
MINUTES OF THE 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 regular session, open to the
public, at 151 Trinity Hills Drive, Austin, Texas, its meeting place outside the boundaries of the
District on November 15, 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 as listed above were preserit at the commencement of the meeting with the
exception of Director McGillicuddy who left the meeting during the discussion in item 16 and did not
participate or vote on any matters for the remainder of the meeting. All directors present voted on all
such items. Also present were Matt Kutac of the law offices of Matthew B. Kutac, PLLC, Andy
Barrett of Andy Barrett & Associates PLLC, JeffNydegger, attorney, and Judy McAngus, paralegal
with Winstead PC, Chris Lane with SAMCO Capital Markets, Inc. ("SAMCO"), the District's
financial advisor, Kristi Hester and Lisa Adkins of It&amark, the District's general management and
operations contractor, and Lauren Barzilla with CMA Engineering, Inc, ("CMA"), engineers for the
District. 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 was present for the meeting. Also, Johnny McDonnell with Weigelt Enterprises, LLC
("WLE"), the District's landscape service provider, was in attendance for a portion of the meeting
and a District resident was present to observe the meeting.

The meeting was called to order, and evidence was presented that public notice of such
meeting had been given as required by law.

1. The Board first called for public communications and comments. Hearing none, the
Board moved on to the next item.

2. Judy McAngus recognized Chris Lane with SAMCO to review the six (6) bids received
for sale of the District's $5,350,000 Unlimited Tax Utility Bonds (the "Series 2018 Utility Bonds"),
as reflected in the Bid Results and separate summary page of bids both attached collectively as
EXHIBIT "A" hereto. Ms. Lane informed the Board that the lowest bid had been verified and was
from IFS Securities, Inc. out of Atlanta, Georgia ' ("IFS"), with a net effective interest rate of
3.873104%. A copy of the winning bid is attached hereto as EXHIBIT "B". JeffNydegger noted
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that Winstead had reviewed the bids and, as bond counsel, was in concurrence with the recommended

award. Following a full discussion and upon motion by Director Wachsmann, seconded by Director
McGillicuddy and unanimously carried, the Board awarded the sale to IFS. It was noted that
insurance had been at the option of the underwriter and that the underwriter who purchased the Series
2018 Utility Bonds, IFS, had elected, at its cost, to ptirchase municipal bond insurance through Build
America Assurance Corporation ("BAM") for the Series 2018 Utility Bonds.

3. JeffNydegger next reviewed the contents of an Order Authorizing the Issuance ofthe

$5,350,000 Hays County Water Control and Improvement District No. 2 Unlimited Tax Utility

Bonds, Series 2018; Prescribing the Terms and Provisions thereof; Making Provision for the Payment

of the Interest thereon and the Principal thereof; Authorizing the Sale thereof; Entering into a Paying
Agent/Registrar Agreement; Approving an Official Statement; and Containing other Provisions
Relating to the Subject ("Bond Order"). Following a full review and discussion of such Bond Order
and confirmation that the bid particulars would be inserted, as well as BAM's required language that
would be included in the insurance commitment package, upon motion by Director McGillicuddy,
seconded by Director Harris and unanimously carried, the Board approved and authorized the
execution of said Bond Order, a copy of which is attached hereto as EXHIBIT "C". In addition, and
upon motion by Director Wachsmann, seconded by Director McGillicuddy and unanimously carried,
the Board approved the form of a Paying Agent/Registrar Agreement in connection with such bond
issue and authorized execution of said agreement.

4. Upon motion by Director Wachsmann, seconded by Director Kelly and unanimously
carried, the Board approved a General Certificate • and No-Litigation Certificate, a Federal Tax

Certificate and other bond-related certificates, affidavits, instruments to be provided in connection
with the sale of the Series 2018 Utility Bonds.

5. Upon motion by Director McGillicuddy, seconded by Director Wachsmann and
unanimously carried, the Board approved and authorized the printing of the Final Official Statement
in connection with regard to the issuance of the 'Series 2018 Utility Bonds and approved the
GreenStar Agreement and Acceptance confirming that the utility projects described in the Preliminary

Official Statement are complete, a copy of which such agreement is attached hereto as EXHIBIT

"D". It was confirmed, as discussed at the last regular Board meeting, that there is no charge for the
designation which is offered through BAM.

