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Zions Automated Processing:

a. notification by 5:00 p.m. (New York, New York time) one
Business Day prior to the Original Maturity Date and any Extended
Maturity Date, if applicable, of any Commercial Paper Notes to the
County of the total amount due with respect to such maturing
Commercial Paper Notes;

b. notification by 3:00 p.m. (New York, New York time) on
the Original Maturity Date and any Extended Maturity Date of any
Commercial Paper Notes to the County, if the proceeds of Commercial
Paper Notes to be issued on such date, are insufficient to repay the
maturity of such Commercial Paper Notes on the Original Maturity
Date, which notification shall specify the amount of the deficiency; and

c. monthly notification to the County on the first Business
Day of each month stating the amount of interest payable on
Commercial Paper Notes during the prior month.

The Bank agrees to keep such books and records, including, without limitation, a complete
record of all Issuance Requests, as shall be consistent with industry practice and as may reasonably
be requested by the County, and to make such books and records available for inspection by the
County, such books and records to be available on each Business Day during reasonable business
hours, and, if so requested, to send copies of such books and records to the County, as applicable.

2. Letter of Representations. The County will promptly deliver to Bank an executed
version of the form of Letter of Representations (the “Letter of Representations™) provided by The
Depository Trust Company (“DTC”). The County understands and agrees that such Letter of
Representations when executed by the County and Bank and accepted by DTC shall supplement the
provisions of this Agreement and that the County, Bank, and DTC shall be bound by the terms and
provisions of the Letter of Representations, including any procedures and operational arrangements
applicable thereunder.

3. Commercial Paper Notes.

(a) The County’s Book-Entry Commercial Paper Notes shall be represented by one or
more master notes (“Master Note” or “Master Notes”) which shall be executed by manual or
facsimile signature by an Authorized Representative (as hereafter defined), and shall be held by the
Bank as paying agent for the Commercial Paper Notes.

b) If Certificated Commercial Paper Notes are to be issued, they shall be in the form
provided by the County, shall be serially numbered and shall have been executed by manual or
facsimile signature of an Authorized Representative, but shall otherwise be uncompleted. The
County will from time to time furnish Bank with an adequate supply of Certificated Commercial
Paper Notes, as the County in its sole and absolute discretion considers appropriate. Each
Certificated Commercial Paper Note delivered to Bank shall be accompanied by a letter from the
County identifying the Certificated Commercial Paper Note transmitted therewith, and Bank shall
acknowledge receipt of such Certificated Commercial Paper Note(s) on the copy of such letter or






Any Issuance Request given by telephone shall be confirmed to the Bank in writing, either by
regular mail (upon receipt), electronic transmission or facsimile, by an Authorized Representative
priorto 12:00 p.m. (New York, New York time) in the form of Exhibit C hereto on the day on which
such Issuance Request is to be operative.

5. Completion, Authentication and Delivery of Commercial Paper Notes.

(a) In the case of Book-Entry Commercial Paper Notes, Issuance Requests by an
Authorized Representative or an Authorized Person to the Bank for the issuance of Book-Entry
Commercial Paper Notes shall include the following information with respect to each Book-Entry
Commercial Paper Note:

i. the date of issuance of each such Book-Entry Commercial Paper Note (which
shall be a Business Day);

ii. the maturity date of each such Book-Entry Commercial Paper Note (provided
that the Authorized Representative or Authorized Person shall ensure that
such date is a Business Day and that it shall not be more than 270 days from
the date of issue);

iit. the face amount (provided that the Authorized Representative or the
Authorized Person shall ensure that such face amount is $100,000 or integral
multiples of $1,000 in excess thereof) in figures; and

iv. the interest rate and applicable discount or interest amount.

(b) From time to time during the term of this Agreement and subject to the terms and
conditions hereof, and upon Bank’s timely receipt from such Authorized Representative or
Authorized Person of instructions pursuant to Section 5(a) delivered to Bank prior to 1:00 p.m., New
York City time, on a Business Day (as defined in the Order) in accordance with Section 19, Bank
shall transmit such issuance instructions to DTC for the issuance of Book-Entry Commercial Paper
Notes as instructed pursuant to Section 5(a) in a manner set forth in, and take other actions as are
required by, the Letter of Representations and DTC’s applicable rules, regulations and procedures
for book-entry commercial paper programs.

