
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 July 18, 2019 and the roll was called of the members of the Board of Directors,
(herein referred to as the "Board") to-wit:

Royce Wachsmann
Samantha E. Bethke
Sean McGillicuddy
William Carroll Kelly IV
Bill Harris

President
Vice President
Secretary
Treasurer/Asst. Secretary
Asst. Secretary

All members of the Board as listed above were present at the commencement of the
meeting except Director Bethke. 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, Judy McAngus, paralegal with Winstead PC ("Winstead"), Chris Lane with
SAMCO Capital Markets, Inc. ("SAMCO"), the District's financial advisor, Kristi Hester, and
Lisa Adkins of Inframark, the District's general management and operations contractor, and
Laura Barzilla with CMA Engineering, Inc. ("CMA"), engineers for the District. In addition,
Judy Furth with Winstead was present for the bond sale related items of the agenda and Stephen
Delgado with Atwell, LLC ("Atwell") was present for a portion of the meeting to provide a
response to questions on the on-going 210 reuse Expansion Project. Also, Kade Thomas and
Chris Calvisi with WLE, the District's landscape service provider, were in attendance for a
portion of 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 no
comments, the Board moved on to the next item on the agenda

2. It was noted that Chris Lane had provided a summary chart detailing the bids
received in connection with the sale of District's $1,860,000 in Unlimited Tax Road Bonds,
Series 2019 ("Series 2019 Road Bonds"), which detailed and summarized the three (3) bids
received and, in addition, a Source and Use of Funds Chart and related Debt Service Schedules,
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Pricing Summary, Bond Yield and 8038 IRS Yield Statistics relating to the low bid. All items
are included in EXHIBIT "A" attached hereto. Ms. Lane had recommended that the Board
accept such bid from BOKF, NA dba Bank of Texas ("BOKF") with the lowest net effective
interest rate of 2.58%. It was noted that Winstead concurred with the recommendation.
Following a discussion and upon motion by Director Wachsmann, seconded by Director
McGillicuddy and unanimously carried, the Board awarded the sale to BOKF in accordance with
the Bid Form, attached hereto as EXHIBIT "B".

3. Judy Furth distributed a proposed Private Placement Letter ("Placement Letter")
confirming the purchase arrangements with regard to the sale of the District's Series 2019 Road
Bonds, as prepared by Winstead based on the BOKF bid received. Ms. Furth reviewed the
Placement Letter with the Board. Following a full discussion and upon motion by Director
Wachsmann, seconded by Director McGillicuddy and unanimously carried, the Board awarded
the sale to BOKF and approved said Placement Letter, a copy of which is attached hereto as
EXHIBIT "C".

4. Judy Furth next reviewed the contents of an Order Authorizing the Issuance of the
$1,860,000 Hays County Water Control and Improvement District No. 2 Unlimited Tax Road
Bonds, Series 2019; 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, and Containing other Provisions Relating to the
Subject. Following a full review and discussion of such Order, upon motion by Director
Wachsmann, seconded by Director Kelly and unanimously carried, the Board approved and
authorized the execution of said order, a copy of which is attached hereto as EXHIBIT "D".

5. Ms. Furth noted that BOKF would be acting as paying agent/registrar for the
Series 2019 Road Bonds. Ms. Furth next reviewed the form of a Paying Agent/Registrar
Agreement between the District and BOKF. Following a review of such document, upon motion
by Director Wachsmann, seconded by Director Kelly and unanimously carried, the Board
approved said agreement, confirmed that Arbitrage Compliance Specialists, Inc. ("ACS") would
be handling arbitrage reporting under the Series 2019 Road Bonds under their existing agreement
with the District and additionally approved a General and No-Litigation Certificate and other
bond-related certificates, affidavits and letters authorizing the filing and processing of the
Transcript of Proceedings for the Series 2019 Road Bonds with the Attorney General and
subsequent registration of the bonds with the State Comptroller. A tentative Board meeting was
slated for August 8, 2019 at 5:45 p.m. whereat, among other things, the Board would approve a
final Closing Statement and an Agreed Upon Procedures Report relating to reimbursements that
will be funded from the proceeds of the Series 2019 Road Bonds. Ms. Furth excused herself
from the meeting at this point.

