STC METROPOLITAN DISTRICT NO. 3
141 Union Boulevard, Suite 150
Lakewood, Colorado 80228-1898
Tel: 303-987-0835 . 800-741-3254
Fax: 303-987-2032

NOTICE OF SPECIAL MEETING AND AGENDA

Board of Directors: Office: Term/Expires:
James A. Brzostowicz President 2023/May 2023
Angie Hulsebus Treasurer 2023/May 2023
Terry Willis Assistant Secretary 2023/May 2023
VACANT 2022/May 2020
VACANT 2022/May 2020
Peggy Ripko Secretary

DATE: July 1, 2020

TIME: 9:00 A.M.

LOCATION: DUE TO CONCERNS REGARDING THE SPREAD OF THE CORONAVIRUS
(COVID-19) AND THE BENEFITS TO THE CONTROL OF THE SPREAD OF THE
VIRUS BY LIMITING IN-PERSON CONTACT, THIS DISTRICT BOARD MEETING
WILL BE HELD BY CONFERENCE CALL WITHOUT ANY INDIVIDUALS
(NEITHER DISTRICT REPRESENTATIVES NOR THE GENERAL PUBLIC)
ATTENDING IN PERSON. IF YOU WOULD LIKE TO ATTEND THIS MEETING,
PLEASE CALL IN TO THE CONFERENCE BRIDGE AT 877-221-1978 AND WHEN
PROMPTED, DIAL IN THE PASSCODE OF 9521151. Please email Peggy Ripko if
there are any issues (pripko@sdmsi.com).

l. ADMINISTRATIVE MATTERS

A. Present Disclosures of Potential Conflicts of Interest.

B. Approve Agenda; confirm location of the meeting and posting of meeting notices.

C. Review and approve Minutes of the December 9, 2019 Special Meeting (enclosure).

D. Acknowledge the Resignation of Lisa Johnson as Secretary to the Board of Directors and

consider appointment of Peggy Ripko as Secretary to the Board.

E. Discuss results of the cancelled May 5, 2020 Regular Election (enclosure).
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F. Consider appointment of Officers:
President
Treasurer
Secretary
Asst. Secretary
Asst. Secretary

FINANCIAL MATTERS

A. Review and accept unaudited financial statements through the period ending April 30,
2020 (enclosure).

B. Review and accept unaudited financial statements through the period ending May 31,
2020 (enclosure).

C. Ratify approval of the engagement of Dazzio & Associates, PC for the preparation of the
2019 Audit.

D. Review and consider approval of 2019 Audited Financial Statements (enclosure — draft
Audit) and authorize execution of Representations Letter (to be distributed).

LEGAL MATTERS

A.

OTHER BUSINESS MATTERS

A.

ADJOURNMENT THE NEXT REGULAR MEETING IS SCHEDULED FOR

NOVEMBER 4, 2020 (BUDGET HEARING).




RECORD OF PROCEEDINGS

ATTENDANCE

DISCLOSURE OF

MINUTES OF A SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF THE
STC METROPOLITAN DISTRICT NO. 3
HELD
DECEMBER 9, 2019

A Special Meeting of the Board of Directors (referred to hereafter as the "Board") of
the STC Metropolitan District No. 3 (referred to hereafter as the “District”) was
convened on Monday, the 9th day of December, 2019, at 10:00 A.M., at the
Superior Sports Complex, 1 Superior Drive, Superior, CO 80027. The meeting was
open to the public.

Directors In Attendance Were:
James A. Brzostowicz

Angie Hulsebus

Terry Willis

Also In Attendance Were:
Lisa A. Johnson; Special District Management Services, Inc. (“SDMS”)

Megan Becher, Esq. and Kate Olson, Esq.; McGeady Becher P.C.
Diane Wheeler; Simmons & Wheeler, P.C.

Jessica Sergi and Bill Jencks; Ranch Capital, LLC (via speakerphone for a portion of
the meeting)

Brooke Hutchens; D.A. Davidson & Co.

Anastasia Khokhryakova; Ballard Spahr LLP

Disclosure of Potential Conflicts of Interest: The Board noted it was in receipt of

POTENTIAL
CONFLICTS OF
INTEREST

Page |

disclosures of potential conflicts of interest statements for each of the Directors and
that the statements had been filed with the Secretary of State at least seventy-two
hours in advance of the meeting. Ms. Johnson requested that the Directors review the
Agenda for the meeting and advise the Board to disclose any new conflicts of
interest which had not been previously disclosed. No further disclosures were made
by Directors present at the meeting.

12.09.19 Special STCMD3
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Agenda: Ms. Johnson distributed for the Board's review and approval a proposed
Agenda for the District's Special Meeting.

Following discussion, upon motion duly made by Director Brzostowicz, seconded by
Director Willis and, upon vote, unanimously carried, the Agenda was approved, as
presented.

Confirm Location of Meeting, Posting of Meeting Notices and Quorum: Ms.
Johnson confirmed the presence of a quorum. The Board entered into a discussion
regarding the requirements of Section 32-1-903(1), C.R.S., concerning the location
of the District’s Board meeting.

It was noted that the location of this Board meeting is within the boundaries of STC
Metropolitan District Nos. 1-3. The Board further noted that the notice of the time,
date and location of the meeting was duly posted and that no objections to the
location or any requests that the meeting place be changed were received from
taxpaying electors within its boundaries.

Minutes: The Board reviewed the Minutes of the November 6, 2019 Regular
Meeting.

