LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 ANNUAL REPORT
Pursuant to Section VII of the Amended and Restated Consolidated Service Plan for Littleton
Village Metropolitan District No. 2 (the “District”), the District shall be responsible for
submitting an annual report to the City Manager, and City of Littleton (the “City”) each year. For
the year ending December 31, 2020, the District submits the following report:
1.
prior year.

Boundary changes made to the Districts’ boundaries as of December 31 of the

No boundary changes were made to the Districts' boundaries in the fiscal year of 2020.
2.
Intergovernmental Agreements with other governmental entities entered into
as of December 31 of the prior year.
The District entered into an Allocation Agreement with Littleton Village Metropolitan
District No. 3 on July 28, 2020.
The District entered into a Memorandum of Understanding with Littleton Village
Metropolitan District No. 3 on June 29, 2020.
A copy of the foregoing intergovernmental agreements are attached hereto as Exhibit A.

3.
A list of all facilities and improvements constructed by the District that have
been dedicated to and accepted by the City as of December 31 of the prior year.
No improvements were dedicated to the City during the year ending December 31, 2020.
4.

The assessed valuation of the District for the current year.

The 2020 assessed valuation for the District is $18,856,833.
5.
Current year budget including a description of the Public Improvements to be
constructed in such year.
A copy of the Districts’ 2021 budget is attached hereto as Exhibit B.
6.
Audit of the District’s financial statements, for the year ending December 31
of the previous year, prepared in accordance with generally accepted accounting principles
or audit exemption, if applicable.
The 2020 Audit is attached hereto as Exhibit C.
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7.
Notice of any uncured events of default by the District, which continue beyond a
ninety (90) day period, under any Debt instrument.
There were no uncured events of default by the District, which continued beyond a ninety
(90) day period, under any Debt instrument.
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EXHIBIT A
Intergovernmental Agreements
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ALLOCATION AGREEMENT
This ALLOCATION AGREEMENT (the “Agreement”) is entered into this 28th day of
July, 2020, by and among LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2, a quasimunicipal corporation and political subdivision of the State of Colorado (“District No. 2”),
LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 3, a quasi-municipal corporation
and political subdivision of the State of Colorado (“District No. 3”), and LITTLETON VILLAGE
ALFALFA’S, LLC, a Colorado limited liability company (the “Developer”). District No. 2,
District No. 3, and the Developer may be referred to herein individually as a “Party” and
collectively as the “Parties.”
RECITALS
WHEREAS, District No. 2 and District No. 3 are quasi-municipal corporations and
political subdivisions of the State of Colorado, organized pursuant to and in accordance with the
provisions of §§ 32-1-101, et. seq., C.R.S. for the purpose of constructing, financing, operating,
and maintaining certain public facilities and improvements for themselves, and for their taxpayers,
residents, and users; and
WHEREAS, the Developer intends to acquire that certain property within the boundaries
of District No. 3 as more particularly described on Exhibit A, attached hereto and incorporated
herein (the “Property”); and
WHEREAS, the Developer intends to develop the Property for commercial uses, including
but not limited to the construction of a grocery store and a liquor store (all such development
referred to herein as the “Project”); and
WHEREAS, District No. 3 intends to issue bonds in the near future for the purpose of
funding the costs of public infrastructure related to the Project (the “District No. 3 Bonds”); and
WHEREAS, the Developer intends to impose on the Property a covenant imposing a public
improvement fee on certain retail sales made within the Property, pursuant to which District No.
3 will be the recipient of revenue generated therefrom (the “District No. 3 PIF Revenue”); and
WHEREAS, District No. 3 intends to pledge certain tax revenue of District No. 3 and the
District No. 3 PIF Revenue to the payment of the District No. 3 Bonds; and
WHEREAS, WIP Littleton Village, LLC (the “Original Developer”) recorded that certain
Declaration of Covenants Imposing and Implementing Public Improvement Fee in the real
property records of Arapahoe County, Colorado on June 5, 2014, at Reception Number D4048245
(the “Original PIF Covenant”); and
WHEREAS, the Original PIF Covenant requires the collection of a public improvement
fee charged on certain retail sales made within the boundaries of District No. 1, District No. 2, and
District No. 3, the revenue from which (the “Original PIF Revenue”) is paid to District No. 2 as
the PIF Receiving Party (as defined in the Original PIF Covenant); and
1
1288.4600: 1055593

WHEREAS, on June 6, 2014, Littleton Village Metropolitan District No. 1 (“District No.
1”), District No. 2, District No. 3, and WIP Littleton Village, LLC (the “Original Developer”)
entered into that certain Construction Funding Loan Agreement, as amended (the “Construction
Funding Loan Agreement”), pursuant to which the Original Developer agreed to advance funds
to District No. 1 for capital costs of public infrastructure being constructed by District No. 1; and
WHEREAS, on June 6, 2014, District No. 2 issued its Special Revenue Bond, Series 2014A
in the aggregate principal amount of up to $12,165,000 (the “2014A Bonds”) and its Taxable
Subordinate Special Revenue Bond, Series 2014B in the aggregate principal amount of up to
$3,335,000 (the “2014B Bonds” and together with the 2014A Bonds, the “2014 Bonds”), for the
purpose of reimbursing the Original Developer for advances made by the Original Developer under
the Construction Funding Loan Agreement; and
WHEREAS, on December 17, 2015, District No. 2 issued its Limited Tax General
Obligation and Special Revenue Bonds, Series 2015, in the amount of $10,830,000 (the “2015
Bonds”) for the purpose refunding a portion of the 2014A Bonds; and
WHEREAS, on September 6, 2018, District No. 2 issued its Subordinate Limited Tax
General Obligation and Special Revenue Bonds (Series 2018B Bonds), in the amount of
$5,700,000 (the “2018 Bonds”) for the purpose of refunding a portion of the 2014A Bonds; and
WHEREAS, the 2014 Bonds, the 2015 Bonds, and the 2018 Bonds are each secured by a
pledge of District No. 2’s tax revenue generated by a certain mill levy required by the documents
related to each bond issuance, a pledge from District No. 3 of similar tax revenue, and a pledge of
the Original PIF Revenue (collectively, “District No. 2 Debt Service Revenue”); and
WHEREAS, a portion of the Original PIF Revenue consists of revenue produced from the
collection of public improvement fees from commercial activity within District No. 3; and
WHEREAS, District No. 3 has requested that District No. 2 release that portion of the
Original PIF Revenue that is produced from retail activity within District No. 3 (the “Original
District No. 3 PIF Revenue”), that is not otherwise required for payment of debt service on the
2014, 2015 and 2018 Bonds, in order to maximize the size of the District No. 3 Bonds; and
WHEREAS, to this end, the Parties have executed that certain Memorandum of
Understanding, dated as of June 29, 2020 (the “MOU”), which describes the terms and conditions
that are to be incorporated into this Agreement relative to the assignment of certain portions of the
Original District No. 3 PIF Revenue to District No. 3; and
WHEREAS, the Parties agree that, until such time as the 2014 and 2018 Bonds are retired,
no amount of the Original District No. 3 PIF Revenue will be available for assignment to District
No. 3, but that it is anticipated that certain amounts constituting Original District No. 3 PIF
Revenue may be available after the 2014 and 2018 Bonds are retired, but while the 2015 Bonds
are still outstanding; and
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WHEREAS, pursuant to the indenture of trust for to the 2015 Bonds (the “2015
Indenture”), District No. 2 Debt Service Revenue is first applied to the credit of the Bond Fund
(as defined in the 2015 Indenture), then to the Reserve Fund (as defined in the 2015 Indenture),
and finally to the Surplus Fund (as defined in the 2015 Indenture); and
WHEREAS, pursuant to the 2015 Indenture, after application to the Bond Fund, the
Reserve Fund, and the Surplus Fund, any excess District No. 2 Debt Service Revenue remaining
is then remitted to District No. 2 to be used for any lawful purpose, with certain restrictions; and
WHEREAS, pursuant to the 2015 Indenture, in determining the nature of any remaining
excess District No. 2 Debt Service Revenue that is remitted to District No. 2, the funds credited to
the Bond Fund, the Reserve Fund, and the Surplus Fund shall be deemed to be funded first from
property tax revenue, second from specific ownership tax revenue, third from PILOT revenue, and
last from Original PIF Revenue; and
WHEREAS, after such time as the 2014 Bonds and the 2018 Bonds are paid in full, there
may be, in any given year, Original District No. 3 PIF Revenue collected and remitted to the trustee
of the 2015 Bonds that is in excess of the amount needed to pay the debt service on the 2015 Bonds
for that year (any such excess Original District No. 3 PIF Revenue to be hereinafter referred to as
“Excess Pledged PIF Revenue”); and
WHEREAS, the assignment of the Excess Pledged PIF Revenue from District No. 2 to
District No. 3, and the pledge of the same to the District No. 3 Bonds, will enable District No. 3 to
maximize the amount of the District No. 3 Bonds for the construction or installation of public
infrastructure related to the Project; and
WHEREAS, District No. 2 desires to account for any possibility that the 2015 Bonds, or a
refinancing thereof, may still be outstanding once the District No. 3 Bonds, including any
refinancing, are retired, in which case District No. 2 desires to retain any amount of the Original
District No. 3 PIF Revenue, until such time as the 2015 Bonds, or a refinancing thereof, are retired,
following which all Original District No. 3 PIF Revenue shall become the property of District No.
3; and
WHEREAS, the Board of Directors of District No. 2 has determined that the best interest
of District No. 2 and its property owners would be served by the assignment of the Excess Pledged
PIF Revenue to District No. 3, subject to the conditions of and as more fully set forth in this
Agreement; and
WHEREAS, District No. 1 and the Original Developer are parties to that certain Amended
and Restated Funding and Reimbursement Agreement (Operations and Maintenance), dated
December 4, 2015, as amended (the “O&M Funding Agreement”), pursuant to which the
Original Developer agreed to advance funds to District No. 1 for costs in the nature of general
operating, administrative, and maintenance costs; and
WHEREAS, pursuant to the O&M Funding Agreement, District No. 1 has agreed to repay
any such advances made by the Original Developer thereunder from bond proceeds, ad valorem
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taxes, fees, or other legally available revenues of District No. 1, and although not parties to the
O&M Funding Agreement, both District No. 2 and District No. 3 affirmed and agreed that each
are obligated to provide revenue from the sources identified in the O&M Funding Agreement from
within each of their respective boundaries to fund the obligation of District No. 1 to reimburse the
Original Developer for advances made by the original Developer under the O&M Funding
Agreement; and
WHEREAS, as provided in the MOU, a condition to the issuance of the District No. 3
Bonds is the waiver by the Original Developer of amounts due under the O&M Funding
Agreement is required;
NOW, THEREFORE, in consideration of the mutual covenants and promises expressed
herein, the Parties hereby agree as follows:
AGREEMENT
1.
Excess PIF Revenue. District No. 2 hereby agrees to assign to District No. 3 any
Excess Pledged PIF Revenue and, after the payment in full of the 2015 Bonds (including any
refinancing of the same) to assign the full amount of Original District No. 3 PIF Revenue to be
generated thereafter, as more fully set forth in the PIF Revenue Assignment Agreement, attached
hereto and incorporated herein as Exhibit B (the “Assignment Agreement”). Notwithstanding
the above, however, the Parties agree, as more fully set forth in the Assignment Agreement, that
if the 2015 Bonds (including any refinancing of the same) remain outstanding at the time the
District No. 3 Bonds (including any refinancing of the same) are retired, District No. 2 shall be
then entitled to retain any Excess Pledged PIF Revenue until such time as the 2015 Bonds
(including any refinancing thereof) are paid in full.
2.
Conditions Precedent to the Issuance of the District No. 3 Bonds. District No. 3
shall not issue the District No. 3 Bonds unless and until the following conditions have been
satisfied:
a.

This Agreement has been fully executed by the Parties hereto;

b.

The Developer has obtained fee title to the Property;

c.
The Original Developer has agreed to the termination of the O&M Funding
Agreement and the forgiveness of the repayment of all amounts due to the Original
Developer thereunder, including all principal and accrued interest; and
d.
The Developer has complied with all conditions related to the issuance of
the District No. 3 Bonds established by the firm engaged by District No. 3 for purposes of
underwriting and marketing the District No. 3 Bonds.
District No. 3 shall issue a written notice to District No. 2 declaring satisfaction of the
above conditions, and District No. 2 shall have seven (7) days to dispute same in good faith.
Satisfaction of the above conditions shall be established conclusively (without the right of
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objection by District No. 2) by furnishing District No. 2 with: i) a fully executed copy of this
Agreement, ii) a recorded deed or deeds conveying the Property to the Developer, iii) an executed
agreement among the parties to the O&M Funding Agreement terminating same, which includes
a waiver by the Original Developer of any right to reimbursement of amounts otherwise due
thereunder, and iv) written notice from the underwriter for the District No. 3 Bonds that the
underwriter’s conditions to closing have been met.
3.

Use of District No. 3 Bond Proceeds.