(©) The County und Is that although I 1k | 1 i1 :d to deliver
Commercial Paper Notes against payment, in accordance with the custom prevailing in the
commercial paper market, the County hereby direc  3ank tc 1 b ichdelivery before receipt

of payment in immediately available funds. Therefore, once Bank has delivered a Commercial
Paper Note to a Dealer or its agent as provided herein, the County shall bear all risk that & . zaler or
its agent fails to remit payment for the Commercial Paper Note to Bank. Bank shall have no liability
to the County for any failure or inability on the part of the Dealer to make payment for Commercial
Paper Notes. Nothing in this Agreement shall require Bank to purchase any Commercial Paper Note
or expend Bank’s own funds for the purchase price of a Commercial Paper Note or Commercial
Paper Notes.






receipt by the Authorized Representative or Authorized Person of the County’s instructions not to
issue or deliver such Commercial Paper Notes, which the Authorized Representative or Authorized
Person shall be required to confirm to Bank in writing prior to Bank’s delivery of the Commercial
Paper Notes. For purposes of the preceding provision, Bank may conclusively rely on written notice
given or delivered to Bank by an Authorized Representative or Authorized Person as to whether any
particular Commercial Paper Notes are to be issued in respect of such agreements concluded by such
Authorized Representative or Authorized Person, and Bank shall have no obligation to make any
other or further investigation.

(h)  No Commercial Paper Notes shall be issued if to do so would cause the aggregate
principal amount of all Commercial Paper Notes outstanding at any one time to exceed
$200,000,000. Additionally, no Commercial Paper Note (i) the Original Maturity Date for each
Commercial Paper Note shall be not less than one (1) day nor greater than the Maximum Original
Maturity Days from its Issuance Date as established in the Order and (ii) the Extended Maturity Date
for each Note shall not be greater than 270 calendar days from its Issuance Date.

6. Proceeds of Sale of the Commercial Paper Notes.

(a) Contemporaneously with the execution and delivery of this Agreement, and for the
purposes of this Agreement, the County will establish a separate account designated as the Note
Payment Account (the “Note Payment Account”) to be held and maintained by the Bank. On each
day on which a Dealer or its agent receives Commercial Paper Notes (whether through the facilities
of DTC in the manner set forth in the Letter of Representations or by delivery in accordance with the
provisions of this Agreement), all proceeds received by Bank in connection with such sale shall be
credited in immediately available funds to the Note Payment Account. From time to time upon
written instructions received by Bank from an Authorized Person or Authorized Representative,
Bank agrees to transfer immediately available funds from the Note Payment Account to any bank or
trust company in the United States for the County’s account. If Bank chooses, in its sole discretion,
to credit the County’s account before Bank has collected funds for delivery of Commercial Paper
Notes, it is understood that such credit shall be an advance to the County to be promptly repaid to
Bank from the proceeds of sale of Commercial Paper Notes. If any such advance is not repaid by
5:00 pm New York time on the day it is made, the County shall repay such advance on the next
Business Day together with interest thereon at the rate charged by Bank for such advance (which rate
shall be no less than the Prime Rate). Asused inthis Agreement, “Prime Rate” means the rate of per
annum interest which Zions Bancorporation, National Association, Houston, Texas (the “Bank™)
announces publicly or otherwise makes available to the public from time to tin  1s its “prime rate”
(currently calculated on the basis of the actual number of days elapsed over a year of 360 days) with
any change in the “prime rate” to be effective on and as of the date of any change in said “prime
rate”. The Prime Rate and the calculation thereof may be established by the Bank in its sole
discretion and is not necessarily the lowest rate of interest offered by the Bank to its most
creditworthy customers. The Prime Rate is a variable or fluctuating rate which increases or decreases
from time to time. Funds in the Note Payment Account will be held by Bank uninvested.

(b) The proceeds of Commercial Paper Notes issued for the purpose of refunding and
refinancing the principal of other Commercial Paper Notes shall be transferred by the Bank into the
Principal Payment Subaccount (as established in the Order) of the Note Payment Account (as



























Notices shall be deemed delivered when received at the applicable address specified above. For
purposes of this Section 20, “when received” shall mean actual receipt (i) of an electronic
communication by facsimile or email transmission or Zions Automated Processing; or (ii) of an oral
communication by any person answering the telephone at the office of the individual or department
specified in or pursuant to this Agreement; or (iii) of a written communication hand-delivered, by
national overnight courier service, or by first class, certified or registered mail, return receipt
requested, at the office specified in or pursuant to this Agreement.

21.  Optional Security Procedures. In the event funds transfer instructions, address
changes or change in contact information are given (other than in writing at the time of execution of
this Agreement), whether in writing, by facsimile or otherwise, Bank is authorized but shall be under
no duty to seek confirmation of such instructions by telephone call-back to an Authorized
Representative, and Bank may rely upon the confirmation of anyone purporting to be the person or
persons so designated. The persons and telephone numbers for call-backs may be changed only in
writing actually received and acknowledged by Bank and shall be effective only after Bank has a
reasonable opportunity to act on such changes. The County agrees that Bank may at its option
record any telephone calls made pursuant to this Section. Bank in any funds transfer may rely solely
upon any account numbers or similar identifying numbers provided by the County to identify (a) the
beneficiary, (b) the beneficiary’s bank, or (c) an intermediary bank. Bank may apply funds for any
payment order it executes using any such identifying number, even when its use may result in a
person other than the beneficiary being paid, or the transfer of funds to a bank other than the
beneficiary’s bank or an intermediary bank designated. The County acknowledges that these optional
security procedures are commercially reasonable.