Following discussion, upon motion duly made by Director Brzostowicz, seconded by
Director Willis and, upon vote, unanimously carried, the Board approved the
Minutes of the November 6, 2019 Regular Meeting, subject to review by legal
counsel.

Unaudited Financial Statements: Ms. Wheeler presented the unaudited financial
statements for the period ending September 30, 2019.

Following review, upon motion duly made by Director Brzostowicz, seconded by
Director Willis and, upon vote, unanimously carried, the Board accepted the
unaudited financial statements for the period ending September 30, 2019.

Unaudited Financial Statements: Ms. Wheeler presented the unaudited financial
statements for the period ending October 31, 2019.

Following review, upon motion duly made by Director Brzostowicz, seconded by
Director Willis and, upon vote, unanimously carried, the Board accepted the
unaudited financial statements for the period ending October 31, 2019.

12.09.19 Special STCMD3
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LEGAL MATTERS

STC Metropolitan District No. 2’s Proposed Limited Tax General Obligation

Page 3

and Special Revenue Refunding and Improvement Bonds, Series 2019A, (in the
Approximate Principal Amount not to exceed $110,000,000), and Subordinate
Limited Tax General Obligation and Special Revenue Bonds, 2019B(3), (in the
Approximate Principal Amount not to exceed $24.000,000): Ms. Hutchens and
Ms. Khokhryakova discussed the parameters, resolution and associated Bond
documents.

Engagement of Underwriter for Bond Issuance: The Board reviewed the engagement
of D.A. Davidson & Co. as Underwriter for the Bond Issuance.

Following review and discussion, upon motion duly made by Director Brzostowicz,
seconded by Director Willis and, upon vote, unanimously carried, the Board ratified
approval of the engagement of D.A. Davidson & Co. as Underwriter for the Bond
Issuance.

Engagement of Bond Counsel for the Bond Issuance: The Board reviewed the
engagement of Ballard Spahr LLP as Bond Counsel for the Bond Issuance.

Following review and discussion, upon motion duly made by Director Brzostowicz,
seconded by Director Willis and, upon vote, unanimously carried, the Board ratified
approval of the engagement of Ballard Spahr LLP as Bond Counsel for the Bond
Issuance.

Inclusion Agreement between STC Metropolitan District No. 1, STC Metropolitan
District No. 2, STC Metropolitan District No. 3, and RC Superior, LLC: The Board
discussed an Inclusion Agreement between STC Metropolitan District No. 1, STC
Metropolitan District No. 2, STC Metropolitan District No. 3, and RC Superior,
LLC.

Following discussion, upon motion duly made by Director Brzostowicz, seconded by
Director Willis and, upon vote, unanimously carried, the Board approved the
Inclusion Agreement between STC Metropolitan District No. 1, STC Metropolitan
District No. 2, STC Metropolitan District No. 3, and RC Superior, LLC.

Acknowledge Approval by the Town and Superior Urban Renewal Authority
(“SURA ™) of the Finance Plan: The Board acknowledged the approval by the Town
and SURA of the Finance Plan.

12.09.19 Special STCMD3
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STC Metropolitan District No. 2’s Appointment of Designated Representative to
SURA under the Cost Sharing Agreement between SURA, RC Superior, LLC, and
STC Metropolitan District Nos. 1, 2, and 3: The Board discussed STC Metropolitan
District No. 2’s appointment of Designated Representative to SURA under the Cost
Sharing Agreement between SURA, RC Superior, LLC, and STC Metropolitan
District Nos. 1, 2, and 3.

Following discussion, upon motion duly made by Director Brzostowicz, seconded by
Director Hulsebus and, upon vote, unanimously carried, the Board acknowledged
STC Metropolitan District No. 2’s appointment of Designated Representative to
SURA under the Cost Sharing Agreement between SURA, RC Superior, LLC, and
STC Metropolitan District Nos. 1, 2, and 3.

First Amendment to an Intergovernmental Agreement (“I1GA ") Regarding Covenant
Enforcement and Design Review Services between STC Metropolitan District No. 1,
STC Metropolitan District No. 2, and STC Metropolitan District No. 3: The Board
discussed a First Amendment to an IGA regarding Covenant Enforcement and
Design Review Services between STC Metropolitan District No. 1, STC
Metropolitan District No. 2, and STC Metropolitan District No. 3.

Following discussion, upon motion duly made by Director Brzostowicz, seconded by
Director Hulsebus and, upon vote, unanimously carried, the Board approved the First
Amendment to an IGA regarding Covenant Enforcement and Design Review
Services between STC Metropolitan District No. 1, STC Metropolitan District No. 2,
and STC Metropolitan District No. 3.

Resolution No. 2019-12-01; Authorizing Incurrence of Limited Mill Levy General
Obligation Debt Consisting of an Amended and Restated Capital Pledge Agreement
by and between STC Metropolitan District No. 1, STC Metropolitan District No. 2,
STC Metropolitan District No. 3, and UMB Bank, n.a.: The Board discussed
Resolution No. 2019-12-01; Authorizing Incurrence of Limited Mill Levy General
Obligation Debt Consisting of an Amended and Restated Capital Pledge Agreement
by and between STC Metropolitan District No. 1, STC Metropolitan District No. 2,
STC Metropolitan District No. 3, and UMB Bank, n.a.

