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RECORD OF PROCEEDINGS

MINUTES OF THE COORDINATED
REGULAR MEETING OF
SOUTHSHORE METROPOLITAN DISTRICT NOS. 1 AND 2
HELD
MARCH 9, 2021

A Coordinated Regular Meeting of the Boards of Directors of the Southshore
Metropolitan District No. 1 (“District No. 1) and Southshore Metropolitan District
No. 2 (“District No. 2” and collectively with District No. 1, the “Districts”) was held on
March 9, 2021 at 3:00 p.m. Due to public health concerns, the Meeting was held by
virtual attendance on Zoom at https://us02web.zoom.us/j/86943680229, (669) 900-9128
or (346) 248-7799 or (646) 558-8656 or (253) 215-8782 or (301) 715-8592 or (312) 626-
6799.

ATTENDANCE Directors in Attendance were:
Jerry B. Richmond, 111, Chairman, District Nos. 1 and 2
P. Joseph Knopinski, Vice President/Secretary/Treasurer, District

No. 1

Kurtis W. Williams, Vice President/Assistant Secretary/Treasurer,
District No. 1

Aaron L. Clutter, Vice President/Assistant Secretary/Treasurer,
District No. 1

Nathan Kennedy, Vice President/Assistant Secretary/Treasurer,
District No. 2

Kevin Stadler, Vice President/Secretary, District No. 2

Ryan Zent, Vice President/Assistant Secretary/Treasurer,
District No. 2

Nathan Fogg, Vice President/Treasurer, District No. 2

Absent (excused):
None.

Also in Attendance were:

Cathy Hamilton of Simmons & Wheeler

David A. Greher of Collins Cockrel & Cole (“CCC”)
Sarah H. Luetjen of CCC

Doug Richter of Earnweald Consulting Services, LLC
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Members of the public

Chairman Richmond disclosed that he is an employee of RainTree
Investment Corporation (“RainTree”), which is the exclusive agent
for Paulson Property Management, LLC (“Paulson’), which has
significant ownership and/or investment interests in the property
within the Districts through its subsidiary Southshore Recovery
Acquisition, LLC (“SSRA, LLC”), and further disclosed that he isthe
Secretary of the Southshore Master Association, Inc., the homeowners
association for the community within the Districts’ boundaries.

Director Knopinski disclosed that he provides consulting services to
SSRA, LLC.

Directors Clutter and Williams disclosed that they are officers and
employees of J.R. Engineering, LLC (“JR Engineering”), which is a
consultant of SSRA, LLC and which have entered into a Construction
and Management Services Agreement with District No. 1. Directors
Clutter and Williams further stated that input in matters related to the
requisition of project funds from the proceeds of bonds issued by
District No. 1 to pay JR Engineering for services performed under the
Construction Management Contract, to be discussed later in this
meeting, represents a conflict of interest but their participation is
necessary to obtain a quorum.

All Directors of District No. 1 present stated that their participation in
the meeting was necessary to obtain a quorum of the Board of District
No. 1 or otherwise enable the Board to act; that written disclosures of
such potential conflicts of interest had been filed with the Board and
the Secretary of State in accordance with statutory requirements; and
that the nature of their private interests related to employment
relationships as set forth above.

After each Director had summarily stated for the record the fact and
nature of his private interests and had further stated that the
determination to participate in voting or take any other action on any
contract or other matter in which he may have a private interest would
be made in compliance with Section 24-18-201(1)(b)(V), C.R.S., on
an ad hoc basis, the Board turned its attention to the agenda items.

All disclosures of potential conflict of interest statements previously
filed are deemed continuing for all purposes and are incorporated into
the record of the meeting.
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Mr. Greher stated that Notice had been properly posted at |east 24-
hours prior to the meeting on the Districts’ website. Mr. Greher
confirmed that such Notice was also placed at the entrance of the

L akehouse and sent to the City of Aurora Clerk. The certification of
posting is attached hereto. The notice aso included the agenda items.

The Boards of District Nos. 1 and 2 considered the Minutes of the
February 9, 2021 Coordinated Regular Board meeting. After
discussion and upon motion duly made, seconded and unanimously
carried, the Minutes of District Nos. 1 and 2 Joint Board meeting were
approved as presented.

None.

Chairman Richmond updated the Board on current activities and
discussed the following:

The Recreation Center is on schedule and within budget. The park
has not opened yet but the homeowners association should be sending
out information to the homeowners regarding the park opening when
the time comes.

Mr. Greher noted that Brock Chapman resigned from the District

No. 1 Board effective February 12, 2021 and that a Notice of Vacancy
on the Board of District No. 1 had been published in accordance with
statutory requirements. The Board’s intent is to appoint Director
Stadler upon qualification.

Ms. Hamilton reviewed the financials with the Board of each District.
She then presented allist of checks to ratify and invoices to be
approved.

Following discussion, motions were made, seconded and unanimously
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carried, the Board of District No. 1 (@) approved and confirmed the
disbursements as presented and (b) approved the checks.