a.
The proceeds of the District No. 3 Bonds, exclusive of costs of issuance,
capitalized interest and any reserve or surplus funds required pursuant to the bond
documents related to the issuance of the District No. 3 Bonds (the “Bond Proceeds”), shall
be used solely for district eligible costs related to the provision of public improvements
related to the Project. Subject to more restrictive conditions that may be required by
prospective bondholders in connection with the marketing of the District No. 3 Bonds, the
indenture of trust for the District No. 3 Bonds (the “District No. 3 Indenture”) shall
provide that the Bond Proceeds shall be held by the bond trustee in a restricted project fund
(the “Project Fund”), to be released to District No. 3 as follows:
i.
Upon the closing of the District No. 3 Bonds, up to ten percent
(10%) of the Bond Proceeds credited to the Project Fund may be released to District
No. 3 to reimburse the Developer for district eligible costs incurred by the
Developer or other related entities prior to the execution of this Agreement.
ii.
The Developer intends to seek private financing for the construction
of private improvements within the Project, including a major grocery store of at
least 15,000 square feet (the “Grocery Store”) and a liquor store of at least 15,000
(the “Liquor Store”). At such time as the Developer has secured private financing
for the construction of the Grocery Store and the Liquor Store, has executed leases
for the Grocery Store and the Liquor Store, and has provided written notice to
District No. 2 demonstrating to the reasonable satisfaction of District No. 2 that
private financing has been obtained, then up to an additional fifteen percent (15%)
of the Bond Proceeds held in the Project Fund may be released by the bond trustee
for use by District No. 3 for the payment or reimbursement of district eligible costs
related to the Project. The terms of the lease(s) entered into by the Developer
referenced above may be required to remain confidential. In such case, the lease(s)
may be provided to legal counsel for District No. 2 to verify that the terms of this
section 3.a.ii. have been met in relation to the execution of the lease(s).
iii.
At such time as the construction of the first of either the Grocery
Store or the Liquor Store commences (as determined by the issuance of a
construction permit from the City of Littleton relative to the construction of the
same), fifty percent (50%) of the Bond Proceeds then remaining in the Project Fund
may be released by the bond trustee for use by District No. 3 for the payment or
reimbursement of district eligible costs related to the Project.
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iv.
At such time as the construction of the second of either the Grocery
Store or the Liquor Store commences (as determined by the issuance of a
construction permit from the City of Littleton relative to the construction of the
same), the remaining balance of the Bond Proceeds then held in the Project Fund
may be released by the bond trustee for use by District No. 3 for the payment or
reimbursement of district eligible costs related to the Project.
b.
At the time of the release of any funds from the Project Fund as set forth in
Section 3.a above, District No. 3 shall provide District No. 2 with an executed copy of the
resolution(s) adopted by District No. 3 certifying the amount of district eligible costs to be
released, including copies of the reports issued by District No. 3’s engineer and accountant
certifying such district eligible costs.
c.
The District No. 3 Indenture shall further provide that, notwithstanding the
provisions set forth in Section 3.a above, to the extent that any Bond Proceeds remain in
the Project Fund on the third anniversary of the closing of the District No. 3 Bonds, all
such remaining amounts shall be used to redeem the District No. 3 Bonds, to the extent of
such remaining balance, and the pledge of Excess Pledged PIF Revenue to the District No.
3 Bonds shall be diminished thereby on a proportionate basis.
d.
District No. 3 shall provide District No. 2 with a draft of the District No. 3
Indenture at least twenty (20) business days prior to holding a Board meeting to approve
same. Within five (5) business days of the receipt of such draft of the District No. 3
Indenture, District No. 2 shall either (a) approve the District No. 3 Indenture, or (b) object
in writing to the District No. 3 Indenture. The only grounds for any objection to the District
No. 3 Indenture by District No. 2 shall be that the District No. 3 Indenture does not
adequately provide for the conditions set forth in Sections 3.a and 3.c above. If District
No. 2 objects to the District No. 3 Indenture, District No. 3 shall instruct its bond counsel
to revise the District No. 3 Indenture as necessary to ensure that the conditions set forth in
Sections 3.a and 3.c above are met, and shall present a revised District No. 3 Indenture to
District No. 2, at which time District No. 2 shall be entitled to additional review and
approval as set forth in this Section 3.d. If District No. 2 fails to timely object to any draft
of the District No. 3 Indenture presented to it as set forth in this Section 3.d, District No. 2
shall be deemed to have approved the District No. 3 Indenture as presented and shall not
be entitled to review, approve, and/or object to any future versions of or revisions to the
District No. 3 Indenture.
4.
District No. 3 Bonding Expenses. As of July 31, 2020, District No. 3 has incurred
$42,474.00 in legal fees related to the possible issuance of the District No. 3 Bonds, the drafting
of the MOU, the drafting of this Agreement, and other related matters (the “District No. 3 Bonding
Expenses”). Pursuant to the terms of that certain District Administrative Agreement by and among
District No. 1, District No. 2, and District No. 3, dated February 20, 2014, all such District No. 3
Bonding Expenses have been paid through District No. 1 from property tax revenues contributed
by both District No. 2 and District No. 3, as well as fee revenue generated by District No. 3. The
Parties acknowledge that the District No. 3 Bonding Expenses were not budgeted for, and as a
result, revenue generated from District No. 3 has not and will not be sufficient to pay the District
6
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No. 3 Bonding Expenses. Accordingly, the Developer hereby agrees to reimburse District No. 1
for the $42,474.00 in District No. 3 Bonding Expenses incurred to date on the earlier to occur of
closing on the District No. 3 Bonds, or May 15, 2021. In the event the Developer fails to so
reimburse District No. 1, District No. 3 shall reimburse the District No. 3 Bonding expenses to
District No. 1 from the proceeds of the District No. 3 Bonds (prior to applying such proceeds for
any other purpose other than costs of issuance), or on May 15, 2021, whichever first occurs.
Thereafter, the Developer and/or District No. 3 further agrees to reimburse District No. 1 for any
additional expenses or fees billed to District No. 1 related directly to the issuance of the District
No. 3 Bonds or this Agreement within thirty (30) days of delivery of a written notice or invoice
from District No. 1 to the Developer. Any amounts funded by the Developer hereunder may be
reimbursable from bond proceeds from the District No. 3 Bonds. Notwithstanding the foregoing,
in the event that District No. 1 is dissolved prior to the above-referenced reimbursement being
made, then the reimbursement shall be made directly to District No. 2 and District No. 3, allocated
75% to District No. 2 and 25% to District No. 3.
5.
District No. 3 Fee Resolution. District No. 3 adopted that certain Resolution
Concerning the Imposition of a Supplemental Maintenance and Administrative Fee, recorded in
the real property records of the Clerk and Recorder of Arapahoe County, Colorado on February
10, 2020, at Reception No. E0017062 (the “Fee Resolution”), imposing certain fees on the
properties within District No. 3. District No. 3 hereby agreed to take all necessary steps to ensure
the timely collection of the fees imposed pursuant to the Fee Resolution from the property owners
within District No. 3, as more fully set forth in the Resolution of the Board of Directors of Littleton
Village Metropolitan District No. 3 Establishing Guidelines for the Processing and Collection of
Delinquent Fees and Charges, dated December 10, 2019.
6.
Contribution from the Developer to District No. 2. Upon the closing of the District
No. 3 Bonds, the Developer shall remit to District No. 2 the sum of $165,000, to be used by District
No. 2 as it deems appropriate.
7.
District Separation. District No. 1, District No. 2, and District No. 3 are parties to
that certain District Administrative Services Agreement, dated February 20, 2014 (the
“Administrative Services Agreement”), pursuant to which District No. 1 is to provide
Administrative Services (as defined in the Administrative Services Agreement) to District No. 2
and District No. 3. The Administrative Services Agreement further sets forth the obligation of
District No. 2 and District No. 3 to fund the Administrative Services. The Districts hereby agree
to cooperate so that as soon as practicable but not later than December 31, 2020, the Districts shall
terminate the District Services Agreement, and upon such termination, District No 2 and District
No. 3 will each be responsible for their own administration and operation, and each will be
responsible for the maintenance of any public improvements within their respective boundaries.
District No. 2 and District No. 3 shall cooperate in the dissolution of District No. 1 in connection
with the termination of the Administrative Services Agreement. The costs incurred to effectuate
the separation of the Districts, and the dissolution of District No. 1 shall be borne equally by
District No. 2 and District No. 3.
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8.
General Representations. In addition to the other representations, warranties and
covenants made by the Parties in this Agreement, the Parties make the following representations,
warranties and covenants to each other:
a.
Each Party has the full right, power and authority to enter into, perform and
observe this Agreement.
b.
This Agreement is a valid, binding and legally enforceable obligation of the
Parties and is enforceable in accordance with its terms.
c.
The Parties shall keep and perform all of the covenants and agreements
contained in this Agreement and shall take no action that could have the effect of rendering
this Agreement unenforceable in any manner.
9.

Default, Remedies and Enforcement.

a.
Events of Default. The violation of any provision of this Agreement by any
Party, the occurrence of any one or more of the following events, and/or the existence of
any one or more of the following conditions shall constitute an “Event of Default” under
this Agreement.
i.
The failure to pay any payment when the same shall become due
and payable as provided herein and to cure such failure within seven (7) days of the
giving of notice by any non-defaulting Party of such failure;
ii.
The failure to perform or observe any other covenants, agreements,
or conditions in this Agreement on the part of any Party and to cure such failure
within ten (10) days of receipt of notice from any of the other Parties of such failure;
provided, however, that if the applicable default is of a nature that the same is not
reasonably susceptible of being cured within such 10-day period, then the cure
period shall extend so long as the defaulting Party commences its cure within such
10-day period and thereafter pursues the cure to completion by the exercise of due
diligence, as determined by the non-defaulting Parties;
iii.
The filing of a voluntary petition under federal or state bankruptcy
or insolvency laws by a Party or the appointment of a receiver for any of a Party’s
assets which is not dismissed within thirty (30) days of such filing or appointment;
iv.
Assignments by a Party for the benefit of a creditor and a failure to
secure the release or termination of such assignments within thirty (30) days after
the making of such assignments; or
v.
The dissolution, insolvency, or liquidation of a Party and a failure to
cure such dissolution, insolvency or liquidation within ten (10) days of receipt of
written notice.
8
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b.
Remedies on Occurrence of Events of Default. Upon the occurrence of an
Event of Default, the non-defaulting Parties hereto shall have the following rights and
remedies:
i.
In the event of breach of any provision of this Agreement, any nondefaulting Party may ask a court of competent jurisdiction to enter a writ of
mandamus to compel the Board of a either District No. 2 or District No. 3 to
perform its duties under this Agreement, and any non-defaulting Party may seek
from a court of competent jurisdiction temporary and/or permanent injunctions, or
orders of specific performance, to compel the defaulting Party to perform in
accordance with the obligations set forth under this Agreement.
ii.
A non-defaulting Party may protect and enforce its rights under this
Agreement by such suit, action, or special proceedings or remedies as it shall deem
appropriate, including without limitation any proceedings for specific performance
of any covenant or agreement contained herein, for the enforcement of any other
appropriate legal or equitable remedy, or for the recovery of damages caused by
breach of this Agreement, including attorneys’ fees and all other costs and expenses
incurred in enforcing this Agreement or exercising any available remedies.
iii.
To take or cause to be taken such other actions as the non-defaulting
Party reasonably deems necessary.
c.
Delay or Omission No Waiver. No delay or omission of any Party to
exercise any right or power accruing upon any Event of Default shall exhaust or impair any
such right or power or shall be construed to be a waiver of any such Event of Default, or
acquiescence therein.
d.
No Waiver of One Default to Affect Another; All Remedies Cumulative. No
waiver of any Event of Default hereunder by any Party shall extend to or affect any
subsequent or any other then existing Event of Default or shall impair any rights or
remedies consequent thereon. All rights and remedies of the non-defaulting Parties
provided herein may be exercised with or without notice, shall be cumulative, may be
exercised separately, concurrently or repeatedly, and the exercise of any such right or
remedy shall not affect or impair the exercise of any other right or remedy.
10.

Miscellaneous.

a.
Relationship of Parties. This Agreement does not and shall not be construed
as creating a joint venture, partnership, or employer-employee relationship between the
Parties. The Parties intend that this Agreement be interpreted as creating only an ordinary
contractual relationship between them, without any fiduciary or other special duties. The
Parties hereby incorporate the RECITALS into this Agreement.
b.
Assignment. Neither this Agreement, nor any of a Party’s rights,
obligations, duties or authority hereunder may be assigned in whole or in part by any Party
9
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without the prior written consent of the other Parties. Any such attempt of assignment
without the requisite consent shall be deemed void and of no force and effect at the election
of any Party with consent rights. Consent to one assignment shall not be deemed to be
consent to any subsequent assignment, nor the waiver of any right to consent to such
subsequent assignment.
c.
Modification. This Agreement may be modified, amended, changed or
terminated, except as otherwise provided herein, in whole or in part, only by an agreement
in writing duly authorized and executed by the Parties.
d.
Integration. This Agreement contains the entire agreement between and
among the Parties regarding the subject matter hereof, and no statement, promise or
inducement made by any Party or the agent of any Party that is not contained in this
Agreement or separate written instrument shall be valid or binding.
e.
Severability. If any covenant, term, condition or provision of this
Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition or provision shall not affect any other
provision contained in the Agreement, the intention being that such provisions are
severable. In addition, in lieu of such void or unenforceable provision, there shall
automatically be added as part of this Agreement a provision similar in terms to such
illegal, invalid or unenforceable provision so that the resulting reformed provision is legal,
valid and enforceable.
f.
Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of Colorado. Venue shall be proper in Arapahoe
County, Colorado.
g.
Headings for Convenience Only. The headings, captions and titles
contained herein are intended for convenience and reference only and are not intended to
construe the provisions hereof.
h.
Time Is of the Essence. Time is of the essence hereof; provided, however,
that if the last day permitted or the date otherwise determined for the performance of any
act required or permitted under this Agreement falls on a Saturday, Sunday or legal holiday,
the time for performance shall be extended to the next succeeding business day, unless
otherwise expressly stated.
i.
Persons Interested Herein. Nothing expressed or implied in this Agreement
is intended or shall be construed to confer upon, or to give to, any person or entity other
than the Parties, any right, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all of the covenants, terms,
conditions, and provisions in this Agreement by and on behalf of the Parties shall be for
the sole and exclusive benefit of the Parties. It is expressly declared by the Parties that no
person or entity shall be construed as a third party beneficiary of any kind of this Agreement
except as expressly stated herein.
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j.
Notices. Except as otherwise provided herein, all notices required under
this Agreement shall be in writing and shall be (a) hand-delivered, and in such instance,
considered effective upon delivery, (b) sent by registered or certified mail, return receipt
requested, postage prepaid, and in such instance, considered effective seventy-two (72)
hours after deposit in the United States mail with the proper address as set forth below, (c)
sent by reputable overnight courier, and in such instance, considered effective on the next
business day, or (d) sent via email, and in such instance considered effective upon receipt
of an electronic delivery confirmation with a hard copy to be sent no later than three (3)
business days after electronic delivery confirmation via one of the delivery methods
specified in (a), (b) or (c) of this sentence, to the addresses of the Parties herein set forth.
Any Party by notice so given may change the address to which future notices shall be sent.
District No. 2:

Littleton Village Metropolitan District No. 2
c/o CliftonLarsonAllen
8390 E. Crescent Parkway, Suite 300
Greenwood Village, CO 80111
Attention: Geol Scheirman
(303) 265-7837 (phone)
geol.scheirman@claconnect.com

With a copy to:

White Bear Ankele Tanaka & Waldron
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122
Attention: William P. Ankele, Jr., Esq.
(303) 858-1800 (phone)
wpankele@wbapc.com

District No. 3:

Littleton Village Metropolitan District No. 3
c/o CliftonLarsonAllen
8390 E. Crescent Parkway, Suite 300
Greenwood Village, CO 80111
Attention: Geol Scheirman
(303) 265-7837 (phone)
geol.scheirman@claconnect.com

With a copy to:

White Bear Ankele Tanaka & Waldron
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122
Attention: William P. Ankele, Jr., Esq.
(303) 858-1800 (phone)
wpankele@wbapc.com
11
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Developer:

Littleton Village Alfalfa’s, LLC
4045 Alpine Drive
Evergreen, CO 80439
Attention: Sherry Buchanan
(616) 450-3004 (phone)
sherry@bbv1.com (e-mail)

k.
Recovery of Costs. In the event of any litigation between or among the
Parties hereto concerning the subject matter hereof, the prevailing Party or Parties in such
litigation shall receive from the losing Party or Parties, in addition to the amount of any
judgment or other award entered therein, all reasonable costs and expenses incurred by the
prevailing Party or Parties in such litigation, including reasonable attorneys’ fees, to the
extent permitted by law.
l.
Instruments of Further Assurance. The Parties each covenant that they will
do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and
delivered, such acts, instruments, and transfers as may reasonably be required for the
performance of their obligations hereunder.
m.
Governmental Immunity. Nothing in this Agreement shall be construed to
waive, limit, or otherwise modify, in whole or in part, any governmental immunity that
may be available by law to District No. 2 or District No. 3, their respective officials,
employees, contractors, or agents, or any other person acting on behalf of either of them
and, in particular, governmental immunity afforded or available to District No. 2 and
District No. 3 pursuant to the Colorado Governmental Immunity Act, §§ 24-10-101, et seq.,
C.R.S.
n.
Counterpart Execution. This Agreement may be executed in several
counterparts, each of which may be deemed an original, but all of which together shall
constitute one and the same instrument. Executed copies hereof may be delivered by
facsimile or email of a PDF document, and, upon receipt, shall be deemed originals and
binding upon the signatories hereto, and shall have the full force and effect of the original
for all purposes, including the rules of evidence applicable to court proceedings.
o.
Negotiated Provisions. This Agreement shall not be construed more strictly
against one Party than against another, it being acknowledged that each Party has
contributed substantially and materially to the preparation of this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day
and year first above written.

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 2
By:

Philip (Phil) James Cernanec (Dec 31, 2020 12:02 MST)

President
ATTEST:
Secretary

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 3
By:

Jack Buchanan (Dec 31, 2020 12:09 EST)

President

ATTEST:
Secretary
LITTLETON VILLAGE ALFALFA’S, LLC
By:
Name:
Title:

13
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EXHIBIT A
THE PROPERTY
Lots 3 and 4, Block 1
Lot 3, Block 5
Littleton Village Replat No. 5
City of Littleton
County of Arapahoe
State of Colorado

14
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EXHIBIT B
ASSIGNMENT AGREEMENT

15
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WHEREAS, on December 17, 2015, District No. 2 issued its Limited Tax General
Obligation and Special Revenue Bonds, Series 2015, in the amount of $10,830,000 (the “2015
Bonds”) for the purpose refunding a portion of the 2014A Bonds; and
WHEREAS, on September 6, 2018, District No. 2 issued its Subordinate Limited Tax
General Obligation and Special Revenue Bonds (Series 2018B Bonds), in the amount of
$5,700,000 (the “2018 Bonds”) for the purpose of refunding a portion of the 2014A Bonds; and
WHEREAS, the 2014 Bonds, the 2015 Bonds, and the 2018 Bonds are each secured by a
pledge of District No. 2’s tax revenue generated by a certain mill levy required by the documents
related to each bond issuance, a pledge from District No. 3 of similar tax revenue, and a pledge of
the PIF Revenue (collectively, “District No. 2 Debt Service Revenue”); and
WHEREAS, a portion of the PIF Revenue consists of revenue generated from the
collection of public improvement fees charged on retail activity within District No. 3 (the “District
No. 3 PIF Revenue”); and
WHEREAS, pursuant to the indenture of trust for the 2015 Bonds (the “2015 Indenture”),
District No. 2 Debt Service Revenue is first applied to the credit of the Bond Fund (as defined in
the 2015 Indenture), then to the Reserve Fund (as defined in the 2015 Indenture), and finally to
the Surplus Fund (as defined in the 2015 Indenture); and
WHEREAS, pursuant to the 2015 Indenture, after application to the Bond Fund, the
Reserve Fund, and the Surplus Fund, any excess District No. 2 Debt Service Revenue remaining
is then remitted to District No. 2 to be used for any lawful purpose, with certain restrictions; and
WHEREAS, pursuant to the 2015 Indenture, in determining the nature of any remaining
excess District No. 2 Debt Service Revenue that is remitted to District No. 2, the funds credited to
the Bond Fund, the Reserve Fund, and the Surplus Fund shall be deemed to be funded first from
property tax revenue, second from specific ownership tax revenue, third from PILOT revenue, and
last from PIF Revenue; and
WHEREAS, after such time as the 2014 Bonds and the 2018 Bonds are paid in full, there
may be, in any given year, PIF Revenue collected and remitted to the trustee of the 2015 Bonds
(or any refinancing thereof, hereinafter any reference to the 2015 Bonds shall include a reference
or any refinancing thereof) (the “Trustee”) that is in excess of the amount needed to pay the debt
service on the 2015 Bonds for that year (any such excess PIF Revenue to be hereinafter referred
to as “Excess PIF Revenue”); and
WHEREAS, in any given year, some portion of the Excess PIF Revenue will be comprised
of District No. 3 PIF Revenue (the “Excess District No. 3 PIF Revenue”); and
WHEREAS, District No. 3 intends to issue bonds in the near future for the purpose of
funding the costs of public infrastructure for the benefit of District No. 3 (the “District No. 3
Bonds”); and
2
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WHEREAS, District No. 3 has requested that District No. 2 release the Excess District No.
3 PIF Revenue in order to maximize the size of the District No. 3 Bonds; and
WHEREAS, the assignment of the Excess District No. 3 PIF Revenue from District No. 2
to District No. 3, and the pledge of the same to the District No. 3 Bonds, as more fully provided
herein, will enable District No. 3 to maximize the amount of the District No. 3 Bonds for the
construction or installation of public infrastructure for the benefit of District No. 3; and
WHEREAS, the Board of Directors of District No. 2 has determined that the best interests
of District No. 2 and its property owners would be served by the assignment of Excess District No.
3 PIF Revenue to District No. 3, as more fully set forth in this Agreement; and
WHEREAS, the parties also wish to establish the terms upon which District No. 3 PIF
Revenue would be applied in circumstances when the District No. 3 Bonds are retired and the 2015
Bonds are still outstanding, as well as the disposition of District No. 3 PIF Revenue upon
retirement of the 2015 Bonds;
NOW, THEREFORE, in consideration of the mutual covenants and promises expressed
herein, the Parties hereby agree as follows:
AGREEMENT
1.

