HARRIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 419
Minutes

of Meeting of Board of Directors
September 10, 2018

The Board of Directors (the "Board" ) of Harris County Municipal Utility District No. 419
"District"
(the
) met in regular session, open to the public, on September 10, 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,

thus constituting

a quorum.

Also present were Mark Gehringer of Bridgeland Development, LP ("Developer" ); Mike
Fitzgerald of BGE, Inc. ("BGE"); Cathy Wheeler of Wheeler & Associates, Inc. ("Wheeler" );
Jason Demel of Inframark ("Inframark"); Charles LaConti of Municipal Accounts & Consulting,
L.P. ("MA&C"); Brian Krueger of BKD, LLP ("BKD"); Barbara Nussa of Republic Services,
Inc, ("Republic" ); and Mitchell G. Page and Shelby Yllana of Schwartz, Page & Harding, L.L.P.
("SPH"). Greg Lentz of Masterson Advisors LLC ("Masterson") entered later in the meeting.

The President called the meeting to order and declared it open for such business as might
regularly come before it.

APPROVAL OF MINUTES
The Board reviewed the draft minutes of its meeting held on August 13, 2018. After
discussion, Director Thomas moved that the aforesaid minutes be approved, as written. Director
Poole seconded said motion, which unanimously carried. Mr. Page noted the minutes of the
August 31, 2018 Town Hall meeting will be presented at the October Board meeting for
approval.

PUBLIC COMMENTS,
The Board considered public cormnents and deferred as it was noted that no members
the public were present.

of

WEBSITE CREATION AND ADMINSTRATION
The Board considered the development of the District's website. Mr. Page advised that
SPH has reviewed and provided comments to OffCinco to the draft website layout and can
provide the draft to the Board for its review and approval. Mr. Page additionally advised that the
Developer has requested to review the website layout and will provide a letter of consent for use
of the Bridgeland logo and images. The Board then considered the creation of a sub-committee

to review and approve content to be placed on the website. After discussion, Director Conger
moved that Directors Kalb and Thielen be authorized to review and approve website content and
discuss same with OffCinco. Director Thomas seconded said motion, which unanimously
carrted.

BOOKKEEPER'S REPORT
Mr. LaConti presented to and reviewed with the Board the Bookkeeper's Report dated
September 10, 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. Mr. LaConti noted check no. 4898 payable to Daco Paving for cobblestone repair work
completed within the District will appear on next month's Bookkeeper's Report. After discussion,
Director Conger moved that the Bookkeeper's Report be approved as presented and the
disbursements listed therein, including check no. 4898, be approved for payment. Director Poole
seconded the motion, which carried unanimously.
Director Kalb inquired about the allocation of surplus funds to which Mr. Page and Mr.
LaConti responded.

TAX ASSESSOR-COLLECTOR REPORT
Ms. Wheeler presented to and reviewed with the Board the Tax Assessor Collector
Monthly Report for the month of August 2018, a copy of which is attached hereto as Exhibit B,
including the disbursements presented for approval. After discussion, Director Poole moved that
the Tax Assessor-Collector Monthly Report be approved as presented, and the disbursements
listed therein be approved for payment, Director Thomas seconded the motion, which carried
unanimously.

AMENDMENT TO TAX ASSESSOR-COLLECTOR'S SERVICES AGREEMENT
The Board considered an Amendment to the Tax Assessor-Collector Services Agreement
with Wheeler. Ms. Wheeler reviewed the proposed Amendment with the Board. The Board
inquired about the increase in the fees for services related to new money and refunding bond
issuances, to which Ms. Wheeler responded. After discussion, Director Poole moved that (i) the
Amendment be approved subject to SPH review and approval of the final form of contract and
receipt of an executed Texas Ethics Commission ("TEC") Form 1295, (ii) SPH be authorized to
acknowledge the TEC Form 1295 upon receipt, and (iii) the President and Secretary be
authorized to execute the Amendment on behalf of the Board and the District. Director Conger
seconded said motion, which unanimously carried.

