BNC 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 A SPECIAL MEETING AND AGENDA

Board of Directors Office Term/Expires
Janis L. Emanuel President 2025/May 2025
Robert J. Bol Treasurer 2027/May 2027
Theodore Antenucci Assistant Secretary 2025/May 2025
VACANT 2027/May 2025
VACANT 2027/May 2025
David Solin Secretary

DATE: February 5, 2024

TIME: 3:00 p.m.

PLACE: McGeady Becher P.C.

450 E. 17™ Ave., Suite 400
Denver, Colorado 80203

Although at least one person will be present at the physical meeting location, the meeting
will also be held via video/telephonic means, with the access information below:
https://us02web.zoom.us/}/5469119353?pwd=SmtlcHIETFhCQUZEcVBBOGZVU3Fqdz09
Dial In: 1-719-359-4580
Meeting ID: 546 911 9353
Passcode: 912873

l. ADMINISTRATIVE MATTERS

A. Present Disclosures of Potential Conflicts of Interest.

B. Approve Agenda; confirm location of the meeting and posting of meeting notices,
and designate 24-hour posting location.

C. Review and approve the Minutes of the November 16, 2023 Annual Meeting, the
November 16, 2023 Special Meeting, and the December 4, 2023 Continued Special
Meeting (enclosures).

. PUBLIC COMMENT

A. Members of the public may express their views to the Board on matters that affect
the District. Comments will be limited to three (3) minutes per person.



https://us02web.zoom.us/j/5469119353?pwd=SmtlcHJETFhCQUZEcVBBOGZVU3Fqdz09
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II. FINANCIAL MATTERS

A.

Review and ratify approval of payment of claims for the following periods
(enclosures):

Period ending Period ending Period ending
Fund Nov. 30, 2023 Dec. 31, 2023 Jan. 31, 2024
General $ 8,103.92 | $ 16,962.56 | $ 3,556.90
Debt $ -0- | $ -0-|$ -0-
Capital $ -0-|$ -0- % -0-
Total $ 8,103.92 | $ 16,962.56 | $ 3,556.90

Review and accept unaudited financial statements through the period ending
December 31, 2023, updated cash position statement dated December 31, 2023
(enclosures).

V. LEGAL MATTERS

A

Review and consider adoption of a resolution pertaining to amendments to the
Indenture of Trust relating to the District’s General Obligation (Limited Tax
Convertible to Unlimited Tax) Convertible Capital Appreciation Bonds, Series
2022A (the “Series 2022A Bonds”), such resolution approving and authorizing
execution of an Amended and Restated Indenture of Trust between the District and
UMB Bank, n.a. relating to the Series 2022A Bonds (enclosure).

Review and consider adoption of a resolution pertaining to amendments to the
Indenture of Trust relating to the District’s Subordinate General Obligation Limited
Tax Bonds, Series 2022B(3) (the “Series 2022B(3) Bonds”), such resolution
approving and authorizing execution of an Amended and Restated Indenture of
Trust between the District and UMB Bank, n.a. relating to the Series 2022B(3)
Bonds. (enclosure).

Review and consider ratifying approval of Engineer’s Report and Certification #09
—BNC Metropolitan District Nos. 1, 2, & 3, dated November 16, 2023 and prepared
by Ranger Engineering, LLC, certifying eligible costs for Public Improvements in
the total amount of $4,950,285.52 (“Report No. 9”), ratifying acceptance of verified
costs for Public Improvements in the amount of $4,568,505.61 (per the allocation
to the District in Report No. 9), and ratifying authorization of the reimbursement of
$4,568,505.61 to Catellus CC Note, LLC pursuant to Report No. 9 (enclosure).
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D.

Conveyance of Tracts E and F, Turnberry Filing No. 5, City of Commerce
City, Adams County, Colorado to the District. Review and consider approval or
acceptance (as appropriate) of the following documents (enclosures):

Landscape Acceptance Reports dated December 12, 2023 for Turnberry
Filing No. 5 and Turnberry Filing No. 6, prepared by PCS Group, Inc.

Letter from the District to AMH Development LLC regarding Conditions
to Acceptance of Special Warranty Deed and Bill of Sale.

Landscape Installation License Agreement between the District and AMH
Development LLC.

Indemnification Agreement (Mechanics’ Liens and Public Infrastructure)
made and entered into by AMH Development LLC in favor of the District.

Special Warranty Deed between Catellus CC Note LLC as Grantor and the
District as Grantee.

Bill of Sale (for facilities, personal property and improvements) between
Catellus CC Note LLC as Grantor and the District.

Assignment of Warranties (for public infrastructure improvements)
between Catellus CC Note LLC as Grantor and the District.

V. OTHER BUSINESS

A

VI. ADJOURNMENT THE NEXT REGULAR MEETING IS SCHEDULED FOR

JUNE 11, 2024.
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ATTENDANCE

ANNUAL MEETING

MINUTES OF THE STATUTORY ANNUAL MEETING OF
THE BOARD OF DIRECTORS OF THE
BNC METROPOLITAN DISTRICT (THE “DISTRICT”)
HELD
NOVEMBER 16, 2023

Pursuant to Section 32-1-903(6), C.R.S., a statutory annual meeting of the
Board of Directors of the District (referred to hereafter as the “Board”) was
convened on November, 16, 2023, at 12:45 p.m., via video / telephone
conference. The meeting was open to the public.

Directors In Attendance Were:
Janis L. Emanuel
Robert J. Bol

Following discussion, upon motion duly made by Director Emanuel seconded
by Director Bol and, upon vote, unanimously carried, the absence of Director
Theodore Antenucci was excused.

Also In Attendance Were:
David Solin; Special District Management Services, Inc.

Paula Williams, Esq., Kate Olson, Esg. and Craig Sorensen; McGeady Becher
P.C.

Jason Carroll and Alyssa Ferreira; CliftonLarsonAllen LLP

Michael Kuykendall and Nick Montalbano; Catellus Development Corp.

Confirmation of Posting of Annual Meeting Notice: It was noted for the

ITEMS

record that notice of the time, date and location of the annual meeting was duly
posted on the District’s website and that no objections to the means of hosting
the meeting by taxpaying electors within the District’s boundaries have been
received.

Presentation Regarding the Status of the Public Infrastructure Projects
Within the District and Outstanding Bonds: No presentation was made, as
there were no members of the public present.

Unaudited Financial Statements, Including Year-to-Date Revenue and
Expenditures of the District in Relation to its Adopted Budget, for the
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ADJOURNMENT

{01143231.DOCX v:2}

Calendar Year: The District Accountant presented the District’s Unaudited
Financial Statements, including year-to-date revenue and expenditures of the
District in relation to the District’s adopted budget, for the calendar year.

Public Questions: There were no public questions.

There being no further business to come before the Board at this time, the
annual meeting was adjourned.

Respectfully submitted,

By

Secretary for the Annual Meeting

Page PAGE
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ATTENDANCE

ADMINISTRATIVE

MINUTES OF A SPECIAL MEETING
OF THE BOARD OF DIRECTORS OF THE
BNC METROPOLITAN DISTRICT NO. 3
HELD
NOVEMBER 16, 2023

A Special Meeting of the Board of Directors of the BNC Metropolitan District
No. 3 (referred to hereafter as “Board”) was convened on Thursday, November
16, 2023 at 1:00 p.m. The District Board meeting was held via Zoom
video/telephone conference. The meeting was open to the public.

Directors In Attendance Were:
Janis L. Emanuel
Robert J. Bol

Following discussion, upon motion duly made by Director Emanuel seconded
by Director Bol and, upon vote, unanimously carried, the absence of Director
Theodore Antenucci was excused.

Also In Attendance Were:
David Solin; Special District Management Services, Inc.

Paula Williams, Esq., Kate Olson, Esq. and Craig Sorensen; McGeady Becher
P.C.

Jason Carroll and Alyssa Ferreira; CliftonLarsonAllen LLP

Michael Kuykendall and Nick Montalbano; Catellus Development Corp.

Disclosures of Potential Conflicts of Interest: The Board discussed the

MATTERS

requirements pursuant to the Colorado Revised Statutes to disclose any
potential conflicts of interest or potential breaches of fiduciary duty to the
Board of Directors and to the Secretary of State. Mr. Solin noted that a quorum
was present and requested members of the Board to disclose any potential
conflicts of interest with regard to any matters scheduled for discussion at this
meeting, and incorporated for the record those applicable disclosures made by
the Board members prior to this meeting in accordance with the statute.
Attorney Williams noted that all Directors’ Disclosure Statements have been
filed, and that no new conflicts were disclosed at the meeting.

Agenda: Mr. Solin distributed for the Board's review and approval a proposed
Agenda for the District's Special Meeting.

Page PAGE BNCMD311-16-2023



RECORD OF PROCEEDINGS

Following discussion, upon motion duly made by Director Emanuel seconded
by Director Bol and, upon vote, unanimously carried, the Agenda was approved,
as amended.

Location of Meeting and Posting of Notices: 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. The Board determined
that the meeting would be held by video/telephonic means, and encouraged
public participation via video or telephone. The Board further noted that notice
of the time, date and location of the meeting was duly posted and that the
District had not received any objections to the video/telephonic manner of the
meeting, or any requests that the video/telephonic manner of the meeting be
changed by taxpaying electors within the District boundaries.

Minutes: The Board reviewed Minutes of the October 27, 2023 Special
Meeting.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Minutes of the
October 27, 2023 Special Meeting were approved, as presented.

Resolution No. 2023-11-01; Resolution Establishing Regular Meeting
Dates, Time and Location, and Designating Location for Posting of 24-
Hour Notices: The Board discussed Resolution No. 2023-12-01; Resolution
Establishing Regular Meeting Dates, Time and Location, and Designating
Location for Posting of 24-Hour Notices.

The Board determined that Regular Meetings for 2024 will be scheduled for
June 11, 2024 and October 15, 2024 at 1:00 p.m. via Zoom video/telephone
conference.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board adopted
Resolution No. 2023-11-01, Resolution Establishing Regular Meeting Dates,
Time and Location, and Designating Location for Posting of 24—Hour Notices.

Section 32-1-809, C.R.S., Compliance for 2024: Mr. Solin discussed with
the Board the requirements of Section 32-1-809, C.R.S.

Following discussion, the Board directed that the required Transparency
Notice be posted on the District website and the Special District Association
website.

Insurance Matters:

Page PAGE BNCMD311-16-2023
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PUBLIC COMMENT

FINANCIAL

MATTERS

Cyber Security and Increased Crime Coverage: Attorney Williams discussed
cyber security issues and increased crime coverage options with the Board.

Insurance Committee: The Board discussed establishing an Insurance
Committee to make final determinations regarding insurance.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board appointed Mr.
Solin as the District’s Insurance Committee to obtain proposals for increased
crime coverage in 2024.

District’s Insurance and Special District Association Membership: The Board
discussed the renewal of the District’s Insurance and Special District
Association (“SDA”) membership for 2024.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board authorized the
renewal of the District’s insurance and SDA membership for 2024.

There was no public comment.

Claims: The Board considered ratifying the approval of the payment of claims
as follows:

Period ending Period ending Period Ending Period Ending
Fund Apr. 30, 2023 May 31, 2023 Jun. 30, 2023 Jul. 31, 2023
General $ 4,05495 | $ 6,479.88 | $ 2,02150 | $ 15,555.02
Debt $ -0- 1% 0- |$ -0- |'$ -0-
Capital $ -0- | $ -0- | $ -0- | $ -0-
Total $ 4,05495 | $ 6,479.88 | $ 2,02150 | $ 15,555.02
Period ending Period ending Period Ending
Fund Aug. 31, 2023 Sep. 30, 2023 Oct. 31, 2023
General | $ 8,42555 | $ 21,884.83 | $ 16,916.97
Debt $ -0- 1% 0- |$ -0-
Capital $ 0 |$ 0- |'$ -0-
Total $ 8,425.55 | $ 21,884.83 | $ 16,916.97

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board ratified
approval of the payment of the claims, as presented.

Unaudited Financial Statements: Ms. Ferreira reviewed with the Board the
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unaudited financial statements of the District for the period ending September
30, 2023, the updated cash position statement updated September 30, 2023, and
the property tax reconciliation.

Following discussion, upon motion duly made by Director Emanuel and
seconded by Director Bol and, upon vote, unanimously carried, the Board
accepted the unaudited financial statements for the period ending September 30,
2023, the updated cash position statement updated September 30, 2023, and the
property tax reconciliation, as presented.

2022 Audit: The Board reviewed the 2022 Audit.

Following discussion, upon motion duly made by Director Emanuel and
seconded by Director Bol and, upon vote, unanimously carried, the Board
ratified approval of the 2022 Audit and ratified the authorization to execute the
Representations Letter.

Preparation of 2023 Audit: The Board reviewed the proposal from Haynie &
Company for preparation of the 2023 Audit.

Following discussion, upon motion duly made by Director Emanuel and
seconded by Director Bol and, upon vote, unanimously carried, the Board
approved the proposal from Haynie & Company for preparation of the 2023
Audit, for an amount not to exceed $6,700.00.

2023 Budget Amendment Hearing: The President opened the public hearing
to consider amendment of the 2023 Budget and discuss related issues.

It was noted that publication of Notice stating that the Board would consider
amendment of the 2023 Budget and the date, time and place of the public
hearing was made in a newspaper having general circulation within the District.

No written objections were received prior to or at this public hearing. No public
comments were received, and the public hearing was closed.

Ms. Ferreira informed the Board that an amendment to the 2023 Budget was
required.

Following review and discussion, upon motion duly made by Director Emanuel
and seconded by Director Bol and, upon vote, unanimously carried, the Board
adopted Resolution No. 2023-11-02 to Amend the 2023 Budget. A copy of the
adopted Resolution is attached hereto and incorporated herein by this reference.

2024 Budget Hearing: The President opened the public hearing to consider
the proposed 2024 Budget and discuss related issues.
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It was noted that publication of Notice stating that the Board would consider
adoption of the 2024 Budget and the date, time, and place of the public hearing
was made in a newspaper having general circulation within the District, and that
no written objections or public comments were received prior to this hearing.

Following discussion, the Board determined to continue the 2024 Budget
Hearing to Monday, December 4, 2023 at 11:00 a.m. (the “Continued
Meeting”).

Resolution Authorizing Adjustment of the District Mill Levy in
Accordance with the Service Plan: The Board deferred this matter to the
Continued Meeting.

DL G-70 Certification of Tax Levies Form: The Board deferred this matter
to the Continued Meeting.

Master_Service Agreement with CliftonLarsonAllen LLP: Ms. Ferreira
reviewed with the Board the Master Service Agreement between the District
and CliftonLarsonAllen LLP, and the accompanying Statements of Work.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol, and upon vote, unanimously carried, the Board approved the
Master Service Agreement between the District and CliftonLarsonAllen LLP,
and the accompanying Statements of Work, subject to final legal review.

Preparation of the 2025 Budget: The Board discussed preparation of the 2025
Budget.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol, and upon vote, unanimously carried, the Board appointed the
District Accountant to prepare the 2025 Budget, and set the date for the Budget
Hearing on October 15, 2024 at 1:00 p.m.

LEGAL MATTERS Third Amendment to 2019-2021 Operation Funding Agreement between
the District and Catellus CC Note, LLC: The Board deferred this matter to
the continued meeting.

Adams County District Court Case No. 2023CV30630, BNC Metropolitan
District No. 1 and BNC Metropolitan District No. 2 v. BNC Metropolitan
District No. 3, Theodore Antenucci, Janis L. Emanuel, Robert Bol,
Julianna Antenucci, and Pauline Bol: Attorney Williams updated the Board
on the status of the case. No executive session was needed.
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Rescission_of the District’s December 5, 2022 Approval of the Second
Amendment to Cost Sharing Intergovernmental Agreement by and
between BNC Metropolitan District Nos. 1, 2, and 3: The Board discussed
rescinding the District’s December 5, 2022 approval of the Second Amendment
to Cost Sharing Intergovernmental Agreement by and between BNC
Metropolitan District Nos. 1, 2, and 3 (“Second Amendment”), due to the
refusal of BNC Metropolitan District Nos. 1 and 2 to approve or sign the Second
Amendment.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board rescinded the
District’s December 5, 2022 approval of the Second Amendment.

Resolution No. 2023-11-03, Resolution Amending Policy on Colorado Open
Records Act Requests: The Board reviewed Resolution No. 2023-11-03,
Resolution Amending Policy on Colorado Open Records Act Requests.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board adopted
Resolution No. 2023-11-03, Resolution Amending Policy on Colorado Open
Records Act Requests.

Project Fund Requisitions:

Project Fund Requisition No. 1 — Series 2022A Bonds: The Board reviewed
Project Fund Requisition No. 1 under the District’s General Obligation
(Limited Tax Convertible to Unlimited Tax) Convertible Capital Appreciation
Bonds, Series 2022A, dated October 2023, authorizing reimbursement to
Catellus CC Note, LLC in the amount of $581,263.39, for verified Public
Improvement Costs (the “Series 2022A Requisition”).

Following review and discussion, upon motion duly made by Director
Emanuel, seconded by Director Bol and, upon vote, unanimously carried, the
Board ratified approval of the Series 2022A Requisition.

Project Fund Requisition No. 1 — Series 2022B(3) Bonds: The Board reviewed
Project Fund Requisition No. 1 under the District’s Subordinate General
Obligation Limited Tax Bonds, Series 2022B(3), dated October 2023,
authorizing reimbursement to Catellus CC Note, LLC in the amount of
$1,386,015.74, for verified Public Improvement Costs (the “Series 2022B(3)
Requisition”).

Following review and discussion, upon motion duly made by Director
Emanuel, seconded by Director Bol and, upon vote, unanimously carried, the
Board ratified approval of the Series 2022B(3) Requisition.
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CAPITAL
MATTERS

OPERATIONS AND

District Boundary Issues: Attorney Williams informed the Board that the
District has been contacted by a property owner regarding certain property that
(according to the Adams County Assessor) lies within the boundaries of both
BNC Metropolitan District Nos. 1 and 3, and that such property may not have
been intended to be within the boundaries of BNC Metropolitan District No. 3.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board directed legal
counsel to file a motion for a corrective order to exclude the property from the
District’s boundaries, if investigation determines that course of action is
appropriate.

Engineer’s Report and Certification #09: The Board reviewed Engineer’s
Report and Certification #09 — BNC Metropolitan District Nos. 1, 2, & 3, dated
November 16, 2023 and prepared by Ranger Engineering, LLC, certifying
eligible costs for Public Improvements in the total amount of $4,950,285.52
(“Report No. 97).

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board approved
Report No. 9, accepted verified costs for Public Improvements in the amount
of $4,568,505.61 (per the allocation to the District in Report No. 9), and
authorized the reimbursement of $4,568,505.61 to Catellus CC Note, LLC
pursuant to Report No. 9.

There were no capital matters.

Operation and Maintenance Reguirements for 2024: It was noted that the

MAINTENANCE

OTHER BUSINESS

CONTINUATION
OF MEETING

primary need for operations and maintenance in 2024 will be landscape
maintenance. No action was taken by the Board.

There was other business.

Upon motion made by Director Emanuel, seconded by Director Bol, and upon
vote, unanimously carried, the meeting was continued to Monday, December 4,
2023 at 11:00 a.m.

Respectfully submitted,
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By:

Secretary for the Meeting
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ATTENDANCE

ADMINISTRATIVE

MINUTES OF A CONTINUED SPECIAL MEETING OF
THE BOARD OF DIRECTORS OF THE
BNC METROPOLITAN DISTRICT NO. 3
HELD
DECEMBER 4, 2023

A Continued Special Meeting of the Board of Directors of the BNC
Metropolitan District No. 3 (referred to hereafter as “Board’’) was convened on
Monday, December 4, 2023, at 11:00 a.m. The District Board meeting was held
via Zoom video/telephone conference. The meeting was open to the public.

Directors In Attendance Were:
Janis L. Emanuel
Robert J. Bol

Following discussion, upon motion duly made by Director Emanuel seconded
by Director Bol and, upon vote, unanimously carried, the absence of Director
Theodore Antenucci was excused.

Also In Attendance Were:
David Solin; Special District Management Services, Inc.

Paula Williams, Esq. and Craig Sorensen; McGeady Becher P.C.
Alyssa Ferreira; CliftonLarsonAllen LLP

Michael Kuykendall and Nick Montalbano; Catellus Development Corp.

Disclosures of Potential Conflicts of Interest: The Board discussed the

MATTERS

requirements pursuant to the Colorado Revised Statutes to disclose any
potential conflicts of interest or potential breaches of fiduciary duty to the Board
of Directors and to the Secretary of State. It was noted that conflict disclosure
statements for all directors were filed with the Secretary of State prior to the
November 16, 2023 meeting from which this meeting was continued, and that
no new conflicts were disclosed at the meeting.

