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MINUTES OF THE COORDINATED
REGULAR MEETING OF

SOUTHSHORE METROPOLITAN DISTRICT NOS. 1 AND 2
HELD

JUNE 9, 2020

A Coordinated Regular Meeting of the Boards of Directors of the Southshore
Metropolitan District No. 1(“District No. 1”) Southshore Metropolitan District No. 2
(“District No. 2” and collectively, the “Districts”) were held on June 9, 2020 at 10:00
a.m. (District No. 1 start time) and 10:30 a.m. (District No. 2 start time) Due to public
health concerns, the Meeting was held by virtual attendance on Zoom at
https://us02web.zoom.us/j/88438637856, (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, III, Chairman, District Nos. 1 and 2
P. Joseph Knopinski, Vice President/Secretary/Treasurer, District
No. 1
Aaron L. Clutter, Vice President/Assistant Secretary/Treasurer,

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

District No. 1
Brock Chapman, Vice President and Assistant Secretary/Treasurer,

District No. 1
Nathan Fogg, District No. 2 *departure where noted
Kevin Stadler, District No. 2
Ross Garrett, District No. 2

Absent (excused):
Nathan Kennedy, District No. 2

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 (via telephone)
Astrid Storey, Southshore Homeowners’ Association



{00766177.DOCX / } 2

Members of the Public: Harry Yosten and Taylor Hawkins

CONFLICTS OF

INTEREST

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 is the
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 present stated that their participation in the meeting was
necessary to obtain a quorum of the Board 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
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the record of the meeting.

NOTICE Mr. Greher stated that Notice had been properly posted at least 24-
hours prior to the meeting on the Districts’ website. Mr. Greher
confirmed that such Notice was also placed at the entrance of the
Lakehouse and sent to the City of Aurora Clerk. The certification of
posting is attached hereto. The notice also included the agenda items.

MAY 12, 2020
MINUTES

(DISTRICT

NO. 1)

The Board of District No. 1 considered the Minutes of the May 12,
2020 Coordinated Regular Board meeting. After discussion and upon
motion duly made, seconded and unanimously carried by the Board of
District No. 1, the Minutes of District Nos. 1 and 2 Joint Board
meeting were approved as presented, subject to subsequent approval
by District No. 2 (see below).

PUBLIC

COMMENT

Harry Yosten introduced himself and requested the financials of
District No. 2. Mr. Greher explained that the Districts are in the
process of setting up a website to hold all District related information
but he would be happy to forward the document at Mr. Yosten’s
request.

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

Foundation work has begun and Southshore Parkway along with
striping has been completed. The City is asking for the streetlights to
be installed. Vandalism has continued on construction sites.
Chairman Richmond noted that SSRA has engaged American Eagle
Protective Services to provide security surveillance. A vehicle will be
patrolling between 10:00 p.m. and 6:00 a.m. seven days a week.
Unexploded Ordinance (UXO) clearance continues to be conducted in
Filing No. 19. Currently the Arapahoe County Bomb Squad is
picking up unexploded ammunition daily and would like to move to a
once a week pick up. Chairman Richmond will meet with the
Nebraska Corps of Engineers and the Arapahoe County Bomb Squad
to discuss and approve a UXO storage plan.
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ACCOUNTANTS

REPORT

(DISTRICT

NO. 1)

Ms. Hamilton reviewed the financials with the Board of District
No. 1. She then presented a list of checks to ratify and invoices to be
approved.

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

MAY 12, 2020
MINUTES

(DISTRICT

NO. 2)

At 10:30 a.m., the Joint Meeting began considering matters related to
District No. 2. The Board of District No. 2 considered the Minutes of
the May 12, 2020 Coordinated Regular Board meeting. After
discussion and upon motion duly made, seconded and unanimously
carried by the Board of District No. 2, the Minutes of District Nos. 1
and 2 Joint Board meeting were approved as presented.

REGULAR

MEETING

DATES, TIME

AND LOCATION

(DISTRICT

NO. 2)

Mr. Greher reviewed the Resolution Establishing Meeting Date, Time
and Location with the Board of District No. 2. Upon discussion, upon
motion duly made, seconded and unanimously carried, the Board of
District No. 2 approved such resolution (subject to changing the
regular time from 10:00 a.m. to 3:00 p.m.) and has noted that the
Board will hold regular meetings by Zoom until the end of the
pandemic, and after the pandemic at the offices of Simmons &
Wheeler, P.C., 304 Inverness Way South, Suite 490, Englewood,
Colorado 80112 second Tuesday of each month at 3:00 p.m. A copy
of the resolution is attached hereto and incorporated herein by this
reference.

RESOLUTIONS

ADOPTING

SUNSHINE LAW

POLICIES

Mr. Greher reviewed the Resolution Adopting a Sunshine Law Policy
with the Board of District No. 1. Upon discussion, upon motion duly
made, seconded and unanimously carried, the Board of District No. 1
approved such resolution, a copy of which is attached hereto and
incorporated herein by this reference.

Mr. Greher then reviewed the Resolution Adopting a Sunshine Law
Policy with the Board of District No. 2. Upon discussion, upon
motion duly made, seconded and unanimously carried, the Board of
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District No. 2 approved such resolution, a copy of which is attached
hereto and incorporated herein by this reference.

WORKERS

COMPENSATION

RESOLUTIONS

Mr. Greher advised the Board of District No. 1 of the requirements of
the Workers’ Compensation Act and noted that because Board
members are not compensated, the Act allows the District to exclude
them from the definition of “employees” and from workers’
compensation insurance coverage. Upon motion duly made,
seconded, and unanimously carried, the Board of District No. 1
approved the Resolution Determining Not to Provide Worker’s
Compensation Insurance Coverage for Uncompensated Members of
the Board of Directors and legal counsel was directed to file the
exclusion forms with the State Division of Workers’ Compensation, a
copy of which is attached hereto and incorporated herein by this
reference.

Mr. Greher then advised the Board of District No. 2 of the same
requirements stated above. Upon motion duly made, seconded, and
unanimously carried, the Board of District No. 2 approved the
Resolution Determining Not to Provide Worker’s Compensation
Insurance Coverage for Uncompensated Members of the Board of
Directors and legal counsel was directed to file the exclusion forms
with the State Division of Workers’ Compensation, a copy of which is
attached hereto and incorporated herein by this reference.

DISCUSSION OF

DISTRICT

WEBSITE

Director Stadler discussed website options with the Boards. After
discussion and upon motion duly made, seconded, and unanimously
carried, the Board of each District asked Director Stadler to move
forward with selection of a website host, with a cost not to exceed
$350 a year. The Boards will share the yearly cost.

ACCOUNTANTS

REPORT

(DISTRICT

NO. 2)

Ms. Hamilton reviewed the financials with the Board of District
No. 2. She then presented a list of checks to ratify and invoices to be
approved.

Following discussion, motions were made, seconded and unanimously
carried, the Board of District No. 2 approved and the financials.
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REQUISITION

NO. 2
Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 2, for payment under the Series 2020A-1, Series 2020A-2, and
Series 2020B Bonds, in the amount of $680,217.49 payable to the
following parties in the correspondence amounts:

 Environmental Landworks Company, Inc.- $82,649.43

 ESCO Construction Co. - $358,635.88

 Waner Construction Company - $238,932.18

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

REQUISITION

NO. 8
Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 8 for payment under the Metro District Escrow Improvements
Agreement, in the amount of $4,838.00 payable to Earnweald
Consulting Services, LLC.

