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Summary

Unless otherwise indicated or the context otherwise requires, the terms “we,” “our,” “us,” “the Company” or
“Ashton Woods” refer to Ashton Woods USA L.L.C. and its subsidiaries. The Company’s fiscal year ends May 31.

Our company

Headquartered in Atlanta, Georgia, Ashton Woods is one of the largest private homebuilders in the United  
States. Based on total revenues for 2017, we ranked third among private homebuilders and 19th among all  
homebuilders (private and public) in the U.S. according to Professional Builder Magazine. We design, build and  
market high-quality attached and detached single-family homes under the Ashton Woods Homes and Starlight  
Homes brand names. We serve a broad customer base and focus on achieving the highest standards in design,  
quality and customer satisfaction.

Our homebuilding operations started in Dallas, Texas in 1989. We have delivered over 40,000 homes in the 30  
years that we have been in business, and we have grown organically through the formation of homebuilding and  
land development operations in select strategic markets that we believe possess strong long-term housing and  
employment growth characteristics. Our geographic footprint is diversified across the Southeast and Southwest  
U.S., with operations in Atlanta, Georgia; Dallas, Houston, Austin and San Antonio, Texas; Orlando, Naples, 
Sarasota and Tampa, Florida; Phoenix, Arizona; Charleston, South Carolina; and Raleigh, North Carolina.

Since the initial issuance of our 2021 Notes in February 2013, we have meaningfully enhanced the scale and  
diversification of our business. During this period, we have grown from the tenth largest private homebuilder to  
the third largest private homebuilder in the U.S. based on total revenues as reported in third-party industry  
publications, and we have more than doubled our revenues to approximately $1.5 billion for our fiscal year  
ended May 31, 2018. In addition, we have significantly enhanced the diversification and efficient growth  
potential of our business through the addition of our Starlight Homes entry-level brand, which serves the  
increasingly important first-time and move-down buyer segments. Since we introduced Starlight Homes in 2017,  
the brand has grown to achieve 945 home closings and $200 million in homebuilding revenue for the 12 months  
ended November 30, 2018, representing 23% of our total closings and 13% of our total homebuilding revenue  
during such timeframe.

We experienced strong financial performance in the 12 months ended November 30, 2018, driven by a robust  
spring selling season in 2018 and by the growth of our Starlight Homes brand. Home closings increased 31%, to  
4,042 for the 12 months ended November 30, 2018. Revenue increased 24%, to $1.6 billion, over the same  
timeframe. Adjusted EBITDA grew 34%, to $122 million in the 12 months ended November 30, 2018, and  
Adjusted EBITDA margin improved 57 basis points during the same period. In addition, we reduced our debt to  
capitalization ratio to 63.7% at November 30, 2018, representing a 160 basis points year-over-year  
improvement. For a description of how Adjusted EBITDA is calculated from our net income (loss) and a  
reconciliation of our Adjusted EBITDA to net income (loss), see “Summary—Summary consolidated financial and  
other data”.
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As of November 30, 2018, we controlled a total of 303 communities, comprised of 126 active communities,
140 communities in the start-up phase and 37 communities in the close-out phase. Of our closings in the 12
months ended November 30, 2018, 23% were from Starlight Homes entry-level communities, 16% were from
Ashton Woods entry-level communities, 46% were from Ashton Woods move-up communities and 15% were
from Ashton Woods multi-move-up communities.

Our competitive strengths

Best in class brands

Ashton Woods markets its homes through its two award-winning brands, Ashton Woods and Starlight Homes.
The Ashton Woods brand is known for its design leadership and the ability to personalize one’s home through
the Design Studio experience. The Starlight Homes brand is focused on the first-time and move-down buyer
segments, offering affordable homes with thoughtful designs and quality finishes. Both Ashton Woods and
Starlight Homes offer communities in attractive locations and are committed to reliable customer service.

