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RECORD OF PROCEEDINGS

MINUTES OF THE COORDINATED
REGULAR MEETING OF

SOUTHSHORE METROPOLITAN DISTRICT NOS. 1 AND 2

HELD
AUGUST 10, 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
August 10, 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

{00846400.D0CX / }

Directors in Attendance were:

Jerry B. Richmond, 111, Chairman, District Nos. 1 and 2

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

Kevin Stadler, Vice President/Secretary, District Nos. 1 and 2

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

Nathan Kennedy, Vice President/Assistant Secretary/Treasurer,
District No. 2 *arrival where noted

Absent (excused):

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

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

P. Joseph Knopinski, Vice President/Secretary/Treasurer, District

No. 1

Cathy Hamilton of Simmons & Wheeler

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

Various members of the public
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CONFLICTSOF Director Knopinski disclosed that he provides consulting services to

INTEREST Southshore Recovery Acquisition, LLC (“SSRA, LLC”), which has
significant ownership and/or investment interests in the property
within the Districts

None of the other Directors have advised of any potential current
conflict of interest for this meeting. A statements of related interests
has previously been filed with the Board and Secretary of State for
Director Knopinski. All disclosures of potential conflict of interest
statements previoudly filed are deemed continuing for all purposes
and are incorporated into the record of the meeting.

NOTICE 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
Lakehouse, Lighthouse and sent to the City of AuroraClerk. The
certification of posting is attached hereto. The notice also included
the agendaitems.

JULY 13,2021 The Boards of District Nos. 1 and 2 considered the Minutes of the

MINUTES July 13, 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 revised.
PuBLIC None.
COMMENT
STATUS REPORT Chairman Richmond updated the Board on current activities and

discussed the following:

Chairman Richmond noted that there was a control board surge in the
operation of the elevator. The backorder of the replacement partsis
the only thing holding up this change order. There are builder work
permits being pulled for Filing 19. Erosion contract continues to be a
major issue. The operation of the Lakehouse is going well. Chairman
Richmond then noted that he would like District No. 1 to transition to
aresident controlled Board by the end of the year. He will provide a
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status update at the September meeting.
*Director Kennedy then arrived.

Ms. Wheeler presented alist of checksto ratify and invoicesto be
approved.

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

Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 9, for payment under the Series 2020A-1, Series 2020A-2, and
Series 2020B Subordinate Bonds, in the aggregate amount of
$139,895.60 payable to the following parties in the corresponding
amounts:

o Environmental Landworks Company, Inc. - $45,665.65
° Environmental Landworks Company, Inc. - $77,907.98
o Environmental Landworks Company, Inc. - $8,706.97
o Earnweald Consulting Services, LLC - $5,980.00

o CMS Environmental Solutions, LLC - $1,635.00

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

3
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DISTRICT NO. 1

REQUISITION
NoO. 16

RESOLUTION
ACCEPTING
ENGINEER
REPORT AND

REQUESTING

REQUISITION
NO. 16

REQUISITION
REQUESTS FOR

DISTRICTNO. 1

EXECUTIVE
SESSION
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District No. 2 Requesting District No. 1 to Approve Requisition
No. 8, in the amount of approximately $139,895.60 upon final review
of invoices by Director Stadler.

Mr. Simmons presented to the Board of District No. 1 Requisition
No. 16, for payment under the Series 2020A-1, Series 2020A-2, and
Series 2020B Bonds, in the amount of $13,116.00 payable to Waner
Construction Company.

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

No. 16, in the amount of approximately $13,116.00, upon final review
of invoices by Director Stadler.

The Boards of District No. 1 and District No. 2 moved that the regular
meeting of the Boards be temporarily adjourned and that each Board
reconvene in Executive Session pursuant to Sections 24-6-402(4)(b),
C.R.S,, to confer with District Counsel to obtain legal advice
regarding the Districts’ budget, improvements, inclusions, District
fees, Service Plan implementation, Aurora Water reimbursements and
related issues. The Board temporarily adjourned the regular meeting
at 3:37 p.m. and reconvened in Executive Session.

The Board then reconvened in regular session at 4:17 p.m.



OTHER None.
MATTERS

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

Respectively submitted,

David A. Greher, Secretary for the meeting

{00846400.DOCX / } 5
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APPROVED

DocuSigned by:

Jury Kiclumond

BCUSTTZOETZA4E!

Jerry B. Richmond, 111

DocusSigned by:

ﬁmw (udter
Aaron L. Clutter

,——DocuSigned by:

Kevin Stadier

——DocuSigned by:

B88SECOFTBES14B0

Ryan Zent

DocuSigned by:

[ rethon. Earmedy

Nathan Kennedy
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Pursuant to Section 24-6-402(2)(d.5)(1)(B), C.R.S., | hereby attest that | am the attorney
of the Districts, that | was in attendance during the Joint Executive Session of the Boards
of the Districts convened on August 10, 2021, and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record isrequired to be kept by law.

David A. Greher, General Counsel
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AGENDA
OF THE COORDINATED
REGULAR MEETING OF
SOUTHSHORE METROPOLITAN DISTRICT NO. 1
AND
SOUTHSHORE METROPOLITAN DISTRICT NO. 2

Tuesday, August 10, 2021, 3:00 p.m.

Due to the risk posed by COVID 19, this meeting will be held via Zoom and may be
joined using the following link:

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
AGENDA
Disclosures of any potential conflicts of interest.
Approval of Minutes of July 13, 2021 Regular Meeting. (District Nos. 1 and 2)
Public Comment.
Status report by Board Chairman. (District Nos. 1 and 2)

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

Review and approve 2020 audited financial statements. (District Nos. 1 and 2)

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 $133,915.30. (District No. 1)

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

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

{00839931.DOCX / }



10. Executive Session under Section 24-6-402(4)(b), C.R.S., to confer with District
Counsel to obtain legal advice regarding the Districts’ budget, improvements,
inclusions, District fees, Service Plan implementation, Aurora Water
reimbursements and related issues. (District Nos. 1 and 2)

11. Possible action on matters discussed in Executive Session. (District Nos. 1 and 2)

12.  Any other matter that may come before the Board.

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

By /s/ Jerry B. Richmond, II1
Jerry B. Richmond, III, Chairman

{00839931.DOCX / } 2



I hereby certify that a copy of the foregoing Agenda of 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.

Y

{00839931.DOCX / } 3
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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
guasi-municipal corporation and political subdivision of the State of Colorado and aduly
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 | mprovements”) 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 hasissued its $30,090,000 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 | ndenture”
and together with the Senior Indenture, the “I ndentures”) 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

{00843218.D0CX / }
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Southshore Metropolitan District No. 1
Resolution Reguesting Requisitions— August 10, 2021
Page 2

WHEREAS, the District has entered into multiple construction contracts to build
the Public Improvements, including with Broomfield Sign Company, Inc., Environmental
Landworks Company, Inc., Waner Construction Company, and A.G. Wassenar, Inc.
(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 Funds held under the respective Indentures.

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

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

2. Approval of Requisition No. 9. Requisition No. 9 (attached hereto as
Exhibit A), and recommended for payment by TRIO Inc., Hudick Excavating, Inc.,
Environmental Landworks Company, Inc., Waner Construction Company, and Advanced
Exerciseinitsreport (attached hereto as Exhibit B), for atotal amount of $139,895.60
for payment on the Construction Contracts. The District requests that the “District
Representative” (as defined in the Subordinate 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 asto revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agentsis 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.

{00843218.D0CX / }



DocuSign Envelope ID: 51EAFC56-2714-4926-BFAC-A23C2695B74B

Southshore Metropolitan District No. 1
Resolution Reguesting Requisitions— August 10, 2021

Page 3
ADOPTED this 10" day of August, 2021.
Southshore Metropolitan District No. 1
By rﬂu’w Kichumond
\Cﬁéﬁ‘%séﬁm‘%m
Attest:

DocuSigned by:

EEErﬁary

{00843218.D0CX / }
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EXHIBITA
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Requisition No. 9

SOUTHSHORE METROPOLITAN DISTRICT NO. 2
INDENTURE OF TRUST (SUBORDINATE)
DATED APRIL 8, 2020

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

1 The amount to be paid or reimbursed pursuant heretois$_139,895.60 .

2. The name and address of the person, firm, or corporation to whom payment is due
or has been made is asfollows:

Earnweald Consulting Services, LLC CMS Environmental Solutions, LLC ~ Environmental Landworks Company, Inc.
7843 Ponderosa Lane 1778 S. Broadway 17173 Mount Vernon Road
Parker, CO 80138 Denver, CO 80210 Golden, Colorado 80401

$5,980.00 $1,635.00 $45,665.65

Environmental Landworks Company, Inc.  Environmental Landworks Company, Inc.