22. Amendment, Waiver and Assignment. None of the terms or conditions of this
Agreement may be changed, waived, modified, discharged, terminated or varied in any manner
whatsoever unless in writing duly signed by each party to this Agreement. No course of conduct
shall constitute a waiver of any of the terms and conditions of this Agreement, unless such waiver is
specified in writing, and then only to the extent so specified. A waiver of any of the terms and
conditions of this Agreement on one occasion shall not constitute a waiver of the other terms of this
Agreement, or of such terms and conditions on any other occasion. Except as provided in Section 14
hereof, this Agreement may not be assigned by any party without the written consent of the other

party.

23.  Severability. To the extent any provision of this Agreement is prohibited by or
invalid under applicable law, such provision shall be ineffective to the extent o1 1ch] iibitionor
invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Agreement.

24.  Governing Law. This Agreement shall be governed and construed in accordance
with laws of the State of Texas applicable to contracts made and performed in the State of Texas
and, to the extent applicable, operating circulars of the Federal Reserve Bank, federal laws and
regulations as amended, and, to the extent not otherwise inconsistent with this Agreement, general
commercial bank practices applicable to commercial paper issuance and payment; provided that the
Bank’s obligations here under shall be governed by, and construed in accordance with, the laws of
the State of New York.



25. Entire Agreement, No Third Party Beneficiaries. This Agreement, together with
the Letter of Representations and the Order, constitutes the entire agreement between the parties
relating to Bank’s issuing agent, paying agent and depositary duties and obligations to the County.
Except as provided in Section 16 hereof, and nothing in this Agreement, express or implied, is
intended to or shall confer upon any other person any right, benefit or remedy of any nature
whatsoever under or by reason of this Agreement.

26. Execution in Counterparts, Facsimiles. This Agreement may be executed in two or
more counterparts, which when so executed shall constitute one and the same agreement. The
delivery of copies of this Agreement as executed by PDF or facsimile transmission shall constitute
effective execution and delivery as to the parties and may be used in lieu of originals for all
purposes.

27.  Dealings. Bank and any stockholder, director, officer or employee of Bank may buy,
sell, and deal in any of the securities of the County, any Dealer or any purchaser of the Commercial
Paper Notes and become financially interested in any transaction in which the County, any Dealer or
any such purchaser may be interested, and contract and lend money to the County, any Dealer or any
such purchaser and otherwise act as fully and freely as though it were not a depository, issuing or
paying agent under this Agreement. Nothing herein shall preclude Bank from acting in any other
capacity for the County, any Dealer or any such purchaser or for any other person or entity.

28.  Tax Reporting. Bank shall have no responsibility for the tax consequences of this
Agreement and the County shall consult with independent counsel concerning any and all tax
matters. The County shall provide IRS Form W-9 or Form W-8, as applicable, for each payee,
together with any other documentation and information requested by Bank in connection with
Bank’s reporting obligations under the Foreign Account Tax Compliance Act and Foreign
Investment in Real Property Tax Act or other applicable U.S. law or regulation. If such tax
documentation is not so provided, Bank is authorized to withhold taxes as required by applicable
U.S. law or regulation.

29, WAIVER OF TRIAL BY JURY. EACH PARTY TO THIS AGREEMENT
HEREBY WAIVES ANY RIGHT THAT IT MAY HAVE TO A TRIAL BY JURY ON ANY
CLAIM, COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION ARISING
OUT OF OR IN ANY WAY RELATED TO THIS AGREEMENT.

30. Publicity. No party will (a) use any other party’s proprietary indicia, trademarks,
service marks, trade names, logos, symbols, or brand names, or (b) otherwise refer to or identify any
other party in advertising, publicity releases, or promotional or marketing publications, or
correspondence to third parties without, in each case, securing the prior written consent of such other

party.

31. Contract Value. For purposes of Section 2271.002, Texas Government Code,
Section 2274.002, Texas Government Code (as added by Senate Bill 13, 87th Texas Legislature,
Regular Session), and Section 2276.002, Texas Government Code (as added by Senate Bill 19, 87th
Texas Legislature, Regular Session), the Bank represents that this Agreement has a value of less than
$100,000.
























Executed on , 20

FORT BEND COUNTY, TEXAS

By:

Name:

Title:

Acting as an Authorized Representative

Date of issuance of Notes to which these instructions, representations and certifications relate:
;20
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IN WITNESS WHEREOF, the parties have caused this Issuing and Paying Agent
Agreement to be duly executed and delivered as of the day and year first above written.

iy,

ZIONS BANCORPORATION,
NATIONAL ASSOCIATION,
HOUSTON, TEXAS

Authorized Officer’s Signature

Name:

Title: Vice President
Amegy Bank Division

Date:





