

)XQG
)XQG

  
    
  
    



'HVFULSWLRQ
$PRXQWVWUDQVIHUUHGWRIXQGRSHUDWLQJEXGJHWRWKHU
7HPSRUDU\GHEWSD\GRZQV
7UDQVIHUIURPVSHFLDOUHYHQXHIXQGGHEWVHUYLFH
1HWWUDQVIHUVLQ RXW 
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-XQH

1RWH'HIHUUHG2XWIORZVRI5HVRXUFHVDQG'HIHUUHG,QIORZVRI5HVRXUFHV

)RU WKH \HDU HQGHG -XQH   WKH 7RZQ UHSRUWHG FKDQJHV LQ WKH IROORZLQJ GHIHUUHG RXWIORZV DQG
GHIHUUHGLQIORZVRIUHVRXUFHV

*RYHUQPHQWZLGHILQDQFLDOVWDWHPHQWV H[FOXGLQJ0XQLFLSDO*DV (OHFWULF 




  
 $VVRFLDWHGZLWK3HQVLRQ3ODQ
  'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH
  1HWGLIIHUHQFHEHWZHHQSURMHFWHGDQGDFWXDO
  LQYHVWPHQWHDUQLQJRQSODQLQYHVWPHQWV
  &KDQJHVRIDVVXPSWLRQV
  &KDQJHVLQSURSRUWLRQDQGGLIIHUHQFHVEHWZHHQ
  HPSOR\HUFRQWULEXWLRQVDQGSURSRUWLRQDWHVKDUH
  RIFRQWULEXWLRQV
  7RWDO

 
 

'HIHUUHGRXWIORZVRIUHVRXUFHV









 $VVRFLDWHGZLWK23(%3ODQ

  'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH 
  &KDQJHVRIDVVXPSWLRQV

  'LIIHUHQFHVEHWZHHQSURMHFWHGDQGDFWXDOHDUQLQJV 
  7RWDO

 7RWDOGHIHUUHGRXWIORZVRIUHVRXUFHV




*RYHUQPHQWDO
$FWLYLWLHV

  
  

'HIHUUHGLQIORZVRIUHVRXUFHV
$VVRFLDWHGZLWK3HQVLRQ3ODQ
  &KDQJHVRIDVVXPSWLRQV
  &KDQJHVLQSURSRUWLRQDQGGLIIHUHQFHVEHWZHHQ
  HPSOR\HUFRQWULEXWLRQVDQGSURSRUWLRQDWHVKDUH
  RIFRQWULEXWLRQV
  7RWDO
 $VVRFLDWHGZLWK23(%3ODQ
  'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH
  7RWDO
 7RWDOGHIHUUHGLQIORZVRIUHVRXUFHV
:DWHU
)XQG

































6HZHU
)XQG

  
  
'HIHUUHGRXWIORZVRIUHVRXUFHV
  
 $VVRFLDWHGZLWK3HQVLRQ3ODQ
  'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH
  1HWGLIIHUHQFHEHWZHHQSURMHFWHGDQGDFWXDO
  LQYHVWPHQWHDUQLQJRQSODQLQYHVWPHQWV
  &KDQJHVRIDVVXPSWLRQV
  &KDQJHVLQSURSRUWLRQDQGGLIIHUHQFHVEHWZHHQ
  HPSOR\HUFRQWULEXWLRQVDQGSURSRUWLRQDWHVKDUH
  RIFRQWULEXWLRQV






















 7RWDO
$VVRFLDWHGZLWK23(%3ODQ
 'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH
 &KDQJHVRIDVVXPSWLRQV
 'LIIHUHQFHVEHWZHHQSURMHFWHGDQGDFWXDOHDUQLQJV









 


 
 




 
 



 


 
 




 
 













 7RWDO
7RWDOGHIHUUHGRXWIORZVRIUHVRXUFHV
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:DWHU



6HZHU









)XQG



)XQG



'HIHUUHGLQIORZVRIUHVRXUFHV
$VVRFLDWHGZLWK3HQVLRQ3ODQ
&KDQJHVRIDVVXPSWLRQV
&KDQJHVLQSURSRUWLRQDQGGLIIHUHQFHVEHWZHHQ
HPSOR\HUFRQWULEXWLRQVDQGSURSRUWLRQDWHVKDUH
RIFRQWULEXWLRQV






















 




 
 



 




 
 






 
 



 
 






 

 














7RWDOGHIHUUHGLQIORZVRIUHVRXUFHV







*RYHUQPHQWDO)XQGV







)XQG



 7RWDO

$VVRFLDWHGZLWK23(%3ODQ

 'LIIHUHQFHVEHWZHHQH[SHFWHGDQGDFWXDOH[SHULHQFH 
 7RWDO








7UDVK














*RYHUQPHQWDOIXQGVUHSRUWGHIHUUHGLQIORZVRIUHVRXUFHVLQFRQQHFWLRQZLWKUHFHLYDEOHVIRUUHYHQXHVWKDW
DUH QRW FRQVLGHUHG WR EH DYDLODEOH WR OLTXLGDWH OLDELOLWLHV RI WKH FXUUHQW SHULRG 7KH 7RZQ UHSRUWHG WKH
XQHDUQHGGHIHUUHGUHYHQXHVLQWKHJRYHUQPHQWDOIXQGVDW\HDUHQGDVIROORZV







*HQHUDO



7\SH
)XQG


5HDOHVWDWHDQGSHUVRQDOSURSHUW\   
7D[OLHQVGHIHUUDOVIRUHFORVXUHV

0RWRUYHKLFOHDQGRWKHUH[FLVH

%HWWHUPHQWV



'HSDUWPHQWDODQGRWKHU
  
,QWHUJRYHUQPHQWDO
  
7RWDO
  



1RWH/RQJWHUP2EOLJDWLRQV

2WKHU
*RYHUQPHQWDO
)XQGV







7RWDO

 



 
  
  
  



7KHIROORZLQJLVDVXPPDU\RIFKDQJHVLQORQJWHUPREOLJDWLRQVIRUWKH\HDUHQGHG-XQH&HUWDLQ
EHJLQQLQJEDODQFHVKDYHEHHQUHVWDWHGWRFRUUHVSRQGZLWKWKHFXUUHQW\HDUSUHVHQWDWLRQ
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*RYHUQPHQWDODFWLYLWLHV

UHVWDWHG 
%HJLQQLQJ
%DODQFH








3XUSRVH




































































































*RYHUQPHQWDFWLYLWLHV
0DVVDFKXVHWWV&OHDQ:DWHU7UXVWVXEVLGL]HG
VHSWLFERQGVGWGGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVWVXEVLGL]HG
VHSWLFERQGVGWG GXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVWVXEVLGL]HG
VHSWLFERQGVGWGGXH
0XOWLSXUSRVHERQGV±GWG
GXH
0DVVDFKXVHWWV:DWHU3ROOXWLRQ$EDWHPHQW
7UXVWVXEVLGL]HGGXH
0XOWLSXUSRVHDGYDQFHUHIXQGLQJERQGV
GXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVWVXEVLGL]HG
VHSWLFERQGVGWGGXH
0XOWLSXUSRVHERQGVGWG
GXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HGGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HG
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HGGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HGGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HGVHSWLFUHPHGLDWLRQGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VXEVLGL]HGVHSWLFUHPHGLDWLRQGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
VHSWLFUHPHGLDWLRQGXH
*20XOWLSXUSRVHERQGV
GWGGXH
*25HIXQGLQJ%RQGV
GWGGXH
*20XOWLSXUSRVHERQGV
GWGGXH
0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
,VVXHGDWHG
*20XOWLSXUSRVHERQGV
GWGGXH






7RWDOJRYHUQPHQWDOERQGVSD\DEOH

&RPSHQVDWHGDEVHQFHV
1HWSHQVLRQOLDELOLW\
1HW23(%OLDELOLW\








7RWDOQRQFXUUHQWJRYHUQPHQWDODFWLYLWLHV





 


 


 


 


 


 


 


 




 


 
 
 
 

























































  























































































$GGLWLRQV




  

  

  

  

  

  

  

  

  































  






























  



  






 

  










5HGXFWLRQV 
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(QGLQJ
%DODQFH






















































&XUUHQW
3RUWLRQ
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%XVLQHVVW\SHDFWLYLWLHV








0DVVDFKXVHWWV&OHDQ:DWHU7UXVW
ERQGGWGGXH
:DWHUERQG±GWG
GXH
6HZHUERQG±GWG
GXH
0XOWLSXUSRVHDGYDQFHUHIXQGLQJERQGV
GXH
0XOWLSXUSRVHERQGVGWG
GXH
*25HIXQGLQJ%RQGV
GWGGXH
*20XOWLSXUSRVHERQGV
GWGGXH
*20XOWLSXUSRVHERQGV
GWGGXH



















7RWDOEXVLQHVVW\SHERQGVSD\DEOH
&RPSHQVDWHGDEVHQFHV H[FOXGHV*DV (OHFWULF 
1HWSHQVLRQOLDELOLW\ H[FOXGHV*DV (OHFWULF 
1HW23(%OLDELOLW\ H[FOXGHV*DV (OHFWULF 
*DV (OHFWULF8WLOLW\1RQFXUUHQWOLDELOLWLHV
'HFHPEHU












 


 


 


 


 


 


 




 
 
 
 






























'HVFULSWLRQ

7RWDOEXVLQHVVW\SHDFWLYLWLHV

%HJLQQLQJ
%DODQFH







 




$GGLWLRQV




















































  








5HGXFWLRQV 


  

  

  

  

  

  


  




  
  





























 


 


 


 


 


 


 


 
 
 
 
 








(QGLQJ
%DODQFH







 



&XUUHQW
3RUWLRQ



























7KHQRQFXUUHQWOLDELOLWLHVSUHVHQWHG H[FOXGLQJ*DV (OHFWULF RQWKH6WDWHPHQWRI3URSULHWDU\1HW3RVLWLRQ
±3URSULHWDU\)XQGVDW-XQHDUHVHJUHJDWHGDVIROORZVERQGVSD\DEOHIRUZDWHUVHZHUDQGWUDVK
DUHDQGUHVSHFWLYHO\&RPSHQVDWHGDEVHQFHVIRUZDWHUVHZHUDQG
WUDVKDUHDQGUHVSHFWLYHO\1HWSHQVLRQOLDELOLW\IRUZDWHUVHZHUDQGWUDVKDUH
  DQG  UHVSHFWLYHO\ 1HW 23(% OLDELOLW\ IRU ZDWHU VHZHU DQG WUDVK DUH
DQGUHVSHFWLYHO\

Long-term debt


,Q2FWREHUWKH7RZQLVVXHGPXOWLSXUSRVHERQGVLQWKHDPRXQWRI7KHSURFHHGVZHUH
XVHGWRSD\GRZQERQGDQWLFLSDWHGQRWHV %$1V DIILOLDWHGZLWKWKHSROLFHVWDWLRQZDWHUWUHDWPHQWSODQW
DQGKLJKVFKRROIHDVLELOLW\VWXG\LQWKHDPRXQWRIDQGUHVSHFWLYHO\


7KHRXWVWDQGLQJ0DVVDFKXVHWWV&OHDQ:DWHU7UXVW 0&:7 ERQGVDERYHDUHUHFRUGHGDWWKHJURVVDPRXQW
RXWVWDQGLQJDVWKH7RZQLVREOLJDWHGWRUHSD\WKHIXOODPRXQWRXWVWDQGLQJLQFOXGLQJLQWHUHVWKRZHYHULW
LV DQWLFLSDWHG WKDW WKH GHEW VHUYLFH SD\PHQWV UHODWLQJ WR WKHVH LVVXHV ZLOO EH VXEVLGL]HG E\ WKH
&RPPRQZHDOWKRI0DVVDFKXVHWWVYLDFRQWUDFWSD\PHQWVWR0&:7 DQG0&:7DYDLODEOHHDUQLQJV 7KHVH
SD\PHQWV DUH UHFRUGHG DV UHYHQXH DQG H[SHQVHV LQ WKH DFFRPSDQ\LQJ HQWLW\ZLGH ILQDQFLDO VWDWHPHQWV
KRZHYHUWKHVHSD\PHQWVDUHQRWLQFOXGHGLQWKHEXGJHWDU\EDVLVVWDWHPHQWEHFDXVHLWLVQRWSDUWRIWKHORFDO
EXGJHW7KHWRWDOVXEVLG\UHFHLYHGZDV


0DVVDFKXVHWWV&OHDQ:DWHU7UXVW &:7 LQWHULPORDQVDUHWUHDWHGDVORQJWHUPGHEWRIWKH7RZQZKLFK
ZLOOEHGUDZQGRZQLQIXWXUHSHULRGVDVGHVFULEHGLQ1RWH,WLVH[SHFWHGWKDW&:7LQWHULPORDQ
ZLOOEHSHUPDQHQWO\ILQDQFHGWKURXJKWKH&OHDQ:DWHU6WDWH5HYROYLQJ)XQGDWZKLFKWLPHGHEWVHUYLFH
SD\PHQWVZLOOEHNQRZQWRWKH7RZQ$FFRUGLQJO\&:7LQWHULPORDQKDVEHHQH[FOXGHGIURPWKH
IXWXUHGHEWVHUYLFHVFKHGXOHSUHVHQWHGEHORZIRUJRYHUQPHQWDODFWLYLWLHVVLQFHWKHIXWXUHSULQFLSDODQG
LQWHUHVWDPRXQWVDUHXQNQRZQDVRI-XQH
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7KH DQQXDO UHTXLUHPHQWV WR DPRUWL]H DOO JHQHUDO REOLJDWLRQ ERQGV QRW LQFOXGLQJ WKRVH UHODWHG WR WKH
0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQW DQGORDQVRXWVWDQGLQJDVRI-XQHLQFOXGLQJLQWHUHVW
DUHDVIROORZV

<HDU(QGLQJ
-XQH
















*RYHUQPHQWDO$FWLYLWLHV
3ULQFLSDO 
,QWHUHVW
  
 

 

 

 

 

 


7RWDOV



 






7RWDO

















 











 

3ULQFLSDO

%XVLQHVVW\SH$FWLYLWLHV
,QWHUHVW



















 









7RWDO

















 




7KH7RZQLVVXEMHFWWRDGXDOOHYHOJHQHUDOGHEWOLPLW²WKHQRUPDOGHEWOLPLWDQGWKHGRXEOHGHEWOLPLW
6XFKOLPLWVDUHHTXDOWRDQGUHVSHFWLYHO\RIWKHYDOXDWLRQRIWD[DEOHSURSHUW\LQWKH7RZQDVODVW
HTXDOL]HGE\WKH&RPPRQZHDOWK V'HSDUWPHQWRI5HYHQXH'HEWPD\EHDXWKRUL]HGXSWRWKHQRUPDOGHEW
OLPLWZLWKRXWVWDWHDSSURYDO$XWKRUL]DWLRQVXQGHUWKHGRXEOHGHEWOLPLWKRZHYHUUHTXLUHWKHDSSURYDORI
WKH &RPPRQZHDOWK $GGLWLRQDOO\ WKHUH DUH PDQ\ FDWHJRULHV RI JHQHUDO REOLJDWLRQ GHEW WKDW DUH H[HPSW
IURPWKHGHEWOLPLWEXWDUHVXEMHFWWRRWKHUOLPLWDWLRQV

3XUVXDQW WR 0DVVDFKXVHWWV 'HSDUWPHQW RI 5HYHQXH LVVXDQFH RI ERWK WHPSRUDU\ DQG ORQJWHUP GHEW DUH
FRQVLGHUHG UHGXFWLRQV WR GHEW DXWKRUL]DWLRQV DFFRUGLQJO\ XQLVVXHG GHEW DXWKRUL]DWLRQV FRQVLVW RI WKH
IROORZLQJDW-XQH





3XUSRVH
5RDGZD\FRQVWUXFWLRQ
5HSDLUVIRUHOHPHQWDU\FRPSOH[
7RZQPDQJHUVYHKLFOH
+LJKVFKRROIHDVLELOLW\VWXG\
)LUHWRZHUHOHYDWHGZDWHUVWRUDJH
3ROLFHHTXLSPHQW
5HPRGHOLQJ2OLYHU+RXVH
3XEOLFURDGZD\%URRNVLGH'ULYH
+LJKVFKRRO
/DQGDFTXLVLWLRQ-0$5)DUPV
/DQGDFTXLVLWLRQ-0$5)DUPV
7RWDO

<HDUV



$PRXQW
 $XWKRUL]HG 


 


 


 


 


 


 


 


 


 


 


 
 
 



7KH7RZQSD\VDVVHVVPHQWVZKLFKLQFOXGHGHEWVHUYLFHSD\PHQWVWRRWKHUORFDOJRYHUQPHQWDOXQLWVMRLQW
YHQWXUHVLQZKLFKWKH7RZQSDUWLFLSDWHVSURYLGLQJVHUYLFHVRQEHKDOIRIWKH7RZQ FRPPRQO\UHIHUUHGWR
DVRYHUODSSLQJGHEW 7KH7RZQLVLQGLUHFWO\OLDEOHWKURXJKLWVDVVHVVPHQWVWRWKHVHJRYHUQPHQWVIRUWKLV
GHEW +RZHYHU WKH GHEW LV QRW FRQVLGHUHG DJDLQVW WKH 7RZQ¶V GHEW OLPLWV RU UHSRUWHG RQ WKH 7RZQ¶V
6WDWHPHQWRI1HW3RVLWLRQ

