MINUTES OF A MEETING OF THE BOARD OF DIRECTORS OF
TARRANT REGIONAL WATER DISTRICT
HELD ON THE 18™ DAY OF SEPTEMBER 2007 AT 9:30 A.M.

The call of the roll disclosed the presence of the Directors as follows:
Present
Victor W. Henderson
Hal S. Sparks III - Arrived at 9:43 a.m.
Jack R. Stevens
Marty V. Leonard
Jim W. Lane

Also present were James M. Oliver, Alan Thomas, Ken Brummett, Lisa Cabrera, Rick
Carroll, Steve Christian, J.D. Granger, Nancy King, David Marshall, Mark Olson, and Sandy
Swinnea.

Also in attendance were George Christie, General Counsel for Tarrant Regional Water
District (the Water District); Lee Christie representing Pope, Hardwicke, Christie, Schell, Kelly &
Ray, LLP; Rusty Gibson of Freese and Nichols, Inc.; Mary Edwards of Representative Lon
Burnam's office; Robert Paleshic of Jacobs; Jay Pritchard of Trinity Communications; Max Baker
of the Fort Worth Star Telegram and Earl Alexander.

President Henderson convened the meeting with the assurance from management that all
requirements of the “open meetings” laws had been met.

1.

All present were given the opportunity to join in reciting the Pledge of Allegiance.

2.
On a motion made by Director Stevens and seconded by Director Leonard, the Directors

unanimously voted to approve the minutes from the meetings held August 21, 2007 and
September 7, 2007. It was accordingly ordered that these minutes be placed in the permanent
files of Tarrant Regional Water District.
3.
There were no persons of the general public requesting the opportunity to address

the Board of Directors.
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4.

With the recommendation of management, Director Stevens moved to approve the 2008
General Fund Budget in the amount of $66,818,610 which reflects a $2 million reduction in oil
and gas revenues. Director Lane seconded the motion and the vote in favor was unanimous.
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With the recommendation of management, Director Leonard moved to adopt a 2007 tax
rate of $.02/$100 valuation. Director Lane seconded the motion and the vote in favor was
unanimous.

6.

With the recommendation of management, Director Lane moved to approve the 2008
Revenue Fund Budget in the amount of $79,176,730. Director Leonard seconded the motion and
the vote in favor was unanimous.

At this point in the meeting, Director Sparks arrived.

7.

With the recommendation of management, Director Lane moved to approve the
2007/2008 Trinity River Vision Authority Budget in the amount of $18,242,110. Director
Stevens seconded the motion and the vote in favor was unanimous.

8.

With the recommendation of management, Director Leonard moved to name JI.D.
Granger as the Trinity River Vision Authority's (TRVA) registered agent and change the
registered office to 307 West Seventh Street, Suite 100, Fort Worth, Texas. The TRVA Board of
Directors approved this change to their bylaws subject to approval by the Water District's Board
of Directors. Director Sparks seconded the motion and the vote in favor was unanimous.

9,
With the recommendation of management, Director Stevens moved to approve capital

expenditure as noted below:
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Equipment Vendor Funding Source Approved Cost
Fiberglass Ductwork Garland Heating and Air | Bond Package $38,225
Conditioning, Inc.,
Garland, TX

Director Sparks seconded the motion and the vote in favor was unanimous.
10.

With the recommendation of management, Director Sparks moved to approve a contract
modification to the Trinity River Authority - Ennis water contract to waive the take-or-pay
provision for Fiscal Year 2008. Director Lane seconded the motion and the vote in favor was
unanimous.

il

With the recommendation of management, Director Lane moved to approve a contract
with Freese and Nichols to design and manage construction of the bypass line in Mansfield at a
cost not to exceed $800,000. Funding for this contract is included in the 2006 Bond Issue and the
2009 Bond Issue. Director Leonard seconded the motion and the vote in favor was unanimous.

12.

With the recommendation of management, Director Stevens moved to approve a service
agreement with Siemens to rebuild the variable frequency drives (VFDs) at the Richland-
Chambers Booster Pump Station in Waxahachie at an estimated cost of $600,000. Funding for
this agreement is included in the 2006 Bond Issue. Director Lane seconded the motion and the

vote in favor was unanimous.

13,
With the recommendation of management, Director Lane moved to approve the sale of
the following described tract of land to Mark Poole, the adjacent owner, for the appraised value of
$6.75 per square foot for a total amount of $11,205.

1,660 square feet of land, situated in the Marcus Garcia Survey, Abstract 241, below
elevation 325 feet mean sea level in Henderson County, Texas at Cedar Creek Lake. The
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subject property is adjacent to Lot 2 of the Shady Shores Subdivision, as recorded in
Cabinet A, Slide 177 of the Plat Records of said Henderson County.
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In addition, R. Steve Christian was granted authority to execute the deed and all other
documents necessary to complete this transaction. Director Leonard seconded the motion and the
vote in favor was unanimous.

14.

With the recommendation of management, Director Leonard moved to ratify the pooling
agreement executed by Ken Brummett on behalf of the Water District with XTO Energy, Inc. for
the TRWD McNeill A Unit #2H, TRWD McNeill B Unit #3H, TRWD Unit E #1H, and the
TRWD II A Unit D #1H located at Eagle Mountain Lake as shown on Exhibits below. Director

Lane seconded the motion and the vote in favor was unanimous.
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The President and presiding officer next called an executive session at 10:17 a.m. under
V.T.C.A., Government Code, Chapter 551.071 to consider pending or contemplated litigation -
Oklahoma water resources; and under Chapter 551.072 to consider oil and gas issues.

16.

Upon completion of the executive session at 10:34 a.m., the President reopened the
meeting.

17.

With the recommendation of management, Director Stevens moved to approve an oil and
gas lease to Chesapeake Exploration L.L.C. for terms of $586,165, 27.6% royalty, three (3) year
primary term for the Water District’s mineral interest in 39.74 net acres, more or less, as shown

on the plat below.
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In addition, Ken Brummett is granted authority to execute the lease and all other
documents necessary to complete this transaction. Director Lane seconded the motion and the
vote in favor was unanimous.

18.

With the recommendation of management, Director Sparks moved to approve an oil and
gas lease to XTO Energy Inc. for terms of $2,288,236.90, 25% royalty, three (3) year primary
term for the Water District’s mineral interest in 133.729 net acres, more or less, as shown on the

plat below.
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In addition, Ken Brummett is granted authority to execute the lease and all other
documents necessary to-complete this transaction. Director Leonard seconded the motion and the

vote in favor was unanimous.

19.

With the recommendation of management, Director Lane moved to approve an oil and
gas lease with XTO Energy Inc. in and to those lands shown on the plat below for terms of
$11,809, 25% royalty, three (3) year primary term for the Water District’s mineral interest in

3.374 net acres, more or less.

-
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Director Leonard seconded the motion and the vote in favor was unanimous.
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In addition, Ken Brummett is granted authority to execute the lease and all other
documents necessary to complete this transaction. Director Leonard seconded the motion and the
vote in favor was unanimous.

20.

The Board of Directors viewed the quarterly video update.

21.
There being no further business before the Board of Directors, the meeting was

adjourned.
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