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

REQUISITION

NO. 9
Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 9 for payment under the Metro District Escrow Improvements
Agreement, in the amount of $391,828.18 payable to the following
parties in the correspondence amounts:

 JR Engineering, LLC - $13,082.50

 CMS Environmental Solutions, LLC - $3,055.00

 A.G. Wassenaar, Inc. - $3,585.00

 Environmental Landworks Company, Inc.- $132,914.50

 Hudick Excavating, Inc. - $100,722.33

 Earnweald Consulting Services, LLC - $11,505.00
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 Powell Restoration, Inc. - $5,127.00

 ESCO Construction Co. - $121,836.85\

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

RESOLUTION

ACCEPTING

ENGINEER

REPORT AND

REQUESTING

REQUISITION

NO. 2

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.

RESOLUTION

ACCEPTING

ENGINEER

REPORT AND

REQUESTING

REQUISITION

NO. 8

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.

RESOLUTION

ACCEPTING

ENGINEER

REPORT AND

REQUESTING

REQUISITION

NO. 9

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.

*Director Fogg then left the meeting

REQUISITION

REQUESTS FOR

DISTRICT NO. 1

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.
2, 8 and 9, in the aggregate amount of approximately $1,076,883.67,
upon final review of invoices by Director Stadler.
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2019 AUDIT Ms. Hamilton presented the 2019 draft audit to the Boards. Upon
motion duly made, seconded and unanimously carried by each Board,
the Boards accepted 2019 audit for each District as presented, subject
to final review.

REVISED

ENGAGEMENT

LETTERS

Mr. Greher presented the revised Engagement Letter by and between
District No. 1 and Collins Cockrel & Cole, P.C. for discussion. Upon
motion duly made, seconded and unanimously carried with no
abstentions, the Board of District No. 1 approved the revised
Engagement Letter as presented.

Mr. Greher then presented the revised Engagement Letter by and
between District No. 2 and Collins Cockrel & Cole, P.C. for
discussion. Upon motion duly made, seconded and unanimously
carried with no abstentions, the Board of District No. 2 approved the
revised Engagement Letter as presented.

OTHER

MATTERS

Director Garrett inquired if the District was paying for the pump
equipment at the boat house. Chairman Richmond stated that this
issue between the Homeowners Association and the District has not
yet been worked out and the Association and the District will need to
work together.

ADJOURNMENT There being no other matters to come before the Board, the meeting
was adjourned at 11:30 a.m.

Respectfully submitted,

David A. Greher, Secretary for the Meeting
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RESOLUTION ESTABLISHING THE DATE, TIME AND LOCATION FOR THE
REGULAR MEETINGS OF THE BOARD OF DIRECTORS OF SOUTHSHORE

METROPOLITAN DISTRICT NO. 2

WHEREAS, pursuant to Section 32-1-903, C.R.S., the Board of Directors (the
“Board”) of the Southshore Metropolitan District No. 2 (the “District”) is required to
meet regularly at a time and in a place to be designated by the Board; and

WHEREAS, pursuant to Section 32-1-903(1), C.R.S., all regular and special
meetings of the Board shall be held at locations which are within the boundaries of the
District or which are within the boundaries of any county in which the District is located,
in whole or in part, or in any county so long as the meeting location does not exceed
twenty miles from the District boundaries unless such requirement is waived by the
Board pursuant to Section 32-1-903(1)(a), C.R.S.; and

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS
OF THE SOUTHSHORE METROPOLITAN DISTRICT NO. 2 OF THE COUNTY OF
ARAPAHOE, COLORADO AS FOLLOWS:

1. Regular Meetings.

That the Board shall meet regularly for the calendar year 2020, on the second
Tuesday of every month at 3:00 p.m. at 304 Inverness Way South, Suite 490, Englewood,
Colorado 80112 with the Agenda and Notice posted at least 24-hours prior to each
meeting held. Notwithstanding the foregoing, during the COVID-19 pandemic, the
Board shall hold all meetings virtually via Zoom in which the web address along with the
Agenda and Notice will be posted at least 24-hours prior to each virtual meeting held.
The Board will endeavor to provide Zoom access to the public whether or not the Board
meets in person.

2. Special Meetings.

Special meeting may be called by any director by informing the other directors of
the date, time and place of such special meeting, and the purpose for which it is called,
and by posting notice as provided herein and required by law at least 24 hours prior to
said meeting.

3. Change of Meeting Dates.

That until circumstances change and a future resolution of the Board so
designates, the location of all special and regular meetings of the Board shall appear on
the agenda of said special and regular meetings.





{00764520.DOCX / }

SOUTHSHORE METROPOLITAN DISTRICT NO. 1

A RESOLUTION ADOPTING SUNSHINE LAW POLICIES

WHEREAS, pursuant to §32-1-1001(1)(h), C.R.S., the Board of Directors (the
“Board”) of the Southshore Metropolitan District No. 1 (the “District”) is responsible for
the management, control and supervision of all of the business and affairs of the District;
and

WHEREAS, the Board recognizes the importance of transparency regarding the
District’s affairs and wants to encourage the public to attend District meetings; and

WHEREAS, the Board believes the purpose of the Board is to serve the District,
its residents and taxpayers; and

WHEREAS, the Board fully supports, and complies with, all Federal and State
laws relating to notification of District meetings including, but not limited to, the
Colorado Sunshine Law, Title 24, Article 6, Part 4, C.R.S; and

WHEREAS, the Board has determined that it is appropriate to adopt policies to
encourage transparency in District operations and follow the letter and the spirit behind
the Sunshine Law.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 1 that:

Section 1. Sunshine Law Policies.

A. The Secretary shall maintain a list of persons who, within the
previous two years, have requested notification of all meetings or of meetings
when certain specified policies will be discussed and shall provide reasonable
advance notification of such meetings, provided, however, that unintentional
failure to provide such advance notice will not nullify actions taken at an
otherwise properly published meeting.

B. In addition, any member of the public who inquires of the District
Secretary or any District consultant about District meetings will be asked if he or
she would like their email address to be placed on the list of persons who receive
advance notices of District meetings. The Board will be either copied on
correspondence to such individuals and/or promptly notified of the communication
with such individuals.

C. During the COVID-19 pandemic, the Board is conducting all
meetings via Zoom. When the pandemic ends, the Board will begin conducting
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2

A RESOLUTION ADOPTING SUNSHINE LAW POLICIES

WHEREAS, pursuant to §32-1-1001(1)(h), C.R.S., the Board of Directors (the
“Board”) of the Southshore Metropolitan District No. 2 (the “District”) is responsible for
the management, control and supervision of all of the business and affairs of the District;
and

WHEREAS, the Board recognizes the importance of transparency regarding the
District’s affairs and wants to encourage the public to attend District meetings; and

WHEREAS, the Board believes the purpose of the Board is to serve the District,
its residents and taxpayers; and

WHEREAS, the Board fully supports, and complies with, all Federal and State
laws relating to notification of District meetings including, but not limited to, the
Colorado Sunshine Law, Title 24, Article 6, Part 4, C.R.S; and

WHEREAS, the Board has determined that it is appropriate to adopt policies to
encourage transparency in District operations and follow the letter and the spirit behind
the Sunshine Law.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 2 that:

Section 1. Sunshine Law Policies.