Assignment.

a.
Effective upon the closing of the District No. 3 Bonds, District No. 2 hereby
assigns to District No. 3 any Excess District No. 3 PIF Revenue solely for the purpose of
pledging such revenue to the District No. 3 Bonds. The parties agree and acknowledge
that no Excess District No. 3 PIF Revenue is available until the 2014 Bonds and 2018
Bonds are retired.
b.
Notwithstanding the above, if, after the District No. 3 Bonds and any
refinancing thereof are paid in full, and the 2015 Bonds remain outstanding, such
assignment of Excess District No. 3 PIF Revenue shall be temporarily suspended until such
time as the 2015 Bonds are paid in full, and during such time, District No. 2 shall be
entitled to retain any such Excess District No. 3 PIF Revenue and to apply the same to the
payment of the 2015 Bonds or for such other purposes as permitted by the PIF Covenant.
c.
At such time as the 2014 Bonds, the 2015 Bonds, and the 2018 Bonds have
all been paid in full such that the District No. 3 PIF Revenue is no longer pledged to the
payment of any such outstanding indebtedness of District No. 2, District No. 2 hereby
assigns to District No. 3 the full amount of the District No. 3 PIF Revenue.
2.
Calculation and Remittance of District No. 3 PIF Revenue/Excess District No. 3
PIF Revenue.

3
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a.
On or before the fifth (5th) of each month, District No. 2 shall cause the PIF
Collection Agent (including any successor or assign of the same engaged to collect the PIF
Revenue on behalf of District No. 2) to deliver to District No. 2 and District No. 3 an
accounting of all PIF Revenue collected by the PIF Collection Agent and remitted to
District No. 2 or to the Trustee on behalf of District No. 2 in accordance with the 2015
Indenture (or the indenture relative to any refinancing thereof), as applicable, during the
immediately preceding month (each a “Monthly PIF Revenue Report”). Each Monthly
PIF Revenue Report shall detail the amount of such PIF Revenue that is District No. 3 PIF
Revenue versus the amount of such PIF Revenue that is produced from retail activity within
District No. 2 (“District No. 2 PIF Revenue”).
b.
To the extent PIF Revenue is required to meet debt service obligations for
the 2015 Bonds, the District No. 2 accountant shall allocate the amount of PIF Revenue
remitted to the Trustee in accordance with the 2015 Indenture, between the District No. 2
PIF Revenue (if any) and the District No. 3 PIF Revenue, according to the percentage that
each such component of PIF Revenue bears to the full amount of such PIF Revenue (the
“Allocation Percentage”). To the extent the Trustee determines there is Excess PIF
Revenue to be remitted to District No. 2 from the Trustee in accordance with the 2015
Indenture, District No. 2 will provide written instructions to the Trustee as required by the
2015 Indenture regarding the manner in which such Excess PIF Revenue is to be credited.
In order to determine the appropriate credit to be made, the District No. 2 accountant shall
determine the amount of such Excess PIF Revenue that constitutes Excess District No. 3
PIF Revenue by applying the Allocation Percentage for the District No. 3 PIF Revenue to
the total amount of Excess PIF Revenue identified by the Trustee. District No. 2 will,
within ten (10) days of such determination, provide written instructions to the Trustee
specifying the amount of Excess PIF Revenue that should be remitted to District No. 2.
c.
After such time as PIF Revenue is no longer required to meet debt service
obligations for the 2015 Bonds (i.e., after such time as the 2014 Bonds, the 2015 Bonds,
and the 2018 Bonds have all been paid in full), District No. 2 shall remit to District No. 3,
within ten (10) days of the date of each Monthly PIF Revenue Report provided to District
No. 2 and District No. 3 by the PIF Collection Agent, as set forth in Section 2.a above, the
full amount of the District No. 3 PIF Revenue calculated in such Monthly PIF Revenue
Report.
d.
As a part of District No. 2’s annual budgeting process, District No. 2’s
accountant shall provide to District No. 2 and District No. 3, no later than October 15 of
each year, an annual reconciliation report detailing the amount of Excess District No. 3 PIF
Revenue and/or District No. 3 PIF Revenue remitted to District No. 3 per sections 2.b or
2.c above (as applicable) for the current period as more particularly set forth below (each
an “Annual Reconciliation Report”). The first Annual Reconciliation Report provided
after the execution of this Agreement shall be for the period beginning with the date of this
Agreement and ending on September 30, 2020. Thereafter, each subsequent Annual
Reconciliation Report shall be for the period commencing on October 1 of the prior year
through September 30 of the current year. Within ten (10) days of the date of any Annual
Reconciliation Report, District No. 2 and District No. 3 shall, in writing by delivery to
4
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District No. 2’s accountant, either: (i) approve the Annual Reconciliation Report, which
approval shall be deemed to be a certification that the amounts of Excess District No. 3 PIF
Revenue and/or District No. 3 PIF Revenue remitted to District No. 3 during the applicable
period is correct (each an “Acceptance Notice”), or (ii) object to the Annual Reconciliation
Report (each an “Objection Notice”). The only grounds for any Objection Notice shall be
that the amount of Excess District No. 3 PIF Revenue and/or District No. 3 PIF Revenue,
as applicable, was calculated incorrectly based on the applicable Monthly PIF Revenue
Reports and/or there was an incorrect calculation or application of the Allocation
Percentage, as applicable. If either District No. 2 or District No. 3 fails to timely respond
to any Annual Reconciliation Report, as set forth above, such failure shall be deemed to be
an Acceptance Notice of such Annual Reconciliation Report by such Party, effective upon
the tenth (10) day after the date of such Annual Reconciliation Report.
e.
If either District No. 2 or District No. 3 timely delivers an Objection Notice
to District No. 2’s accountant as set forth in Section 2.d above, the Parties shall cooperate
in good faith to resolve the objections raised in such Objection Notice. If the Parties fail
to resolve the matter within fifteen (15) days of the date of the Objection Notice (the
“Resolution Deadline”), the Parties shall, within ten (10) days of the Resolution Deadline,
appoint an independent third-party accountant mutually acceptable to the Parties (the
“Third Party Accountant”). The Third Party Accountant shall, within fifteen (15) days
of appointment, review to review the Objection Notice, the Annual Reconciliation Report
and all relevant Monthly PIF Revenue Reports and provide to District No. 2 and District
No. 3 either (i) a written notice that the amounts of Excess District No. 3 PIF Revenue
and/or District No. 3 PIF Revenue reported in the Annual Reconciliation Report, and
remitted to District No. 3, are true and correct, or (b) a written notice that the amounts of
Excess District No. 3 PIF Revenue and/or District No. 3 PIF Revenue reported in the
Annual Reconciliation Report, and remitted to District No. 3, are incorrect (a “Correction
Notice”). Any such Correction Notice shall include an explanation of any errors in
calculation identified by the Third Party Accountant, and shall include an accounting of
the amount any overpayment of Excess District No. 3 PIF Revenue and/or District No. 3
PIF Revenue to District No. 3 (an “Overpayment Amount”) or any shortage of Excess
District No. 3 PIF Revenue or District No. 3 PIF Revenue remitted to District No. 3 (a
“Shortage Amount”). In any event, the determination of the Third Party Accountant shall
be final and binding upon District No. 2 and District No. 3.
f.
In the event the Third Party Accountant determines in any given year that
there was an Overpayment Amount as set forth in any Correction Notice, such
Overpayment Amount shall be deducted from the remittance of any Excess District No. 3
PIF Revenue and/or District No. 3 PIF Revenue due from District No. 2 to District No. 3
in the immediately succeeding year in accordance with this Agreement until such
Overpayment Amount is fully accounted for and credited to District No. 3.
g.
In the event the Third Party Accountant determines in any given year that
there was a Shortage Amount as set forth in any correction Notice, such Shortage Amount
shall be paid by District No. 2 to District No. 3 no later than January 31 of the following
year.
5
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3.
General Representations. In addition to the other representations, warranties and
covenants made by the Parties in this Agreement, the Parties make the following representations,
warranties and covenants to each other:
a.
Each Party has the full right, power and authority to enter into, perform and
observe this Agreement.
b.
This Agreement is a valid, binding and legally enforceable obligation of the
Parties and is enforceable in accordance with its terms.
c.
The Parties shall keep and perform all of the covenants and agreements
contained in this Agreement and shall take no action that could have the effect of rendering
this Agreement unenforceable in any manner.
4.

Default, Remedies and Enforcement.

a.
Events of Default. The violation of any provision of this Agreement by
either Party, the occurrence of any one or more of the following events, and/or the existence
of any one or more of the following conditions shall constitute an “Event of Default” under
this Agreement.
i.
The failure to pay any payment when the same shall become due
and payable as provided herein and to cure such failure within three (3) business
days of the giving of notice by the non-defaulting Party of such failure;
ii.
The failure to perform or observe any other covenants, agreements,
or conditions in this Agreement on the part of either Party and to cure such failure
within ten (10) days of receipt of notice from any of the other Party of such failure;
provided, however, that if the applicable default is of a nature that the same is not
reasonably susceptible of being cured within such ten (10) day period, then the cure
period shall extend so long as the defaulting Party commences its cure within such
ten (10) day period and thereafter pursues the cure to completion by the exercise of
due diligence, as determined by the non-defaulting Party;
iii.
The filing of a voluntary petition under federal or state bankruptcy
or insolvency laws by a Party or the appointment of a receiver for any of a Party’s
assets which is not dismissed within thirty (30) days of such filing or appointment;
iv.
Assignments by a Party for the benefit of a creditor and a failure to
secure the release or termination of such assignments within thirty (30) days after
the making of such assignments; or
v.
The dissolution, insolvency, or liquidation of a Party and a failure to
cure such dissolution, insolvency or liquidation within ten (10) days of receipt of
written notice.
6
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b.
Remedies on Occurrence of Events of Default. Upon the occurrence of an
Event of Default, the non-defaulting Party hereto shall have the following rights and
remedies:
i.
In the event of breach of any provision of this Agreement, the nondefaulting Party may ask a court of competent jurisdiction to enter a writ of
mandamus to compel the Board of the other Party to perform its duties under this
Agreement, and the non-defaulting Party may seek from a court of competent
jurisdiction temporary and/or permanent injunctions, or orders of specific
performance, to compel the defaulting Party to perform in accordance with the
obligations set forth under this Agreement.
ii.
A non-defaulting Party may protect and enforce its rights under this
Agreement by such suit, action, or special proceedings or remedies as it shall deem
appropriate, including without limitation any proceedings for specific performance
of any covenant or agreement contained herein, for the enforcement of any other
appropriate legal or equitable remedy, or for the recovery of damages caused by
breach of this Agreement, including attorneys’ fees and all other costs and expenses
incurred in enforcing this Agreement or exercising any available remedies.
iii.
To take or cause to be taken such other actions as the non-defaulting
Party reasonably deems necessary.
c.
Delay or Omission No Waiver. No delay or omission of either Party to
exercise any right or power accruing upon any Event of Default shall exhaust or impair any
such right or power or shall be construed to be a waiver of any such Event of Default, or
acquiescence therein.
d.
No Waiver of One Default to Affect Another; All Remedies Cumulative. No
waiver of any Event of Default hereunder by either Party shall extend to or affect any
subsequent or any other then existing Event of Default or shall impair any rights or
remedies consequent thereon. All rights and remedies of the non-defaulting Party provided
herein may be exercised with or without notice, shall be cumulative, may be exercised
separately, concurrently or repeatedly, and the exercise of any such right or remedy shall
not affect or impair the exercise of any other right or remedy.
5.

Miscellaneous.

a.
Relationship of Parties. This Agreement does not and shall not be construed
as creating a joint venture, partnership, or employer-employee relationship between the
Parties. The Parties intend that this Agreement be interpreted as creating only an ordinary
contractual relationship between them, without any fiduciary or other special duties. The
Parties hereby incorporate the RECITALS into this Agreement.
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b.
Assignment. Neither this Agreement, nor either of the Parties’ rights,
obligations, duties or authority hereunder may be assigned in whole or in part by either
Party without the prior written consent of the other Party. Any such attempt of assignment
without the requisite consent shall be deemed void and of no force and effect at the election
of the Party with consent rights. Consent to one assignment shall not be deemed to be
consent to any subsequent assignment, nor the waiver of any right to consent to such
subsequent assignment.
c.
Modification. This Agreement may be modified, amended, changed or
terminated, except as otherwise provided herein, in whole or in part, only by an agreement
in writing duly authorized and executed by the Parties.
d.
Integration. This Agreement contains the entire agreement between and
among the Parties regarding the subject matter hereof, and no statement, promise or
inducement made by either Party or the agent of either Party that is not contained in this
Agreement or separate written instrument shall be valid or binding.
e.
Severability. If any covenant, term, condition or provision of this
Agreement shall, for any reason, be held to be invalid or unenforceable, the invalidity or
unenforceability of such covenant, term, condition or provision shall not affect any other
provision contained in the Agreement, the intention being that such provisions are
severable. In addition, in lieu of such void or unenforceable provision, there shall
automatically be added as part of this Agreement a provision similar in terms to such
illegal, invalid or unenforceable provision so that the resulting reformed provision is legal,
valid and enforceable.
f.
Governing Law. This Agreement shall be governed and construed in
accordance with the laws of the State of Colorado. Venue shall be proper in Arapahoe
County, Colorado.
g.
Headings for Convenience Only. The headings, captions and titles
contained herein are intended for convenience and reference only and are not intended to
construe the provisions hereof.
h.
Time Is of the Essence. Time is of the essence hereof; provided, however,
that if the last day permitted or the date otherwise determined for the performance of any
act required or permitted under this Agreement falls on a Saturday, Sunday or legal holiday,
the time for performance shall be extended to the next succeeding business day, unless
otherwise expressly stated.
i.
Persons Interested Herein. Nothing expressed or implied in this Agreement
is intended or shall be construed to confer upon, or to give to, any person or entity other
than the Parties, any right, remedy, or claim under or by reason of this Agreement or any
covenants, terms, conditions, or provisions thereof, and all of the covenants, terms,
conditions, and provisions in this Agreement by and on behalf of the Parties shall be for
the sole and exclusive benefit of the Parties. It is expressly declared by the Parties that no
8
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person or entity shall be construed as a third party beneficiary of any kind of this Agreement
except as expressly stated herein.
j.
Notices. Except as otherwise provided herein, all notices required under
this Agreement shall be in writing and shall be (a) hand-delivered, and in such instance,
considered effective upon delivery, (b) sent by registered or certified mail, return receipt
requested, postage prepaid, and in such instance, considered effective seventy-two (72)
hours after deposit in the United States mail with the proper address as set forth below, (c)
sent by reputable overnight courier, and in such instance, considered effective on the next
business day, or (d) sent via email, and in such instance considered effective upon receipt
of an electronic delivery confirmation with a hard copy to be sent no later than three (3)
business days after electronic delivery confirmation via one of the delivery methods
specified in (a), (b) or (c) of this sentence, to the addresses of the Parties herein set forth.
Either Party by notice so given may change the address to which future notices shall be
sent.
District No. 2:

Littleton Village Metropolitan District No. 2
c/o CliftonLarsonAllen
8390 E. Crescent Parkway, Suite 300
Greenwood Village, CO 80111
Attention: Geol Scheirman
(303) 265-7837 (phone)
geol.scheirman@claconnect.com

With a copy to:

White Bear Ankele Tanaka & Waldron
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122
Attention: William P. Ankele, Jr., Esq.
(303) 858-1800 (phone)
wpankele@wbapc.com

District No. 3:

Littleton Village Metropolitan District No. 3
c/o CliftonLarsonAllen
8390 E. Crescent Parkway, Suite 300
Greenwood Village, CO 80111
Attention: Geol Scheirman
(303) 265-7837 (phone)
geol.scheirman@claconnect.com

With a copy to:

White Bear Ankele Tanaka & Waldron
Attorneys at Law
2154 East Commons Avenue, Suite 2000
Centennial, Colorado 80122
Attention: William P. Ankele, Jr., Esq.
(303) 858-1800 (phone)
9
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wpankele@wbapc.com
k.
Recovery of Costs. In the event of any litigation between the Parties hereto
concerning the subject matter hereof, the prevailing Party in such litigation shall receive
from the losing Party, in addition to the amount of any judgment or other award entered
therein, all reasonable costs and expenses incurred by the prevailing Party in such litigation,
including reasonable attorneys’ fees, to the extent permitted by law.
l.
Instruments of Further Assurance. The Parties each covenant that they will
do, execute, acknowledge, and deliver or cause to be done, executed, acknowledged, and
delivered, such acts, instruments, and transfers as may reasonably be required for the
performance of their obligations hereunder.
m.
Governmental Immunity. Nothing in this Agreement shall be construed to
waive, limit, or otherwise modify, in whole or in part, any governmental immunity that
may be available by law to either of the Parties, their respective officials, employees,
contractors, or agents, or any other person acting on behalf of either of them and, in
particular, governmental immunity afforded or available to the Parties pursuant to the
Colorado Governmental Immunity Act, §§ 24-10-101, et seq., C.R.S.
n.
Counterpart Execution. This Agreement may be executed in several
counterparts, each of which may be deemed an original, but all of which together shall
constitute one and the same instrument. Executed copies hereof may be delivered by
facsimile or email of a PDF document, and, upon receipt, shall be deemed originals and
binding upon the signatories hereto, and shall have the full force and effect of the original
for all purposes, including the rules of evidence applicable to court proceedings.
o.
Negotiated Provisions. This Agreement shall not be construed more strictly
against one Party than against the other, it being acknowledged that each Party has
contributed substantially and materially to the preparation of this Agreement.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the day
and year first above written.