The Ashton Woods brand focuses on buyers with a preference for and willingness to pay a premium for design
and personalization. Our emergence as a design leader and our ability to offer personalization in a production
model has allowed us to deliver a highly differentiated value proposition that is relevant and meaningful to a
clearly-defined core target consumer. As a result, we attract buyers who seek out unique design and are willing
to spend more to get what they want, which we believe is reflected in the fact that the Ashton Woods buyer
spent an average of $68,295 per home in option selections for the twelve months ended November 30, 2018.

Ashton Woods’ brand pillars are a combination of what we deliver (design, personalization and possibilities for our
homebuyers) and how we deliver it (through collaboration and expertise). These brand pillars come to life in our
state-of-the art, award-winning Design Studios, which are staffed by design professionals with significant
expertise, extensive training, and the ability to translate buyers’ inspiration and visions into homes that reflect
their passions. Our focus on comprehensive research of local homebuyer preferences allows us to provide a high
level of personalization to our Ashton Woods homebuyers, with hundreds of floor plans designed for and tailored
to address the local market. Our sales and marketing strategy leverages our national brand while allowing our
operating divisions to customize execution to meet the needs and preferences of our local markets.

Where Ashton Woods’ value proposition is grounded in design and personalization, Starlight Homes is focused
on affordability. With first-time homebuyers entering the market in larger numbers and demand outpacing
supply for homes at lower price points, our strategy in approaching the entry-level market is primarily to
convert renters into first-time homebuyers by offering affordable homes that include appealing features.
Secondarily, we have also seen an increase in move-down buyers purchasing Starlight Homes due to the
attractive finishes and high quality they can obtain at this price point.

Starlight Homes’ affordability value proposition is driven by operating efficiencies built into the brand. Starlight
Homes marketing is driven by a direct data-based model, while sales efficiency is enhanced through a rigorous
process to convert leads. Starlight Homes is driven by a highly efficient build process resulting from repeated
construction of simplified, yet thoughtful, designs without changes or design options, driving shorter cycle
times and higher asset turns. The Starlight Homes offerings further strengthen the Ashton Woods portfolio and
position us for efficient growth well into the future.

We believe Ashton Woods and Starlight Homes have become two of the most distinguished brands in the
industry over the last several years. In 2018 we won close to 70 national and local industry awards for both
Ashton Woods and Starlight Homes in recognition of our product design, community design, architecture,
merchandising, sales, marketing, customer service and innovation. National awards for the industry’s Best
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Interior Model Merchandising and Best Design Center reinforce our design leadership throughout the
customer’s homebuying journey. This, coupled with successful and disciplined execution across all aspects of
our business, earned us the recognition of the 2017 Builder of the Year by Builder & Developer Magazine, and
more importantly has positioned us as a builder of choice for developers, land brokers, trade partners, and
municipalities.

Established presence in attractive housing markets

Our markets are characterized by robust economic, demographic and employment trends, and we believe our
geographic footprint positions us to capitalize on favorable in-migration trends of people and businesses into
our markets. According to the U.S. Census Bureau, our markets include seven of the top 10 U.S. markets as
ranked by single-unit housing permits in the twelve months ended December 31, 2018, and all of our markets
experienced year-over-year population growth in excess of the national average in 2018. Three of the six states
in which we operate rank in the top 10 states for inbound residential migration in the U.S. for 2018 as measured
by United Van Lines, and four of our six states rank in the top 10 best states for business for 2018 as measured
by Forbes magazine, with all of our states ranking in the top 20 best states for business. Our communities are
well-located within our markets, with concentrations in high-growth submarkets near employment centers and
transportation hubs. We believe our existing markets offer attractive long-term growth opportunities, and we
remain flexible and opportunistic in adjusting our market exposure and positioning based upon changing
market conditions.

