2024 ANNUAL REPORT
BNC METROPOLITAN DISTRICT NO. 3

As required by Section 32-1-207(3)(c), C.R.S., and Section VII of the District’s Service Plan, the
following report of the activities of BNC Metropolitan District No. 3 (the “District™) from January
1, 2024 to December 31, 2024 is hereby submitted:

A

Boundary changes made: No boundary changes were made or proposed during
2024.

Intergovernmental Agreements entered into or terminated: The District did not
enter into or terminate any Intergovernmental Agreements in 2024.

Access information to obtain a copy of rules and regulations adopted: Copies of
the rules and regulations of the District may be accessed on the District’s website:
https://bncmetrodistrict3.com/.

Summary of litigation involving the District’s public improvements: On May 1,
2023, there was filed in the District Court for Adams County, Colorado, a
Complaint with Jury Demand by BNC Metropolitan District No. 1 (“District No.
1’) and BNC Metropolitan District No. 2 (“District No. 2”), as Plaintiffs naming
the District, and its individual directors as Defendants. The Complaint seeks to
have the Cost Sharing Intergovernmental Agreement, by and between the District,
District No. 1 and District No. 2, dated October 24, 2017, as amended by that
certain First Amendment, dated December 23, 2019 (the “Cost Sharing
Agreement”), declared invalid and any amounts transferred by District No. 1 and
District No. 2 to the District for payment of costs under the Cost Sharing
Agreement returned to District No. 1 or District No. 2, as applicable. If the Cost
Sharing Agreement is not declared invalid, then the Complaint argues that the
District is in breach of contract for failing to follow the terms of the Cost Sharing
Agreement and again seeks to have amounts transferred from District Nos. 1 and
2 returned by the District. Finally, the Complaint alleges that the individual
directors breached their fiduciary duty in approving the Cost Sharing Agreement.
The District and the individual directors filed motions to have the Complaint
dismissed on a number of grounds. On April 30, 2024, the Court issued two
Orders dismissing some of Plaintiffs’ causes of action without prejudice. The
Plaintiffs filed a First Amended Complaint on May 28, 2024, which the District
answered on October 17, 2024. The discovery process is underway, and a 4-day
jury trial is scheduled for September 22-25, 2025.

Status of the District’s construction of public improvements: There was no
construction of public improvements completed during 2024.

Conveyances or dedications of facilities or improvements, constructed by the
District, to the City of Commerce City: No facilities and improvements were
dedicated and accepted by the City of Commerce City in 2024.

Final assessed valuation of the District for the reporting year: $2,431,080.




Current year’s budget: A copy of the District’s 2025 budget is attached hereto as
Exhibit A.

Audited financial statements for the reporting year (or application for exemption
from audit): The District’s 2023 Audit was not completed when the 2023 Annual
Report was filed, but has now been completed. A copy of the 2023 Audit is attached
hereto as Exhibit B. The District’s 2024 Audit has not yet been completed, but
will be provided when available.

Notice of any uncured events of default by the District, which continue beyond a
ninety (90) day period, under any debt instrument: To our knowledge, there are no
uncured events of default by the District which continue beyond a ninety (90) day
period.

Any inability of the District to pay its obligations as they come due, in accordance
with the terms of such obligations, which continues beyond a ninety (90) day
period: To our knowledge, the District has been able to pay its obligations as they
come due. However due to delays in the construction of units within the
development, it is anticipated that the District may not be able to meet its annual
debt service requirements in 2025.
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EXHIBIT A
2025 BUDGET
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BNC METROPOLITAN DISTRICT NO. 3
ANNUAL BUDGET

FOR THE YEAR ENDING DECEMBER 31, 2025



BNC METROPOLITAN DISTRICT NO. 3

SUMMARY
2025 BUDGET

WITH 2023 ACTUAL AND 2024 ESTIMATED

For the Years Ended and Ending December 31,

1/23/25
ACTUAL ESTIMATED BUDGET
2023 2024 2025
BEGINNING FUND BALANCES $ 9,441,398 $ 4,306,867 $ 22,555
REVENUES

Property taxes 4,984 37,517 234,429

Specific ownership taxes 484 1,557 14,066

Interest income 419,675 160,508 600

Developer advance 7,022,682 94,500 109,100

Other revenue - 957 -

Total revenues 7,447,825 295,039 358,195

TRANSFERS IN - 6 N

Total funds available 16,889,223 4,601,912 380,750
EXPENDITURES

General Fund 94,063 89,247 155,000

Debt Service Fund - 7,500 224,198

Capital Projects Fund 12,488,293 4,482,604 -

Total expenditures 12,582,356 4,579,351 379,198

TRANSFERS OUT - 6 -

Total expenditures and transfers out

requiring appropriation 12,582,356 4,579,357 379,198

ENDING FUND BALANCES $ 4,306,867 $ 22,555 § 1,552

EMERGENCY RESERVE $ 1,246 $ 400 $ 1,500

No assurance provided. See summary of significant assumptions.
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BNC METROPOLITAN DISTRICT NO. 3
PROPERTY TAX SUMMARY INFORMATION
2025 BUDGET
WITH 2023 ACTUAL AND 2024 ESTIMATED
For the Years Ended and Ending December 31,
1/23/25

|| ACTUAL || ESTIMATED || BUDGET ||

2023 2024 2025
ASSESSED VALUATION
Residential $ - $ - $ 1,341,880
Agricultural 4,090 2,850 2,850
State assessed 4,340 4,770 5,670
Vacant land - 403,460 917,120
Personal property 62,640 123,840 163,560
Certified Assessed Value $ 71,070 $ 534,920 $ 2,431,080
MILL LEVY
General 70.135 18.148 18.148
Debt Service 0.000 51.987 78.282
Total mill levy 70.135 70.135 96.430
PROPERTY TAXES
General $ 4984 $ 9,708 §$ 44,119
Debt Service - 27,809 190,310
Budgeted property taxes $ 4984 $ 37517 $ 234,429
BUDGETED PROPERTY TAXES
General $ 4984 $ 9,708 $ 44,119
Debt Service 27,809 190,310

$ 4,984 $ 37,517 $ 234,429

No assurance provided. See summary of significant assumptions.
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BNC METROPOLITAN DISTRICT NO. 3
GENERAL FUND
2025 BUDGET
WITH 2023 ACTUAL AND 2024 ESTIMATED
For the Years Ended and Ending December 31,

BEGINNING FUND BALANCES

REVENUES
Property taxes
Specific ownership taxes
Interest income
Developer advance
Other revenue

Total revenues
Total funds available

EXPENDITURES
General and administrative
Accounting
Auditing
County Treasurer's fees
Directors' fees
Dues and membership
Insurance
District management
Legal
Legal - Special Counsel
Miscellaneous
Election
Contingency
Operations and maintenance
Landscaping
Repairs and maintenance
Pest control
Pet waste service
Snow removal
Water/ irrigation
Electricity
Storm drainage maintenance

Total expenditures

Total expenditures and transfers out

requiring appropriation
ENDING FUND BALANCES

EMERGENCY RESERVE

1/23/25
ACTUAL | ESTIMATED | BUDGET
2023 2024 2025
$ (9,648) $  (15,743) $ 586
4,984 9,708 44,119
484 403 2,647
- 8 100
82,500 94,500 109,100
- 957 -
87,068 105,576 155,966
78,320 89,833 156,552
25,748 15,000 20,000
6,100 6,700 8,000
75 149 662
500 200 200
311 406 500
3,271 3,792 5,000
15,906 17,000 18,000
27,085 30,000 25,000
13,164 15,000 15,000
975 1,000 1,000
928 - 5,000
- - 1,538
- - 30,000
- - 1,000
- - 1,000
- - 1,500
- - 6,000
- - 11,400
- - 1,200
- - 3,000
94,063 89,247 155,000
94,063 89,247 155,000
$  (15,743) $ 586 $ 1,552
$ 1,246 $ 400 $ 1,500

No assurance provided. See summary of significant assumptions.

