HARRIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 419

of Board of Directors
December 10, 2018

Minutes of Meeting

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 December 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:

Robett 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 Conger,

thus constituting

a quorum.

Also present were Mark Gehringer of The Howard Hughes Corporation ("Developer" );
Consulting,
Mike Fitzgerald of BGE, Inc. ("BGE"); Kayla Crigger of Municipal Accounts
L.P. ("MATC"); Barbara Nussa of Republic Services ("Republic" ); Ray Arce of Wheeler
Associates, Inc. ("Wheeler" ); Jason Demel of Inframark ("Inframark"); Julie Peak and Greg
Lentz of Masterson Advisors LLC ("Masterson"); Sherri Greenwood of BKD, LLP ("BKD");
Mike Willingham, resident of the District; and Joseph M. Schwartz and Shelby Yllana of
Schwartz, Page k Harding, L.L.P. ("SPH").
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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 November 12, 2018. After
discussion, Director Poole moved that said minutes be approved, as written. Director Thielen
seconded said motion, which unanimously carried.

PUBLIC COMMENTS
Mr.
Mr. Willingham.
and recognized
The Board considered public comments
Willingham addressed the Board regarding the annual law enforcement contract with Harris
County and the number of deputies currently contracted by Bridgeland Council, Inc. (the
"Council" ) to patrol the area within the District and for which the District contributes funds to
the Council. Director Thielen suggested that the District consider installation of security
equipment within the District, which may alleviate the need for additional contract deputies in
the District. The Board concurred to consider same at a later date.
Mr. Willingham additionally inquired about the status of a response to his request for
documentation of the District, to which Mr. Schwartz replied that the Board would consider the
request under the next agenda item.

WEB SITE ADMINSTRATION

of the District's website. Mr. Schwarz
The Board considered the administration
reviewed with the Board several resident inquiries received through the District's website,
including requests to post additional materials to the District's website, and requested the Board's
guidance in addressing same. After discussion, the Board concurred to authorized SPH to
compile and forward updated information to OffCinco for inclusion on the District's website, as
follows: (i) the 2018 garbage collection holiday schedule, (ii) the 2019 garbage collection
schedule, (iii) the fiscal year ended May 31, 2018 District audit, (iv) the adopted fiscal year
ending May 31, 2019 joint water plant and sewer plant budgets for Harris County Municipal
Utility District No. 418 ("No. 418") with a disclaimer that No, 418 sets the budget each year after
review of same by the districts that participate in the master facilities, (v) the fiscal year ending
May 31, 2019 general operating budget for the District, (vi) the 2018 adopted tax rate for the
District, (vii) an updated direct website link to the Landowner Bill of Rights with a disclaimer
that a link is provided in lieu of the actual document due to frequent updates to same by the
Attorney General of the State of Texas, and (viii) the e-mail address for Director Thielen and the
telephone number for Director Kalb.
The Board then addressed the document request made through the website by Mr.
Willingham for a breakdown of repair and maintenance costs for the District. After discussion,
the Board concurred to authorize SPH to compile and forward ten (10) months of prior
Operations Repoits for the District to Mr. Willingham. Mr. Willingham acknowledged that such
production would satisfy his request.

BOOKKEEPER'S REPORT
Ms. Crigger presented to and reviewed with the Board the Bookkeeper's Report dated
December 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. After discussion, Director Thomas moved that the Bookkeeper's Report be approved as
presented and the disbursements listed therein, be approved for payment, except check. no. 4989,
which was voided. Director Poole seconded the motion, which carried unanimously,

TAX ASSESSOR-COLLECTOR REPORT
Mr. Arce presented to and reviewed with the Board the Tax Assessor Collector Monthly
Report for the month of November 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.

