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MINUTES OF THE MEETING 
 OF THE BOARD OF DIRECTORS 
 
THE STATE OF TEXAS § 
 
COUNTY OF DENTON § 
 
BROOKFIELD WATER CONTROL AND IMPROVEMENT DISTRICT OF DENTON § 
COUNTY 
 

The Board of Directors (the "Board") of Brookfield Water Control and Improvement 
District of Denton County (the "District") met in special session, open to the public, at 2321 Coit 
Road, Suite B, Plano, Texas 75075, a designated office of the District outside the boundaries of 
the District, on August 4, 2022, and the roll was called of the members of the Board to-wit: 

     
The roll was called of the members of the Board, to-wit: 

  Madeleine Mitchell  President 
VACANT   Vice President 
Abraham Achar  Secretary 
Shelly Elieson   Assistant Secretary 
Kayla “Alley” Caldwell Assistant Secretary 
 

All members of the Board were present at the commencement of the meeting thus 
constituting a quorum.  Also present were Ms. Kathleen Martinez and Ms. Jackline Logan of 
Dye & Tovery, LLC, bookkeepers for the District; Ms. Sarah Landiak, attorney, and Ms. Amy 
Bieber, paralegal, each of Winstead PC, attorneys for the District; Mr. Mark Spear of Pape 
Dawson Engineers, Inc.; Mr. Steve Howard of D.R. Horton; and Mr. Andre Ayala of Hilltop 
Securities, Inc. (“Hilltop”); 

 
The meeting was called to order at 10:37 a.m.   
 

 1. The Board opened the meeting to public communication or comment.  Hearing 
none, Director Achar moved that the Board close the public comment section of the meeting.  
Director Mitchell seconded said motion, which carried unanimously. 
 

2. The Board next reviewed the Minutes from the June 30, 2022, Board of Directors 
meeting.  Following a discussion, and upon motion by Director Achar, seconded by Director 
Mitchell and unanimously carried, the Board approved the minutes as presented. 

 
3. The Board next recognized Mr. Ayala, who reviewed the bid results for the 

District’s $6,350,000 Unlimited Tax Road Bonds, Series 2022 (the “Series 2022 Road Bonds”) a 
copy of which is attached hereto as Exhibit “A”, and reported that four qualified bids were 
submitted in connection with the sale of the Series 2022 Road Bonds.  Mr. Ayala recommended 
that the Board award the bid to SAMCO Capital Markets of Dallas, Texas, at an interest rate of 
4.27%.  Following a discussion, Director Achar moved that the Board award the bid for Series 
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2022 Road Bonds to SAMCO Capital Markets.  Director Mitchell seconded said motion, which 
carried unanimously at 10:43 a.m. 
 

4. The Board next recognized Ms. Landiak, who presented to and reviewed with the 
Board copies of (i) an Order Authorizing the Issuance of the Series 2022 Road Bonds; (ii) a 
Paying Agent/Registrar Agreement designating UMB Bank, NA, as the paying agent/registrar; 
and (iii) a General and No-Litigation Certificate, copies of which are attached hereto as Exhibit 
“A”, “B”, and “C”, respectively.  Following a discussion, Director Achar moved that the Board 
(i) approve all instruments in connection with the Series 2022 Road Bond issue; and (ii) 
authorize the Board President to execute, and the Board Secretary to attest to same.  Director 
Mitchell seconded said motion, which carried unanimously.   

 
5. The Board continued to recognize Ms. Landiak, who discussed the proposed 

closing date for the Series 2022 Road Bonds and related Agreed Upon Procedures (“AUP”) 
Report in connection with the bond closing scheduled for September 6, 2022.  Following a 
discussion, Director Achar moved that the Board (i) authorize submission of the Transcript of 
Proceedings for the Series 2022 Road Bonds to the office of the Texas Attorney General; (ii) 
schedule the next Board meeting date for September 2, 2022.; and (iii) authorize McCall Gibson 
Swedlund Barfoot PLLC to prepare an AUP Report for review at the next meeting of the Board 
of Directors.  Director Mitchell seconded said motion, which carried unanimously.     