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 2
By:
President
ATTEST:
Secretary

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 3
By:
President

ATTEST:
Secretary
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MEMORANDUM OF UNDERSTANDING
This MEMORANDUM OF UNDERSTANDING (“MOU”) dated as of this 29th day
of June, 2020 by and between LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 2, a quasi-municipal corporation and political subdivision of the State of
Colorado (“District No. 2”) and LITTLETON VILLAGE METROPOLITAN DISTRICT
NO. 3, a quasi-municipal corporation and political subdivision of the State of Colorado (“District
No. 3”), summarizing the basic terms and conditions that District No.2 and District No. 3 will
agree to and which will be incorporated into such other agreements as necessary..
1.

District No. 3 Bond Issuance/Excess PIF Revenue.

a.
On June 6, 2014, District No. 2 issued its Special Revenue Bond, Series
2014A and its Taxable Subordinate Special Revenue Bond, Series 2014B (the “2014
Bonds”). On December 17, 2015, District No. 2 issued its Limited Tax General Obligation
and Special Revenue Bonds, Series 2015 (the “2015 Bonds”). On September 6, 2018,
District No. 2 issued its Subordinate Limited Tax General Obligation and Special Revenue
Bonds, Series 2018B (the “2018 Bonds”). The original developer of the Littleton Village
community recorded that certain Declaration of Covenants Imposing and Implementing a
Public Improvement Fee in the real property records of Arapahoe County, Colorado, on
June 5, 2014, at Reception Number D4048245 (the “PIF Covenant”). The 2014 Bonds,
the 2015 Bonds and the 2018 Bonds are secured by a pledge of District No. 2’s tax revenue
generated by a certain mill required by the documents related to each bond issuance, a
pledge from District No. 3 of similar tax revenue, and a pledge of the revenue generated
form the PIF Covenant (collectively, the “Debt Service Revenue”).
b.
Pursuant to the Indenture of Trust relative to the 2015 Bonds (the
“Indenture”), Debt Service Revenue is first applied to the credit of the Bond Fund (as
defined in the Indenture), then to the Reserve Fund (again as defined in the Indenture), and
finally to the Surplus Fund (again as defined in the Indenture). After application to the
Bond Fund, the Reserve Fund, and the Surplus Fund, any excess Debt Service Revenue
remaining is then remitted to District No. 2 to be used for any lawful purpose with certain
restrictions. Additionally, per the Indenture, in determining the nature of any remaining
excess Debt Service Revenue that is remitted to District No. 2, the funds credited to the
Bond Fund, the Reserve Fund, and the Surplus Fund shall be deemed to be funded first
from property tax revenue, second from specific ownership tax revenue, third from PILOT
revenue, and last from revenue generated from the PIF Covenant (“PIF Revenue”).
c.
District No. 3 intends to issue bonds in the near future for the funding of
public infrastructure for the benefit of District. No. 3 (the “District No. 3 Bonds”). Related
thereto, it is anticipated that, at such time as the 2014 Bonds and the 2018 Bonds are paid
in full, there will be PIF Revenue in excess of the amount needed to service the debt
payments on the 2015 Bonds. As such, District No. 2 and District No. 3 agree to enter into
an agreement pursuant to which District No.2 agrees to allocate such excess PIF Revenue
to District No. 3 in order for District No. 3 to pledge the same to the District No. 3 Bonds,
including any refinancing thereof, which agreement shall also contain other terms and
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provisions consistent with this MOU (the “Allocation Agreement”). To the extent that
the 2015 Bonds, including any refinancing of the same, remain outstanding after such time
as the District No. 3 Bonds, and any refinancing thereof, are paid in full, the Allocation
Agreement shall provide that the excess PIF Revenue shall then revert to District No. 2 to
be used solely for the purpose of retiring such Bonds, and upon such final payment, the
PIF Revenue shall become the property of District No. 3. It is anticipated that the
Commercial Developer (defined below) will also be a party to the Allocation Agreement,
given certain obligations of the Commercial Developer to be incorporated into the
Allocation Agreement as set forth further herein.
2.
Conditions to the Issuance of the District No. 3 Bonds and the Allocation of Excess
PIF Revenue to District No. 3. The following terms shall be addressed to the mutual satisfaction
of the parties in the Allocation Agreement:
a.
Prior to Closing on District No. 3 Bonds. Prior to closing on District No. 3
Bonds, a commercial entity created by Jack Buchanan or Sherry Buchanan yet to be created
to carry out the commercial development in District No. 3 (the “Commercial Developer”)
shall:
i)
together with District No. 2 and District No. 3, execute the
Allocation Agreement,
ii)
the Commercial Developer shall have acquired the undeveloped
commercial property within District No. 3 currently owned by BC47, and
iii)
shall have complied with conditions to issuance established by D.A.
Davidson, as underwriter (or other firm engaged for purposes of marketing the
District No. 3 Bonds.
b.
District No. 3 Use of Bond Proceeds. District No. 3 shall agree that the
proceeds of the District No. 3 Bonds shall be used solely for district eligible costs related
to the construction or installation of public improvements within or the benefit of District
No. 3. Further, the net District No. 3 Bond proceeds after payment of costs of issuance
(the “Bond Proceeds”) shall be held by the Bond Trustee in a restricted account, subject
to release as follows:
i)
at Closing up to 10% of the Bond Proceeds may be used to reimburse
District eligible costs incurred by Loch Lomond LV, LLC or the Commercial
Developer prior to execution of the Allocation Agreement, provided that the
recipient thereof shall direct that $165,000 of such amount shall be remitted to
District No. 2;
ii)
upon the Commercial Developer’s closing on private financing to
fund, among other matters, a major grocery store of at least 15,000 square feet and
a liquor store of at least 15,000 square feet, and execution of leases with respect to
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both such facilities, up to an additional 15% of the Bond Proceeds may be released
for use by District No. 3; and
iii)
upon commencement of construction of either the grocery store or
the liquor store, 50% of the remaining Bond Proceeds may be released to District
No. 3; and
iv)
upon commencement of construction of the remaining facility
(grocery store or liquor store, as applicable), the remaining Bond Proceeds may be
released to District No. 3.
In relation to the release of Bond Proceeds as set forth in Sections 2.b.i – iv above,
District No. 3 shall make publicly available the name(s) of the entities to which such Bond
Proceeds then paid or reimbursed.
c.
Notwithstanding the provisions of 2.b hereof, to the extent Bond Proceeds
remain on deposit in the restricted account on the third anniversary of Bond closing, all
such amounts shall be used to redeem the District No. 3 Bonds, and the pledge of excess
PIF Revenue made therefor shall be diminished to the extent the District No. 3 Bonds have
been redeemed.
d.
District No. 3 Bonding Expenses. Certain legal and other fees have and will
be billed to District No. 3 in relation to the possible issuance of the District No. 3 Bonds,
the drafting and negotiation of this MOU, and other matters directly related to the same.
Pursuant to the District Administrative Services Agreement, all such expenses are paid
through District No. 1 from property tax revenues contributed by both District No. 2 and
District No. 3, as well as fee revenue generated by District No. 3. To the extent that any
of such fees were or are to be paid using tax or fee revenue generated by District No. 2, the
Commercial Developer or District No. 3 shall reimburse District No. 1, for the benefit of
District No. 2, for the same.
e.
District No. 3 Fee Resolution. District No. 3 shall agree to not take any
action to alter or repeal that certain Resolution Concerning the Imposition of a
Supplemental Maintenance and Administrative Fee, recorded in the real property records
of the Clerk and Recorder of Arapahoe County, Colorado on February 10, 2020, at
Reception No. E0017062, and shall take all necessary steps to ensure collection of the
supplemental fee from the property owners within District No. 3.
f.
Contribution from the Commercial Developer. The Commercial Developer
will remit $165,000 to District No. 2 upon closing of the District No. 3 Bonds.
g.
Operation and Maintenance Funding. District No. 1 and WIP Littleton
Village (“Watt”) are parties to that certain Amended and Restated Funding and
Reimbursement Agreement (Operations and Maintenance), dated December 4, 2015, as
amended (the “O&M Funding Agreement”), pursuant to which Watt agreed to advance
funds to District No. 1 for costs in the nature of general operating, administrative, and
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maintenance costs, in an amount not to exceed $100,000 per annum for five years, up to
$500,000, through December 31, 2020. Per the O&M Funding Agreement, District No. 1
intends to repay any such advances from bond proceeds, ad valorem taxes, fees, or other
legally available revenues of District No. 1 (provided that bond proceeds are not expected
to be available revenue of District No. 1 for such purposes). Although not parties to the
O&M Funding Agreement, both District No. 2 and District No. 3 affirmed and agreed that
each are obligated to provide revenue from the sources identified in the O&M Agreement
from within each of their respective boundaries to fund the obligation of District No. 1 to
reimburse Watt for advances made by Watt under the O&M Funding Agreement. A
condition under the Allocation Agreement will be that Watt shall agree to forgive all
amounts due (including principal and interest) due under the O&M Funding Agreement,
unless otherwise agreed by District No. 1 and District No. 2.
3.

District Separation.

Littleton Village District No. 1 (“District No. 1,” and together with District No. 2 and
District No. 3, the “Districts”), District No. 2, and District No. 3 are parties to that certain District
Administrative Services Agreement, dated February 20, 2014 (the “Administrative Services
Agreement”), pursuant to which District No. 1 is to provide Administrative Services (as defined
in the Administrative Services Agreement) to District No. 2 and District No. 3. The Administrative
Services Agreement further sets for the obligation of District No. 2 and District No. 3 to fund the
Administrative Services. The Districts shall cooperate so that as soon as practicable but not later
than December 31, 2020, the Districts shall terminate the District Services Agreement, and upon
such termination, District No 2 and District No. 3 will each be responsible for their own
administration and operation, and each will be responsible for the maintenance of any public
improvements within their respective boundaries. District No. 1 and District No. 2 shall cooperate
in the dissolution of District No. 1 in connection with the termination of the Administrative
Services Agreement. It should be noted that the issue of repayment to Watt for amounts due to
Watt under the O&M Funding Agreement must be resolved if Watt does not forgive the repayment
of the same as discussed in 2.g above. The costs incurred to effectuate the separation of the
Districts, and the dissolution of District No. 1 shall be borne equally by District No. 2 and District
No. 3.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Districts hereto have executed this MOU as of the day
and year first above written.

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 2

PHILIP JAMES CERNANEC

By:PHILIP JAMES CERNANEC (Jun 30, 2020 14:48 MDT)
President
ATTEST:
Chrystia Losianovich (Jul 1, 2020 19:40 EDT)

Secretary

LITTLETON VILLAGE METROPOLITAN
DISTRICT NO. 3

By:John Buchanan (Jun 30, 2020 14:32 MDT)
President
ATTEST:

Sherry Buchanan
Sherry Buchanan (Jun 29, 2020 14:14 MDT)

Secretary
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EXHIBIT B
2021 Budget

2252.0024; 1122309

CliftonLarsonAllen LLP
www.CLAconnect.com

Accountant’s Compilation Report
Board of Directors
Littleton Village Metropolitan District No. 2
Management is responsible for the accompanying budget of revenues, expenditures, and fund balances
of Littleton Village Metropolitan District No. 2 for the year ending December 31, 2020, including the
estimate of comparative information for the year ending December 31, 2019, and the actual comparative
information for the year ended December 31, 2018, in the format prescribed by Colorado Revised
Statutes (C.R.S.) 29-1-105 and the related summary of significant assumptions in accordance with
guidelines for the presentation of a budget established by the American Institute of Certified Public
Accountants (AICPA). We have performed a compilation engagement in accordance with Statements on
Standards for Accounting and Review Services promulgated by the Accounting and Review Services
Committee of the AICPA. We did not audit or review the budget nor were we required to perform any
procedures to verify the accuracy or completeness of the information provided by manageme nt.
Accordingly, we do not express an opinion, a conclusion, nor provide any form of assurance on the
accompanying budget.
The budgeted results may not be achieved as there will usually be differences between the budgeted
and actual results, because events and circumstances frequently do not occur as expected, and these
differences may be material. We assume no responsibility to update this report for events and
circumstances occurring after the date of this report.
We draw attention to the summary of significant assumptions which describe that the budget is presented
in accordance with the requirements of C.R.S. 29-1-105, and is not intended to be a presentation in
accordance with accounting principles generally accepted in the United States of America.
We are not independent with respect to Littleton Village Metropolitan District No. 2.

a
Greenwood Village, Colorado
January 15, 2020

An independent member of Nexia International

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
SUMMARY
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/15/20
ACTUAL
2018

ESTIMATED
2019

BUDGET
2020

$ 1,391,974

$ 1,473,839

$ 1,541,101

493,770
35,882
27,960
369,242
5,700,000
100,000
113,718
8,144

688,545
52,000
30,050
133,395
20,000

817,215
49,033
30,100
5,000
169,605
40,000

Total revenues

6,848,716

923,990

1,110,953

Total funds available

8,240,690

2,397,829

2,652,054

106,112
6,660,739

147,754
708,974

178,340
780,000

6,766,851

856,728

958,340

6,766,851

856,728

958,340

ENDING FUND BALANCES

$ 1,473,839

$ 1,541,101

$ 1,693,714

REQUIRED RESERVE - SERIES 2015
SURPLUS RESERVE - SERIES 2015
ESCROW RESERVE
TOTAL RESERVE

$

$

$

BEGINNING FUND BALANCES
REVENUES
Property taxes
Specific ownership taxes
Net investment income
Bond issuance - Series 2014B
Bond issuance - Series 2018
Developer contribution - Dog Park
Other revenue
Transfer from District No. 3
Public improvement fees

EXPENDITURES
General Fund
Debt Service Fund
Total expenditures
Total expenditures and transfers out
requiring appropriation

880,075
493,764
100,000
$ 1,473,839

880,075
601,026
60,000
$ 1,541,101

880,075
813,639
$ 1,693,714

This financial information should be read only in connection with the accompanying accountant's
compilation report and summary of significant assumptions.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
PROPERTY TAX SUMMARY INFORMATION
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/15/20

ASSESSED VALUATION
Residential
Commercial
State assessed
Vacant land
Certified Assessed Value

ACTUAL
2018

ESTIMATED
2019

BUDGET
2020

$ 7,496,194
78,437
13,140
1,344,874
$ 8,932,645

$ 11,492,920
286,609
129,510
547,220
$ 12,456,259

$ 14,054,685
292,746
333,620
435
$ 14,681,486

11.055
44.222

11.055
44.222

11.132
44.531

55.277

55.277

55.663

MILL LEVY
General
Debt Service
Total mill levy

PROPERTY TAXES
General
Debt Service

$

Levied property taxes
Adjustments to actual/rounding
Budgeted property taxes

BUDGETED PROPERTY TAXES
General
Debt Service

98,750
395,019

$

493,769
1

137,704
550,841

$

688,545
-

163,434
653,781
817,215
-

$

493,770

$

688,545

$

817,215

$

98,750
395,020

$

137,704
550,841

$

163,434
653,781

$

493,770

$

688,545

$

817,215

This financial information should be read only in connection with the accompanying accountant's
compilation report and summary of significant assumptions.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
GENERAL FUND
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/15/20
ACTUAL
2018
BEGINNING FUND BALANCES