6. Upon motion by Director Wachsmann, seconded by Director McGillicuddy and

unanimously carried, the Board approved and authorized filing and processing of the Transcript of
Proceedings of the Series 2018 Utility Bonds with the Attorney General and subsequent registration
of the Series 2018 Utility Bonds with the State Comptroller, and such actions as are otherwise
necessary in connection with the closing of the sale of the Series 2018 Utility Bonds.

7. With regard to the item on the meeting notice pertaining to the approval of an

engagement proposal from Arbitrage Compliance Specialists, Inc. ("ACS") in connection with

compliance services for the Series 2018 Utility Bonds, Judy McAngus noted that she had included

that item on the agenda prior to remembering that with the District's approval of the last ACS

engagement letter on the District's Series 2018 Road Bonds, that the form of engagement letter

include all future bond issues by the District and thus, no new engagement proposal is needed for the

Series 2018 Utility Bonds.
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8. It was confirmed that the Board had also approved a prior engagement letter with
Maxwell Locke & Ritter LLP for the preparation of an Agreed Upon Procedures Report ("AUP") in
connection with reimbursements the Board would be making to Preston Hollow Capital, LLC under
the recent assignment from LH Belterra LLC ("LH Belterra"), the developer of land within the
District, to Preston Hollow of the proceeds of the Series 2018 Utility Bonds and that a draft of the
AUP would be routed to the Board in advance of the December 11th

 special Board meeting for review
and approval at such meeting.

9. It was noted that Minutes from the October 18, 2018 a d October 30, 2018 meetings
would be routed for review prior to the December 11th special Board meeting for review and approval
at such meeting.

10. The Board recognized Aaron Googins with Ashlar who noted that they would be
asking for substantial approval with respect to the ongoing construction within Sections 20-2 and 21-
2. He noted that he anticipated completing Section 21-2 by next week, but that they would
appreciate the engineer's concurrence on a recommendation for substantial completion later in the
meeting. He noted that his team, including Texas Engineering Solutions ("TES"), their project
engineer, and the District's consultants continued to work toward a path forward in connection with
the proposed bid award under the contract for the construction of the remaining 95 acres of 210
irrigation.

11. Lauren Barzilla next presented the CMA engineering report on the 210 WWTP and
Reuse irrigation, a copy of which is attached hereto as EXHIBIT "E" and reviewed such report in
detail. Ms. Barzilla confirmed that with respect to the Reuse Irrrigation Clearing Contract with
Knox Sullivan LLC dba Kleensite ("Kleensite"), she would recommend approval of Pay Application
No. 4 under such contract in the amount of $42,768.55. Following a review of such pay application,
a copy of which is attached hereto as EXHIBIT "F", upon motion by Director Kelly, seconded by
Director Harris and unanimously carried, said payment was approved. In connection with the clearing
contract, Ms. Barzilla reported that all sites have beep brushed and are piled for burning. She noted
that no single site is 100% complete per District standards. Also she noted that brush cleared on
about 12 of the acres had been burned. With regard to the burning, a number of the Board members
expressed concern with respect to the contractor's use of open burning, rather than the previously
agreed upon burn box. In particular, there were concerns over the heights of the flames, general
safety concerns about burning on windy days and the fact that the customers should have been
notified that burning was part of the process and kept updated on the length that any such burning
would be taking place. The Board generally expressed surprise that burn boxes were not being used
as burn boxes were proposed to be used during discussions in the bid process and early stages of the
project, and they had not been notified of any different plans. Ms. Hester noted that she brought the
concerns to the attention of the developer on the first day that open burning occurred, but that there
appears to have been a miscommunication with the contractor as burning had started up again. Matt
Kutac noted that the District's rules do not allow open burning and that if the open burning does not
cease, that fines can and will be levied. In any event, it was noted that Tommy Lawton with Ashlar
was contacted again and that the contractor appears to now have been put on notice and they would
not be permitted to open burn again on the project site.

With regard to the 5-acre non-reimbursable 210 irrigation areas (Mesa Verde Park, the
Wildflower area and Section 21A), Ms. Barzilla noted that the final walk though occurred today and
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that there were a few items that WLE will need to finalize. In addition, the as-builts were being
updated during the walk through and would be turned over as part of the contract completion prior to
recommendation of the final payment.

Ms. Barzilla confirmed that CMA and Matt Kutac met with Texas Engineering Solutions
("TES"), project engineer for Ashlar, on November 5th to discuss various option with respect to the
bids received on the 95 acre reclaimed irrigation project. It was noted that they would be reviewing
additional information with the Joint Infrastructure Committee prior to fmalizing a recommendation
for the Board.