Top 10 residential markets based on single family home permits for 2018
Rank Market Ashton Woods Starlight Homes

1 Houston, TX . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
2 Dallas, TX . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
3 Atlanta, GA . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
4 Phoenix, AZ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
5 Austin, TX . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
6 Orlando, FL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
7 Charlotte, NC . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
8 Tampa, FL . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
9 Washington D.C., VA-MD-WV . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
10 Nashville, TN . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Source: U.S. Census Bureau (as of February 26, 2019)

Geographic, product and customer diversification

Our geographic, product and customer diversification enable us to balance dynamic market conditions, enhance
financial stability and reduce our exposure to any specific market or homebuyer segment. Diversification across
geographies and product lines is a core operating principle for Ashton Woods.

We offer a broad portfolio of products, including single-family and multi-family homes, designed for and
marketed to a wide array of buyers, from entry-level to multi-move-up buyers. Our sales prices range from the
low $100,000s to over $1,000,000, with different products and standard feature sets designed to meet the
expectations and demands of different consumer segments.
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In fiscal year 2017, we began offering entry-level homes under our Starlight Homes brand. The addition of our
Starlight Homes brand has enhanced our ability to appeal to first-time buyers and move-down buyers in
locations with dense rental populations and proximity to transportation arteries.

Home closings and revenues by operating division and buyer type for the 12 months ended November 30, 2018
were as follows:

Closings by operating division - Twelve months ended 11/30/18

San
Antonio

6%
Atlanta

19%

Austin
8%

Charleston
5%

Dallas
11%Houston

9%

Orlando
19%

Phoenix
12%

Raleigh
7%

Southwest
Florida

4%

Closings by buyer type - Twelve months ended 11/30/18

Multi move
up

15%

Ashton Woods
entry level

16%

Move up
46%

Starlight
entry level

23%

Revenue by operating division - Twelve months ended 11/30/18
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Attractive land portfolio

We have a high-quality, diversified land portfolio, which we believe positions us well for continued growth. The
reputation of the Ashton Woods and Starlight Homes brands, and the relationships we have built both
nationally and locally, continue to help us secure attractive land positions to fuel our future growth. Locations
for communities are carefully selected to align with our target buyer profiles, and customers are often drawn to
our communities for the active lifestyles that they support.
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As of November 30, 2018, we owned or controlled 29,316 lots and homes with a book value of inventory of
approximately $940 million. Based on our deliveries for the 12 months ended November 30, 2018, our optioned
lots represent approximately 5.4 years of supply and our owned lots represent approximately 1.9 years of
supply, both generally evenly distributed across our markets. Based on our current land supply, we own or
control the lots necessary to meet approximately 100% of our projected fiscal years 2019, 2020, and 2021 sales.

Owned and controlled lots as of 11/30/18
ASHTON
WOODS STARLIGHT TOTAL

Owned lots . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,303 3,245 7,548
Optioned lots . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,931 10,837 21,768
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 15,234 14,082 29,316
% of total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 52% 48%
Years supply owned . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1.4 3.4 1.9
Years supply controlled . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4.9 14.9 7.3

Our land strategy places an emphasis on option contracts and finished lots. We believe this strategy
meaningfully reduces market risk and operating income volatility, and allows us increased flexibility for
deployment of capital and allocation of resources to the markets experiencing the strongest demand. Purchase
and option contracts allow us to limit our downside risk to our earnest money deposits, which generally range
from 10%—15% of the total lot purchase price, and any pre-acquisition / due diligence costs. Since our fiscal
2017 year-end, we have grown our lot supply from 16,629 lots to 29,316 lots, primarily through an increase in
optioned lots. As of November 30, 2018, we controlled 74% of our total lot supply through the use of purchase
and option contracts, an increase from 61% as of May 31, 2017. As our growth has been meaningfully driven by
our Starlight Homes business, a significant and increasing portion of the lots we have put under control over
the past two years have been for our Starlight Homes communities. In addition to managing risk through
purchase and option contracts, we also do so by focusing our land strategy on purchasing finished lots when we
have the opportunity, as opposed to undeveloped land. As of November 30, 2018, 92% of our inventory, as
measured by book value, was either in the form of finished homes, homes under construction, or finished lots.

