LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 3
2020 ANNUAL REPORT
Pursuant to Section VII of the Amended and Restated Consolidated Service Plan for Littleton
Village Metropolitan District No. 3 (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. 2 on July 28, 2020.
The District entered into a Memorandum of Understanding with Littleton Village
Metropolitan District No. 2 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 $4,155,550.
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 Exemption from Audit Application is attached hereto as Exhibit C.
7.
Notice of any uncured events of default by the District, which continue beyonda
ninety (90) day period, under any Debt instrument.

2252.0024; 1122257

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

2252.0024; 1122257

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
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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
4
1288.4600: 1055593

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
1288.4600: 988836
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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

1288.4600: 988836

2

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; 1122257

CliftonLarsonAllen LLP
www.CLAconnect.com

Accountant’s Compilation Report

Board of Directors
Littleton Village Metropolitan District No. 3
Management is responsible for the accompanying budget of revenues, expenditures, and fund balances
of Littleton Village Metropolitan District No. 3 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 management.
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 bu dgeted
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. 3.

a
Greenwood Village, Colorado
January 6, 2020

An independent member of Nexia International

LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 3
SUMMARY
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/6/20
ACTUAL
2018
BEGINNING FUND BALANCES

$

REVENUES
Property taxes
Specific ownership taxes
Net investment income
Other revenue
Maintenance fee

ESTIMATED
2019
-

$

-

BUDGET
2020
-

$

119,136
8,658
1,922
-

154,816
11,600
2,200
98,000

200,513
12,006
2,200
10,000
50,000

Total revenues

129,716

266,616

274,719

Total funds available

129,716

266,616

274,719

14,387
115,329

131,363
135,253

95,708
179,011

129,716

266,616

274,719

129,716

266,616

274,719

EXPENDITURES
General Fund
Debt Service Fund
Total expenditures
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. 3
PROPERTY TAX SUMMARY INFORMATION
2020 BUDGET
PROPERTY TAX SUMMARY INFORMATION
For the Years Ended and Ending December 31,
1/6/20
ACTUAL
2018

ASSESSED VALUATION
Commercial
State assessed
Vacant land
Certified Assessed Value

2,647,471
$ 2,647,471
$

MILL LEVY
General
Debt Service
Total mill levy

PROPERTY TAXES
General
Debt Service
Levied property taxes
Budgeted property taxes

BUDGETED PROPERTY TAXES
General
Debt Service

ESTIMATED
2019

$

BUDGET
2020

464,060
290
2,631,974
$ 3,096,324

$ 1,298,844
460
2,710,961
$ 4,010,265

5.000
40.000

10.000
40.000

10.000
40.000

45.000

50.000

50.000

$

13,237
105,899
119,136

$

30,963
123,853
154,816

$

40,102
160,411
200,513

$

119,136

$

154,816

$

200,513

$

13,237
105,899

$

30,963
123,853

$

40,102
160,411

$

119,136

$

154,816

$

200,513

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. 3
GENERAL FUND
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/6/20
ACTUAL
2018
BEGINNING FUND BALANCES

$

REVENUES
Property taxes
Specific ownership taxes
Net investment income
Other revenue
Maintenance fee

ESTIMATED
2019
-

$

-

BUDGET
2020
$

-

13,237
962
188
-

30,963
2,200
200
98,000

40,102
2,406
200
3,000
50,000

Total revenues

14,387

131,363

95,708

Total funds available

14,387

131,363

95,708

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

201
14,186
14,387

464
130,899
131,363

602
3,000
92,106
95,708

14,387

131,363

95,708

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. 3
DEBT SERVICE FUND
2020 BUDGET
WITH 2018 ACTUAL AND 2019 ESTIMATED
For the Years Ended and Ending December 31,
1/6/20
ACTUAL
2018
BEGINNING FUND BALANCES

$

REVENUES
Property taxes
Specific ownership taxes
Net investment income
Other revenue