With regard to the Wastewater Treatment Plant Membrane Replacement project, Ms. Barzilla
noted that CMA was reviewing and getting clarification on bids and have a meeting set up on
November 6th to discuss the matter further with Inframark.

12. Lauren Barzilla next presented the CMA general engineering monthly report, a copy of
which is attached hereto as EXHIBIT "G" and reviewed such report in detail.

Under item IIA of such report, Ms. Barzilla updated the Board on the Mesa Verde Park
Parking Lot and mail kiosk relocation project noting that the masonry work was complete and the
veneer rock is being placed on the mail kiosk at this time. Also, she noted that the parking lot has still
only been rough cut.

Under item III. Sections 20-1, 20-2 and 21-2 updates - she noted that Section 20-1 is
complete and that CMA is still keeping an eye on revegetation in a few areas and the ponds to ensure
they are working as designed. With respect to Section 20-2 - she noted that there are some areas left
to be revegetated and that, as noted earlier in the meeting, Ashlar is requesting substantial completion
of this section be granted in order to get builders in and working on the new homes to be built in such
section. With regard to Section 21-2, she noted that the contractor is still working on the pond
access roads and the lift station, but that the lift station is near completion. She reviewed the details
pertaining to a series of CC Carlton Industries Ltd: pay applications under the Street, Drainage,
Water and Wastewater Improvements — Public Improvements contract for such sections, which were
unanimously approved under the following motions and seconds:

Pay Application No. 11 in the amount of $221,255.57 by motion of Director McGillicuddy,
seconded by Director Harris;

Pay Application No. 12 in the amount of $62,369.55 by motion of Director Kelly, seconded
by Director McGillicuddy; and

Pay Application No. 20, in the amount of $169,943.41 by motion of Director McGillicuddy,
seconded by Director Bethke.

In addition to such items, Ms. Barzilla indicated that CMA was recommending the Board's
acceptance of Section 20-2 for substantial completion in order for Inframark to be able to set meters
for the builders doing the initial home construction in such section pending completion of punch list
items. Following such request, upon motion by Director McGillicuddy, seconded by Director Harris
and unanimously carried, the Board approved substantial completion of such section, conditioned
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upon CMA's confirmation that the contractor successfully completes all punch list items under the
contract for Section 20-2.

Ms. Barzilla noted that she had no update with regard to the proposed Belterra Drive
sidewalk addition that provide connectivity to the new middle school campus. The Board expressed
their concern over the need to get this project underway, and upon motion by Director McGillicuddy,
seconded by Director Wachsmann and unanimously carried, the Board authorized CMA to start the
initial design of such sidewalk, which will include needed ADA compliance with regard to a number
of the slopes. It was discussed that the new sidewalk being installed by the county would most likely
be in place by March or April and that it would be good if the District's Belterra sidewalk extension
that would connect at Sawyer Ranch Road could be completed along the same time frame.

13. The Board recognized Johnny McDonnell with WLE who reported that they had been
trying to work on the green belt areas and with seasonal mowing of the dry areas, weather permitting.
He noted that the seasonal color was going in at the present time and he informed the Board of a
recent 8" break in one of the 210 lines that had just been repaired by Inframark, and that it up and
running again. He noted that he was unable to get the new report with regard to monthly
recommendations for needed repairs over to Kristi Hester by the first of the month, but hoped to get
that 1St of the month reporting started in November. Director Wachsmann brought up the
importance of WLE keeping up with the weather reports and shutting off the 210 irrigation during
any potential icy conditions. Mr. McDonnell indicated that they take extra precautions and have
systems in place to alert them of projected freezing weather that might affect Belterra.

14. Lisa Adkins with Inframark reviewed the District's monthly Financial and
Bookkeeping Report, a copy of which is attached hereto as EXHIBIT "H". She indicated that
Inframark had decided to begin presenting the Financial and Bookkeeper's Report for the preceding
month (so thus the 9.30 reporting would typically be what is presented in the month of November).
She indicated there was no need to review the report again, since it was the same report presented at
the October meeting. She indicated the December report would include the October data. Kristi
Hester indicated that most other firms handled their bookkeeping and financial reporting in that
fashion. Ms. Adkins handed out a November 15th Check Register listing of checks to be approved, a
copy of which is attached hereto as EXHIBIT "I", and noted that the current monthly list of bills to
be paid (the Check Register) would be presented for approval and payment at each meeting in order
to ensure that vendors were paid on time. Following a detailed review of such report, upon motion
by Director Wachsmann, seconded by Director Bethke and unanimously carried, the Board approved
such report and authorized the release of such checks.