3




BNC METROPOLITAN DISTRICT NO. 3

DEBT SERVICE FUND
2025 BUDGET

WITH 2023 ACTUAL AND 2024 ESTIMATED
For the Years Ended and Ending December 31,

BEGINNING FUND BALANCES

REVENUES
Property taxes
Specific ownership taxes
Interest income

Total revenues

TRANSFERS IN
Transfers from other funds

Total funds available

EXPENDITURES
General and administrative
County Treasurer's fees
Paying agent fees
Contingency
Debt Service

Bond interest - Series 2022A

Total expenditures

Total expenditures and transfers out
requiring appropriation

ENDING FUND BALANCES

1/23/25
ACTUAL ESTIMATED BUDGET
2023 2024 2025
-5 - 3 21,969
- 27,809 190,310
- 1,154 11,419
- 500 500
- 29,463 202,229
- 6 _
- 29,469 224,198
- 428 2,855
- 7,000 7,000
- 72 343
- - 214,000
- 7,500 224,198
- 7,500 224,198
- % 21,969 $ -

No assurance provided. See summary of significant assumptions.
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BNC METROPOLITAN DISTRICT NO. 3
CAPITAL PROJECTS FUND
2025 BUDGET
WITH 2023 ACTUAL AND 2024 ESTIMATED
For the Years Ended and Ending December 31,

BEGINNING FUND BALANCES

REVENUES
Interest income
Developer advance

Total revenues
Total funds available

EXPENDITURES
General and Administrative
Bond issue costs
Engineering
IGA expenditure - District Nos. 1 and 2
Capital Projects
Repay Developer advance
Capital outlay

Total expenditures

TRANSFERS OUT
Transfers to other fund

Total expenditures and transfers out

requiring appropriation

ENDING FUND BALANCES

1/23/25
ACTUAL ESTIMATED BUDGET
2023 2024 2025

$ 9,451,046 $ 4,322,610

419,675 160,000
6,940,182 -
7,359,857 160,000

16,810,903 4,482,610
31,050 -

8,828 165

- 747,702

5,508,233 -
6,940,182 3,734,737
12,488,293 4,482,604

- 6

12,488,293 4,482,610

$ 4322610 $ -

No assurance provided. See summary of significant assumptions.
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BNC METROPOLITAN DISTRICT NO. 3
2025 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS

Services Provided

The District, a quasi-municipal corporation, was formed by Court Order issued on January 8, 2004 and
recorded on January 27, 2004 and is governed pursuant to provisions of the Colorado Special District
Act. The District's service area is located in Commerce City, Adams County, Colorado.

The District was established to provide for acquisition, construction, and installation of water, sanitation,
drainage, street improvements, parks and recreational facilities, television relay and translation, and
mosquito control.

On November 4, 2003, voters of the District elected to approve general obligation indebtedness not to
exceed $60,000,000 at an interest rate not to exceed 15%. They also passed an election question to
increase property taxes $500,000 annually, without limitation of rate, to pay the District's operations,
maintenance and other expenses. Additionally, the District’'s electors authorized the District to collect,
retain and spend all revenue, other than ad valorem taxes, without regard to any limitations under
TABOR.

The District prepares its budget on the modified accrual basis of accounting in accordance with the
requirements of Colorado Revised Statutes C.R.S. 29-1-105 using its best estimates as of the date of
the budget hearing. These estimates are based on expected conditions and its expected course of
actions. The assumptions disclosed herein are those that the District believes are significant to the
budget. There will usually be differences between the budget and actual results, because events and
circumstances frequently do not occur as expected, and those differences may be material.

Revenues
Property Taxes

Property taxes are levied by the District’'s Board of Directors. The levy is based on assessed valuations
determined by the County Assessor generally as of January 1 of each year. The levy is normally set by
December 15 by certification to the County Commissioners to put the tax lien on the individual properties
as of January 1 of the following year. The County Treasurer collects the determined taxes during the
ensuing calendar year. 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 District is required to impose a maximum Required Mill Levy of 78.282 mills for collection in
2025. Required Mill Levy means an ad valorem mill levy imposed upon all taxable property of the
District each year in an amount to pay the principal, premium if any, and interest on the Bonds as the
same become due and payable [and to make up and deficiencies in the Reserve Fund].

The calculation of the taxes levied is displayed on Property Tax Summary page of the budget at the
adopted total mill levy of 96.430 mills.



BNC METROPOLITAN DISTRICT NO. 3
2025 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS

Revenues (continued)

Property Taxes (continued)

For property tax collection year 2025, SB22-238, SB23B-001, SB24-233, and HB24B-1001 set the
assessment rates and actual value reductions as follows:

Actual Value Amount
Category Rate Category Rate Reduction
Single-Family Single-Family $55,000
Residential 6.70% Agricultural Land 26.40% Residential
Multi-Family Renewable Energy Multi-Family $55,000
Residential 6.70% Land 26.40% Residential
Commercial | 27.90% | | Vacant Land 27.90% | | Commercial $30,000
Industrial 27.90% Personal Property 27.90% Industrial $30,000
Lodging 27.90% State Assessed 27.90% Lodging $30,000

Oil & Gas Production 87.50%

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.

Developer Advance

The District is in the development stage. As such, the operating and administrative expenditures will be
mainly funded by the Developer. A major portion of the capital expenditures are also expected to be
funded by the Developer. Developer advances are recorded as revenue for budget purposes with an
obligation for future repayment when the District is financially able to reimburse the Developer from bond
proceeds and other legally available revenue.

Interest Income
Interest earned on the District’s available funds has been estimated based on an average interest rate of
approximately 4.5%.

Expenditures
Administrative and Operating Expenditures
General and administrative expenditures include the estimated services necessary to maintain the
District’s administrative viability such as legal, management, accounting, insurance and meeting

expense. Operations ana maintenance expenditures related to streetscape, landscaping, snow removal,
and utilities are also included.



BNC METROPOLITAN DISTRICT NO. 3
2025 BUDGET
SUMMARY OF SIGNIFICANT ASSUMPTIONS
Expenditures (continued)
County Treasurer’s Fees
County Treasurer’s fees have been computed at 1.5% of property tax collections.

Capital Outlay

The District anticipates infrastructure improvements as noted in the Capital Projects fund.

Debt and Leases

On December 29, 2022 the District issued the Limited Tax General Obligation Bonds, Series 2022A (the
"Senior Bonds") and Subordinate Cash Flow Bonds, Series 2022B (the "Subordinate Bonds"), in the
respective amounts of $11,815,297.50 and $4,790,000.

Proceeds of the Senior and Subordinate Bonds will be used for the purpose of paying Project Costs,
which are the costs attributing to the acquisition, construction, and installation of approved public facilities
and costs of issuing the Senior and Subordinate Bonds.

The District has outstanding Developer advances. The anticipated Developer advances are as follows:

Balance - Balance - Balance -
December 31, December 31, December 31,
2023 Additions Reductions 2024* Additions Reductions 2025*
Developer Advances:
Operations $ 323,641 $ 94,500 $ - $ 418,141 $ 109,100 $ - $ 527,241
Capital 1,816,253 - - 1,816,253 - - 1,816,253
Accrued Interest on
Developer Advances:
Operations 164,224 29,671 - 193,895 37,815 - 231,711
Capital 3,981 145,300 - 149,281 145,300 - 294,581
Total $ 2,308,099 $ 269,472 $ - $ 2,577,571 $ 292,216 $ - $ 2,869,786
*Estimated balances
Reserves

Emergency Reserve Funds

The District has provided for an emergency reserve equal to at least 3% of the fiscal year spending for
2025, as defined under TABOR.

This information is an integral part of the accompanying budget.


https://11,815,297.50

Year Ending December 31,

2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2035
2036
2037
2038
2039
2040
2041
2042
2043
2044
2045
2046
2047
2048
2049
2050
2051
2052
Total

BNC METROPOLITAN DISTRICT NO. 3

$11,815,297.50 (Value at Issuance)
$12,750,000 (Value at Conversion Date)
General Obligation Limited Tax
Convertible Capital Appreciation Bonds
Series 2022A
Dated December 29, 2022
Interest Rate 4.00%

Principal Due December 1

Interest Payable June 1 and December 1

Value at Issuance

$11,815,297.50 Accretion Accreted Value Principal Interest Total
$ - $ 510,000 $ 510,000
180,000 510,000 690,000
200,000 502,800 702,800
225,000 494,800 719,800
230,000 485,800 715,800
255,000 476,600 731,600
265,000 466,400 731,400
290,000 455,800 745,800
305,000 444,200 749,200
330,000 432,000 762,000
345,000 418,800 763,800
375,000 405,000 780,000
390,000 390,000 780,000
420,000 374,400 794,400
435,000 357,600 792,600
470,000 340,200 810,200
490,000 321,400 811,400
525,000 301,800 826,800
545,000 280,800 825,800
585,000 259,000 844,000
605,000 235,600 840,600
650,000 211,400 861,400
675,000 185,400 860,400
720,000 158,400 878,400
745,000 129,600 874,600
795,000 99,800 894,800
825,000 68,000 893,000
875,000 35,000 910,000
$ 12,750,000 $ 9,350,600 $ 22,100,600

No assurance provided. See summary of significant assumptions.
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EXHIBIT B
2023 AUDIT

(2024 Audit to be provided when completed.)
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FINANCIAL STATEMENTS AND
SUPPLEMENTARY INFORMATION

YEAR ENDED DECEMBER 31, 2023
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INDEPENDENT AUDITORS’ REPORT

Members of the Board of Directors
BNC Metropolitan District No. 3

Opinions

We have audited the accompanying financial statements of the governmental activities and each major fund of BNC
Metropolitan District No. 3 (the District) as of and for the year ended December 31, 2023, and the related notes to
the financial statements, which collectively comprise the District’s basic financial statements as listed in the table of
contents.:

In our opinion, the financial statements referred to above present fairly, in all material respects, the respective
financial position of the governmental activities and each major fund of BNC Metropolitan District No. 3, as of
December 31, 2023, and the respective changes in financial position and the budgetary comparison for the General
Fund for the year then ended in accordance with accounting principles generally accepted in the United States of
America.

