MBIA MUNICIPAL INVESTORS SERVICE CORPORATION

Investment Advisory Agreement – Non-Discretionary
This Agreement, dated as of the ______ day of _________________ 2005 (this “Agreement”), is by and between MBIA Municipal Investors Service Corporation (the “Adviser”) and St. Charles Parish, Louisiana (the “Client”).  The parties agree as follows:

1.  Appointment

The Client hereby appoints the Adviser as the investment adviser of those assets designated by the Client (the “Advisory Account”).

2.  Duties of the Adviser

The Adviser shall invest the assets of the Advisory Account as directed by the Client in accordance with the written investment objectives, policies and restrictions of the Client.  The Client shall provide the Adviser with an initial Investment Policy or list of authorized investments which shall be incorporated in Exhibit A.  

The Adviser will provide to the Client monthly a written report detailing transactions for the period and an inventory of the investments in the Advisory Account.  It is agreed that the Adviser, in the maintenance of records, does not assume responsibility for the accuracy of information furnished by the Client or any other person.

Any additional investment management services the Adviser shall provide to the Client are listed in Exhibit B.

3.  Non-Discretionary Authority 

It is agreed that decisions concerning investments subject to this Agreement shall be made by the Client’s authorized representative with the assistance of the Adviser.  The approval of the Client is required prior to the execution of any investment transaction for the Advisory Account.  The Adviser, when expressly instructed by the Client, will buy or sell securities and place orders for the execution of such transactions with or through such brokers, dealers, or issuers as the Adviser may select, subject to approval by the Client.  

4.  Changes in Investment Policies or Assets in the Account

The Client is required to notify the Adviser promptly in writing of any modifications to the investment objectives, policies or restrictions applicable to the Advisory Account.  The Client agrees to notify the Adviser promptly of any withdrawal of securities from the Advisory Account initiated by the Client.

5.  Allocation of Brokerage

When placing orders for the execution of transactions for the Advisory Account, the Adviser will take into consideration not only the available prices but also other relevant factors such as, without limitation, execution capabilities and safekeeping arrangements.  The Adviser will exercise good faith in obtaining the best price and execution for each transaction for the Advisory Account.  

6.  Safekeeping and Custody

The Adviser will not have custody or possession of the assets of the Advisory Account of the Client.  The Client shall select and authorize a custodian bank or brokerage firm to hold the assets of the Advisory Account in safekeeping for the Client.  The Client shall be solely responsible for all fees involved with any custodial arrangements.

7.  Fees

The compensation of the Adviser for its services under this Agreement shall be calculated and paid in accordance with the Fee Schedule in Exhibit C, as the same may be amended from time to time by mutual agreement of the Client and the Adviser. 

8.  Limitation of Liability

The Adviser will not be liable for any error in judgment or any acts or omissions to act except those resulting from the Adviser’s gross negligence, willful misconduct or reckless disregard of its duties and obligations under this Agreement.  Nothing herein shall in any way constitute a waiver or limitation of any right of any person under the federal and state securities laws.

9.  Services to Other Clients

It is understood that the Adviser performs investment advisory services for other clients.  The Client agrees that the Adviser may give advice and take action with respect to any of its other clients which may differ from advice given, or the timing, or nature of action taken, with respect to the Advisory Account.

10.  Representations by the Client
The Client represents that the terms of this Agreement do not violate any obligation by which the Client is bound, whether arising by contract, operation of law, or otherwise, and that this Agreement has been duly authorized by appropriate action and is binding upon the Client in accordance with its terms. 

11.  Acknowledgment of Receipt of Brochure (Form ADV Part II)

The Client hereby acknowledges receipt of the Adviser’s Brochure (Form ADV Part II) at least 48 hours prior to the date of execution of this Agreement in compliance with Rule 204-3 of the Investment Advisers Act of 1940 (“the Act”).

12.  Notice
All notices and other communications shall be deemed effective when received, in writing, at the addresses appearing below.  Receipt of written notice shall be presumed if mailed postpaid by registered or certified mail, return receipt requested.  Each party shall be entitled to presume the correctness of such address until notified in writing to the contrary.

13.  Termination; Assignment; Amendment
This Agreement may be terminated at any time by either party giving to the other at least thirty (30) days’ prior notice of such termination confirmed in writing.  If any fees have been paid in advance, the Adviser will refund to the Client a prorata share of the fee. No assignment, as that term is defined in the Act, of this Agreement shall be made by either party without the consent of the other. This Agreement may be amended or modified at any time by mutual agreement in writing.

14.  Counterparts
This Agreement may be executed in two or more counterparts, each one of which shall be deemed to be an original.

15.  Governing Law
To the extent federal law does not apply, this Agreement shall be construed in accordance with and governed by the laws of the State of Louisiana.

16.  Entire Agreement

This Agreement constitutes the entire agreement of the parties with respect to the management of the Advisory Account.  The Exhibits referenced herein are incorporated into this Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective representatives as of the date first above written.

St. Charles Parish

	APPROVED BY:
	_____________________________

	
	Albert Laque

	
	Parish President

	
	

	ADDRESS:


	P.O. Box 302

Hahnville, LA 70057




MBIA Municipal Investors Service Corporation

	BY:


	_____________________________

Mary Donovan, CFA

Vice President

	
	

	ADDRESS:
	1700 Broadway, Suite 2050

	
	Denver, CO  80290


Exhibit A

Authorized Investments

Insert a copy of the Client’s Investment Policy or a List of Authorized Investments that specifies the types of securities, maximum maturity, credit ratings, diversification or percent of portfolio limits, and any other specified guidelines.

Exhibit B

Work to be Performed

MBIA Municipal Investors Service Corporation will provide the following services for St. Charles Parish:

· Provide full-time non-discretionary management of the Advisory Account.

· Develop and implement investment strategies for the Advisory Account that will seek to enhance portfolio performance under current and future market conditions within the parameters of the investment policy and cash flow needs.

· Provide technical and fundamental market research, including yield curve analysis.

· Obtain and document competitive prices for securities transactions.

· Assist with trade settlements.
· Provide monthly investment reports for the portfolio detailing securities holdings, portfolio composition and sector analyses, portfolio return and weighted average maturity, and daily transaction activity.

· Provide semi-annual and annual portfolio performance reports.

· Perform due diligence reviews of current and proposed broker/dealers.

· Monitor the creditworthiness of the investments in the portfolio.

· Evaluate safekeeping and custodial procedures and agreements.

· Review and update the Parish’s investment policy.

· Work with the Parish to develop and update cash flow projections.

· Provide arbitrage rebate reporting through MuniFinancial for bond proceeds managed by MBIA at no additional cost to the Parish.

· Provide reviews of the investment program and portfolio performance with the finance staff, investment committee and/or governing body upon request.

Exhibit C

Fee Schedule for Investment Advisory Services

The annual fee for providing investment advisory services for St. Charles Parish is as follows:

Assets 



Annual Fee


 

Up to and including the first $25 million 
12 basis points (.12%)

Next $25 - 40 million



10 basis points (.10%)

Amounts over $40 million


  9 basis points (.009%)

The fees for investment advisory services are based on the average value (cost basis) of assets under management. A pro rata portion of the annual fee (1/12) is billed each month based on the average asset value of the portfolio for the month.  The fee shall be payable upon receipt of billing from the Adviser.

Monthly fees are based on the schedule outlined above; however, at no time shall the monthly fee be less than $1,000 regardless of the average net asset value of the assets under management.
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