Agenda: Mr. Solin distributed for the Board's review and approval a proposed
Agenda for the District’s Continued Special Meeting.

Following discussion, upon motion duly made by Director Emanuel seconded
by Director Bol and, upon vote, unanimously carried, the Agenda was approved,
as presented.
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Location of Meeting and Posting of Notices: 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. The Board determined
that the meeting would also be held by video/telephonic means, and encouraged
public participation via video or telephone. The Board further noted that notice
of the time, date and location of the meeting was duly posted and that the
District had not received any objections to the video/telephonic manner of the
meeting, or any requests that the video/telephonic manner of the meeting be
changed by taxpaying electors within the District boundaries.

FINANCIAL Continued 2024 Budget Hearing: It was noted that the public hearing to

MATTERS consider the proposed 2024 Budget and discuss related issues was opened at the
November 16, 2023 meeting and has remained open since its continuation from
that meeting.

Ms. Ferreira reviewed the estimated 2023 expenditures and the proposed 2024
expenditures.

Following discussion, the Board considered the adoption of Resolution No.
2023-12-01 to Adopt the 2024 Budget and Appropriate Sums of Money and
Resolution No. 2023-12-02 Set Mill Levies (for the General Fund at 18.148
mills and the Debt Service Fund at 51.987 mills, for a total mill levy of 70.135
mills). Upon motion duly made by Director Emanuel and seconded by Director
Bol and, upon vote, unanimously carried, the Resolutions were adopted, as
discussed, and execution of the Certification of Budget and Certification of Mill
Levies was authorized, subject to receipt of final Certification of Assessed
Valuation from the County on or before January 3, 2024. Mr. Solin was
authorized to transmit the Certification of Mill Levies to the Board of County
Commissioners of Adams County and the Division of Local Government, not
later than January 10, 2024. Mr. Solin was also authorized to transmit the
Certification of Budget to the Division of Local Government not later than
January 30, 2024. Copies of the adopted Resolutions are attached to these
minutes and incorporated herein by this reference.

Resolution Authorizing Adjustment of the District Mill Levy in
Accordance with the Service Plan: The Board reviewed Resolution No. 2023-
12-03, Resolution Authorizing Adjustment of the District Mill Levy in
Accordance with the Service Plan.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board adopted
Resolution No. 2023-12-03, Resolution Authorizing Adjustment of the District
Mill Levy in Accordance with the Service Plan. A copy of the adopted
Resolution is attached to these minutes and incorporated herein by this
reference.
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LEGAL MATTERS

DLG-70 Certification of Tax Levies Form (“Certification”): Following
discussion, upon motion duly made by Director Emanuel, seconded by Director
Bol and, upon vote, unanimously carried, the Board authorized the District
Accountant to prepare and sign the Certification, and directed the District
Manager to file the Certification with the Board of County Commissioners and
other interested parties.

Third Amendment to 2019-2021 Operation Funding Agreement between

OTHER BUSINESS

ADJOURNMENT

the District and Catellus CC Note, LLC: The Board discussed the Third
Amendment to 2019-2021 Operation Funding Agreement between the District
and Catellus CC Note, LLC.

Following discussion, upon motion duly made by Director Emanuel, seconded
by Director Bol and, upon vote, unanimously carried, the Board approved the
Third Amendment to 2019-2021 Operation Funding Agreement between the
District and Catellus CC Note, LLC.

There was no other business.

There being no further business to come before the Board at this time, upon
motion duly made by Director Emanuel, seconded by Director Bol, and upon
vote, unanimously carried, the meeting was adjourned at 11:14 a.m.

Respectfully submitted,

By:

Secretary for the Meeting
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Vendor

CliftonLarsonAllen LLP

CliftonLarsonAllen LLP

Special District Management Services, Inc.

BNC Metroplitan District No.3

November-23

Invoice # Date Due Date Amount in USD
3959291 9/30/2023 9/30/2023 $ 1,522.24
3959266 11/10/2023 11/10/2023 $ 4,300.28
10.2023 10/31/2023 10/31/2023 $ 2,308.40

S 8,130.92

Expense Account
Accounting
Accounting

District management

Account Number
107000
107000
107440



BNC Metroplitan District No.3
November-23

General Debt Capital Totals

Disbursements $ 8,130.92 § - $ 8,130.92
Payroll

Total Disbursements $ 8,130.92 § - $ - $ 8,130.92




Vendor

CliftonLarsonAllen LLP

Colorado Community Media

Colorado Special Districts Property and Liability Pool
Haynie & Company

McGeady Becher P.C.

Otten Johnson Robinson Neff + Ragonetti, PC
Special District Management Services, Inc.

BNC Metroplitan District Ne.3

Invoice #
3981702
100466
24PL-60372-1264
C72117
702W 11.2023
487429Interest
11.2023

December-23

Date

11/28/2023
11/17/2023
12/13/2023

9/30/2023
11/30/2023
10/13/2023
11/30/2023

Due Date

11/28/2023
12/17/2023
12/13/2023

9/30/2023
11/30/2023
10/13/2023
11/30/2023

Amount in USD

$
$
$
$
$
5
$

$

623.70
36.12
2,747.00
6,100.00
5,520.74
7.60
1,927.40

16,962.56

Expense Account
Accounting
Miscellaneous
Prepaid insurance
Auditing
Legal services
Legal services
District management

Account Number
107000
107480
101255
107020
107460
107460
107440



BNC Metroplitan District No.3
December-23

General Debt Capital Totals

Disbursements $ 16,962.56 $ - $ 16,962.56
Payroll

Total Disbursements ~ § _ 16,962.56 S - 8 - $  16,962.56




Vendor

Bol, Robert

Bol, Robert

Bol, Robert
McGeady Becher P.C.

Special District Management Services, Inc.

BNC Metroplitan District No.3

January-24
Invoice#  Date Due Date
10.27.2023  10/27/2023 10/27/2023
12.4.2023 12/4/2023 12/4/2023
11.16.2023  11/16/2023 11/16/2023

702w 12,2023 12/31/2023 12/31/2023
12.2023 12/31/2023 12/31/2023

Amount in USD

$
$
$
$
$

$

92.35
92.35
92.35
1,802.85
1,477.00

3,556.90

Expense Account
Directors' fees
Directors' fees
Directors' fees
Legal services

District management

Account Number
107250
107250
107250
107460
107440



BNC Metroplitan District No.3
January-24

General Debt Capital Totals

Disbursements $ 3,556.90 $ - $ 3,556.90
Payroll

Total Disbursements 8 3,556.90 $ - $ - 8 3,556.90
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STATE OF COLORADO

ADAMS COUNTY

BNC METROPOLITAN DISTRICT NO. 3

N N N N N N

The Board of Directors of BNC Metropolitan District No. 3, City of Commerce
City, Adams County, Colorado, met in special session in the offices of McGeady Becher P.C., 450
E. 17th Avenue, Suite 400, Denver, Colorado 80203, on Monday, the 5% day of February, 2024,
at the hour of 3:00 p.m. Such meeting was also made accessible via Zoom video/telephone
conference, as follows:

Zoom link:

https://us02web.zoom.us/j/5469119353?pwd=SmtlcHIETFhCQUZEcVBBOGZVU3Fqdz09
Dial In: 1-719-359-4580
Meeting ID: 546 911 9353
Passcode: 912873

In accordance with §11-57-211, C.R.S., one or more of the members of the Board
participated in this meeting and voted through the use of a conference telephone, and there was
at least one person physically present at the designated meeting area to ensure that the public
meeting was in fact accessible to the public.

The following members of the Board of Directors were present, constituting a
quorum:

Absent:

Thereupon there was introduced the following resolution:

{01143927.D0CX v:2}- 2 -



RESOLUTION

WHEREAS, BNC Metropolitan District No. 3, City of Commerce City, Adams
County, Colorado (the “District”), is a duly and regularly created, established, organized, and
existing metropolitan district, existing as such under and pursuant to the constitution and laws of
the State of Colorado; and

WHEREAS, the District has heretofore authorized and issued its General
Obligation (Limited Tax Convertible to Unlimited Tax) Convertible Capital Appreciation Bonds,
Series 2022A, originally issued in the aggregate principal amount of $11,815,297.50 (the
“Bonds™); and

WHEREAS, the Bonds were issued pursuant to an Indenture of Trust between the
District and UMB Bank, n.a., as trustee (the “Trustee”), dated as of December 29, 2022 (the
“Original Indenture”), and pursuant thereto, the District provided certain covenants to each and
every Owner (as such term is defined in the Original Indenture) of the Bonds; and

WHEREAS, the District has proposed the amendment of certain covenants and
provisions included in the Indenture, and in connection therewith has proposed certain changes to
the Original Indenture as set forth herein, and the Board has determined that such changes are in
the best interests of the District and its residents and taxpayers; and

WHEREAS, pursuant to Section 10.02 of the Original Indenture, amendments
such as those set forth herein require the consent of the Consent Parties (as such term is defined in
the Original Indenture) with respect to a majority in aggregate principal amount of the Bonds then
outstanding and affected thereby; and

WHEREAS, the Board has determined to adopt this resolution (the “Amending
Resolution”) to amend the Original Indenture as provided herein and as further evidenced in that
certain Amended and Restated Indenture of Trust between the District and the Trustee anticipated
to be executed on or around January 31, 2024, subject to the consent of the Consent Owners of the
Bonds as aforesaid;

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
BNC METROPOLITAN DISTRICT NO. 3:

Section 1. Definitions. As used herein, capitalized terms used herein and not
otherwise defined shall have the meanings ascribed thereto by the Original Indenture.

Section 2. Condition Precedent; Effective Date. Notwithstanding anything
herein to the contrary, the effectiveness of this Amending Resolution shall be subject to the prior
consent of the Consent Parties with respect to a majority in aggregate principal amount of the
Bonds then outstanding and affected thereby, as required by the Original Indenture. Upon the
receipt of such consents, the provisions of this Amending Resolution shall be immediately
effective, with no further legislative action required by the Board.

Section 3. Amendments to Section 3.05 of Original Indenture.
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(a) The following paragraph contained in Section 3.05 of the Original Indenture
shall be amended and restated in its entirety to read as follows:

Section 3.05 Flow of Funds. Upon issuance of the Bonds, the District shall transfer to the
Trustee any and all moneys then held by the District which constitute Pledged Revenue, and
thereafter the District shall transfer all amounts comprising Pledged Revenue to the Trustee as soon
as may be practicable after the receipt thereof, and in no event later than the 15th day of the calendar
month immediately succeeding the calendar month in which such revenue is received by the District;
provided, however, that in the event that the total amount of Pledged Revenue received by the
District in a calendar month is less than $50,000, the Pledged Revenue received during such calendar
month may instead be remitted to the Trustee no later than the 15th day of the calendar month
immediately succeeding the calendar quarter in which such revenue is received by the District (i.e.,
no later than April 15th for Pledged Revenue received in January, February or March, no later than
July 15th for Pledged Revenue received in April, May or June, no later than October 15th for
Pledged Revenue received in July, August or September, and no later than January 15th for Pledged
Revenue received in October, November or December). In addition, in order to assure the proper
application of moneys constituting Pledged Revenue, on and after the date of issuance of any
Additional Bonds, the District shall also transfer to the Trustee all moneys pledged to the payment
of such Additional Bonds which are derived from ad valorem taxes of the District, or Specific
Ownership Taxes, and any such moneys shall constitute part of the Trust Estate. IN NO EVENT
IS THE DISTRICT PERMITTED TO APPLY ANY PORTION OF THE PLEDGED
REVENUE TO ANY OTHER PURPOSE, OR TO WITHHOLD ANY PORTION OF THE
PLEDGED REVENUE. To the extent permitted by law, the Trustee shall apply the Pledged
Revenue and such other moneys in the following order of priority. For purposes of the following:
(1) the priorities established below are intended to create a tiered “waterfall” structure in which no
Pledged Revenue flows to a lower priority until all of the higher priorities have been fully funded
as provided herein; (ii) when credits to more than one fund, account, or purpose are required at any
single priority level, such credits shall rank pari passu with each other, and (iii) when credits are
required to go to funds or accounts which are not held by the Trustee under this Indenture, the
Trustee may rely upon the written instructions of the District with respect to the appropriate funds
or accounts to which such credits are to be made.

Section 4. Amendment to Section 4.05 of Original Indenture. Section 4.05
of the Original Indenture shall be amended and restated in its entirety to read as follows:

Section 4.05 Additional Covenants and Agreements. The District hereby further
irrevocably covenants and agrees with each and every Owner that so long as any of the Bonds remain
Outstanding:

(a) The District shall not dissolve, merge, or otherwise alter its corporate structure in any
manner or to any extent as might materially adversely affect the security provided for the payment
of the Bonds, and will continue to operate and manage the District and its facilities in an efficient
and economical manner in accordance with all applicable laws, rules, and regulations; provided
however, that the foregoing shall not prevent the District from dissolving pursuant to the provisions
of the Act.

(b) At least once a year the District will cause an audit to be performed of the records relating
to its revenues and expenditures, and the District shall use its reasonable efforts to have such audit
report completed no later than September 30 of the calendar year after the calendar year which is
the subject of such audit. The foregoing covenant shall apply notwithstanding any state law audit
exemptions that may exist. In addition, at least once a year in the time and manner provided by law,
the District will cause a budget to be prepared and adopted. Copies of the budget and any audit will
be filed and recorded in the places, time, and manner provided by law.
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() In the event the District engages in a public or limited offering of debt, the District shall
use its reasonable efforts to participate in the preparation of any such related official statement or
limited offering memorandum, and to provide such due diligence information as may be necessary
in relation thereto in a timely manner.

(d) The District will carry general liability, public officials liability, and such other forms of
insurance on insurable District property upon the terms and conditions, in such amounts, and issued
by recognized insurance companies, as in the judgment of the District will protect the District and
its operations.

(e) The District shall use its best efforts to retain as its legal counsel a law firm maintaining at
least five lawyers registered to practice law in Colorado, with experience representing Colorado
Special Districts and knowledge of Title 32 of the Colorado Revised Statues, as amended.

) Each District official or other person having custody of any District funds or responsible
for the handling of such funds, shall be bonded or insured against theft or defalcation at all times.

(2) In the event the Pledged Revenue and other moneys available hereunder for payment of
the Bonds is insufficient or is anticipated to be insufficient to pay the principal of, premium if any,
and interest on the Bonds when due, the District shall use its reasonable efforts to refinance, refund,
or otherwise restructure the Bonds so as to avoid such insufficiency.

(h) In the event any ad valorem taxes are not paid when due, the District shall diligently
cooperate with the appropriate county treasurer to enforce the lien of such unpaid taxes against the
property for which the taxes are owed.

(1) In the event the Pledged Revenue and other moneys available hereunder for payment of
the Bonds is insufficient or is anticipated to be insufficient to pay the principal of, premium if any,
and interest on the Bonds when due, the District shall require the auditor of its annual financial
statements or the District’s Treasurer to include a statement in the District’s annual financial
statements, and a written notice to the Trustee, as to whether all of the Pledged Revenue received
by the District was remitted to the Trustee as required hereunder.

)] To the extent permitted by law, in the event that a member of the Board or any officer,
agent, consultant or employee of the District knowingly and intentionally causes the District to
trigger an Event of Default as listed in Section 8.01 hereof, the District shall use its best efforts to
remove such officer, agent, consultant or employee from its service and employ as soon as may be
practicable.

(k) The District shall promptly notify the Trustee of any Event of Default of which the District
has knowledge, setting forth the details of such Event of Default and any action which the District
proposes to take with respect thereto.

)] The District will provide the Trustee with written notice of the occurrence of the
Conversion Date as soon as is practicable after the occurrence thereof.

Section 5. Amendment to Section 8.01 of Original Indenture. The
following paragraph of Section 8.01 of the Original Indenture shall be amended and restated in its
entirety to read as follows:

It is acknowledged that due to the limited nature of the Pledged Revenue, prior to the
Unlimited Tax Receipt Date the failure to pay the principal of or interest on the Bonds when due
shall not, of itself, constitute an Event of Default hereunder. WITHOUT LIMITING THE
FOREGOING, AND NOTWITHSTANDING ANY OTHER PROVISION CONTAINED
HEREIN, THE DISTRICT ACKNOWLEDGES AND AGREES THAT THE
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APPLICATION OF ANY PORTION OF THE PLEDGED REVENUE TO ANY PURPOSE
OTHER THAN DEPOSIT WITH THE TRUSTEE IN ACCORDANCE WITH THE
PROVISIONS HEREOF CONSTITUTES A VIOLATION OF THE TERMS OF THIS
INDENTURE AND A BREACH OF THE COVENANTS MADE HEREUNDER FOR THE
BENEFIT OF THE OWNERS OF THE BONDS, WHICH SHALL ENTITLE THE
TRUSTEE TO PURSUE, ON BEHALF OF THE OWNERS OF THE BONDS, ALL
AVAILABLE ACTIONS AGAINST THE DISTRICT IN LAW OR IN EQUITY, AS MORE
PARTICULARLY PROVIDED IN THIS ARTICLE EIGHT. THE DISTRICT FURTHER
ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF PLEDGED
REVENUE IN VIOLATION OF THE COVENANTS HEREOF WILL RESULT IN
IRREPARABLE HARM TO THE OWNERS OF THE BONDS AND MAY RESULT IN,
SUIT, ACTION, OR SPECIAL PROCEEDINGS BEING BROUGHT AGAINST THE
DISTRICT AND ITS AGENTS IN RELATION TO (AND IN NO WAY BY LIMITATION),
INTER ALIA, SECURITIES FRAUD AND THE TORTIOUS ACT OF CONVERSION. IN
NO EVENT SHALL ANY PROVISION HEREOF BE INTERPRETED TO PERMIT THE
DISTRICT TO RETAIN ANY PORTION OF THE PLEDGED REVENUE OR TO APPLY
ANY PORTION OF THE PLEDGED REVENUE FOR ANY PURPOSES OTHER THAN
TO THE APPLICATION AND PAYMENT OF PRINCIPAL AND INTEREST OF THE
DISTRICT’S BONDED INDEBTEDNESS, INCLUDING, BUT IN NO WAY LIMITED TO,
FOR PAYMENT OF THE DISTRICT’S ONGOING OPERATIONS AND MAINTENANCE
COSTS.

Section 7. Ratification _and Approval of Prior Actions. All actions
heretofore taken by the officers of the District and the members of the Board, not inconsistent with
the provisions of this Amending Resolution and relating to the matters dealt with herein, are hereby
ratified, approved, and confirmed.

Section 8. Authorization to Execute Documents. The President or Vice
President and Secretary or an Assistant Secretary of the District shall, and they are hereby
authorized and directed to take all actions necessary or appropriate to effectuate the provisions of
this Amending Resolution, including, but not limited to, the execution of such certificates and
affidavits as may be reasonably required under the circumstances. The execution by the President
or Vice President of the District of any document authorized herein shall be conclusive proof of
the approval by the District of the terms thereof.

Section 9. Costs and Expenses. All costs and expenses incurred in connection
with the amendment of the Bonds as provided hereby, shall be paid from legally available moneys
of the District, and such moneys are hereby appropriated for that purpose.

Section 10. Supplemental Act. Pursuant to §11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with this
Amending Resolution shall be commenced more than thirty days after the adoption hereof.

Section 11.  Repealer. All orders, bylaws, and resolutions of the District, or
parts thereof, inconsistent or in conflict with this Amending Resolution, are hereby repealed to the
extent only of such inconsistency or conflict.

Section 12.  Severability. If any section, paragraph, clause, or provision of this
Amending Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such section, paragraph, clause, or provision shall not affect any of the
remaining provisions of this Amending Resolution, the intent being that the same are severable.
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Section 13. No Other Changes. Except as amended by this Amending
Resolution, all terms of the Original Indenture shall remain in full force and effect.

ADOPTED AND APPROVED this 5" day of February, 2024.

(SEAL)

President or Vice President
ATTESTED:

Secretary or Assistant Secretary
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Thereupon, Director moved the adoption of the foregoing resolution.
The motion to adopt the resolution was duly seconded by Director , put to a vote, and
carried on the following recorded vote:

Those voting AYE:

Those voting NAY:

Thereupon the President, as Chairman of the meeting, declared the resolution duly
adopted and the Secretary or Assistant Secretary was directed to enter the foregoing proceedings
and resolution upon the minutes of the Board.