$

REVENUES
Property taxes
Specific ownership taxes
Net investment income
Other revenue

ESTIMATED
2019
-

$

-

BUDGET
2020
$

-

98,750
7,176
186
-

137,704
10,000
50
-

163,434
9,806
100
5,000

Total revenues

106,112

147,754

178,340

Total funds available

106,112

147,754

178,340

EXPENDITURES
General and administrative
County Treasurer's fees
Contingency
Transfer to District No. 1
Total expenditures

1,482
104,630
106,112

2,066
145,688
147,754

2,452
5,000
170,888
178,340

106,112

147,754

178,340

Total expenditures and transfers out
requiring appropriation
ENDING FUND BALANCES

$

-

$

-

$

-

This financial information should be read only in connection with the accompanying accountant's
compilation report and summary of significant assumptions.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
DEBT SERVICE FUND
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/15/20
ACTUAL
2018

ESTIMATED
2019

BUDGET
2020

$ 1,391,974

$ 1,473,839

$ 1,541,101

395,020
28,706
27,774
5,700,000
369,242
113,718
8,144
100,000

550,841
42,000
30,000
133,395
20,000
-

653,781
39,227
30,000
169,605
40,000
-

Total revenues

6,742,604

776,236

932,613

Total funds available

8,134,578

2,250,075

2,473,714

5,928
5,600
369,242
1,209

8,262
5,600
3,000

9,808
5,600
5,242
6,000

5,209,000
171,000
582,113
316,647
6,660,739

582,112
70,000
40,000
708,974

578,350
115,000
60,000
780,000

6,660,739

708,974

780,000

ENDING FUND BALANCES

$ 1,473,839

$ 1,541,101

$ 1,693,714

REQUIRED RESERVE - SERIES 2015
SURPLUS RESERVE - SERIES 2015
ESCROW RESERVE
TOTAL RESERVE

$

$

$

BEGINNING FUND BALANCES
REVENUES
Property taxes
Specific ownership taxes
Net investment income
Bond issuance - Series 2018
Bond issuance - Series 2014B
Transfer from District No. 3
Public improvement fees
Developer contribution - Dog Park

EXPENDITURES
General and administrative
County Treasurer's fees
Paying agent fees
Contingency
Transfer to District No. 1
PIF collection and reporting
Debt Service
Bond refunding - Series 2014A/Series 2014B
Bond discount - Series 2018
Bond interest - Series 2015
Bond principal - Series 2015
Bond issue costs - Series 2018
Capital outlay - Dog Park
Total expenditures
Total expenditures and transfers out
requiring appropriation

880,075
493,764
100,000
$ 1,473,839

880,075
601,026
60,000
$ 1,541,101

880,075
813,639
$ 1,693,714

This financial information should be read only in connection with the accompanying accountant's
compilation report and summary of significant assumptions.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Services Provided
The District, a quasi-municipal corporation and a political subdivision of the State of Colorado, was
organized by order and decree of the District Court for Arapahoe County on February 12, 2014, and is
governed pursuant to provisions of the Colorado Special District Act (Title 32, Article 1, Colorado Revised
Statutes). The District operates under a Service Plan approved by the City on September 5, 2006, and
as modified on September 3, 2013. The District’s service area is located entirely within the City of
Littleton, Arapahoe County, Colorado.
The District was established to provide financing for the construction, installation, and operation of public
improvements, including water, sanitation, streets, safety protection, storm drainage, covenant
enforcement and design review services, and parks and recreation facilities.
On November 5, 2013 the District’s voters approved for an annual increase in taxes and public
improvements fees of $5,000,000 each for general operations and maintenance and $40,000,000 for
payment due pursuant to intergovernmental agreements (IGA). The District also approved general
obligation indebtedness of $40,000,000 for each of the following: street improvements, parks and
recreation facilities, a potable and non-potable water supply, a sanitation system, a transportation system,
mosquito control facilities, traffic and safety controls, fire protection, television relay and translation
system, security services, and debt refinancing. Additionally, the District’s electors authorized the District
to collect, retain and spend all revenue annually, other than ad valorem taxes, without regard to limitations
under TABOR.
The District’s service plan limits the total debt issuance to $40,000,000. The Maximum Debt Mill Levy the
District is permitted to impose is 50.000 mills for any Debt which exceeds fifty percent of the District’s
assessed valuation. For the portion of any Debt which is equal to or less than fifty percent of the District’s
assessed valuation, either on the date of issuance or at any time thereafter, the mill levy to be imposed
to repay such portion of Debt shall not be subject to the Maximum Debt Mill Levy and, as a result, the
mill levy may be such amount as is necessary to pay the Debt service on such Debt, without limitation of
rate.
The District prepares its budget on the modified accrual basis of accounting in accordance with the
requirements of Colorado Revised Statutes C.R.S. 29-1-105 using its best estimates as of the date of
the budget hearing. These estimates are based on expected conditions and its expected course of
actions. The assumptions disclosed herein are those that the District believes are significant to the
budget. There will usually be differences between the budget and actual results, because events and
circumstances frequently do not occur as expected, and those differences may be material.
Revenues
Property Taxes
Property taxes are levied by the District’s Board of Directors. The levy is based on assessed valuations
determined by the County Assessor generally as of January 1 of each year. The levy is normally set by
December 15 by certification of the County Commissioners to put the tax lien on the individual properties
as of January 1 of the following year. The County Treasurer collects the determined taxes during the
ensuing calendar year. The taxes are payable by April or, if in equal installments, at the taxpayer’s
6

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Revenues – (continued)
election, in February and June. Delinquent taxpayers are notified in August and generally sales of the tax
liens on delinquent properties are held in November or December. The County Treasurer remits the taxes
collected monthly to the District.
The District’s Service Plan provides that the District’s mill levy may be adjusted to take into account
legislative or constitutionally imposed adjustments in assessed values or the method of their calculation,
so that, to the extent possible, the actual revenues generated are neither diminished or enhanced as a
result of such changes. Among other adjustments, a change in the ratio of actual valuation of assessable
property (assessment ratio) shall be deemed a change in method of calculating assessed valuation.
During 2019, the assessment ratio changed from 7.20% to 7.15%; consequently, the District adjusted its
mill levy.
The calculation of the taxes levied is displayed on the Property Tax Summary page of the budget using
the adopted mill levy imposed by the District.
Specific Ownership Taxes
Specific ownership taxes are set by the State and collected by the County Treasurer, primarily on vehicle
licensing within the County as a whole. The specific ownership taxes are allocated by the County
Treasurer to all taxing entities within the County. The budget assumes that the District’s share will be
equal to approximately 6% of the property taxes collected.
Net Investment Income
Interest earned on the District’s available funds has been estimated based on historical interest earnings.
Public Improvement Fees
The District charges public improvement fees (PIF). The nature of the PIF is that of a fee imposed under
private contract and not through the exercise of any governmental taxing authority. The PIF is applied to
the sales of good at a rate of .75%, in addition to all the sales and use taxes that maybe imposed and is
collected by the retailers in the District and remitted to the District within 20 days after the month end.
Transfer from District No. 3
Pursuant to the Capital Pledge Agreement, entered into on June 6, 2014 and amended on September 1,
2018, between the District and District No. 3, District No. 3 is obligated to impose ad valorem property
taxes for the payment of the Series 2014 Special Revenue Bonds, Series 2015 Senior Bonds, and Series
2018B Subordinate Limited Bonds.
Expenditures
Treasurer’s Fees
County Treasurer’s fees have been computed at 1.5% of property tax collections.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Expenditures – (continued)
Transfer to District No. 1
The District transfers net property taxes derived from an Operations and Maintenance mill levy, together
with a portion of specific ownership taxes, to District No. 1 (Operating District) to pay for general and
administrative expenses.
Debt Service
Principal and interest payments in 2020 are provided based upon the debt amortization schedule from
the Series 2015 Bonds discussed under Debt and Leases. Additionally, payments on Series 2014A,
2014B and 2018B Bonds are based on the amount of funds available. Therefore, a scheduled
amortization has not been included in the budget.
Capital Outlay
Per the Dog Park Escrow Restoration Agreement, $100,000 was transferred from the Developer to the
District to cover expenses for completion of the restoration of the Dog Park in 2020.
Debt and Leases
Special Revenue Bonds, Series 2014
On June 4, 2014, the District authorized the issuance of Special Revenue Bonds, Series 2014A (the
“Bonds”) in the aggregate principal amount of up to $12,165,000. The principal amount of the Bonds
deemed issued from time to time shall equal the amount of Acknowledged Advances made under the
Construction Funding Loan Agreement whereby which the Developer advances the funds to cover capital
costs and such advances are converted to bond proceeds through the process of Bond Counsel issuing
an opinion on each Acknowledged Advance. The District also issued Taxable Subordinate Special
Revenue Bonds, Series 2014B (the “Subordinate Bonds”) in the authorized principal amount of up to
$3,335,000, in order to provide for the repayment of Acknowledged Advances in excess of $12,165,000.
The principal balance of the Bonds shall bear an interest at the rate of 8.00%, payable semi-annually on
each June 15 and December 15, commencing June 15, 2015, and shall mature on December 15, 2044.
To the extent interest on the Bonds is not paid when due, such interest shall compound annually, on each
December 15. To the extent principal of the Bonds is not paid when due, such principal shall remain
outstanding until paid. The Subordinate Bonds shall bear the same interest rate of 8.00% and to be
payable only after the payment in full of the Bonds.
The Bonds are secured and payable from the Pledged Revenue, consisting of moneys derived by the
District from the following sources, net of collection costs: (1) property tax revenues, (2) specific
ownership tax revenues, (3) PIF revenues, and (4) any other legally available moneys which the District
determines to credit to the Bond Fund. Pledged Revenue for the repayment on the Bonds also includes
revenues resulting from District No. 3’s imposition of the District No. 3 Required Mill Levy.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Debt and Leases – (continued)
The Bonds are subject to redemption prior to maturity, at the option of the District, as a whole or in part,
on any date thereafter, upon payment of par and accrued interest, without redemption premium. The
Bonds is subject to mandatory redemption in part on December 15 of each year, commencing December
15, 2015 to the extent of moneys on deposit.
Limited Tax General Obligation and Special Revenue Bonds, Series 2015
On December 17, 2015, the District issued Limited Tax General Obligation and Special Revenue Bonds,
Series 2015, in the amount of $10,830,000. The proceeds from the sale of the Series 2015 Senior Bonds
are used for the purposes of (i) refunding a portion of the District’s currently outstanding Subordinate
Special Revenue Bond, Series 2014A; (ii) providing capitalized interest for the Series 2015 Senior Bonds;
(iii) funding a Reserve Fund securing the Series 2015 Senior Bonds; and, (iv) paying costs of issuance
of the Series 2015 Senior Bonds.
The Series 2015 Senior Bonds bear interest at 5.375%, payable semi-annually on June 1 and December
1, beginning on June 1, 2016. Annual mandatory sinking fund principal payments are due on December
1, beginning on December 1, 2019. The Series 2015 Senior Bonds mature on December 1, 2045, and
are subject to optional redemption as described in the Indenture.
The Series 2015 Senior Bonds are secured by and payable solely from Pledged Revenue, which includes
property taxes derived from the Required Mill Levy net of the cost of collection, Specific Ownership Taxes
attributable to the Required Mill Levy, Pledged PIF Revenues, PILOT revenues (if any), and any other
legally available moneys of the District which the District deposits with the Trustee for application as
Pledged Revenue. The forecast does not include Pledged PIF or PILOT revenues. The Series 2015
Senior Bonds are also secured by amounts held in the Reserve Fund, which is to be funded upon
issuance of the Series 2015 Senior Bonds in the amount of the Required Reserve anticipated to equal
$880,075, and amounts accumulated in the Surplus Fund, if any. In accordance with the Indenture,
amounts on deposit in the Surplus Fund are to be released to the District when the Series 2015 Senior
Bonds are defeased or paid in full.
Pledged Revenue that is not needed to pay debt service on the Series 2015 Senior Bonds in any year
will be deposited to and held in the Surplus Fund, up to the Maximum Surplus Amount of 10% of par
value of the Series 2015 Senior Bonds, or $1,083,000. Under the Indenture, the Surplus Fund is
terminated upon defeasance or payment in full of the Series 2015 Senior Bonds. The District has
acknowledged that State Law places certain restrictions on the use of money derived from the Required
Mill Levy. Required Mill Levy means an ad valorem mill levy imposed upon all taxable property of the
District and District No. 3 each year in an amount sufficient, to pay the principal and interest on the Bonds
as the same become due, and to replenish the Surplus Fund to the Maximum Surplus Amount, but not
in excess of 50.000 mills (subject to adjustment for changes occurring in the method of calculating
assessed valuation). The maximum Required Mill Levy has been adjusted to 55.663.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Debt and Leases – (continued)
Subordinate Limited Tax General Obligation and Special Revenue Bonds, Series 2018B
On September 6, 2018, the District issued Subordinate Limited Tax General Obligation and Special
Revenue Bonds, Series 2018B, in the amount of $5,700,000. Proceeds from the sale of the Bonds were
used for the purposes of (i) refunding a portion of the 2014A and 2014B Bonds and (ii) paying costs in
connection with the issuance of the Bonds.
The Series 2018B Subordinate Limited Bonds were issued at the rate of 7.625% per annum and payable
annually on December 15, beginning December 15, 2018, from, and to the extent of, Subordinate
Pledged Revenue, subject to limitations of the Indenture, and mature on December 15, 2028. The Bonds
are structured as cash flow bonds meaning that there are no scheduled payments of principal prior to the
final maturity date. Unpaid interest on the Bonds compounds annually on each December 15 at the rate
then borne by the Bonds. In the event any amount due and owing on the Bonds remains outstanding on
December 15, 2055, such amount shall be deemed discharged and no longer be due and outstanding.
The Series 2018B Subordinate Limited Bonds are secured by and payable solely from Subordinate
Pledged Revenue, which is that portion of Pledged Revenue available after application of the Pledged
Revenue to the payment of Series 2015 Senior Bonds.
The Indenture requires that, so long as any Series 2015 Senior Bonds are outstanding, the District must
transfer all Pledged Revenue to the Senior Obligation Trustee for the payment of Senior Obligations. Any
Pledged Revenue not needed to pay Series 2015 Senior Bonds, or to replenish the Reserve Fund or
fund the Surplus Fund, are required to be deposited in the Subordinate Bond Fund and be applied to the
payment of the Subordinate Bonds. When the Series 2015 Senior Bonds are no longer outstanding, the
District is required to deposit all Pledged Revenue with the Trustee for the payment of the Subordinate
Bonds.
The Series 2018B Subordinate Limited Bonds constitute Subordinate Obligations under the 2015 Senior
Indenture, and the Series 2015 Senior Bonds constitute Senior Obligations under the Indenture. The
moneys constituting the Subordinate Pledged Revenue, which are pledged to the payment of the Bonds,
are derived from the same sources of revenues as the moneys pledged to the payment of the 2015
Senior Indenture to pay the Series 2015 Senior Bonds, and the lien thereon is junior and subordinate in
all respects to the lien of the Series 2015 Senior Bonds and any other Senior Obligations which may be
issued by the Issuing District in the future.
Principal and interest payments will be as cash flow is available.
The District has no capital or operating leases.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS

Reserve Funds
Emergency Reserve
The District has not provided for an Emergency Reserve fund equal to at least 3% of fiscal year spending
for 2020, as defined under TABOR, because net tax revenue is transferred to District No. 1, the Operating
District, which provides for the required reserve amount.
Debt Service Reserves
The District maintains a Debt Service Reserve as required with the issuance of the Series 2015 Bonds.
Escrow Reserve
The District maintains an Escrow Reserve per the Escrow Agreement for the Dog Park Restoration. The
Escrow Funds are available for release upon receipt of periodic invoices from any contractor engaged by
District No. 2.

This information is an integral part of the accompanying budget.

