RECORD OF PROCEEDINGS

MINUTES OF THE COORDINATED
REGULAR MEETING OF

SOUTHSHORE METROPOLITAN DISTRICT NOS. 1 AND 2

HELD
JANUARY 12, 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
January 12, 2021 at 3:00 p.m. Due to public health concerns, the Meeting was held by
virtual attendance on Zoom at https://usO2web.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
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Directors in Attendance were:

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

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

No. 1

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

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

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

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

Absent (excused):

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

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

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

Also in Attendance were:

Cathy Hamilton of Simmons & Wheeler

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




CONFLICTSOF
INTEREST
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Doug Richter of Earnweald Consulting Services, LLC
Member of the public

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

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

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

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

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

All disclosures of potential conflict of interest statements previously
filed are deemed continuing for all purposes and are incorporated into
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the record of the meeting.

Mr. Greher stated that Notice had been properly posted at least 24-
hours prior to the meeting on the Districts' website. Mr. Greher
confirmed that such Notice was aso placed at the entrance of the

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

The Boards of District Nos. 1 and 2 considered the Minutes of the
December 8, 2020 Coordinated Regular Board meeting. After
discussion and upon motion duly made, seconded and unanimously
carried, the Minutes of District Nos. 1 and 2 Joint Board meeting were
approved as presented.

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

The builders continue to move; Taylor Morrison is building within
Filing No. 16. Toll Brothersis doing well. Richmond American
Homes will begin building in Filing No. 19 in late 2021 or early 2022.
The construction of the Recreation Center continues to be ahead of
schedule and still plans to open the weekend of Memoria Day.
Chairman Richmond and Mr. Richter will provide a further update on
the deliverable project at the February 9, 2021 meeting.

Ms. Hamilton reviewed the financials with the Board of each District.
She then presented allist of checks to 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.

A member of the public asked questions regarding the property taxes
within the District and Mr. Greher responded.



REQUISITION
NO. 12
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REQUESTING
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NO. 12

REQUISITION
No. 19
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Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 12, for payment under the Series 2020A-1, Series 2020A-2, and
Series 2020B Bonds, in the amount of $95,139.06 payable to the
following parties in the correspondence amounts:

. JR Engineering, LLC - $4,060.00

o Environmental Landworks Company, Inc.- $79,981.56
. ESCO Construction Co. - $7,552.50

. A.G. Wassenaar, Inc. - $3,545.00

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.

Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 19 for payment under the Metro District Escrow Improvements
Agreement, in the amount of $371,413.71 payable to the following
parties in the correspondence amounts:

o Environmental Landworks Company, Inc.- $53,282.94
. ESCO Construction Co. -$5,038.30

. Powell Restoration, Inc. - $3,707.50

. CMS Environmental Solutions, LLC - $4,320.00

. JR Engineering, LLC - $5,125.00
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. Earnweald Consulting Services, LLC - $8,320.00
. A.G. Wassenaar, Inc. - $3,183.00

o Hudick Excavating, Inc. - $15,343.20

o Hudick Excavating, Inc. - $278,218.77

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.

Ms. Hamilton presented to the Board of District No. 1 Requisition
No. 1, for payment under the Series 2020A-1, Series 2020A-2, and
Series 2020B Subordinate Bonds, in the amount of $997,385.55
payable to the following parties in the correspondence amounts:

o Environmental Landworks Company, Inc.- $430,536.25
. Waner Construction Company - $566,849.30

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

Nos. 11 and 18, in the aggregate amount of approximately
$1,651,577.79, upon final review of invoices by Director Stadler.

Mr. Greher presented the Resolution Calling Special March 2, 2021
Inclusion Election the District No. 2 Board. Following discussion, a
motion was made, seconded and unanimously carried, the Board of
District No. 2 approved the Resolution Calling Special March 2, 2021
Inclusion Election.

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 Section 24-6-402(4)(b),
C.R.S,, to confer with District Counsel to obtain legal advice
regarding District inclusions and System Development Fees. The
Board temporarily adjourned the regular meeting at 3:42 p.m. and
reconvened in Executive Session.

The Board then reconvened in regular session at 3:52 p.m.

Chairman Richmond noted that Toll Brothers will be making alump
sum payment of System Development Fees. District No. 1 will waive
penalties and late fees and Toll Brothers will have three-days from the
date of the invoice to pay the fees. Following discussion, a motion
was made, seconded and unanimously carried, the Boards of each
District approved the waiver of penalties and late fees.

None.

