MS Draft of 8/19/02

$7,500,000
PARISH OF ST. CHARLES, STATE OF LOUISIANA
TAXABLE REVENUE BONDS
(RANDA PROPERTIESLLC PROJECT)
SERIES 2002

, 2002
BOND PURCHASE AGREEMENT

Parish of St. Charles,
State of Louisana

Randa Properties LLC
St Roseg, Louisana

Morgan Keegan & Company, Inc. (the "Underwriter"), offers to enter into this Bond Purchase
Agreement (this"Agreement™) with the Parish of S. Charles, State of Louisiana, a political subdivison of
the State of Louisana (the Issuer") and Randa PropertiesLLC, a Delawarelimited ligbility company duly
organized and exiging under the laws of the State of Delaware and duly authorized to do businessin the
State of Louisana (the "Borrower"), which, upon your acceptance, will be binding upon the Issuer, the
Borrower and the Underwriter. This offer is made subject to acceptance by the I ssuer and the Borrower
at or prior to 5:00 p.m., Louisiana time, on the date hereof and, if not so accepted, will be subject to
withdrawa by the Underwriter upon written notice delivered to the Issuer and the Borrower by the
Underwriter at any time prior to acceptance by the Issuer and the Borrower.

1 BACKGROUND

@ The Issuer will issue and sell $7,500,000 aggregate principa amount of its Taxable
Revenue Bonds (Randa Properties LL C Project) Series 2002 (the"Bonds') to providefor the acquisition,
construction and equipping of a corporate headquarters and distribution facility to belocated in the James
Business Park in St. Rose, Parish of St. Charles, Louisiana (the "Project”). The Issuer and the Borrower
will enter into a Lease Agreement dated as of September 1, 2002 (the "L ease Agreement"), providing,
among other things, for the lease of the Project from the Issuer to the Borrower, and for paymentsat times
and in amounts sufficient to pay when due principd of, premium, if any, purchase price of any Bonds
tendered or deemed tendered (the "Purchase Price") and interest on the Bonds.

(b) The Bondswill beissued pursuant to the provisons of Sections551.1to 551.3, inclusive,
and 551.5 of Title 39, Part X1 of Chapter 4 of Subtitlel! of Title39, Sections 991 through 1001, inclusive,



of Title 39 and/or Section 1430 of Title 39 of the Louisiana Revised Statutes of 1950, as amended
(independently and collectively, as appropriate, the "Act"), resolutions and/or ordinances of the Issuer
adopted on July __, ,2002 and , 2002 (collectively the "Resolution™) and a Trust
Indenture dated as of September 1, 2002 (the "Indenture”), between Hancock Bank of Louisiana, a
banking corporation organized and exigting under and by virtue of the laws of the State of Louisana, as
trustee (the "Trusteg") and the Issuer. The Bondsare specid and limited obligations of the Issuer, payable
soldy from payments to be made by the Borrower pursuant to the Lease Agreement [and the Project
Note] and payments to be made by the Bank (as defined herein) pursuant to the Letter of Credit (as
defined herein). Payment of the Bonds is secured by the lien of the Indenture on the Trust Estate crested
thereunder which congsts generdly of (1) money deposited in the funds and accounts established under
the Indenture and income from the investment of such money as required by the Indenture and the Lease
Agreement, and (2) the Letter of Credit and sums drawn thereon. Although the Trustee and the
Bondholders will have a firg priority lien with respect to the Trust Estate crested under the Indenture,
neither the Trustee nor the Bondholders will have a mortgage on or security interest in the Project or any
other collaterdl.

(© Concurrently with the issuance of the Bonds, the Borrower will, subject to the conditions
of Paragraph 3(b) hereof, cause Hibernia National Bank (the "Bank™) to issue its irrevocable direct pay
Letter of Credit (the "Letter of Credit"), in favor of the Trustee which will authorize the Trustee to draw an
amount not exceeding $ (such amount asreduced from timeto timeand asreinstated from
time to time, being referred to in the Letter of Credit as the "Stated Amount”). Of the Stated Amount,
$ , Which isan amount equal to the principa amount of the Bonds may be drawn with respect
to payment of the unpaid principa amount of the Bonds and the Purchase Price, and $ , Which
is an amount equa to interest on the Bonds (based upon an assumed rate of interest on the Bonds of

percent (__ %) per annum) for a period of (_) days (computed on the basisof a
three hundred sixty-five (365) or three hundred sixty-six (366) day year, as appropriate), may be dravn
with respect to payment of accrued but unpaid interest on the Bonds. The Borrower's obligation to
reimburse the Bank for al amounts drawn under the Letter of Credit is set forth in the Reimbursement
Agreement dated as of September 1, 2002 (the "Reimbursement Agreement”) by and betweenthe Bank
and the Borrower. [Federal Home Loan Bank, or another bank will provide credit enhancement and has
confirmed the Front L etter of Credit by issuing and irrevocable transferable confirming letter of credit (the
"Supporting Letter of Credit").]

(d) The Bondswill contain thetermsand provisionsas described in the Indenture and will bear
interest at the rates described in the Indenture.

(e The terms and provisions of the Bonds have been or will be approved by the Borrower
who entersinto this Agreement in order to induce the Underwriter to purchase the Bonds at the price set
forth herein.