Following discussion, upon motion duly made by Director Hulsebus, seconded by
Director Brzostowicz and, upon vote, unanimously carried, the Board adopted
Resolution No. 2019-12-01; Authorizing Incurrence of Limited Mill Levy General
Obligation Debt Consisting of an Amended and Restated Capital Pledge Agreement
by and between STC Metropolitan District No. 1, STC Metropolitan District No. 2,
STC Metropolitan District No. 3, and UMB Bank, n.a.

12.09.19 Special STCMD3
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OTHER BUSINESS There were no other business matters at this time.
MATTERS

ADJOURNMENT There being no further business to come before the Board at this time, upon motion
duly made, seconded and, upon vote, unanimously carried, the meeting was
adjourned.

Respectfully submitted,

By

Secretary

Page 5 12.09.19 Special STCMD3



NOTICE OF CANCELLATION
and
CERTIFIED STATEMENT OF RESULTS
§1-13.5-513(6), 32-1-104, 1-11-103(3) C.R.S.

NOTICE IS HEREBY GIVEN by the STC Metropolitan District MD 3, Boulder County,
Colorado, that at the close of business on the sixty-third day before the election, there were not
more candidates for director than offices to be filled, including candidates filing affidavits of intent
to be write-in candidates; therefore, the election to be held on May 5, 2020 is hereby canceled
pursuant to section 1-13.5-513(6) C.R.S.

The following candidates are declared elected for the following terms of office:

Name Term

James A. Brzostowicz Second Regular Election, May 2023
Angie Hulsebus Second Regular Election, May 2023
Terry Willis Second Regular Election, May 2023
Vacant Next Regular Election, May 2022
Vacant Next Regular Election, May 2022

Is/ Peggy Ripko
(Assistant Designated Election Official)

Contact Person for the District: Peggy Ripko

Telephone Number of the District:  303-987-0835

Address of the District: 141 Union Boulevard, Suite 150, Lakewood, CO 80228
District Facsimile Number: 303-987-2032

District Email: pripko@sdmsi.com



STC Metropolitan District No. 3
Financial Statements

April 30, 2020



Simmons & WHEELER, P.C. Certified Public Accountants
304 Inverness Way South, Suite 490, Englewood, CO 80112 (303) 689-0833

ACCOUNTANT’S COMPILATION REPORT

Board of Directors
STC Metropolitan District No. 3

Management is responsible for the accompanying financial statements of each major fund of STC
Metropolitan District No. 3, as of and for the period ended April 30, 2020, which are comprised
of the Balance Sheet and the related Statement of Revenues, Expenditures and Changes in Fund
Balance — Budget and Actual — Governmental Funds and account groups for the four months then
ended in accordance with accounting principles generally accepted in the United States of
America. We have performed a compilation engagement in accordance with the 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 financial statements 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 these financial statements.

Management has elected to omit the Statement of Net Position, Statement of Activities,
Management Discussion and Analysis and all of the disclosures required by accounting principles
generally accepted in the United States of America. If the omitted disclosures were included in
the financial statements, they might influence the user’s conclusions about the District’s financial
position and results of operations. Accordingly, the financial statements are not designed for those
who are not informed about such matters.

We are not independent with respect to STC Metropolitan District No. 3 because we performed
certain accounting services that impaired our independence.

SM .é‘ LMJ,V,Q

June 19, 2020
Englewood, Colorado



STC Metropolitan District No 3
Balance Sheet - Governmental Funds and Account Groups
April 30, 2020

See Accountant's Compilation Report

Debt
General Service Total
Fund Fund All Funds
Assets
Current assets
Cash in Checking $ - $ - $ -
Prepaid Expenses - - -
SURA Taxes Receivable 7,785 15,569 23,354
Developer Receivable - - -
Taxes Receivable 72 346 418
Total assets $ 7,857 $ 15,915 $ 23,772
Liabilities and Equity
Current liabilities
Taxes Held with County $ - $ - $ -
Due to District No. 2 7,857 15,915 23,772
Total liabilities 7,857 15,915 23,772

Fund Equity
Investment in capital improvements - - -
Fund balance (deficit) - - -
Emergency reserves - - -

$ 7,857 $ 15,915 $ 23,772




For the Four Months Ended April 30, 2020

STC Metropolitan District No 3
Statement of Revenues, Expenditures and Changes in Fund Balance

Budget and Actual

General Fund

See Accountant's Compilation Report

Revenues
Property Taxes
Specific Ownership axes
SURA Property Tax Increment

Total revenues
Expenditures
Miscellaneous
Treasurer's Fees
Transfer to District 2
Emergency reserve

Total expenditures

Excess (deficiency) of revenues
over expenditures

Fund balance - beginning

Fund balance - ending

Variance
Annual Favorable
Budget Actual (Unfavorable)
$ 47 $ - 47)
90 425 335
27,252 10,216 (17,036)
27,389 10,641 (16,748)
27,389 10,641 16,748
27,389 10,641 16,748
$ - $ - -




STC Metropolitan District No 3
Statement of Revenues, Expenditures and Changes in Fund Balance

Budget and Actual
For the Four Months Ended April 30, 2020
Debt Service Fund

See Accountant's Compilation Report

Revenues
Property Taxes
Specific Ownership Taxes
SURA Property Tax Increment
Total revenues

Expenditures
Treasurer's Fees
Transfer to District 2

Total expenditures

Excess (deficiency) of revenues
over expenditures

Fund balance - beginning

Fund balance - ending

Variance
Annual Favorable
Budget Actual (Unfavorable)
$ 94 $ - $ (94)
3,259 850 (2,409)
55,334 20,431 (34,903)
58,687 21,281 (37,406)
1 - 1
58,686 21,281 37,405
58,687 21,281 37,406
$ - $ - $ -