17173 Mount Vernon Road 17173 Mount Vernon Road
Golden, Colorado 80401 Golden, Colorado 80401
$77,907.98 $8,706.97
3. Payment is due to the above person for (describe nature of the obligation)

Construction for Southshore Clubhouse

4, The above payment obligations have been or will be properly incurred, are or will
be a proper charge against the Construction 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.

IN WITNESS WHEREOF, | have hereunto set my hand this 10th day of August 2021.
Kevin J Stadtey

Kevin J. Stadler (Oct 13,2021 08:41 MDT)

District Representative

{00757530.D0CX / }



Earnweald Consulting Services, LLC

7843 Ponderosa Ln Cell: 303-887-4047
Parker, CO 80138 djrichter9@gmail.com
Bill To: Southshore Metropolitan District No. 1 Invoice #: SSMD1-2021-25

Address: 7200 S Alton Way, Suite C-400 Invoice Date: 07/31/2021
Centennial, CO 80112

INVOICE FOR: SouthShore Metro District #1

Date of

H Hourly R 1
Services Description of Services Performed ours ourly Rate ($130)

Coordination with Waner and ELCI for upcoming pay applications, send out
7/1/2021 approved change orders. Follow up with ELCI and Powell on erosion control items 2.5 S 325.00
and sweeping on trails.

Coordination with Rafe Messer for Landscaping of Pocket Parks in Filing 19,

7/2/2021
12/ coordination with Powell, CMS and Deb Anderson on erosion control.

1.5 $ 195.00

Review pay applications for ELCI, CMS, and Waner, coordination comments and
revisions, update project budget tracker spreadsheet. Onsite review of damages

7/6/2021 ) ° s
from rain over the weekend, coordinate repairs with Powell.

4.5 S 585.00

Finish review of pay applications, update budget tracker spreadsheet, prepare
recommendations of payment, start on update of monthly district progress report.
Coordination with Trent from JR Engineering and Jon Waanders from AG
Wassenaar for unpaid AGW Invoice, include in this months district package for
payment. Coordination with Mark Armstrong from Taylor Morrison for runoff
following through a Filing 16 homeowners property, set up meeting to review.
Coordination with ESCO for completion of concrete trails.

7/7/2021 4.5 S 585.00

Follow up with District Accountant for past due payments for HEl and ESCO.
Coordination with Xcel Energy to shut off power to pond C pumps in order to set
up temp pumping system, coordinate timing with ELCI and ELCI's electrician.
Finalize monthly District Progress Report

7/8/2021 2.5 S 325.00

Attend onsite meeting with Mark Armstrong to review runoff onto homeowners
lot in Filing 16, it appears that the swale on the district open space needs repairs.
7/9/2021 Check on status of erosion control BMP's, check on progress of Rec Center punch 2.5 $ 325.00
list items, touch base with Ryan Drumm from Waner.

Coordination with Rafe Messer from Richmond Homes for District work in Filing
19, coordination with ELCI to update their Filing 19 landscaping proposal,
summarize costs to complete for Southshore and send to Jerry for review,
coordination with Mark Armstrong and Jerry for repairs to a district swale on the

7/12/2021 ! ’ e ¢ 3.5 $ 455.00
back side of Taylor Morrison lots in Filing 16, follow up with Ryan Drumm from
Waner for punch list items at the Rec Center and status of the elevator. Follow up
with Isaac and ESCO for punchlist items from Trail walk.
Follow up with Mark Armstrong on tract/swale repairs, coordination with Jeff
7/13/2021 White from Martin and Martin for the original estimate for construction costs for 25 S 325.00

improvements to Mead Gulch. Attend Monthly District Board meeting. Follow up
with Powell on erosion control items.

Follow up with Powell on Erosion Control, ELCI on Landscaping, ESCO for punchlist
7/14/2021 items, and Waner on Punchlist items. Follow up with HEI on proposal for Filing 19 1.5 $ 195.00
District work.

Follow up with Xcel Energy to turn power back on after ELCI completed the hook
7/15/2021 ups for the temporary pump for irrigation in Pond C. Follow up with CMS and 1.0 S 130.00
Powell on erosion control items.

Follow up with Isaac on punch lists for ESCO, set up meeting with Taylor Morrison,
ELCI and Norris to review swale by Filing 16 park. Follow up with ELCI on irrigation

7/16/2021 . .
pumping numbers for the past 5-7 years for the City of Aurora.

1.5 $ 195.00




7/19/2021

Coordination with Mark Armstrong to meet onsite and review rear lot swale with
ELCI and Norris Design. Attend onsite weekly progress meeting with ELCI and
Norris Design and then meet with Mark Armstrong with Taylor Morrison to review
swale mentioned above. Coordinate scope for correcting drainage issues.

3.0

390.00

7/20/2021

Follow up phone call with Mark Armstrong, coordination with Waner for upcoming
pay application. Check on onsite progress by ELCI for setting up the temp pump
from Pond C for Irrigating Filings 14, 16, 17, and 18.

2.0

260.00

7/21/2021

Review latest SMEC Report for Deb Anderson and set up meetings with CMS,
Powell, and ELCI to get items addressed ASAP.

15

195.00

7/22/2021

Follow up with ESCO on grading of the 2 foot shoulder adjacent to the Pond C trail,
meet Julie Amazeen from CMS and Powell onsite to address items from Deb
Anderson latest report, follow up with Deb and let her know our schedule for
addressing the items she commented on with her last inspection report. Check on
irrigation pump progress.

3.0

390.00

7/23/2021

Follow up with CMS, Powell and Deb Anderson on erosion control items. Check on
field progress and Powell's manpower for working on Saturday. Follow up with
ESCO on grading. Coordination with ELCI for upcoming pay applications.
Coordinate project updates with ELCI.

2.5

325.00

7/26/2021

Follow up with City of Aurora on Variance to use hydro mulch on rock retaining
wall adjacent to the pond C trail. Walk Pond C trail to review work completed by
Powell over the weekend and send pics to Deb Anderson. Attend onsite landscape
progress meeting with ELCI and Norris Design.

3.0

390.00

7/28/2021

Follow up with Jerry on Erosion control items, coordination with CMS and Powell
on getting items addressed. Coordinate extension of re-inspection with CMS and
Deb Anderson.

1.5

195.00

7/30/2021

Follow up with ELCI on adding the City of Aurora to their COI for Filing 19, follow
up with CMS, Powell, ELCI and Deb Anderson on progress on erosion control
maintenance and BMP's

1.5

195.00

w|wn|n

TOTAL

46.0

5,980.00

Make all checks payable to Earnweald Consulting Services, LLC.

Total due in 30 days. Overdue accounts subject to a service charge of 1.5% per month.







CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 122044
Southshore Metro District No. 1 DATE 07/01/2021
7200 S. Alton Way DUE DATE 07/31/2021
Suite C-400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore 14 Trail Extension

DESCRIPTION QTY RATE AMOUNT

Notice of Transfer 1 195.00 195.00
State stormwater permit transfer removing ESCO (TRANS)

BALANCE DUE $1 9500



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 122587
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way, Suite C- DUE DATE 08/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F10 Trail Improvemen

DESCRIPTION QTY RATE AMOUNT

Monthly plus post storms 1 250.00 250.00
Monthly plus post storm inspections for the previous month

BALANCE DUE $250.00



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 123016
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way DUE DATE 08/31/2021
Suite C-400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore 14 Trail Extension

DESCRIPTION QTY RATE AMOUNT

Weekly + Post-Storm Inspections 1 595.00 595.00
Weekly inspection services including unlimited post-storm
inspections for the previous month

BALANCE DUE $595.00



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 123034
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way, Suite C- DUE DATE 08/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F18 Poolhouse

DESCRIPTION QTY RATE AMOUNT

Weekly + Post-Storm Inspections 1 595.00 595.00
Weekly inspection services including unlimited post-storm
inspections for the previous month

BALANCE DUE $595.00
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PROGRESS REPORT

FOR
SOUTHSHORE METROPOLITAN DISTRICT NO. 1
August 4, 2021

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



Southshore Improvements Project

e Report Period: May 1, 2021 through May 31, 2021
e Notice of Award:
o HEICIVIL: April 25, 2019
e Construction Start:
o HEICIVIL: June 5, 2019
e Delays: N/A
¢  Work Performed To-Date:

HEI CIVIL

Filing 14 - HEI Civil has completed the first and second phase of Southshore Parkway to include curb,
gutter, and paving from the east side of the school site to Ottawa Ave. All the curb and gutter and
asphalt has been placed and striping has been completed.