Basis for Opinions

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Our responsibilities under those standards are further described in the Auditor's Responsibilities for the Audit of the
Financial Statements section of our report. We are required to be independent of BNC Metropolitan District No. 3
and to meet our other ethical responsibilities in accordance with the relevant ethical requirements relating to our
audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinions.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in accordance
with accounting principles generally accepted in the United States of America; this includes the design,
implementation, and maintenance of internal control relevant to the preparation and fair presentation of financial
statements that are free from maternal misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about BNC Metropolitan District No. 3's ability to continue
as a going concern for twelve months beyond the financial statement date, including any currently known
information that may raise substantial doubt shortly thereafter.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee
that an audit conducted in accordance with generally accepted auditing standards will always detect a material
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than
for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control. Misstatements, including emissions, are considered material if there is a substantial
likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user based
on the financial statements.
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In performing an audit in accordance with generally accepted auditing standards, we:
+ Ewxercise professional judgment and maintain professional skepticism throughout the audit.

+ |dentify and assess the risks of material misstatement of the financial statements, whether due to fraud or
ermor, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

+  Obtain an understanding of internal contral relevant to the audit in order to design audit procedures that are
appropriate in the circumstancas, but not for the purpose of expressing an opinion on the effectiveness of
BMC Metropalitan District Mo. 3's internal control. Accordingly, no such opinion is expressed.

»« [Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by managemaeant, as well as evaluate the overall presentation of the financial statements.

« Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about BNC Metropolitan District Mo, 3's ability to continue as a geing concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control related matters that we identified
during the audit,

Required Supplementary Information

Management has omitted the management's discussion and analysis that accounting principles generally accepted
in the United States of America require to be presented to supplement the basic financial statements. Such missing
information, although not a part of the basic financial statements, is required by the Governmental Accounting
Standards Board, who considers it 1o be an essential part of financial reporting for placing the basic financial
statements in an appropriate operational, economic, or historical context. Our opinion on the basic financial
statements is not affected by this missing information.

Other Information

Chur audit was conducted for the purpose of forming opinions on the financial statements that collectively comprise
BMC Metropolitan District MNo. 3's basic financial statements. The supplementary information section is presented
for purposes of additional analysis and is not a required part of the basic financial statements.

The supplementary information as listed in the table of contents is the responsibility of management and was
derived from and relates directly to the underlying accounting and other records used to prepare the basic financial
statements. Such information has been subjected to the auditing procedures applied in the audit of the basic
financial statements and certain additional procedures, including comparing and reconciling such information
directly to the underlying accounting and other records used to prepare the basic financial staterments or to the
basic financial statements themselves, and other additional procedures in accordance with auditing standards
generally accepted in the United States of America. In our opinion, the supplementary information is fairly stated,
in all material respects, in relation to the basic financial statements as a whole.

Littlieton, Colorado
September 26, 2024
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BENC METROPOLITAN DISTRICT NO. 2
STATEMENT OF NET POSITION
DECEMBER 31, 2023

Governmental
Activities
ASSETS
Cash and Investments 5 57
Cash and Investments - Restricted 4,338 220
Receivable from County Treasurer 28
Prepaid Expenses 5247
Property Tax Receivable 7517
Capital Assets, Mot Being Depreciated 18,232 348
Total Assets 228613417
LIABILITIES
Accounts Payable 38 547
Fayroll Taxes Payable 138
Moncurrent Liabilties;
Due in More Than One Year 18,653 8290
Total Liabiltties 19,690,514
DEFERRED INFLOWS OF RESOURCES
Property Tax Revenue 37 517
Taotal Deferred Inflows of Resources 37 517
MET POSITION
Festricted For:
Emermgency Reserves 100
U nrestricted 2,885 286
Total Met Position 5 2Z8B5388

Ses accompanying Noles o Basie Financial Stalerments.
(n

B- PAGE



izl

SBNUBASY 18N

GHESHBZ S HYIA 40 ONT - NOILISOd L3N
GS06EF € lzay jo Bupubag - uoysad ey
(Z29'e#5) NOILISOd L3N NI IDONYHD
EFL SEF Sanuahay |elauss 210 ]
S.961F alU0aU| JUSLUISSAL | 184
Pt saxe | diysisuan Jypadg
FEE'T saxe | Auadold
SANNIATY TVHINID
(518'896] 2 - 3 - E S8 896 3
¥ZE's88) - +Z6 588
(eg'zoL) s 5 - 3 - 5 LB8'Z01 5
SBALDY SUORNGQUIITT suonnNgLUUos sa0lleg gasuady]
[E Bl UIBACE) pUE SJUBIS DUE SJUEIS 10y
|epdeq Bunesadg sableyn
UTHST A 188 sanuaasy weboly
ul sbusyn
pue (sesuadx])

£Z0Z “L€ H3EWIDIA IANT VI A
SALLAILIY 40 INJNILVYIS
£ 'ON 12041510 NYLTOdOd 13N ONE

BUELIEIE]S [EIUEW 4 2EEE o sejay Suluediiooae seg

SNIANDY |EWSWLIBADE) [E10]

L ETal
wis | -HuoT uo 51500 pAIEE Y DU 1S818)U|
IUSIIUISADS) |El8U 80
(SBIALDY |EISULISADD)
SWYHDO0HdISNOILINNG

B- PAGE



BNC METROPOLITAN DISTRICT NO. 3
BALANCE SHEET — GOVERNMENTAL FUNDS
DECEMBER 31, 2023

Tolal
Dabt Capital Govarnmantal
Ganaral Sarvica Projacts Funds
ASSETS
Cash and Investmants 2 57 2 - 2 - 2 57
Cash and Investmants - Restriclad 100 - 4,338,120 4,338,220
Recaivable from County Treasurar 28 - - 28
Prapaid Expansas 5,247 - - 5,247
Proparty Tax Hacawabla 9,708 27,804 - a7, 817
Talal Assals 5 15,140 5 27,809 5 4338120 5 4 381,069
LIABILITIES, DEFERRED INFLOWS OF
RESOURCES, AND FUND BALANCES
LIABILITIES
Accounts Payabla 5 21,097 5 - 5 15,510 5 35,547
Payrall Taxes Payabla 138 - - 138
Talal Liabilties 21,175 - 16,510 36,685
DEFERRED INFLOWS OF RESOURCES
Defarad Propardy Tax Revanua 9,708 27,804 - ar. 817
Tolal Defarad Inflows of Rasources 9,708 27,809 - 7,517
FUND BALAMCES
Nanspandabla:
Prapaid Expansas 5247 - - 5,247
Restrictad far:
Emargancy Rasarvas 100 - - 100
Capilal Projacls - - 4,322,610 4,322,610
Unassignad {21,080} - - {21,080
Talal Fund Balances {16,743} - 4,322,610 4,308,857
Tolal Liabiities, Dafarrad Inflows of
Resources, and Fund Balances 5 15,140 5 27,809 5 4335120
Amounts reporad for governmantal aclivities in the statemant of nat
position are differant bacausa:
Capital assels usad in govammantal activilies are nol financial
resourcas and, tharelora, are nol reporad in the lunds
Capilal Assals, Nol Baing Depracialad 18,232,348
Lang-tarm habiliies, ncluding bonds payabla, ara nol dus and
payabla in tha current perod and, tharefore, are nolreporiad
in tha funds.
Bonds Payabla {17,044,790)
Band Inlarasl Payabla {300,940)
Davelopar Advanca Payabla {2,133 894)
Davalopar Advanca Inlaresl Payabla 168,205)
Mat Position of Govemmantal Activilias 5 2 BH5 386

Ses accompanying Nofes fo Basic Financial Stalements.
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ENC METROPOLITAN DISTRICT NO. 2
STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES
IN FUND BALANCES - GOVERNMENTAL FUND3
YEAR ENDED DECEMBER 31, 2023