6. The Board next reviewed an engagement letter from Maxwell Locke & Ritter
LLP with regard to the preparation of an Agreed Upon Procedures Report ("AUP") in connection
with reimbursements that will be funded with the proceeds of the Series 2019 Road Bonds.
Following a review and motion by director Wachsmann, seconded by Director Kelly and
unanimously carried, the Board approved such engagement letter, a copy of which is attached
hereto as EXHIBIT "E".
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7. The Board confirmed receipt of the Minutes from the June 12, 2019 regular Board
meeting and upon motion by Director Kelly, seconded by Director Harris, said minutes were
unanimously approved.

8. No one from the developer was present to give an update with regard to on-going
development related activities within the District.

9. With regard to the status of the reclaimed water irrigation expansion project, Matt
Kutac gave a brief update noting that further updates would be covered in the CMA report in the
item below.

10, Lauren Barzilla updated the Board with regard to the reclaimed irrigation
expansion project ("Expansion Project") as included in CMA's 210 WWTP and Reuse irrigation
report, a copy of which is attached hereto as EXHIBIT "F". It was noted that Stephen Delgado
with Atwell was present should the Board have any questions for him with respect to the
proposed change orders under the on-going WLE contract for the 210 Expansion Project
("WLE" contract")

She reviewed Change Order No. 5 under the WLE contract in the amount of $40,249.07
and following a motion by Director McGillicuddy, seconded by Director Harris and unanimously
carried, said Change Order No. 5, a copy of which is attached hereto as EXHIBIT "G", was
hereby approved.

In addition, she reviewed Pay Application No. 4 under the WLE contract in the amount
of $152,759.88 and following a motion by Director Kelly, seconded by Director Harris and
unanimously carried, Pay Application No. 4, a copy of which is attached hereto as EXHIBIT
"H", was hereby approved.

In addition, Ms. Barzilla reviewed a proposed Change Order No. 6 to the WLE contract
(regarding the clearing and infrastructure for Areas 7, 8 and 9) with the Board. She explained
that Atwell, the project engineer for the developer, had approved the change order and that CMA
concurred with the recommendation for approval of such change order. Director McGillicuddy
stated that he had a question he wanted to discuss with Mr. Kutac and motioned to adjourn to
Executive Session with regard to item 9 on the posted agenda. Such motion was followed by a
second from Director Wachsmann and unanimously carried, the Board adjourned to executive
session at 6:05 p.m.

Upon motion by Director Wachsmann, • seconded by Director McGillicuddy and
unanimously carried, the Board reopened the meeting at 6:12 p.m. and upon motion by Director
Wachsmann, seconded by Director Kelly and unanimously carried, the Board approved Change
Order No. 6 to the WLE contract.

With respect to the WWTP Membrane Replacement of the CMA report, Ms. Barzilla
noted that the membranes for basin 2 have arrived and have already been installed. In addition,
it was noted that Robby Callegari was still waiting on the drum screen details and had notified
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Huber, El2 and Kubota that the District needs the drawings and pricing for the drum screen
replacement soon and if they are not able to provide that to CMA, that CMA will recommend
that the District bid that portion of the project.

Ms. Barzilla noted that the Hays County Water Control and Improvement District No. 1
("HCWCID No. 1") wastewater discharge permit renewal application was still under technical
review at the Texas Commission on Environmental Quality ("TCEQ").

1 1. Next, Ms. Barzilla presented the CMA general engineering monthly report, a copy
of which is attached hereto as EXHIBIT "I" and reviewed such report in detail.

Under item II., the Mesa Verde Park Parking Lot project, Ms. Barzilla updated the Board
with respect to the new pavilion. It was discussed that it had been determined that they would
use the picnic tables that were originally ordered for the pavilion and that the committee
members would like to work with the installer with regard to the actual placement once the
pavilion construction was complete. Ms. Barzilla presented an Amendment to CMA Task Order
No. 21 - with regard to construction phase services for the Mesa Verde Park Improvements in a
not- to-exceed amount of $8,000. Following a discussion and motion by Director McGillicuddy,
seconded by Director Wachsmann and unanimously carried, the board approved Task Order No.
21, a copy of which is attached as EXHIBIT "J".

Under item III. - Belterra Sidewalk Addition - Ms. Barzilla reported that the project will
be advertised by August Is' and that CMA plans on having a recommendation for the Board's
review and approval at the August 22nd meeting. She noted that she did not know when Hays
County would have their sidewalk completed, but that it would be the responsibility of the
county to tie into the District sidewalk if the District completes its share of the project first.