A. The Secretary shall maintain a list of persons who, within the
previous two years, have requested notification of all meetings or of meetings
when certain specified policies will be discussed and shall provide reasonable
advance notification of such meetings, provided, however, that unintentional
failure to provide such advance notice will not nullify actions taken at an
otherwise properly published meeting.

B. In addition, any member of the public who inquires of the District
Secretary or any District consultant about District meetings will be asked if he or
she would like their email address to be placed on the list of persons who receive
advance notices of District meetings. The Board will be either copied on
correspondence to such individuals and/or promptly notified of the communication
with such individuals.

C. During the COVID-19 pandemic, the Board is conducting all
meetings via Zoom. When the pandemic ends, the Board will begin conducting





SOUTHSHORE METROPOLITAN DISTRICT NO. 1

A RESOLUTION DETERMINING NOT TO PROVIDE WORKERS’
COMPENSATION INSURANCE COVERAGE FOR UNCOMPENSATED

MEMBERS OF THE BOARD OF DIRECTORS

WHEREAS, the Southshore Metropolitan District No. 1 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado duly
organized and existing pursuant to Article 1 of Title 32, Colorado Revised Statutes; and

WHEREAS, the members of the Board of Directors (the “Board”) of the District
are not compensated for their service on the Board, except for reimbursement of actual
out-of-pocket expenses related to Board service; and

WHEREAS, pursuant to Section 8-40-202(1)(a)(I)(B), C.R.S., the Board may
annually determine that it is in the best interest of the District not to provide workers’
compensation insurance coverage to its uncompensated elected officials; and

WHEREAS, the Board has determined that its policy period for purposes of this
election shall commence on March 1 and end on the last day of February of every year;
and

WHEREAS, pursuant to Section 8-40-202(1)(a)(I)(B), C.R.S., the District must
notify the Colorado Department of Labor & Employment, Division of Workers’
Compensation (the “Division”), in writing of the decision not to provide workers’
compensation coverage and such notification must be filed with the Division not less than
45 days before the start of the policy period; and

WHEREAS, the Division has requested that the Board annually adopt a formal
Resolution and complete Division Form WC44 to acknowledge its decision not to
provide workers’ compensation insurance; and

WHEREAS, the Board hereby finds and determines that it is in the public interest
and is an appropriate fiscal policy to exercise the option not to provide workers’
compensation insurance coverage for its uncompensated elected officials.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 1 as follows:

1. No Workers’ Compensation Insurance Coverage. Because members of
the Board are not compensated for their service, except for reimbursement of actual
expenses incurred on behalf of the District, the Board finds and determines that its
members shall not be regarded as “employees” of the District for purposes of the
Workers’ Compensation Act of Colorado (Section 8-40-101, C.R.S. et seq.), and that the







SOUTHSHORE METROPOLITAN DISTRICT NO. 2

A RESOLUTION DETERMINING NOT TO PROVIDE WORKERS’
COMPENSATION INSURANCE COVERAGE FOR UNCOMPENSATED

MEMBERS OF THE BOARD OF DIRECTORS

WHEREAS, the Southshore Metropolitan District No. 2 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado duly
organized and existing pursuant to Article 1 of Title 32, Colorado Revised Statutes; and

WHEREAS, the members of the Board of Directors (the “Board”) of the District
are not compensated for their service on the Board, except for reimbursement of actual
out-of-pocket expenses related to Board service; and

WHEREAS, pursuant to Section 8-40-202(1)(a)(I)(B), C.R.S., the Board may
annually determine that it is in the best interest of the District not to provide workers’
compensation insurance coverage to its uncompensated elected officials; and

WHEREAS, the Board has determined that its policy period for purposes of this
election shall commence on March 1 and end on the last day of February of every year;
and

WHEREAS, pursuant to Section 8-40-202(1)(a)(I)(B), C.R.S., the District must
notify the Colorado Department of Labor & Employment, Division of Workers’
Compensation (the “Division”), in writing of the decision not to provide workers’
compensation coverage and such notification must be filed with the Division not less than
45 days before the start of the policy period; and

WHEREAS, the Division has requested that the Board annually adopt a formal
Resolution and complete Division Form WC44 to acknowledge its decision not to
provide workers’ compensation insurance; and

WHEREAS, the Board hereby finds and determines that it is in the public interest
and is an appropriate fiscal policy to exercise the option not to provide workers’
compensation insurance coverage for its uncompensated elected officials.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 2 as follows:

1. No Workers’ Compensation Insurance Coverage. Because members of
the Board are not compensated for their service, except for reimbursement of actual
expenses incurred on behalf of the District, the Board finds and determines that its
members shall not be regarded as “employees” of the District for purposes of the
Workers’ Compensation Act of Colorado (Section 8-40-101, C.R.S. et seq.), and that the
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SOUTHSHORE METROPOLITAN DISTRICT NO. 1

A RESOLUTION ACCEPTING ENGINEER’S REPORT AND REQUESTING
REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 1 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 2 (“District No. 2” and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

WHEREAS, pursuant to an Amended and Restated Intergovernmental Agreement
(the “IGA”) dated as of May 11, 2007, District No. 2 has agreed to finance the Public
Improvements to be constructed and owned by the District; and

WHEREAS, District No. 2 has issued its $30,090,00 Taxable General Obligation
Limited Tax (Convertible to Unlimited Tax) Refunding Bonds, Series 2020A-1 (the
“Series 2020A-1 Bonds”), its $12,780,000 General Obligation Limited Tax (Convertible
to Unlimited Tax) Improvement Bonds, Series 2020A-2 (the “Series 2020A-2 Bonds”
and together with the Series 2020A-1 Bonds, the “Series 2020A Bonds”) under the
Indenture of Trust (Senior) dated as of April 8, 2020 (the “Senior Indenture” with UMB
Bank, n.a. as senior trustee (the “Trustee”), and its $19,175,000 Subordinate Limited Tax
General Obligation Refunding and Improvement Bonds, Series 2020B (the “Series
2020B Bonds” and together with the Series 2020A Bonds, the “Bonds”) under the
Indenture of Trust (Subordinate) dated as of April 8, 2020 (the “Subordinate Indenture”
and together with the Senior Indenture, the “Indentures”) with the Trustee, as
subordinate trustee; and

WHEREAS, net proceeds of the Bonds were deposited into the “Construction
Fund” held under the each of the respective Indentures; and

WHEREAS, the District has entered into an Agreement for Professional
Consulting Services (the “Engineering Agreement”), dated as of May 1, 2015 with JR
Engineering, LLC (“JR Engineering”) under which JR Engineering has agreed to
provide construction management services, including bidding services, management,
observation and close-out services, and construction staking and testing, associated with
the Public Improvements being constructed with proceeds of the Bonds; and
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WHEREAS, the District has entered into multiple construction contracts to build
the Public Improvements, including with Scott Contracting, Inc., Custom Fence &
Supply, Inc., Environmental Landworks Company, Inc. and Waner Construction
Company (collectively, with the Engineering Agreement, the “Construction
Contracts”); and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate and necessary to the function and operation of the
District, as contractor under the Construction Contracts, for the Board to consider at its
regular monthly meetings the reports of JR Engineering approving requisition of funds
from the Construction Fund held under the Senior Indenture; and

WHEREAS, the Districts adopted a Joint Resolution Acknowledging
Reimbursement Request on April 28, 2020, by which the Districts recognized and
authorized the reimbursement of capital improvements made by the District and financed
by Southshore Recovery Acquisition, LLC (“SSRA”) in the amount of $6,356,250,
which amount has been paid by Requisition No. 1 (in the amount of $5,857,470) and by
Requisition No. 3 (in the amount of $498,780).