Total
Capital Governmental
General Projects Funds
REVEMUES
Property Taxes ] 4984 % . ] 4984
Specific Ownership Taxes 484 - 484
Met Imvestment Income - 419,675 419 8675
Total Revenues 5468 419 8675 425,143
EXPENDITURES
General and Administrative:
Accounting 25748 - 25748
Auditing 6,100 - 6,100
County Treasurer's Fees 75 - 75
Directors’ Fees 500 - 500
Dues and Licenses 311 - 31
Insurance and Bonds 3271 - 3,271
District Management 15,906 - 15,206
Legal 27,085 - 27,085
Legal - Special Counsel 13,164 - 13,164
Miscellaneous ars . a7
Election 928 - 928
Capital:
Engineering - 8,828 8,828
Capital Outlay . ,240 182 6,940,182
Bond |ssue Costs - 31,050 31,050
Total Expenditures 94 063 6,980,060 7074123
EXCESS OF REVENUES OGVER (UNDER)
EXPENDITURES (B8 595) (6,560 385) (6,648 280)
OTHER FINANCING SOURCES (USES)
Developer Advance 82,000 6,940 182 7022 682
Repay Developer Advance - (5,508 233) (5,508 233)
Total Other Financing Sources (Uses) 82,000 1,431,849 1,514 449
NET CHANGE IN FUND BALANCES (6,095) (5,128 438) (5,134 531)
Fund Balances - Beginning of Year [9,648) 9,451,046 9441 398
FUND BALANCES - END OF YEAR 5 [15743) $ 4322810 $ 4306867

See accompanying Nofes lo Basic Fnancial Slaements.
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ENC METROPOLITAN DISTRICT NO. 3
RECONCILIATION OF THE STATEMENT OF REVENUES, EXPENDITURES, AND CHANGES
IN FUND BALANCES OF THE GOVERNMENTAL FUNDS TO THE STATEMENT OF ACTIVITIES
YEAR ENDED DECEMEER 31, 2023

Met Change in Fund Balances - Governmental Funds & (5134,531)

Amounts reported for governmental activities in the statement of activities are
different because:

Governmental funds report capital outlays as expenditures. In the statement of activities,
capital outlay is not reported as an expenditure. However, the statement of adivities will
report as depreciation expense the allocation of any cost of any depreciable asset over
the estimated useful life of the asset.
Capital Outlay 6,940 182

Long-tem debt (e.g., bonds, Developer advances) provides current financial resources

to governmental funds, while the repayment of the principal of long-term debt consumes

the current financial resources of governmental funds. Meither transaction, however,

has any effect on net position. Also, governmental funds repon the effect of premiums,

discounts, and similar items when debt is first issued, whereas these amounts are

deferred and amorntized in the statement of activities. The net effect of these differences

inthe treatment of long-term debt and related items is as follows:
Developer Advance (7,022 682)
Repay Developer Advance Principal 5435 088

Some expenses reported in the statement of activities do not reguire the use of current
financial resgurces and, therefore, are not reported as expenditures in governmental
funds.

Accretion on Bonds (436 8686)
Accrued Interest on Bonds - Change in Liability (300,940)
Accrued Interest on Developer Advances - Change in Liability (24 B21
Change in Met Position of Governmental Activities & (543,672

See accompanying Nofes fo Basic Financial Statements.
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BNC METROPOLITAN DISTRICT NO. 3
GENERAL FUND - STATEMENT OF REVENUES, EXPENDITURES, AND
CHANGES IN FUND BALANCES —- BUDGET AND ACTUAL
YEAR ENDED DECEMBER 31, 2023

Vananca wilth
Final Budgal
Budgal Actual Pasiliva
Criginal Final Amaunls {Nagaliva)
REVENUES
Propary Taxes g 4,084 5 4,984 g 4,984 5 -
Spacific Cwnarship Taxes 3449 579 454 (95)
Talal Revanuas 5,333 5,583 5,468 (95)
EXPENDITURES
Accounting 18,500 24,000 26,748 [1,748)
Auditing 5,100 5,100 5,100 -
Counly Treasurar's Faas 75 k] [ -
Diraclors” Feas 104 3040 500 [200)
Duss and Licansas 400 an an -
Insuranca and Bonds 4,000 3,471 3,217 -
District Managamanl 17,500 15,000 15,906 (B06)
Lagal 13,000 25,000 27,085 (2,085)
Lagal - Spacial Counsal - 25,000 13,164 11,835
Miscallanaous 500 1,000 aTs 25
Elaction 2,000 Bz28 b28 -
Caonlingancy B25 4,015 - 4,015
Tolal Expandiluras 53,000 105,000 B4,063 10,937
EXCESS OF REVENUES OVER (UNDER)
EXPENDITURES [57,667T) [B8,437) [BH,585) 10,842
OTHER FINANCING SOURCES (USES)
Deavalopar Advanca 57,000 104,530 82,500 (27,000)
Tolal Cihar Financing Sources {Usas) 57,000 109,500 82,500 (27,000)
MET CHANGE IN FUND BALANCE (66T 10,063 (6,085) (16,158)
Fund Balanca - Baginning of Year 1,480 [9.648) [9,648) -
FUND BALANCE - END OF YEAR 5 823 5 415 5 [15,743) 5 {16,158)

Ses accompanying Noles fo Basic Financial Stalements.
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NOTE1

NOTE 2

BNC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

DEFINITION OF REPORTING ENTITY

BNC Mefropolitan District Mo, 3 (the District), a guasi-municipal corporation and pelitical
subdivision of the state of Colerade, was organized by an order and decree of the District
Court for Adams County, Colorado issued on January 8, 2004, and is governed pursuant to
provisions of the Colorade Special District Act (Title 32, Article 1, Colorade Revised
Statutes). The District operates under a Service Plan approved by the City of Commerce
City on September 15, 2003, The District is located in Commerce City, Adams County,
Colorada.

The District was established to provide financing for the acquisition, construction, and
installation of water, sanitation, drainage, street improvements, parks and recreational
facilties, television relay and translation, and mesguite control.

The District follows the Governmental Accounting Standards Beard (GASB) accounting
prencuncements which provide guidance for determining which governmental activities,
arganizations and functions should be included within the financial reporting entity. GASB
proncuncements set forth the financial accountability of a governmental organization's
elected governing beody as the basic criterion for including a possible component
governmental organization in a primary government's legal entity. Financial accountability
includes, but is not limited to, appointment of a voting majority of the organization's
governing body, ability to impose its will on the organization, a potential for the organization
ta pravide specific financial benefits or burdens, and fiscal dependency.

The District has no employees, and all operations and administrative functions are
cantracted.

The District is not financially accountable for any other arganization, nor is the District a
companent unit of any other primary governmental entity.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The mare significant accounting policies of the District are described as follows:

Government-Wide and Fund Financial Statements

The governmert-wide financial statements include the statement of net position and the
staterment of activities. These financial statements include all of the activities of the District.
The effect of interfund activity has been removed from these statements. Governmental
activities are normally supported by property taxes and intergovermnmental revenues.

The staterment of net position reports all financial and capital resources of the District. The
difference between the sum of assets and deferred outflows and the sum of liabilites and
deferred inflows is reported as net position.

(T
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NOTE 2

BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMEER 31, 2023

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Government-Wide and Fund Financial Statements (Continued)

The staterment of activites demaonstrates the degree to which the direct and indirect
expenses of a given function or segment are offset by program revenues. Direct expenses
are those that are clearly identifiable with a specific function or segment. Program revenues
include 1) charges to customers or applicants who purchase, use, or directly benefit from
goods, services, or privileges provided by a given function or segment, and 2) grants and
contributions that are restricted to meeting the operational or capital reguirements of a
particular function or segment. Taxes and other items not properly included among proegram
revenues are reported as general revenues.

Separate financial statements are provided for the governmental funds. Major individual
governmental funds are reported as separate columns in the fund financial staterments.

Measurement Focus, Basis of Accounting, and Financial Statement Presentation

The government-wide financial statements are reported using the economic resources
measurement focus and the accrual basis of accounting. Revenues are recorded when
earned and expenses are recorded when a liability is incurred, regardless of the timing of
related cash flows. Redemption of bonds is recorded as a reduction in liabilities.

Governmental fund financial statements are reported using the current financial resources
measurement focus and the modified accrual basis of accounting. Revenues are recognized
as soon as they are both measurable and available. Revenues are considered o be
available when they are collectible within the current period or soon enough thereafter to
pay liabiliies of the current period. For this purpose, the District considers revenues to be
available if they are collected within 60 days of the end of the current fiscal period. The
major sources of revenue susceptible to accrual are property taxes, specific ownership taxes
and operations fees. All other revenue itemns are considered to be measurable and available
anly when cash is received by the District. The District has determined that Developer
advances are not considered as revenue susceptible to accrual. Expenditures, other than
interest on long-term obligations, are recorded when the liability is incurred or the long-term
abligation due.

