HARRIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 419
Minutes

of Meeting of Board of Directors
June 10, 2019

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 10, 2019, 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 Tricia Brasseaux of Bridgeland Development, LP, a division of The
Howard Hughes Corporation (the "Developer" ); Mike Fitzgerald and David Gallo of BGE, Inc.
("BGE");Kayla Crigger of Municipal Accounts & Consulting, L.P. ("MA&C"); Barbara Nussa
of Republic Services ("Republic" ); Ray Arce of Wheeler & Associates, Inc. ("Wheeler" ); Todd
Burrer and Mackenzie Osborn of Inframark ("Inframark"); Brian Krueger of BKD, LLP
("BKD"); Nile Daraphet and Mike Willingham, residents of the District; and Joseph M.
Schwartz and Shelby Yllana of Schwartz, Page & Harding, L.L.P. ("SPH"). Julie Peak of
Masterson Advisors, LLC ("Masterson") entered after the meeting was called to order.

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 May 13, 2019. After
discussion, the Board concurred to defer consideration of the May 13, 2019 meeting minutes
until the July Board meeting.

PUBLIC COMMENTS
The Board recognized members of the public present. Mr. Willingham raised concerns
regarding the Law Enforcement Services Contract between Bridgeland Council, Inc. ("Council" )
and Harris County for patrols within the District, and the deputy constables contracted
thereunder also providing patrol services within the boundaries of Harris County Municipal
Utility District No. 489 ("No. 489"). Mr. Willingham requested that the District make a request
to No. 489 for reimbursement
for costs of patrol services rendered within the No. 489
boundaries. Ms. Brasseaux advised that she will discuss this issue with Council and determine
where patrol services are being provided within the development and the costs for same, and will
report back at a future Board meeting.

WEB SITE ADMINSTRATION
The Board considered the administration of the District's website. Mr. Schwartz reviewed
with the Board an inquiry from OffCinco regarfding monthly informational updates to forward to
District residents via e-mail, and a monthly analytics report prepared by OffCinco, a copy of
which is attached hereto as Exhibit A. The Board considered additional information to be added
to the District's website, including the updated recycling protocol provided by Republic Services,
and information regarding the document shred event to be held in October. Director Conger
requested that notifications and information posted to the homepage be removed by OffCinco
after the date of the event has passed. Mr. Schwartz advised that SPH would notify OffCinco of
same.

BOOKKEEPER'S REPORT
Ms. Crigger presented to and reviewed with the Board the Bookkeeper's
June 10, 2019, a copy of which is attached hereto as Exhibit B, including the
presented for approval and the cash flow forecast for the District's operating
Crigger advised that check no. 5237 has been issued to the State Comptroller

Report dated
disbursements

account. Ms.
of Texas for
unclaimed property in the amount of $1,360.40. The related Unclaimed Property Report is
attached hereto as Exhibit C. It was noted that the Board approved the filing of the Unclaimed
Property Report with the Comptroller at the prior Board meeting and a report regarding same
will be provided to SPH following today's meeting. After discussion, Director Poole moved that
listed therein be
the Bookkeeper's Report be approved, as presented, and the disbursements
approved for payment. Director Conger 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 May 2019, a copy of which is attached hereto as Exhibit D, including
the disbursements presented for approval. After discussion, Director Thomas moved that the
Tax Assessor Collector Monthly Repott be approved as presented, and the disbursements listed
therein be approved for payment. Director Poole seconded the motion, which carried
unanimously.

DKLINOUENT TAX COLLECTIONS REPORT
The Board deferred consideration of a delinquent tax collections report as it was noted
that no report was received nor is due at this time from Perdue, Brandon, Fielder, Collins 8c
Mott, LP.

SUPPLEMENTAL AUDIT REPORTS
Mr. Krueger presented and reviewed with the Board supplemental audit reports prepared
amounts to be paid to Bridgeland Development, LP relative to certain
amounts withheld from the District's previously issued (i) $2, 650, 000 Unlimited Tax Road
Bonds, Series 2016, (ii) 12,400, 000 Unlimited Tax Bonds, Series 2017, and (iii) $5, 000, 000
Unlimited Tax Road Bonds, Series 2018. Mr. Schwartz noted that all documentation necessary
by BKD concerning

to finalize the outstanding projects listed in such supplemental
reports, for which the
aforementioned proceeds were withheld, have been received and, therefore, the proceeds can be
released. Copies of the supplemental audit reports are collectively attached hereto as Exhibit K.
After discussion, Director Thomas moved that (i) the audit repoits be approved subject to final
review of same by SPH, and (ii) the fLUids be released subject to receipt of executed receipts
from the Devleoper regarding payment of said funds. Director Poole seconded the motion,
which carried unanimously.

OPERATOR'S REPORT
Mr. Burrer presented to and reviewed with the Board an Operations and Maintenance
Report for the month of May 2019, a copy of which is attached hereto as Exhibit F. Mr. Burrer
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. Burrer advised
that one account was to be forwarded to collections.
Mr. Burrer then reported on the low accountability for this month and noted that the
emergency interconnect valve between the District and Harris County Municipal Utility District
No. 374 was opened, which may have contributed to the decrease. Mr. Burrer then advised that
a lock box has been installed at the interconnect that can only be opened by Inframark
employees.
Mr. Burrer next presented a proposal for the installation by Inframark of a wireless
monitoring device at each of the Districts'ive pump stations, a copy of which is included with
Exhibit F. He discussed the benefits of having the wireless system and the warranty period for
the equipment and installation.
Director Kalb requested that the Board discuss wireless
monitoring systems with other vendors at the Assocation of Water Board Directors ("AWBD")
conference this weekend. After discussion, Director Conger moved that Inframark be authorized
to install the montoring devices, as discussed. Director Poole seconded said motion, and with
Directors Poole, Conger, Thomas, and Theilen voting "aye", and Director Kalb voting "nay", the
motion cairied.
Mr. Fitzgerald clarified that the District has seven pump stations. The Board reconsidered
its action on the aforementioned installation proposal.
After additional discussion, Director
Thomas moved that Inframark be authorized to install the montoring devices at each of the seven
pump stations, as discussed. Director Poole seconded said motion, and with Directors Poole,
Conger, Thomas, and Theilen voting "aye", and Director Kalb voting "nay", the motion carried.