Lease obligations – Direct financing arrangements:

A. Operating leases
7KH7RZQKDVHQWHUHGLQWRDQXPEHURIRSHUDWLQJOHDVHVWRVXSSRUWJRYHUQPHQWDODFWLYLWLHVVRPH
RIZKLFKDUHQRQFDQFHODEOHEXWRWKHUZLVHDUHVXEMHFWWRDQQXDODSSURSULDWLRQ&XUUHQWO\WKH7RZQ
KDVQRPDWHULDORSHUDWLQJOHDVHREOLJDWLRQV
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B. Capital leases

,QDFFRUGDQFHZLWK0DVVDFKXVHWWV*HQHUDO/DZVWKH7RZQPD\HQWHULQWROHDVHDJUHHPHQWVIRUD
SHULRGQRWWRH[FHHGILYH\HDUVDQGVXEMHFWWRDQQXDODSSURSULDWLRQ&XUUHQWO\WKH7RZQKDVQR
PDWHULDOFDSLWDOOHDVHREOLJDWLRQV


1RWH7HPSRUDU\%RUURZLQJV

8QGHUVWDWHODZDQGE\DXWKRUL]DWLRQRIWKH%RDUGRI6HOHFWPHQWKH7RZQLVDXWKRUL]HGWRERUURZRQD
WHPSRUDU\ VKRUWWHUP EDVLVWRIXQGWKHIROORZLQJ


x &XUUHQWRSHUDWLQJFRVWVSULRUWRWKHFROOHFWLRQRIUHYHQXHVWKURXJKLVVXDQFHRIWD[DQWLFLSDWLRQ
QRWHV 7$1V DQGUHYHQXHDQWLFLSDWLRQQRWHV 5$1V 
x &DSLWDOSURMHFWFRVWVLQFXUUHGSULRUWRREWDLQLQJSHUPDQHQWILQDQFLQJWKURXJKLVVXDQFHRIERQG
DQWLFLSDWLRQQRWHV %$1V 
x )HGHUDO DQG VWDWH DLGHG FDSLWDO SURMHFWV DQG RWKHU SURJUDP H[SHQGLWXUHV SULRU WR UHFHLYLQJ
UHLPEXUVHPHQWWKURXJKLVVXDQFHRIIHGHUDODQGVWDWHDLGDQWLFLSDWLRQQRWHV )$1VDQG6$1V 


7HPSRUDU\ORDQVDUHJHQHUDOREOLJDWLRQVRIWKH7RZQDQGFDUU\PDWXULW\GDWHVWKDWDUHOLPLWHGE\VWDWXWH
,QWHUHVWH[SHQGLWXUHVDQGLVVXDQFHFRVWVIRUWHPSRUDU\ERUURZLQJVDVVRFLDWHGZLWKJRYHUQPHQWDODFWLYLWLHV
DUHDFFRXQWHGIRULQWKH*HQHUDO)XQG7HPSRUDU\ERUURZLQJVDUHUHFRUGHGDVOLDELOLWLHVLQWKHDSSURSULDWH
IXQG

&KDQJHVLQWKH7RZQ¶VVKRUWWHUPGHEWIRUWKH\HDUHQGHG-XQHDUHDVIROORZV

Governmental activities:


5HIXQGLQJ%$1GWG
GXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH


%HJLQQLQJ
%DODQFH










































7RWDO

Business-type activities:



















%$1GWGPXOWL
SXUSRVHGXH
%$1GWGPXOWL
SXUSRVHGXH
%$1GWG:DWHU
7UHDWPHQWGXH
7RWDO






%HJLQQLQJ
%DODQFH














,VVXHG








3HUPDQHQW
3D\'RZQ

%RQGHG


























 


















 


 


 


 
 






 






  

























  




















  



























,VVXHG



 








 


%RQGHG
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3HUPDQHQW

3D\'RZQ



 






   
   




5ROOHG2YHU
5HIXQGHG


  

  

  

  

  








  




























5ROOHG2YHU

5HIXQGHG



 








 


(QGLQJ
%DODQFH























(QGLQJ
%DODQFH
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6XEVHTXHQWHYHQWV

x 2Q2FWREHUWKH7RZQLVVXHGLQERQGDQWLFLSDWLRQQRWHVDWDQLQWHUHVWUDWH
RIPDWXULQJ2FWREHUIRUYDULRXVSURMHFWVLQFOXVLYHRIPLOOLRQQHZIXQGLQJ
IRUWKHKLJKVFKRRODQGPLOOLRQIRUWKHSXEOLFZRUNVIDFLOLW\
x 2Q0DUFKWKH7RZQLVVXHGLQERQGDQWLFLSDWLRQQRWHVDWDQLQWHUHVWUDWHRI
PDWXULQJ2FWREHUIRUWKHQHZKLJKVFKRRODQGIRUWKHSXEOLFZRUNV
IDFLOLW\

1RWH7D[$EDWHPHQW'LVFORVXUHV

7KH7RZQLVDSDUWLFLSDQWLQD7D[,QFUHPHQW)LQDQFLQJDJUHHPHQWDVRI-XQH7KH7D[,QFUHPHQW
)LQDQFLQJ 7,) DJUHHPHQWVDUHLQDFFRUGDQFHZLWK0DVVDFKXVHWWV*HQHUDO/DZ 0*/ &K6HFW
SXUVXDQWWRUHJXODWLRQVLVVXHGE\WKH(FRQRPLF$VVLVWDQFH&RRUGLQDWRU&RXQFLOHVWDEOLVKHGXQGHU0*/
&KD6HFW%$&RPSDQ\WKDWLQWHQGVWRORFDWHRUH[SDQGRSHUDWLRQVLQWKH7RZQPD\VXEPLWDSURMHFW
SURSRVDO IRU 7RZQ 0HHWLQJ DSSURYDO ,Q H[FKDQJH IRU MRE FUHDWLQJ DQG LQYHVWPHQW FRPPLWPHQWV D
FRPSDQ\¶VFHUWLILHGSURMHFWEHFRPHVHOLJLEOHWRSRWHQWLDOO\UHFHLYHORFDOWD[EHQHILWVLQFOXGLQJSURSHUW\WD[
H[HPSWLRQV%DVHGXSRQWKHDJUHHPHQWZLWKWKH7RZQWKHFRPSDQ\UHFHLYHGQRSURSHUW\WD[H[HPSWLRQV
IRUWKHILVFDO\HDUHQGLQJ-XQH

1RWH(PSOR\HH%HQHILWV

$5HWLUHPHQW%HQHILWV

1. Plymouth County Retirement Association

3ODQ'HVFULSWLRQ

7KH 3O\PRXWK &RXQW\ 5HWLUHPHQW $VVRFLDWLRQ WKH $VVRFLDWLRQ  LV D PXOWLSOHHPSOR\HU FRVW VKDULQJ
FRQWULEXWRU\ GHILQHG EHQHILW SHQVLRQ SODQ FRYHULQJ DOO HPSOR\HHV RI WKH JRYHUQPHQWDO PHPEHU XQLWV
GHHPHG HOLJLEOH E\ WKH 3O\PRXWK &RXQW\ 5HWLUHPHQW %RDUG WKH %RDUG  0HPEHUVKLS LQ WKH 3ODQ LV
PDQGDWRU\LPPHGLDWHO\XSRQWKHFRPPHQFHPHQWRIHPSOR\PHQWIRUDOOSHUPDQHQWIXOOWLPHHPSOR\HHV
ZRUNLQJ PRUH WKDQ  KRXUV D ZHHN $V RI 'HFHPEHU   WKH $VVRFLDWLRQ KDG  SDUWLFLSDWLQJ
HPSOR\HUV

7KH$VVRFLDWLRQLVDPHPEHURIWKH0DVVDFKXVHWWV&RQWULEXWRU\5HWLUHPHQW6\VWHPDQGLVJRYHUQHGE\
&KDSWHURIWKH0DVVDFKXVHWWV*HQHUDO/DZV 0*/ 7KH3XEOLF(PSOR\HH5HWLUHPHQW$GPLQLVWUDWLRQ
&RPPLVVLRQ 3(5$&  LV WKH VWDWH DJHQF\ UHVSRQVLEOH IRU RYHUVLJKW RI WKH &RPPRQZHDOWK V SXEOLF
UHWLUHPHQWV\VWHPV7KH$VVRFLDWLRQLVJRYHUQHGE\DILYHPHPEHU%RDUGZKRHVWDEOLVKWKHSROLFLHVXQGHU
ZKLFKWKH$VVRFLDWLRQRSHUDWHV7KH$VVRFLDWLRQLVVXHGDQDXGLWHGILQDQFLDOVWDWHPHQWIRUWKH\HDUHQGHG
'HFHPEHUZKLFKPD\EHREWDLQHGE\FRQWDFWLQJWKH$VVRFLDWLRQGLUHFWO\DW3O\PRXWK&RXQW\
5HWLUHPHQW$VVRFLDWLRQ&RUGDJH3DUN&LUFOH6XLWH3O\PRXWK0$RUDWZZZSFUPDRUJ

7KH IROORZLQJ GLVFORVXUHV UHODWH WR WKH 7RZQ¶V SDUWLFLSDWLRQ LQ WKH 3O\PRXWK &RXQW\ 5HWLUHPHQW
$VVRFLDWLRQ WKH$VVRFLDWLRQ 7KH7RZQ LQFOXGLQJWKH0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQW KDV
LPSOHPHQWHG *$6% 6WDWHPHQW 1R  Accounting and Financial Reporting for Pensions 7KH
0LGGOHERURXJK *DV DQG (OHFWULF 'HSDUWPHQW LV LQFOXGHG LQ WKH 7RZQ¶V DQQXDO DVVHVVPHQW WR WKH
$VVRFLDWLRQ KRZHYHU LQIRUPDWLRQ UHODWHG WR WKH 0LGGOHERURXJK *DV DQG (OHFWULF 'HSDUWPHQW¶V
SDUWLFLSDWLRQLQWKH$VVRFLDWLRQDQGDVVRFLDWHGOLDELOLW\FDQEHREWDLQHGIURPWKHVHSDUDWHO\LVVXHGILQDQFLDO
VWDWHPHQWVRUE\FRQWDFWLQJWKH0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQWGLUHFWO\
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%HQHILWV3URYLGHG

7KH $VVRFLDWLRQ SURYLGHV UHWLUHPHQW GLVDELOLW\ VXUYLYRU DQG GHDWK EHQHILWV WR PHPEHUV DQG WKHLU
EHQHILFLDULHV 0DVVDFKXVHWWV *HQHUDO /DZV 0*/  HVWDEOLVKHV XQLIRUP EHQHILW DQG FRQWULEXWLRQ
UHTXLUHPHQWVIRUDOOFRQWULEXWRU\SXEOLFHPSOR\HHUHWLUHPHQWV\VWHPV 3(56 7KRVHUHTXLUHPHQWVSURYLGH
IRUVXSHUDQQXDWLRQUHWLUHPHQWDOORZDQFHEHQHILWVXSWRDPD[LPXPRIRIDPHPEHU¶VKLJKHVWWKUHH
\HDU DYHUDJH DQQXDO UDWH RI UHJXODU FRPSHQVDWLRQ )RU HPSOR\HHV KLUHG DIWHU $SULO   UHWLUHPHQW
DOORZDQFHVDUHFDOFXODWHGRQWKHEDVLVRIWKHODVWILYH\HDUVRUDQ\ILYHFRQVHFXWLYH\HDUVZKLFKHYHULV
JUHDWHULQWHUPVRIFRPSHQVDWLRQ%HQHILWSD\PHQWVDUHEDVHGXSRQDPHPEHU¶VDJHOHQJWKRIFUHGLEOH
VHUYLFHDQGJURXSFUHGLWDEOHVHUYLFHDQGJURXSFODVVLILFDWLRQ7KHDXWKRULW\IRUDPHQGLQJWKHVHSURYLVLRQV
UHVWVZLWKWKH/HJLVODWXUH

&RQWULEXWLRQV

7KHUHDUHWKUHHFODVVHVRIPHPEHUVKLSLQWKHUHWLUHPHQWV\VWHP*URXS*URXSDQG*URXS*URXS
FRQVLVWVRIJHQHUDOHPSOR\HHVZKLFKLQFOXGHVFOHULFDODQGDGPLQLVWUDWLYHSRVLWLRQV*URXSFRQVLVWVRI
SRVLWLRQVWKDWKDYHVSHFLILHGDVKD]DUGRXV/DVWO\*URXSFRQVLVWVRISROLFHRIILFHUVILUHILJKWHUVDQGRWKHU
KD]DUGRXVSRVLWLRQV$Q\LQGLYLGXDOZKRVHPHPEHUVKLSEHJDQEHIRUH-DQXDU\DQGZKRPDLQWDLQV
DQDQQXLW\VDYLQJVIXQGDFFRXQWLVHOLJLEOHWRUHFHLYHDVXSHUDQQXDWLRQUHWLUHPHQWDOORZDQFHDWDJHRU
ODWHUUHJDUGOHVVRIKRZPDQ\\HDUVRUFUHGLWDEOHVHUYLFH

0HPEHUVKLUHGDIWHU-DQXDU\DQGSULRUWR$SULODUHHOLJLEOHWRUHFHLYHDVXSHUDQQXDWLRQ
UHWLUHPHQWDOORZDQFHXSRQWKHFRPSOHWLRQRI\HDUVRIVHUYLFHRUXSRQFRPSOHWLRQRI\HDUVRIVHUYLFH
DQGXSRQUHDFKLQJDJH

0HPEHUVKLUHGRQRUDIWHU$SULODUHHOLJLEOHWRUHFHLYHDVXSHUDQQXDWLRQUHWLUHPHQWDOORZDQFHXSRQ
WKH FRPSOHWLRQ RI  \HDUV RI VHUYLFH DQG XSRQ UHDFKLQJ DJH  RU DJH  GHSHQGLQJ RQ FODVV RI
PHPEHUVKLS

*RYHUQPHQWDO HPSOR\HUV DUH UHTXLUHG WR SD\ DQ DQQXDO DSSURSULDWLRQ HVWDEOLVKHG E\ 3(5$& 7KH WRWDO
DSSURSULDWLRQLQFOXGHVWKHDPRXQWWRSD\WKHSHQVLRQSRUWLRQRIHDFKPHPEHU VUHWLUHPHQWDOORZDQFHDQ
DPRXQW WR DPRUWL]H WKH DFWXDULDOO\ GHWHUPLQHG XQIXQGHG OLDELOLW\ WR ]HUR LQ DFFRUGDQFH ZLWK WKH
$VVRFLDWLRQ VIXQGLQJVFKHGXOHDQGDQDGGLWLRQDODSSURSULDWLRQLQDFFRUGDQFHZLWKDGRSWHGHDUO\UHWLUHPHQW
LQFHQWLYHSURJUDPV7KHWRWDODSSURSULDWLRQVDUHSD\DEOH-XO\DQG-DQXDU\(PSOR\HUVPD\FKRRVHWR
SD\WKHHQWLUHDSSURSULDWLRQLQ-XO\DWDGLVFRXQWUDWHRIDSSUR[LPDWHO\7KHSHQVLRQIXQGDSSURSULDWLRQV
DUHDOORFDWHGDPRQJHPSOR\HUVEDVHGRQSURSRUWLRQDWHVKDUHRIDJJUHJDWHQHWSHQVLRQOLDELOLW\7KH7RZQ¶V
VWDWXWRULO\UHTXLUHGFRQWULEXWLRQIRUWKH\HDUZDV

3HQVLRQ/LDELOLWLHV([SHQVHVDQG'HIHUUHG2XWIORZVRI5HVRXUFHV5HODWHGWR3HQVLRQV

7KH FROOHFWLYH QHW SHQVLRQ OLDELOLW\ RI WKH $VVRFLDWLRQ ZDV GHWHUPLQHG E\ DQ DFWXDULDO YDOXDWLRQ DV RI
-DQXDU\DSSOLHGWRDOOSHULRGVLQWKHPHDVXUHPHQWGDWHRI'HFHPEHU

&RPSRQHQWVRIWKHQHWSHQVLRQOLDELOLW\DVRI'HFHPEHUZHUHDVIROORZV



  

 



7RWDOSHQVLRQOLDELOLW\
/HVVSODQILGXFLDU\QHWSRVLWLRQ
1HWSHQVLRQOLDELOLW\
3ODQ¶VILGXFLDU\QHWSRVLWLRQDVDSHUFHQWDJH
RIWRWDOSHQVLRQOLDELOLW\
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7RWDOHPSOR\HUSHQVLRQH[SHQVH

7KH7RZQ¶VSURSRUWLRQDWHVKDUHRIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\ 
7KH7RZQ VSHUFHQWDJHVKDUHRIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\