Book value of inventory as of 11/30/18
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Highly-experienced management team and ownership

We benefit from a strong and experienced senior management team, averaging approximately 24 years of
experience in the homebuilding industry. Ken Balogh, our President and Chief Executive Officer, has 26 years of
industry experience and has been with us since 2009. Cory Boydston, our Chief Financial Officer, has 32 years of
industry experience and has also been with us since 2009. Ryan Lewis, our Chief Operating Officer, has 20 years
of industry experience and has been with us since 2013. In addition to our seasoned senior management team,
we have an outstanding group of operating division presidents who manage our individual markets. Each
operating division president possesses substantial industry knowledge and deep market expertise and
relationships.

Through our majority owner Little Shots Nevada, L.L.C., we are under common control with a group of real
estate companies located primarily in Toronto, Canada commonly known as the Great Gulf Group (“Great Gulf”).
Great Gulf has demonstrated a strong track record of success in the real estate industry. Founded in 1975, Great
Gulf has grown from its roots as a successful regional homebuilder into one of North America’s premier real
estate organizations. Great Gulf specializes in residential, commercial, industrial, retail and resort development,
spanning the entire real estate spectrum from land acquisition to development and construction. Great Gulf
delivers leading-edge architecture and design and state-of-the-art construction in prime locations.

Our strategy

Integrated operating philosophy

Our strategic decision-making incorporates all aspects of our business, including land acquisition and
development, product design and offerings, community design, construction practices, and sales and
marketing.

Our integrated operations allow us to identify, research, and execute on market opportunities in an effective
and efficient manner. As a result of extensive product research in 2014, we developed a differentiated,
personalization-focused value proposition to drive growth in our core Ashton Woods brand. In 2017, we
introduced Starlight Homes to appeal to the underserved first-time buyer segment, and we have achieved 1,165
Starlight Homes closings in the seven quarters since the brand was first introduced.

In addition, we offer title services to our homebuyers in our Dallas, San Antonio, Austin, Houston, Orlando,
Southwest Florida, Raleigh, and Atlanta operating divisions through two wholly-owned title agencies. We also
offer residential mortgage services to our homebuyers and the public at large in Austin, Dallas, Houston, San
Antonio, and Phoenix through an unconsolidated mortgage joint venture.

Differentiated product focused on distinct target markets

We are dedicated to providing high-quality, well-designed homes in desirable locations while endeavoring to
meet the demands of today’s homebuyers. The product lines offered in a particular community depend upon
many factors, including the supply of existing housing and the demand for new housing in the general area. In
an effort to better meet the demand in the marketplace, we conduct in-depth qualitative and quantitative
market research. This research enables us to meet the specific lifestyle demands of our targeted homebuyers
and create synergies between the design of our homes and the community development.

We believe our two primary brands, Ashton Woods and Starlight Homes, enable us to provide a differentiated
value proposition to meet the needs of distinct customer segments. In 2014, an in-depth analysis of homebuyer
segments drove us to attract the target consumers for the core Ashton Woods brand—specifically, buyers who
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have a preference for and willingness to pay a premium for design and personalization. Our Design Studios
provide Ashton Woods homebuyers the ability to make selections from an extensive array of options, including
hardwoods, tiles, cabinets, light fixtures, countertops, and other fixtures and finishes, guided by deeply
experienced and extensively trained in-house designers.

Starlight Homes addresses the needs of the growing entry-level market, guiding people through the process of
achieving the dream of home ownership. Starlight Homes’ tagline, Guiding You Home, speaks to the critical role
the sales team plays in helping consumers realize that home ownership is attainable and guiding first-time
homebuyers through what they may perceive to be an intimidating process. As such, every sales associate goes
through a rigorous training program, which prepares them to move potential homebuyers through the
marketing and sales process from lead to appointment to sale. Consistent and thorough analysis of these
conversion metrics allows us to efficiently deploy resources where needed to optimize the business cost per
lead and cost per sale.