The District reports the following major governmental funds:
The General Fund is the District's primary operating fund. It accounts for all financial
resources of the general government, except those required to be accounted for in

anather fund.

The Capital Projects Fund is used to account for financial resources to be used for the
acquisition and construction of capital equipment and facilities.

(8]
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BENC METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMEER 231, 2023

NOTE2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Budgets

In accordance with the State Budget Law, the District's Board of Directors holds public
hearings in the fall each year to approve the budget and appropriate the funds for the
ensuing year. The appropriation is at the total fund expenditures and other financing uses
level and lapses at year-end. The District's Board of Directors can modify the budget by line
itern within the total appropriation without notification. The appropriation can only be
madified upon completion of notification and publication requirements. The budget includes
each fund on its basis of accounting unless otherwise indicated.

The District amended its budget for the year ending December 31, 2023.

Pooled Cash and Investments

The District follows the practice of pooling cash and investments of all funds to maximize
investment earnings. Except when required by trust or other agreements, all cash is
deposited to and disbursed from a single bank account. Cash in excess of immediate
operating reguirements is pooled for deposit and investment flexibility. Investment eamings
are allocated periodically to the participating funds based upon each fund's average equity
balance in the total cash and investments.

Capital Assets

Capital assets, which include infrastructure assets, are repored in the applicable
governmental activities column in the government-wide financial statements. Capital assets
are defined by the District as assets with an initial, individual cost of more than $5,000. Such
assets are recorded at historical cost or estimated historical cost if purchased or
constructed. Donated capital assets are recorded at acquisition value at the date of
donatian.

Capital assets which are anticipated to be conveyed to other governmental entities are
recorded as construction in progress, and are not included in the caleulation of the net
investment in capital assets.

Equity

Met Pasition

For government-wide presentation purposes when both restricted and unrestricted
resources are available for use, it is the District's practice to use restricted resources
first, then unrestricted resources as they are needed.

{9
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 21, 2023

NOTE2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

Equity (Continued)
Fund Balance

Fund balance for governmental funds should be reported in classifications that comprise
a hierarchy based on the extent to which the government is bound to honor constraints
on the specific purposes for which spending can occur. Governmental funds report up to
five classifications of fund balance: nonspendable, restricted, committed, assigned, and
unassigned. Because circumstances differ among governments, not every government
or every governmental fund will present all of these components. The following

classifications describe the relative strength of the spending constraints:

Nonspendable Fund Balance — The portion of fund balance that cannot be spent
because it is either not in spendable form (such as prepaid amounts or inventory) or

legally or contractually reguired to be maintained intact.

Restricted Fund Balance — The portion of fund balance that is constrained to being
used for a specific purpose by external parties (such as bondhaolders), constitutional

pravisions, or enabling legislation.

Commilted Fund Balance — The portion of fund balance that can enly be used for
specific purposes pursuant to ceonstraints imposed by formal action of the
government's highest level of decision-making autheority, the Board of Directors. The
constraint may be removed or changed only through fermal action of the Board of

Directors.

Assigned Fund Balance — The portion of fund balance that is constrained by the
government's intent to be used for specific purposes, but is neither restricted nor
committed. |ntent is expressed by the Board of Directors to be used for a specific
purpose. Constraints imposed on the use of assigned amounts are more easily
removed or modfied than those imposed on amounts that are classified as

committed.

Unassigned Fund Balance — The residual portion of fund balance that does not meet

any of the criteria described above.

If more than one classification of fund balance is available for use when an expenditure
is incurred, it is the District's practice to use the most restrictive classification first.

Deficits

The General Fund reported a deficit in the fund financial statements as of December 31,
2023. The deficit wil be eliminated with the receipt of Developer advances in 2024,

(13)
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTE 3 CASHAND INVESTMENTS

Cash and investments as of December 31, 2023, are classified in the accompanying
financial statements as follows:

Statement of Net Position:

Cash and Investments &3 57
Cash and Investments - Restricted 4,338.220
Total Cash and Investments & 4338277

Cash and investments as of December 31, 2023, consist of the following:

Deposits with Financial | nstitutions &3 187
Investments 4,338,120
Total Cash and Investments S 4338277

_—t

Deposits with Financial Institutions

The Colorade Public Depeosit Protection Act (PDPA) reguires that all units of local
govermnment deposit cash in eligible public depositories. Eligibility is determined by state
regulators. Amounts on deposit in excess of federal insurance levels must be colateralized.
The eligible collateral is determined by the PDPA. PDPA allows the institution to create a
single collateral pool for all public funds. The pool for all the uninsured public deposits as a
group is to be maintained by another institution or held in trust. The market value of the
collateral must be at least 102% of the aggregate uninsured deposits.

The State Commissioners for banks and financial services are reguired by statute to monitor
the naming of eligible depositories and reporting of the uninsured deposits and assets
maintained in the collateral pools.

At December 31, 2023, the District's cash deposits had a bank and carrying balance of
$157.

Investments

The District has an investment policy by which it follows state statutes regarding
investments.

The District generally limits its concentration of investments to those noted with an
asterisk (") below, which are believed to have minimal credit risk, minimal interest rate risk,
and no foreign currency risk. Additionally, the District is not subject to concentration risk or
investment custodial risk disclosure reguirements for investments that are in the possession
af anather party.

Colorado revised statutes limit investment maturities to five years or less unless formally
approved by the Board of Directors. Such actions are generally associated with a debt
service reserve or sinking fund reguirements.

(1)
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BENC METROPOLITAN DISTRICT NO. 2
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTE3 CASHAND INVESTMENTS (CONTINUED)

Investments (Continued)

Colorade statutes specify investment instruments meeting defined rating and risk criteria in
which lecal governments may invest which include:

Obligations of the United States, certain U.S. government agency securities, and
securities of the Waorld Bank

General abligation and revenue bonds of U.S. local government entities
Cerain certificates of participation

Certain securities lending agreements

Bankers' acceptances of certain banks

Commercial paper

Written repurchase agreements and certain reverse repurchase agreements
collateralized by certain authorized securities

Certain money market funds

Guaranteed investment contracts

Local government investment pools

As of December 31, 2023, the District had the following investments:

Investment Maturity Amount
Colorado Surplus Asset Fund Trust Weighted-Average
[CSAFE) Under 60 Days & 4338120
Total § 4338120

CSAFE

The District invested in the Colorade Surplus Asset Fund Trust (CSAFE) (the Trust),
which is an investment vehicle established by state statute for local government entities
to pool surplus assets. The State Securities Commissioner administers and enforces all
State statutes govemning the Trust. The Trust currently offers two portfolios — CSAFE
CASH FUND and CSAFE CORE.

CSAFE CASH FUND operates similar to a money market fund, with each share valued
at $1.00. CSAFE CASH FUND may invest in U.5S. Treasury securities, repurchase
agreements collateralized by U.S. Treasury securities, certain money market funds,
highest rated commercial paper, and any security allowed under CRS 24-75-601.

CSAFE CORE, a variable Net Asset Value (NAV) Local Government Investment Pool,
offers weekly liquidity and is managed to approximate a $2.00 transactional share price.
CSAFE CORE may invest in securities authorized by CRS 24-75-601, including U.5.
Treasury securities, repurchase agreements collateralized by U.S. Treasury securities,
certain obligations of U.S. government agencies, highest rated commercial paper, and
any security allowed under CRS 24-75-601.

12}
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTE 3 CASHAND INVESTMENTS (CONTINUED)

Investments (Continued)

CSAFE (Continued)

A designated custodial bank serves as custodian for CSAFE's portfolio pursuant to a
custedian agreement. The custodian acts as safekeeping agent for CSAFE's investment
portfolio and provides services as the depository in connection with direct investments
and withdrawals. The custodian's internal records segregate investments owned by
CSAFE. CSAFE CASH FUND is rated AAAmmT and CSAFE CORE is rated AAATIST by
Fitch Ratings. CSAFE records its investments at amortized cost and the District records
its investments in CSAFE at net asset value as determined by amortized cost. There are
ne unfunded commitmernts, the redemption frequency is daily and there is no redemption
notice periad.

NOTE 4 CAPITAL ASSETS

An analysis of the changes in capital assets for the year ended December 31, 2023, follows:

Balanza - Balanua -
Dacambar 31, Dacember 31,
2022 Increasas Diacraasas 2023
Capial Assals, Nol Baing
Dapraciated:
Construction in Prograss 5 11292166 § 6,540,182 5 - 5 18,232 348
Capilal Assels, Nal 5 11292168 § 65,940 182 5 - 5 18,239 348

Upan completion and acceptance, certain assets wil be conveyed to other local
govermnments.