15. Ms. Hester next reviewed the current monthly General Manager's Report with the
Board, a copy of which is attached hereto as EXHIBIT "J". She reported that the average usage in
the District for the most recent reporting period was 9,249 (down from 12,332 last year). Also, it
was noted that Inframark did not have any write offs to recommend to the Board at this time. Ms.
Hester reported the District's water accountability percentage for March was 104% (compared to
98% from last month and an overall average of 93% over the last 24 months). Ms. Hester noted that
the high reading had prompted the West Travis County Public Utility Agency ("WTCPUA") to
replace a low flow meter that most was not metering the water correctly.
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16. Kristi Hester next reviewed the Inframark General Manager's Report Executive
Summary, a copy of which is attached hereto as EXHIBIT "K" and specific discussions and/or
action taken is listed below.

Under item 1 of the report, Ms. Hester updated the Board with regard to HCWCID No. l's
WWTP operations, noting that there were no actions that the District needed to approve regarding
shared costs at the WWTP this month.

Under item 2 of the report, regarding 210 irrigation system matters, Ms. Hester reported that
next month, WLE will have the monthly report to her by the first of each month so that she can
include any needed recommendations for repairs and maintenance in her Executive Summary. She
provided additional details to the report of the main line blow out on the 210 system near the
elementary school, it being noted that Inframark is working with CMA in an attempt to figure out
why the main line breaks are occurring. She reported that several zones are turned off in the drip
fields until needed repairs can be made.

Under item 3 — Distribution System - Billing, Ms. Hester reported that the Stage 4 water
restrictions were lifted on Tuesday. She noted that she had provided an e-mail blast to the Belterra
HOA that had been sent out alerting customers to this update. She also noted that the signs that had
been posting alerting customers of the need to comply with the stage 4 watering schedule had been
pulled up on Tuesday. Ms. Hester that they planned to begin the residential replacement of existing
meters with the new Badger automated meters, and was working with Director Bethke on the door
tags to be hung alerting customers to the system upgrade and providing them information on how the
new meters work.

Under item 5 - Drainage/Ponds, Ms. Hester reported that many of the plants installed at Estes
Pond will be replaced in February by the vendor at no cost to the District.

Under item 6 - Parks and Common Areas, Ms. Hester reviewed the timeline that the Parks
Committee will follow with regard to its planning for, the proposed park at Bitterroot and Big Horn,
which includes meetings with Coleman and Associates, the park planner, parents of special needs
children residing in Belterra, the concept plan presentation to the Board and a series of other events
(including additional meetings with nearby residents or others in the community) leading up to the
planning of the final park design that will be approved by the Board. The Board briefly reviewed the
the November15, 2018 rough draft of the summary of equipment and costs associated with the
pocket park, which totaled to approximately $200,000 and would be amended to reflect the final
approved plan. It was noted that the projected expenses are within the current budget. In addition,
matters relating to a sensory garden were briefly discussed but no action taken at this time.

With regard to an update on the Mesa Verde Park project, Ms. Hester noted that she would
be in communication with the Postal Service on the set up of the new mail boxes. Ms. Bethke stressed
the importance of customer communication with the residents that get their mail delivery through the
new kiosk as relates to transition of new services at 'the new location.

Under item 8 - Ms. Hester invited the Board members to attend a Holiday Dinner sponsored
by the District's consultants at Belterra Centre from 5:00 p.m. to 7:00 p.m. on Thursday, November
29, 2018 and noted that she would send out a formal invite. It was noted that both the District Board
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members and the Board members from HCWCID No. 1 would be included to afford both Boards the
opportunity to meet with one another in a social setting.

With regard to committee matters, she noted that the Customer Care Committee is exploring
different lines of communication and a separate way for the District to set up a form of email
communication so that they would not need to continue to rely on the HOA Blast to get important
District news out to its customers. Also, additional links on the existing website are being looked
into that might connect customers to additional information on water related topics. Director Bethke
inquired as to whether there had been a separate Fall Newsletter. Ms. Hester indicated that she had
not yet had time to prepare one, but that she intended to work on it soon.

Following the review of the Executive Summary and upon motion by Director Wachsmann,
seconded by Director McGillicuddy and unanimously carried, the General Manager's Report and
Executive Summary were both approved. The record shall reflect that Director McGillicuddy left the
meeting at this point and did not participate in the remainder of the discussions and votes taken.

