HARRIS COUNTY MUNICIPAL UTILITY DISTRICT NO. 419
Minutes

of Meeting of Board of Directors
July 8, 2019

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 July 8, 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" ); Will Gutowsky 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" ); Mark Yentzen and
Mackenzie Osborn of Inframark ("Inframark"); Mike Willingham, resident of the District; and
Joseph M. Schwartz and Shelby Yllana of Schwartz, Page & Harding, L.L.P. ("SPH"). Greg
Lentz 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 meetings held on May 13, 2019 and June 10,
2019. After discussion, Director Poole moved that the minutes of the May 13, 2019 and June 10,
2019 Board meetings be approved, as written. Director Thomas seconded said motion, which
unanimously carried.

PUBLIC COMMENTS
The Board recognized members of the public present. Mr. Willingham
had no comments to present to the Board.

advised that he

WEBSITE ADMINSTRATION
The Board considered the administration of the District's website. Mr. Schwartz reviewed
with the Board an inquiry from OffCinco regarding 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 requested that information regarding the

document shred event to be held in October be added to the District's website.
advised that she will provide same to SPH to add to the website.

Ms. Nussa

FINANCIAL ADVISORS REPORT
Mr. Lentz advised that he had nothing to report regarding financial matters of the District,
other than the proposed refunding opportunity to be discussed under the following agenda item.

RATIFICATION OF AUTHORIZATION
TO OBTAIN PRICING PROPOSALS:
REVIEW OF PRELIMINARY PLAN OF FINANCING:
DESIGNATION
OF
UNDERWRITER: ACKNOWLEDGEMENT OF MSRB G-17 RULE; AND APPROVAL
OF FORM OF BOND PURCHASE AGREEMENT
In connection with the proposed issuance of the District's Unlimited Tax Park Refunding
Bonds, Series 2019 ("Series 2019 Park Refunding Bonds" ) and Unlimited Tax Road Refunding
Bonds, Series 2019 ("Series 2019 Road Refunding Bonds" ) (collectively, the "Series 2019
Refunding Bonds" ), Mr. Lentz presented to and reviewed with the Board the pricing proposals
and sample plans of financing obtained from several underwriters active in the bond market,
together with a summary of the pricing proposals prepared by Masterson, copies of which are
collectively attached hereto as Exhibit B. Mr. Lentz noted that MSRB Rule G-17 disclosure
statements from the designated underwriter
will need to be acknowledged
by the Board
President. Mr. Lentz additionally advised the Board that an application will be submitted to
Moody's Investors Service, Inc. for a rating on the proposed Series 2019 Refunding Bonds and
that applications will also be submitted for bond insurance. Mr. Schwartz next discussed the
form of the proposed Bond Purchase Agreement to be executed by the District and the
underwriter in connection with the purchase of the Series 2019 Refunding Bonds. After due
discussion, Director Poole moved that: (i) the Board's prior authorization to obtain pricing
proposals from underwriters be ratified and authorized in all respects; (ii) SAMCO Capital
Markets, Inc. ("SAMCO") be designated as underwriter for the Series 2019 Refunding Bonds,
subject to the receipt of a Texas Ethics Commission ("TEC") Form 1295 from SAMCO; (iii)
Director Thomas be authorized to execute the MSRB Rule G-17 disclosure statements from
SAMCO on behalf of the Board and the District; and (iv) the form of Bond Purchase Agreement
be approved, as discussed, Director Conger seconded said motion, which unanimously carried.

ESTABLISHMENT OF PARAMETERS FOR SALE OF THE SERIES 2019 PARK
REFUNDING BONDS AND THK SERIES 2019 ROAD REFUNDING BONDS
A discussion next ensued regarding the parameters for the sale of the Series 2019 Park
Refunding Bonds and the Series 2019 Road Refunding Bonds. After due discussion, Director
Poole moved that the District's consultants be authorized to proceed with the preparation of a
final Plan of Financing and a Pricing Certificate for issuance of the (a) Series 2019 Park
Refunding Bonds in an aggregate principal amount not to exceed $2, 300,000, subject to
achieving a minimum 6.50% net present value debt service savings, and (b) Series 2019 Road
Refunding Bonds in an aggregate principal amount not to exceed $7, 700, 000, subject to
achieving a minimum 3.50% net present value debt service savings, and that Masterson be given
six (6) months to complete the refunding bond transaction.
Director Conger seconded said
motion which unanimously carried.

