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COOPERATIVE ENDEAVOR AGREEMENT

THIS COOPERATIVE ENDEAVOR AGREEMENT ("CEA" or "Agreement”) is
made and entered into this _ day of , 2013 ("Effective Date"), by and among
Southwest Louisiana Hospl Associationd/b/a Lake Charles Memorial Hospital Louisiana
nonprofit corporation GSLHA"), Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College ("LSU"the LouisianaDivision of Administration
("DOA"), and the State of Louisiana, through tieision of Administration (the OStateQhe
Louisiana Department of Health and Hospitals, acting through the Seq®@BHHO) joins in
execution of this Agreement solely for purposes of consenting and agreéiegéoms set forth
in Article VI, Article IX, Article XV, Sectionsl1.1 and 12. SLHA, LSU, DOA, the State,ral
DHH are referred to together as the "Parties," and each, a "Party." Capitalized terms shall have

the meanings set forth on Appendix 1.

RECITALS

WHEREAS, the State, through public and private educational institutions, facilities and
health providers, ls&long endeavored to create and maintain a system of medical education and
training of the highest quality while also providing the higluestlity of health care services to
all citizens of the State;

WHEREAS, it is a collective goal of the Parties to enhance the stability and
competitiveness of LouisianaOs medical education and training programs so that Louisiana is
positioned to continueptattract the most talented faculty, students, residents and other medical

professionals;



WHEREAS, the Statéhas traditionally relied on a statede public hospital system, most
recently owned and operated by LSU pursuant to constitutional and statutboyitgt, to (i)
provide health care to the StateOs uninsured anerisigMedicaid populations, as well as
inmatecare, and (ii) serve as the primary training sites for LSUOs medical education programs;

WHEREAS, the statevide public hospital system isinfncially unsustainable,
compromising LSUOs and the StateOs ability to provide medical education opportunities, a full
range of clinical services to all Louisiana citizens, including the uninsured and Medicaid high
risk populations, and promote clinicalsearch and other advances in health care;

WHEREAS, the Stat®s health care reform effort has focused on ways to remodel the
delivery of care through partnerships and cooperative efforts between the public and private
sectors;

WHEREAS, LSU owns the hospitéuilding and related facilitiegthe "Facility") in
which LSU currently operates the hospital known 0. Moss RegionaMedical Center in
Lake CharlesLouisiang(OWOM®)

WHEREAS,WOM provides substantia@nd essentiaervices to the communitiirough
its outpatient clinics(the "OutpatientClinics"), and also limited inpatient and emergency room
services

WHEREAS, SLHA has extensive experience in nonprofit hospital operations and
finances, and is comnetd to the charitable clinicatissions in theommunities it serves;

WHEREAS in order to maintain the viability of tH@utpatient Clinicsand preect and
enhance the vital role in the communityn the most efficient and cosffective mannerthe
Parties desiréor (i) inpatientand emergency rooservices that have historically been provided

by WOM to betransitioned to, angbrovided at SLHA's facilities (i) SLHA to operate the



Outpatient Clinics as providdrased clinics of SLHA, and (iii) the WOM hospital license,
Medicare and Medicaid prowed numbers, and other permits, licenses and approvals related to
WOM hospital operations be retired

WHEREAS, the Louisiana Legislature has approved the closure of WOM as a hospital,
including the cessation of inpatient and emergency room services, iacce with La. R.S.
17:1519.3(B)

WHEREAS, the Parties desite immediatelyutilize SLHAOs financial, operational and
relationship and other expertise and resources for the mutual benefit of the State and LSU by
entering into a series of transactionsaihich (i) WOM will be closed as an inpatient hospital
facility and the inpatient and emergency room services currently provided by WOM will be
transitioned to SLHA(ii) SLHA will assume responsibility fahe OutpatienClinic operations
in accordance wit and subject to the terms and conditions of this CEA,LBU will lease the
Facility and all furniture fixtures and equipment valued at over One Thousand Dollars
($1,000.00)and used in WOM operationév) SLHA will purchaseall of WOMOsonsumable
inventoryand all items of furniture, fixtures and equipment valued at less than One Thousand
Dollars ($1,000.00)and : (v) SLHA will commit to supporting LSUOs clinical mission in
accordance with this CEA (collectively, the "Contemplated Transactions");

WHEREAS, among other things, this CEA and the Contemplated Transactions will
afford SLHA the opportunity to access and support a robust clinic infrastructure, create
innovative health care delivery systems (such as accountable care organizations) litatd faci
greater clinical integration across a broader base of providers, all of which will serve to expand
and diversify the BHA system to better serve its patient population and the patient population of

theLake Charles area



WHEREAS, among other thingthis CEA and the Contemplated Transactions will: (i)
optimize the training resources to builte Stat®s health care workforce and further the health
care enterprise in the State; (ii) based on available and reasonable means of financing, provide
betteraccess to a full range of clinical care services to the uninsured amdiskgMedicaid
populations; (ii) attract private and publicly financed third party payments in order to compete in
the health care marketplace; and (v) promote better health cdreuisiana citizens through an
evidencebased, outcomes driven integrated delivery system focused on high quality, cost
effective health care

WHEREAS, SLHA is willing and desires to providine financial resources, operational
expertise, and other necasg resources and to take steps to ensuretthédcilities including
the Outpatient Clinics (i) provide safetynet services and play a central role in providing
healthcare services to the uninsured high Medicaid and State inmatgopuhtions; (i)
provide the community with health cargervices that might not otherwise be available; (i)
prevent the major reductions currently contemplatedV®M and their devastating effects
patient access to clinical care;

WHEREAS, the Parties recognize th&LHA's ownership of the operations and
management of th@©utpatient Clinicswill include the commitment and the assumption of
significant financial and operational investments ®HA, and SLHA desires to assure
sustainable reimbursement levels commensuvakesuch investments;

WHEREAS, the Parties recognize the importance of and desire to ensure the continued
provision of charitable care at tRritpatient Clinicand SLHA's facilitiego the extensuch care

is funded by DHH or otherwise required by law;



WHEREAS, the State, through DOA and DHH, will exercise best efforts to fund the cost
of the services provided to the uninsured, subject to funding by the State Legislature, which they
will take reasonable steps to obtain;

WHEREAS, the Louisiana Constitutian Article VII, Section 14(C) permits the State
and its political subdivisions or political corporations to engage in cooperative endeavors with
any public or private association, corporation or individual;

WHEREAS, the Parties desire to enter into DA, as well as related agreements, to
facilitate and advance the goals recited herein;

WHEREAS, in addition to this CEA and the Exhibits hereto, LSU SlndA will enter
into a Master Collaborative Agreemg(tite "MCA") to address ancillary matters relatedthe
Contemplated Transactions;

WHEREAS, the Parties recognize this CEA shall be subject to presentation and review
by, and any required approval of, the Louisiana LegislatureOs Joint Legislative Committee on the
Budget in accordance with laand

WHEREAS, the Parties intend the Contemplated Transactions will reduce the need for
State General Funds expenditures below those previously contemplated;

NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and other
good and valuable coideration, the receipt and sufficiency of which are hereby acknowledged,

the Parties agree as follows:

ARTICLE I.
STATEMENT OF PUBLIC PURPOSE

Section 1.1 Public Purpose In accordace with Article 7, Section 14{(Cof the

Constitution of the State of Louisiana, the Parties enter intaCA for the public purpose of

creating an integrated health care delivery system in which the Parties continuously work in



collaboration and are committed and aligned in theioastand activities, in accordance with a
sustainable business model, to serve the State and its citizens: (i) with the goal of enriching the
StateOs health care workforce; (i) in fulfilling the StateOs historical mission of assuring access to
Safety NetServices to all citizens of the State, including its Medically Indigent, high risk
Medicaid andState inmatepopulations and (iii) by focusing on and supporting the Core
Services anather service linegecessary to assure high quality medical educatenirig and
access to Safety Net Services.

Section 1.2 Monitoring. LSU shall designate an individual (the "Contract Monitor")
to be responsible for monitoring compliance with this Agreement in accordance with Executive
Order BJ 0&9. The Contract Monitor shall imptent a plan that includes regular data
collection, review, and reporting, consistent with the terms of this Agreement which will provide
for accountability to the public purpose as set forth in this Article I. The Contract Monitor shall

regularly reportsch findings to the LSU Vice President for Health Care.

ARTICLE II.
COMMITMENTS TO PATIE NT CARE

Section 2.1 Care for the Medically Indigent and UninsuredRecognizing (i) the

StateOs historical commitment to providing free or reduced cost health care to the uninsured and
Medically Indigent populations, and (i) LSUOs mission of providing access to high quality
medical care for all patients, including the Medically Indigent and uninsured populations, within
available financing and approved budgets, and (i) the need to sufpdfs education and
training mission,SLHA agrees, subject to its receipt of the Requiredding as provided in

Article VI, to provide free or reduced caspatient and outpatient services at SLHA facilities
Medically Indigent and uninsured patients accordance witla Charity Care Policythat is

consistent in all material respeetgh LSU Policy Number 25282, attached as Exhibit 2.1he



current policy for determining eligibility for free or reduced cost health care servivé®©/st,
and shall nobe amended without the mutual agreement of the Parties.

Section 2.2 Care for HighRisk Medicaid PatientsRecognizing LSUOs traditional role

as a highvolume provider of health care services to patients covered by Medicaid, particularly
medically complex and othervashighrisk Medicaid patientsSLHA and LSU will assure that

the Core Safety Net Servicas described in this Articlg are available to highisk Medicaid
patients in accordance with the terms of this CEA.

Section 2.3 Department of Corrections Subject to itsreceipt of reasonable and

appropriate cost reimbursemgr8LHA, with the support ofLSU, will provide medically
necessary health cate patients in the custody of the Louisiana Department of Corrections
("DOC") and housed within théake Charles area In the eventSLHA does not receive
reasonable and appropriate cost reimbursement, it may suspend the provision of health care
services to DOC patients, and the State shall arrange for alternative sources of medically
necessary health care until such time as reasonable and appropriate cost reimbursement is
provided toSLHA for such medically necessary services. Suspension of care to DOC patients
due to lack of reasonable and appropriate cost reimbursement for such services shall not
constitute a violation ofhis CEA. SLHA will use commercially reasonable efforts to provide

that telemedicine capability is available t&U in accordance with Section52for use in
providing costeffectiveg medically necessagare to DOC patients.

Section 2.4 Core Safety Net ServicesThe Parties acknowledge and agree that the

services identified on Exhibi2.4 are core safety net services ("Core Safety Net Services")
currently being provide to the Lake Charles arghrough the Hospital, and th&_HA will

continue to provide the Core 8&f Net Services througts facilities and the Outpatient Clinics



andbr New Clinics (defined below), as applicabtey and after the Commencement Date,
subject to the terms of this CEA, including receipt of the Required Funding. Except for reasons
of (i) SLHAOs inability to reasonably obtain qualified professional staff through LSU or other
resources, or (ii) a lack of Required Fundi8g,HA will not unilaterally discontinue any Core
Safety Net Service currently provided at or throMg®M. Notwithstandng the foregoing, the

Core Safety Net Services, and Exhib#, may be amended in the future to add or delete a Core
Safety Net Service by mutual agreement of LSU 8hHA based on community need, patient
access, cost, available resources and other r¢lewasiderations.

Section 2.5 Telemedicine SLHA will maintain the infrastructure, such as nursing
support, space, and scheduling, of telemedicine services provided at the Facility in order to
continue providing costffective care to DOC giients as provided in Semt 23, as well as
other patients in remote locations, and will take reasonédhs $0 sustain andayimprove the
telemedicine prograncurrently provided at the Hospital LSU will provide the physician
support andSLHA, subject to receipt of the Reged Funding, will provide the infrastructure
suwpport, necessary to maintain the Hospitilemedicine program at least at the level provided
as of the Commencement Date. LSU &hdHA may collaborate to grovtelemedicineservices
provided that a sustable business model can be created and subj&itHé\’s receipt of the
Required Funding, to serve patients in remote locations.

Section 2.6 Closure Reduction of ServicesSubject to the approval of the Louisiana

Legislature as of the Commencement Date, LSU shale taken all necessary actionshkase
the HospitalOs emergendgpartment and terminate the Facility's license to prowigatient
hospital servicessuch that emergency and inpatient servig#isno longer be provided at the

Facility after the Commecement Date



ARTICLE III.
FACILITIES AND EQUIP MENT

Section 3.1 SLHA Lease of Facilityfor Outpatient Clinics Contemporaneous with

and subject to the terms and conditions of this CEA, LSUSIA shall enter into that certain
Facility Lease Agreement by and between LSU 8hHA ("Facility Lease"), attached as Exhibit

3.1. Under the~acility Lease, LSU agrees to take all the necessary actions required to transfer
possession of the Facility 8. HA. TheFacility Leaseshall include all property set forth in the
Facility Leasdqthe "Leased Premises"), including all furniture, fixtures, and equipment contained
in the Leased Premisesd valued at over One Thousand Dollars ($1,0008)it shall not
include any liens, claims, security interests, charges, privileges, pledgagages, deeds of
trust or encumbrances, except as may be further describedFiacthe Lease.

Section 3.2 Ground Lease for New Clinic ConstructiobhSU agrees to lease the land

described in the Ground Leaattached hereto as Exhibit 3.2 (OGround Lgase®HA upon
which new outpatient clinicshall be constructed by SLHAs soon as reasonably practicable
but in no event later thathirty-six (36) monthgthe "New Clinics") andsubject tathe terms of
the Ground Lease. Except as set forth in this Agreement or the Ground Lease, under no
circumstances will LSU deny or restrict, or seek to deny or restrict, through equitable or
injunctive relief or otherwise, SLHA's right of accessite Nev Clinicsand attendant parking.

(@) Subject to this Agreement and the Ground Lease, at all tiRldshall
retain ownership of the land upon which tew Clinicswill be constructed. Nothing in this
Agreement shall be deemed to be a dedication or trawfséery right or interest in, or cread a
lien upon, LSU propertyother than a leasehold interest in favo6bHA in the land described

in the Ground Lease.



(b)  As of the Effective Date of this Agreemen&U represents that it has
valid and merchantabtéle to the land leased pursuant to the Ground Lease in fee, subject only
to those encumbrances set forth in the Ground Lease.

Section 3.3 Restrictions on Use dfand SLHA agrees that the use of tland leased

pursuant to the Ground Leaskall be restricted tthe uses and limitations on use as set forth in
the Ground Lease.

Section 3.4 Rental Payments The rental payments paid ISLHA pursuant to the

Facility Lease ané@round Leasq,'Rent") will representair market value

ARTICLE IV.
CONSUMABLES AND INVE NTORY

Section 4.1 Purchase of Invaory. All usable inventories of supplies, drugs, food, and

other disposablesand all furniture, fixtures and equipment valued at less than One Thousand
Dollars ($1,000.00pn hand at the Facility as of the Commencement Date, will be transferred to
SLHA for fair market value pursuant to the terms and conditions set forth in the Master

Collaborative Agreement.

ARTICLE V.
HOSPITAL EMPLOYEES

Section 5.1 Employee Matters

(@) Termination of Employment by LSUSubsequent to thegpproval of this

CEA by the LSU Board oSupervisorsLSU will file a layoff plan (the "Layoff Plan”)

with the Louisiana Civil Service Commission that will provide for LSUOs Hospital
employees ("LSU Personnel”) to be laid off as LSU employees, subject to the approval of
the Civil Service Commissn, as of 11:5%9 p.m. on the day before the Commencement

Date.



(b)  Offers of Employment All LSU Personnel may apply t8LHA for

employment, anLHA may, in its discretion, offer employment to LSU Personnel. At
any time prior to the Commencement D& HA may communicate with any of the
LSU Personnel currently employed in the operatiofV@M to the extent necessary to
allow LSU Personnel to applhoif employment, to offer employment, and to otherwise
reasonably permiBLHA to satisfy its obligations under this Section. LSU shall further
permit SLHA to access and communicate with any and all LSU Personnel regarding the
continued operations of the Hotl as necessary and in order to ensure an effective
transition of operations of the Hospital3aHA.

(©) SLHA Terms and Conditions of EmploymenAll LSU Personnel offered

employment bySLHA shall be hired for job classifications and job descriptions
established bySLHA and in accordance with pay scales and compensation amounts
established bysLHA, and shall be employed subject to terms and conditions established

by SLHA.

(d) Employee AssistanceFollowing the extension of any offers By HA to
LSU Pesonnel, but prior to the Commencement Date, LS4l arrange for the
Louisiana Workforce Commission@CO) to host a job fair at the FacilitgLHA, as
well as other public and private sector employers, may condusiteomterviews at the
job fair. LSU may arrange for Louisiana Rehabilitation Services within the LWC to
participate in the job fair and provide individual assistance and guidance to employees in
response to the implications of an impending layoff. Other agencies or entities that may
patticipate in the job fair include (i) the LaChip program within DHH to inform and offer

assistance and services to LSU Personnel that may qualify; (ii) the Louisiana State



Employees Retirement System; and (iii) banking institutions and credit unions. lISU w
provide LSU Personnel with a OFrequently Asked QuestionsO document regarding the
civil service process, retirement benefits and health bene8tddA shall establish a
reasonable means through which LSU Personnel may apply for posit®his At

(e) LSU Wages, other Compensation and Employee BenefitSU shall

retain all liabilities and obligations in respect of past, present and future employees of
LSU, including but not limited to LSU Personnel, for wages and other compensation,
under any LSU Ben#&fPlans and under applicable Laws. Without limiting the generality

of the foregoingSLHA shall have no liability or obligation whatsoever under any LSU
Benefit Plans and/or for any wages and other compensation that may be due to LSU

Personnel includingny past, present and future employees of LSU.

ARTICLE VI.
REQUIRED FUNDING

Section 6.1 Required Funding

(@) Rulemaking Subject to any approvals required by CMS, the State,
through DHH, shall publish and promulgate a reimbursement rule which will provide that
the State, through DHH, will pay t8LHA the costs identified on Schedulelga) (the
ORequired FundingO) incurt®dSLHA during the Term of this Agreement. SLH#d
DHH believe that costs will be acceptably captured in the future based on the use of
Medicaid/Medicare Cost Report data and the other elements of the Cost Analysis
Worksheet described below. Failurepuablish and promulgate this rule, the amendment
or repeal of this rule without the consentSafHA, or the failure to pay amounts $&&.HA
pursuant to such rule will be grounds for termination of thiseAgrent as provided in

Section12.6 The methodologyor determining the Required Funding shall be as set



forth in subsection (b) below. If DHFEELHA and LSU implement any coordinated care
network or other managed care payment arrangement, such arrangement shall provide
that SLHA will receive the Required Fuling as described in this Agreement for the
goods, services and actions provided by or thrdsigHA as part of such managed care
payment arrangement

(b) Methodology With respect to determining the Required FundiBgHA
and the State agree the worksh set forth orExhibit 6.1 demonstrates an agreed
application of accounting rules and cost calculations in determining the Required
Funding, which calculations are based on estimates, payment sources and cost reporting
rules existing on the Effective Dmithe OCost Analysis WorksheetO). So long as the
assumptions, payment sources and cost reporting rules of the Cost Analysis Worksheet
remain the same&SLHA and DHH will continue to use the Cost Analysis Worksheet in
determining the Required Funding foretiperiod in question. SLHA or DHH may
request that the methodology for determining Required Funding be modifethat
case, such party will provide the other party and LSU with written notice (a
OMethodology Adjustment NoticeO) of such request, whitite shall include an
explanation of why such party has determined the Cost Analysis Worksheet is not
applicable and describe the adjustments to the methodology it projisdelsandSLHA
shall engage in good faith negotiations for a periotifigen (15) days in an attempt to
agree on any proposed adjustments of the methodolo@HH and SLHA agree on the
adjustments to the methodology, such adjusted methodology shall constitute the Cost
Analysis Worksheet and shall apply in determining the Reqtitedling. If DHH and

SLHA do not agree on any proposed adjustments to the methodology withififtaerh



(15) day periodthis Agreement will automatically terminaite accordance with Section
12.6. During the remainder of the Term the Required Fungimgjl be determined and
paid in accordance with the Cost Analysis Worksheet in place immediately before the
Methodology Adjustment Notice

(©) Good FaithEfforts to Adopt SharedSavingsMethodology The Parties

acknowledge and agree that expense managameritical to the efficient and effective
delivery ofhealth careservices, as well as to enhance the {targn financial viability of
the public-private partnership contemplated hereund€herefore, in order tetrive for
appropriate incentive for SLHA to effectively manage expensesising under this
AgreementthePartieswill use good faith effortto adopta shared savingsiethodology
structuredo incentivize reductions iBtate General Fusd"SGF") that are necessary to
fund the publieprivate partnership contemplated by this AgreemeAny such shared
savings methodology will be appropriately documented as an amendment to this CEA.

(d) PaymentProcess DHH shall make payments t8LHA based on the

administrative rules described in Sectiéd. Medicaid per diem and other applicable
payments pursuant to such rule shall be paid in accordance with DHHOs normal payment
procedure.DHH shall make estimated prospective supplemental payments, with respect
to Uncompensated Care Cost (OUCCO) amtdpisrtionate Share (ODSHO) amounts as
will ultimately be determined in accordance with the Cost Analysis Worksheet. The
prospective supplemental payment will be 85% of the estimated annual amount of UCC
and shall be due no later than 15 days followingette of the first quarter of the State
Fiscal Year or, alternatively, paying 95% of the estimated quarterly amount of UCC due

in within ten (10) days of the commencement of each quarter of the StateOs Fiscal Year.



DHH and SLHA agree to periodically adjuke interim payment amounts and estimated
annual UCC amount due based on actual operating experience and interim Medicaid cost
reports in order to equitably and ratably make interim payments so as to minimize the
potential payments required for the finadar end settlement. DHH and SLHA shall
establish a reasonable process for reconciling all costs and payments made pursuant to
this Agreement and the repayment or offset of any differences resulting from such
reconciliation and provide LSU a summarysoth process

Section 6.2 Disputes Regarding Cost Calculations; Notice and Review

Notwithstanding the payment of any portion of the Required Funding to be paid pursuant to
Section6.1, the parties agree and acknowledge that such payments made will be reconiiled wit
actual costdor the period with respect to which such payments relate. Any overpayment or
underpayment of such actual costl be paid to or refunded by the appropriate party, as the
case may be, within thirty (30) days of a final reconciliati®hDHH disagrees with the costs
submitted bySLHA for payments due under Sectiéri, DHH shall prepare its calculations of
the Required Funding (the "DHH Funding Calculations”) and provide a copy of such
calculations to LSU an8LHA. SLHA will have fifteen(15) Business Days to review the DHH
Funding Calculations. ISLHA disagrees with the DHH Funding Calculations, it shall provide
written notice to DHH and LSU of its objection within three (3) Business Days of the end of the
fifteen (15) Business Day ressv period, which notice shall include a copy SEHAOs
calculations of the Required Funding (tf#®lHA Funding Calculations"). IEBLHA agrees with

the DHH Funding Calculations, the DHH Funding Calculations shall constitutRebaired

Fundingfor the perod in question.



€) Good Faith Negotiationdf SLHA timely delivers its notice of objection

as providedSection 62 above,SLHA and DHH will diligently work in good faith for a
period of fifteen (15) Business Days to resolve the disputed amounts iiHthé0Onding
Calculations and th&LHA Funding Calculations. Final determination of acceptable
solutions pursuant to such good faith negotiations, if any, will reside with_.tia EEO

and the Secretary d@dHH. If SLHA and DHH do not resolve such objecgowithin
suchfifteen (15) Business Day period, the determination of Required Funding shall be
submitted to a Health System CPA as provided in subsetiidielow.

(b) Independent Reviewif SLHA and DHH are not able to resolve the

disputed amounts in the DHH Funding Calculations an&th¢A Funding Calculations,

such disputed amounts shall be submitted to an independent third party certified public
accountant. Such certified public accountanstrhe nationally recognized and possess
significant experience in the review and analysis of the financial and reimbursement
operations of hospital systems and may not have been enga&tdiBy LSU or DHH

during the two (2) year period prior to delivery the objection notice bySLHA

described in subsection (b) above (dealth System CPA. SLHA and DHH shall select

a mutually agreeable Health System CPA meeting the requirements described above. |If
SLHA and DHH cannot agree on a Health System CPA wiikie (5) Business Days of
expiration of the fifteen (15) Business Day negotiation period in subseajiogatch of

SLHA and DHH shall within the last three (3) Business Days of the expiration of the
negotiation period designate a certified public actanmn(who will not be required to

meet the experience requirements above) and those certified public accountants shall

within three (3) Business Days select a mutually agreeable Health SystenEG&#A of



SLHA and DHH shall be entitled to engage, at isaexpense, any other professionals

or advisors to assist in preparing or analyzing material to be presented to the Health
System CPA. The Health System CPA so selected shall review the DHH Funding
Calculations and th8LHA Funding Calculations and renderwritten report taSLHA,

LSU and DHH within thirty (30) calendar days of being engaged as to his or her
conclusion as to what portion of the disputed amounts should be included in the Required
Funding, determined by applying the applicable methodologleruBectior6.1. Such
determination shall be conclusive as to how to treat the disputed amounts in determining
the Required Fundinglf the report of the Health System CPA verifies or validates the
DHH Funding Calculations, the cost of tHealth SystenCPA will be borne bySLHA.

If the report of the Health System CPA verifies or validates $ih&lA Funding
Calculations, the cost of the Health System CPA will be borne by DHH. Otherwise, the
cost shall be shared equally 8%HA and DHH.SLHA and DHH shalbrovide LSU and

the Health System CPA their calculations, determinations, work papers and similar
supporting materials to assist the Health System CPA in reaching a conclusion.

Section 6.3 Access to Books and RecordSLHA shall provide reasonable access to

the bools, records and other financial information for purposes of and to the extent necessary to
performing its functions for theollaborative and to the extent required by law. Except as
otherwise provided by applicable Legal Requirements, any such accdsbeshatlen on the
condition that any information received or reviewed shall be considered confidential information

subject to the termand conditions of Section B



Section 6.4 Request for Appropriations

(@) Obligations Conditioned on Appropriations; NoticeExpected Event of

Inadequate FundingPayment obligations under this Agreement may be subject to

appropriation by the Legislature of sufficient funds and the availability of funds
following such Legislative appropriationf DHH becomes aware of circutasices that
lead it to conclude thaBLHA is unlikely to receive the Required Funding without
additional legislative appropriations, DHH shall immediately notify the Parties of such
conclusion and the amounts by which DHH expects payments to the Partyeexme
experience the event of Inadequate Funding will fall short of the Required Funding.

(b) CommissionerOs Required Effofithe State, through the Commissioner of

DOA, covenants to (i) include in DHHOs annual budget request a request for the
appropriation of funds necessary to paySioHA for the StateOs next fiscal year the
Required Funding for such period, and (ii) use its best efforts to get such budget amounts
appoved and funded by the Legislaturf.the funds necessary to satisfy tRequired
Funding are appropriated, the State agrees to provide such funding to the appropriate
Party for the intended purpose and use of such funds under this Agreement.

(c) DHHOsRequired Efforts DHH covenants td(i) include in its annual

budget a request for the appropriation of funds necessary to Sy for the StateOs

next fiscal year the Required Funding for such period, (ii) use its best efforts to get such
budget amoust approved and funded by the Legislature and if such funds are
appropriated, to provide such fundingStHA for the intended purpose and use of such
funds under this Agreement, and) (if the funds necessary tsatisfy DHH's payment

obligations under ik Agreement are not specifically identified as such and appropriated



to DHH by the Legislature, use its best efforts to allocate and pay such amounts to
SLHA, and LSU, as the case may be, from all appropriate funds available to DHH.

(d) LSUOs Requirefforts. LSU covenants to use its best efforts to support

SLHA, the Commissioner and DHH in their efforts to obtain the funding necessary to pay

to SLHA for the StateOs next fiscal year the Required Funding for such period.

ARTICLE VII.
MASTER COLLABORATIVE AGREEME NT

Section 7.1 In General Subsequent to the execution and consistent with the terms of

this CEA, but priorto the Commencement Date, LSAhd SLHA will enter into a Master

Collaborative Agreement ("MCA") to address key operational issues related to the transition of

the Hospital from LSU t&LHA in accordance with this CEA. The MCA shall address, without

limitation, the mutually agreeable terms, conditions under which:

(@) Professional Services SLHA shall contract with LSU to obtain the

services of LSU physiciansnd related services as determined necessar$LyA to
provide patient care as required by this Agreement;

(b) Accountable Care Services SLHA shall contract with LSU for data

warehouse, disease management and related health care effectiveness s=igced d
to improve quality and patient outcomes, and reduce to cost of health care services,
particularly among the uninsured and high risk Medicaid populations;

(c) Medical Staff The HospitalOs current medical staff will be credentialed
and/or recredeigled by SLHAOs governing body upon transition of the Hospital to
SLHA;

(e) Transition Support ServicesSLHA shall contract with LSU for certain

support services during a transition period, including, without limitation, certain



information technology, billing and collections, and other support and maintenance
servicesand

() Medical Records  The Parties willarrange forSLHA to become the

custodian ofWOMOspatient recordsincluding without limitation, all patient charts,
pathology reports, mammograms, laboratory reports and results, imaging studies and
other patient care recordsy the period prior to th€ommencement Date and maintain

such records in accordance with the Legal Requirements, provided that LSU and its
agents and attorneys shall have access to such records as needed for litigation and other

appropriate purposes in acconda with the Legal Regrements.

ARTICLE VIII.
LSU REPRESENTATIONS AND WARRANTIES

LSU represents and warrants that the statements contained in this Article are correct and
complete as of the date of this CEA.

Section 8.1 Organization and StandingLSU is a public constitutional corporation

organzed under the laws of Louisiana. LSU is validly existing and in good standing under the
laws of Louisiana.

Section 8.2 Authority; No Conflict

(@) This Agreement constitutes the legal, valid and binding obligation of LSU,
enforceable against it in accordance withtérms, and, upon the execution and delivery
by LSU of any document or agreement to be executed in connection with this Agreement,
each other agreement will constitute the legal, valid and binding obligation of LSU,
enforceable against it in accordancahwits terms. LSUOs Board of Supervisors has
authorized the execution and delivery of this Agreement and such other documents to

which it is a party and the performance of all of LSUOs obligations hereunder and



thereunder. A copy of the authorizing camseesolution or meeting minutes as certified
by LSUOs board secretary is attachdeixaghit 8.2(a)

(b) To LSUOsKnowledge, neither the execution and delivery of this
Agreement nor the consummation or performance of any of the Contemplated
Transactions éreby will, directly or indirectly (with or without notice or lapse of time):

0] Breach any resolution adopted by LSUOs Board of

Supervisors;

(i) Give any Governmental Body or other person the right to
any successful remedy or relief under any Legal Requireraemich LSU may

be subject;

(i)  Contravene, conflict with or result in a violation or breach

of any of the terms or requirements of, or give any Governmental Body applicable

to LSU; the right to revoke, withdraw, suspend, cancel, terminate or modify any

Govermental Authorization held by LSU.

(iv)  CauseSLHA to become subject to, or to become liable for
the payment of any Liability of LSU; or

(c) LSU warrants that it will not take any action, fail to take any action, enter
into any agreement or consummate any dgaation that would prevent LSU from
performing the Contemplated Transactions or performing its obligations under this
Agreement or any agreement delivered in connection with this Agreement or otherwise
materially and adversely affect the Hospital withdog forior written consent of an

authorized representative SELHA.



Section 8.3 Employee Benefits To LSUOs Knowledge, all of its Benefit Plans, to the

extent that they would meet the definition of employee benefit plans under Section 3(2) of
ERISA and employee healtbr welfare benefit plans as defined in Section 3(1) of ERISA,

qualify as governmental plans as defined and provided by Sections 4(b)(1) and 3(32) of ERISA,
and all Benefit Plans have been administered in accordance with applicable law in all material
respets, to the extent such Benefit Plans are established and administered by LSU. To LSUOs
Knowledge, no event has occurred that would result in, and consummation of the Contemplated
Transactions shall not result i8LHA incurring any Liability for any Benefit Plan of LSU or to

any employee of LSU with respect to such Benefit Plan of LSU, to the extent such plans are
established and subject to administration by LSU. LSU has and will comply with all of the
requirements fathe Consolidated Omnibus Budget Reconciliation Act of 1985 ("COBRA") with
respect to all of its employees, including but not limited to the LSU Personnel, before and after
the Commencement Date.

Section 8.4 \Validity. All corporate actions of LSU necessary for thesagition,
delivery, and performance of this Agreement and the performance of the Contemplated
Transactions and requiring board approvals have been taken pursuant to proper and valid board
approval. The execution and delivery of this Agreement and alt dib@uments executed in
connection herewith by LSU and the consummation ofCtetemplatediransactions will not
result in the creation of any lien, charge, or encumbrance of any kind or the acceleration of any
indebtedness or other obligation lc6U andare not and will not be prohibited by, do not and
will not materially violate or conflict with any provision of, and do not and will not constitute a
default under or a breach of theganizing, establishing or similar governing documentisSU,

nor will it have a Material Adverse Effect upon any contract, lease, agreement, indenture,



mortgage, pledge, lease, sublease, option or commitment to which LSU is a party or by which
LSU is bound.

Section 8.5 Other Approvals To LSUO&nowledge, except as otherwise set farth

Schedule8.5 and Schedule 11.Which set forth the health care regulatory authorizations for
permits, licenses, and other regulatory requireméindés only remaining review, consents,
approvals, qualifications, orders or authorizations of, or filingk,vany governmental authority,
including any court or other governmental third party, required in connection with LSUOs valid
execution, delivery, and performance of this Agreement, and the consummation of any
Contemplated Transaction, are the revievihid Agreemenby the Louisiana Legislature Joint
Legislative Committee on the Budget, and #dpproval of this Agreement by tHeouisiana

Office of Contractual Review or the CommissionerOs designee pursuant to Executive Order BJ
08-29.

Section 8.6 Compliance with LedaRequirements To LSUOs Knowledge, LSU

Personnel have operat§dOM in compliance with all Legal Requirements, including Health
Care Laws. To LSUOs Knowledge, in connection with LSUOs operation of the Hospital, neither
() LSU nor any LSU Personnel hasceived or made any payment or any remuneration
whatsoever to induce or encourage the referral of patients or the purchase of goods and/or
services as prohibited under any state law or Health Care Law, nor (ii) has any Governmental
Body or thirdparty paye formally alleged in writing or LSU received any notice of any
violation of any Health Care Law within the last seven (7) years.

(@) Permits andLicenses WOM has all permits and licenses and other

Governmental Athorizations required by all Legal @arements and is not in violation

of any of said permitting or licensing requiremenféOM is owned and duly licensed by



the State and operated by LSU as a general acute care hospital. LSU has all permits and
licenses necessary for the proper operaiioWOM.

(b) Medicare/Medicaid ParticipationWOM and all LSU Personnel who are

medical providers are participating in or otherwise authorized to receive reimbursement
from Medicare and Medicaid. All necessary certifications and contracts required for
participation in such programs are in full force &figct and have not been amended or
otherwise modified, rescinded, revoked or assigned, and, to LSUOs Knowledge, no
condition exists or event has occurred which in itself or with the giving of notice or the
lapse of time or both would result in the suspen, revocation, impairment, forfeiture or
nonrenewal of any such thirdarty payer program. No LSU Personnel is an Excluded
Provider.

(©) Joint Commission WOM is duly accreditedoy the Joint Commission

("JC"). LSU has made available 8L.HA copies 6 the most recent JC accreditation
survey report and deficiency list fttOM, together withVOMOsnost recent statement
of deficiencies and plan of correction. Except as set forth on Scrhd(dg WOM has
not received written notice of any threatenge&nding or likely revocation, early
termination, suspension or limitation of any such accreditation.