® A Prdiminary Officid Statement (including the A ppendicesthereto), dated September
2002 (the "Prdiminary Officid Statement™), has been distributed in connection with the sde of the Bonds
and an Officid Statement (including the Appendices thereto), dated , 2002 (the "Officid
Statement™), will be delivered on or subsequent to the date hereof.

()] Because of the Letter of Credit, the Underwriter may offer the Bonds without registration
under Section 3(a)(2) of the Securities Act of 1933, as anended.

(h) Terms used herein, but not defined herein, shal have the meanings ascribed to theminthe
Indenture and the L ease Agreement.

2. REPRESENTATIONSOF THEISSUER  [TO BE UPDATED]

The Issuer makes the following representations, dl of which will survive the purchase and offering
of the Bonds.

@ The Issuer isapoliticad subdivison of the State of Louisana (the " State'”).

(b) Thelssuer isauthorized by theprovisonsof the Act toissuethe Bonds, to leasethe Project
to the Borrower pursuant to the terms of the L ease Agreement, to ddliver the proceeds of the Bondsto the
Borrower pursuant to the Lease Agreement to be used for the acquisition, construction and equipping of
the Project and to pledge and assign the Lease Agreement and the paymentsto be received by the I ssuer
pursuant thereto and the funds established pursuant to the Indenture (except certain rights reserved under
the provisions of the Indenture) and investment earnings and amounts therein as security for the payment
of the principa of, premium, if any, Purchase Price and interest on the Bonds, dl pursuant to the Indenture.

(© The Issuer has complied with dl provisons of the Condtitution of the State and the laws
of the State pertaining to the sale and issuance of the Bonds, including the Act, and has full power and
authority to authorize and thereafter consummate dl transactions contemplated by this Agreement, the
Bonds, the Indenture, the Lease Agreement, the Guaranty Agreement and any and al other agreements
relating thereto.

(d) The Issuer has duly adopted the Resolution and has duly authorized the execution and
delivery of this Agreement, the L ease Agreement, the Guaranty Agreement, the Indenture and the sdleand
issuance of the Bonds, and has taken dl actions and obtained al approvals necessary and appropriate to
carry out the same.

(e The information relating to the Issuer contained in the Preliminary Officia Statement does
not contain any untrue or mideading statement of a materia fact as of the date hereof, and does not omit
to state any materid fact that should be included therein for the purpose for which the Preliminary Officid
Statement is being used or that is necessary to make such information, in light of the circumstances under



which such information was given, not mideading. The Prdiminary Officia Statement compliesin al
respects with SEC Rule 15¢2-12(b)(1).

® The information relating to the Issuer to be contained in the Officid Statement and any
amendment or supplement that may be authorized by the I ssuer for use with respect to the Bonds as of the
Closng Date (as defined herein) will be true and correct and will not contain any untrue or mideading
datement of amaterid fact and will not omit to state any materia fact that should be stated therein or is
necessary to make such information in such Officid Statement, in light of the circumstances under which
such informetion is given, not mideading.

(9) The Issuer has duly authorized al necessary actions to be taken by the Issuer for (1) the
sde and issuance of the Bonds upon the terms set forth herein and in the Indenture, (2) the use of the
Offica Statement and the execution of the Officid Statement by the Issuer, (3) the execution, ddivery,
receipt and due performance of this Agreement, the Bonds, the Indenture, the Lease Agreement, the
Guaranty Agreement and any and dl other agreements and documents as may be required to be executed,
delivered and received by the Issuer in order to carry out, give effect to and consummate the transaction
contemplated hereby and by the Officid Statement, and (4) the carrying out, giving effect to, and
consummation of the transaction contemplated hereby and by the Indenture and the Officia Statement.
Executed counterparts of the Officia Statement, the Lease Agreement, the Guaranty Agreement and the
Indenture will be ddivered to the Underwriter by the Issuer on the Closing Date.

(h) To the best of the Issuer's knowledge, there is no action, suit, proceeding, inquiry,
invedtigation a law or in equity or before or by any court, public board or body pending or threatened
agang or affecting the Issuer (or any basis therefor), wherein an unfavorable decision, ruling or finding
would adversdly affect the transactions contemplated hereby or by the Officid Statement or the vaidity of
the Bonds, thelndenture, the L ease Agreement, the Guaranty Agreement, thisAgreement or any agreement
or ingrument to which the Issuer is or is expected to be a party and which is used or contemplated for use
in the consummation of the transaction contemplated hereby or by the Officid Statement.

() The execution and ddlivery by the Issuer of the Officid Statement, this Agreement, the
Bonds, the Indenture, the Lease Agreement, the Guaranty Agreement and other agreements contemplated
hereby and by the Officid Statement and compliance with the provisions thereof will not conflict with or
condtitute, on the part of the Issuer, abreach of or adefault under any existing law, court or administrative
regulation, decree or order or any agreement, indenture, mortgage, lease or other instrument to which the
Issuer is subject or by which the Issuer is or may be bound.

()] Any certificate signed by any of the Issuer's authorized officers and delivered to the
Underwriter shall be deemed a representation and warranty by the Issuer to the Underwriter as to the
Satements made therein.