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 547,
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, and the pump has been started, is operational,
has been commissioned, and is now being shut down and winterized for the season. HEI has also
completed 100% of the HDPE force main for the Aurora Reservoir By-Pass System, the wet well has
been completed.

All 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 wiring and concrete light pole base and the street light installation is complete.
HEI is currently waiting for XCEL for the meter and to “Turn On” power to the lights.

HEI has completed all punchlist items for the City of Aurora which has accepted the Southshore
Parkway Improvements for probationary acceptance.

Overall HEI Civil is approximately 100% complete with the total contracted scope of work. The only
items remaining are completion of final walks and for the district to release retainage.

With HEI being 100% completed with their contracted scope of work and receiving probationary
acceptance, | have approved the reduction of retention from 10% to 5% waiting on the power for the
streetlights and completion of final walks.

HEI has completed additional punch list items and the only remaining item is a small correction to a
Rip Rap outfall in Pond C. Due to the recent rains, the site is currently not accessible. HEI will

complete the correction as soon as weather permits. All other work has been completed.

HEI has not completed any additional work since the last report.



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 continued 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 mainline HDPE raw water main line and pump station. ELCI is scheduled to have
all work complete by the fall of 2020.

ELCI has completed installation of the mainline and laterals in phases 1 and 2, with the exception of
the areas adjacent to the walks that are to be built by the builders. They have completed the installation
of the irrigation in the park. They have also completed soil preparation and amendments in the phase 1
and phase 2 tree lawns and at the park.

ELCI has completed the installation of all irrigation controllers and has powered up the system. Lighted
masonry bollards are complete and powered up. Electrical wire and conduit run to all lighted pedestrian
bollards. The wet well for the pump has been installed and the electrical system for the pump has been
energized. They were not able to get the irrigation pump started up this season due to the water levels
in pond C, but have all the equipment in place and plan on having it ready to go prior to the planting
season in the Spring of 2021. Planting has continued and is ongoing, with trees and shrubs being
installed on Southshore Parkway and in open space areas.

ELCI has planted trees along Southshore Parkway and has completed the plantings in the pedestrian
crossing median at entry to Filing 14 park and Filing 16 trail. Sod has been installed in tree lawn along
Southshore Pkwy and additional seeding has occurred throughout the filing.

ELCI had a crew of 12 on the Filing throughout December. Sod has been installed throughout the Filing
and in the neighborhood park.

ELCI has completed the erection of the Filing 14 Play structure, final walks were completed with the
Metro Districts Landscape construction manager (Norris Design) and accepted by the District, therefore
ELCI has started the 1-year maintenance period on the plantings which were accepted. Overall ELCI
is 88% completed with the Filing 14 contracted work.

Due to the recent snowstorms, no significant work was performed on Filing 14 during the month of
March, and ELCI did not submit a pay application for March.

As spring has arrived, ELCI has continued minor irrigation tie ins and maintenance items, as well as
completed the Poured in Place surface for the Filing 14 park. The majority of the Filing 14 work is
complete and ELCI is planning on getting this contract closed out (other than the maintenance items)
over the next couple of months.



In May 2021, ELCI has completed the planting of the majority of the remaining trees, shrubs, and sod.
The 1-year maintenance period for plantings which were accepted in 2020 has continued, which those
planting have “taken” extremely well with all the moisture we have received in April and May. Overall,
ELCI is approximately 98% complete with the Filing 14 scope of work.

ELCI is working with Norris Design on Final Punch list items and has started the maintenance work
for areas that have been accepted.

ELCI has continued to work on punchlist and maintenance items. In addition, ELCI has installed a

temporary pump for irrigation from pump C, as well as to assist in draining pond C, such that the pond
can be mucked out and cleaned up in order to obtain final acceptance from the City of Aurora.

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 completed the installation of the irrigation system per
the contract which was awarded to them in April of 2020. ELCI is working in open space areas as they
become available and in conjunction with the mainline which was installed with the Filing 14 work.

ELCI is continuing irrigation, soil prep, and seeding, with a crew of approximately 20 workers on the
Filing 16-17 area in addition to the Filing 14 crews. They have continued to install landscape plantings
in areas as they become available. All Filing 16 site furnishings have been ordered and many have been
installed. The play structures have been installed in the Filing 16 Park area, as well as crusher fines
and fencing.

ELCT has established a temporary nursery along Southshore Pkwy. All shipments have been completed
for the season, some of the plantings will remain in the nursery until spring, but ELCI is continuing to
plat material as weather permits. Planting has continued in all of the open spaces throughout Filing 16.
Irrigation and seeding are nearing completion in Filing 16. Irrigation continues in Filing 17 as areas
become available. Soil amendment has been completed in several areas of Filing 16 that are to receive
sod.

ELCI had a crew of 22-26 working in Filing 16 throughout December. Extensive planting has been
completed throughout the Filing, with work concentrating around the dog park area and at the
intersections on Southshore Parkway. Sod was installed at the dog park. The majority of the remaining
seed has been installed in the open areas. Boulders are complete. The shade shelter at the dog park has
been installed and is complete.

ELCI continued to work on Filing 16 though January and has completed the majority of the site
plantings and site furnishings for the Filing 16 scope of work, ELCI and Norris Design have completed
their acceptance walks for the Filing 16 plantings and therefore ELCI has started the maintenance work
for the plantings which have been accepted. Overall, the Filing 16 work is approximately 89% complete



and the Filing 17 scope of work is approximately 12% complete. Toll Brothers is continuing
infrastructure work in Filing 17 which will open more areas for ELCI to gear up and be ready to
continue Filing 17 work in the near future.

Due to the recent snowstorms, no significant work was performed on Filing 16-17 this month, and
ELCI did not submit a pay application for March.

ELCI has completed the Gabled Shelter in the Filing 16 Park Area and maintenance items for the
portions of landscaping which was accepted in the fall of 2020. ELCI has also started to gear up for
the Filing 17 work that was not completed last year, including work on the irrigation system. Additional
landscape plantings are anticipated to start again in May 2021.

In May 2021, ELCI has completed the planting of the majority of the remaining trees, shrubs, and sod
within the Filing 16 area. The 1-year maintenance period for plantings which were accepted in 2020,
has continued, which those planting have “taken” extremely well with all the moisture we have received
in April and May. Overall, ELCI is approximately 94% complete with the Filing 16 scope of work.

ELCI has continued with planting of trees and shrubs in the Filing 16 area and is close to complete
(98%) with the Filing 16 scope of work and is planning on walking this scope of work with Norris
Design to create punch list items and to gain initial acceptance.

ELCI is close to completing the irrigation system for Filing 17 and has started some of the landscape
plantings as areas have become available. ELCI is planning to ramp up production on this area during
the month of June and July. Due to weather and the focus on the Rec Center grand opening. Overall,
the Filing 17 scope of work is approximately 65% complete.

ELCI completed minimal work on Filing 17 during the month of June as their focus was on completing
the final plantings in Filing 16. Now that Filing 16 is near completion, more focus and efforts will be
spent on Filing 17.

Per above, ELCI has installed a temporary pump in pond C for irrigation, which was necessary to have
in place in order to start on the plantings for Filing 17. Now that the temp pump is in place, the irrigation
system can be completed and ELCI can move forward with plantings on Filing 17. In addition to
completing the irrigation system, ELCI installed the Gabled Shade Structure for the “Overlook™ park
in Filing 17.

Environmental Landworks — Filing 18 (Rec Center)

Notice of Award:

o ELCI: April 2020
Construction Start:

o ELCI: July 2020
Delays: N/A

Filing 18 — Environmental Landworks is installing sleeves on the site as construction progress requires.
They completed the soil preparation, amendment, and seeding on the large slope on the north edge of
the filing, to comply with the direction of Aurora Stormwater Discharge Compliance Regulations.



Environmental Landworks is also helping to supplement the regular erosion control contractor to
perform erosion control repairs as required by the City of Aurora erosion control inspector.

ELCI has complete the majority of the concrete trails around the north and east sides of the Rec Center.

ELCI has continued installation of the Concrete trail and concrete flatwork on the east side of the Rec
Center for the playground area. ELCI will continue to work with Waner as needed to provide irrigation
sleeves to planter bed areas within the Rec Center area, such as planters within the MSE Block retaining
wall area, pool area, and parking lot islands.

Due to the mild weather in January and February, ELCI has continued to complete concrete and
irrigation work, as well as were able to continue installation of the site furnishings. ELCI has completed
the erection of the play structure on the east side of the rec center property as well as completed the
majority of the site furnishings.