Starlight Homes’ business strategy is illustrated in selected operating metrics. Reflecting its entry-level focus,
Starlight Homes’ average selling price of $216,000 per home was lower than the Company average of $374,000
for the quarter ended November 30, 2018, which compares to average selling prices of $302,000 per home for
Ashton Woods entry-level, $404,000 per home for Ashton Woods move-up and $732,000 per home for Ashton
Woods multi-move-up. Starlight Homes has experienced greater sales velocity on a per unit basis, with its
communities reporting monthly new orders per active communities of 4.3 homes per month, compared to a
Company average of 1.9 homes per month, for the quarter ended November 30, 2018. Starlight Homes’ backlog
conversion ratios reflect the model of entry-level buyers purchasing more finished homes or homes already
under construction, with Starlight Homes’ backlog conversion ratio of 106% compared to a Company average of
59% for the quarter ended November 30, 2018. Finally, Starlight Homes’ growth as an important aspect of the
Company’s strategy and product offering since its introduction is illustrated by the following community data:

Starlight total communities
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Starlight active communities – actual and projected

Ashton Woods 
active comm.1

1 Includes both total active communities for historical periods and total targeted active communities at May 31, 2019, and May 31, 2020.
Total targeted active communities are based on company estimates and current start-up communities.

The powerful combination of Ashton Woods and Starlight Homes allows us to address a wide market from
entry-level to luxury with compelling value propositions targeted to each buyer segment, and is just one of the
reasons we were named 2017 Builder of the Year by Builder & Developer Magazine.

Superior customer experience through design, quality, and service

We strive to build and sell homes that combine high-quality craftsmanship with design characteristics that
ultimately reflect the various lifestyles and aspirations of our broad customer base.

We differentiate ourselves through a combination of high-style architecture and design, high-quality materials
and construction, and a dedication to homeowner satisfaction. Our product offerings are designed to enhance
efficiency and livability, and align with modern tastes, and our product offerings continue to evolve as we
commit to delivering innovative designs.

We focus on value engineering our products based on our market and customer segmentation studies, without
compromising quality or selection of finishes. We also engage in efforts to reduce our construction cycle times,
which ultimately generates better capital efficiency.

We instill in our employees the importance of high quality and superior customer service through extensive
in-house training, as well as through a compensation structure directly tied in part to our customer satisfaction
results. We are committed to achieving the highest level of customer service during the sales process, as well as
after a home has closed. We have a variety of programs and services in place that seek to ensure customer
satisfaction and seek to improve production efficiency and reduce warranty costs.

Preserve and build on market position and selectively pursue growth opportunities

We maintain a rigorous focus on securing land only in premier locations for our targeted customers. We believe
this focus provides us with superior competitive positioning and enhanced operational performance. We target
land opportunities in each of our markets largely through the use of an in-depth analysis of supply and demand
fundamentals, combined with site-specific financial feasibility studies, which we prepare in conjunction with our
local operational managers. We undertake a detailed financial analysis as part of the evaluation of each land
acquisition opportunity. This process enables us to enhance our financial returns while mitigating our land and
inventory risk.
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Through ongoing evaluation and assessment, we focus our operations and community development in those
markets in which we operate that we believe exhibit positive demographic trends and offer attractive long-term
growth opportunities. Maintaining and growing our share of those markets, through both selective growth and
the expansion of our product offerings as we have done with Starlight Homes, enables us to source attractive
acquisition opportunities and achieve economies of scale by leveraging our reputation as the preferred builder
of choice by developers, land brokers, trade partners, and municipalities.