11

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
SCHEDULE OF DEBT SERVICE REQUIREMENTS TO MATURITY

$10,830,000
Limited Tax General Obligation
and Special Revenue Bonds
Series 2015, Dated December 17, 2015
Interest Rate of 5.375% Payable June 1 and
December 1, Principal Due December 1
Principal
Interest
Total

Year Ended December 31,
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

$

115,000
120,000
140,000
150,000
170,000
180,000
205,000
215,000
245,000
255,000
285,000
300,000
330,000
350,000
385,000
405,000
440,000
465,000
505,000
535,000
580,000
610,000
660,000
695,000
750,000
1,670,000

$

578,350
572,169
565,718
558,194
550,131
540,994
531,318
520,300
508,744
495,575
481,869
466,550
450,425
432,688
413,875
393,181
371,413
347,763
322,769
295,625
266,869
235,693
202,906
167,431
130,075
89,763

$

693,350
692,169
705,718
708,194
720,131
720,994
736,318
735,300
753,744
750,575
766,869
766,550
780,425
782,688
798,875
798,181
811,413
812,763
827,769
830,625
846,869
845,693
862,906
862,431
880,075
1,759,763

TOTAL

$

10,760,000

$

10,490,388

$

21,250,388

This financial information should be read only in connection with the accompanying accountant's
compilation report and summary of significant assumptions.
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Independent Auditor’s Report

Board of Directors
Littleton Village Metropolitan District No. 2
Arapahoe County, Colorado
Report on the Financial Statements
We have audited the accompanying financial statements of the governmental activities and each
major fund of Littleton Village Metropolitan District No. 2 (the “District”) as of and for the year ended
December 31, 2020, and the related notes to the financial statements, which collectively comprise
the District’s basic financial statements, as listed in the table of contents.
Management’s Responsibility for the Financial Statements
Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of financial statements that are free from material misstatement, whether due
to fraud or error.
Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States
of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free from material misstatement.
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 presentation of the financial statements.
We believe the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

(I)

Opinion
In our opinion, the financial statements referred to above present fairly, in all material respects, the
respective financial position of the governmental activities and each major fund of Littleton Village
Metropolitan District No. 2 as of December 31, 2020, and the respective changes in financial
position and the respective budgetary comparison for the general fund for the year then ended in
accordance with accounting principles generally accepted in the United States of America.
Other Matters
Management has omitted the management’s discussion and analysis that accounting principles
generally accepted in the United States of America require to be presented to supplement the basic
financial statements. Such missing information, although not a part of the basic financial 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. Our opinion on the basic financial statements is not affected by this
missing information.
Our audit was conducted for the purpose of forming an opinion on the financial statements that
collectively comprise the District’s financial statements as a whole. The supplementary information
as listed in the table of contents is presented for the purposes of legal compliance and additional
analysis and is not a required part of the financial statements. The supplementary information is the
responsibility of management and was derived from and relates directly to the underlying
accounting and other records used to prepare the financial statements. The information has been
subjected to the auditing procedures applied in the audit of the financial statements and certain
additional procedures, including comparing and reconciling such information directly to the
underlying accounting and other records used to prepare the financial statements or to the financial
statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America. In our opinion, the information is fairly stated in
all material respects in relation to the financial statements as a whole.
The other information, as listed in the table of contents, has not been subject to the auditing
procedures applied in the audit of the basic financial statements and, accordingly, we do not
express an opinion or provide any assurance on them.
Sincerely,

Wipfli LLP
Lakewood, Colorado
July 21, 2021

(II)

BASIC FINANCIAL STATEMENTS

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
STATEMENT OF NET POSITION
DECEMBER 31, 2020

Governmental
Activities

ASSETS
Cash and Investments - Restricted
Receivable from County Treasurer
Due from Other Districts
PIF Receivable
Property Taxes Receivable
Total Assets

$

LIABILITIES
Due to Other Districts
Accrued Interest on Bonds Payable
Noncurrent Liabilities:
Due Within One Year
Due in More than One Year
Total Liabilities

2,492
47,681
120,000
19,104,619
19,274,792

DEFERRED INFLOWS OF RESOURCES
Property Tax Revenue
Total Deferred Inflows of Resources

1,049,628
1,049,628

NET POSITION
Restricted For:
Debt Service
Unrestricted

154,680
(17,743,528)

Total Net Position

See accompanying Notes to Basic Financial Statements.

1,676,312
3,999
787
4,846
1,049,628
2,735,572

$ (17,588,848)

(1)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
STATEMENT OF ACTIVITIES
YEAR ENDED DECEMBER 31, 2020

FUNCTIONS/PROGRAMS
Primary Government:
Governmental Activities:
General Government
Intergovernmental
Interest and Related Costs
on Long-Term Debt
Total Governmental Activities

Expenses

$

2,900
172,694

$

-

1,243,804
$

1,419,398

$

$

-

160,219

Capital
Grants and
Contributions

$

-

$

160,219

$

-

Governmental
Activities

$

(2,900)
(12,475)

-

(1,243,804)

-

(1,259,179)

GENERAL REVENUES
Property Taxes
Specific Ownership Taxes
Public Improvement Fees
Net Investment Income
Total General Revenues

817,035
57,912
35,693
9,763
920,403

CHANGE IN NET POSITION

(338,776)

Net Position - Beginning of Year
NET POSITION - END OF YEAR

See accompanying Notes to Basic Financial Statements.

Program Revenues
Operating
Grants and
Contributions

Charges
for
Services

Net (Expense)
Revenue and
Changes in
Net Position

(2)

(17,250,072)
$ (17,588,848)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
BALANCE SHEET
GOVERNMENTAL FUNDS
DECEMBER 31, 2020

Debt
Service

General

ASSETS
Cash and Investments - Restricted
Receivable from County Treasurer
Due from Other Districts
PIF Receivable
Property Taxes Receivable
Total Assets

$

$

800
209,914
210,714

$

800
800

$

$

Total
Governmental
Funds

1,676,312
3,199
787
4,846
839,714
2,524,858

$

1,692
1,692

$

$

1,676,312
3,999
787
4,846
1,049,628
2,735,572

LIABILITIES, DEFERRED INFLOWS OF
RESOURCES, AND FUND BALANCES
LIABILITIES
Due to Other Districts
Total Liabilities

$

DEFERRED INFLOWS OF RESOURCES
Property Tax Revenue
Total Deferred Inflows of Resources
FUND BALANCES
Restricted For:
Debt Service
Total Fund Balances
Total Liabilities and Fund Balances

$

2,492
2,492

209,914
209,914

839,714
839,714

1,049,628
1,049,628

-

1,683,452
1,683,452

1,683,452
1,683,452

210,714

$

2,524,858

Amounts reported for governmental activities in the
statement of net position are different because:
Long-term liabilities, including bonds payable and
accrued interest, are not due and payable in the current
period and, therefore, are not recorded as liabilities in
the funds.
Bonds Payable - Series 2014A
Bonds Payable - Series 2014B
Bonds Payable - Series 2015
Bonds Payable - Series 2018B
Accrued Interest on Bonds Payable - Series 2014A
Accrued Interest on Bonds Payable - Series 2014B
Accrued Interest on Bonds Payable - Series 2015
Accrued Interest on Bonds Payable - Series 2018B

(665,293)
(914,350)
(10,613,701)
(5,550,184)
(130,939)
(287,767)
(47,681)
(1,062,385)

Net Position of Governmental Activities

See accompanying Notes to Basic Financial Statements.

$

(3)

(17,588,848)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCES
GOVERNMENTAL FUNDS
YEAR ENDED DECEMBER 31, 2020

REVENUES
Property Taxes
Specific Ownership Taxes
Net Investment Income
Public Improvement Fees
Transfer from Other Districts
Total Revenues

Debt
Service

General
163,398
11,582
166
175,146

$

EXPENDITURES
County Treasurer's Fees
Transfer to Other Districts
Bond Interest - Series 2015
Bond Principal - Series 2015
Paying Agent Fees
PIF Collection
Dog Park Restoration
Total Expenditures

$

653,637
46,330
9,597
35,693
160,219
905,476

Total
Governmental
Funds
$

817,035
57,912
9,763
35,693
160,219
1,080,622

2,452
172,694
175,146

9,809
578,350
115,000
4,100
2,855
448
710,562

12,261
172,694
578,350
115,000
4,100
2,855
448
885,708

NET CHANGE IN FUND BALANCES

-

194,914

194,914

Fund Balances - Beginning of Year

-

1,488,538

1,488,538

FUND BALANCES - END OF YEAR

See accompanying Notes to Basic Financial Statements.

$

-

(4)

$

1,683,452

$

1,683,452

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
RECONCILIATION OF THE STATEMENTS OF REVENUES, EXPENDITURES, AND CHANGES
IN FUND BALANCES OF THE GOVERNMENTAL FUNDS TO THE STATEMENT OF ACTIVITIES
YEAR ENDED DECEMBER 31, 2020

Net Change in Fund Balances - Governmental Funds

$

194,914

Amounts reported for governmental activities in the statement of activities are
different because:
The issuance of long-term debt (e.g., bonds) provides current financial resources to
governmental funds, while the repayment of the principal of long-term debt consumes
the current financial resources of governmental funds.
Bond Principal Payment - Series 2015
Bond Discount Amortization - Series 2015
Bond Discount Amortization - Series 2018B

115,000
(1,826)
(9,720)

Some expenses reported in the statement of activities do not require the use of
current financial resources and, therefore, are not reported as expenditures in
governmental funds.
Accrued Interest on Long-Term Obligations - Change in Liability

(637,144)

Change in Net Position of Governmental Activities

See accompanying Notes to Basic Financial Statements.

$

(5)

(338,776)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
GENERAL FUND
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCE –
BUDGET AND ACTUAL
YEAR ENDED DECEMBER 31, 2020

REVENUES
Property Taxes
Specific Ownership Taxes
Net Investment Income
Other Revenue
Total Revenues

Original
and Final
Budget

Actual
Amounts

163,434
9,806
100
5,000
178,340

$

EXPENDITURES
County Treasurer's Fees
Transfer to Other Districts
Contingency
Total Expenditures

Variance with
Final Budget
Positive
(Negative)

$

163,398
11,582
166
175,146

$

(36)
1,776
66
(5,000)
(3,194)

2,452
170,888
5,000
178,340

2,452
172,694
175,146

NET CHANGE IN FUND BALANCES

-

-

-

Fund Balances - Beginning of Year

-

-

-

FUND BALANCES - END OF YEAR

See accompanying Notes to Basic Financial Statements.

$

-

(6)

$

-

(1,806)
5,000
3,194

$

-

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 1

DEFINITION OF REPORTING ENTITY
Littleton Village Metropolitan District No. 2 (the District), a quasi-municipal corporation and
political subdivision of the state of Colorado, which was organized by order and decree of
the District Court for Court for Arapahoe County on February 18, 2014. The District, along
with Littleton Village Metropolitan District No. 3 operate as Financing Districts together with
Littleton Village Metropolitan District No. 1, which serves as the Coordinating District in a
triple district structure (collectively, all three districts are referred to as the Districts). The
District and District No. 3 provide for the funding of infrastructure improvements being
administered by District No. 1. The Districts undertake their functions pursuant to an
Amended and Restated Consolidated Service Plan (the Service Plan) dated September 3,
2013. The service area of the Districts is located entirely within the City of Littleton,
Arapahoe County, Colorado.
The District was established to provide financing for the construction, installation, and
operation of public improvements, including water, sanitation, streets, safety protection,
storm drainage, covenant enforcement and design review services, and parks and
recreation facilities.
The District follows the Governmental Accounting Standards Board (GASB) accounting
pronouncements which provide guidance for determining which governmental activities,
organizations and functions should be included within the financial reporting entity. GASB
pronouncements set forth the financial accountability of a governmental organization’s
elected governing body as the basic criterion for including a possible component
governmental organization in a primary government's legal entity. Financial accountability
includes, but is not limited to, appointment of a voting majority of the organization’s
governing body, ability to impose its will on the organization, a potential for the organization
to provide specific financial benefits or burdens and fiscal dependency.
The District is not financially accountable for any other organization, nor is the District a
component unit of any other primary governmental entity. On November 24, 2020, the
Districts entered into intergovernmental agreements for the separation (see Note 6 –
Agreements).
The District has no employees and all operations and administrative functions are
contracted.

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The more significant accounting policies of the District are described as follows:
Government-Wide and Fund Financial Statements
The government-wide financial statements include the statement of net position and the
statement of activities. These financial statements include all of the activities of the District.
The effect of interfund activity has been removed from these statements. Governmental
activities are normally supported by property taxes and intergovernmental revenues.

(7)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Government-Wide and Fund Financial Statements (Continued)
The statement of net position reports all financial and capital resources of the District. The
difference between the assets, deferred outflow of resources, liabilities, and deferred inflow
of resources of the District is reported as net position.
The statement of activities demonstrates the degree to which the direct and indirect
expenses of a given function or segment are offset by program revenues. Direct expenses
are those that are clearly identifiable with a specific function or segment. Program revenues
include 1) charges to customers or applicants who purchase, use, or directly benefit from
goods, services, or privileges provided by a given function or segment, and 2) grants and
contributions that are restricted to meeting the operational or capital requirements of a
particular function or segment. Taxes and other items not properly included among program
revenues are reported instead as general revenues.
Separate financial statements are provided for the governmental funds. Major individual
governmental funds are reported as separate columns in the fund financial statements.
Measurement Focus, Basis of Accounting, and Financial Statement Presentation
The government-wide financial statements are reported using the economic resources
measurement focus and the accrual basis of accounting. Revenues are recorded when
earned and expenses are recorded when a liability is incurred, regardless of the timing of
related cash flows.
Governmental fund financial statements are reported using the current financial resources
measurement focus and the modified accrual basis of accounting. Revenues are recognized
as soon as they are both measurable and available. Revenues are considered to be
available when they are collectible within the current period or soon enough thereafter to
pay liabilities of the current period. For this purpose, the District considers revenues to be
available if they are collected within 60 days of the end of the current fiscal period. The
major source of revenue susceptible to accrual is operations fees. All other revenue items
are considered to be measurable and available only when cash is received by the District.
The District has determined that WIP Littleton Village LLC (Developer) advances are not
considered as revenue susceptible to accrual. Expenditures, other than interest on longterm obligations, are recorded when the liability is incurred or the long-term obligation is
due.
The District reports the following major governmental funds:
The General Fund is the District’s primary operating fund. It accounts for all financial
resources of the general government, except those required to be accounted for in
another fund.
The Debt Service Fund accounts for the resources accumulated and payments made for
principal and interest on long-term debt of the governmental funds.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Budgets
In accordance with the State Budget Law, the District’s Board of Directors holds public
hearings in the fall each year to approve the budget and appropriate the funds for the
ensuing year. The appropriation is at the total fund expenditures and other financing uses
level and lapses at year-end. The District’s Board of Directors can modify the budget by line
item within the total appropriation without notification. The appropriation can only be
modified upon completion of notification and publication requirements. The budget includes
each fund on its basis of accounting unless otherwise indicated.
Pooled Cash and Investments
The District follows the practice of pooling cash and investments of all funds to maximize
investment earnings. Except when required by trust or other agreements, all cash is
deposited to and disbursed from a single bank or investment account. Cash in excess of
immediate operating requirements is pooled for deposit and investment flexibility.
Investment earnings are allocated periodically to the participating funds based upon each
fund’s average equity balance in the total cash.
Property Taxes
Property taxes are levied by the District’s Board of Directors. The levy is based on assessed
valuations determined by the County Assessor generally as of January 1 of each year. The
levy is normally set by December 15 by certification to the County Commissioners to put the
tax lien on the individual properties as of January 1 of the following year. The County
Treasurer collects equal installments, at the taxpayer’s election, in February and June.
Delinquent taxpayers are notified in August and generally sales of the tax liens on
delinquent properties are held in November or December. The County Treasurer remits the
taxes collected monthly to the District.
Property taxes, net of estimated uncollectible taxes, are recorded initially as deferred inflow
of resources in the year they are levied and measurable. The property tax revenues are
recorded as revenue in the year they are available or collected.
Amortization
Bond Discount
In the government-wide financial statements, bond premiums and discounts are deferred
and amortized over the life of the bonds using the effective interest method.
In the fund financial statements, governmental fund types recognize bond premiums and
discounts, as well as bond issuance costs, during the current period. The face amount of
debt issued is reported as other financing sources. Premiums received on debt issuances
are reported as other financing sources while discounts on debt issuances are reported as
other financing uses. Issuance costs, whether or not withheld from the actual debt proceeds
received, are reported as expenditures.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Deferred Inflows of Resources
In addition to liabilities, the statement of net position reports a separate section for deferred
inflows of resources. This separate financial statement element, deferred inflows of
resources, represents an acquisition of net position that applies to a future period and so will
not be recognized as an inflow of resources (revenue) until that time. The District has one
item that qualifies for reporting in this category. Accordingly, the item, property tax revenue,
is deferred and recognized as an inflow of resources in the period that the amount becomes
available.
Equity
Net Position
For government-wide presentation purposes when both restricted and unrestricted
resources are available for use, it is the District’s practice to use restricted resources first,
then unrestricted resources as they are needed.
Fund Balance
Fund balance for governmental funds should be reported in classifications that comprise a
hierarchy based on the extent to which the government is bound to honor constraints on the
specific purposes for which spending can occur. Governmental funds report up to five
classifications of fund balance: nonspendable, restricted, committed, assigned, and
unassigned. Because circumstances differ among governments, not every government or
every governmental fund will present all of these components. The following classifications
describe the relative strength of the spending constraints:
Nonspendable Fund Balance – The portion of fund balance that cannot be spent
because it is either not in spendable form (such as prepaid amounts or inventory) or
legally or contractually required to be maintained intact.
Restricted Fund Balance – The portion of fund balance that is constrained to being used
for a specific purpose by external parties (such as bondholders), constitutional
provisions, or enabling legislation.
Committed Fund Balance – The portion of fund balance that can only be used for
specific purposes pursuant to constraints imposed by formal action of the government’s
highest level of decision-making authority, the board of directors. The constraint may be
removed or changed only through formal action of the board of directors.
Assigned Fund Balance – The portion of fund balance that is constrained by the
government’s intent to be used for specific purposes, but is neither restricted nor
committed. Intent is expressed by the board of directors to be used for a specific
purpose. Constraints imposed on the use of assigned amounts are more easily removed
or modified than those imposed on amounts that are classified as committed.
Unassigned Fund Balance – The residual portion of fund balance that does not meet any
of the criteria described above.
(10)

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 2

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
Equity (Continued)
Fund Balance (Continued)
If more than one classification of fund balance is available for use when an expenditure is
incurred, it is the District’s practice to use the most restrictive classification first.