ELCI was able to make significant progress on landscape elements not requiring irrigation such as
native seed mix, prep for planting beds, cobble rock swales and placing onsite boulders. The plant
material has been ordered and is scheduled to start being planted the week of April 19" and will take
3-4 weeks to complete the installation. The majority of the concrete flatwork has been completed, but
with the recent snowstorms, ELCI was not able to get everything completed in March. The remainder
will be completed later this month or early May. All of the site furnishings are onsite, and the majority
are in place, the remainder will be installed later this month or early May.

ELCI is on schedule to have their work completed prior to the Grand Opening of the Rec Center in late
May.

Due to a significant amount of rain and adverse conditions during the month of April, ELCI was not
able to start on the landscape plantings for the Rec Center as early as originally planned but has still
made significant progress over the last couple of weeks. ELCI has completed the irrigation system and
has planted approximately 60 trees to date. The remainder of the tress and shrubs will be planted during
the first couple weeks of May. The playground area, site amenities, and site furnishings are complete
with some minor clean-up and punch list items to be completed prior to the grand opening. ELCI is
still on schedule to have all of their work completed for the grand opening of Memorial Day weekend.

ELCI had a very busy and successful last couple weeks in May, there was again a significant amount
of rain and moisture at the beginning of the month which pushed a large amount of their Filing 18 scope
of work into the last couple weeks of May in order to have the work completed by the Memorial Day
Weekend. All of their work inside of the pool area fence was completed and the majority of the overall
scope is complete. ELCI still has a small area of SOD to complete as well as some native seeding
which will be completed in early June. Overall ELCI was very successful in preparing for the Rec
Center opening and overall are 95% complete with their Filing 18 scope of work.

ELCI has completed their scope of work for the Filing 18 Rec Center and is working on addressing the
final punch list items with Norris Design to gain initial acceptance.

ELCl is continuing to work with Norris Design on completing the final punch list items. It is anticipated
all punch list items will be completed by the end of August. In addition to addressing the punch list
items, ELCI has assisted to address some of the maintenance of the erosion control BMP’s as identified
by the City of Aurora, namely cleaning the mud out of the check dams in the drainage swale on the
north side of the rec center.



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 section Adjacent
to Pond C.

ESCO has completed all of the trail in the Phase 2 area from the Rec Center north all the way to
Southshore Parkway as well as in open space areas within Filing 16. ESCO has also completed the
trail tie ins to Filing 12 to the north and west of Filing 16.

ESCO has completed 100% of their scope of work and are currently working on final clean-up and
punchlist items. They also need to complete final acceptance walks with the City of Aurora for
acceptance of the sidewalks withing Southshore Parkway Right of Way and trails within City of Aurora
property. ESCO is currently planning to have the final walks and punchlist items complete in January
if weather permits.

ESCO has continued to work on punch list items throughout February and has the majority of the
punchlist items complete. Due to construction in Filing 17 by Toll Brothers, ESCO was not able to
access the trail adjacent to Pond C and therefore was not able to complete their punchlist items in that
area. Toll is close to being complete with work in this area, therefore ESCO should be able to access
this area and complete their punchlist items in March (weather permitting).

ESCO was able to get a window of access to the Trail adjacent to Pond C and complete a few punch
list items, and therefore have completed the scope of work for the Phase 2 contract. ESCO is currently
setting up the Final walks with the City of Aurora Parks department to complete a final walk and address
any remaining punch list items before the District should release their retention.

Due to the rains and adverse weather conditions, ESCO was not able to schedule the final walks with
the City of Aurora Parks department or complete their final punch list items. Weather permitting, these
will be scheduled and completed in May.

Due to weather, ESCO did not complete any work during the month of May.

ESCO has completed another walk with the City of Aurora Parks department for the Pond C trail
Extension work, additional grading to create more of a shoulder on the downhill side of the walk was
requested. ESCO also completed another walk with the District and Norris Design on the remainder
of the trails to verify if punch list items had been addressed. Approximately 80% of the punchlist items
have been address and the remainder are planned to be addressed during the month of July.

ESCO is currently working on getting the punch list items addressed, during July, they completed
approximately 50% of the necessary grading for the shoulder work listed above. It is anticipated,
additional grading and punch list items will be completed during the month of August.



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 mobilized to the Rec Center site in May 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, watermain, and sanitary sewer systems.

Waner has completed the installation of the underground utilities, including the underground electric,
as well as completed the majority of the onsite curb and gutter and completed the bottom lift of asphalt
paving for the main entrance and parking lot.

Waner has completed all of the concrete pours for the main rec center foundation and as well as the
smaller foundations for the snack shack and trash enclosure.

Waner has completed the “Shot crete” for both the activity pool and the lap pool and has started on the
tile work of the activity pool. Waner has completed the perimeter plumbing around both pools. All of
the steel erection for the club house has been completed, the concrete deck of the main level has been
poured, and they completed the wood framing of the main level and are also working on the metal stud
framing in the lower level. Waner has also completed the majority of the window installation and
roofing.

Waner has completed the MSE wall on the north side of the Rec Center.

Waner has continued with electrical and plumbing work inside of the Rec Center and the majority of
this work has been completed. Waner has continued installing the HVAC system, has continued on the
fire sprinkler system, and also continued with installation of the insulation and the majority of this work
has been completed as well.

The Snack shack has been framed and windows installed.

Waner has continued hanging and finishing drywall, as well has completed the majority of the drywall
work as well as completed the first coat of paint. Painting, tile and millwork has continued in both the
lower and upper levels and is getting close to completion.

Waner has also completed the stone veneer column wraps on the exterior of the building, and is
currently working on the wood stair framing, exterior soffit on the deck and patio, and window casing
on the upper level. The fencing around the pool area has also been completed.

With the mild weather in December and January, Waner has been able to continue with concrete work
and has completed the concrete pours for the pool deck around the activity pool. With the mild weather
still being forecasted into January, Waner is planning on continuing sub grade prep and pouring the
concrete deck around the 8-lane lap pool in early to mid-January.



As forecasted, the mild weather continued throughout February, which has allowed Waner to make
significant progress on additional concrete pours completing the concrete apron around the activity
pool and the lap pool, plus the majority of the sidewalks and miscellaneous flatwork. With the
continued mild weather, the concrete work should be complete by the end of March.

Waner is close to finishing all of the pool equipment and preparing to install the final plaster finish of
the pool prior to filling the pool which will happen in early May.

Waner is approximately 90% complete with their overall construction scope. The majority of their
tasks are complete, and they are mainly focusing on the finishing touches and clean-up. The rain and
adverse conditions during April has slowed some of the remaining outside work such as the top lift of
asphalt in the parking lot and main entrance, power washing of the pool floor and walls prior to placing
plaster, and the poured in place surfacing for the climbing boulder, but those are all scheduled to be
completed as soon as the weather permits.

Waner is working on the final flooring and painting on the interior of the of the building and has their
final walks and permit inspections with the City of Aurora schedule for the next couple of weeks.

Waner will be working on final finishing elements throughout April and early May, and will be working
on Final inspections with the City and punchlist items in May as well. Waner is still on schedule to be
ready for the Grand Opening by Memorial Day 2021.

Waner made amazing progress during the Month of May and in preparation for opening the Rec Center
on Memorial Day weekend. Waner had dozens of workers and sub-contractors working late and, on
the weekends, to get the finishing touches completed and had a very successful Grand Opening!! The
only item left for completion is the elevator, which could not be completed due to lack of a
communication system (Comcast really dropped the ball on us, and was finally installing service on
Friday, May 28™). Overall, Waner is 99% complete with their scope of work and would be 100%
complete had comcast not dropped the ball and they would have been able to complete the final testing
elements for elevator service. Waner will continue to work on the elevator and final punch list items
in June.

Waner has completed their scope of work for the Filing 18 Rec Center and there was a very successful
Grand Opening on Memorial Day Week. The Recreation Center has since seemed to be a huge success
and see numerous visitors on a daily basis!!

Waner has been working with KGA and Norris Design on addressing the punch list items on the rec
center. It is anticipated the final walks will be completed during the month of August.
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Grading and erosion control work around Pond C
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2
A RESOLUTION ACCEPTING REQUESTSTO REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 2 (the “District”) is a
guasi-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 | mprovements”) 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 $30,090,000 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 | ndenture”
and together with the Senior Indenture, the “I ndentures”) 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 &

{00843219.D0CX / }
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Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions — August 10, 2021
Page 2

Supply, Inc. Environmental Landworks Company, Inc. and Waner Construction
Company (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 prior to the date hereof considered and approved Requisition No. 9 (the
“Requisition”), attached hereto as Exhibit A, for the disbursement of amounts from the
Construction Fund for payment of amounts owed under the Construction Contractsin the
total amount of $139,895.60; and

WHEREAS, on or before the date hereof, the Chairman and President of the
Board (as “District Representative” as defined by in the Subordinate Indenture) 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 al 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 asto revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agentsis 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.

