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ASSIGNMENT AGREEMENT   

  

This ASSIGNMENT AGREEMENT (this “Assignment”) is made as of June 28, 2012, by and 

between MORGAN KEEGAN & COMPANY, INC., New Orleans, Louisiana (the “Assignor”), and 

REGIONS CAPITAL ADVANTAGE, INC., a Tennessee Corporation  (the “Assignee”). 

 

WITNESSETH: 

 

WHEREAS, the Board of Supervisors for the University of Louisiana System, acting with 

and on behalf of Southeastern Louisiana University, as lessee (the “Board”), has entered into that 

certain Lease Agreement, dated as of December 19, 2001 (the “Lease Agreement”) with Honeywell 

Building Solutions SES Corporation, successor by merger to Sempra Energy Services Company, as 

lessor (the “Company”), pursuant to which the Company agreed to lease to the Board  certain 

equipment and other personal property (the “Equipment”) in consideration for the payment by the 

Board of certain payments (the “Rental Payments”) with respect to the Equipment;  

 

WHEREAS, the Equipment was installed by the Company pursuant to that certain Contract 

for Energy Services Agreement dated as of December 19, 2001 by and between the Company and the 

Board (the “Energy Services Agreement”);  

 

WHEREAS, in order to finance amounts due to the Company under the Energy Services 

Agreement, the Company assigned its right, title and interest in and to the Lease Agreement to 

Morgan Keegan and Company, Inc. (the “Lessor Assignment”), including, but not limited to the 

Company’s rights to receive Rental Payments and other amounts payable by the Board thereunder, 

provided, however, that the Company did not, pursuant to the Lessor Assignment, delegate its 

obligations or duties thereunder, in return for payment of amounts owed to the Company under the 

Energy Services Agreement from the $7,450,000 Certificates of Participation Evidencing 

Proportionate Ownership Interest in Rental Payments to be Made Pursuant to a Lease Agreement 

between the Board of Supervisors for the University of Louisiana System and Sempra Energy 

Services Company, as assigned to Morgan Keegan & Company Inc. (the “Certificates”) issued by the 

Assignor in December of 2001; 

 

WHEREAS, the Rental Payments under the Lease Agreement were structured to match the 

debt service payments on the Certificates; 

 

WHEREAS, in order to refinance the Certificates, Regions Capital Advantage, Inc. has 

agreed to purchase (the “Purchase”) the right, title and interest of Morgan Keegan under the Lease 

(the “Lease Interest”), the proceeds of which will be used to redeem the Certificates prior to maturity 

on December 1, 2012 (the “Redemption Date”); 

 

WHEREAS, Assignor has obtained the consent of the Company to assign its right, title and 

interest in and to the Lease Agreement to Assignee as herein provided, including, but not limited to, 

Assignor’s right to receive Rental Payments and other amounts payable by the Board thereunder;  
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WHEREAS, Assignor desires to assign to Assignee, and Assignee desires to purchase (but 

solely from the proceeds of the Purchase, all of Assignor’s right, title and interest in and to the Lease 

Agreement (including, but not limited to, its right to receive the Rental Payments) upon the terms 

and conditions stated below; and 

 

 WHEREAS, nothing in this Assignment shall be construed as providing recourse to the 

Company for any or part of the financing related to the Services Agreement because the Energy 

Services Agreement sets forth all responsibilities of the Company related thereto. 

 

NOW, THEREFORE, in consideration of the premises, the covenants contained herein and 

other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, the parties hereto hereby agree as follows: 

 

1. Assignment; Payment of Purchase Price. (a) Assignor hereby assigns to Assignee, its 

successors and assigns, forever, without recourse to Assignor, all of Assignor’s right, title, interest, 

estate, claims and demands: (i) in, to and under the Lease Agreement, together with the Exhibits 

attached thereto and any amendments, supplements, documents and other instruments relating 

thereto, and all rights, powers, privileges, options and other benefits of Assignor under the Lease 

Agreement pursuant to the Lessor Assignment, including, but not limited to, (A) the immediate and 

continuing right to receive and collect all Rental Payments, insurance proceeds, and all other 

payments and amounts due thereunder (collectively, the “Assigned Payments”), (B) the right to make 

all waivers and agreements and to enter into any amendments relating to the Lease Agreement or any 

provision thereof, and (C) the right to take such action upon the occurrence of an event of default or 

event of nonappropriation under the Lease Agreement or an event of default that, with the lapse of 

time or the giving of notice or both, would constitute an event of default or event of 

nonappropriation under the Lease Agreement; (ii) in and to the Equipment, including, but not limited 

to, any title thereto now owned or hereafter acquired under the Lease Agreement, together with all 

accessories, equipment, parts and appurtenances appertaining or attached to any of the Equipment 

described in the Lease Agreement, whether now owned or hereafter acquired, except such thereof as 

is or remains the property of the Board under the Lease Agreement, and all substitutions, renewals or 

replacements of and additions, improvements, accessions and accumulations to any and all of such 

Equipment, except such thereof as is or remains the property of the Board under the Lease 

Agreement, together with all the rents, issues, income, profits, proceeds and avails therefrom; and 

(iii) all right, title and interest of Assignor in, to and under the Lease Agreement related to the 

foregoing, subject, however, to the rights of Board under the Lease Agreement. This assignment is 

absolute and unconditional and is not intended to be merely the grant of a security interest to 

Assignee. 

 

(b) In consideration of the sale, transfer, and assignment provided in subparagraph (a) of 

this Paragraph 1, Assignee has caused to be paid, solely from the proceeds of the Purchase, in 

immediately available funds the sum of $4,880,250 the receipt and sufficiency of which is hereby 

acknowledged, by the deposit of such amount in the Escrow Fund established pursuant to the Escrow 

Deposit Agreement dated as of June 1, 2012 between the Board and Whitney Bank, as escrow trustee 
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(the “Escrow Agreement”). The Assignee has also caused to be paid the sum of $89,750 to the 

Escrow Agent to be used to pay the costs of refinancing the Certificates. 

 

2. Payments. Assignor has authorized and directed the Board, in writing, to pay to 

Assignee and its successors and assigns, all Rental Payments due or to become due under the Lease 

Agreement from and after the date of this Assignment by forwarding such payments to the Trustee to 

the following address and account: 

 

Regions Capital Advantage, Inc. 

1900 Fifth Avenue, North, Suite 2400 

Birmingham, Alabama 35203 

ABA # 062000019 

Account # 0107024142 

Attention: Regions Equipment Finance Department - (205) 264-4778 

 

By its signature on that certain Consent to and Acknowledgment of Assignment dated as of 

June 26, 2012, the Company has consented to the assignment herein provided and the Board has 

agreed to pay the Assigned Payments to Assignee when due and payable. 

 

3. Warranties and Covenants. Assignor hereby represents, warrants and covenants to 

and with Assignee that: 

 

(a) Assignor has full power, authority and legal right to enter into and perform its 

obligations under this Assignment and the Lease Agreement. The execution, delivery and 

performance of this Assignment and the Lease Agreement have been duly authorized by all necessary 

action on the part of Assignor, do not require any stockholder approval or the approval and consent 

of any trustee or holder of any indebtedness or obligation of Assignor or any such required approvals 

and consents have heretofore been duly obtained, and the foregoing do not contravene any law, 

governmental rule, regulation, order or ordinance of any governmental entity having jurisdiction over 

and binding on Assignor or the articles of incorporation or bylaws of Assignor and do not and will 

not result in any breach of or constitute a default under any indenture, mortgage, contract, agreement 

or instrument to which Assignor is a party or by which it or its property is bound. 

 

(b) There are no pending or, to the best of Assignor’s knowledge, threatened actions or 

proceedings before any court or administrative agency that will materially adversely affect the 

condition, business or operation of Assignor or the ability of Assignor to perform its obligations 

under this Assignment or the Lease Agreement. 

 

(c) This Assignment vests in Assignee full right, title and interest in and to the Lease 

Agreement and the right to receive the Assigned Payments, in each instance free and clear of all 

claims, liens, security interests and encumbrances of any kind or character, except the rights of the 

Board under the Lease Agreement, and the same shall be and remain free of all claims, liens, security 

interests and encumbrances arising through any act or omission of Assignor or any person claiming 

by, through or under it. 
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(d) Assignor has complied and will comply with, and duly and promptly perform, all of 

the obligations and duties of Assignor under this Assignment, the Lease Agreement and all related 

documents and instruments. 

 

(e) The original counterpart of the Lease Agreement and the Services Agreement 

delivered to Assignee herewith constitutes the entire writing, obligation and agreement between 

Assignor and the Board respecting the Equipment, the lease thereof, the payment therefor by the 

Board and the title thereto. 

