HARRIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 419
Minutes

of Meeting of Board of Directors
June 11, 2018

The Board of Directors (the "Board" ) of Harris County Municipal Utility District No. 419
(the "District" ) met in regular session, open to the public, on June 11, 2018, at 1300 Post Oak
Boulevard, Suite 1400, Houston, Harris County, Texas 77056, in accordance with the duly
posted notice of meeting, and the roll was called of the duly constituted members of said Board,
as follows:

Robert G. Thomas, President
Radney Poole, Vice President
Ed Conger, Secretary
Shea Thielen, Assistant Secretary
Sandra Kalb, Director
and all

of said persons were present, except Director Thomas,

thus constituting

a quorum.

Also present were Richard Derr of The Howard Hughes Corporation ("HHC"); Mike
Fitzgerald and Jeremy Gaskins of BGE, Inc. ("BGE");Ray Arce of Wheeler & Associates, Inc.
("Wheeler" ); Jason Demel of Inframark ("Infiamark"); Cynthia Colondres of Municipal
Accounts & Consulting, L.P. ("MA&C"); Julie Peak and Greg Lentz of Masterson Advisors LLC
("Masterson"); Barbara Nussa of Republic Services, Inc. ("Republic" ); and Mitchell Page and
Shelby Yllana of Schwartz, Page & Harding, L.L.P. ("SPH").

In the absence of the President, the Vice President called the meeting
declared it open for such business as might regularly come before it.

to order and

APPROVAL OF MINUTES
The Board reviewed the draft minutes of its meeting held on May 14, 2018. After
discussion, Director Poole moved that the aforesaid minutes be approved, as written. Director
Conger seconded said motion, which unanimously carried.

PUBLIC COMMENTS
The Board recognized Ms. Nussa of Republic. Ms. Nussa advised that per the Board's
prior direction, an informational flyer has been provided to the District's residents setting forth
the garbage and recycling collection dates.

BOOKKEEPER'S REPORT
Ms. Colondres presented to and reviewed with the Board the Bookkeeper's Report dated
June 11, 2018, a copy of which is attached hereto as Exhibit A, including the disbursements
presented for approval and the cash flow forecast for the District's operating account. After
discussion, Director Poole moved that the Bookkeeper's Report be approved as presented, and
the disbursements listed therein be approved for payment. Director Conger seconded the motion,
which carried unanimously.

ENGINEER'S REPORT
Mr. Fitzgerald presented the Engineer's Report dated June 11, 2018, a copy of which is
attached hereto as Exhibit D, and reviewed with the Board the items listed therein, including pay
estimates and change orders. After discussion, Director Conger moved that all action items
identified in the Engineer's Report be approved, as recommended by BGE. Director Poole
seconded said motion, which unanimously carried.
Director Conger inquired about Treehouse Park, as he noted that it appeared to be closed
upon a recent visit. Mr. Fitzgerald advised that he will investigate same and report back to the
Board.

STATUS OF APPLICATION TO TCEO FOR APPROVAL OF PROJECT AND BONDS
AND FOR THK USK OF SURPLUS CONSTRUCTION FUNDS AND INTEREST
EARNED ON CONSTRUCTION FUNDS IN CONNECTION WITH SERIES 2018 AND
2018A BONDS
Mr. Page advised the Board that the District's Application to TCEQ for Approval of
Project and Bonds and for the Use of Surplus Construction Funds and Interest Earned on
Construction Funds is expected to be filed with the TCEQ within the next two weeks.

PROPOSALS FOR FINANCIAL ADVISORY SERVICES
The Board considered the status of proposals for financial advisory services. Director
Poole advised that, at the direction given at the prior Board meeting, he and Director Thomas
interviewed financial advisor representatives
from Masterson Advisors LLC, Rathmann k
Associates, and Robert W. Baird X Co. Director Poole then provided his analysis of the firms,
noting that Director Thomas was in concurrence with same. The Board noted that it did not want
to delay any district items or bond items pending a decision on the financial advisor. After
further discussion, Director Poole moved that the District maintain its current contract with
Masterson Advisors LLC. Director Conger seconded said motion, which unanimously carried.

UTILITY COMMITMENTS
The Board deferred consideration of the issuance of utility commitments after being
advised by the District's engineer that no requests had been received since the Board's last
Director Conger noted that several street lights are not working in Lakeland Heights
meeting.
and inquired about correction of same.
Mr. Fitzgerald advised that the developer and
Centerpoint Energy are working to repair same.

