 SEQ CHAPTER \h \r 1
EXHIBIT B


TO BOND ORDINANCE

DEFEASANCE AND ESCROW DEPOSIT AGREEMENT

This DEFEASANCE AND ESCROW DEPOSIT AGREEMENT, by and between the PARISH OF ST. CHARLES, STATE OF LOUISIANA(the "Issu​er"), appearing herein through the hereinafter named officers, and J.P.  MORGAN TRUST COMPANY, NATIONAL ASSOCIATION, a national banking association under the laws of the United States of America and duly authorized to exercise corporate trust powers, as escrow agent (the "Escrow Agent"), appearing herein through the hereinafter named officers, which shall be dated September 14, 2005.

W I T N E S S E T H :

WHEREAS, the Issuer has heretofore duly authorized and issued its Public Improvement Bonds, Series ST-1996, of which $9,490,000 is outstanding (the "ST-1996 Bonds"); and  


WHEREAS, the Issuer has found and determined that the refunding of $8,105,000 of the ST-1996 Bonds which mature serially on December 1 of the years 2006 through 2010, inclusive (hereinafter referred to as the “Refunded Bonds"), and the defeasance of $1,385,000 of the Series ST-1996 Bonds (the “2005 Maturity”), would be financially advantageous to the Issuer and would result in debt service savings; and

  
WHEREAS, the Issuer has authorized the issuance of Seven Million One Hundred Seventy Thousand Dollars ($7,170,000) of its Public Improvement Refunding Bonds, Series ST-2005 (the "Bonds"), for the purpose of  refunding the Refunded Bonds, pursuant to an ordinance adopted by the governing authority of the Issuer on August 1, 2005 (the "Bond Ordinance”) the Refunded Bonds to be redeemed being described in the Bond Ordinance; and

  
WHEREAS, the Bond Ordinance provides that a portion of the proceeds from the sale of the Bonds, and other moneys available to the Issuer shall be placed in escrow with the Escrow Agent and, together with the interest earned from the investment thereof, will be sufficient to pay the principal of, premium, if any, and interest accruing on the Refunded Bonds through their redemption date on December 1, 2005;


WHEREAS, the Bond Ordinance also provides for the deposit with the Escrow Agent of sufficient moneys to provide for the payment, principal and interest falling due on the 2005 Maturity on December 1, 2005; and 

  
NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, and in order to provide for the aforesaid refunding and thereby reduce annual debt service on the Refunded Bonds, the parties hereto agree as follows:

1. 
SECTION   Establishment of Escrow Fund.  There is hereby created and established with the Escrow Agent a special and irrevocable escrow fund to be known as “St. Charles Parish, Public Improvement ​Refunding Bonds, Series ST- 2005 Escrow Fund" (herein called the "Escrow Fund") to be held in trust by the Escrow Agent separate and apart from other funds of the Issuer and the Escrow Agent. Receipt of a true and correct copy of the Bond Ordinance is hereby acknowledged by the Escrow Agent, and reference herein to or citation herein of any provision of said Bond Ordinance shall be deemed to incorporate the same as a part hereof in the same manner and with the same effect as if fully set forth herein.

2. 
SECTION   Deposit to Escrow Fund; Application of Moneys.  Concurrently with the issuance and delivery of the Bonds, the Issuer will cause to be deposited with the Escrow Agent the sum of $___________ from the proceeds of the Bonds (the "Bond Proceeds") and a transfer of $___________ from the existing funds of the Issuer (the "Existing Funds").  Such funds will be applied as follows:  


(i) 
$___________
of Bond Proceeds to the Escrow Fund to purchase the Escrow Obligations (hereinafter defined) described in Schedule A-1 attached hereto;


(ii)
$___________
of Existing Funds to the Escrow Fund to purchase the Escrow Obligations (hereinafter defined) described in Schedule A-2 attached hereto

(iii)
$___________
of Bond Proceeds to the Escrow Fund to establish the initial cash deposit

  
(iv)
$___________
of Existing Funds to the Escrow Fund to establish the initial cash deposit; 

(b)   