7RZQFRYHUHGSD\UROO

7KH7RZQ VVWDWXWRU\UHTXLUHGFRQWULEXWLRQ

7KH7RZQ VSURSRUWLRQDWHVKDUHRISHQVLRQH[SHQVHUHFRJQL]HG



7KH7RZQ VSURSRUWLRQDWHVKDUHRISHQVLRQH[SHQVHKDVEHHQLQFOXGHGLQWKH6WDWHPHQWRI$FWLYLWLHVWKHVH
DPRXQWV DUH UHSRUWHG DV HPSOR\HH EHQHILWV DQG RWKHU LQVXUDQFHV H[SHQVHV DQG DUH DOORFDWHG DPRQJVW
JRYHUQPHQWDO DFWLYLWLHV DQG EXVLQHVVW\SH DFWLYLWLHV *RYHUQPHQWDO DFWLYLWLHV SHQVLRQ H[SHQVH ZDV
DSSUR[LPDWHO\  PLOOLRQ DQG EXVLQHVVW\SH DFWLYLWLHV SHQVLRQ H[SHQVH ZDV  PLOOLRQ 6WDWXWRU\
FRQWULEXWLRQVWRWKH3ODQZHUHDSSUR[LPDWHO\PLOOLRQIRUJRYHUQPHQWDODFWLYLWLHVDQGPLOOLRQIRU
EXVLQHVVW\SHDFWLYLWLHV

7KH 7RZQ V SURSRUWLRQDWH VKDUH RI FROOHFWLYH QHW GHIHUUHG RXWIORZV DQG LQIORZV  RI UHVRXUFHV ZDV
 H[FOXGLQJ 0XQLFLSDO *DV DQG (OHFWULF 'HSDUWPHQW  DW -XQH   5HIHU WR 1RWH  IRU
GHWDLOUHJDUGLQJGHIHUUHGRXWIORZVDQG LQIORZV RIUHVRXUFHV7KHQHWDPRXQWRIGHIHUUHGRXWIORZVDQG
LQIORZV RIUHVRXUFHVDUHWREHUHFRJQL]HGLQIXWXUHSHQVLRQH[SHQVHLQWKHDPRXQWRIDVIROORZV

<HDU(QGLQJ
-XQH
-XQH
-XQH
-XQH
7RWDO

 
 
 


 


The following are certain key actuarial assumptions utilized in the valuation:


















9DOXDWLRQGDWH

$FWXDULDOFRVWPHWKRG 
,QYHVWPHQWUDWHRIUHWXUQ
$PRUWL]DWLRQPHWKRG 

-DQXDU\
,QGLYLGXDO(QWU\$JH1RUPDO&RVW0HWKRG
QRPLQDOUDWHQHWRILQYHVWPHQWH[SHQVH
3D\PHQWV LQFUHDVH DW  IRU WKH XQIXQGHG DFWXDULDO DFFUXHG
OLDELOLW\ DQG OHYHO DPRUWL]DWLRQ RI WKH  DQG  (DUO\
5HWLUHPHQW,QFHQWLYHV
5HPDLQLQJDPRUWL]DWLRQSHULRG$PRUWL]DWLRQRIWKHXQIXQGHGDFWXDULDODFFUXHGOLDELOLW\RYHU
\HDUVWKH(5,RYHURQH\HDUDQGWKH(5,RYHUQLQH
\HDUVDOODVRI-DQXDU\
$VVHWYDOXDWLRQPHWKRG
0DUNHW YDOXH IRU *$6%  DQG IRU WKH DFWXDULDO UHSRUW PDUNHW
YDOXHZLWKDILYH\HDUVPRRWKLQJRIDVVHWUHWXUQVJUHDWHUWKDQRU
OHVVWKDQWKHDVVXPHGUDWHRIUHWXUQZLWKDFRUULGRU
3URMHFWHGVDODU\LQFUHDVHV
SHU\HDU
&RVWRIOLYLQJDGMXVWPHQWV
RIWKHILUVWRIUHWLUHPHQWLQFRPH
5DWHVRIUHWLUHPHQW

9DULHV EDVHG XSRQ DJH IRU JHQHUDO HPSOR\HHV SROLFH DQG ILUH
HPSOR\HHV
5DWHVRIGLVDELOLW\

*HQHUDOHPSOR\HHV±RUGLQDU\ VHUYLFHFRQQHFWHG 


3ROLFH )LUH±RUGLQDU\ VHUYLFHFRQQHFWHG 
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0RUWDOLW\UDWHV

,W LV DVVXPHG WKDW ERWK SUHUHWLUHPHQW PRUWDOLW\ DQG EHQHILFLDU\
PRUWDOLW\ LV UHSUHVHQWHG E\ WKH 53 %OXH &ROODU 0RUWDOLW\
ZLWK 6FDOH 03 IXOO\ JHQHUDWLRQDO 0RUWDOLW\ IRU UHWLUHG
PHPEHUVIRU*URXSDQGLVUHSUHVHQWHGE\WKH53%OXH
&ROODU0RUWDOLW\7DEOHVHWIRUZDUGILYH\HDUVIRUPDOHVDQG\HDUV
IRUIHPDOHVIXOO\JHQHUDWLRQDO0RUWDOLW\IRUUHWLUHGPHPEHUVIRU
*URXS  LV UHSUHVHQWHG E\ WKH 53 %OXH &ROODU 0RUWDOLW\
7DEOHVHWIRUZDUGWKUHH\HDUVIRUPDOHVDQGVL[\HDUVIRUIHPDOHV
IXOO\ JHQHUDWLRQDO 0RUWDOLW\ IRU GLVDEOHG PHPEHUV IRU *URXS 
DQGLVUHSUHVHQWHGE\WKH530RUWDOLW\7DEOHVHWIRUZDUG
VL[ \HDUV 0RUWDOLW\ IRU GLVDEOHG PHPEHUV IRU *URXS  LV
UHSUHVHQWHG E\ WKH 53 0RUWDOLW\ 7DEOH VHW IRUZDUG WZR
\HDUV*HQHUDWLRQDODGMXVWLQJLVEDVHGRQ6FDOH03


7KH3ODQ¶VSROLF\LQUHJDUGWRWKHDOORFDWLRQRILQYHVWHGDVVHWVLVHVWDEOLVKHGE\WKH%RDUG3ODQDVVHWV
DUHPDQDJHGRQDWRWDOUHWXUQEDVLVZLWKDORQJWHUPREMHFWLYHRIDFKLHYLQJDIXOO\IXQGHGVWDWXVIRUWKH
EHQHILWVSURYLGHGWKURXJKWKHSHQVLRQSODQ


7KH ORQJWHUP H[SHFWHG UDWH RI UHWXUQ RQ SHQVLRQ SODQ LQYHVWPHQWV ZDV GHWHUPLQHG XVLQJ D EXLOGLQJ
EORFNPHWKRGLQZKLFKEHVWHVWLPDWHUDQJHVRIH[SHFWHGIXWXUHUHDOUDWHVRIUHWXUQ H[SHFWHGUHWXUQVQHW
RISHQVLRQSODQLQYHVWPHQWH[SHQVHDQGLQIODWLRQ DUHGHYHORSHGIRUHDFKPDMRUDVVHWFODVV7KHVHUDQJHV
DUHFRPELQHGWRSURGXFHWKHORQJWHUPH[SHFWHGQRPLQDOUDWHRIUHWXUQE\ZHLJKWLQJWKHH[SHFWHGIXWXUH
UHDO UDWHV RI UHWXUQ E\ WKH WDUJHW DVVHW DOORFDWLRQ SHUFHQWDJH DQG E\ DGGLQJ H[SHFWHG LQIODWLRQ 7KH
SHQVLRQ¶VSODQWDUJHWDVVHWDOORFDWLRQLVVXPPDUL]HGLQWKHIROORZLQJWDEOH

/RQJ7HUP

$VVHW&ODVV
'RPHVWLF(TXLW\

 

 /RQJ7HUP([SHFWHG
 ([SHFWHG1RPLQDO


5DWHRI5HWXUQ
$VVHW$OORFDWLRQ





,QWHUQDWLRQDOGHYHORSHGHTXLW\ 

(PHUJLQJPDUNHWVERQGV




















*OREDOHTXLW\



'RPHVWLFIL[HGLQFRPH







9DOXHDGGHGIL[HGLQFRPH









+HGJHIXQGV









5HDOHVWDWH









3ULYDWHHTXLW\









5HDODVVHWV









&DVK









7RWDO

 






'LVFRXQW5DWH

7KH GLVFRXQW UDWH XVHG WR PHDVXUH WKH WRWDO SHQVLRQ OLDELOLW\ ZDV  SUHYLRXVO\   7KH
SURMHFWLRQRIFDVKIORZVXVHGWRGHWHUPLQHWKHGLVFRXQWUDWHDVVXPHGSODQPHPEHUFRQWULEXWLRQVZLOOEH
PDGHDWWKHFXUUHQWFRQWULEXWLRQUDWHDQGWKDWFRQWULEXWLRQVZLOOEHPDGHDWUDWHVHTXDOWRWKHDFWXDULDOO\
GHWHUPLQHGFRQWULEXWLRQUDWH%DVHGRQWKRVHDVVXPSWLRQVWKHSHQVLRQSODQ¶VILGXFLDU\QHWSRVLWLRQZDV
SURMHFWHG WR EH DYDLODEOH WR PDNH DOO SURMHFWHG IXWXUH EHQHILW SD\PHQWV RI FXUUHQW SODQ PHPEHUV
7KHUHIRUHWKHORQJWHUPH[SHFWHGUDWHRIUHWXUQRQSHQVLRQSODQLQYHVWPHQWVZDVDSSOLHGWRDOOSHULRGV
RISURMHFWHGEHQHILWSD\PHQWVWRGHWHUPLQHWKHWRWDOSHQVLRQOLDELOLW\
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6HQVLWLYLW\RIWKH1HW3RVLWLRQ/LDELOLW\WR&KDQJHVLQWKH'LVFRXQW5DWH

7KH IROORZLQJ SUHVHQWV WKH QHW SRVLWLRQ OLDELOLW\ FDOFXODWHG XVLQJ WKH GLVFRXQW UDWH RI  DV ZHOO
DVZKDWWKHQHWSRVLWLRQOLDELOLW\ZRXOGEHLILWZHUHFDOFXODWHGXVLQJDGLVFRXQWUDWHWKDWLVSHUFHQWDJH
SRLQWORZHU  RUSHUFHQWDJHSRLQWKLJKHU  WKDQWKHFXUUHQWGLVFRXQWUDWH  

'HFUHDVH
&XUUHQW5DWH
,QFUHDVH









  




7RWDO3&5$
     
3URSRUWLRQDWH
 
 
 
VKDUHUHODWHGWR7RZQ      


2. Special Funding Situation - MTRS

3ODQ'HVFULSWLRQ

7KH0DVVDFKXVHWWV7HDFKHUV¶5HWLUHPHQW6\VWHP 0756 LVDSXEOLFHPSOR\HHUHWLUHPHQWV\VWHP 3(56 
WKDW DGPLQLVWHUV D FRVWVKDULQJ PXOWLHPSOR\HU GHILQHG EHQHILW SODQ DV GHILQHG LQ *RYHUQPHQWDO
$FFRXQWLQJ6WDQGDUGV%RDUG *$6% 6WDWHPHQW1R)LQDQFLDO5HSRUWLQJIRU3HQVLRQ3ODQV0756LV
PDQDJHGE\WKH&RPPRQZHDOWKRI0DVVDFKXVHWWV &RPPRQZHDOWK RQEHKDOIRIPXQLFLSDOWHDFKHUVDQG
PXQLFLSDOWHDFKHUUHWLUHHV7KH0756FRYHUVFHUWLILHGWHDFKHUVLQFLWLHV H[FHSW%RVWRQ WRZQVUHJLRQDO
VFKRROGLVWULFWVFKDUWHUVFKRROVHGXFDWLRQDOFROODERUDWLYHVDQG4XLQF\&ROOHJH7KH0756LVSDUWRIWKH
&RPPRQZHDOWK¶V UHSRUWLQJ HQWLW\ DQG GRHV QRW LVVXH D VWDQGDORQH DXGLWHG ILQDQFLDO UHSRUW )LQDQFLDO
LQIRUPDWLRQRIWKH0756¶3HQVLRQ7UXVWIXQGILQDQFLDOVWDWHPHQWVDUHFRQWDLQHGLQWKH&RPPRQZHDOWK¶V
&RPSUHKHQVLYH $QQXDO )LQDQFLDO 5HSRUW &$)5  7KH &RPPRQZHDOWK¶V &$)5 PD\ EH REWDLQHG E\
FRQWDFWLQJ WKH &RPSWUROOHU¶V RIILFH GLUHFWO\ DW 2QH $VKEXUWRQ 3ODFH  %RVWRQ 0$  RU DW
ZZZPWUVVWDWHPDXV

0DQDJHPHQWRI0756LVYHVWHGLQWKH0DVVDFKXVHWWV7HDFKHUV¶5HWLUHPHQW%RDUG 075% ZKLFKFRQVLVWV
RIVHYHQPHPEHUVWZRHOHFWHGE\WKH0756PHPEHUVRQHZKRLVFKRVHQE\WKHVL[RWKHU075%PHPEHUV
WKH6WDWH7UHDVXUHU RUWKHLUGHVLJQHH WKH6WDWH$XGLWRU RUWKHLUGHVLJQHH DPHPEHUDSSRLQWHGE\WKH
*RYHUQRUDQGWKH&RPPLVVLRQHURI(GXFDWLRQ RUWKHLUGHVLJQHH ZKRVHUYLFHVH[RIILFLRDVWKH&KDLUPDQ
RIWKH075%

7KH &RPPRQZHDOWK LV D QRQHPSOR\HU FRQWULEXWRU DQG LV UHTXLUHG E\ VWDWXWH WR PDNH DOO DFWXDULDOO\
GHWHUPLQHG HPSOR\HU FRQWULEXWLRQV RQ EHKDOI RI WKH PHPEHU HPSOR\HUV 7KHUHIRUH WKHVH HPSOR\HUV
LQFOXGLQJWKH7RZQDUHFRQVLGHUHGWREHLQDVSHFLDOIXQGLQJVLWXDWLRQDVGHILQHGE\*$6%6WDWHPHQW1R
 $FFRXQWLQJ DQG )LQDQFLDO 5HSRUWLQJ IRU 3HQVLRQV DQG WKH &RPPRQZHDOWK LV D QRQHPSOR\HU
FRQWULEXWLQJHQWLW\LQ07566LQFHWKH7RZQGRHVQRWFRQWULEXWHGLUHFWO\WR0756WKHUHLVQRQHWSHQVLRQ
OLDELOLW\ WR UHFRJQL]H +RZHYHU WKH 7RZQ LV UHTXLUHG WR GLVFORVH WKH SRUWLRQ RI WKH QRQHPSOR\HU
FRQWULEXWLQJHQWLWLHV¶ WKH&RPPRQZHDOWK VKDUHRIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\WKDWLVDVVRFLDWHG
ZLWKWKH7RZQ,QDGGLWLRQWKH7RZQPXVWUHFRJQL]HLWVSRUWLRQRIWKHFROOHFWLYHSHQVLRQH[SHQVHDVERWK
DUHYHQXHDQGSHQVLRQH[SHQVH



%HQHILWV3URYLGHG

0756 SURYLGHV UHWLUHPHQW GLVDELOLW\ VXUYLYRU DQG GHDWK EHQHILWV WR PHPEHUV DQG WKHLU EHQHILFLDULHV
0DVVDFKXVHWWV *HQHUDO /DZV 0*/  HVWDEOLVKHV XQLIRUP EHQHILW DQG FRQWULEXWLRQ UHTXLUHPHQWV IRU DOO
FRQWULEXWRU\SXEOLFHPSOR\HHUHWLUHPHQWV\VWHPV 3(56 7KRVHUHTXLUHPHQWVSURYLGHIRUVXSHUDQQXDWLRQ
UHWLUHPHQWDOORZDQFHEHQHILWVXSWRDPD[LPXPRIRIDPHPEHU¶VKLJKHVWWKUHH\HDUDYHUDJHDQQXDO
UDWHRIUHJXODUFRPSHQVDWLRQ)RUHPSOR\HHVKLUHGDIWHU$SULOUHWLUHPHQWDOORZDQFHVDUHFDOFXODWHG
RQ WKH EDVLV RI WKH ODVW ILYH \HDUV RU DQ\ ILYH FRQVHFXWLYH \HDUV ZKLFKHYHU LV JUHDWHU LQ WHUPV RI
FRPSHQVDWLRQ %HQHILW SD\PHQWV DUH EDVHG XSRQ D PHPEHU¶V DJH OHQJWK RI FUHGLEOH VHUYLFH DQG JURXS
FUHGLWDEOH VHUYLFH DQG JURXS FODVVLILFDWLRQ 7KH DXWKRULW\ IRU DPHQGLQJ WKHVH SURYLVLRQV UHVWV ZLWK WKH
/HJLVODWXUH
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0HPEHUVEHFRPHYHVWHGDIWHUWHQ\HDUVRIFUHGLWDEOHVHUYLFH$VXSHUDQQXDWLRQUHWLUHPHQWDOORZDQFHPD\
EHUHFHLYHGXSRQWKHFRPSOHWLRQRIWZHQW\\HDUVRIFUHGLWDEOHVHUYLFHRUXSRQUHDFKLQJWKHDJHRIZLWK
WHQ\HDUVRIVHUYLFH1RUPDOUHWLUHPHQWIRUPRVWHPSOR\HHVRFFXUVDWDJH0RVWHPSOR\HHVZKRMRLQHG
WKHV\VWHPDIWHU$SULOFDQQRWUHWLUHSULRUWRDJH