{00843219.D0CX / }
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Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions — August 10, 2021
Page 3

ADOPTED this 10" day of August, 2021.

Southshore Metropolitan District No. 2

DocuSigned by:

By JU’WI Kidmowi

BCOSTTZOET2A465. .

Charman

Attest:

DocuSigned by:

ng&aﬁ%ﬁi} 5A45B...
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EXHIBIT A

{00843219.D0CX / }



Requisition No. 9

SOUTHSHORE METROPOLITAN DISTRICT NO. 2
INDENTURE OF TRUST (SUBORDINATE)
DATED APRIL 8, 2020

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

1 The amount to be paid or reimbursed pursuant heretois$_139,895.60 .

2. The name and address of the person, firm, or corporation to whom payment is due
or has been made is asfollows:

Earnweald Consulting Services, LLC CMS Environmental Solutions, LLC ~ Environmental Landworks Company, Inc.
7843 Ponderosa Lane 1778 S. Broadway 17173 Mount Vernon Road
Parker, CO 80138 Denver, CO 80210 Golden, Colorado 80401

$5,980.00 $1,635.00 $45,665.65

Environmental Landworks Company, Inc.  Environmental Landworks Company, Inc.

17173 Mount Vernon Road 17173 Mount Vernon Road
Golden, Colorado 80401 Golden, Colorado 80401
$77,907.98 $8,706.97
3. Payment is due to the above person for (describe nature of the obligation)

Construction for Southshore Clubhouse

4, The above payment obligations have been or will be properly incurred, are or will
be a proper charge against the Construction 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.

IN WITNESS WHEREOF, | have hereunto set my hand this 10th day of August 2021.
Kevin J Stadtey

Kevin J. Stadler (Oct 13,2021 08:41 MDT)

District Representative

{00757530.D0CX / }



Earnweald Consulting Services, LLC

7843 Ponderosa Ln Cell: 303-887-4047
Parker, CO 80138 djrichter9@gmail.com
Bill To: Southshore Metropolitan District No. 1 Invoice #: SSMD1-2021-25

Address: 7200 S Alton Way, Suite C-400 Invoice Date: 07/31/2021
Centennial, CO 80112

INVOICE FOR: SouthShore Metro District #1

Date of

H Hourly R 1
Services Description of Services Performed ours ourly Rate ($130)

Coordination with Waner and ELCI for upcoming pay applications, send out
7/1/2021 approved change orders. Follow up with ELCI and Powell on erosion control items 2.5 S 325.00
and sweeping on trails.

Coordination with Rafe Messer for Landscaping of Pocket Parks in Filing 19,

7/2/2021
12/ coordination with Powell, CMS and Deb Anderson on erosion control.

1.5 $ 195.00

Review pay applications for ELCI, CMS, and Waner, coordination comments and
revisions, update project budget tracker spreadsheet. Onsite review of damages

7/6/2021 ) ° s
from rain over the weekend, coordinate repairs with Powell.

4.5 S 585.00

Finish review of pay applications, update budget tracker spreadsheet, prepare
recommendations of payment, start on update of monthly district progress report.
Coordination with Trent from JR Engineering and Jon Waanders from AG
Wassenaar for unpaid AGW Invoice, include in this months district package for
payment. Coordination with Mark Armstrong from Taylor Morrison for runoff
following through a Filing 16 homeowners property, set up meeting to review.
Coordination with ESCO for completion of concrete trails.

7/7/2021 4.5 S 585.00

Follow up with District Accountant for past due payments for HEl and ESCO.
Coordination with Xcel Energy to shut off power to pond C pumps in order to set
up temp pumping system, coordinate timing with ELCI and ELCI's electrician.
Finalize monthly District Progress Report

7/8/2021 2.5 S 325.00

Attend onsite meeting with Mark Armstrong to review runoff onto homeowners
lot in Filing 16, it appears that the swale on the district open space needs repairs.
7/9/2021 Check on status of erosion control BMP's, check on progress of Rec Center punch 2.5 $ 325.00
list items, touch base with Ryan Drumm from Waner.

Coordination with Rafe Messer from Richmond Homes for District work in Filing
19, coordination with ELCI to update their Filing 19 landscaping proposal,
summarize costs to complete for Southshore and send to Jerry for review,
coordination with Mark Armstrong and Jerry for repairs to a district swale on the

7/12/2021 ! ’ e ¢ 3.5 $ 455.00
back side of Taylor Morrison lots in Filing 16, follow up with Ryan Drumm from
Waner for punch list items at the Rec Center and status of the elevator. Follow up
with Isaac and ESCO for punchlist items from Trail walk.
Follow up with Mark Armstrong on tract/swale repairs, coordination with Jeff
7/13/2021 White from Martin and Martin for the original estimate for construction costs for 25 S 325.00

improvements to Mead Gulch. Attend Monthly District Board meeting. Follow up
with Powell on erosion control items.

Follow up with Powell on Erosion Control, ELCI on Landscaping, ESCO for punchlist
7/14/2021 items, and Waner on Punchlist items. Follow up with HEI on proposal for Filing 19 1.5 $ 195.00
District work.

Follow up with Xcel Energy to turn power back on after ELCI completed the hook
7/15/2021 ups for the temporary pump for irrigation in Pond C. Follow up with CMS and 1.0 S 130.00
Powell on erosion control items.

Follow up with Isaac on punch lists for ESCO, set up meeting with Taylor Morrison,
ELCI and Norris to review swale by Filing 16 park. Follow up with ELCI on irrigation

7/16/2021 . .
pumping numbers for the past 5-7 years for the City of Aurora.

1.5 $ 195.00




7/19/2021

Coordination with Mark Armstrong to meet onsite and review rear lot swale with
ELCI and Norris Design. Attend onsite weekly progress meeting with ELCI and
Norris Design and then meet with Mark Armstrong with Taylor Morrison to review
swale mentioned above. Coordinate scope for correcting drainage issues.

3.0

390.00

7/20/2021

Follow up phone call with Mark Armstrong, coordination with Waner for upcoming
pay application. Check on onsite progress by ELCI for setting up the temp pump
from Pond C for Irrigating Filings 14, 16, 17, and 18.

2.0

260.00

7/21/2021

Review latest SMEC Report for Deb Anderson and set up meetings with CMS,
Powell, and ELCI to get items addressed ASAP.

15

195.00

7/22/2021

Follow up with ESCO on grading of the 2 foot shoulder adjacent to the Pond C trail,
meet Julie Amazeen from CMS and Powell onsite to address items from Deb
Anderson latest report, follow up with Deb and let her know our schedule for
addressing the items she commented on with her last inspection report. Check on
irrigation pump progress.

3.0

390.00

7/23/2021

Follow up with CMS, Powell and Deb Anderson on erosion control items. Check on
field progress and Powell's manpower for working on Saturday. Follow up with
ESCO on grading. Coordination with ELCI for upcoming pay applications.
Coordinate project updates with ELCI.

2.5

325.00

7/26/2021

Follow up with City of Aurora on Variance to use hydro mulch on rock retaining
wall adjacent to the pond C trail. Walk Pond C trail to review work completed by
Powell over the weekend and send pics to Deb Anderson. Attend onsite landscape
progress meeting with ELCI and Norris Design.

3.0

390.00

7/28/2021

Follow up with Jerry on Erosion control items, coordination with CMS and Powell
on getting items addressed. Coordinate extension of re-inspection with CMS and
Deb Anderson.

1.5

195.00

7/30/2021

Follow up with ELCI on adding the City of Aurora to their COI for Filing 19, follow
up with CMS, Powell, ELCI and Deb Anderson on progress on erosion control
maintenance and BMP's

1.5

195.00

w|wn|n

TOTAL

46.0

5,980.00

Make all checks payable to Earnweald Consulting Services, LLC.

Total due in 30 days. Overdue accounts subject to a service charge of 1.5% per month.







CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 122044
Southshore Metro District No. 1 DATE 07/01/2021
7200 S. Alton Way DUE DATE 07/31/2021
Suite C-400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore 14 Trail Extension

DESCRIPTION QTY RATE AMOUNT

Notice of Transfer 1 195.00 195.00
State stormwater permit transfer removing ESCO (TRANS)

BALANCE DUE $1 9500



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 122587
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way, Suite C- DUE DATE 08/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F10 Trail Improvemen

DESCRIPTION QTY RATE AMOUNT

Monthly plus post storms 1 250.00 250.00
Monthly plus post storm inspections for the previous month

BALANCE DUE $250.00



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 123016
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way DUE DATE 08/31/2021
Suite C-400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore 14 Trail Extension

DESCRIPTION QTY RATE AMOUNT

Weekly + Post-Storm Inspections 1 595.00 595.00
Weekly inspection services including unlimited post-storm
inspections for the previous month

BALANCE DUE $595.00



CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

+1 7203550921
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 123034
Southshore Metro District No. 1 DATE 08/01/2021
7200 S. Alton Way, Suite C- DUE DATE 08/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F18 Poolhouse

DESCRIPTION QTY RATE AMOUNT

Weekly + Post-Storm Inspections 1 595.00 595.00
Weekly inspection services including unlimited post-storm
inspections for the previous month

BALANCE DUE $595.00
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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
guasi-municipal corporation and political subdivision of the State of Colorado and aduly
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 | mprovements”) 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 hasissued 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 | ndenture”
and together with the Senior Indenture, the “I ndentures”) 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

{00822424.D0CX / }
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Southshore Metropolitan District No. 1
Resolution Reguesting Requisitions— August 10, 2021
Page 2

WHEREAS, the District has entered into multiple construction contracts to build
the Public Improvements, including with Broomfield Sign Company, Inc., Environmental
Landworks Company, Inc., Waner Construction Company, and A.G. Wassenar, Inc.
(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.

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

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

2. Approval of Requisition No. 16. Requisition No. 16 (attached hereto as
Exhibit A), and recommended for payment by Waner Construction Co., Inc. in its’ report
(attached hereto as Exhibit B), for atotal amount of $13,116.00 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 agentsis 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.

{00822424.D0CX / }
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Southshore Metropolitan District No. 1
Resolution Reguesting Requisitions— August 10, 2021
Page 3

ADOPTED this 10" day of August, 2021.
Southshore Metropolitan District No. 1

DocuSigned by:

By (Ju’w Kiclumond

DBLUOTTZOCTZAZ00.

Charman

Attest:

DocuSigned by:

(1

uuuuu 20 T5AASB

Secretary

{00822424.D0CX / }
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EXHIBITA
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Requisition No. 16
SOUTHSHORE METROPOLITAN DISTRICT NO. 2
INDENTURE OF TRUST (SENIOR)
DATED APRIL 8, 2020

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

1. The amount to be paid or reimbursed pursuant heretois $ _ 13,116.00

2. The name and address of the person, firm, or corporation to whom payment is due
or has been made is as follows:

Waner Construction Company
8950 Barrons Blvd., Unit 103
Highlands Ranch, CO 80129

$13,116.00
3. Payment is due to the above person for (describe nature of the obligation)
__Engineering and constructions costs
4. The above payment obligations have been or will be properly incurred, are or will

be a proper charge against the Construction 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.

IN WITNESS WHEREOF, I have hereunto set my hand this 10th day of August 2021.

District Representative

{00757529.DOCX / }



\/\/

WANER

CONSTRUCTION CO., INC.

Wednesday, May 12, 2021

Southshore Metropolitan District No. 1
390 Union Boulevard, Suite 400

c/o Collins Cockrel & Cole, P.C.
Lakewood, CO 80228-1556

Re:  Southshore Community Center — Comcast Construction Fees
Waner Construction has paid Comcast Construction Fees per Invoice Number 363355343. Please
reimburse WCCI the following amount:

Comcast Construction: $ 13,116.00

TOTAL DUE: $ 13,116.00

If you have any questions or comments please contact me.

Sincerely,

Ay M-

Ryan Drumm
Project Manager
Waner Construction Company, Inc.

Waner Construction Company, Inc
8950 Barrons Blvd, Unit 103
Highlands Ranch, Colorado 80129



COMCAST
BUSINESS v saassonts

. . . Salesforce ID:  0-25476108
Finance Business Operations

9401 E. Panorama Circle Workbench ID: 28265314
Englewood, CO 80112 Payment Terms: Due

Sales Rep: Carlos Garcia Jr

Sales Email: cj_garcia@comcast.com
Bill To:

Ryan Drumm

Southshore Lighthouse

27301 E SOUTHSHORE DR
Aurora CO 80016
rdrumm@wanerconstruction.com

Quantity Description Unit Price Total
1 Construction Fees - Mountain West Region 13,116.00 $13,116.00
Subtotal $13,116.00
Tax $0.00
Total $13,116.00

Payment Instructions:

1. Please pay in full via check.

2. Make check payable to 'Comcast'.

3. Reference Invoice Number on check.

4. Mail payment to the following address:

5. Do Not Send Payment via Overnight Shipping, tracking is advised. Thank you for your cooperation.

CB West - Comcast
PO Box 785885
Philadelphia, PA 19178-5885

Questions? Please Contact your Sales Representative directly.

Thank you for your business!

Page 1 of 1
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CONSTRUCTION
PROGRESS REPORT

FOR
SOUTHSHORE METROPOLITAN DISTRICT NO. 1
August 4, 2021

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



Southshore Improvements Project

e Report Period: May 1, 2021 through May 31, 2021
e Notice of Award:
o HEICIVIL: April 25, 2019
e Construction Start:
o HEICIVIL: June 5, 2019
e Delays: N/A
¢  Work Performed To-Date:

HEI CIVIL

Filing 14 - HEI Civil has completed the first and second phase of Southshore Parkway to include curb,
gutter, and paving from the east side of the school site to Ottawa Ave. All the curb and gutter and
asphalt has been placed and striping has been completed.

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 547,
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, and the pump has been started, is operational,
has been commissioned, and is now being shut down and winterized for the season. HEI has also
completed 100% of the HDPE force main for the Aurora Reservoir By-Pass System, the wet well has
been completed.

All 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 wiring and concrete light pole base and the street light installation is complete.
HEI is currently waiting for XCEL for the meter and to “Turn On” power to the lights.

HEI has completed all punchlist items for the City of Aurora which has accepted the Southshore
Parkway Improvements for probationary acceptance.

Overall HEI Civil is approximately 100% complete with the total contracted scope of work. The only
items remaining are completion of final walks and for the district to release retainage.

With HEI being 100% completed with their contracted scope of work and receiving probationary
acceptance, | have approved the reduction of retention from 10% to 5% waiting on the power for the
streetlights and completion of final walks.

HEI has completed additional punch list items and the only remaining item is a small correction to a
Rip Rap outfall in Pond C. Due to the recent rains, the site is currently not accessible. HEI will

complete the correction as soon as weather permits. All other work has been completed.

HEI has not completed any additional work since the last report.



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 continued 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 mainline HDPE raw water main line and pump station. ELCI is scheduled to have
all work complete by the fall of 2020.

ELCI has completed installation of the mainline and laterals in phases 1 and 2, with the exception of
the areas adjacent to the walks that are to be built by the builders. They have completed the installation
of the irrigation in the park. They have also completed soil preparation and amendments in the phase 1
and phase 2 tree lawns and at the park.

ELCI has completed the installation of all irrigation controllers and has powered up the system. Lighted
masonry bollards are complete and powered up. Electrical wire and conduit run to all lighted pedestrian
bollards. The wet well for the pump has been installed and the electrical system for the pump has been
energized. They were not able to get the irrigation pump started up this season due to the water levels
in pond C, but have all the equipment in place and plan on having it ready to go prior to the planting
season in the Spring of 2021. Planting has continued and is ongoing, with trees and shrubs being
installed on Southshore Parkway and in open space areas.

ELCI has planted trees along Southshore Parkway and has completed the plantings in the pedestrian
crossing median at entry to Filing 14 park and Filing 16 trail. Sod has been installed in tree lawn along
Southshore Pkwy and additional seeding has occurred throughout the filing.

ELCI had a crew of 12 on the Filing throughout December. Sod has been installed throughout the Filing
and in the neighborhood park.

ELCI has completed the erection of the Filing 14 Play structure, final walks were completed with the
Metro Districts Landscape construction manager (Norris Design) and accepted by the District, therefore
ELCI has started the 1-year maintenance period on the plantings which were accepted. Overall ELCI
is 88% completed with the Filing 14 contracted work.

Due to the recent snowstorms, no significant work was performed on Filing 14 during the month of
March, and ELCI did not submit a pay application for March.

As spring has arrived, ELCI has continued minor irrigation tie ins and maintenance items, as well as
completed the Poured in Place surface for the Filing 14 park. The majority of the Filing 14 work is
complete and ELCI is planning on getting this contract closed out (other than the maintenance items)
over the next couple of months.



In May 2021, ELCI has completed the planting of the majority of the remaining trees, shrubs, and sod.
The 1-year maintenance period for plantings which were accepted in 2020 has continued, which those
planting have “taken” extremely well with all the moisture we have received in April and May. Overall,
ELCI is approximately 98% complete with the Filing 14 scope of work.