NOTES LONG-TERM OBLIGATIONS

The following is an analysis of changes in the District's long-term obligations for the year
ended December 31, 2023:

Balancs - Baance -
D= cember 31, December 31, Cree Within
2022 Additions __Ratirements 2023 One Year
Gove mme ntal Actvities:
Bonds Payable:
Sanes 20228 § o1 BT 024 1 436868 % - F 1RERATRO ¥ -
Seres 202F8 A, T80, 000 - - 4,780,000 -
Accrued Infereat on:
Seres 202F8 - 300840 - 300,840 -
Deve loper Agvancea:
Operations 241,140 B2 500 - 323841 -
Capitsl 312 087 &, 040 182 5435 288 1816253 -
Accrued Infereat on
Developsr Advances:
Operationg 143,247 00Ty - 164 224 -
Capits 137 76,081 TEEAT 3,081 -
Tots $ TAME0E 0§ TASYELE 0§ GEOB2IY  § 106853830 ¥ -
(13
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTES LOMNG-TERM OBLIGATIONS (CONTINUED)

General Obligation (Limited Tax Convertible to Unlimited Tax) Convertible Capital
Appreciation Bonds, Series 20224 (the Senior Bonds) and Subordinate General
Obligation Limited Tax Bonds, Series 2022B(3) (the Subordinate Bonds and together with
the Senior Bonds, the Bonds).

The District issued the Bonds on December 29, 2022, in the original principal amount of
$11,815,297.50 and appreciating to a principal amount of $12,750,000 for the Senior Bonds
and $4,780,000 for the Subordinate Bonds.

Proceeds ofthe Bonds

Proceeds from the sale of the Bonds were used to pay (a) the Project Costs (as defined in
the Senior and Subordinate Indentures), including amounts due under the FFRAA (defined

and described in Note 6) and (b) other costs incurred in connection with the issuance of the
Bonds.

Optional Redemption

The Bonds are subject to redemption prior to maturity, at the option of the District, on
December 1, 2027, and on any date thereafter, upon payment of par, accrued interest, and
a redemption premium egual to a percentage of the principal amount so redeemed as

follows:
Date of Redemption Redemption Premium
December 1, 2027, through November 30, 2028 3.00%
Decemnber 1, 2028, through November 30, 2029 2.00
December 1, 2029, through November 30, 2030 1.00
December 1, 2030, and thereafter (.00

Senior Bonds Details

The Senior Bonds were issued as capital appreciation bonds, convertible to current interest
bonds. The Senior Bonds accrete in value at an annual yield equal to 4.0% from their date
of issuance to December 1, 2024, The accreted amount compounds semi-annually on
June 1 and December 1, beginning en June 1, 2023, to and including December 1, 2024,
Such accreted amount, together with the original principal amount of the Senior Bonds, at
conversion on December 1, 2024, will be $12,750,000.

Upen conversion to current interest bonds, the Senior Bonds will bear interest at 4.0% per
annum, payable semi-annually to the extent of Senior Pledged Revenue on June 1 and
December 1, commencing on June 1, 2025, Annual mandatory sinking fund principal
payments on the Senior Bonds are due on December 1, beginning on December 1, 2025.
The Senior Bands mature on December 1, 2052,

To the extent principal of any Senior Bond is not paid when due, such principal shall remain
outstanding until paid, subject to termination on December 2, 2062. To the extent interest on

any Senior Bond is not paid when due, such interest shall compound on each interest
payment date, at the rate then borme by the Senior Bond.

14)
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 21, 2023

NOTE S LONG-TERM OBLIGATIONS (CONTINUED)

Senior Bonds Details (Continued)

The Senior Bonds and interest thereon shall be deemed to be paid, satisfied, and
discharged on December 2, 2062, regardless of the amount of principal and interest
amounts remaining unpaid.

The Senior Bonds may be subject to acceleration pursuant to mandatery redemption
provisions as described in the Senior Indenture.

Mo assets have been pledged as collateral on the Senior Bonds.

Events of Default of the Senior Bonds

Events of default cccur if the District fails to impose the Senior Required Mill Levy (defined
below), or to apply the Senior Pledged Revenue (defined below) as required by the Senior

Indenture and does not comply with other customary terms and conditions consistent with
naermal municipal financing as described in the Senior Indenture.

Acceleration of the Senior Bonds shall not be an available remedy for an Event of Default.

Senior Pledged Revenue

The Senior Bonds are secured by and payable solely from and fo the extent of Senior
Pledged Revenue, consisting of the moneys derived by the District from (1) the Senior
Required Mil Levy; (2) the portion of the Specific Ownership Tax which is collected as a
result of imposition of the Senior Required Mill Levy, and (3) any other legally available
maneys which the District determines, in its absolute discretion, to transfer to the Trustee for
application as Senior Pledged Revenue (the Senior Pledged Revenue).

Senior Required Mill Levy
The Senior Required Mill Levy, prior to the Conversion Date (defined below), is an ad

valorem mill levy imposed upon all taxable property of the District each year in an amount
sufficient to pay the Senior Bonds as they come due, but (i) not in excess of 50 mills (as
adjusted for changes in the method of calculating assessed valuation or any constitutionally
mandated tax credit, cut, or abatement an or after August 21, 2000), and (ii) for so long as
the Senior Surplus Fund is less than the Maximum Surplus Amount, not less than 50 mills
(as adjusted), or such lesser mill levy which will pay the Senior Bonds as they come due and
will fund the Senior Surplus Fund (defined below) up to the Maximum Surplus Amount

defined below) (the Senior Required Mill Levy).

After the Conversion Date, the Senior Required Mill Levy is an ad valorem mill levy imposed
upon all taxable property of the District each year in an amount sufficient to pay the principal
of, premium if any, and interest on the Bonds when due, without limitation of rate.

The Conversion Date is the first date on which the Debt to Assessed Ratio is 50% or less
and ne amounts of principal or interest on the Senior Bonds are due but unpaid (the
Canversion Date).

{15)
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ENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTE S LONG-TERM OBLIGATIONS (CONTINUED)

Senior Surplus Fund

The Senior Bonds are additionally secured by amaounts in the Senior Surplus Fund. Prior to
the Conversion Date, Senior Pledged Revenue that is not needed to pay debt service on the
Senior Bonds in any year will be deposited to and held in the Senior Surplus Fund (the
Senior Surplus Fund), up to the Maximum Surplus Amount of $1,181,530 (the Maximum
Surplus Amount). After the Conversion Date, the Senior Surplus Fund shall be terminated,
and moneys therein remitted to the District for application te any lawful purpose of the

District.

Details of the Subordinate Bonds

The Subordinate Bonds bear interest at 6.0% per annum, payable annually to the extent of
Subordinate Pledged Revenue available on each December 15, commencing on
December 15, 2023. The Subordinate Bonds are structured as cash flow bonds meaning
that there are no scheduled payments of principal or interest prior to maturity on
December 15, 2062,

To the extent principal of any Subordinate Bond is not paid when due, such principal shall
remain outstanding until paid, subject to termination on December 16, 2062. To the extent
interest on any Subordinate Bond is not paid when due, such interest shall compound on
each interest payment date, at the rate then bome by the Subordinate Bond.

The Subordinate Bonds and interest thereon shall be deemed to be paid, satisfied, and
discharged on December 16, 2062, regardless of the amount of principal and interest
amounts remaining unpaid.

The Subordinate Bonds may be subject to acceleration pursuant to mandatory redemption
provisions as described in the Suberdinate Indenture. Mo assets have been pledged as
collateral on the Subordinate Bonds.

Events of Default of the Subordinate Bonds

Events of default oceur if the District fails to impose the Subordinate Reguired Mill Lewvy, or
to apply the Subordinate Pledged Revenues as required by the Subordinate Indenture and
does not comply with other customary terms and condtions consistent with normal
municipal financing as described in the Subordinate Indenture.

Acceleration of the Subordinate Bonds shall not be an available remedy for an Event of
Default.

Subordinate Pledged Revenue

The Subordinate Bonds are secured by and payable solely from and to the extent of
Subordinate Pledged Revenue, consisting of the moneys derived by the District from (1) the
Subordinate Required Mill Levy (defined below); (2) the portion of the Specific Ownership
Tax which is collected as a result of imposition of the Subordinate Regquired Mill Levy
(defined below); and (3} any other legally available moneys which the District determines, in
its absolute discretion, to transfer to the Trustee for application as Subordinate Pledged
Revenue (the Subordinate Pledged Revenue).