DEVELOPER'SRKPORT
Mr. Derr reported on the status of development within the District and presented an
Inventory Report attached hereto as Exhibit K. Directors Thielen and Kalb inquired about the
developer's plans for future commercial areas and the estimated timeline for buildout of the
community, to which Mr. Derr responded.

VOTING SYSTEM ANNUAL FILING FORM
Mr. Page advised the Board that, pursuant
the District is required to complete and file a
Secretary of State to provide information related
Poole moved that SPH be authorized to complete
file same with the Secretary of State's office.
carried unanimously.

to Section 123.061 of the Texas Election Code,
Voting System Annual Filing Form with the
to District elections. After discussion, Director
the Voting System Annual Filing Form and to
Director Thielen seconded the motion, which

RECORDS DESTRUCTION RKOUKST
Mr. Page reported that the District's General Records Retention Schedule adopted in
connection with its Records Management Program requires that notes taken during meetings and
which are used to prepare the official minutes of Board meetings must be retained for ninety
days after approval of such minutes by the Board. He next presented a request from the Records
Management Officer for approval to destroy all such notes from January 9, 2017 to January 8,
2018, as allowed by the Schedule. After discussion, Director Conger moved that SPH be
authorized to destroy said notes, as discussed.
Director Poole seconded said motion, which
carried unanimously.

WKBSITE CREATION
The Board discussed creation of a District website. Mr. Page presented to and reviewed
with the Board a memorandum prepared by SPH setting forth the legal requirements for content
and maintenance of a website. Directors Thielen and Kalb advised that they have spoken with
two directors from Harris County Water Control and Improvement District No. 157 regarding
creation of a main website for the Bridgeland water districts, with separate pages for each
district. Director Thielen advised that he has contacted OffCinco, a website designer and
administrator, and obtained a quote for website creation and maintenance. After discussion, the
Board concurred to authorize Director Thielen to obtain quotes from other website administrators
for discussion at next month's Board meeting. Mr. Page advised that he could provide Director
Thielen with contact information for several website administrators used by other SPH district
clients.

LOCATION OF DISTRICT BOARD MEETINGS
The Board considered holding its regular monthly meetings within the boundaries of the
District. After discussion, the Board requested that each district consultant provide their
respective cost estimate for attendance at meetings within the District to be held on a monthly
and quarterly basis for review at the next Board meeting.

ARBITRAGE COMPLIANCE
Mr. Page presented to the Board an Annual Arbitrage Maintenance Report, prepared by
Municipal Risk Management Group, L.L.C. ("MRMG") and reviewed same, a copy of which is
attached hereto as Exhibit F. Mr. Page noted that (i) a Final Arbitrage Rebate Report will need
to be prepared for the District's outstanding $8, 955, 000 Unlimited Tax Bonds, Series 2008, (ii) a
Final Arbitrage Rebate Report will need to be prepared for the District's outstanding $5, 765, 000
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Unlimited Tax Road Bonds, Series 2010; and (iii) a
Rebate Report will need to be
prepared for the District's outstanding $3,225, 000 Unlimited Tax Park Bonds, Series 2014.

In connection therewith, Mr. Page presented engagement
letters from Arbitrage
("ACS")
Compliance Specialists, Inc.
for the preparation of said reports, and discussed the fees
for preparation of each report. After discussion, Director Poole moved that (i) the Annual
Arbitrage Maintenance Report be approved, as presented, (ii) ACS be engaged to prepare the
reports as discussed, and (iii) the accompanying TEC Form 1295s be accepted, as presented.
Director Conger seconded said motion, which unanimously carried.

ATTORNEY'S REPORT
Mr. Page advised that he had nothing additional of a legal nature to report that had not
already been discussed.

MATTERS FOR FUTURE AGENDAS
The Board did not have any items for future agendas.

AD JOURNMENT
There being no further business to come before the Board, on motion made by Director
'
Poole, seconded by Director Conger, and unanimously c
th
adjourned.
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LIST OF ATTACHMENTS TO MINUTES
Exhibit A —Bookkeeper's Report
Exhibit B - Tax Assessor-Collector

Exhibit C - Operator's Report
Exhibit D - Engineer's Report
Exhibit E - Inventory Report

Exhibit F —Arbitrage Report
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