(k) If prior to the Closing Date any event occurs which might or would cause the Officid
Statement as may be then supplemented or amended to contain any untrue statement of amateria fact or
to omit to state amaterid fact required to be stated therein or necessary to make the statementsthereinin
light of the circumstances under which they were made, not mideading, the Issuer shdl naotify the
Underwriter and, if in the opinion of the Issuer and the Underwriter, such event requires the preparation
and publication of asupplement or amendment, the | ssuer will supplement or amend the Officid Statement
in aform and manner approved by the Underwriter.

()] To the knowledge of the Issuer, the Issuer is not in default inthe payment of, principa of,
premium, if any, interest on, or otherwise in default with bonds, notes, or other obligations which it has
issued, assumed or guaranteed asto the payment of principd, premium, if any, or interest.

3. REPRESENTATIONSOF THE BORROWER [TO BE UPDATED]

The Borrower makes the following representations, dl of which will survive the purchase and
offering of the Bonds.

@ The Borrower is a corporation duly organized and vdidly exiging under the laws of the
State of Ddlaware and isin good standing under the laws of the State of Delaware and is authorized to do
businessin the State of Louisana.

(b) The Borrower has or will have prior to the Closng Date full power and authority to
authorize and thereafter consummate dl transactions contemplated by this Agreement, the Lease
Agreement, the Guaranty Agreement, the Remarketing Agreement, the Reimbursement Agreement, the
Indenture and any and dl other agreements relating thereto, subject to the Bank's satisfaction with al
requirements necessary for itsissuance of the Letter of Credit.

(© The Borrower hasduly authorized or will authorize prior to the Closing Date dl necessary
actions to be taken by the Borrower for (1) the execution, delivery, receipt and due performance of this
Agreement, the Lease Agreement, the Guaranty Agreement, the Project Note, the Reimbursement
Agreement and the Remarketing Agreement and any and dl other agreements and documents as may be
required to be executed, delivered and received by the Borrower in order to carry out, give effect to and
consummate the transaction contempl ated hereby and by the Officid Statement, (2) the carrying out, giving
effect to and consummation of the transaction contemplated hereby and (3) this Agreement, the Lease
Agreement, the Guaranty Agreement, the Project Note, the Rembursement Agreement and the
Remarketing Agreement to condtitute vaid and binding obligations of the Borrower enforcegble in
accordance with their respective terms except to the extent that the enforceability thereof may be limited
by (i) bankruptcy, reorganization or amilar laws limiting the enforcegbility of creditors rights generaly or
(i) the availability of any discretionary equitable remedies.



(d) The execution and ddlivery by the Borrower of this Agreement, the Lease Agreement, the
Guaranty Agreement, the Project Note, the Reimbursement Agreement and the Remarketing Agreement
and the other documents contemplated hereby and by the Officid Statement and compliance with the
provisions thereof do not as of the date hereof and will not, on or after the Closing Date, conflict with or
congtitute on the Borrower's part a breach of or a default under any existing law, court or administrative
regulation, decree or order or any agreement, indenture, mortgage, lease or other instrument to which the
Borrower is subject or by which the Borrower is or may be bound.

(e Any certificate Sgned by any of the Borrower's authorized officers and delivered to the
Underwriter shal be deemed arepresentation and warranty by the Borrower to the Underwriter asto the
datements made therein.

) The Borrower has obtained or will obtain as and when required by applicable law dl
approvas required in connection with the execution and delivery of and performance by the Borrower of
itsobligations under this Agreement, the L ease Agreement, the Guaranty Agreement, the Project Note, the
Reimbursement Agreement and the Remarketing Agreement and in relation to the Project.

(o)) The Borrower hasnot sustained any materia lossor interferencewith itsbusinessfromfire,
explosion, flood or other caamity whether or not covered by insurance or from any labor dispute or court
or governmental action, order or decree which is materia to the Borrower other than as set forth or
contemplated in the Prdiminary Officid Statement and since the dates as of which the information isgiven
in the Prliminary Officia Statement, there has not been any materia change or devel opment known to the
Borrower involving a prospective materid adverse change in or affecting the financid position or the
business of the Borrower.

(h) Theinformation reaing to the Borrower contained in the Prdiminary Officid Statement
does not contain any untrue or mideading statement of amateria fact as of the date hereof, and does not
omit to state any materia fact that should be included therein for the purpose for which the Preliminary
Officid Statement is being used or that is necessary to make such information, in light of the circumstances
under which such information was given, not mideading.

() Theinformation reating to the Borrower to be contained in the Officid Statement and in
any amendment or supplement that may be authorized by the Issuer for use with respect to the Bonds as
of the Closing Date will be true and correct and will not contain any untrue or mideading statement of a
materid fact and will not omit to state any materid fact that should be stated therein or isnecessary to make
such information in such Officid Statement, in light of the circumstances under which such informetion is
given, not mideading.