 

(f) Assignor has not assigned, sold, transferred, pledged or otherwise granted an interest, 

and hereby covenants that it will not assign, sell, transfer, pledge or otherwise grant an interest, in or 

to the whole or any part of the right, title, interest, estate, claims or demands sold, transferred, 

delivered and assigned pursuant to this Assignment, the Trust Agreement, and the Lease Agreement 

to anyone other than Assignee, including, but not limited to, the Lease Agreement, the Assigned 

Payments and the Equipment. Assignor will make appropriate notations on its books and records 

with entries regarding the Lease Agreement indicating the entering into of this Assignment. 

 

(g) No event of default or event of nonappropriation has occurred and is continuing under 

the Lease Agreement, and no event has occurred that, with the lapse of time or the giving of notice or 

both, would constitute an event of default or event of nonappropriation under the Lease Agreement. 

No Rental Payment under the Lease Agreement has yet become due and payable or has been paid in 

advance of its due date. 

 

(h) Assignor will indemnify and hold Assignee, its successors and assigns, harmless from 

and against all claims, losses, costs and expenses arising from or growing out of (i) the failure of 

Assignor to keep or perform any of its warranties, covenants or agreements contained in this 

Assignment, or (ii) a breach by Assignor of any representations made by Assignor in this 

Assignment. 

 

(i) Assignor has not claimed and does not expect to claim any exclusions, deductions, 

credits or other benefits (such as depreciation) under the federal tax laws as “owner” of the 

Equipment for federal tax purposes. 

 

4.  Further Assurances. Assignor, from time to time, at the request of Assignee, and at 

Assignor’s cost and expense, shall execute and deliver such further acknowledgments, agreements 

and instruments of assignment, transfer and assurance, including, but not limited to, bills of sale for 

the Equipment and do all such further acts and things as may be reasonably necessary or appropriate 

in the opinion of Assignee to give effect to the provisions hereof and to further confirm the rights, 

titles and interests hereby sold, assigned and transferred to Assignee. 

 

5. Severability; Rights Cumulative. If any part of this Assignment shall be contrary to 

any law that Assignee might seek to apply or enforce or should otherwise be defective, the other 

provisions hereof shall not be affected thereby but shall continue in full force and effect, to which 
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end they are hereby declared severable. All rights, remedies and powers of Assignee hereunder are 

irrevocable and cumulative, and not alternative or exclusive, and shall be in addition to all rights, 

remedies and powers given hereunder, or in or by any other instrument or any other law now existing 

or hereafter enacted. 

 

6.  Notices. Any notice required or permitted to be given by Assignor or Assignee to the 

other shall be deemed to have been given upon the actual receipt thereof or on the third day after it is 

deposited in the United States mail, certified mail, return receipt requested, with proper postage 

prepaid, whichever is the earlier, and addressed to the party at such address as shown at the 

beginning of this Assignment or at such other address as one party shall hereafter furnish to the other 

in writing. 

 

7. Headings. The headings of the paragraphs of this Assignment are for convenience 

only and shall not be used to interpret or construe this Assignment. 

 

8.  Entirety; Amendments. This Assignment contains the entire agreement between 

Assignor and Assignee with respect to the subject matter hereof and supersedes all prior agreements 

and understandings relating thereto. No other agreements will be effective to change, modify or 

terminate this Assignment in whole or in part unless such agreement is in writing and duly executed 

by Assignor and Assignee. No representations, inducements, promises or agreements, oral or 

otherwise, that are not embodied herein (or any other written instrument or document delivered 

pursuant hereto or in connection herewith) will be of any force or effect. 

 

9. Parties Bound. This Assignment shall be binding on Assignor and its successors and 

assigns, and shall inure to the benefit of Assignee and its successors and assigns. 

 

10.  Governing Law. The substantive laws of the State of Louisiana shall govern the 

validity, construction, enforcement and interpretation of this Assignment and the rights of the parties 

hereunder. 

 

11. Event of Default Under the Lease Agreement. Assignor shall have no liability of any 

nature or kind to Assignee with respect to the occurrence of an Event of Default under the Lease 

Agreement resulting from the action or the failure to act of the Board, whether such default consists 

of failure to pay monies, breach of covenant or otherwise. 

 

12. Counterparts.  This Assignment may be executed in several counterparts, each of 

which shall be an original and all of which shall constitute but one and the same instrument. 
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ESCROW DEPOSIT AGREEMENT 

 

This ESCROW DEPOSIT AGREEMENT (this “Escrow Agreement”), dated as of June 1, 

2012 by and between the BOARD OF SUPERVISORS FOR THE UNIVERSITY OF LOUISIANA 

SYSTEM, acting on behalf of Southeastern Louisiana University (the “Board”), a public 

constitutional corporation created pursuant to the laws of the State of Louisiana (the “State”), and 

WHITNEY BANK, in the City of Baton Rouge, Louisiana, a State banking corporation, duly 

authorized to exercise corporate trust powers in the State, as escrow agent (the “Escrow Agent”): 

 

 W I T N E S S E T H : 

 

WHEREAS, the Board has entered into that certain Lease Agreement, dated as of December 

19, 2001 (the “Lease Agreement”) with Honeywell Building Solutions SES Corporation, successor 

by merger to Sempra Energy Services Company, as lessor (the “Company”), pursuant to which the 

Company agreed to lease to the Board certain equipment and other personal property (the 

“Equipment”) in consideration for the payment by the Board of certain payments (the “Rental 

Payments”) with respect to the Equipment;  

 

WHEREAS, the Equipment was installed by the Company pursuant to that certain Contract 

for Energy Services Agreement dated as of December 19, 2001 by and between the Company and the 

Board (the “Energy Services Agreement”);  

 

WHEREAS, in order to finance amounts due to the Company under the Energy Services 

Agreement, the Company assigned its right, title and interest in and to the Lease Agreement (the 

“Lessor Assignment”) to Morgan Keegan and Company, Inc. (“Morgan Keegan”), including, but not 

limited to the Company’s rights to receive Rental Payments and other amounts payable by Board 

thereunder, provided, however, that the Company did not, pursuant to the Lessor Assignment, 

delegate its obligations or duties thereunder, in return for payment of amounts owed to the Company 

under the Energy Services Agreement from the $7,450,000 Certificates of Participation Evidencing 

Proportionate Ownership Interest in Rental Payments to be Made Pursuant to a Lease Agreement 

between the Board of Supervisors for the University of Louisiana System and Sempra Energy 

Services Company, as assigned to Morgan Keegan & Company Inc. (the “Certificates”) issued by the 

Morgan Keegan in December of 2001; 

 

WHEREAS, Morgan Keegan and Company, Inc., as trustor (the “Trustor”) entered into a 

Trust Agreement dated as of December 19, 2001 (the “Trust Agreement”) with Whitney Bank, a 

State banking corporation formerly known as Hancock Bank of Louisiana, as trustee (the “Trustee”) 

pursuant to which the Certificates were issued and secured;  

 

WHEREAS, in order to refinance the Certificates, Regions Capital Advantage, Inc. has 

agreed to purchase (the “Purchase”) the right, title and interest of Morgan Keegan under the Lease 

(the “Lease Interest”), the proceeds of which will be used to redeem the Certificates prior to maturity 

on December 1, 2012 (the “Redemption Date”); 
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WHEREAS, the Board has found and determined that refunding the outstanding Certificates 

would be advantageous to the Board; and 

 

WHEREAS, a portion of the proceeds from the Purchase, together with other available funds 

of the Board as described herein, 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, redemption 

premium of 1.0%  and interest on the Certificates a maturity or the prior redemption thereof. 

 

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, and in 

order to provide for the aforesaid refunding, the parties hereto agree as follows: 

 

SECTION 1. Establishment of Escrow Fund. There is hereby created and established with the 

Escrow Agent, a special and irrevocable Escrow Fund designated “Board of Supervisors for the 

University of Louisiana System, Southeastern Louisiana University 2001 Certificates of Participation 

Refunding Escrow Fund” (the “Escrow Fund”) to be held in the custody of the Escrow Agent 

separate and apart from other funds of the Board and the Escrow Agent. Capitalized terms used 

herein and not otherwise defined shall have the meaning given such terms by the Lease. 

 

SECTION 2. Deposits to Escrow Fund; Application of Moneys.  

 

(a) As of June 28, 2012 (the “Closing Date”), the Board has caused to be deposited in the 

Escrow Fund and the Escrow Agent hereby acknowledges receipt of the sum of $4,880,250 

consisting of proceeds of the Purchase. The funds on deposit in the Escrow Fund shall be applied to 

the payment of principal of, premium and interest due upon the redemption of the Certificates on 

December 1, 2012 (the “Redemption Date”). 