7KH0756¶IXQGLQJSROLFLHVKDYHEHHQHVWDEOLVKHGE\&KDSWHURIWKH0*/7KH/HJLVODWXUHKDVWKH
DXWKRULW\ WR DPHQG WKHVH SROLFLHV 7KH DQQXLW\SRUWLRQ RI WKH 0756UHWLUHPHQWDOORZDQFHLVIXQGHGE\
HPSOR\HHVZKRFRQWULEXWHDSHUFHQWDJHRIWKHLUUHJXODUFRPSHQVDWLRQ&RVWVRIDGPLQLVWHULQJWKHSODQDUH
IXQGHGRXWRISODQDVVHWV

&RQWULEXWLRQV



0HPEHUFRQWULEXWLRQVIRU0756YDU\GHSHQGLQJRQWKHPRVWUHFHQWGDWHRIPHPEHUVKLS

RI&RPSHQVDWLRQ
+LUH'DWH


3ULRUWR
RIUHJXODUFRPSHQVDWLRQ

RIUHJXODUFRPSHQVDWLRQ
WR
RIUHJXODUFRPSHQVDWLRQ
WRSUHVHQW
RIUHJXODUFRPSHQVDWLRQ
WRSUHVHQW
RIUHJXODUFRPSHQVDWLRQ IRUWHDFKHUVKLUHGDIWHUDQG
WKRVHDFFHSWLQJSURYLVLRQVRI&KDSWHURIWKH$FWVRI 
$QDGGLWLRQDORIUHJXODUFRPSHQVDWLRQLQH[FHVVRI
WRSUHVHQW

,QDGGLWLRQPHPEHUVZKRMRLQ0756RQRUDIWHU$SULOZLOOKDYHWKHLUZLWKKROGLQJUDWHUHGXFHGWR
DIWHUDFKLHYLQJ\HDUVRIFUHGLEOHVHUYLFH

&RQWULEXWLRQVDUHSURYLGHGE\WKH&RPPRQZHDOWKRQEHKDOIRIWKH7RZQEDVHGXSRQDFWXDULDOO\GHWHUPLQHG
DPRXQWV7KHQRQHPSOR\HUFRQWULEXWLRQVPDGHE\WKH&RPPRQZHDOWKWRWKH0756RQEHKDOIRIWKH7RZQ
ZDV DSSUR[LPDWHO\  PLOOLRQ 7KH DQQXLW\ SRUWLRQ RI WKH 0756 UHWLUHPHQW LV IXQGHG E\ HPSOR\HHV
WKURXJKFRQWULEXWLRQRIDSHUFHQWDJHRIWKHLUFRPSHQVDWLRQDVLQGLFDWHGDERYH

3HQVLRQ/LDELOLWLHVDQG([SHQVHV5HODWHGWR3HQVLRQV
7KHFROOHFWLYHQHWSHQVLRQOLDELOLW\RIWKH0756ZDVGHWHUPLQHGE\DQDFWXDULDOYDOXDWLRQDVRI-DQXDU\
UROOHGIRUZDUGWR-XQH PHDVXUHPHQWGDWH 7KHIROORZLQJWDEOHLOOXVWUDWHVWKH3ODQ VQHW
SHQVLRQOLDELOLW\DQGWKH&RPPRQZHDOWK VSURSRUWLRQDWHVKDUHDVVRFLDWHGZLWKWKH7RZQ LQWKRXVDQGV 





 



7RWDOSHQVLRQOLDELOLW\
/HVVSODQILGXFLDU\QHWSRVLWLRQ
1HWSHQVLRQOLDELOLW\
3ODQ¶VILGXFLDU\QHWSRVLWLRQDVDSHUFHQWDJH
RIWRWDOSHQVLRQOLDELOLW\


 



7RWDOHPSOR\HUSHQVLRQH[SHQVH
7KHSURSRUWLRQDWHVKDUHRIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\
DVVRFLDWHGZLWKWKH7RZQ

7KH7RZQ VSHUFHQWDJHVKDUHRIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\

7RZQFRYHUHGSD\UROO
PLOOLRQ
7KH&RPPRQZHDOWK VVWDWXWRU\UHTXLUHGFRQWULEXWLRQRQEHKDOIRIWKH7RZQ 
7KH7RZQ VSURSRUWLRQDWHVKDUHRISHQVLRQH[SHQVHUHFRJQL]HG
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7KH &RPPRQZHDOWK V SURSRUWLRQDWH VKDUH RI SHQVLRQ FRQWULEXWLRQV DVVRFLDWHG ZLWK WKH 7RZQ KDV EHHQ
LQFOXGHG RQ WKH 7RZQ¶V 6WDWHPHQW RI 5HYHQXHV ([SHQGLWXUHV DQG &KDQJHV LQ )XQG %DODQFH XQGHU
LQWHUJRYHUQPHQWDOUHYHQXHDQGHGXFDWLRQH[SHQGLWXUHV,QWKH6WDWHPHQWRI$FWLYLWLHVWKHVHDPRXQWVDUH
UHSRUWHGDVSURJUDPUHYHQXHRSHUDWLQJJUDQWDQGFRQWULEXWLRQVDQGHGXFDWLRQH[SHQVHV$VWKHQHWSHQVLRQ
OLDELOLW\LVDVSHFLDOIXQGLQJVLWXDWLRQDQGWKH7RZQGRHVQRWFRQWULEXWHWR0756WKH7RZQGRHVQRWUHFRUG
DOLDELOLW\LQWKH6WDWHPHQWRI1HW3RVLWLRQ

$FWXDULDO$VVXPSWLRQV
7KHFDOFXODWLRQXVHGWKHIROORZLQJDVVXPSWLRQV
   D LQYHVWPHQWUDWHRIUHWXUQ E LQWHUHVWUDWHFUHGLWHGWRWKHDQQXLW\VDYLQJVIXQG
DQG F FRVWRIOLYLQJLQFUHDVHRQWKHILUVWRIDOORZDQFHSHU\HDU
  6DODU\LQFUHDVHVDUHEDVHGRQDQDO\VHVRISDVWH[SHULHQFHEXWUDQJHIURPWRGHSHQGLQJ
RQOHQJWKRIVHUYLFH
  0RUWDOLW\UDWHVZHUHDVIROORZV
x 3UHUHWLUHPHQW UHIOHFWV 53 :KLWH &ROODU (PSOR\HHV WDEOH SURMHFWHG JHQHUDWLRQDOO\ ZLWK
6FDOH03 JHQGHUGLVWLQFW 
x 3RVWUHWLUHPHQWUHIOHFWV53:KLWH&ROODU+HDOWK\$QQXLWDQWWDEOHSURMHFWHGJHQHUDWLRQDOO\
ZLWK6FDOH03 JHQGHUGLVWLQFW 
x 'LVDELOLW\DVVXPHGWREHLQDFFRUGDQFHZLWKWKH53:KLWH&ROODU+HDOWK\$QQXLWDQW7DEOH
SURMHFWHGJHQHUDWLRQDOO\ZLWK6FDOH03 JHQGHUGLVWLQFW 
  ([SHULHQFHVWXG\ZDVSHUIRUPHGDVIROORZV
x 'DWHG-XO\DQGHQFRPSDVVHVWKHSHULRG-DQXDU\WR'HFHPEHU
,QYHVWPHQW3ROLF\
,QYHVWPHQWDVVHWVRIWKH0756DUHZLWKWKH3HQVLRQ5HVHUYHV,QYHVWPHQW7UXVW 35,7 )XQG7KHORQJ
WHUPH[SHFWHGUDWHRIUHWXUQRQSHQVLRQSODQLQYHVWPHQWVZDVGHWHUPLQHGXVLQJDEXLOGLQJEORFNPHWKRGLQ
ZKLFKEHVWHVWLPDWHUDQJHVRIH[SHFWHGIXWXUHUDWHVRIUHWXUQDUHGHYHORSHGIRUHDFKPDMRUDVVHWFODVV7KHVH
UDWHVDUHFRPELQHGWRSURGXFHWKHORQJWHUPH[SHFWHGUDWHRIUHWXUQE\ZHLJKLQJWKHH[SHFWHGIXWXUHUDWHV
RIUHWXUQE\WKHWDUJHWDVVHWDOORFDWLRQSHUFHQWDJH%HVWHVWLPDWHVRIJHRPHWULFUDWHVRIUHWXUQIRUHDFKPDMRU
DVVHWFODVVLQFOXGHGLQWKH35,7)XQG¶VWDUJHWDVVHWDOORFDWLRQDVRI-XQHDUHVXPPDUL]HGLQWKH
IROORZLQJWDEOH



 
 
$VVHW&ODVV
 7DUJHW$OORFDWLRQ
*OREDO(TXLW\


3RUWIROLR&RPSOHWLRQ6WUDWHJLHV 

&RUH)L[HG,QFRPH


3ULYDWH(TXLW\


5HDO(VWDWH


9DOXH$GGHG)L[HG,QFRPH


7LPEHU1DWXUDO5HVRXUFHV


7RWDO

  










/RQJ7HUP

 ([SHFWHG5HDO
 5DWHRI5HWXUQ
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'LVFRXQW5DWH

7KHGLVFRXQWUDWHXVHGWRPHDVXUHWKHWRWDOSHQVLRQOLDELOLW\ZDV SUHYLRXVO\ 7KHSURMHFWLRQ
RIFDVKIORZVXVHGWRGHWHUPLQHWKHGLVFRXQWUDWHDVVXPHGWKDWSODQPHPEHUFRQWULEXWLRQVZLOOEHPDGHDW
WKHFXUUHQWFRQWULEXWLRQ UDWHV DQG WKH &RPPRQZHDOWK¶VFRQWULEXWLRQVZLOOEHPDGHDWUDWHVHTXDOWRWKH
GLIIHUHQFH EHWZHHQ DFWXDULDOO\ GHWHUPLQHG FRQWULEXWLRQ UDWHV DQG WKH PHPEHU UDWHV %DVHG RQ WKRVH
DVVXPSWLRQVWKHQHWSRVLWLRQZDVSURMHFWHGWREHDYDLODEOHWRPDNHDOOSURMHFWHGIXWXUHEHQHILWSD\PHQWV
RIFXUUHQWSODQPHPEHUV7KHUHIRUHWKHORQJWHUPH[SHFWHGUDWHRIUHWXUQRQSHQVLRQSODQLQYHVWPHQWVZDV
DSSOLHGWRDOOSHULRGRISURMHFWHGEHQHILWSD\PHQWVWRGHWHUPLQHWKHWRWDOSHQVLRQOLDELOLW\

6HQVLWLYLW\RIWKH1HW3HQVLRQ/LDELOLW\WR&KDQJHVLQWKH'LVFRXQW5DWH

7KHIROORZLQJLOOXVWUDWHVWKHVHQVLWLYLW\RIWKHFROOHFWLYHQHWSHQVLRQOLDELOLW\WRFKDQJHVLQWKHGLVFRXQWUDWH
,QSDUWLFXODUWKHWDEOHSUHVHQWVWKH0756FROOHFWLYHQHWSHQVLRQOLDELOLW\DVVXPLQJLWZDVFDOFXODWHGXVLQJ
DVLQJOHGLVFRXQWUDWHWKDWLVRQHSHUFHQWDJHSRLQWORZHURURQHSHUFHQWDJHSRLQWKLJKHUWKDQWKHFXUUHQW
GLVFRXQWUDWHDW-XQH,QSDUWLFXODUWKHWDEOHSUHVHQWVWKH0756FROOHFWLYHQHWSHQVLRQOLDELOLW\
DVVXPLQJLWZDVFDOFXODWHGXVLQJDVLQJOHGLVFRXQWUDWHWKDWLVRQHSHUFHQWDJHSRLQWORZHU  RURQH
SHUFHQWDJHSRLQWKLJKHU  WKDQWKHFXUUHQWGLVFRXQWUDWHRI LQWKRXVDQGV 

'HFUHDVH

  


7RWDO0756
 
3URSRUWLRQDWHVKDUHUHODWHGWR7RZQ  


&XUUHQW5DWH

  

 
 

,QFUHDVH

  

 
 


%&RPSHQVDWHG$EVHQFHV

(PSOR\HHV HDUQ YDFDWLRQ DQG VLFN OHDYH DV WKH\ SURYLGH VHUYLFHV 7KH FRVW RI YDFDWLRQ DQG VLFN OHDYH
EHQHILWV LV UHFRUGHG DV DQ H[SHQGLWXUH RI WKH DSSOLFDEOH IXQG ZKHQ LQFXUUHG 9DFDWLRQ DQG VLFN SD\
DFFXPXODWHVIRUYDULRXVJURXSVRIHPSOR\HHVEDVHGXSRQSHUVRQQHOE\ODZVDQGWKHLUUHVSHFWLYHFROOHFWLYH
EDUJDLQLQJDJUHHPHQWV$FFXPXODWHGXQXVHGVLFNOHDYHLVGXHWRFHUWDLQHPSOR\HHVXSRQWHUPLQDWLRQRI
HPSOR\PHQWDQGKDVEHHQUHFRUGHGDVDOLDELOLW\LQWKHDFFRPSDQ\LQJ6WDWHPHQWRI1HW3RVLWLRQIRUERWK
JRYHUQPHQWDODQGEXVLQHVVW\SHDFWLYLWLHVRIDSSUR[LPDWHO\PLOOLRQDQGUHVSHFWLYHO\



&2WKHU3RVWHPSOR\PHQW%HQHILWV



*HQHUDO,QIRUPDWLRQDERXWWKH23(%3ODQ

7KH7RZQDGPLQLVWHUVDVLQJOHHPSOR\HUGHILQHGEHQHILWSODQZKLFKSURYLGHVKHDOWKSUHVFULSWLRQGUXJDQG
OLIHLQVXUDQFHWRVXEVWDQWLDOO\DOOUHWLUHGHPSOR\HHVDQGWKHLUVSRXVHV SODQPHPEHUV (OLJLELOLW\WRUHWLUH
XQGHUWKH7RZQ¶VSODQLVEDVHGXSRQPHHWLQJRQHRIWKHIROORZLQJFRQGLWLRQV

L &RPSOHWLRQRI\HDUVRIVHUYLFH
LL
)RUDQHPSOR\HHKLUHGSULRUWR-DQXDU\±DWWDLQPHQWRIDJHDVDQDFWLYHPHPEHU
LLL
)RU DQ HPSOR\HH KLUHG RQ RU DIWHU -DQXDU\   ± DWWDLQPHQW RI DJH  DV DQ DFWLYH
PHPEHUDQGFRPSOHWLRQRI\HDUVRIVHUYLFH

7KH7RZQDQG0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQWERWKPDLQWDLQDQLUUHYRFDEOH23(%7UXVW)XQG
LQDFFRUGDQFHZLWKSURYLVLRQVRI0DVVDFKXVHWWV*HQHUDO/DZV

7KHIROORZLQJGLVFORVXUHVUHODWHWRWKH7RZQ¶V2WKHU3RVWHPSOR\PHQW%HQHILWV3ODQ WKH3ODQ  ,QIRUPDWLRQ
UHODWHGWRWKH0LGGOHERURXJK*DVDQG(OHFWULF'HSDUWPHQW¶V23(%3ODQDQGDVVRFLDWHGOLDELOLW\FDQEH
REWDLQHG IURP WKH VHSDUDWHO\ LVVXHG ILQDQFLDO VWDWHPHQWV RU E\ FRQWDFWLQJ WKH 0LGGOHERURXJK *DV DQG
(OHFWULF'HSDUWPHQW'LUHFWO\
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7KH 3ODQ FRYHUHG DSSUR[LPDWHO\  SDUWLFLSDQWV ZKLFK LV FRPSULVHG RI  UHWLUHHV DQG VSRXVHV
UHFHLYLQJ EHQHILWV DQG  DFWLYH HPSOR\HHV %HQHILWV DUH SURYLGHG IRU DQG DPHQGHG XQGHU YDULRXV
SURYLVLRQVRI0DVVDFKXVHWWV*HQHUDO/DZWHUPVRIFROOHFWLYHEDUJDLQLQJDJUHHPHQWVDQG7RZQRUGLQDQFHV
7KH7RZQFXUUHQWO\SD\VIRUEHQHILWVRQD³SD\DV\RXJR´EDVLV7KH3ODQLVDFFRXQWHGIRUDVDILGXFLDU\
IXQGLQWKH7RZQ¶VILQDQFLDOVWDWHPHQWV1RDGGLWLRQDOILQDQFLDOVWDWHPHQWVDUHPDLQWDLQHG

7KH7RZQKDVDFFHSWHGSURYLVLRQVRI0*/&KDSWHU%6HFWLRQZKLFKDOORZIRUWKH7RZQWRHVWDEOLVK
DVHSDUDWH23(%OLDELOLW\WUXVWIXQG7KH7RZQPDLQWDLQVDVHSDUDWHLQYHVWPHQWDFFRXQWIRUWKLVWUXVWZKLFK
LVPDQDJHGE\DWKLUGSDUW\7KH7RZQ VVKDUHRISUHPLXPVDUHDSSURSULDWHGDQGSDLGIURPWKHJHQHUDOIXQG
RQDQDQQXDOEDVLVZLWKWKHHQWHUSULVHIXQGVUHLPEXUVLQJWKH*HQHUDO)XQGIRUWKHLUSURSRUWLRQDWHVKDUHRI
FRQWULEXWLRQV$FFRUGLQJO\WKHQHWOLDELOLW\DVVRFLDWHGZLWKSURYLGLQJWKHVHEHQHILWVWRSODQSDUWLFLSDQWVLV
UHFRUGHGLQWKHJRYHUQPHQWDODFWLYLWLHVDQGEXVLQHVVW\SHDFWLYLWLHV$W-XQHWKH7RZQPDLQWDLQHG
LQWKH23(%7UXVWIXQG&XUUHQWO\DOOFRQWULEXWLRQVWRWKH23(%WUXVWIXQGDUHDSSURSULDWHG
IURPWKH*HQHUDO)XQG