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



Respectively submitted,

David A. Greher, Secretary for the meeting
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APPROVED

Jerry B. Richmond, 111

P. Joseph Knopinski

Kurtis W. Williams

Kevin Stadler

Nathan Kennedy

Ryan Zent

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 January 12, 2021, and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record is required to be kept by law.

David A. Greher, General Counsel
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APPROVED

P. Joseph Knnf;inski

s Pl A

Kurtis W. Williams

Kevin Stadler

Nathan Kennedy

Rvan Zent

Pursuant to Section 24-6-402(2)(d.S)1)B). C.R.S.. T hereby attest that I am the attorney
of the Districts. that T was in attendance during the Joint Executive Session of the Boards
of the Districts convened on January 12. 2021. and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record is required o be kept by Taw.

David A. Greher. General Counsel
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APPROVED

hond. 111

A

P. Joseph Kno{ainski

Jer

Kurtis W. Williams

Kevin Stadler

Nathan Kennedy

Ryan Zent

Pursuant to Section 24-6-402(2)(d.5)(1)(B). C.R.S.. [ hereby attest that I am the attorney
of the Districts. that I was in attendance during the Joint Executive Session of the Boards
of the Districts convened on January 12. 2021. and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record is required to be kept by law.

David A. Greher. General Counsel
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APPROVED

Jerry B. Richmond, III

P. Joseph Knopinski

Kurtis W. Williams

~
.

S

Kevin Stadler ~

Nathan Kennedy

Ryan Zent

Pursuant to Section 24-6-402(2)(d.5)(I)(B), C.R.S., I hereby attest that I am the attorney
of the Districts, that I was in attendance during the Joint Executive Session of the Boards
of the Districts convened on January 12, 2021, and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record is required to be kept by law.

David A. Greher, General Counsel
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APPROVED

Jerry B. Richmond, II1

P. Joseph Knopinski

Kurtis W. Williams

Kevin Stadler

Nathan Kennedy

yf w,-;t o

Ryan Zent

Pursuant to Section 24-6-402(2)(d.5)(I}(B), C.R.S., I hereby attest that I am the attorney
of the Districts, that I was in attendance during the Joint Executive Session of the Boards
of the Districts convened on January 12, 2021, and that the discussion during the
Executive Session constituted a privileged attorney-client communication for which no
record is requited to be kept by law.

David A. Greher, General Counsel

{00807322.DOCX/ ) 8




AMENDED AGENDA
OF THE COORDINATED

REGULAR MEETING OF
SOUTHSHORE METROPOLITAN DISTRICT NO. 1
SOUTHSHORE METR(;&PL(;)LITAN DISTRICT NO. 2
Time: Tuesday, January 12, 2021, 3:00 p.m.
Location:

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

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

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

Webinar ID: 869 4368 0229

Disclosures of any potential conflicts of interest.

I. Approval of Minutes of December 8, 2020 Regular Meeting. (District Nos. 1
and 2)

2. Public Comment.

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

4. Accountant’s Report and review of financials and claims payable. (District Nos.
1 and 2)
5. 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 $1,455,618.32. (District No. 1)

6. Resolutions Accepting Engineer’s Report and Requesting Requisition of Funds.
(District No. 1)
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10.

11.

12.

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

Executive Session under Section 24-6-402(4)(b), C.R.S., to confer with District
Counsel to obtain legal advice regarding District inclusions and System
Development Fees. (District Nos. 1 and 2).

Possible action on matters discussed in Executive Session.
Adoption of Resolution Calling Special March 2, 2021 Inclusion Election.
Discussion of Development Fees.

Any other matter that may come before the Board.

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

By /s/ Jerry B. Richmond, 111

Jerry B. Richmond, III, Chairman



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

meeting.
puiE
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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. | (the “District”) is a
quasi-municipal corporation and political subdivision of the State of Colorado and a duly
organized and existing special district pursuant to Title 32, Article 1, C.R.S.; and

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

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

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

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

WHEREAS, the District has entered into an Agreement for Professional
Consulting Services (the “Engineering Agreement™), dated as of May 1, 2015 with JR
Engineering, LLC (“JR Engineering”) under which JR Engineering has agreed to
provide construction management services, including bidding services, management,
observation and close-out services, and construction staking and testing, associated with
the Public Improvements being constructed with proceeds of the Bonds; and
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Southshore Metropolitan District No. 1
Resolution Requesting Requisitions —~ January 12, 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 as follows:

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

2. Approval of Requisition No. 12. Requisition No. 12 (attached hereto as
Exhibit A), and recommended for payment by Environmental Landworks Company,
Inc., ESCO Construction Co., Waner Construction Company, JR Engineering, LLC and
A.G. Wassenaar, Inc. in its’ report (attached hereto as Exhibit B), for an aggregate
amount of $95,139.06 for payment on the Construction Contracts. The District requests
that the “District Representative” (as defined in the Senior Indenture) sign the
Requisition and submit to the Trustee for payment to the parties identified on such
requisition.