2018 TAX RATE
Mr. Lentz presented Masterson's recommendation for the District's proposed levy of a
2018 debt service tax rate in the amount of $0.80 per $100 of assessed valuation, as reflected in
the pro forma attached hereto as Exhibit C. Mr. Lentz then discussed with the Board the rollback tax rate calculations prepared by Wheeler. A lengthy discussion ensued regarding future
The Board
projected taxable value of the District and proposed capital improvements.
additionally discussed the need to build up its operating reserve. After discussion, Director

Poole moved that the Board provide notice of its intent to levy a 2018 debt service tax rate of
$0.80 per $100 of assessed valuation and maintenance tax rate of $0.14 per $100 of assessed
Director
valuation, for a total tax rate not to exceed $0.94 per $100 of assessed valuation.
Thomas seconded the motion, which unanimously carried.
There followed a discussion concerning the requirements for providing notice of the
District's intention to adopt its 2018 tax rate. Mr. Page advised that, pursuant to Section 49.236
of the Texas Water Code, the District is required to provide a notice containing certain taxrelated information in connection with each meeting at which the adoption of a tax rate will be
considered, Mr, Page further advised that the information to be included in the notice is set forth
in the Texas Water Code and includes the proposed tax rate to be adopted. He advised that the
District must provide the notice by either (I) publishing it at least once in a newspaper having
general circulation in the District at least seven days before the date of the meeting at which the
tax rate will be adopted, or (2) mailing it to each owner of taxable property in the District, at the
address shown on the most recently certified tax roll of the District, at least 10 days before the
date of the meeting. After discussion, Director Poole moved that Wheeler be authorized to
publish notice of the District's intention to adopt its 2018 tax rate at its next meeting in the form
and at the time required by law. Director Thomas seconded said motion which unanimously
carried. The Board concurred that Wheeler should publish said notice in The Houston Chronicle.

The Board then discussed the scheduling of a special Town Hall meeting within the
District to discuss the tax rate and obtain feedback from the public. The Board concurred to hold
a meeting on the evening of September 20, 2018 at the Lakeland Activity Center, subject to
availability, and requested that SPH assist in the coordination of same.

AUDIT REPORT
presented and reviewed the draft of the District's audit of financial
statements prepared for the District's fiscal year ending May 31, 2018, a copy of which is
attached hereto as Exhibit D. In connection with the requirements of Statement on Auditing
Standards No. 115, Mr. Krueger also presented the Board with a Management Letter prepared by
BKD concerning the Board's internal controls over financial reporting, and correspondence from
BKD to the District concerning significant accounting policies and practices, copies of which are
attached hereto with the audit report. Mr. Page noted the proposed Management Response
recommended by SPH and included in the draft Management Letter. After discussion, it was
moved by Director Poole, seconded by Director Thomas and unanimously carried, that (i) said
Management Response be approved and adopted by the Board and the District, (ii) the audit
report for the District's fiscal year ended May 31, 2018, be approved subject to final review by
SPH, (iii) the President be authorized to execute the Annual Filing Affidavit on behalf of the
Board and the District, and (iv) the final audit report and Annual Filing Affidavit be filed with
the appropriate governmental authorities, including the TCEQ.

Mr. Krueger

COMPTROLLER FILING
Mr. Page next reminded the Board that Section 140.008, Texas Local Government Code
requires political subdivisions, such as the District, to file certain financial information with the
Texas Comptroller of Public Accounts (the "Comptroller" ) upon the conclusion of each fiscal
year. This information may be submitted as a separate report, or as an alternative, districts

subject to Chapter 49 of the Texas Water Code, including the District, may submit to the
Comptroller copies of their annual audit. Mr, Page further explained that those districts with a
website should also make the financial information available on such website or provide a link to
the information on the Comptroller's website. Lastly, Mr. Page advised that the Board will need
to select a method of compliance with the requirement. Upon a motion made by Director Poole,
seconded by Director Thomas, and carried unanimously, the Board elected to authorize SPH to
file its annual audit for the fiscal year ended May 31, 2018, or other applicable documentation,
with the Comptroller.

$4, 180,000 UNLIMTKD TAX BONDS, SERIES 2018 AND $1,225, 000 UNLIMITED TAX
PARK BONDS, SERIES 2018A
In connection with the District's proposed issuance of the District's $4, 180,000 Unlimited
Tax Bonds, Series 2018 (the "WS&D Bonds" ), and the $1,225, 000 Unlimited Tax Park Bonds,
Series 2018A (the "Park Bonds" ), Mr. Page advised the Board that the Texas Commission on
Environmental Quality ("TCEQ") is currently experiencing internal delays in its review of the
District's bond application report for same. He then discussed the proposed bond issuance
schedule with the Board, a copy of which is attached hereto as Exhibit K, and noted the bond
sale will be held at a special meeting on October 15, 2018 due to the bank holiday on the Board's
regular meeting date.