Thereupon, after consideration of other business before the Board, the meeting was
adjourned.
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STATE OF COLORADO

ADAMS COUNTY

BNC METROPOLITAN DISTRICT NO. 3

N N N N N N

The Board of Directors of BNC Metropolitan District No. 3, City of Commerce
City, Adams County, Colorado, met in special session in the offices of McGeady Becher P.C., 450
E. 17th Avenue, Suite 400, Denver, Colorado 80203, on Monday, the 5% day of February, 2024,
at the hour of 3:00 p.m. Such meeting was also made accessible via Zoom video/telephone
conference, as follows:

Zoom link:

https://us02web.zoom.us/j/5469119353?pwd=SmtlcHIETFhCQUZEcVBBOGZVU3Fqdz09
Dial In: 1-719-359-4580
Meeting ID: 546 911 9353
Passcode: 912873

In accordance with §11-57-211, C.R.S., one or more of the members of the Board
participated in this meeting and voted through the use of a conference telephone, and there was
at least one person physically present at the designated meeting area to ensure that the public
meeting was in fact accessible to the public.

The following members of the Board of Directors were present, constituting a
quorum:

Absent:

Thereupon there was introduced the following resolution:
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RESOLUTION

WHEREAS, BNC Metropolitan District No. 3, City of Commerce City, Adams
County, Colorado (the “District”), is a duly and regularly created, established, organized, and
existing metropolitan district, existing as such under and pursuant to the constitution and laws of
the State of Colorado; and

WHEREAS, the District has heretofore authorized and issued its Subordinate
General Obligation Limited Tax Bonds, Series 2022B@), originally issued in the aggregate
principal amount of $4,790,000 (the “Bonds”); and

WHEREAS, the Bonds were issued pursuant to an Indenture of Trust between the
District and UMB Bank, n.a., as trustee (the “Trustee”), dated as of December 29, 2022 (the
“Original Indenture”), and pursuant thereto, the District provided certain covenants to each and
every Owner (as such term is defined in the Original Indenture) of the Bonds; and

WHEREAS, the District has proposed the amendment of certain covenants
included in the Indenture, and in connection therewith has proposed certain changes to the Original
Indenture as set forth herein, and the Board has determined that such changes are in the best
interests of the District and its residents and taxpayers; and

WHEREAS, pursuant to Section 10.02 of the Original Indenture, amendments
such as those set forth herein require the consent of the Consent Parties (as such term is defined in
the Original Indenture) with respect to a majority in aggregate principal amount of the Bonds then
outstanding and affected thereby; and

WHEREAS, the Board has determined to adopt this resolution (the “Amending
Resolution”) to amend the Original Indenture as provided herein and as further evidenced in that
certain Amended and Restated Indenture of Trust between the District and the Trustee anticipated
to be executed on or around January 31, 2024, subject to the consent of the Consent Owners of the
Bonds as aforesaid;

THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF
BNC METROPOLITAN DISTRICT NO. 3:

Section 1. Definitions. As used herein, capitalized terms used herein and not
otherwise defined shall have the meanings ascribed thereto by the Original Indenture.

Section 2. Condition Precedent; Effective Date. Notwithstanding anything
herein to the contrary, the effectiveness of this Amending Resolution shall be subject to the prior
consent of the Consent Parties with respect to a majority in aggregate principal amount of the
Bonds then outstanding and affected thereby, as required by the Original Indenture. Upon the
receipt of such consents, the provisions of this Amending Resolution shall be immediately
effective, with no further legislative action required by the Board.

Section 3. Amendments to Section 3.05 of Original Indenture.

101143928 DOCX v:2}- 3 -



(a) The following paragraph contained in Section 3.05 of the Original Indenture
shall be amended and restated in its entirety to read as follows:

Section 3.05 Flow of Funds. The District shall transfer all amounts comprising
Subordinate Pledged Revenue to the Trustee as soon as may be practicable after the receipt thereof,
and in no event later than the 15th day of the calendar month immediately succeeding the calendar
month in which such revenue is received by the District; provided, however, that in the event that
the total amount of Subordinate Pledged Revenue received by the District in a calendar month is
less than $50,000, the Subordinate Pledged Revenue received during such calendar month may
instead be remitted to the Trustee no later than the 15th day of the calendar month immediately
succeeding the calendar quarter in which such revenue is received by the District (i.e., no later than
April 15th for Subordinate Pledged Revenue received in January, February or March, no later than
July 15th for Subordinate Pledged Revenue received in April, May or June, no later than October
15th for Subordinate Pledged Revenue received in July, August or September, and no later than
January 15th for Subordinate Pledged Revenue received in October, November or December). In
addition, in order to assure the proper application of moneys constituting Subordinate Pledged
Revenue, on and after the date of issuance of any Additional Bonds, the District shall also transfer
or make available to the Trustee all moneys pledged to the payment of such Additional Bonds which
are derived from ad valorem taxes of the District, or Specific Ownership Taxes and any such moneys
shall constitute part of the Trust Estate. IN NO EVENT IS THE DISTRICT PERMITTED TO
APPLY ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE TO ANY
OTHER PURPOSE, OR TO WITHHOLD ANY PORTION OF THE SUBORDINATE
PLEDGED REVENUE. To the extent permitted by law, the Trustee shall apply the Subordinate
Pledged Revenue and such other moneys in the following order of priority. For purposes of the
following: (i) the priorities established below are intended to create a tiered “waterfall” structure in
which no Subordinate Pledged Revenue flows to a lower priority until all of the higher priorities
have been fully funded as provided herein; (ii) when credits to more than one fund, account, or
purpose are required at any single priority level, such credits shall rank pari passu with each other,
and (iii) when credits are required to go to funds or accounts which are not held by the Trustee under
this Indenture, the Trustee may rely upon the written instructions of the District with respect to the
appropriate funds or accounts to which such credits are to be made.

Section 4. Amendment to Section 4.05 of Original Indenture. Section 4.05
of the Original Indenture shall be amended and restated in its entirety to read as follows:

Section 4.05 Additional Covenants and Agreements. The District hereby further
irrevocably covenants and agrees with each and every Owner that so long as any of the Bonds remain
Outstanding:

(a) The District shall not dissolve, merge, or otherwise alter its corporate
structure in any manner or to any extent as might materially adversely affect the security provided
for the payment of the Bonds, and will continue to operate and manage the District and its facilities
in an efficient and economical manner in accordance with all applicable laws, rules, and regulations;
provided however, that the foregoing shall not prevent the District from dissolving pursuant to the
provisions of the Act.

(b) At least once a year the District will cause an audit to be performed of
the records relating to its revenues and expenditures, and the District shall use its reasonable efforts
to have such audit report completed no later than September 30 of the calendar year after the
calendar year which is the subject of such audit. In addition, at least once a year in the time and
manner provided by law, the District will cause a budget to be prepared and adopted. Copies of the
budget and any audit will be filed and recorded in the places, time, and manner provided by law.

(c) The District will carry general liability, public officials liability, and such
other forms of insurance on insurable District property upon the terms and conditions, in such
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amounts, and issued by recognized insurance companies, as in the judgment of the District will
protect the District and its operations.

(d) The District shall use its best efforts to retain as its legal counsel a law
firm maintaining at least five lawyers registered to practice law in Colorado, with experience
representing Colorado Special Districts and knowledge of Title 32 of the Colorado Revised Statues,
as amended.

(e) In the event the District engages in a public or limited offering of debt,
the District shall use its reasonable efforts to participate in the preparation of any such related official
statement or limited offering memorandum, and to provide such due diligence information as may
be necessary in relation thereto in a timely manner.

€3] Each District official or other person having custody of any District
funds or responsible for the handling of such funds, shall be bonded or insured against theft or
defalcation at all times.

(2) In the event any ad valorem taxes are not paid when due, the District
shall diligently cooperate with the appropriate county treasurer to enforce the lien of such unpaid
taxes against the property for which the taxes are owed.

(h) In the event the Subordinate Pledged Revenue is insufficient or is
anticipated to be insufficient to pay the principal of, and the premium if any, and interest on the
Bonds by their date of maturity, the District shall use its reasonable efforts to refinance, refund, or
otherwise restructure the Bonds so as to avoid such insufficiency.

(1) In the event the Subordinate Pledged Revenue and other moneys
available hereunder for payment of the Bonds is insufficient or is anticipated to be insufficient to
pay the principal of, premium if any, and interest on the Bonds when due, the District shall require
the auditor of its annual financial statements or the District’s Treasurer to include a statement in the
District’s financial statements, and a written notice to the Trustee, as to whether all of the
Subordinate Pledged Revenue received by the District was remitted to the Trustee as required
hereunder.

)] To the extent permitted by law, in the event that a member of the Board
or any officer, agent, consultant or employee of the District knowingly and intentionally causes the
District to trigger an Event of Default as listed in Section 8.01 hereof, the District shall use its best
efforts to remove such officer, agent, consultant or employee from its service and employ as soon
as may be practicable. The District shall promptly notify the Trustee of any Event of Default of
which the District has knowledge, setting forth the details of such Event of Default and any action
which the District proposes to take with respect thereto.

(k) The District will not amend or supplement any of the documents
pertaining to the Series 2022A Senior Bonds in any way which (i) alters the amortization of the
principal of such Series 2022 A Senior Bonds, (ii) increases the rate or rates of interest borne by the
Series 2022 A Senior Bonds, or (iii) alters the provisions pertaining to the release of the Series 2022 A
Senior Bond Surplus Fund as provided in the Series 2022A Senior Bond Indenture, except upon the
prior written consent of the Consent Parties with respect to 100% in aggregate principal amount of
the Bonds.

)] The District will not use moneys in the Series 2022A Senior Bond
Surplus Fund in connection with any refunding or defeasance of all or any part of the Series 2022A
Senior Bonds (or, if secured thereby, any Permitted Refunding Bonds) except upon the prior written
consent of the Consent Parties with respect to 100% in aggregate principal amount of the Bonds.
The foregoing shall not be construed to apply to or affect the use of such moneys to secure the Series
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2022A Senior Bonds (or, if secured thereby, any Permitted Refunding Bonds) in the manner set
forth in the Series 2022A Senior Bond Indenture.

Section 5. Amendment to Section 8.01 of Original Indenture. The
following paragraph of Section 8.01 of the Original Indenture shall be amended and restated in its
entirety to read as follows:

It is acknowledged that due to the limited nature of the Subordinate Pledged Revenue, the
failure to pay the principal of or interest on the Bonds when due shall not, of itself, constitute an
Event of Default hereunder. WITHOUT LIMITING THE FOREGOING, AND
NOTWITHSTANDING ANY OTHER PROVISION CONTAINED HEREIN, THE
DISTRICT ACKNOWLEDGES AND AGREES THAT THE APPLICATION OF ANY
PORTION OF THE SUBORDINATE PLEDGED REVENUE TO ANY PURPOSE OTHER
THAN DEPOSIT WITH THE TRUSTEE IN ACCORDANCE WITH THE PROVISIONS
HEREOF CONSTITUTES A VIOLATION OF THE TERMS OF THIS INDENTURE AND
A BREACH OF THE COVENANTS MADE HEREUNDER FOR THE BENEFIT OF THE
OWNERS OF THE BONDS, WHICH SHALL ENTITLE THE TRUSTEE TO PURSUE, ON
BEHALF OF THE OWNERS OF THE BONDS, ALL AVAILABLE ACTIONS AGAINST
THE DISTRICT IN LAW OR IN EQUITY, AS MORE PARTICULARLY PROVIDED IN
THIS ARTICLE EIGHT. THE DISTRICT FURTHER ACKNOWLEDGES AND AGREES
THAT THE APPLICATION OF SUBORDINATE PLEDGED REVENUE IN VIOLATION
OF THE COVENANTS HEREOF WILL RESULT IN IRREPARABLE HARM TO THE
OWNERS OF THE BONDS AND MAY RESULT IN, SUIT, ACTION, OR SPECIAL
PROCEEDINGS BEING BROUGHT AGAINST THE DISTRICT AND ITS AGENTS IN
RELATION TO (AND IN NO WAY BY LIMITATION), INTER ALIA, SECURITIES
FRAUD AND THE TORTIOUS ACT OF CONVERSION. IN NO EVENT SHALL ANY
PROVISION HEREOF BE INTERPRETED TO PERMIT THE DISTRICT TO RETAIN
ANY PORTION OF THE SUBORDINATE PLEDGED REVENUE OR TO APPLY ANY
PORTION OF THE SUBORDINATE PLEDGED REVENUE FOR ANY PURPOSES
OTHER THAN TO THE APPLICATION AND PAYMENT OF PRINCIPAL AND
INTEREST OF THE DISTRICT’S BONDED INDEBTEDNESS, INCLUDING, BUT IN NO
WAY LIMITED TO, FOR PAYMENT OF THE DISTRICT’S ONGOING OPERATIONS
AND MAINTENANCE COSTS.

Section 7. Ratification _and Approval of Prior Actions. All actions
heretofore taken by the officers of the District and the members of the Board, not inconsistent with
the provisions of this Amending Resolution and relating to the matters dealt with herein, are hereby
ratified, approved, and confirmed.

Section 8. Authorization to Execute Documents. The President or Vice
President and Secretary or an Assistant Secretary of the District shall, and they are hereby
authorized and directed to take all actions necessary or appropriate to effectuate the provisions of
this Amending Resolution, including, but not limited to, the execution of such certificates and
affidavits as may be reasonably required under the circumstances. The execution by the President
or Vice President of the District of any document authorized herein shall be conclusive proof of
the approval by the District of the terms thereof.

Section 9. Costs and Expenses. All costs and expenses incurred in connection
with the amendment of the Bonds as provided hereby, shall be paid from legally available moneys
of the District, and such moneys are hereby appropriated for that purpose.

101143928 DOCX v:2}- 6 -



Section 10.  Supplemental Act. Pursuant to §11-57-212, C.R.S., no legal or
equitable action brought with respect to any legislative acts or proceedings in connection with this
Amending Resolution shall be commenced more than thirty days after the adoption hereof.

Section 11.  Repealer. All orders, bylaws, and resolutions of the District, or
parts thereof, inconsistent or in conflict with this Amending Resolution, are hereby repealed to the
extent only of such inconsistency or conflict.

Section 12.  Severability. If any section, paragraph, clause, or provision of this
Amending Resolution shall for any reason be held to be invalid or unenforceable, the invalidity or
unenforceability of such section, paragraph, clause, or provision shall not affect any of the
remaining provisions of this Amending Resolution, the intent being that the same are severable.

Section 13. No_Other Changes. Except as amended by this Amending
Resolution, all terms of the Original Indenture shall remain in full force and effect.

ADOPTED AND APPROVED this 5" day of February, 2024.

(SEAL)

President or Vice President
ATTESTED:

Secretary or Assistant Secretary

{01143928.DOCX v:2}- 7 -



Thereupon, Director moved the adoption of the foregoing resolution.
The motion to adopt the resolution was duly seconded by Director , put to a vote, and
carried on the following recorded vote:

Those voting AYE:

Those voting NAY:

Thereupon the President, as Chairman of the meeting, declared the resolution duly
adopted and the Secretary or Assistant Secretary was directed to enter the foregoing proceedings
and resolution upon the minutes of the Board.

Thereupon, after consideration of other business before the Board, the meeting was

adjourned.
57694075.1
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ENGINEER’S REPORT

Introduction

Ranger Engineering, LLC (“Ranger”), was retained by BNC Metropolitan District No. 1, BNC
Metropolitan District No. 2, and BNC Metropolitan District No. 3 (“Districts”) as an Independent
Consulting Engineer to certify costs associated with constructed Public Improvements associated with the

Districts.

The Districts are located within Commerce City, County of Adams, State of Colorado (“Town”). The
development area is approximately 130 acres. This certification considers soft & indirect and construction
costs within and without the District boundaries.

The attached Engineer’s Certification states that the Independent Consulting Engineer finds and
determines that the constructed value of the Public Improvements considered in this Engineer's Report,
for hard costs covering a range from approximately November 2022 to September 2023, are valued at
$4,950,285.52. Table | summarizes costs certified to date.

Table | - Cost Certifications to Date

Cert. No. Date Total Costs Paid Eligible gggtsstruction Eligible Soft Costs Total Eligible Costs
01 5/24/2018 $347,803.00 $0.00 $347,803.00 $347,803.00
02 1/22/2019 $546,458.84 $0.00 $546,458.84 $546,458.84
03 11/23/2019 $3,994,731.15 $2,700,684.68 $1,074,753.81 $3,775,438.49
04 12/20/2019 $8,566,241.43 $6,948,375.08 $0.00 $6,948,375.08
05 4/30/2020 $1,065,150.78 $422,341.73 $271,449.49 $693,791.22
06 12/21/2022 $13,777,996.10 $9,334,290.74 $3,140,862.82 $12,475,153.57
07 5/4/2023 $3,594,271.85 $1,739,245.65 $509,521.72 $2,248,767.37
08 10/10/2023 $2,901,814.67 $1,633,235.62 $356,660.97 $1,989,896.59
09 11/16/2023 $5,658,791.29 $4,909,228.30 $41,057.22 $4,950,285.52

Total $40,453,259.11 $27,687,401.79 $6,288,567.87 $33,975,969.66

Table 1l summarizes the cost breakdown of the construction and soft & indirect costs. Table 111 provides
district reimbursement allocation breakdown between the Districts. Tables IV and V provide category
breakdowns of construction and soft & indirect costs reviewed for this certification. VI provides a
detailed breakdown of the eligible hard costs per the Service Plan categories. Table VII provides a

detailed breakdown of the eligible soft & indirect costs per the Service Plan categories.

Public Improvements as Authorized by the Service Plan

Ranger reviewed the Amended and Restated Service Plan for BNC Metropolitan District No. 1, the
Service Plan for BNC Metropolitan District No. 2, and the Service Plan for BNC Metropolitan District
No. 3. Prepared by McGeady Sisneros, P.C., now McGeady Becher, P.C. Approved September 15, 2003.

Section I.A of the Service Plan states:

The District shall have all the powers of a metropolitan district, except that the District shall not
provide fire protection services. Further, after installation of the water and sanitary sewer
improvements to serve the proposed development, the District intends to dedicate such improvements
to the South Adams County Water and Sanitation District (“SACWSD”). The South Adams County

Guiding clients through their engineering and construction management needs
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Fire Protection District will provide fire protection. The Citywill provide lawenforcement. The
developmentis within the Brighton School District 27J.

Section 1.B of the Service Plan states:

The BNC Service Area is entirely within the boundaries of the County of Adams (the “County”),
the boundaries of the City, the boundaries of SACWSD and the boundaries of the South Adams
CountyFire Protection District. TheBNC Service Areais nowvacantandisnotpresentlyservedwith
the facilities and services to be provided by the District. The County, the City or any other special
districts do not consider it feasible or practical toprovide the BNC Service Areawith certainpark
andrecreation, water, sanitary sewer, storm drainage, and street and safety protection facilities
services and services described inthisService Plan. Therefore, itisnecessary thatthe Districts be
organized to provide the inhabitants of the BNC Service Area with those park and recreation,
water, sanitary sewer, stormdrainage, and street and safety protection facilities and services, which the
County, the City or any other special districts have determined they cannot feasibly or practically
provide within the BNC Service Area.

Section VI.B states:

It is proposed that a total maximum amount of Sixty Million Dollars ($60,000,000) of bonds that
are secured by ad valorem property taxes (including general obligation and any bonds issued, the
repayment of which is from the pledge of revenue from a capped debt service mill levy) for
various purposes be submitted to the electors of the proposed District for their approval at an
election.

Exhibit C of the Service Plan shows the Maps Depicting Public Improvements. Ranger has determined
that the constructed improvements and associated soft and indirect construction costs (“Public
Improvements”) under consideration in this report and certification for reimbursement by the Districts are
indeed authorized by the Service Plan.

Scope of Certification

The Service Plan states that the Districts shall have all the powers of a metropolitan district, except for
fire protection, to construct Public Improvements in accordance with the Special District Act. Based on
Ranger’s experience with metropolitan districts, as well as language of the Service Plan, the Public
Improvements were broken into the cost categories of Street Improvements, Park & Recreation
Improvements, Water Improvements, and Sanitary and Storm Drainage Improvements. Various soft costs
were identified as Operations costs, but these costs are not eligible for reimbursement under the scope of
this report, as only Capital improvements have been considered for reimbursement. For a detailed
breakdown of district eligible costs, refer to Tables IV - VII. Current work is primarily related to work
completed within Filings 4, 5, and 6.

General Methodology

Ranger employed a phased approach toward the preparation of this Engineer’s Report and Certification of
Public Costs (“Engineer’s Certification”).

Guiding clients through their engineering and construction management needs
2590 Cody Ct., Lakewood, CO 80215
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Phase | — Authorization to Proceed and Document Gathering

Ranger was authorized to proceed with the Engineer’s Certification in October 2019. Ranger received
initial documentation in October 2019. Subsequent supporting documentation for construction
improvements was delivered by the District on an ongoing basis through the current period.

Phase Il — Site Visit

Ranger performed site visits to document completion of the Public Improvements. The intent of a site
visit was to verify general completion of pay application quantities in accordance with the approved
construction drawings and does not guarantee quality or acceptance of Public Improvements. It is
assumed that the City, South Adams County Water and Sanitation District ("SACWSD”) or another third
party provided QA/QC and acceptance of the improvements. CVL Consultants (“CVL”) are the Engineer
of Record and are assumed to have verified that installation of improvements was substantially
constructed in accordance with the final design and the construction standards, and that the improvements
are fit for their intended purpose. A.G. Wassenaar, Inc. was engaged to provide materials testing for
earthwork, concrete, and asphalt.

