AGREEMENT FOR SECURITIES SERVICE

THIS AGREEMENT is made and entered into this f% day of /}-yquﬁ]” _,@00), by and
between the St. Charles Parish Council by and through its Finance“Department, (hereinafler
referred to as the "Governmeni") and PaineWebber, Inc. (hereinafter referred to as "Dealer™) for

securities services.

WHEREAS, Government proposes to invest or reinvest or to sell and exchange securities subject
to the laws of the Siate of Louisiana; and,

WHEREAS, the authority to perform these transactions has been delegated by the Govermment to
its Finance Department; and WHEREAS, the Dealer is desirous of performing services for the
Govemment in connection with these transactions; and

WHEREAS, in the judgment of the St. Charles Parish Finance Depariment, this Agreement is to
the public's advantage:

NOW, THEREFORE, in consideration of the muinal benefits flowing to each party, the parties
agree between themselves as follows:

1. Applicable Documenis
Exhibit “A” Statement of Work is attached to and incorporated herein as parl of this

Agreement. In the event of any couflict in the definition or interpretation of any word,
responsibility, service, schedule or eoatents ammong the Agreement and the Exhibit, said
conflict or inconsistency shall be resolved by giving precedence first to the Agreement,
and then to the Exhibit.

This Agreement, and the Exhibit hereto, constitute the complele and exclusive staternent of
understanding between the parties relating to the subject matier of this Agreement.

2. Commencement of Term
The term of this Agreement shall commence upon the date of this Agreement set forih
above.

3. Description of Services

Dealer shall provide services in the manner and form described in the body of this
Agreement and in Exhibit “A” attached hereto. Excepl as may be modified herein,
Dealer, in performing services under this Agreement, shall exercise the same care, skill,
prudence, and diligence that a prudent person would exercise in the conduct of his own

affairs.
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4. Changes and Amendments
No modification or amendment to this Agreement shall be effective unless in writing and

signed by both parties.

b Independent Contractor
This Agreement is not intended, and shall not be coustrued, to create the relationship of

agent, employee, partnership, joint veplure, or association, as between Government and
Dealer. Dealer is and shall remain an independent contractor.

6. Dealer's Representations and Warranties \
Dealer represents and warrants that the following is true and shall remain true throughout

the term of this Agreement:

A,

This Agreement is legally entered imio, and does not violate any faderal, state,
local, or other regulatory agency ordinance, law, charter, rule, statute or regulation
applicable to it.

The person executing this Agreement on behalf of Dealer has been duly and
properly authorized to do so.

It has the ungualified right to sell, trangfer, assign or pledge those securilies
purchased by Government and all of such securities, upon delivery to Government
and after settlement at the agreed upon price, will be free and clear of any lien,
claitn or encumbrance.

Price mark-ups will be consistent with prevailing institutional pricing at the time
of each transaction.

This Agreement is made subject only to the {erms and conditions hereinabove set
forth, and no statement, representations, guarantees made by any person, agent or
representative of Dealer shall be considered as binding, except as contained
herein.

Dealer i3, and shall remain throughout the ierm of this Agreement, fully licensed
and legally authorized to do business as such Dealer.

Dealer shall promptly notify Government of any judgment or decision rendered against it by any
courl, governmental board or body, or regulaiory anthority involving the suitability of the sale or
purchase of securities 1o an institutional client or fraudulent or unfair practices related io the sale
of securities to an institutional clien.
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10.

11.

Client's Representations and Warranties
Client represents and warrands that the following is true and shall remain true throughout

the term of this Agreement:

A. This Agreement is legally entered into and does not violate any federal, state,
local or other regulatory agency ordinance, law, charlet, rule, statute or regulation

applicable to it.

B. The person executing this Agreement on behalf of Client has been duly and
properly authorized to do so.

C. Client has full power and authority to sell, transfer, or assign those securities sold
by Client and all of such securities, upon delivery to Dealer and afler settlement at
the agreed upon price, will be free and clear of any lien, ¢laim or encumbrance.

D. This Agreement is made subject only to the terms and conditions hereinabove set
forth, and no stateroents, representations, guaraniees made by any person, agenl or
representative of Client shall be considered as binding, except as contained herejn.

Record Retention and Inspection and Audit Settlement

Dealer agrees that, within five business days of written request by Government, or any
duly authorized representative, it shall supply copies of all transaction records kept in the
ordinary course of business which pertain to transactions by Dealer for Goverrunent with
respect to any period commencing with the commencement of the term of this

Agreement.

Compliance with Laws

Dealer and Client covenant to comply with all federal, state, local and regulatory agency
laws, regulations, ordinances, policies, rules or procedurcs, which apply to the
performance by Dealer and Client of their respeciive obligations under this Agreement.