&RQWULEXWLRQV

7KH FRQWULEXWLRQ UDWHV RI UHWLUHHV DUH HVWDEOLVKHG E\ FROOHFWLYHEDUJDLQLQJ DJUHHPHQWV 0DVVDFKXVHWWV
*HQHUDO /DZ DQG 7RZQ RUGLQDQFHV 7KH UHTXLUHG FRQWULEXWLRQ LV EDVHG RQ ³SD\ DV \RX JR´ ILQDQFLQJ
UHTXLUHPHQWV $OO EHQHILWV DUH SURYLGHG WKURXJK D WKLUGSDUW\ MRLQW SXUFKDVLQJ JURXS WKDW DGPLQLVWHUV
DVVXPHVDQGSD\VDOOFODLPV7KH7RZQFRQWULEXWHVRIWKHPHGLFDODQGOLIHLQVXUDQFHSUHPLXPV
ZLWKWKHUHPDLQGHUIXQGHGWKURXJKSHQVLRQEHQHILWGHGXFWLRQV

*$6%6WDWHPHQWVDQG



,QDFFRUGDQFHZLWK*$6%1RWKH7RZQ WKHHPSOR\HU UHFRJQL]HVDQHW23(%OLDELOLW\PHDVXUHGDV
WKHSRUWLRQRIWKHDFWXDULDOSUHVHQWYDOXHRISURMHFWHGEHQHILWSD\PHQWVWKDWLVDWWULEXWDEOHWRSDVWSHULRGV
RIHPSOR\HHVHUYLFHQHWRIWKH23(%SODQ¶VILGXFLDU\QHWSRVLWLRQ7KHQHW23(%OLDELOLW\LVUHFRJQL]HG
DV RI WKH PHDVXUHPHQW GDWH 7KH 'LVWULFW¶V PRVW UHFHQW DFWXDULDO YDOXDWLRQ ZDV SHUIRUPHG XVLQJ D
PHDVXUHPHQWGDWHRI-XO\IRUWKHUHSRUWLQJSHULRGRI-XQH*$6%6WDWHPHQWDGGUHVVHV
UHSRUWLQJUHTXLUHPHQWVRIWKH3ODQDVRIWKHHQGRILWVILVFDO\HDU-XQH7KH7RZQ¶VFXUUHQWDFWXDULDO
YDOXDWLRQUHVWDWHGFHUWDLQEHJLQQLQJEDODQFHVIRUWKHFXUUHQWILVFDO\HDUWRFRLQFLGHWKHHPSOR\HU¶VUHSRUWLQJ
UHTXLUHPHQWZLWKWKDWRIWKH3ODQ$QDFWXDULDOYDOXDWLRQUHSRUWDVVRFLDWHGZLWKWKHIXQGPD\EHREWDLQHG
E\FRQWDFWLQJWKH7RZQGLUHFWO\

7KHIROORZLQJWDEOHLOOXVWUDWHVWKHFKDQJHVLQQHW23(%OLDELOLW\



&KDQJHVLQ1HW23(%/LDELOLW\



7RWDO23(%
/LDELOLW\
 D 



3ODQ)LGXFLDU\
1HW3RVLWLRQ
E





1HW23(%
/LDELOLW\
DE














3ULRUSHULRGDGMXVWPHQW

  







  

%DODQFHVDW-XQHDGMXVWHG



























%DODQFHVDW-XQH

&KDQJHVIRUWKH\HDU
6HUYLFHFRVW
,QWHUHVWRQ1HW23(%OLDELOLW\DQGVHUYLFHFRVW










&KDQJHVLQDVVXPSWLRQV









'LIIHUHQFHVEHWZHHQDFWXDODQGH[SHFWHGH[SHULHQFH

  





















  

  









  













1HWLQYHVWPHQWLQFRPH
(PSOR\HUFRQWULEXWLRQVWRWKH7UXVW
%HQHILWSD\PHQWVZLWKGUDZQIURPWKH7UXVW
%HQHILWSD\PHQWVLQFOXGLQJLPSOLFLWFRVWV


  

1HWFKDQJHV



%DODQFHVDW-XQH
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$FWXDULDO0HWKRGVDQG$VVXPSWLRQV


3URMHFWLRQVRIWKHEHQHILWVIRUILQDQFLDOUHSRUWLQJSXUSRVHVDUHEDVHGRQWKHVXEVWDQWLYHSODQ WKHSODQDV
XQGHUVWRRGE\WKHHPSOR\HUDQGWKHSODQPHPEHUV DQGLQFOXGHWKHW\SHVRIEHQHILWVSURYLGHGDWWKHWLPH
RIHDFKYDOXDWLRQDQGWKHKLVWRULFDOSDWWHUQRIVKDULQJRIEHQHILWFRVWVEHWZHHQHPSOR\HUDQGSODQPHPEHUV
WRWKDWSRLQW7KHDFWXDULDOPHWKRGVDQGDVVXPSWLRQVXVHGLQFOXGHWHFKQLTXHVWKDWDUHGHVLJQHGWRUHGXFH
WKHHIIHFWVRIVKRUWWHUPYRODWLOLW\LQDFWXDULDODFFUXHGOLDELOLWLHVDQGWKHDFWXDULDOYDOXHRIDVVHWVFRQVLVWHQW
ZLWKWKHORQJWHUPSHUVSHFWLYHRIWKHFDOFXODWLRQV7KHIROORZLQJVLJQLILFDQWDVVXPSWLRQVZHUHXWLOL]HGLQ
WKHDFWXDULDOYDOXDWLRQ


9DOXDWLRQGDWH 


-XO\

$FWXDULDOFRVWPHWKRG 

,QGLYLGXDO(QWU\$JH1RUPDO

$VVHW9DOXDWLRQ0HWKRG

0DUNHWYDOXHRIDVVHWV

,QYHVWPHQWUDWHRIUHWXUQ

QHWRILQYHVWPHQWH[SHQVHLQFOXGLQJLQIODWLRQ

'LVFRXQWUDWH 




0XQLFLSDOERQGUDWH 

DVRI-XQH
VRXUFH6 30XQLFLSDO%RQG<HDU+LJK*UDGH,QGH[ 



,QYHVWPHQWLQIODWLRQ 

0HGLFDOLQIODWLRQDVVXPSWLRQV 
$QQXDOFRPSHQVDWLRQLQFUHDVHV
3UH5HWLUHPHQW0RUWDOLW\

3RVW5HWLUHPHQW0RUWDOLW\

'LVDEOHG0RUWDOLW\

DVRI-XQHDQGIRUIXWXUHSHULRGV
OHYHO
SHUDQQXPDVRI-XQHDQGIRUIXWXUHSHULRGV
*HQHUDO 53 0RUWDOLW\ 7DEOH IRU %OXH &ROODU
(PSOR\HHVSURMHFWHGJHQHUDWLRQDOO\ZLWKVFDOH03
IRU PDOHV DQG IHPDOHV 7HDFKHUV 53 0RUWDOLW\
7DEOH IRU :KLWH &ROODU (PSOR\HHV SURMHFWHG
JHQHUDWLRQDOO\ZLWKVFDOH03IRUPDOHVDQGIHPDOHV
*HQHUDO 53 0RUWDOLW\ 7DEOH IRU %OXH &ROODU
+HDOWK\ $QQXLWDQWV SURMHFWHG JHQHUDWLRQDOO\ ZLWK VFDOH
03 IRU PDOHV DQG IHPDOHV 7HDFKHUV 53
0RUWDOLW\ 7DEOH IRU :KLWH &ROODU +HDOWK\ $QQXLWDQWV
SURMHFWHG JHQHUDWLRQDOO\ ZLWK VFDOH 03 IRU PDOHV
DQGIHPDOHV
*HQHUDO 53 0RUWDOLW\ 7DEOH IRU %OXH &ROODU
+HDOWK\ $QQXLWDQWV SURMHFWHG JHQHUDWLRQDOO\ ZLWK VFDOH
03 IRU PDOHV DQG IHPDOHV VHW IRUZDUG  \HDU
7HDFKHUV 53 0RUWDOLW\ 7DEOH IRU :KLWH &ROODU
+HDOWK\ $QQXLWDQWV SURMHFWHG JHQHUDWLRQDOO\ ZLWK VFDOH
03IRUPDOHVDQGIHPDOHV



7KHORQJWHUPH[SHFWHGUDWHRIUHWXUQRQ23(%SODQLQYHVWPHQWVZDVGHWHUPLQHGXVLQJDEXLOGLQJEORFN
PHWKRG LQ ZKLFK EHVWHVWLPDWH UDQJHV RI H[SHFWHG IXWXUH UHDO UDWHV RI UHWXUQ H[SHFWHG UHWXUQV QHW RI
LQYHVWPHQWH[SHQVHDQGLQIODWLRQ DUHGHYHORSHGIRUHDFKPDMRUDVVHWFODVV7KHVHUDQJHVDUHFRPELQHGWR
SURGXFHWKHORQJWHUPH[SHFWHGUDWHRIUHWXUQE\ZHLJKWLQJWKHH[SHFWHGIXWXUHUHDOUDWHVRIUHWXUQE\WKH
WDUJHW DVVHW DOORFDWLRQ SHUFHQWDJH DQG E\ DGGLQJ H[SHFWHG LQIODWLRQ 7KH H[SHFWHG UHDO UDWH RI UHWXUQ
FRPELQHGZLWKWKHLQYHVWPHQWLQIODWLRQDVVXPSWLRQZDV7KHIROORZLQJZDVWKH7RZQ¶VDGRSWHG
DVVHWDOORFDWLRQSROLF\DVRIWKH-XQH
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$VVHW&ODVV
'RPHVWLF(TXLW\/DUJH&DS
'RPHVWLF(TXLW\6PDOO0LG&DS
,QWHUQDWLRQDO(TXLW\'HYHORSHG0DUNHW
,QWHUQDWLRQDO(TXLW\(PHUJLQJ0DUNHW
'RPHVWLF)L[HG,QFRPH
,QWHUQDWLRQDO)L[HG,QFRPH
$OWHUQDWLYHV
5HDO(VWDWH
&DVK FDVKHTXLYDOHQWV
7RWDO

/RQJWHUP



7DUJHW  ([SHFWHG5HDO

 $OORFDWLRQ  5DWHRI5HWXUQ
 


 


 


 


 


 
















 



1RWH/DQGILOO&ORVXUHDQG3RVWFORVXUH&DUH&RVWV

6WDWHDQG)HGHUDOODZVDQGUHJXODWLRQVUHTXLUHWKH7RZQWRSODFHDILQDOFRYHURQLWVODQGILOOVLWHDQGWR
SHUIRUP FHUWDLQ PDLQWHQDQFH DQG PRQLWRULQJ IXQFWLRQV DW WKH VLWH IRU WKLUW\ \HDUV WKHUHDIWHU 7KH 7RZQ
WUDQVIHUUHGDOORILWVUHVSRQVLELOLW\IRUFORVXUHDQGSRVWFORVXUHFDUHWRDSULYDWHHQWLW\:DVWH0DQDJHPHQW
RI0DVVDFKXVHWWV,QF :00$ XQGHUDQDJUHHPHQWUHFRUGHGLQILVFDO\HDU7KHUHIRUHWKH7RZQ
GRHVQRWUHFRUGDOLDELOLW\IRUWKHVHFRVWV

7KH7RZQ¶VODQGILOOLVGLYLGHGLQWRWKUHHVHFWLRQVZKLFKDUHUHIHUUHGWRDV3KDVH,3KDVH,,DQG3KDVH,,,
3KDVH,KDVEHHQFDSSHGDQGFORVHG3KDVH,,KDVEHHQFRQVWUXFWHGDQGLVDFFHSWLQJZDVWHDQG3KDVH,,,KDV
\HWWREHFRQVWUXFWHG

,Q DFFRUGDQFH ZLWK WKH DPHQGHG /DQGILOO 2SHUDWLRQV $JUHHPHQW WKH DJUHHPHQW  EHWZHHQ WKH 7RZQ RI
0LGGOHERURXJK DQG :DVWH 0DQDJHPHQW RI 0DVVDFKXVHWWV ,QF RULJLQDOO\ GDWHG )HEUXDU\  
DPHQGHG LQ 'HFHPEHU  WKH 7RZQ JUDQWHG :00$ DFFHVV WR DQG H[FOXVLYH ULJKWV WR RSHUDWH WKH
ODQGILOO,QDFFRUGDQFHZLWKWKHDJUHHPHQWWKH7RZQDVVXPHGUHVSRQVLELOLW\WRFORVH3KDVH,RIWKHODQGILOO
DQG WR REWDLQ DOO QHFHVVDU\ DSSURYDOV WR FRQVWUXFW DQG RSHUDWH 3KDVH ,, )XUWKHUPRUH :00$ VKDOO
UHLPEXUVHWKH7RZQIRUFRVWVWRFRPSOHWHWKHFORVXUHRI3KDVH,DQGFRQVWUXFW3KDVH,,LQDQDPRXQWQRWWR
H[FHHG:00$ZLOODOVRFRPSOHWHWKHLQVWDOODWLRQRIDILQDOFRYHUV\VWHPIRUDOOIXWXUHODQGILOO
H[SDQVLRQDUHDVDQGVHFXUHDQGPDLQWDLQD)LQDQFLDO$VVXUDQFH0HFKDQLVPWKURXJKRXWWKHWHUPRIWKH
DJUHHPHQWDVUHTXLUHGE\WKH0$'(3IRUFORVXUHDQGSRVWFORVXUHPDLQWHQDQFHRIWKHODQGILOOSXUVXDQWWR
&05

3HUWKHDPHQGHGDJUHHPHQW:00$VKDOOUHFHLYHXSWRDPD[LPXPRIWRQVDZHHNDQGWRQV
LQDQ\FDOHQGDU\HDURIDFFHSWDEOHVROLGZDVWHGHOLYHUHGIRUGLVSRVDOE\RURQEHKDOIRIWKH7RZQ7RZQ
UHVLGHQWVDQGRU7RZQ::73VOXGJHIRUWKHWHUPRIWKLVDJUHHPHQWDWQRFRVWWRWKH7RZQ:00$ZLOO
DOVRSURYLGHGHGLFDWHGFRQWDLQHUVDWWKHODQGILOODQGZLOORSHUDWHDQGPDLQWDLQDQDUHDIRUH[FOXVLYHXVHE\
7RZQUHVLGHQWVIRUGLVSRVDORIUHVLGHQWLDODFFHSWDEOHVROLGZDVWHQRWDOORZHGWREHOHIWDWWKHFXUEVLGHIRU
7RZQFROOHFWLRQ7KH7RZQZLOOEHUHVSRQVLEOHIRULVVXLQJUHVLGHQWLDOODQGILOOSHUPLWV

(IIHFWLYHWKHGDWHRIWKHDPHQGHGDJUHHPHQW:00$VKDOOPDNHFHUWDLQILQDQFLDOSD\PHQWVWRWKH7RZQ
$QQXDOO\ WKH :00$ ZLOO UHLPEXUVH WKH 7RZQ IRU FRVWV QRW WR H[FHHG  DVVRFLDWHG ZLWK WKH
UHWHQWLRQRIWKH7RZQ0RQLWRU,QDGGLWLRQ:00$ZLOOSD\WKH7RZQDUR\DOW\IHHRISHUWRQIRU
DOOWRQVRIDFFHSWDEOHZDVWHXSWRWRQVSHU\HDUDQGSHUWRQIRUDQ\DGGLWLRQDOWRQVIRU\HDUV
RQHWKURXJKILYHRIWKHDJUHHPHQWIRU\HDUVVL[WKURXJKWHQDQGIRUDOOFRQWUDFW\HDUVEH\RQG
\HDUWHQ7KH7RZQUHFHLYHGDSSUR[LPDWHO\LQUR\DOW\IHHVGXULQJILVFDO\HDU
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1RWH5LVN0DQDJHPHQW

7KH7RZQLVH[SRVHGWRYDULRXVULVNVRIORVVUHODWHGWRWRUWVWKHIWRIGDPDJHWRDQGGHVWUXFWLRQRIDVVHWV
HUURUVDQGRPLVVLRQVLQMXULHVWRHPSOR\HHVDQGQDWXUDOGLVDVWHUV7KH7RZQFDUULHVFRPPHUFLDOLQVXUDQFH
IRUDOOULVNH[FHSWIRUKHDOWKLQVXUDQFH7KH7RZQEHORQJVWRWKH*URXS,QVXUDQFH&RPPLVVLRQ *,& D
MRLQWSXUFKDVLQJJURXSHVWDEOLVKHGXQGHU0*/&KDSWHU%VHFWLRQIRUKHDOWKLQVXUDQFH7KH7RZQ
SD\VDQQXDOSUHPLXPVWRWKH*,&IRUHPSOR\HHVDQGUHWLUHHV7KH7RZQ¶VSRUWLRQRISUHPLXPVSDLGWRWKH
*,&ZDVDSSUR[LPDWHO\PLOOLRQIRUWKH\HDUHQGHG-XQH$GGLWLRQDOLQIRUPDWLRQUHODWHGWR
WKH*,&FDQEHREWDLQHGE\FRQWDFWLQJWKH7RZQ7UHDVXUHURUWKH*,&GLUHFWO\DW6WDQLIRUG6W%RVWRQ
0$