()] To the best of the Borrower's knowledge, there is no action, suit, proceeding, inquiry,
investigation at law or in equity or before or by any court, public board or body pending or threastened
agang or affecting the Borrower or the Project, including, but not limited to, its acquisition, rehabilitation



and equipping (or any basis therefor), wherein an unfavorable decison, ruling or finding would adversely
affect the transaction contemplated hereby or by the Officid Statement or the validity of the Bonds, the
Lease Agreement, the Guaranty Agreement, the Project Note, the Remarketing Agreement, the
Reimbursement Agreement, the Indenture, this Agreement or any agreement or instrument to which the
Borrower isor is expected to be a party and which is used or contemplated for use in the consummation
of the transaction contemplated hereby or by the Officia Statement.

(k) If prior to the Closing Date, any event occurs which might or would cause the Officiad
Statement as may be then supplemented or amended to contain any untrue statement of ameateria fact or
to omit to state a materia fact required to be stated therein or necessary to make the satementsthereinin
light of the circumstances under which they were made, not mideading, the Borrower shal notify the
Underwriter and the Issuer and, if in the opinion of the Underwriter, such event requires the preparation
and publication of asupplement or amendment, the Borrower will cause the | ssuer to supplement or amend
the Officia Statement in aform and manner approved by the Underwriter.

() The Borrower will obtain any licenses, permits, franchise or other governmenta
authorization necessary to the ownership, congtruction and use of the Project.

(m)  The Borrower will cause the Bank to deliver the Letter of Credit to the Trustee on the
Closing Date.

4. COVENANTSOF THE ISSUER

The Issuer covenants and agrees to the following covenants, dl of which will survivethe purchase
and offering of the Bonds and any investigations made by or on behdf of the Underwriter.

@ The Issuer agreesto refrain from taking or permitting to be taken any action, with regard
to which the lssuer may exercise contral, that adversely affects or impairsthe exclusion from grossincome
for federal income tax purposes of the interest on the Bonds.

(b) The Issuer agrees to cooperate in qudifying the Bonds for offer and sale under the
securities laws of the gtates designated by the Underwriter; provided that the Issuer shall not be required
to quaify to do business or consent to service of processin any state or jurisdiction in which it is not now
so qualified or subject.

(© The Issuer shal furnish or cause to be furnished to the Underwriter, in such quantities as
shdl be requested by the Underwriter, copies of the Officia Statement and all amendments and
supplements thereto in each case as soon as available.

S. COVENANTS OF THE BORROWER



The Borrower covenants and agrees to the following covenants, dl of which will survive the
purchase and offering of the Bonds and any investigations made by or on behdf of the Underwriter.

@ The Borrower agrees to refrain from taking or permitting to be taken any action, with
regard to which the Borrower may exercise control, that adversely affects or impairs the excluson from
gross income for federa income tax purposes of the interest on the Bonds.

(b) The Borrower agrees to cooperate in qualifying the Bonds for offer and sde under the
securities laws of the states designated by the Underwriter; provided that the Borrower shdl not be
required to quaify to do business or consent to service of processin any state or jurisdiction inwhichitis
not now so qualified or subject.

(© All written information with respect to the Project to be supplied on the Closing Date to
edtablish the tax exempt status of interest on the Bonds.

(d) The Borrower agreesto indemnify and hold harmlessthel ssuer, itscounsd, Foley & Judell,
L.L.P. ("Bond Counsd"), the Underwriter, McGlinchey Stafford ("Underwriter's Counsdl"), the Trustee,
counsel to the Trustee, the Bank, counsel to the Bank, any officer, agent or employee of the Issuer, the
Underwriter, the Trustee and the Bank, and each person, if any, who controls any of the foregoing within
the meaning of Section 15 of the Securities Act of 1933, as amended, or Section 20 of the Securities
Exchange Act of 1934, as amended (collectively referred to herein as the "Indemnified Parties’), aganst
any and dl losses, claims, damages, ligbilities or expenses whatsoever caused by or in any way related to
any untrue or mideading statement or aleged untrue or dleged mideading statement of a materid fact
relaing to the Bonds, the Borrower or the Project contained in the Officid Statement, or caused by any
omission or dleged omisson from the Officid Statement of any materid fact rdating to the Bonds, the
Borrower and the Project necessary to be stated therein in order to make the satements madetherein, in
light of the circumstances under which they were made, not mideading.

In case any action shdl be brought against one or more of the Indemnified Parties based upon the
information described in the preceding paragraph and in respect of which indemnity may be sought against
the Borrower, the Indemnified Parties shdl promptly notify the Borrower in writing and the Borrower shall
promptly assume the defense thereof, including the employment of counsel acceptable to the Indemnified
Parties, the payment of al expenses, and theright to negotiate and consent to settlement. Any oneor more
of the Indemnified Parties has the right, but, except in the case of the Issuer and any member, officer, agent
or employee thereof, the fees and expenses of any such counsel shal be paid by the Borrower only if (1)
the Borrower fails to assume the defense of such action as provided herein or (2) the Indemnified Person
ghdl have reasonably concluded (i) that there may be one or morelega defensesavailableto the Borrower
or other persons represented by counsel employed by the Borrower or other persons represented by
counsdal employed by the Borrower and (ii) that joint representation is inadequate, to employ separate
counsel in any such action and to participate in the defense thereof. The Borrower shdl not be ligble for
any settlement of any such action effected without its consent, but if settled with the consent of the



Borrower, or if there be afind judgment for the plaintiff in any such action with or without its consent, the
Borrower agrees to indemnify and hold harmless the Indemnified Parties from and againgt any loss or
liability by reason of such settlement or judgment.