 

(b) The Arbitrage Group, Inc. (the “Verification Agent”) has verified pursuant to the 

verification report and opinion of the Verification Agent dated June 28, 2012, which is attached as 

Exhibit A hereto (the “Closing Verification Report”) that the cash deposited to the Escrow Fund on 

the Closing Date is sufficient to pay the principal of, premium and interest due upon the redemption 

of the Certificates on the Redemption Date without investment thereof. However, after the Closing 

Date, the Escrow Agent shall apply the moneys described above to the purchase of the obligations 

described in a subsequent verification report delivered by the Verification Agent (the “Subsequent 

Verification Report” and, together with the Closing Verification Report, the “Verification Report”). 

The obligations listed in the Verification Report and any other direct obligations of the United States 

of America are hereinafter referred to as the “Government Obligations”. Pending the purchase of the 

Government Obligations, the Escrow Agent shall hold the cash deposited to the Escrow Fund on the 

Closing Date uninvested. All documents evidencing the book entries of the Government Obligations 

(together with the reinvestment obligation described in Section 5 below) shall be held by the Escrow 

Agent and appropriate evidence thereof shall be furnished by the Escrow Agent to the Board. As 

evidenced by the Verification Report, the Government Obligations (together with the reinvestment 

obligation described in Section 5 below) shall mature in principal amounts and pay interest in such 

amounts and at such times so that sufficient moneys will be available from such Government 
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Obligations (together with other moneys on deposit in the Escrow Fund) to pay, as the same are due, 

the principal of and interest on the Certificates. The Board, on the basis of the mathematical 

verification of the Verification Agent has heretofore found and determined that the investments 

described in said Verification Report (together with the reinvestment obligation described in Section 

5 below) are adequate in yield and maturity date in order to provide the necessary moneys for such 

purposes. 

 

(c) In the event that, on the Closing Date, there is not delivered to the Escrow Agent any 

Government Obligation described in the Verification Report, the Escrow Agent shall accept delivery 

of cash and/or replacement obligations that are direct, non-callable obligations of the United States 

of America (collectively, “Replacement Obligations”) described in paragraph (d) of this Section, in 

lieu thereof, and shall hold such Replacement Obligations in the Escrow Fund until the Government 

Obligations described in the Verification Report that were not delivered on the Closing Date. The 

Escrow Agent shall return to the supplier thereof any Replacement Obligations in exchange for and 

upon receipt of the Government Obligations set forth in the Verification Report for which such 

Replacement Obligations described in such paragraph (d) 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 

Government Obligations held in the Escrow Fund or to hereafter sell, transfer or otherwise dispose of 

such Government Obligations, except pursuant to the following subparagraph (d). 

 

(d) Except as provided in Section 5, an obligation shall qualify as a Replacement 

Obligation or other permitted substitution obligation only if: 

 

(i) such Replacement Obligation is in an amount, and/or matures in an amount 

(including any interest received thereon), which together with any cash or other Replacement 

Obligations substituted for the Government Obligations listed in the Verification Report, is equal to 

or greater than the amount payable on the maturity date of the Government Obligation listed in the 

Verification Report for which the substitution occurred; 

 

(ii) such Replacement Obligation matures on or before the next date on which the 

Government Obligations listed in the Verification Report that are substituted for will be required for 

payment of principal of or interest on the Certificates; and 

 

(iii) the Escrow Agent shall have been provided with (A) a mathematical 

verification of the Verification Agent or of a firm of nationally recognized independent certified 

public accountants that the Replacement Obligations are sufficient to pay the principal of and interest 

on the Certificates as shown by the Verification Report and (B) 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 Certificates. 

 

(e) To the extent that the Government Obligations mature before December 1, 2012, the 

Escrow Agent may invest for the benefit of the Board such cash in other Government Obligations 

provided that the investment in such other Government Obligations matures on or before dates 

pursuant to Section 6 in such amounts as to equal or exceed the Section 6 requirements and that such 



 

{B0801214.6} 4 SLU COP Refunding – Escrow Deposit Agreement 

investment does not cause the Certificates to be “arbitrage bonds” under the Internal Revenue Code 

of 1986, as amended. 

 

(f) The Escrow Agent shall collect and receive the interest accruing and payable on the 

Government Obligations and the maturing principal amounts of the Government Obligations as the 

same are paid and credit the same to the Escrow Fund, so that the interest on and the principal of the 

Government Obligations, as such are paid, will be available to make the payments required pursuant 

to Section 6 hereof. 

 

(g) In the event there is a deficiency in the Escrow Fund, the Escrow Agent shall notify 

the Board of such deficiency, and the Board shall immediately remedy such deficiency by paying to 

the Escrow Agent the amount of 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. 

 

(h) In any case where the Escrow Agent is instructed to purchase United States Treasury 

Obligations - State and Local Government Series (“SLGS”), the Escrow Agent shall, by at least seven 

(7) days (or such different time as may hereafter be established by regulations of the United States 

Bureau of Public Debt) prior to such date, execute and file with a Federal Reserve Bank or Branch a 

subscription for the purchase and issue of such SLGS with such terms as may be required to effect 

such purchase on such date. 

 

SECTION 3. Reserved. 

 

SECTION 4. Deposit to Escrow Fund Irrevocable. The deposit of the moneys in the Escrow 

Fund shall constitute an irrevocable deposit of said moneys exclusively for the benefit of the owners 

of the Certificates and such moneys and Government Obligations shall be held in escrow and shall be 

applied solely to the payment of the principal of, premium and interest on the Certificates 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 Board 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 Board shall not exercise any control or 

authority over and with respect to the Escrow Fund and the moneys and investments therein.  

 

SECTION 5. Use of Moneys.  

 

(a) The Escrow Agent shall apply the moneys deposited in the Escrow Fund and the 

Government Obligations 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 Government 

Obligations held hereunder or to sell, transfer or otherwise dispose of the Government Obligations 

acquired hereunder, except as provided in 2(d) and (e) above. 

 

(b) 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 Government Obligations and cash available for 

such purposes in the Escrow Fund. Any amounts held as cash in the Escrow Fund shall be held in 
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cash without any investment thereof, not as a deposit with any bank, savings and loan or other 

depository. 

 

(c) The amounts released under the Trust Agreement and deposited in the Escrow Fund 

will be deemed allocated to the earliest maturing investments in the Escrow Fund and will be 

deemed allocated to pay the first debt service payment on the Certificates paid from the Escrow 

Fund.  

 

SECTION 6. Payment of Certificates. The Escrow Agent shall receive the matured principal 

of and the interest on the Governmental Obligations as the same are payable. On the Redemption 

Date, the Escrow Agent shall transmit to the Trustee under the Trust Agreement, in immediately 

available funds, sufficient amounts for the payment of the principal, premium and interest on the 

Certificates as it becomes due or upon redemption on said date. 

 

SECTION 7. Notice of Defeasance. The Escrow Agent, as trustee under the Trust Agreement, 

has received instructions from the Board to redeem the Certificates on the Redemption Date in 

substantially the form attached as Exhibit C hereto. The Trustee will cause the notice of defeasance 

in the form attached hereto as Exhibit B to be mailed to the registered owners of the Certificates. The 

Trustee will also cause the notice of redemption in the form attached hereto as Exhibit D to be 

mailed to the registered owners of the Certificates at least twenty-five (25) days but not more than 

forty-five (45) days prior to the Redemption Date for the Certificates. 

 

SECTION 8. Remaining Moneys in Escrow Fund. Upon the retirement of the Certificates, 

any amounts remaining in the Escrow Fund shall be paid to the Board, as its property free and clear 

of the trust created by the Trust Agreement and this Agreement. 

 

SECTION 9. Rights of Owners of Certificates. The escrow created hereby shall be 

irrevocable and the owners of the Certificates shall have a beneficial interest and a first, prior and 

paramount claim on all moneys and Government Obligations in the Escrow Fund until paid out, used 

and applied in accordance with this Agreement. 

 

SECTION 10. Fees of Escrow Agent.  

 

(a) In consideration of the services rendered by the Escrow Agent under this Agreement, 

the Board 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 Board 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 

Board hereby agrees to pay, or cause to be paid, any other fees and expenses which may be owed to 

the Escrow Agent from moneys other than those in the Escrow Fund. 

 

(b) 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 
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the moneys and securities deposited therein, the purchase of those Government Obligations listed in 

the Verification Report, the retention of the Government 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. 

 

SECTION 11. 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 Government Obligations 

deposited to the Escrow Fund and all proceeds thereof. With respect to each investment of the 

proceeds of Government Obligations, the Escrow Agent shall record, to the extent applicable, 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 Board and the owners of the Certificates. The Escrow Agent shall 

deliver to the Board within thirty (30) days after the Redemption Date on the Certificates, a report of 

each transaction relating to the Escrow Fund. 

 

SECTION 12. Successor Escrow Agents.  

 

(a) 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 Board, by appropriate order, shall promptly 

appoint an Escrow Agent to fill such vacancy. 

 

(b) Any successor Escrow Agent shall execute, acknowledge and deliver to the Board 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 Board 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. 

 

(c) The Escrow Agent may be removed at any time by an instrument or concurrent 

instrument in writing delivered to the Escrow Agent by the Board. 

 

SECTION 13. Amendments. This Agreement may be amended with the consent of the Board 

and the Escrow Agent: (a) to correct ambiguities, (b) to strengthen any provision hereof which is for 

the benefit of the owners of the Certificates or (c) to sever any provision hereof which is deemed to 

be illegal or unenforceable; provided that this Agreement shall not be amended unless the holders of 

all of the Certificates consent to such amendment, and provided further that this Agreement shall not 
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be amended unless the Board shall deliver an opinion of nationally recognized bond counsel, that 

such amendments will not cause the Certificates to be “arbitrage bonds”. 

 

SECTION 14. Enforcement. The Board and the Trustee for the Certificates shall have the 

right to take all actions available under law or equity to enforce this Agreement or the terms hereof. 

 

SECTION 15. Successors Bound. All covenants, promises and agreements in this Agreement 

shall bind and inure to the benefit of the respective successors and assigns of the Board, the Escrow 

Agent and the owners of the Certificates, whether so expressed or not. 

 

SECTION 16. Louisiana Law Governing. This Agreement shall be governed by the 

applicable laws of the State of Louisiana. 

 

SECTION 17. Termination. This Agreement shall terminate when all of the Certificates have 

been paid as aforesaid and any remaining moneys have been paid to the Board. 

 

SECTION 18. Severability. If any one or more of the covenants or agreements provided in 

this Agreement on the part of the Board 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. 

 

SECTION 19. 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. 

 

SECTION 20. Release of Lien of Indenture. In reliance upon the Verification Report and 

upon the opinion of Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P., as Bond 

Counsel, dated June 28, 2012, and delivered to certain parties, the Trustee under the Trust 

Agreement hereby acknowledges that the moneys and investments in the Escrow Fund satisfy the 

requirements of the Trust Agreement relating to the defeasance of the Certificates and agrees to 

deliver to the Board forthwith such instruments as are requested of it to evidence the Trustee’s 

release of the lien of the Trust Agreement and the documents relating thereto with respect to the 

Certificates, including the Consent to Termination of Assignment and Discharge of Trust Agreement 

in the form attached hereto as Exhibit E. Notwithstanding the fact that the lien of the Trust 

Agreement has been released with respect to the Certificates, the Trustee shall continue to perform 

those duties under the Trust Agreement that are necessary for the payment, registration, transfer and 

exchange of the Certificates incidental to the office of Paying Agent and Registrar. 

 

SECTION 21. Verification of the Escrow Fund. The Verification Report shows (a) the 

payments of the principal of and interest on the investments and moneys in the Escrow Fund, (b) the 

total of the principal of and interest on the Certificates hereby required to be paid to and including 

the Redemption Date in the amounts and on the dates indicated, and (c) the cumulative balance in the 

Escrow Fund after each payment is made from the Escrow Fund. With the Verification Report, the 
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Verification Agent has delivered its opinion, addressed to the Issuer, the Trustee and the Escrow 

Agent and Jones, Walker, Waechter, Poitevent, Carrère & Denègre, L.L.P. that if the principal of and 

interest on the investments in the Escrow Fund are paid as said principal and interest become due, 

the proceeds from the collection of such interest and principal, together with any other moneys then 

required to be held in the Escrow Fund, will be sufficient to permit the prompt payment of the 

Certificates  as the same become due to and including the Redemption Date. The Escrow Agent shall 

not be liable for the accuracy of any calculations as to the sufficiency of the investments and moneys 

in the Escrow Fund to pay the principal of and interest on the Certificates or other calculations 

required to be made hereunder and shall not be liable for any deficiencies in the amounts necessary 

to make such payments. 

 

SECTION 22. Costs of Issuance Fund.  There is also hereby created and established with the 

Escrow Agent, a special and irrevocable trust fund designated “Board of Supervisors for the 

University of Louisiana System, Southeastern Louisiana University 2001 Certificates of Participation 

Refunding Costs of Issuance Fund” (the “Costs of Issuance Fund”) to be held in the custody of the 

Escrow Agent separate and apart from other funds of the Board and the Escrow Agent. As of the 

Closing Date, the Board has caused to be deposited in the Costs of Issuance Fund and the Escrow 

Agent hereby acknowledges receipt of the sum of $89,750 consisting of proceeds of the Purchase. 

Such amounts shall be applied to the payment of the legal, administrative, financing and incidental 

expenses of the Board and the Escrow Agent relating to the Purchase (the “Costs of Issuance”). The 

Escrow Agent shall make payments from the Costs of Issuance Fund upon receipt of statements from 

the parties entitled to be paid therefrom accompanied by a written request of the Board, signed by an 

Authorized Board Representative, directing the Escrow Agent to pay such statements. Upon the 

earlier of: (i) December 1, 2012 or (ii) receipt of the written direction of an Authorized Board 

Representative stating that all Costs of Issuance have been paid, the Escrow Agent shall transfer any 

amounts remaining in the Cost of Issuance Fund to the Board. 

 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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PURCHASE AND PAYMENT AGREEMENT 

 

Board of Supervisors for the University                                        June 28, 2012 

of Louisiana System 

Baton Rouge, Louisiana 

 

Southeastern Louisiana University 

Hammond, Louisiana 

 

Regions Capital Advantage, Inc. 

Birmingham, Alabama 

 

REGIONS CAPITAL ADVANTAGE, INC. (the “Purchaser”) offers to enter into this 

Purchase and Payment Agreement (this “Agreement”) dated June 28, 2012 (the “Closing Date”) with 

THE BOARD OF SUPERVISORS FOR THE UNIVERSITY OF LOUISIANA SYSTEM, acting on 

behalf of Southeastern Louisiana University, Hammond, Louisiana, (the “Board”), which, upon the 

Board’s acceptance, will be binding upon the Purchaser and the Board.  

 

1. BACKGROUND 

 

(a) The Board, has entered into that certain Lease Agreement, dated as of December 19, 

2001 (the “Lease Agreement”) with Honeywell Building Solutions SES Corporation, successor by 

merger to Sempra Energy Services Company, as lessor (the “Company”), pursuant to which the 

Company agreed to lease to the Board certain equipment and other personal property (the 

“Equipment”) in consideration for the payment by the Board of certain payments (the “Rental 

Payments”) with respect to the Equipment. The Equipment was installed by the Company pursuant 

to that certain Contract for Energy Services Agreement dated as of December 19, 2001 by and 

between the Company and the Board (the “Energy Services Agreement”). 

 

(b) In order to finance amounts due to the Company under the Energy Services 

Agreement, the Company assigned its right, title and interest in and to the Lease Agreement (the 

“Lessor Assignment”) to Morgan Keegan and Company, Inc. (“Morgan Keegan”), including, but not 

limited to the Company’s rights to receive Rental Payments and other amounts payable by Board 

thereunder, provided, however, that the Company did not, pursuant to the Lessor Assignment, 

delegate its obligations or duties thereunder, in return for payment of amounts owed to the Company 

under the Energy Services Agreement from the $7,450,000 Certificates of Participation Evidencing 

Proportionate Ownership Interest in Rental Payments to be Made Pursuant to a Lease Agreement 

between the Board of Supervisors for the University of Louisiana System and Sempra Energy 

Services Company, as assigned to Morgan Keegan & Company Inc. (the “Certificates”) issued by 

Morgan Keegan in December of 2001. The Rental Payments under the Lease Agreement were 

structured to match the debt service payments on the Certificates. 

 

(c) In order to refinance the Certificates, Regions Capital Advantage, Inc. has agreed to 

purchase (the “Purchase”) the right, title and interest of Morgan Keegan under the Lease (the “Lease 
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Interest”), the proceeds of which will be used to redeem the Certificates prior to maturity on 

December 1, 2012 (the “Redemption Date”). 

 

2. THE PURCHASE; REPAYMENT 

 

(a) On the basis of the representations and covenants contained herein, and in the other 

agreements referred to herein and subject to the terms and conditions herein set forth, on the Closing 

Date, the Purchaser agrees to purchase the Lease Interest in the amount of Four Million, Nine 

Hundred Seventy Thousand Dollars ($4,970,000), representing the $4,880,250 deposit to the Escrow 

Fund created pursuant to the Escrow Deposit Agreement dated  as of June 1, 2012 (the “Escrow 

Agreement”) between the Board and the Escrow Agent and the $89,750 deposited to the Costs of 

Issuance Fund created pursuant to the Escrow Agreement and held by the Escrow Agent for payment 

of the costs of issuance incurred in connection with the refinancing the Certificates.  