Concurrently with such deposit, the Escrow Agent shall apply the moneys described in (i) and (ii) above to the purchase of the obliga​tions described in Schedule A attached hereto.  The obligations listed in Schedule A hereto and any other direct obligations of the United States Government are hereinafter referred to as the "Escrow Obligations".  All documents evidencing the book entries of the Escrow Obligations shall be held by the Escrow Agent and appropri​ate evidence thereof shall be furnished by the Escrow Agent to the Issuer.  As shown in Schedule B attached hereto, the Escrow Obligations shall mature in principal amounts and pay interest in such amounts and at such times so that sufficient moneys will be available from such Escrow Obligations (together with other moneys on deposit in the Escrow Fund) to pay, as the same mature and become due or are redeemed, the principal of, premium, if any, and interest on the Refunded Bonds and the 2005 Maturity.


In the event that, on the date of delivery of the Bonds, there is not delivered to the Escrow Agent any Escrow Obligation described in Schedule A hereto, the Escrow Agent shall accept delivery of cash and/or replacement obligations which are direct, non-callable general obligations of or guaranteed by the United States of America (collectively, "Replacement Obligations") described in paragraph (b) of this Section, in lieu thereof, and shall hold such Replacement Obligations in the Escrow Fund until the Escrow Obligations described in Schedule A which were not delivered on the date of delivery of the Bonds are available for delivery.  The Escrow Agent shall return to the supplier thereof any Replacement Obligations in exchange for and upon receipt of the Escrow Obligations set forth in Schedule A for which such Replacement Obligations described in such paragraph (b) were substituted.  The Escrow Agent shall have no power or duty to invest any moneys held in the Escrow Fund or to make substitutions of the Escrow Obligations held in the Escrow Fund or to hereafter sell, transfer or otherwise dispose of such Escrow Obligations, except pursuant to the following subparagraph (b).

(c)   

An obligation shall qualify as a Replacement Obligation or other permitted substitution obligation only if such Replacement Obligations:

(i)   are in an amount, and/or mature in an amount (including any interest received thereon), which together with any cash or Government Securities substituted for the Escrow Obligations listed in Schedule A hereto is equal to or greater than the amount payable on the maturity date of the Escrow Obligations listed in Schedule A hereto for which the substitution occurred;

(ii)   mature on or before the next date on which the Government Securities listed in Schedule A hereto which are substituted for will be required for payment of principal of, premium, if any, or interest on the Refunded Bonds; and

(iii)   the Escrow Agent shall have been provided with an opinion of nationally recognized bond counsel to the effect that the substitution is permitted hereunder and has no adverse effect on the exclusion from gross income for federal income tax purposes of interest on the bonds, the Refunded Bonds and the 2005 Maturity.


To the extent that the Escrow Obligations mature before the payment dates referred to in Schedule C, the Escrow Agent may invest for the benefit of the Issuer such cash in other Escrow Obligations provided that the investment in such other Escrow Obligations mature on or before dates pursuant to Section 6 in such amounts as equal or exceed the Section 6 requirements and that such investment does not cause the Bonds, the Refunded Bonds or the 2005 Maturity to be "arbitrage bonds" under the Internal Revenue Code of 1986, as amended.

(d) 
The Escrow Agent shall collect and receive the interest accruing and payable on the Escrow Obligations and the maturing principal amounts of the Escrow Obligations as the same are paid and credit the same to the Escrow Fund, so that the interest on and the principal of the Escrow Obligations, as such are paid, will be available to make the payments required pursuant to Section 6 hereof. 

(e) 
In the event there is a deficiency in the Escrow Fund, the Escrow Agent shall notify the Issuer of such deficiency, and the Issuer shall immediately remedy such deficiency by paying to the Escrow Agent the amount of such deficiency.  The Issuer shall notify the Insurer (as defined in the Bond Ordinance)  within three business days of the Issuer’s failure to remedy such deficiency.  The Escrow Agent shall not be liable for any such deficiency, except as may be caused by the Escrow Agent's negligence or willful misconduct.  