Director Thomas inquired if the Board could re-visit installation of smart meters
the District. Mr. Burrer advised that the Board could discuss same at a future Board

throughout
meeting.

Mr. Burrer next reported that a District resident has complained to Inframark regarding a
skin reaction she is experiencing when using the tap water in her home. Mr. Burrer provided an
overview of the investigative and corrective actions taken by Inframark, including testing of
water samples by a third-party lab, which is currently underway. Mr. Burrer next advised that he
has offered to provide the initial test results to the resident, however, any additional requests for

DEVELOPER'SRKPORT
Ms. Brasseaux provided a report of homes sold for the month of May 2019 and year-todate, a copy of which is attached hereto as Exhibit 8, and provided an overview of future
development plans for Bridgeland.
Director Theilen requested that a total be added to the
inventory report to track the total number of homes built in Parkland Village.

ADDITIONAL DEPUTY PATROL
The Board deferred consideration of the addition of a deputy to the Law Enforcement
Services Agreement pending resolution of the Trail Project.

VOTING SYSTEM ANNUAL FILING FORM
Mr. Schwartz advised the Board that, pursuant to Section 123.061 of the Texas Election
Code, the District is required to complete and file a Voting System Annual Filing Form with the
Secretary of State to provide information related to District elections. After discussion, Director
Thomas moved that SPH be authorized to complete the Voting System Annual Filing Form and
to file same with the Secretary of State's office. Director Poole seconded the motion, which
carried unanimously.

MAINTENANCE

CONTRIBUTION DISCUSSION

The Board considered the annual maintenance contribution made to Council by the
District. Mr. Fitzgerald presented to the Board a map illustrating the location of facilities owned
by Council and the Lakeland Village Community Association which are located within a
Recreational Facilities Easement granted to the District. He additionally presented a breakdown
of the Maintenance Contract with Spencer Outdoor Co. showing how maintenance costs are
allocated to the District under said Contract, as well as a spreadsheet showing the maintenance
expenditures made by Council on behalf of the District, copies of which are collectively attached
hereto as Exhibit I. The Board requested revisions to the map presented.

RECORDS DESTRUCTION REOUKST
Mr. Schwartz 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 8, 2018 to January 14,
2019, as allowed by the Schedule. After discussion, Director Poole moved that SPH be
authorized to destroy said notes, as discussed. Director Thomas seconded said motion, which
carried unanimously.

ARBITRAGE COMPLIANCE
Mr. Schwaitz preserited 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 J. Mr. Schwartz noted that (i) a 5"'ear Arbitrage Rebate Report

will need to be prepared for the District's outstanding $5, 370,000 Unlimited Tax Road Bonds,
Series 2014, and (ii) a 5'" Year Arbitrage Rebate Report will need to be prepared for the
District's outstanding $8, 500, 000 Unlimited Tax Bonds, Series 2014A.

In connection therewith, Mr. Schwartz presented engagement letters from Arbitrage
Compliance Specialists, Inc. ("ACS") 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 Texas Ethics Commission Form 1295s from
ACS be accepted, as presented. Director Thomas seconded said motion, which unanimously

camed.

FINANCIAL ADVISOR'S REPORT
The Board next considered the financial advisor's report. Ms. Peak addressed the Board
regarding two potential refunding opportunities for the District, and presented and reviewed with
the Board an analysis outlining the District's proposed Unlimited Tax Road Refunding Bonds,
Series 2019 and Unlimited Tax Park Refunding Bonds, Series 2019, copies of which are attached
hereto as Exhibit K. Ms. Peak reminded the Board that prior to its Series 2017B Refunding, it
issued a request for proposals to prospective underwriters to review their rates, and inquired if
the Board would authorize Masterson to do the same for these proposed issues. After discussion,
Director Thomas moved that (i) Masterson be authorized and directed to obtain proposals from
several underwriters active in the municipal bond industry for review at the next Board meeting,
(ii) items be placed on the next meeting agenda for consideration of the issuance, sale and
delivery of the Refunding Bonds, and (iii) Masterson be authorized to apply to Moody's for a
credit rating once market conditions are favorable for same. Director Poole seconded said
motion, which unanimously carried.

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 ca
d, the meeting was adjourned.
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LIST OF ATTACHMENTS TO MINUTES
Exhibit A —Website Analytics; Informational

updates

Exhibit B —Bookkeeper's Report
Exhibit C —Unclaimed Property Report
Exhibit D —Tax Assessor-Collector

Report

Exhibit E —Developer Reimbursement

Audit Reports

Exhibit E —Operator's Report; Wireless Monitoring Proposal
Exhibit G —Engineer's Report
Exhibit H —Inventory Report
Exhibit I —Facilities Map; Maintenance Breakdown

J —Arbitrage Report
Exhibit I& —Plan of Financing —Series 2019 Refunding Bonds
Exhibit
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