APPROVAL OF ORDERS AUTHORIZING
BONDS: DELEGATION OF AUTHORITY

ISSUANCE OF SERIES 2019 REFUNDING

Mr. Schwartz next presented to and reviewed Orders Authorizing the Issuance, Sale and
Delivery, respectively, of the District's Series 2019 Park Refunding Bonds and Series 2019 Road
Ref'unding Bonds (collectively, the "Bond Orders" ). Mr. Schwartz then advised the Board that
the District, pursuant to Texas Government Code Section 1207.007, may delegate authority to
any officer of the Board to effectuate the sale of the Series 2019 Refunding Bonds, subject to the
satisfaction of the parameters established by the Board. After discussion, it was duly moved by
Director Thomas, seconded by Director Conger and unanimously carried, that (i) the Bond
Orders attached hereto as Exhibit C be passed and adopted by the Board and the District, and (ii)
Director Thomas be delegated the authority to act on behalf of the District, in accordance with
Texas Government Code Section 1207.007, to effectuate the sale of the Series 2019 Refunding
Bonds if the parameters established in the Bond Orders are satisfied, with such delegated
authority to expire on January 31, 2020, if the Series 2019 Refunding Bonds are not sold by said
date, unless otherwise extended by the Board of Directors.

ENGAGEMENT OF SPECIAL
REFUNDING BONDS

TAX COUNSEL

RELATIVE TO SERIES 2019

There was next a discussion regarding the engagement of Special Tax Counsel relative to
the District's Series 2019 Refunding Bonds. Mr. Schwartz recommended that the Board consider
engaging the firm of McCall, Parkhurst & Horton, L.L.P. ("MPH") to perform such services for
the District. After discussion on the matter, Director Conger moved that MPH be engaged as
Special Tax Counsel in connection with the District's Series 2019 Refunding Bonds, subject to
the receipt of a TEC Form 1295 from MPH. Director Poole seconded said motion, which
unanimously carried.

APPROVAL
AND
DESIGNATION
AND
OF PAYING AGENT/REGISTRAR
EXECUTION OF PAYING AGENT/REGISTRAR AGREEMENTS RELATIVE TO
SERIES 2019 REFUNDING BONDS
The Board next considered the designation of a Paying Agent/Registrar and the approval
and execution of Paying Agent/Registrar
Agreements in connection with the District's Series
2019 Refunding Bonds. Mr. Schwartz advised that The Bank of New York Mellon Trust
Company, N.A, ("BONY" ) had submitted a proposal to serve as Paying Agent/Registrar for said
Series 2019 Refunding Bonds. After discussion on the matter, Director Poole moved that BONY
be designated as Paying Agent/Registrar in connection with the District's Series 2019 Refunding
Bonds and that the President be authorized to execute the Paying Agent/Registrar Agreements
between the District and BONY on behalf of the Board and the District. Director Thomas
seconded said motion, which carried unanimously.

DESIGNATION OF ESCROW AGENT AND APPROVAL AND EXECUTION OF
ESCROW AGREEMENTS RELATIVE TO SERIES 2019 REFUNDING BONDS
The Board next considered the designation of an Escrow Agent relative to the District's
Series 2019 Refunding Bonds. Mr. Schwartz recommended that BONY be designated as Escrow
Agent for said Series 2019 Refunding Bonds. After discussion on the matter, Director Poole

moved that BONY be designated as Escrow Agent in connection with the District's Series 2019
Refunding Bonds, and that the President be authorized to execute Escrow Agreements between
the District and BONY on behalf of the Board and the District. Director Thomas seconded said
motion, which carried unanimously.

DESIGNATION
OF
REFUNDING BONDS

VERIFICATION

AGENT

RELATIVE

TO

SERIES 2019

The Board next considered the designation of a Verification Agent relative to the
District's Series 2019 Refunding Bonds. Mr. Schwartz advised the Board that the ordinance of
the City of Houston applicable to issuance of refunding bonds by the District requires that the
District engage an independent accountant to conduct an audit to verify the savings to be
experienced by the District as a result of the Series 2019 Refunding Bonds and compliance with
various other requirements,
Mr. Schwartz further advised that Public Finance Partners LLC
("PFP") had submitted a proposal to act as Verification Agent for said Series 2019 Refunding
Bonds. After discussion on the matter, Director Thomas moved that the Board engage the
services of PFP to act as Verification Agent for the District's Series 2019 Refunding Bonds,
subject to the receipt of a TEC Form 1295 from PFP. Director Poole seconded said motion,
which carried unanimously.