ELCI is working with Norris Design on Final Punch list items and has started the maintenance work
for areas that have been accepted.

ELCI has continued to work on punchlist and maintenance items. In addition, ELCI has installed a

temporary pump for irrigation from pump C, as well as to assist in draining pond C, such that the pond
can be mucked out and cleaned up in order to obtain final acceptance from the City of Aurora.

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 completed the installation of the irrigation system per
the contract which was awarded to them in April of 2020. ELCI is working in open space areas as they
become available and in conjunction with the mainline which was installed with the Filing 14 work.

ELCI is continuing irrigation, soil prep, and seeding, with a crew of approximately 20 workers on the
Filing 16-17 area in addition to the Filing 14 crews. They have continued to install landscape plantings
in areas as they become available. All Filing 16 site furnishings have been ordered and many have been
installed. The play structures have been installed in the Filing 16 Park area, as well as crusher fines
and fencing.

ELCT has established a temporary nursery along Southshore Pkwy. All shipments have been completed
for the season, some of the plantings will remain in the nursery until spring, but ELCI is continuing to
plat material as weather permits. Planting has continued in all of the open spaces throughout Filing 16.
Irrigation and seeding are nearing completion in Filing 16. Irrigation continues in Filing 17 as areas
become available. Soil amendment has been completed in several areas of Filing 16 that are to receive
sod.

ELCI had a crew of 22-26 working in Filing 16 throughout December. Extensive planting has been
completed throughout the Filing, with work concentrating around the dog park area and at the
intersections on Southshore Parkway. Sod was installed at the dog park. The majority of the remaining
seed has been installed in the open areas. Boulders are complete. The shade shelter at the dog park has
been installed and is complete.

ELCI continued to work on Filing 16 though January and has completed the majority of the site
plantings and site furnishings for the Filing 16 scope of work, ELCI and Norris Design have completed
their acceptance walks for the Filing 16 plantings and therefore ELCI has started the maintenance work
for the plantings which have been accepted. Overall, the Filing 16 work is approximately 89% complete



and the Filing 17 scope of work is approximately 12% complete. Toll Brothers is continuing
infrastructure work in Filing 17 which will open more areas for ELCI to gear up and be ready to
continue Filing 17 work in the near future.

Due to the recent snowstorms, no significant work was performed on Filing 16-17 this month, and
ELCI did not submit a pay application for March.

ELCI has completed the Gabled Shelter in the Filing 16 Park Area and maintenance items for the
portions of landscaping which was accepted in the fall of 2020. ELCI has also started to gear up for
the Filing 17 work that was not completed last year, including work on the irrigation system. Additional
landscape plantings are anticipated to start again in May 2021.

In May 2021, ELCI has completed the planting of the majority of the remaining trees, shrubs, and sod
within the Filing 16 area. The 1-year maintenance period for plantings which were accepted in 2020,
has continued, which those planting have “taken” extremely well with all the moisture we have received
in April and May. Overall, ELCI is approximately 94% complete with the Filing 16 scope of work.

ELCI has continued with planting of trees and shrubs in the Filing 16 area and is close to complete
(98%) with the Filing 16 scope of work and is planning on walking this scope of work with Norris
Design to create punch list items and to gain initial acceptance.

ELCI is close to completing the irrigation system for Filing 17 and has started some of the landscape
plantings as areas have become available. ELCI is planning to ramp up production on this area during
the month of June and July. Due to weather and the focus on the Rec Center grand opening. Overall,
the Filing 17 scope of work is approximately 65% complete.

ELCI completed minimal work on Filing 17 during the month of June as their focus was on completing
the final plantings in Filing 16. Now that Filing 16 is near completion, more focus and efforts will be
spent on Filing 17.

Per above, ELCI has installed a temporary pump in pond C for irrigation, which was necessary to have
in place in order to start on the plantings for Filing 17. Now that the temp pump is in place, the irrigation
system can be completed and ELCI can move forward with plantings on Filing 17. In addition to
completing the irrigation system, ELCI installed the Gabled Shade Structure for the “Overlook™ park
in Filing 17.

Environmental Landworks — Filing 18 (Rec Center)

Notice of Award:

o ELCI: April 2020
Construction Start:

o ELCI: July 2020
Delays: N/A

Filing 18 — Environmental Landworks is installing sleeves on the site as construction progress requires.
They completed the soil preparation, amendment, and seeding on the large slope on the north edge of
the filing, to comply with the direction of Aurora Stormwater Discharge Compliance Regulations.



Environmental Landworks is also helping to supplement the regular erosion control contractor to
perform erosion control repairs as required by the City of Aurora erosion control inspector.

ELCI has complete the majority of the concrete trails around the north and east sides of the Rec Center.

ELCI has continued installation of the Concrete trail and concrete flatwork on the east side of the Rec
Center for the playground area. ELCI will continue to work with Waner as needed to provide irrigation
sleeves to planter bed areas within the Rec Center area, such as planters within the MSE Block retaining
wall area, pool area, and parking lot islands.

Due to the mild weather in January and February, ELCI has continued to complete concrete and
irrigation work, as well as were able to continue installation of the site furnishings. ELCI has completed
the erection of the play structure on the east side of the rec center property as well as completed the
majority of the site furnishings.

ELCI was able to make significant progress on landscape elements not requiring irrigation such as
native seed mix, prep for planting beds, cobble rock swales and placing onsite boulders. The plant
material has been ordered and is scheduled to start being planted the week of April 19" and will take
3-4 weeks to complete the installation. The majority of the concrete flatwork has been completed, but
with the recent snowstorms, ELCI was not able to get everything completed in March. The remainder
will be completed later this month or early May. All of the site furnishings are onsite, and the majority
are in place, the remainder will be installed later this month or early May.

ELCI is on schedule to have their work completed prior to the Grand Opening of the Rec Center in late
May.

Due to a significant amount of rain and adverse conditions during the month of April, ELCI was not
able to start on the landscape plantings for the Rec Center as early as originally planned but has still
made significant progress over the last couple of weeks. ELCI has completed the irrigation system and
has planted approximately 60 trees to date. The remainder of the tress and shrubs will be planted during
the first couple weeks of May. The playground area, site amenities, and site furnishings are complete
with some minor clean-up and punch list items to be completed prior to the grand opening. ELCI is
still on schedule to have all of their work completed for the grand opening of Memorial Day weekend.

ELCI had a very busy and successful last couple weeks in May, there was again a significant amount
of rain and moisture at the beginning of the month which pushed a large amount of their Filing 18 scope
of work into the last couple weeks of May in order to have the work completed by the Memorial Day
Weekend. All of their work inside of the pool area fence was completed and the majority of the overall
scope is complete. ELCI still has a small area of SOD to complete as well as some native seeding
which will be completed in early June. Overall ELCI was very successful in preparing for the Rec
Center opening and overall are 95% complete with their Filing 18 scope of work.

ELCI has completed their scope of work for the Filing 18 Rec Center and is working on addressing the
final punch list items with Norris Design to gain initial acceptance.

ELCl is continuing to work with Norris Design on completing the final punch list items. It is anticipated
all punch list items will be completed by the end of August. In addition to addressing the punch list
items, ELCI has assisted to address some of the maintenance of the erosion control BMP’s as identified
by the City of Aurora, namely cleaning the mud out of the check dams in the drainage swale on the
north side of the rec center.



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 section Adjacent
to Pond C.

ESCO has completed all of the trail in the Phase 2 area from the Rec Center north all the way to
Southshore Parkway as well as in open space areas within Filing 16. ESCO has also completed the
trail tie ins to Filing 12 to the north and west of Filing 16.

ESCO has completed 100% of their scope of work and are currently working on final clean-up and
punchlist items. They also need to complete final acceptance walks with the City of Aurora for
acceptance of the sidewalks withing Southshore Parkway Right of Way and trails within City of Aurora
property. ESCO is currently planning to have the final walks and punchlist items complete in January
if weather permits.

ESCO has continued to work on punch list items throughout February and has the majority of the
punchlist items complete. Due to construction in Filing 17 by Toll Brothers, ESCO was not able to
access the trail adjacent to Pond C and therefore was not able to complete their punchlist items in that
area. Toll is close to being complete with work in this area, therefore ESCO should be able to access
this area and complete their punchlist items in March (weather permitting).

ESCO was able to get a window of access to the Trail adjacent to Pond C and complete a few punch
list items, and therefore have completed the scope of work for the Phase 2 contract. ESCO is currently
setting up the Final walks with the City of Aurora Parks department to complete a final walk and address
any remaining punch list items before the District should release their retention.