STC Metropolitan District No. 3
Financial Statements

May 31, 2020



Simmons & WHEELER, P.C. Certified Public Accountants
304 Inverness Way South, Suite 490, Englewood, CO 80112 (303) 689-0833

ACCOUNTANT’S COMPILATION REPORT

Board of Directors
STC Metropolitan District No. 3

Management is responsible for the accompanying financial statements of each major fund of STC
Metropolitan District No. 3, as of and for the period ended May 31, 2020, which are comprised of
the Balance Sheet and the related Statement of Revenues, Expenditures and Changes in Fund
Balance — Budget and Actual — Governmental Funds and account groups for the five months then
ended in accordance with accounting principles generally accepted in the United States of
America. We have performed a compilation engagement in accordance with the 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 financial statements 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 these financial statements.

Management has elected to omit the Statement of Net Position, Statement of Activities,
Management Discussion and Analysis and all of the disclosures required by accounting principles
generally accepted in the United States of America. If the omitted disclosures were included in
the financial statements, they might influence the user’s conclusions about the District’s financial
position and results of operations. Accordingly, the financial statements are not designed for those
who are not informed about such matters.

We are not independent with respect to STC Metropolitan District No. 3 because we performed
certain accounting services that impaired our independence.

Sz Wl 0

June 19, 2020
Englewood, Colorado



STC Metropolitan District No 3

Balance Sheet - Governmental Funds and Account Groups
May 31, 2020

See Accountant's Compilation Report

Assets
Current assets
Cash in Checking $
Prepaid Expenses
SURA Taxes Receivable
Developer Receivable
Taxes Receivable

Total assets $

Liabilities and Equity
Current liabilities
Taxes Held with County $
Due to District No. 2

Total liabilities

Fund Equity
Investment in capital improvements
Fund balance (deficit)
Emergency reserves

Debt
General Service Total
Fund Fund All Funds
98 196 294
98 196 294
98 196 294
98 196 294
98 196 294




For the Five Months Ended May 31, 2020

STC Metropolitan District No 3
Statement of Revenues, Expenditures and Changes in Fund Balance

Budget and Actual

General Fund

See Accountant's Compilation Report

Revenues
Property Taxes
Specific Ownership Taxes
SURA Property Tax Increment

Total revenues
Expenditures
Miscellaneous
Treasurer's Fees
Transfer to District 2
Emergency reserve

Total expenditures

Excess (deficiency) of revenues
over expenditures

Fund balance - beginning

Fund balance - ending

Variance
Annual Favorable
Budget Actual (Unfavorable)
$ 47 $ 23 (24)
90 500 410
27,252 10,216 (17,036)
27,389 10,739 (16,650)
27,389 10,739 16,650
27,389 10,739 16,650
$ - $ - -




STC Metropolitan District No 3
Statement of Revenues, Expenditures and Changes in Fund Balance

Budget and Actual
For the Five Months Ended May 31, 2020
Debt Service Fund

See Accountant's Compilation Report

Revenues
Property Taxes
Specific Ownership Taxes
SURA Property Tax Increment
Total revenues

Expenditures
Treasurer's Fees
Transfer to District 2

Total expenditures

Excess (deficiency) of revenues
over expenditures

Fund balance - beginning

Fund balance - ending

Variance
Annual Favorable
Budget Actual (Unfavorable)
$ 94 $ 47 47
3,259 1,000 (2,259)
55,334 20,431 (34,903)
58,687 21,478 (37,209)
1 1 -
58,686 21,477 37,209
58,687 21,478 37,209
$ - $ - -




STC METROPOLITAN DISTRICT NO. 3
Financial Statements

December 31, 2019
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Dazzio & Associates, PC

Certified Public Accountants

INDEPENDENT AUDITOR’S REPORT

Board of Directors
STC Metropolitan District No. 3
Boulder County, Colorado

We have audited the accompanying financial statements of the governmental activities and each
major fund of the STC Metropolitan District No. 3 as of and for the year ended December 31, 2019,
and the related notes to the financial statements, which collectively comprise the District’s basic
financial statements as listed in the table of contents.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

Our responsibility is to express opinions on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States
of America. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the financial statements, whether
due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the entity’s preparation and fair presentation of the financial statements in order to
design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the entity’s internal control. Accordingly, we express
no such opinion. An audit also includes evaluating the appropriateness of accounting policies used
and the reasonableness of significant accounting estimates made by management, as well as
evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinions.

8200 South Quebec Street, Suite A3259, Centennial, Colorado 80112
303-905-0809 @ info@dazziocpa.com

® Member American Institute of Certified Public Accountants ® Member Colorado Society of Certified Public Accountants ®
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Opinions

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 the STC
Metropolitan District No. 3, as of December 31, 2019, 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.

Other Matters
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 to be an
essential part of financial reporting for placing the basic financial statements in an appropriate
operational, economic, or historical context. Our opinion on the basic financial statements is not
affected by this missing information.

Other Information

Our audit was conducted for the purpose of forming opinions on the financial statements that
collectively comprise the STC Metropolitan District No. 3’s basic financial statements. The budget
to actual schedule for the Debt Service Fund (Supplementary Information) is presented for purposes
of additional analysis and are not a required part of the basic financial statements.

The Supplementary Information is the responsibility of management and was derived from and
relate 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 statements 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.