Severability
If any provision of this Agreement is judicially determined to be uncnforceable, such
provision shall be deemed null and void, but this Agreement shall remain in force and

effect in all other respects,

Waiver
No waiver of a breach of any provisions of this Agreement by either party shall consiitute

a waiver of any other breach of said provision or any other provision of this Agreement.
Faihure of either parly to enforce at any time, or from time to lime, any provision of this
Agreement shall not be construed as a waiver thereol,
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12.

13,

14.

15.

16.

The remedies herein reserved shall be cumulative and additional to any other remedies in
law or equity.

Governing Law
This Agreement shall be construed in accordance with and governed by the Laws of the

State of Loniziana.

Captions and Paragraph Headings
Captions and paragraph headings used herein are for convenicnce only and are not part of

this Agreement and shall not be used in construing it.

Non-Exclusive Agreement

This is not an exclusive Agreement, and each party hercto reserves the right 1o enter mto
such an Agreement with all or any other parties as it may choose. This Agreement shall
not obligate either party hereto to do any business with the other, but shall govern the
relationship between the parties insofar as any work may be ordered from time to time by

Government.

Conflict of Interest

Dealer agrees to cooperate with Client to assure that no Government employes or
fiduciary shall have any direct or indirect financial interest in this Agreement, nor recejve
anything or have any involvement in any transaciion which would violate any policy of
Client known to Dealer or any law relating to conflicts of inferest, gifis, gratuities or
perquisites. "Financial Interest" shall mean teceiving anything of value from Dealer by
reason of this Agreement.

Confidentiality

Dealer shall maimain the confidentiality of all its records with respect 1o this Agreement,
including, but not limited to, billing and Government records in accordance with all
applicable federal, state, local and regulatory agency laws, regulations, ordinances and
directives relating to confidentiality. Notwithstanding the foregoing, Dealer may make
such records available on a confidential basis to ils agents, employees, attorneys, and
independent accountants as necessary for its own business purposes. Nothing in this
Agpreement shall require Dealer to maintain as confidential any information which is or
becomes generally available to the public other than as a result of a disclosure in breach
of this Agreement, or information the disclosure of which is required by law. The
obligations imposed by this paragraph shall survive termination of this Agreement.
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17.

18.

15.

Authorized Personnel
Upon execution of this Agreement, the 8t. Charles Parish Finance Direclor shall provide

Dealer with a list of personnel awthorized to execute each of the tasks detailed in the
attached Statement of Work. Any changes to the lists shall be made in writing and signed
by the St. Charles Parish Finance Direcior.

Dealer's Obligations Concerning Certain, Transactions

Tn the event Dealer solicits the purchase by Govemnment of a security which is not of a
type listed as an anthorized investment in Louisiana Revised Statute 33:29535,
Govermment may, in writing delivered not later than five (5) days after the receipt of the
Dealer's confirmation of such transaction, require Dealer 10 repurchase such security at a
price equal to Governments cost thereof (including commissions and governmental or
exchange charges paid by Government). Glovernment agrees to review its purchases
through Dealer on a periodic basis, and if no objection is raised by Government within
five (5) days after confirmation of such purchase, Government will be deemed to have
waived its right to object to such purchases ot to seek recision thereof on the grounds of
unsuitability or non-compliance with Louisiana Revised Statule 33:2955.

Termination
This Agreement may be terminated by either party hereto at any time with or without

cause, the date upon which such termination becomes effective.

Afier receipt of the Notice of Termination and except as otherwise directed by the
Government, Dealer shall:

A, Stop services under this Agreement on the date and to the exlent specified in the
Notice of Termination, and such services, including, bul not limited 1o,
completing all open orders, unless otherwise instructed by Government, within a
reasonable period of time.

B. Complete performance of such part of the services shall not have been lerminated
by the Notice of Termination.

C. After receipt of a Notice of Termination, Dealer shall submit to the Governmenl,
in the form and with the certifications as may be prescribed by the Government,
its tepmination claim, invoice and a writlen statement of all open trades, Dealer
and Government acknowledge that an “open trade” shall refer to those
transactions pending from trade date to settlement date. Such claim, invoice and
statement shall be submitted promptly, but not later than three months from the
effective date of termination, or Dealer shall waive its right 1o final payment.
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D. This Agreement shall be terminated automatically if Dealer shall, at any time
during the pendency of this Agreement, fail to unconditionally maintain all its
necessary and required licenses and authorizations to do business or should said
licenses and authorizations not be repewed, kept current, not be igsued, be
suspended, or revoked.