(d) Fraud and Abuse To LSUOs Knowledge, neith&/OM nor LSU

Personnel has engaged in any activities which are prohibited under any Health Care Law,
or the regulations promulgated thereunder pursuant to such statutes, or related state or
local statutes or regulations, or which are prohibited by rules of professional conduct,
including the following: (i) knowingly and willfully making or causing to be madalse

statement or representation of a fact in any application for any benefit or payment; (ii)



knowingly and willfully making or causing to be made any false statement or
representation of a fact for use in determining rights to any benefit or paynngnt; (
knowingly and willingly concealing any event affecting the initial or continued right to
receive any benefit or payment with intent to fraudulently secure such benefit or payment
in an amount or quantity greater than that which is due or which israagt; or (iv)
knowingly and willfully soliciting or receiving any remuneration (including any
kickback, bribe, or rebate), directly or indirectly, overtly or covertly, in cash or in kind or
offering to pay or receive such remuneration (1) in returndfarring an individual to a
person for the furnishing or arranging for the furnishing of any item or service for which
payment may be made in whole or in part by Medicare or Medicaid or (2) in return for
purchasing, leasing, or ordering or arranging fareeommending purchasing, leasing or
ordering any good, facility, service or item for which payment may be made in whole or
in part by Medicare or Medicaid. LSU is not a party to any Corporate Integrity
Agreement or similar settlement, compliance or dgéts agreement with any
Governmental Body relating to LSUOs services provid@tDaf.

Section 8.7 Legal Proceedings; OrdersThere is no Order to which LSU is subject

that would limit or affect LSUOs ability to enter into this Agreement or consummate the
Contemplagéd Transactions. X€ept as set forth on Schedul®,8here is no Proceeding pending,
or to LSUOs Knowledge threatened against, or afféstdiyl, or any LSU Personnel.

Section 8.8 Insurance; Malpractice All clinical LSU Personnel have been

continuously insurefbr professional malpractice claims during the lesser of (i) the last three (3)
years, or (i) the period during which such LSU Personnel have been authorized to provide

professional medical services on behalf of LSU. All clinical LSU Personnel arefiepisliate



health care providers" as defined in LA R.S. 40:1299.39, et seq., and are thus named insureds
covered under DOAQOs professional liability insurance administered through the Office of Risk
Management. To LSUOs Knowledge, no LSU Personnel isfaultdevith respect to any
provision contained in any policy covering the professional acts of such LSU Personnel and none
of them has failed to give any notice or present any claim under any such policy in a due and
timely fashion. LSU has maintained iffext and continues to maintain in effect such other
policies of insurance as are customary for an academic medical center of size and scope of the
operations of LSU, with such limits and other terms of coverage as are commercially reasonable
for an acadei medical center similar in size and scope to LSU.
Section 8.9 Taxes
(@)  With respect toWOM, LSU has, to its Knowledge, filed, all federal, state,
county and local tax returns it is required to file, including, without limitation, income,
sales, single busiss, payroll, premium, withholding, informational, real estate, school
and, personal property tax returns, and such returns have been duly prepared and filed
and were true, correct, and complete. All taxes due by reason of the operations conducted
by LSU with respect t?WOM have, to LSUOs Knowledge, been paid, including, without
limitation, all taxes which LSU is obligated to withhold from accounts owing to
employees, creditors, and third parties. There is no tax lien, whether imposed by any
federal, stategounty or local taxing authority outstanding against the assets, properties or
businesses of LSU as they relateWt®M. Other than regular property assessments,
there is to LSUQ¢nowledge no pending examination or proceeding by any authority or
agency rkating to the assessment or collection of any such taxes, interest, or penalties

thereon, nor to LSUOs Knowledge do there exist any facts that would provide a basis for



any such assessment. With respedW/@M, LSU has not filed any consent or agreement
to extend the period for assessment or collection of any such taxes.

(b) WOM is exempt from Federal income tax pursuantatod WOM is a
"hospital” within the meaning of Section 170(b)(1)(A)(iii) of the IRC. LSU is not aware
of any proceeding, pending threatened, or of any existing circumstances, which could
reasonably be anticipated to result in the loss or revocation of any of the aforementioned
exemptions held by LSU or the imposition of tax liability which would hawtaterial
AdverseEffect on the business and operations/dOM.

Section 8.10 Full Disclosure No representation or warranty made by LSU in this

Agreement contains or will contain any untrue statement of fact or omits or will omit to state a
fact necessary to make the statements contained hetégrein not misleading.

Section 8.11 Breach Any damage®r other amountpayable by LSU as a result of a
breach of any representation or warranty contained in this Axltleare contingent obligations
andshall be subject to appropriation by the Louisiana Legistaof sufficient funds specifically
and expressly appropriated therefor and the availability of funds following Legislative
appropriation.

ARTICLE IX.
STATE'S REPRESENTATIONS AND WARRANTIES

The State, through the DOA and DHH, represearid warrarg that the statements
contained in this ArticléX are correct and complete as of the date hereof.

Section 9.1 Organization and StandingThe State of Louisiana has full power and

authority to perform its obligations under this CEBROA is an agency within the @fe of the
Governor and DHH is a department of the State of Louisiana, validly existing under the laws of

Louisiana, with full power and authority to perform their obligations under this CEA.



Section 9.2 Enforceability; Authority; No Conflict

(@) This Agreement austitutes the legal, valid and binding obligation of the
State, through DOA and DHH, enforceable against them in accordance with its terms.
Upon the execution and delivery by DOA and DHH of any document or agreement to be
executed in connection with th&greement, each other agreement will constitute the
legal, valid and binding obligation of the State, through DOA and DHH, enforceable in
accordance with its terms. DOA and DHH, through their lawfully designated agency or
department heads, have the poaed authority to execute and deliver this Agreement
and such other documents to whitiey area party and to perforntheir obligations
under this Agreement and such other documents, subject only to oversight by the
Legislature and the Legislative Auditor
(b) To DOAOs and DHHOs Knowledge, neither the execution and delivery of
this Agreement nor the consummation or performance of any of the Contemplated
Transactions hereby will, directly or indirectly (with or without notice or lapse of time):
0] Breach any mvision of any statutory or regulatory
authority which defines the powers and duties of DOA and DHH;
(i)  To DHHOs or DOAOs Knowledge, give any Governmental
Body or other person the right to any successful remedy or relief under any Legal
Requirement to whicthe StateDHH or DOA may be subject;
(i)  Contravene, conflict with or result in a violation or breach
of any of the terms or requirements of, or give any Governmental Body applicable
to the State,DHH or DOA,; the right to revoke, withdraw, suspend, cancel,

terminate or modify any Governmentalthorization held bysLHA,



(iv)  CauseSLHA to become subject to, or to become liable for
the payment of, any Liability dhe StateDHH or DOA,; or

(v) DHH and DOA each warrant that it will not take any
action, fail to take anyaction, enter into any agreement or consummate any
transaction that would prevetie State,DHH or DOA from performing the
Contemplated Transactions or performing its obligations under this Agreement or
any agreement delivered in connection with thise®gnent or otherwise have a
Material Adverse Effect onNVOM without the prior written consent of an
authorized representative SLHA.

Section 9.3 Employee Benefits No event has occurred that would result in, and

consummation of the Contemplated Transactions shallresuilt in, SLHA incurring any
Liability for any Benefit Plan of the State or to any employeéhefStatewith respect to such
Benefit Plans.

Section 9.4 Legal Proceedings; Orderdo DOAOs and DHHOs Knowledge, there is no

Order to which the State, through DOA or DHH is subject that would limit or affecbtate's,
DOAOs or DHHOs ability to enter into this Agreement or consummate the Contemplated
Transactions, other than ExematiOrder BJ 089.

Section 9.5 Other Approvals To DOAOs and DHHOs Knowledge, except as otherwise

set forth in Schedul8.5 and Schedule 11, which set forth the health care regulatory
authorizations for permits, licenses, and other regulatory requirements, theeardyning
review, consents, approvals, qualifications, orders or authorizations of, or filings with, any
governmental authority, including any court or other governmental third party, required in

connection with DOAOs and DHHOs valid execution, delieeny, performance of this



Agreement, and the consummation of any Contemplated Transaction, are the review of this
Agreement by the Louisiana Legislature Joint Legislative Committee on the Budget, and the
approval of the Agreement by the Louisiana Office obnttactual Review or the
CommissionerOs designee pursuant to Executive OrderZ] 08

Section 9.6 Full Disclosure No representation or warranty made by DHH or DOA in

this Agreement contains or will contain any untrue statement of fact or omission of fact

necessaryo make the statements contained herein or therein not misleading.

ARTICLE X.
SLHA REPRESENTATIONS AND WARRANTIES

SLHA represents and warrants that the statements contained in this Article XI are correct
and complete as of the date hereof.

Section 10.1 Organization and Good t&hding SLHA is a nonprofit Louisiana

corporation. SLHA is validly existing and in good standing under the laws of the State of
Louisiana, with full power and authority to perform all its obligations under this Agreement.

Section 10.2 Enforceability; Authority; NaConflict.

(@) This Agreement constitutes the legal, valid and binding obligation of
SLHA, enforceable against it in accordance with its terms. Upon the execution and
delivery bySLHA of any document or agreement to be executed in connection with this
Agreement, each other agreement will constitute the legal, valid and binding obligation of
SLHA, enforceable against it in accordance with its ter8i94A has the corporate right,
power and authority to execute and deliver this Agreement and such otherethbsto
which it is a party and to perform its obligations under this Agreement and such other

documents, and such action has been duly authorized by all necessary a&idthAd)s



Board of Trustees and Member. A copy of the authorizing consent resautoertified

meeting minutes is attached&shibit 102(a)

(b) Neither the execution and delivery of this Agreement nor the
consummation or performance of any of the Contemplated Transactions will, directly or
indirectly (with or without notice or lapsof time):

0] Breach (A) any provision of any of the Governing

Documents oSLHA or (B) any resolution adopted ISLHAOs Board of Trustees

(i) Breach or give any Governmental Body or other Person the
right to challenge the actions contemplated by this Agreeoretat exercise any
remedy or obtain any relief under any Legal Requirement to v@ii¢tA may be
subject; or

(i)  Contravene, conflict with or result in a violation or breach

of any of the terms or requirements of, or give any Governmental Body the right

to revke, withdraw, suspend, cancel, terminate or modify, any Governmental

Authorization that is held b$LHA.

(c) SLHA warrants that it will not take any action, fail to take any action,
enter into any agreement or consummate any transaction that would adaéfeszlin a
material way or prevenSLHA from performing its obligations under this Agreement
owithout the prior written consent of an authorized representative of LSU.

Section 10.3 Validity. All corporate actions oS5LHA necessary for the execution,
delivery, and performance of this Agreement and the performance of the Contemplated
Transactions and requiring board approvals have been taken pursuant to proper and valid board

approval. This Agreement has been, and all documents to be delivegtdiByshall be, duly



executed and shall constitute the lawful, valid and binding obligatioB&ldA, enforceable in
accordance with their respective terms subject as to enforcement of remedies to the discretion of
courts in awarding equitable relief and to applicable barn&yupeorganization, insolvency,
moratorium and similar laws affecting the rights of creditors generally. The execution and
delivery of this Agreement and all other documents executed in connection here\8ithHBy

and the consummation of the transactioastemplated hereby will not result in the creation of

any lien, charge, or encumbrance of any kind or the acceleration of any indebtedness or other
obligation of SLHA and are not and will not be prohibited by, do not and will not materially
violate or conflict with any provision of, and do not and will not constitute a default under or a
breach of (i) the Articles of Incorporation or BylawsSifHA, (ii) any judgmentdecree, order,
regulation or rule of any court or regulatory authority, or (iii) any law, statute, rule, regulation,
order, writ, injunction, judgment or decree of any court or governmental authority or arbitration
tribunal to whichSLHA is subject, nor Wi it have a Material Adverse Effect upon (iv) any
contract, lease, agreement, indenture, mortgage, pledge, lease, sublease, option or commitment to
which SLHA is a party or by whicl$LHA is bound.

Section 10.4 Other Approvals To SLHAOK nowledge except as dierwiseset forth in

Schedule8.5 and Schedule 11, which sets forth the health care regulatory authorizations for
permits, licenses, and other regulatory requirements, the only remaining review, consents,
approvals, qualifications, orders or authorization®ofjlings with, any governmental authority,
including any court or other governmental third party, required in connectiorswiiAOs valid
execution, delivery, and performance of this Agreement, and the consummation of any
Contemplated Transaction, aletreview of this Agreement by the Louisiana Legislature Joint

Legislative Committee on the Budget, and the approval of the Agreement by the Louisiana



Office of Contractual Review or the CommissionerOs designee pursuant to Executive Order BJ
08-29.

Section 10.5 Compliance with Legal Requirementdo SLHAOs Knowledg&LHA has

operated and shall operate in compliance with all Legal Requirements, including Health Care
Laws. To SLHAOs KnowledgeSLHA has not received or made any payment or any
remuneration whatsoever taduce or encourage the referral of patients or the purchase of goods
and/or services as prohibited under any state law or Health Care Law, nor has any Governmental
Body or thirdparty payer formally alleged in writing any violation of Health Care LavgldgA

or any SLHA Personnel within the last seven (7) years. Without limiting the generality of the
foregoing:

(@) Permits and LicensesSLHA has or shall have at the time such services

are performed all permits and licenses and other Governmental Aatieng required
by all Legal Requirements for the operationSktfHA and is not in violation of any of
said permitting or licensing requirements.

(b) Medicare/Medicaid ParticipationNeitherSLHA nor any director, officer,

employee, or agent &LHA is an Excluded Provider.

(©) Fraud and Abuse To SLHAOs Knowledge, neith8LHA nor anySLHA

Personnel has engaged in any activities which are prohibited under any Health Care Law,
or the regulations promulgated thereunder pursuant to such statutes, ext s¢dde or

local statutes or regulations, or which are prohibited by rules of professional conduct,
including the following: (i) knowingly and willfully making or causing to be made a false
statement or representation of a fact in any application fotbangfit or payment; (ii)

knowingly and willfully making or causing to be made any false statement or



representation of a fact for use in determining rights to any benefit or payment; (i)
knowingly and willingly concealing any event affecting the inibalcontinued right to
receive any benefit or payment with intent to fraudulently secure such benefit or payment
in an amount or quantity greater than that which is due or which is authorized; or (iv)
knowingly and willfully soliciting or receiving any remaration (including any
kickback, bribe, or rebate), directly or indirectly, overtly or covertly, in cash or in kind or
offering to pay or receive such remuneration (1) in return for referring an individual to a
person for the furnishing or arranging foetfurnishing of any item or service for which
payment may be made in whole or in part by Medicare or Medicaid or (2) in return for
purchasing, leasing, or ordering or arranging for or recommending purchasing, leasing or
ordering any good, facility, senacor item for which payment may be made in whole or

in part by Medicare or Medicaid.SLHA is not a party to any Corporate Integrity
Agreement or similar settlement, compliance or oversight agreement with any
Governmental Body.

Section 10.6 Legal Proceedings; Orderd here is no Order to whicBLHA is subject

that would limit or affecSLHAQOs ability to enter into this Agreement or consummate the actions
contemplated byhis Agreement.

Section 10.7 Insurance In addition to the policies of insurance required under the
Master LeaseSLHA will maintain such other policies of insurance as are customary for a
company of similar size and scope of the operatiorSL&fA, with such limits and other terms
of coverage as are commercially reasonable for companies similar in size and sSbp\to
As set forth in the Professional Services Agreements between LSBL&iA, and pursuant to

the provisions of R.S. 40:1299.39 and to the extent covered thereby, employees and independent



contractors oSLHA who are acting in a professional capacity in providing health care services
on behalf of the State, and are acting within the course and scope of their engagement with LSU
in providing such healthcare services pursuant to, and within the context élgteéenent, will

be provided professional liability insurance coverage by the State through the Office of Risk
Management, and such persons shall be considered as named insureds

Section 10.8 Full Disclosure No representation or warranty made ®lyHA in this

Agreenent contains or will contain any untrue statement of fact or omits or will omit to state a

fact necessary to make the statements contained herein or therein not misleading.

ARTICLE XI.
ADDITIONAL COVENANTS OF THE PARTIES

Section 11.1 Third Party Consents and ApprovalBhe Parties will use their best efforts

to obtain the&Governmental Authorizatiorset forth on Schedulelll.

Section 11.2 Further Acts and Assurance$he Parties shall, at any time and from time

to time at and after the execution of this Agreement, upon requasother Party, take any and

all steps reasonably necessary to consummate the Contemplated Transactions, and will do,
execute, acknowledge and deliver, or will cause to be done, executed, acknowledged and
delivered, all such further acts, deeds, assigmsnéransfers, conveyances, powers of attorney
and assurances as may be required to consummate the Contemplated Transactions.

Section 11.3 Additional Covenants of LSU

(@) WOM Operations From the Effective Date of this Agreement until the

earlier of the Commencemnt Date or the termination of this Agreement, LSU shall, and
shall caus&VOM to: (i) use commercially reasonable efforts to maintain in all material
respects the assets, propestibsisiness organizations and current relationships and

goodwill with theirrespective customers, suppliers and payo&©M and Facility.



(b) Preservation of PropertyFrom the Effective Date of this Agreement until

the earlier of the Commencement Date or the termination of this Agreement, LSU shall
not permitWOM or Facility b:

0] permit or allow any of the assets or properties of Facility to
become subjected to any Encumbrance, other than that will be released at or prior
to the Commencement Date; or

(i) sell, transfer, lease, sublease, license or otherwise dispose
of any material ppperties or assets (real, personal or mixed, including intangible
property) of Facility, other than in tleedinary course of business
(© Licenses LSU shallcomply with all federal and state laws and take all

action necessary toauseWOM to terminateits current hospital license and provider
status, including without limitation its Provider Numbheedfective no later than the
Commencement Date.

(d) Access toFacility. At all reasonabld¢imes pior to the Commencement

Date and upon reasonable notice to LILEU shall provide toSLHA access to the
Facility to fully complete its due diligence review of all Facility agreements and
inspections of the Facility with respect to the physical condition thereSt.b)A and/or

by agerms or contractors selected By HA, and shall have t8LHA's satisfaction and in
SLHA's sole discretion effectively transitioned or contracted to engage upon the
Commencement Date, sufficient services, supplies, and personnel for the continued

operations bthe Outpatient Clinics



Section 11.4 Outpatient Clinics SLHA shall comply withfederal and state laws and

take all action necessary to cause Ghapatient Clinicgo qualify as and be licensed as-sitie

clinics of SLHA with provider based status

ARTICLE XII.
TERM; TERMINAT [ON; DISPUTE RESOLUT ION

Section 12.1 Term Unless earlier terminated as provided herein, the Term of this
Agreement shall begin on the Effective Date and continue for ten (10) years (the "Initial Term").
Beginning on the expiration of the fifth (5th) year of the &tifferm and continuing on each
annual anniversary date thereafter, (each an "Extension Date"), theth&ining portion of the
Initial Term shall automatically be extended for an additional one (1) year period so that after the
fifth (5th) year of the Iiial Term, the Term of this Agreement shall be a Rolling Ffear Term;
provided, however, that the extension provision of this sentence shall no longer apply if LSU or
SLHA provides the other Party written notice at least one hurelgddy (180) calerar days
prior to an Extension Date that such Party does not intend to extend the Term of the Agreement.

Section 12.2 Early Termination This Agreement shall terminate prior to the expiration

of the Term only in accordance with this Sectidh2l Except as otherwiseqvided in this
Agreement, any early termination of this CEA shall be subject to the Wimwan DReriod
provided in Section 12. Subject to the foregoing, this CEA may terminate prior to the
expiration of the Term (i) upon the mutual agreement of all ézrii) if the Contemplated
Transactions have not occurredthg Commencement Dat@i) pursuant to Sectio6.1(b), (iv)

if as of the Commencement Date, any representations or warranties of a Parnigtenally
inaccurate, or angovenanif a Party to be performed before the Commencement Date has not
been materially performed, or any consents or approvals on Schedlfe Have not been

received however, the Parties acknowledge that certain consents and approvals may be pending



on the Comencement Date and will not constitute a breach of this Agreemméwt subject to
PartiesO good faith participation in {h@cess set forth in Section .42for addressing the
following events (each, a "Potential Terminating Breach"):
(@) Any PartyOs dons or inactions are contrary to, or not substantially in
accordance with the Public Purpose as provided for in Article I.
(b)  Termination of thd=acility Lease
(©) Termination of the Ground Leaseubject to the terms of the Ground
Lease
(d)  There isfiled by or against any Party a petition or complaint with respect
to its own financial condition under any state, federal or other bankruptcy (including
without limitation a petition for reorganization, arrangement or extension of debts), or
under any otér similar or insolvency laws providing for the relief of debtors which
petition or complaint (if involuntary) shall not be dismissed for more than sixty (60)
calendar days from the date of filing.
(e) A receiver, director, conservator or liquidator is @pped for any Party or
all or a substantial part of its respective assets, or any Party shall have been adjudicated
bankrupt, insolvent or in need of any relief provided to debtors by any court.
()] Any Party shall have ceased its business or operations.
(9 Any Party shall have liquidated and or dissolved.
(h) LSU or SLHA is excluded from Medicare or Medicaid.
i) As determined by a court of competent jurisdiction pursuant to a final,
binding, norappealing judgmenthatthere is a change in (or a newvierpretation of) the

law or lack of necessary Governmental Authorization or other governmental approval,



whether statutory, regulatory or other position or rule set forth by a Governmental Body,
agency, accreditation organization, or similar body, iagta Material Adverse Effeain

the fundamental relationship of the Parties, and the Parties are unable to dgremgfol

the process in Section B2 on terms to amend the CEA or otherwise address the
consequences of the change in or new interpretatitmredaw. If the Parties agree that a
change in laws or interpretation thereof has occurred and are unable to reach a new
agreement or otherwise address the consequences of the change in or new interpretation
of the law, no Party shall be liable or respibie for any damages suffered by any other
Party as a result of a termination pursuant to this subsection.

() Without the consent of LSUyhich consent shall not be unreasonably
withheld, the merger, consolidation, sale or transfer all or substantitllyf SLHA'S
assetspr admission of a new member the sale of all or a portion BLHA's ownership
interest, or the entering intby SLHA of any joint venture or other partnership
arrangemenexcept a joint venture or partnership that does not result in a change of
control of SLHA, that has no Material Adverse Effect on the Contemplated Transactions,
and that is required by its written terms to be operated subject to the terms and conditions

of this CEA (a ®ermitted Joint Ventufe)

(k) A material breach of this Agreement by any Party hereto thadtisured
pursuant to Section 12

Section 12.3 Other BreachesAll other Breaches shall be Nderminating Breaches.

Section 12.4 Process for Addressing Potentiblon-Terminating Breaches This

Agreement may only be terminated as set forth in Seltidn The remedies available to a

Party if there is a Potential Neferminating Breach shall be as follows:



€) Notice and Cure PeriodA Party asserting a Potentidbn-Terminating

Breach shall provide the other Party written notice of such breach, which notice shall
include a detailed description of the basis for such Breach and a description of what
would be satisfactory to the ndreaching Party to remedy suchseged breach. The
Breaching Party shall be entitled to a Cure Period to cure the alleged Breach. If the
Breaching Party takes the actions described in the notice as to what would satisfy the
nonBreaching Party to cure the Breach, the Breach shall bmeteeured. However,

such actions shall not be the sole means of curing such a Breach and the Breaching Party
shall be entitled to cure the Breach in any other way resulting in a cure of such. Breach

(b) Consultative Process|If such Potential Noiferminatng Breach is not

cured within the Cure Period, the Parties shall engage in the "Consultative Process" for a
period of thirty (30) calendar days to attempt to resolve the Potentiallf&amnating
Breach.

(©) Right to Legal Remedies for NéFerminating Beaches; No Termination

Right If such dispute involving a Nefierminating Breach is not resolved pursuant to the
Consultative Process, the Party alleging a -Nlerminating Breach shall be entitled to
such remedies as are available at law, including daspagenot including any equitable
or injunctive relief which could or would limit LSUOs access td-#udity. Neither Party
shall have the right to terminate this Agreement for a-lNenminating Breach except by
authority of a final order of a court @bmpetent jurisdiction after all rights of appeal
have been exhausted.

Section 12.5 Process for Addressing Potential Terminating Breach&be remedies

available to a Party if there is a Potential Terminating Breach shall be as follows:



(@) Notice and Cure PeriodA Party asserting a Potential Terminating Breach

shall provide the other Party written notice of such Breach, which notice shall include a
detailed description of the basis for such Breach and theBreaching PartyOs
requirements to remedy such assertedaBn. The Party asserted to have Breached the
Agreement shall be entitled to a Cure Period to cure the asserted Breach.

(b) Consultative Processf such Potential Terminating Breach is not cured

within the Cure Period, the Parties shall for a periodfiafein (15) Business Days engage
in the Consultative Process to attempt to resolve the dispute.

(c) Executive Level NegotiationsIf an alleged Potential Terminating Breach

is not resolved in the Consultative Process, LSUOs Vice President for Healtin€Care
SLHAQs Chief Executive Officer, or his or her designee, shall discuss and negotiate in
good faith for thirty (30) calendar days to attempt to resolve the issue.

(d) Termination Right If the dispute regarding the asserted Potential

Terminating Breachs not resolved pursuant to the procedures in this Section set forth
above, the notbreaching Party may declare its intent to terminate this Agreement by

delivery of written notice of such intent to the other Party (Tregriination Notic®& and

the Partes shall begin the Wind DowReriod as provided in Section .92 provided,
however, that termination for Inadequate Fundomgpursuant to Section 7.1(lshall
follow the process set forth in Section.62 Such right of termination shall be in addition
to any other remedies which the Horeaching Party may have at law, including
damages.

Section 12.6 Termination RightFor Inadequate Funding. If SLHA fails to receive the

Required Fundingr DHH andSLHA do not agee on any proposed adjustments to the Required



Funding pursuant to Section .Bb), this Agreement shall automatically terminate after
completion of therocess set forth in Section.22 However, the Wind Down Period shall begin

on the date the Requirediiding is due but unpaid ®LHA, provided that during such Wind
Down Period the State, through DHH, continues to $AFA the Required Funding accruing
during such Wind Down Period (collectively the OWind Down PaymentsO). Notwithstanding the
foregoing, tle State shall have a Cure Period beginning on the first day of the Wind Down Period
described above in which to pay all Required Funding accrued to but not yet [ditiAo If

such payment is made within such Cure Period, the Wind Down Period descrdwvedshiall
cease, this Agreement shall not terminate and the Parties shall continue the collaborative
pursuant to the terms of this AgreementSIfHA fails to receive such Wind Down Payments
during the Wind Down PeriodsLHA shall provide written notice taSU and DHH and this
Agreement will automatically terminate two (2) Business Days thereafter.

Section 12.7 Notice of Force Majeureln the event of a failure or anticipated failure by

any Party to perform its obligations hereunder caused by Force Majeure, siycthBb provide

notice to the other Parties as soon as possible under the circumstance and in any event within
thirty (30) calendar days of the occurrence of such Force Majeure event causing such failure or
anticipated failure. A PartyOs failure to perf due to a Force Majeure shall not constitute a
Breach.

Section 12.8 Effects of Termination

(@) In General Subject to the applicable Wind Down Period in Sect@8,1
the following shall apply consistent with the applicaMied Down Period:
0] Each Party shall stender possessioof, and deliver to thether

Party, all property belonging to the other Party, update and complete all files,



records and charts and cooperate with each other as may be necessary to insure
uninterrupted treatment of patients;

(i) Each Partyshall cooperate in the defense of any claims or suits for
acts or omissions occurring during the term of this Agreement.

(i)  SLHA shall vacate facilities owned by LSU.

(iv)  TheFacility Leaseshall terminate.

(v) The Ground Lease shall remain in effect, subject teitas

Section 12.9 Wind Down Period Termination of this Agreement allowed undbkis
Agreementshall be subject to a period of at least six (6) mointhiee case of termination for a
Potential Terminating Breach amighteen 18) months in the case oémminationpursuant to
Section 61(b), during which the Parties will transitidhe services provided hereunder through
the Outpatient Clinis, New Clinics, or SLHA facilities, as applicablein an orderly fashion to

assure the Public Purpose continues to be sti¢fine Wind Down Periot)); however, if during

that period, LSU does not receive an emergency appropriation of funds sufficient to tpeerate
services provided hereunder through the Outpatient Clinics, New Clinics, or SLHA facilities, as
applicable theWind Down Period shall be extended until such time as the Louisiana Legislature
concludes the first legislative session following the commencement of the Wind Down Period.
The Wind Down Period shall begin on the Wind Down Commencement Date and endiow the
monthor eighteermonth anniversaryas the case may bef the Wind Down Commencement

Date, unless terminated earlier for Inadequate Funding pursuant to the provisions contained in
Section 2.6, or unless extended to allow for an appropriation of SuldLSU at the next
legislative session following the Wind Down Commencement Date. During the Wind Down

Period, LSUSLHA will establish a committee consisting of at least six (6) people, consisting of



two (2) members appointed by LSU, two (2) membensoaped bySLHA, one (1) member
appointed by DHH, and one (1) membg@pointedoy DOA. The committee shall coordinate and
oversee the transition ohe services provided hereunder through the Outpatient Clinics, New
Clinics, or SLHA facilities, as applicé To the extent necessary and applicable, the Parties will
continue to comply with the terms and conditions of this Agreement during the Wind Down

Period.

ARTICLE XIII.
REMEDIES

Section 13.1 Remedies Cumulative The Parties expressly agree that this CEA may

only be ternmatedas provided in Article Xlland for no other reasorSubject to the foregoing,

all rights and remedies of any Party provided for in this CEA shall be construed and held to be
cumulative, and no single right or remedy shall be exclusive of any other whidmsistent

with the former. Any Party shall have the right to pursue any or all of the rights or remedies set
forth herein, as well as any other consistent remedy or relief which may be available at law or in
equity, but which is not set forth hereilNo waiver by any Party of a Breach of any of the
covenants, conditions or restrictions of this Agreement shall be construed or held to be a waiver
of any succeeding or preceding Breach of the same or of any other covenant, condition or
restriction hereirtcontained. The failure of any Party to insist in any one or more cases upon the
strict performance of any of the covenants of this Agreement, or to exercise any option herein
contained, shall not be construed as a waiver or relinquishment of futureh&ealc such
covenant or option. A receipt by any Party of payment by any other Party with knowledge of the
Breach of any covenant hereof shall not be deemed a waiver of such Breach. No waiver, change,
modification or discharge by any Party of any pransof this Agreement shall be deemed to

have been made or shall be effective unless expressed in writing and signed by the Parties.



ARTICLE XIV.
INSURANCE AND INDEMN IFICATION

Section 14.1 Insurance In addition to the policies of insurance required under the
Facility LeaseAgreementand any other documents required in connection herewith, including,
without limitation, participation as a qualified health care provider in the Louisiana PatientsO
Compensation Fun@gLHA will maintain such other policies of insurance as astaruary for a
company of similar size and scope of the operatiorSL&fA, with such limits and other terms
of coverage as are commercially reasonable for companies similar in size and KIdpA to

Section 14.2 Indemnification

(@) Survival All representationsyarranties, covenants and obligations in this
Agreement and any other certificate or document delivered pursuant to this Agreement
shall survive the consummation of the Contemplated Transactions and the termination of
this Agreement.

(b) Indemnification Each Party will indemnify the other Party in accordance

with Paragraphs jahrough (e) of this Section 24

(©) Time Limitations

0] To the extent permitted by applicable law, and except as
otherwise provided in this Agreement, LSU will have liability (for
indemnification or otherwise) and will indemnif§LLHA for all costs, expenses,
losses, damages, fines, penalties, forfeitures or liabilities (including, without
limitation, interest which may be imposed by a court in connection therewith),
court costs, ligation expenses, reasonable attorneysO and paralegalsO fees and
accounting fees (collectively, the "Damages") incurre@bKA as a result of (A)

a Breach of any representation or warranty by Lc®dtained in this Agreement



or in any other certificate, dament, agreement, writing or instrument delivered

by LSU pursuant to this Agreement, (B) the actions or failure to act by LSU
Personnel, (C) any Breach of any covenant or obligation of LSU in this
Agreement or in any other certificate, document, agreemetting or instrument
delivered by LSU pursuant to this Agreement, (D) any Damages arising out of the
ownership or operation of the Hospital or its assets prior to the Commencement
Date, (E) any liability under the WARN Act or any similar state or laeajal
Requirement that may result from an "Employment Loss", as defined by 29
U.S.C. sect. 2101(a)(6), caused by any action of LSU, and (F) any Employee Plan
established or maintained by LSU; provided however, that LSUOs obligation under
item (A) above séall only apply if, other than with respect to a Breach resulting
from fraud, in which case a claim may be made at any time, on or before the third
(3rd) anniversary of the Commencement D&EHA notifies LSU of a claim
specifying the factual basis of tldaim in reasonable detail to the extent then
known bySLHA.

(i) To the extent permitted by applicable law, and except as
otherwise provided in this Agreement, the State, through DOA, will have liability
(for indemnification or otherwise) for and will indemyniSLHA for all Damages
incurred bySLHA as a result of (A) a Breach of any representation or warranty by
DOA, and (B) any Breach of any covenant or obligation of DOA, in this
Agreement or in any other certificate, document, agreement, writing or instrument
delivered byDOA pursuant to this Agreemenprovided however, that DOAOs

obligation under item (A) above shall only apply if, other than with respect to a



Breach resulting from fraud, in which case a claim may be made at any time, on
or before the third3rd) anniversary of the Commencement D&tetHA notifies

the Commissioner of DOA of a claim specifying the factual basis of the claim in
reasonable detail to the extent then knowrshiiA.

(i)  To the extent permitted by applicable law, and except as
otherwise provided in this Agreement, DHH will have liability (for
indemnification or otherwise) for and will indemnif§LHA for all Damages
incurred bySLHA as a result of (A) a Breach of any representation or warranty by
DHH, and (B) any Breach of any covenant abligation of DHH in this
Agreement or in any other certificate, document, agreement, writing or instrument
delivered byDHH pursuant to this Agreemenprovided however, that DHHOs
obligation under item (A) above shall only apply if, other than withaetsfp a
Breach resulting from fraud, in which case a claim may be made at any time, on
or before the third (3rd) anniversary of the Commencement BatéA notifies
the Secretary of DHH of a claim specifying the factual basis of the claim in
reasonable dail to the extent then known ISLHA.

(iv)  Except as otherwise provided in this AgreemesitHA
will have liability (for indemnification or otherwise) for all Damages incurred by
LSU, DOA, the Statepr DHH as a result of (A) a Breach of any representation or
warranty bySLHA, (B) the actions or failure to act by the employees or agents of
SLHA, (C) any Breach of any covenant or obligationSafHA in this Agreement
or in any other certificate, document, agreement, writing or instrument delivered

by SLHA pursuam to this Agreement, (D) any Damages arising out of the



ownership or operation of the Hospital or its assets after the Commencement
Date, (E) any liability under the WARN Act or any similar state or local Legal
Requirement that may result from an "Employméoss”, as defined by 29
U.S.C. sect. 2101(a)(6), caused by any actioSldfiA, and (F) any Employee
Plan established or maintained ISLHA; provided however, thaBLHAOs
obligation under item (A) above shall only apply if, other than with respect to a
Breach resulting from fraud, in which case a claim may be made at any time, on
or before the third (3rd) anniversary of the termination of this Agreement, LSU,
DOA or DHH notifiesSLHA of a claim specifying the factual basis of the claim

in reasonable detail to the extent then known by LSU, DOA or DHH.

(d) Third-Party Claims

0] Promptly after receipt by a Person entitled to indemnity
under this Agreement (an "Indemnified Person") of mob€ the assertion of a
Third-Party Claim against it, such Indemnified Person shall give notice to the
Person obligated to indemnify under such Section (an "Indemnifying Person") of
the assertion of such Thuilarty Claim, provided that the failure to rigtihe
Indemnifying Person will not relieve the Indemnifying Person of any liability that
it may have to any Indemnified Person, except to the extent that the Indemnifying
Person demonstrates that the defense of such-Planty Claim is prejudiced by
the Indemnified PersonOs failure to give such notice.

(i) If an Indemnified Person gives notice to the Indemnifying
Person pursuant hereto of the assertion of a Fardy Claim, the Indemnifying

Person shall be entitled to participate in the defense of suct-Haity Claim



and, to the extent that it wishes (unlegps the Indemnifying Person is also a
Person against whom the Thiré&rty Claim is made and the Indemnified Person
determines in good faith that joint representation would be inappropridigtbe(
Indemnifying Person fails to provide reasonable assurance to the Indemnified
Person of its financial capacity to defend such TFRiagty Claim and provide
indemnification with respect to such ThiR&rty Claim), to assume the defense of
such ThirdParty Chim with counsel satisfactory to the Indemnified Person.
After notice from the Indemnifying Person to the Indemnified Person of its
election to assume the defense of such TRady Claim, the Indemnifying
Person shall not, so long as it diligently cocidusuch defense, be liable to the
Indemnified Person under this Article for any fees of other counsel or any other
expenses with respect to the defense of such -Harty Claim, in each case
subsequently incurred by the Indemnified Person in conneciitbntine defense

of such ThirdParty Claim, other than reasonable costs of investigation. If the
Indemnifying Person assumes the defense of a Hartly Claim, no compromise

or settlement of such ThiBarty Claim may be affected by the Indemnifying
Persm without the Indemnified PersonOs Consent untgsere is no finding or
admission of any violation of a Legal Requirement or any violation of the rights
of any Person;y) the sole relief provided is monetary damages that are paid in
full by the Indemmifying Person; andzj the Indemnified Person shall have no
liability with respect to any compromise or settlement of such TPady Claims

effected without its consent.