April 27, 2020
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STC METROPOLITAN DISTRICT NO. 3

STATEMENT OF NET POSITION
December 31, 2019

Assets
Receivable from County Treasurer
Property Taxes Receivable
Tax Increment Taxes Receivable

Total Assets
Liabilities
Payable to District No. 2

Deferred Inflows of Resources
Deferred Property Tax
Deferred Tax Increment Taxes

Total Deferred Inflows of Resources

Net Position
Unrestricted

Governmental
Activities

S 64

141
81,300

81,505

64

141
81,300

81,441

The notes to the financial statements are an integral part of this statement.
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STC METROPOLITAN DISTRICT NO. 3

STATEMENT OF ACTIVITIES

For the Year Ended December 31, 2019

Net (Expense)
Revenue and
Changes in
Program Revenues Net Position
Permits, Fees, Operating Capital
Fines, and Charges Grants and Grants and Governmental
Function/Program Activities Expenses for Services Contributions  Contributions Activities
Governmental Activities
Administration S 14,240 S - S - S - S (14,240)
Total Governmental Activities S 14,240 S - S - S - (14,240)
General Revenues

Property Taxes 30

Specific Ownership Taxes 715

SURA Property Tax Increment 13,495

Total General Revenues 14,240

Changes In Net Position -

Net Position - Beginning -

Net Position - Ending S -

The notes to the financial statements are an integral part of this statement.
4



STC METROPOLITAN DISTRICT NO. 3

GOVERNMENTAL FUNDS

BALANCE SHEET

December 31, 2019

Assets
Receivable from County Treasurer
Property Taxes Receivable
Tax Increment Taxes Receivable

Total Assets
Liabilities
Payable to District No. 2

Deferred Inflows of Resources
Deferred Property Tax
Deferred Tax Increment Taxes

Total Deferred Inflows of Resources

Fund Balance
Unassigned

Total Liabilities, Deferred Inflows of
Resources and Fund Balances

General Debt
Fund Service Total

S 21 S 43 S 64
47 94 141

27,100 54,200 81,300

S 27,168 S 54,337 S 81,505
S 21 S 43 S 64
47 94 141

27,100 54,200 81,300
27,147 54,294 81,441

S 27,168 S 54,337 S 81,505

The notes to the financial statements are an integral part of this statement.



STC METROPOLITAN DISTRICT NO. 3

STATEMENT OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES

GOVERNMENTAL FUND

For the Year Ended December 31, 2019

Revenues
Property Taxes

SURA Property Tax Increment
Specific Ownership Tax
Total Revenues

Expenditures
Current
Transfer to District No. 2

Total Expenditures
Net Change in Fund Balance
Fund Balance - Beginning
Fund Balance - Ending

General Debt
Fund Service Total

S 10 20 S 30
4,400 9,095 13,495

238 477 715

4,648 9,592 14,240

4,648 9,592 14,240

4,648 9,592 14,240

S -

The notes to the financial statements are an integral part of this statement.



STC METROPOLITAN DISTRICT NO. 3

STATEMENT OF REVENUES, EXPENDITURES
AND CHANGES IN FUND BALANCE - BUDGET AND ACTUAL

GENERAL FUND

For the Year Ended December 31, 2019
(With Comparative Totals for the Year Ended December 31, 2018)

Variance with

Original and Final Budget -
Final Actual Positive 2018
Budget Amounts (Negative) Actual
Revenues
Property Taxes S 10 S 10 S - S 5
Specific Ownership Tax 358 238 (120) 117
SURA Property Tax Increment 4,467 4,400 (67) 1,068
Total Revenues 4,835 4,648 (187) 1,190
Expenditures
Administrative
Transfer to District No. 2 4,835 4,648 187 1,190
Total Expenditures 4,835 4,648 187 1,190
Net Change in Fund Balance - - - -
Fund Balance - Beginning - - - -
Fund Balance - Ending S - S - S - S -

The notes to the financial statements are an integral part of this statement.



STC METROPOLITAN DISTRICT NO. 3

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2019

Note 1 — Definition of Reporting Entity

The STC Metropolitan District No. 3 (the District), a quasi-municipal corporation and political
subdivision of the State of Colorado was organized by recorded order and decree of the District
Court for Boulder County on December 5, 2013, and is governed pursuant to provisions of the
Colorado Special District Act (Title 32, Article 1, Colorado Revised Statutes). The District is one of
three related districts: STC Metropolitan District Nos. 1, 2 and 3 (the Districts).

The District operates under a Service Plan approved by the Town of Superior (the Town) on May
13, 2013 and amended on April 6, 2014. Pursuant to the Service Plan, Districts Nos. 2 and 3 are
referred to as the Financing Districts and District No. 1 is the Management District. The
Management District is responsible for managing, implementing and coordinating the financing,
construction, and the operation and maintenance of all public infrastructure and services within
and without the project known as Superior Town Center. The Financing Districts provide the
funding for the improvements and the tax base needed to support ongoing operations of the
Districts. On January 1, 2015, the Districts entered into a Facilities Funding, Construction and
Operation Agreement whereby District No. 2 took over the responsibilities of the Management, or
Operating District, and the District became a financing District (see Note 5).

The District’s service area boundaries are located entirely within the Town and the Superior Urban
Renewal Area.

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

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

The District is not financially accountable to any other organization, nor is the District a component
unit of any other primary governmental entity.
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Note 2 — Summary of Significant Accounting Policies
The more significant accounting policies of the District are described as follows:
Government-Wide and Fund Financial Statements

The government-wide financial statements include the statement of net position and the
statement of activities. These financial statements include all of the activities of the District.
Governmental activities are normally supported by taxes and intergovernmental revenues.

