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Item 1.01. Entry into a Material Definitive Agreement. 

Notes Issuance 

On January 27, 2022, Ashton Woods USA L.L.C. (“Ashton”) and Ashton Woods Finance Co., a 
wholly owned subsidiary of Ashton (“Finance Co.”, and together with Ashton, the “Companies”), issued 
and sold, at an issue price of 97.500% plus accrued and unpaid interest from September 23, 2021, $100 
million aggregate principal amount of their 4.625% Senior Notes due 2030 (the “Notes”) through a private 
placement to persons reasonably believed to be qualified institutional buyers pursuant to Rule 144A and in 
offshore transactions pursuant to Regulation S, promulgated under the Securities Act of 1933, as amended 
(the “Securities Act”). The Notes represent a further issuance of the Companies’ 4.625% Senior Notes due 
2030 issued in an aggregate principal amount of $300,000,000 on September 23, 2021. The Notes were 
initially sold pursuant to a purchase agreement, dated January 20, 2022, among the Companies, the 
subsidiaries named as guarantors therein (the “Guarantors”) and J.P. Morgan Securities LLC, for itself and 
as representative of the several initial purchasers listed on Schedule 1 thereto. Interest on the Notes is 
payable semi-annually in cash in arrears on April 1 and October 1 of each year, commencing April 1, 2022. 
The Notes will mature on April 1, 2030.  

The Notes were issued pursuant to that certain indenture, dated September 23, 2021, by and among 
the Companies, the Guarantors and U.S. Bank National Association, as trustee (the “Base Indenture”), as 
supplemented by the second supplemental indenture to the Base Indenture, dated as of January 27, 2022 
(the “Supplemental Indenture” and, together with the Base Indenture, the “Indenture”). The Indenture 
contains covenants which, subject to certain exceptions, include limiting the ability of the Companies and 
their restricted subsidiaries (as defined in the Indenture) to incur additional indebtedness, engage in certain 
asset sales, make certain types of restricted payments, engage in transactions with affiliates and create liens 
on their assets. Upon a Change of Control Triggering Event (as defined in the Indenture), the Indenture 
requires the Companies to make an offer to purchase the Notes at 101% of their principal amount, plus 
accrued and unpaid interest. If the Companies sell certain assets and do not reinvest the net proceeds in 
compliance with the Indenture, then the Companies must use the net proceeds to offer to repurchase the 
Notes at 100% of their principal amount, plus accrued and unpaid interest. The Companies may redeem the 
Notes prior to April 1, 2025 at a redemption price equal to 100% plus a make-whole premium as specified 
in the Indenture. On or after April 1, 2025, the Companies may redeem the Notes at a redemption price 
equal to 100% of the principal amount plus a premium set forth in the Indenture that will decrease over 
time, plus accrued and unpaid interest, if any, to but not including the date of redemption. At any time 
before October 1, 2024, the Companies may on one or more occasions redeem up to 40% of the aggregate 
principal amount of the Notes with the net cash proceeds of certain equity offerings, at a redemption price 
equal to 104.625% of the aggregate principal amount of the Notes plus accrued and unpaid interest, if any, 
to the date of redemption. If an event of default (as defined in the Indenture) has occurred and is continuing, 
the trustee or the holders of 25% in principal amount of the Notes may declare the principal plus accrued 
and unpaid interest on all the Notes to be immediately due and payable, except an event of default resulting 
from a bankruptcy or similar proceeding will automatically cause the Notes to become due and payable. 

The Companies will use the net proceeds from the issuance and sale of the Notes to repay 
borrowings under Ashton’s senior unsecured revolving credit facility.  

Credit Agreement Amendment 

On January 28, 2022, Ashton entered into the First Amendment to the Sixth Amended and Restated 
Credit Agreement (the “Revolver Amendment”), with the Lenders party thereto and Wells Fargo Bank, 
National Association, as agent for the Lenders, to the Sixth Amended and Restated Credit Agreement dated 
as of February 2, 2021, among Ashton, the Lenders party thereto and Wells Fargo Bank, National 



 

 

Association, as agent for the Lenders, governing Ashton’s senior unsecured revolving credit facility. The 
Revolver Amendment, among other things, (i) increased the commitments thereunder from $250.0 million 
to $350.0 million, (ii) extended the maturity from February 2025 to January 28, 2026 and (iii) replaced 
LIBOR as the benchmark interest rate with the Secured Overnight Financing Rate (SOFR). 

Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet 
Arrangement of a  Registrant.  

 
The disclosures required by this Item 2.03 are contained in Item 1.01 above and are incorporated as if fully 

restated herein. 

 
SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has 
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 

Dated:  January 28, 2022 ASHTON WOODS USA L.L.C. 

By: _/s/ Cory Boydston__ 
Cory Boydston 
Chief Financial Officer 