Ranger has reviewed multiple Grant and Acceptance of Utilities Agreements between SACWSD and
Catellus CC Note or home builders responsible for a filing. The Grant and Acceptance is an ongoing
process as construction continues into new filings.

Phase Il — Review of Documentation

Documentation was requested at the beginning of work. Requested documentation include the following:

e Executed Contracts and Bid Tabs

e Approved Construction Drawings

o Acceptable Proof of Payment (Cancelled checks and bank statements or lien waivers)
e Invoices and/or Pay Applications

e Approved changes or amendments to contract documents

o Copies of any agreements that will impact District funding

See Appendix A for a complete listing of documents reviewed, as deemed necessary, by Ranger.

Phase IV — Verification of Construction Quantities

Construction quantity take-offs were performed from available construction drawings, plats, and site
plans. These quantity take-offs were used in conjunction with Phases V and VI below to certify
reasonableness of construction costs.

Phase V — Verification of Construction Unit Costs and Indirect Costs

Construction Unit Costs and Indirect Costs were reviewed for market reasonableness. Ranger took into
consideration the type of construction and the timeframe during which the construction occurred. Ranger
reviewed the prime contracts as well as detailed construction pay applications. Scott Contracting
(“Contractor”) was utilized on this project to perform and oversee multiple scopes of work within the area
as well as offsite, and only costs related to Public Improvements were considered District eligible. G.W.
Scott Landscaping, Inc. was utilized for landscaping and irrigation installation. Additional contractors
were used for miscellaneous site work.

Guiding clients through their engineering and construction management needs
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For Cost Certification #06, multiple contractors were utilized in Filings 4, 5, 6 for multiple scopes of
work. Contractors include Scott Contracting, GreenEarth Midwest, Three Sons, Bemas Construction,
New West Paving, Colorado Design Scapes, and ESCO Construction.

Phase VI — Verification of Payment for Public Costs

Catellus Development Corporation (“Developer”) provided payments for hard and soft & indirect costs
related to the construction costs. The Developer provided cancelled checks or wires and bank statements
to verify payments for all soft & indirect costs. Fidelity National Title Company provided payment as
well out of a funded escrow. The Contractor provided lien waivers for all hard costs related to the Public
Improvements. Only costs with an approved form of proof of payment have been certified in this report.

On Cost Certification #06, #07, and #08, costs were submitted that were paid for by Century
Communities Inc (“CCI”’) and AMH Development (“AMH”). Where available, cleared checks with bank
details were utilized to verify payment. When cleared checks were not available, Ranger contacted
vendors directly to get a confirmation of payment. The Developer has rights to reimbursement for eligible
costs spent by CCI and AMH through reimbursement agreements.

Phase VII — Determination of Costs Eligible for Reimbursement

Ranger concluded the Engineer’s Certification by determining which improvements were eligible for
District reimbursement and what percent of the costs for those improvements were reimbursable. An
overall percentage for Filing 4 was identified as 26.71% district eligible. The Filing percentage was
identified by comparing public (Tracts and Right of Way) versus private (Lots) areas per the approved
construction plans and plats. Percentages of CVL costs were also identified by reviewing overall scope of
design work as it relates to public and private improvements. Various soft cost vendors had specific
eligible percentages identified based on approved contract scopes of work.

Costs approved in Certifications #01 and #02 were completed by others. Ranger did not review these
costs as they were assumed to be correct.

Public Improvement for this certification includes streets, park and recreation, water, and sanitary and
storm improvements. The tables in this report identify eligible Capital costs directly paid by the
Developer.

Costs are split between the three Districts dependent upon where the improvements are installed per a
Cost Sharing Intergovernmental Agreement. The following percentages were used to determine the
allocation of costs based upon the location of the improvements:

Percent Allocations by District

Location BNC #1 BNC #2 BNC #3
BNC #1 100% 0% 0%
BNC #2 0% 100% 0%
BNC #3 0% 0% 100%
Turnberry Pkwy 44% 56% 0%
108th Ave 44% 56% 0%
Parcel B LS 100% 0% 0%
Revere South 20% 20% 60%
BNC #3 /R.S. 1% 1% 99%
Potomac 35% 45% 20%

Guiding clients through their engineering and construction management needs
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Project Notes:

Cost Certification #03 was revised as the percent eligibility of various vendors was reviewed and
updated after initial issuance of the report. Vendors impacted by the review were A.G. Wassenaar, Inc.,
CVL Consulting, and PCS Group Inc.

Starting on Cost Certification #04, reviewed construction costs related to Public Improvements
contracted through Lennar Colorado, LLC (“Lennar”). Per the Facilities Acquisition and
Reimbursement Agreement among the District, Developer, and Lennar, the Developer will be
reimbursed for costs spent by Lennar associated with the Public Improvements. Contractor bid
quantities and change order details were provided by Lennar along with lump sum pay application
guantities and contractor unconditional lien waivers. Ranger was able to tie out costs to general
construction scopes of work but pay applications did not have specific billing against a line item in the
bid quantities. Also, lien waivers were all electronically signed by contractors. For soft costs, Lennar
provided an affidavit verifying costs as paid.

On Cost Certification #05, additional landscaping costs related to Metco were certified, as a portion of
the costs were previously prorated incorrectly. Total costs to date were not impacted with this change.

Revisions on Cost Certification #07 were related to summary tables and allocations between
construction and soft costs, but did not impact the total eligible amounts.

On Cost Certification #08, JBS Pipeline Turnberry F5 Pay Applications 1-5 costs were associated for
improvements completed in Phase 1. Additional stored materials were included in the pay applications,
but the stored materials costs were not certified.

On Cost Certification #09, total costs billed to date related to the GRC Turnberry F5 contract were
reviewed. It was determined that additional costs were previously included in the certification and an
adjustment was applied to the final contract billing. Ranger coordinated with GRC to verify total costs
billed to date and total certified costs were accurate.

Guiding clients through their engineering and construction management needs
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ENGINEER’S CERTIFICATION

Collin D. Koranda, P.E. / Ranger Engineering, LLC (the “Independent Consulting Engineer”),
states as follows:

1. The Independent Consulting Engineer is an engineer duly qualified and licensed in the
State of Colorado with experience in the design, construction and certification of Public Improvements
of similar type and function as those described in the above Engineer’s Report.

2. The Independent Consulting Engineer has performed a site visit and reviewed applicable
construction and legal documents related to the Public Improvements under consideration to state the
conclusions set forth in this Engineer’s Certification.

3. The Independent Consulting Engineer finds and determines that the constructed value of
Capital costs related to the Public Improvements considered in the attached Engineer's Report dated
November 16, 2023 including soft & indirect, District funded, and hard costs, are valued at
$4,950,285.52. In the opinion of the Independent Consulting Engineer, the above stated value for the
Public Improvements is reasonable and consistent with costs of similar improvements constructed for
similar purposes during the same timeframe in similar locales.

Regards,

Ranger Engineering, LLC

(it

Collin D. Koranda, P. E.

Guiding clients through their engineering and construction management needs
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APPENDIX A

Documents Reviewed

Construction Documents

e Turnberry Parkway Water and Irrigation Plans. Final Construction Plans. Prepared by CVL
Consultants. Dated August 10, 2019.

e Turnberry Parcel H— Phase 1 Sanitary Sewer As Built Construction Plans. Prepared by CVL
Consultants. Dated June 18, 2019.

e Turnberry — Filing No. 4 Plat. Prepared by CVL Consultants. Recorded August 8, 2017.

e Turnberry Subdivision Filing No. 5. Prepared by CVL Consultants. Dated 3/20/20.

e Turnberry Filing No. 5 Final Construction Plans. Prepared by CVL Consultants. Dated 5/7/21.

e Turnberry Filing No. 5 Utility Construction Plans. Prepared by CVL Consultants. Dated
12/15/20.

e Turnberry Subdivision Filing No. 6. Prepared by CVL Consultants. Recorded 3/3/26/21.

e Turnberry Filing No. 6 Final Construction Plans. Prepared by CVL Consultants. Dated 5/7/21.

e Turnberry Filing No. 6 Utility Construction Plans. Prepared by CVL Consultants. Dated 2/25/21.

Contractor Pay Applications

e GRCFiling 5 —Pay App 6-8 / RET. 11/16/22-5/22/23.

e JBS Turnberry F5 — Pay Apps 6-15. 11/30/22-8/31/23.

o New West Paving Turnberry F5 — Pay Apps 1-3. 5/24/23-7/17/23.
e RE Monks Turnberry — Pay App 1. 7/31/23.

e Thoutt Bros Turnberry F5 — Pay Apps 1-5. 5/19/23-9/20/23.

Refer to Table VII for a full list of soft & indirect invoices.

Agreements

o Amended and Restated Service Plan for BNC Metropolitan District No. 1. Prepared by McGeady
Sisneros, P.C., now McGeady Becher, P.C. Approved September 15, 2003

e Service Plan for BNC Metropolitan District No. 2. Prepared by McGeady Sisneros, P.C., now
McGeady Becher, P.C. Approved September 15, 2003

e Service Plan for BNC Metropolitan District No. 3. Prepared by McGeady Sisneros, P.C., now
McGeady Becher, P.C. Approved September 15, 2003

Guiding clients through their engineering and construction management needs
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Cost Sharing Intergovernmental Agreement between BNC Metropolitan District No. 1, BNC
Metropolitan District No. 2, and BNC Metropolitan District No. 3. Dated October 24, 2017.
Facilities Acquisition and Reimbursement Agreement among BNC Metropolitan District No. 2,
Catellus CC Note LLC, and Lennar Colorado, LLC. August 10, 2017.

Facilities Funding and Acquisition Agreement between BNC Metropolitan District No. 2 and
Catellus CC Note LLC. October 24, 2017.

Reimbursement Agreement between BNC Metropolitan District No. 3, Catellus CC Note, LLC
and AMH Development, LLC. Dated June 23, 2021.

Reimbursement Agreement between BNC Metropolitan District No. 3, Catellus CC Note, LLC
and Century Land Holdings, LLC. Dated June 24, 2021.

Guiding clients through their engineering and construction management needs
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SRR BNC Metropolitan District Nos. 1-3
Summary of Costs
Table I
Type of Costs Total District

Direct Construction Costs

Total Cost Paid Costs This Period

Eligible Costs
Eligible Costs

Percent

Soft and Indirect Costs
Totals

$ 31,432,405.62 $  5,284,560.78

$  9,020,853.49 $ 374,230.51 | $

$ 27,687,401.79 $ 4,909,228.30
6,288,567.87 $

District
88.1%

$40,453,259.11 $ 5,658,791.29

$33,975,969.66 $ 4,950,285.52

69.7%
84.0%
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BNC Metropolitan District Nos. 1-3
District Reimbursement Allocation

Table lll
Certification Date BNC MD No. 1 BNC MD No. 2 BNC No.3 Total Eligible Costs
01 8/10/2017 $121,731.05 $156,511.35 $69,560.60 $347,803.00
02 1/22/2019 $546,458.84 $0.00 $0.00 $546,458.84
03 12/6/2019 $0.00 $3,775,438.49 $0.00 $3,775,438.49
04 12/20/2019 $0.00 $6,948,375.08 $0.00 $6,948,375.08
05 4/30/2020 $0.00 $693,791.22 $0.00 $693,791.22
06 12/21/2022 $1,495,044.91 $1,731,018.06 $9,249,090.60 $12,475,153.57
07 5/4/2023 $102,845.92 $102,845.92 $2,043,075.53 $2,248,767.37
CURRENT $167,983.16 $213,796.75 $4,568,505.61 $4,950,285.52
$2,434,063.88 $13,621,776.86 $15,930,232.34 $31,986,073.07

Guiding clients through their engineering and construction management needs
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BNC Metropolitan District Nos. 1-3
Construction Costs Summary By Category

Table IV

Category Total Eligible Construction Cost Category Percentage
Streets S 10,164,938.13 36.7%
Parks and Recreation S 2,980,412.47 10.8%
Water S 7,100,304.11 25.6%
Sanitary and Storm S 7,441,747.08 26.9%
S 27,687,401.79 100.0%
Category Total Eligible This Period Category Percentage
Streets S 969,975.31 19.8%
Parks and Recreation S 31,056.09 0.6%
Water S 2,379,754.61 48.5%
Sanitary and Storm S 1,528,442.29 31.1%
S 4,909,228.30 100.0%
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BNC Metropolitan District Nos. 1-3
Soft & Indirect Costs Summary By Category

Table V

Category Total Eligible Soft Costs Category Percentage
Streets S 3,852,624.26 61.3%
Parks and Recreation S 960,147.46 15.3%
Water S 744,893.76 11.8%
Sanitary and Storm S 730,902.38 11.6%

S 6,288,567.87 100.0%
Category Eligible Soft Costs This Period Category Percentage
Streets S 15,073.43 36.7%
Parks and Recreation S 4,419.61 10.8%
Water S 10,528.93 25.6%
Sanitary and Storm S 11,035.25 26.9%

S 41,057.22 100.0%
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BNC Metropolitan District Nos. 1-3
Construction Costs Detail