The statement of net position reports all financial and capital resources of the District. The
difference between the assets and liabilities of the District is reported as net position.

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

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

Measurement Focus, Basis of Accounting, and Financial Statement Presentation

The government-wide financial statements are reported using the economic resources
measurement focus and the accrual basis of accounting. Revenues are recorded when earned and
expenses are recorded when a liability is incurred, regardless of the timing of related cash flows.
Property taxes are recognized as revenues in the year for which they are levied. Other items are
recognized as revenues as soon as all eligibility requirements imposed by the provider have been
met. Depreciation is computed and recorded as an operating expense. Expenditures for capital
assets are shown as increases in assets and redemption of bonds and notes are 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 to be available when
they are collectible within the current period or soon enough thereafter to pay liabilities of the
current period. For this purpose, the District considers revenues to be available if they are
collected within 60 days after year-end. The major sources of revenue susceptible to accrual are
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property taxes. All other revenue items are considered to be measurable and available only when
cash is received by the District. Expenditures are recorded when the related fund liability is
incurred, as under accrual accounting. However, debt service expenditures are recorded only
when payment is due.

The District reports the following major governmental funds:

General Fund — This fund is the general operating fund of the District. It is used to account for
all financial resources except those required to be accounted for in another fund.

Debt Service Fund — This fund is used to account for the resources accumulated and payments
made for principal and interest on long-term general obligation debt.

As a general rule, the effect of interfund activity has been eliminated from the government-wide
financial statements.

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 level and lapses at year end. The District can modify
the budget by line item within the total appropriation without notification. The appropriation can
only be modified upon completion of notification and publication requirements. The budget
includes each fund on its basis of accounting unless otherwise indicated.

Cash and Investments

Colorado Revised Statutes specify investment instruments meeting defined rating and risk criteria
in which the District may invest which include: obligations of the United States and certain U.S.
government agency securities, general obligation and revenue bonds of U.S. local government
entities, bankers acceptances of certain banks, commercial paper, certain corporate bonds, written
repurchase agreements collateralized by certain authorized securities, certain money market funds,
guaranteed investment contracts, and local government investment pools.

Cash and investments are presented on the balance sheet in the basic financial statements at fair
value.

10
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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.

Property taxes, net of estimated uncollectible taxes, are recorded initially as deferred inflow of
resources in the year they are levied and measurable. The property tax revenues are recorded as
revenue in the year they are available or collected.

Deferred Inflows of Resources

In addition to liabilities, the statement of net position and balance sheet reports a separate section
for deferred inflows of resources. This separate financial statement element, deferred inflows of
resources, represents an acquisition of net position that applies to a future period(s) and so will not
be recognized as an inflow of resources (revenue) until that time. The District has only one item
that qualifies for reporting in this category. Accordingly, the item, property tax revenue, is
deferred and recognized as an inflow of resources in the period that the amounts become
available.

Net Position and Fund Equity
Net Position

The government-wide financial statements utilize a net position presentation. Net position is
categorized as net investment in capital assets, restricted and unrestricted.

Net investment in capital assets consists of capital assets, net of accumulated depreciation and
reduced by the outstanding balances of bonds, mortgages, notes or other borrowings that are
attributable to the acquisition, construction or improvement of those assets.

Restricted net position is subject to restrictions by creditors, grantors, contributors, or laws or

regulations of other governments or imposed by law through constitutional provision or enabling
legislation.

11
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Unrestricted net position represents assets that do not have any third-party limitations on their
use.

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

Fund Balances

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 legally or contractually required to
be maintained intact.

Restricted fund balance — The portion of fund balances that is constrained to be used for a
specific purpose by external parties (such as bondholders), constitutional provisions or enabling
legislation.

Committed fund balance — The portion of fund balance that can only be used for specific
purposes pursuant to constraints imposed by formal action of the government's highest level of
decision-making authority, the Board of Directors. The constraint may be removed or changed
only through formal action of the Board of Directors.

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

Unassigned fund balance - The residual portion of fund balance that does not meet any of the
criteria described above.

12
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If more than one classification of fund balance is available for use when an expenditure is incurred,
it is the District’s practice to use the most restrictive classification first.

Note 3 — Cash and Investments

Custodial credit risk

Custodial risk for deposits is the risk that, in the event of a failure of a depository financial
institution, the District will not be able to recover its deposits or will not be able to recover
collateral securities that are in possession of an outside party. The Colorado Public Deposit
Protection Act (PDPA) governs the investment of public funds. PDPA requires that all units of local
government deposit cash in eligible public depositories. State regulators determine eligibility.
Amounts on deposit in excess of federal insurance levels (5250,000) must be collateralized. The
eligible collateral is determined by the PDPA. PDPA allows the institution to create a single
collateral pool for all public funds. The pool for all the uninsured public deposits as a group is to be
maintained by another institution or held in trust. The market value of the collateral must be at
least equal to 102% of the aggregate uninsured deposits. The institution's internal records identify
the collateral by depositor and as such, these deposits are considered to be uninsured but
collateralized. The State Regulatory Commissions for banks and financial services are required by
statute to monitor the naming of eligible depositories and reporting of the uninsured deposits and
assets maintained in the collateral pools.