APPROVAL OF AUDIT RELATIVE TO THE PAYMENT OF PROCEEDS OF THK
DISTRICT'S $5,000,000 UNLIMITED TAX ROAD BONDS, SERIES 2018 (THE

"BONDS")

The Board considered the approval of an audit report prepared by BKD in connection
issuance of the District's Bonds and the disbursement of proceeds of the Bonds. In
connection therewith, Ms. Greenwood reviewed with the Board the final audit report, a copy of
which is attached hereto as Exhibit C. Mr. Schwartz advised the Board that there are two
construction projects included in said audit that are not yet complete, and the projected amounts
to become due on these projects will be withheld pending confirmation of payment by
LP and project completion. Ms. Greenwood advised that a
Bridgeland Development,
Ms.
audit report will be prepared for these projects once they are complete.
supplemental
After
next
noted
that
there
is
in
a
result
of
the
issuance.
Greenwood
$17,000 surplus proceeds as
review and discussion of the audit report, it was moved by Director Poole, seconded by Director
Thomas and unanimously carried, that (i) the audit repoit prepared by BKD be approved, and (ii)
the Board authorize the disbursement of the proceeds of the Bonds in accordance with same,
subject to the District's receipt of Developer Receipts for said funds.
with

Ms. Peak then addressed the Board and advised that there was $10,000 of developer
interest that was not included for payment, and advised that the Board could use the surplus
proceeds to pay for same. Ms. Greenwood and Mr. Schwartz advised that such payment would
be acceptable. The Board concurred to use the surplus bond proceeds to pay for the unpaid
developer interest, as noted by Ms. Peak.

REVIEW, APPROVAL AND AUTHORIZATION OF THK FILING OF INTERNAL
REVENUE SERVICE FORM 8038-G RELATIVE TO THK BONDS
The Board considered the execution and filing of Internal Revenue Service Form 8038-G
relative to the Bonds. After discussion, Director Thielen moved that (i) the Form 8038-G be
approved, as presented, (ii) the President be authorized to execute same on behalf of the Board
and the District, and (iii) SPH be authorized and directed to file same with the Internal Revenue
Service by the applicable deadline. Director Poole seconded said motion, which unanimously
carried.

REVIEW AND DISCUSSION OF CORRESPONDKNCK FROM BOND COUNSEL
REGARDING EXPENDITURE AND INVESTMENT OF BOND PROCEEDS AND
INTERNAL REVENUE SERVICE RESTRICTIONS ON SAME
Mr. Schwartz next presented and reviewed correspondence from SPH, as Bond Counsel,
regarding certain provisions of the federal tax law and regulations of the Internal Revenue
Service pertaining to the expenditure and investment of proceeds of the Bonds, a copy of which
is attached hereto as Exhibit D. He advised the Board that certain periodic reviews and reports
are required to monitor compliance with the requirements set foith therein and that arbitrage
rebate or yield reduction payments could be required to be made based on said review and
reports. Mr. Schwarz also advised the Board that the District's bool&eeper would monitor
investment rates and that the District's financial advisor would review the debt service fund
balance and coverage in connection with the annual tax rate recommendation.
Mr. Schwartz
the
advised the Board, however, that compliance with the requirements
is ultimately
responsibility of the Board.

APPROVAL AND EXECUTION OF AMKNDMKNT
DISTRICT INFORMATION FORM

TO AMENDED AND RESTATED

Mr. Schwartz next presented and discussed with the Board an Amendment to the Fourth
After
Amended and Restated District Information Form relative to the District's Bonds,
discussion on the matter, Director Thomas moved that said Amendment be approved and that the
Board members present be authorized to execute same on behalf of the Board and the District.
Director Poole seconded said motion, which carried unanimously.

CONSIDER AND ACT UPON ANY OTHER MATTERS IN CONNECTION WITH THK
ISSUANCE OF THE DISTRICT'S BONDS
As the next order of business, the Board considered the approval of various documents to
be executed by the Board in connection with the closing of the sale of the Bonds. In that regard,
Mr. Schwartz presented and reviewed various closing documents with the Board, including the
No-Litigation Certificate, the District's Receipt, and the Federal Tax Certificate, and advised that
the closing is scheduled for Wednesday, December 19, 2018, at 10:00 a.m. After discussion of
the closing documents, it was moved by Director Poole, seconded by Director Thielen and
documents be approved by the Board, the
carried that the above-referenced
unanimously
President and Assistant Secretary be authorized to execute same on behalf of the Board and the
District, and SPH be authorized to deliver same, as appropriate, at the closing of the Bonds.