17. The Board briefly reviewed charts prepared by Lisa Adkins with regard to the
Maintenance Cap Tracking under the existing Operations and Management Agreement for the District
facilities, a copy of which is attached as EXHIBIT "L". It was noted that Inframark plans to write a
check to the District for the approximate amount of $52,802.64 as set out on page 15 once all
reporting has been concluded through September 30.

18. With regard to the previously discussed customer related fence encroachment on
Mendcino and possible need for the District to grant an easement for such fence, Matt Kutac reported
that the survey ended up confirming that the fence Was on the owner's property and that no District
easement would be needed.

19. Matt Kutac presented a proposed First Amendment to Operations and Management
Agreement between Inframark, LLC and the District regarding matters relating to the recently
approved Meter Beacon Managed Solution Master Agreement the District has with Badger Meter,
Inc. ("Badger Meter Agreement") and following a 'review by Matt Kutac of such changes, upon
motion by Director Wachsmann, seconded by Director Kelly and unanimously carried, the Board
approved said First Amendment, a copy of which is attached hereto as EXHIBIT "M".

20. Matt Kutac informed the Board that there were no actions that needed to be taken on
the proposed Interlocal Cooperative Agreement for Law Enforcement Services between Hays County
and the Hays County Constable for Precinct 4 at this time; however he confirmed that he and Ms.
Hester had met with Commissioner Ray Whistenant who was supportive of the proposed agreement
and noted that he would discuss it with the County Attorney. It was noted that he would try to work
with the Commissioners Court on the approval of the agreement prior to year-end, but that he could
not guaranty that would be the case..

21. In addition, Matt Kutac reviewed updated copies of the separate Base Fee and
Maintenance Account Adjustment Statements under the existing Operations and Management
Agreements between the District and Inframark for the Joint Facilities and District Facilities. He
explained that his calculations of such fees at the October regular meeting were based on a different
consumer price index (CPI) period than that used by Inframark, and upon discussion with Inframark,
he recommended an amendment to the agreement to better define the CPI period to be utilized.
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Following a discussion and review of the new base fees and the amounts allocated to the maintenance
accounts included in each separate Statement, by motion by Director Wachsmann, seconded by
Director Harris and unanimously carried, the Board approved the separate Base Fee and Maintenance
Account Adjustment Statements, and the amendment discussed by Mr. Kutac, such items being
collectively attached hereto as EXHBIT "N".

22. Matt Kutac reviewed a form of Parkland and Open Space Dedication Deed that
covered Block 11, Block A of Belterra, Section 20-1, which covers about 3 to 4 acres that is being
conveyed to the District. Following a review and motion by Director Wachsmann, seconded by
Director Bethke and unanimously carried, the Board approved said Deed, a copy ofwhich is attached
as EXHIBIT "0".

23. In addition, Mr. Kutac reviewed a form of License Agreement between the District
and the Belterra Community Association, Inc., as ties to Belterra Sections 16, 17, 20-1 and 21-1,
similar to existing license agreements between the parties for older sections of development within the
District. Mr. Kutac explained the purpose of such agreement and following discussion and upon
motion by Director Wachsmann, seconded Director Harris and unanimously carried, the Board
approved said License Agreement, a copy of which is attached hereto as EXHIBIT "P". In addition,
Mr. Kutac notified the Board of the receipt from Crescent Belterra TX, LLC, as to a prior April 13,
2016 similar License Agreement that only covered Sections 16 and 17, which would be replaced by
the new license agreement, a copy of such letter being attached hereto as EXHIBIT "Q".

24. With regard to matters relating to the Lower Colorado River Authority and West
Travis County Public Utility Agency ("WTCPUA"), Matt Kutac noted that he had no updates.

25. It was noted that, at this time, there appeared to be no need for any special Board
meetings over the next month, however, the Board reconfirmed a change to the regular meeting date
in December, by moving it up to conduct regular business at a special meeting set for December 11,
2018 at 5:45 p.m. at Belterra Centre. Ms. Hester indicated that she would be coordinating various
committee meetings with members as necessary.

26. In furtherance of the discussion in item 11 on page 3 hereof, by motion of Director
Wachsmann, seconded by Director Bethke and unanimously carried, the Board voted to establish a
fine of $1,000 per day per occurrence to be levied against Kleensite for any further open burning
within the District.
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There being no further business to conduct, Director Wachsmann moved that the meeting be
adjourned, which motion was seconded by Director Harris and unanimously approved, and the Board
adjourned until further call.

APPROVED AND ADOPTED this 1 day of December, 2018.
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