 
6. The Board next considered the engagement of McCall Parkhurst & Horton as 

disclosure counsel for the District and reviewed a proposed fee agreement, a copy of which is 
attached hereto is Exhibit “D”.  Following a discussion, Director Achar moved that the Board 
ratify and approve the engagement of disclosure counsel as presented.  Director Mitchell 
seconded said motion, which carried unanimously. 

 
7. The Board next recognized Mr. Ayala, who presented to and reviewed with the 

Board the 2022 tax rate calculations and recommendations from Hilltop, a copy of which is 
attached hereto as Exhibit “E”.  The total tax rate recommendation is $0.8775 per $100 of net 
taxable value, with $0.2605 allocated for maintenance and operations and $0.6170 allocated for 
road debt service.  Following a discussion, Director Achar moved that the Board (i) approve the 
proposed tax rate; (ii) call a public hearing on the proposed tax rate for September 2, 2022, at 
10:30 a.m. at the offices of Dye & Tovery, LLC; and (iii) authorize publication of a notice of the 
same.  Director Mitchell seconded said motion, which carried unanimously. 

 
8. The Board next recognized Mr. Spear, who presented to and reviewed with the 

Board an Engineer’s report dated August 4, 2022, prepared by Pape-Dawson Engineers, Inc., 
Engineers for the District, a copy of which is attached hereto as Exhibit “F” and updated the 
Board with regard to ongoing construction within the District, noting that final work on Phase 4 
is wrapping up and construction of Phase 5 wet utilities is ready to start.  Mr. Spear reported that 
the infrastructure for the entire Liberty Trails development is scheduled for completion between 
the fourth quarter of 2022 and first quarter of 2023.  Next, Mr. Spear presented the following pay 
applications to the Board, noting that the Engineer has recommended approval of same: 
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• Pay Application No. 4 in the amount of $124,609.50 from Burnsco Construction, Inc. 
under the Liberty Trails Phase 4 water, wastewater, and storm drainage improvements 
contract.  

• Pay Application No. 1 in the amount of $850,719.93 from Gilco Contracting, Inc. 
under the Liberty Trails Phase 4 paving improvements contract. 

 
Following a discussion, Director Achar moved that the Board (i) approve all pay 

applications as recommended by the District’s Engineer; and (ii) approve the Engineer’s report 
as presented.  Director Mitchell seconded said motion, which carried unanimously. 
 

9. The Board next recognized Mr. Howard, who updated the Board with regard to 
development matters within the District.  Mr. Howard reported that the developer expects all lots 
in Phases 2 and 3 to be closed by the end of September and all homes to be built for those lots by 
the first quarter of 2023.  Mr. Howard also notes that a trail system would be added to the 
development following the completion of Phase 5.  No formal action was taken by the Board. 

 
10. The Board next recognized Ms. Martinez, who presented to and reviewed with the 

Board an amended agreement for bookkeeping services with Dye & Tovery, LLC.  Ms. Martinez 
noted that the only amendment to the agreement is that the charge for travel and the charge for 
meeting attendance have been combined into a single hourly fee.  Following a discussion, 
Director Achar moved that the Board approve the amended agreement as presented.  Director 
Mitchell seconded said motion, which carried unanimously. 

 
11. The Board next recognized Ms. Martinez, who presented to and reviewed with the 

Board copies of a bookkeeping report dated August 4, 2022, a copy of which is attached hereto 
as Exhibit “G”.  Following a discussion, Director Achar moved that the Board (i) approve the 
bookkeeping report; (ii) authorize the payment of bills listed thereon; and (iii) approve the draft 
operating budget as presented.  Director Mitchell seconded said motion, which carried 
unanimously. 

 
12.  
 
There being no further business to conduct, Director Achar moved that the meeting be 

adjourned, which motion was seconded by Director Mitchell and unanimously carried, 
whereupon the Board adjourned at 11:00 a.m. until further call. 
 
 
 

[Signature Page Follows] 