OPERATOR'S REPORT
Mr. Demel presented to and reviewed with the Board an Operations and Maintenance
Report for the month of November 2018, a copy of which is attached hereto as Exhibit K. 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 updated the Board regarding water quality issues experienced by several
He
District residents, and advised of the results of the water sampling of those residents'omes.
in
water
improvement
noted that of the four water samples returned, two of the samples show
quality. He advised that he and a Board member could visit with customers continuing to report
water quality issues on a case-by-case basis and conduct a more in-depth investigation, however,
no additional customer calls have been received regarding water quality.

Director Kalb advised that District residents have recently complained of a chlorine odor
to the water and inquired how Inframark was addressing same. Mr. Demel explained the
possible cause of the chlorine smell and advised that Inframark would monitor same.
Mr. Demel next reported
a high water bill for the month
leaks and an accurately reading
additional customer information
meeting.

that a customer appeal was received in late November 2018 for
an investigation by Inframark noted no
meter, The Board concurred to defer action on this appeal until
can be gathered by Inframark for review at the January Board

of September 2018, and

ENGINEER'S REPORT
Mr. Fitzgerald presented the Engineer's Report dated December 10, 2018, a copy of
which is attached hereto as Exhibit F, and reviewed with the Board the items listed therein,
Mr. Schwartz then presented Conveyances of
including pay estimates and change orders.
Facilities for the construction projects to be funded in the Road Bonds. He then advised that
of Facilities for (i) Hidden Creek, Section 19 Reserves
three additional
Conveyances
Landscaping, (ii) Hidden Creek Sections 22 and 23 Amenities; and (iii) Bridgeland Creek
Parkway Phase II & III Streetscape Improvements would be deferred until a later date. After
discussion, Director Thomas moved that all action items identified in the Engineer's Report be
approved, except the acceptance of the three Conveyances of Facilities discussed, all as
recommended by BGE. Director Thielen seconded said motion, which unanimously carried.

GARBAGE AND RECYCLING COLLECTION SERVICES
Ms. Nussa addressed the Board and provided a summary of garbage and recycling
collection services within the District. She advised that she will provide the 2018 holiday
collection schedule and 2019 collection schedule to SPH to provide to OffCinco for the website.
Director Kalb noted that she has received concerns from several residents about Republic
Services recently placing door tags regarding issues with their garbage that is being set out for
The Board noted that no action on its part was
collection, to which Ms. Nussa responded.
necessary regarding garbage and recycling collection services.

DEVELOPER'S REPORT
Mr. Gehringer provided an inventory report prepared by Bridgeland Development, LP of
homes sold for the month of November and year-to-date, a copy of which is attached hereto as

Exhibit G.

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.

LOCATION OF DISTRICT BOARD MEETINGS
Director Kalb
The Board considered the frequency of in-District Board meetings.
inquired about holding a joint Town Hall meeting with Harris County Water Control and
Improvement District No. 157 ("No. 157"). Mr. Schwartz advised that (i) No. 157 would have to
be consulted regarding same, (ii) the District would need to designate Pope Elementary School,
No. 157's meeting place, as a District meeting place, and (iii) the District would need to post a
meeting agenda 72 hours prior to the meeting date and time. Mr. Schwarz also advised that an
attorney from SPH could be in attendance at the Town Hall to answer any questions that may
arise regarding District matters. After discussion, the Board determined that it would informally
send one or two District Board members to the No. 157 Town Hall meeting,

ATTORNEY'S REPORT
Mr. Schwartz advised that he had nothing 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
Thomas, seconded by Director Poole, and unanimously carried, the meeting was adjourned.

Secretary

LIST OF ATTACHMENTS TO MINUTES
Exhibit A —Bookkeeper's Report
Exhibit B - Tax Assessor-Collector

Repo&t

Exhibit C —Developer Reimbursement
Exhibit D —Arbitrage Correspondence
Exhibit E - Operator's Report
Exhibit F - Engineer's Report

Exhibit G —Inventory Repott
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