 

(b) In return for the Purchase, the Board hereby agrees to cause Morgan Keegan to assign 

the Lease Interest to the Purchaser.  

 

(c) The Board agrees to pay the Rental Payments in the amounts indicated on Exhibit A 

attached hereto (the “Revised Rental Payment Schedule”) on each June 1 and December 1, 

commencing December 1, 2012.  

 

(d) The Rental Payments shall not be subject to prepayment by the Board without the prior 

written consent of the Purchaser. 

 

3. ACKNOWLEDGEMENTS AND COVENANTS OF THE BOARD 
 

(a)    The Board acknowledges the purchase by the Purchaser of the Lease Interest and the 

Board agrees to make the Rental Payments directly to the Purchaser on the dates and in the amounts 

set forth on the Revised Rental Payment Schedule. 

 

(b) The Board shall cause the University to deliver to the Purchaser a copy of its 

unaudited financial statements no later than one hundred twenty (120) days after the conclusion of 

each fiscal year of the University. The Board shall also cause to be delivered to the Purchaser a copy 

of the audited financial statements of the University of Louisiana System no later than one hundred 

eighty (180) days prior to the end of each fiscal year of the Board. 

 

(c)        If the Purchaser shall have determined that the adoption or implementation, after the 

date of this Agreement, of any applicable law, rule or regulation regarding capital adequacy, or any 

change therein, or any change in the interpretation or administration thereof by any governmental 

authority, charged with the interpretation or administration thereof, or compliance by the Purchaser 

with any request or directive regarding capital adequacy (whether or not having the force of law) of 

any such authority, has or would have the effect of increasing the cost to the Purchaser of 

maintaining the Lease Interest bearing interest in the amounts indicated in the Revised Rental 

Payment Schedule, or of reducing the rate of return on the Purchaser’s capital on this credit facility 

or otherwise, to a level below that which the Purchaser could have achieved but for such adoption, 

change or compliance (taking into consideration the Purchaser’s policies with respect to capital 
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adequacy) by an amount deemed by the Bondholder to be material, then from time to time, promptly 

upon demand by the Purchaser, the Board hereby agrees to pay the Purchaser such additional amount 

or amounts as will compensate the Purchaser for such increased costs or such reduction. A certificate 

of the Purchaser claiming compensation under this subsection and setting forth the additional amount 

or amounts to be paid to it hereunder shall be conclusive absent manifest error. In determining any 

such amount, the Purchaser may use any reasonable averaging and attribution methods.  

 

 (d) In the event of (i) a prepayment of all or any part of the Rental Payments or (ii) an 

acceleration of the Rental Payments, the Board shall reimburse the Purchaser on demand for any 

resulting loss or expense determined in good faith to have been incurred by it (or by any existing or 

prospective participant) including (without limitation) any loss incurred in obtaining, liquidating or 

employing deposits from third parties, but excluding loss of margin for the period after any such 

payment, provided that the Purchaser shall have delivered to the Board a certificate as to the amount 

of such loss or expense, which certificate shall be conclusive in the absence of manifest error.  

 

 (e) Payments Due Upon Determination of Taxability. 

 

  (i)        Upon the occurrence of a Determination of Taxability (as hereinafter defined), 

the Board shall pay to the Purchaser: 

 

   (A)        additional interest on the Rental Payments in an amount by which (1) 

the interest which would have accrued on the Rental Payments at the Taxable Rate during the period 

beginning on the Taxability Date and ending on the earlier to occur of the date of conversion to the 

Taxable Rate or the date of payment in full and retirement of the Rental Payments, exceeds (2) the 

interest actually paid on the Rental Payments for such period; and 

 

   (B)        all costs, expenses, interest, penalties, attorneys’ fees and other losses 

which shall have been paid or are payable by the Purchaser as a result of such Determination of 

Taxability.  

 

   (C)        The obligation of the Board to pay such additional interest and such 

other costs, expenses, interest, penalties, attorneys’ fees and other losses shall survive, and remain in 

full force and effect from and after, the payment in full and retirement of the Lease and the 

termination of this Agreement. 

 

  (ii) As used in this Section 3, the following terms shall have the meanings given 

in this subsection: 

 

   (A)  “Determination of Taxability” shall mean the occurrence of the first to 

occur of the following: (a) receipt by the Board of written notice from the Internal Revenue Service 

that the interest component of the Rental Payments is included in the gross income of the Purchaser 

for federal income tax purposes; or (b) receipt by the Board of written notice that the Purchaser has 

been issued by the Internal Revenue Service a statutory notice of deficiency or similar notice that 

asserts in effect that the interest component of the Rental Payments received by the Purchaser is 

included in the gross income of the Purchaser for federal income tax purposes; or (c) receipt by the 

Board of written notice from the Internal Revenue Service that there has been issued a public or 



 

 

{B0802617.5}     4     SLU COP Refunding - Purchase Agreement 

private ruling or technical advice memorandum that the interest component of the Rental Payments is 

included in the gross income of the Purchaser thereof for federal income tax purposes; or (d) a final 

decree or judgment of any federal court or a final action of the Internal Revenue Service determining 

that the interest component paid or payable on the Rental Payments is or was includable in the gross 

income of the Purchaser for federal income tax purposes (other than a Purchaser who is a 

“substantial user” or “related person” to a “substantial user” within the meaning of Section 147(a) of 

the Code); provided, that no such notice, decree, judgment, or action will be considered effective for 

this purpose, however, unless the Board has been given written notice and, if it is so desired and is 

legally allowed, has been afforded the opportunity to contest the same, either directly or in the name 

of the Purchaser, and (if contested) until the conclusion of any administrative, judicial or appellate 

review, if sought. 

 

   (B)   “Taxability Date” means the date on which interest component of the 

Rental Payments is first includable in gross income of the Purchaser thereof as a result of a 

Determination of Taxability as such a date is established pursuant to either (i) the Determination of 

Taxability or (ii) an opinion by an attorney or firm of attorneys of nationally recognized standing on 

the subject of tax-exempt municipal finance. 

 

   (C) “Taxable Rate” means a  per annum rate of interest (fixed, or variable  

subject to periodic adjustment) that would provide the Purchaser an after-tax yield on the then 

outstanding principal component of the Rental Payments at least equal to the after-tax yield the 

Purchaser would have received if a Determination of Taxability had not been made. 

 

4. TERMINATION 

 

 The obligations of the Board hereunder shall survive until the payment in full of the Rental 

Payments. 

 

5. GOVERNING LAW 

 

This Agreement shall be governed by the laws of the State of Louisiana. 

 

6. MISCELLANEOUS 

 

This Agreement constitutes the only agreement among the parties hereto relating to the 

subject matter hereof and it supersedes and cancels any and all previous contracts, agreements or 

understandings with respect thereto. This Agreement may not be amended or modified except in 

writing executed by all parties hereto. 

 

7. COUNTERPARTS 

 

This Agreement may be executed in several counterparts, each of which shall be an original 

and all of which shall constitute but one and the same instrument. 
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8. SEVERABILITY 

 

 To the fullest extent possible, each provision of this Agreement shall be interpreted in such 

manner as to be effective and valid under applicable law, but if any provision of this Agreement 

shall be prohibited or invalid under such law, such provision shall be ineffective to the extent of 

such prohibition or invalidity without invalidating the remainder of such provision or the remaining 

provisions of this Agreement. 

 

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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TAX AND ARBITRAGE CERTIFICATE 

 

I, the undersigned Authorized Representative of the Board of Supervisors for the University of 

Louisiana System, on behalf of Southeastern Louisiana University (the “Board”), being duly charged with 

responsibility for executing this Tax and Arbitrage Certificate (this “Tax Certificate”) on behalf of the 

Board relating to that certain Lease Agreement by and between Honeywell Building Solutions SES 

Corporation, successor by merger to Sempra Energy Services Company, as Lessor (the “Company”) and 

the Board dated as of December 19, 2001 (the “Lease Agreement”), HEREBY CERTIFY, in order to show 

compliance with Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”), as follows: 

 

1. Authorization and Purpose.   

 

(a) The Lease Agreement was entered into by the Board in connection with the financing the 

acquisition and installation of certain energy efficiency equipment on the campus of Southeastern 

Louisiana University from the Company. The Rental Payments (as defined in the Lease Agreement) under 

the Lease Agreement are payable from Legally Appropriated Funds (as defined in the Lease Agreement). 