Under item IV., ESD Site Plan — Ms. Barzilla noted that CMA is continuing with their
review of the plans.

Under item V, Ms. Barzilla reviewed CMA's Task Order No. 26 for the preparation of
the District's Bond Application No. 7 for submission to the TCEQ for an estimated amount of
$55,000. Following a discussion and upon motion by Director Wachsmann, seconded by
Director Kelly and unanimously carried, the Board approved said Task Order No. 26, a copy of
which is attached as EXHBIIT "K".

12. Matt Kutac explained the terms and provisions of a First Amendment to Standard
Form Construction Contract between LH Belterra LLC, on behalf of HCWCID No. 2 and WLE
LLC ("Contractor"), which if approved would allow separate irrigation areas under the existing
contract to be accepted for completion in stages. Mr. Kutac reminded the Board that such matter
had been generally discussed at previous meetings, and that it benefitted the Districts by
allowing the addition of effluent disposal capacity prior to completion of the entire project. He
noted this had operational benefits for the District and developers, and also would allow for the
Districts to meet feasibility requirements to issue bonds. Finally, he confirmed that he had
reviewed the amendment and that Ashlar had agreed to his proposed changes, which were
incorporated in the form reviewed by the Board. Following a full review of such amendment
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and upon motion by Director McGillicuddy, seconded by Director Harris and unanimously
carried, the Board approved such proposed amendment, it being noted that District execution
was not necessary.

13. Matt Kutac confirmed that he had received the renewal of the IBA Irrevocable
Standby Letter of Credit No. SBP72604.

14. Next, Kristi Hester reviewed the Inframark General Manager's Report Executive
Summary, a copy of which is attached hereto as EXHIBIT "L" and specific discussions and/or
action taken was as listed below.

Ms. Hester reviewed and updated the Board with respect to operational matters at the
District's wastewater treatment plant ("WWTP"), the 210 Irrigation System and Drip Fields,
Distribution System-Billing, Drainage/Pond matters, Parks/Trails, on-going construction and
miscellaneous other updates. Ms. Hester explained that the second membrane replacement had
just been installed and updated the Board on other WWTP matters including the installation of a
new metal roof at Building 1 for the amount of $8,776.19. She noted that this final pricing was
at a savings over the estimated costs and includes a 25 warranty on the metal roof.

With regard to Irrigation System- Drip Fields, Ms. Hester reviewed a WLE proposal for
upgrades to the IQ Controllers in the amount of $6,695.00. Upon motion by Director Harris,
seconded by Director Kelly and unanimously carried, the Board approved said expenditure.

Under the Distribution System item, Ms. Hester noted that the notice of violation from
the Texas Commission on Environmental Quality ("TCEQ") on June 6th, which mistakenly
reported a failure to monitor the water system for required triennial asbestos monitoring for the
period of 2016 through 2018, has since been corrected by the TCEQ and thus, no public
notification was required.

In addition, Ms. Hester noted that she had worked with the Lower Colorado River
Authority ("LCRA") and received a grant for water conservation program with respect to the
AMI meter plan ($13,519 for the District and $7,515 for Hays County Water Control and
Improvement District No. 2 ("HCWCID No. 2")) and that a formal presentation by LCRA of the
grant funds to the Districts will occur on August 1st:

With regard to Drainage/Ponds, Ms. Hester shared several photos with respect to heavy
rains and discussed erosion control and related drainage projects.

With regard to Parks/Trails, Ms. Hester noted that the grading had been completed at the
Bitterroot-Bighorn park site today and that modifications to the layout of the playground
equipment have been made to allow for better access on the west end of the park. She noted that
the WLE was working on the Phase 1 trail repairs to address safety issues and that other phases
of proposed improvements will be reviewed by the Parks Committee prior to being formally
presented to the Board at a later date.

Ms. Hester called on Johnny McDonnell with WLE to give his monthly report to the
Board. He updated them with regard to the on-going routine maintenance and reiterated that the
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current Phase 1 Trail improvements were geared to cover safety related concerns, and that the
proposed improvements in Phase 2 and Phase 3 would be more geared towards addressing issues
that continue to surface (i.e, certain areas where granite just doesn't work due to drainage and
perhaps where concrete would be a better solution, etc.). It was the general consensus of the
Board that the trails should be kept nature friendly where possible. WLE noted that over the 10
years of maintaining the Belterra trails, WLE had identified which areas would be better suited to
concrete in, and would review the options initially with the Parks Committee. As related to the
Phase 1 services, following a discussion and motion by Director Wachsmann, seconded by
Director McGillicuddy and unanimously carried, the Board approved a proposed for $25,000 for
WLE's Phase 1 trail improvement services.

With respect to the Bitterroot — Bighorn Park as discussed under item 15 on the agenda,
and concerns over potential disputes that could arise with the contractors, Director
McGillicuddy motioned that the Board address such matters in Executive Session, which motion
was seconded by Director Wachsmann and unanimously carried. The Board adjourned to
Executive Session at 7:04 p.m.

The Board returned and motion was made by Director Wachsmann, seconded by Director
Harris and unanimously carried, the Board reconvened in open session. It was noted that no
formal action was necessary.

Returning to the discussion of Parks/Trails; Ms. Hester noted that the equipment should
be installed at the Bitterroot-Bighorn park within the next few weeks and hopefully the park will
be completed and available for use in September.

With respect to Construction related matters, Ms. Hester noted that there have been
numerous resident complaints in the newer phases of development with regard to lot drainage
issues and stated that Inframark had been conducting daily inspections and assessing fines to
builders for erosion control violations. Also, she noted that they had met with Toll Brothers
builders to discuss on going issues they have had with erosion related concerns on a number of
homes they have under construction.

Ms. Hester additionally noted that Hays County is installing a 4 way stop and a
pedestrian crosswalk at Littleton and Trinity Hills to help with both vehicle and foot traffic from
the residential area into the commercial area of Belterra, and that she is also working on
coordinating a meeting with Walt Smith, the Hays County Commissioner - Precinct 4.

15. In addition, Kristi Hester reviewed the current monthly General Manager's Report
with the Board, a copy of which is attached hereto as EXHIBIT "M".

Ms. Hester noted that residential connections had jumped to a total of 971 in May of
2019 from 862 in May of 2018. In addition, she noted that for June 2019, the average residential
consumption was at 9,081 vs. 14,382 in June 2018 (mainly due to the greater amount of rain in
June of 2019). She further reported that the monthly water accountability factor was 92% for the
most recent reporting period (87% for the previous period).
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Hearing no further questions and following discussions, upon motion by Director
Wachsmann, seconded by Director Kelly and unanimously carried, the Board accepted both the
Inframark General Manager's Report and Executive Summary.

16. Lisa Adkins with Inframark reviewed the District's monthly Financial and
Bookkeeping Report, a copy of which is attached hereto as EXHIBIT "N". She noted that as of
June 30, 2019 the District had collected 99.31% of its 2018 taxes. She also reviewed the profit
and loss budget performance charts, the monthly revenue vs. budget comparison chart, the
Inframark maintenance cap tracking chart, and HCWCID No. 1's WWTP 1) profit and loss
budget performance chart; 2) monthly revenue and budget comparison chart and 3) Inframark
maintenance tracking chart, along WWTP joint facility billing reports, balance sheets for
operating and debt service accounts, cash balance report for all accounts, cash balance trend
chart, check register, a listing of wires and a chart detailing the $209,351.44 remaining in surplus
utility bond funds, which was now proposed to be used to help defray the capital costs this fiscal
year for a portion of the District's share of the WWTP membrane replacement. In addition, the
Board reviewed the Investment Activity Report for the period of April 1 to June 30, 2019.
Following a detailed review of such report and check detail, upon motion by Director
Wachsmann, seconded by Director McGillicuddy and unanimously carried, the Board approved
such report, authorized the release of such checks and wires as noted thereon and included in the
additional check detail and such report, including the Quarterly Investment Report.

17. Following a discussion, upon motion by Director Wachsmann, seconded by
Director Harris and unanimously carried, the Board formally approved and ratified a Cost-Share
Funding Program Agreement between the District and LCRA, a copy of which is attached hereto
as EXHIBIT "0".

