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Refunded Bonds for the payment of such principal of, redemption premium, if any, and interest on
the Refunded Bonds, any balance then remaining in the Escrow Fund shall be transferred to the
County, and the Escrow Agent shall thereupon be discharged from any further duties hereunder.

Section 3.2. Payment of Principal, Redemption Premium, if any, and Interest; Redemption
of Certain Refunded Bonds. (a) The Escrow Agent is hereby irrevocably instructed to transfer to
the Paying Agent for the Refunded Bonds from the cash balance from time to time on deposit in
the Escrow Fund the amounts required to pay the principal of, redemption premium, if any, and
interest on the Refunded Bonds in the amounts and at the times shown in the Report; provided,
however, that funds transferred to the Escrow Fund from the interest and sinking funds for the
Refunded Bonds, if any, and all investment earnings thereon be used for the payment of the
principal of, redemption premium, if any, and interest on the Refunded Bonds prior to the use of
proceeds of the Refunding Bonds for such purpose.

(b) Except for amounts transferred to the Paying Agent for the Refunded Bonds
pursuant to Section 3.2(a) and to the County pursuant to Section 4.2, the Escrow Agent agrees that
it shall never make any withdrawals from the Escrow Fund or assert any claims or charges against
the Escrow Fund.

Section 3.3. Sufficiency of Escrow Fund. The County represents (based upon the Report)
that the successive receipts of the principal of and interest on the Escrowed Securities will assure
that the cash balance on deposit from time to time in the Escrow Fund will be at all times sufficient
to provide money for transfer to the Paying Agent for the Refunded Bonds at the times and in the
amounts required to pay the interest on the Refunded Bonds as such interest comes due and to pay
the principal of, redemption premium, if any, and interest on the Refunded Bonds as the Refunded
Bonds mature or are called for redemption, all is more fully set forth in the Report. If, for any
reason, at any time, the cash balances on deposit or scheduled to be on deposit in the Escrow Fund
shall be insufficient to transfer the amounts required by the Paying Agent for the Refunded Bonds
to make the payments set forth in Section 3.2, the County shall timely deposit into the Escrow
Fund, from lawfully available funds, additional funds in the amounts required to make such
payments. Notice of any such insufficiency shall be given promptly by the Escrow Agent to the
County as hereinafter provided, but the Escrow Agent shall not in any manner be responsible for
any insufficiency of funds in the Escrow Fund or the County’s failure to make additional deposits
thereto.

Crntina? 4, Escrow F-=7 The Escrow Agent at all times shall hold the Escrow Fund, the
Escrowed Securities and all other assets of the Escrow Fund wholly segregated from all other funds
and securities on deposit with the Escrow Agent; it shall never allow the Escrowed Securities or
any other assets of the Escrow Fund to be commingled with any other funds or securities of the
Escrow Agent; and it shall hold and dispose of the assets of the Escrow Fund only as set forth
herein. The Escrowed Securities and other assets of the Escrow Fund always shall be maintained
by the Escrow Agent for the benefit of the holders of the Refunded Bonds; and a special account
evidencing such fact shall be maintained at all times on the books of the Escrow Agent. The
holders of the Refunded Bonds shall be entitled to the same preferred claim and first lien upon the
Escrowed Securities, the proceeds thereof and all other assets of the Escrow Fund to which they
are entitled as holders of the Refunded Bonds. The amounts received by the Escrow Agent under
this Escrow Agreement shall not be considered as a banking deposit by the County, and the Escrow
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In the absence of bad faith, the Escrow Agent may rely conclusively upon the truth,
completeness and accuracy of the statements, certificates, opinions, resolutions and other
documents conforming to the requirements of this Escrow Agreement, and shall not be obligated
to make any independent investigation with respect thereto.

The Escrow Agent may execute any of the trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents, attorneys, custodians or nominees appointed with
due care, and shall not be responsible for any willful misconduct or negligence on the part of any
agent, attorney, custodian or nominee so appointed.

Any bank, corporation or association into which the Escrow Agent may be merged or
converted or with which it may be consolidated, or any bank, corporation or association resulting
from any merger, conversion or consolidation to which the Escrow Agent shall be a party, or any
bank, corporation or association succeeding to all or substantially all of the corporate trust business
of the Escrow Agent shall be the successor of the Escrow Agent hereunder without the execution
or filing of any paper with any party hereto or any further act on the part of any of the parties
hereto except on the part of any of the parties hereto where an instrument of transfer or assignment
is required by law to effect such succession, anything herein to the contrary notwithstanding.