(i)  Notwithstanding the foregoing, if an Indemnified Person
determines in good faith dh there is a reasonable probability that a FRiadty
Claim may adversely affect it other than as a result of monetary damages for
which it would be entitled to indemnification under this Agreement, the
Indemnified Person may, by notice to the IndemndyiPerson, assume the
exclusive right to defend, compromise or settle such TPady Claim, but the
Indemnifying Person will not be bound by any determination of any IRty
Claim so defended for the purposes of this Agreement or any compromise or
sdtlement effected without its Consent (which may not be unreasonably
withheld).

(iv)  With respect to any Thirarty Claim subject to
indemnification under this Article:A) both the Indemnified Person and the
Indemnifying Person, as the case may be, shall kbeepother Person fully
informed of the status of such ThiRharty Claim and any related Proceedings at
all stages thereof where such Person is not represented by its own counsel, and
(B) the Parties agree (each at its own expense) to render to eaclswther
assistance as they may reasonably require of each other and to cooperate in good
faith with each other in order to ensure the proper and adequate defense of any
Third-Party Claim.

(v) With respect to any ThirParty Claim subject to
indemnification undethis Article, the Parties agree to cooperate in such a manner
as to preserve in full (to the extent possible) the confidentiality of all Confidential

Information and the attornestient and workproduct privileges. In connection



therewith, each Party agre that, to the extent allowed by law) (it will use its

commercially reasonable efforts, in respect of any FRady Claim in which it

has assumed or participated in the defense, to avoid production of Confidential

Information (consistent with applibke law and rules of procedure), ari®) @ll

communications between any Party hereto and counsel responsible for or

participating in the defense of any Thitarty Claim shall, to the extent possible,

be made so as to preserve any applicable attanliey or work-product

privilege.

(e) Other Claims A claim for indemnification for any matter not involving a
Third-Party Claim may be asserted by notice to the party from whom indemnification is

sought and shall be paid promptly after such notice.

ARTICLE XV.
GENERAL PROVISIONS

Section 15.1 Interpretation In this Agreement, unless a clear contrary intention
appears:

(@) the singular number includes the plural number and vice versa;

(b) reference to any Person includes such PersonOs successors and assigns but,
if applicable, only fi such successors and assigns are not prohibited by this Agreement,
and reference to a Person in a particular capacity excludes such Person in any other
capacity or individually;

(©) reference to any gender includes the other gender;

(d) reference to any gaeement, document or instrument means such
agreement, document or instrument as amended or modified and in effect from time to

time in accordance with the terms thereof;



(e) reference to any Legal Requirement means such Legal Requirement as
amended, modid, codified, replaced or reenacted, in whole or in part, and in effect
from time to time, including rules and regulations promulgated thereunder, and reference
to any section or other provision of any Legal Requirement means that provision of such
Legal Requirement from time to time in effect and constituting the substantive
amendment, modification, codification, replacement or reenactment of such section or
other provision;

0] "hereunder,” "hereof,” "hereto,” and words of similar import shall be
deemedeferences to this Agreement as a whole and not to any particular Article, Section
or other provision hereof;

(9) "Including” (and with correlative meaning "include") means including
without limiting the generality of any description preceding such term;

(h) "or" is used in the inclusive sense of "and/or";

0] with respect to the determination of any period of time, "from" means
"from and including" and "to" means "to but excluding”;

()] referenceso "day," rather than the defined term "Business Day," shall
mean a calendar day; and

(k) references to documents, instruments or agreements shall be deemed to

refer as well to all addenda, exhibits, schedules or amendments thereto.

Section 15.2 Legal Representationf éthe Parties This Agreement was negotiated by

the signatories hereto with the benefit of legal representation, and any rule of construction or
interpretation otherwise requiring this Agreement to be construed or interpreted against any

signatory heretghall not apply to any construction or interpretation hereof.



Section 15.3 Expenses Except as otherwise provided in this Agreement, each Party to
this Agreement will bear its respective fees and expenses incurred in connection with the
preparation, negotiation, exdmn and performance of this Agreement and the Contemplated
Transactions, including all fees and expense of its representatives. If this Agreement is
terminated, the obligation of each Party to pay its own fees and expenses will be subject to any
rights d such Party arising from a Breach of this Agreement by another Party.

Section 15.4 Public Announcements Any public announcement, press release or

similar publicity with respect to this Agreement or the Contemplated Transactions will be issued,
if at all, at such tira and in such manner as the Parties shall mutually determine.

Section 15.5 Confidential Information

€)) Restricted Use of Confidential InformationSubject to subsection (h)

below, except as otherwise required by any Legal Requirement, each Receiving Party
acknowledges the confidential and proprietary nature of the Confidential Information of
the Disclosing Party and agrees that such Confidential Information to the extent allowed
by law (i) shall be kept confidential by the Receiving Party; (ii) shall not éé s any
reason or purpose other than to evaluate and consummate the Contemplated Transactions;
and (iii) without limiting the foregoing, shall not be disclosed by the Receiving Party to
any Person, except in each case as otherwise expressly permitieel teyms of this
Agreement or with the prior written consent of an authorized representative of LSU with
respect to Confidential Information of LSU or tif&lHA CEO with respect to
Confidential Information ofSLHA or the SLHA CEO with respect to the Confidential
Information of SLHA. SLHA and LSU shall disclose the Confidential Information of the

other Party only to its representatives who require such material for the purpose of



evaluating the Contemplated Transactions ardrdormed by LSWr SLHA, as the case
may be, of the obligations of this Article with respect to such information. LSU and
SLHA shall (i) enforce the terms of this Article as to its respective representatives; (ii)
take such action to the extent necegdarcause its representatives to comply with the
terms and conditions of this Article; and (iii) be responsible and liable for any Breach of
the provisions of this Article by it or its representatives.

(b) Exceptions Section 5.5(a) does not apply to #t part of the Confidential
Information of a Disclosing Party that a Receiving Party demonstrates (i) was, is or
becomes generally available to the public other than as a result of a Breach of this Article
by the Receiving Party or its representative;was or is developed by the Receiving
Party independently of and without reference to any Confidential Information of the
Disclosing Party; or (iii) was, is or becomes available to the Receiving Party or a non
confidential basis from a third party not moliby a confidentiality agreement or any
legal, fiduciary or other obligation restricting disclosure.

(©) Legal Proceedings Subject to subsection (h) below, if a Receiving Party

becomes compelled in any Proceeding or is requested by a GovernmentalaBwody h
regulatory jurisdiction over the Contemplated Transactions to make any disclosure that is
prohibited or otherwise constrained by this Article, that Receiving Party shall provide the
Disclosing Party with prompt notice of such compulsion or requesiasat may seek an
appropriate protective order or other appropriate remedy or waive compliance with the
provisions of this Article. In the absence of a protective order or other remedy, the
Receiving Party may disclose that portion (and only that @ortof the Confidential

Information of the Disclosing Party that, based upon advice of the Receiving PartyOs



counsel, the Receiving Party is legally compelled to disclose or that has been requested
by such Governmental Body, provided, however, that theeikag Party shall use
reasonable efforts to obtain reliable assurance that confidential treatment will be accorded
by any Person to whom any Confidential Information is so disclosed. The provisions of
this Section do not apply to any Proceedings amoad#rties to this Agreement.

(d) Return or Destruction of Confidential Informatioxcept as required by

any Legal Requirement, if this Agreement is terminated, each Receiving Party shall, to
the extent allowed by law, (i) destroy all Confidential Infatimn of the Disclosing Party
prepared or generated by the Receiving Party without retaining a copy of any such
material; (ii) promptly deliver to the Disclosing Party all other Confidential Information
of the Disclosing Party, together with all copiesréad, in the possession, custody or
control of the Receiving Party or, alternatively, with the written consent of the Disclosing
Party, destroy all such Confidential Information; and (iii) certify all such destruction in
writing to the Disclosing Party, pvided, however, that the Receiving Party may retain a
list that contains general descriptions of the information it has returned or destroyed to
facilitate the resolution of any controversies after the Disclosing PartyOs Confidential
Information is returad.

(e)  Attorney-Client Privilege The Disclosing Party is not waiving, and will

not be deemed to have waived or diminished, any of its attorney work product
protections, attorneglient privileges or similar protections and privileges as a result of
disdosing its Confidential Information (including Confidential Information related to
pending or threatened litigation) to the Receiving Party, regardless of whether the

Disclosing Party has asserted, or is or may be entitled to assert, such privileges and



protections. The Parties (i) share a common legal and commercial interest in all of the
Disclosing PartyOs Confidential Information that is subject to such privileges and
protections; (i) are or may become joint defendants in Proceedings to which the
Disclosing PartyOs Confidential Information covered by such protections and privileges
relates; (iii) intend that such privileges and protections remain intact should either party
become subject to any actual or threatened Proceeding to which the Disclosydds Par
Confidential Information covered by such protections and privileges relates; and (iv)
intend that after the consummation of the Contemplated Transactions the Receiving Party
shall have the right to assert such protections and privileges. No Redeariygshall
admit, claim or contend, in Proceedings involving either Party or otherwise, that any
Disclosing Party waived any of its attorney wqmioduct protections, attornejient
privileges or similar protections and privileges with respect to arigrnmation,
documents or other material not disclosed to a Receiving Party due to the Disclosing
Party disclosing its Confidential Information (including Confidential Information related
to pending or threatened litigation) to the Receiving Party.

)] TradeSecret ProtectianAny trade secrets of a Disclosing Party shall also

be entitled to all of the protections and benefits under applicable trade secret law and any
other applicable law. If any information that a Disclosing Party deems to be a trade
secre is found by a court of competent jurisdiction not to be a trade secret for purposes of
this Article, such information shall still be considered Confidential Information of that
Disclosing Party for purposes of this Article to the extent included witl@rdefinition.

In the case of trade secrets, each Party hereby waives any requirement that the other Party

submit proof of the economic value of any trade secret or post a bond or other security.



(9) HIPAA Override Notwithstanding anything to the comfyain this

Agreement, any Confidential Information which constitutes "protected health
information" as defined in HIPAA shall be maintained by the Parties in accordance with
the provisions of HIPAA and the Health Information and Technology Act ("HITECH
Act") and the rules and regulations promulgated thereunder, and such provisions, rules
and regulations shall take precedence over any other provisions of this Agreement
governing Confidential Information to the extent there is a conflict between the terms of
this Agreement and such provisions, rules and regulations of Hd#PAAthe HITECH

Act and each Party will act in accordance therewith.

(h) Public Records RequesThe financial and other records created by, for or

otherwise belonging t&LHA shall remainin the possession, custody and control of
SLHA, respectively, regardless of whether, or the method by which, LSU reviews and/or
audits such records in connection with the rights and obligations of this Agreement. LSU
and SLHA consider records d8LHA to be proprietary t&SLHA, and, to the extent that
SLHA makes any such records or documents available to LSU, such records shall be
clearly marked as confidential and/or proprietary to indicate its or their position that such

records or documents are not paliecords. To the extent a public records request is

received by LSU pursuant to La. R.S. 44:1, et seq. Roélic Records Ay which may
include documents marked as confidential and/or proprieta® kA, LSU will use its
best efforts to give notice® SLHA that LSU has received such a public records request
prior to producing any documents considered to be proprieta8LkbA, and if such
notice cannot be provided 8LHA before LSU is required to produce such documents,

LSU shall provide notice t8BLHA as soon thereafter as possible. In the evenSihdA



objects to the production and believes that the records are not subject to production
pursuant to the Public Records ASt,HA will immediately so notify LSU in writing and
take such action aSLHA deems necessary to protect the disclosure of such records.
SLHA will defend, indemnify and hold harmless LSU and its employees, officers,
attorneys and agents from and against any costs, expenses, liabilities, atteeseys
losses, damages, fines and/or penalties resulting from or relating to LSUOs failure to
produce such documents in response to a public records request.
Section 15.6 Notices Except as otherwise provided in this Agreement, any notice,
payment, demand, requestammmunication required or permitted to be given by any provision
of this Agreement shall be in writing and shall be duly given by the applicable Party if personally

delivered to the applicable Party, or if sent certified or registered mail, at its addtdssth

below:

If to LSU:

Board of Supervisors of Louisiana Stat
University

and Agricultural and Mechanical Collec
3810 West Lakeshore Drive

Baton Rouge, LA 70808

Attention: William L. Jenkins, President

If to DOA:

State of Louisiana, Division of
Administration

Claiborne Building, i Floor
1201 N. Third Street

Baton Rouge, LA 70802
Attention: Commissioner

With a copy to:

Taylor, Porter, Brooks &hillips
LLP

8th Floor Chase Tower South
451 Florida Street

Baton Rouge, LA 70801
Attention: Health Care Partner

With a copy to:

State of Louisiana, Division of
Administration

P. O. Box 94004

Baton Rouge, LA 70808004
Attention: Elizabeth Baker Murrill,
Esq.



If to DHH: With a copy to:

State of Louisiana, Department of Heal  State of Louisiana, Department of

and Hospitals Health and Hospitals

628 N. Fourth Street 628 N. Fourth Street

P.O Box 629 P.O. Box 629

Baton Rouge, Louisiana 7082629 Baton Rouge, Louisiana 7082629
Attention: Secretary Attention: Stephen Russo, Esq.

If to SLHA: With a copy to:

Southwest Louisiana Hospital Baker Donelson Bearman Caldwell
Association & Berkowitz, PC

Chase North Tower

450 Laurel Street, J0Floor

Attention: GeneraCounsel Baton Rouge, LA 70801
Attention: Dickie Patterson, Esq

and a copy t&LHA

or to such other address as such Party may from time to time specify by written notice to the
other Parties.
Any such notice shall, for all purposes, be deemed to be given and received:
0] if by hand, when delivered,;
(i) if given by nationally recognized and reputable overnight
delivery service, the business day on which the notice is actually received by the
Party; or
(i) if given by certified mail, return receipt requested, postage
prepaid, three (3Business Days after posted with the United States Postal
Service.

Section 15.7 Jurisdiction; Service of Procesany Proceeding arising out of or relating

to this Agreement or any Contemplated Transaction may be brought in the Nineteenth Judicial



District for the Pash of East Baton Rouge, Louisiana, or, if it can acquire jurisdiction, in the
United States District Court for the Middle District of Louisiana; provided, however, that nothing
herein is intended, nor shall it be deemed or interpreted, to waive any, nghtleges, or
immunities available to any Party under the Eleventh Amendment. The Parties agree that any of
them may file a copy of this Section with any court as written evidence of the knowing,
voluntary and bargained agreement between the Parge®dably to waive any objections to
venue or to convenience of forum as set forth hereinabove. Process in any Proceeding referred
to in the first sentence of this section may be served on any party anywhere in the world.

Section 15.8 Enforcement of Agreement; Legdlees and Costs Subject to the

limitation on equitable or injunctive relief set forth in Sectid#¥(c), each Party acknowledges

and agrees that the other Parties would be irreparably damaged if any of the provisions of this
Agreement are not performenl accordance with their specific terms and that any Breach of this
Agreement by a Party could not be adequately compensated in all cases by monetary damages
alone. Accordingly, in addition to any other right or remedy to which a Party may be entitled, at
law or in equity, it shall be entitled to enforce any provision of this Agreement by a decree of
specific performance and to temporary, preliminary and permanent injunctive relief to prevent
Breaches or threatened Breaches of any of the provisions éfgitaement, without posting any

bond or other undertaking. In the event that either Party elects to incur legal expenses to enforce
or interpret any provision of this Agreement, the prevailing Party will be entitled to recover such
legal expenses, includin without limitation, reasonable attorneysO fees, costs and necessary
disbursements, in addition to any other relief to which such Party shall be entitled.

Section 15.9 Entire Agreement and ModificationThis Agreement supersedes all prior

agreements, whether writtear oral, among the Parties with respect to its subject matter and



constitutes (along with the other documents and Exhibits delivered pursuant to this Agreement) a
complete and exclusive statement of the terms of the agreement between the Partiesewith resp
to its subject matter. This Agreement may not be amended, supplemented, or otherwise modified
except by a written agreement executed by LSU, DOA, DHH SahtA.

Section 15.10Assignments, Successors and No Tiiadty Rights No Party may

assign any of its rightsr delegate any of its obligations under this Agreement without the prior
written consent of the other Parties. Subject to the preceding sentence, this Agreement will apply
to, be binding in all respects upon and inure to the benefit of the successpesraiitkd assigns

of the Parties. Nothing expressed or referred to in this Agreement will be construed to give any
Person other than the Parties to this Agreement any legal or equitable right, remedy or claim
under or with respect to this Agreement oy arovision of this Agreement, except such rights as
shall inure to a successor or permitted assignee pursuant to this Section.

Section 15.11Severability If any provision of this Agreement is held invalid or
unenforceable by any court of competent jurisdiction, thergorovisions of this Agreement will
remain in full force and effect. Any provision of this Agreement held invalid or unenforceable
only in part or degree will remain in full force and effect to the extent not held invalid or
unenforceable.

Section 15.12Construction The headings of Articles and Sections in this Agreement are
provided for convenience only and will not affect its construction or interpretation. All
references to "Articles,"” and "Sections" refer to the corresponding Articles and Sections of this
Agreement.

Section 15.13Time of Essence With regard to all dates and time periods set forth or

referred to in this Agreement, time is of the essence.



Section 15.14Governing Law This Agreement will be governed by and construed under

the laws of the State of Louisiana without reg&wdconflictsof-laws principles that would
require the application of any other law.

Section 15.15Execution of AgreementThis Agreement may be executed in one or more

counterparts, each of which will be deemed to be an original copy of this Agreement and all of
which, when taken together, will be deemed to constitute one and the same agreement. The
exchange of copies of this Agreement and of signature pages by facsimile transmission shall
constitute effective execution and delivery of this Agreement as to the Radi@say be used in

lieu of the original Agreement for all purposes. Signatures of the Parties transmitted by facsimile
shall be deemed to be their original signatures for all purposes.

Section 15.16Compliance with Health Care Laws This Agreement is intended to

comgy with all Health Care Laws and nothing herein is intended to require, nor shall the
Agreement be construed or interpreted as requiring, directly or indirectly, explicitly or implicitly,
any Party to take any action that would violate any Health Care Law.

Section 15.17Access to Records To the extent that the services provided under this

Agreement are deemed by the Secretary of the Department of Health and Human Services, the
U.S. Comptroller General, or the SecretaryOs or ComptrollerOs delegate, to be subject to the
provisions of Section 952 of Public Law-@89, the Parties, until the expiration of four (4) years
subsequent to the furnishing of services under this Agreement, shall make available, upon written
request to the Secretary, the Comptroller, or any of thdy authorized representatives this
Agreement, and the books, documents and records of the Parties that are necessary to certify the
nature and extent of the charges to each Party. If any Party carries out any of its duties under the

Agreement through aubcontract, with a value of $10,000 or more over a twelven(itiith



period, with a related organization (as that term is defined with regard to a provider in 42 C.F.R.
a 413.17(1)), such subcontract shall contain a clause to the effect that untpitlaéiax of four

(4) years after the furnishing of such services pursuant to such subcontract, the related
organization upon written request shall make available, to the Secretary, the Comptroller, or any
of their duly authorized representatives the sutvecty and books, documents, and records of
such organization that are necessary to verify the nature and extent of such costs. If any Party is
requested to disclose any books, documents, or records relevant to this Agreement for the
purpose of an auditranvestigation relating directly to the provision of services under this
Agreement, such Party shall notify the other Parties of the nature and scope of such request and
shall make available to the other Parties, upon written request, all such bookagnisgLor
records. This Section is included pursuant to and is governed by the requirements of federal law.
No attorneyclient, accountantlient, or other legal privilege will be deemed to have been
waived by the Parties or any of the PartiesO repagisestby virtue of this Agreement.

Section 15.18Name and Trademark Except as provided in this Agreement, no Party

will use any other PartyOs name, symbol, or trademark in any marketing, advertising, or any other
public communications without the prior written contsefisuch Party regarding the use of its
name, symbol, or trademark.

Section 15.19SLHA Not Intended to bea Public Bod. Nothing in this Agreement is

intended, and it is not the intent of the Partesause or result iISLHA being considered a
public or quaspublic body, governmental authority or subdivision thereof, other public entity or
otherwise subject to public inspection laws of the Saaid/orpublic audit or other disclosure

procedures generally applicable to palidodies in the State.



Section 15.20Legislative Auditor It is hereby agreed that the State and/or the

Legislative Auditor shall have the option of auditing all accountSLdiA which relate to this
Agreement. Such audits shall be at the expense of the Statelagibkative Auditor and shall
be done during customary business hours

Section 15.21Discrimination Clause SLHA agrees to abide by the requirements of the

following as applicable: Title VI of the Civil Rights Act of 1964 and Title VII of the Civil Rights

Act of 1964,as amended by the Equal Employment Opportunity Act of 1972, Federal Executive
Order 11246 as amended, the Rehabilitation Act of 1973, as amended, the Vietnam Era VeteranOs
Readjustment Assistance Act of 1974, Title IX of the Education Amendments of h87Rge
Discrimination Act of 1975, the Fair Housing Act of 1968 as amendedSahrtA agrees to

abide by the requirements of the Americans with Disabilities Act of 18(HA agrees not to
discriminate in its employment practices, and will render servindsr this Agreement without

regard to race, color, religion, sex, national origin, veteran status, political affiliation, or
disabilities.

Section 15.22Further Acts and Assurance€ach of the Parties shall, at any time and

from time to time at and after the executiof this Agreement, upon reasonably request of
another Party, take any and all steps reasonably necessary to consummate the Contemplated
Transactions, and will do, execute, acknowledge and deliver, or will cause to be done, executed,
acknowledged and debred, all such further acts, deeds, assignments, transfers, conveyances,
powers of attorney and assurances as may be required to consummate the Contemplated
Transactions.

Section 15.23Appropriation of Funds All DOA, DHH and LSU obligations under this

Agreementare contingent obligationsubject to appropriation by the Louisiana Legislature of



sufficient funds appropriated therefor and the availability of funds following Legislative
appropriation. DOA and LSU agree to make good faith best efforts to seek specific
appropriation for such funds from the Louisiana Legislature, and DOA and LSU shall include in
one or more of their annual budget requests, a request for the appropriation of funds for the
purpose of making such payments pursuant to this Agreement. Notwitimgtethe foregoing,

this provision shall in no way limiSLHA's right to terminate this Agreement for lack of

Required Funding pursuant to Sectidh6.

[Signatures on following page.]



IN WITNESS WHEREOF, the Parties have executed this Agreementlaes Bffective

Date.

Witnesses:

BOARD OF SUPERVISORS OF
LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL
COLLEGE, a public constitutional
corporation of the State of Louisiana

By:

William L. Jenkins, President of
Louisiana State University System

Date:

STATE OF LOUISIANA, THROUGH THE
DIVISION OF ADMINISTRATION

By:

Kristy Nichols, Commissioner

Date:

DIVISION OF ADMINISTRATION

By:

Kristy Nichols, Commissioner

Date:




Witnesses: SOUTHWEST LOUISIANA HOSPITAL
ASSOCIATION

By:

Larry Graham
Chief Executive Officer

Date:

The undersigned joins in execution of this Agreement solely for purposes of consenting
and agreeing to the terms set forttAnticle VI, Article IX, Article XV, Sections 11.1 and 11.2.

STATE OF LOUISIANA
DEPARTMENT OF HEALTH
AND HOSPITALS

By:

Kathy Kliebert, Interim Secretary

Date:




APPENDIX |

DEFINITIONS

"Agreement or "CEA" means this Cooperative Endeavor Agreement among the EBHA,
DOA andDHH.

"Benefit Plan$ means any pension, retirement, savings, disability, medical, hospital, surgical,
dental, optical or other health plan (including such benefits that are provided through insurance
or a health maintenance organization), life insuraneelu@ing any individual life insurance
policy as to which LSU makes premium payments whether or not LSU is the owner, beneficiary
or both of such policy) or other death benefit plan (including accidental, death insurance), profit
sharing, present or defed compensation, employment consulting, termination of employment,
changein-control, retention stock option, bonus or other incentive plan, excess benefit plan
vacation benefit plan, holiday, sick pay, severance plan, "golden parachute”, prepaid legal
sewvices, day care, employee assistance (referral) benefits, cafeteria plan, scholarship, or
educational benefit, supplemental unemployment, expense reimbursement, medical service
discount, any fringe benefits referenced in Section 132 of the Code or otplryeenbenefit

plan or arrangement (whether written or arising from custom) to which LSU is a party or by
which LSU or any of the Hospitals (or any of its rights, properties or assets) is bound, or with
respect to which LSU has made payments, contribubocemmitments or may otherwise have

any liability (including any such plan or arrangement formerly maintained by LSU), but in either
case, which provide benefits to one or more employees, former employees-@mplogees
service providers of LSU, inclung without limit Employees, or any of their respective
dependents or beneficiaries.

"Breach means any action, inaction, omission, or other act of a Party that results in that PartyOs
failure to perform or comply with any covenant or obligation in othi¥ Agreement or any

other document or agreement delivered pursuant to this Agreement, or any inaccuracy in any
representation or warranty in this Agreement or any other document or agreement delivered
pursuant to this Agreement, or any event which withgassing of time or the giving of notice,

or both, would constitute such a breach, inaccuracy or failure.

"Business Daysmeans Monday through Friday of each week, excluding legal holidays.

"CMS' means the Centers for Medicare/Medicaid Services (CMS)agamcy of the U.S.
Department of Health and Human Services.

"Codé or "IRC" means the Internal Revenue Code of 1986.

"Commencement Ddtemeans12:00:01 a.m. onJune 24, 2013, the date on whiGLHA
assumes operation and management of the Hospital.

"Confidential Informatioh includes, to the extent allowed by law, any and all of the following
information of any Party that has been or may hereafter be disclosed in any form, whether in
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writing, orally, electronically or otherwise, or otherwise made lakbe by observation,
inspection or otherwise by any Party or its Representatives (collectiveljsedsing Party)
to the other party or its Representatives (collectivelyRecéiving Party):

0] all information that is a trade secret under apple#tiade secret or other law;

(i) all information concerning product specifications, data, khow, formulae,
compositions, processes, designs, sketches, photographs, graphs, drawings, samples,
inventions and ideas, past, current and planned researctieaatbpment, current and
planned manufacturing or distribution methods and processes, customer lists, current and
anticipated customer requirements, price lists, market studies, business plans, computer
hardware, software and computer software and daabaknologies, systems, structures

and architectures;

(i) all information concerning the business and affairs of the Disclosing Party (which
includes historical and current financial statements, financial projections and budgets, tax
returns and accoumtitsO materials, historical, current and projected sales, capital
spending budgets and plans, business plans, strategic plans, marketing and advertising
plans, publications, client and customer lists and files, contracts, the names and
backgrounds of keygrsonnel and personnel training techniques and materials, however
documented), and all information obtained from review of the Disclosing PartyOs
documents or property or discussions with the Disclosing Party regardless of the form of
the communication; &h

(iv)  all notes, analyses, compilations, studies, summaries and other material prepared
by the Receiving Party to the extent containing or based, in whole or in part, upon any
information included in the foregoing.

"Consultative Proce$sneans an open, gd faith dialogue among the appropriate individuals
designated or identified by each Party on breaches, disputes or issues of concern to or affecting
the transactions contemplated by the Agreement. Unless this Agreement provides that the
Consultative Proess is to proceed automatically, the Consultative Process shall commence upon
receipt of written notice from the Party requesting the Consultative Process by the other Party.

"Contemplated Transactidhmeans a series of transactions involving the Pattiebe CEA,
including (i) SLHAOs lease of the Facility and furniture, fixtures, and equipment, (ii) the
purchase of consumable inventory; (iii) transition of @épatient Clinicdrom LSU toSLHA,;

and (iv)SLHAOs suppodf theclinical missions of thélospitalin accordance witthe CEA.

"Core Safety Net Servicemeans those core health care services that are described in Article I,
Section 3.4, and listed on ExhiBid of this Agreement.

"Cost Analysis Worksheetis the funding worksheet attached #&xhibit 6.1(b to this
Agreement.

"Cure Perioti means aixty (60)day period of time during which a Party may attempt to cure an
asserted Breach.
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"Damage’sshall have the eaning set forth in Section 14c2.

"DHH Funding Calculatiorfsmeans the caldations of the Required Funding preparedddyH,
as described in Article VI, Section 6.2

"Disclosing Party has the meaning set forth in the definition of "Confidential Information."

"DOA" means the State of Louisiana through the Louisiana Division ofididtration.
"DOC" means the Louisiana Department of Public Safety and Corrections.

"Effective Daté means the date that this Cooperative Endeavor Agreement becomes effective
and enforceable.

"Encumbrancemeans any lien, claim, charge, security intenesirtgage, deed of trust, pledge,
easement, option, limitation on use, conditional sale or other title retention agreement, defect in
title or other restrictions of a similar nature.

"Equipment Leasemeans the lease agreement among LSU 3iidA for certain equipment
necessary fo6LHAOs operation of tii@utpatient Clinics

"ERISA" means the Employee Retirement Income Security Act of 1974.

"Excluded Providérmeans an individual or entity who or that is excluded from participating in
any state ofederal health care program pursuant to 42 U.S.C. o 1820a

"Facility" means the current facilities locatedliake CharlesLouisiana in which the Hospital
and its clinics are operating.

"Force Majeuré shall mean any(i) act of God, landslide, lightpi earthquake, hurricane,
tornado, blizzard and other adverse and inclement weather, fire, explosion, flood, act of a public
enemy, war, blockade, insurrection, riot or civil disturbance; (ii) labor dispute or strike; or (iii)
order or judgment of any gemnmental authority, if not the result of willful or negligent action

of a Party, any of which results in loss, delay or inability of any party to perform the obligations
hereunder.

"Governmental Authorizatidrmeans any consent, license, registrationesmyt issued, granted,
given or otherwise made available by or under the authority of any Governmental Body or
pursuant to any Legal Requirement.

"Governmental Agenciésneans any United States or Louisiana agency or instrumentality.

"Governmental Bodyor "Governmental Bodiésneans any:

nation, state, county, city, town, borough, village, district or other jurisdiction;

federal, state, local, municipal, foreign or other government;
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governmental or quagjovernmental authority of any nature (includingy agency,
branch, department, board, commission, court, tribunal or other entity exercising governmental
or quasigovernmental powers);

multinational organization or body;

body exercising, or entitled or purporting to exercise, any administrativeutesegc
judicial, legislative, police, regulatory or taxing authority or power; or

official of any of the foregoing.

"Health Care Lawsmeans all federal, state or local laws, statutes, codes, ordinances, regulation
manuals or principles of common law italg to healthcare regulatory matters, including without
limitation, (i) 42 U.S.C. oo 1326a7a and 7b, which are commonly referred to as the "Federal
Anti-Kickback Statute"; (i) 42 U.S.C. =@ 1395nn, which is commonly referred to as the "Stark
Law"; (i) 31 U.S.C. aa 3728733, which is commonly referred to as the "Federal False Claims
Act"; (iv) Titles XVIII and XIX of the Social Security Act, implementing regulations and
program manuals; and (v) 42 U.S.C. aa 1326@0d8 and 42 C.F.R. oa 160, 162 an@41

which is commonly referred to as HIPAA; (vi) 42 U.S.C. aa 1395dd, et. seq., which is
commonly referred to as the "Emergency Medical Treatment and Active Labor Act"
(EMTALA).

"HIPAA" means the Health Information Protection and Portability Act of 199&nended.

"HITECH Act' means the Health Information and Technology for Economic and Clinic Health
Act, as amended.

"Hospital' meansW.O. Moss Regional Medical Center in Lake Charles, Louisiana

"Inadequate Fundirigmeans funding by DHH t&LHA that is notsufficient to compensate
SLHA for the Medicaid and Indigent Care Services it provides.

"Indemnified Persdhshall mean the Person entitled to indemnity under this Agreement.

"Indemnifying Persch means the Person obligated to indemnify another Party uihaer
Agreement.

"Indigent Care Servicésneans health care services provided to persons whose annual income is
below the federal poverty level.

"IRC" means the Internal Revenue Code.

"Joint Commissioh or "JC' means The Joint Commission responsible focreditation of
hospitals and other health care organizations.

"Key Service Baselifemeans the baseline of services in the Key Service Lines provided by the
Hospital on the Commencement Date as described in Artj@ecttion 25.
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"DHH" means the Louisia Department of Health and Hospitals.

"Key Service Linesmeans those sepeg lines described in Articld, ISection2.5 and listed on
Exhibit 2.5.

"Knowledgé means an individual will be deemed to have Knowledge of a particular fact or
other matter if:

0] that individual is actually aware of that fact or matter; or

(i) a prudent individual could be expected to discover or otherwise become aware of that fact
or matter in the course of conducting a reasonably comprehensive investigation regarding the
acaracy of any representation or warranty contained in this Agreement.

(i) A Person (other than an individual) will be deemed to have Knowledge of a particular
fact or other matter if any individual who is serving, or who has at any time served, astar dir
officer, partner, executor or trustee of that Person (or in any similar capacity) has, or at any time
had, Knowledge of that fact or other matter (as set forth in (i) and (ii) above), and any such
individual (and any individual party to this Agreemtewill be deemed to have conducted a
reasonably comprehensive investigation regarding the accuracy of the representations and
warranties made herein by that Person or individual.

"Layoff Plart means the layoff plan filed by LSU with the Louisiana Ciérvice Commission
regarding the layoff of LSU Personnel.

"Leased Premisésneans all property set forth in tik@cility Leaseattached as ExhibR&.1 of
this Agreement.

"Legal Requiremeit means any federal, state, local, municipal, foreigmernational,
multinational or other constitution, law, ordinance, principle of common law, code, regulation,
statute or treaty, including without limitation Health Care Laws.

"Legislaturé means the Senate and House of the Louisiana Legislature.

"Liability" means with respect to any Person, any liability or obligation of such Person of any
kind, character or description, whether known or unknown, absolute or contingent, accrued or
unaccrued, disputed or undisputed, liquidated or unliquidated,eskcurunsecured, joint or
several, due or to become due, vested or unvested, executory, determined, determinable or
otherwise, and whether or not the same is required to be accrued on the financial statements of
such Person.

"LSU" or "LSU Board of Supergors means the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College.

"LSU Personnél means the Hospital employees to be laid off as LSU employees as of the
Commencement Date, subject to the approval of the Louisiaiie&€rvice Commission.
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"Master Collaboration Agreeménor "MCA" means the agreement among L&bd SLHA
addressing matters related to the Contemplated Transaction and involving ancillary agreements
pertaining to same.

"Facility LeaseAgreement means thdease agreement among LSU &IdHA for the Facility
and any other properties described in the lease agreement attached as FEkhobithis
Agreement.

“"Material Adverse Effetmeansany action or inaction that, in the context of this Agreement as
a wiole, would prevent or significantly impair a PartyOs ability to meet its own obligations in this
Agreement

"Medically Indigent means any person whose income is below two hundred percent of the
federal poverty level and who is uninsured.

"Methodology Adjstment Notice means written notice from one Party to another Party
requesting modification of the Cost Analysis Worksheet or Shared Cost Savings Incentive
Worksheet.

"New Clinics' shall have the meaning as set forth in Section 3.2.

"Office of Risk Managemnt' means the Office of Risk Management within the DOA.

"Ordel' means any order, injunction, judgment, decree, ruling, assessment or arbitration award
of any Governmental Body or arbitrator.

"SLHA" meansSouthwest Louisiana Hospital Association

"Party' or "Partie$ means LSUSLHA, DOA and DHH.

OPermitted Joint VentureO mearjsint venture or partnership entered intoSiyHA that does

not result in a change of control &LHA, that has no Material Adverse Effect on the
Contemplated Transactions, ahat is required by its written terms to be operated subject to the
terms and conditions of this CEA.