(18]
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BENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTES LONG-TERM OBLIGATIONS (CONTINUED)

Subordinate Required Mill Levy

The Subordinate Required Mil Levy is an ad valorem mill levy imposed upon all taxable
property of the District each year in the amount of 50 mills (as adjusted for changes in the
method of calculating assessed valuation or any constitutionally mandated tax credit, cut, or
abatement on or after August 21, 2000) less the amount of the Senior Bond Mil Levy, or
such lesser mil levy which will fund the Subordinate Bond Fund in an amount sufficient to
pay all or the principal and interest of the Bonds in full. If the amount of the Senior Band Mill
Levy equals or exceeds 50 mills in any year, adjusted for changes aforesaid, the
Subeordinate Required Mil Levy for that year shall be zero.

Maturity Schedule
The accreted amount of the District's Senior Bands, after conversion, will mature as follows:

Series 20224
Year Ending December 31, Principal Inte rest Total
2024 5 - 5 - 5 -
2025 - 510,000 510,000
2026 180,000 510,000 650,000
2027 200,000 502 800 702,800
2028 225,000 4494 200 719,800
20292033 1,345,000 2,328 800 3,673,800
2034-2038 1,860,000 2,020,200 3,880,200
20393043 2 485 000 1,601,800 4 0es8 800
2044-2048 3,235,000 1,049 800 4,284 800
2049.2052 3,240,000 332 400 3,572 400
Total § 12,750,000 § 09350600 & 22100600

Due to the cash flow nature of the Subordinate Bonds that are payable only to the extent of
Subordinate Pledged Revenue available, principal and interest payments on the
Subeordinate Bonds cannot be predicted with certainty and are not presented in the maturity
schedule.

Debt Authorzation

On Novernber 4, 2003, the District's voters autharized total indebtedness of $180,000,000.
At December 31, 2023, the District had authorized but unissued general obligation
indebtedness in the following ameunts for the following purposes:
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BNC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

NOTES LONG-TERM OBLIGATIONS (CONTINUED)

NOTE &

NOTE T

NOTE &

Debt Authorzation (Continued)

Authonzed Authonization Authorization Remaining at
November 4, Used Used December 31,

2003 Election Saeras 20224 Seras 20228 2023
Street Improvements § 21,000,000 § 5,367,750 § 2,016,590 § 13,615,860
Parks and Recreation 16,000,000 1,453,500 546,060 14,000,440
Water 11,000,000 2,486,250 934,050 7,578,700
Sanitation/Stom Sewear 9,500,000 3,442 500 1,293,300 4,764 200
Masgquite Contral 1,000,000 - - 1,000,000
Operational Expenses 500,000 500,000
TV Relay and Translation 1,000,000 1,000,000
Intergovemmental Agreements 60,000,000 60,000,000
Refunding of Debt 60,000,000 - - 60,000,000
Tatal § 180,000,000 £ 12,750,000 § 4 790,000 § 162 460,000

As of December 31, 2023, the District had $42 460,000 remaining authority under the
Service Plan.

AGREEMENTS

Cost Sharing Intergovernmental Agree ment

The District entered inte a Cost Sharing Intergovernmental Agreement with BNC
Metropolitan District No. 1 and BNC Metropolitan District No. 2 on October 24, 2017, as
amended on Decermnber 23, 2019 (the |GA). Pursuant to the 1GA, the District shall be the
Constructing District. BNC Metropolitan District Nos. 1 and 2 are to transfer to the District
the amounts necessary for the District to complete the remaining public improvements. In
the event that the District does not utilize the funds provided by BNC Metropolitan District
Mo, 1 ar 2 an or before December 31, 2022, the District shall return such funds and BNC
Metropolitan District No. 1 or 2 shall be entitled to complete the remaining public
improvements as described in more detail therein.

MET POSITION

The District has net position consisting of two components — restricted and unrestricted.

The District had a restricted net position of $100 for emergencies.

RELATED PARTIES

The Developer of the property which constitutes the District is Catellus CC Note, LLC. A

majority of the members of the Board of Directors are employees, owners or otherwise
associated with the Developer, and may have conflicts of interest in dealing with the District.
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NOTE 8

ENC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

RELATED PARTIES (CONTINUED)

Operation Funding Agreements

The District entered into a series of Operations Funding Agreements with 104" Avenue
Investment Partners LLC (the Original Developer) for fiscal years 2004 — 2009 (the 2004-
2009 OFA) whereby the Original Developer agreed to advance various amounts to the
District for the operations and maintenance expenses of the District with an interest rate of
B.00%.

The District entered into an Operation Funding Agreement with Catellus CC Note, LLC (the
Developer) on October 24, 2017, with an effective date of January 1, 2017 (the 2017-2018
OFA). Pursuant to the 2017-2018 OFA, which was consented to by the Original Developer,
the Developer agreed to advance funds to the District for the operations and maintenance
expenses of the District for fiscal years 2017 through 2018, not to exceed a total of
$75,000.00 and with an interest rate of 8.00%.

The District entered inte an Operation Funding Agreement with the Developer on
October 21, 2020, with an effective date of January 1, 2019, as amended on November 18,
2021, December 5, 2022, and December 4, 2023 (the 2019-2021 OFA). Pursuant to the
2019-2021 OFA, the Developer will provide advances to the District for operations and
maintenance for fiscal years 2019 through 2024 not to exceed a total of $370,000.00. The
advances will bear an interest rate of 8.00%.

The total amount due as of December 31, 2023, under the 2004-2009 OFA, 2017-2018
OFA, and 2019-2021 OFA, is $487,865 ($323,641 in principal and $164,224 in accrued
interest).

Facilities Funding and Acquisition Agreement

The District entered into a Facilities Funding and Acquisition Agreement with the Developer
on October 24, 2017, as amended by that certain Amended and Restated Facilities Funding
and Acquisition Agreement on October 21, 2020, with an effective date of October 24, 2017
(the FFEAA). Pursuant to the FFAA, the Developer will provide advances to the District to
finance public improvement costs verified by an independent engineer. The advances will
bear an interest rate of 8.00%.

The total amount due as of December 31, 2023 under the FFAA is $1,820,234 ($1,816,253
in principal and $3,981 in accrued interest).

Reimbursement Agreement with Catellus CC Note. LLC and AMH Development. LLC

The District entered inte a Reimbursement Agreement with Developer and AMH
Development, LLC [AMH Builder) on June 23, 2021 pertaining to property located within the
boundaries of the District. Pursuart to this agreement, AMH Builder will construct or cause
the construction of certain public improvements, including street, park and recreation, water,
sanitary and storm drainage, and television relay and translation improvements (Permissible
Improvements ) which benefit property within the District's boundaries and/or service area.
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NOTE 8

NOTE 9

BNC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

RELATED PARTIES (CONTINUED)

Reimbursement Agreement with Catellus CC Note, LLC and AMH Development, LLC
(Continued)

AMH Builder will censtruct the Permissible Improvements at its own expense and, pursuant
tothe June 4, 2021 Purchase and Sale Agreement by and between the Developer and AMH
Builder, now directs the District to reimburse the Developer for costs incurred by AMH
Builder for design, testing, engineering, and construction of the improvements. Subject to
the receipt of funding, the District agrees to reimburse the Developer for Certified
Construction Costs (defined therein) up to a maximum amount of $60,000,000.00 together
with interest thereon. Certified Construction Costs shall accrue interest from the date such
costs are incurred by AMH Builder. Simple interest shall accrue on amounts reimbursable to
the Developer under this agreement, until paid, at a rate of 8.00% per annum.

Reimbursement Agreement with Catellus CC MNote, LLC and Century Land Heldings,
LLC

The District entered into a Reimbursement Agreement with the Developer and Century Land
Haldings, LLC (Century Builder) on June 24, 2021 pertaining to property located within the
boundaries of the District. Pursuant to this agreement, Century Builder will construct or
cause the construction of Permissible Improvements which benefit property within the
District’s boundaries and/or service area. Century Builder wil construct the Permissible
Improvemnents at its own expense and, pursuant to the December 23, 2020 Purchase and
Sale Agreement by and between the Developer and Century Builder, now directs the District
te reimburse the Developer for costs incurred by Century Builder for design, testing,
engineering, and construction of the improvements. Subject to the receipt of funding, the
District agrees to reimburse the Developer for Certified Construction Costs (defined therein)
up to a maximum amount of $&0,000,000.00 together with interest thereon. Certified
Construction Costs shall accrue interest from the date such costs are incurred by AMH
Builder. Simple interest shall accrue on amounts reimbursable to the Developer under this
agreement, until paid, at a rate of 8.00% per annum.