The Board’s obligations under the Lease Agreement are subject to appropriation by the legislature of the 

State of Louisiana (the “State”) each Fiscal Year. 

 

(b) In connection with the execution of the Lease Agreement, the Rental Payments were assigned 

to Morgan Keegan & Company, Inc. (“Morgan Keegan”) in return for the issuance by Morgan Keegan of 

$7,450,000 Certificates of Participation Evidencing Proportionate Ownership Interest in Rental Payments 

to be Made Pursuant to a Lease Agreement between the Board of Supervisors for the University of 

Louisiana System and Sempra Energy Services Company, as assigned to Morgan Keegan & Company Inc. 

(the “Certificates”). Morgan Keegan further assigned the Rental Payments to Whitney Bank, a State 

banking corporation formerly known as Hancock Bank of Louisiana, as trustee, pursuant to a Trust 

Agreement dated as of December 19, 2001 (the “Trust Agreement”) pursuant to which the Certificates 

were issued and secured. 

 

(c) In connection with the advance refunding of the Certificates, Regions Capital Advantage, Inc. 

(the “Purchaser”) has agreed to purchase (the “Purchase”) the right, title and interest of Morgan Keegan 

under the Lease (the “Lease Interest”), the proceeds of which will be used to redeem the Certificates prior 

to maturity on December 1, 2012 (the “Redemption Date”); 

 

2. The Certificates.  

 

(a) The Certificates were issued in order to (i) finance the acquisition and installation of the 

Equipment on the campus of the University by the Board; (ii) pay capitalized interest during the 

installation period; and (iii) pay the costs related to the execution and delivery of the Certificates, including 

the premiums for the purchase of a financial guaranty insurance policy and a reserve fund surety bond. 

 

(b) None of the proceeds of the Certificates has been used to currently refund or advance refund 

other obligations of the Board. 

 

(c) The Certificates will be redeemed on their first allowable call date. 

 

(d) There are no remaining unspent proceeds of the Certificates.  

 

3. Definitions.  Terms not otherwise defined herein shall have the same meanings ascribed to 

them in the Lease Agreement.  

 

4. Rental Payments under the Lease Agreement.  As provided in the Lease Agreement, the 
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obligation of the Board to make Rental Payments under the Lease Agreement are subject to appropriation 

each Fiscal Year and do not constitute an indebtedness within the meaning of any State constitutional or 

statutory provisions relating to the incurring of indebtedness, nor does it constitute an indebtedness or 

pledge of the general credit of the State of Louisiana or any other political subdivision thereof, and neither 

the Board nor any person executing the Lease Agreement shall be liable personally under the Lease 

Agreement or be subject to any personal liability or accountability by reason of the execution thereof. 

 

5. No Private Use of the Equipment or Proceeds.  The Board is a public constitutional 

corporation and agency of the State of Louisiana. The Board has been created by the Louisiana 

Constitution. The Board is responsible for the supervision and management of State colleges and 

universities not managed by a separate higher education board created by the Louisiana Constitution., and 

title to the land, facilities and equipment of the Board is in the public. No portion of the Equipment leased 

and acquired under the Lease Agreement will be used (directly or indirectly) in any trade or business 

carried on by any person (including organizations whose income is exempt from federal income taxes as an 

organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended) other than 

the Board, and none of the proceeds paid by the Purchaser under the Purchase and Payment Agreement 

will be loaned to any person. No portion of the proceeds paid by the Purchaser under the Purchase and 

Payment Agreement will be used (directly or indirectly) to provide a facility used by any person pursuant 

to a management contract, requirements contract or other arrangement directly or indirectly granting an 

interest in such facility to a person other than the City.  

 

6. Funds and Accounts.  (a) The Board and Whitney Bank, in its capacity as Escrow Agent 

(the “Escrow Agent”), have entered into an Escrow Agreement (the “Escrow Agreement”) dated as of June 

1, 2012. There is created under the Escrow Agreement an Escrow Fund (the “Escrow Fund”) to be held by 

the Escrow Agent. The Purchaser will transfer to the Escrow Agent, funds sufficient in amount to refund 

the Certificates. Excess funds in the Escrow Fund shall be used in accordance with the Escrow Agreement.  

 

(b) Except for the establishment of the Escrow Fund, there is not created or established under the 

Lease Agreement, nor does the Board expect to create or establish any other sinking fund, debt service 

fund or any other similar fund. 

 

7. Facts, Estimates and Circumstances.  On the basis of the facts, estimates and circumstances in 

existence on the date hereof, the Board reasonably expects the following with respect to the Lease 

Agreement and as to the use of the proceeds (the “Proceeds”) of the Purchase and Payment Agreement:  

 

(a) The total Proceeds are $4,970,000, equal to the amount to be refinanced under the Lease 

Agreement, plus the amount required to pay transaction costs. 

 

(b)  The Proceeds are expected to be needed and will be fully expended as follows: 

 

(i) $4,880,250 of Proceeds will be deposited to the Escrow Fund to be used to refund 

the Certificates;  

 

(ii) $89,750 of Proceeds will be used to pay transaction costs. 

  

(c) The Board expects that the Escrow Agent use the funds on deposit in the Escrow Fund to 

redeem the Certificates prior to their maturity on December 1, 2012.  

 

(d) The total Proceeds to be received under the Purchase and Payment Agreement do not 

exceed the total amount necessary for the purposes described above. 
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(e) Other than the Escrow Fund, there are no other funds or accounts of the Board established 

pursuant to the Lease Agreement, the Escrow Agreement, the Purchase and Payment Agreement or 

otherwise that are reasonably expected to be used to pay Rental Payments under the Lease Agreement or 

which are pledged as collateral for the obligation of the Board thereunder and for which there is a 

reasonable assurance that amounts on deposit therein or the investment income thereon will be available to 

pay Rental Payments under the Lease Agreement if the Board encounters financial difficulties. 

 

(f) By entering into the Lease Agreement, the Board is restructuring the amounts and the 

timing of the Rental Payments it owes for the Equipment, which allows the Board to better manage its 

overall expenditures.  

 

(g) The refunding being accomplished by the entering into of the Purchase and Payment 

Agreement is an advance refunding, since the Certificates will not be paid within ninety (90) days of the 

advance of the Proceeds under the Purchase and Payment Agreement.   

 

8. Investment of Proceeds.  The $4,880,250 of Proceeds deposited into the Escrow Fund to 

be used to refund the Board’s obligations under the Lease Agreement may not be invested a yield that 

exceeds the yield on the Lease Agreement.   

 

 9. Yield.  For purposes of the Lease Agreement, “yield” means that yield which, when used 

in computing the present value payments of principal and interest to be paid on an obligation, produces an 

amount equal to the purchase price of such obligation. The yield on obligations acquired with the Proceeds 

received under the Purchase and Payment Agreement and from amounts deposited in the Escrow Fund and 

the yield under the Lease Agreement shall be calculated by the use of the same frequency interval of 

compounding interest (in this case, semiannual compounding and a 360-day year consisting of twelve 

30-day months). In the case of the Lease Agreement, the purchase price for this purpose is $4,970,000. As 

shown in Exhibit A, attached hereto (the “Verification Report”), the yield on the sale of the Lease Interest 

to the Purchaser is 2.1902%. The Verification Report also provides that the yield on the investments in the 

Escrow Fund is 0.0000%, which is less than the yield on the sale of Lease Interest. 

 

The yield of any obligations acquired with yield-restricted moneys shall be determined based on 

the fair market value of such obligations. An obligation acquired with yield-restricted moneys need not be 

revalued after the date on which the obligation is acquired. 

 

10. No Replacement.  No portion of the Proceeds paid under the Purchase and Payment 

Agreement will be used as a substitute for other funds that were otherwise to be used as a source of 

financing for the payment of Rental Payments under the Lease Agreement and that have been or will be 

used to acquire directly or indirectly securities producing a yield in excess of the yield under the Lease 

Agreement.  

 

11. Rebate Requirements.  The Purchase and Payment Agreement and the Proceeds derived 

therefrom may be subject to the rebate requirements of Section 148(f) of the Code. The Board covenants to 

take such actions and make, or cause to be made, all calculations, transfers and payments, and to keep, or 

cause to be kept, all records that may be necessary to comply with the rebate requirements applicable to the 

Lease Agreement. The Board will make, or cause to be made, rebate payments with respect to the Lease 

Agreement in accordance with law.   

 

12. Tax Covenants of the Issuer.  The Board has covenanted in the Lease Agreement that it 

will not take any action, fail to take any action, or permit at any time any of the Proceeds paid under the 
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Lease Agreement or any other funds of the Board to be used directly or indirectly in any manner, the effect 

of which would be to cause the Lease Agreement to be classified as “arbitrage bonds” or would result in 

the inclusion of the interest under the Lease Agreement in gross income under the Code. 