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

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

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

100798481.DOCXK / )



Southshore Metropolitan District No. 1
Resolution Requesting Requisitions — January 12, 2021

Page 3
ADOPTED this 12% day of January, 2021.
Southshore Metropolitan District No. 1
By
.rm -
Attest:
Secretary
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EXHIBIT B
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SOUTHSHORE METROPOLITAN DISTRICT NO. 1

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

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

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

e -

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

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

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

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

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

1. Recitals. The Recitals to this Resolution are adopted as the findings of the
Board and incorporated herein by reference.
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Southshere Metropolitan District No. |
Resolution Requesting Requisitions — January 12, 2021
Page 2

2. Approval of Requisition No. 19. Requisition No. 19 (attached hereto as
Exhibit A), and recommended for payment by Earnweald Consulting Services, LLC,
CMS Environmental Solutions, LLC, ESCO Construction Co., Environmental
Landworks Company, Inc., Powell Restoration, Inc., Hudick Excavating, Inc. and A.G.
Wassenaar, Inc. in its° report (attached hereto as Exhibit B), for an aggregate amount of
$371,413.71 as submitted to the Board is approved and accepted. The District requests
that the “District Representative” (as defined in the MDIEA) sign the Requisition and
submit to the Escrow Agent for payment to the parties identified on such requisition.

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

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

5. Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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Southshore Metropolitan District No. 1
Resolution Requesting Requisitions — January 12, 2021
Page 3

ADOPTED this 12 day of January, 2021.

Southshore Metropolitan District No. 1

Attest:

Secretary
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EXHIBIT B
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2
A RESOLUTION ACCEPTING REQUESTS TO REQUISITION OF FUNDS

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

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 1 (“District No. 17 and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements”) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development™); and

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

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

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

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

WHEREAS, District No. 1 has entered into multiple construction contracts to
build the Public Improvements, including with Scott Contracting, Inc., Custom Fence &
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Southshore Metropolitan District No. 2
Resolution Ratifying Requisitions — January 12, 2021
Page 2

Supply, Inc. Environmental Landworks Company, Inc. and Waner Construction
Company (collectively, with the Engineering Agreement, the “Construction
Contracts™); and

WIHEREAS, 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. 12 (the
“Requisition™), attached hereto as Exhibit A, for the disbursement of amounts from the
Construction Fund for payment of amounts owed under the Construction Contracts in the
total amount of $95,139.06; 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:

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

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

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

4, Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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ADOPTED this 12 day of January, 2021.

Southshore Metropolitan District No. 2

Attest:

Secretary

100798485.DOCX / |}



EXHIBIT A

{00798485.DOCXK /)



Requisition No. 12
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:

L The amount to be paid or reimbursed pursuant hereto is § __95.139.06

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

JR Engineering, LLC Environmental Landworks Company, Inc. ~ ESCO Construction Co.
7200 S Alton Way, Suite C400 17173 Mount Vernon Road 3540 Evergreen Parkway
Centennial, CO 80112 Golden, Colorado 80401 Evergreen, CO 80439
$4,060.00 $79,981.56 $7,552.50

A. G. Wassenaar, Inc
2180 South Invanhoe Street, Suite 5
Denver, CO 80222

$3,545.00

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 12th day of January 2021.

Digtrict Repffesentative
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SOUTHSHORE METROPOLITAN DISTRICT NO. 2
A RESOLUTION ACCEPTING REQUESTS TO REQUISITION OF FUNDS

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

WHEREAS, under the Consolidated Service Plan of the District and Southshore
Metropolitan District No. 1 (“District No. 17 and together with the District, the
“Districts”) approved by the City of Aurora in 2002, the Districts are authorized to
finance the construction of public improvements (the “Public Improvements™) for the
use and benefit of an approximately 813-acre master-planned residential community
known as Southshore (the “Development”); and

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

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

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

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

WHEREAS, District No. | has entered into an Agreement for Professional
Consulting Services (the “Engineering Agreement”), dated as of May 1, 2015 with JR
Engineering, LLC (“JR Engineering”) under which JR Engineering has agreed to
provide construction management services, including bidding services, management,
observation and close-out services, and construction staking and testing, associated with
the Public Improvements being constructed with proceeds of the Bonds; and
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WHEREAS, District No. 1 has entered into multiple construction contracts to
build the Public Improvements, including with Scott Contracting, Inc., Custom Fence &
Supply, Inc. and Environmental Landworks Company, Inc. (collectively, with the
Engineering Agreemert, the “Construction Contracts”); and