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 1 as follows:

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.

2. Approval of Requisition No. 2. Requisition No. 2 (attached hereto as
Exhibit A), and recommended for payment by Earnweald Consulting Services, LLC in
its report (attached hereto as Exhibit B), for $680,217.49 for payment on the
Construction Contracts. The District requests that the “District Representative” (as
defined in the Senior Indenture) sign the Requisition and submit to the Trustee for
payment to the parties identified on such requisition.

3. Severability. If any part, section, subsection, sentence, clause or phrase of
this Resolution is for any reason held to be invalid, such invalidity shall not affect the
validity of the remaining provisions.

4. Ratification and Related Authorization. All acts, order, resolutions,
ordinances or parts thereof, of the District, in conflict with this Resolution are hereby
repealed, except that this repealer shall not be construed so as to revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agents is hereby authorized and directed to execute and deliver
such other subsequent filings, documents and certificates, and to take such other action as
may be necessary or appropriate in order to effectuate the purposes of this Resolution.
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EXHIBIT A
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EXHIBIT B



 

 
 
 
 
 
 
 
 
 
 

CONSTRUCTION 
PROGRESS REPORT 

FOR 

SOUTHSHORE METROPOLITAN DISTRICT NO. 1 

June 2, 2020 

 
 
 

SOUTHSHORE IMPROVEMENTS PROJECT 
 
 
 
 
 
 
 
 
 
 
 
 

Prepared For: 
 

Southshore Metro District No. 1 
7200 S. Alton Way, Suite C400 

Centennial, CO 80112 
 
 
 

Prepared By: 
 

Earnweald Consulting Services, LLC 
7843 Ponderosa Lane 

Parker, CO 80138 
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Southshore Improvements Project 
 

 Report Period:  April 1, 2020 through April 30, 2020 

 Notice of Award:  

o HEI CIVIL: April 25, 2019 

 Construction Start:   

o HEI CIVIL: June 5, 2019 

 Delays: N/A 

 Work Performed To-Date:  

HEI CIVIL 
Filing 14 - HEI Civil has completed the first phase of Southshore Parkway to include curb, gutter, 
and paving from the east side of the school site to just south of the low point in Southshore Parkway 
adjacent to Pond A.  All of the curb and gutter and asphalt has been placed. 
 
HEI Civil has completed approximately 3,100 LF of 12 water main (100% of the contracted amount).  
HEI has also completed all of the storm sewer including 519 LF of 66”, 135 LF of 60”, 1213 LF of 
54”, 568 LF of 48” RCP, 444 LF of 42” RCP, 769 LF of 30” RCP, and 740 LF of 24” with associated 
manholes as well as the remainder of the small diameter pipes (100% of the contracted amount). 
 
HEI has completed the construction of the Pump House, except for the electrical work as they are 
waiting on the main power feed to be completed by Xcel.  HEI has also completed 100% of the 
HDPE force main for the Aurora Reservoir By-Pass System, the wet well has been completed.  HEI 
had a pump start-up and commission scheduled (Using a generator for temp power) for mid-
November, but has had to re-schedule due to weather and adverse site conditions.  The pump startup 
has not yet been re-scheduled; most likely the pump startup will also be pushed until the spring.  
There currently is not enough water in Pond C to run the pump.  The installation of permanent power 
is currently schedule to be completed in June or July 2020. 
 
The Majority of the Pond Improvements, including the outlet structure for Pond B, and miscellaneous 
rip rap for Pond B and Pond C has been completed.  The Rip-Rap rundown upstream of Pond C has 
been completed. 
 
HEI has completed the majority of the change order work including placement of the Rip-Rap on the 
overflow weir for Pond C. 
 
Overall HEI Civil is approximately 87% complete with the total contracted scope of work. The 
majority of the remaining work includes the electrical work for the pump station, start up and 
commissioning,  street lights, and overall clean-up. 
 
HEI has completed the remainder of the Curb and Gutter and paving for Southshore Parkway.  They 
are currently working with an electrical contractor to finalize the details of the electrical and wiring 
design as well as the street lights.   Installation of the wiring and concrete light pole base will be 
starting in June.  Other than the electrical and street light installation, HEI has a few miscellaneous 
items to complete such as the concrete maintenance path to the pump station.  The striping for 
Southshore Parkway has also been completed. 
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Environmental Landworks – Filing 14 
 

 Notice of Award:  

o ELCI: September 13, 2019 

 Construction Start:   

o ELCI: March 2, 2019 

 Delays: N/A 

 
Filing 14 – Environmental Landworks has started installation of the irrigation system per the contract 
which was awarded to them in September of 2019.  They currently have 2-3 crews working onsite 
and are working from the south end of Southshore Parkway north, as well as they have a second crew 
working on the HDPE raw water main line and pump station.  ELCI is scheduled to have all work 
complete by the fall of 2020. 
 
ELCI has continued on the mainline irrigation installation, and is continuing to work north along 
Southshore Parkway as well as completing work on the main raw water supply main and pump 
station with Detention Pond C.  There are 3 separate irrigation systems with separate controllers 
included with this scope of work as well as the pump and main raw water supply line.   
 
 
Environmental Landworks – Filing 16-17 
 

 Notice of Award:  

o ELCI: April, 2020 

 Construction Start:   

o ELCI: May, 2020 

 Delays: N/A 

 Filing 16-17 – Environmental Landworks has started installation of the irrigation system per the 
contract which was awarded to them in April of 2020.  They currently have one mainline crew 
working onsite.  ELCI is working in areas as they become available and in conjunction with the 
mainline which is being installed with the Filing 14 work 
 
 
ESCO 
 

 Notice of Award:  

o ESCO: February 25, 2020 

 Construction Start:   

o ESCO: March 23, 2019 

 Delays: N/A 

ESCO has made good progress on the trail work and has completed the first phase of construction 
from the east boundary of the Rec Center property, east to Southshore Parkway.  ESCO then 
continued to work to the east and has completed a section of Trail adjacent to Pond B and a small 
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section Adjacent to Pond C.  While ESCO is completing hand pours around the Pond B and Pond C 
area, their grading crews moved into the Phase 2 area, north/west of Filing 16 and has continued to 
make good progress with machine pours and following up with hands pours and clean-up.  ESCO is 
currently scheduled to be complete with the trail work early to mid July. 
 
Waner Construction Company – Recreation Center 
 

 Notice of Award:  

o Waner: April 29, 2020 

 Construction Start:   

o Waner: May 20, 2020 

 Delays: N/A 

Waner Construction Company has mobilized to the Rec Center site and has an onsite construction 
office set up.  They have worked closely with the City of Aurora for all of the City and State Erosion 
Control and Stormwater discharge permits which were necessary to break ground for the Rec Center.  
Once all permits and paperwork were in order Waner was able to break ground and start work on the 
underground utilities such as the storm drain and watermain systems.  Waner has also put a deposit 
down to order equipment on the elevator.  The Rec Center is schedule to be open for Memorial Day 
2021. 

 
 
RICHMOND AMERICAN HOMES 
Richmond to deliver light fixtures from the removed light bollards to the District.  No update.   