We pursue growth where we believe it is merited based on existing market demand and economic attributes
and where it is consistent with our integrated operating philosophy and land acquisition strategy and our
commitment to best-in-class quality and superior customer experience. We have historically accessed new
markets through organic growth. Since fiscal year 2010, we have opened new operations in Raleigh, Austin, San
Antonio, Charleston, Sarasota, and Naples to take advantage of market developments we believed offered
attractive growth opportunities at the time. While we will continue to evaluate new market opportunities from
time to time, and, in the future, may also grow our business through select opportunistic acquisitions, joint
ventures, and other strategic transactions, we believe we have ample growth opportunities across our existing
geographic footprint and product offerings, and we currently intend to focus primarily on organic growth within
our existing markets.

Enhancing our product offerings in our existing markets, as market conditions allow, is central to our growth
strategy. We perform extensive research, including the use of consumer focus groups, to determine demand for
additional product offerings in each of our markets. The identification of an opportunity in the entry-level space
led to the introduction of the new Starlight Homes brand in 2017, which has seen significant uptake. We are
currently evaluating opportunities in the single family rental sector, which has experienced meaningful growth
and institutionalization as an asset class. We have sold homes to single family rental companies in existing
communities, and we expect to continue to do so. In the future we may seek to build phases of or whole
communities for single family rental home companies, either as part of our regular homebuilding operations, or
as a contract developer and builder for single family home rental companies.

Reduce leverage and maintain a prudent capital structure

We believe it is important that we maintain a strong balance sheet with appropriate liquidity so that we can
service our debt obligations, support our ongoing operations, and take advantage of select growth
opportunities. As the housing cycle matures, we believe we can reduce our leverage ratios and lower risk as we
focus on measured growth through increased retained earnings and members’ equity.
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Recent Developments

Preliminary homes closed and net new homes orders data

Concurrent with this offering we are reporting preliminary homes closed, net new home orders and backlog
data for the our fiscal third quarter ended February 28, 2019. For the three months ended February 28, 2019,
our homes closed were 958 units, an increase of 15.8% from 827 homes closed in the three months ended
February 28, 2018. For the three months ended February 28, 2019, our net new home orders were 1,005 units,
an increase of 2.7% from 979 net new home orders in the three months ended February 28, 2018. As of
February 28, 2019, we had 132 active communities compared to 136 active communities as of February 28,
2018. We had a monthly sales per average active community of 2.6 for the three months ended February 28,
2019, an 10.6% increase compared to monthly sales per average active community for the three months ended
February 28, 2018. The Company’s active communities as of February 28, 2019 were comprised of 108 Ashton
Woods communities and 24 Starlight Homes communities. In addition to the active communities, as of February
28, 2019 the Company had 127 start-up communities, comprised of 76 Ashton Woods communities and 51
Starlight Homes communities, and 41 close out communities, comprised of 39 Ashton Woods communities and
two Starlight Homes communities.

Our monthly sales per average active community increased 10.7% in December 2018 as compared to December
2017, decreased 2.1% in January 2019 as compared to January 2018 and increased 23.7% in February 2019 as
compared to February 2018. For the monthly sales per average active communities data for the three months
ended February 28th, average active communities is calculated using the average of the November 30th and
February 28th quarter-end active community counts. For the monthly sales per average active communities
data for the individual months of December, January and February, average active communities is calculated
using the average of active community count at the respective month-end and at the respective prior month-
end. Our backlog as of February 28, 2019 was 1,381 units, a decrease of 19.0% as compared to our backlog of
1,705 units as of February 28, 2018. These preliminary results are unaudited. They may be revised in our
reported third quarter financial statements. They have also not been reviewed by our independent public
accountants. Accordingly, you should not place undue reliance on such preliminary information.

Our executive offices are located at 1405 Old Alabama Road, Suite 200, Roswell, Georgia 30076. Our telephone
number is (770) 998-9663. Our corporate website is www.ashtonwoods.com. The information on our website
does not constitute part of this offering memorandum.

10



Exhibit 99.3


















