PRELIMINARY OFFICIAL STATEMENT AND OFFICIAL NOTICES OF SALE
Mr. Lentz addressed the Board and presented the Regulatory Affirmation of Municipal
Advisory Agreement and Disclosure of Material Risks (G-42) associated with the contemplated
transaction for the District's file, a copy of which is attached hereto as Exhibit F. After
discussion, Director Thomas moved that receipt of the G-42 materials be acknowledged, and that
they be retained in the District's files. Director Poole seconded said motion, which unanimously
carried.
Mr. Lentz then presented and reviewed with the Board the proposed Official Notices of
Sale and Preliminary Official Statement in connection with the WS&D Bonds and the Park
Bonds, copies of which are attached hereto as Exhibit G. After discussion, Director Thomas
moved that, subject to final review by the District's consultants and SPH, the offering documents
be approved, completed and distributed in anticipation of a sale of the WS&D Bonds and the
Park Bonds, and that such Official Notices of Sale and Preliminary Official Statement be deemed
to be final for all purposes with the exception of any additional materials or information relating
to subsequent material events, offering prices, interest rates, selling compensation, identity of the
underwriters, aggregate principal amounts and other similar information, terms and provisions to
be specified in the competitive bidding process. The motion was seconded by Director Poole
and unanimously carried.

AUTHORIZE THE FINANCIAL ADVISOR TO ADVERTISE FOR THK SALE OF THK
BONDS
The Board considered authorizing Masterson to advertise for the sale of the WS&D
Bonds and the Park Bonds. After discussion on the matter, Director Thomas moved that the
Board authorize Masterson to advertise for the sale of WS&D Bonds and the Park Bonds in

accordance with the Official Notices of Sale upon receipt of the TCEQ Order,
seconded said motion, which unanimously carried.

APPROVE DESIGNATION
WITH THE BONDS

OF PAYING AGENT/REGISTRAR

Director Poole

IN CONNECTION

The Board next considered the designation of a Paying Agent/Registrar in connection
with the WS&D Bonds and the Park Bonds, Mr. Page noted that The Bank of New York Mellon
Trust Company, N.A. (the "Bank of New York" ) acts as Paying Agent/Registrar for the District's
outstanding bonds and has proposed to act in such capacity for the WS&D Bonds and the Park
Bonds. After discussion on the matter, Director Thomas moved that the Board designate the
Bank of New York as Paying Agent/Registrar in connection with the issuance of the WS&D
Bonds and the Park Bonds. Director Poole seconded said motion, which unanimously carried.

ATTORNEY GENERAL'S FKK
After further discussion concerning the sale and issuance of the WS&D Bonds and the
Park Bonds, Director Thomas moved that MA&C be authorized to issue separate checks payable
to the Attorney General of Texas for transcript review fees. Director Poole seconded the motion,
which carried unanimously.

ENGAGEMENT OF AUDITOR TO PREPARE AUDIT REPORTS
next considered the engagement
of BKD to complete developer
reimbursement audits relative to the proposed payment of eligible costs with the proceeds of the
WS&D Bonds and Park Bonds. In connection therewith, Mr. Krueger presented and reviewed
with the Board engagement letters prepared by BKD, copies of which are attached hereto as
Exhibit H. After discussion, Director Poole moved that (i) BKD be engaged to prepare the
reimbursement audits in connection with the WS&D Bonds and Park Bonds, and the President
be authorized to execute the engagement letters on behalf of the Board and the District, and (ii)
the TEC Form 1295s presented with each be accepted and acknowledged.
Director Thomas
seconded said motion, which unanimously carried.

The

Board

ENGAGEMENT
BONDS

OF AUDITOR TO PREPARE PRE-AUDIT REPORT FOR ROAD

The Board then considered the engagement
of BKD to complete a developer
reimbursement pre-audit relative to the proposed payment of eligible costs with the proceeds of
the proposed issuance of the District's Series 2018 Road Bonds (the "Road Bonds" ). In
connection therewith, Mr. Krueger presented and reviewed with the Board an engagement letter
prepared by BKD, a copy of which is attached hereto as Exhibit I. After discussion, Director
Poole moved that (i) BKD be engaged to prepare the reimbursement pre-audit in connection with
the Road Bonds, and the President be authorized to execute the engagement letter on behalf of
the Board and the District, and (ii) the TEC Form 1295 presented be accepted and
acknowledged. Director Thomas seconded said motion, which unanimously carried.