1RWH&RPPLWPHQWVDQG&RQWLQJHQFLHV

7KH7RZQLVQDPHGDVDGHIHQGDQWLQVHYHUDOODZVXLWVDW-XQH7KHVHOHJDODFWLRQVDUHRQJRLQJ
DQGDWWKLVSRLQWLQWLPHLQWKHRSLQLRQRIWKH7RZQQRRXWFRPHFDQUHDVRQDEO\EHIRUHVHHQ$FFRUGLQJO\
QRSURYLVLRQIRUDQ\ORVVUHODWLQJWRWKHVHODZVXLWVKDVEHHQUHFRUGHGLQWKHILQDQFLDOVWDWHPHQWV

$PRXQWV UHFHLYHG RU UHFHLYDEOH IURP JUDQWRU DJHQFLHV DUH VXEMHFW WR DXGLW DQG DGMXVWPHQW E\ JUDQWRU
DJHQFLHVSULQFLSDOO\WKHIHGHUDODQGVWDWHJRYHUQPHQWV$Q\GLVDOORZHGFODLPVLQFOXGLQJDPRXQWVDOUHDG\
FROOHFWHGPD\FRQVWLWXWHDOLDELOLW\RIWKHDSSOLFDEOHIXQGV7KHDPRXQWLIDQ\RIH[SHQGLWXUHVZKLFKPD\
EHGLVDOORZHGE\WKHJUDQWRUFDQQRWEHGHWHUPLQHGDWWKLVWLPHDOWKRXJKWKH7RZQH[SHFWVVXFKDPRXQWVLI
DQ\WREHLPPDWHULDO

7KH7RZQFXUUHQWO\LVLQWKHSURFHVVRIYDULRXVURDGZD\ZDWHUDQGVHZHULQIUDVWUXFWXUHSURMHFWVLQDGGLWLRQ
WRWKHKLJKVFKRROEXLOGLQJSURMHFWDQGKDVVHYHUDORQJRLQJUHODWHGFRQWUDFWVZLWKHQJLQHHUVDQGFRQWUDFWRUV
UHODWHGWKHUHWR

1RWH5HVWDWHPHQWRI&HUWDLQ%HJLQQLQJ%DODQFHV

&HUWDLQUHVWDWHPHQWVKDYHEHHQPDGHWREHJLQQLQJEDODQFHVLQWKHJRYHUQPHQWDODFWLYLWLHVDQGEXVLQHVV
W\SHDFWLYLWLHVIRUWKHFXUUHQW\HDUDFWXDULDOYDOXDWLRQIRU23(%7KHVHUHVWDWHPHQWVKDYHEHHQLOOXVWUDWHG
LQWKHIROORZLQJWDEOHV


*RYHUQPHQWDODFWLYLWLHV


1HWSRVLWLRQ-XQH
  


 23(%-XQHDGMXVWPHQW 
1HWSRVLWLRQ-XO\UHVWDWHG 
  
 


%XVLQHVVW\SHDFWLYLWLHV

 

:DWHUIXQG


1HWSRVLWLRQ-XQH


  
 23(%-XQHDGMXVWPHQW 
1HWSRVLWLRQ-XO\UHVWDWHG 

 


6HZHUIXQG


1HWSRVLWLRQ-XQH



 23(%-XQHDGMXVWPHQW 
1HWSRVLWLRQ-XO\UHVWDWHG 

 


7UDVKIXQG


1HWSRVLWLRQ-XQH
  


 23(%-XQHDGMXVWPHQW 
1HWSRVLWLRQ-XO\UHVWDWHG 
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1RWH,PSOHPHQWDWLRQRI*$6%3URQRXQFHPHQWV

7KH IROORZLQJ DUH SURQRXQFHPHQWV LVVXHG E\ WKH *RYHUQPHQWDO $FFRXQWLQJ 6WDQGDUGV %RDUG *$6% 
ZKLFKDUHDSSOLFDEOHWRWKH7RZQ VILQDQFLDOVWDWHPHQWV

&XUUHQWSURQRXQFHPHQWV

7KH *$6% LVVXHG 6WDWHPHQW  Certain Asset Retirement Obligations ZKLFK ZDV UHTXLUHG WR EH
LPSOHPHQWHGLQILVFDO\HDU7KHSURQRXQFHPHQWHVWDEOLVKHGFULWHULDIRUGHWHUPLQLQJWKHWLPLQJDQG
SDWWHUQRIUHFRJQLWLRQRIDOLDELOLW\DQGDFRUUHVSRQGLQJGHIHUUHGRXWIORZRIUHVRXUFHVIRUDVVHWUHWLUHPHQW
REOLJDWLRQV7KHSURQRXQFHPHQWKDGQRHIIHFWRQWKHILQDQFLDOVWDWHPHQWV

7KH*$6%LVVXHG6WDWHPHQWCertain Disclosures related to Debt, including Direct Borrowings and
Direct PlacementsZKLFKZDVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU7KLVSURQRXQFHPHQWLVWR
LPSURYHFRQVLVWHQF\LQWKHLQIRUPDWLRQWKDWLVGLVFORVHGLQQRWHVWRJRYHUQPHQWILQDQFLDOVWDWHPHQWVUHODWHG
WRGHEWLQFOXGLQJGLUHFWERUURZLQJVDQGGLUHFWSODFHPHQWVDQGWRSURYLGHDGGLWLRQDOHVVHQWLDOLQIRUPDWLRQ
DERXWGHEW7KHSURQRXQFHPHQWKDGQRPDWHULDOHIIHFWRQWKHILQDQFLDOVWDWHPHQWV

)XWXUHSURQRXQFHPHQWV

7KH*$6%LVVXHG6WDWHPHQWFiduciary ActivitiesZKLFKLVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU
 7KH SURQRXQFHPHQW HVWDEOLVKHV FULWHULD IRU LGHQWLI\LQJ ILGXFLDU\ DFWLYLWLHV DQG LWV REMHFWLYH LV WR
LPSURYHJXLGDQFHUHJDUGLQJWKHLGHQWLILFDWLRQRIILGXFLDU\DFWLYLWLHVIRUDFFRXQWLQJDQGILQDQFLDOUHSRUWLQJ
SXUSRVHVDQGKRZWKRVHDFWLYLWLHVVKRXOGEHUHSRUWHG7KH7RZQH[SHFWVWRLPSOHPHQWWKHSURQRXQFHPHQW
DVDSSOLFDEOH

7KH*$6%LVVXHG6WDWHPHQWLeasesZKLFKLVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU7KLV
SURQRXQFHPHQWLQFUHDVHVWKHXVHIXOQHVVRIJRYHUQPHQWV¶ILQDQFLDOVWDWHPHQWVE\UHTXLULQJUHFRJQLWLRQRI
FHUWDLQ OHDVH DVVHWV DQG OLDELOLWLHV IRU OHDVHV WKDW SUHYLRXVO\ ZHUH FODVVLILHG DV RSHUDWLQJ OHDVHV DQG
UHFRJQL]HGDVLQIORZVRIUHVRXUFHVRURXWIORZVRIUHVRXUFHVEDVHGRQWKHSD\PHQWSURYLVLRQVRIWKHFRQWUDFW
7KH7RZQH[SHFWVWRLPSOHPHQWWKHSURQRXQFHPHQWDVDSSOLFDEOH

7KH*$6%LVVXHG6WDWHPHQWAccounting for Interest Cost Incurred Before the End of a Construction
PeriodZKLFKLVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU7KLV6WDWHPHQWZLOOLPSURYHILQDQFLDO
UHSRUWLQJE\SURYLGHGXVHUVRIILQDQFLDOVWDWHPHQWZLWKPRUHUHOHYDQWLQIRUPDWLRQDERXWFDSLWDODVVHWVDQG
WKH FRVW RI ERUURZLQJ IRU D UHSRUWLQJ SHULRG 7KH 7RZQ H[SHFWV WR LPSOHPHQW WKH SURQRXQFHPHQW DV
DSSOLFDEOH

7KH*$6%LVVXHG6WDWHPHQWMajority Equity Interests – an amendment of GASB Statements No.14
and No. 61ZKLFKLVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU7KLVSURQRXQFHPHQWLPSURYHVWKH
FRQVLVWHQF\ DQG FRPSDUDELOLW\ RI UHSRUWLQJ D JRYHUQPHQW¶V PDMRULW\ LQWHUHVW LQ D OHJDOO\ VHSDUDWH
RUJDQL]DWLRQDQGWRLPSURYHWKHUHOHYDQFHRIILQDQFLDOVWDWHPHQWLQIRUPDWLRQIRUFHUWDLQFRPSRQHQWXQLWV
7KH7RZQH[SHFWVWRLPSOHPHQWWKHSURQRXQFHPHQWDVDSSOLFDEOH

7KH*$6%LVVXHG6WDWHPHQWConduit Debt, ZKLFKLVUHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU
7KLVSURQRXQFHPHQWGHILQHVFRQGXLWGHEWREOLJDWLRQVIRUDFFRXQWLQJDQGILQDQFLDOUHSRUWLQJSXUSRVHVDQG
HVWDEOLVKHVUHODWHGVWDQGDUGVIRUUHFRJQLWLRQPHDVXUHPHQWDQGGLVFORVXUHVIRULVVXHUV7KH7RZQH[SHFWV
WRLPSOHPHQWWKLVSURQRXQFHPHQWDVDSSOLFDEOH

7KH*$6%LVVXHG6WDWHPHQWOmnibus 2020, ZKLFKLVJHQHUDOO\UHTXLUHGWREHLPSOHPHQWHGLQILVFDO
\HDURUWKHUHDIWHU7KLVSURQRXQFHPHQWDGGUHVVHVDYDULHW\RIWRSLFVDQGLQFOXGHVVSHFLILFSURYLVLRQV
RISUHYLRXVO\LVVXHGSURQRXQFHPHQWV7KH7RZQZLOOHYDOXDWHZLWKWKHDSSOLFDEOHSURQRXQFHPHQW


B-45

72:12)0,''/(%2528*+0$66$&+86(776
1RWHVWR)LQDQFLDO6WDWHPHQWV
-XQH



7KH*$6%LVVXHG6WDWHPHQWReplacement of Interbank Offered Rates, ZKLFKLVJHQHUDOO\UHTXLUHGWR
EH LPSOHPHQWHG LQ ILVFDO \HDU  7KLV SURQRXQFHPHQW DGGUHVVHV WKH DFFRXQWLQJ DQG UHSRUWLQJ
LPSOLFDWLRQVUHVXOWLQJIURPLQWHUEDQNRIIHUHGUDWHV ,%25 7KH7RZQZLOOHYDOXDWHWKHDSSOLFDELOLW\RIWKH
SURQRXQFHPHQWXSRQLPSOHPHQWDWLRQ

7KH*$6%LVVXHG6WDWHPHQWPublic-Private and Public-Public Partnerships and Availability Payment
Arrangements, ZKLFK LV JHQHUDOO\ UHTXLUHG WR EH LPSOHPHQWHG LQ ILVFDO \HDU  7KLV SURQRXQFHPHQW
DGGUHVVHVWKHDFFRXQWLQJDQGUHSRUWLQJRIDUUDQJHPHQWVLQZKLFKDJRYHUQPHQWFRQWUDFWVZLWKDQRSHUDWRU
WRSURYLGHSXEOLFVHUYLFHVE\FRQYH\LQJFRQWURORIWKHULJKWWRRSHUDWHRUXVHDQRQILQDQFLDODVVHWIRUD
SHULRGRIWLPHLQDQH[FKDQJHRUDQH[FKDQJHOLNHWUDQVDFWLRQ7KH7RZQZLOOHYDOXDWHWKHDSSOLFDELOLW\RI
WKHSURQRXQFHPHQWXSRQLPSOHPHQWDWLRQ

7KH*$6%LVVXHG6WDWHPHQWPostponement of the Effective Dates of Certain Authoritative Guidance
ZKLFKSRVWSRQHVWKHHIIHFWLYHLPSOHPHQWDWLRQGDWHVRIFHUWDLQSURQRXQFHPHQWVDVDUHVXOWRIWKH&29,'
SDQGHPLF6WDWHPHQWVDQGDUHSRVWSRQHGE\RQH\HDU6WDWHPHQW
KDVEHHQSRVWSRQHGE\PRQWKV


7KH *$6% LVVXHG 6WDWHPHQW  Subscription-Based Information Technology Arrangements, ZKLFK LV
JHQHUDOO\UHTXLUHGWREHLPSOHPHQWHGLQILVFDO\HDU7KLVSURQRXQFHPHQWDGGUHVVHVWKHDFFRXQWLQJ
DQGILQDQFLDOUHSRUWLQJIRUVXEVFULSWLRQEDVHGLQIRUPDWLRQWHFKQRORJ\DUUDQJHPHQWVIRUJRYHUQPHQWHQG
XVHUV7KH7RZQZLOOHYDOXDWHWKHDSSOLFDELOLW\RIWKHSURQRXQFHPHQWXSRQLPSOHPHQWDWLRQ

1RWH6XEVHTXHQWHYHQWV

0DQDJHPHQW RI WKH 7RZQ RI 0LGGOHERURXJK 0DVVDFKXVHWWV KDV HYDOXDWHG VXEVHTXHQW HYHQWV WKURXJK
$XJXVWWKHGDWHRIZKLFKWKHILQDQFLDOVWDWHPHQWVZHUHDYDLODEOHWREHLVVXHG0DQDJHPHQWKDV
QRWHGWKHIROORZLQJWREHGLVFORVHG

6WDWHRI(PHUJHQF\±&29,'

2Q-DQXDU\WKH8QLWHG6WDWHV+HDOWKDQG+XPDQ6HUYLFHVGHFODUHGDSXEOLFKHDOWKHPHUJHQF\IRU
WKHHQWLUH8QLWHG6WDWHVLQUHVSRQGLQJWRWKHZRUOGZLGHRXWEUHDNRIWKHQRYHO&RURQDYLUXV &29,'
 DFRQWDJLRXVDQGDWWLPHVIDWDOUHVSLUDWRU\GLVHDVH2Q0DUFKWKH3UHVLGHQWRIWKH8QLWHG
6WDWHVGHFODUHGDQHPHUJHQF\UHJDUGLQJWKH&29,'RXWEUHDN

2Q0DUFKWKH*RYHUQRURIWKH&RPPRQZHDOWKRI0DVVDFKXVHWWVGHFODUHGD6WDWHRI(PHUJHQF\
WRUHPDLQLQHIIHFWXQWLOIXUWKHUQRWLFH7KH&29,'RXWEUHDNZDVFKDUDFWHUL]HGDVDSDQGHPLFE\WKH
:RUOG+HDOWK2UJDQL]DWLRQ :+2 RQ0DUFK2Q0DUFKWKH*RYHUQRULVVXHGDQ2UGHU
UHTXLULQJDOOSXEOLFDQGSULYDWHHOHPHQWDU\DQGVHFRQGDU\ . VFKRROVLQWKH&RPPRQZHDOWKWRVXVSHQG
QRUPDOLQSHUVRQLQVWUXFWLRQ2Q0DUFKWKH*RYHUQRULVVXHGDQ2UGHUUHTXLULQJDOOFKLOGFDUH
SURJUDPVWRVXVSHQGQRUPDORSHUDWLRQV2Q$SULOWKH2UGHUZDVDPHQGHGWRFRQWLQXHFORVXUHRI
SXEOLFDQGSULYDWHVFKRROVWKURXJKWKHHQGRQWKHVFKRRO\HDULQ-XQH2Q0DUFKWKH*RYHUQRU
LVVXHGDQ2UGHUFORVLQJFHUWDLQQRQHVVHQWLDOZRUNSODFHVDQGWKHSURKLELWLRQRIJDWKHULQJVRIPRUHWKDQ
SHRSOH2Q0D\WKH*RYHUQRUDQQRXQFHGDIRXUSKDVHUHRSHQLQJSODQSURYLGLQJIRUUHRSHQLQJ
RIEXVLQHVVHVDQGZRUNSODFHVXQGHUYDULRXVUHVWULFWLRQVDQGWLPHOLQHV
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7KH HFRQRPLF LPSDFW WR WKH &RPPRQZHDOWK DQG WKH XOWLPDWH HIIHFW XSRQ VWDWH DLG WR WKH 7RZQ LQ
VXEVHTXHQW \HDUV LV XQFHUWDLQ 7KHUH DUH VLJQLILFDQW XQFHUWDLQWLHV UHJDUGLQJ RQJRLQJ JXLGHOLQHV DQG
UHVWULFWLRQVDVVRFLDWHGZLWKUHRSHQLQJEXVLQHVVHVZRUNSODFHVDQGHGXFDWLRQDOIDFLOLWLHV$FFRUGLQJO\DQ\
HFRQRPLFLPSDFWWRWKH7RZQDQGLWVRSHUDWLRQDOEXGJHWFDQQRWEHIXOO\GHWHUPLQHGDVRIWKHGDWHRIWKHVH
ILQDQFLDOVWDWHPHQWV
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQ
%XGJHWDU\&RPSDULVRQ6FKHGXOH*HQHUDO)XQG
)RUWKH<HDU(QGHG-XQH