"Persott means an individual, partnership, corporation, business trust, limited liability company,
limited liability partnership, joint stock company, stuunincorporated association, joint venture
or other entity or a Governmental Body.

"Potential Terminating Breachemeans those asserted Breaches that may result in termination
of the CEA if not cured pursuant to the process provided in ArtidleTeim and Termination.

"Proceeding means any action, arbitration, audit, hearing, investigation, litigation or suit
(whether civil, criminal, administrative, judicial or investigative, whether formal or informal,
whether public or private) commenced, brougioinducted or heard by or before, or otherwise
involving, any Governmental Body or arbitrator. "Required Funding" means the level of funding
described in Article VII.
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"Provider Numbersshall mean all numbers or other identifying designations issuedignad

to a provider for purposes of a provider agreement, reimbursement or other payment or claims
processing, including without limitation provider numbers as designated for purposes of
Medicare, Medicaid, CHAMPUS or other governmental or third partgpasograms.

(Public Purpos® means the purpose the Parties seek to accomplish through this Cooperative
Endeavor Agreement, specifically, to create an academic medical center in which the Parties
continuously work in collaboration and are committed arghalil in their actions and activities,

in accordance with a sustainable business model, to serve the State: (i) as a site for graduate
medical education, capable of competing in the health care marketplace, with the goal of
enriching the StateOs health oamekforce and their training experience; (i) in fulfilling the
StateOs historical mission of assuring access to Safety Net Services to all citizens of the State,
including its Medically Indigent, high risk Medicaid and prisoner populations, and (iii) by
focusing on and supporting the Core Services and Key Service Lines necessary to assure high
guality medical education training and access to Safety Net Services.

"Receiving Partyhas the meaning set forth in the definition of "Confidential Information."

"Residency Capdhas the meaning set forth in the recitals above.

"Residency Positiofiias the meaning set forth in the recitals.

"Required Fundin and ORequired Funding@ean payments made by DHH 8 HA as
described in Article Vithe Cost Analysis Wé&sheet attached as ExhibitL(b).

Coafety Net Servic€s means health care services which are important to the health of the
citizens of the State and to which they may not otherwise have access, including, without
limitation, the Core Services, whetherchulack of access is due to the financial resources
available to the patient, lack of availability of the service through alternative providers in the
community, or other reason.

"Staté means the State of Louisiana.

"Termination Noticé means written note by a nofbreaching Party to the other Parties of the
nonbreaching PartyOs intent to terminate this CEA.

"Third Party Claimi means any claim against any Indemnified Person by a third party, whether
or not involving a Proceeding.

"Third Party Consentsneans those consents or approvals needed from third parties as set forth
on Scheduld 3.1

"SLHA" means University Hospital and Clinics, Inc.

"SLHA Charity Care Policymeans the policy attached as Exhiit to this CEA.

"Wind Down Commencement Ddteneans Wind Down Commencement Date on which the
Wind Down Period commences. This date shall be the date on which a written notice to
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terminate this Agreement is received by the-tevminating Party, provided however, that the
applicable Cure Period, Congative Process and executive level discussions, as applicable or
required, have ended without resolution.

"Wind Down Paymentsmeans the Required Program Funding from DHI$li&A or aSLHA
affiliate during the Wind Down Period.

"Wind Down Perioti shall rave the meaning as set forthSaction 129.
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Exhibit 2.4

CORE SAFETY NET SERVICES

1. Emergency Room services

2. Inpatient hospital services

3. Outpatient primary care services

4. HIV outpatient clinic

5. Outpatient Imaging, Laboratory and Otli#agnostic Services

6. Outpatient infusion chemotherapy

7. Outpatient pharmacy, including 340b and Patient Assistance Programs

8. Mental Health

9. PatientCentered Medical Home

641692.1



W.O. MOSSPUBLIC/PRIVATE PARTNERSHIP

EXECUTIVE SUMMARY

Louisiana has traditionally relied am statewide public hospital system, most recently
owned and operated bySU, to (i) provide health are to the StateOs uninsurkidh-risk
Medicaid and State inmatpeopulations, and (ii) serve as the primary training sites for LSUOs
medical education programsThe statewide public hospital systemhowever,has become
financially unsustainable, compromising LSUOs and the StateOs ability to provide medical
education opportunities, a full range of clinical services to all Louisiana citizens, including the
uninsurel, high-risk Medicaidand State inmatpopulations, and promote cloal research a@h
other advances in health care. To address these issugsianaOs health care reform effort has
focused on ways to remodel the delivery of care through partnerships and cooperative efforts
betweerthe public and private sectors.

W.O. Moss Medical Center in Lake Charles, Louisiana, (OWOMO) is among the public
hospitals currently owned and operated by LSU. Due to budget constraints and other
circumstances, the inpatient hospital services provided at WOM have contracted significantly
overthe past several years. In addition, the WOM physical plant (the OFacilityO) is in need of
significant capital investment to bring the Facility to the current standards of a modern inpatient
facility. Accordingly, a public/private partnership among tbkofving parties (individually, a
OPartyO and, collectively, the OParties) has been proposed: Southwest Louisiana Hospital
Association d/b/a Lake Charles Memorial Hospital (OLCMO); Board of Supervisors of Louisiana
State University and Agricultural and Memnical College (OLSUQ); and the Stéteouisiana
(OStateQacting through the Department of Health and Hospitals (ODHHO) and the Division of
Administration (ODOAO).

The public purpose sougtd be achievethrough this cooperative endeavotasprevent
further loss of care fovulnerable and needy patieniscluding theuninsuredmedically fragile
and complex patients, including those coveredMaglicaid, and Statenmates In addition, the
cooperative endeavor seeks to stabilize and assure anab$é graduate medical education
program thaprovides the bulk of the StateOs healthcare workforce.

The cooperative endeavagreement (OCEA@)th LCM does not rely on competitive
bids in order to create timely,dal solutions to the care neeisd toprevent untimely disruption
and paential termination of LSU@saduate medical education programs. Thmplexity of the
transactiorand the need faoa local solution wasot amenable to a public bid process. Further,
the urgentimelines createtty thefederally mandated loss in FMAP made a public bid process
impractical However, # local caredelivery systems were informed LSUOs interest in forming
public/private partnershipdnterested community partners wdrdgerviewed and offered the
opportunity to partnebased on the commitment to the public purpose and their capacity to
partner

The state resources obligatedder the CEAncludethe WOM Facility and the clinical
faculty from LSU in the graduate medical educatioogpams affiliatd with WOM and LCM
The obligations also include required funding for uncompensated care, Medicaid, and major
teaching status in the Medicaid program.
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Through the public/private partnershigzM would provide and the State would finance

the provision of certain inpatient and outpatient hospital servigesluding services currently
provided through WOM,and continue to serve as the primary training site for Li§&-
sponsored.CM family medicine residency progranAdditional key terms of the public/prate
partnership, whiclareforth and defined more fully ithe CEAand related agreementisclude
the following

1.

641692.1

Cessation of Inpatient ServiceCM will cease tooperate WOM as a licensed hospital
and, accordingly, will cease tprovide npatient hospal services oroperate an
emergency deartment at the Facility. The closure of WOM as a hospital is subject to
legislative approval under La. R.S. 1%19.3(B). The public/private partnership is
contingent upon obtaining the necessary legislative &ppto close WOM under La.
R.S. 17:1519.3(B). The necessary approval is currently going through the legislative
process and should be obtained before the end of the current regular legislative session.

Continuation of Outpatient Clinic Serviceds long as the CEA remains in effect, LCM

will continue to provide outpatient clinic servicasthe Facilityat a level comparable to

the level of services currently provided by WOM. The outpatient clinics will be operated
as providetbased clinics oLCM to best assuréhat the outpatient clinic services will
continue to be available to the uninsured and Medicaid populations in the Lake Charles
area. LCM intends to build a new, statd-the-art outpatient clinic building on the
FacilityOs campus toptace the aging Facility.

Provision of Inpatient Services at LCM Main Campuspon the closure of WOMOs
emergency department and inpatient hospital capability, LCM asdlurethat such
serviceswill be available to the uninsured and Medicaid populations in the Lake Charles
areaat LCMOs main campus

Charity Care Policy To assure that the outpatient clinic services provided for in
Paragraph 2 and thmpatient services provided for in Paragraph 3iticwe to be
available to the uninsured population, LCM will adopt and provide care to the uninsured
in accordance with a policy for determining eligibility for free or reduoest care at all

LCM facilities substatally similar to Policy 252512 of the LSU Health Care Services
Division currently in effect at WOM.

Safety NetServices To assure access to needed health care servicéisefaminsured

and high-risk Medicaid populationd,.CM will continually providesafety net services,
which are thoséeath careserviceghatare importantd the health of the citizens in the
Lake Charles area andwdich they may not otherwise have access, whether such lack of
access is due to the financial resources available to the patient, lack of availability of the
service through alternative providers in the community, or other reason.

Inmate Care Subject to its receipt akasonable andppropriatereimbursement,. CM,

with the support of LSUwill provide medicdy necessary healtbare to the StateOs
inmates. LCM will assure that telemedicine capability is available for use in providing
costeffective medically necessary healthre to State inmates.
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7. Facilitiesand Equipment

a. WOM Facility and Equipment.CM will lease the Facilityand all equipment in
the Fadity valued at $1000 or monsursuant to a lease (the OFacility LE&p&w
fair market value for periodof ten (10)yearswith a rolling five (5) yeaterm
such that(i) at the end of the"5year, the Facility and Equipmenease will
renew for an adtonal one (1) yeaunless either party gives notice of intent not
to renew for the additional yeaand (ii)there is always 5 years remiag in the
term until either party gives notice of its intent not to renebCM must
implement certain property ntrol measures for the leased equipment, as required
by the State and DOA.CM will purchase and maintain insurance on the Facility
and leased equipment according to the requirements of the Office of Risk
Management, make and fund all repairs, pay allgaikany are assessed and, in
general, be responsible for any and all costs associatedtiveithacility and
leased equipment. LCM may also enter into subleases and other financial
arrangements with st CalcasieuCameron Hospital to assure services are
available to patients in the Lake Charles area

b. Ground lease LCM will also lease at fair marketalue a plot of grounddjacent
to the Facility pursuant to a ground leges OGround LeaseO) upon which LCM
will construct anew outpatient clinic/medicalffcce building. The Ground Lease
is for an initial thirty (30) year term, with four (4) fivgear renewal terms for a
total potential lease term afp to fifty (50 years. pon termination of the
Ground Lease for any reasobCM will donate or quitclaim he outpatient
clinic/medical office buildingo LSU at no cost.

c. Rent Total rent payable taSU under the Facility Lease and Ground Lease will

not be less than $ annuallyCM will make an advance lease
paymentequal to the amount of the annual rent under Faeility Lease and
GroundLease

8. Funding All funding obligations for LCMOs provisions of health care services to the
uninsured, highrisk Medicaid and State inmate populations will be agreeable to LCM
and DHH, and LCM and the Louisiana Department of Corrections (as the care relates to
services provided to State inmates).

9. Accountable Care Serviced CM will purchase from LSU accountable care services,
such as data warehousing, disease management, and olaed réealth care
effectiveness services. The cost of these servi@digpated to b&886,434annually

10. Purchas®f Other LSU Assets and ServicdsCM may purchase, at its discretion:

a. WOMOs accounts receivagble

b. Certain transition support services fa period of time not more than one (1) year
from the Commencement Date. Such services may include without limitation,
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certain information technology, billing and collections, and other support and
maintenance services. The cost is dependent upoerthees selected; and

Professional servicesProfessional services are currently provided to WOM by
Regional Physician Network (ORPNO). RPN will continue to provide professional
services to the patients currently servedW®M following the transitionof
inpatient and outpatient services to LCM. RPN may contract to provide these
services through theSU Health Care Services District (OHCSDO). HCSD wiill
then contracto provideRPNOs semés to LCM. This will allowRPN providers

to have medical malprace coverage through the Louisiana Office of Risk
Management.

11. Other significant terms

641692.1

a.

Contract monitar LSU will appoint a person to monitor compliance with the
CEA in accordance with Executive Order B3Z38

Limited terminationprovisiors. The CEA canterminate only forcertain limited
reasons, including lack of adequate funding by the State.

Wind down period If the CEA terminates, there will be a whadwn period of

not less than six (6) months but no more than eighteen (18) months, depending
upon the circumstances. This will allow L$ithe to obtain sufficient funding to

ramp up itshealth care services in the Lake Charles.atethe termination is for
inadequate fundingnd DHH fails to make a funding payment during wied-

down periodthe CEA will adomatically terminate in two business daysO from
the date payment was due and not made.

LSU employeesl. SU will lay off all WOM employees effective 11:59:59 p.m. on
June 23; however, LCM shall have an opportunity to interview and offer
employment to thee LSUemployeegrior to the Commencement Date.

Medical records LCM will assume and maintain custody of WlOM medical
records, including without limitation, patient charts, laboratory and pathology
records,radiologic studiegboth film ard electronic, including mammograms
and any and all other patient records or data from bothMB® acute care
inpatient facility and outpatient clinics.
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GROUND LEASE
(Lake Charles Site)

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

This contract oGroundLease (OLeaseQ) is made and enteredsrufthe day
of , 2013 by and between:

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND

AGRICULTURAL AND MECHANICAL COLLEGE, a public constitutional

corporation of the State of Louisiana, represented herein by William L. Jenkins,

Interim President of the Louisiana State University System, duly authorized by

virtue of a Resolution of the Board of Supervisors, adoMadch 27, 2013a

copy of which is attached hereto, with a mailing address of 3810 West Lakeshore

Drive, Louisiana Staté&niversity, Baton Rouge, Louisiana 70808 (Federal 1.D.

No. XX-XXX0848) (hereinafter referred to &4 SUO diLessor");

THE STATE OF LOUISIANA (OStateO), THROUGH THE DIVISION OF
ADMINISTRATION (ODOAO) herein represented and appearing through
Kristy H. Nichols, Commissioner of Administration, Division of Administration,
Office of the Governor, State of Louisiana, under the authority granted pursuant
to La. R.S. 39:11 and other applicable law, whose mailing address is Post Office
Box 94095, Baton Rouge, Laiana 708049095 and

SOUTHWEST LOUISIANA HOSPITAL ASSOCIATION d/b/a Lake Charles
Memorial Hospital a Louisiana nonpfd corporation,represented by Larry M.
Graham, its President, duly authorized by virtue of a resolution adopted
2013 a copy of which is attached hereto, with a mailing address of
1701 Oak Park Boulevard, Lake Charles, Louisiana 70@@Heral 1.D. No. XX

XXX ) (hereinafter referred to &8ESSER or'Lessee"),

provides as follows:

WITNESSETH

WHEREAS, LESSEE owns and operates aajor hospital committed tamproving
access to healthcare in its service area; and,

WHEREAS, LSU is a public constitutional corporation organized and existing under the
laws of the Stateof Louisiana and LSUOs institutions, including itsedical schools and

hospitals, are under LSUOs supervision and management pursuant to La. Const. Art. VIII, Section
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7 and La. R.S. 17:3215; and,

WHEREAS, LESSEE and LSU support building a new model for the relationship
between a major hospital angehoolof medicineand its teachingnd/orhealthcareprograms
and that this new model will provide physicians and patients with a new environment of care that
optimizes the use of all resources; and,

WHEREAS, LSU, LESSEE the Louisiana Department of Health and Hospitals and
Division of Administration are parties to &ooperative Endeavor Agreememated

, 2018the OCEAO) through which LIUESSEE the Louisiana Department

of Health and Hospitals and@A will collaborate; and

WHEREAS, this Lease is an integral aspect of the CEA and furthers the above stated
goals; and,

WHEREAS, LSU and LESSEEthrough their collaboration, desire pvovide medical
servicesat Lake Charles Memorial Hospital amdoutpatient clinics operated hfE SSEE and,

WHEREAS, LSU is the owner of certain immovable property locatetlake Charles,
Louisiana (the "Leased Premises"), the legal description of which is attached hereto as Exhibit
OAO; and,

WHEREAS, the LeasedPremises consists of approximat@lB06acres of unimproved
land, which will be leased by Lessor to Lesg$eethe purpose ofonstructing outpatient clinics,
and other improvements (the OlmprovementsO), and thereafter operating the Improvements for
the Permitted Usg(definedbelow); and,

WHEREAS, this Lease furthers the educational and public service missions of Lessor;

and the purposes of the CEA; and,

NOW, THEREFORE, in consideration of Lessor's obligation to lease the Leased
Premisesthe rent to be paid by Lessee during the term of this LHasé&esseeOs obligations to
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construct the Improvementsnd the mutual benefits accruing to the parties under this bedse
the CEA the parties do enter into this Lease, on the following tamdsconditions:
ARTICLE XVI.
LEASED PREMISES ANDIERM

For the consideration and upon the teemd conditions hereinafter expressed, Lessor
leaseghe Leased Premisesito Lessee, here present and accepting the same, commencing on
the Commencement Date (as definetbws, for an initial term ofthirty (30) years(the Olnitial
TermO, and together with any Renewal Terms, the OTeme3}y otherwise terminated sooner
in accordance with the terms and conditions set forth hanelor in the CEA Unless Lessee
providesa written notice of nomenewal to Lessor at leaste hundred eight{d80) days prior to
the end of the theaurrent Term of the Lease, the Term of the Lease automatically shall extend
for up tofour (4) successive periods fife (5) yeas each (each, @Renewal Term@)p that the
maximum possible Term of the Lease shalfittg (50) years

For the purposes of this Lease, the OCommencement DateO shall radtrdtheof
June 2013at 12:00:00 a.munless mutually extended by the parties by writ@msent, which
consent shall not be unreasonably withheld
ARTICLE XVII.
RENT

Section 17.1 QuarterlyRent During the Term, th@annual consideration for this Lease

is the payment by Lessee to Lessor of a sum equal to , payable irfour (4) equal

quarterlyinstallments (the Quarterly RentO)f $ each with the first installment
being due and payable on the Commencement Date, and the remaining installments being due
and payable, respectively on th& day of eachcalendarquarterthereafter(so hat Quarterly
Rent payments will be due no later than each January 1, April 1, July 1 and October 1 during the
Term). In the event the Commencement Date should be a date other than the first day of a
calendarquarter the firstQuarterly Renpayment shalbe prorated to the end of that calendar
guarter In the event that the last day of the Term is a day other than the last day of a quarter, the
last Quarterly Rent payment shall be prorated from the first day of that final quarter of the Term
to the lastday of the Term.

Section 17.2 Advance RentNo laterthan __ (_ ) days followingexecution of this
Lease, Lessee shalle-pay to Lessoml portionof the Rent as follows: Quarterly Renin the
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total amount of shall be prepaid by Lesse&hich paymentrepresents théull

value ofthe Quarterly Renfpaymentsfor one (1) year of the TernThe prepayment shall be
considered gayment of theentire Quarterly Rentdue during thdast yearof the Initial Term
without regard to any future adjustmemntent. Should this Lease terminate due to the default of
Lessor, DOA or DHH, or due to a Terminating Event under and as defined in the CEA occurring
because of the fault dailure of LSU, DOA or DHH, to the extent allowed by Law, and in
addition to anyother amounts that may be due to Lesseepnsideration oStateOsbligations
pursuant to the CEA to assist in preserving LSUOs medical education prégamsge health
care to the community ard seek to reduce the financial burdentba State bproviding this
assistance, thBOA and Lessomwill refund to Lessee all prepaid Refwith appropriate pro
ration if the Lease is terminated during the last year of the Term), butmititye extensuch
refund isfunded by the State in accordance widti®n 6.12 hereof;provided, however any
obligation of theStateto fund andthe DOA and Lessoto refund prepaid Rent shall be reduced
on a dollaffor-dollar basis to the extent arState,DOA and/or Lessofunds are expended to
improve the Leased Premisaghsequent to the Commencement étehis Leasebecause of a
failure by Lessee to satisfy its obligations hereunder

Section 17.3 Additional Rent In addition to theAdvance Rent anQuarterly Rentthe

Lessee shall also paany and all other charges or payments which Lessee is or becomes
obligated to pay pursuant to this Lease (the OAdditional RentO) AdVaece RentQuarterly

Rent and Additional Rent may be referred to collectively herein as the ORentO). Except as
otherwise set forth herein, any Additional Rent owed to Lessor shall be due within thirty (30)
days after receipt of the invoiceith reasonable description and itemization of theg#drom

Lessor.
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Section 17.4 Rent Payments All Rent is payable by Lessee to Lasabthe following

address, until notified differently in writing by LessorP. O. Box 91308, Baton Rouge,
Louisiana 70821.

Section 17.5 Adjustments tduarterly RenBased on Consumer Price Index

(@) The Quarterly Rent shall be increased annually, effective as of each
anniversary of the Commencement Date (each, an OAdjustment DateO) during thye dierm
amount equal to therpduct obtained by multiplyinthe then currenQuarterly Rentimes the
CPI Fraction. (For pmoses of determining the "CPI Fraction”, the numerator shall be the CPI in
effect as othirty (30) days prior téthe Adjustment Date, and the denominator shall be the CPI in
effect as of the date which was one (1) yaad thirty (30) daysgrior to the Agustment Date.)

(b) In no event shall the CPI adjustment in @earterly Renincrease by an
amount greater thaive (5%) percent for any calendar year during the Term of the Ldaseo
event shall thQuarterly Rentlecrease.

(c) "CPI" shall mean th€onsumer Price IndeR U.S. City Average For All
ltems For All Urban Consumers (198284 = 100)(the OlndexQpublished monthly in the
OMonthly Labor ReviewO of the Bureau of Labor Statistics of the United States Department of
Labor, or if the current Idex is no longer available, then the current equivalent of the .Index

Section 17.6 Reappraisals

(@) The parties agree that as of the end of the fifth {®ar of the Term and
as of the end of every five (5) year period thereafter (each an " Adjustment Date"), ttexlQua
Rent may be reviewed and adjusted to the then current fair market value for the rental of the
Leased Premises and Equipment and other related values and benefits (the "Fair Market Rental

Value"). Any calculation of Fair Market Rental Value for Qearterly Rent shall assume that
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the terms and conditions of this Lease, other than the amount of the Quarterly Rent, will continue
to apply. Lessor and Lessee shall make good faith efforts to agree as to any adjustment of the
Quarterly Rent to accountrfa change in value. In the event Lessor and Lessee cannot so agree
in writing as set forth above no later than four (4) months prior to an Adjustment Date, either
Lessor or Lessee may initiate the following procedure to have the Quarterly Rent for the
subsequent five (5) year period determined by independent appraisal:

() Either Lessor or Lessee may initiate the appraisal process by providing a
written notice that it is invoking the procedure described inShigion 17.7(a)

(i) Within twenty (20) days after the date of the written notice by one party
to the other that it intends to revalue the Quarterly Rent, Lessor and Lessee shall each appoint an
appraiser having deast ten (10) yearsO experience appraising commercial real estate in the
Lafayette area and who is a member of the Appraisal Institute (hereinafter, a "Qualified
Appraiser"). Each Qualified Appraiser shall make an estimate of the Fair Market Rental Value
for the Leased Premises as of the beginning of such five (5) year period. Each party shall notify
the other of the appointment of its Qualified Appraiser within ten (10) days after the
appointment. Each party shall deliver to the other party a copis dpualified Appraiser's
written report no later than sixty (60) days after the appointment of its Qualified Appraiser. |If
only one party appoints its Qualified Appraiser and delivers its Qualified Appraiser's report
within sixty (60) days of the appoinemt of its Qualified Appraiser, then the Fair Market Rental
Value shall be the value determined by that Qualified Appraiser. If neither party appoints a
Qualified Appraiser or neither party delivers its Qualified Appraiser's report within sixty (60)
daysafter the appointment of its Qualified Appraiser, then Lessee shall pay the Rent calculated

for the previous five (5) year period.
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(i) If the difference between the Fair Market Rental Value conclusions of the
Qualified Appraisers is less than ten (10%) percr@ Rent shall be set at the average of the
two.

(iv) If the difference between the Fair Market Rental Value conclusions of the
Qualified Appraisers is greater than ten (10%) percent, then the two Qualified Appraisers shall
agree on a third Qualified Apprarseho shall be furnished the appraisal reports of the first two
Qualified Appraisers along with any additional evidence the third Qualified Appraiser shall deem
reasonably appropriate. The Fair Market Rental Value conclusion and report of such third
Qualified Appraiser shall be conclusive as to the Fair Market Rental Value for the applicable five
(5) year period. Should this process not be complete by the applicable Adjustment Date, the
Rent for the previous five (5) year period shall continue until hive Qualified Appraiser has
delivered his written Fair Market Rental Value conclusion and report to Lessor and Lessee, and
the Rent for any partial quarter shall be prorated accordingly.

(v) The fees of the initial two Qualified Appraisers shall be bornehiey t
party hiring them, and the fee of the third Qualified Appraiser shall be borne equally by Lessor

and Lessee.

Section 2.7 Net Lease This Lease is intended to be a net leaseaning that except
for any Rent abatement rights specifically set forth ia tleasethe Rent provided for herein
shall bepaidto Lessomwithout deduction foany expenses, chargéssurancetaxes or sebffs
whatsoever of any kind, character or nature; it being understood and agreed to by Lessee that
between Lessee and Ises, Lessee shall bear responsibility for the payment of all costs and
expenses associated with the management, operation, maintemahcapital renewabdf the

Leased Premiseand the Improvementsncluding without limitationall costs and x@enses
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de<ribed in Article VI hereaf Under no circumstances will Lessor be required to make any
payment on LesseeOs behalf or for LesseeOs benefit under this Lease, or assume any monetar
obligation of Lesseer with respect to the Leased Premigeder this Leas

ARTICLE XVIII.
USE

Section 18.1 Permitted Use& The Leased Premiseand the Improvementshall be
used and occupied by Lessee solely for medical businessspffieglical staff offices, medical
education staff officesmedical clinics outpatient pharmacy operations or anfeotmedical
educational or hospital use or uses (including, without limitation, surgical, research and
laboratory facilities) together with any uses that are accessory to any of ridgarfg
(OPermitted Us®) and for no other purposasithout the prior written consent of Lessor
Lessee will conduct its business on theasedPremises in complianceith all federal, state,
local and parishules,laws, ordinances, and governmental regulatiorders codes and decrees
(herein OLaw@d in accordance with the provisions of the CEA

ARTICLE XIX.
SUBLETTING AND ASSIGNMENT

Section 19.1 No Assignment Except as otherwise set forth hereigssee may not,

without the prior written consent of Lessarhich shall not be unreasonably withheddsign
mortgage ootherwise encumber in whole or in pHrts Lease or any interest therein; provided,
Lessee maywith prior written notice to Lessor, buwithout the consent of Lessor, assign its
interest as Lessee under this Leasenoraprofit corporation, limited liaility company, limited

liability partnership, or othemon-profit legal entitywholly owned or controlled by Lessee, or to

any nonprofit entity that is a successor by merger to the Lessee or that acquires Lessee or all or

substantially all of the assaifLesseeprovided that such assignassumes LesseeOs obligations
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hereunder by operation @faw or expresslyagreesto assume in writing Lessee's obligations
hereundem theact of assignmentll without release of Lessee

Section 19.2 No Subletting Lessee may not, without the prior written consent of

Lessor,which consent shall not be unreasonably withhsldylease all or any portion of the
LeasedPremises provided, Lessee may, with priarritten notice to Lessor, but without the
consent of Lesspgrant one or morsubleasg of or grant any other rights of use or occupancy

of all or a portion of the Leased Premigesllectively "Permitted Subleaseg? (1) a nonprofit
corporation, limited liability company, limited liability partnership, oresthonprofitlegal entity

wholly owned or controlled by Lessee, or to any nonprofit entity that is a successor by merger to
the Lessee or that acquires Lessee or all or substantially all of the assets of (Bsstall
subtenants such as restaurantsigadstores, flower shops, newsstands, brace shops, and other
subtenants which support the opeyas of the Leased Premises for the Permitted Uses, and
which would be routinely housed in similar settings; (3) a third party with which (i) Lessee and
(i) Lessor have an affiliation agreement relating to the healthcare, academic or research
activities conducted in the Leased Premises; and (4) any entity or entities for Permitted Uses so
long as such sublease or grant does not affect more than __ % of thefegizaye of the Leased
Premises, and so long as such sublease or grant does not materially conflict with or materially
diminish, or be materially inconsistent with the Public Purpose as such term is defined in the
CEA; provided that all suclPermitted 8bleases shall bsubject andsubordinate tall of the

terms and conditions dhis Lease and the use of the Leased Premises permitted under any such
sublease shall be in accordance with the applicable terms and conditions of thisabease
further providedthat such sublessesxpressly acknowledges the abamethe sublease Any

such Permitted Sublease for which such prior written consent of the Lessor is not required
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pursuant to this Section 4.2 shall: (a) have a term not exceeding the Term of thiahda$9;

further the mission of the Public Purpose as set forth in the CEA. Any subleases not meeting the
foregoing criteria shall be submitted to the Lessor for its prior review and approval, which
approval shall not be unreasonably withheld. Any failof the Lessor to respond withimirty

(30) days of receipt of such written request shall be deemed consent. In the event the Lessor
disapproves such a request, the Lessor shall give written reasons for such disapproval. The
foregoing shall be exclusvof any subleases to LSU, all of which subleases are hereby
consented to. Under no circumstances may Lessee sublease any space for any adult
establishment (as defined by an applicable zoning code) including, but not limited to, adult
bookstore, adult moe theater, adult novelty shop, tattoo shop, adult cabaret, liquor store or
tobacco shop. Furthermore, notwithstanding anything contained in the Lease to the contrary,
Lessee shall not enter into any sublease of all or part of the Leased Premises pitysangns

group or medical practice if such sublease would be materially inconsistent with the Public
Purpose as such term is defined in the CEA. Any sublease shall contain a provision to the effect
if this Lease is terminated for any reason, the sgbleat Lessor's sole option, shall (i) continue

in full force and effect with LSU being automatically substituted for Lessee desb@ under

such sublease, with no liability for LSU for any obligations of Lessee (or any permitted assignee)
which arosebefore LSU exercised its option to continue the sublease, and (ii) be terminated
without any liability to LSU or DOA. Further, any sublease shall contain a provision restricting
the subsublease or assignment of all or any part of such sublease.

Section 19.3 Lessee Rmains Liable In no event shall any assignment or subletting of

all or any portion of thé.easedPremises release Lessee from any obligations under the Lease,
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unless such release shall be evidenced by Lessor's express written agate¢heetime of the
assignment or sublettingzhichagreementay be withheld in.essorOsole discretion
ARTICLE V

CONSTRUCTION OF BUILDINGS
AND IMPROVEMENTS ON THE LEASED PREMISES

Section5.1 LesseeOs Improvementd esseedoes hereby agree at its sole expense to

direct the preparation of the design and all supporting documentation for the construction of the
improvements to the Leased Premises, and to condtradtmprovementson the Leased
Premises pursuant to said design, all in accordance with, @pasifications and exterior
architectural and site plaithe Olmprovementsépproved by LSU through its President or said
PresidentOs designated representative (OLSU SysierasentativeOne pursuant td-SUOs
design standardand subject to the approval of the Office of Facility Planning and Control of the
Division of Administration of the State of Louisiana (OOFP@0lectivelythe OWorkO). It is
estimated that the tal cost of the Improvements, including the design thereof, will be

approximately $ to $ , all of which cost and expense shall be paid by

Lessee however, the final cost may nbe or decreased below $ without theexpress
written coonsent of the LSU System Representativeis agreed that until the termination or
expiration of this Leaséesseewill own all of the Improvements, at which time title to all
Improvements and other improvements, if any, on the Leased Premises willabcadyn
transfer to and become the property of LSU without payment of any additional consideration,
and if requested by LSU, Southwest will execute an act of transfer and acknowledgment of the
above to be filed of recorgrovided, however, thatpon the early termination of this Lease
before the expiration of the Initial Terfar any reason other than a Lessee Event of Default (as

defined in Section 14.1 hereof), in addition to any other amounts that may be due to Lessee, LSU
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and DOA shall pay to Lesseae amount equal to the book value as of such termination date of
the unamortizedmprovementsmade by Lessee to the Leased Premises, computed on a GAAP

basis (hereinUnamortized Improvemenifs but only to the extent such payment is funded by

the State iraccordance with Section 17.12 hereof; provided, however, any such obligation to pay
pursuant to this Section 5.1(d), shall be reduced on a doitaollar basis to the extent any
State, Division or Lessor funds are expended to improve the Leased Prauiseguent to the
Commencement Date dhis Lease, because of a failure by Lessee to satisfy its obligations
hereunder.

ARTICLE VI

CONSTRUCTION

At its sole expense, Lessee shall design and construct the Improvements on the
Leased Premises in a good awmsrkmanlike manner, in accordance with the following
provisions:

6.1 Plans and Specifications; Change Orders The Work to be performed

by Lesseepursuant to thisAgreementis generally described on Exhibit OBO hereto, and no
material deviation therefrom dhle implemented without the prior written consent of the LSU
System Representatiaemd OFPC Prior to commencement of the Work, plans and specifications
shall be delivered to the LSU System Representative for review. The LSU System
Representative sha#lpprove or disapprove, upon a commercially reasonable &adisipon
compliance with all applicable standards of LSuUch plans and specifications in writing within
thirty (30) days of receipt thereof.If any part of the plans, specifications, or exteri
architectural and site plans are disapproved, thendlll) with all reasonable diligence provide

sufficient written reasons and justification tHa¢sseecan adequately work to address any
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deficiencies in the submissiorNo Material ChangeOrders tothe GConstruction Contraci(as
defined herein) or changes to the plans, specifications, and/or exterior architectural and site plans
which materially deviate therefrom shall be implemented without the prior written consent of the
LSU System RepresentativAs used herein, Material Change Orders are any changes tirder
would change the footprint, or structural design of\Wuaek, or cause anet decrease the cost of
the Work. Any request foMaterial Change Orders to the Construction Contract or chatoges
the plans, specifications, and/or exterior architectural and site plans shall be made to the LSU
System Representative, who shall approve or disapprove, upon a commercially reasonable basis
and upon compliance with all applicable design standards 0f &&ch request in writing within
fifteen (15) days of having received such request flogssee If any change orders or changes
to the plans, specifications, or exterior architectural and site plans are disapproved, then LSU
shall with all reasonable diligence provide sufficient written reasons and justificatidretsate
can adequately work to address any deficiencies in the submission.

6.2 As set forth aboveQFPCshall alsoreview the plans and specifications for the
Work for the purpose of determining compliance with applicable building codes, space standards
where appropriate, and standards assuring quality of construciom plans and specifications
for the Workand the proposed Construction Contract and any prombsedes to the plans and
specification and/or Construction Contract sfadlo be submitted to OFPC (at the same time
those items are submitted to LSU) fgpeoval or disapproval and OFPC will have the same
time as LSU to approve or disapprove.

6.3 Commencenent and Completion of the Work Lessee agrees to commence

construction of the Work on the Leased Premiseslater than (_) months after the

Effective Date of this Leasend shall make best efforts to complete the Warkiater than
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( ) mots after the commencement of the Woilkhe commencement and completion
dates set forth Agreement herein may be extended by the LSU System Representative.

6.4 Construction Contract. The Work shall be performed on behalf of Lessee

pursuant to one or morgritten contracts between Lessee and a contractor or contractors (the
OConstruction ContractO)The Construction Contract(s) and bond(s) shalltibgely and
properly recordedwith the Clerk of Court ofCalcasieuParish prior to commencement of the
Work. Lesseeshall include in every Construction Contract a liquidated damages clause
acceptable to the LSU System Representative. Lessee shall not enter into any Construction
Contract without the prior written approval of the LSU System Represensaitd/©FPC The
LSU System Representatiamd OFPCshall approve or disapprove such Construction Contract
within thirty (30) days of receipt of a copy of tippoposedConstruction Contract from Lessee.
If the LSU System Representatioe OFPCshall disapprove theubmission, the LSU System
Representativand/or OFPGhall provide sufficient written reasons and justification that Lessee
can adequately work to address any deficiencies in the submission. The Board and Lessee hereby
acknowledge the following, and toetlextent practically and legally possible, each Construction
Contract and all subcontracts entered into by the general contractor(s) shall acknowledge
expressly that the contractor and subcontractors have been informed of the following:

a. The Work will be peformed solely and exclusively for Lessee.

b. The Lessee is a separate legal entity fiddt, and Lessee has no authority to
obligate LSU to any extent whatsoever.