APPROVAL OF PRELIMINARY OFFICIAL STATEMENT RELATIVE TO SERIES
2019 REFUNDING BONDS AND AUTHORIZE COMPLETION AND DISTRIBUTION
OF A FINAL OFFICIAL STATEMENT
Mr. Lentz next reviewed in detail with the Board the Preliminary Official Statement in
connection with the District's Series 2019 Refunding Bonds. After discussion on the matter,
Director Thomas moved that: (i) said Preliminary Official Statement be approved, completed and
distributed according to the sale of the Series 2019 Refunding Bonds, subject to the final review
and approval of same by the Directors, SPH and other consultants, as appropriate; (ii) said
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, aggregate principal amounts and other similar information,
terms and provisions; and (iii) upon the sale of the Series 2019 Refunding Bonds, Masterson be
authorized to complete and distribute a Final Official Statement, subject to receipt and inclusion
of final pricing and related information, in connection with the Series 2019 Refunding Bonds.
Director Poole seconded said motion, which unanimously carried.

SUBSCRIPTION FOR AND PURCHASE OF U.S. GOVERNMENT
SECURITIES IN CONNECTION WITH THK ISSUANCE OF THE SERIES 2019

AUTHORIZE

REFUNDING BONDS
The Board next considered authorizing the subscription for and purchase of U.S.
Government Securities —State and Local Series or Open Market Securities in connection with
the issuance of the Series 2019 Refunding Bonds. In that regard, Mr. Lentz advised the Board
that the purchase of securities would not be necessary as the escrow will be funded with cash.

ISSUANCE OF CHECK FOR ATTORNEY GENERAL FEES
The Board next considered authorizing the District's bookkeeper to issue checks payable
to the Office of the Attorney General (the "Attorney General" ) for review and approval of the
transcripts of proceedings and issuance of approving legal opinions relative to the Series 2019
Refunding Bonds. After discussion on the matter, Director Poole moved that MA&C be
authorized to issue checks payable to the Attorney General relative to the sale of the Series 2019
Director Conger seconded the motion, which carried
Refunding Bonds, as appropriate.
unanimously.

AUTHORIZE EXECUTION OF VARIOUS ADDITIONAL DOCUMENTATION FOR
INCLUSION IN TRANSCRIPTS OF PROCEEDINGS RELATIVE TO SERIES 2019
REFUNDING BONDS
As the next order of business, the Board considered authorizing the execution of various
additional documentation for inclusion in the transcripts of proceedings to be submitted to the
Attorney General relative to the issuance of the Series 2019 Refunding Bonds. After discussion,
upon motion made by Director Conger, seconded by Director Poole and unanimously carried, the
Board authorized the President (or Vice President) and Secretary (or Assistant Secretary) to
execute any additional documentation required for inclusion in the transcripts of proceedings to
be submitted to the Attorney General relative to the issuance of the Series 2019 Refunding

Bonds.

EXECUTE PRICING CERTIFICATES AND BOND
RELATIVE TO SERIES 2019 REFUNDING BONDS

PURCHASE

AGRKKMKNT

The Board next considered authorizing Director Thomas to execute the Pricing
Certificates and Bond Purchase Agreement relative to the Series 2019 Bonds. After discussion,
it was moved by Director Poole, seconded by Director Thomas and unanimously carried that,
pursuant to Texas Government Code Section 1207.007, Director Thomas be authorized to
execute the Pricing Certificates and Bond Purchase Agreement relative to the Series 2019
Refunding Bonds,

AUTHORIZE DISBURSEMENT OF BOND PROCEEDS RELATIVE TO SERIES 2019
REFUNDING BONDS
The Board next considered authorizing the disbursement of bond proceeds from the
Series 2019 Refunding Bonds. After discussion on the matter, Director Poole moved that, upon
closing of the Series 2019 Refunding Bonds, said disbursements be authorized in all respects.
Director Thomas seconded said motion, which unanimously carried.

EXECUTION OF CLOSING
SERIES 2019 REFUNDING BONDS

AUTHORIZE

DOCUMENTATION

RELATIVE TO

There was next a discussion regarding the approval of various documents to be utilized
at the closing relative to the Series 2019 Refunding Bonds. After discussion, Director Poole
moved that the closing documents be approved and that the President (or Vice President) be

authorized to execute and the Secretary (or Assistant Secretary) to attest same on behalf of the
Board and the District. Director Thomas seconded said motion, which unanimously carried.

AUTHORIZE EXECUTION AND FILING OF INTERNAL REVENUE
REPORTING FORMS RELATIVE TO SERIES 2019 REFUNDING BONDS

SERVICE

The Board considered the approval and execution of Internal Revenue Service Forms
the "Forms" ) relative to the Series 2019 Refunding Bonds.
After
discussion on the matter, Director Poole moved that same be approved by the Board, that the
President (or Vice President) be authorized to execute the Forms on behalf of the Board and the
District, and that the Forms be filed as required with the Internal Revenue Service. Director
Thomas seconded said motion, which unanimously carried.