ESTIMATED
2019
-

$

-

BUDGET
2020
$

-

105,899
7,696
1,734
-

123,853
9,400
2,000
-

160,411
9,600
2,000
7,000

Total revenues

115,329

135,253

179,011

Total funds available

115,329

135,253

179,011

1,611
113,718
115,329

1,858
133,395
135,253

2,406
169,605
7,000
179,011

115,329

135,253

179,011

EXPENDITURES
General and administrative
County Treasurer's fees
Transfers to District No. 2
Contingency
Total expenditures
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. 3
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.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 3
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS

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 y ear. The taxes are payable by April or, if in 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.
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.
Maintenance Fee
The District operates and maintains certain amenities which include landscaping and park and open
spaces areas. The District established a Maintenance Fee to provide a source of funding for the
allocated direct and indirect costs aforementioned.
Expenditures
Treasurer’s Fees
County Treasurer’s fees have been computed at 1.5% of property tax collections.
Transfer to District No. 1
Pursuant to the Capital Pledge Agreement, entered into on June 6, 2014, between the District and
District No. 1 (Operating District), the District is obligated to impose ad valorem property taxes for the
payment of No. 1’s Operations expenditures.
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LITTLETON VILLAGE METROPOLITAN DISTRICT NO. 3
2020 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS

Expenditures – (Continued)
Transfer to District No. 1 – (Continued)
The District transfers the Maintenance Fee revenue to District No. 1 (Operating District), in
accordance with the Administrative Services Agreement, entered into on April 24, 2014, to pay for
costs of the District.
Transfer to District No. 2
Pursuant to the Capital Pledge Agreement, entered into on June 6, 2014, between the District and District
No. 2, the District is obligated to impose ad valorem property taxes for the payment of the Bonds, issued
by District No. 2.
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 revenue is transferred to District No. 1, the Operating
District, which provides for the required reserve amount and to District No. 2, the Financing District, which
does not require providing for the required reserve amount.

This information is an integral part of the accompanying budget.
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EXHIBIT C
2020 Audit
Exemption
Application

DocuSign Envelope ID: 9FF236BC-38E1-432A-8924-B2D5FD4EBF9B

APPLICATION FOR EXEMPTION FROM AUDIT
LONG FORM
NAME OF GOVERNMENT
ADDRESS

CONTACT PERSON
PHONE
EMAIL
FAX

Littleton Village Metropolitan District No. 3
8390 E Crescent Parkway
Suite 300
Greenwood Village, CO 80111
Jason Carroll
303-779-5710
Jason.Carroll@claconnect.com
303-779-0348

For the Year Ended
12/31/2020
or fiscal year ended:

CERTIFICATION OF PREPARER
I certify that I am an independent accountant with knowledge of governmental accounting and that the information in the Application is complete and accurate to the best of my knowledge. I am aware that the Audit Law requires that a person
independent of the entity complete the application if revenues or expenditure are at least $100,000 but not more than $750,000, and that independent means someone who is separate from the entity.
NAME:
Jason Carroll
TITLE
Accountant for the District
FIRM NAME (if applicable)
CliftonLarsonAllen LLP
ADDRESS
8390 E Crescent Parkway, Suite 300, Greenwood Village, CO 80111
PHONE
303-779-5710
DATE PREPARED
3/16/2021
RELATIONSHIP TO ENTITY
CPA Firm providing accounting services to the District

PREPARER (SIGNATURE REQUIRED)
SEE ACCOUNTANT'S COMPILATION REPORT
Has the entity filed for, or has the district filed, a Title 32, Article 1 Special District Notice of Inactive
Status during the year? [Applicable to Title 32 special districts only, pursuant to Sections 32-1-103 (9.3)
and 32-1-104 (3), C.R.S.]

YES

NO
If Yes, date filed:

1
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PART 1 - FINANCIAL STATEMENTS - BALANCE SHEET
* Indicate Name of Fund
NOTE: Attach additional sheets as necessary.