C. NeitherLSU nor the State shall be liable, directly or indirectly, for the payment of
any sumswhatsoever or for the performance of any other obligation whatsoever arising out of

the Work.
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d. Lessee has no ownership interest in the Leased Premises upon which the Work
will be performed. The Improvementsand any renovations thereto or additional improgats
placed on the Leased Premidms Lesseeshall be owned by Lessee during the Term of this
Leaseand shalthenbecome owned by LSU upon termination or expiration oflthese without
the payment of additional consideratioNeither the lhe Work na any other work by Lessee,
shall give rise to any rights against the Leased Premises or LSU.

6.5 Lessee shall require that the contractor(s) provigeynent andperformance
bond with a corporate surety authorized to do business in the State of Louisiana. Said bond shall
be for the greater of the full amount of the contract price or for the amount of the guaranteed
maximum price of the Work. Both Lessee &18U shall be obligees under the bond.

6.6 LSU Rules and Regulations; Code Compliance; LSU Access During

Construction. Lessee agrees that it will comply with all LSU regulations and policies with
regard to all contractors and personnel entering the Leased Préonipegposes of renovation

and improvement, which regulations and policies will be addresseal pae-construction
conference, and with all state and local laws and ordinances regulating its operations on the
Leased Premises, and that Lessee will secuits atvn expense all necessary perpitenses

and other approvalsom all regulatory agencies or bodiescessary for the WorkLessee shall

make these same requirements of its contractor(s) for the Work. Lessee and its contractors shall
design and enstruct the Work in accordance with tdén adoptedurrent and applicable codes,
rules, regulations, applicable lavesd applicable amendments thereto, including but not limited

to the International Building Code, NCANSI-A117.1, the most recent editioof the NFPA 101:

Life Safety Code, the Americans with Disabilities Act, and all applicable local and state building

codes in effect as of tteommencement of the constructiomhe Work and the Leased Premises
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shall be subject to inspection by the LSUsteyn Representativend OFPC who shall have
access at all times to the Work and the Leased Premises for all purposes including but not limited
to the right to review the Work to determine that it is being performed in compliance with
approved plans and sgfications and in a good and workmanlike mannier.addition LSU
shall at all times have access to the Leased Preamskthe Improvementsr the exercise of all
rights provided for in this Agreemeand by law

6.7 Approvals. LSU shall not unreasongbwithhold or delay any approval or
consent required pursuant to tingreement Failure by LSU to approve or disapprove within a
time limit set forth herein shall be deemed approval

6.8 Signage Before erecting or placing any sign upon the Leased R¥snliessee
shall submit the design specifications of such sign to LSU System Representative for approval,
which approval shall not be withheld if such signage is consistent with LiBesurrent
signage policy or if such signage was included in the @adsspecifications which have been

approved byhe LSU System Representative.

6.9 Acceptance of The Work Prior to acceptance of the Work, Lessee shall deliver
the following to the LSU System Representative:

a. All governmental reviews, acceptance lettemad associated appeals,
including but not limited to the Office of the State Fire Marsh@FPC and the
Department of Public Health, if applicable; and

b. A clear lien certificate as to the Work obtained from @acasieuParish
clerkOs office, or evidence tlaaty and all liens against the Leased Premises and the Work

have been adequately bonded.
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Lessee will not accept the Work without the written approval of the LSU System
Representative Lessee agrees twave allpunch list itemscompletedwithin six (6) morths
following approval by the LSU System Representative of the acceptance of the Work. Final
payment shall not be made to the contrattprlesseeuntil the LSU System Representative
agrees in writing thatll punch list items have been completed.

6.10 Fundsfor The Work. If the Presidenof the LSU Systenso requests, prior to

the commencement of the Work, Lessee shall certify in writing to the LSU that the total amount
of money needed to complete the Work has been collected and/or apprpprasgons for
financing the Work are available to Lessesnd that such funds have been /andvill be
dedicated to that use.

6.11 No Liens or Sale; Release of Recorded Liend essee shall not suffer or permit

any liens to be enforced against the Leased Premigbs Work, by reason of a failure to pay

for any work, labor, servicesr materials supplied or claimed to have been supplied to Lessee or

to anyone through or under Lessee related to the Work or the Leased Premises. If any such liens
shall be recorded,essee shall cause the same to be released of record, or in the alternative, if
Lessee in good faith desires to contest the same, Lessee shall be privileged to do so, but in such
case, Lessee hereby agrees to indemnify and save LSU harmless from &yl fabdamages
occasioned thereby and shall, in the event of a judgment of foreclosure on said lien, cause the
same to be discharged and released prior to the execution of said judgment. Furthermore, at the
LSU System RepresentativeOs request, Lesdeprsnaptly file with the Recorder of Mortgages

for CalcasielParish a bonth accordance with laguaranteeing payment of any such liens.

6.12 Financing of Leased PremisesLessor and Lessee acknowledge agcee hat

Lessee may subiject its interest in thesake and its leasehold interest in the Improvements and
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the Leased Premises to a leasehold mortgage or other dinmalacing arrangementith respect

to the funding of the construction of the Workilo such end, Lessor agrees to reasonably
cooperate withLessee and to execute any commercially reasonable estoppel certificate, non
disturbance agreement, or similar finanemetated document requested by Lessee's mortgagee,
in form and substance reasonably satisfactory to Lessor, Lessee, and Lessee'senoBxeept

as otherwise set forth in this Leakesseeshall not sell or transfer title to the Work

6.13 Protection of Trees and Utility Lines Lessee and its contractor(s) will not

remove or trim any trees located on or adjacent to the Leased Prentismas wie prior written

consent of the LSU System Representative, which consent shall not be unreasonably withheld.
During construction, Lessee and its contractors will protect and guanegradlining trees

standing within 100 yards of the constructiote $or a distance of tef10) feet from the drip line

of each tree against vehicular traffic and other reasonably foreseeable hazards, and Lessee and its
contractors will not store any construction materials within the protected areas. Any existing
utility lines to surrounding buildings must be rerouted by Lessee with the prior approval of the
LSU System Representative in order that the Work not be placed over any existing utility lines

6.14 LesseeOs Improvements and AlterationsLessee shall not make any
Major Alteration (defined herein) to the Leased Premigd®out the prior written approval of
Lessor, which approval can be given by the LSU Representative or by the Director of Facility
Planning in the LSU President's Office ahd Division,which approvalshall not be
unreasonably withheld or delayed. In connection with any requested Major Altetaissee
shall submit td_essorand the Divisioran explanation of the work proposed to be carried out, in
a level of detail requed byLessorin its reasonable discretion, and including plans and
specifications therefor unless the requirement of such plans and specifications is waived in
writing by Lessorand the Divisionn theirreasonable discretiorif neither Lessor nor the
Division has notified_esseef LessorOs and/or the Divisioafgproval or deniagjwith written
reasons in the event of a denaillarequesfor consent to a Major Alterationithin thirty (30)
days after receigty the Lessor Representative and the €onof such information as is
necessary to descrittiee Major Alteration in reasonable detdiessorand the Divisiorshall be
deemed to have approved the request

(@) A OMajor AlterationO is any alteration or other change to the Leased
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Premises: (i) which is structural in nature(ii) which would materially change the_eased
Premise®xterior appearance or structure limit line, (iii) which would materially change or affect
the electrical, mechanical, heating, ventilating and air conditioning or utilitséersg or routing
servicing of theLeased Premisesr (iv) which is estimated in good faith toost in excess of
$500,000.00.Unless otherwise specifically provided herein, all alterations and improvements to
the Leased Premises, including, but not lichite, Major Alterations, shall be performed by
Lessee, at no cost or expense to Lessor or the Divisionimpllovements shall be made in
accordance with La. R.S. 17:3361, et.seéduchimprovements shall not reduce the then fair
market value of the LeadePremises, and shall not adversely impact the structural integrity of
the Leased PremisesApproval by Lessoor the Divisionof any Major Alterationsshall not
constitute any warranty by Lessor the Divisionto Lessee of the adequacy of the design for
Lessee's intended use thie Leased PremisesAll work performed for or by Lessee shall be
subject to and in accordance with &lderal, stateparish and city building and/or fire
department codeasnd ordinanes. Any required alterations performed in connection with such
Improvements to meet said codes and ordinances shall be performed by Lessee, at Lessee's
expense. All work shall be performed for or by Lessee in a good and workmanlike manner, and
Lessee sHhaprosecute the same to completion with reasonable diligence. Lessee shall complete
all improvements so as not to create any liens or encumbrances against the Leased Premises or
LesseeQOs leasehold interest or any of Lessor's property, and Lesseengtall(ifua clear lien
certificate for any MajoAlterationsto the Leased Premises; or (ii) any other evidence thereof
with respect to angther mprovements to the Leased Premises which are not Magyations

(b) Before the commencement of any workexcess of One Million Dollars

($1,000,000.00) for construction ohprovements, Lessee shall supply Lessor with appropriate
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Performance and Payment Bonds. These bonds are at LesseeOs expense and shall be issued in
form satisfactory to Lessor and in sua manner as to protect the LessorOs interest in the Leased
Premises. Any requirement of tiection 19.3(bjnay be waived with the consent of Lessor
and Division

(©) The rights, responsibilities and obligations of the Division of
Administration Office of Facility Planning and Control ("FPC®%hall be governed by the
provisions of La. R.S. 17:3361, La. R&:1724, and all other regulatory and statutory authority
granted to the Division of AdministratipiFPC with respect to maintenance, repair and/or
improvements to public buildings and property

(d) Upon termination of this Lease for any reason other than a Lessee Event
of Default (as defined i®ection 13.Ihereof),in addition to any other amounts that may be due
to Lesseel.SU and DOA shall pay to Lessee an amount equal tddok value as of such
terminaton date of the unamortized Major Alterations made by Lessee to the Leased Premises
that were approved by Lessand the Division computed on a GAAP basis (hereahso
"Unamortized Improvements"”), but only to the extent such payment is funded by thenState
accordance witlsection 16.1hereof; provided, however, any such obligation to pay pursuant to
this Section 19.3(d)shall be reduced on a dokfr-dollar basis to the extent any State, Division
or Lessor funds are expended to improve the Leased Premises subsequent to the Commencement

Date of this Lease, because of a failure by Lessee to satisfy its obligations hereunder.

Section 6.15 Cost of LesseeOs Improvementsessee shall be solely resjsilrie for
the costs of all Improvements to the Leased Premises undertaken by Lessee. Following
completion of themprovements, Lessee shall provide to Lessor a lien waiver from Lessee's
contractor covering the cost of work, materials and equipment sdgylithe contractor and all
subcontractors and materialmen. istiprovements made to the Leased Premises by Lessee shall
become and remain the property of Lessor at the termination of the Lease without any cost to
Lessor. Notwithstanding the foregoinfjlessee performs a Major Alteration without obtaining
LessorOs and DivisionOs consent (or deemed consent as set forth above), in addition to any other
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remedy available for such violation, Lessor may, at its option, by written notice to Lessee require
thatLessee remove the Major Alteration specified in such notice and return the Leased Premises
to their condition prior to the unauthorized performance of the Major Alteration. If Lessee fails
to remove such Major Alteration and restore the Leased Premige®tiginal condition within
sixty (60) days of the aboydescribed written notice, or if such removal and restoration cannot
be completed in sixty (60) days, and Lessee does not commence such removal and restoration
within sixty (60) days and perforrhé removal and restoration diligently to completion, Lessee
shall promptly reimburse, as Additional Rent, the Lessor for any expense that Lessor incurs in
performing such removal and restoration. Lessee shall pay the cost for any additional personal
propety, fixtures, equipment, furniture and other unattached items of personal property which
Lessee may place in the Leased Premises including, but not limited to, counters, shelving,
showcases, chairs and other unattached movable machinery, equipmeneatatynv
(collectively, "Personal Property"), and the Personal Property shall be and remain the property of
Lessee and may be removed by Lessee at any time or times prior to the expiration of the Term,;
provided, however, that Lessee shall repair any danceitpe t_eased Premises and/or
Equipment caused by such removal. LesseeOs Personal Property shall not include the Equipment
leased by Lessor to Lessee pursuant to this Lease.
ARTICLE VII.
OPERATION, MAINTENANCE, REPAIR, SECURITYAND OTHER SERVICES

Section 7.1 Operation Lesseeshall be responsible to procure and maintain all
utilities, servicesand equipmentecessary or requirddr its use otheLeased Premises

Section 7.2 Use Lessee shall procure and maintain kdlenses, permits and
accreditatior(if any) required forits useof the Leased Premises

Section 7.3 Maintenance and Repair

(@) Lessee shall, at its sole cost and expense during the Term, maintain the
Leased Premiseand all Improvementsincluding all fixtures located thereimnd makeand
perform all mairtenance repairs, restorations, and replacementstni® Leased Premises
including without limitation the heating, ventilating, air conditioning, mechanical, electrical,
elevatorstelephone, cable and other utility lingdyumbing, fire, sprinkler andecuritysystems,
computer serviceair and water pollution control and waste disposal facilities, stafictural
walls, sewer lines, including any septic tank and effluent disposal system that may be necessary,
and foundatiors, fixtures, equipment, and appurteces tothe Leased Premises and when
needed tanaintainthem inasgoodor betterworking condition and repair (ordinary wear and
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tear and damage by casualty or taking by condemnaércepted)as existed as of the
completion of construction of such Ingwements regardless of whether suchaintenance,
repairs, restorations or replacements are ordinary or extraordioatipe or majorforeseeable
or unforeseeable, or are at the fault of Lessee, Lessor or some otheampantggardless of by
whom suchtems were placed in the Leased Premis&l maintenancerepairs, restoration, or
replacements shall be of a quality and class equal to or thedtethe quality and class presently
located in the_eased Premises

(b) It is understood and agreed thatsker shall have no obligation to incur
any expense of any kind or character in connection with the maintenance, resppargtion or
replacement of theeased Premiseduring the Term. Lessor shall not be required at any time to
make any improvements,tatations, changes, additions, repairs or replacements of any nature
whatsoever in or to théeased Premiser maintain theLeased Premises any respect
whatsoever, whether at the expense of Lessor, Lessee, or otherwise

(©) Lessee agrees that &thprovements to the Leased Premises constructed
by the Lessepursuant to this Leashall comply with the requirements of Title 40, Part V, of the
Louisiana Revised Statute)EQUAL ACCESS TO GOVERNMENTAL AND PUBLIC
FACILITIES FOR PHYSICALLY HANDICAPPED,O morspecifically, sections La. R.S.
40:1731 through 40:1744nd any new or modified requirements imposed to make the Leased
Premises accessible to persamth disabilities as would be applicable to LSU tora state
agencyall asrequired for the Leasd@remises' actual use from time to time

(d) Lessee further agrees to make, at its own expense, all changes and
additions tothe Leased Premisesquired by reason of arghange inLaw that occurs after the

Commencement Date (subject to obtainimg &essor apmvals that may be required by this
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Lease) including the furnishing of required sanitary facilities and fire protection facilities, and
Lessee shall furnish and maintain all fire extinguishersodimerequipmenbor devicemecessary

to comply with the after of thelLouisiana State Fire Marshal provided however, that in the event

of any Major Alterations to the Leased Premises, the written consent of the Lessor must be
obtained prior to the commencement of any work in accordance with Section 5.1 heessde

shall further be responsible for all costs associated with any required periodic inspections and
servicing of fire extinguishers aradher safetyequipmentor devicesor any licenses or permits
required by the State Fire MarshalOs affiéé no expense to Lesspiessee agrees to comply

with any order issued during the Term by the State Fire MarshalOs Office within the timeframe
mandated by that Office.

(e) Lessee acceptbe Leased Premisasits Oas isO condition, that being the
condition or statén which the Leased Premises exist at the effective date of this Lease, without
representation or warranty, expressngplied, in fact or inLaw, oral or written, by Lessor

0] Lessee further agrees to do rad expenseto Lessoy painting of the
exterior and interior agpplicable and asiecessary to maintaithe Leased Premisesnd
Improvementsn aneat, cleansafe, sattary and habitable condition.

(9) Lessee shall have the sole responsibility of all maintenance and repairs to
all equipmentperationaht the time of occupancig the extent needed for its use of the Leased
Premises or to the extent necessary to preserve and protect the Leased Anetodies, but
not limited to boilers, elevators, HVAC, fire pandisck and gcurity systemsand thepublic
addresssystem, and shall ensure that slichequipment is properly maintained in clean, safe,
and continues in an operable condition. Lessee shall be responsible for all routine preventative

maintenance and repairs on allch operational equipment, including but not limited to, the
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HVAC systems, provided, that any such routine preventative maintenance and repairs shall be
performed in accordance withanufacturerecommended schedules and be performed by an
authorized maitenance/repair contractor. Lessee shall be responsible for ensuring that all
necessary certification is maintained on any and all such equipment and machinery, including,
but not limited to, certification required by the State Fire Marshal and the DepardmHealth

and Hospitals.

(h) Furthermore as to the Improvementd.essee shall comply with the
standard outlined in Exhibit OBO attached heret@ssee may propose alternative equivalent
maintenance standards for approval by Lessor within-forgy (45) days of execution of this
Lease.

Section 7.4 Security and Other Servicetessee shall provide or cause to be provided

all security service, custodiaéwvice, janitorial servicemedicalwaste disposal, trash disposal,
pest control serviceand all other services necessary for the proper upkeep and maintenance of
the Leased Premisesessee acknowledges that Lessor has made no representation or warranty
with respect to systems and/or procedures for the security dfetsed Premiseany persons
occupying, using or entering theased Premisesr any equipment, finishing, or contentstioé

Leased Premise#t is the sole responsibility of Lessee to\pde for the security of persons on

or entering thd.eased Premiseand/or property located at theased Premisesn accordance

with reasonable and prudent business practitkzed for similar facilities

ARTICLE VIII.
UTILITIES

Lessee shall arrange and pay fa tarnishing of all utilities which are used or consumed
in or upon or in connection witthe Leased Premisésiring the Term, including without
limitation water, gas, electricitynedical gasesewerage, garbage, or trash removal, light, heat,
cable internetandtelephone, power, and other utilities necessary for the operatiba béased
Premiseg"Utility Service"), and all Utility Service shabe obtained in diransferedto Lesse®s
name as of the Commencement Date through the end of the Baam payments shall be made
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by Lessee directly to the respective utility companies furnishing such Utility Services under such
contract or contracts therefor as Lessee may miaggsor shall have no responsibility to Lessee
for the quality or availabilityf Utility Service tothe Leased Premisesr for the cost to procure
Utility Service. Lessor shall not be idefault under this Lease or be liable to Lessee or any other
person foranydirect indirector consequential damage, or otherwise, for anyr&ilu supply of
any Utility Serviceby the provider of any Utility Service dkeat, air conditioning, elevator
service, cleaning service, lighting, security, or for surges or interruptions of electAdity.
futuretelephone linesvhich are an addition to those already presbatl be installed at the
expense of the Lessee. Lessee shall be responsible for providing entrance cable and facilities
into the building(s}o the extent not in place as of the Commencementtd@ecommodte the
telephonecomputer and other electromeeds of the Leased Premis€anduits of sufficient
size to meetuture or additionainstallation requirementsf Lesseewill be provided by Lessee.
ARTICLE IX.
INSURANCE[SUBJECT TO LESSEE'SNSURANCE REVIEW]

Section 9.1 Lesse Responsibility for Insurance Coveragéessee shall secure and

maintain or cause to be secured and maintained at its sole cost and expense:

(i) Special form (formerly known as Oall riskO) property insurance
which insurance shall b an amountot lessthan one hundred percent (100%) of the full
replacement cost of tHauildings and improvements on theased Premises, without deduction

for depreciation

(i) A policy of commercial general liability insurance with respect to
the Leased Premises and Lessep®@mtions related thereto, whether conducted on or off the
Leased Premises, against liability for personal injury (including bodily injury and death) and
property damage, of not less than $5,000,000 combined single limit per occurgratelimit
may ke met by means of combining a primary and an umbrella pol8iych comprehensive
public liability insurance shall specifically include, but shall not be limited to, sprinkler leakage

legal liability and water damage legal liability.

(i) A policy of motor velcle liability insurance for all owned and

nonowned vehicles, including rented or leased vehicles with coverage of not less than
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$5,000,000 combined single limit per occurrenc&uch limit may be met by means of

combining a primary and an umbrella policy

(iv)  During the course of any constructianBuilderOs Risk policfor

the cost of construction

(v) Workers' compensation insurance issued by a responsible carrier
authorized under the laws of the State to insure employers against liability for compensation
uncer the Labor Code of the State of Louisiana, or any act hereafter enacted as an amendment
thereto or in lieu thereof, sufficient to cover all persons employed by Lessee in connection with

its use of the Leased Premises.

(vi)  Pursuant to the provisions of La.3R40:1299.39, et seq., medical
malpractice liability insurance insuring claims arising out of malpractice or negligence occurring
at or related to the Leased Premises in an amount not less than $1,000,000; provided, however,
the coverage will be increaséal limits reasonably acceptable to Lessor and Lessee if Louisiana
law limiting the amount of such Claims is repealed or amended to raise the limits on such

Claims. Such limit may be met by means of combining a primary and an umbrella policy.

Section 9.2 Additional Requirements

(@)  All insurance required in this Section and all renewals of such insurance
shall be issued by companies authorized to transact business in the State of Louisiana, and rated
at least A Class K by Best's Insurance Reports or as approved by Lessor (such approval not to
be unreasonably withhelo delayed). All insurance policies provided by Lessee shall expressly
provide that the policies shall not be canceled or materially altered withouy8Qdar written

notice to Lessof10 days' in case of nggayment of premium) Lessee may satisfy its obligation
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under this Section by appropriate endorsements of its blanket or excess insurance policies.
(b)  All policies of liability insurance Lessee maairts according to this Lease
will name Lessor, its board members, officers, employees and agents, and such other persons or
firms as Lessor reasonably specifies from time to time as additional insureds (OLSU Insured
PartiesO).

(c) With respect to insurangaolicies required hereunderessor reserves the
right to reasonably request copies of original policies (together with copies
of the endorsements naming Lessor, and any others reasonably specified
by Lessor, as additional insureds). Certificates of arste and the
declaration page for eacduchpolicy shall be delivered to Lessor upon
occupancy of the Leased Premises, anequested by Lessor, from time
to time at least 30 days prior to the expiration of the term of each policy.
All liability insurarte required hereby shall provide that any failure of
Lessee to comply with reporting requirement of a policy required hereby
shall not affect coverage provided to the LSU Insured Parties.

(d) All liability policies maintained by Lessee pursuant to this Lehsdl be
written as primary policies, not contributing with and not in excess of
coverage that Lessor may carry, if any.

(e) All insurance required hereby shall provide that the insurance companies
issuing such required policies shall have no recourse aga8igt far
payment of premiums or for assessments under any form of the policies.

(f) The coverage required hereunder shall contain no special limitations on

the scope of protection afforded to the LSU Insured Parties.
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(9) All insurance required hereunder shall beuwsoence coverage. Claims
made policies are not allowed.

(h) Any deductibles or selhsured retentions must be declared to Lessor.
Lessee shall be responsible for deductibles andrslfed retentions.

Section 9.3 Condemnation, Casualty and Other Damage The risk of loss or

decrease in the enjoyment and beneficial use of the Leased Premises due to any damage or
destruction thereof by acts of God, fire, flood, natural disaster, the elements, casualties, thefts,
riots, civil strife, lockout, war, nuclear explosion, rtaist attack or otherwise (collectively
"Casualty"); or by the taking of all or any portion of the Leased Premises by condemnation,
expropriation, or eminent domain proceedings (collectively "Expropriation") is expressly
assumed by Lessee. None of thegéong events shall entitle Lessee to any abatemenisffset

or counter claims with respect to payment of its Rent, or any other obligation hereunder, except
as specifically set forth belowNotwithstanding anything else in this Lease to the contrary,
Lessor is not obligated to restore, replace or repair any damage to the Leased Premises or to
Lessee's fixtures, furniture, equipment or other personal property or make any alterations,
additions, or improvements to the Leased Premises caused as a ra<Létsofalty.

Section 9.4 Restoration Obligations If all or any portion of the Leased Premises

and/or thamprovementss damaged or destroyed by a Casyaftthe CEA is still in full force

and effect Lessee shall, as expeditiously as possible, continuously ikgehtly prosecute or

cause to be prosecuted the repair, restoration, or replacement thereof, at Lessee's sole cost and
expense If the CEA has been terminateéden Lessee at its optigrather than repair or restore

and/or replace the Lease Premised/@nmprovementsmay promptlydemolish the remainder

of theimprovements and return the Leased Premises to their condition prior to the construction
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of same If Lessee repairs, reconditions and/or rebuildsssee may demolish the damaged or
destroyed buildings and construct nesplacement buildings or other improvements under the
procedures described above in Article &hd in accordance with La. R.S. 38:2212.2
Notwithstanding the foregoing, in the eventao€asualtythat results in a loss in excess of fifty
(50%) percent of the replacement value of the Leased Premisdisaaméds a material, adverse
impact on LesseeQOs ability to operate the Leased Premises for the Permiitéeddee may
elect to terrmate this Lease by providing written notice of such termination to Lessor no later
than ninety (90) days following such Casualty, in which event Lessee shall have no obligation to
restore or demolish the Leased Premiggsvided, howeverjf this Lease isterminated or
expires by its terms prior to the termination or expiration oft¢hen of the CEA, Lessee shall
continue to provide, or cause to be provided, substantially similar semscdsessee had
provided in the Leased Premisesaccordance with thspecific requirements set forth in the
CEA.

In the eventof a Casualty, ifLessee is unable to repair, restore or replace the Leased
Premisesand any improvements (1) attime the CEA remains in full force and effect, all
insurance proceeds receivedparyable as a result of such Casualty shall be paid to Lessee, and
this event neither LSU nor the State will owe Ledse@namortized costs of any improvements,

(2) at a time when the CEA is terminated, then all ins@agroceeds shall be paid to LSU,
except for a portion to be paid to Lessee to cover the reasonable cost of demolition, unless LSU
elects taundertake the demolition wark

Section 9.5 Compensation Award |If the entire Leased Premisesnd/or the

Improvementsshall be taken by Expropriation, this Leatell terminate as of the date of such

actualtaking, in which event, Lessor shall retain all compensation awarded or paid upon any
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such taking of the Leased Premisasd the Lessee shall receive compensation for the
Improvements If any part of the Leasl Premises shall be taken by Expropriation, rendering the
remaining portion unsuitable for the business of Lessee, Lessee shall have the option to terminate
the Lease. If the Lease is not terminagsdorovided in thiSection 9.5then the Rent shall be
abated for the balance of the Term remaining in proportion to the portion of the Leased Premises
so taken, unless Lessor, at its sole option, restoregiti@ning portion of the Leased Premises

to a complete architectural unit of substantially like quality and character as existed prior to such
taking or conveyance. Notwithstanding anything to the contrary contained herein, all
compensation awarded or gaipon a total or partial taking of the Leased Premises shall belong
to and be the property of Lessor without any participation by Lessee, except that Lessee shall
have the right to receive anid the extent permitted by lashall be paid a portion of ¢haward

to the extent of the unamortized cost of Lessérfpsovements. Lessee shall provide all
evidence and documentation to support such allocatits sole cost and expense. If a separate
award can be made to Lessee, Lessee shall have the rigftetoa separate claim against the

condemning authority, in which event Lessee shall not participate in LessorOs award.

ARTICLE X.
HAZARDOUS MATERIALS

Section 10.1 Hazardous Materials

(@) Subsequent to theffective date of this Leaségessee shall not allow,
cause or permit anyazardousMaterials (as defined below)Yo be generatedmaintained,
processed, produced, manufactunesked, treated, released, storbd{ not including materials
existingin or about the Leased Premises primthe effective date hereadr disposed of in or

about thd_eased Premisdsy Lessee or its officersdljrectors, employees, agents, invitees or sub
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lesseesother than thosélazardous Materialsisually and customarily usddr the Permitted
Use as long a such materials atawfully stored and used by Lessee and the quantity of such
materials does not equal or exceed a Oreportable quantityO as defined in 40 CFR aa 302 and 305,
and as may be amendeahd so long as such Hazardous Materials are generad@ttaimed,
processed, produced, manufactured, used, treated, released, stereddatd or disposed of
in compliance with allLaws applicable thereto In no event shall Lessee cause the deposit,
release, or discharge of any Hazardous Materials to the soil or groundwater ladattex
Premisesn violation of applicable Lawgubsequent to the effective date of this Lease

(b) In the event that Less causesny violation of apptable Law with
regard to Hazardous Materials at the Leased Prentiessor shall have the right to reasonably
require that Lessee engage, at LesseeOs expense, a contractor to remediate or dispose of, in
accordance with Law, all Hamdbous Materialsgenerated, maintained, processed, produced,
manufactured, used, treated, released, storelilsposed of on the Leased Premises subsequent
to the effective date hereoFor purposes of this Lease, 'Hazardous Material' means and includes
ary hazardous substance or any pollutant or contaminant defined as such in (or for purposes of)
the Comprehensive Environmental Response, Compensation, and Liability Act, as amended, any
so-called "Superfund” or "Superlien” law, the Toxic Substances Coattoll5 U.S.C. @ 2601 et
seq., or any otheLaw regulating, relating to, or imposing liability or standards of conduct
concerning, any hazardous, toxic or dangerous waste, substance or material, as may now or at
any time in the future be in effect, or anther hazardous, toxic or dangerous, waste, substance
or material.

(©) Lessee shall promptly notify Lessor in writing, if Lessee has or acquires

notice or knowledge that any Hazardous Material has been or is threatened to be released,
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discharged, disposed dfansported, or stored on, in, under, or from tleased Premiseis
violation of the Law during the TermLessee shaffromptly notify Lessor, and provide copies
following receipt of all written complaints, claims, citations, demands, inquiries, ocesoti
relating to theviolation or alleged violation ahe Leased Premiseduring the Term of any Laws
pertaining to Hazardous Materialtessee shall promptly deliver to Lessor copies of all notices,
reports, correspondence and submissions made by Lessiee United States Environmental
Protection Agency (EPA), the United States Occupational Safety and Health Administration
(OSHA), the Louisiana Department of Environmental Quality (DEQ), the Louisiana Department
of Health and Hospitals (DHH), or any otl@overnmental Authoritgoncerning the violation or
alleged violation at the Leased Premises during the Term of any Laws pertaining to Hazardous
Materials.

(d) Lessee agrees to indemnify, defend (with counsel reasonably acceptable to
Lessor at LesseeQOs sabsty and hold Lessor, its employees, contractors, and agents harmless
from and against all environmental liabilities and costs, liabilities and obligations, penalties,
claims, litigation, demands, defenses, costs, judgments, suits, proceedings, danchgksg(in
consequential damagekowever, Lessee shall not indemnify for consequential damages on
claims brought by Lessonr LessorOsmployee} disbursements or expenses of any kind
(including reasonableattorneys® and expertsO fees and fees and expensesd in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may at any time
be imposed upon, incurred by or asserted or awarded against Lessor or any of them in connection
with or arising from or out ofesseeOs violati of any of its obligations set forih Section9.1

(e) Lessee agrees to indemnify, defend (with counsel reasonably acceptable

to DOA at LesseeOs sole cost) and HD@A and their employees, contractors, and agents
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harmless from and against all environnaritabilities and costs, liabilities and obligations,
penalties, claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages
(including consequential damages; however, Lessee shall not indemnify for consequential
damages on claimisrought byDOA or DOAOs employees), disbursements or expenses of any
kind (including reasonableattorneysO and expertsO fees and fees and expenses incurred in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may mhany t
be imposed upon, incurred by or asserted or awarded af@ddsor any of them in connection
with or arising from or out of LesseeOs violation of any of its obligations seinf@#ation9.1

() Nothing herein shall require Lessee to indemnify, defend and hold
harmless the Lessor, its employees, contractors or agents for any environmental liability arising
from any Hazardous Materials which were presenter_eased Premisgsior to the executio
of thisLease

(9) The provisions of this Section will survivihe expiration or earlier
termination of this Leas®r a period ofive (5) years

ARTICLE XI.
INDEMNIFICATION

Section 11.1 LesseeOs Indemnificatitm Lessor Lessee shall indemnify, defend and

hold harmless Less@ndits board memberfficers andemployeestogether with any of their
respective successors and assigns (collectively,ltbes@r Indemnitee®),againstany and all

loss, cost, damage, liability or expense as incurred (including but not limitetutd attorneys'

fees and legal costs) arising out of or related to any claim, suit or judgment brought by or in
favor of any person or persons for damage, loss or expense due to, but not limited to, bodily
injury, including death, or property damage sin&td by such person or persons which arises out

of, is occasioned by or is attributableLtesseeOs use of, and/or activitieslm | eased Premises
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by Lessee, its officers, agents, employees, invitgesnittees,contractors, or subcontractors.
Lesseeshall further indemnify, defend and hold harmldssLessorindemniteedrom any and

all claims, demands, litigation or governmental action involving the presence or suspected
presence of Hazardoiaterialson or inthe Leased Premisasid any violatiorof anyLaw, but

solely to the extenany of the foregoing iglue to the acts of Lessee, wfficers, agents
employees invitees, permitees, contractors or subcontractoogcurring after the

CommencemerDate.

All the foregoing indemnification provisiorshall apply tdPermittedUses, as well as
uses that are not permitted under this Lease.

Notwithstanding any provision to the contrary contained in this Lease, Lessor
acknowledges that the LesseeOs obligation to indemnify anarlydldssorindemnitees
harmless under this Article shall not extend to any,ldssnages or other claintsthe extent
arising out of the negligence or willful misconductaofy Lessorindemnitees

Section 11.2 LesseeOs Indemnificatiotm DOA. Lessee shall indemnify, defend and

hold harmlessDOA and its officers and employees, together with any of their respective
successors and assigns (collectively, tB®® Indemnitee)), againsany and all loss, cost,
damage, liability or expense as in@d (including but not limited to actual attorneys' fees and

legal costs) arising out of or related to any claim, suit or judgment brought by or in favor of any
person or persons for damage, loss or expense due to, but not limited to, bodily injutyngnclu
death, or property damage sustained by such person or persons which arises out of, is occasioned
by or is attributable th.esseeOs use of, and/or activities on, the Leased Premises by Lessee, its
officers, agents, employees, invitees, permittees,ractors, or subcontractors. Lessee shall
further indemnify, defend and hold harmless B®A Indemnitees from any and all claims,
demands, litigation or governmental action involving the presence or suspected presence of

Hazardous Materials on or in thedsed Premises and any violation of any Law, but solely to the
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extent any of the foregoing is due to the acts of Lessee, its officers, agents, employees, invitees,

permitees, contractors or subcontractors, occurring after the Commencement Date.

All the foregoing indemnification provisions shall apply to Permitted Uses, as well as
uses that are not permitted under this Lease.

Notwithstanding any provision to the contrary contained in this LEX38,
acknowledges that the LesseeOs obligation to indemnifyotthdnyDOA Indemnitees
harmless under this Article shall not extend to any loss, damages or other claims to the extent
arising out of the negligence or willful misconduct of &HA Indemnitees.

Section 11.3 LessorOs IndemnificatiorTo the extent authorized by Lawessor will

indemnify, defend and hold harmless Lesaed its officers, agents and employees, together
with any of their respective successors and assigmsy and against any claims, liabilities,
damages, costs, penalties, forfeitures, losses or sgp@ncluding but not limited to actual
attorneys' fees and legal costs$ulting from any injury, loss or damage to persons or property
arising out of the negligence or willful misconduct of Lessorbdard membersfficers or
employees

Section 11.4 DOAQOs Indenification. To the extent authorized by Lam®OA will

indemnify, defend and hold harmless Lessee and its officers, agents and employees, together
with any of their respective successors and assigns, from and against any claims, liabilities,
damages, costgenalties, forfeitures, losses or expen@esluding but not limited to actual
attorneys' fees and legal costs$ulting from any injury, loss or damage to persons or property
arising out of the negligence or willful misconductDDA, officers oremployees.

ARTICLE XII.
TAXES, FEES AND LICENSES

Section 12.1 Payment of Taxes Lessee shaltollect (as applicableland pay to the

appropriate collecting authorities all fedeigteand local taxes and fees, whi@tcrue during

48
641692.1



the Termon or against or with respect the Leased Premises, LesseeOs Improvements, or the
business conducted by Lessee on the Leased Premises.

Section 12.2 Licenses Lessee shall maintain in effect all federstate and local
licenses and permits required for the operation of the business conducted byobhdabsee
Leased Premises.