OPERATOR'S REPORT
Mr. Demel presented to and reviewed with the Board an Operations and Maintenance
Report for the month of August 2018, a copy of which is attached hereto as Exhibit J. Mr.
Demel reported on the status of repairs and replacements made to the water and wastewater
facilities, facility inspections, and the issuance of new residential and commercial taps.
Mr. Demel provided the Board with an update regarding water quality issues experienced
several
district residents. Mr. Demel advised that Inframark reached out to residents who
by
were still experiencing water quality issues to obtain water samples for additional testing, and
only received eight water samples in response. Mr. Demel advised that Inframark is contacting
these residents to follow up on their water samples, and working to compile a recommendation
of further action for the next Board meeting.
Mr. Demel reminded the Board of the valve survey presented last month, and advised that
there are 650 valves identified for painting. The Board requested that the valve survey be broken
up by residential section for review at the next Board meeting.
Mr. Demel then advised that the repair of Lift Pump No. 1 at the District's Lift Station
No. 4 is complete. The also noted that there are are six accounts to be moved to the uncollectible
roll and that one account one that was scheduled to be written off has been paid,
Mr. Demel then advised of several infiltration reports at manholes within the District. A
discussion ensued regarding the responsible parties for correction of same.

ENGINEER'S REPORT
Mr. Fitzgerald presented the Engineer's Report dated September 10, 2018, a copy of
which is attached hereto as Exhibit K, and reviewed with the Board the items listed therein,
including pay estimates and change orders. Director Kalb inquired about the purpose of the
change orders presented. Mr. Page then presented to the Board several Conveyances of Facilities
and Easements for acceptance, all as set forth in the Engineer's Report. After discussion, Director
Thomas moved that all action items identified in the Engineer's Report be approved, including
acceptance of the Conveyances of Facilities and Easements, all as recommended by BGE.
Director Conger seconded said motion, which unanimously carried.

GARBAGE AND RKCYCLING COLLECTION SERVICES
Ms. Nussa addressed the Board and provided a summary of garbage and recycling
collection services within the District. Ms. Nussa then presented to and discussed with the Board
the Third Amendment to Exclusive Residential Refuse Services Contract (the "Amendment" ) to
be effective as of November 1, 2018 to charge a total of $18.00 for garbage collection, heavy
trash and recycling services for the District, and extend the current contract term through
October 31, 2021. Mr. Page noted that this Amendment will decrease the current contracted rate
by $0.21, After discussion, Director Poole moved that the Amendment be approved as presented,
subject to receipt of a completed TEC Form 1295 for same, and the President be authorized to
execute same on behalf of the Board and the District, Director Thomas seconded said motion,
which unanimously carried. A copy of the Amendment is attached hereto as Exhibit L.

RATE ORDER
The Board then discussed an amendment to the residential sanitary sewer rate in the Rate
Order to account for the garbage and recycling fee reduction. The Board discussed utilizing the
additional amount to help build up the District's operating reserve. The Board additionally
discussed the upcoming West Harris County Regional Water Authority (the "Authority" ) surface
water fee increase. After discussion, the Board concurred to defer action on the Rate Order
pending receipt of the proposed fee increase from the Authority, and re-evaluate the Rate Order
amendment at next month's Board meeting,

Ms. Nussa suggested to the Board that Republic send a call blast to all District residents
to remind them of recycling dates. The Board concurred with such suggestion,

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
meeting.

DEVELOPER'SRKPORT
Mr. Gehringer reported on the status of development within the District and provided an
overview of homes sold for the month of August and year-to-date.

LOCATION OF DISTRICT BOARD MEETINGS
The Board considered the location and frequency of in-District Board meetings. The
Board discussed holding a Town Hall meeting within the District to discuss the proposed tax rate
for 2018 on September 20, 2018, subject to availability. The Board requested that SPH assist
with the coordination of same.

ATTORNEY'S REPORT
Mr, Page advised that he had nothing additional
already been discussed.

of a legal

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

nature to report that had not

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

Report

Exhibit C —2018 Tax Rate Recommendation

Exhibit D —Draft Audit —fiscal year ended May 31
Exhibit E —2018 Bond Schedule
Exhibit F - G-42 Disclosure Documents
Exhibit G —Official Notices of Sale and Preliminary
Bonds

Official Statement —Series 2018 and Series 2018A

Exhibit H —BKD Engagement Letters —WSkD and Park

Exhibit I —BKD Engagement Letter —Road Bonds

J - Operator's Report
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Exhibit L - Third Amendment
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