Governmental Funds
Description

Line #

1-1
1-2
1-3
1-4

Assets
Cash & Cash Equivalents
Investments
Receivables
Due from Other Entities or Funds

1-5

Property Tax Receivable

General Fund*

$
$
$
$

14,950
4,365
-

$
$
$
$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$
$
$
$
(add lines 1-19 through 1-27)
TOTAL LIABILITIES $
TOTAL DEFERRED INFLOWS OF RESOURCES $
Fund Balance
Nonspendable Prepaid
$
Nonspendable Inventory
$
Restricted Debt Service
$
Committed [specify…]
$
Assigned [specify…]
$
Unassigned:
$

Proprietary/Fiduciary Funds

$
$
$
$

2
-

41,556

$

166,222

196
61,067
61,067

$
$
$
$
$
$
$
$

785
167,009
167,009

13,646
13,646
41,556

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

787
787
166,222

5,865

$
$
$
$
$
$

-

All Other Assets [specify…]
1-6 Receivable from County Treasurer
1-7
1-8
1-9
1-10
(add lines 1-1 through 1-10)
TOTAL ASSETS
1-11
TOTAL DEFERRED OUTFLOWS OF RESOURCES
1-12
TOTAL ASSETS AND DEFERRED OUTFLOWS
1-13
Liabilities
Accounts Payable
1-14
Accrued Payroll and Related Liabilities
1-15
Accrued Interest Payable
1-16
Due to Other Entities or Funds
1-17
All Other Current Liabilities
1-18
TOTAL CURRENT LIABILITIES
1-19
All Other Liabilities [specify…]
1-20
1-21 Due to Littleton Village MD No. 1 (O&M)
1-22 Due to Littleton Village MD No. 2 (Bonds)
1-23
1-24
1-25
1-26
1-27
1-28
1-29
1-30
1-31
1-32
1-33
1-34
1-35
1-36

1-37

Add lines 1-30 through 1-35
This total should be the same as line 3-33
TOTAL FUND BALANCE $
Add lines 1-28, 1-29 and 1-36
This total should be the same as line 1-13
TOTAL LIABILITIES, DEFERRED INFLOWS, AND FUND
BALANCE $

Description

Debt service Fund*

5,865

$

-

61,067

$

167,009

Fund*

Assets
Cash & Cash Equivalents
Investments
Receivables
Due from Other Entities or Funds
Other Current Assets

$
$
$
$
$

Please use this space to
provide explanation of any
items on this page

Fund*

-

$
$
$
$
$

-

Total Current Assets $

-

$

-

$
$
$
$
$
(add lines 1-1 through 1-10)
TOTAL ASSETS $
TOTAL DEFERRED OUTFLOWS OF RESOURCES $
TOTAL ASSETS AND DEFERRED OUTFLOWS $
Liabilities
Accounts Payable
$
Accrued Payroll and Related Liabilities
$
Accrued Interest Payable
$
Due to Other Entities or Funds
$
All Other Current Liabilities
$
TOTAL CURRENT LIABILITIES $
Proprietary Debt Outstanding
(from Part 4-4)
$
Other Liabilities [specify…]:
$
$
$
$
$
$
$
(add lines 1-19 through 1-27)
TOTAL LIABILITIES $
TOTAL DEFERRED INFLOWS OF RESOURCES $
Net Position
Net Investment in Capital Assets
$

-

$
$
$
$
$
$
$
$

-

-

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

-

-

$

-

-

$
$
$
$

-

-

$

-

-

$

-

Capital Assets, net
Other Long Term Assets [specify…]

(from Part 6-4)

Emergency Reserves
Other Designations/Reserves
Restricted
Undesignated/Unreserved/Unrestricted

$
$
$
$

Add lines 1-30 through 1-35
This total should be the same as line 3-33
TOTAL NET POSITION $
Add lines 1-28, 1-29 and 1-36
This total should be the same as line 1-13
TOTAL LIABILITIES, DEFERRED INFLOWS, AND NET
POSITION $
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PART 2 - FINANCIAL STATEMENTS - OPERATING STATEMENT - REVENUES
Governmental Funds
Description

Line #

General Fund*

Proprietary/Fiduciary Funds
Description

Debt service Fund*

Tax Revenue

Fund*

Please use this space to
provide explanation of any
items on this page

Fund*

Tax Revenue

2-1

Property [include mills levied in Question 10-6]