ARTICLE XIII.
DEFAULT BY LESSEE

Section 13.1 Default Each of the following shall be an Event of Default by Lessee

(herein OLessee Event of Default@er the terms of this Lease:

(@) Failure by Lessee to pay Rent to Lessor on the date on which this payment
is due under this Lease, and this failure shall not be cured withi(5) businesslays after said
Rent is due provided, however, thatessor shall provide written notice and a five lfbsiness
day right to cure for failure to pay rent, ligssee sHhaonly be entitled to on€l) late payment
notice per year under th8ection 13.(a), andprovided further that a Lessee Event of Default
shall automatically occur if Lessee fails to gayarterlyRent to Lessor on the date on which
payment is due under this Lease for a sddone in any calendar year in which a written notice
of late payment has been delivered, or deemed delivered, to Lessee under this Lease

(b) Failure to obtain and maintain all insurance as required under this Lease
and/or to furnish to Lessor evidence théraod/or evidence of payment thereof, if the failure is
not cured within two (2) business days after delivery of written notice to Lessee of such
violation.

(©) A court Order for relief in any involuntary case commenced against
Lessee, as debtor, under the &w@dl Bankruptcy Code, as now or hereafter constituted, and said
Order is not vacated within 120 days, or the entry of a decree or order by a court having
jurisdiction appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator, or other
similar official of, or for Lessee or a substantial part of the properties of Lessee or order winding
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up or liquidation of the affairs of Lessee, and the continuance of any such decree or order
unstayed and in effect for 120 consecutive days.

(d) Commencement b Lessee of a voluntary case under the Federal
Bankruptcy Code, as now or hereafter constituted.

(e) Failure to comply withany of theobligationsof this Lease(other than
payment of Rent or obtaining and maintaining insurarfaie failure is not cured whin sixty
(60) days after delivery of written notice to Lessee of such Lease violation or such longer period
of time as may reasonably be required for Lessee to cure the violation, provided that Lessee

pursues the cure of the violation with reasonablgelice

In addition to any other remedies provided by Law and exazptherwise provided
herein, Lessor mayut shall not be obligated tigrminate this Leasguringthe continuanceof
aLesseeevent of Default, provided that addition to the noticeral cure period set forth above,
Lessealsois given, in writing, notice specifying LesseeOs failure and Lessee fails to correct the
alleged failure within thirty (30) days following receiptsafch additionahotice specifying the
failure.
ARTICLE XIV.
DEFAULT BY LESSOR

Section 14.1 Default A default by Lessor(herein OLessor Event of Default@)
occur under this Lease if Lessor fails to perform any of its obligations or covenants under this
Lease, and such failure is not cured within thirty (30) business days after@sssoeipt of
written notice from Lessee of this failure; however, no LeEsent of Defaulwill occur if
Lessor begins to cure this failure within thirty (30) business days after its receipt of this notice
and continues this cure with reasonable dil@gefor such period as is reasonably necessary to
cure the failure

ARTICLE XV.
NOTICES

Any and allnotice required or appropriate under this Lease shall be in writing and shall
be sent by (a) personal delivery; (b) recognized overnight delivery service with pomdivefy;
or (c) certified United States mail, postage prepared, receipt requested, to the following
addresses
Lessee: Southwest Louisiana Hospital Association
1701 Oak Park Boulevard
Lake Charles, Louisiana 70601
Attn: President
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With a copy to: Baker, Donelson, Bearman, Caldwell &
Berkowitz, PC
201 St. Charles Avenue, Suite 3600
New Orleans, LA 70173600
Attn: Jon F. Leyens, Jr.

Lessor: Board of Supervisors of Louisiana
State University and Agricultural and
Mechanical College
3810 West.akeshore Drive
Baton Rouge, Louisiana 70808
Attn: ExecutiveVice Presidentor
HealthCare

With a copy to: LSU System Office
3810 West Lakeshore Drive
Baton Rouge, Louisiana 70808
Attn: Vice President of Health Affairs

With a copy to: Taylor, Porter, Brooks & Phillips,
L.L.P.
Attn: LSU Health Care Partner
451 Florida St., 8 Floor
Baton Rouge, Louisiana 70801

State Commissioner of Administration
Division of Administration
State of Louisiana
Claiborne Building
1201 North Third Street
BatonRouge, Louisiana 70801

With a copy to: Director
Office of Facility Planning and Control
Division of Administration
Claiborne Building
1201 North Third Street
Baton Rouge, Louisiana 70801

Any such notice or communication shall be deemed to have been given either at the time
of delivery,or on the business day which delivery is refused.

Each party shappromptlyinform all other partiesn accordance with the Notice
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procedures set fortboveof any changes in personnel or address for the purpose of sending
required notices.
ARTICLE XVI.
MISCELLANEQOUS

Section 16.1 LessorOs Right to Enter Propertiyessor reserves the right to entiee

Leased Premiseand theimprovementdocated thereomt any time to inspect the property, as

long as LessorOs inspection does not unreasonably interfere with the operation of the proper
function of theLesseeOs businesdessor shallattempt toprovide Lessee with reasonable
advance notice of its intent tospectthe Leased Premisesid the Improvementsinless notice

is impossible or impractical. Lessee shall have the right to have a representative accompany
Lessor during such entry and inspection. Lessee shall notlasmspraccess tdhe Leased
Premses

Section 16.2 Relationship of Parties Nothing contained herein shall be deemed or

construed by the parties, or by any third party, as creating the relationship of principal and agent,
partners, joint venturers, or any other similar such relationship, betweepathes. It is
understood and agreed that no provision contained herein n@angrigyees, agents, members
or shareholdersf the parties hereto creates a relationship other than the relationship between
Lessor and Lessess lessor and lessee or as desdr in the CEA In no event shall LesseeOs
officers, directors, employees or agents be liable for any of the obligations of Lessee hereunder.
Section 16.3 Waiver. The Lessor and Lessee agree that either partyOs failure to insist on
strict performance of any term coondition of this Lease shall not constitute a waiver of that
term or condition, even if the party accepting or acquiescing in theamorming performance
knows of the nature of the performance and fails to obgatt No waiver or breach shall affe
or alter this Lease but each of the terms of this Lease shall continue in full force and effect with

respect to any other then existing or subsequent breach thereof. No waiver of any default
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hereunder bgither partyshall be implied from any omissiday the nondefaulting partyto take

any action on account of such default if such default persists or is repeated, and no express
waiver shall affect any default other than the default specified in the express waiver for the time
and to the extent therestated. One or more waivers shall not be construed as a waiver of a
subsequent breach of the same covenant, term, or condition.

Section 16.4 Consentor Approval In any instance irwhich a pangOsconsent or

approval is required under this Lease, themnlessspecifcally stated otherwise in such provision,
such partyagrees not to unreasonably withhold, delay or condition such consent or approval.

Section 16.5 Severability The provisions of this Lease are severable. Any terms
and/or conditions that are deemed illegal, irvali unenforceable shall not affect any other term
or condition of the Leaser the CEA

Section 16.6 Recordation of Leasdt shall be the responsibility of Lesseeteparean

extract of theLease which each party agrees to exectdaecord in the Office of the Parish
Recorder of the Parish @alcasieu The form of theExtract of Leaseagreemenshall require
the approval of.essor. Lessee shall provide Lessor with a certified copy of the redéxtiadt
of Lease. Recordation digExtractof Leaseshall be at LesseeOs expense.

Section 16.7 Successors and Assign$his Leaseshall be binding on and will inure to

the benefit of the parties to this Lease and their respective successors and assiglesl any
such assignment was made in anmex consistent with terms of this Lease

Section 16.8 Counterparts This Leasanay be executed in duplicate counterparts, each
of which shall be deemed an original, but all of which together will constitute only one

agreement.
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Section 16.9 Entire Agreement This Leasetogethe with all exhibits attached hereto,

setsforth the entire agreement of the parties with respect to the matters sdtefiaitn and no
verbal commitments, except those reduced to writirtgisi\Leasehave any binding effect. Any
amendments tthis Leasemust be reduced to writing and signed by both parties.

Section 16.10Choice of Law This Leaseshall be construed under and in accordance

with the Laws of the Stateof Louisiana and, in the event of a court proceeding, any such
proceeding shall be filed in th@uisiana Nineteenth Judicial District Court.

Section 16.11Authorized Representatives of the Partida any instancén which the

approval or consent of a party is required, it shall be given on behalf of Lessor by the President
of the LSU System or his designeedam behalf of Lessee litg then President or his designee

Section 16.12Appropriation of FundsAll State,DOA and Lessor obligations under this

Lease to make payments of any kind in future year, shall be subject to appropoyattoe
Louisiana Legislature of siifient funds therefor and the availability of funds following
Legislative appropriatignprovided however,and notwithstanding anything to the contrary
contained herein or in the CEAnyaand all obligations othe DOA and/orLessorpursuant to
Section 17.2of this Lease to refund prepaid Resitall be subject to, and contingent upon,
appropriation by the Louisiana Legislature of sufficient funds specifically amilesly
appropriated forefundingof suchsums toLesseg(the @esseeAppropriationO), and any such
obligation by any obligor is limited only to the portion of sh&sseeAppropriation which said
obligor receives. In the event thatesseeis due a refund of prepaid Rent pursuant to the
provisions ofSection 17.2and thisSection 16.12the Statethe DOA and Lessor agree to make
good faith best efforts tseek specific appropriation for such refuntly the Louisiana

Legislature and the DOA and/or Lessoshall include in one or more of their annual budget
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requests, a request for the appropriation of fufmsthe purpose of makinguch refund of
prepaid Rent thesseguursuant to this Lease.

Section 16.13. Due Diligence During the period of time commencing on the date
of this Lease and endingvo hundred sevent{270) days thereafter (the Olnspection PeriodO),
Lessee, its agents, contractors and representatives may conduct, without limitation, the following
due diligence inspections regarding the Leased Premises and the intended Improvements
(collectively, the OBasic &erty InspectionsO): (i) inspections and tests regarding the condition
of the Leased Premises (including, without limitation, geotechnical, environmental,
topographical, wetlands and engineering tests); (ii) investigations with regard to environmental
and other legal requirements pertaining to the Additional Property and the intended
Improvements; (iii) investigation of title to the Leased Premises, including obtaining a
commitment for the issuance of a policy of leasehold title insurance on the LeaseseBrand
obtaining a current ALTA/ACSM land title survey of the Leased Premises; and (iv) investigating
the availability of and seeking to obtain all permits, licenses and other governmental approvals
required for the construction and operation of thended Improvements, including, but not
limited to, any necessary zoning approvals, site plan approvals, special use permits, health care
regulatory approvals and authorizations, curb cuts and building permits. If any of the
information obtained by Lessexs a result of the Basic Property Inspections indicates that, in
LesseeQOs reasonable opinion, there could be a material, adverse effect on LesseeOs construction ¢
operation of the intended Improvements (including, without limitation, a material delay in
commencement of construction, a material change in the contemplated design of the intended
Improvements or a material increase in the contemplated cost of constructing or operating the

intended Improvements), then Lessee shall have the right to termhsateeise (but not the
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CEA or the Hospital Site Leagby delivering written notice of termination to LSU and DOA no
later than the expiration of the Inspection Peridslaid notice shall certify and set forth the
specific reasons/issues as to why Lessegmihatedhe Lease In such event, this Lease shall be
terminated effective as of the delivery of such notice, without liability to any of the parties and
without further liability or obligation under this LeasAll Basic Property Inspections and any
otherdue diligence work shall be at the sole cegpense and risk of Lessee.

Section 16.14Miscellaneous It is agreed that unlike the lease of thaeke Charles
Hospital Siteentered into among the parties hereto, thisskeshall noautomaticallyterminate
upon termination of the CEA.

[The Remainder of this Page is Intentionally Left Blank;
Signatures are on the Following Page.]
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[Signature Page faeroundLease(Lake Charles Sité)

This Leaseby andamongBoard of Supervisors of Louisiana &tdiniversity and
Agricultural and Mechanical Collegéhe Division of Administration, the State of Louisiaaral

Southwest Louisiana Hospital Associatimexecutedn duplicate originatounterparts

IN WITNESS WHEREOF, the parties hereto have signeditmamess of the  day
of 2013, in the presence of the undersigned competent witreestias date set forth
under their respective signatures
WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA

STATE UNIVERSITY AND AGRICULTURAL
AND MECHANICAL COLLEGE

Printed Name:

By:

: Dr. William L. Jenkins, Interim President
Printed Name: Louisiana State University System

Date:
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[Signature Page for Ground Lease (Lake Charles Site)]

This Lease, by and among Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College, the Division of Administration, the State of Louisiana and
Southwest Louisiana Hospital Associatiesmexecuted in duplicate original cderparts.

IN WITNESS WHEREOF, the parties hereto have signed their names as of the __ day

of , 2013, in the presence of the undersigned competent witnesses on the date set forth
under their respective signatures:

WITNESSES: STATE OF LOUISIANA, through DIVISION OF
ADMINISTRATION

Printed Name:

By:
Kristy Nichols
Commissioner of Administration
Date:

Printed Name:
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[Signature Page for Ground Lease (Lake Charles Site)]

This Lease, by and among Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College, the Division of Administration, the State of Louisiana and
Southwest Louisiana Hospital Associatisexecuted in duplicate original caerparts.

IN WITNESS WHEREOF, the parties hereto have signed their names as of the __ day

of , 2013, in the presence of the undersigned competent witnesses on the date set forth
under their respective signatures:

WITNESSES: SOUTHWEST LOUISIANA HOSPITAL
ASSOCIATION
Printed Name: By:

Larry M. Graham

. President
Printed Name: Date:
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Ground Lease

LEASED PREMISES

Need LegaDescription

IMPROVEMENTS
SERVICE STANDARDS, BUILDING

b.

[NOTE: TO BE DISCUSSED]

Element

Standard

General

¥

In general, all elements of building fabric, fixture
and fittings, floor and floor coverings, and
furniture and Equipment shall at &thes be
functional, operational subject to reasonable we
and tear, which is in turn subject to refurbishme
obligations.

Building Fabric External ¥ Sound secure and weatherproof where appropr
¥ External walls ¥ Free from damp penetration or spalling
¥ Roof ¥ Claddings, copings and parapets are structuralll
¥ Fire escapes sound and secure.
¥ Walkways ¥ Free from vermin and/or pests.
¥ Safety barriers ¥ Chimney stacks/flues and vents are structurally
¥ Balconies sound and secure afree from blockages and if
¥ Eaves flues, free from soot.
¥ Rendering ¥ Free from debrignossgrowth and bird droppings
¥ Chimneys/flues
¥ Vents
Building Fabric Internal ¥ Free fromstructural cracks and/or deflection
Including but not limited to: ¥ Free from damp and vermin
¥ Internal walls ¥ Free from undue damage and of reasonable
¥ Partitions appearance for location
¥ Ceilings ¥ Comply with the requirements set out in codes {
¥ Elevators, escalators, standards
dumbwaiters ¥ Free from asbestos and other hazardous mater|

M JS1 2402080 v2
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Element Standard
¥ Pneumatic tubes
Fixtures and Fittings ¥ The floor coverings areomplete
Including but not limited to: ¥ The floor covering is fully fixed to the floor so as
¥ Doors (external, internal an not to cause a health and safety hazard
fire) ¥ The floor covering is free from tears, scoring,
¥ Windows and stools and cracks or any other damage that is unsightly an
sills could cause a health and safety hazard.
¥ Hatches ¥ Floor coveringsurfaces shall be maintained in
¥ Vents such a way as to provide a suitable uniform suri
¥ Shelving (taking into account the prexisting subsurface)
¥ Cupboards with minimal resistance, for wheeled beds,
¥ Railings trolleys, wheel chairs and any other wheeled
¥ Racking vehicle in use in the Facilities
¥ Notice boards ¥ Allow adequate drainage where necessary.
¥ Mirrors ¥ Free from pests.
¥ Balustrades
¥ Magnetic door holders
¥ Floor coveringOs
Decorative Finishes ¥ Free from all but minosurface blemishes or
Including but not limited to: undue wear and tear
¥ Paintwork ¥ Free from cracks, or any other surface degradal
¥ Fabric inconsistent with a building maintained in
¥ Special finishes applied to accordance with Good Industry Practice.
walls, ceilings, woodwork,
metalwork, pipework and
other visible elements)
Furniture & Equipment ¥ |Is free from spitz, cracks and other defects
including sqeaks and is free from all but minor
surface blemishes or undue wear and tear not i
existence at the commencement of the lease.
¥  Will be maintained in accordance with
Occupational Health and Safety requirements &
standards.
¥  Will be maintained in accordaaavith

manufacturerOs requirements.

SERVICE STANDARDS, SYSTEMS
Standard

Element

General

¥

In general, all elements of building systems and Services
systems including the elements outlined below shall at all
times be functional, operational and satisfy $hene
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Element

Standard

performance requirements as existed at the time of
commencement of the lease.

Emergency Power Supply

Standby power supply shall be operational, secure and te
in compliance with standards

Test using live loads and demonstrate transfer scheme.
Emergency lighting units shall comply with standards, be
free from dust, operational and fully charged

Batteries shall be adequately ventilated, free from acid
leakage; batteries shall be topped up and fully charged

MV & LV Distribution System
Including butnot limited to:

¥

K K K K K

Distribution equipment and
protective devices fuse switches
Isolators

Distribution boards

Fuses

MCBOs, ACB, ElcbOs and RCE
Exposed distribution cables

w

w

Fuse elements or circuit breaker mechanisms in working
order.

Contacts and connectionkan and mechanically tight.

No overheating during normal operating loads.

Secure to authorized access only. Recording instruments
operational where necessary

Torque all bus connections to manufacturer
recommendations.

Provide lock out procedure

Regulary test all breakers and transformers

Regularly clean all switchgear and transformers.

Do injection testing at least every two years.

Test all alarm functions

Identification notices where necessary.

HV Distribution Systems
Including but not limited to:

¥

¥
¥
¥

Distribution equipment
Isolators

Distribution units

0CBOs ACBOs and ELCBOs

K KK K K K K K

K K K K K w K K K K

w

w

Ratings shall be clearly marked.

Fuse elements or circuit breaker mechanisms in working
order.

Contacts and connections clean and mechanically tight
No overheating during normal opaing loads

Secure to authorized access only.

Recording instruments operational where provided and
necessary

Transformers are maintained as per manufacturerOs
recommendations at least every two years

Protective coatings are intact.

No signs of excessiveeating

Provide lock out procedure.

Balance loads

Test all protective relaying including injection testing at le
every two years.

Provide coordination study after every significant change
at a minimum every ten years.

Indicate fault levels.

Check eletronic operation of all breakers and that power
source is battery operated

Torque all bolted connections

Identify all current transformer and potential transformer
ratios.

Provide ground fault relaying as needed.

Marker and covering notices where necegsar

Hot and Cold Water Systems

Taps valves and other related fittings fixtures function as
intended.
Pipework and fittings shall be fastened securely to their
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Element

Standard

intended points of anchorage.
There shall be no persistent drips or leaks of water from
pipework,taps, valves and/or fittings.

Heating Ventilating and Air
Conditioning Systems
Including but not limited to:

¥ Fume hoods
Humidifiers
Dehumidifiers
Heaters
Ductwork
Mixing boxes and dampers
Coolers
Inlet/outlet grills
Cooling towers (and other local
ventilation systems
Pneumatic tube system
Fire and smoke dampers

KKK K K K K K

K K

All ventilation systems shall function as intended without
undue noise or vibration

Maintain air changes and ventilation levels as required to
achieve ASHRAE Standards as well as codeJ@wH
requirements

Ductwork, fittings and pipework shall be securely fastene
their intended points of anchorage.

There shall be no persistent or unreasonable leakages of
water (or other heating/cooling medium) or from ventilatic
systems

Secure to authrized access only.

Free from corrosion, erosion and organic growth.
Pneumatic tube system operates to the Manufacturers ar
Health Authorities requirements.

Sanitary and Other Drainage Systems
(Including all sanitary ware and associate
fittings)

Shallfunction as intended without undue noise and vibrati
Provide a safe and comfortable environment.

All pipework and fittings fastened securely to their intende
points of anchorage

There shall be no leakage of waste and/or foul water and
rain water.

Fire Fighting Equipment

Fire Extinguishers, fire suppression and other firefighting
equipment shall be maintained in accordance with releval
codes and standards

Medical Gases

Medical gas systems shall be maintained in accordance \
relevant codes andasxdards and shall be tested and
inspected in accordance with those standards, Health
Department regulations, State Fire Marshal regulations aj
well as JCAH requirements.

Communications Systems
Including but not limited to:
¥  Allinfrastructure cabling,
including telecommunications an
data cabling;
¥ |T/data other than backbone
during any warranty period
¥ Public address system (if
provided)
¥ PABX
¥  Nurse call system hardware (Firg
Response Maintenance), includi
radio paging
¥ Patient education/entertainment
system; and
¥ All communication and
information technology
equipment installed in the Facility

The Communications systems shall be maintained in
accordance with all relevant codes and standards.

All electrical communications and data transmission
installatons to comply with relevant codes and standards,
Shall function as intended
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Element Standard
Electrical Systems ¥  Weatherproof where appropriate.
Including but not limited to: ¥ Function as intended without undue noise or vibration;
¥ Lighting wiring, fittings, fixtures, controls and safety devices shall |
¥ Safety properly housed and fastened securely to their intended {
¥  Alarm systems of anchorage and labeled.
¥ Lighting conductor should be complete, isolated and com
with codes and standards
¥ MICC cable protective coatgs intact.
¥ Light remittance at the design Lux levels
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Service Standards, Horticulture
Standard

Element

Tree, Shrubs & Hedges

¥

Trimmed, pruned and/or cut to maintain healthy plant gro
and so as to minimize
0 The risk of crime or vandalism
0 Theopportunity for storm wind damage
o Risk of fire
o The obstruction of roadways, pathways, car park|
street lighting etc.
Are secure and safe.
Free from dead or dying branches
Free from litter.
Free from disease and/or aphid infestation
Replaced as and wheecessary to maintain appearance
If irrigated, maintain irrigation system.

Grassed Areas

KK K K K K|[K K K K K K

Shall be uniform appearance

Edges shall be trimmed

Free from mole or vermin infestation.

Free from fallen leaves, weeds and litter

Shall be maintained to a uniformmigth

If irrigated, maintain irrigation system in working order as
designed.

Flower Beds

K K K

Free from fallen leaves, weeds and litter.

Free from disease and/or aphid infestation

If irrigated, maintain irrigation system in working order as
designed

ServiceStandards, Grounds and Garden Maintenance
Standard

Element

Site Circulation Routes

w

Sound safe and even surface with no potholes or sinking

Including but not limited to: ¥ Free from standing water
¥ Paving ¥ Free from fallen leavesnoss,algae or interstitial weeds.
¥ Paths ¥  Free from fallen trees.
¥  Driveways ¥  Curbs and edgings are sound
¥ Roads ¥ No loose curbs or paving stones.
¥ Parking Areas ¥ Road markings anplarking striping are clear and complete
¥ Hard standings ¥ Free from graffiti and/or vandalism.
¥ Facility entrances ¥ Maintain handicapped accessible routes free and
¥ External staircases unobstructed (physically and visually impaired and
¥ External fire escapes if any or wheelchair users).
exteriorstairs ¥  Protection of vehicles form chemical sprays during any
applications.
External Furniture and Structures ¥ Sound secure safe and free from damage
Including but not limited to: ¥ Operating at their design performance whapplicable
¥  Street lights ¥ Free frommoss algae and or interstitial weeds
¥ Guard rails ¥ Free from graffiti and/or vandalism
¥ Copings ¥ Replacement of light elements
¥  Statutes or ornamental objects
¥ Bollards
¥ Bus stops
¥ Street lights
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Element Standard
Boundaries ¥ Intact safe sound and secure.
Including but not limited to: ¥  Free from graffiti and damage.
¥ Fences/walls ¥ Locks areoperational.
¥ Gates ¥  Free from graffiti and/or vandalism
External Play/Recreational Areas ¥ Safe and secure.
Including but not limited to: ¥ Free from graffiti and/or vandalism
¥ Courtyards
¥ Patios
Gutters and Drains ¥  Swept.
¥ Free from litter, leaves, weeds aextraneous material.
Facility ¥  Free from litter, including cigarette ends and chewing gun
residue.
¥ Garbage Bins shall be less than 75% capacity and free fr
malodor.
Signage ¥  All hazard notices and safety signs are maintained, recori

located andlisplayed correctly, and fully serviceable.
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LEASE
(Lake Charles Hospital Site)

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE

This contract of Lease (OLeaseO) is made and entered into effective the day of
, 2013 by and between:

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL COLLEGE, a public constitutional

corporation of the State of Louisiana, represented herein by William L. Jenkins,

Interim President of the Louisiana State University Systduy authorized by

virtue of a Resolution of the Board of Supervisors, adopted March 27, 2013, a

copy of which is attached hereto, with a mailing address of 3810 West Lakeshore

Drive, Louisiana State University, Baton Rouge, Louisiana 70808 (Federal 1.D.

No. XX-XXX0848) (hereinafter referred to as OLSUO or "Lessor");

THE STATE OF LOUISIANA (OStateO), THROUGH THE DIVISION OF
ADMINISTRATION (ODOAO), herein represented and appearing through
Kristy H. Nichols, Commissioner of Administration, Division of Adrnsimation,

Office of the Governor, State of Louisiana, under the authority granted pursuant
to La. R.S. 39:11 and other applicable law, whose mailing address is Post Office
Box 94095, Baton Rouge, Louisiana 708105, and

SOUTHWEST LOUISIANA HOSPITAL ASSO CIATION d/b/a Lake Charles
Memorial Hospital, a Louisiana nonprofit corporation, represented by Larry M.
Graham, its President, duly authorized by virtue of a resolution adopted

, a copy of which is attached hereto, with a mailing address of 1701
Oak Park Boulevard, Lake Charles, Louisiana 70601, (Federal I.D. Ne. XX
XXX ) (hereinafter referred to aSQUTHWEST or "Lessee"),

provides as follows:

WITNESSETH

WHEREAS, Lessee owns and operates a major hospital committed to improving access
to healthcare in its service area; and,

WHEREAS, LSU is a public constitutional corporation organized and existing under the
laws of the State of Louisiana, and LSUOs institutions, including its medical schools and
hospitals, are under LSUOs supervision amthgeament pursuant to La. Const. Art. VIII, Section

7 and La. R.S. 17:3215; and,
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WHEREAS, Lessee and LSU support building a new model for the relationship between
a major hospital and a school of medicine and its teaching and/or health care prograna, and th
this new model will provide physicians and patients with a new environment of care that
optimizes the use of all resources; and,

WHEREAS, LSU, Lessee, the Louisiana Department of Health and Hospitals and
Division of Administration are parties to a Coogieve Endeavor Agreement dated

, 2013, (the OCEAO) through which LSU, Lessee, the Louisiana Department of

Health and Hospitals and DOA will collaborate; and,

WHEREAS, this Lease is an integral aspect of the CEA and furthers the above stated
goals; and,

WHEREAS, LSU and Lessee through their collaboration, desire to provide medical
services at Lake Charles Memorial Hospital and in outpatient clinics operated by Lessee; and,

WHEREAS, LSU is the owner of certain immovable property with all boddi and
improvements thereon, and the equipment located therein (herein "Equipment") which
Equipment is reflected on Exhibit "A" hereof, which buildings, improvements, and equipment
are located at , Lake Charles, Louisiana __ (the "LeasadeBl), the legal
description of which is attached hereto as Exhibit OBO; and,

WHEREAS, the Leased Premises consists of approximately square feet of
space, which will be leased by Lessor to Lessee for the purpose of operating outpatient clinics,
diagnostic centers, and other Permitted Uses (defined below); and,

WHEREAS, this Lease furthers the educational and public service missions of Lessor;

and the purposes of the CEA; and,

NOW, THEREFORE, in consideration of Lessor's obligation to lease tresed
Premises and Equipment, the rent to be paid by Lessee during the term of this Lease, and the

641692.1



mutual benefits accruing to the parties under this Lease and the CEA, the parties do enter into
this Lease, on the following terms and conditions:
ARTICLE I.
LEASED PRBMISES, EQUIPMENT ANDTERM

For the consideration and upon the terms and conditions hereinafter expressed, Lessor
leases the Leased Premises and Equipment unto Lessee, here present and accepting the same,
commencing on the Commencement Date (as defined hdtmvan initial term of ten (10) years
(the Olnitial TermO, and together with any Renewal Terms, the OTermO), unless otherwise
terminated sooner in accordance with the terms and conditions set forth herein and in the CEA.
Unless Lessee provides a wnitteotice of norrenewal to Lessor at least ninety (90) days prior
to the end of the thecurrent Term of the Lease, the Term of the Lease automatically shall
extend for up to five (5) successive periods of one (1) year each (each, a ORenewal TermO), so
tha the maximum possible Term of the Lease shall be fifteen (15) years.

For the purposes of this Lease, the OCommencement DateO shall mean the 24th day of
June, 2013 at 12:00:00 a.m., unless mutually extended by the parties by written consent, which
consemnshall not be unreasonably withheld.
ARTICLE Il.
RENT

Section 2.1 Quarterly Rent During the Term, the annual consideration for this Lease

is the payment by Lessee to Lessor of a sum equal to , payable in four (4) equal

quarterly installments (the OQuarteRentO) of $ each, with the first installment
being due and payable on the Commencement Date, and the remaining installments being due
and payable, respectively on th& day of each calendar quarter thereafter (so that Quarterly
Rent payments Wibe due no later than each January 1, April 1, July 1 and October 1 during the
Term). In the event the Commencement Date should be a date other than the first day of a
calendar quarter, the first Quarterly Rent payment shall be prorated to the eat cal¢indar
qguarter. In the event that the last day of the Term is a day other than the last day of a quarter, the
last Quarterly Rent payment shall be prorated from the first day of that final quarter of the Term
to the last day of the Term.

Section 2.2 Advance Rat. No later than twenty (20) days following execution of this
Lease, Lessee shall ppay to Lessor a portion of the Rent as follows: Quarterly Rent in the

10
641692.1



total amount of $ shall be prepaid by Lessee, which payment represents the full

value of the Quarterly Rent payments for one (1) year of the T€eFime prepayment shall be
considered a payment of the entire Quarterly Rent due during the telijhy€HD of the Initial

Term. Should this Lease terminate due to the default of Lessor, D@Hr; or due to a
Terminating Event under and as defined in the CEA occurring because of the fault or failure of
LSU, DOA or DHH, to the extent allowed by Law, and in addition to any other amounts that
may be due to Lessee in consideration of StateOsitabig pursuant to the CEA to assist in
preserving LSUOs medical education programs, to provide health care to the community and to
seek to reduce the financial burden on the State of providing this assistance, the Division and
Lessor will refund to Lesseall prepaid Rent (with appropriate pration if the Lease is
terminated during the last year of the Term), but only to the extent such refund is funded by the
State in accordance with Section 15.12 hereof; provided, however any obligation of the State to
fund, and the Division and Lessor to refund, prepaid Rent shall be reduced on-fodaltdlar

basis to the extent any State, Division and/or Lessor funds are expended to improve the Leased
Premises subsequent to the Commencement Date of this Leasséet a failure by Lessee to
satisfy its obligations hereunder.

Section 2.3 Additional Rent In addition to the Advance Rent and Quarterly Rent, the

Lessee shall also pay any and all other charges or payments which Lessee is or becomes
obligated to pay pursuant this Lease (the OAdditional RentO). (The Advance Rent, Quarterly
Rent and Additional Rent may be referred to collectively herein as the ORentO). Except as
otherwise set forth herein, any Additional Rent owed to Lessor shall be due within thirty (30)
days after receipt of the invoice, with reasonable description and itemization of the charge, from

Lessor.
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Section 2.4 Rent PaymentsAll Rent is payable by Lessee to Lessor at the following

address, until notified differently in writing by Lessor: P. O. Box 9138&on Rouge,
Louisiana 70821.

Section 2.5 Adjustments to Quarterly Rent

(@) The parties agree that as of the end of the fifth y®ar of the Term and

as of the end of every five (5) year period thereafter (each an " Adjustment Date"), the Quarterly
Rent may be reviewed and adjusted to the then current fair market value for the rental of the
Leased Premises and Equipment and otblated values and benefits (the "Fair Market Rental
Value"). Any calculation of Fair Market Rental Value for the Quarterly Rent shall assume that
the terms and conditions of this Lease, other than the amount of the Quarterly Rent, will continue
to apply. Lessor and Lessee shall make good faith efforts to agree as to any adjustment of the
Quarterly Rent to account for a change in value. In the event Lessor and Lessee cannot so agree
in writing as set forth above no later than four (4) months prior tAdumstment Date, either
Lessor or Lessee may initiate the following procedure to have the Quarterly Rent for the
subsequent five (5) year period determined by independent appraisal:

() Either Lessor or Lessee may initiate the appraisal process by proaiding
written notice that it is invoking the procedure described inShigion 17.7(a)

(i) Within twenty (20) days after the date of the written notice by one party
to the other that it intends to revalue the Quarterly Rent, Lessor and Lessee shall each appoint an
appraiser having at least ten (10) yearsO experience appraising commercial real estate in the
Lafayette area and who is a member of the Appraisal Instituteifaéer, a "Qualified
Appraiser"). Each Qualified Appraiser shall make an estimate of the Fair Market Rental Value

for the Leased Premises as of the beginning of such five (5) year period. Each party shall notify
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the other of the appointment of its Qfial Appraiser within ten (10) days after the
appointment. Each party shall deliver to the other party a copy of its Qualified Appraiser's
written report no later than sixty (60) days after the appointment of its Qualified Appraiser. If
only one party ppoints its Qualified Appraiser and delivers its Qualified Appraiser's report
within sixty (60) days of the appointment of its Qualified Appraiser, then the Fair Market Rental
Value shall be the value determined by that Qualified Appraiser. If neithgr g@points a
Qualified Appraiser or neither party delivers its Qualified Appraiser's report within sixty (60)
days after the appointment of its Qualified Appraiser, then Lessee shall pay the Rent calculated
for the previous five (5) year period.

(i) If the difference between the Fair Market Rental Value conclusions of the
Qualified Appraisers is less than ten (10%) percent, the Rent shall be set at the average of the
two.

(iv) If the difference between the Fair Market Rental Value conclusions of the
Qualified Apprasers is greater than ten (10%) percent, then the two Qualified Appraisers shall
agree on a third Qualified Appraiser who shall be furnished the appraisal reports of the first two
Qualified Appraisers along with any additional evidence the third Quaifipdaiser shall deem
reasonably appropriate. The Fair Market Rental Value conclusion and report of such third
Qualified Appraiser shall be conclusive as to the Fair Market Rental Value for the applicable five
(5) year period. Should this process not benglete by the applicable Adjustment Date, the
Rent for the previous five (5) year period shall continue until the third Qualified Appraiser has
delivered his written Fair Market Rental Value conclusion and report to Lessor and Lessee, and

the Rent for anyartial quarter shall be prorated accordingly.
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(v) The fees of the initial two Qualified Appraisers shall be borne by the
party hiring them, and the fee of the third Qualified Appraiser shall be borne equally by Lessor
and Lessee.

Section 2.6 Net Lease This Lease isntended to be a net lease, meaning that except
for any Rent abatement rights specifically set forth in this Lease, the Rent provided for herein
shall be paid to Lessor without deduction for any expenses, charges, insurance, taxe§wr set
whatsoever ofiny kind, character or nature; it being understood and agreed to by Lessee that as
between Lessee and Lessor, Lessee shall bear responsibility for the payment of all costs and
expenses associated with the management, operation, maintenance and capitdl akthe
Leased Premises and Equipment, including without limitation all costs and expenses described in
Article VI hereof. Under no circumstances will Lessor be required to make any payment on
LesseeOs behalf or for LesseeOs benefit under thisdre@ss®yme any monetary obligation of
Lessee or with respect to the Leased Premises and Equipment under this Lease.

ARTICLE III.
USE

Section 3.1 Permitted Uses The Leased Premises and Equipment shall be used and

occupied by Lessee solely for medical business offices, medithb#tces, medical education

staff offices, medical clinics, outpatient pharmacy operations or any other medical, educational

or hospital use or uses (including, without limitation, surgical, research and laboratory facilities)
together with any uses thare accessory to any of the foregoing (OPermitted UsesO), and for no
other purposes without the prior written consent of Lessor. Notwithstanding the fact that
hospital use or uses as described above are a "Permitted Use" hereunder, Lessor and Lessee
acknowledge and agree that, as of the date hereof, Lessee does not plan to operate the Leased

Premises as a hospital or to have active inpatient beds at the Leased Premises.
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Lessee will conduct its business on the Leased Premises in compliance with all federa
state, local and parish rules, laws, ordinances, and governmental regulations, orders, codes and
decrees (herein OLawO) and in accordance with the provisions of the CEA.