Table VI
Contract Values Payments Made Eligibility Submitted Invoices
Retainage
Amount Invoiced Perc-ent Amouf\t L Percent Eligible This Total Costs This
Work Description Quantity Unit Cost Value e LI District Type Eligible Total Eligible Period Period Allocation
B Quantit Uni e Value ) Percent a Amour\t Less District Type Pe.rtfent Total Eligible EIigibI.e This Total Co.sts This Pay App 6(12513) 7(13301) 8(13613-1) 8- Adj Retainage
GRC Filing 5 (AMH) y t A t Retainage Eligible Period Period Date 11/16/2022  3/27/2023  5/22/2023
Mobilization 1S $ 2240000 $ 22,400.00 | $ 22,400.00 100% $ -8 22,400.00 |Multiple 55% $ 12,394.46 $ 619.72 $ 1,120.00 BNC#3 S = § = 8 = 8 = 8 - $ 1,12000 $ = 8 = 8 ) ) ) =
Sub-Ex and Stockpiling on Adjacent 358000 CY  $ 425 $  1,521,500.00 | $ 1,521,500.00 100% $ -8 1,521,500.00 [Multiple 55% $ 841,882.85 $ (51,735.82) $ (93,500.00) BNC #3 $ - $ 3400000 $ -8 - $(212,500.00) $ 76,075.00 $ -8 -8 -8 -8 -8 -
Import Fill to Balance Site 90000 CY  $ 500 $ 450,000.00 | $ 450,000.00 100% $ -8 450,000.00 [Multiple 55% $ 248,99591 $ (13,833.11) $ (25,000.00) BNC #3 $ - $50,000.00 $ -8 - $(100,000.00) $ 22,500.00 $ -8 -8 -8 = 8 = 8 >
Placement and Compaction of Imported Fill Grading +/-2/1C 90000 CY ~ $ 275 $ 247,500.00 | $ 247,500.00 100% $ -8 247,500.00 |Multiple 55% $ 136,947.75 $ 21,302.98 $ 38,500.00 BNC#3 $ - $110,000.00 $ -8 - $ (82,500.00) $ 12,375.00 $ -8 -8 -8 -8 -8 -
co 01
Supply and Install Tracking Pad 007N $ 89.00 $ 8,900.00 | $ 8,900.00 100% $ -8 8,900.00 |Multiple 55% $ 492459 $ 246.23 $ 44500 BNC#3 S = § = 8 = 8 = 8 - $ 44500 $ = 8 = 8 ) ) ) =
Existing Topsoil/Unsuitable Material Onsite 4s00cYy  $ 450 $ 20,250.00 | $ 20,250.00 100% $ -8 20,250.00 |Multiple 55% $ 11,204.82 $ 560.24 $ 1,012.50 BNC#3 $ -8 -8 -8 -8 - $ 101250 $ -8 -8 -8 -8 -8 -
Insurance Premium Increase 1S $ 107,892.50 $ 107,892.50 | $ 107,892.50 100% $ - s 107,892.50 |Multiple 55% $ 59,699.54 $ 2,984.98 $ 5394.63 BNC#3 S = § = 8 = 8 = 8 - $ 539463 $ = 8 = 8 ) ) ) =
Fuel Escalator 9800 GL  $ 045 $ 4,410.00 | $ 4,410.00 100% $ -8 4,410.00 [Multiple 55% $ 2,440.16 $ 12201 $ 220.50 BNC#3 $ -8 -8 -8 -8 - $ 22050 $ -8 -8 -8 -8 -8 -
Street Sweeping 80HR § 135.00 $ 10,800.00 | $ 10,800.00 100% $ - s 10,800.00 |Multiple 55% $ 597590 $ 1,647.11 $ 2,976.75 BNC#3 $ - $ 256500 $ = § = 8 - $ 54000 $ = 8 = 8 ) ) ) =
CO 2 Fuel Escalator 7950 GL  $ 056 $ 4,412.25 [ $ 4,412.25 100% $ -8 4,412.25 [Multiple 55% $ 2,441.40 $ 122,07 $ 220.61 BNC#3 $ - S -8 -8 -8 - $ 22061 $ -8 -8 -8 -8 -8 -
CO 3 Fuel Escalator 6820GL $ 056 $ 3,819.20 | $ - 0% $ -8 - |Multiple 55% $ = (2,007.59) $ (3,628.24) BNC#3 S = 8 = 8 = 8 - S (3819200 $ -8 -8 -8 -8 - s -8 -
CO 2 Import Dirt 40000 CY  $ 565 $ 226,000.00 | $ 226,000.00 100% $ -8 226,000.00 |Multiple 55% $ 125,051.28 $ 125,051.28 $ 226,000.00 BNC#3 $ -8 - $134,14230 $ 91,857.70 $ - $11,30000 $ -8 -8 -8 -8 -8 -
CO 2 Place Import 40000 CY $ 325 $ 130,000.00 | $ 130,000.00 100% $ -8 130,000.00 [Multiple 55% $ 71,932.15 $ 71,932.15 $ 130,000.00 BNC #3 $ -8 - $77,16150 $ 52,838.50 $ - $ 650000 $ -8 -8 -8 = 8 = 8 >
Credit Invoice 13613 1S $  (9,256.20) $ (9,256.20) $ (9,256.22) 100% $ -8 (9,256.22)|Multiple 55% $ (5121.69) $ (5,121.69) $ (9,256.22) BNC#3 $ -8 - - % (9256.22) $ - ¢ (46281) $ -8 -8 -8 -8 -8 -
Deduct 1L $ (50,000.00) $ (50,000.00)| $ (50,000.00) 100% $ -8 (50,000.00)|Multiple 55% $ (27,666.21) $ (27,666.21) $ (50,000.00) BNC #3 $ -8 = 8 - $(50,000.00) $ - $ (2,500.00) $ -8 -8 -8 -8 -8 -
$  2,698,627.75 | $ 2,694,808.53 $ -8 2,694,808.53 $  1,491,102.92 $ 12422435 $ 224,505.53 Subtotal $ 2,565.00 $211,303.80 $ 85,439.98 $ (398,819.20) $134,740.43 $ -8 -8 -8 =9 -
Less Ret $ 243675 $200,73861 $ 81,167.98 $ (378,878.24) $134,740.43
POP Vendor Vendor Vendor Vendor Vendor
Date 11/2/2023  11/2/2023  11/2/2023 11/2/2023  11/2/2023
Amount $ 243675 $200,738.61 $ 81,167.98 $ (378,878.24) $134,740.43
Quantit Uni Percent Amount Less L Percent - Eligible This Total Costs This Pay App Prior Billings 6 7 8 9 10 11 12 13 14 15 Stored Mat'ls To
Cost Value . o gt . District Type L Total Eligible N .
JBS Turnberry F5 (AMH) y t A t Retainage Eligible Period Period Date toDate  11/30/2022 12/31/2022  1/31/2023  2/28/2023  3/31/2023  4/28/2023  5/31/2023  6/30/2023  7/31/2023 8/31/2023 Date
Mobilization & Project Setup 1EA $ 3005000 $ 30,050.00 | $ 30,050.00 100% $ 1,502.50 $ 28,547.50 |Multiple 100% $ 28,547.50 $ -8 - BNC#3 $ - S = = = 8 ) ) ) ) ) ) =
Phase 1 Sanitary
CTE-Sanitary Sewer Stub 1EA $ 970.00 $ 970.00 | $ 970.00 100% $ 4850 $ 921.50 |Sanitary and Storm 100% $ 921.50 $ -8 - BNCH#3 $ - $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -
8" PVC (SDR 35) Sanitary Sewer 1585 LF 64.00 $ 101,440.00 | $ 101,440.00 100% $ 5,072.00 $ 96,368.00 |Sanitary and Storm 100% $ 96,368.00 $ (95.00) $ (95.00) BNC#3 $  (100.00) $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -
4' DIA Sanitary Sewer Manhole 13EA S 9,660.00 $ 125,580.00 | $ 125,580.00 100% $ 6,279.00 $ 119,301.00 |Sanitary and Storm 100% $ 119,301.00 $ -8 - BNCH#3 $ - $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -
4" PVC Sanitary Sewer Service 39EA  $ 229200 $ 89,388.00 | $ 89,388.00 100% $ 4,469.40 $ 84,918.60 |Sanitary and Storm 100% $ 84,918.60 $ -8 - BNC#3 $ - S = = = 8 ) ) ) ) ) ) =
Phase 1 Water
CTE Water at Assumed 8" M) Gate Valuce 1EA $ 505500 $ 5,055.00 | $ 5,055.00 100% $ 25275 $ 4,802.25 |Water 100% $ 4,802.25 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
8" PVC (C900) Water Main 1360 LF S 7650 $ 104,040.00 | $ 104,040.00 100% $ 5,202.00 $ 98,838.00 |Water 100% $ 98,838.00 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
8" MJ Gate Value 11EA $  2977.00 $ 32,747.00 | $ 32,747.00 100% $ 1,637.35 $ 31,109.65 |Water 100% $ 31,109.65 $ -8 - BNCH#3 $ - S -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
8" x 8" Tee 4EA S 132100 $ 5,284.00 | $ 5,284.00 100% $ 264.20 $ 5,019.80 |Water 100% $ 5019.80 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
8" x 22.5 Bend 2EA S 962.00 $ 1,924.00 | $ 1,924.00 100% $ 96.20 $ 1,827.80 |Water 100% $ 1,827.80 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
8" x 11.24 Bend 6EA S 930.00 $ 5,580.00 | $ 5,580.00 100% $ 279.00 $ 5,301.00 |Water 100% $ 5,301.00 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
Fire Hydrant Assembly SEA $ 11,033.00 $ 55,165.00 | $ 55,165.00 100% $ 2,758.25 $ 52,406.75 |Water 100% $ 52,406.75 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
3.4" Domestic Service 38EA $ 311500 $ 118,370.00 | $ 118,370.00 100% $ 591850 $ 112,451.50 |Water 100% $ 112,451.50 $ 112,451.50 $ 112,451.50 BNC#3 S = = 8 = 8 - $ 11837000 $ = 8 = 8 = 8 ) ) ) =
Phase 1 Irrigation
CTE Water at Assumed 6" M) Gate Valuce 1EA  $ 696000 $ 6,960.00 | $ 6,960.00 100% $ 348.00 $ 6,612.00 |Water 100% $ 6,612.00 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" PVC (C900) Irrigation Main 1541 LF S 57.50 $ 88,607.50 | $ 88,607.50 100% $ 4,43038 $ 84,177.13 |Water 100% $ 84,177.13 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
6" MJ Gate Valve 11EA $ 204000 $ 22,440.00 | $ 22,440.00 100% $ 1,122.00 $ 21,318.00 |Water 100% $ 21,318.00 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" x 6" Tee 2EA  $ 936.00 $ 1,872.00 | $ 1,872.00 100% $ 9360 $ 1,778.40 |Water 100% $ 1,778.40 $ (889.20) $ - BNC#3 $ = = = = ) ) ) ) ) ) ) =
6" x 6" Cross 1EA $  1,24000 $ 1,240.00 | $ 1,240.00 100% $ 62.00 $ 1,178.00 |Water 100% $ 1,178.00 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" x 90 Bend 1EA $ 870.00 $ 870.00 | $ 870.00 100% $ 4350 $ 826.50 |Water 100% $ 826,50 $ 826,50 $ 826.50 BNC#3 S = = 8 - $ 87000 $ = 8 = 8 = 8 ) ) ) ) =
6" x 45 Bend 3EA S 834.00 $ 2,502.00 | $ 2,502.00 100% $ 12510 $ 2,376.90 |Water 100% $ 2,376.90 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" x 22.5 Bend 4EA S 765.00 $ 3,060.00 | $ 3,060.00 100% $ 153.00 $ 2,907.00 |Water 100% $ 2,907.00 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
6" x 11.25 Bend 2EA S 745.00 $ 1,490.00 | $ 1,490.00 100% $ 7450 $ 1,415.50 |Water 100% $ 1,41550 $ -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" Irrigation Service 38EA $ 346700 $ 131,746.00 | $ 131,746.00 100% $ 6,587.30 $ 125,158.70 |Water 100% $ 125,158.70 $ = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
Phase 2 Sanitary
8" PVC (SDR 35) Sanitary Sewer 3865 LF  $ 64.00 $ 247,360.00 | $ 247,360.00 100% $ 12,368.00 $ 234,992.00 |Sanitary and Storm 100% $ 234,992.00 $ 234,992.00 $ 234,992.00 BNC#3 $ 15744.00 $ 13,440.00 $103,040.00 $115,136.00 $ -8 -8 -8 -8 -8 -8 -8 -
8" PVC (SDR 26) Sanitary Sewer 704LF S 97.50 $ 68,640.00 | $ 68,640.00 100% $ 3,432.00 $ 65,208.00 |Sanitary and Storm 100% $ 65,208.00 $ 65,208.00 $ 65,208.00 BNC#3 S = 8 - $68640.00 $ = = 8 = 8 ) ) ) ) ) =
10" PVC (SDR 35) Sanitary Sewer 862 LF $ 101.00 $ 87,062.00 | $ 87,062.00 100% $ 435310 $ 82,708.90 |Sanitary and Storm 100% $ 82,708.90 $ 82,708.90 $ 82,708.90 BNC#3 $ - $10,100.00 $ 76,962.00 $ -8 -8 -8 -8 -8 -8 -8 -8 -
10" PVC (SDR 26) Sanitary Sewer 366 LF S 105.00 $ 38,430.00 | $ 38,430.00 100% $ 1,921.50 $ 36,508.50 |Sanitary and Storm 100% $ 36,508.50 $ 36,508.50 $ 36,508.50 BNC#3 $ - $3727500 $ 1,155.00 $ -8 -8 -8 -8 -8 = 3 = 3 = 8 >
24" Steel Casing 23LF S 522.00 $ 12,006.00 | $ 12,006.00 100% $ 600.30 $ 11,405.70 [Sanitary and Storm 100% $ 11,405.70 $ 11,405.70 $ 11,405.70 BNC#3 $ -8 -8 - $12,006.00 $ -8 -8 -8 -8 -8 -8 -8 -
5' DIA Sanitary Manhole 2EA $ 1556000 $ 31,120.00 | $ 31,120.00 100% $ 1,556.00 $ 29,564.00 |Sanitary and Storm 100% $ 29,564.00 $ 29,564.00 $ 29,564.00 BNC#3 $ - $31,12000 $ -8 -8 -8 -8 -8 -8 = 3 = 3 = 8 >
4' DIA Sanitary Manhole 33EA S 966000 $ 318,780.00 | $ 318,780.00 100% $ 15,939.00 $ 302,841.00 |Sanitary and Storm 100% $ 302,841.00 $ 302,841.00 $ 302,841.00 BNC#3 $19,320.00 $ 9,660.00 $135,240.00 $115920.00 $ 38,640.00 $ -8 -8 -8 -8 -8 -8 -
4" PVC Sanitary Sewer Service 183EA  $  2,292.00 $ 419,436.00 | 419,436.00 100% $ 20,971.80 $ 398,464.20 |Sanitary and Storm 100% $ 398,464.20 $ 398,464.20 $ 398,464.20 BNC#3 $ 37,553.87 $ 27,504.00 $138,930.13 $215,448.00 $ -8 -8 -8 -8 -8 = 3 = 8 >
Phase 2 Water
CTE Remove Plug at Cross 1EA $  2,227.00 $ 2,227.00 | $ 2,227.00 100% $ 11135 $ 2,115.65 |Water 100% $ 2,115.65 $ 2,115.65 $ 2,115.65 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -3 - S 222700 $ -
8" PVC (C900) Water Main 6175 LF  $ 7650 $ 472,387.50 | $ 472,387.50 100% $ 23,619.38 $ 448,768.13 |Water 100% $ 448,768.13  $ 448,768.13  $ 448,768.13 BNC#3 $ -8 = 8 - $76500.00 $ 185,742.00 $210,14550 $ -8 -8 -8 = 3 = 8 >
18" Steel Casing 18LF S 353.00 $ 6,354.00 | $ - 0% $ -8 - |water 100% $ - S -8 - BNCH#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
8" M) Gate Valve 31EA  $  2977.00 $ 92,287.00 | $ 92,287.00 100% $ 461435 $ 87,672.65 |Water 100% $ 87,672.65 $ 87,672.65 $ 87,672.65 BNC#3 $ -8 = 8 - $1488500 $ 20,839.00 $ 3870100 $ 595400 $ -8 -8 - $ 1190800 $ -
8" x 8" Tee 10EA  $  1,321.00 $ 13,210.00 | $ 13,210.00 100% $ 660.50 $ 12,549.50 |Water 100% $ 12,549.50 $ 12,549.50 $ 12,549.50 BNC#3 $ -8 -8 - % 264200 $ 1,321.00 $ 528400 $ -8 -8 -8 - % 39300 $ -
8" x 45 Bend 4EA S 967.00 $ 3,868.00 | $ 3,868.00 100% $ 19340 $ 3,674.60 |Water 100% $ 3,674.60 $ 3,674.60 $ 3,674.60 BNC#3 $ -8 = 8 - S 96700 $ 967.00 $ 1,934.00 $ -8 -8 -8 = 3 = 8 >
4" x 22.5 Bend 9EA 962.00 $ 8,658.00 | $ 8,658.00 100% $ 43290 $ 8,225.10 |Water 100% $ 8,225.10 $ 8225.10 $ 8,225.10 BNC#3 $ -8 -8 - % 192400 $ 481000 $ 1,924.00 $ -8 -8 -8 -8 -8 -
8" x 11.25 Bend 1BEA S 930.00 $ 12,090.00 | $ 12,090.00 100% $ 604.50 $ 11,485.50 |Water 100% $ 11,485.50 $ 11,485.50 $ 11,485.50 BNC#3 $ -8 = 8 - ¢ 186000 $ 1,860.00 $ 2,790.00 $ -8 -8 -8 - $ 558000 $ -
8" Mechanical Lowering 15EA $ 496100 $ 7,441.50 | $ 7,441.50 100% $ 372.08 $ 7,069.43 |Water 100% $ 7,069.43 $ 7,069.43 $ 7,069.43 BNC#3 $ -8 -8 -8 - $ 496100 $ 248050 $ -8 -8 -8 -8 -8 -
Fire Hydrant Assembly 14EA $ 11,033.00 $ 154,462.00 | $ 154,462.00 100% $ 7,723.10 $ 146,738.90 (Water 100% $ 146,738.90 $ 146,738.90 $ 146,738.90 BNC #3 $ -8 -8 -8 - $ 2206600 $ 11,033.00 $ -8 = 8 - $ 11033000 $ 11,033.00 $ -
3/4" Domestic Service 184 EA  $  3,12400 $ 574,816.00 | $ 436,350.89 76% $ 19,525.00 $ 416,825.89 |Water 100% $ 416,825.89 $ 416,825.89 $ 416,825.89 BNC#3 $ -8 -8 -8 -8 - $ 4061200 $ 71,852.00 $278,036.00 $ -8 -8 - $ 45850.89
2" Temporary Blowoff 1EA $ 376500 $ 3,765.00 | $ 3,765.00 100% $ 188.25 $ 3,576.75 |Water 100% $ 3,576.75 $ 3,576.75 $ 3,576.75 BNC#3 S = = 8 = 8 - $ 376500 $ = 8 = 8 ) ) ) ) =
Phase 2 Irrigation
CTE Remove Plug at Cross 1EA $ 409900 $ 4,099.00 | $ 54.63 1% $ -8 54.63 |Water 100% $ 54.63 $ 5463 $ 54.63 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 54.63
6" PVC (C900) Water Main 6244 LF $ 5750 $ 359,030.00 | $ 359,030.00 100% $ 17,95150 $ 341,078.50 |Water 100% $ 341,07850 $ 341,07850 $ 341,078.50 BNC#3 $ -8 = 8 - $ 2875000 $ - $244,43250 $ 85847.50 $ -8 -8 -8 = 3 >
18" Steel Casing Under Box Culvert 18LF S 355.00 $ 6,390.00 | $ - 0% $ -8 - |water 100% $ - S -8 - BNCH#3 $ -8 - S -8 -8 -8 -8 -8 -8 -8 -8 -8 -
6" M) Gate Valve 31EA  $ 204000 $ 63,240.00 | $ 63,240.00 100% $ 3,162.00 $ 60,078.00 |Water 100% $ 60,078.00 $ 60,078.00 $ 60,078.00 BNC#3 $ -8 -8 = 8 = 8 - $ 2856000 $ 612000 $ -8 - $ 2856000 $ -8 -
6" x 6" Tee 10EA $ 936.00 $ 9,360.00 | $ 9,360.00 100% $ 468.00 $ 8,892.00 |Water 100% $ 8,892.00 $ 8,892.00 $ 8,892.00 BNC#3 $ -8 -8 -8 -8 - $ 280800 $ 561600 $ -8 -8 936.00 $ -8 -
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BNC Metropolitan District Nos. 1-3
Construction Costs Detail