$

37,499

$

150,000

2-2

Specific Ownership

$

2,842

$

11,368

Property [include mills levied in Question 10-6]

$

-

$

-

Specific Ownership

$

-

$

2-3

Sales and Use Tax

$

-

$

-

-

Sales and Use Tax

$

-

$

2-4

Other Tax Revenue [specify…]:

$

-

-

$

-

Other Tax Revenue [specify…]:

$

-

$

2-5

$

-

-

$

-

$

-

$

2-6

-

$

-

$

-

$

-

$

-

2-7

$

-

$

-

$

-

$

-

2-8

Add lines 2-1 through 2-7
$
TOTAL TAX REVENUE

40,341

$

161,368

Add lines 2-1 through 2-7
$
TOTAL TAX REVENUE

-

$

-

2-9

Licenses and Permits

$

-

$

-

Licenses and Permits

$

-

$

-

2-10

Highway Users Tax Funds (HUTF)

$

-

$

-

Highway Users Tax Funds (HUTF)

$

-

$

-

2-11

Conservation Trust Funds (Lottery)

$

-

$

-

Conservation Trust Funds (Lottery)

$

-

$

-

2-12

Community Development Block Grant

$

-

$

-

Community Development Block Grant

$

-

$

-

2-13

Fire & Police Pension

$

-

$

-

Fire & Police Pension

$

-

$

-

2-14

Grants

$

-

$

-

Grants

$

-

$

-

2-15

Donations

$

-

$

-

Donations

$

-

$

-

2-16

Charges for Sales and Services

$

-

$

-

Charges for Sales and Services

$

-

$

-

2-17

Rental Income

$

-

$

-

Rental Income

$

-

$

-

2-18

Fines and Forfeits

$

-

$

-

Fines and Forfeits

$

-

$

-

2-19

Interest/Investment Income

$

271

$

1,116

Interest/Investment Income

$

-

$

-

2-20

Tap Fees

$

-

$

-

Tap Fees

$

-

$

-

$

-

$

-

Proceeds from Sale of Capital Assets

$

-

$

-

$

50,000

$

-

All Other [specify…]:

$

-

$

-

2-23

$

-

$

-

$

-

$

-

2-24

Add lines 2-8 through 2-23
$
TOTAL REVENUES

90,612

$

162,484

Add lines 2-8 through 2-23
$
TOTAL REVENUES

-

$

-

2-21
2-22

Proceeds from Sale of Capital Assets
All Other: Maintenance Fees

Other Financing Sources

Other Financing Sources

2-25

Debt Proceeds

$

-

$

-

Debt Proceeds

$

-

$

-

2-26

Developer Advances

$

-

$

-

Developer Advances

$

-

$

-

2-27

Other [specify…]:

$

-

$

-

Other [specify…]:

$

-

$

-

Add lines 2-25 through 2-27
TOTAL OTHER FINANCING SOURCES $

-

$

-

2-28
2-29

Add lines 2-25 through 2-27
TOTAL OTHER FINANCING SOURCES $

-

$

-

Add lines 2-24 and 2-28
TOTAL REVENUES AND OTHER FINANCING SOURCES

GRAND TOTALS

Add lines 2-24 and 2-28
TOTAL REVENUES AND OTHER FINANCING SOURCES
$
253,096
$
90,612 $
162,484
$
- $
IF GRAND TOTAL REVENUES AND OTHER FINANCING SOURCES for all funds (Line 2-29) are GREATER than $750,000 - STOP. You may not use this form. An audit may be required. See Section 29-1-604, C.R.S., or contact the OSA
Local Government Division at (303) 869-3000 for assistance.
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PART 3 - FINANCIAL STATEMENTS - OPERATING STATEMENT - EXPENDITURES/EXPENSES
Governmental Funds
Line #