2ULJLQDO
%XGJHW

)LQDO
%XGJHW

$FWXDO

9DULDQFHZLWK
)LQDO%XGJHW
3RVLWLYH
1HJDWLYH

5HYHQXHV
3URSHUW\WD[HV
([FLVHWD[HV
3HQDOWLHVDQGLQWHUHVW
,QYHVWPHQWLQFRPH
'HSDUWPHQWDODQGRWKHU
,QWHUJRYHUQPHQWDO
7RWDOUHYHQXHV

























 







([SHQGLWXUHV
*HQHUDOJRYHUQPHQW
3XEOLFVDIHW\
(GXFDWLRQ
3XEOLFZRUNV
+XPDQVHUYLFHV
&XOWXUHDQGUHFUHDWLRQ
(PSOR\HHEHQHILWVDQGJHQHUDOLQVXUDQFH
,QWHUJRYHUQPHQWDO
'HEWVHUYLFH
7RWDOH[SHQGLWXUHV







































 





5HYHQXHVRYHU XQGHU H[SHQGLWXUHV

 

 

 



7UDQVIHUVLQIURPRWKHUIXQGV







 

7UDQVIHUVRXWWRRWKHUIXQGV
7RWDORWKHUILQDQFLQJVRXUFHV

 


 


 



 

5HYHQXHVDQGRWKHUILQDQFLQJVRXUFHVRYHU
 XQGHU H[SHQGLWXUHVDQGRWKHUILQDQFLQJXVHV

 

 





2WKHUEXGJHWLWHPV
8VHRIDYDLODEOHIXQGEDODQFH
&DUU\RYHUDUWLFOHVDQGHQFXPEUDQFHV
7RWDORWKHUEXGJHWLWHPV
1HWEXGJHW











2WKHUILQDQFLQJVRXUFHV XVHV

6HHWKHDFFRPSDQ\LQJQRWHVWR%XGJHWDU\&RPSDULVRQ6FKHGXOH
6HH,QGHSHQGHQW$XGLWRU V5HSRUW
B-48

72:12)0,''/(%2528*+0$66$&+86(776
5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQ
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)RUWKH<HDU(QGHG-XQH


1RWH%XGJHWDU\%DVLVRI$FFRXQWLQJ


7KH7RZQPXVWHVWDEOLVKLWVSURSHUW\WD[UDWHHDFK\HDUVRWKDWWKHUHVXOWLQJSURSHUW\WD[OHY\ZLOOFRPSO\
ZLWKWKHOLPLWVUHTXLUHGE\3URSRVLWLRQòDQGDOVRFRQVWLWXWHWKDWDPRXQWZKLFKZLOOHTXDOWKHVXPRI
D  WKH DJJUHJDWH RI DOO DQQXDO DSSURSULDWLRQV IRU H[SHQGLWXUHV DQG WUDQVIHUV SOXV E  SURYLVLRQ IRU WKH
SULRU ILVFDO \HDU¶V GHILFLWV LI DQ\ OHVV F  WKH DJJUHJDWH RI DOO QRQSURSHUW\ WD[ UHYHQXH DQG WUDQVIHUV
SURMHFWHGWREHUHFHLYHGE\WKH7RZQLQFOXGLQJDYDLODEOHVXUSOXVIXQGV


7KHEXGJHWVIRUDOOGHSDUWPHQWVDQGRSHUDWLRQVRIWKH7RZQH[FHSWWKDWRIWKHSXEOLFVFKRROVDQG*DV
DQG (OHFWULF 'HSDUWPHQW DUH SUHSDUHG XQGHU WKH GLUHFWLRQ RI WKH %RDUG RI 6HOHFWPHQ 7KH 6FKRRO
'HSDUWPHQWEXGJHWLVSUHSDUHGXQGHUWKHGLUHFWLRQRIWKH6FKRRO&RPPLWWHH2ULJLQDODQGVXSSOHPHQWDO
DSSURSULDWLRQVDUHDFWHGXSRQE\YRWHRI7RZQ0HHWLQJ$OOJHQHUDOIXQGDQGHQWHUSULVHIXQGIXQFWLRQV
DUHEXGJHWHG7KH7RZQGRHVQRWKDYHOHJDOO\DGRSWHGDQQXDOEXGJHWVIRULWVRWKHUVSHFLDOUHYHQXHIXQGV
%XGJHWVIRUYDULRXVVSHFLDOUHYHQXHIXQGVXWLOL]HGWRDFFRXQWIRUVSHFLILFJUDQWSURJUDPVDUHHVWDEOLVKHG
LQDFFRUGDQFHZLWKWKHUHTXLUHPHQWVRIWKH&RPPRQZHDOWKRURWKHUJUDQWRUDJHQFLHV&DSLWDOSURMHFWVDUH
DXWKRUL]HGSHU7RZQ0HHWLQJV(QWHUSULVHIXQGEXGJHWVDUHQRWUHTXLUHGVXSSOHPHQWDU\LQIRUPDWLRQ


%XGJHWVDUHSUHSDUHGRQDEDVLVRWKHUWKDQDFFRXQWLQJSULQFLSOHVJHQHUDOO\DFFHSWHGLQWKH8QLWHG6WDWHV
RI $PHULFD *$$3  7KH ³DFWXDO´ UHVXOWV FROXPQ RI WKH %XGJHWDU\ &RPSDULVRQ 6FKHGXOH ± *HQHUDO
)XQGDUHSUHVHQWHGRQD³EXGJHWEDVLV´WRSURYLGHDPHDQLQJIXOFRPSDULVRQZLWKWKHEXGJHW7KHPDMRU
GLIIHUHQFHV EHWZHHQ WKH EXGJHW DQG *$$3 EDVLV LV DOO EXGJHWHG UHYHQXHV DUH UHFRUGHG ZKHQ FDVK LV
UHFHLYHGH[FHSWIRUUHDOHVWDWHDQGSHUVRQDOSURSHUW\WD[HVZKLFKDUHUHFRUGHGDVUHYHQXHVZKHQOHYLHG
EXGJHW  DV RSSRVHG WR ZKHQ VXVFHSWLEOH WR DFFUXDO *$$3  $ UHFRQFLOLDWLRQRI WKHEXGJHWDU\EDVLV WR
*$$3EDVLVUHVXOWVIRUWKH*HQHUDO)XQGIRUWKHILVFDO\HDUHQGHG-XQHLVSUHVHQWHGEHORZ


5HYHQXH



$VUHSRUWHGRQDEXGJHWDU\EDVLV
23(%FRQWULEXWLRQ
7LPLQJRIH[SHQGLWXUHV
3URSHUW\WD[HVRQPRGLILHGDFFUXDOEDVLV
* (SD\PHQWLQOLHXWD[HV
3D\GRZQRIWHPSRUDU\GHEW
(OLPLQDWLRQRIDOORZDQFHIRUDEDWHPHQWV
(QWHUSULVHIXQGGHEWVHUYLFH
(QWHUSULVHIXQGLQGLUHFWFRVWV
6WDELOL]DWLRQIXQGDFWLYLW\
6HQLRUZRUNRII
6SHFLDOUHYHQXHIXQGWUDQVIHUV
6WDWHWHDFKHUV¶SHQVLRQFRQWULEXWLRQ
$VUHSRUWHGRQD*$$3EDVLV


















 






  

















2WKHU
)LQDQFLQJ
([SHQGLWXUHV
6RXUFHV 8VHV 


   
   
   
 
 
 
   
       
 
 
       
       
 
 
   
 
   


 


   

 



 



6HH,QGHSHQGHQW$XGLWRU¶V5HSRUW
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQDQG1RWHV
6FKHGXOHRI&KDQJHVLQWKH7RZQ¶V1HW23(%/LDELOLW\DQG5HODWHG5DWLRV
/DVW7HQ)LVFDO<HDUV

7KHIROORZLQJWDEOHVLOOXVWUDWHVWKHFKDQJHVLQ1HW23(%OLDELOLW\

9DOXDWLRQ'DWH
)RUWKH5HSRUWLQJ3HULRG )LVFDO\HDUHQGLQJ
 
7RWDO23(%OLDELOLW\
 6HUYLFHFRVW
 ,QWHUHVWRQ1HW23(%OLDELOLW\DQGVHUYLFHFRVW
 'LIIHUHQFHVEHWZHHQDFWXDODQGH[SHFWHGH[SHULHQFH
 &KDQJHVRIDVVXPSWLRQV
 %HQHILWSD\PHQWVLQFOXGLQJLPSOLFLWFRVWV
1HWFKDQJHLQWRWDO23(%OLDELOLW\
 

 



-XO\
-XQH




  

  





-XO\
-XQH





 













  
  
  



 



 



7RWDO23(%OLDELOLW\EHJLQQLQJ
7RWDO23(%OLDELOLW\HQGLQJ




3ODQ)LGXFLDU\1HW3RVLWLRQ










  



  









 

3ODQ)LGXFLDU\QHWSRVLWLRQHQGLQJ
7RZQ V1HW23(%OLDELOLW\HQGLQJ



(DUQLQJVIURPSODQLQYHVWPHQWV

(PSOR\HUFRQWULEXWLRQVWRWKHWUXVW
%HQHILWSD\PHQWVIURPWUXVWLQFOXGLQJUHIXQGVRIPHPEHU
 FRQWULEXWLRQV
1HWFKDQJHLQILGXFLDU\QHWSRVLWLRQ


 
3ODQ)LGXFLDU\QHWSRVLWLRQEHJLQQLQJ

 
3ODQILGXFLDU\QHWSRVLWLRQDVDSHUFHQWDJHRIWRWDO23(%
OLDELOLW\
&RYHUHGHPSOR\HHSD\UROO
7RZQ V1HW23(%OLDELOLW\DVDSHUFHQWDJHRIFRYHUHGHPSOR\HH
SD\UROO
6LQJOHGLVFRXQWUDWHWRFDOFXODWHSODQOLDELOLWLHV




 






 
 



-XO\
-XQH







 
 







 
 


 




  





 
 

 
 










 
 



-XO\
-XQH
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQDQG1RWHV
6FKHGXOHRI&KDQJHVLQWKH7RZQ¶V1HW23(%/LDELOLW\DQG5HODWHG5DWLRV
/DVW7HQ)LVFDO<HDUV

1RWHVWR6FKHGXOH
7KH7RZQ¶VFXUUHQWDFWXDULDOYDOXDWLRQZDVGDWHGDVRI-XO\DQGZDVSHUIRUPHGLQSDUWWRFRLQFLGHWKH'LVWULFW¶VUHSRUWLQJUHTXLUHPHQWV HPSOR\HU ZLWK
WKDWRIWKH3ODQ$FFRUGLQJO\FHUWDLQEHJLQQLQJEDODQFHVDVRI-XQHZHUHUHVWDWHGE\WKHDFWXDU\WRUHIOHFWWKHFKDQJHLQPHDVXUHPHQWGDWHV
&KDQJHVLQ$VVXPSWLRQV
x
x
x
x

'LVFRXQWUDWHLVSUHYLRXVO\
7KHH[SHFWHGORQJWHUPPHGLFDOWUHQGKDVEHHQXSGDWHGWRSUHYLRXVWUHQGWR
/RQJWHUPUDWHRIUHWXUQSUHYLRXVO\
7KHPHWKRGIRUGHYHORSLQJH[SHFWHGPHGLFDOFODLPVKDVEHHQXSGDWHG
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LQIRUPDWLRQIRUWKRVH\HDUVZKLFKLQIRUPDWLRQLVDYDLODEOH
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQDQG1RWHV
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/DVW7HQ)LVFDO<HDUV



7KHIROORZLQJLOOXVWUDWHVWKHDFWXDULDOFRPSRQHQWVRIWKH7RZQ¶VDQQXDODFWXDULDOGHWHUPLQHGFRQWULEXWLRQDQGDPRXQWVDFWXDOO\FRQWULEXWHGWRWKH3ODQ
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\HDUOHYHOGROODUDPRUWL]DWLRQ
$FWXDULDO'HWHUPLQHG&RQWULEXWLRQ $'& 
&RQWULEXWLRQVLQUHODWLRQWRDFWXDULDOGHWHUPLQHGFRQWULEXWLRQ
&RQWULEXWLRQGHILFLHQF\ H[FHVV 





 

 

 




 
 

 
 

 
 


&RYHUHGHPSOR\HHSD\UROO
6LQJOHGLVFRXQWUDWHWRFDOFXODWHSODQOLDELOLWLHV
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1RWHVWR6FKHGXOH
Methods and assumptions used to determine contribution rates:

9DOXDWLRQ'DWH
$FWXDULDOGHWHUPLQHGFRQWULEXWLRQZDVFDOFXODWHGDVRI-XO\
$FWXDULDO&RVW0HWKRG

,QGLYLGXDO(QWU\$JH1RUPDO
$VVHW9DOXDWLRQ0HWKRG

0DUNHWYDOXHRIDVVHWVDVRIWKHPHDVXUHPHQWGDWH-XQH
,QYHVWPHQW5DWHRI5HWXUQ

QHWRI23(%SODQLQYHVWPHQWH[SHQVHLQFOXGLQJLQIODWLRQ
6LQJOH(TXLYDOHQW'LVFRXQW5DWH 
QHWRI23(%SODQLQYHVWPHQWH[SHQVHLQFOXGLQJLQIODWLRQ
0XQLFLSDO%RQG5DWH

DVRI-XQH
 VRXUFH6 30XQLFLSDO%RQG<HDU+LJK*UDGH,QGH[ 
,QIODWLRQ

DVRI-XQHDQGIRUIXWXUHSHULRGV
6DODU\,QFUHDVHV

DQQXDOO\DVRI-XQHDQGIRUIXWXUHSHULRGV
&RVWRI/LYLQJ$GMXVWPHQW

1RWDSSOLFDEOH
3UH5HWLUHPHQW0RUWDOLW\
*HQHUDO530RUWDOLW\7DEOHIRU%OXH&ROODU(PSOR\HHVSURMHFWHGJHQHUDWLRQDOO\ZLWK6FDOH03IRUPDOHV
DQGIHPDOHV7HDFKHUV530RUWDOLW\7DEOHIRU:KLWH&ROODU(PSOR\HHVSURMHFWHGJHQHUDWLRQDOO\ZLWKVFDOH03
IRUPDOHVDQGIHPDOHV
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/DVW7HQ)LVFDO<HDUV



3RVW5HWLUHPHQW0RUWDOLW\
'LVDEOHG0RUWDOLW\

*HQHUDO530RUWDOLW\7DEOHIRU%OXH&ROODU+HDOWK\$QQXLWDQWVSURMHFWHGJHQHUDWLRQDOO\ZLWKVFDOH03
IRU PDOHV DQG IHPDOHV 7HDFKHUV 53 0RUWDOLW\ 7DEOH IRU :KLWH &ROODU +HDOWK\ $QQXLWDQWV SURMHFWHG
JHQHUDWLRQDOO\ZLWKVFDOH03IRUPDOHVDQGIHPDOHV
*HQHUDO530RUWDOLW\7DEOHIRU%OXH&ROODU+HDOWK\$QQXLWDQWVSURMHFWHGJHQHUDWLRQDOO\ZLWKVFDOH03
IRUPDOHVDQGIHPDOHVVHWIRUZDUG\HDU7HDFKHUV530RUWDOLW\7DEOHIRU:KLWH&ROODU+HDOWK\$QQXLWDQWV
SURMHFWHGJHQHUDWLRQDOO\ZLWKVFDOH03IRUPDOHVDQGIHPDOHV
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-XQH


)RUWKH5HSRUWLQJ3HULRG )LVFDO\HDUHQGLQJ

 $QQXDOPRQH\ZHLJKWHGUDWHRIUHWXUQQHWRI
LQYHVWPHQW
 H[SHQVH DSSUR[LPDWH 
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7KLVVFKHGXOHLVSUHVHQWHGWRLOOXVWUDWHWKHUHTXLUHPHQWWRVKRZLQIRUPDWLRQIRU\HDUV+RZHYHUXQWLODIXOO\HDUWUHQGLVFRPSLOHG
WKH7RZQZLOOSUHVHQWLQIRUPDWLRQIRUWKRVH\HDUVZKLFKLQIRUPDWLRQLVDYDLODEOH
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQ
6FKHGXOHRIWKH7RZQ V3URSRUWLRQDWH6KDUHRIWKH1HW3HQVLRQ/LDELOLWLHVDQG3HQVLRQ3ODQ&RQWULEXWLRQV
/DVW7HQ)LVFDO<HDUV
Plymouth County Retirement System
7KH 3O\PRXWK &RXQW\ 5HWLUHPHQW 6\VWHP WKH 6\VWHP LV D PXOWLSOHHPSOR\HU FRVWVKDULQJ FRQWULEXWRU\ GHILQHG EHQHILW SHQVLRQ SODQ FRYHULQJ DOO HOLJLEOH
HPSOR\HHV RI WKH JRYHUQPHQWDO PHPEHU XQLWV GHHPHG HOLJLEOH E\ WKH 3O\PRXWK &RXQW\ 5HWLUHPHQW %RDUG WKH %RDUG  ZLWK H[FHSWLRQ RI VFKRRO GHSDUWPHQW
HPSOR\HHVZKRVHUYHLQDWHDFKLQJFDSDFLW\%DVHGXSRQWKHDFWXDULDOYDOXDWLRQGDWHRIWKH6\VWHPDVRI'HFHPEHU;;WKHIROORZLQJLVSUHVHQWHG

