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ruling, regulation or official statement by, or on behalf of, the United States
Securities and Exchange Commission or other governmental agency having
jurisdiction of the subject matter shall be made or proposed, to the effect
that the offering or sale of obligations of the general character of the ECP
Notes, as contemplated hereby, is or would be in violation of any provision
of the Securities Act of 1933, as amended, or the Securities Exchange Act
of 1934, as amended, as then in effect, or with the purpose or effect of
otherwise prohibiting the offering or sale of obligations of the general
character of the ECP Notes, as contemplated hereby;

(5) any event shall occur or information shall become known,
which makes untrue, incorrect or misleading in any material respect any
statement or information contained in any disclosure documents provided
to the Dealer by the County in connection with the performance of its duties
hereunder, whether provided pursuant to Section 8 hereof or otherwise, or
causes such documents to contain an untrue, incorrect or misleading
statement of a material fact or to omit to state a material fact required to be
stated therein or necessary to make the statements made therein, in light of
the circumstances under which they were made, not misleading;

(6) any governmental authority shall impose, as to the ECP
Notes, or obligations of the general character of the ECP Notes, any material
restrictions not now in force, or increase materially those now in force;

€)) any of the representations and warranties of the County
made in this Agreement shall not have been true and correct;

(8) the County fails to observe any of the covenants or
agreements made in this Agreement or if the Order or the Issuing and Paying
Agent Agreement is no longer in full force and effect;

9 any of the rating agencies then rating the ECP Notes shall
either (i) downgrade the short-term ratings assigned to the ECP Notes or (ii)
suspend or withdraw the then current ratings assigned to the ECP Notes;

(10)  an actual or imminent default or a moratorium in resnect of
payment of any U.S. Treasury bills, bonds or notes occurs, the ¢...ct of
which, in the Dealer’s reasonable judgment, makes it impractical to market
the ECP Notes or to enforce contracts for the sale of the ECP Notes; or

(11) trading of any securities of the County shall have been
suspended on any exchange or in any over-the-counter market;

(12) any material adverse change in the financial markets
generally which is, in the judgment of the Dealer, so material and adverse
as to make it impracticable or inadvisable to proceed with the offering or
sale of the ECP Notes; or






are designated as an Authorized Representative by certificate signed by an existing Authorized
Representative. The initial written designation of the Authorized Representatives is appended
hereto as Appendix A. By approving this Agreement, the Commissioners Court approves the
designation of the individuals named in *---~-""- A to act as Authorized Representatives for all
purposes under the Order. The County agrees to provide the Dealer with revised written
designations in the form of Appendix A when and as required by changes in the Authorized
Representatives. The Dealer may rely upon such designation unless and until otherwise notified in
writing by the County.

Section 7. Resignation and Removal of Dealer. The Dealer may at any time resign
and be discharged of its duties and obligations hereunder upon providing the County and the Issuing
and Paying Agent with sixty (60) days’ prior written notice or, if earlier, on the date that a
replacement Dealer has been appointed by the County if the County in its sole discretion elects to
appoint a replacement Dealer. The Dealer may be removed at any time, at the direction of the
County upon seven (7) days’ prior written notice to the Dealer and the Issuing and Paying Agent.
The Dealer shall assign and deliver this Agreement to its successor if requested by the County.

Section 8. Furnishing of Disclosure Materials.

(a) Prior to the first issuance of ECP Notes under the Order, the County agrees
to furnish the Dealer with as many copies as the Dealer may reasonably request of the
offering memorandum of the County relating to the ECP Notes (the “Offering
Memorandum™), and such other information with respect to the County and the ECP Notes
as the Dealer shall reasonably request from time to time.

(b) The County agrees to cooperate with the Dealer in the preparation from
time-to-time of a new Offering Memorandum of the County for the ECP Notes in the event
the Dealer determines that the preparation and distribution of such Offering Memorandum
is necessary or desirable in connection with the offering and sale on behalf of the County
of the ECP Notes, and to furnish or to cause to be furnished to the Dealer as many copies
of such new Offering Memorandum as the Dealer shall request.