The Escrow Agent agrees to accept and act upon instructions or directions pursuant to this
Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic
methods, provided, however, that, the Escrow Agent shall have received an incumbency certificate
listing persons designated to give such instructions or directions and containing specimen
signatures of such designated persons, which such incumbency certificate shall be amended and
replaced whenever a person is to be added or deleted from the listing. If the County elects to give
the Escrow Agent e-mail or facsimile instructions (or instructions by a similar electronic method)
and the Escrow Agent in its discretion elects to act upon such instructions, the Escrow Agent’s
understanding of such instructions shall be deemed controlling. The Escrow Agent shall not be
liable for any losses, costs or expenses arising directly or indirectly from the Escrow Agent’s
reliance upon and compliance with such instructions notwithstanding such instructions conflict or
are inconsistent with a subsequent written instruction; provided that, except with respect to funds
that have already been sent out by the Escrow Agent, the Escrow Agent shall comply, if reasonably
possible, with the subsequent controlling written instruction once received. The County agrees:
(1) to assume all risks arising out of the use of such electronic methods to submit instructions and
directions to the Escrow Agent, includii  without limitationtl t :oftl TOW it
on unauthorized instructions, and the risk of interception and misuse by third parties; (ii) that it is
fully informed of the protections and risks associated with the various methods of transmitting
instructions to the Escrow Agent and that there may be more secure methods of transmitting
instructions than the method(s) selected by the County; and (iii) that the security procedures (if
any) to be followed in connection with its transmission of instructions provide to it a commercially
reasonable degree of protection in light of its particular needs and circumstances.

To the full extent permitted by law, the parties agree to indemnify, defend ar * ™ )ld the
Escrow Agent harmless from and against any and all loss, damage, tax, liability and expense that
may be incurred by the Escrow Agent arising out of or in connection with its acceptance or
appointment as Escrow Agent hereunder, including attorney’s fees and expenses of defending
itself against any claim or liability in connection with its performance hereunder except that the
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Escrow Agent shall not be indemnified for any loss, damage, tax, liability, or expense resulting
from its own negligence or willful misconduct. The foregoing indemnification shall survive the
resignation or removal of the Escrow Agent and the defeasance of the Bonds.

Section 6.3. Compensation. On the Escrow Funding Date, the County will pay the Escrow
Agent, as a fee for performing the services hereunder and for all expenses incurred or to be incurred
by the Escrow Agent in the administration of this Escrow Agreement the sum of $750.00, plus
$300 per call notices, which does not include fees for serving as Paying Agent for the Refunding
Bonds. The Paying Agent for the Refunded Bonds will continue to act as Paying Agent for the
Refunded Bonds under the existing fee schedules, with the sole remedy for nonpayment being an
action for amounts owing under the Paying Agency Agreement. This sum does not include the
costs of publication, printing costs, or reasonable out-of-pocket expenses of the Escrow Agent,
which are reimbursable by the County. If the Escrow Agent is requested to perform any
extraordinary services hereunder, the County hereby agrees to pay reasonable fees to the Escrow
Agent for such extraordinary services and to reimburse the Escrow Agent for all expenses incurred
by the Escrow Agent in performing such extraordinary services. It is expressly provided that the
Escrow Agent shall look only to the County for the payment of such additional fees and
reimbursement of such additional expenses. The Escrow Agent hereby agrees that in no event
shall it ever assert any claim or lien against the Escrow Fund for any fees for its services, whether
regular, additional or extraordinary, as Escrow Agent, or in any other capacity, or for
reimbursement for any of its expenses.

The Escrow Agent acknowledges that it also acts as the Paying Agent for the Refunded
Bonds initially issued by the County. The Escrow Agent, in its capacity as Paying Agent for such
Refunded Bonds, agrees that it shall continue to provide the services of Paying Agent for the
Refunded Bonds so long as the principal of and interest on the Refunded Bonds is being paid
pursuant to the terms of this Agreement, that it shall continue to be paid for such services as Paying
Agent pursuant to the terms of the paying agent agreement(s) currently in effect for such Refunded
Bonds, and that the sole remedy for nonpayment by the County of any fees due to the Paying Agent
will be an action for amounts owed under such paying agent agreement(s).