(e The Borrower will not take or omit to take, asmayy be gpplicable, any action which would,
in any way, cause the proceeds of the Bondsto be applied in amanner contrary to the requirementsof the
Act, the Indenture and the L ease Agreement.

@ Whether or not the sdle of the Bonds by the I ssuer to the Underwriter isconsummated, the
Borrower agreesthat the Underwriter shal have no obligation to pay any costs or expensesincident to the
performance of the obligations of the Issuer or the Underwriter under this Agreement. All costs and
expenses to affect the preparation, sae, issuance and delivery of the Bonds, including the preparation,
printing, execution and ddivery of the Preiminary Officid Statement and the Officid Statement (together
with any amendments thereto and supplements thereto), the Indenture, the Lease Agreement and the
Remarketing Agreement, any rating agency fees, the fees and expenses of Underwriter's Counsd, the fees
and expenses of Bond Counsdl, the fees and expenses of general counsd to the Issuer, the fees and
expenses of counsd to the Bank and the expenses incurred in qualifying the Bonds for sdle under the
securities laws of various jurisdictions and in preparing any "Blue Sky" memorandum and any legd
investment memorandum, shall be paid by the Borrower and shdl be paid from the proceeds of the Bonds
or directly by the Borrower.

9 The Borrower agrees that, so long as the Bonds remain outstanding, it will deliver to the
Underwriter and the Trustee:

Q) assoon asavailable, and in any event within one hundred twenty (120) days after
the close of eachfisca year of the Borrower, the consolidated financia statementsof the Borrower
including the balance sheet as of the end of such fiscd year, the related statements of income and
of cash flows, setting forth in each case in comparative form the corresponding figures for the
preceding fiscal year, dl inreasonabledetall, certified by anindependent certified public accountant
or afirm of independent certified public accountants, sdected by the Borrower, in accordancewith
generdly accepted accounting principles, consstently applied;

2 such other information respecting the business, properties or the condition or
operations, financid or otherwise, of the Borrower as the Underwriter or the Trustee may from
time to time reasonably request or as may be required by SEC Rule 15¢2-12;

3 promptly upon becoming aware of the existence of any condition or event which
congtitutes a default or an event of default on the Bonds, acertificate of an officer of the Borrower
to such effect setting forth the details thereof and the actions to be taken with repect thereto.



(h) TheBorrower will havethe Bank or other provider of an Alternate Credit Facility, solong
asthe Bonds are outstanding and secured by such Credit Facility, deliver to the Underwriter upon request,
copies of al Consolidated Reports of Condition and Income for aBank With Domestic OfficesOnly and
Total Assets of $300,000,000 or more — FFIEC 032 (or similar report), dated as of December 31 of
each year or dmilar financid information satisfactory to the Underwriter.

6. PURCHASE, SALE AND DELIVERY OF THE BONDS

@ On the basis of the representations, warranties and covenants contained herein, and in the
other agreementsreferred to herein and subject to the terms and conditions herein set forth, on the Closing
Date, the Underwriter agrees to purchase from the Issuer and the Issuer agreesto sdll to the Underwriter
al, but not less than dl, of the Bonds for a purchase price of $ which amount represents
the aggregate principal amount of the Bonds ($ ) less an underwriter's discount of %
3 ) of the principa amount of the Bonds.

(b) The Issuer will deliver the Bondsto The Depository Trust Company for the account of the
Underwriter againgt payment of the purchase price therefor by wiretransfer of immediately available funds
to the Trustee at or prior to 10:00 am., Louisianatime, on September __, 2002, or such other place, time
or date as shdl be mutudly agreed upon by the Issuer, the Borrower and the Underwriter (the "Closing
Date"). The Bonds shdl be ddivered through the facilities of The Depository Trust Company ("DTC"),
inaccordancewith DTC'SFAST regigtration procedures, in definitive form asonefully registered bond for
each maturity of the Bonds, registered in the name of CEDE & CO., and bearing CUSIP numbers asthe
Pacement Agent shall specify.

(© The Bondsshal bear interest at therate or rates, mature on the date or datesand have such
other terms as described in the Indenture and the Officid Statement.

(d) Inconnectionwith the purchase, sdeand ddlivery of theBonds, the Underwriter represents
and warrants to the Issuer and the Borrower the following:

@ the Bondswill be sold as st forth in Paragraph 7(a) hereof through aprivate sde
or abonafide public offering;

2 the Underwriter is registered under the Securities Exchange Act of 1934 as a
municipa securities dedler; and

3 no Bondswill be sold except pursuant to offering materias duly gpproved by the
| ssuer, the Bank and the Borrower and in compliance with al applicable state and federa securities
laws.

1. BOND DOCUMENTS
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On or prior to the Closing Date, the Underwriter shdl have received the following:

@ the find Officid Statement of the Issuer relating to the Bonds, as amended and
supplemented, duly executed on behdf of the Issuer; and

(b) acopy of each of thefollowing documents duly executed by al partiesthereto as certified
to the satisfaction of the Underwriter:

Q) the Indenture,

2 the Lease Agreement,

3 the Project Note,

4 the Letter of Credit,

) the Reimbursement Agreement,

(6) the Guaranty Agreement, and

@) the Remarketing Agreement.
The foregoing documents are hereinafter collectively referred to asthe "Bond Documents'. The Issuer and
the Borrower hereby authorize the Underwriter to use the Officid Statement in connection with the offer,
sdeand digtribution of the Bonds.