RISK MANAGEMENT

Except as provided in the Colorade Governmental Immunity Act, §24-10-101, et seq.,
C.R.5., the District may be exposed to various risks of loss related to torts; thefts of, damage
to, or destruction of assets; errors or omissions, injuries to employees, or acts of God.

The District is a member of the Colorado Special Districts Property and Liability Pool (the
Pool). The Pool is an erganization created by intergovernmental agreement to provide
property, liability, public officials’ liability, boiler and machinery and workers' compensation
coverage to its members. Settled claims have not exceeded this coverage in any of the past
three fiscal years.
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NOTE 8

NOTE 10

BNC METROPOLITAN DISTRICT NO. 3
NOTES TO BASIC FINANCIAL STATEMENTS
DECEMBER 31, 2023

RISK MANAGEMENT (CONTINUED)

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

TAX, SPENDING, AND DEBET LIMITATIONS

Article X, Section 20 of the Colorado Constitution, referred to as the Taxpayer's Bill of Rights
(TABOR), contains tax, spending, revenue and debt limitations which apply to the state of
Colorade and all local governments.

Spending and revenue limits are determined based on the prior year's Fiscal Year Spending
adjusted for allowable increases based upon inflation and loecal growth. Fiscal Year
Spending is generaly defined as expenditures plus reserve increases with certain
exceptions. Revenue in excess of the Fiscal Year Spending limit must be refunded unless
the voters approve retention of such revenue.

On Movember 4, 2003, a majority of the District's electors authorized the District to collect
and spend or retain in a reserve all currently levied taxes and fees of the District without
regard ta any limitations under Article X, Section 20 of the Colorade Constitution.

TABOR requires local governments to establish emergency reserves. These reserves must
be at least 3% of fiscal year spending (excluding bonded debt service). Local governments
are not allowed to use the emergency reserves to compensate for economic conditions,
revenue shortfalls, or salary or benefit increases.

The District's management believes it is in compliance with the provisions of TABOR.
However, TABOR is complex and subject to interpretation. Many of the provisions, including

the interpretation of how to calculate fiscal year spending limits, will reguire judicial
interpretation.

(21

B- PAGE



SUPPLEMENTARY INFORMATION

{22)

B- PAGE



BENC METROPOLITAN DISTRICT NO. 3

AND CHANGES IN FUND BALANCES
YEAR ENDED DECEMEBER 31, 2023

CAPITAL PROJECTS FUND - SCHEDULE OF REVENUES, EXPENDITURES,

Variance with

Original Final Budget
and Final Actual Positive
Bugget Amounts (Megative)
REVEMUES
Met Imvestment Income g 25,000 ] 419 675 -] 324 B75
Total Revenues 85,000 4189 675 324 675
EXPENDITURES
Accounting 5,000 - 5,000
Engineering 5,000 8,828 [3,828)
Bond |ssue Costs 34,070 31,050 3,020
Capital Dutlay 0,493 002 5,040 182 2553,720
Total Expenditures 0537972 5, 980,060 2,557,912
EXCESS OF REVENUES OVER (UNDER)
EXPENDITURES (9,442 072) (6,560 ,385) 2,882 587
OTHER FINANCING SOURCES (USES)
Developer Advance 5,400,000 6,940 182 1,540,182
Repay Developer Advance (5,400,000) (5, 508,233) {108,233)
Total Other Financing Sources [Uses) - 1,431,849 1,431,849
MET CHANGE IN FUND BALANCE (9,442 072) (5,128 438) 4314 536
Fund Balance - Beginning of Year 9442972 9,451,046 8,074
FUND BALANCE - END OF YEAR ] & 4335810 & 4332810
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ENC METROPOLITAN DISTRICT NOQ. 3

SCHEDULE OF DEET SERVICE REQUIREMENTS TO MATURITY

YEAR ENDED DECEMBER 21, 2023

311,815297 50 (Vaue af kxuanca)

12750000 (Value & Carvarsian Data)

Gonaral Obligafion Limitad Tax

Carvarfiole Canla Apomdatian Bonds

Sadas X224
Datad Decanba 20 2022
Intomst Rate 4.00%
Principal Dus Dacambar 1

Intam st Payable June 1and Docambar 1

Walua af | uanos

Yaar Endng Decambar 31 211,815237.50 Accrafan Accratad Vaua Prandipa I et Tata

2024 3 £95210 3 12,750,000 3 3

2025 510,000 510,000
2026 180,000 510,000 690,000
2027 200,000 502 800 702 800
2028 225,000 494800 719,800
2029 230,000 485,800 715,800
2030 255,000 A7TE G600 731,800
2031 265,000 466 400 731,400
2032 230,000 455,800 745,800
2033 305,000 44 200 748 200
2034 330,000 432000 FE2.000
2035 345,000 418,800 FE3 800
2036 375,000 405,000 780,000
2037 330,000 390,000 780,000
2038 £20,000 374400 794 400
2039 £35,000 357,600 7E2800
2040 470,000 340200 #10.200
2041 £30,000 321400 811,400
2042 525,000 301,800 26,800
2043 545,000 280,800 825,800
2044 585,000 259,000 844,000
2045 605,000 235600 40 500
2046 650,000 211,400 861,400
2047 B75,000 185400 60,400
2048 720,000 158,400 878,400
2049 745,000 129,600 874 500
2050 795,000 99,800 894 800
2051 25,000 68000 93,000
2052 H75.000 35000 910,000
Tata 3 12,750,000 9,350,600 3 22100500
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BNC METROPOLITAN DISTRICT NO. 3
SCHEDULE OF ASSESSED VALUATION, MILL LEVY, AND PROPERTY TAXES COLLECTED
DECEMEBER 31, 2023

Prior Yaar
Assessad
auation
for Currant Parcentagsa
Yaar Ended Year Proparty Mifs Lavied Total Property Taxes Colacted
Decembar 31, Tax Lawy Ganara Dbt Sarvice Lavied Coll ected to Levied
2019 5 33,090 69.649 000 % 2,209 b 4,796 20861 %
2020 47,600 T0.135 0.000 3,338 3,338 100.00
2021 38,150 T0.135 0.000 2,746 2,677 a7 49
2022 553,550 T0.135 0.000 38,823 38,885 10018
2023 71,070 T0.135 0.000 4,084 4,084 10000
Estimatad for the
Yaar Ending
Decambar 31,
2024 % 534,920 18.148 51.087 b ITHIT

NOTE: Proparty taxes collected in any one year include collection of delinguent property taxes assessed in prior
years, as wall a5 reductions for proparty tax refunds or abatemants. Information recaivad from the County
Treasurar does not permit identification of specific year of assessmant.
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	Structure Bookmarks
	 Boundary changes made:  No boundary changes were made or proposed during 2024. 
	 Intergovernmental Agreements entered into or terminated:  The District did not enter into or terminate any Intergovernmental Agreements in 2024. 
	 Access information to obtain a copy of rules and regulations adopted:  Copies of the rules and regulations of the District may be accessed on the District’s website: https://bncmetrodistrict3.com/.  
	 Summary of litigation involving the District’s public improvements: On May 1, 2023, there was filed in the District Court for Adams County, Colorado, a Complaint with Jury Demand by BNC Metropolitan District No. 1 (“District No. 1”) and BNC Metropolitan District No. 2 (“District No. 2”), as Plaintiffs naming the District, and its individual directors as Defendants.  The Complaint seeks to have the Cost Sharing Intergovernmental Agreement, by and between the District, District No. 1 and District No. 2, date
	 Status of the District’s construction of public improvements:  There was no construction of public improvements completed during 2024. 
	 Conveyances or dedications of facilities or improvements, constructed by the District, to the City of Commerce City:  No facilities and improvements were dedicated and accepted by the City of Commerce City in 2024. 
	 Final assessed valuation of the District for the reporting year: $2,431,080. 
	 Current year’s budget: A copy of the District’s 2025 budget is attached hereto as Exhibit A. 
	 Audited financial statements for the reporting year (or application for exemption from audit): The District’s 2023 Audit was not completed when the 2023 Annual Report was filed, but has now been completed.  A copy of the 2023 Audit is attached hereto as Exhibit B.  The District’s 2024 Audit has not yet been completed, but will be provided when available. 
	 Notice of any uncured events of default by the District, which continue beyond a ninety (90) day period, under any debt instrument: To our knowledge, there are no uncured events of default by the District which continue beyond a ninety (90) day period. 
	 Any inability of the District to pay its obligations as they come due, in accordance with the terms of such obligations, which continues beyond a ninety (90) day period: To our knowledge, the District has been able to pay its obligations as they come due.  However due to delays in the construction of units within the development, it is anticipated that the District may not be able to meet its annual debt service requirements in 2025. 