3. 
SECTION   Deposit to Escrow Fund Irrevocable.  The deposit of the moneys in the Escrow Fund shall constitute an irrevocable deposit of said moneys in trust exclusively for the benefit of the owners of the Refunded Bonds and the 2005 Maturity and such moneys and Escrow Obligations, together with any income or interest earned thereon, shall be held in escrow and shall be applied solely to the payment of the principal of, premium, if any, and interest on the Refunded Bonds and the 2005 Maturity as the same mature and become due or are redeemed.  Subject to the requirements set forth herein for the use of the Escrow Fund and the moneys and investments therein, the Issuer covenants and agrees that the Escrow Agent shall have full and complete control and authority over and with respect to the Escrow Fund and moneys and investments therein and the Issuer shall not exercise any control or authority over and with respect to the Escrow Fund and the moneys and investments therein.

4. 
SECTION   Use of Moneys.  The Escrow Agent shall apply the moneys deposited in the Escrow Fund and the Escrow Obligations, together with any income or interest earned thereon, in accordance with the provisions hereof.  The Escrow Agent shall have no power or duty to invest any moneys held hereunder, or to make substitutions of the Escrow Obligations held hereunder or to sell, transfer or otherwise dispose of the Escrow Obligations acquired hereunder, except as provided in 2(b) above.  The liability of the Escrow Agent for the payment of the amounts to be paid hereunder shall be limited to the principal of and interest on the Escrow Obligations and cash available for such purposes in the Escrow Fund.  Any amounts held as cash in the Escrow Fund, shall be held in cash without any investment thereof, not as a time or demand deposit with any bank, savings and loan or other depository.  

5. 
SECTION   Payment of Refunded Bonds and 2005 Maturity.  The Escrow Agent shall receive the matured principal of and the interest on the Escrow Obligations as the same are payable.  On or before each interest payment date on the Refunded Bonds and the 2005 Maturity, the Escrow Agent shall transmit to the Issuer or the paying agent for the Refunded Bonds and the 2005 Maturity in immediately available funds, sufficient amounts for the payment of the interest on the Refunded Bonds and the 2005 Maturity due on said date and any principal of and redemption premiums on the Refunded Bonds and the 2005 Maturity due on said date by reason of the redemption of Refunded Bonds and the 2005 Maturity, in accordance with Schedule C attached hereto.

6. 
SECTION   Notice of Redemption.  The Issuer shall cause a Notice of Redemption of the Refunded Bonds to be sent by the paying agent for the Refunded Bonds, by first class mail not less than thirty (30) days prior to the date of redemption of the Refunded Bonds to the registered owners thereof as the same appear on the registration books maintained by the paying agent.  The Issuer will reimburse the paying agent for the Refunded Bonds for any expenses incurred in connection with this Section from moneys other than those in the Escrow Fund.

7. 
SECTION   Remaining Moneys in Escrow Fund.  Upon the retirement of the Refunded Bonds, any amounts remaining in the Escrow Fund shall be paid to the Issuer as its property free and clear of the trust created by the Bond Ordinance and this Agreement and shall be transferred to the Issuer.

8. 
SECTION   Rights of Owners of Refunded Bonds.  The escrow trust fund created hereby shall be irrevocable and the owners of the Refunded Bonds shall have a beneficial interest and a first, prior and paramount claim on all moneys and Escrow Obligations in the Escrow Fund until paid out, used and applied in accordance with this Agreement.

9. 
SECTION   Fees of Escrow Agent.  In con​sideration of the services rendered by the Escrow Agent under this Agreement, the Issuer has paid to the Escrow Agent its reasonable fees and expenses, and the Escrow Agent hereby acknowledges (i) receipt of such payment and (ii) that it shall have no lien whatsoever upon any moneys in the Escrow Fund.  In no event shall the Issuer be liable to any person by reason of the transactions contemplated hereby other than to the Escrow Agent as set forth in this Section 10.