8. CONDITIONSTO OBLIGATIONS OF THE UNDERWRITER

The obligation of the Underwriter to purchase and pay for the Bonds and the obligation of the
Issuer to sdll the Bonds to the Underwriter shall be subject to the following conditions precedent.

@ The representations and warranties of the Borrower herein and the representations and
warranties madein each of the Bond Documents by the respective partiesthereto shdl betrue, correct and
complete on the date hereof and on the Closing Date, asif made on the Closing Date, and each such party
to the Bond Documents shdl ddliver a certificate to such effect. The Issuer shal have performed dl of its
obligations hereunder and the statements made on behdf of the Issuer hereunder shal be true and correct
on the date hereof and on the Closing Date, asif made on the Closing Date, and the Issuer shdl ddliver a
certificate to such effect. The Officid Statement (as the same may be amended or supplemented with the
writtenapprova of the Underwriter) on the date thereof and on the Closing Date shdl betrue, correct and
completein al materia respects and shdl not contain any untrue statement of amateria fact, omit to Sate
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any materid fact necessary in order to make the statements contained therein, in light of the circumstances
under which they were made, not mideading.

(b) Except as may have been agreed to by the Underwriter, as of the Closing Date, each of
the Bond Documents, the Resolution and dl other officid action of the |ssuer relating thereto shdl beinfull
force and effect and shal not have been amended, modified or supplemented, and the Officid Statement
shall not have been amended or supplemented without the written approval of the Underwriter.

(© The Issuer shdl have received the approving opinion of Bond Counsdl in form and
substance acceptable to the Underwriter, and the Underwriter shall have received a letter from Bond
Counsdl dated the Closing Date and addressed to the Underwriter, to the effect that the Underwriter may
rely upon such firm'sopinion asif it were addressed to the Underwriter, and asupplementa opinion of said
firmin form and substance acceptable to the Underwriter dated the Closing Date and addressed to the
Underwriter.

(d) The Underwriter shal have received the opinion of counsd to the I ssuer, dated the Closing
Date and addressed to the Underwriter in form and substance acceptable to the Underwriter.

(e No default or event of default (as defined in any of the Bond Documents) shal have
occurred and be continuing, and no event shal have occurred and be continuing which, with the lgpse of
time or the giving of notice or both, would condtitute such a default or event of default.

) No materid adverse change shdl have occurred, nor shal any development involving a
prospective materid and adverse changein, or affecting the affairs, business, financid condition, results of
operations, prospects or properties (including the Project) of the Issuer, the Bank or the Borrower shdl
have occurred, between the date hereof and the Closing Date.

9 On or prior to the Closing Date, dl actions required to be taken as of the Closing Datein
connectionwith the Bonds, the Resolution and the Bond Documents by the I ssuer and the Borrower shdl
have been taken, and the Issuer and the Borrower shall each have performed and complied with al
agreements, covenants and conditions required to be performed or complied with by this Agreement, the
Bonds, the Resolution and the Bond Documents, and each party shal deliver a certificate to such effect
inofar as the foregoing actions, agreements, covenants and conditions apply to each such party, and each
of such agreements shal be in full force and effect and shal not have been amended, modified or
supplemented, except as has been agreed to in writing by the Underwriter.

(h) Each of the Bond Documents shall have been executed and ddivered by each of the
respective parties thereto, al such documents shdl be in forms exhibited to the Underwriter on the date
hereof with only such changes asthe Underwriter may approveinwriting, and each of the Bond Documents
ghdl bein full force and effect.
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() None of the events referred to in Paragraph 9 of this Agreement shdl have occurred.

()] The Underwriter shdl have received a certificate, dated the Closing Date and sSigned on
behdf of the Issuer, to the effect that:

@ except asdisclosed in the Official Statement, the I ssuer has not received notice of
any pending, nor to the I ssuer'sknowledgeisthere any threstened, action, suit, proceeding, inquiry
or investigation againgt the I ssuer, at law or in equity, by or before any court, public board or body,
nor to the lssuer'sknowledge isthere any basistherefor, affecting the existence of the Issuer or the
titles of its officids to their respective offices, or seeking to prohibit, restrain or enjoin the sde,
issuance or delivery of the Bonds or the pledge of revenues or assets of the Issuer pledged or to
be pledged to pay the principa of, premium, if any, Purchase Price and interest on the Bonds, or
in any way materidly adversdy affecting or questioning (i) the territorid jurisdiction of the Issuer,
(if) the use of the Officid Statement, (iii) the use of the proceeds of the Bondsto acquire, construct
and equip the Project, (iv) thevalidity or enforcesbility of the Bonds, any proceedings of the | ssuer
taken with respect to the Bonds, or any of the Bond Documents to which it is a party, (v) the
accuracy or completeness of the Officid Statement, (vi) the execution and deivery of this
Agreement or the Bonds, (vii) the tax exempt status of the Bonds, or (viii) the power of the | ssuer
to carry out thetransactions contemplated by this Agreement, the Bonds, the Indenture, the Officia
Statement or any of the Bond Documents to which the Issuer is a party;

2 the Officia Statement does not contain any untrue statement of amateria fact or
omit to state any materid fact necessary in order to make the statements describing the Issuer
contained therein, in light of the circumstances under which they were made, not mideading; and

3 the Issuer has complied with al the covenants and satisfied al of the conditionson
its part to be performed or satisfied at or prior to the Closing Date, and the representations and
warranties of the Issuer contained herein and in each of the Bond Documentsto which it isaparty
are true and correct as of the Closing Date.