Description

Expenditures
General Government
3-1
Judicial
3-2
Law Enforcement
3-3
Fire
3-4
Highways & Streets
3-5
Solid Waste
3-6
Contributions to Fire & Police Pension Assoc.
3-7
Health
3-8
Culture and Recreation
3-9
Transfers to other districts
3-10
Other [specify…]:
3-11
3-12 Transfer to Littleton Village No. 1 (O&M)
3-13 Transfer to Littleotn Village No. 2 (Bonds)
Capital Outlay
3-14
Debt Service
Principal
3-15
Interest
3-16
Bond Issuance Costs
3-17
Developer Principal Repayments
3-18
3-19
Developer Interest Repayments
All Other [specify...]:
3-20
3-21
Add lines 3-1 through 3-21
3-22
TOTAL EXPENDITURES
3-23 Interfund Transfers (In)
3-24 Interfund Transfers Out
3-25 Other Expenditures (Revenues):
3-26
3-27
3-28
3-29
(Add lines 3-23 through 3-28)
TOTAL TRANSFERS AND OTHER EXPENDITURES
3-30 Excess (Deficiency) of Revenues and Other Financing
Sources Over (Under) Expenditures
Line 2-29, less line 3-22, plus line 3-29
3-31

Fund Balance, January 1 from December 31 prior year
report

3-32 Prior Period Adjustment (MUST explain)
3-33 Fund Balance, December 31
Sum of Line 3-30, 3-31, and 3-32
This total should be the same as line 1-36.

General Fund*

Proprietary/Fiduciary Funds
Description

Debt service Fund*

Expenses
General Operating & Administrative
Salaries
Payroll Taxes
Contract Services
Employee Benefits
Insurance
Accounting and Legal Fees
Repair and Maintenance
Supplies
Utilities
Contributions to Fire & Police Pension Assoc.
Other [specify…]

Fund*

$
$
$
$
$
$
$
$
$
$
$
$
$
$

566
84,181
-

$
$
$
$
$
$
$
$
$
$
$
$
$
$

2,265
160,219
-

$
$
$
$
$
$
$

-

$
$
$
$
$
$
$

-

$

84,747

$

162,484

$
$
$
$
$
$

-

$
$
$
$
$
$

-

$

-

$

$

5,865

$

(Line 3-26, plus line 3-27, less line 3-24, less line 3-25)
TOTAL GAAP RECONCILING ITEMS $
Net Increase (Decrease) in Net Position
Line 2-29, less line 3-22, plus line 3-29, plus line 3-23, less
- line 3-24
$

$

-

$

-

$

-

$

$

5,865

$

- Prior Period Adjustment (MUST explain)
Net Position, December 31
Line 3-30 plus line 3-31
- This total should be the same as line 1-36.

Capital Outlay
Debt Service
Principal
Interest
Bond Issuance Costs
Developer Principal Repayments
Developer Interest Repayments
All Other [specify...]:

$
$
$
$
$
$
$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$

-

$
$
$
$
$
$
$

-

-

$

-

-

$
$
$
$
$
$

-

-

$

-

-

$

-

$

-

$

-

$

-

$

-

$

-

$

-

Add lines 3-1 through 3-21
$
TOTAL EXPENSES
Net Interfund Transfers (In) Out
$
Other [specify...][enter negative for expense]
$
Depreciation
$
Other Financing Sources (Uses)
(from line 2-28)
$
Capital Outlay
(from line 3-14)
$
Debt Principal
(from line 3-15, 3-18)
$

-

Net Position, January 1 from December 31 prior year
report

Please use this space to
provide explanation of any
items on this page

Fund*

GRAND TOTAL
$

247,231

IF GRAND TOTAL EXPENDITURES for all funds (Line 3-22) are GREATER than $750,000 - STOP. You may not use this form. An audit may be required. See Section 29-1-604, C.R.S., or contact the OSA Local Government Division at
(303) 869-3000 for assistance.
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PART 4 - DEBT OUTSTANDING, ISSUED, AND RETIRED
Please answer the following questions by marking the appropriate boxes.
4-1
4-2

Does the entity have outstanding debt?
Is the debt repayment schedule attached? If no, MUST explain:

4-3

Is the entity current in its debt service payments? If no, MUST explain:

YES

Please use this space to provide any explanations or comments:

NO

4-4
Please complete the following debt schedule, if applicable: (please only include
principal amounts)

General obligation bonds
Revenue bonds
Notes/Loans
Leases
Developer Advances
Other (specify):

Outstanding at
beginning of year*

$
$
$
$
$
$
TOTAL $

-

Issued during
year
$
$
$
$
$
$
$

Retired during
Outstanding at year-end
year
-

$
$
$
$
$
$
$

-

$
$
$
$
$
$
$

-

*must agree to prior year ending balance

4-5
If yes:

4-6
If yes:

4-7
If yes:

4-8
If yes:

Please answer the following questions by marking the appropriate boxes.
Does the entity have any authorized, but unissued, debt?
How much?
$
Date the debt was authorized:
Does the entity intend to issue debt within the next calendar year?
How much?
$
Does the entity have debt that has been refinanced that it is still responsible for?
What is the amount outstanding?
$
Does the entity have any lease agreements?
What is being leased?
What is the original date of the lease?
Number of years of lease?
Is the lease subject to annual appropriation?
What are the annual lease payments?
$

YES

NO

440,000,000
11/15/2013
-

-

PART 5 - CASH AND INVESTMENTS
5-1
5-2

Please provide the entity's cash deposit and investment balances.
YEAR-END Total of ALL Checking and Savings accounts
Certificates of deposit

Please use this space to provide any explanations or comments:

TOTAL

AMOUNT
$
$

-

TOTAL CASH DEPOSITS

$

-

Investments (if investment is a mutual fund, please list underlying investments):
Colotrust

$
$
$
$

5-3
TOTAL INVESTMENTS

$

14,952

TOTAL CASH AND INVESTMENTS

$

14,952

Please answer the following question by marking in the appropriate box
5-4
5-5

14,952
-

YES

NO

Are the entity's Investments legal in accordance with Section 24-75-601, et. seq., C.R.S.?
Are the entity's deposits in an eligible (Public Deposit Protection Act) public depository (Section
11-10.5-101, et seq. C.R.S.)? If no, MUST explain:

5

N/A
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PART 6 - CAPITAL ASSETS
Please answer the following question by marking in the appropriate box
6-1
6-2

6-3

Complete the following Capital Assets table for GOVERNMENTAL FUNDS:
Land
Buildings
Machinery and equipment
Furniture and fixtures
Infrastructure
Construction In Progress (CIP)
Other (explain):
Accumulated Depreciation (Enter a negative, or credit, balance)

6-4

YES

NO

Deletions

Year-End Balance

Please use this space to provide any explanations or comments:

Does the entity have capitalized assets?
Has the entity performed an annual inventory of capital assets in accordance with Section 29-1-506, C.R.S.? If no,
MUST explain:

Balance beginning of the
year*

Additions

$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$
$

-

$
$
$
$
$
$
$
$

-

TOTAL $

-

$

-

$

-

$

-

Balance Complete the following Capital Assets table for PROPRIETARY FUNDS:
beginning of the
year*
Land
$
Buildings
$
Machinery and equipment
$
Furniture and fixtures
$
Infrastructure
$
Construction In Progress (CIP)
$
Other (explain):
$
Accumulated Depreciation (Enter a negative, or credit, balance)
$
TOTAL $
-

Additions
$
$
$
$
$
$
$
$
$

Deletions
-

$
$
$
$
$
$
$
$
$

Year-End Balance
-

$
$
$
$
$
$
$
$
$

-

*must agree to prior year ending balance

PART 7 - PENSION INFORMATION
Please answer the following question by marking in the appropriate box

YES

Does the entity have an "old hire" firemen's pension plan?
Does the entity have a volunteer firemen's pension plan?
If yes: Who administers the plan?
7-1
7-2

Indicate the contributions from:
Tax (property, SO, sales, etc.):

$

-

State contribution amount:

$

-

Other (gifts, donations, etc.):

$

-

TOTAL $

-

$

-

What is the monthly benefit paid for 20 years of service per retiree as of Jan 1?