The Escrow Agent and its respective successors, assigns, agents and servants shall not be held to any personal liability whatsoever, in tort, contract, or otherwise, in connection with the execution and delivery of this Agreement, the establishment of the Escrow Fund, the acceptance of the moneys and securities deposited therein, the purchase of those Escrow Obligations listed in Schedule A, the retention of the Escrow Obligations or the proceeds thereof or any payment, transfer or other application of moneys or securities by the Escrow Agent in accordance with the provisions of this Agreement or by reason of any act, omission or error of the Escrow Agent made in good faith and without negligence in the conduct of its duties.

10.  
SECTION   Enforcement.  The Issuer, the paying agent for the Refunded Bonds and the owners of the Refunded Bonds shall have the right to take all actions available under law or equity to enforce this Agreement or the terms hereof. 

11. 
SECTION   Records and Reports.  The Escrow Agent will keep books of record and account in which complete and correct entries shall be made of all transactions relating to the receipts, disbursements, allocations and application of the money and Escrow Obligations deposited to the Escrow Fund and all proceeds thereof.  With respect to each investment of the proceeds of Escrow Obligations, the Escrow Agent shall record, to the extent ap​plicable, the purchase price of such investment, its fair market value, its coupon rate, its yield to maturity, the frequency of its interest payment, its disposition price, the accrued interest due on its disposition date and its disposition date.  Such books shall be available for inspection at reasonable hours and under reasonable conditions by the Issuer and the owners of the Bonds and the Refunded Bonds.  

12. 
SECTION   Successor Escrow Agents.  If at any time the Escrow Agent or its legal successor or successors 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 Issuer, by appropriate order, and with the prior written consent of the Issuer, shall promptly appoint an escrow agent to fill such vacancy.


Any successor escrow agent shall execute, acknowledge and deliver to the Issuer 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 Issuer 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 hereunder.


The Escrow Agent may be removed at any time by an instrument or concurrent instrument in writing delivered to the Escrow Agent by the Issuer.

13. 
SECTION   Amendments.  This Agreement may be amended with the consent of the Issuer, the Insurer and the Escrow Agent (i) to correct ambiguities, (ii) to strengthen any provision hereof which is for the benefit of the owners of the Refunded Bonds or the Bonds or (iii) to sever any provision hereof which is deemed to be illegal or unenforceable; and provided further that this Agreement shall not be amended unless the Issuer shall deliver an opinion of nationally recognized bond counsel, that such amendments will not cause the Refunded Bonds to be "arbitrage bonds".  A copy of any amendment shall be provided to the Insurer and any rating agencies which have rated the Bonds

14. 
SECTION   Successors Bound.  All covenants, promises and agreements in this Agreement shall bind and inure to the benefit of the respec​tive successors and assigns of the Issuer, the Escrow Agent and the owners of the Refunded Bonds, whether so expressed or not.  


15. 
SECTION   Louisiana Law Governing.  This Agreement shall be governed by the applicable laws of the State of Louisiana.

16. 
SECTION   Termination.  This Agreement shall terminate when all of the Refunded Bonds have been paid as aforesaid and any remaining moneys have been paid to the Issuer.

17. 
SECTION   Severability.  If any one or more of the covenants or agreements provided in this Agreement on the part of the Issuer or the Escrow Agent to be performed should be determined by a court of competent jurisdiction to be contrary to law, such covenant or agreement shall be deemed and construed to be severable from the remaining covenants and agreements herein contained and shall in no way affect the validity of the remaining provisions of this Agreement.

18. 
SECTION   Counterparts.  This Agreement may be executed in several counterparts, all or any of which shall be regarded for all purposes as one original and shall constitute and be one and the same instrument.


IN WITNESS WHEREOF, the parties hereto have executed this Escrow Deposit Agreement as of the day and year first written.





PARISH OF ST. CHARLES,





STATE OF LOUISIANA





P. O. Box 302





Hahnville, Louisiana 70057




By: _______________________________________

ATTEST:



Parish President,





Parish of St. Charles, State of Louisiana

By: _______________________________________
[SEAL]


Council Secretary,


St. Charles Parish Council





J.P. MORGAN TRUST COMPANY,





NATIONAL ASSOCIATION

as Escrow Agent




By: ____________________________________

[SEAL


Title:
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