 
SCOTT CONTRACTING 
Southshore Parkway Filing 10 – Aurora Water will not release the warranty due to the roadway and 
surrounding area not being to finished grade at the fire hydrant at the NEC of Southshore Parkway 
and Lakeview Drive. Once landscaping is installed warranty should be released. – No Update 
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Southshore Parkway – Striping Complete 
 
 

 
Southshore – Regional Trail Adjacent to Pond A and Pond B 
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Regional Trail Adjacent to Pond C 

 
 

 
Waner Construction – Onsite and starting construction for the Rec Center 
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SOUTHSHORE METROPOLITAN DISTRICT NO. 1

A RESOLUTION ACCEPTING ENGINEER’S REPORT AND REQUESTING
REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 1 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 2 (“District No. 2” and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

WHEREAS, pursuant to an Amended and Restated Intergovernmental Agreement
dated as of May 11, 2007, District No. 2 has agreed to finance the Public Improvements
to be constructed and owned by the District; and

WHEREAS, the Districts have entered into a Metro District Improvements
Agreement – Filings 16 and 17 (the “MDIA”), dated as of November 28, 2018 as
amended March 12, 2019 with Southshore Recovery Acquisition, LLC (“SSRA”),
Richmond American Homes of Colorado, Inc. (“Richmond”), and Toll Southwest, LLC
(“Toll”), by which SSRA agreed to deposit $6,061,693 (the “Developer Funds”) into an
Escrow Fund created under the MDIEA (defined below); and

WHEREAS, the District has entered into a Metro District Improvements Escrow
Agreement – Filings 16 and 17, along with the (the “MDIEA”), dated as of November
28, 2018, as amended March 12, 2019 and April 28, 2020, with SSRA, Richmond, Toll
and UMB Bank, n.a. (the “Escrow Agent”) which governs the release of the Developer
Funds from the Escrow Fund; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate and necessary to the function and operation of the
District to ratify the requisition of funds from the Escrow Fund under the MDIEA.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 1 as follows:

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.
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2. Ratification of Requisition No. 8. Requisition No. 8 (attached hereto as
Exhibit A), and recommended for payment by Earnweald Consulting Services, LLC in
its report (attached hereto as Exhibit B), for $4,838 as presented to the Board and
previously submitted to the Escrow Agent for payment is ratified and confirmed in all
respects.

3. Severability. If any part, section, subsection, sentence, clause or phrase of
this Resolution is for any reason held to be invalid, such invalidity shall not affect the
validity of the remaining provisions.

4. Ratification and Related Authorization. All acts, order, resolutions,
ordinances or parts thereof, of the District, in conflict with this Resolution are hereby
repealed, except that this repealer shall not be construed so as to revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agents is hereby authorized and directed to execute and deliver
such other subsequent filings, documents and certificates, and to take such other action as
may be necessary or appropriate in order to effectuate the purposes of this Resolution.

5. Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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EXHIBIT A



Requisition No. 8

SOUTHSHORE METROPOLITAN DISTRICT

IMPROVEMENT ESCROW

Southshore Recovery District Improvement Escrow - 148957.1

The undersigned District Representative (capitalized terms used herein shall have the meanings
ascribed thereto by the above Escrow) hereby makes a requisition from the Escrow Funds held by UMB Bank,
n.a., as trustee under the Escrow, and in support thereof states:

The amount to be paid or reimbursed pursuant hereto is $ 4,838.00.

The name and address of the person, firm, or corporation to whom payment is due or has

1.

2.

been made is as follows:

Earnweald Consulting Services, LLC

3567 Zane Gray Loop

Parker, CO 80138

$4,838.00

3. Payment is due to the above person(s) for (describe nature of the obligation)
Construction and Engineering services .

The amount to be paid or reimbursed pursuant hereto shall be transmitted by the Trustee
as follows (wire transfer or other transmission instructions): checks mailed to contractors.

4.

The above payment obligations have been or will be properly incurred, is or will be a proper
charge against the Project Fund, and have not been the basis of any previous withdrawal. The disbursement
requested herein will be used solely for the payment of Project Costs.

5.

IN WITNESS WHEREOF, 1 have hereunto set my hand this 20th day of May. 2020.

i
District ReprosdhtaLive



Earnweald Consulting Services, LLC
7843 Ponderosa Ln

Cell: 303-887-4047

djrichter9@gmail.comParker, CO 80138

Bill To: Southshore Metropolitan District No. 1

Address: 7200 S Alton Way, Suite C-400

Centennial, CO 80112

Invoice#: SSMD1-2020-10

Invoice Date: 05/19/2020

INVOICE FOR: SouthShore Metro District#!

Date of

Services Fee Total
Description of Services Performed

$
5/8/2020 Paid License Agreement Fees for MLA 20-76 for Aurora Reservoir Property to

$2,419.0 $ 2,419.00
Construct Trail adjacent to Pond C. Paid Invoice #606929

5/8/2020 Paid License Agreement Fees for MLA 20-77 for Southshore Filing 14

$2,419.0 $Neighborhood Park to construct park improvements on City of Aurora Park

property. Paid Invoice #606887	

2,419.00

$

$
$

1
$
$

1
$

$

$

$TOTAL 4838.0 4,838.00

Make all checks payable to Earnweald Consulting Services, LLC.

Total due in upon reciept. Overdue accounts subject to a service charge of 1.5% per month.

4/j/>&
5,
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EXHIBIT B
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Southshore Improvements Project 
 

 Report Period:  April 1, 2020 through April 30, 2020 

 Notice of Award:  

o HEI CIVIL: April 25, 2019 

 Construction Start:   

o HEI CIVIL: June 5, 2019 

 Delays: N/A 

 Work Performed To-Date:  

HEI CIVIL 
Filing 14 - HEI Civil has completed the first phase of Southshore Parkway to include curb, gutter, 
and paving from the east side of the school site to just south of the low point in Southshore Parkway 
adjacent to Pond A.  All of the curb and gutter and asphalt has been placed. 
 
HEI Civil has completed approximately 3,100 LF of 12 water main (100% of the contracted amount).  
HEI has also completed all of the storm sewer including 519 LF of 66”, 135 LF of 60”, 1213 LF of 
54”, 568 LF of 48” RCP, 444 LF of 42” RCP, 769 LF of 30” RCP, and 740 LF of 24” with associated 
manholes as well as the remainder of the small diameter pipes (100% of the contracted amount). 
 
HEI has completed the construction of the Pump House, except for the electrical work as they are 
waiting on the main power feed to be completed by Xcel.  HEI has also completed 100% of the 
HDPE force main for the Aurora Reservoir By-Pass System, the wet well has been completed.  HEI 
had a pump start-up and commission scheduled (Using a generator for temp power) for mid-
November, but has had to re-schedule due to weather and adverse site conditions.  The pump startup 
has not yet been re-scheduled; most likely the pump startup will also be pushed until the spring.  
There currently is not enough water in Pond C to run the pump.  The installation of permanent power 
is currently schedule to be completed in June or July 2020. 
 
The Majority of the Pond Improvements, including the outlet structure for Pond B, and miscellaneous 
rip rap for Pond B and Pond C has been completed.  The Rip-Rap rundown upstream of Pond C has 
been completed. 
 
HEI has completed the majority of the change order work including placement of the Rip-Rap on the 
overflow weir for Pond C. 
 
Overall HEI Civil is approximately 87% complete with the total contracted scope of work. The 
majority of the remaining work includes the electrical work for the pump station, start up and 
commissioning,  street lights, and overall clean-up. 
 