At December 31, 2019, the District’s cash deposits had a bank and carrying balance of $-0-.
Investments

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

The District generally limits its concentration of investments to obligations of the United States,
certain U.S. government agency securities and Local Government Investment Pools, 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 disclosure requirements or subject to
investment custodial credit risk for investments that are in the possession of another party.

Colorado revised statutes limit investment maturities to five years or less unless formally approved

by the Board of Directors, such actions are generally associated with a debt service reserve or
sinking fund requirements.
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Colorado statutes specify investment instruments meeting defined rating and risk criteria in which
local governments may invest which include:

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

e General obligation and revenue bonds of US local government entities

e Certain certificates of participation

e Certain securities lending agreements

e Bankers' acceptances of certain banks

e Commercial paper

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

e Certain money market funds

e Guaranteed investment contracts

e Local government investment pools

At December 31, 2019, the District did not have any investments.

Note 4 — Authorized Debt

On November 5, 2013, District voters approved debt authorization in the amount of
$1,305,000,000, at an interest rate not to exceed 9% per annum, for the construction of capital
improvements, with an additional $290,000,000 for refunding debt. The voters also authorized
debt of $145,000,000 each for the cost of operating and maintaining the District’s systems and for
intergovernmental agreements.

14
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At December 31, 2019, the District had authorized but unissued indebtedness in the following
amounts allocated for the following purposes:

Authorized
Authorized 2015 Series A & B 2019A 20198 but Unissued
November 5, Limited Tax Limited Tax Limited Tax at December
2013 GO Bonds (1) GO Bonds (1) GO Bonds (1) 31, 2019

Streets S 145,000,000 S 12,195,885 § 49,991,322 S 14,974,426 S 67,838,367
Parks and Recreation 145,000,000 144,330 6,082,936 1,822,086 136,950,648
Water 145,000,000 2,092,785 4,051,277 1,213,522 137,642,416
Sanitation/Storm 145,000,000 9,622,000 5,875,553 1,759,966 127,742,481
Public Transportation 145,000,000 - - - 145,000,000
Mosquito Control 145,000,000 - - - 145,000,000
Traffic and Safety 145,000,000 - - - 145,000,000
Fire Protection 145,000,000 - - - 145,000,000
Television Relay 145,000,000 - - - 145,000,000
Operations and Maintenanc 145,000,000 - - - 145,000,000
Intergovernmental Agreeme 145,000,000 - - - 145,000,000
Refundings 290,000,000 - 2,293,903 - 287,706,097

$1,885,000,000 S 24,055000 S 68294991 S 19,770,000 $1,772,880,009

(1) Issued by District No. 2

The Service Plan limits the total principal amount of obligations the District may issue to
$145,000,000. Additionally, the Maximum Debt Mill levy is 50.000 mills while the aggregate
District's debt exceeds fifty percent (50%) of the District's assessed valuation. With prior Town
Board consent, for the portion of any aggregate District's Debt which is equal to or less than fifty
percent (50%) 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.
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Note 5 — District Agreements
Cost Sharing Agreement

On October 18, 2013, the Districts entered into a Cost Sharing Agreement (CSA) with the Superior
Urban Renewal Authority (SURA) and RC Superior, LLC (the Developer). The CSA provides that tax
increment revenues received by the SURA from the Districts’ respective mill levies be disbursed to
District No. 2 as pledged revenues for any bonds or other financial obligations issued by District No.
2.

Capital Pledge Agreement

On April 8, 2015, District No. 2 issued $17,055,000 Limited Tax General Obligation Senior Bonds,
Series 2015A and $7,000,000 Limited Tax General Obligation Subordinate Bonds, Series 2015B (the
Bonds). In connection with the Bonds, the District and District No. 2 entered into a Capital Pledge
Agreement, dated April 1, 2015, whereby the District agrees to impose the District No. 1 Required
Mill Levy (as defined in the Capital Pledge Agreement) and assign and remit to District No. 2 all
revenues resulting from the imposition of the District No. 1 Required Mill Levy and Specific
Ownership Taxes, as well as certain other revenues of the District to pay a portion of the principal
of and interest on the Bonds commencing in 2016 and each year thereafter so long as the Bonds
remains outstanding.

On December 19, 2019, District No. 2 currently refunded $15,795,000 of outstanding principal of
the Series 2015A Bonds with an interest rate of 6% and $7,000,000 of outstanding principal of the
Series 2015B Bonds with an interest rate of 7.75% by the issuance of $90,790,000 Limited Tax
General Obligation and Special Revenue Refunding and Improvement Bonds, Series 2019A, dated
December 19, 2019, with an average interest rate of 4.905%. A portion of the proceeds from the
Series 2019A Bonds amounting to $25,315,993, which included $3,309,766 of existing District
funds, were used to redeem the 2015A and 2015B and to pay the optional redemption premium.
District No. 2 refunded the Series 2015 Bonds to take advantage of lower interest rates.