Table VI
Contract Values Payments Made Eligibility Submitted Invoices
6" x 45 Bend 3EA S 834.00 $ 2,502.00 | $ 2,502.00 100% $ 12510 $ 2,376.90 |Water 100% $ 2,376.90 $ 2,376.90 $ 2,376.90 BNC#3 S = § = 8 = 8 = 8 - $ 250200 $ = 8 = 8 ) ) ) =
6" x 22.5 Bend 10EA S 765.00 $ 7,650.00 | $ 7,650.00 100% $ 38250 $ 7,267.50 |Water 100% $ 7,267.50 $ 7,267.50 $ 7,267.50 BNC#3 $ - S -8 -8 -8 - $ 459000 $ -3 -8 - $ 306000 $ -8 -
6" x 11.25 Bend 12EA S 745.00 $ 8,940.00 | $ 8,940.00 100% $ 447.00 $ 8,493.00 |Water 100% $ 8,493.00 $ 8,493.00 $ 8,493.00 BNC#3 S = § = 8 = 8 = 8 - $ 1,490.00 $ = 8 ) - $ 745000 $ ) =
6" Mechanical Lowering 2EA S 570200 $ 11,404.00 | $ 11,404.00 100% $ 570.20 $ 10,833.80 |Water 100% $ 10,833.80 $ 10,833.80 $ 10,833.80 BNC#3 $ - S -8 -8 -8 - $ 570200 $ 5702.00 $ -3 -3 -8 -8 -
6" Irrigation Service 184 EA  $  3,467.00 $ 637,928.00 | $ 582,528.33 91% $ 26,002.50 $ 556,525.83 |Water 100% $ 556,525.83 $ 556,525.83 $ 556,525.83 BNC#3 $ -8 -8 -8 -8 - $104,010.00 $ 13,868.00 $ - $218421.00 $ 58939.00 $ 12481200 $ 62,478.33
Storm
Double 10' Type R Inlet 3EA  $ 2351300 $ 70,539.00 | $ 70,539.00 100% $ 3,526.95 $ 67,012.05 |Sanitary and Storm 100% $ 67,012.05 $ 67,012.05 $ 67,012.05 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 - $17,63475 § 2939125 $ 23,513.00 $ -
10' Type R Inlet 3EA  $ 1480000 $ 44,400.00 | $ 44,400.00 100% $ 2,22000 $ 42,180.00 |Sanitary and Storm 100% $ 42,180.00 $ 42,180.00 $ 42,180.00 BNC#3 $ -8 -8 -8 -8 -8 = 8 = 8 -8 - $ 2220000 $ 2220000 $ -
5" Type R Inlet 3EA $ 881500 $ 26,445.00 | $ 26,445.00 100% $ 1,322.25 $ 25,122.75 |Sanitary and Storm 100% $ 2512275 $ 2512275 $ 25,122.75 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 - $ 881500 $ - $ 1763000 $ -
Type Clnlet 1EA $ 620000 $ 6,200.00 | $ 6,200.00 100% $ 31000 $ 5,890.00 |Sanitary and Storm 100% $ 5,890.00 $ 5,890.00 $ 5,890.00 BNC#3 $ -8 -8 -8 -8 = 8 = 8 = 8 -8 - $ 620000 $ -8 -
4' DIA Storm Manhole 6EA $ 457500 $ 27,450.00 | $ 27,450.00 100% $ 1,372.50 $ 26,077.50 |Sanitary and Storm 100% $ 26,077.50 $ 26,077.50 $ 26,077.50 BNC#3 $ -8 -8 -8 -8 - $ 2745000 $ -8 -8 -8 -8 -8 -
30" Flared End Section 1EA $ 233100 $ 2,331.00 | $ 2,331.00 100% $ 11655 $ 2,214.45 |Sanitary and Storm 100% $ 2,21445 $ 2,21445 $ 2,214.45 BNC#3 $ 233100 $ -8 -8 -8 -8 -8 -8 = 8 = 8 = 8 = 8 >
24" Flared End Section w/ Toe Wall 1EA $  4457.00 $ 4,457.00 | $ 4,457.00 100% $ 22285 $ 4,234.15 Sanitary and Storm 100% $ 4,234.15 $ 4,234.15 $ 4,234.15 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -3 - $ 445700 $ -
30" RCP Storm 195LF  $ 180.00 $ 35,100.00 | $ 35,100.00 100% $ 1,755.00 $ 33,345.00 |Sanitary and Storm 100% $ 33,345.00 $ 33,345.00 $ 33,345.00 BNC#3 $ 432000 $ -8 -8 - - $1782000 $ -8 -8 = 8 - $ 1296000 $ -
24" RCP Storm 641LF S 131.00 $ 83,971.00 | $ 83,971.00 100% $ 4,19855 $ 79,772.45 |Sanitary and Storm 100% $ 79,772.45 $ 79,772.45 $ 79,772.45 BNC#3 $ -8 -8 -8 -8 - $59867.00 $ 16,768.00 $ -8 -8 - $ 733600 S -
18" RCP Storm 528LF $ 98.00 $ 51,744.00 | $ 51,744.00 100% $ 2,587.20 $ 49,156.80 |Sanitary and Storm 100% $ 49,156.80 $ 49,156.80 $ 49,156.80 BNC #3 $ -8 -8 = 8 - - $20776.00 $ 23520.00 $ -8 - $ 313600 $ 431200 $ -
Type L Rip Rap Splash Pad @ FES 5¢CY $ 165.00 $ 825.00 | $ 825.00 100% $ 4125 $ 783.75 |Sanitary and Storm 100% $ 783.75 $ 78375 $ 783.75 BNC#3 $ - S -8 -8 -8 -8 -8 -8 -8 -8 -8 82500 $ -
Alternate Item
Curb Stop, Box & Rods 22EA S 568.00 $ 126,096.00 | $ - 0% $ = 8 - |water 100% $ = = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
Change Orders
CO#01 - Water Main & Irrigaiton Tie In 1EA $ 7552400 $ 75,524.00 | $ 75,524.00 100% $ 3,776.20 $ 71,747.80 |Water 100% $ 71,747.80 $ 71,747.80 $ 71,747.80 BNC#3 $ 75,524.00 $ = § = § = = 8 ) ) ) ) ) ) =
CO#02 ROADWAY IMPROVEMENTS
Mobilization & Coordination 11S $ 3055000 $ 30,550.00 | $ 30,550.00 100% $ 1,527.50 $ 29,022.50 [Streets 100% $ 29,022.50 $ 29,022.50 $ 29,022.50 BNC#3 S - $ 611000 $ = = ) ) ) ) - S 2444000 $ ) =
12" Rip & Recompact for Concrete 11s $ 8077500 $ 80,775.00 | $ 80,775.00 100% $ 4,03875 $ 76,736.25 |Streets 100% $ 76,736.25 $ 76,736.25 $ 76,736.25 BNC#3 $ - $16,155.00 $ -8 -8 -8 -8 -8 -8 - $ 6462000 $ -8 -
3' - 4" Mountable Curb & Gutter 12050 LF $ 39.00 $ 469,950.00 | $ 469,950.00 100% $ 23,497.50 $ 446,452.50 [Streets 100% $ 446,452.50 $ 446,452.50 $ 446,452.50 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - $ 46995000 $ ) =
4' - 6" Sidewalk (4" Section) 11852 LF  $ 3025 $ 358,523.00 | $ 358,523.00 100% $ 17,926.15 $ 340,596.85 Streets 100% $ 340,596.85 $ 340,596.85 $ 340,596.85 BNC#3 $ - S -8 -8 -8 -8 -8 -8 -8 - $ 358523.00 $ -8 -
12' Concrete Sidewalk (4" Section) 162 LF $ 67.50 $ 10,935.00 | $ 10,935.00 100% $ 546.75 $ 10,388.25 [Streets 100% $ 10,388.25 $ 10,388.25 $ 10,388.25 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - $ 1093500 $ ) =
Curb Cut-8" With Truncated Domes 4265 SF S 1325 $ 56,511.25 | $ 56,511.25 100% $ 2,82556 $ 53,685.69 Streets 100% $ 53,685.69 $ 53,685.69 $ 53,685.69 BNC#3 $ - S -8 -8 -8 -8 -8 -8 -8 - $ 5651125 $ -8 -
8" Concrete Crosspan With Wire Mesh 5928 SF $ 15.00 $ 88,920.00 | $ 88,920.00 100% $ 4,446.00 $ 84,474.00 |Streets 100% $ 84,474.00 $ 84,474.00 $ 84,474.00 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - $ 8892000 $ ) =
Handicap Ramps With Truncated Domes 1675 SF S 2950 $ 49,412.50 | $ 49,412.50 100% $ 2,470.63 $ 46,941.88 [Streets 100% $ 46,941.88 $ 46,941.88 $ 46,941.88 BNC#3 $ - S -8 -8 -8 -8 -8 -8 -8 - S 4941250 $ -8 -
12" Rip & Recmpact for Asphalt Paving 259248y S 3.00 $ 77,772.00 | $ 77,772.00 100% $ 3,888.60 $ 73,883.40 [Streets 100% $ 73,883.40 $ 73,883.40 $ 73,883.40 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - S 77,77200 $ ) =
6.5" Asphalt: 2" Top over 6.5" Bottom 20360 SY S 4050 $ 824,580.00 | $ 824,580.00 100% $ 41,229.00 $ 783,351.00 [Streets 100% $ 783,351.00 $ 783,351.00 $ 783,351.00 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 - $ 82458000 $ -8 -
Manhole Rim Adjustment 40EA S 850.00 $ 34,000.00 | $ 34,000.00 100% $ 1,700.00 $ 32,300.00 [Streets 100% $ 32,300.00 $ 32,300.00 $ 32,300.00 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - $ 3400000 $ ) =
Water Valve Adjustments 82EA S 375.00 $ 30,750.00 | $ 30,750.00 100% $ 1,537.50 $ 29,212.50 [Streets 100% $ 29,212.50 $ 29,212.50 $ 29,212.50 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 - $ 3075000 $ -8 -
Onsite Signing 11 $ 2827500 $ 28,275.00 | $ 28,275.00 100% $ 1,41375 $ 26,861.25 [Streets 100% $ 26,861.25 $ 26,861.25 $ 26,861.25 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - S 2827500 $ ) =
Onsite Pavement Markings 1S $ 67800 $ 6,785.00 | $ 6,785.00 100% $ 339.25 $ 6,445.75 |Streets 100% $ 6,445.75 $ 6,445.75 $ 6,445.75 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 - S 678500 $ -8 -
Backfill Curbs & Walk 11S $ 6087500 $ 60,875.00 | $ 60,875.00 100% $ 3,043.75 $ 57,831.25 [Streets 100% $ 57,831.25 $ 57,831.25 $ 57,831.25 BNC#3 S = = 8 = 8 = 8 ) ) ) = 8 - $ 6087500 $ ) =
Fine Grade (Backdrag Lots) & Dress Fronts 32565 SY S 400 $ 130,260.00 | $ 130,260.00 100% $ 6,513.00 $ 123,747.00 |Streets 100% $ 123,747.00 $ 123,747.00 $ 123,747.00 BNC#3 $ - S -8 -8 -8 -8 -8 -8 -8 - $ 13026000 $ -8 -
CO#03 ROADWAY IMPROVEMENTS
CO#3 - P&H and JBS Roadway Improvements 11 $ 5902403 $ 59,024.03 | $ 59,024.03 100% $ 2,951.20 $ 56,072.83 [Streets 100% $ 56,072.83 $ 56,072.83 $ 56,072.83 BNC #3 $ -8 -8 -8 -8 -8 -8 -8 - $59,024.03 S -8 -8 -
CO#04 Additional Sleeving/Conduits
4" Electrical 1296 LF S 2425 $ 31,428.00 | $ 31,428.00 100% $ 1,571.40 $ 29,856.60 [Streets 100% $ 29,856.60 $ 29,856.60 $ 29,856.60 BNC #3 $ -8 -8 -8 -8 -8 -8 -8 - $1571400 $ - $ 1571400 $ -
4" Schedule 40 (Communications) 1744 LF 1525 $ 26,596.00 | $ 26,596.00 100% $ 1,329.80 $ 25,266.20 |Streets 100% $ 25,266.20 $ 25,266.20 $ 25,266.20 BNC#3 $ -8 -8 - - = 3 -8 -8 - $ 988200 $ - $ 1671400 $ -
4" Schedule 40 (Gas) 906 LF  $ 1525 $ 13,816.50 | $ 13,816.50 100% $ 690.83 $ 13,125.68 [Streets 100% $ 13,125.68 $ 13,125.68 $ 13,125.68 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 - $ 988200 $ - S 393450 $ -
4" Schedule 40 (Landscape) 464 LF S 1525 $ 7,076.00 | $ 7,076.00 100% $ 353.80 $ 6,722.20 |Streets 100% $ 6,722.20 $ 6,722.20 $ 6,722.20 BNC#3 $ = = = = 8 ) ) = 8 - $ 988200 $ - S (2,806.00) $ -
Trenching & Backfill 1268 LF 2250 $ 28,530.00 | $ 28,530.00 100% $ 1,42650 $ 27,103.50 |Streets 100% $ 27,103.50 $ 27,10350 $ 27,103.50 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 - $14580.00 $ - $ 1395000 $ -
Marker Post S2EA S 100.00 $ 5,200.00 | $ 5,200.00 100% $ 260.00 $ 4,940.00 [Streets 100% $ 4,940.00 $ 4,940.00 $ 4,940.00 BNC#3 S = = 8 = 8 = 8 ) ) = 8 - $ 260000 $ - $ 260000 $ >
AMH CO #3 Roadway Deduct JBS CO #1 11Ls HHHEHBBE S (2,257,584.72)| (2,257,584.72) 100% $  (112,879.24) $ (2,144,705.48) [Streets 100% $ (2,144,705.48) $  (2,144,705.48) $ (2,144,705.48) BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 - $(2,257,584.72) $ -8 -
[AMH CO #3 Water Line Lowerings
6" X 6" TEE (moved from Phase | water) 1EA $ 936.00 $ 936.00 | $ 1,054.97 113% $ 5275 $ 1,002.22 [Water 100% $ 1,002.22 $ 1,002.22 $ 113.02 BNC#3 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 11897 $ -8 -
8" MECHANICAL LOWERING 15EA S 4961.00 $ 7,441.50 | $ 7,441.50 100% $ 372,08 $ 7,069.43 |Water 100% $ 7,069.43 $ 7,069.43 $ 7,069.43 BNC#3 $ 744150 $ = = = = 8 ) ) ) ) ) ) =
6" MECHANICAL LOWERING 225EA $ 570200 $ 12,829.50 | $ 12,829.50 100% $ 64148 $ 12,188.03 |Water 100% $ 12,188.03 $ 12,188.03 $ 12,188.03 BNC#3 $ 12,829.50 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -
$  5450,572.06 | $ 5,113,941.88 $  250,277.90 $ 4,863,663.98 $ 4,863663.98 $  4,086396.30 $ 4,086,396.30 Subtotal  $174,963.87 $151,364.00 $523,967.13 $586,908.00 $ 403,341.00 $834,911.50 $235247.50 $278,036.00 $366,434.78 $ 329,345.25 $ 302,862.50 $ 108,383.85
Less Ret $166,215.68 $143,795.80 $497,768.77 $557,562.60 $ 383,173.95 $793,165.93 $223,485.13 $264,134.20 $348,113.04 $ 312,877.99 $ 287,719.38 $ 108,383.85
POP Vendor Vendor Vendor Vendor Vendor Vendor Vendor Vendor Vendor Vendor Vendor Vendor
Date 11/14/2023  11/14/2023 11/14/2023 11/14/2023  11/14/2023 11/14/2023 11/14/2023 11/14/2023 11/14/2023 11/14/2023 11/14/2023 11/14/2023
Amount $166,215.68  $143,795.80 $497,768.77 $557,562.60 $ 383,173.95 $793,165.93 $223,485.13 $264,134.20 $348,113.04 $ 312,877.99 $ 287,719.38 $ 108,383.85
. - Quantit Uni Percent Amount Less L Percent - Eligible This Total Costs This Pay App 5371(1) 5382 (2) 5406 (3)
New West Paving - Turnberry Filing 5 (AMH) - o Cost Value N . . o gt Retainage District Type Eligible Total Eligible period Period Date 5/24/2023  6/22/2023  7/17/2023
Subgrade Mobilization 2EA S 1,70000 $ 3,400.00 | $ 3,400.00 100% $ 170.00 $ 3,230.00 |Streets 100% $ 3,230.00 $ 3,230.00 $ 3,230.00 BNC#3 $ 1,700.00 $ - $ 1,700.00 $ = = 8 = 8 ) ) ) ) ) =
12" Subgrade Prep (Local Roads) 25615SY S 260 $ 66,599.00 | $ 21,827.00 33% $ 1,091.35 $ 20,735.65 [Streets 100% $ 20,735.65 $ 20,735.65 $ 20,735.65 BNC#3 $ 915200 $ - $12675.00 $ -8 -8 -8 -3 -8 -8 -8 -8 -
12" Subgrade Prep (Alleys) 9960 SY S 290 $ 28,884.00 | $ 14,679.80 51% $ 73399 $ 13,945.81 [Streets 100% $ 13,945.81 $ 13,945.81 $ 13,945.81 BNC#3 $ 7,84450 $ - $ 683530 $ = = 8 = 8 ) ) ) ) ) =
Place 8" Roadbase (Local Roads) 25615 SY  $ 1920 $ 491,808.00 | $ 161,184.00 33% $ 8,059.20 $ 153,124.80 [Streets 100% $ 153,124.80 $ 153,124.80 $ 153,124.80 BNC#3 $ 67,584.00 $ - $ 9360000 $ -8 -8 -8 -8 -8 -8 -8 -8 -
Paving Mobilization 4EA $  1,700.00 $ 6,800.00 | $ 1,700.00 25% $ 85.00 $ 1,615.00 [Streets 100% $ 1,615.00 $ 1,615.00 $ 1,615.00 BNC#3 S = 8 - $ 1,700.00 $ = = 8 = 8 ) ) ) ) ) =
Place 2" Asphalt - Bottom Lift (Local Roads) 20490 sY S 1260 $ 258,174.00 | $ 35,481.60 14% $ 1,774.08 $ 33,707.52 [Streets 100% $ 33,707.52 $ 33,707.52 $ 33,707.52 BNC#3 $ - $3548160 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -
Place 2" Asphalt - Top Lift (Local Roads) 20490 sY S 1260 $ 258,174.00 | $ 35,481.60 14% $ 1,774.08 $ 33,707.52 [Streets 100% $ 33,707.52 $ 33,707.52 $ 33,707.52 BNC#3 S - $3548160 $ = = = 8 = 8 ) ) ) ) ) =
Place 4" Asphalt - Bottom Lift (Alleys) 6420y S 26.00 $ 166,920.00 | $ 94,042.00 56% $ 4,702.10 $ 89,339.90 [Streets 100% $ 89,339.90 $ 89,339.90 $ 89,339.90 BNC#3 $ - $69,914.00 $ 24,128.00 $ -8 -8 -8 -3 -8 -8 -8 -8 -
Place 2" Asphalt - Top Lift (Alleys) 6420SY S 13.00 $ 83,460.00 | $ - 0% $ -8 - |[Streets 100% $ = = 8 - BNC#3 S = = = 8 = 8 ) ) ) ) ) ) ) =
Adjust Manholes 41EA S 800.00 $ 32,800.00 | $ 4,800.00 15% $ 240.00 $ 4,560.00 [Streets 100% $ 4,560.00 $ 4,560.00 $ 4,560.00 BNC#3 $ - $ 480000 $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -
Adjust Water Valves 86EA S 375.00 $ 32,250.00 | $ 4,125.00 13% $ 206.25 $ 3,918.75 |Streets 100% $ 3,91875 $ 3,918.75 $ 3,918.75 BNC#3 S - $ 412500 $ = = = 8 ) ) ) ) ) ) =
$  1,429,269.00 | $ 376,721.00 $ 18,836.05 $ 357,884.95 $ 357,884.95 $ 357,884.95 $ 357,884.95 Subtotal $ 86,280.50 $149,802.20 $140,638.30 $ =5 =5 =5 =5 = 9 = 9 = 9 = 9 =
Less Ret $ 81,966.48 $142,312.09 $133,606.39 $ -8 -8 -8 -8 -8 -8 -8 -8 -
POP Wire/Vendor Wire/Vendor Wire/Vendor
Date 6/13/2023  6/29/2023  7/27/2023
Amount $ 81,966.48 $142,312.09 $133,606.39
Quantit Uni Percent Amount Less . Percent - Eligible This Total Costs This Pay App 001
RE Monks - Turnberry (AMH) - o Cost Value N . . o 8t Retainage District Type Eligible Total Eligible period period Date 7/31/2023
T&M - July Clearing/Grading 11S $ 11033956 $ 110,339.56 | $ 110,339.56 100% $ = 110,339.56 |Streets 55% $ 61,053.55 $ 61,053.55 $ 110,339.56  Turnberry Pkwy $110,339.56 $ -8 -8 = = 8 = 8 ) ) ) ) ) =
$ 110,339.56 | $ 110,339.56 $ -8 110,339.56 $ 61,053.55 $ 61,053.55 $ 110,339.56 Subtotal  $110,339.56
Less Ret $110,339.56
POP Wire/Vendor
Date 8/15/2023
Amount $110,339.56
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Table VI
Contract Values Payments Made Eligibility Submitted Invoices
- Quantit Uni Percent . Amount Less L Percent - Eligible This Total Costs This Pay App 001 002 003 004 005
Thoutt Bros Concrete - Tumberry Filing 5 (AMH) y ot Cost pake Amount Invoiced iced E Retainage SRS Eligble 02! Eligible Period Period Date 5/19/2023  6/19/2023  7/20/2023  8/15/2023  9/20/2023
Mobilization and Administration 1Ls $  20,000.00 $ 20,000.00 | $ 12,000.00 60% S 600.00 $ 11,400.00 |Streets 55% S 6,307.90 $ 6,307.90 $ 11,400.00 Turnberry Pkwy $ 3,000.00 $ 2,000.00 $ 1,000.00 $ 4,000.00 $ 2,000.00 $ > $ $ $ $ $ $
6" Vertical Curb w/ 2’ Pan (Comm erce City SD/308-OF) 11S $ 868600 $ 8,686.00 | $ - 0% $ - $ - |Streets 55% $ - $ - $ - Turnberry Pkwy $ - $ - $ - $ - $ - $ - $ $ $ $ $ $
Alley Flush Curb 12"x6" 1Ls $  79,980.00 $ 79,980.00 | $ 79,980.00 100% $ 3,999.00 $ 75,981.00 (Streets 55% S 42,042.13 S 42,042.13 S 75,981.00 Turnberry Pkwy $ = $ 15,600.00 $ 34,200.00 $ 30,180.00 $ > $ > $ $ $ $ $ $
Crosspan 8" w/ 6x6-W4.0xW4.0 1Ls $ 6577875 $ 65,778.75 | $ 56,250.00 86% $ 2,812.50 $ 53,437.50 [Streets 55% S 29,568.26 $ 29,568.26 $ 53,437.50 Turnberry Pkwy $ 7,087.50 $ - $ - $ 34,773.75 $ 14,383.75 $ - $ $ $ $ $ $
Drive Cut Detail 8" (Comm erce City SD/30&0 $) 1Ls $  41,680.00 $ 41,680.00 | $ 31,960.00 77% $ 1,598.00 $ 30,362.00 [Streets 55% S 16,800.03 $ 16,800.03 $ 30,362.00 Turnberry Pkwy $ = $ 6,000.00 $ 5,400.00 $ 20,560.00 $ > $ > $ $ $ $ $ $
Handicap Ramp Steel Neenah Plate (Commerce City SD) 1LS S 96,900.00 $ 96,900.00 | $ 58,900.00 61% S 2,945.00 $ 55,955.00 [Streets 55% $ 30,961.26 $ 30,961.26 $ 55,955.00 Turnberry Pkwy $ 7,600.00 $ 3,800.00 $ - $ 34,200.00 $ 13,300.00 $ - $ $ $ $ $ $
Mountable Curb 40" (Commerce City SD/30&06) 1Ls $ 331,95860 $ 331,958.60 | $ 249,192.50 75% $ 12,459.63 $ 236,732.88 |Streets 55% S 130,990.04 $ 130,990.04 $ 236,732.88 Turnberry Pkwy $ 41,42250 $ = $ = $ 73,640.00 $ 134,130.00 $ > $ $ $ $ $ $
Sidewalk 4'-6"x4" (Commerce City SD/30&06) 1Ls $ 290,973.00 $ 290,973.00 | $ 36,225.00 12% $ 1,811.25 $ 34,413.75 [Streets 55% S 19,041.96 $ 19,041.96 $ 34,413.75 Turnberry Pkwy $ - $ 36,225.00 $ - $ - $ - $ - $ $ $ $ $ $
Sidewalk 5-0"x4" (Comm erce City SD/30&06) 11S $ 2893800 $ 28,938.00 | $ - 0% $ - $ - |[Streets 55% $ - $ - $ - Turnberry Pkwy $ - $ - $ - $ - $ - $ - $ $ $ $ $ $
Prep, Compaction & Backfill @ Sidewatks 11 $ 3785100 $ 37,851.00 | $ 4,331.25 11% $ 216.56 S 4,114.69 |Streets 55% $ 2,276.76 S 2,276.76 S 4,114.69 Turnberry Pkwy $ - $ 433125 $ - $ - $ - $ - $ $ $ $ $ $
Environmental Impact Fee 18 S 6,142.50 $ 6,142.50 | $ 3,197.50 52% $ 159.88 S 3,037.63 |Streets 55% $ 1,680.79 $ 1,680.79 $ 3,037.63 Turnberry Pkwy $ 350.00 $ 475.00 $ 12500 $ 1,062.50 $ 1,185.00 S - $ $ $ $ $ $
Alley E and D grading and backfill 18 S - $ - $ - #DIV/0! $ - $ - |[Streets 55% $ - $ - $ - Turnberry Pkwy $ - $ - $ - $ - $ - $ - $ $ $ $ $ $
$ 1,008,887.85 | $ 532,036.25 $ 26,601.81 $ 505,434.44 $ 279,669.13 $ 279,669.13 $ 505,434.44 $ 59,460.00 $ 68,431.25 $ 40,725.00 $198,416.25 $ 165,003.75 $ = $

Less Ret $ 56,487.00 $ 65,009.69 $ 38,688.75 $188,495.44 $ 156,753.56 $ - $

POP Wire/Vendor Wire/Vendor Wire/Vendor Wire/Vendor Wire/Vendor

Date 5/25/2023 7/27/2023 7/27/2023 8/24/2023 10/3/2023

Amount $ 56,486.99 $103,698.44 $103,698.44 $188,495.43 $ 156,753.56
Total Construction Costs $  36,809,880.24 [ $  32,259,174.56 88% $  650,379.78 $ 31,432,405.62 $ 27,687,401.79 $  4,909,228.30 $ 5,284,560.78
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BNC Metropolitan District Nos. 1-3
Soft and Indirect Costs Detail