HEI has completed the remainder of the Curb and Gutter and paving for Southshore Parkway.  They 
are currently working with an electrical contractor to finalize the details of the electrical and wiring 
design as well as the street lights.   Installation of the wiring and concrete light pole base will be 
starting in June.  Other than the electrical and street light installation, HEI has a few miscellaneous 
items to complete such as the concrete maintenance path to the pump station.  The striping for 
Southshore Parkway has also been completed. 
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Environmental Landworks – Filing 14 
 

 Notice of Award:  

o ELCI: September 13, 2019 

 Construction Start:   

o ELCI: March 2, 2019 

 Delays: N/A 

 
Filing 14 – Environmental Landworks has started installation of the irrigation system per the contract 
which was awarded to them in September of 2019.  They currently have 2-3 crews working onsite 
and are working from the south end of Southshore Parkway north, as well as they have a second crew 
working on the HDPE raw water main line and pump station.  ELCI is scheduled to have all work 
complete by the fall of 2020. 
 
ELCI has continued on the mainline irrigation installation, and is continuing to work north along 
Southshore Parkway as well as completing work on the main raw water supply main and pump 
station with Detention Pond C.  There are 3 separate irrigation systems with separate controllers 
included with this scope of work as well as the pump and main raw water supply line.   
 
 
Environmental Landworks – Filing 16-17 
 

 Notice of Award:  

o ELCI: April, 2020 

 Construction Start:   

o ELCI: May, 2020 

 Delays: N/A 

 Filing 16-17 – Environmental Landworks has started installation of the irrigation system per the 
contract which was awarded to them in April of 2020.  They currently have one mainline crew 
working onsite.  ELCI is working in areas as they become available and in conjunction with the 
mainline which is being installed with the Filing 14 work 
 
 
ESCO 
 

 Notice of Award:  

o ESCO: February 25, 2020 

 Construction Start:   

o ESCO: March 23, 2019 

 Delays: N/A 

ESCO has made good progress on the trail work and has completed the first phase of construction 
from the east boundary of the Rec Center property, east to Southshore Parkway.  ESCO then 
continued to work to the east and has completed a section of Trail adjacent to Pond B and a small 



  

4 
 

section Adjacent to Pond C.  While ESCO is completing hand pours around the Pond B and Pond C 
area, their grading crews moved into the Phase 2 area, north/west of Filing 16 and has continued to 
make good progress with machine pours and following up with hands pours and clean-up.  ESCO is 
currently scheduled to be complete with the trail work early to mid July. 
 
Waner Construction Company – Recreation Center 
 

 Notice of Award:  

o Waner: April 29, 2020 

 Construction Start:   

o Waner: May 20, 2020 

 Delays: N/A 

Waner Construction Company has mobilized to the Rec Center site and has an onsite construction 
office set up.  They have worked closely with the City of Aurora for all of the City and State Erosion 
Control and Stormwater discharge permits which were necessary to break ground for the Rec Center.  
Once all permits and paperwork were in order Waner was able to break ground and start work on the 
underground utilities such as the storm drain and watermain systems.  Waner has also put a deposit 
down to order equipment on the elevator.  The Rec Center is schedule to be open for Memorial Day 
2021. 

 
 
RICHMOND AMERICAN HOMES 
Richmond to deliver light fixtures from the removed light bollards to the District.  No update.   

 
SCOTT CONTRACTING 
Southshore Parkway Filing 10 – Aurora Water will not release the warranty due to the roadway and 
surrounding area not being to finished grade at the fire hydrant at the NEC of Southshore Parkway 
and Lakeview Drive. Once landscaping is installed warranty should be released. – No Update 
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Southshore Parkway – Striping Complete 
 
 

 
Southshore – Regional Trail Adjacent to Pond A and Pond B 
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Regional Trail Adjacent to Pond C 

 
 

 
Waner Construction – Onsite and starting construction for the Rec Center 
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SOUTHSHORE METROPOLITAN DISTRICT NO. 1

A RESOLUTION ACCEPTING ENGINEER’S REPORT AND REQUESTING
REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 1 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 2 (“District No. 2” and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

WHEREAS, pursuant to an Amended and Restated Intergovernmental Agreement
dated as of May 11, 2007, District No. 2 has agreed to finance the Public Improvements
to be constructed and owned by the District; and

WHEREAS, the Districts have entered into a Metro District Improvements
Agreement – Filings 16 and 17 (the “MDIA”), dated as of November 28, 2018 as
amended March 12, 2019 with Southshore Recovery Acquisition, LLC (“SSRA”),
Richmond American Homes of Colorado, Inc. (“Richmond”), and Toll Southwest, LLC
(“Toll”), by which SSRA agreed to deposit $6,061,693 (the “Developer Funds”) into an
Escrow Fund created under the MDIEA (defined below); and

WHEREAS, the District has entered into a Metro District Improvements Escrow
Agreement – Filings 16 and 17, along with the (the “MDIEA”), dated as of November
28, 2018, as amended March 12, 2019 and April 28, 2020, with SSRA, Richmond, Toll
and UMB Bank, n.a. (the “Escrow Agent”) which governs the release of the Developer
Funds from the Escrow Fund; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate and necessary to the function and operation of the
District to approve the requisition of funds from the Escrow Fund under the MDIEA.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 1 as follows:

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.
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2. Approval of Requisition No. 9. Requisition No. 9 (attached hereto as
Exhibit A), and recommended for payment by Earnweald Consulting Services, LLC in
its report (attached hereto as Exhibit B), for $391,828.18 as submitted to the Board is
approved and accepted. The District requests that the “District Representative” (as
defined in the MDIEA) sign the Requisition and submit to the Escrow Agent for payment
to the parties identified on such requisition.

3. Severability. If any part, section, subsection, sentence, clause or phrase of
this Resolution is for any reason held to be invalid, such invalidity shall not affect the
validity of the remaining provisions.

4. Ratification and Related Authorization. All acts, order, resolutions,
ordinances or parts thereof, of the District, in conflict with this Resolution are hereby
repealed, except that this repealer shall not be construed so as to revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agents is hereby authorized and directed to execute and deliver
such other subsequent filings, documents and certificates, and to take such other action as
may be necessary or appropriate in order to effectuate the purposes of this Resolution.

5. Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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EXHIBIT A
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EXHIBIT B
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Southshore Improvements Project 
 

 Report Period:  April 1, 2020 through April 30, 2020 

 Notice of Award:  

o HEI CIVIL: April 25, 2019 

 Construction Start:   

o HEI CIVIL: June 5, 2019 

 Delays: N/A 

 Work Performed To-Date:  

HEI CIVIL 
Filing 14 - HEI Civil has completed the first phase of Southshore Parkway to include curb, gutter, 
and paving from the east side of the school site to just south of the low point in Southshore Parkway 
adjacent to Pond A.  All of the curb and gutter and asphalt has been placed. 
 
HEI Civil has completed approximately 3,100 LF of 12 water main (100% of the contracted amount).  
HEI has also completed all of the storm sewer including 519 LF of 66”, 135 LF of 60”, 1213 LF of 
54”, 568 LF of 48” RCP, 444 LF of 42” RCP, 769 LF of 30” RCP, and 740 LF of 24” with associated 
manholes as well as the remainder of the small diameter pipes (100% of the contracted amount). 
 