On December 19, 2019, District No. 2 issued $90,790,000 Limited Tax General Obligation and
Special Revenue Refunding and Improvement Bonds, Series 2019A, and $19,770,000 Subordinate
Limited Tax General Obligation and Special Revenue Bonds, Series 2019B (the 2019 Bonds). In
connection with the Bonds, the Districts entered into an Amended and Restated Capital Pledge
Agreement dated December 1, 2019 whereby the Districts agree to impose up to a maximum mill
levy as follows: (a) with respect to District No. 1, 50 mills (Gallagher-Adjusted); (b) with respect to
District No. 2 (the Issuing District): (i) prior to and including levy year 2023, 35 mills (Gallagher-
Adjusted), and (ii) commencing with levy year 2024, 44 mills (Gallagher-Adjusted); and (c) with
respect to the District: (i) prior to and including levy year 2023, 20 mills (Gallagher-Adjusted), and
(ii) commencing with levy year 2024, 29 mills (Gallagher-Adjusted); subject to the limitations and
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adjustments described in the 2019A Senior and 2019B Subordinate Bond Indenture, and assign and
remit to District N. 2 all revenues resulting from the imposition of the District No. 1 and District No.
3 Required Mill Levy and Specific Ownership Taxes, as well as certain other revenues of District No.
1 and District No. 3 to pay a portion of the principal of and interest on the Bonds commencing in
2020 and each year thereafter so long as the Bonds remains outstanding.

Further, pursuant to the Urban Renewal Act and Superior Urban Renewal Plan, until the tax
increment expiration date, the District Property Tax Increment Revenues are payable to SURA and
that, pursuant to the Cost Sharing Agreement, SURA has agreed to disburse the District Property
Tax Increment Revenues on a monthly basis to such persons or entities as may be designated by
the Designated Representative (as defined in the Cost Sharing Agreement). The Pledged Revenues,
including the District Property Tax Increment Revenues attributable to the District No. 1 Required
Mill Levy, are pledged by the District to District No. 2 for the payment of principal and interest on
the Bonds.

Facilities Funding, Construction and Operation Agreement (FFCO Agreement)

On January 1, 2015, the Districts entered into a Facilities Funding, Construction and Operation
Agreement (FFCO Agreement). The FFCO Agreement entirely replaced and superseded the
Memorandum of Understanding (the District MOU) dated December 13, 2013, whereby the
Districts agreed that District No. 1 would provide for the construction, design, operation and
maintenance of the District Improvements, as well as the overall administration of the Districts.

The FFCO Agreement designates District No. 2 as the Operating District which will operate,
maintain, finance and construct (including funding thereof) certain of the Public Improvements and
the District and District No. 3 will contribute to those costs. District No. 1 and District No. 3 shall
remit to District No. 2 their respective property tax revenue, specific ownership taxes and any
other legally available revenue.

Note 6 — Related Party
Some of the members of the Board of Directors of the District may be or have been employees,

owners of, or otherwise associated with the Developer, and may have conflicts of interest in
dealing with the District.
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Note 7 — Economic Dependency

The District has not yet established a revenue base sufficient to pay the District's operational
expenditures. Until an independent revenue base is established, continuation of operations in the
District will be dependent upon actions by the Developer to advance funds for operations of the
District.

Note 8 — Risk Management

The District is exposed to various risks of loss related to torts, thefts of, damage to, or destruction
of assets, errors or omissions, injuries to employees, or natural disasters.

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

The District pays annual premiums to the Pool for general and automobile liability, public officials,
auto physical damage and worker’s compensation coverage. In the event aggregate losses incurred
by the Pool exceed amounts recoverable from reinsurance contracts and funds accumulated by the
Pool, the Pool may require additional contributions from the Pool members. Any excess funds,
which the Pool determines are not needed for purposes of the Pool, may be returned to the
members pursuant to a distribution formula.

Note 9 — Tax, Spending and Debt Limitations

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

Spending and revenue limits are determined based on the prior year's Fiscal Year Spending
adjusted for allowable increases based upon inflation and local growth. Fiscal Year Spending is
generally defined as expenditures plus reserve increases with certain exceptions. Revenue in
excess of the Fiscal Year Spending limit must be refunded unless the voters approve retention of
such revenue.
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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 transfers all of its General Fund revenue to District No. 2. Therefore, no Emergency
Reserve has been provided for by the District. The Emergency Reserve related to the District’s
revenue stream is captured in District No. 2.

On November 5, 2013, the voters approved the District to increase property taxes $2,000,000
annually for the purpose of paying the District’s operations, maintenance expenses and capital
expenses, without regard to any spending, revenue raising or other limitation contained within
Article X, Section 20 of the Colorado Constitution or any other property tax limitation or law.

Additionally, the voters authorized the District to collect, retain and spend all revenues received by
the District during 2014 and all subsequent years as voter-approved revenue changes without
regard to any spending, revenue raising or other limitation.

The District's management believes it is in compliance with the provisions of TABOR. However,

TABOR is complex and subject to interpretation. Many of the provisions, including the
interpretation of how to calculate Fiscal Year Spending limits will require judicial interpretation.
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STC METROPOLITAN DISTRICT NO. 3

SCHEDULE OF REVENUES, EXPENDITURES
AND CHANGES IN FUND BALANCE - BUDGET AND ACTUAL

DEBT SERVICE FUND

For the Year Ended December 31, 2019
(With Comparative Totals for the Year Ended December 31, 2018)

Variance with

Original and Final Budget -
Final Actual Positive 2018
Budget Amounts (Negative) Actual
Revenues
Property Taxes S 19 § 20 S 1 S 10
SURA Property Tax Increment 8,918 9,095 177 2,061
Specific Ownership Tax 715 477 (238) 234
Total Revenues 9,652 9,592 (60) 2,305
Expenditures
Current
Transfer to District No. 2 9,652 9,592 60 2,305
Total Expenditures 9,652 9,592 60 2,305
Net Change in Fund Balance - - - -
Fund Balance - Beginning - - - -
Fund Balance - Ending S - S - S - S -

See the Independent Auditor's Report
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