ARTICLE IV.
SUBLETTING AND ASSIGNMENT

Section 4.1 No Assignment Lessee may not, without the prior written consent of

Lessor assign, mortgage or otherwise encumber in whole or in part this Lease or any interest
therein; provided, Lessee may, with prior written notice to Lessor, but without the consent of
Lessor, adgn its interest as Lessee under this Lease to goradit corporation or low profit
limited liability company, nosprofit or low profit limited liability partnership, or other non
profit legal entity wholly owned or controlled by Lessee, or to any-profit entity that is a
successor by merger to the Lessee or that acquires Lessee or all or substantially all of the assets
of Lessee, provided that such assignee assumes LesseeOs obligations hereunder by operation of
Law or agrees to assume in writing Lesseobligations hereunder without release of Lessee, all
in form and substance approved in writing by Lessor.

Section 4.2 No Subletting Lessee, without the prior written consent of the President
of the LSU System or his designee (the "Lessor Representative"), adnslent shall not be
unreasonably withheld, may not sublease or grant any other rights of use or occupancy of all or
any portion of the Leased Premises and/or Equipment; provided, Lessee may, with prior written
notice to Lessor, but without the consenttbé Lessor Representative, grant one or more
subleases of or grant any other rights of use or occupancy of all or a portion of the Leased
Premises and/or Equipment (collectively "Permitted Subleases”) to (1) a nonprofit corporation,
or low-profit limited liability company, nonprofit limited liability partnership, or other nonprofit

legal entity wholly owned or controlled by Lessee, or to any nonprofit entity that is a successor
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by merger to the Lessee or that acquires Lessee or all or substantiall{hallastets of Lessee;

(2) retail subtenants such as restaurants, drug stores, flower shops, newsstands, brace shops, and
other subtenants which support the operations of the Leased Premises for the Permitted Uses,
and which would be routinely housed in gansettings; (3) a third party with which (i) Lessee

and (i) Lessor have an affiliation agreement relating to the healthcare, academic or research
activities conducted in the Leased Premises; and (4) any entity or entities for Permitted Uses so
long assuch sublease or grant does not affect more than __ % of the square footage of the Leased
Premises, and so long as such sublease or grant does not materially conflict with or materially
diminish, or be materially inconsistent with the Public Purpose astsuthis defined in the

CEA,; provided that all such Permitted Subleases shall be subject and subordinate to all of the
terms and conditions of this Lease and the use of the Leased Premises and/or Equipment
permitted under any such Permitted Sublease blkaih accordance with the applicable terms

and conditions of this Lease, and further provided that such sublessee expressly acknowledges
the above in the sublease. Any such Permitted Sublease for which such prior written consent of
the Lessor Representati is not required pursuant to this Section 4.2 shall: (a) have a term not
exceeding the Term of this Lease; and (b) further the mission of the Public Purpose as set forth in
the CEA. Any subleases not meeting the foregoing criteria shall be submitiieel t@ssor
Representative for its prior review and approval, which approval shall not be unreasonably
withheld. Any failure of the Lessor Representative to respond within thirty (30) days of receipt
of such written request shall be deemed consent. Inetieat the Lessor Representative
disapproves such a request, the Lessor Representative shall give written reasons for such
disapproval. The foregoing shall be exclusive of any subleases to LSU, all of which subleases

are hereby consented to. Under ne@uwinstances may Lessee sublease any space for any adult

16
641692.1



establishment (as defined by an applicable zoning code) including, but not limited to, adult
bookstore, adult movie theater, adult novelty shop, tattoo shop, adult cabaret, liquor store or
tobacco shop Furthermore, notwithstanding anything contained in the Lease to the contrary,
Lessee shall not enter into any sublease of all or part of the Leased Premises with any physicians
group or medical practice if such sublease would be materially inconsmgthnthe Public
Purpose as such term is defined in the CEA. Any sublease shall contain a provision to the effect
if this Lease is terminated for any reason, the sublease, at Lessor's sole option, shall (i) continue
in full force and effect with LSU beingutomatically substituted for Lessee as the Lessor under
such sublease, with no liability for LSU for any obligations of Lessee (or any permitted assignee)
which arose before LSU exercised its option to continue the sublease, and (ii) be terminated
without any liability to LSU or DOA. Further, any sublease shall contain a provision restricting
the subsublease or assignment of all or any part of such sublease.

Section 4.3 Lessee Remains Liabldn no event shall any assignment or subletting of

all or any portion othe Leased Premises and/or Equipment release Lessee from any obligations
under the Lease, unless such release shall be evidenced by Lessor's express written agreement at
the time of the assignment or subletting, which agreement may be withheld in LesterOs
discretion.

ARTICLE V.
IMPROVEMENTS AND ALTERATIONS BY LESSEE

Section 5.1 Lessee's Improvements and Alterations

(@) Lessee shall not make any Major Alteration (defined herein) to the Leased
Premises without the prior written approval of Lessor, which approval can be givére by
Lessor Representative or by the Director of Facility Planning in the LSU President's Office and

DOA, which approval shall not be unreasonably withheld or delayed. In connection with any
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requested Major Alteration, Lessee shall submit to Lessor ard dCexplanation of the work
proposed to be carried out, in a level of detail required by Lessor and DOA in their reasonable
discretion, and including plans and specifications therefor unless the requirement of such plans
and specifications is waived in mng by Lessor and DOA in their reasonable discretion. If
neither Lessor nor DOA has notified Lessee of LessorOs and DOAOs approval or denial (with
written reasons in the event of a denial) of a request for consent to a Major Alteration within
thirty (30) days after receipt by the Lessor Representative and DOA of such information as is
necessary to describe the Major Alteration in reasonable detail, Lessor and DOA shall be deemed
to have approved the request.

(b) A OMajor AlterationO is any alteration orestlthange to the Leased
Premises: (i) which is structural in nature; (ii)) which would materially change the Leased
Premises exterior appearance or structure limit line, (iii) which would materially change or affect
the electrical, mechanical, heating, tilting and air conditioning or utilities systems or routing
servicing of the Leased Premises, or (v) which is estimated in good faith to cost in excess of
$500,000.00. Unless otherwise specifically provided herein, all alterations and improvements to
the Leased Premises, including, but not limited to, Major Alterations, (collectively,
OlmprovementsO) shall be performed by Lessee, at no cost or expense to Lessor or the DOA. All
Improvements shall be made in accordance with La. R.S. 17:3361, et seqimBtmlements
shall not reduce the then fair market value of the Leased Premises, and shall not adversely
impact the structural integrity of the Leased Premises. Approval by Lessor and/or DOA of any
Major Alterations shall not constitute any warranty l®ssor or DOA to Lessee of the adequacy
of the design for Lessee's intended use of the Leased Premises. All work performed for or by

Lessee shall be subject to and in accordance with all federal, state, parish and city building
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and/or fire department codasd ordinances. Any required alterations performed in connection
with such Improvements to meet said codes and ordinances shall be performed by Lessee, at
Lessee's expense. All work shall be performed for or by Lessee in a good and workmanlike
manner, ad Lessee shall prosecute the same to completion with reasonable diligence. Lessee
shall complete all Improvements so as not to create any liens or encumbrances against the
Leased Premises or LesseeQOs leasehold interest or any of Lessor's propertysesndHad

furnish: (i) a clear lien certificate for any Major Improvements to the Leased Premises; or (ii) any
other evidence thereof with respect to any Improvements to the Leased Premises which are not
Major Improvements.

(c) Before the commencement ofyawork in excess of One Million Dollars
($1,000,000.00) for construction of Improvements, Lessee shall supply Lessor with appropriate
Performance and Payment Bonds. These bonds are at LesseeOs expense and shall be issued in
form satisfactory to Lessond in such a manner as to protect the LessorOs interest in the Leased
Premises. Any requirement of ttf8gction 5.1{c) may be waived with the consent of Lessor and
DOA.

(d) The rights, responsibilities and obligations of the DOA shall be governed
by the provisions of La. R.S. 17:3361, La. R.S. 40:1724, and all other regulatory and statutory
authority granted to the DOA with respect to maintenance, repair and/or engpeats to public
buildings and property.

(e) Upon termination of this Lease for any reason other than a Lessee Event
of Default (as defined in Section 12.1 hereof), in addition to any other amounts that may be due
to Lessee, LSU and DOA shall pay to Lesseeamount equal to the book value as of such

termination date of the unamortized Major Alterations made by Lessee to the Leased Premises
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that were approved by Lessor and DOA in accordance with this Section 5.1, and to the extent
required in accordance witbection 5.1(b) above, computed on a GAAP basis, but only to the
extent such payment is funded by the State in accordance with S&Btigh16.12 hereof;

provided, however, any such obligation to pay pursuant to this Section 5.1(e), shall be reduced
on adollar-for-dollar basis to the extent any State, Division or Lessor funds are expended to
improve the Leased Premises subsequent to the Commencement Date of this Lease, because of a
failure by Lessee to satisfy its obligations hereunder.

Section 5.2 Cost of Lessee'sriprovements Lessee shall be solely responsible for the

costs of all Improvements to the Leased Premises undertaken by Lessee puiSaeatibnos.1
Following completion of the Improvements, Lessee shall provide to Lessor a lien waiver from
Lessee's contractor covering the cost of work, materials and equipment supplied by the
contractor and all subcontractors and materialmen. All Improvements made to thd Lease
Premises by Lessee shall become and remain the property of Lessor at the termination of the
Lease without any cost to Lessor. Notwithstanding the foregoing, if Lessee performs a Major
Alteration without obtaining LessorOs and DOAOs consent (or deensemtcas set forth
above), in addition to any other remedy available for such violation, Lessor may, at its option, by
written notice to Lessee require that Lessee remove the Major Alteration specified in such notice
and return the Leased Premises to themdition prior to the unauthorized performance of the
Major Alteration. If Lessee fails to remove such Major Alteration and restore the Leased
Premises to its original condition within sixty (60) days of the alumseribed written notice, or

if such renoval and restoration cannot be completed in sixty (60) days, and Lessee does not
commence such removal and restoration within sixty (60) days and perform the removal and

restoration diligently to completion, Lessee shall promptly reimburse, as AddiRamd) the
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Lessor for any expense that Lessor incurs in performing such removal and restoration. Lessee
shall pay the cost for any additional personal property, fixtures, equipment, furniture and other
unattached items of personal property which Lesseeptaag in the Leased Premises including,

but not limited to, counters, shelving, showcases, chairs and other unattached movable
machinery, equipment and inventory (collectively, "Personal Property"), and the Personal
Property shall be and remain the prapef Lessee and may be removed by Lessee at any time

or times prior to the expiration of the Term; provided, however, that Lessee shall repair any
damage to the Leased Premises and/or Equipment caused by such removal. Lessee's Personal
Property shall nanclude the Equipment leased by Lessor to Lessee pursuant to this Lease.

ARTICLE VI.
OPERATION, MAINTENANCE, REPAIR, SECURITYWND OTHER SERVICES

Section 6.1 Operation Lessee shall be responsible to procure and maintain all
utilities, services and equipment necessary or requor its use of the Leased Premises and
Equipment.

Section 6.2 Use Lessee shall procure and maintain all licenses, permits and
accreditation (if any) required for its use of the Leased Premises and Equipment.

Section 6.3 Maintenance and Repair

(@) Lessee shall, at its sole cost and expense during the Term, maintain the
Leased Premises, including all fixtures located therein, and make and perform all maintenance,
repairs, restorations, and replacements to the Leased Premises, including withaudrinmiéa
heating, ventilating, air conditioning, mechanical, electrical, elevators, telephone, cable and other
utility lines, plumbing, fire, sprinkler and security systems, computer service, air and water
pollution control and waste disposal facilitiespf, structural walls, sewer lines, including any

septic tank and effluent disposal system that may be necessary, and foundations, fixtures,
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equipment, and appurtenances to the Leased Premises as and when needed to maintain them in as
good or better workigp condition and repair (ordinary wear and tear excepted) as existed as of
the Commencement Date, regardless of whether such maintenance, repairs, restorations or
replacements are ordinary or extraordinary, routine or major, foreseeable or unforeseeable, or
at the fault of Lessee, Lessor or some other party, and regardless of by whom such items were
placed in the Leased Premises; provided, however, Lessor or DOA shall provide any
maintenance and improvements to the Leased Premises funding for whigehasdiuded in a
line of credit granted by the State Bond Commission prior to the effective date of this Lease. All
maintenance, repairs, restoration, or replacements shall be of a quality and class equal to or better
than the quality and class presentgated in the Leased PremisdsLessee fails to commence
such maintenance, repairs, restoration, or replacements, within 60 days of receipt of Lessor's
notice that such maintenance repairs, restoration, or replacements are necessary (or within such
longer period of time as may reasonably be required to commence such work), Lessor may (but
shall not be obligated to) make or cause to be made such repairs, restoration, and replacements,
at the expense of Lessee, and shall be entitled to collect the samédssee as Additional
Rental due hereunder within 30 days of written demand by the Lessor. Notwithstanding the
foregoing, Lessor and Lessee acknowledge and agree that Lessee does not presently intend to
operate the Leased Premises as a hospital asdchswhile Lessee shall generally maintain the
Leased Premises as provided above and shall not permit the same to go to waste, Lessee shall not
be required to return the Leased Premises to Lessor in condition as an operating hospital facility.
(b) Lessee shall have full and sole responsibility for the condition, repair,
maintenance and management of the Equipment; provided, however, that Lessee shall not owe

any maintenance obligation under this Lease respecting any item of Equipment that is not in
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good working order as of the Commencement Date. Lessee shall provide written notice to LSU
no later than thirty (30) days after the Commencement Date of this Lease of any specific items of
Equipment that were not in good working order as of the Commemntddate. Lessee shall
maintain the Equipment and each and every portion thereof in good working order and condition
and shall be solely responsible for all costs and expenses accrued or incurred in connection
therewith. Lessor shall not be responsibledny repairs to or maintenance of the Equipment,
whether ordinary or extraordinary, foreseen or unforeseen, structural -strootural. Lessee

shall maintain accurate records of all material work performed in furtherance of its obligations
under thisSection.

(©) It is understood and agreed that Lessor shall have no obligation to incur
any expense of any kind or character in connection with the maintenance, repair, restoration or
replacement of the Leased Premises and Equipment during the Term. Lebsmt flsarequired
at any time to make any improvements, alterations, changes, additions, repairs or replacements
of any nature whatsoever in or to the Leased Premises and Equipment, or maintain the Leased
Premises and Equipment in any respect whatsoewether at the expense of Lessor, Lessee, or
otherwise.

(d) Lessee agrees that all Improvements to the Leased Premises constructed
by the Lessee pursuant to this Lease shall comply with the requirements of Title 40, Part V, of the
Louisiana Revised Statute)EQUAL ACCESS TO GOVERNMENTAL AND PUBLIC
FACILITIES FOR PHYSICALLY HANDICAPPED,O more specifically, sections La. R.S.
40:1731 through 40:1744, and any new or modified requirements imposed to make the Leased
Premises accessible to persons with disabiléi@svould be applicable to LSU or to a state

agency, all as required for the Leased Premises' actual use from time to time (acknowledging,
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however, that Lessee does not presently intend to operate a hospital from the Leased Premises
and, as such, shall nbe required to comply with codes applicable to hospitals specifically
unless Lessee is operating the Leased Premises as a hospital at any time during the Term).

(e) Lessee further agrees to make, at its own expense, all changes and
additions to the Leased IPneses required by reason of any change in Law that occurs after the
Commencement Date (subject to obtaining any Lessor approvals that may be required by this
Lease), including the furnishing of required sanitary facilities and fire protection faciliés, a
Lessee shall furnish and maintain all fire extinguishers and other equipment or devices necessary
to comply with the order of the Louisiana State Fire Marshal; provided however, that in the event
of any Major Alterations to the Leased Premises, thetamritonsent of the Lessor must be
obtained prior to the commencement of any work in accordanceSedtion 5.lhereof. Lessee
shall further be responsible for @osts associated with any required periodic inspections and
servicing of fire extinguishers and other safety equipment or devices, or any licenses or permits
required by the State Fire MarshalOs office. At no expense to Lessor, Lessee agrees to comply
with any order issued during the Term by the State Fire MarshalOs Office within the timeframe
mandated by that Office.

)] Lessee accepts the Leased Premises and Equipment in their Oas isO
condition, that being the condition or state in which the Leased &¥srand/or Equipment exist
at the effective date of this Lease, without representation or warranty, express or implied, in fact
or in Law, oral or written, by Lessor, except as set fortfth)rherein below. Lessor agrees to
preserve all available warranties of workmanship, if any exist, related to the Leased Premises and
agrees to exercise its rights with respect to all such warrarftiasy,i which then exist, with

reasonable diligence following receipt of written request from Lessee.
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(9) Lessee further agrees to do at no expense to Lessor, painting of the
exterior and interior as applicable and as necessary to maintain the Leased Rreaniseat,
clean, safe, sanitary and habitable condition.

(h) Lessee shall have the sole responsibility of all maintenance and repairs to
all equipment operational at the time of occupancy, to the extent needed for its use of the Leased
Premises or to thexeent necessary to preserve and protect the Leased Premises, including but
not limited to boilers, elevators, HVAC, fire panels, lock and security systems and the public
address system, and shall ensure that all such equipment is properly maintained, isatés
and continues in an operable condition. Lessee shall be responsible for all routine preventive
maintenance and repairs on all such operational equipment, including but not limited to, the
HVAC systems, provided, that any such routine preventnantenance and repairs shall be
performed in accordance with manufacturer recommended schedules and be performed by an
authorized maintenance/repair contractor. Lessee shall be responsible for ensuring that all
necessary certification is maintained ory &amd all such equipment and machinery, including,
but not limited to, certification required by the State Fire Marshal and the Department of Health
and Hospitals.

0] Furthermore, Lessee shall comply with the standard outlined in Exhibit
OCO attached heretd.essee may propose alternative equivalent maintenance standards for
approval by Lessor within fortfive (45) days of execution of this Lease. Lessor, to the best of
its knowledge and belief, has maintained the Leased Premises in accordance wahdduel st
set forth on Exhibit "C" hereto.

Section 6.4 Security and Other Servicesessee shall provide or cause to be provided

all utilities, security service, custodial service, janitorial service, medical waste disposal, trash
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disposal, pest control services aall other services necessary for the proper upkeep and
maintenance of the Leased Premises. Lessee acknowledges that Lessor has made no
representation or warranty with respect to systems and/or procedures for the security of the
Leased Premises; any persomscupying, using or entering the Leased Premises; or any
equipment, finishing, or contents of the Leased Premises. It is the sole responsibility of Lessee to
provide for the security of persons on or entering the Leased Premises and/or property located at
the Leased Premises, in accordance with reasonable and prudent business practices utilized for
similar facilities.

ARTICLE VII.
USE, MAINTENANCE AND REPAIRS OF EQUIPMENT

Section 7.1 Permitted Use Subject to the terms and provisions hereof, Lessee may
use the Equipment solelgr a Permitted Use, and for no other purposes without the prior written
consent of Lessor. LesseeOs use of the Equipment shall comply at all times with all applicable
laws, orders, ordinances, zoning ordinances, regulations, and statutes of anydtderalarish,
or municipal government now or hereafter in effect, including all environmental laws and
regulations and further including all material orders, rules, and regulations of any regulatory,
licensing, insurance underwriting or rating organizato other body exercising similar
functions. Lessee shall not make any use of the Equipment which may make void or voidable
any policy of insurance required to be maintained by Lessee pursuant to this Lease.

Section 7.2 Operation Lessee shall provide all equipnt, furnishings, supplies,
facilities, services, and personnel required for the proper use, operation, and/or management of
the Equipment in an economical and efficient manner, consistent with standards of operation and
administration generally acceptalide facilities of comparable size and scope of operations.

Section 7.3 Lost and Stolen EquipmentVhenever Lessee has knowledge or reason to
believe that any Equipment has been lost or stolen during the Term of this Lease, Lessee shall
promptly notify LSU in writirg and shall report such lost/stolen Equipment as required by law.
Lessee shall promptly replace all lost and stolen Equipment with comparable items of
substantially similar specification and value, which items shall be owned by LSU and shall be
consideredquipment subject to this Lease, and Lessee shall be solely responsible for all costs
and expenses incurred in connection therewith; alternatively, and in lieu of replacing the
lost/stolen Equipment, Lessee may pay to Lessor the replacement cost o$téstiol¢n
Equipment.

Section 7.4 Damaged Equipment Whenever Lessee has knowledge or reason to
believe that any Equipment has been damaged during the Term of this Lease, Lessee shall
promptly notify LSU in writing and shall report such damaged Equipment as reqyitad.

Lessee shall promptly repair all damaged Equipment to substantially the same condition thereof
as existed prior to the event causing such damage, and Lessee shall be solely responsible for
making all required repairs to damaged Equipment; aligahg, in lieu of repairing the
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damaged Equipment and in the event the damage is covered by LesseeOs insurance and not
subject to any deductible, Lessee may pay the insurance proceeds stemming from the damage to
LSU, provided said proceeds are sufficienfairly compensate LSU for the damage. Lessee

may not dispose of any damaged Equipment except as set forth in this Article VII.

Section 7.5 Relocation of EquipmentLessee shall be solely responsible for any costs
or expenses of any kind incurred relocating Emept (except for the cost of relocating
Equipment returned to Lessor pursuant to Section 7.8 below). .

Section 7.6 Compliance with State Law Lessee shall assume all of the OProperty
ControlO obligations for the Equipment set forth in Title 39 of the Louisiana RS&taetks,
Chapter 1, Part XI (La. R.S. 39:32B9:332), and in Title 34 of the Louisiana Administrative
Code, Part VII (sections 1@901), including but not limited to:

() The obligation to appoint a Property Manager as required by La. R.S.
39:322, and t@ost a faithful performance of duty bond as required by La. R.S. 39:330;

(i) The obligation to maintain property identification marks on the
Equipment as required by La. R.S. 39:323;

(i) The obligation to make a complete physical inventory of the Equipment
once @ch fiscal year as required by La. R.S. 39:324 and Section 313 of Part VII of Title 34 of
the Louisiana Administrative Code, and to make annual reports thereof to the Commissioner of
Administration and the Legislative Auditor as required by La. R.S. 3%:1688489:325;

(iv) The obligation to maintain a master file of the agency inventory of
Equipment as required by La. R.S. 39:324, and to maintain a property location index which shall
be used to keep track of the location of the Equipment as required by SddtiohRart VIl of
Title 34 of the Louisiana Administrative Code;

(v) The obligation to submit property control transmittal forms to the
Louisiana Property Assistance Agency on a monthly basis as required by Section 317 of Part VII
of Title 34 of the LouisianAdministrative Code;

(vi) The obligation to report lost, stolen, damaged, or destroyed Equipment as

required by La. R.S. 39:330 and Section 305 of Title 34 of the Louisiana Administrative Code;
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(vii) The obligation to maintain for three years the records, repaowdsother
documentation required by Section 305 of Title 34 of the Louisiana Administrative Code;

(viii) The obligation to make all records and reports regarding the
Equipment available for examination as required by La. R.S. 39:328, and to make the records
andEquipment available for inspection and annual audit as required by La. R.S. 39:329.

Section 7.7 Coordination Between Lessee and LSWAt the commencement of this
Lease, and to assist Lessee in assuming and continuing the Property Control obligations for the
Equipment LSU shall make available to Lessee all of LSUOs existing inventory schedules,
property location indices, reports, records, and other documentation regarding the Equipment.
LSU shall also assist Lessee in obtaining access to any online tracking atidgegystems and
other secure sites necessary for Lessee to perform its Property Control obligations.

LSU shall monitor LesseeOs performance of its Property Control obligations to ensure
compliance with law and shall cooperate with Lessee and providenedds@dvice and
assistance to Lessee, at no additional cost to Lessee, when requested and when available, and
Lessee shall pay/reimburse Lessor for its costs and expenses related thereto, including Lessor's
employees' time and expenses as Additional Rento exceed $125,000.00 per year.

Whenever Lessee is required by law to submit reports, records, inventories, or other
documentation regarding the Equipment to the Commissioner of the Division of Administration
of the State of Louisiana, the Louisian@perty Assistance Agency, or to any other
governmental agency, Lessee shall contemporaneously supply a copy of said report/record/
inventory to LSU at the LSU Health Care Services Division, P. O. Box 91308, Baton Rouge,
Louisiana, 70821, or at such othecation as designated from time to time by Lessor.

LSU, LSU Health Care Services Division, and their agents shall have the right to inspect
the Equipment at any reasonable time following reasonable prior notice in a manner which does
not unreasonably intiere with LesseeOs use thereof.

Section 7.8 Alienation of Equipment Lessee has no right to and shall not sell,
alienate, convey, or otherwise transfer any Equipment to any person or entity other than LSU
without the advance written approval of LSU. In the evieaitt Equipment is purportedly sold /
alienated / conveyed / transferred without LSUOs advance written approval, such shall be null
and void and without legal effect. In the event that Lessee needs to return a piece of equipment
to LSU for any reason, Lessshall provide written notice of same to LSU at the LSU Health
Care Services Division, P. O. Box 91308, Baton Rouge, Louisiana, 70821, or at such other
location as designated from time to time by LSU. Said notice shall identify the Equipment by its
desciption, tag number, and inventory number, shall state where the Equipment is physically
located at the time notice is given, and shall state where the Equipment may be retrieved by
LSU. Lessee may store the Equipmenitsité pending its retrieval by LSiprovided that
Lessee shall be responsible for all costs and expenses incurred storing the Equipment, and
provided further that Lessee shall report the relocation if and as required by law. Lessee shall
take all reasonable steps to decommission the Equipand prepare it for retrieval by LSU,
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specifically including but limited to Lessee removing any and all hazardous substances from the
Equipment and disposing of same in accordance with law, and Lessee shall be responsible for all
costs incurred in congg@on therewith. LSU shall have one hundred eighty (180) days after

receipt of the aforementioned notice to take physical possession of the Equipment and to remove
the Equipment from LesseeOs facility, at which time all of LesseeOs remaining obligthtions w
respect to the Equipment shall cease, except that Lessee shall remain liable as set forth in this
Lease for any claims, costs, causes of action, expenses, repairs, damages, and liabilities arising
out of or incurred with respect to the Equipment dutiregTerm prior to the time that LSU takes
physical possession of the Equipment, and Lessee shall not be entitled to any diminution on Rent
with respect thereto. LSU shall give reasonable prior notice to Lessee when it intends to take
physical possessiarf the Equipment. Lessee shall also be responsible to purge any computer or
medical equipment of any and all Personal Health Information (PHI) prior to pick up by Lessor

or its designee.

Section 7.9 Taxes and Liens Lessee shall pay as they become due all taxes and
assessments, whether general or special, and governmental charges of any kind whatsoever that
may at any time be lawfully assessed or levied against or with respect to the Equipment. Lessee
shall not allow any part of the Equipment to become and remahjacted to any mechanicOs,
laborerOs or materiaimanOs lien. Notwithstanding the foregoing, Lessee may at its own expense
and in its own name contest any such item of tax, assessment, lien, or other governmental charge
and, in the event of such contesgyipermit the item so contested to remain unpaid during the
period of such contest and any appeal therefrom. LSU will cooperate to the extent reasonably
necessary with Lessee in any such claim, defense, or contest.

Section 7.10 Waiver and Disclaimer of Warrantiekessee accepts the Equipment in its
Oas isO and existing condition, without any warranty of any kind or nature, whether express or
implied, contractual or statutory and whether as to the condition (patent or latent) or state of
repair of the Equipment dhne fitness of same for LesseeOs purposes or for any other purpose
whatsoever, except as otherwise specifically provided for herein.

ARTICLE VIII.
UTILITIES

Lessee shall arrange and pay for the furnishing of all utilities which are used or consumed
in or upon or in conection with the Leased Premises and Equipment during the Term, including
without limitation water, gas, electricity, medical gases, sewerage, garbage, or trash removal,
light, heat, cable, internet and telephone, power, and other utilities necessheydperation of
the Leased Premises and Equipment ("Utility Service"), and all Utility Service shall be obtained
in or transferred to LesseeOs name as of the Commencement Date through the end of the Term.
Such payments shall be made by Lessee dirextlyet respective utility companies furnishing
such Utility Services under such contract or contracts therefor as Lessee may make. Lessor shall
have no responsibility to Lessee for the quality or availability of Utility Service to the Leased
Premises anddtiipment, or for the cost to procure Utility Service. Lessor shall not be in default
under this Lease or be liable to Lessee or any other person for any direct, indirect or
consequential damage, or otherwise, for any failure in supply of any UtilitycBdayithe
provider of any Utility Service of heat, air conditioning, elevator service, cleaning service,
lighting, security, or for surges or interruptions of electricity. All future telephone lines which
are an addition to those already present shafidialled at the expense of the Lessee. Lessee
shall be responsible for providing entrance cable and facilities into the building(s) to the extent
not in place as of the Commencement Date to accommodate the telephone, computer and other
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electronic needsfdhe Leased Premises and Equipment. Conduits of sufficient size to meet
future or additional installation requirements of Lessee will be provided by Lessee.
ARTICLE IX.
INSURANCE

Section 9.1 Lessee Responsibility for Insurance Coveradeessee shall secure and

maintain or cause to be secured and maintained at its sole cost and expense:

0] Special form (formerly known as Oall riskO) property insurance,
including loss or damage caused by fire, lighting, earthquake, collapse, sewer baokiatism
and malicious mischief, named storm and flood and storm surge, which insurance shall be in an

amount not less than , Which the parties agree is an agreed upon amount of

coverage sufficient to rebuilthie Leased Premiséx Les®e's present intended uses (as opposed

to rebuilding the entire facility for its prior hospital uses), without deduction for depreciation.

(i) A policy of commercial general liability insurance with respect to
the Leased Premises and Equipment and Lessee@$ians related thereto, whether conducted
on or off the Leased Premises, against liability for personal injury (including bodily injury and
death) and property damage caused by, attributed to, or incurred in connection in any manner
with the lease, us@peration, management, maintenance, replacement or repair of the Leased
Premises and/or the Equipment of not less than $5,000,000 combined single limit per occurrence.
Such limit may be met by means of combining a primary and an umbrella policy. Such
comprehensive public liability insurance shall specifically include, but shall not be limited to,

sprinkler leakage legal liability and water damage legal liability.

(i) A policy of motor vehicle liability insurance for all owned and
nonowned vehicles, includg rented or leased vehicles with coverage of not less than
$5,000,000 combined single limit per occurrence. Such limit may be met by means of
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combining a primary and an umbrella policy.

(iv)  With respect to work to construct Improvements undertaken by
Lesseen the Leased Premises, a policy protecting Lessor against damage caused by demolition,
pile or any precarious work, which requirement may be satisfied, at LesseeOs option, as a part of

a BuilderOs Risk policy provided by the contractor for a particutatroation project.

(v) Boiler and machinery insurance coverage against loss or damage
by explosion of steam boilers, pressure vessels and similar apparatus now or hereafter installed
on the Leased Premises, in an amount not less than $5,000,000 with dedoucibsions

reasonably acceptable to Lessor.

(vi)  Workers' compensation insurance issued by a responsible carrier
authorized under the laws of the State to insure employers against liability for compensation
under the Labor Code of the State of Louisiana,nyr &t hereafter enacted as an amendment
thereto or in lieu thereof, sufficient to cover all persons employed by Lessee in connection with

its use of the Leased Premises and Equipment.

(vii)  Pursuant to the provisions of La. R.S. 40:1299.39, et seq., medical
malpractice liability insurance insuring claims arising out of malpractice or negligence occurring
at or related to the Leased Premises and Equipment in an amount not less than $1,000,000;
provided, however, the coverage will be increased to limits reasoaatd#yptable to Lessor and
Lessee if Louisiana law limiting the amount of such Claims is repealed or amended to raise the

limits on such Claims. Such limit may be met by means of combining a primary and an umbrella

policy.
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(viii) If requested by Lessee, and yided that DOA's Office of Risk
Management ("ORM")s willing to provide coverage, thdressor and DOA shall cause ORWI
provide coverage for the Leased Premises against such insurable perils as, under good insurance
practice, from time to time are in®d for properties of similar character and location, and
Lessee shall reimburse Lessor for the cost of such coverage within fifteen (15) days of LesseeOs
receipt of ORMOs invoice to Lessor therefore. In addition to the cost of ORMOs invoice, Lessee
shallpay to LSU a___ % administrative fee computed on the ORM premium amount in order to
reimburse Lessor for its administrative cost. Both the reimbursement of the ORM premium and
the % administrative fee shall be paid directly to Lessor separate froleaasypayments,
and may be placed by Lessor in a restricted account to fund the costs administered during the
insurance program.Such coverage shall not include coverage for the equipment, and Lessee
shall separately insure the equipment in accordanttethe provisions of théease. Lessee
shall be responsible for administering the cur@RiM required facility safety program. Lessee
shall be responsible for the development of the ORM required safety program in consultation
with Lessor and ORMdr the Leased Premises. Furthermore, Lessee shall comply with all ORM
requirements and regulations required for Lessor to obtain and maintain ORM coverage from
ORM on the Leased Premisekessee shall be responsible for payment of any deductible equal
to $1,000 plus a percentage of the StateOs Self Insurance Retention attributable to the facility at
risk, said percentage to be determined by ORM.long as ORM is providing coverage under
this subsection 9.1(viii), Lessee is not required to insure the building and improvements under

Section 9.1(i).

Section 9.2 Additional Requirements

(@)  All insurance required in this Section and all renewals of such insurance
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shall be issued by companies authorizeddnodact business in the State of Louisiana, and rated

at least A Class 1X by Best's Insurance Reports or as approved by Lessor (such approval not to
be unreasonably withheld or delayed). All insurance policies provided by Lessee shall expressly
provide hat the policies shall not be canceled or materially altered without 30 days' prior written
notice to Lessor (10 days' in case of qp@yment of premium). Lessee may satisfy its obligation
under this Section by appropriate endorsements of its blanket@sinsurance policies.

(b)  All policies of liability insurance Lessee maintains according to this Lease
will name Lessor, its board members, officers, employees and agents, and such other persons or
firms as Lessor reasonably specifies from time to timeddgional insureds (“LSU Insured
PartiesO), and Lessor shall also be named as a loss payee on any property damage insurance.

(©) Lessor reserves the right to reasonably request copies of original policies
(together with copies of the endorsements namirggde and any others reasonably specified by
Lessor, as additional insureds). Certificates of insurance and the declaration page for each policy
shall be delivered to Lessor upon occupancy of the Leased Premises and, if requested by Lessor,
from time to ime at least 30 days prior to the expiration of the term of each policy. All insurance
required hereby shall provide that any failure of Lessee to comply with reporting requirement of
a policy required hereby shall not affect coverage provided to thdhstided Parties.

(d)  All liability policies maintained by Lessee pursuant to this Lease shall be
written as primary policies, not contributing with and not in excess of coverage that Lessor may
carry, if any.

(e)  All insurance required hereby shall provide tha thsurance companies
issuing such required policies shall have no recourse against LSU for payment of premiums or

for assessments under any form of the policies.
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0] The coverage required hereunder shall contain no special limitations on
the scope of protecn afforded to the LSU Insured Parties.

(@)  All insurance required hereunder shall be occurrence coverage. Claims
made policies are not allowed.

(h)  Any deductibles or selhsured retentions must be declared to Lessor.
Lessee shall be responsible for payinglaluctibles and seihsured retentions.

Section 9.3 Condemnation, Casualty and Other Damagke riskof loss or decrease

in the enjoyment and beneficial use of the Leased Premises and Equipment due to any damage or
destruction thereof by acts of God, fire, flood, natural disaster, the elements, casualties, thefts,
riots, civil strife, lockout, war, nucleaexplosion, terrorist attack or otherwise (collectively
"Casualty"); or by the taking of all or any portion of the Leased Premises by condemnation,
expropriation, or eminent domain proceedings (collectively "Expropriation") is expressly
assumed by Lesse@&lone of the forgoing events shall entitle Lessee to any abatemeraffsset

or counter claims with respect to payment of its Rent, or any other obligation hereunder, except
as specifically set forth below. Notwithstanding anything else in this Leattes toontrary,

Lessor is not obligated to restore, replace or repair any damage to the Leased Premises and/or
Equipment or to Lessee's fixtures, furniture, equipment or other personal property or make any
alterations, additions, or improvements to the eda@remises and Equipment caused as a result

of a Casualty.