HEI has completed the construction of the Pump House, except for the electrical work as they are 
waiting on the main power feed to be completed by Xcel.  HEI has also completed 100% of the 
HDPE force main for the Aurora Reservoir By-Pass System, the wet well has been completed.  HEI 
had a pump start-up and commission scheduled (Using a generator for temp power) for mid-
November, but has had to re-schedule due to weather and adverse site conditions.  The pump startup 
has not yet been re-scheduled; most likely the pump startup will also be pushed until the spring.  
There currently is not enough water in Pond C to run the pump.  The installation of permanent power 
is currently schedule to be completed in June or July 2020. 
 
The Majority of the Pond Improvements, including the outlet structure for Pond B, and miscellaneous 
rip rap for Pond B and Pond C has been completed.  The Rip-Rap rundown upstream of Pond C has 
been completed. 
 
HEI has completed the majority of the change order work including placement of the Rip-Rap on the 
overflow weir for Pond C. 
 
Overall HEI Civil is approximately 87% complete with the total contracted scope of work. The 
majority of the remaining work includes the electrical work for the pump station, start up and 
commissioning,  street lights, and overall clean-up. 
 
HEI has completed the remainder of the Curb and Gutter and paving for Southshore Parkway.  They 
are currently working with an electrical contractor to finalize the details of the electrical and wiring 
design as well as the street lights.   Installation of the wiring and concrete light pole base will be 
starting in June.  Other than the electrical and street light installation, HEI has a few miscellaneous 
items to complete such as the concrete maintenance path to the pump station.  The striping for 
Southshore Parkway has also been completed. 
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Environmental Landworks – Filing 14 
 

 Notice of Award:  

o ELCI: September 13, 2019 

 Construction Start:   

o ELCI: March 2, 2019 

 Delays: N/A 

 
Filing 14 – Environmental Landworks has started installation of the irrigation system per the contract 
which was awarded to them in September of 2019.  They currently have 2-3 crews working onsite 
and are working from the south end of Southshore Parkway north, as well as they have a second crew 
working on the HDPE raw water main line and pump station.  ELCI is scheduled to have all work 
complete by the fall of 2020. 
 
ELCI has continued on the mainline irrigation installation, and is continuing to work north along 
Southshore Parkway as well as completing work on the main raw water supply main and pump 
station with Detention Pond C.  There are 3 separate irrigation systems with separate controllers 
included with this scope of work as well as the pump and main raw water supply line.   
 
 
Environmental Landworks – Filing 16-17 
 

 Notice of Award:  

o ELCI: April, 2020 

 Construction Start:   

o ELCI: May, 2020 

 Delays: N/A 

 Filing 16-17 – Environmental Landworks has started installation of the irrigation system per the 
contract which was awarded to them in April of 2020.  They currently have one mainline crew 
working onsite.  ELCI is working in areas as they become available and in conjunction with the 
mainline which is being installed with the Filing 14 work 
 
 
ESCO 
 

 Notice of Award:  

o ESCO: February 25, 2020 

 Construction Start:   

o ESCO: March 23, 2019 

 Delays: N/A 

ESCO has made good progress on the trail work and has completed the first phase of construction 
from the east boundary of the Rec Center property, east to Southshore Parkway.  ESCO then 
continued to work to the east and has completed a section of Trail adjacent to Pond B and a small 
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section Adjacent to Pond C.  While ESCO is completing hand pours around the Pond B and Pond C 
area, their grading crews moved into the Phase 2 area, north/west of Filing 16 and has continued to 
make good progress with machine pours and following up with hands pours and clean-up.  ESCO is 
currently scheduled to be complete with the trail work early to mid July. 
 
Waner Construction Company – Recreation Center 
 

 Notice of Award:  

o Waner: April 29, 2020 

 Construction Start:   

o Waner: May 20, 2020 

 Delays: N/A 

Waner Construction Company has mobilized to the Rec Center site and has an onsite construction 
office set up.  They have worked closely with the City of Aurora for all of the City and State Erosion 
Control and Stormwater discharge permits which were necessary to break ground for the Rec Center.  
Once all permits and paperwork were in order Waner was able to break ground and start work on the 
underground utilities such as the storm drain and watermain systems.  Waner has also put a deposit 
down to order equipment on the elevator.  The Rec Center is schedule to be open for Memorial Day 
2021. 

 
 
RICHMOND AMERICAN HOMES 
Richmond to deliver light fixtures from the removed light bollards to the District.  No update.   

 
SCOTT CONTRACTING 
Southshore Parkway Filing 10 – Aurora Water will not release the warranty due to the roadway and 
surrounding area not being to finished grade at the fire hydrant at the NEC of Southshore Parkway 
and Lakeview Drive. Once landscaping is installed warranty should be released. – No Update 
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Southshore Parkway – Striping Complete 
 
 

 
Southshore – Regional Trail Adjacent to Pond A and Pond B 
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Regional Trail Adjacent to Pond C 

 
 

 
Waner Construction – Onsite and starting construction for the Rec Center 
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2

A RESOLUTION ACCEPTING REQUESTS TO REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 2 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 1 (“District No. 1” and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

WHEREAS, pursuant to an Amended and Restated Intergovernmental Agreement
(the “IGA”) dated as of May 11, 2007, the District agreed to finance the Public
Improvements to be constructed and owned by District No. 1; and

WHEREAS, the District has issued its $30,090,00 Taxable General Obligation
Limited Tax (Convertible to Unlimited Tax) Refunding Bonds, Series 2020A-1 (the
“Series 2020A-1 Bonds”), its $12,780,000 General Obligation Limited Tax (Convertible
to Unlimited Tax) Improvement Bonds, Series 2020A-2 (the “Series 2020A-2 Bonds”
and together with the Series 2020A-1 Bonds, the “Series 2020A Bonds”) under the
Indenture of Trust (Senior) dated as of April 8, 2020 (the “Senior Indenture” with UMB
Bank, n.a. as senior trustee (the “Trustee”), and its $19,175,000 Subordinate Limited Tax
General Obligation Refunding and Improvement Bonds, Series 2020B (the “Series
2020B Bonds” and together with the Series 2020A Bonds, the “Bonds”) under the
Indenture of Trust (Subordinate) dated as of April 8, 2020 (the “Subordinate Indenture”
and together with the Senior Indenture, the “Indentures”) with the Trustee, as
subordinate trustee; and

WHEREAS, net proceeds of the Bonds were deposited into the “Construction
Fund” held under the each of the respective Indentures; and

WHEREAS, District No. 1 has entered into an Agreement for Professional
Consulting Services (the “Engineering Agreement”), dated as of May 1, 2015 with JR
Engineering, LLC (“JR Engineering”) under which JR Engineering has agreed to
provide construction management services, including bidding services, management,
observation and close-out services, and construction staking and testing, associated with
the Public Improvements being constructed with proceeds of the Bonds; and

WHEREAS, District No. 1 has entered into multiple construction contracts to
build the Public Improvements, including with Scott Contracting, Inc., Custom Fence &
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Supply, Inc. Environmental Landworks Company, Inc. and Waner Construction
Company (collectively, with the Engineering Agreement, the “Construction
Contracts”); and

WHEREAS, the Districts adopted a Joint Resolution Acknowledging
Reimbursement Request on April 28, 2020, by which the Districts recognized and
authorized the reimbursement of capital improvements made by District No. 1 and
financed by Southshore Recovery Acquisition, LLC (“SSRA”) in the amount of
$6,356,250, which amount has been paid by Requisition No. 1 (in the amount of
$5,857,470) and by Requisition No. 3 (in the amount of $498,780); and

WHEREAS, the Board of Directors of District No. 1, as party to the Construction
Contracts, has considered and approved Requisition No. 2 (the “Requisition”), attached
hereto as Exhibit A, for the disbursement of amounts from the Construction Fund under
the Senior Indenture for payment of amounts owed under the Construction Contracts in
the total amount of $680,217.49; and

WHEREAS, on or before the date hereof, the Chairman and President of the
Board (as “District Representative” as defined by the respective Indentures) has
submitted the Requisition to the Trustee; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate to ratify, confirm and approve the submittal of the
Requisition by the President to the Trustee.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 2 as follows:

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.