(k) The Underwriter shdl have received an opinion of counsel to the Borrower, dated the
Closing Date and addressed to the Underwriter in form and substance acceptable to the Underwriter.

()] The Underwriter shal have received a certificate, dated the Closng Date from the
Borrower, to the effect that:

@ The Officid Statement does not contain any untrue statement of a materia fact
or omit to state any material fact necessary in order to make the statements contained therein, with
respect to the Borrower and the Project, inlight of the circumstances under which they weremade,
not mideading; and
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2 The Borrower has complied with al of the covenants and satisfied dl of the
conditions to be performed or satisfied by it on or prior to the Closng Date, and the
representations and warranties of the Borrower contained in this Agreement and in each of the
Bond Documents to which it is a party are true, correct and complete as of the Closing Date, and
it hasfull legd right, power and authority to enter into and carry out the transactions contempl ated
by the Bond Documents and the Officia Statement.

(m  TheUnderwriter shdl havereceived an opinion of counse tothe Trustee, dated the Closing
Date and addressed to the Underwriter in form and substance acceptable to the Underwriter.

(n) The Underwriter shdl have received a certificate, dated the Closing Date and signed by
an authorized officer of the Trustee in form and substance acceptable to the Underwriter.

(o) Such additional certificates, opinions and other documents as the Underwriter,
Underwriter's Counsel or Bond Counse may reasonably request to evidence performance of or
compliance with the provisons of this Agreement and the transactions contemplated hereby and by the
Officd Statement, al such certificates and other documentsto be satisfactory in form and substance to the
Underwriter, Underwriter's Counsdl and Bond Counsdl, shal have been received.

(p) The Underwriter shal have received an opinion of Underwriter's Counsdl, dated the
Closing Date and in form and substance acceptable to the Underwriter.

(@ The Underwriter shal have received an opinion of counsd to the Bank, dated the Closing
Date and addressed to the Underwriter in form and substance acceptable to the Underwriter.

) The Underwriter shall have received a certificate, dated the Closing Date and signed by
an authorized officer of the Bank, to the effect that (1) he or she is an authorized officer of the Bank, (2)
the Letter of Credit has been duly executed and delivered by the Bank and (3) to the best of said
authorized officer's knowledge, the financid information with respect to the Bank st forth in the Officid
Statement istrue and correct in al materia respects as of the date of such information.

(9 If any conditions to the obligations of the Underwriter or the Issuer contained in this
Agreement are not satisfied and the satisfaction of such conditions shall not be waived by the Underwriter
and the Issuer, then, in the opinion of the Underwriter and the Issuer, (1) the Closing Date shal be
postponed for such period as may be necessary for such conditions to be satisfied or (2) without limiting
the generdity of Paragraph 14 of this Agreement, the obligations of the Underwriter and the I ssuer under
this Agreement shdl terminate, neither the Underwriter nor the Issuer shdl have any further obligations or
ligbilities hereunder, and the Borrower shdl have no further obligations or liabilities hereunder other than
its obligations under Paragraphs 5 and 10 hereof.
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® The Underwriter shall have recelved evidence satisfactory to it that the Bonds have been
rated” " by Moody's Investors Services, Inc.

(W All of the lega opinions, certificates, proceedings, insruments and other documents
mentioned above or dsewherein this Agreement shall be deemed to be in compliance with the provisons
hereof if, but only if, they are in form and substance satisfactory to the Underwriter and the Issuer.

9. TERMINATION

The Underwriter may terminate its obligations hereunder by written notice to the Issuer if, a any
time subsequent to the date hereof and on or prior to the Closing Date:

@ Legidation shdl have been enacted or adecision by a court of the United States shdl be
rendered or any action taken by the Securities and Exchange Commission which, in the Underwriter's
Counsd, hasthe effect of requiring the offer or sde of the Bondsto be registered under the Securities Act
of 1933, as amended, or the Indenture to be qudified under the Trustee Indenture Act of 1939, as
amended, or any event shdl have occurred that, in the judgment of the Underwriter, makes untrue or
incorrect in any materia respect any statement or information contained in the Officid Statement or that,
in the judgment of the Underwriter, should be reflected therein in order to make the statements contained
therein not mideading in any materia respect.