Table VII
Invoice Values Payments Made
. Check Check Clear . Percent Eligible This
Vendor Work Description Invoice Number Invoice Date  Amount Amount Paid - Check Number = int Date Date Filing Account Cost Cert Category Allocation Eligible Period Total Eligible
CMS ENVIRONMENTAL SOLUTIONS Clearing / Grading / Lot Pad 142698 11/01/22 S 595.00 | $ 595.00 Vendor S 595.00 03/17/23 03/21/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONES Site Prep / Erosion Control 145428 01/01/23 S 595.00 | S 595.00 Vendor $ 595.00 03/17/23 03/21/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONES Site Prep / Erosion Control 146704 02/01/23 S 595.00 | $ 595.00 Vendor S 595.00 03/17/23 03/21/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONS Site Prep / Erosion Control 148187 03/01/23 S 595.00 | S 595.00 Vendor $ 595.00 03/17/23 03/21/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONES Site Prep / Erosion Control 149582 04/01/23 S 595.00 | $ 595.00 Vendor S 595.00 05/02/23 05/02/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONS Site Prep / Erosion Control 150943 05/01/23 S 790.00 | S 790.00 Vendor $ 790.00 06/01/23 05/25/23 AMH 09 Multiple Turnberry Pkwy 56% S 444.46 $444.46
CMS ENVIRONMENTAL SOLUTIONES Site Prep / Erosion Control 152519 06/01/23 S 595.00 | $ 595.00 Vendor S 595.00 08/01/23 07/25/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CMS ENVIRONMENTAL SOLUTIONS Site Prep / Erosion Control 154014 07/01/23 S 595.00 | S 595.00 Vendor $  595.00 11/09/23 11/09/23 AMH 09 Multiple Turnberry Pkwy 56% S 334.75 $334.75
CVL (Westwood) Site Engineering Design 1220701175 07/27/22 S 5,996.50 | $ 5,996.50 Vendor $ 5,996.50 05/03/23 05/03/23 AMH 09 Multiple Turnberry Pkwy 56% S 3,373.68 $3,373.68
Dewberry Drone Services 6 Communities 2174743-5 09/10/22 S 541.67 | S 541.67 Vendor S 541.67 02/15/23 02/16/23 AMH 09 Multiple Turnberry Pkwy 56% S 304.75 $304.75
Dewberry Drone Services 6 Communities 2201447-5 11/10/22 S 541.67 | S 541.67 Vendor S 541.67 02/01/23 01/24/23 AMH 09 Multiple Turnberry Pkwy 56% S 304.75 $304.75
Dewberry Drone Services 6 Communities 2214596-5 12/10/22 S 541.67 | S 541.67 Vendor S 541.67 02/01/23 01/31/23 AMH 09 Multiple Turnberry Pkwy 56% S 304.75 $304.75
EV Studio Surveys & Engineering Fee 21285-10  08/31/22 $  6500.00|$ 650000 Vendor $ 6,500.00 01/11/23 01/12/23 AMH 09  Multiple Turnberry Pkwy 56% $ 3,656.96  $3,656.96
EV Studio Clearing / Grading / Lot Pad 21285-12 10/31/22 $ 14,000.00 [ $  14,000.00 Vendor $ 14,000.00 01/11/23 01/12/23 AMH 09 Multiple Turnberry Pkwy 56% S 7,876.52 $7,876.52
EV Studio Clearing / Grading / Lot Pad 21285-13 11/30/22 S 1,200.00 | $ 1,200.00 Vendor $ 1,200.00 01/10/23 01/12/23 AMH 09 Multiple Turnberry Pkwy 56% S 675.13 $675.13
EV Studio Retainage 21285-14 11/30/22 S 7,600.00 | $ 7,600.00 Vendor $ 7,600.00 01/10/23 01/12/23 AMH 09 Multiple Turnberry Pkwy 56% S 4,275.83 $4,275.83
EV Studio Site Prep / Erosion Control 21285-15 12/31/22 $ 10,400.00 | $ 10,400.00 Vendor $ 10,400.00 01/10/23 01/10/23 AMH 09 Multiple Turnberry Pkwy 56% S 5,851.13 $5,851.13
EV Studio Site Prep / Erosion Control 21285-16 02/20/23 S 7,620.00 | $ 7,620.00 Vendor $ 7,620.00 03/02/23 03/02/23 AMH 09 Multiple Turnberry Pkwy 56% S 4,287.08 $4,287.08
EV Studio Site Prep / Erosion Control 21285-17  03/31/23 $ 928000 $  9,280.00 Vendor $ 9,280.00 04/03/23 04/04/23 AMH 09  Multiple Turnberry Pkwy 56% $ 5221.01  $5221.01
EV Studio Site Prep / Erosion Control 21285-18 03/31/23 S 3,800.00 | $ 3,800.00 Vendor $ 3,800.00 04/10/23 04/11/23 AMH 09 Multiple Turnberry Pkwy 56% S 2,137.91 $2,137.91
Xcel (PSI) New Gas Distribution CK04042023A 04/04/23 S 301,254.00 | $ 301,254.00 5091 $301,254.00 04/11/23 04/11/23 AMH 09 Non-District Turnberry Pkwy 0% S - $0.00
$9,016,685.11 | $9,020,853.49 $ 41,057.22 $6,288,567.87
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pcs group inc. www.pcsgroupco.com

community design | entitlement | site design | landscape architecture | community imaging

December 12th, 2023
RE: TURNBERRY F5 - GENERAL LANDSCAPE INSPECTION ITEMS
Dear Special District Management Services, Inc.,

At the request of Catellus CC Note, LLC, PCS Group Inc inspected the landscape depicted on the
landscape construction drawings (named TURNBERRY F5 - LANDSCAPE CDs_2021-01-11.pdf ) within
Turnbery Fb5.

PCS Group assumes no liability for the work performed or materials installed by the Landscape Contractor
or any Subcontractors. The intent of these landscape inspections is to help ensure general conformance
with the design intent of the approved landscape plans. Inspection approval by PCS Group shall not
relieve the landscape contractor or his work from conforming to county codes, industry standards, or the
requirements set forth in the approved landscape plans. Fine grading was inspected from an aesthetic
standpoint only. Spot elevations, slopes, drainage patterns, structural design, installation of walls, stairs,

pavement, footings and irrigation were also not inspected by PCS Group.

Landscape Acceptance Report:

This Landscape inspection for Turnberry F5 Metro District Landscape of Turnberry Subdivision occurred
on December 4th, 2023 with representatives from the Groundworks Development (Mark Johnson) and
myself. At this time PCS Group is recommending initial acceptance of the Landscape Improvements as

they were found to be to be in conformance with the approved construction plans and in good condition.

*It should be noted however all recently seeded native grass areas are to be reviewed in Spring 2024 to
monitor establishment. Please also note that it is PCS Group’s understanding that the cut through tracts
depicted in red on page 2 of this letter will be completed after Tracts E and F are conveyed to the Metro
District by the builder and that the builder will provide surety to the Metro District in the amount shown
on the attached cost estimate to allow for the transfer of ownership and maintenance of Tracts E and

F to the Metro District prior to completion of the landscape improvements within the red cut through

tracts.”

Sincerely,

Garrett Graham

Cravvett Cratam

pcs group inc.



BURLINGTON NORTHERN/CATELLUS PUD
TURNBERRY SUBDIVISION FILING NO. 5

A PART OF THE NORTHEAST QUARTER OF SECTION 14, TOWNSHIP 2 SOUTH, RANGE 67 WEST OF THE 6TH P.M.

CITY OF COMMERCE CITY, COUNTY OF ADAMS, STATE OF COLORADO

LANDSCAPE CONSTRUCTION DOCUMENTS

el

TRACT 'N'

/
/
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Turnberry Subdivision Filing 5

Partial / Remaining Landscape Estimate

Date: 11/28/2023

Project Number: Z-706-D-423-20

Prepared by: PCS Group

SUMMARY

1. Partial Tract E - Cut Through Tract Area Subtotal: | § 3,618.59
2. Partial Tract E - Cut Through Tract Area Subtotal: | § 5,246.20
3. Partial Tract E - Cut Through Tract Area Subtotal: | § 3,146.20
4. Partial Tract F - Cut Through Tract Area Subtotal: | § 6,697.83
10% Contingency | $ 1,870.88

Partial / Remaining Landscape Estimate Total | $ 20,579.70

Notes:

1. Estimate does NOT include concrete walks & ramps associated with streets, pedestrian crosswalk striping, road infrastructure, utitilies,

earthwork, or mobilization costs.

2. This opinion of probable landscape construction costs is made on the basis of the Planner/Landscape Architect's experience and qualifications
and represents the best judgment as an experienced and qualified professional generally familiar with the industry. However, since the
Planner/Landscape has no control over the cost of labor, materials, equipment, or services furnished by others, or over the Contractor’s methods of
determining prices, or over competitive bidding or market conditions, the Planner/Landscape Architect cannot and does not guarantee that
proposals, bids, or actual construction cost will not vary from this opinion of probable construction cost. If the OWNER wishes greater assurance as
to probable construction costs, the OWNER shall employ an independent cost estimator or contractor.

Turnberry F5

Page 1



1. Partial Tract E - Cut Through Tract Area

ITEM QUANTITY UNIT COST/UNIT TOTAL COST
Deciduous Trees (2" Cal.) 2 EA S 480.00 | $ 960.00
Native Seed Mixture 2,501 SF S 0.19 | $ 475.19
Bluegrass Sod 104 SF S 060 |S 62.40
Soil Prep & Fine Grading (Seed, Sod Area & Shrubs Beds) 2,605 SF S 0.20 | $ 521.00
Irrigation 1 LS S 1,600.00 | S 1,600.00
Subtotal | $ 3,618.59
2. Partial Tract E - Cut Through Tract Area
ITEM QUANTITY UNIT COST/UNIT TOTAL COST
Deciduous Trees (2" Cal.) 1 EA S 480.00 | $ 480.00
Native Seed Mixture 2,500 SF S 0.19 | $ 475.00
Bluegrass Sod 114 SF S 0.60|$ 68.40
Soil Prep & Fine Grading (Seed, Sod Area & Shrubs Beds) 2,614 SF S 020 S 522.80
Concrete Walks 300 SF S 7.00 (S 2,100.00
Irrigation 1 LS S 1,600.00 | S 1,600.00
Subtotal | $ 5,246.20
3. Partial Tract E - Cut Through Tract Area
ITEM QUANTITY UNIT COST/UNIT TOTAL COST
Deciduous Trees (2" Cal.) 1 EA S 480.00 | $ 480.00
Native Seed Mixture 2,500 SF S 0.19 | $ 475.00
Bluegrass Sod 114 SF S 0.60 | $ 68.40
Soil Prep & Fine Grading (Seed, Sod Area & Shrubs Beds) 2,614 SF S 020 S 522.80
Irrigation 1 LS S 1,600.00 | S 1,600.00
Subtotal | $ 3,146.20
4. Partial Tract F - Cut Through Tract Area
ITEM QUANTITY UNIT COST/UNIT TOTAL COST
Native Seed Mixture 2,357 SF S 0.19 | $ 447.83
Bluegrass Sod 125 SF S 0.60 | S 75.00
Soil Prep & Fine Grading (Seed, Sod Area & Shrubs Beds) 125 SF S 020 S 25.00
Concrete Walks 650 SF S 7.00 S 4,550.00
Irrigation 1 LS S 1,600.00 | S 1,600.00
Subtotal | $ 6,697.83

Turnberry F5
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pcs group inc. www.pcsgroupco.com

community design | entitlement | site design | landscape architecture | community imaging

December 12th, 2023

RE: TURNBERRY F6 - GENERAL LANDSCAPE INSPECTION ITEMS
Dear Special District Management Services, Inc.,

At the request of Catellus CC Note, LLC, PCS Group Inc inspected the landscape depicted on the
landscape construction drawings (named TURNBERRY F6 - LANDSCAPE CDs_2021-01-11.pdf ) within
Turnbery F6.

PCS Group assumes no liability for the work performed or materials installed by the Landscape Contractor
or any Subcontractors. The intent of these landscape inspections is to help ensure general conformance
with the design intent of the approved landscape plans. Inspection approval by PCS Group shall not
relieve the landscape contractor or his work from conforming to county codes, industry standards, or the
requirements set forth in the approved landscape plans. Fine grading was inspected from an aesthetic
standpoint only. Spot elevations, slopes, drainage patterns, structural design, installation of walls, stairs,

pavement, footings and irrigation were also not inspected by PCS Group.

Landscape Acceptance Report:

This Landscape inspection for Turnberry F6 Metro District Landscape of Turnberry Subdivision occurred
on December 4th, 2023 with representatives from the Groundworks Development (Mark Johnson) and
myself. At this time PCS Group is recommending initial acceptance of the Landscape Improvements as

they were found to be to be in conformance with the approved construction plans and in good condition.

*It should be noted however all recently seeded native grass areas are to be reviewed in Spring 2024 to

monitor establishment.

Sincerely,

Garrett Graham

Cravvett Civalam

PCS Group, Inc. - (720) 465-2261 - garrett@pcsgroupco.com

pcs group inc.



BURLINGTON NORTHERN/CATELLUS PUD

TURNBERRY SUBDIVISION FILING NO. 6
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Special District Law

January 2024
VIA EMAIL

AMH Development LLC

280 Pilot Road, Suite 200

Las Vegas, Nevada 89119

Attn: legal department

Email: hcho@ah4r.com and tcabibi@ah4r.com

Re:  Conditions to Acceptance of Special Warranty Deed and Bill of Sale — Tracts E and F,
Turnberry Filing No. 5, Commerce City, Colorado (“Tracts”)

Dear Ms. Cho and Mr. Cabibi:

Our office represents BNC Metropolitan District No. 3 (the “District”). On October 27, 2023,

the District adopted those certain Rules and Regulations Regarding Dedication and Acceptance
of Public Improvements, a copy of which is attached (the “Rules”). We understand that AMH

Development, LLC (“AMH?”) is working with Catellus CC Note, LLC (“Catellus”) to convey

Tracts to the District for District ownership and maintenance.

Pursuant to the Rules, the District may accept conveyance of real property if the vast majority of
public improvements are complete within said property to be transferred, but landscaping cannot
be completed because of the growing season.

A portion of the public improvements on the Tracts was completed by Catellus, which non-AMH
improvements are identified on Exhibit A (the “Catellus Improvements”). The District has
performed a walk-through of the Catellus Improvements and all punch list items related to the
Catellus Improvements have been completed. The District has also received all documentation
required by the Rules for acceptance of the Catellus Improvements.

As such, the only improvements remaining to be complete on the Tracts are landscaping
improvements to be completed by AMH. The District is willing to accept the Tracts in advance
of such landscaping improvements being completed, pursuant to the terms and conditions of this
letter. Based on the estimates from the landscape architect that prepared the landscape plans for
the Tracts, the items set forth on Exhibit B attached hereto and incorporated herein remain to be
completed (the “Remaining Improvements™). Further, as detailed on Exhibit B, the cost to
complete the Remaining Improvements is estimated to be $ (the “Cost
Estimate”). The District agrees to accept a conveyance of the Tracts so long as all requirements
set forth in the Rules have been satisfied and a letter of credit (the “LOC”) or cash in the amount
of the Cost Estimate (the LOC or cash, is hereby referred to as the “Surety”) is delivered to the

{01132818.DOCX v:6}
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District. If delivered in the form of cash, the District shall have no obligation to invest the same
in an interest-bearing account.

If the Surety is in the form of an LOC, the LOC shall name the District as the beneficiary, have
an expiration date of no sooner than 12 months following its issuance, and shall provide for
automatic renewals thereof, unless previously terminated. The issuer of the LOC shall be
reasonably acceptable to the District.

The District may draw upon the Surety if the Remaining Improvements have not been completed
(as evidenced by a certification of the landscape architect) on or before July 15, 2024 (the
“QOutside Date”). Within ten (10) days after receipt of a certification from the landscape
architect that the Remaining Improvements have been completed and receipt of an assignment of
all remaining warranties, the District will return the Surety to AMH.

If the Remaining Improvements are not complete by the Outside Date, the District shall have a
right to draw on the Surety. If the District draws on the Surety, it shall thereafter use such funds
to complete the Remaining Improvements. If the reasonable, actual cost to complete the
Remaining Improvements exceeds the Surety, AMH shall remain responsible for repayment of
such excess costs to the District. If the cost to complete the Remaining Improvements is less
than the Surety, the District shall return any excess funds to AMH. The District shall provide a
final accounting to AMH within 60 days following its completion of the Remaining
Improvements, which will include reasonable documentation evidencing the actual costs
incurred by the District in completing the Remaining Improvements. Any funds from AMH to
the District or the District to AMH shall be paid by the applicable party within thirty (30) days
following the final accounting. In the event that the Remaining Improvements have not been
completed by either party on or before the date that is two (2) years after the Outside Date, the
District will return any remaining Surety to AMH.

The District agrees to grant AMH a license to complete the Remaining Improvements in the
form attached hereto as Exhibit C.

If the foregoing is acceptable, then, please deliver to the District:
1. A Special Warranty Deed to the Tracts in the form attached hereto as Exhibit D;
2. A Title Commitment for the Tracts; and
3. The cash or LOC issued in form and by an issuer acceptable to the District.

Upon receipt of the foregoing, provided the Title Commitment is acceptable and a Title Policy is
capable of being issued, the District will do the following:

1. The District will deliver the Special Warranty Deed to the Title Company for recording
and issuance of a Title Policy, and will provide AMH with a recorded copy of the Special
Warranty Deed upon receipt from the Title Company.

2. The District will execute and send you the License Agreement.
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3. The District will hold the Surety in accordance with the terms of this Letter Agreement.
Please acknowledge AMH’s agreement with the foregoing by executing a copy of this letter
below and return the executed copy to me. By execution below, AMH further acknowledges and
agrees that the District shall retain all rights and remedies available to it at law or in equity to
enforce completion of the Remaining Improvements if AMH fails to do so.

If you have questions, please don’t hesitate to contact me.

Very truly yours,

McGEADY BECHER P.C.

Paula J. Williams

THE FOREGOING CONDITIONS TO ACCEPTANCE OF THE TRACTS AND
IMPROVEMENTS ARE HEREBY ACKNOWLEDGED AND AGREED AS OF THIS
DAY OF , 2023.

AMH DEVELOPMENT LLC

By:
Name:
Title:

cc: Board of Directors BNC Metropolitan District No. 3
Nick Montalbano
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EXHIBIT A

Catellus Improvements/AMH Improvement Map
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EXHIBIT B
Remaining Improvements and Cost Estimate
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EXHIBITC
Form of License Agreement
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EXHIBIT D
Form of Special Warranty Deed
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DRAFT
LANDSCAPE INSTALLATION LICENSE AGREEMENT

THIS LANDSCAPE INSTALLATION LICENSE AGREEMENT (this
“Agreement”) is made and entered into as of this day of , 2024, by and
between BNC METROPOLITAN DISTRICT NO. 3, a quasi-municipal corporation and
political subdivision of the State of Colorado, whose address is ¢/o SDMS, 141 Union Blvd.,
Suite 150, Lakewood, CO 80228 (“Grantor”’) and AMH DEVELOPMENT LLC, whose
address is 280 Pilot Road, Suite 200, Las Vegas, Nevada 89119 (“Grantee”).

RECITALS

A. Grantor is the owner of Tracts E and F, Turnberry Filing No. 5, City of
Commerce City, County of Adams, State of Colorado (the “Tracts”); and

B. Pursuant to the authority granted to the Grantor by its Service Plan, as approved
by the City Council of the City of Commerce City, Colorado, as it may be amended from time to
time (the “Service Plan”), the District may own and operate public improvements, including, but
not limited to, open space and landscaping improvements to benefit property owners, residents
and guests within its service area.

C. Grantee has an obligation to complete certain landscaping improvements within
the Tracts, which landscaping improvements are identified on Exhibit A attached hereto and
incorporated herein by reference (the “Landscaping Improvements”).

D. Grantor desires to grant to Grantee a license agreement for the installation of such
Landscaping Improvements, subject to the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals set forth above, all of
which are fully incorporated and made an integral part of this Agreement, the mutual covenants
and agreements contained herein and other valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor and Grantee (each a “Party” and collectively, the
“Parties”) agree as follows:

1. Grant. Grantor hereby grants to Grantee, for it and its contractors, subcontractors,
materialmen and suppliers, a temporary non-exclusive license (the “License”) over, across and
through the Tracts solely for the purposes of installation of the Landscaping Improvements. In
no event shall Grantee be entitled to use the Tracts for any other purposes without the prior
written consent of the Grantor.

2. Maintenance and Restoration Obligations. Grantee shall be solely responsible to
ensure that, during the License Term (as defined below) and immediately upon expiration or
termination of this Agreement, the Tracts are left in a clean an orderly fashion, free from all trash
and other debris, in the same condition as the Tracts appeared upon the commencement of the
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License Term, excluding the changed condition resulting from the installation of the
Landscaping Improvements, condemnation and reasonable wear and tear.

3. Representations or Warranties. Grantor represents and warrants to Grantee that it
owns fee title to the Tracts and that Grantor has the right and authority to enter into this License
Agreement. Except as aforesaid, Grantee accepts the Tracts in its “as is” condition and
configuration, with all faults, and accepts all risks related thereto. Except as expressly set forth
herein, no representations or warranties have been or are being made by Grantor regarding the
condition of the Tracts or the suitability of the Tracts for any purpose and Grantor hereby
disclaims any and all warranties, whether express or implied by law, with regard to the Tracts.

4. Insurance. Upon execution of this Agreement, Grantee shall deliver to Grantor a
certificate of insurance (in a form reasonably acceptable to Grantor) showing that Grantee
currently carries such commercial general liability and other risk insurance coverages with
minimum combined single limits of $1,000,000 each occurrence and $2,000,000 in the aggregate
and naming Grantor as an additional insured thereon. In the event such certificate is not
delivered by Grantee or Grantor determines that the coverages and amounts are not acceptable,
Grantor may terminate the License immediately and without prior notice.