 

13. No Adverse Action. The Board has not received notice that its arbitrage certificate 

may not be relied upon with respect to its issues, nor has it been advised that the Commissioner of Internal 

Revenue has listed or is contemplating listing the Board as a governmental unit whose arbitrage certificate 

may not be relied upon. 

 

14. No Other Issues.  There are no other obligations of the Board which (i) are sold at 

substantially the same time as the date of the Lease Agreement (i.e., within fifteen days), (ii) are sold 

pursuant to a common plan of financing, together with the Lease Agreement, and (iii) will be paid out of 

substantially the same source of funds.  

 

15. No Artifice or Device.  The entering into of the Lease Agreement is not and will not be 

part of a transaction or series of transactions that attempts to circumvent the provisions of Section 148 of 

the Code and the applicable Treasury Regulations, by (a) enabling the Board to exploit the difference 

between tax-exempt and taxable interest rates to gain a material financial advantage or (b) increasing the 

burden on the market for tax-exempt issues. 

 

16. Fair Market Value.  Investments of Proceeds must be purchased at fair market value.  

Fair market value is generally determined on the date on which a contract to purchase or sell the 

investment becomes binding (i.e., the trade date rather than the settlement date). Except as otherwise 

provided below, an investment that is not of a type traded on an established securities market, within the 

meaning of Section 1273 of the Code, is rebuttably presumed to be acquired or disposed of for a price that 

is not equal to its fair market value. The fair market value of a United States Treasury Obligation that is 

purchased directly from the United States Treasury is its purchase price. (The fair market value of a United 

States Treasury Obligation that is not purchased from the United States Treasury and the fair market value 

of other obligations not specifically mentioned in this Section 14 will be determined by following the 

appropriate procedures for determining the purchase price of Guaranteed Investment Contracts in Section 

14(c) herein.) The following safe harbors shall apply for purposes of determining the fair market value of 

the obligations described below: 

 

(a) Certificates of Deposit.  For a certificate of deposit that has a fixed interest rate, a fixed 

payment schedule, and a substantial penalty for early withdrawal, the purchase price of such certificate of 

deposit is treated as its fair market value on the purchase date if the yield on the certificate of deposit is not 

less than (i) the yield on reasonably comparable direct obligations of the United States, and (ii) the highest 

yield that is published or provided by the provider to be currently available from the provider on 

reasonably comparable certificates of deposit offered to the public.  

 

(b) Guaranteed Investment Contracts. A Guaranteed Investment Contract (“GIC”) is an 

investment that has specifically negotiated withdrawal or reinvestment provisions and a specifically 

negotiated interest rate, and also includes any agreement to supply investments on two or more future dates 

(e.g., a forward supply contract). The purchase price of a GIC is treated as its fair market value on the 

purchase date if: 

 

(i) A bona fide solicitation in writing for a specified GIC, including all material terms, is 

timely forwarded to all potential providers.  The solicitation must include a statement that 

the submission of a bid is a representation that the potential provider did not consult with 

any other potential provider about its bid, that the bid was determined without regard to 
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any other formal or informal agreement that the potential provider has with the Board or 

any other person (whether or not in connection with the Lease Agreement), and that the 

bid is not being submitted solely as a courtesy to the Board or any other person for 

purposes of satisfying Treasury Regulation Section 1.148-5(d)(6)(iii)(B)(1) or (2). 

 

(ii) All potential providers have an equal opportunity to bid, with no potential provider having 

the opportunity to review other bids before providing a bid. 

 

(iii) At least three reasonably competitive providers (i.e., having an established industry 

reputation as a competitive provider of the type of investments being purchased) are 

solicited for bids. At least three bids must be received from providers that have no material 

financial interest in the Lease Agreement and at least one of such three bids must be from 

a reasonably competitive provider. If the Board or the Escrow Agent uses an agent to 

conduct the bidding, the agent may not bid. 

 

(iv) The highest-yielding GIC for which a qualifying bid is made (determined net of broker’s 

fees) is purchased. 

 

(v) The determination of the terms of the GIC takes into account as a significant factor the 

reasonably expected purchase schedule for purchases of New Equipment.   

 

(vi) The terms of the GIC, including collateral security requirements, are commercially 

reasonable. 

 

(vii) The provider of the GIC certifies the administrative costs that it is paying, or expects to 

pay, to third parties in connection with the GIC and such administrative costs must be 

“Qualified Administrative Costs” as defined in Treasury Regulation Section 1.148-5(e)(2). 

  

(viii) The Board retains, or directs the Escrow Agent to retain, until three years after the last 

Rental Payment is made, (i) a copy of the GIC contract, (ii) a receipt or other record of the 

amount actually paid for the GIC and a copy of the provider’s certification described in 

(vii), and (iii) the name of the person and entity submitting each bid, the time and date of 

the bid, and the bid results. 

 

(c) Opinion on Value.  Any investment shall be considered purchased or sold for its fair 

market value if the City receives an opinion of special tax counsel to the effect that the purchase or sale of 

such investment will not adversely affect the exclusion of interest under the Lease Agreement for purposes 

of federal income taxation.   

 

17. Reasonableness.  To the best of my knowledge, information and belief, there are no facts, 

estimates or circumstances other than those expressed herein that materially affect the expectations herein 

expressed, and, to the best of my knowledge and belief, the above expectations are reasonable. 





















































STATE OF LOUISIANA - PARISH OF EAST BATON ROUGE 

CERTIFICATE OF SEARCH 

I, DOUG WELBORN, CLERK OF COURT FOR THE PARISH OF EAST BATON ROUGE, CERTIFY THAT THIS 
CERTIFICATE HAS BEEN RUN EXCLUSIVELY IN THE EXACT NAME OR NAMES HEREUNDER SET FORTH 
AND NOT IN ANY VARIATIONS OF SAID NAME OR NAMES. 

WHERE NO MIDDLE INITIALS HAVE BEEN FURNISHED, IDENTICAL NAMES WITH MIDDLE INITIALS HAVE 
NOT BEEN RUN AND WILL NOT BE UNLESS SPECIFICALLY REQUESTED. . 

I HEREBY CERTIFY THAT THERE ARE NO TRANSACTIONS OF RECORD IN THE CIVIL 

RECORDS OF THIS OFFICE FROM 

AS DEFENDANT: 

___ J_A_N_U_A_R_Y_l-,-,_20_1_1 ___ IN THE EXACT NAME OR NAMES OF: 

SOUTHEASTERN LOUISIANA UNIVERSITY 

RE: Refunding of $7,450,000 Certificates of Participation 
Evidencing Proportionate Interests in Rental 
Payments to be Made Pursuant to a Lease 
Agreement between Board of Supervisors for 
the University of Louisiana System and Sempra 
Energy Services Company, as assigned to 
Morgan Keegan & Company, Inc. 

Given under my hand and seal of office, this ~ day' of _JU_N_E ____ . ,20 ~ at 7:30 a.m, 

Public Service Form #16 
Rev. 11112/09 

Print: DORIS IKE 

Deputy Clerk and Recorder 
East Baton Rouge Parish 
Notary 10 Number: _70_2_05 ___ _ 



STATE OF LOUISIANA - PARISH OF EAST BATON ROUGE 

CERTIFICATE OF SEARCH 

I, DOUG WELBORN, CLERK OF COURT FOR THE PARISH OF EAST BATON ROUGE, CERTIFY THAT THIS. 
CERTIFICATE HAS BEEN RUN EXCLUSIVELY IN THE EXACT NAME OR NAMES HEREUNDER SET FORTH 
AND NOT IN ANY VARIATIONS OF SAID NAME OR NAMES. 

WHERE NO MIDDLE INITIALS HAVE BEEN FURNISHED, IDENTICAL NAMES WITH MIDDLE INITIALS HAVE 
NOT BEEN RUN AND WILL NOT BE UNLESS SPECIFICALLY REQUESTED. 

I HEREBY CERTIFY THAT THERE ARE NO TRANSACTIONS OF RECORD IN THE CIVIL 

RECORDS OF THIS OFFICE FROM 

AS DEFENDANT: 

JANUARY 1, 2011 IN THE EXACT NAME OR NAMES OF: 

BOARD OF SUPERVISORS FOR THE UNIVERSITY 
OF LOUISIANA SYSTEM 

RE: Refunding of $7,450,000 Certificates of Participation 
Evidencing Proportionate Interests in Rental 
Payments to be Made Pursuant to a Lease 
Agreement between Board of Supervisors for 
the University of Louisiana System and Sempra 
Energy Services Company, as assigned to 
Morgan Keegan & Company, Inc. 