(b) (2) Inthejudgment of the Underwriter, the market price of the Bondsis adversdly affected
because (i) additiona materid restrictions not in force as of the date hereof shall have been imposed upon
trading in securities generdly by any governmenta authority or by any nationa securitiesexchange, (ii) the
New York Stock Exchange or other national securities exchange, or any governmentd authority, shall
impose, as to the Bonds or similar obligations, any materia restrictions not now in force, or increase
materidly those now in force, with respect to the extension of credit by, or the charge to the net capita
requirements of, underwriters, (iii) agenera banking moratorium shal have been established by federd,
New York or State authorities, or (iv) a war involving the United States of America shal have been
declared, or any other nationd or internationa caamity shal have occurred, or any conflict involving the
armed forces of the United States of Americashall have escdlated to such amagnitude, in any such case
S0 asto materidly affect the ability of the Underwriter to market the Bonds, or (2) any litigation shal be
indituted, pending or threatened in connection with the acquisition, rehabilitation and equipping of the
Project or to restrain or enjoin the issuance or sde of the Bonds or in any way contesting or affecting any
authority or security for or the vaidity of the Bonds, or the existence or powers of the Issuer.

(© There shal have occurred any changethat, in the reasonablejudgment of the Underwriter,

makes unreasonable or unreliable any of the assumptions upon which payment of principa of, Purchase
Price and interest on the Bondsis predicated.
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(d) There shdl have occurred any materid change in the business or affars of the Issuer, the
Bank or the Borrower or any material change in the Project which, in the reasonable judgment of the
Underwriter, materidly adversdly affects the investment qudity of the Bonds.

(e Any legidation, ordinance, rule or regulations shdl be enacted or be actively consdered
for enactment by any governmenta body, department or agency of the State or adecision by any court of
competent jurisdiction within the State shall be rendered, which, in the reasonable opinion of the
Underwriter, materialy or adversdy affects the market price of the Bonds.

® A stop order, ruling, regulation or Officid Statement by or on behdf of the Office of the
Secretary of State of the State shdl beissued or made to the effect that the issuance, offering or sale of the
Bonds, or of obligations of the genera character of the Bonds as contemplated hereby, isaviolation of any
provisons of the Blue Sky laws of the State.

(9 Any condition to the Underwriter's obligations hereunder is not satisfied or because of any
refusa, inability or failure on the part of the Borrower or the Issuer to comply with any of the terms or to
fuffill any of the conditions provided for or contemplated by this Agreement, or if for any reason the
Borrower, the Trustee, the Bank, or the Issuer shall be unableto perform dl of their obligations or satisfy
conditions, respectively, provided for or contemplated in this Agreement.

(h) Additionad materid regtrictions, not in force as of the date hereof, shall have been imposed
upon trading in securities generdly by any governmentd authority or by any nationa securities exchange.

0] Thereshdl haveoccurred any outbreak or materia escalation of hodtilitiesor other calamity
or crigs, the effect of which on the financid markets of the United States is such as to make it, in the
reasonable opinion of the Underwriter, impractica to market the Bonds or to enforce commitmentsfor the
purchase of the Bonds.

10. EXPENSES

Except as otherwise provided herein, the Borrower shal cause to be paid the costs of issuing the
Bonds, including, but not limited to, the fees and expenses described in Paragraph 5 of this Agreement,
whether or not the sale of the Bonds by the Issuer to the Underwriter is consummeated.

11. CONDITION OF THE ISSUER'SOBLIGATIONS

The Issuer's obligations hereunder are subject to the Underwriter's performance of its obligations
hereunder.

12. NOTICES
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Any natice or other communication to be given under this Agreement may be given by ddivering
the same in writing to each of the following:

If to the Issuer - Parish of S. Charles, State of Louisana
P.O. Box 302
Hahnville, Louisana 70056
Attention: Parish President

If to the Borrower - Randa Properties LLC

If to the Underwriter - Morgan Keegan & Company, Inc.
909 Poydras Street, Suite 1300
New Orleans, Louisiana 70112
Attention:

13. SUCCESSORS

This Agreement is made soldly for the benefit of the Issuer, the Underwriter and the Borrower
(including their successors or assigns) and no other person shdl acquire or have any right hereunder or by
virtue hereof (other than pursuant to Paragraphs 5 and 10 hereof).
14. SURVIVAL OF CERTAIN REPRESENTATIONS AND WARRANTIES

All agreements, covenants, representations and warranties and all other statements of the Issuer
and the Borrower st forth in or made pursuant to this Agreement shal remain in full force and effect,
regardless of any investigation, or statement as to the results thereof made by or on behaf of the
Underwriter or the Issuer, and shdl survive the Closing Date and the ddlivery of and payment for the
Bonds.
15. GOVERNING LAW

This Agreement shal be governed by the laws of the State.
16. MISCELLANEOUS

This Agreement condtitutes the only agreement among the parties hereto relating to the subject
meatter hereof and it supersedes and cancels any and all previous contracts, agreements or understandings
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with respect thereto. This Agreement may not be amended or modified except in writing executed by all
parties hereto.
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17. COUNTERPARTS

This Agreement may be executed in severd counterparts, each of which shdl be an origind and
al of which shdl conditute but one and the same insrument.

Very truly yours,

MORGAN KEEGAN & COMPANY, INC.

By:
Title

* k% % %

Accepted on September __, 2002 PARISH OF ST. CHARLES, STATE OF
LOUISIANA

By:
Title

Accepted on September __, 2002 RANDA PROPERTIESLLC

By:
Title

BPA (St. Charles - Randa Corporation).wpd
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