5. Certain Reserved Rights. Grantor reserves the right to use the Tracts so long as
such use does not materially or unreasonably interfere with the use of Grantee as permitted
herein.

6. Damages; Indemnification. Except as may be prohibited or limited by applicable
law, (i) Grantee will be responsible for all costs required to repair damages to the Tracts caused
by Grantee or its permittees in the exercise of the rights granted under this Agreement and
(i1) Grantee shall indemnify and hold Grantor harmless from and against actual loss, cost,
expense (including attorneys' fees), claims, demands, causes of action, liability, and damages
arising from third-party claims against Grantor (collectively, “Claims”) which result from or
arise out of any grossly negligent act or omission or the willful misconduct of Grantee or its
permittees from the exercise of the rights granted under this Agreement; provided, however, such
indemnification shall not extend to any Claims caused by or arising from Grantor’s gross
negligence or willful misconduct. Grantor does not waive, and no provision of this Agreement
shall be deemed a waiver of, the immunities and limitations of liabilities to which Grantor is
entitled as a matter of law, including, without limitation, the Colorado Governmental Immunity
Act, §§ 24-10-101, et seq., C.R.S., as amended from time to time.

7. Assignment. Neither Party shall assign or transfer this Agreement or the License
granted herein without the prior written consent of the other Party, which consent shall not be
unreasonably withheld, conditioned or delayed.

8. Term. The License granted herein shall commence on the date of mutual
execution hereof by the Parties and expire on the earlier to occur of: (a) delivery to Grantor of a
certificate of the landscape architect that prepared the landscaping plans for the Tracts
confirming the completion of the Landscaping Improvements; or (b) July 15, 2024 unless
otherwise extended by mutual agreement of the Parties. Notwithstanding the foregoing, in the
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event that Grantee breaches this Agreement, including the use of the Tracts for uses not
permitted by this Agreement or otherwise in a manner that violates applicable Colorado law,
Grantor may immediate terminate this Agreement and the License granted hereby, provided
however, that Sections 2, 3 and 6 through 17 shall survive and not be affected by the termination
of this Agreement.

0. No Third Party Beneficiaries. It is mutually agreed that enforcement of the terms
and conditions of this Agreement shall be strictly reserved to the Parties hereto, their successors
and assigns, and nothing contained in this Agreement shall give or allow any claim or right of
action under this Agreement by any other or third person.

10.  Amendments. No modification, waiver or amendment of any of the terms or
conditions of this Agreement shall be binding upon a Party unless in writing and signed by such
Party.

11.  Severability. If any portion of this Agreement is declared by any court of
competent jurisdiction to be void or unenforceable, such decision shall not affect the validity of
any remaining portion of this Agreement, which shall remain in full force and effect. If allowed
by law, in lieu of such void or unenforceable provision, there shall automatically be added as part
of this Agreement a provision similar in terms to such illegal, invalid or unenforceable provision
so that the resulting reformed provision is legal, valid and enforceable.

12. Entire Agreement. This Agreement, together with the exhibits attached hereto,
contains the entire agreement of the Parties hereto with respect to the subject matter hereof and
no prior written or oral agreement shall have any force or effect or be binding upon the Parties
hereto.

13.  Disclaimer of Joint Venture. This Agreement, together with the exhibits attached
hereto, contains the entire agreement of the Parties hereto with respect to the subject matter
hereof and no prior written or oral agreement shall have any force or effect or be binding upon
the Parties hereto.

14. Attorneys' Fees. In the event any party seeks to enforce its rights hereunder
through litigation, arbitration or another legal proceeding, the court or panel shall award to the
prevailing party as part of its judgment or award its reasonable attorneys' fees and costs.

15. Section Headings. The section headings contained herein are included for
reference purposes only.

16. Counterparts. This Agreement may be executed in one or more counterparts, each
of which will constitute an original, and all of which together shall constitute one and the same
agreement.

17. Governing Law. The terms, covenants and provisions hereof shall be governed
by and construed under the applicable laws of the State of Colorado.
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IN WITNESS WHEREOF, Grantor and Grantee have executed this Landscape
Installation License Agreement as of the date first set forth above.

[Signatures appear on the following page.]
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GRANTOR:
BNC METROPOLITAN DISTRICT, NO. 3, a quasi-

municipal corporation and political subdivision of the
State of Colorado

By:

Name:

Title:

GRANTEE:

AMH DEVELOPMENT LLC, a Delaware limited
liability company

By:

Name:

Title:
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EXHIBIT A
LANDSCAPING IMPROVEMENTS
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INDEMNIFICATION AGREEMENT
(Mechanics’ Liens and Public Infrastructure)

THIS INDEMNIFICATION AGREEMENT (this “Agreement”) is made and entered
into effective as of , 2023 (“Effective Date”), by AMH Development LLC, a
Delaware limited liability company (“Indemnitor” or “AMH?”), in favor of BNC Metropolitan
District No. 3, a quasi-municipal corporation and political subdivision of the State of Colorado
(“Indemnitee” or “District”).

RECITALS:

A. AMH owns certain real property within the service area of the District upon which it has
constructed Public Infrastructure (defined below).

B. Pursuant to the District’s Rules and Regulations Regarding Dedication of Public
Improvements, prior to the District accepting real property or Public Infrastructure, AMH is
required to provide lien waivers and indemnifications from each contractor verifying that all
amounts due to contractors, subcontractors, material providers or suppliers for the Public
Infrastructure have been paid in full.

C. AMH and the District desire to enter into this Agreement whereby AMH provides assurance
to the District that no contractors, subcontractors, material providers or suppliers that
performed any work on or provided materials for the Public Infrastructure have any claim for
any mechanics’ or materialmans’ liens related to the Public Infrastructure.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
which are hereby acknowledged and accepted by the parties, the parties to this Agreement agree
as follows:

AGREEMENT:

1. DEFINITIONS. As used herein, the following terms shall have the following meanings:

TERM: DEFINITION:

Construction: Any and all work, construction and/or placement or segregation of
materials performed by or on behalf of Indemnitor on the Property
related to the Public Infrastructure.

Public Pursuant to the District’s Service Plan, as approved by the City of
Infrastructure: Commerce City, Colorado, the District is authorized to construct,
acquire and install public improvements, including water, sanitation
(including storm drainage), street, safety protection, park and
recreation transportation, television relay and translation, and mosquito
control and other facilities and services, which benefit property within
the District’s boundaries and/or service area. As used herein, the term
“Public Infrastructure” means all public improvements described in the
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preceding sentence that AMH has agreed to construct (and has in fact
caused to be constructed).

Mechanics’ All liens or rights to lien existing against the Property or which

Liens: subsequently attach or are claimed against the Public Infrastructure or
the Property by reason of Indemnitor’s Construction of the Public
Infrastructure.

Property: That certain real property as described on Exhibit A attached hereto.

2. REPRESENTATIONS, WARRANTIES AND COVENANTS. As of the Effective Date,
Indemnitor represents and warrants to Indemnitee as to the Public Infrastructure that: (a) all sums
due and owing for Construction of the Public Infrastructure have been paid or will be paid
promptly and in full before the respective times for filing Mechanics’ Liens affecting the
Property or the Public Infrastructure; (b) Indemnitor has funds sufficient to pay all Construction
costs applicable to the Public Infrastructure; (c) as of the Effective Date, there are no Mechanics’
Liens against the Property or the Public Infrastructure; and (d) no claims have been made to
Indemnitor and no suits are now pending on behalf of any contractor, subcontractor, material
provider or supplier in relation to the Construction.

3. TERM. This Agreement shall remain in effect for a period of one (1) year after the Effective
Date; provided that no claim of Mechanics’ Lien has been asserted at such time.
Notwithstanding anything to the contrary contained herein, this Agreement shall not be deemed
to expire if a claim of Mechanics’ Lien has been asserted at such time and such expiration shall
be stayed until the claim of Mechanics’ Lien has been resolved pursuant to this Agreement.

4. INDEMNIFICATION OBLIGATIONS.

4.1. Indemnity. Indemnitor shall at all times indemnify, defend and hold Indemnitee and its
directors, officers, managers, agents and employees harmless against any liabilities, claims of
liability, obligations, losses, costs, charges, expenses, causes of action, suits, demands,
judgments and damages of any kind or character whatsoever, including, but not limited to,
reasonable attorneys’ fees and costs incurred or sustained by Indemnitee, and actual attorneys’
fees awarded against Indemnitee by reason of Mechanics’ Liens for labor performed or
materials used or furnished in the Construction of the Public Infrastructure or in any action at
law or equity under any theory of recovery by reason of the existence of Mechanics’ Liens for
labor performed or materials used or furnished in the Construction of the Public Infrastructure.
Insurance coverage carried by Indemnitor shall in no way lessen or limit the liability of
Indemnitor under the terms of this indemnification obligation.

4.2. Duty To Notify Indemnitee. If any action is filed at law or in equity or any judicial or
non-judicial proceeding (including arbitration) is commenced against the Property that triggers
Indemnitor’s indemnification obligation in Section 4.1, Indemnitor agrees to promptly notify
Indemnitee in writing of such claim, action or proceeding as soon as possible of Indemnitor’s
acquisition of knowledge thereof but, in no event, later than thirty (30) days from receipt of
said knowledge.
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4.3. Rights and Obligations. Indemnitor shall cause any Mechanic’s Lien to be removed
from the Property and/or the Public Infrastructure, as applicable, within thirty (30) days of
written notice to Indemnitor of recordation thereof. In the event Indemnitor fails to do so,
Indemnitee is authorized to use whatever means in its discretion it may deem appropriate to
cause said Mechanics’ Lien or suit to be removed or dismissed, and the costs thereof, together
with reasonable attorneys’ fees, will be immediately due and payable by Indemnitor. If the
payment of a sum of money or bonding will discharge, eliminate or remove the effect of the
Mechanics’ Lien as to the Property, Indemnitor shall pay such sum or obtain such bond as is
sufficient to discharge, eliminate or remove the Mechanics’ Lien in a manner legally sufficient
to effect the release of the Mechanics’ Lien of record, and shall deliver documents to
Indemnitee, in a form reasonably satisfactory to Indemnitee.

5. LIEN WAIVERS. Indemnitor’s indemnification obligations set forth herein are given in lieu
of providing lien waivers from all of the contractors who performed labor or supplies materials
for the construction of the Public Infrastructure shall hereby be deemed satisfied.

6. REMEDIES. Indemnitor specifically acknowledges that upon any default by the Indemnitor
under this Agreement after demand by Indemnitee, Indemnitee shall have the right to exercise
any and all remedies available at law, in equity or under this Agreement against the Indemnitor,
including, but not limited to, injunctive relief, specific performance, damages and/or self-help.

7. NOTICE. Any notices, demands or communications under this Agreement between
Indemnitor and Indemnitee shall be in writing and may be given either by personal service,
electronic-mail, by overnight delivery, or by mailing via United States mail, certified mail, postage
prepaid, return receipt requested, addressed to each party as set forth on the signature page of this
Agreement. If the address for Indemnitee is not completed on the signature page, notice to
Indemnitee shall be given to Indemnitee’s State office. All notices given in accordance with the
requirements in this Section shall be deemed to be received as of the earlier of actual receipt by the
addressee thereof or the expiration of ninety-six (96) hours after depositing same in the United
States Postal System.

8. MISCELLANEOUS.

8.1. No Waiver. No delay or omission by Indemnitee in exercising any right or power under
this Agreement shall impair any such right or power or be construed to be a waiver thereof. A
waiver by Indemnitee of a breach of any of the covenants, agreements, restrictions, obligations
or conditions of this Agreement to be performed by the Indemnitor shall not be construed as a
waiver of any succeeding breach of the same or other covenants, agreements, restrictions,
obligations or conditions under this Agreement.

8.2. No_Third-Party Beneficiaries. This Agreement is only between Indemnitor and
Indemnitee, and is not intended to be, nor shall it be construed as being, for the benefit of any
third-party.
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8.3. Partial Invalidity. If any term, provision, condition or covenant of this Agreement or
the application thereof to any party or circumstance shall, to any extent, be held invalid or
unenforceable, the remainder of this Agreement, or the application of such term, provision,
condition or covenant to persons or circumstances other than those as to whom or which it is
held invalid or unenforceable, shall not be affected thereby, and each term and provision of this
Agreement shall be valid and enforceable to the fullest extent permitted by law.

8.4. Modification or Amendment. Any alteration, change, modification or amendment of
this Agreement or any documents incorporated herein, in order to become effective, shall be
made by written instrument executed by all parties this Agreement.

8.5. Execution in Counterpart. This Agreement and any modification, amendment or
supplement to this Agreement may be executed by Indemnitor in several counterparts, and as
so executed, shall constitute one agreement binding on all Indemnitors, notwithstanding that all
Indemnitors are not signatories to the original or the same counterpart.

8.6. Merger of Prior Adgreements And Understandings. This Agreement and other
documents incorporated herein by reference contain the entire understanding and agreement
between the parties relating to the obligations of AMH and the District with respect to
Mechanics’ Liens, and all prior or contemporaneous agreements, understandings,
representations and statements, oral or written, shall be of no force or effect.

8.7. Other. This Agreement shall be construed according to its fair meaning as if prepared by
all parties to this Agreement. This Agreement shall be interpreted in accordance with the laws
of the State of Colorado. Exclusive venue shall be in the Adams County District Court. The
parties expressly and irrevocably waive any objections or rights which may affect venue of any
such action, including, but not limited to, forum non-conveniens or otherwise. At Indemnitee’s
request, Indemnitor shall carry on its duties and obligations under this Agreement during any
legal proceedings until and unless this Agreement is otherwise terminated. If any action at law
or in equity is necessary to enforce or interpret the terms of this Agreement, the prevailing
party in such action shall be entitled to have and to recover from the other party its reasonable
attorneys’ fees and other reasonable expenses in connection with such action or proceeding in
addition to its recoverable court costs. Titles and captions are for convenience only and shall
not constitute a portion of this Agreement. The recitals set forth hereinabove are incorporated
into this Agreement. This Agreement shall inure to the benefit of and bind the personal
representatives, successors and assigns of the parties hereto.

8.8. Governmental Immunity. Nothing in this Agreement shall be construed to waive, limit,
or otherwise modify, in whole or in part, any governmental immunity that may be available by
law to the District, its respective officials, employees, contractors, or agents, or any other
person acting on behalf of the District and, in particular, governmental immunity afforded or
available to the District pursuant to the Colorado Governmental Immunity Act, 8§ 24-10-101,
etseq., C.R.S.

The parties to this Agreement execute the same to become effective as of the Effective Date.
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INDEMNITOR:

AMH Development LLC,
a Nevada limited liability company

By:
Name:
Title:

280 Pilot Road, Suite 200.
Las Vegas, Nevada 89119
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INDEMNITEE:

BNC Metropolitan District No. 3, a quasi-municipal corporation and political subdivision of the
State of Colorado

By:
Name:
Title:

Address:

{01132787.DOC v:1}6



Exhibit A

Property
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After Recording Return To:
McGeady Becher P.C.

450 E. 17th Avenue, Suite 400
Denver, CO 80237

Attn: Paula Williams

No Documentary Fee - Exempt

SPECIAL WARRANTY DEED

THIS SPECIAL WARRANTY DEED, made this  day of , 2024,
between CATELLUS CC NOTE LLC, a Delaware limited liability company (the “Grantor”),
and BNC METROPOLITAN DISTRICT NO. 3, a quasi-municipal corporation and political
subdivision of the State of Colorado, whose address is ¢/o McGeady Becher P.C., 450 E. 17t
Avenue, Suite 400, Denver, Colorado 80203 (the “Grantee”).

WITNESSETH, that the Grantor, for and in consideration of the sum of TEN AND
00/100 DOLLARS and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, has granted, bargained, sold and conveyed, and by these
presents does grant, bargain, sell, convey and confirm, unto Grantee, and Grantee's successors
and assigns forever, all the real property, together with all improvements, if any, situate, lying
and being in the County of Adams, State of Colorado, known as:

Tracts E and F, Turnberry Filing No. 5, City of Commerce City, County of Adams, State
of Colorado (the “Property”).

TOGETHER WITH all and singular the hereditaments and appurtenances thereto
belonging, or in anywise appertaining, and the reversion and reversions, remainder and
remainders, rents, issues and profits thereof; and all the estate, right, title, interest, claim and
demand whatsoever, of the Grantor, either in law or in equity, of, in and to the Property, with the
hereditaments and appurtenances;

TO HAVE AND TO HOLD the said premises above bargained and described, with the
appurtenances, unto Grantee, and Grantee's successors and assigns forever. Grantor, for Grantor
and Grantor's successors and assigns, does covenant and agree that Grantor shall and will
WARRANT AND FOREVER DEFEND the above bargained Property in the quiet and
peaceable possession of Grantee, and Grantee's successors and assigns, against all and every
person or persons claiming the whole or any part thereof, by, through or under Grantor, subject
to those matters in the real property records of Adams County, Colorado;

IN WITNESS WHEREOF, this Special Warranty Deed is executed by the Grantor as of
the day and year first above written.
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GRANTOR:

CATELLUS CC NOTE LLC, a Colorado

limited liability company

A
Name:
Its:
STATE OF )
) ss.
COUNTY )
OF
The foregoing instrument was acknowledged before me this day of
, 2023, by , as of Catellus CC
Note LLC, a Delaware limited liability company.
Witness my hand and official seal.
My commission expires:
Notary Public
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Bill of Sale

KNOW ALL BY THESE PRESENTS that Catellus CC Note, LLC, a Delaware limited
liability company (“Grantor”), for and in consideration of the sum of Ten Dollars ($10.00) and
other good and valuable consideration, the receipt of which is hereby acknowledged, has
bargained and sold, and by these presents does grant and convey unto BNC Metropolitan District
No. 3, a quasi-municipal corporation and political subdivision of the State of Colorado, whose
address is 141 Union Boulevard, Suite 150, Lakewood, Colorado 80228 (“District”), its
successors and assigns, all of Grantor’s right, title and interest in and to the facilities, personal
property and the improvements shown on Exhibit | attached hereto and incorporated herein by
this reference (“Improvements”), excluding therefrom those Improvements previously
conveyed to other jurisdictions for perpetual ownership.

TO HAVE AND TO HOLD the same unto the District, its successors and assigns
forever; and Grantor, its successors and assigns, shall warrant and defend the sale of said
Improvements made unto the District, its successors and assigns, against all and every person or
persons whomsoever, and warrants that (i) the conveyance of the Improvements to the District,
its successors and assigns, is made free from any claim or demand whatsoever; and (ii) the
Improvements were constructed and installed in accordance with plans and specifications
reviewed and approved by the District and all applicable Rules and Regulations of the District.

IN WITNESS WHEREOF, Grantor executes this Bill of Sale this day of

, 20

GRANTOR:
CATELLUS CC NOTE, LLC, a Delaware
limited liability company
By:
Its:

STATE OF COLORADO )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
20 , by , as of and by as

of Catellus CC Note, LLC, a Delaware limited liability company.

Witness my hand and official seal.
My commission expires:

Notary Public
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DRAFT
McGEADY BECHER P.C.
December 2023

ASSIGNMENT OF WARRANTIES
“District Improvements”: Those public infrastructure improvements described on Exhibit A.

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of
which is hereby acknowledged, CATELLUS CC NOTE LLC, a Delaware limited liability
company (“Grantor”), hereby assigns to BNC METROPOLITAN DISTRICT NO. 3
(“District”) any and all contractual warranties, equipment warranties, and product warranties
issued in connection with the District Improvements, and authorizes the District to enforce such
warranties. The Grantor further agrees to cooperate in the prosecution of any and all such
warranty claims, including providing records, drawings, blueprints, specifications, results of
materials tests and inspections, and testimony of such witnesses as may be necessary to
document any and all warranty claims. Additionally, in the event and to the extent that any
contractor or supplier does not honor the District’s right to enforce any warranties hereunder
assigned, Grantor shall reasonably cooperate with the District to enforce such rights for and on
behalf of the District.

GRANTOR:

CATELLUS CC NOTE LLC, a Delaware limited liability
company

By:
Name:
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STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of

, 2023, by as

Witness my hand and official seal.

My commission expires:

of

Notary Public

{01134500.DOCX v:1} 2



EXHIBIT A
DISTRICT IMPROVEMENTS

District Improvements includes streets, sidewalks, landscaping, lighting, water lines, storm
drains, sanitary and sewer lines and related dry utility (e.g., gas, electric and telephone)
improvements necessary for the installation and/or operation of other District Improvements
constructed within and adjacent to Tracts E and F, Turnberry Filing No. 5, Commerce City,
Colorado
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