REQUISITION Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 14 No. 14, for payment under the Series 2020A-1, Series 2020A-2, and

Series 2020B Bonds, in the aggregate amount of $92,492.44 payable
to the following parties in the correspondence amounts:

o Earnweald Consulting Services, LLC - $8,255.00
° Environmental Landworks Company, Inc.- $82,797.44
. CMS Environmental Solutions, LLC.- $1,440.00

Following discussion, a motion was made and seconded, and the
Board of District No. 1 approved the Requisition as presented.

RESOLUTION Following discussion, a motion was made, seconded and unanimously
ACCEPTING carried, the Board ratified the Resolution of District No. 1 Requesting
ENGINEER District No. 2 to Approve Requisitions, a copy of which is attached
REPORT AND hereto and incorporated herein by this reference.

REQUESTING

REQUISITION

No. 14

REQUISITION Ms. Hamilton presented to the Board of District No. 1 Requisition
No.4 No. 4, for payment under the Series 2020A-1, Series 2020A-2, and

Series 2020B Subordinate Bonds, in the aggregate amount of
$743,909.70 payable to the following parties in the correspondence
amounts:

o JR Engineering, LLC - $900.00
° Environmental Landworks Company, Inc.- $111,250.38
° Environmental Landworks Company, Inc. - $141,033.02

o Waner Construction Company - $487,686.30
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. A.G. Wassenaar, Inc. - $3,040.00

Following discussion, a motion was made and seconded, and the
Board of District No. 1 approved the Requisition as presented.

Following discussion, a motion was made, seconded and unanimously
carried, the Board ratified the Resolution of District No. 1 Requesting
District No. 2 to Approve Requisitions, a copy of which is attached
hereto and incorporated herein by this reference.

Following discussion, a motion was made, seconded and unanimously
carried, the Board of District No. 2 approved the Resolution of
District No. 2 Requesting District No. 1 to Approve Requisition

Nos. 4 and 14, in the aggregate amount of approximately
$836,402.14, upon fina review of invoices by Director Stadler.

Mr. Greher provided an update on the March 2, 2021 unsuccessful
inclusion election which failed by a 2-3.

Mr. Greher then discussed possible inclusion options moving forward.
The Board of District No. 2 then discussed the various options and
determined to begin the procedures to hold a subsequent election on
May 18, 2021. Director Stadler suggested holding various work study
sessions to inform and educate the property owners on the inclusion
process and the May 18, 2021 inclusion election.

There being no other matters to come before the Board, the meeting
was adjourned.
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Respectively submitted,

David A. Greher, Secretary for the meeting
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AGENDA
OF THE COORDINATED

REGULAR MEETING OF
SOUTHSHORE METROPOLITAN DISTRICT NO. 1
SOUTHSHORE METR(;&PL(:)LITAN DISTRICT NO. 2
Time: Tuesday, March 9, 2021, 3:00 p.m.
Location:

DUE TO THE PANDEMIC, THE COORDINATED REGULAR MEETING OF THE BOARDS
OF DIRECTORS OF SOUTHSHORE METROPOLITAN DISTRICT NO. 1 AND
SOUTHSHORE METROPOLITAN DISTRICT NO. 2 WILL BE HELD VIRTUALLY VIA
ZOOM.

PLEASE VISIT THE FOLLOWING LINK TO JOIN THE MEETING:
https://us02web.zoom.us/j/86943680229
Or join by phone:
Dial (for higher quality, dial a number based on your current location):

US: +1 312 626 6799 or +1 646 558 8656 or +1 301 715 8592 or +1 253 215 8782 or +1
346 248 7799 or +1 669 900 9128

Webinar ID: 869 4368 0229

Disclosures of any potential conflicts of interest.

1. Approval of Minutes of February 9, 2021 Regular Meeting. (District Nos. 1 and
2)

2. Public Comment.
3. Status report by Board Chairman. (District Nos. 1 and 2)

4. Discuss District No. 1 Vacancy. (District No. 1)

5. Accountant’s Report and review of financials and claims payable. (District Nos.
1 and 2)
6. Accountant’s Report and review and consideration of District construction and

operating expenditures including one or more construction requisition requests in
the aggregate approximate amount of $827,247.14. (District No. 1)
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10.

11.

12.

Resolutions Accepting Engineer’s Report and Requesting Requisition of Funds.
(District No. 1)

Review Requisition requests from District No. 1 and adopt Resolution accepting
Request to Requisition of Funds. (District No. 2)

March 2, 2021 Election Update. (District No. 2)

Executive Session under Section 24-6-402(4)(b), C.R.S., to confer with District
Counsel to obtain legal advice regarding District inclusions and on acceptance of

Quitclaim Deed and Bill of Sale related to drainage line easement. (District Nos.
1 and 2)

Possible action on matters discussed in Executive Session.

Any other matter that may come before the Board.

This meeting is open to the public.
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SOUTHSHORE METROPOLITAN DISTRICT NO. 1
SOUTHSHORE METROPOLITAN DISTRICT NO. 2

By /s/ Jerry B. Richmond, 111

Jerry B. Richmond, III, Chairman



I hereby certify that a copy of the foregoing Agenda of Coordinated Regular Meeting of
Southshore Metropolitan District No. 1 and Regular Meeting of Southshore Metropolitan District
No. 2 was, by me personally, posted on the Districts’ website at least 24 hours prior to the
meeting.
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