Section 9.4 Restoration Obligations If all or any portion of the Leased Premises or

Equipment is damaged or destroyed by a Casualty, Lessee shall, as expeditiously as possible,
continuously and diligentlyprosecute or cause to be prosecuted the repair, restoration, or

replacement thereof, at Lessee's sole cost and expense. Lessee may opt to demolish the damaged
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or destroyed buildings and construct new replacement buildings or other improvements under the
procedures described above in Article V, and in accordance with La. R.S. 38:2212.2; provided,
however, that Lessee shall obtain approval of the Lessor prior to demolishing any building that
existed on the Leased Premises when the Lease commenced. La#isnotsbnreasonably
withhold its consent to the demolition. Notwithstanding the foregoing, in the event of a Casualty
that results in a loss in excess of fifty (50%) percent of the replacement value of the Leased
Premises and/or Equipment that has a rimfexdverse impact on LesseeOs ability to operate the
Leased Premises for the Permitted Use, Lessee may elect to terminate this Lease by providing
written notice of such termination to Lessor no later than ninety (90) days following such
Casualty, in wheh event Lessee shall have no obligation to restore or demolish the Leased
Premises and Equipment, but Lessor shall be entitled to receipt of the proceeds of LesseeOs
property insurance coverage payable as a result of such Casualty; provided, howéir, if t
Lease is terminated or expires by its terms prior to the termination or expiration of the term of
the CEA, Lessee shall continue to provide, or cause to be provided, substantially similar services
as Lessee had provided in the Leased Premises in aoceraith the specific requirements set

forth in the CEA.

In the event Lessee is unable to repair, restore or replace the Leased Premises and
Equipment for any reason, all insurance proceeds received or payable as a result of such Casualty
shall be paidd Lessor and shall be retained by Lessor.

In repairing, restoring, or replacing the Leased Premises hereunder, the parties agree that
Lessee shall only be required to repair, restore, or rephece.eased Premisder its then
current use thereof, andmhnecessarily to repair, restore, or replace gheviouslyexisting

improvementsn complianceor use as &ospital
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Section 9.5 Compensation Award If the entire Leased Premises shall be taken by

Expropriation, this Lease shall terminate as of the date af taking, in which event, Lessor

shall retain all compensation awarded or paid upon any such taking of the Leased Premises. If
any part of the Leased Premises shall be taken by Expropriation, rendering the remaining portion
unsuitable for the business loéssee, Lessee shall have the option to terminate the Lease. If the
Lease is not terminated as provided in tBection 9.5then the Rent shall be abated foe th
balance of the Term remaining in proportion to the portion of the Leased Premises so taken,
unless Lessor, at its sole option, restores the remaining portion of the Leased Premises to a
complete architectural unit of substantially like quality and cheraas existed prior to such

taking or conveyance. Notwithstanding anything to the contrary contained herein, all
compensation awarded or paid upon a total or partial taking of the Leased Premises shall belong
to and be the property of Lessor without grarticipation by Lessee, except that Lessee shall
have the right to receive and shall be paid a portion of the award to the extent of the unamortized
cost of LesseeQs leasehold improvements. Lessee shall provide all evidence and documentation
to support sch allocation at its sole cost and expense. If a separate award can be made to
Lessee, Lessee shall have the right to enter a separate claim against the condemning authority, in
which event Lessee shall not participate in LessorOs award.

ARTICLE X.
HAZARDOUS MATERIALS

Section 10.1 Hazardous Materials

(@) Subsequent to the effective date of this Lease, Lessee shall not allow,
cause or permit any Hazardous Materials (as defined below) to be generated, maintained,
processed, produced, manufactured, used, treated, released, but not including materials

existing in or about the Leased Premises prior to the effective date hereof, or disposed of in or
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about the Leased Premises by Lessee or its officers, directors, employees, agents, invitees or sub
lessees, other than thobBzardous Materials usually and customarily used for the Permitted
Use, as long as such materials are lawfully stored and used by Lessee and the quantity of such
materials does not equal or exceed a Oreportable quantityO as defined in 40 CFR =z 302 and 30
and as may be amended, and so long as such Hazardous Materials are generated, maintained,
processed, produced, manufactured, used, treated, released, stored or remediated or disposed of
in compliance with all Laws applicable thereto. In no event dhedbee cause the deposit,
release, or discharge of any Hazardous Materials to the soil or groundwater of the Leased
Premises in violation of applicable Law subsequent to the effective date of this Lease.

(b) In the event that Lessee causes any violation pficgble Law with
regard to Hazardous Materials at the Leased Premises, Lessor shall have the right to reasonably
require that Lessee engage, at LesseeOs expense, a contractor to remediate or dispose of, in
accordance with Law, all Hazardous Materials ystdred, generated or disposed of on the
Leased Premises subsequent to the effective date hereof. For purposes of this Lease, 'Hazardous
Material' means and includes any hazardous substance or any pollutant or contaminant defined as
such in (or for purpses of) the Comprehensive Environmental Response, Compensation, and
Liability Act, as amended, any salled "Superfund” or "Superlien" law, the Toxic Substances
Control Act, 15 U.S.C. = 2601 et seq., or any other Law regulating, relating to, or imposing
liability or standards of conduct concerning, any hazardous, toxic or dangerous waste, substance
or material, as may now or at any time in the future be in effect, or any other hazardous, toxic or
dangerous, waste, substance or material.

(©) Lessee shall proptly notify Lessor in writing, if Lessee has or acquires

notice or knowledge that any Hazardous Material has been or is threatened to be released,
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discharged, disposed of, transported, or stored on, in, under, or from the Leased Premises in
violation of thre Law during the Term. Lessee shall promptly notify Lessor, and provide copies
following receipt of all written complaints, claims, citations, demands, inquiries, or notices
relating to the violation or alleged violation at the Leased Premises durifigrtheof any Laws
pertaining to Hazardous Materials. Lessee shall promptly deliver to Lessor copies of all notices,
reports, correspondence and submissions made by Lessee to the United States Environmental
Protection Agency (EPA), the United States Ocadopat Safety and Health Administration
(OSHA), the Louisiana Department of Environmental Quality (DEQ), the Louisiana Department
of Health and Hospitals (DHH), or any other Governmental Authority concerning the violation or
alleged violation at the Leas&temises during the Term of any Laws pertaining to Hazardous
Materials.

(d) Lessee agrees to indemnify, defend (with counsel reasonably acceptable to
Lessor at LesseeQOs sole cost) and hold Lessor, its employees, contractors, and agents harmless
from and against all environmental liabilities and costs, liabilities and obligations, penalties,
claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages (including
consequential damages; however, Lessee shall not indemnify for conseqdenté&jes on
claims brought by Lessor, or LessorOs employees), disbursements or expenses of any kind
(including reasonable attorneysO and expertsO fees and fees and expenses incurred in
investigating, defending, or prosecuting any litigation, claim, orgeding) that may at any time
be imposed upon, incurred by or asserted or awarded against Lessor or any of them in connection
with or arising from or out of LesseeOs violation of any of its obligations set forth in Section
9-110.1

(e) Lessee agrees to indaify, defend (with counsel reasonably acceptable
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to DOA at LesseeOs sole cost) and hold DOA and their employees, contractors, and agents
harmless from and against all environmental liabilities and costs, liabilities and obligations,
penalties, claims, ligjation, demands, defenses, costs, judgments, suits, proceedings, damages
(including consequential damages; however, Lessee shall not indemnify for consequential
damages on claims brought by DOA or DOAOs employees), disbursements or expenses of any
kind (including reasonable attorneys® and expertsO fees and fees and expenses incurred in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may at any time
be imposed upon, incurred by or asserted or awarded against DOA ortaeynah connection
with or arising from or out of LesseeOs violation of any of its obligations set forth in S€ction

() Nothing herein shall require Lessee to indemnify, defend and hold
harmless the Lessor, its employees, contractors or agents fonamynenental liability arising
from any Hazardous Materials which were present on the Leased Premises prior to the execution
of this Lease.

(9) The provisions of this Section will survive the expiration or earlier
termination of this Lease for a periodfife (5) years.

ARTICLE XI.
INDEMNIFICATION

Section 11.1 LesseeOs Indemnification to Lesshessee shall indemnify, defend and

hold harmless Lessor and its board members, officers and employees, together with any of their
respective successors and assigns (collectively,ltkesOr Indemnitee®), against any and all

loss, cost, damage, liability or expense as incurred (including but not limited to actual attorneys'

fees and legal costs) arising out of or related to any claim, suit or judgment brought by or in

favor of any person or persons fdamage, loss or expense due to, but not limited to, bodily

injury, including death, or property damage sustained by such person or persons which arises out
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of, is occasioned by or is attributable to LesseeOs use of, and/or activities on, the Leased Premise
and Equipment by Lessee, its officers, agents, employees, invitees, permittees, contractors, or
subcontractors. Lessee shall further indemnify, defend and hold harmless the Lessor
Indemnitees from any and all claims, demands, litigation or governnetiah involving the
presence or suspected presence of Hazardous Materials on or in the Leased Premises and any
violation of any Law, but solely to the extent any of the foregoing is due to the acts of Lessee, its
officers, agents, employees, invitees,npigees, contractors or subcontractors, occurring after the

Commencement Date.

All the foregoing indemnification provisions shall apply to Permitted Uses, as well as
uses that are not permitted under this Lease.

Notwithstanding any provision to the contragntained in this Lease, Lessor
acknowledges that the LesseeOs obligation to indemnify and hold any Lessor Indemnitees
harmless under this Article shall not extend to any loss, damages or other claims to the extent
arising out of the negligence or willfolisconduct of any Lessor Indemnitees.

Section 11.2 LesseeOs Indemnification to DOA essee shall indemnify, defend and

hold harmless DOA and its officers and employees, together with any of their respective
successors and assigns (collectively, tB®Q Indemnitee)), against any and all loss, cost,
damage, liability or expense as incurred (including but not limited to actual attorneys' fees and
legal costs) arising out of or related to any claim, suit or judgment brought by or in favor of any
person or persons folamage, loss or expense due to, but not limited to, bodily injury, including
death, or property damage sustained by such person or persons which arises out of, is occasioned
by or is attributable to LesseeOs use of, and/or activities on, the LeasedsPaathiBquipment

by Lessee, its officers, agents, employees, invitees, permittees, contractors, or subcontractors.
Lessee shall further indemnify, defend and hold harmless the DOA Indemnitees from any and all
claims, demands, litigation or governmental@cinvolving the presence or suspected presence

of Hazardous Materials on or in the Leased Premises and any violation of any Law, but solely to
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the extent any of the foregoing is due to the acts of Lessee, its officers, agents, employees,

invitees, permges, contractors or subcontractors, occurring after the Commencement Date.

All the foregoing indemnification provisions shall apply to Permitted Uses, as well as
uses that are not permitted under this Lease.

Notwithstanding any provision to the contranntained in this Lease, DOA
acknowledges that the LesseeOs obligation to indemnify and hold any DOA Indemnitees
harmless under this Article shall not extend to any loss, damages or other claims to the extent
arising out of the negligence or willful miscoradwf any DOA Indemnitees.

Section 11.3 LessorOs IndemnificationTo the extent authorized by Law, Lessor will

indemnify, defend and hold harmless Lessee and its officers, agents and employees, together
with any of Lessee's permitted successors and assigns, froagamgt any claims, liabilities,
damages, costs, penalties, forfeitures, losses or expenses (including but not limited to actual
attorneys' fees and legal costs) resulting from any injury, loss or damage to persons or property
arising out of the negligencar willful misconduct of Lessor, its board members, officers or
employees.

Section 11.4 DOAQOs Indemnification To the extent authorized by Law, DOA will

indemnify, defend and hold harmless Lessee and its officers, agents and employees, together
with any of Lessee'permitted successors and assigns, from and against any claims, liabilities,
damages, costs, penalties, forfeitures, losses or expenses (including but not limited to actual
attorneys' fees and legal costs) resulting from any injury, loss or damage tcspmreooperty

arising out of the negligence or willful misconduct of DOA, officers or employees.

ARTICLE XII.
TAXES, FEES AND LICENSES

Section 12.1 Payment of Taxes Lessee shall collect (as applicable) and pay to the

appropriate collecting authorities all federal, state anal kaxes and fees, which accrue during
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the Term on or against or with respect to the Leased Premises, LesseeOs Improvements, the
Equipment or the business conducted by Lessee on the Leased Premises.

Section 12.2 Licenses Lessee shall maintain in effect all federstate and local
licenses and permits required for the operation of the business conducted by Lessee on the
Leased Premises.

ARTICLE XIII.
DEFAULT BY LESSEE

Section 13.1 Default Each of the following shall be an Event of Default by Lessee

(herein OLessee Event of DefaultO) utideterms of this Lease:

(@) Failure by Lessee to pay Rent to Lessor on the date on which this payment
is due under this Lease, and this failure shall not be cured within five (5) business days after said
Rent is due; provided, however, that Lessor shalligeowritten notice and a five (5) business
day right to cure for failure to pay rent, but Lessee shall only be entitled to one (1) late payment
notice per year under th&ection 13.5ection 13.1(g)and provided further that a Lessee Event
of Default shall automatically occur if Lessee fails to pay Quarterly Rent to Lessor on tbe date
which payment is due under this Lease for a second time in any calendar year in which a written
notice of late payment has been delivered, or deemed delivered, to Lessee under this Lease.

(b) Failure to obtain and maintain all insurance as required ungeL¢ase
and/or to furnish to Lessor evidence thereof and/or evidence of payment thereof, if the failure is
not cured within two (2) business days after delivery of written notice to Lessee of such
violation.

(©) A court Order for relief in any invahtary case commenced against
Lessee, as debtor, under the Federal Bankruptcy Code, as now or hereafter constituted, and said
Order is not vacated within 120 days, or the entry of a decree or order by a court having
jurisdiction appointing a custodian, e#eger, liquidator, assignee, trustee, sequestrator, or other
similar official of, or for Lessee or a substantial part of the properties of Lessee or order winding
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up or liquidation of the affairs of Lessee, and the continuance of any such decree or order
unstayed and in effect for 120 consecutive days.

(d) Commencement by Lessee of a voluntary case under the Federal
Bankruptcy Code, as now or hereafter constituted.

(e) Failure to comply with any of the obligations of this Lease (other than
payment of Rent or obtaing and maintaining insurance) if the failure is not cured within sixty
(60) days after delivery of written notice to Lessee of such Lease violation or such longer period
of time as may reasonably be required for Lessee to cure the violation, providéesbee

pursues the cure of the violation with reasonable diligence.

In addition to any other remedies provided by Law and except as otherwise provided
herein, Lessor may, but shall not be obligated to, terminate this Lease during the continuance of
a Lessee Event of Default, provided that in addition to the notice and cure period set forth above,
Lessee also is given, in writing, notice specifying LesseeOs failure and Lessee fails to correct the
alleged failure within thirty (30) days following recegdtsuch additional notice specifying the
failure.

ARTICLE XIV.
DEFAULT BY LESSOR

Section 14.1 Default A default by Lessor (herein OLessor Event of DefaultO) will
occur under this Lease if Lessor fails to perform any of its obligations or covenants under this
Lease, and sudhailure is not cured within thirty (30) business days after LessorOs receipt of
written notice from Lessee of this failure; however, no Lessor Event of Default will occur if
Lessor begins to cure this failure within thirty (30) business days after itptretthis notice
and continues this cure with reasonable diligence for such period as is reasonably necessary to
cure the failure.

ARTICLE XV.
NOTICES

Any and all notice required or appropriate under this Lease shall be in writing and shall
be sent by (a) persondlivery; (b) recognized overnight delivery service with proof of delivery;
or (c) certified United States mail, postage prepared, receipt requested, to the following
addresses:

Lessee: Southwest Louisiana Hospital Association

1701 Oak Park Boulevard
LakeCharles, Louisiana 70601
Attn: President
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With a copy to:

Lessor:

With a copy to:

With a copy to:

State:

With a copy to:

Baker, Donelson, Bearman, Caldwell &
Berkowitz, PC

201 St. Charles Avenue, Suite 3600
New Orleans, LA 70173600

Attn: Jon F. Leyens, Jr.

Board of Supervisors of Louisiana
StateUniversity and Agricultural and
Mechanical College

3810 West Lakeshore Drive

Baton Rouge, Louisiana 70808
Attn: Executive Vice President for
Health Care

LSU System Office

3810 West Lakeshore Drive

Baton Rouge, Louisiana 70808

Attn: Vice President of Health Affairs

Taylor, Porter, Brooks & Phillips,
L.L.P.

Attn: LSU Health Care Partner

451 Florida St., 8 Floor

Baton Rouge, Louisiana 70801

Commissioner of Administration
Division of Administration

State ofLouisiana

Claiborne Building

1201 North Third Street

Baton Rouge, Louisiana 70801

Director

Office of Facility Planning and Control
Division of Administration

Claiborne Building

1201 North Third Street

Baton Rouge, Louisiana 70801

Any such notice or communication shall be deemed to have been given either at the time
of delivery, or on the business day on which delivery is refused.

Each party shall promptly inform all other parties in accordance with the Notice
procedures set fortbove of any changes in personnel or address for the purpose of sending
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required notices.
ARTICLE XVI.
MISCELLANEOUS

Section 16.1 LessorOs Right to Enter Propertyessor, directly and/or through its

agents, reserves the right to enter the Leased Premises at any time totiespecperty and
Equipment, as long as LessorOs inspection does not unreasonably interfere with the operation of
the proper function of the LesseeOs business. Lessor shall attempt to provide Lessee with
reasonable advance notice of its intent to insgeetLeased Premises and Equipment, unless
notice is impossible or impractical. Lessee shall have the right to have a representative
accompany Lessor during such entry and inspection. Lessee shall not deny Lessor access to the
Leased Premises or Equipment

Section 16.2 Relationship of Parties Nothing contained herein shall be deemed or

construed by the parties, or by any third party, as creating the relationship of principal and agent,
partners, joint venturers, or any other similar such relationship, between rties.palt is
understood and agreed that no provision contained herein nor any employees, agents, members
or shareholders of the parties hereto creates a relationship other than the relationship between
Lessor and Lessee as lessor and lessee or as desoribe CEA. In no event shall LesseeOs
officers, directors, employees or agents be liable for any of the obligations of Lessee hereunder.

Section 16.3 Waiver. The Lessor and Lessee agree that either partyOs failure to insist on

strict performance of any term orradition of this Lease shall not constitute a waiver of that
term or condition, even if the party accepting or acquiescing in theamorming performance
knows of the nature of the performance and fails to object to it. No waiver or breach shall affect
or alter this Lease but each of the terms of this Lease shall continue in full force and effect with
respect to any other then existing or subsequent breach thereof. No waiver of any default
hereunder by either party shall be implied from any omissiamdéyondefaulting party to take
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any action on account of such default if such default persists or is repeated, and no express
waiver shall affect any default other than the default specified in the express waiver for the time
and to the extent therein t#d. One or more waivers shall not be construed as a waiver of a
subsequent breach of the same covenant, term, or condition.

Section 16.4 Lessor's Consentin any instance in which a partyOs consent or approval

is required under this Lease, then, unlggscifically stated otherwise in such provision, such
party agrees not to unreasonably withhold, delay or condition such consent or approval.

Section 16.5 Severability The provisions of this Lease are severable. Any terms
and/or conditions that are deemed illegalalid or unenforceable shall not affect any other term
or condition of the Lease or the CEA.

Section 16.6 Recordation of Leaselt shall be the responsibility of Lessee to prepare an

extract of the Lease, which each party agrees to execute to record in the OffieeParish
Recorder of the Parish of Calcasieu. The form of the Extract of Lease agreement shall require
the approval of Lessor. Lessee shall provide Lessor with a certified copy of the recorded Extract
of Lease. Recordation of the Extract of Leas#lsie at LesseeOs expense.

Section 16.7 Successors and Assign3his Lease shall be binding on and will inure to

the benefit of the parties to this Lease and their respective successors and assigns, provided any
such assignment was made in a manner consistentanntis of this Lease.

Section 16.8 Counterparts This Lease may be executed in duplicate counterparts, each
of which shall be deemed an original, but all of which together will constitute only one
agreement.

Section 16.9 Entire Agreement This Lease, together with all exhibitéaghed hereto,

sets forth the entire agreement of the parties with respect to the matters set forth herein, and no
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verbal commitments, except those reduced to writing in this Lease, have any binding effect. Any
amendments to this Lease must be reduceditmmg and signed by both parties.

Section 16.10Choice of Law This Lease shall be construed under and in accordance

with the Laws of the State of Louisiana, and, in the event of a court proceeding, any such
proceeding shall be filed in the Louisiana NineteenthcialdDistrict Court.

Section 16.11Authorized Representatives of the Partida any instance in which the

approval or consent of a party is required, it may be given on behalf of Lessor by the then
President of the LSU System or by his designee, and on behalf eelagsiny duly authorized
representative of Lessee.

Section 16.12Appropriation of Funds Notwithstanding anything to the contrary

contained in this Lease, all State, DOA and Lessor obligations under this Lease to make
payments of any kind in a future fiscal year,lsha subject to appropriation by the Louisiana
Legislature of sufficient funds therefor and the availability of funds following Legislative
appropriation; provided, however, and notwithstanding anything to the contrary contained herein
or in the CEA, anynd all obligations of the DOA and/or Lessor pursuai@dation 17.2f this

Lease to refund prepaid Rent shall be subject to, and contingent upon, appropriat@ by
Louisiana Legislature of sufficient funds specifically and expressly appropriated for refunding of
such sums to Lessee (the OLessee AppropriationO), and any such obligation by any obligor is
limited only to the portion of said Lessee Appropriation chhsaid obligor receives. In the
event that Lessee is due a refund of prepaid Rent pursuant to the provissatiah 17.2and

this Section 16.12the State, the DOA and Lessor agree to make good faith best efforts to seek

specific appropriation for such refund by the Louisiana Legislature, and the DOA and/or Lessor
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shal include in one or more of their annual budget requests, a request for the appropriation of
funds for the purpose of making such refund of prepaid Rent to Lessee pursuant to this Lease.

Section 16.13Provision of Records. Until the expiration of four (4) years after the

furnishings of any services hereunder and in the event the services provided by the parties
hereunder are valued at Ten Thousand Dollars ($10,000) or more during-amontt2period,

the parties shall makavailable, upon written request of the Secretary of the United States
Department of Health and Human Services, or upon the written request of the United States
Comptroller General, or any of their duly authorized representatives, all contracts, books,
doauments or records that are necessary to certify the nature and extent of any and all charges,
costs and payments made or received hereunder.

Section 16.14Earlier Termination Notwithstanding the OTermO set forth in this Lease,

this Lease will terminate upon the termion of the CEA and Lessee will immediately vacate
the Leased Premises, but in coordination with LSU.

ARTICLE XVII.
LIMITED ASSUMPTION OF LIABILITIES

It is expressly understood and agreed that Lessee will not assume nor be liable for any
liability, obligation, claim gainst or contract of Lessor of any kind or nature, at any time
existing or asserted, whether or not accrued, whether fixed, contingent or otherwise, whether
known or unknown, and whether or not recorded on the books and records of Lessor to the extent
sud liability, obligation or claim arises out of or relates to the operation of the hospital facility,
Leased Premises or the Equipment located thereon (the "Hospital") prior to the Commencement
Date of this Lease. To the extent allowed by Law, Lessor sitpesatisfy and hold Lessee
harmless from and against any and all liabilities arising from or relating to the Hospital prior to
the Commencement Date of this Lease, including, but not limited to, any and all Medicare and/or
Medicaid liabilities.

[The Remainder of this Page is Intentionally Left Blank;
Signatures are on the Following Page.]
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[Signature Page for Lake Charles Hospital Site Lease]

Lease by and among Board of Supervisors of Louisiana State University and Agricultural
and Mechanical Collegéhe Division of Administration, the State of Louisiana and Southwest

Louisiana Hospital Association, is executed in duplicate original counterparts.

IN WITNESS WHEREOF, the parties hereto have signed their names as of the __ day

of , 2013, in theresence of the undersigned competent withesses on the date set forth
under their respective signatures:
WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA

STATE UNIVERSITY AND AG RICULTURAL
AND MECHANICAL COLLEGE

Printed Name:

By:

: Dr. William L. Jenkins, Interim President
Printed Name: Louisiana State University System

Date:
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[Signature Page for Lake Charles Hospital Site Lease]
Lease by and among Board of Supervisors of Louisiana Stawersity and Agricultural
and Mechanical College, the Division of Administration, the State of Louisiana and Southwest
Louisiana Hospital Association, is executed in duplicate original counterparts.

WITNESSES: STATE OF LOUISIANA, through DIVISION OF
ADMINISTRATION

Printed Name:

By:

Kristy Nichols
Commissioner of Administration
Date:

Printed Name:
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[Signature Page for Lake Charles Hospital Site Lease]
Lease by and among Board®dipervisors of Louisiana State University and Agricultural
and Mechanical College, the Division of Administration, the State of Louisiana and Southwest

Louisiana Hospital Association, is executed in duplicate original counterparts.

WITNESSES: SOUTHWEST LOUISIANA HOSPITAL
ASSOCIATION d/b/a LAKE CHARLES
MEMORIAL HOSPITAL

Printed Name: By:

Larry M. Graham
President
Date:

Printed Name:
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EQUIPMENT
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b.
LEASED PREMISES

Lake Charles Clinic

b-2
641692.1



c

SERVICE STANDARDS, BUILDING

Element

Standard

General

¥

In general, all elements of building fabric, fixture
and fittings, floor and floor coverings, and
furniture and Equipment shall at all times be
functional, operationadubject to reasonable wea
and tear, which is in turn subject to refurbishme
obligations.

Building Fabric External ¥ Sound secure and weatherpragifere appropriate
¥ External walls ¥ Free from damp penetration or spalling
¥ Roof ¥ Claddings, copings and parapets are structuralll
¥ Fire escapes sound and secure.
¥ Walkways ¥ Free from vermin and/or pests.
¥ Safety barriers ¥ Chimney stacks/flues and vents are structurally
¥ Balconies sound and secure and free from blockages and
¥ Eaves flues, free from soot.
¥ Rendering ¥ Free from debris, moss growth and bird droppin
¥ Chimneys/flues
¥ Vents
Building Fabric Internal ¥ Free from structural cracks and/or defien
Including but not limited to: ¥ Free from damp and vermin
¥ Internal walls ¥ Free from undue damage and of reasonable
¥ Partitions appearance for location
¥ Ceilings ¥ Comply with the requirements set out in codes {
¥ Elevators, escalators, standards
dumbwaiters ¥ Free from asbestos and other hazardous mater|
¥ Pneumatic tubes
Fixtures and Fittings ¥ The floor coverings are complete
Including but not limitedo: ¥ The floor covering is fullfixed to the floor so as
¥ Doors (external, internal an not to cause a health and safety hazard
fire) ¥ The floor covering is free from tears, scoring,
¥ Windows and stools and cracks or any other damage that is unsightly an
sills could cause a health and safety hazard.
¥ Hatches ¥ Floor covering surfaces shall be maintained in
¥ Vents sucha way as to provide a suitable uniform surf;
¥ Shelving (taking into account the pmexisting subsurface)
¥ Cupboards with minimal resistance, for wheeled beds,
¥ Railings trolleys, wheel chairs and any other wheeled

641692.1
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Element Standard
¥ Racking vehicle in use in the Facilities.
¥ Notice boards ¥ Allow adequate drainage where nesay.
¥ Mirrors ¥ Free from pests.
¥ Balustrades
¥ Magnetic door holders
¥ Floor coveringOs
Decorative Finishes ¥ Free from all but minor surface blemishes or
Including but not limited to: undue wear antkar
¥ Paintwork ¥ Free from cracks, or any other surface degradaj
¥ Fabric inconsistent with a building maintained in
¥ Special finishes applied to accordance with Good Industry Practice.
walls, ceilings, woodwork,
metalwork, pipework and
other visible elements)
Furniture & Equipment ¥ |Is free from spitz, cracks and other defects
including squeaks and is free from all but minor
surface blemishes or undue wear and tear not i
existence at the commencement of the lease.
¥  Will be maintained in accordance with
Occupational Health and Safety requirements &
standards.
¥  Will be maintained in accordance with

manufacturerOs requirements.

SERVICE STANDARDS, SYSTEMS
Standard

Element

General

¥

In general, all elements of building systems and Services
systems including the elements outlined below shall at all
times be functional, operational and satisfy the same
performance requirements asisted at the time of
commencement of the lease.

Emergency Power Supply ¥ Standby power supply shall be operational, secure and te
in compliance with standards
¥ Test using live loads and demonstrate transfer scheme.
¥  Emergency lighting units shall complyith standards, be
free from dust, operational and fully charged
¥ Batteries shall be adequately ventilated, free from acid
leakage; batteries shall be topped up and fully charged
MV & LV Distribution System ¥ Fuse elements or circuit breaker mechanisms in working
Including but not limited to: order.
¥ Distribution equipnent and ¥ Contacts and connections clean and mechanically tight.
protective devices fuse switches ¥ Nooverheating during normal operating loads.
¥ Isolators ¥  Secure to authorized access only. Recording instrument

¥ Distribution boards

operational where necessary

641692.1
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Element

Standard

¥

¥ MCBOs, ACB, Elch®s and RCE

¥

Fuses

Exposed distribution cables

¥

Torque all bus connections to manufacturer
recommendations.

Provide lock out procedure

Regularly test all breakers and transferm
Regularly clean all switchgear and transformers.
Do injection testing at least every two years.
Test all alarm functions

Identification notices where necessary.

HV Distribution Systems
Including but not limited to:

¥

K K K

Distribution equipment
Isolators

Distribution units

0CBOs ACBOs and ELCBOs

KKK K K K K K

K K K K K w K K K K

w

w

Ratings shall be clearly marked.

Fuse elements or circuit breaker mechanisms in working
order.

Contacts and connections clean and mechanically tight
No overheating during normal operating loads

Secure to authorizegccess only.

Recording instruments operational where provided and
necessary

Transformers are maintained as per manufacturerOs
recommendations at least every two years

Protective coatings are intact.

No signs of excessive heating

Provide lock out procedure

Balance loads

Test all protective relaying including injection testing at le
every two years.

Provide coordination study after every significant change
at a minimum every ten years.

Indicate fault levels.

Check electronic operation of all breakarsl that power
source is battery operated

Torque all bolted connections

Identify all current transformer and potential transformer
ratios.

Provide ground fault relaying as needed.

Marker and covering notices where necessary.

Hot and Cold Water Systems

Taps valves and other related fittings fixtures function as
intended.

Pipework and fittings shall be fastened securely to their

intended points of anchorage.

There shall be no persistent drips or leaks of water from
pipework, taps, valves and/or fittings.

Heating Ventilating and Air
Conditioning Systems
Including but not limited to:

¥

KK K K K K K K

Fume hoods

Humidifiers

Dehumidifiers

Heaters

Ductwork

Mixing boxes and dampers
Coolers

Inlet/outlet grills

Cooling towers (and other local

All ventilation systems shall function as intended without
undue noise or vibration

Maintain air changes and ventilation levels as required to
achieve ASHRAE Standards as well as code and JCAH
requirements

Ductwork, fittingsand pipework shall be securely fastenec
their intended points of anchorage.

There shall be no persistent or unreasonable leakages of
water (or other heating/cooling medium) or from ventilatic
systems

Secure to authorized access only.

Free from corrosio, erosion and organic growth.

641692.1
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Element Standard

ventilation systems ¥  Pneumatic tube system operates to the Manufacturers ar|
¥  Pneumatic tubsystem Health Authorities requirements.
¥ Fire and smoke dampers

Sanitary and Other Drainage Systems ¥  Shall function as intended without undugise and vibration|
(Including all sanitary ware and associat ¥ Provide a safe and comfortable environment.
fittings) ¥  All pipework and fittings fastened securely to their intende

points of anchorage
¥ There shall be no leakage of waste and/or foul water and,
rain water.

Fire Fighting Equipment ¥ Fire Extinguishers, fire suppression and other firefighting
equipment shall be maintained in accordance with releval
codes and standards

Medical Gases ¥ Medical gas systems shall be maintained in accordance
relevant codes and standards and shall be tested and
inspected in accordance with those standards, Health
Department regulations, State Fire Marshal regulations aj
well as JCAH requirements.

Communications Systems ¥ The Communications systems shall be maintained in
Including but not limited to: accordance with all relevant codes and standards.
¥  Allinfrastructure cabling, ¥ All electrical communications and data transmission
including telecommunications an installations to comply with relevant codesiestandards.
dat cabling; ¥  Shall function as intended

¥ |T/data other than backbone
during any warranty period

¥ Public address system (if
provided)

¥ PABX

¥  Nurse call system hardware (Firg
Response Maintenance), includi
radio paging

¥ Patient education/entertainment
system; and

¥ All communication and
information technology
equipment installed in the Facility

Electrical Systems ¥  Weatherproof where appropriate.

Including but not limited to: ¥  Function as intended without undue noise or vibration;
¥ Lighting wiring, fittings, fixtures, controls and safedigvices shall be
¥ Safety properly housed and fastened securely to their intended {
¥  Alarm systems of anchorage and labeled.

¥ Lighting conductor should be complete, isolated and com
with codes and standards

¥ MICC cable protective coatings intact.

¥ Light remittance at the depi Lux levels

b-4
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Service Standards, Horticulture
Standard

Element

Tree, Shrubs & Hedges

¥

Trimmed, pruned and/or cut to maintain healthy plant gro
and so as to minimize
0 The risk of crime or vandalism
0 The opportunity for storm wind damage
o Risk of fire
o The obstruction of roadways, pathways, car park|
street lighting etc.
Are secure and safe.
Free from dead or dying branches
Free from litter.
Free from disease and/or aphid infestation
Replaced as and when necessary to maintain appearanc]
If irrigated, maintain irrigation system.

Grassed Areas

KK K K K K|[K K K K K K

Shall be uniform appearance

Edges shall be trimmed

Free from mole or vermin infestation.

Free from fallen leaves, weeds and litter

Shall be maintained to a uniform length

If irrigated, maintain irrigation system imorking order as
designed.

Flower Beds

K K K

Free from fallen leaves, weeds and litter.

Free from disease and/or aphid infestation

If irrigated, maintain irrigation system in working order as
designed

Service Standards, Grounds and Garden Maintenance
Standard

Element

Site Circulation Routes

w

Sound safe and even surface with no pothotesinking

Including but not limited to: ¥ Free from standing water
¥ Paving ¥ Free from fallen leaves, moss, algae or interstitial weeds.
¥ Paths ¥  Free from fallen trees.
¥  Driveways ¥  Curbs and edgings are sound
¥ Roads ¥ No loose curbs or paving stones.
¥ Parking Areas ¥ Road markings and parking striping are clear and comple
¥ Hard standings ¥ Free from grafti and/or vandalism.
¥ Facility entrances ¥ Maintain handicapped accessible routes free and
¥ External staircases unobstructed (physically and visually impaired and
¥ External fire escapes if any or wheelchair users).
exterior stairs ¥  Protection of vehicles form chemical sprays during any
applications.
External Furniture and Structures ¥ Sound secure safe and free from damage
Including butnot limited to: ¥ Operating at their design performance where applicable
¥  Street lights ¥ Free from moss, algae and or interstitial weeds
¥ Guard rails ¥ Free from graffiti and/or vandalism
¥ Copings ¥ Replacement of light elements
¥  Statutes or ornamental objects
¥ Bollards
¥ Bus stops
¥ Street lights

641692.1
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Element Standard
Boundaries ¥ Intact safe sound and secure.
Including but not limited to: ¥  Free from graffiti and damage.
¥ Fences/walls ¥  Locks are operational.
¥ Gates ¥  Free from graffiti and/or vandalism
External Play/Recreational Areas ¥ Safe and secure.
Including but not limited to: ¥ Free from graffiti and/or vandalism
¥ Courtyards
¥ Patios
Gutters and Drains ¥  Swept.
¥ Free from litter, leaves, weeds and extraneous material.
Facility ¥  Free from litter, includingigarette ends and chewing gum
residue.
¥ Garbage Bins shall be less than 75% capacity and free fr
malodor.
Signage ¥  All hazard notices and safety signs are maintained, recori
located and displayed correctly, and fully serviceable.
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