8038-6 (collectively,

AUTHORIZE MATERIAL EVENT NOTICE FILING BY DISCLOSURE COUNSEL
Mr. Schwartz next advised the Board that under the applicable provisions of Rule 15c212 promulgated
by the United States Securities Exchange Commission and the Orders
authorizing the issuance of the District's Series 2012A Unlimited Tax Park Bonds, Series 2010
Unlimited Tax Road Bonds, and Series 2012 Unlimited Tax Road Bonds, the call for redemption
of the bonds issued thereunder being refunded through the issuance of the Series 2019 Refunding
Bonds (the "Refunded Bonds" ) constitutes a material event, of which the District must provide
notice. He advised the Board that the District's Disclosure Counsel would file such notice with
the Municipal Securities Rulemaking Board repository as required.
After discussion on the
matter, Director Poole moved that the District's Disclosure Counsel be authorized to file the
material events notice pursuant to the Bond Orders. Director Thomas seconded said motion,
which unanimously carried,

BOOKKEEPER'S REPORT
Ms. Crigger presented to and reviewed with the Board the Bookkeeper's Report dated
July 8, 2019, a copy of which is attached hereto as Exhibit D, 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 Thomas seconded the
which
motion,
carried unanimously.

SUPPLEMENTAL AUDIT REPORT
Mr. Schwartz presented and reviewed with the Board a supplemental
audit report
prepared by BKD concerning amounts to be paid to the Developer relative to certain amounts
withheld from the District's previously issued $5, 000, 000 Unlimited Tax Road Bonds, Series
2018. Mr. Schwartz noted that all documentation necessary to finalize the outstanding project
listed in such supplemental report, for which the aforementioned proceeds were withheld, have
been received and, therefore, the proceeds can be released. A copy of the supplemental audit
report is attached hereto as Exhibit K. After discussion, Director Poole moved that (i) the audit
report be approved subject to final review of same by SPH, and (ii) the funds be released subject
to receipt of executed receipts from the Developer regarding payment of said funds. Director
Thomas 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 June 2019, a copy of which is attached hereto as Exhibit F, including
the disbursements presented for approval.
After discussion, Director Thomas moved that the
Tax Assessor Collector Monthly Report be approved as presented, and the disbursements listed
therein be approved for payment. Director Poole seconded the motion, which carried
unanimously.

DELINOUENT TAX COLLECTIONS REPORT
The Board considered the delinquent tax collections report prepared by Perdue, Brandon,
Fielder, Collins & Mott, LP, a copy of which report is attached hereto as Exhibit G. The Board
noted that no action on its part regarding the report was necessary at this time.

OPERATOR'S REPORT
Mr. Yentzen presented to and reviewed with the Board an Operations and Maintenance
Report for the month of June 2019, a copy of which is attached hereto as Exhibit H. Mr.
Yentzen 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.
Yentzen advised that two accounts were to be forwarded to collections.
Mr. Yentzen next presented for the Board's approval a Federal Emergency Management
Agency ("FEMA") claim designation form providing for a change in the contact person at
Inframark designated to act on behalf of the District with respect to FEMA claims. The Board
concurred that the FEMA claim designation form be approved and the President be authorized to
execute same on behalf of the Board and the District.
Mr. Yentzen next advised that the Board of Directors of Harris County Municipal Utility
District No. 489 ("No, 489") will be amending No. 489's Rate Order to provide that
homebuilders bear the costs associated with any shoring that may be necessary during the
installation of new taps. Af'ter discussion, the Board requested that SPH review the District's
Rate Order to determine whether it should be amended as well with respect to shoring costs.
A discussion next ensued regarding the installation of smart meters throughout the
After discussion, it was moved by Director Kalb, seconded by Director Poole and
unanimously carried, that Directors Thomas and Conger be appointed to serve on a committee to
investigate options for the installation of smart meters on behalf of the Board and the District.
District.

Ms. Osborn addressed the Board concerning the status of the District's
Partner application for 2020 and the requirements in connection therewith.

Water Smart

Mr. Yentzen next reported that the installation of the Fleetzoom monitoring
pump stations is underway.

system at the

Mr. Yentzen next addressed the Board concerning the water quality complaint received
from a District resident, as discussed last month. In that regard, he advised the Board that the
resident has requested that an attorney be present during water sampling. After discussion on the
matter, the Board concurred that the resident's request be denied, and that Inframark continue
flushing the District's water supply system and to monitor the quality of the District's water, Mr.
Yentzen then advised the Board that Inframark is still researching pricing for the installation of
auto-flush valves throughout the District.

ENGINEER'S REPORT
Mr. Gutowsky presented the Engineer's Report dated July 8, 2019, a copy of which is
attached hereto as Exhibit I, and reviewed with the Board the items listed therein, including pay
estimates and change orders. Mr. Schwartz advised that the Drainage Easement with Lakeland
Village Community Association is not yet ready and requested that the Board defer acceptance
of same. After discussion, Director Conger moved that all action items identified in the
Engineer's Report be approved, as recommended by BGE, except the acceptance the Drainage
Easement to serve the House Hahl Trail repair area. Director Theilen seconded said motion,
which unanimously carried.
Mr. Gutowsky then discussed miscellaneous repairs to be made within the District. It
was moved by Director Thomas, seconded by Director Poole and unanimously carried, that BGE
be authorized to solicit proposals in an amount not to exceed $5, 000 for repairs to the wooden
guardrails at the Creekside Crossing Drive bridge and to proceed with such repairs. It was
moved by Director Poole, seconded by Director Thomas and unanimously
carried, that the
proposal from Jays Iron Works, as obtained by Bridgeland Council, Inc. ("Council" ), in an
amount not to exceed $2, 730 for the painting and repairs to the entry bridge located at Fry Road
and North Bridgeland Lake Parkway be approved by the Board. The Board additionally
discussed repairs needed to the bridge lights at Lake Haven Drive and Hidden Pass Drive. The
Board was advised that, due to timing, Council would be completing the bridge light repairs and
would provide a final cost to the District once complete.

ADOPTION OF RESOLUTION AUTHORIZING APPLICATION TO THK TEXAS
COMMISSION ON ENVIRONMENTAL OUALITY ("TCEO") FOR USK OF SURPLUS
FUNDS AND INTEREST EARNED ON CONSTRUCTION FUNDS
The Board next considered the adoption of a Resolution Authorizing Application to the
TCEQ for Use of Surplus Funds and Interest Earned on Construction Funds in connection with
the House Hahl Trail Repair Project. After discussion on the matter, it was moved by Director
Thomas, seconded by Director Poole and unanimously carried, that the Resolution Authorizing
Application to the TCEQ for Use of Surplus Funds and Interest Earned on Construction Funds
attached hereto as Exhibit
be adopted by the Board.

J

MAINTENANCE

CONTRIBUTION DISCUSSION

The Board considered the annual maintenance contribution made to Council by the
District. Mr. Gutowsky presented 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

HOUSE HAHL TRAIL REPAIRS
The Board considered the House Hahl Trail Repairs ("Trail Project" ). Mr. Schwartz
advised that there are several outstanding issues that must be resolved prior to proceeding with
the Trail Project, including but not limited to resolution of ownership issues for the Trail Project
area in order to complete the Drainage Easement, revision of plans and specifications by BGE
pursuant to discussion held at the May Board of Directors meeting, and revision to the cost
The
summary which includes any changes related to the plans and specifications revisions,
resolved.
items
are
until
these
consideration
of
the
Trail
Project
Board concurred to defer further

GARBAGE AND RKCYCLING COLLECTION SERVICES
a proposed electronic recycling event to be
held at the same time as the document shred event to be held in October. Ms. Nussa noted that
it may be necessary to hold the electronic recycling event on a different date or at a different
location due to safety concerns, and that she will discuss the matter with Kay Burkhalter,

Ms. Nussa addressed the Board regarding

DEVELOPER'SRKPORT
Ms. Brasseaux provided a report of homes sold for the month of June 2019 and year-todate, a copy of which is attached hereto as Exhibit L, and provided an overview of future
development plans for Bridgeland.

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.

ATTORNEY'S REPORT
Mr. Schwartz next distributed
Legislative Session.

to each

of the Directors a

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

Summary

of the 86th Texas

AD JOURNMKNT
There being no further business to come before the Board, on motion made by Director
Conger, seconded by Director Thomas, and unanimously carried, the meeting was adjourned.

secretary
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LIST OF ATTACHMENTS TO MINUTES
Exhibit A —Website Analytics; Informational updates
Exhibit B - Pricing Proposals and Samples of Plans of Financings - Series 2019 Refunding
Bonds
Exhibit C - Bond Orders - Series 2019 Refunding Bonds
Exhibit D —Bookkeeper's Report
Exhibit E —Developer Reimbursement Audit Report
Exhibit F —Tax Assessor-Collector Report
Exhibit G - Delinquent Tax Report
Exhibit H —Operator's Report;
Exhibit I —Engineer's Report
Exhibit J —Facilities Map; Maintenance Breakdown
Exhibit K—Inventory Report
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