NOTE 3

CASH AND INVESTMENTS
Cash and investments as of December 31, 2020, are classified in the accompanying
financial statements as follows:
Statement of Net Position:
Cash and Investments - Restricted
Total Cash and Investments

$
$

1,676,312
1,676,312

Cash and investments as of December 31, 2020, consist of the following:
$
$

Investments
Total Cash and Investments

1,676,312
1,676,312

Deposits with Financial Institutions
The Colorado Public Deposit Protection Act (PDPA) requires that all units of local
government deposit cash in eligible public depositories. Eligibility is determined by state
regulators. Amounts on deposit in excess of federal insurance levels must be collateralized.
The eligible collateral is determined by the PDPA. PDPA allows the institution to create a
single collateral pool for all public funds. The pool for all the uninsured public deposits as a
group is to be maintained by another institution or held in trust. The market value of the
collateral must be at least 102% of the aggregate uninsured deposits.
The State Commissioners for banks and financial services are required by statute to monitor
the naming of eligible depositories and reporting of the uninsured deposits and assets
maintained in the collateral pools.
At December 31, 2020, the District had no cash deposits.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 3

CASH AND INVESTMENTS (CONTINUED)
Investments
The District has not adopted a formal investment policy; however, the District follows state
statutes regarding investments.
The District generally limits its concentration of investments to those noted with an
asterisk (*) below, which are believed to have minimal credit risk, minimal interest rate risk,
and no foreign currency risk. Additionally, the District is not subject to concentration risk or
investment custodial risk disclosure requirements for investments that are in the possession
of another party.
Colorado revised statutes limit investment maturities to five years or less unless formally
approved by the board of directors. Such actions are generally associated with a debt
service reserve or sinking fund requirements.
Colorado statutes specify investment instruments meeting defined rating and risk criteria in
which local governments may invest which include:
.
.
.
.
.
.
.
.
.
*

Obligations of the United States, certain U.S. government agency securities, and
securities of the World Bank
General obligation and revenue bonds of U.S. local government entities
Certain certificates of participation
Certain securities lending agreements
Bankers’ acceptances of certain banks
Commercial paper
Written repurchase agreements and certain reverse repurchase agreements
collateralized by certain authorized securities
Certain money market funds
Guaranteed investment contracts
Local government investment pools

As of December 31, 2020, the District had the following investments:
Investment
Colorado Surplus Asset Fund
Trust (CSAFE)

Maturity
Weighted Average
Under 60 Days

Colorado Local Government Liquid Asset
Trust (COLOTRUST)
Total

Weighted Average
Under 60 Days
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Amount
$

1,676,311

$

1
1,676,312

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2020

NOTE 3

CASH AND INVESTMENTS (CONTINUED)
CSAFE
The District invested in the Colorado Surplus Asset Fund Trust (CSAFE) (the Trust), which
is an investment vehicle established by state statute for local government entities to pool
surplus assets. The State Securities Commissioner administers and enforces all State
statutes governing the Trust. The Trust is similar to a money market fund, with each share
valued at $1.00. CSAFE may invest in U.S. Treasury securities, repurchase agreements
collateralized by U.S. Treasury securities, certain money market funds, and highest rated
commercial paper. A designated custodial bank serves as custodian for CSAFE’s portfolio
pursuant to a custodian agreement. The custodian acts as safekeeping agent for CSAFE’s
investment portfolio and provides services as the depository in connection with direct
investments and withdrawals. The custodian’s internal records segregate investments
owned by CSAFE. CSAFE is rated AAAm by Standard & Poor’s. CSAFE records its
investments at amortized cost and the District records its investments in CSAFE at net asset
value determined by amortized cost method. There are no unfunded commitments, the
redemption frequency is daily, and there is no redemption notice period.
COLOTRUST
The District invested in the Colorado Local Government Liquid Asset Trust (COLOTRUST),
an investment vehicle established for local government entities in Colorado to pool surplus
funds. The State Securities Commissioner administers and enforces all State statutes
governing the COLOTRUST. COLOTRUST operates similarly to a money market fund and
each share is equal in value to $1.00. COLOTRUST offers shares in two portfolios,
COLOTRUST PRIME and COLOTRUST PLUS+. Both portfolios may invest in U.S.
Treasury securities and repurchase agreements collateralized by U.S. Treasury securities.
COLOTRUST PLUS+ may also invest in certain obligations of U.S. government agencies,
highest rated commercial paper and any security allowed under CRS 24-75-601. A
designated custodial bank serves as custodian for COLOTRUST’s portfolios pursuant to a
custodian agreement. The custodian acts as safekeeping agent for the COLOTRUST’s
investment portfolios and provides services as the depository in connection with direct
investments and withdrawals. The custodian’s internal records segregate investments
owned by COLOTRUST. COLOTRUST is rated AAAm by Standard & Poor’s. COLOTRUST
records its investments at fair value and the District records its investment in COLOTRUST
at net asset value as determined by fair value. There are no unfunded commitments, the
redemption frequency is daily, and there is no redemption notice period.
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DECEMBER 31, 2020

NOTE 4

LONG-TERM OBLIGATIONS
The following is an analysis of changes in the District’s long-term obligations for the year
ended December 31, 2020:
Balance December 31,
2019
Bonds Payable:
Limited Tax G.O. and Special
Revenue Bonds, Series 2015
Bond Issue Discount - Series 2015
Subordinate Limited Tax G.O. and
Special Revenue Refunding,
Bonds Series 2018B
Bond Issue Discount - Series 2018B
Accrued Interest on Subordinate
Limited Tax G.O. and Special
Revenue Bonds, Series 2018B
Subtotal of Bonds Payable
Bonds From Direct Borrowings
and Direct Placements:
Subordinate Special Revenue
Bonds, Series 2014A
Subordinate Special Revenue
Bonds, Series 2014B
Accrued Interest on Subordinate
Special Rev Bonds, Series 2014A
Accrued Interest on Subordinate
Special Rev Bonds, Series 2014B
Subtotal of Bonds From Direct
Borrowings and Direct Placements
Total Long-Term Obligations

$ 10,760,000
(33,125)

Additions

$

5,700,000
(159,536)

Balance December 31,
2020

Retirements

-

$

-

115,000
(1,826)

$ 10,645,000
(31,299)

(9,720)

5,700,000
(149,816)

Due Within
One Year

$

120,000
-

-

572,752
16,840,091

489,633
489,633

103,454

1,062,385
17,226,270

120,000

665,293

-

-

665,293

-

914,350

-

-

914,350

-

71,959

58,980

-

130,939

-

198,721

89,046

-

287,767

-

1,850,323

148,026

-

1,998,349

-

103,454

$ 19,224,619

$ 18,690,414

$

637,659

$

$

120,000

The detail of the District's long-term obligation is as follows:
Limited Tax General Obligation and Special Revenue Bonds, Series 2015
On December 17, 2015, the District issued Limited Tax General Obligation and Special
Revenue Bonds, Series 2015, in the amount of $10,830,000. The proceeds from the sale of
the Series 2015 Senior Bonds are used for the purposes of (i) refunding a portion of the
District’s currently outstanding Subordinate Special Revenue Bond, Series 2014A;
(ii) providing capitalized interest for the Series 2015 Senior Bonds; (iii) funding a Reserve
Fund securing the Series 2015 Senior Bonds; and, (iv) paying costs of issuance of the
Series 2015 Senior Bonds. The Series 2015 Senior Bonds bear interest at 5.375%, payable
semi-annually on June 1 and December 1, beginning on June 1, 2016. Annual mandatory
sinking fund principal payments are due on December 1, beginning on December 1, 2019.
The Series 2015 Senior Bonds mature on December 1, 2045, and are subject to optional
redemption as described in the Indenture.
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NOTE 4

LONG-TERM OBLIGATIONS (CONTINUED)
Limited Tax General Obligation and Special Revenue Bonds, Series 2015 (Continued)
The Series 2015 Senior Bonds are secured by and payable solely from Pledged Revenue,
which includes property taxes derived from the Required Mill Levy (for the District and
District No. 3 according to the Capital Pledge Agreement) net of the cost of collection,
Specific Ownership Taxes attributable to the Required Mill Levy, Pledged PIF revenues,
payments in lieu of taxes (PILOT revenues) (if any), and any other legally available moneys
of the District which the District deposits with the Trustee for application as Pledged
Revenue. The Series 2015 Senior Bonds are also secured by amounts held in the Reserve
Fund and amounts accumulated in the Surplus Fund, if any. In accordance with the
Indenture, amounts on deposit in the Surplus Fund are to be released to the District when
the Series 2015 Senior Bonds are defeased or paid in full.
Pledged Revenue that is not needed to pay debt service on the Series 2015 Senior Bonds in
any year will be deposited to and held in the Surplus Fund, up to the Maximum Surplus
Amount of 10% of par value of the Series 2015 Senior Bonds. Under the Indenture, the
Surplus Fund is terminated upon defeasance or payment in full of the Series 2015 Senior
Bonds. The District has acknowledged that State Law places certain restrictions on the use
of money derived from the Required Mill Levy.
The Series 2015 Senior Bonds principal and interest will mature as follows:
Year Ending December 31,
2021
2022
2023
2024
2025
2026-2030
2031-2035
2036-2040
2041-2045
Total

Principal
120,000
140,000
150,000
170,000
180,000
1,205,000
1,770,000
2,525,000
4,385,000
$ 10,645,000
$

$

$

Interest
572,169
565,718
558,194
550,131
540,994
2,537,806
2,156,719
1,604,439
825,868
9,912,038

Total
692,169
705,718
708,194
720,131
720,994
3,742,806
3,926,719
4,129,439
5,210,868
$ 20,557,038
$

Subordinate Limited Tax General Obligation and Special Revenue Bonds, Series 2018B
On September 6, 2018, the District issued Subordinate Limited Tax General Obligation and
Special Revenue Bonds, (Series 2018B Bonds), in the amount of $5,700,000. Proceeds
from the sale of the Series 2018B Bonds were used for the purposes of (i) refunding a
portion of the 2014A Bonds and (ii) paying costs in connection with the issuance of the
Series 2018B Bonds.
The Series 2018B Bonds were issued at the rate of 7.625% per annum and payable
annually on December 15, beginning December 15, 2018, from, and to the extent of,
Subordinate Pledged Revenue, subject to limitations of the Indenture, and mature on
December 15, 2028. Unpaid interest on the Series 2018B Bonds compounds annually on
each December 15 at the rate then borne by the Series 2018B Bonds. In the event any
amount due and owing on the Series 2018B Bonds remains outstanding on December 15,
2055, such amount shall be deemed discharged and no longer be due and outstanding.
(15)
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NOTE 4

LONG-TERM OBLIGATIONS (CONTINUED)
Subordinate Limited Tax General Obligation and Special Revenue Bonds, Series 2018B
(Continued)
The Series 2018B Bonds are secured by and payable solely from Subordinate Pledged
Revenue, which is that portion of Pledged Revenue available after application of the
Pledged Revenue to the payment of Series 2015 Senior Bonds.
The Indenture requires that, so long as any Series 2015 Senior Bonds are outstanding, the
District must transfer all Pledged Revenue to the Senior Obligation Trustee for the payment
of Senior Obligations. Any Pledged Revenue not needed to pay Series 2015 Senior Bonds,
or to replenish the Reserve Fund or fund the Surplus Fund, are required to be deposited in
the Subordinate Bond Fund and be applied to the payment of the Subordinate Bonds. When
the Series 2015 Senior Bonds are no longer outstanding, the District is required to deposit
all Pledged Revenue with the Trustee for the payment of the Subordinate Bonds.
The Series 2018B Bonds constitute Subordinate Obligations under the 2015 Senior
Indenture, and the Series 2015 Senior Bonds constitute Senior Obligations under the
Indenture. The moneys constituting the Subordinate Pledged Revenue, which are pledged
to the payment of the Series 2018B Bonds, are derived from the same sources of revenues
as the moneys pledged to the payment of the 2015 Senior Indenture to pay the Series 2015
Senior Bonds, and the lien thereon is junior and subordinate in all respects to the lien of the
Series 2015 Senior Bonds and any other Senior Obligations which may be issued by the
District in the future.
Principal and interest payments will be made as cash flow is available.
Series 2014 Special Revenue Bonds
On June 4, 2014, the District authorized the issuance of Special Revenue Bonds, Series
2014A (the Bonds) in the aggregate principal amount of up to $12,165,000. The principal
amount of the Bonds deemed issued from time to time shall equal the amount of
Acknowledged Advances made under the Construction Funding Loan Agreement pursuant
to which the WIP Littleton Village, LLC (the Developer) advances the funds to cover capital
costs and such advances are converted to bond proceeds through the process of Bond
Counsel issuing an opinion on each Acknowledged Advance. The principal balance of the
Bonds shall bear interest at the rate of 8.00% per annum and any interest not paid when
due compounds annually at such rate, payable semi-annually on each June 15 and
December 15, commencing June 15, 2015, and shall mature on December 15, 2044. To the
extent interest on the Bonds is not paid when due, such interest shall compound annually,
on each December 15. To the extent principal of the Bonds is not paid when due, such
principal shall remain outstanding until paid. The District also issued Taxable Subordinate
Special Revenue Bonds, Series 2014B (the Subordinate Bonds) in the authorized principal
amount of up to $3,335,000, in order to provide for the repayment of Acknowledged
Advances in excess of $12,165,000.The Subordinate Bonds shall bear the same interest
rate of 8.00% and to be payable only after the payment in full of the Bonds. Both Series
2014A and 2014B Bonds are subordinate to Series 2015 and Series 2018 Bonds.
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NOTE 4

LONG-TERM OBLIGATIONS (CONTINUED)
Series 2014 Special Revenue Bonds (Continued)
The Bonds are secured and payable from the Pledged Revenue, consisting of monies
derived by the District from the following sources, net of collection costs: 1) property tax
revenues, 2) specific ownership tax revenues, 3) privately imposed public improvement fees
(PIF revenues), and 4) any other legally available monies which the District determines to
credit to the Bond Fund. Pledged Revenue for the repayment on the Bonds also includes
revenues resulting from District No. 3’s imposition of the District No. 3 Required Mill Levy.
The Bonds shall be subject to redemption prior to maturity, at the option of the District, as a
whole or in part, on any date thereafter, upon payment of par and accrued interest, without
redemption premium. The Bonds are subject to mandatory redemption in part on
December 15 of each year, commencing December 15, 2015 to the extent of monies on
deposit.
Due to the unknown timing of bond proceeds, debt amortization schedules from the District’s
Special Revenue Bonds, Series 2014A, and Taxable Subordinate Special Revenue Bonds,
Series 2014B are not available. Principal and interest payments will be made as cash flow is
available.
The Series 2014A Bonds were partially refunded by the Series 2015 Bonds and the Series
2018B Bonds, as described in the following section. The Series 2014B Bonds were partially
discharged by a contribution from the Developer during the issuance of the Series 2018B
Bonds.
Authorized Debt
On November 5, 2013, the District’s voters authorized total indebtedness of $520,000,000
for construction of public improvements and operating and maintenance expenditures and
debt refunding. At December 31, 2020, the District had authorized but unissued
indebtedness in the following amounts allocated for the following purposes:
Amount
Authorized

Authorized

Authorization

Authorization

Authorization

Authorization

November 5,

Used

Used

Used

Used

But

2013

Series 2014A

Series 2014B

Series 2015

Series 2018

Unissued

$

40,000,000

$ 10,091,601

Water

40,000,000

1,609,323

429,380

-

-

37,961,297

Sanitation

40,000,000

464,076

636,837

-

-

38,899,087

Parks and Recreation

40,000,000

-

-

-

-

40,000,000

Public Transportation

40,000,000

-

-

-

-

40,000,000

Television Relay

40,000,000

-

-

-

-

40,000,000

Mosquito Control

40,000,000

-

-

-

-

40,000,000

Security Services

40,000,000

-

-

-

-

40,000,000

Traffic and Safety

40,000,000

-

-

-

-

40,000,000

Fire Protection

40,000,000

-

-

-

-

40,000,000

Operations and Maintenance

40,000,000

-

-

-

-

40,000,000

Refundings

40,000,000

-

-

-

5,700,000

34,300,000

Intergovernmental Agreements

40,000,000

-

-

10,830,000

-

29,170,000

$ 520,000,000

$ 12,165,000

2,384,977

$ 10,830,000

5,700,000

$ 488,920,023

Streets

Total

$
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$

1,318,760

$

-

$

$

-

$

28,589,639

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
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NOTE 4

LONG-TERM OBLIGATIONS (CONTINUED)
Authorized Debt (Continued)
Pursuant to the Service Plan, the District, jointly with District Nos. 1 and 3, are permitted to
issue bond indebtedness of up to $40,000,000.
In the future, the District may issue a portion or all of the remaining authorized but unissued
general obligation debt for purposes of providing public improvements to support
development as it occurs within the District’s service area.