Due to the rains and adverse weather conditions, ESCO was not able to schedule the final walks with
the City of Aurora Parks department or complete their final punch list items. Weather permitting, these
will be scheduled and completed in May.

Due to weather, ESCO did not complete any work during the month of May.

ESCO has completed another walk with the City of Aurora Parks department for the Pond C trail
Extension work, additional grading to create more of a shoulder on the downhill side of the walk was
requested. ESCO also completed another walk with the District and Norris Design on the remainder
of the trails to verify if punch list items had been addressed. Approximately 80% of the punchlist items
have been address and the remainder are planned to be addressed during the month of July.

ESCO is currently working on getting the punch list items addressed, during July, they completed
approximately 50% of the necessary grading for the shoulder work listed above. It is anticipated,
additional grading and punch list items will be completed during the month of August.



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 mobilized to the Rec Center site in May 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, watermain, and sanitary sewer systems.

Waner has completed the installation of the underground utilities, including the underground electric,
as well as completed the majority of the onsite curb and gutter and completed the bottom lift of asphalt
paving for the main entrance and parking lot.

Waner has completed all of the concrete pours for the main rec center foundation and as well as the
smaller foundations for the snack shack and trash enclosure.

Waner has completed the “Shot crete” for both the activity pool and the lap pool and has started on the
tile work of the activity pool. Waner has completed the perimeter plumbing around both pools. All of
the steel erection for the club house has been completed, the concrete deck of the main level has been
poured, and they completed the wood framing of the main level and are also working on the metal stud
framing in the lower level. Waner has also completed the majority of the window installation and
roofing.

Waner has completed the MSE wall on the north side of the Rec Center.

Waner has continued with electrical and plumbing work inside of the Rec Center and the majority of
this work has been completed. Waner has continued installing the HVAC system, has continued on the
fire sprinkler system, and also continued with installation of the insulation and the majority of this work
has been completed as well.

The Snack shack has been framed and windows installed.

Waner has continued hanging and finishing drywall, as well has completed the majority of the drywall
work as well as completed the first coat of paint. Painting, tile and millwork has continued in both the
lower and upper levels and is getting close to completion.

Waner has also completed the stone veneer column wraps on the exterior of the building, and is
currently working on the wood stair framing, exterior soffit on the deck and patio, and window casing
on the upper level. The fencing around the pool area has also been completed.

With the mild weather in December and January, Waner has been able to continue with concrete work
and has completed the concrete pours for the pool deck around the activity pool. With the mild weather
still being forecasted into January, Waner is planning on continuing sub grade prep and pouring the
concrete deck around the 8-lane lap pool in early to mid-January.



As forecasted, the mild weather continued throughout February, which has allowed Waner to make
significant progress on additional concrete pours completing the concrete apron around the activity
pool and the lap pool, plus the majority of the sidewalks and miscellaneous flatwork. With the
continued mild weather, the concrete work should be complete by the end of March.

Waner is close to finishing all of the pool equipment and preparing to install the final plaster finish of
the pool prior to filling the pool which will happen in early May.

Waner is approximately 90% complete with their overall construction scope. The majority of their
tasks are complete, and they are mainly focusing on the finishing touches and clean-up. The rain and
adverse conditions during April has slowed some of the remaining outside work such as the top lift of
asphalt in the parking lot and main entrance, power washing of the pool floor and walls prior to placing
plaster, and the poured in place surfacing for the climbing boulder, but those are all scheduled to be
completed as soon as the weather permits.

Waner is working on the final flooring and painting on the interior of the of the building and has their
final walks and permit inspections with the City of Aurora schedule for the next couple of weeks.

Waner will be working on final finishing elements throughout April and early May, and will be working
on Final inspections with the City and punchlist items in May as well. Waner is still on schedule to be
ready for the Grand Opening by Memorial Day 2021.

Waner made amazing progress during the Month of May and in preparation for opening the Rec Center
on Memorial Day weekend. Waner had dozens of workers and sub-contractors working late and, on
the weekends, to get the finishing touches completed and had a very successful Grand Opening!! The
only item left for completion is the elevator, which could not be completed due to lack of a
communication system (Comcast really dropped the ball on us, and was finally installing service on
Friday, May 28™). Overall, Waner is 99% complete with their scope of work and would be 100%
complete had comcast not dropped the ball and they would have been able to complete the final testing
elements for elevator service. Waner will continue to work on the elevator and final punch list items
in June.

Waner has completed their scope of work for the Filing 18 Rec Center and there was a very successful
Grand Opening on Memorial Day Week. The Recreation Center has since seemed to be a huge success
and see numerous visitors on a daily basis!!

Waner has been working with KGA and Norris Design on addressing the punch list items on the rec
center. It is anticipated the final walks will be completed during the month of August.
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Grading and erosion control work around Pond C
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2
A RESOLUTION ACCEPTING REQUESTSTO REQUISITION OF FUNDS

WHEREAS, the Southshore Metropolitan District No. 2 (the “District”) is a
guasi-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 | mprovements”) 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 | ndenture”
and together with the Senior Indenture, the “I ndentures”) 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 &

{00822425.D0CX / }
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Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions — August 10, 2021
Page 2

Supply, Inc. Environmental Landworks Company, Inc. and Waner Construction
Company (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 prior to the date hereof considered and approved Requisition No. 16 (the
“Requisition”), attached hereto as Exhibit A, for the disbursement of amounts from the
Construction Fund for payment of amounts owed under the Construction Contractsin the
total amount of $13,116.00; 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 al 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 asto revive any act, order,
resolution or ordinance, or part thereof, heretofore repealed. Each of the District’s
directors, officers and agentsis 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 Resol ution.

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.

{00822425.D0CX / }
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Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions — August 10, 2021

Page 3
ADOPTED this 10" day of August, 2021.
Southshore Metropolitan District No. 2
By | Jumy Kidumond
thligIOF}ﬁSéﬁA%i”
Attest:

DocuSigned by:

ng&aﬁ%ﬁi} 5A45B...
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EXHIBIT A
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Requisition No. 16
SOUTHSHORE METROPOLITAN DISTRICT NO. 2
INDENTURE OF TRUST (SENIOR)
DATED APRIL 8, 2020

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

1. The amount to be paid or reimbursed pursuant heretois $ _ 13,116.00

2. The name and address of the person, firm, or corporation to whom payment is due
or has been made is as follows:

Waner Construction Company
8950 Barrons Blvd., Unit 103
Highlands Ranch, CO 80129

$13,116.00
3. Payment is due to the above person for (describe nature of the obligation)
__Engineering and constructions costs
4. The above payment obligations have been or will be properly incurred, are or will

be a proper charge against the Construction 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.

IN WITNESS WHEREOF, I have hereunto set my hand this 10th day of August 2021.

District Representative

{00757529.DOCX / }
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WANER

CONSTRUCTION CO., INC.

Wednesday, May 12, 2021

Southshore Metropolitan District No. 1
390 Union Boulevard, Suite 400

c/o Collins Cockrel & Cole, P.C.
Lakewood, CO 80228-1556

Re:  Southshore Community Center — Comcast Construction Fees
Waner Construction has paid Comcast Construction Fees per Invoice Number 363355343. Please
reimburse WCCI the following amount:

Comcast Construction: $ 13,116.00

TOTAL DUE: $ 13,116.00

If you have any questions or comments please contact me.

Sincerely,

Ay M-

Ryan Drumm
Project Manager
Waner Construction Company, Inc.

Waner Construction Company, Inc
8950 Barrons Blvd, Unit 103
Highlands Ranch, Colorado 80129



COMCAST
BUSINESS v saassonts

. . . Salesforce ID:  0-25476108
Finance Business Operations

9401 E. Panorama Circle Workbench ID: 28265314
Englewood, CO 80112 Payment Terms: Due

Sales Rep: Carlos Garcia Jr

Sales Email: cj_garcia@comcast.com
Bill To:

Ryan Drumm

Southshore Lighthouse

27301 E SOUTHSHORE DR
Aurora CO 80016
rdrumm@wanerconstruction.com

Quantity Description Unit Price Total
1 Construction Fees - Mountain West Region 13,116.00 $13,116.00
Subtotal $13,116.00
Tax $0.00
Total $13,116.00

Payment Instructions:

1. Please pay in full via check.

2. Make check payable to 'Comcast'.

3. Reference Invoice Number on check.

4. Mail payment to the following address:

5. Do Not Send Payment via Overnight Shipping, tracking is advised. Thank you for your cooperation.

CB West - Comcast
PO Box 785885
Philadelphia, PA 19178-5885

Questions? Please Contact your Sales Representative directly.

Thank you for your business!

Page 1 of 1
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