6

NO

Please use this space to provide any explanations or comments:

DocuSign Envelope ID: 9FF236BC-38E1-432A-8924-B2D5FD4EBF9B

PART 8 - BUDGET INFORMATION
Please answer the following question by marking in the appropriate box
Did the entity file a current year budget with the Department of Local Affairs, in accordance with
8-1
Section 29-1-113 C.R.S.? If no, MUST explain:
Did the entity pass an appropriations resolution in accordance with Section 29-1-108 C.R.S.?
8-2
If no, MUST explain:
If yes: Please indicate the amount budgeted for each fund for the year reported
Fund Name

YES

NO

N/A

Please use this space to provide any explanations or comments:

Budgeted Expenditures/Expenses
$
95,708
$
179,011
$
$
-

General Fund
Debt Service

PART 9 - TAX PAYER'S BILL OF RIGHTS (TABOR)
9-1

Please answer the following question by marking in the appropriate box
Is the entity in compliance with all the provisions of TABOR [State Constitution, Article X, Section 20(5)]?

YES

NO

Please use this space to provide any explanations or comments:

Note: An election to exempt the government from the spending limitations of TABOR does not exempt the

PART 10 - GENERAL INFORMATION
Please answer the following question by marking in the appropriate box

YES

NO

Please use this space to provide any explanations or comments:

10-1 Is this application for a newly formed governmental entity?
If yes:

Date of formation:
10-2 Has the entity changed its name in the past or current year?
If Yes:

NEW name
PRIOR name

10-3 Is the entity a metropolitan district?
10-4 Please indicate what services the entity provides:
See Below
10-5 Does the entity have an agreement with another government to provide services?
If yes: List the name of the other governmental entity and the services provided:

10-6 Does the entity have a certified mill levy?
If yes: Please provide the number of mills levied for the year reported (do not enter $ amounts):

Bond Redemption mills
General/Other mills
Total mills

40.000
10.000
50.000

Please use this space to provide any additional explanations or comments not previously included:
10-4: Water, sanitation, streets, safety protection, storm drainage, convenant enforcement and design review services, and park and recreation facilities.

7
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OSA USE ONLY
Entity Wide:
Unrestricted Cash & Investments
Current Liabilities
Deferred Inflow

$
$
$

14,952
207,778

Governmental
Total Cash & Investments
Transfers In
Transfers Out
Property Tax
Debt Service Principal
Total Expenditures
Total Developer Advances
Total Developer Repayments

$
$
$
$
$
$
$
$

14,952
187,499
247,231
-

General Fund
Unrestricted Fund Balance$
$
Total Fund Balance
$
PY Fund Balance
$
Total Revenue
$
Total Expenditures
$
Interfund In
$
Interfund Out
Proprietary
$
Current Assets
$
Deferred Outflow
$
Current Liabilities
$
Deferred Inflow
$
Cash & Investments
$
Principal Expense

5,865
5,865
90,612
84,747
-

8

Governmental Funds
Total Tax Revenue
Revenue Paying Debt Service
Total Revenue
Total Debt Service Principal
Total Debt Service Interest
Enterprise Funds
Net Position
PY Net Position
Government-Wide
Total Outstanding Debt
Authorized but Unissued
Year Authorized

Notes
$
$
$
$
$

201,709
253,096
-

$
$

-

$
$

440,000,000
11/15/2013
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PART 12 - GOVERNING BODY APPROVAL
Please answer the following question by marking in the appropriate box

YES

NO

12-1 If you plan to submit this form electronically, have you read the new Electronic Signature Policy?