20.  Notices
Notices desired or required to be given under this Agreement or any law now or hereafier

in effect shall be given by delivery as follows:

Dealer: PaineWebber, Inc., 1021 East 8t Mary Boulevard, Lafayette, Louisiana
70503

Government: Director of Finance, Parish of. %1, Charles, P. 0. Box 302, Habuville,
Louisiana 70057

Either party may change the above address upon written notification to the other party.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals the day and
yeat first above written.

Government, by and through
its Finance Depaﬂmeit/
By: Mﬂ«){) ZQ

Title: %}u /

DEALF“%W”‘ W =AAER
By: %MMM% Q

U
Title/:/ Bripoeh PRVApER—

ATTACHMENT

EXHIBIT “A” Statement of Work
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EXHIBIT “A”
Dealer’s Name: PaineWebber, Inc.

STATEMENT OF WORK.

Account

Government shall establish one account with Dealer for purpose of investing or
reinvesting and to sell or exchange securities, Government's account number shall be JT-
03990. Dealer shall not open any additional accounts for the Government.

Transaclion Confirmations

A,

The parties herein may from time to time enter into a verbal security transaction
agreement 1o invest or reinvest and to sell or exchange spcurities. When said
verbal security transaclion agreement is entered into between the parties hereto,
Dealer shall confirm all of the terms thereof in writing and said confirmation shall
be mailed no later than the day following trade date to Government in order that
receipt by Government can be affected no later than seven (7) working days after
said transaction. Said written confirmation shall, in the absence of objection by
Govermment, within fifteen (15) working days of receipt of written confirmation,
be conelusive evidence of the terms of said transaction.

Dealer acknowledges that Government has the following procedures regarding
trade confirmations and hereby agrees to observe and adbere to same:

1. In the event that Grovernment does mot receive a Trade Confirmation,
Government shall mail a letter entitled Immediate Attention Required to
Dealer requesiing Dealer 1o forward a confirmation within 24 hours of
receipt of said letter.

2. In the evenl that Covemment’s imternal Trade Ticket and Dealer’s
Confirmation differ, Government shall mail a letier entitled Tmmediate
Attention Required to Dealer to correct said confirmation and forward a
corrected confirmation to Government within 24 hours of Dealer’s receipt
of said letter. Said letter from Government shall set forth the terms at

variance.
3. In the further event that Government does not receive response to either of

the above deseribed requests within three (3) working days of receipl by
Dealer, Govermment shall forward a Second Reauest for Immediate
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Attention to Dealer. If the requested informaiion has not been received
within five (5) working days of receipt by Dealer, a Government Finance
Director letter shall be sent requesting asgistance in obtaining the
necessary confirmations so as not to jeopardize the parties' ongoing
business relationship.

In the further event that a response has not been received from Dealer
within seven (7) working days of receipt by Dealer of the Finance
Direcior's letter, Government shall notify Dealer that dealer has been
removed from its approved dealer list and that trading with Dealer bas
been suspended.

Dealer acknowledges that should Dealer be removed from the approved
list for failure to respond to confirmation requests, Dealer shall not be
restored to the approved list until six (6) months afier all requests for
confirmation have been honored, In the further event Dealer is removed
from the approved list twice within an 18 month period, Dealer shall not
be restored to an approved Dealer list, and all Agreements batweerl
Government and Dealer shall be terminated.

C. Dealer shall furnish Government with the name of its contact person who shall
coordinate the implementation of a comprehensive confirmation response for all
of Government's investments through Dealer

Duration of Orders

It is agreed belween Government and Dealer that all orders are good unless canceled or
not acted upon with the time agreed to by Government and Dealer.

Payment and Delivery

A

Reports

Securities purchased by the Government from the Dealer shall be delivered by the
Dealer to such of Government's salekeeping depositories as Government may from
time 1o lime designate against receipt of payment therefor.

Securities sold by the Government to the Dealer shall be delivered by Government's
safekeeping depository to the Dealer on receipt of the total amount payable to
Government.

Dealer further acknowledges that, on a monthly basis, Government and Government's
auditors will require a written confirmation of all transactions made during the month as
well as the month-end open trades. Dealer agrees that it shall furnish such confirmation
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and report. A month-end open trade is a transaction on which Dealer and Governmeni
have committed to before month-ecnd and which settles afler month-end. Dealer
acknowledges that Goverment has the game procedures regarding month-end open trade
confirmation as those set forth herein for Transaction Confirmations.

6. Failed Transaction Compensation
“Failed transactions™ are {hose ransactions wherein securilies are not delivered or

paymett is not made by either party on the settlement date.
Dealer and Government agree that for any subsequently settled failed transactions, the purchaser

shall own the securities as of the initially agresd upon settlement date and for the price initially
agreed upon plus interest at the security's coupon rate (if any) per annum accruing therefrom.
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