Section 6.4. Successor Escrow Agents. If at any time the Escrow Agent or its legal
successor or successors shall resign or should become unable, through operation of law or
otherwise, to act as escrow agent hereunder, or if its property and affairs shall be taken under the
control of any state or federal court or administrative body because of insolvency or bankruptcy
or for any other reason, a vacancy shall forthwith exist in the office of Escrow Agent hereunder.
In such event the County, by appropriate action, shall promptly appoint an Escrow Agent to fill
such vacancy. If no successor Escrow Agent shall have been appointed by the County within 60
days, a successor may be appointed by the holders of a majority in aggregate principal amount of
the Refunded Bonds then outstanding by an instrument or instruments in writing filed with the
County, signed by such holders or by their duly authorized attorneys or the Escrow Agent may
apply to a court of competent jurisdiction for the appointment of a successor. If, in a proper case,
no appointment of a successor Escrow Agent shall be made pursuant to the foregoing provisions
of this section within three months after a vacancy shall have occurred, the holder of any Refunded
Bond then outstanding may apply to any court of competent jurisdiction to appoint a successor
Escrow Agent. Such court may thereupon, after such notice, if any, as it may deem proper,
prescribe and appoini  successor Escrow Agent.
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Any successor Escrow Agent shall be qualified to act in such capacity under Chapter 1207,
Texas Government Code, as amended, and shall be a corporation organized and doing business
under the laws of the United States or the State of Texas, authorized under such laws to exercise
corporate trust powers, having a combined capital and surplus of at least $50,000,000 and subject
to supervision or examination by federal or state authority.

Any successor Escrow Agent shall execute, acknowledge and deliver to the County and
the Escrow Agent an instrument accepting such appointment hereunder, and the Escrow Agent
shall execute and deliver an instrument transferring to such successor Escrow Agent, subject to
the terms of this Agreement, all the rights, powers and trusts of the Escrow Agent hereunder. Upon
the request of any such successor Escrow Agent, the County shall execute any and all instruments
in writing for more fully and certainly vesting in and confirming to such successor Escrow Agent
all such rights, powers and duties. The Escrow Agent shall pay over to its successor Escrow Agent
a proportional part of the Escrow Agent’s fee paid hereunder.

The Escrow Agent at the time acting hereunder may at any time resign and be discharged
from the escrow hereby created by giving not less than sixty (60) days’ written notice to the County
specifying the date when such resignation will take effect. No such resignation shall take effect
unless a successor Escrow Agent shall have been appointed by the holders of the Refunded Bonds,
by a court of competent jurisdiction or by the County as herein provided and such successor
Escrow Agent shall have accepted such appointment, in which event such resignation shall take
effect immediately upon the appointment and acceptance of a successor Escrow Agent.

The Escrow Agent may be removed at any time by an instrument or concurrent instruments
in writing delivered to the Escrow Agent and to the County and signed by the holders of a majority
in aggregate principal amount of the Refunded Bonds then outstanding.

Section 6.5. Redemption Prior to Maturity of Refunded Bonds. The County has
irrevocably exercised its option to call the bonds of the County for redemption prior to maturity
on the date and at the price shown on Exhibit A attached to the Officer’s Pricing Certificate, and
authorized and directed notice of such redemption to be given in accordance with the orders
authorizing the issuance of such bonds. The Escrow Agent will provide notice of redemption for
the Refunded Bonds in accordance with the orders authorizing the issuance of such bonds.

ARTICLE VIIL

MISCELLANEOUS

Section 7.1. Notices. Any notice, authorization, request or demand required or permitted
to be given hereunder shall be made or given in writing and shall be deemed to have been duly
given when mailed by registered or certified mail, postage prepaid, addressed as follows:
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50 U.S.C. Section 4607, neither the Escrow Agent, nor any wholly owned subsidiary, majority-
owned subsidiary, parent company or affiliate of the Escrow Agent (i) boycotts Israel or (ii) will
boycott Israel through the term of this Escrow Agreement. The terms “boycotts Israel” and
“boycott Israel” as used in this paragraph have the meanings assigned to the term “boycott Israel”
in Section 808.001 of the Texas Government Code.

Section 7.8. Iran, Sudan and Foreign Terrorist Organizations. The Escrow Agent
represents that, to the extent this Escrow Agreement constitutes a governmental contract within
the meaning of Section 2252.151 of the Texas Government Code solely for purposes of compliance
with Chapter 2252 of the Texas Government Code, and except to the extent otherwise required by
applicable federal law, neither the Escrow Agent, nor any wholly owned subsidiary, majority-
owned subsidiary, parent company or affiliate of the Escrow Agent is a company listed by the
Texas Comptroller of Public Accounts under Sections 806.051, 807.051, or 2252.153 of the Texas
Government Code.

[Signature Page Follows]
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EXECUTED as of the date first written above, but effective as set forth herein.

FORT BEND COUNTY, TEXAS

ATTEST:

S-1
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