Office of the State Auditor — Local Government Division - Exemption Form Electronic Signatures Policy and Procedures
Policy - Requirements
The Office of the State Auditor Local Government Audit Division may accept an electronic submission of an application for exemption from audit that includes governing board signatures obtained through a program such as Docusign or Echosign.
Required elements and safeguards are as follows:
• The preparer of the application is responsible for obtaining board signatures that comply with the requirement in Section 29-1-604 (3), C.R.S., that states the application shall be personally reviewed, approved, and signed by a majority of the
members of the governing body.
• The application must be accompanied by the signature history document created by the electronic signature software. The signature history document must show when the document was created and when the document was emailed to the
various parties, and include the dates the individual board members signed the document. The signature history must also show the individuals' email addresses and IP address.
• Office of the State Auditor staff will not coordinate obtaining signatures.
The application for exemption from audit form created by our office includes a section for governing body approval. Local governing boards note their approval and submit the application through one of the following three methods:
1) Submit the application in hard copy via the US Mail including original signatures.
2) Submit the application electronically via email and either,
a. Include a copy of an adopted resolution that documents formal approval by the Board, or
b. Include electronic signatures obtained through a software program such as Docusign or Echosign in accordance with the requirements noted above.

Below is the certification and approval of the governing body By signing, each individual member is certifying they are a duly elected or appointed officer of the local government. Governing members may be verified. Also by signing, the individual member certifies
that this Application for Exemption from Audit has been prepared consistent with Section 29-1-604, C.R.S., which states that a governmental agency with revenue and expenditures of $750,000 or less must have an application prepared by an independent accountant
with knowledge of governmental accounting; completed to the best of their knowledge and is accurate and true. Use additional pages if needed.

Print the names of ALL members of the governing body below.
Full Name
1

John CH Buchanan
Full Name

2

Sherry Buchanan
Full Name

3

John (Jack) C. Buchanan
Full Name

4

Brian Mulqueen
Full Name

5

Cynthia Myers
Full Name

6

Full Name
7

A MAJORITY of the members of the governing body must complete and sign in the column below.
I, John CH Buchanan, attest that I am a duly elected or appointed board member, and that I have personally reviewed and
approve this application for exemption from audit.
Signed__________________________________
Date: _____________________
My term Expires: May 2022
I, Sherry Buchanan, attest that I am a duly elected or appointed board member, and that I have personally reviewed and
approve this application for exemption from audit.
Signed__________________________________
Date: _____________________
My term Expires: May 2022
I, John (Jack) C. Buchanan, attest that I am a duly elected or appointed board member, and that I have personally reviewed
and approve this application for exemption from audit.
3/26/2021
Signed__________________________________
Date: _____________________
My term Expires: May 2023
I, Brian Mulqueen, attest that I am a duly elected or appointed board member, and that I have personally reviewed and
approve this application for exemption from audit.
3/26/2021
Signed__________________________________
Date: _____________________
My term Expires: May 2023
I, Cynthia Myers, attest that I am a duly elected or appointed board member, and that I have personally reviewed and approve
this application for exemption from audit.
3/29/2021
Signed__________________________________
Date: _____________________
My term Expires: May 2023
I, ______________________________________, attest that I am a duly elected or appointed board member, and that I have
personally reviewed and approve this application for exemption from audit.
Signed__________________________________
Date: _____________________
My term Expires:______________________
I, ______________________________________, attest that I am a duly elected or appointed board member, and that I have
personally reviewed and approve this application for exemption from audit.
Signed__________________________________
Date: _____________________
My term Expires:______________________
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CliftonLarsonAllen LLP
www.CLAConnect..com

Accountant’s Compilation Report

Board of Directors
Littleton Village Metropolitan District No. 3
Arapahoe County, Colorado

Management is responsible for the accompanying Application for Exemption from Audit of Littleton
Village Metropolitan District No. 3 as of and for the year ended December 31, 2020, included in the
accompanying prescribed form. 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 American Institute of Certified Public Accountants. We did not
audit or review the financial statements included in the accompanying prescribed form nor were we
required to perform any procedures to verify the accuracy or completeness of the information
provided by management. Accordingly, we do not express an opinion, a conclusion, nor provide any
form of assurance on the financial statements included in the accompanying prescribed form.
The Application for Exemption from Audit is presented in accordance with the requirements of the
Colorado Office of the State Auditor, which differ from accounting principles generally accepted in the
United States of America.
This report is intended solely for the information and use of the Colorado Office of the State Auditor
and is not intended to be and should not be used by anyone other than this specified party.
We are not independent with respect to Littleton Village Metropolitan District No. 3.

a
Greenwood Village, Colorado
March 11, 2021
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