7RZQ VSURSRUWLRQRIWKHQHWSHQVLRQOLDELOLW\















6\VWHP VSURSRUWLRQDWHVKDUHRIWKHQHWSHQVLRQ
OLDELOLW\DVVRFLDWHGZLWKWKH7RZQ











7RZQ VFRYHUHGSD\UROO DSSUR[LPDWH











7RZQ VSURSRUWLRQDWHVKDUHRIWKHQHWSHQVLRQOLDELOLW\
DVDSHUFHQWDJHRILWVFRYHUHGSD\UROO











3ODQILGXFLDU\QHWSRVLWLRQDVDSHUFHQWDJHRIWKHWRWDO
SHQVLRQOLDELOLW\











$FWXDULDOO\GHWHUPLQHGFRQWULEXWLRQ
&RQWULEXWLRQVLQUHODWLRQWRWKHDFWXDULDOGHWHUPLQHG
FRQWULEXWLRQ
&RQWULEXWLRQGHILFLHQF\ H[FHVV
&RQWULEXWLRQVDVDSHUFHQWDJHRIFRYHUHGSD\UROO











 


 


 


 


 












1RWHVWR6FKHGXOH
Changes of Assumptions:
(IIHFWLYH'HFHPEHU
'LVFRXQWUDWHLVSUHYLRXVO\
1RWH 7KLV VFKHGXOH LV SUHVHQWHG WR LOOXVWUDWH WKH UHTXLUHPHQW WR VKRZLQIRUPDWLRQ IRU  \HDUV+RZHYHUXQWLO D IXOO \HDU WUHQG LV FRPSLOHG WKH 7RZQZLOO
SUHVHQWLQIRUPDWLRQIRUWKRVH\HDUVZKLFKLQIRUPDWLRQLVDYDLODEOH
6HH,QGHSHQGHQW$XGLWRU V5HSRUW
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5HTXLUHG6XSSOHPHQWDU\,QIRUPDWLRQ
6FKHGXOHRIWKH7RZQ V3URSRUWLRQDWH6KDUHRIWKH1HW3HQVLRQ/LDELOLWLHVDQG3HQVLRQ3ODQ&RQWULEXWLRQV
/DVW7HQ)LVFDO<HDUV
Special Funding Situation - Massachusetts Teachers' Retirement System
7KH &RPPRQZHDOWK RI 0DVVDFKXVHWWV LV D QRQHPSOR\HU FRQWULEXWLQJ HQWLW\ DQG LV UHTXLUHG E\ VWDWXWH WR PDNH DOO DFWXDULDOO\ GHWHUPLQHG HPSOR\HU FRQWULEXWLRQV RQ EHKDOI RI WKH
PHPEHU HPSOR\HUV 7KHUHIRUH WKHVH HPSOR\HUV DUH FRQVLGHUHG WR EH LQ D VSHFLDO IXQGLQJ VLWXDWLRQ DV GHILQHG E\ *$6% DQG WKH &RPPRQZHDOWK LV D QRQHPSOR\HU FRQWULEXWLQJ HQWLW\ LQ
WKH 0DVVDFKXVHWWV 7HDFKHUV 5HWLUHPHQW 6\VWHP 0756 WKH 3ODQ  6LQFH WKH 7RZQ GRHV QRW FRQWULEXWH GLUHFWO\ WR WKH 0756 WKHUH LV QR QHW SHQVLRQ OLDELOLW\ WR UHFRJQL]H %DVHG
XSRQWKHDFWXDULDOYDOXDWLRQVRIWKH3ODQIRUWKH\HDUHQGHG-XQH;;WKHIROORZLQJLVSUHVHQWHG

7RZQ VSURSRUWLRQRIWKHQHWSHQVLRQOLDELOLW\
&RPPRQZHDOWK VSURSRUWLRQDWHVKDUHRIWKHQHWSHQVLRQ
OLDELOLW\DVVRFLDWHGZLWKWKH7RZQ
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PLOOLRQ

PLOOLRQ

PLOOLRQ

7RZQ VSURSRUWLRQDWHVKDUHRIWKHQHWSHQVLRQOLDELOLW\
DVDSHUFHQWDJHRILWVFRYHUHGSD\UROO











3ODQILGXFLDU\QHWSRVLWLRQDVDSHUFHQWDJHRIWKHWRWDO
SHQVLRQOLDELOLW\











7RZQ VFRYHUHGSD\UROO DSSUR[LPDWH

$FWXDULDOO\GHWHUPLQHGFRQWULEXWLRQ
&RQWULEXWLRQVLQUHODWLRQWRWKHDFWXDULDOGHWHUPLQHG
FRQWULEXWLRQ
&RQWULEXWLRQGHILFLHQF\ H[FHVV











 


 


 


 


 


&RQWULEXWLRQVDVDSHUFHQWDJHRIFRYHUHGSD\UROO











1RWHVWR6FKHGXOH
Changes of Assumptions:
(IIHFWLYH-XQH
'LVFRXQWUDWHLVSUHYLRXVO\
(IIHFWLYH-XQH
'LVFRXQWUDWHLVSUHYLRXVO\
1RWH7KLVVFKHGXOHLVSUHVHQWHGWRLOOXVWUDWHWKHUHTXLUHPHQWWRVKRZLQIRUPDWLRQIRU\HDUV+RZHYHUXQWLODIXOO\HDUWUHQGLVFRPSLOHGWKH7RZQZLOOSUHVHQWLQIRUPDWLRQIRU
WKRVH\HDUVZKLFKLQIRUPDWLRQLVDYDLODEOH
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111 Huntington Avenue
9th Floor
Boston, MA 02199-7613
Telephone: 617-239-0100
Fax: 617-227-4420
www.lockelord.com

(Date of Delivery)
Judy M. MacDonald, Treasurer
Town of Middleborough
Middleborough, Massachusetts
$26,185,000*
Town of Middleborough, Massachusetts
General Obligation Municipal Purpose Loan of 2020 Bonds
Dated October 1, 2020
We have acted as bond counsel to the Town of Middleborough, Massachusetts (the “Town”) in
connection with the issuance by the Town of the above-referenced bonds (the “Bonds”). In such
capacity, we have examined the law and such certified proceedings and other papers as we have
deemed necessary to render this opinion.
As to questions of fact material to our opinion we have relied upon representations and
covenants of the Town contained in the certified proceedings and other certifications of public
officials furnished to us, without undertaking to verify the same by independent investigation.
Based on our examination, we are of the opinion, under existing law, as follows:
1.
The Bonds are valid and binding general obligations of the Town and, except to
the extent they are paid from other sources, the principal of and interest on the Bonds are payable
from taxes which may be levied upon all taxable property in the Town without limitation as to
rate or amount, except as provided under Chapter 44, Section 20 of the General Laws, with
respect to that portion of the principal and interest payments that the Town has voted to exempt
from the limit imposed by Chapter 59, Section 21C of the General Laws, and subject to the limit
imposed by Chapter 59, Section 21C of the General Laws with respect to that portion of the
principal and interest payments that the Town has not voted to exempt from that limit.
2.
Interest on the Bonds is excluded from the gross income of the owners of the
Bonds for federal income tax purposes. In addition, interest on the Bonds is not a specific
preference item for purposes of the federal individual alternative minimum tax. In rendering the
*
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opinions set forth in this paragraph, we have assumed compliance by the Town with all
requirements of the Internal Revenue Code of 1986, as amended that must be satisfied
subsequent to the issuance of the Bonds in order that interest thereon be, and continue to be,
excluded from gross income for federal income tax purposes. The Town has covenanted to
comply with all such requirements. Failure by the Town to comply with certain of such
requirements may cause interest on the Bonds to become included in gross income for federal
income tax purposes retroactive to the date of issuance of the Bonds. We express no opinion
regarding any other federal tax consequences arising with respect to the Bonds.
3.
Interest on the Bonds is exempt from Massachusetts personal income taxes and
the Bonds are exempt from Massachusetts personal property taxes. We express no opinion
regarding any other Massachusetts tax consequences arising with respect to the Bonds or any tax
consequences arising with respect to the Bonds under the laws of any state other than
Massachusetts.
This opinion is expressed as of the date hereof, and we neither assume nor undertake any
obligation to update, revise, supplement or restate this opinion to reflect any action taken or
omitted, or any facts or circumstances or changes in law or in the interpretation thereof, that may
hereafter arise or occur, or for any other reason.
The rights of the holders of the Bonds and the enforceability of the Bonds may be subject to
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors’
rights heretofore or hereafter enacted to the extent constitutionally applicable, and their
enforcement may also be subject to the exercise of judicial discretion in appropriate cases.

LOCKE LORD LLP
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APPENDIX D
PROPOSED FORM OF
CONTINUING DISCLOSURE CERTIFICATE
This Continuing Disclosure Certificate (the “Disclosure Certificate”) is executed and
delivered by the Town of Middleborough, Massachusetts (the “Issuer”) in connection with the
issuance of its $26,185,000* General Obligation Municipal Purpose Loan of 2020 Bonds dated
October 1, 2020 (the “Bonds”). The Issuer covenants and agrees as follows:
SECTION 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being
executed and delivered by the Issuer for the benefit of the Owners of the Bonds and in order to
assist the Participating Underwriters in complying with the Rule.
SECTION 2. Definitions. For purposes of this Disclosure Certificate the following
capitalized terms shall have the following meanings:
“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Certificate.
“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure
Certificate.
“MSRB” shall mean the Municipal Securities Rulemaking Board as established pursuant
to Section 15B(b)(1) of the Securities Exchange Act of 1934, or any successor thereto or to the
functions of the MSRB contemplated by this Disclosure Certificate. Filing information relating to
the MSRB is set forth in Exhibit A attached hereto.
“Obligated Person” shall mean the Issuer.
“Owners of the Bonds” shall mean the registered owners, including beneficial owners, of
the Bonds.
“Participating Underwriter” shall mean any of the original underwriters of the Bonds
required to comply with the Rule in connection with offering of the Bonds.
“Rule” shall mean Rule 15c2-12 adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.
SECTION 3. Provision of Annual Reports.
(a)
The Issuer shall, not later than 270 days after the end of each fiscal year, provide to
the MSRB an Annual Report which is consistent with the requirements of Section 4 of this
Disclosure Certificate. The Annual Report may be submitted as a single document or as separate
documents comprising a package, and may cross-reference other information as provided in
*
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Section 4 of this Disclosure Certificate; provided that the audited financial statements of the Issuer
may be submitted when available separately from the balance of the Annual Report.
(b)
If the Issuer is unable to provide to the MSRB an Annual Report by the date
required in subsection (a), the Issuer shall send a notice to the MSRB in a timely manner, in
substantially the form attached as Exhibit B.
SECTION 4. Content of Annual Reports. The Issuer’s Annual Report shall contain or
incorporate by reference the following:
(a)
quantitative information for the preceding fiscal year of the type presented in the
Issuer’s Official Statement dated September 16, 2020 relating to the Bonds regarding (i) the
revenues and expenditures of the Issuer relating to its operating budget, (ii) capital expenditures,
(iii) fund balances, (iv) property tax information, (v) outstanding indebtedness and overlapping
debt of the Issuer, (vi) pension obligations of the Issuer, and (vii) other post-employment benefits
liability of the Issuer, and
(b)
the most recently available audited financial statements of the Issuer, prepared in
accordance with generally accepted accounting principles, with certain exceptions permitted by
the Massachusetts Uniform Municipal Accounting System promulgated by the Department of
Revenue of the Commonwealth. If audited financial statements for the preceding fiscal year are
not available when the Annual Report is submitted, the Annual Report will include unaudited
financial statements for the preceding fiscal year and audited financial statements for such fiscal
year shall be submitted when available.
Any or all of the items listed above may be incorporated by reference from other
documents, including official statements of debt issues of the Issuer or related public entities,
which (i) are available to the public on the MSRB internet website or (ii) have been filed with the
Securities and Exchange Commission. The Issuer shall clearly identify each such other document
so incorporated by reference.
SECTION 5. Reporting of Significant Events.
(a)
The Issuer shall give notice, in accordance with the provisions of this Section 5, of
the occurrence of any of the following events with respect to the Bonds:
1.

Principal and interest payment delinquencies.

2.

Non-payment related defaults, if material.

3.

Unscheduled draws on debt service reserves reflecting financial difficulties.

4.

Unscheduled draws on credit enhancements reflecting financial difficulties.

5.

Substitution of credit or liquidity providers, or their failure to perform.

6.
Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
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material notices or determinations with respect to the tax status of the Bonds, or other material
events affecting the tax status of the Bonds.
7.

Modifications to rights of the Owners of the Bonds, if material.

8.

Bond calls, if material, and tender offers.

9.

Defeasances.

10.
material.

Release, substitution or sale of property securing repayment of the Bonds, if

11.

Rating changes.

12.

Bankruptcy, insolvency, receivership or similar event of the Obligated Person.*

13.
The consummation of a merger, consolidation, or acquisition involving an
Obligated Person or the sale of all or substantially all of the assets of the Obligated Person, other
than in the ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than pursuant
to its terms, if material.
14.
if material.

Appointment of a successor or additional trustee or the change of name of a trustee,

15.
Incurrence of a financial obligation of the Obligated Person, if material, or
agreement to covenants, events of default, remedies, priority rights, or other similar terms of a
financial obligation of the Obligated Person, any of which affect Owners of the Bonds, if material.†
16.
Default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a financial obligation of the Obligated Person, any of which
reflect financial difficulties.†

*

As noted in the Rule, this event is considered to occur when any of the following occur: (i) the appointment of a
receiver, fiscal agent or similar officer for the Obligated Person in a proceeding under the U.S. Bankruptcy Code or
in any proceeding under state or federal law in which a court or governmental authority has assumed jurisdiction
over substantially all of the assets or business of the Obligated Person, or if such jurisdiction has been assumed by
leaving the existing governing body and officials or officers in possession but subject to the supervision and orders
of a court or governmental authority, or (ii) the entry of an order confirming a plan of reorganization, arrangement or
liquidation by a court or governmental authority having supervision or jurisdiction over substantially all of the assets
or business of the Obligated Person.
†
For purposes of event numbers 15 and 16 in Section 5(a) of this Disclosure Certificate, the term “financial
obligation” means a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged as
security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii). The term
“financial obligation” excludes municipal securities for which a final official statement has been provided to the
MSRB consistent with the Rule.
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(b)
Upon the occurrence of a Listed Event, the Issuer shall, in a timely manner not in
excess of ten (10) business days after the occurrence of the event, file a notice of such occurrence
with the MSRB.
SECTION 6. Transmission of Information and Notices. Unless otherwise required by
law, all notices, documents and information provided to the MSRB shall be provided in electronic
format as prescribed by the MSRB and shall be accompanied by identifying information as
prescribed by the MSRB.
SECTION 7. Termination of Reporting Obligation. The Issuer’s obligations under this
Disclosure Certificate shall terminate upon the prior redemption or payment in full of all of the
Bonds. If such termination occurs prior to the final maturity of the Bonds, the Issuer shall give
notice of such termination in the same manner as for a Listed Event under Section 5(b).
SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this
Disclosure Certificate, the Issuer may amend this Disclosure Certificate and any provision of this
Disclosure Certificate may be waived if such amendment or waiver is permitted by the Rule, as
evidenced by an opinion of counsel expert in federal securities law (which may include bond
counsel to the Issuer), to the effect that such amendment or waiver would not cause the Disclosure
Certificate to violate the Rule. The first Annual Report filed after enactment of any amendment
to or waiver of this Disclosure Certificate shall explain, in narrative form, the reasons for the
amendment or waiver and the impact of the change in the type of information being provided in
the Annual Report.
If the amendment provides for a change in the accounting principles to be followed in
preparing financial statements, the Annual Report for the year in which the change is made shall
present a comparison between the financial statements or information prepared on the basis of the
new accounting principles and those prepared on the basis of the former accounting principles.
The comparison shall include a qualitative discussion of the differences in the accounting
principles and the impact of the change in the accounting principles on the presentation of the
financial information in order to provide information to investors to enable them to evaluate the
ability of the Issuer to meet its obligations. To the extent reasonably feasible, the comparison shall
also be quantitative. A notice of the change in the accounting principles shall be sent to the MSRB.
SECTION 9. Default. In the event of a failure of the Issuer to comply with any provision
of this Disclosure Certificate any Owner of the Bonds may seek a court order for specific
performance by the Issuer of its obligations under this Disclosure Certificate. A default under this
Disclosure Certificate shall not constitute a default with respect to the Bonds, and the sole remedy
under this Disclosure Certificate in the event of any failure of the Issuer to comply with this
Disclosure Certificate shall be an action for specific performance of the Issuer’s obligations
hereunder and not for money damages in any amount.
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SECTION 10. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit
of the Owners of the Bonds from time to time, and shall create no rights in any other person or
entity.
Date: October 1, 2020

TOWN OF MIDDLEBOROUGH,
MASSACHUSETTS

By: ______________________________
Treasurer
______________________________
______________________________
______________________________
______________________________
______________________________
Selectmen
[EXHIBIT A: Filing Information for the MSRB]
[EXHIBIT B: Form of Notice of Failure to File Annual Report]
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