18. Matt Kutac next explained the terms and provisions of a Hays County Amended
License Agreement ("Amended License Agreement"), a copy of which is attach hereto as
EXHIBIT "P". For the benefit of the newer directors, he explained that similar forms of
agreement had been executed with the County in the past, but noted that now that all the land is
platted within the District, it was timely to adopt this Amended License Agreement to cover all
platted sections within the District. He explained that the agreement allows the District to install,
use and maintain certain landscape, lighting, fencing, facility access gates and posts, entryway
monuments, marketing and informational signage, sidewalks and irrigation (from the potable
water distribution system, wells, or TCDQ-approved treated wastewater effluent as described in
Article XIV of the Amended License Agreement) in and on the right- of-way areas adjacent to
roadways in the District. Following a discussion and motion by Director Wachsmann, seconded
by Director Kelly and unanimously carried, the Board approved and authorized the execution of
the Amended License Agreement.

19. With respect to the Interlocal Cooperative Agreement for Law Enforcement
Services as proposed with the District, Hays County, Hays County Constable for Precinct and
HCWCID No. 1, Matt Kutac stated that it is his understanding that the Joint Customer Care
Committee will be scheduling an additional meeting soon to work out logistical matters as to
the provision of services to be provided under the proposed agreement.
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20. Matt Kutac noted that Director Bethke had requested an agenda item to be
included with regard to Hays County Constable Ron Hood's inquiry as to whether the Boards of
both Districts would be willing to provide a letter evidencing their support with respect to
budgetary items in the County budget that would allow for better law enforcement patrol and
coverage. Following a motion by Director McGillicuddy, seconded by Director Wachsmann
and unanimously approved by those members present, Matt Kutac was authorized to formalize
such a letter for signature by the Board President and forward such letter on to the County, a
copy of which is attached hereto as EXHIBIT "Q".

21. Matt Kutac reviewed a proposed Contact for Municipal Solid Waste Collection
and Disposal Services ("Contract for Waste Collection & Disposal") between the District,
HCWCID No. 1 and Texas Disposal Systems, Inc. ("TDS") and explained the red-lined changes
he had provided in advance for the Board's review. Mr. Kutac explained a few areas of the
contract where he had included revisions to various proposals initially offered by TDS, which he
felt were more consistent with concerns previously expressed by the members of the Customer
Care Committee, who had been working with TDS to negotiate the contract. It was noted that the
new form of contract would cover both services to the residential and commercial customers of
Belterra under one contract. Following a detailed review and discussion and a confirmation that
the customer rates charged by the District to its residential customers for such services would
remain the same, Director Wachsmann motioned, seconded by Director Kelly and unanimously
carried, that said Contract with TDS, a copy of which is attached hereto as EXHBIIT "R", was
hereby approved.

22. Matt Kutac presented a proposed form of an Order Adopting Amended Service
Rate Order (July 11, 2019) and reviewed the provisions with the Board, which mainly included
revisions Section 4 updates to include charges and rate information for the solid waste services
provided to Non-Residential Customers. Following a full discussion, and contingent upon
execution of the above-referenced Contract for Waste Collection & Disposal, upon motion by
Director Wachsmann, seconded by Director Kelly and unanimously carried, the Board approved
said Order, a copy of which is attached hereto as EXHIBIT "S", with the effective date to be the
first date of the month in which the Contract for Waste Collection & Disposal becomes effective.

23. Matt Kutac updated the Board with as to recent Joint Infrastructure Committee's
meeting and noted that the committee reviewed the existing Amended Joint Facility Agreement
and how it works and briefly discussed the goals at hand with respect to needed amendments to
such agreement. Mr. Kutac noted that Lauren Barzilla had prepared a CMA letter dated July 16,
2019 with regard water usage by both the District and HCWCID No. 1, a Tracking Table and
detailed maps and data that will assist the committee.

24. With regard to WTCPUA rates, Mr. Kutac noted that he had attended a portion of
the WTCPUA meeting today and that there was no discussion on a proposed rate increase. He
indicated that he would keep the Board apprised of any upcoming meetings where it appeared
the proposed wholesale rate increase would be discussed.

25. The Board reconfirmed a proposed special Board meeting for Thursday, August
8, 2019 to mainly handle the approval of a proposed Closing Statement for the pending Series
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2019 Road Bonds and to approve a related AUP regarding reimbursements. In addition it was
noted that the Board's proposed next regular meeting slated for Thursday, August 21, 2019 at
5:45 p.m. It was noted that Kristi Hester or Lisa Adkins would contact the Board to confirm
upcoming committee meetings.

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 19th day of September, 2019.
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