WHEREAS, the Board of Directors of District No. 1, as party to the Construction
Contracts, has considered and approved Requisition No. 19 (the “Requisitions™),
attached hereto as Exhibit A, for the disbursement of amounts from the Construction
Fund for payment of amounts owed under the Construction Contracts in the total amount
of $371,413.71; and

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

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

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

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

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

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

4. Effective Date. This Resolution shall take effect and be enforced
immediately upon its approval by the Board.
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ADOPTED this 12% day of January, 2021.
Southshore Metropolitan District No. 2
By
Chpirthan
Attest:
Secretary
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Requisition No. 19

SOUTHSHORE METROPOLITAN DISTRICT
IMPROVEMENT ESCROW

Southshore Recovery District Improvement Escrow — 148957.1

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

1 The amount to be paid or reimbursed pursuant hereto is $ 371.413.71.
2. The name and address of the person, firm, or corporation to whom payment is due or has

been made is as follows:

Earnweald Consulting Services, LLC CMS Environmental Solutions, LLC ESCO Construction Co.
7843 Ponderosa Lane 1778 S. Broadway 3540 Evergreen Parkway
Parker, CO 80138 Denver, CO 80210 Evergreen, CO 80439
$8,320.00 $4,320.00 $5,038.30
Environmental Landworks Company, Inc. Powell Restoration, Inc. Hudick Excavating Inc.
17173 Mount Vernon Road 7009 E. 53rd Place 5460 Montana Vista Way
Golden, Colorado 80401 Commerce City, CO 80022 Castle Rock, Co 80108
$53,282.94 $3,707.50 $15,343.20
Hudick Excavating Inc. A. G. Wassenaar, Inc
5460 Montana Vista Way 2180 South Invanhoe Street, Suite 5
Castle Rock, Co 80108 Denver, CO 80222
$278,218.77 $3,183.00
5 Payment is due to the above person(s) for (describe nature of the obligation)

Construction and Engineering services

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

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













CMS Environmental Solutions, LLC
1778 S. Broadway

Denver, CO 80210

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113079
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F14 Ph 2

DESCRIPTION QTY RATE AMOUNT

Weekly + rain 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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113176
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F10

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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113181
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F1

DESCRIPTION QTY RATE AMOUNT

Weekly + rain 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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113218
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F3

DESCRIPTION QTY RATE AMOUNT

Weekly + rain 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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113267
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113284
DATE 01/01/2021
DUE DATE 01/31/2021

TERMS Net 30

Southshore Metro District No. 1
7200 S. Alton Way, Suite C-
400

Centennial, CO 80112

P.O. NUMBER
Southshore F2

DESCRIPTION QTY RATE AMOUNT

Weekly + rain 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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113421
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F13

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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113754
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way DUE DATE 01/31/2021
Suite C-400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore 14 Trail Extension

DESCRIPTION QTY RATE AMOUNT

Weekly + rain 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

(303) 593-2107
accounting@cmsenviro.com
www.cmsenviro.com

INVOICE

BILL TO INVOICE # 113772
Southshore Metro District No. 1 DATE 01/01/2021
7200 S. Alton Way, Suite C- DUE DATE 01/31/2021
400 TERMS Net 30

Centennial, CO 80112

P.O. NUMBER
Southshore F18 Poolhouse

DESCRIPTION QTY RATE AMOUNT

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

BALANCE DUE $595.00





















Invoice

Date Invoice #
7009 E 53rd Place, Commerce City, CO 80022 11302020 5399
0O:303-289-4647 | F:303-287-4004 | Email: office@powellenviro.com
Bill To
Southshore Metro District No. 1
P.O. No. Terms Project
Net 30 Southshore Filing #17 (T&M)
Quantity Unit of Measure Description Rate Amount
30| HR Labor 40.00 1,200.00
200 | LF Silt Fence 1.10 220.00
125|LF Rock Burritos 15.50 1,937.50
1|EA Mobilization 350.00 350.00
**Red V Violation Blocking Access
** Rock Burritos around area inlet 9
** Cleaning sidewalk and removing trashed silt fence
Total $3,707.50

Commercial Applicators licensed by the Colorado Department of Agriculture

Payments/Credits

$0.00

Balance Due
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