(c) If, at any time during the term of this Agreement, any event shall occur or
facts become known to either party that might affect the correctness or completeness of
any statement of a material fact contained in the then current Offering Memorandum, such
party shall promptly notify the other in writii  of the circumstances and details of such
event. The County agrees to promptly furnish 1o the Dealer a copy of each filing or notice
made to anyone (whether in connection with the ECP Notes or not) pursuant to any
undertaking or other agreement of the County made under any provision of Rule 15¢2-12
promulgated by the United States Securities and Exchange Commission.

Section 9. Indemnification and Contribution. To the extent permitted by Texas law,
the County agrees to indemnify the Dealer and to hold the Dealer harmless against any loss,
damage, claim, liability or expense (including reasonable cost of defense) based upon, any
allegation that any of the information provided by the County to the Dealer in the Offering
Memorandum, including the information described in Section 11(f), below, pursuant to this
Agreement includes any untrue statement of a material fact or omits to state any material fact






(e) It will provide the Dealer at its address set forth below, within 190 days of
the end of each fiscal year, a copy of its annual audited financial statements for that fiscal
year;

6)) It will promptly notify the Dealer by electronic means, if possible, and, if
not possible, by other communication made in writing, of any material adverse changes
that may affect the offering and sale on behalf of the County of the ECP Notes or any fact
or circumstance which may constitute, or with the passage of time will constitute, an Event
of Default under the ECP Notes, the Order or the Issuing and Paying Agent Agreement;

(g) Offering Memoranda and supplements, amendments and updates to any
thereof, furnished by the County and used by the Dealer in the marketing of the ECP Notes,
until such time as they shall have been subsequently amended, updated or replaced, shall
not contain any untrue, incorrect or misleading statement of a material fact or omit to state
a material fact required to be stated therein or necessary to make the statements made
therein, in light of the circumstances under which they were made, not misleading; and

(h) It will provide to the Dealer within two (2) Business Days of the execution
of any credit or liquidity facility agreement related to the ECP Notes or amendment thereto
including any extension of any such facility, a copy of such executed agreement or
amendment.

Section 12. Term of Agreement. This Agreement shall become effective on the date
hereof and shall continue in full force and effect until the Maximum Maturity Date of the ECP
Notes, as defined in the Order, subject to the right of suspension and termination as provided herein.

Section 13. Dealing in ECP Notes by the Dealer; No Obligation to Purchase ECP
Notes. (a) The Dealer, in its individual capacity, may in good faith buy, sell, own, hold and deal in
any of the ECP Notes, including, without limitation, any ECP Notes offered and sold by the Dealer
pursuant to this Agreement, and may join in any action which any Registered Owner may be entitled
to take with like effect as if it did not act in any capacity hereunder. The Dealer, in its individual
capacity, either as principal or agent, may also engage in or be interested in any financial or other
transaction with the County and may act as depositary, account party, or agent for any committee
or body of owners of the ECP Notes or other obligations of the County as freely as if it did not act
in any capacity hereunder.

(b) Nothing in this Agre. :nt shall be de :d to constitute the Dealer an
underwri " ofthe I' "2 Notes or to obl’ the Dealer to purchase any 2 Notes for its
own account at any time.

Section 14. Miscellaneous. (a) Except as otherwise specifically provided in this
Agreement, all notices, demands and formal actions under this Agreement shall be in writing and
either (i) hand-delivered, (ii) sent by electronic means, or (iii) mailed by registered or certified mail,
return receipt requested, postage prepaid, to:

The Dealer:

J.P. Morgan Securities LLC












APPENDIX A
CERTIFICATE OF AUTHORIZED REPRESENTATIVES

I, the undersigned, in my capacity as County Clerk of FORT BEND COUNTY, TEXAS
(the “County”), and in connection with the County’s Unlimited Tax Extendable Commercial Paper
Program, Series A pursuant to which the County’s Unlimited Tax Extendable Commercial Paper
Notes, Series A (the “ECP Notes™) are from time to time issued, do certify that each of the persons
listed below have been designated in accordance with the County’s Order adopted on October 23,
2025 (the “Order”) to act severally as an Authorized Representative (as defined in the Order) in
connection with the issuance, from time to time, by the County of ECP Notes in accordance with
the Order. The specimen signature of each Authorized Representative is set forth beside their
respective names.
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County Clerk, Fort Bend County, Texas

Dated:
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