
MINUTES OF MEETING
OF THE

BOARD OF DIRECTORS

THE STATE OF TEXAS

COUNTY OF HAYS

HAYS COUNTY WATER CONTROL AND IMPROVEMENT DISTRICT NO. 2 §

The Board of Directors (the "Board") of Hays County Water Control and Improvement
District No. 2 (sometimes referred to herein as the "District") met in special session, open to the
public, at Belterra Centre, 151 Trinity Hills Drive, Austin, Texas, the District's office outside of
the District, on October 30, 2018, and the roll was called of the members of the Board of
Directors, (herein referred to as the "Board") to-wit:

Royce Wachsmann President
Samantha E. Bethke Vice President
Sean McGillicuddy Secretary
William Carroll Kelly IV Treasurer/Asst. Secretary
Bill Harris Asst. Secretary

All members of the Board were present at the commencement of the meeting. All
directors present when votes were taken voted on all matters.

In addition, Kristi Hester of Inframark, the District's general management and operations
contractor, Robby Callegari and Lauren Barzilla of CMA Engineering, Inc, the District's
engineers, Chris Lane of SAMCO Capital, the District's financial advisor, Matt Kutac of the law
offices of Matthew B. Kutac, PLLC, Andy Barrett of Andy Barrett & Associates, PLLC and
Judy McAngus, paralegal with Winstead PC were present for such meeting. In addition, Aaron
Googins, consultant to Ashlar Development, LLC ("Ashlar"), the development representative for
LH Belterra, LLC, ("LH Belterra") the developer of lands within the District and Tiffany Darst
and Monique Hill with Ashlar were present for such meeting.

1. The meeting was called to order. Public comments were called for, hearing none,
the Board moved on through the agenda.

2. The Board reviewed the October 26, 2018 Order from the Texas Commission on
Environmental Quality ("TCEQ") approving the issuance by the District of $5,350,000 in
unlimited tax bonds.
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3. Chris Lane next reviewed the most recent draft of the Preliminary Official
Statement, which had been prepared by SAMCO with comments being provided by the various
District consultants and also the District's developers. Matt Kutac noted that he would be
including certain additional disclosure related information in the final form of the preliminary
Official Statement that he had discussed with the District's disclosure counsel as related to the
210 irrigation project to be addressed later in the meeting. Ms. Lane noted that rates are already
moving up and she would advise the Board to move forward with the bond sale. The Board
discussed the timing of the bond sale and upon motion by Director Wachsmann, seconded by
Director Bethke and unanimously carried, the Board formally authorized the publication of the
Official Notice of Sale and the Preliminary Official Statement in connection with the sale of the
District's $5,350,000 Series 2018 Unlimited Tax Utility Bonds ("Series 2018 Utility Bonds"),
such sale date being set for November 15, 2018 as set forth therein. In addition, Chris Lane
informed the Board that should the underwriter who wins the bid on the bonds decide to insure
the issue through Build America Assurance Company ("BAM"), that BAM was now offering, at
no cost to the District, the option of designating their utility project as a green project and that
information pertaining to such designation would be included in the final Official Statement.

4. Matt Kutac detailed the events of a meeting held last Thursday at CMA's office
at which he, Robby Callegari and Lauren Barzilla met with Tommy Lawton and Aaron Googins
of Ashlar, who were accompanied by Steven Delgado of Texas Engineering Solutions (TES). He
indicated that they reviewed a summary of the bids presented by TES that had been received for
the construction of the remaining 95 acres of 210 reclaimed water irrigation. He noted that the
summary had been prepared by TES instead of a normal bid tab because the bids were very
disorganized and difficult to compare as submitted. Overall, the bids submitted by two bidders,
WLE and EcoGro, were approximately $2.6MM (or approximately $26,000 per acre). Mr. Kutac
further explained that according to Ashlar, they were prepared to move forward with bids of
approximately $19,000 to $20,000 per acre, but that bids simply came in significantly higher
than their budget, and that most of the unanticipated costs appeared to be related to revegetation
and topsoil aspects of the bid. It was noted that initially they had anticipated a third bidder, but
that despite an extension of the due date of the bids, the third bidder declined to submit a bid.

Aaron Googins confirmed his concurrence with the summary of such meeting. Mr.
Googins noted that Ashlar feels that the topsoil and reveg should be taken out of the bid and an
allowance included to do some reveg and topsoil (perhaps only 15% to 20% as originally
included in the contract proposal), which should get the contract price down to around
$1,700,000 to $1,800,000. Mr. Googins noted that none of the previously installed 210 irrigation
systems within Belterra had never had costs included in the contract for revegetation as all such
prior 210 areas had revegetated quickly and naturally with no seed or topsoil. It was noted that
although the topography is different in certain area of the 95 acre area, Ashlar did not think that
it would be necessary to revegetate the entire project site. Director McGillicuddy noted that his
concern would be moving in so much dirt that runoff becomes an issue. Mr. Kutac noted that it
had been proposed that soil addition and seeding could be phased in while working on other
phases of the construction project. Mr. Kutac noted that the primary concern would be to be sure
that when the project is completed that it meets Hays County Water Control and Improvement
District No. 1's ("HCWCID No. 1") existing TCEQ - TPDES permit requirements. It was
discussed that many of the areas included in the 95 acres would not be manicured areas and
would be more native in appearance.
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5. With regard to item 2 on the posted agenda for the meeting (items discussed in
item 4 hereof), upon motion by Director Bethke, seconded by Director McGillicuddy and
unanimously carried, the Board retired, along with Matt Kutac and Andy Barrett to Executive
Session at 6:56 p.m.

6. Following such Executive Session and upon motion by Director Bethke, seconded
by Director McGillicuddy and unanimously carried, the Board reconvened in public session at
7:18 p.m. In furtherance of 210 discussions, Director Kelly inquired as to the reason that the
bids appeared to include differing amounts of soil and varying revegetation efforts. Matt Kutac
noted that the other sections likely did not include revegetation requirements in the bid
documents because most of the irrigation areas are in well maintained areas that incurred
minimal disturbance and thus revegetated without additional soil and seeding. Director Kelly
observed that due to the differences in the proposed irrigation areas for this project, including
substantial clearing of native areas, the design should have included a more careful study of what
revegetation efforts would be necessary for the project to meet permit limits. Lauren Barzilla
noted that a standard and somewhat vague revegetation requirement had been included by the
project design engineer (Texas Engineering Solutions), but that bidders appeared to have
difficulty establishing quantities of soil and seed that would be necessary. Aaron Googins stated
that the development team did not anticipate bringing in as much soil and seed as the bidders had
suggested in the bids received.

Following such discussion, upon motion by Director Bethke, seconded by Director Kelly
and unanimously carried, the Board directed Matt 'Kutac, Andy Barrett and CMA to work with
the developer and its representatives, along with the Infrastructure Committee, to evaluate and
recommend an appropriate course of action to reduce and better define the revegetation
obligation within the scope of the contract while maintaining compliance with all applicable
requirements for all 95 acres.

7. Matt Kutac noted that there was no action needed with respect to the proposed
Interlocal Cooperative Agreement for Law Enforcement Services with Hays County and the
Hays County Constable for Precinct 4 at this time.

8. Matt Kutac explained that he had been notified of a possible fence encroachment
along the back lot line at 272 Mendocino, a builder property that was about to close with a future
resident. He indicated that similar situations had, been cleared up with a simple easement in
favor of the owner of the lot. Following a motion by Director Wachsmann, seconded by Director
Bethke and unanimously carried, if such encroachment was confirmed and easement needed, the
Board authorized the preparation of such Easement by Matt Kutac and its execution by the
Board's President.



There being no further business to conduct, Director Wachsmann moved that the meeting
be adjourned, which motion was seconded by Director McGillicuddy and unanimously
approved, and the Board adjourned until further call.

APPROVED AND ADOPTED this 11th day of December, 2018.
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