2. Ratification of Requisition and Related Actions. The Requisition as
submitted by the District Representative to the Trustee for payment as described above
are hereby ratified, approved and confirmed in all respects. All acts, order, resolutions,
ordinances or parts thereof, of the District, in conflict with this Resolution are hereby
repealed, except that this repealer shall not be construed so as to revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agents is hereby authorized and directed to execute and deliver
such other subsequent filings, documents and certificates, and to take such other action as
may be necessary or appropriate in order to effectuate the purposes of this Resolution.
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EXHIBIT A
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2

A RESOLUTION ACCEPTING REQUESTS TO REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 2 (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 1 (“District No. 1” and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

WHEREAS, pursuant to an Amended and Restated Intergovernmental Agreement
(the “IGA”) dated as of May 11, 2007, the District agreed to finance the Public
Improvements to be constructed and owned by District No. 1; and

WHEREAS, the Districts have entered into a Metro District Improvements
Agreement – Filings 16 and 17 (the “MDIA”), dated as of November 28, 2018 as
amended March 12, 2019 and April 28, 2020, with Southshore Recovery Acquisition,
LLC (“SSRA”), Richmond American Homes of Colorado, Inc. (“Richmond”), and Toll
Southwest, LLC (“Toll”), by which SSRA agreed to deposit $6,061,693 (the “Developer
Funds”) into an Escrow Fund created under the MDIEA (defined below); and

WHEREAS, District No. 1 has entered into a Metro District Improvements
Escrow Agreement – Filings 16 and 17 (the “MDIEA”), dated as of November 28, 2018,
as amended March 12, 2019 with SSRA, Richmond, Toll and UMB Bank, n.a. (the
“Escrow Agent”) which governs the release of the Developer Funds from the Escrow
Fund; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate and necessary to the function and operation of the
District to approve the requisition of funds from the Escrow Fund under the MDIEA.

WHEREAS, District No. 1 has entered into an Agreement for Professional
Consulting Services (the “Engineering Agreement”), dated as of May 1, 2015 with JR
Engineering, LLC (“JR Engineering”) under which JR Engineering has agreed to
provide construction management services, including bidding services, management,
observation and close-out services, and construction staking and testing, associated with
the Public Improvements being constructed with proceeds of the Bonds; and



Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions – June 9, 2020
Page 2

{00763762.DOCX / }

WHEREAS, District No. 1 has entered into multiple construction contracts to
build the Public Improvements, including with Scott Contracting, Inc., Custom Fence &
Supply, Inc. and Environmental Landworks Company, Inc. (collectively, with the
Engineering Agreement, the “Construction Contracts”); and

WHEREAS, the Board of Directors of District No. 1, as party to the Construction
Contracts, has considered and ratified Requisition No. 8 ($4,838) and considered and
approved Requisition No. 9 ($391,828.18) (the “Requisitions”), attached hereto as
Exhibit A, for the disbursement of amounts from the Construction Fund for payment of
amounts owed under the Construction Contracts in the total amount of $396,666.18; and

WHEREAS, on or before the date hereof, the Chairman and President of the
Board (as “District Representative” as defined in the MDIEA) has submitted the
Requisitions to the Escrow Agent; and

WHEREAS, the Board of Directors (the “Board”) of the District hereby finds and
determines that it is appropriate to ratify, confirm and approve the submittal of the
Requisitions by the President to the Escrow Agent.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Southshore Metropolitan District No. 2 as follows:

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.

2. Ratification of Requisitions and Related Actions. The Requisitions as
submitted by the District Representative to the Escrow Agent for payment as described
above are hereby ratified, approved and confirmed in all respects. All acts, order,
resolutions, ordinances or parts thereof, of the District, in conflict with this Resolution are
hereby repealed, except that this repealer shall not be construed so as to revive any act,
order, resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agents is hereby authorized and directed to execute and deliver
such other subsequent filings, documents and certificates, and to take such other action as
may be necessary or appropriate in order to effectuate the purposes of this Resolution.

3. Severability. If any part, section, subsection, sentence, clause or phrase of
this Resolution is for any reason held to be invalid, such invalidity shall not affect the
validity of the remaining provisions.

4. Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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EXHIBIT A



Requisition No. 8

SOUTHSHORE METROPOLITAN DISTRICT

IMPROVEMENT ESCROW

Southshore Recovery District Improvement Escrow - 148957.1

The undersigned District Representative (capitalized terms used herein shall have the meanings
ascribed thereto by the above Escrow) hereby makes a requisition from the Escrow Funds held by UMB Bank,
n.a., as trustee under the Escrow, and in support thereof states:

The amount to be paid or reimbursed pursuant hereto is $ 4,838.00.

The name and address of the person, firm, or corporation to whom payment is due or has

1.

2.

been made is as follows:

Earnweald Consulting Services, LLC

3567 Zane Gray Loop

Parker, CO 80138

$4,838.00

3. Payment is due to the above person(s) for (describe nature of the obligation)
Construction and Engineering services .

The amount to be paid or reimbursed pursuant hereto shall be transmitted by the Trustee
as follows (wire transfer or other transmission instructions): checks mailed to contractors.

4.

The above payment obligations have been or will be properly incurred, is or will be a proper
charge against the Project Fund, and have not been the basis of any previous withdrawal. The disbursement
requested herein will be used solely for the payment of Project Costs.

5.

IN WITNESS WHEREOF, 1 have hereunto set my hand this 20th day of May. 2020.

i
District ReprosdhtaLive



Earnweald Consulting Services, LLC
7843 Ponderosa Ln

Cell: 303-887-4047

djrichter9@gmail.comParker, CO 80138

Bill To: Southshore Metropolitan District No. 1

Address: 7200 S Alton Way, Suite C-400

Centennial, CO 80112

Invoice#: SSMD1-2020-10

Invoice Date: 05/19/2020

INVOICE FOR: SouthShore Metro District#!

Date of

Services Fee Total
Description of Services Performed

$
5/8/2020 Paid License Agreement Fees for MLA 20-76 for Aurora Reservoir Property to

$2,419.0 $ 2,419.00
Construct Trail adjacent to Pond C. Paid Invoice #606929

5/8/2020 Paid License Agreement Fees for MLA 20-77 for Southshore Filing 14

$2,419.0 $Neighborhood Park to construct park improvements on City of Aurora Park

property. Paid Invoice #606887	

2,419.00

$

$
$

1
$
$

1
$

$

$

$TOTAL 4838.0 4,838.00

Make all checks payable to Earnweald Consulting Services, LLC.

Total due in upon reciept. Overdue accounts subject to a service charge of 1.5% per month.

4/j/>&
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