Given under my hand and seal of office, this ~ day of _JU_N_E ___ _ ,20 ~ at 7:30 a.m. 

Public Service Form #16 
Rev. 11112109 

Print: DORIS IKE 

Deputy Clerk and Recorder 
East Baton Rouge Parish 
Notary ID Number: _70_2_05 ___ _ 



CERTIFICATE OF SEARCH 

United States District Court 
FOR THE 

MIDDLE DISTRICT OF LOUISIANA 

D. C. Form 28 
(Rev. 12-52) 

June 27, 2012 

I, Nick J. Lorio , Clerk of the United States District Court for the Middle District of 

Louisiana, do hereby certify that after diligent search ofthe records of this court, I find only the following civil 

action, against either of the following-named persons, from the 1st day of January, 2011 up to and including the 

27th day of June, A. D. 2012, namely, 

Board of Supervisors for the University of Louisiana System 
and Southeastern Louisiana University 

Civil Action 3 :06-623-HGB-KWR, Steven Rushing v.Board of Supervisors ofthe University of Louisiana 
Systems (Southeastern Louisiana University) et al. 

Cause: 42: 1983 Civil Rights Act 

Case in other court: 5th Circuit Court of Appeal, #12-30564 

Witness my official signature and seal of said 

Court, at Baton Rouge in said district, this 

27th day of June, A. D. 2012 

NICK J. LORIO 
Clerk, United States District Court 

By: ~}(L~UJ 
Deputy Clerk 









UNITED STATES OF AMERICA 
DISTRICT COURT OF THE UNITED STATES 

EASTERN DISTRICT OF LOUISIANA 

CERTIFICATE 

I hereby certify that I have examined the Records of the United States District Court for the 

Eastern District of Louisiana (New Orleans, Louisiana) and find no litigation pending against: 

SEMPRA ENERGY SERVICES COMPANY, as assigned to MORGAN KEEGAN & 

COMPANY, INC. 

except as listed below: 

NOTHING FOUND (as of2:45 p.m. 6/27/2012) 

Witness my hand and the seal of said Court, this 27th day of JUNE, 2012 at New Orleans, 

Louisiana. 

LORE=~RK/ 
uty Clerk w, e;<' . 6. 



UNITED STATES OF AMERICA 
DISTRICT COURT OF THE UNITED STATES 

EASTERN DISTRICT OF LOUISIANA 

CERTIFICATE 

I hereby certify that I have examined the Records of the United States District Court for the 

Eastern District of Louisiana (New Orleans, Louisiana) and find no litigation pending against: 

REFUNDING OF $7,450,000 CERTIFICATES OF PARTICIPATION EVIDENCING 

PROPORTIONATE INTERESTS IN RENTAL PAYMENTS TO BE MADE PURSUANT TO 
" \ ~, ~. k , , , 

A LEASE AGREEMENT BETWEEN BOARD OF SUPERVISORS FOR THE UNIVERSITY 

OF LOUISIANA SYSTEM. 

except as listed below: 

[cases found] 

NOTHING FOUND (as of2:45 p.m. 6/2712012) 

Witness my hand and the seal of said Court, this 27th day of JUNE, 2012 at New Orleans, 

Louisiana. 



JONES 
WALKER 

Board of Supervisors for the 
University of Louisiana System 
Baton Rouge, Louisiana 

Regions Capital Advantage, Inc. 
Birmingham, Alabama 

June 28,2012 

Refinancing of $7,450,000 Certificates of Participation Evidencing Proportionate Ownership 
Interests in Rental Payments to be Made Pursuant to a Lease Agreement between the BOARD 
OF SUPERVISORS FOR THE UNIVERSITY OF LOUISIANA SYSTEM and SEMPRA 
ENERGY SERVICES COMPANY, as assigned to MORGAN KEEGAN & COMPANY, INC. 

Ladies and Gentlemen: 

We have acted as bond counsel to the Board of Supervisors for the University of 
Louisiana System (the "Board') in connection with the refunding of the above-referenced 
Certificates (the "Certificates"). The Certificates, as originally issued, represented proportionate 
ownership interests of the Registered Owners thereof in the right to receive proportionate shares 
of certain payments (the "Rental Payments") to be made by the Board, acting with and on behalf 
of Southeastern Louisiana University, under that certain Lease Agreement dated December 19, 
2001 (together with all exhibits attached thereto, the "Lease Agreement") by and between Board, 
as lessee, and Honeywell Building Solutions SES Corporation, successor by merger to Sempra 
Energy Services Company, as lessor (the "Company"). 

Under the Lease Agreement, the Company has agreed to lease to the Board, and the 
Board has agreed to lease from the Company, certain energy efficiency equipment (the 
"Equipment") more particularly described therein. The Equipment has been installed on the 
campus of Southeastern Louisiana University by the Company pursuant to that certain Energy 
Services Agreement dated the December 19, 2001 by and between the Company and the Board 
(the "Energy Services Agreement"). In consideration for the lease of the Equipment, the Board 
has agreed to pay to the Company or its assigns the Rental Payments identified on Exhibit B to 
the Lease Agreement, as modified pursuant to the Consent to Modification of Rental Payment 
Schedule dated June 28, 2012 executed by the Company (the "Rental Payment Schedule"). Each 
Rental Payment includes a designated interest component and a principal component identified 
on the Rental Payment Schedule. The obligation of Board to make such Rental Payments 
commences as of the date of the Lease Agreement (the "Dated Date"). 

JONES, WALKER, WAECHTER, POITEVENT, CARRERE & DENEGRE L.L.P. 

8555 UNITED PLAZA BOULEVARD' BATON ROUGE, LoUISIANA 70809-7000.225-248-2000. FAX 225-248-2010. E-MAIL info@joneswalker.com.www.joneswalker.com 

ALABAMA ARIZONA DISTRICT OF COLUMBIA FLORIDA LOUISIANA TEXAS 

































































 

Preliminary

$4,970,000 

LEASE REVENUE BONDS SERIES 2012 

BOARD OF SUPERVISORS FOR THE UNIVERSITY OF LOUISIANA SYSTEM 

(REFUNDING OF CERTIFICATES OF PARTICIPATION SERIES 2001) 

Debt Service Schedule 

Date Principal Coupon Interest Total P+I Fiscal Total

06/28/2012 - - - - -

12/01/2012 460,000.00 2.190% 46,258.28 506,258.28 -

06/01/2013 - - 49,384.50 49,384.50 -

06/30/2013 - - - - 555,642.78

12/01/2013 460,000.00 2.190% 49,384.50 509,384.50 -

06/01/2014 - - 44,347.50 44,347.50 -

06/30/2014 - - - - 553,732.00

12/01/2014 470,000.00 2.190% 44,347.50 514,347.50 -

06/01/2015 - - 39,201.00 39,201.00 -

06/30/2015 - - - - 553,548.50

12/01/2015 485,000.00 2.190% 39,201.00 524,201.00 -

06/01/2016 - - 33,890.25 33,890.25 -

06/30/2016 - - - - 558,091.25

12/01/2016 490,000.00 2.190% 33,890.25 523,890.25 -

06/01/2017 - - 28,524.75 28,524.75 -

06/30/2017 - - - - 552,415.00

12/01/2017 500,000.00 2.190% 28,524.75 528,524.75 -

06/01/2018 - - 23,049.75 23,049.75 -

06/30/2018 - - - - 551,574.50

12/01/2018 510,000.00 2.190% 23,049.75 533,049.75 -

06/01/2019 - - 17,465.25 17,465.25 -

06/30/2019 - - - - 550,515.00

12/01/2019 520,000.00 2.190% 17,465.25 537,465.25 -

06/01/2020 - - 11,771.25 11,771.25 -

06/30/2020 - - - - 549,236.50

12/01/2020 530,000.00 2.190% 11,771.25 541,771.25 -

06/01/2021 - - 5,967.75 5,967.75 -

06/30/2021 - - - - 547,739.00

12/01/2021 545,000.00 2.190% 5,967.75 550,967.75 -

06/30/2022 - - - - 550,967.75

Total $4,970,000.00 - $553,462.28 $5,523,462.28 -

Yield Statistics 
 
Bond Year Dollars $25,272.25

Average Life 5.085 Years

Average Coupon 2.1900000%

 
Net Interest Cost (NIC) 2.1900000%

True Interest Cost (TIC) 2.1901603%

Bond Yield for Arbitrage Purposes 2.1901603%

All Inclusive Cost (AIC) 2.5789900%

 
IRS Form 8038 
Net Interest Cost 2.1900000%

Weighted Average Maturity 5.085 Years
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Raymond James I Morgan Keegan
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