NOTE 5

NET POSITION
The District has net position consisting of two components – restricted and unrestricted.
The restricted component of net position includes assets that are restricted for use either
externally by creditors, grantors, contributors, or laws and regulations of other governments,
or imposed by law through constitutional provisions or enabling legislation. The District had
a restricted net position at December 31, 2020, as follows:
Restricted Net Position:
Debt Service
Total Restricted Net Position

$
$

154,680
154,680

The unrestricted component of net position is the net amounts of assets, deferred outflows
of resources, liabilities, and deferred inflows of resources that are not included in the
determination of the net investments in capital assets or the restricted component of net
position.
The District has a deficit in unrestricted net position. This deficit amount is a result of the
District being responsible for the repayment of bonds issued for public improvement, a
portion of which have been conveyed and/or will be conveyed to other governmental
entities.
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NOTE 6

AGREEMENTS (CONTINUED)
Amended and Restated Funding and Reimbursement Agreement (Operations and
Maintenance)
District No. 1 entered into a Funding and Reimbursement Agreement (Capital and
Operations Maintenance) with the Developer dated as of October 31, 2013 (the Prior
Funding Agreement). Pursuant to the Prior Funding Agreement, the Developer agreed to
loan up to $750,000 to District No. 1 in one or in a series of installments through
December 31, 2014, to be used for costs including capital needs as well as operations and
maintenance requirements. District No. 1 was to determine from time to time (but not more
often than monthly) the amount required to fund budgeted expenditures of District No. 1,
and was to notify the Developer of the required amount at least ten (10) days prior to the
beginning of each month, and the Developer was obligated to fund such required amounts
by the beginning of the next month. Simple interest accrued on amounts advanced at the
rate of 8% per annum calculated from the date of each advance. District No. 1 intended to
reimburse the Developer for amounts advanced from bond proceeds, ad valorem taxes,
fees or other legally available revenues, net of any debt service or current operations and
maintenance costs. The term for repayment was 20 years from the date of the Prior Funding
Agreement, unless otherwise agreed.
On December 4, 2015, the Prior Funding Agreement was amended, restated and
superseded by the Funding and Reimbursement Agreement (Operations and Maintenance)
(the Amended and Restated Funding Agreement), pursuant to which the Developer has
agreed to loan funds to District No. 1 in an amount up to $100,000 per year for five years
through December 31, 2020, which funds are to be loaned to District No. 1 solely for
operations and maintenance costs. Funds advanced by the Developer to District No. 1 for
operations and maintenance costs under the Prior Funding Agreement are to be reimbursed
to the Developer pursuant to the terms of the Amended and Restated Funding Agreement.
The District and Littleton Village Metropolitan District No. 3 both acknowledged the
Amended and Restated Funding Agreement, stating that each were obligated to provide
revenues from the properties within the boundaries of each respective district to fund the
obligation to reimburse the Developer for advances made to District No. 1 under the
Amended and Restated Funding Agreement.
Pursuant to the Construction Funding Loan Agreement (described below), the capital
component of Developer advances in the amount of $767,889 made under the Prior
Funding Agreement have been recorded as part of the principal amount of the 2014 Bonds
issued by the District, and there is no further obligation of the Developer to fund capital costs
under the Amended and Restated Funding Agreement, but rather future funding obligations
of the Developer under the Amended and Restated Funding Agreement are limited to
operations and maintenance costs, with capital costs funding being handled through the
Construction Funding Loan Agreement.
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NOTE 6

AGREEMENTS (CONTINUED)
Construction Funding Loan Agreement
The District, together with District Nos. 1 and 3, entered into a Construction Funding Loan
Agreement with the Developer dated as of June 6, 2014 (the Construction Funding Loan
Agreement), whereby the Developer agreed to advance funds to District No. 1 for capital
costs of public infrastructure being constructed by District No. 1. Additionally, the parties
also agreed that any amounts funded for capital costs under the Prior Funding Agreement,
prior to the date of the Construction Funding Loan Agreement, would be recognized as
advances under the Construction Funding Loan Agreement and not the Prior Funding
Agreement.
The Construction Funding Loan Agreement was amended by a First Amendment on
January 27, 2015, a Second Amendment on December 2, 2015, a Third Amendment on
November 22, 2016, a Fourth Amendment on May 23, 2017, and a Fifth Amendment on
August 14, 2018. Pursuant to the Construction Funding Loan Agreement, as amended, the
Developer agreed to make advances in one or more installments in the maximum loan
amount of $17,000,000 through June 1, 2018. A Sixth Amendment was executed on
July 17, 2019 to extend the loan obligation period beyond June 1, 2018 to acknowledge and
include advances totaling $112,517 received from the Developer.
On December 17, 2015, the District issued Limited Tax General Obligation and Special
Revenue Bonds, Series 2015, in the amount of $10,830,000 (of the $12,165,000 issued for
Series 2014A, $7,402,533 was refunded using the proceeds from Series 2015). On
September 6, 2018, the District issued Subordinate Limited Tax General Obligation and
Special Revenue Bonds, Series 2018B, in the amount of $5,700,000 to refund a portion of
the Series 2014A and $2,200,000 to the Series 2014B was forgiven by the Developer. As of
December 31, 2020, the Series 2014A and Series 2014B had principal outstanding
balances of $665,293 and $914,350, respectively.
Capital Pledge Agreement
On June 6, 2014, the District entered into a Capital Pledge Agreement with District No. 3, by
which District No. 3 agreed to impose a mill levy against property within District No. 3, to be
pledged to the payment of the District’s 2014 Special Revenue Bonds. The mill levy
(Required Mill Levy) for debt service is 40 mills, subject to certain adjustments to account for
changes in the calculation of assessed valuations as a matter of State law. The obligation to
levy the Required Mill Levy continues until such time as the Series 2014 Special Revenue
Bonds and certain other obligations specified in the Capital Pledge Agreement have been
fully paid.
Senior Capital Pledge Agreement
On December 1, 2015, the District and District No. 3 (collectively, the Financing Districts)
entered into the Senior Capital Pledge Agreement with UMB Bank, N.A. (the Trustee).
District No. 3 agreed to impose the Required Mill Levy against property within its
boundaries, specific ownership tax revenues available from the imposition of such mill levy,
and any available PILOT revenues. These revenues are pledged to the payment of the
Series 2015 Senior Bonds.
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NOTE 6

AGREEMENTS (CONTINUED)
Senior Capital Pledge Agreement (Continued)
The Senior Capital Pledge Agreement was amended by a First Amendment on
September 1, 2018 for the purpose of correcting an omission of certain language pertaining
to the permitted mill levy for Subordinate District No. 3 Obligations and modifying certain
provisions that required that the 2014 Junior Lien Bonds to be paid in full prior to the
application of any ad valorem property taxes of District No. 3 in order to facilitate the
issuance of the Series 2018B Bonds.
Subordinate Capital Pledge Agreement
On September 1, 2018, the District and District No. 3 entered into the Subordinate Capital
Pledge Agreement with UMB Bank, N.A. (the Trustee). The 2018 Subordinate Pledge
Agreement constitutes a Subordinate District No. 3 obligation under the original Senior
Capital Pledge Agreement. This requires that, so long any Series 2015 Senior Bonds are
outstanding, the District must transfer all Pledged Revenue to the Senior Obligation Trustee
for payment until there is no longer an outstanding obligation. Upon this, the District is
required to deposit all Pledged Revenue for payment of the Subordinate Bonds.
Termination of District Administrative Services Agreement
The District, District No. 1, and District No. 3 entered into that certain District Administrative
Services Agreement, dated April 24, 2014, with an effective date of February 20, 2014 (the
Administrative Services Agreement), in order to coordinate the provision of administrative
services and the provision, ownership, operation, and maintenance of public improvements.
District No. 1 acted as the coordinating district under the Administrative Services
Agreement, with the District and District No. 3 paying District No. 1 for all costs incurred by
District No. 1 for the performance of the services provided by District No. 1 under the
Administrative Services Agreement. The District, District No. 1, and District No. 3
determined it was in their best interests for each to be responsible for the provision of their
own administrative services and for the ownership, operation, and maintenance of the public
improvements within each of their boundaries. As such, the District, District No. 1, and
District No. 3 terminated the Administrative Services Agreement by the approval and
execution of that certain Termination of District Administrative Services Agreement, effective
January 1, 2021.
Cost Sharing and Reciprocal Easement Agreement
As a result of the Termination of District Administrative Services Agreement, the District and
District No. 3 each became responsible for the ownership, operation, and maintenance of
public improvements within each of their boundaries. However, certain landscaping
improvements within the District and District No. 3 are serviced by interconnected and
shared irrigation systems. As such, the District and District No. 3 entered into that certain
Cost Sharing and Reciprocal Easement Agreement, effective January 1, 2021 (the Cost
Sharing Agreement), pursuant to which the District is responsible for the operation and
maintenance of the landscaping and the irrigation system within both the District and District
No. 3, with District No. 3 being obligated to reimburse District No. 2 for its share of the costs
thereof, as more fully provided in the Cost Sharing Agreement.
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NOTE 6

AGREEMENTS (CONTINUED)
Agreement Regarding Maintenance Fees
As discussed in relation to the Termination of District Administrative Services Agreement
and the Cost Sharing Agreement, the District is responsible for the ownership, operation and
maintenance of the public improvements within its boundaries. Included in those public
improvements are a central park area, a dog park, and other landscaped areas. The District
imposes an operations and maintenance fee upon the residential properties within the
boundaries of the District to fund the same. There are or will be residential units within
District No. 3 which derive the same benefit from the operation and maintenance of such
improvements in the same manner as the residents in the District. As such, the District and
District No. 3 entered into that certain Agreement Regarding Maintenance Fees, effective
January 1, 2021, pursuant to which District No. 3 has agreed to impose an operation and
maintenance fee upon the residential units within its boundaries in the same amount and in
the same manner as the District imposes such a fee on similar residential units within its
boundaries, and then to remit the revenue from such fee to District No. 2.
Allocation Agreement
The District and District No. 3 entered into that certain Allocation Agreement, dated July 28,
2020 (the Allocation Agreement) in anticipation of the issuance of bonds by District No. 3.
There is currently in place that certain Declaration of Covenants Imposing and Implementing
Public Improvement Fee, recorded in the real property records of Arapahoe County,
Colorado on June 5, 2014, at Reception Number D404245 (the PIF Covenant), pursuant to
which a public improvement fee is charged on certain retail sales made within the
boundaries of the District, District No. 1, and District No. 3. The revenue from such public
improvement fees collected in accordance with the PIF Covenant is remitted to District No. 2
and is pledged to bonds previously issued by District No. 2. Pursuant to the Allocation
Agreement, subject to certain conditions precedent to the issuance of bonds by District
No. 3 and other conditions set forth therein, District No. 2 agrees to assign to District No. 3
certain excess revenue received by District No. 2 from the public improvement fee imposed
under the PIF Covenant, which excess revenue can then be pledged to the District No. 3
bonds.

NOTE 6

RISK MANAGEMENT
The District is exposed to various risks of loss related to torts; thefts of, damage to, or
destruction of assets; errors or omissions; injuries to employees; or acts of God.
The District is a member of the Colorado Special Districts Property and Liability Pool (Pool).
The Pool is an organization created by intergovernmental agreement to provide property,
liability, public officials’ liability, boiler and machinery and workers compensation coverage to its
members. Settled claims have not exceeded this coverage in any of the past three fiscal years.
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NOTE 7

RISK MANAGEMENT (CONTINUED)
The District pays annual premiums to the Pool for liability, property and public officials’
liability coverage. In the event aggregated losses incurred by the Pool exceed amounts
recoverable from reinsurance contracts and funds accumulated by the Pool, the Pool may
require additional contributions from the Pool members. Any excess funds which the Pool
determines are not needed for purposes of the Pool may be returned to the members
pursuant to a distribution formula.

NOTE 7

TAX, SPENDING, AND DEBT LIMITATIONS
Article X, Section 20 of the Colorado Constitution, referred to as the Taxpayer’s Bill of Rights
(TABOR), contains tax, spending, revenue and debt limitations which apply to the state of
Colorado and all local governments.
Spending and revenue limits are determined based on the prior year’s Fiscal Year Spending
adjusted for allowable increases based upon inflation and local growth. Fiscal Year
Spending is generally defined as expenditures plus reserve increases with certain
exceptions. Revenue in excess of the Fiscal Year Spending limit must be refunded unless
the voters approve retention of such revenue.
On November 5, 2013, the District voters passed an election question to increase property
taxes $5,000,000 annually as adjusted for inflation, without limitation of rate, to pay the
District’s operations, maintenance, and other expenses. Additionally, the District’s electors
authorized the District to collect, retain and spend all revenue without regard to any
limitations under TABOR.
TABOR requires local governments to establish Emergency Reserves. These reserves must
be at least 3% of Fiscal Year Spending (excluding bonded debt service). Local governments
are not allowed to use the Emergency Reserves to compensate for economic conditions,
revenue shortfalls, or salary or benefit increases. As of December 31, 2020, the District has
not provided for an emergency reserve fund equal to at least 3% of fiscal year spending, as
defined under TABOR, because net tax revenue is transferred to District No. 1, the
Operating District, which provides for the required reserve amount.
The District’s management believes it is in compliance with the provisions of TABOR.
However, TABOR is complex and subject to interpretation. Many of the provisions, including
the interpretation of how to calculate Fiscal Year Spending limits, will require judicial
interpretation.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
DEBT SERVICE FUND
SCHEDULE OF REVENUES, EXPENDITURES, AND CHANGES IN FUND BALANCE –
BUDGET AND ACTUAL
YEAR ENDED DECEMBER 31, 2020

REVENUES
Property Taxes
Specific Ownership Taxes
Net Investment Income
Public Improvement Fees
Transfer from Other Districts
Total Revenues

Original
and Final
Budget
$

653,781
39,227
30,000
40,000
169,605
932,613

Actual
Amounts
$

653,637
46,330
9,597
35,693
160,219
905,476

Variance with
Final Budget
Positive
(Negative)
$

(144)
7,103
(20,403)
(4,307)
(9,386)
(27,137)

EXPENDITURES
County Treasurer's Fees
Contingency
Bond Interest - Series 2015
Bond Principal - Series 2015
Paying Agent Fees
PIF Collection
Dog Park Restoration
Total Expenditures

9,808
5,242
578,350
115,000
5,600
6,000
60,000
780,000

9,809
578,350
115,000
4,100
2,855
448
710,562

(1)
5,242
1,500
3,145
59,552
69,438

NET CHANGE IN FUND BALANCES

152,613

194,914

42,301

1,541,101

1,488,538

Fund Balances - Beginning of Year
FUND BALANCES - END OF YEAR

$
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1,693,714

$

1,683,452

(52,563)
$

(10,262)

OTHER INFORMATION
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
SCHEDULE OF DEBT SERVICE REQUIREMENTS TO MATURITY
DECEMBER 31, 2020

Year Ended December 31,
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
Total

$10,830,000
Limited Tax General Obligation and Special Revenue Bonds
Series 2015, Dated December 17, 2015
Interest Rate of 5.375%
Payable June 1 and December 1
Principal Due December 1
Principal
Interest
Total
$

$

120,000
140,000
150,000
170,000
180,000
205,000
215,000
245,000
255,000
285,000
300,000
330,000
350,000
385,000
405,000
440,000
465,000
505,000
535,000
580,000
610,000
660,000
695,000
750,000
1,670,000
10,645,000
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$

$

572,169
565,718
558,194
550,131
540,994
531,318
520,300
508,744
495,575
481,869
466,550
450,425
432,688
413,875
393,181
371,413
347,763
322,769
295,625
266,869
235,693
202,906
167,431
130,075
89,763
9,912,038

$

$

692,169
705,718
708,194
720,131
720,994
736,318
735,300
753,744
750,575
766,869
766,550
780,425
782,688
798,875
798,181
811,413
812,763
827,769
830,625
846,869
845,693
862,906
862,431
880,075
1,759,763
20,557,038

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 2
SUMMARY OF ASSESSED VALUATION, MILL LEVY, AND
PROPERTY TAXES COLLECTED
DECEMBER 31, 2020

Year Ended
December 31,
2016
2017
2018
2019
2020
Estimated for the
Year Ending
December 31,
2021

Prior
Year
Assessed
Valuation
for Current
Year Property
Tax Levy
$

Mills Levied
Debt
General
Service

Total Property Taxes
Levied
Collected

1,783,725
3,311,642
8,932,645
12,456,259
14,681,486

10.000
10.000
11.055
11.055
11.132

40.000
40.000
44.222
44.222
44.531

$

89,186
165,582
493,769
688,545
817,215

$ 18,856,833

11.132

44.531

$ 1,049,628

$

89,172
165,582
493,770
688,365
817,035

Percent
Collected
to Levied
99.98 %
100.00
100.00
99.97
99.98

NOTE: Property taxes shown as collected in any one year include collection of delinquent property taxes or
abatements of property taxes assessed in prior years. This presentation does not attempt to identify
specific years of assessment.
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