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AMENDED AND RESTATED COQPERATIVE ENDEAVOR AGREEMENT

THIS AMENDED AND RESTATED COOPERATIVE ENDEAVOR
AGREEMENT (“CEA” or “Agreement”) is made and entered into to be effective the 14th day
of January, 2014 (“Effective Date”), by and among Our Lady of the Angels Hospital, Inc., a
Louisiana nonprofit corporation (“OLAH™), Board of Supervisors of Louisiana State University

and Agricultural and Mechanical College (“LSU”), and the State of Louisiana (the “State”),

acting herein through the Division of Administration (the “DOA). OLAH, LSU, STATE, and
DOA are reierred to together as the “Parties,” and each, a “Party.” Capitalized terms shall have
the meanings set forth on Exhibit 1.

RECITALS

WHEREAS, the State, through public and private educational institutions, facilities and
health providers, has long endeavored to create and maintain a system of medical education and
training of the highest quality while also providing the highest quality 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 Louisiana’s medicel education and training programs and institutions so that
Louisiana is positioned to coniinue to attract the most talented faculty, students, residents and
other medical professionals;

WHEREAS, Louisiana has traditionally relied on a state-wide public hospital system,
most recently owned and operated by LSU pursuant to constitutional and statutory authority, to
(i) provide health care to the State’s uninsured and high-risk Medicaid populations, as well as

prisoner care, and (ii) serve as the primary training sites for LSU’s medical education programs;
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WHEREAS, the state-wide public hospital system is financially unsustainabie,
compromising LSU’s and the State’s ability to provide medical education opportunities, a full
range of clinical services to all Louisiana citizens, including the uninsured and Medicaid high-
risk popnlations, and promote clinical research and other advances in health care;

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

WHEREAS, LSU owns certain facilities (the “Owned Facilities”) and equipment valued

at more than One Thousand Dollars ($1,000.00) that is tagged and tracked in accordance with:
State property control requirements (the “Equipment”) and leases certain facilities (the “Leased
Facilities”) through which LSU cumently operates Washington St, Tammany Medical Center,
d/b/a Bogalusa Medical Center, and upon the Commencement Date, OLAH will operate as Owr
Lady of the Angels Hospital (the “Hospital”);

WHEREAS, LSU, STATE, DOA, and OLAH desire for OLAH to lease the Owned
Facilities and Equipment and sublease the Leased Facilities, and pursuant thereto operate the
Hospital as a private enterprise to serve and enhance opportunities to achieve Louisiana’s
medical education, clinical care and research goals after an interim period allowing the Parties
sufficient time to structure a transition;

WHEREAS, OLAH and its Affiliates have extensive experience in nonprofit hospital
operations and finances and arc committed to the growth and expansion of the charitable clinical,
teaching and research missions in the communities they serve;

WHEREAS, to maintain the viability of Hospital operations, its current range of patient

care services and programs, and protect and enhance the Hospital’s vital role in the community,
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the Parties desire to bring OLAH’s financial, operational and relationship and other expertise and
resources to the Hospital for the mutual benefit of the State and LSU by entering into a scries of
transactions in which (i) OLAH and LSU will work together from the EffectiveDate fo the
Commencement Date to transition Hospital operations from LSU to OLAH in accordance with
this CEA. and its ancillary agreements, (ii) LSU will lease the Owned Facilities and Equipment
and sublease the Leased Facilities to OLAH es of the Commencement Date, with OLAH to begin
operating the Hospital operations as of the Commencement Date, (iii) OLAH will purchase all
consumable inventory and each item of equipment used in Hospital operations that is valued at
less than One Thousand Dollars ($1,000.00); and (iv) OLAH will commit to supporting LSU’s
academic, clinical and research missions in accordance with this CEA (collectively, the
“Contemplated Transactions™);

WHEREAS, among other things, the Contemplated Transactions will afford OLAH and
its Affiliates the opportunity to extend their management abilities and mission 1o additional
hospital facilities, access and support a robust clinic infrastructure, create innovative health care
delivery systems (such as accountable care organizations), and facilitate greater clinical
integration across a broader base of providers, all of which will serve to expand, diversify and
serve the patient population of the Bogalusa area;

WHEREAS, among other things, this CEA and the Contemplated Transactions will: @
stabilize and enhance the medical education and training experiences and opportunities available
to LSU students and residents at the Hospitel, (i) optimize the training resources to build
Louisiana’s health care workforce and further the heaith care enterprise in the State; (iii) based
on available and reasonable means of financing, provide better access to a full range of clinical

care services to the uninsured and high risk Medicaid populations; (iv) attract private and
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publicly financed third party payments in order to compete in the health care marketplace; and
(v} promote better health carc for Louisiana citizens through an evidence-based, outcomes driven
integrated delivery system focused on high quality, cost-effective health care;

WHEREAS, OLAH is willing and desires to provide, either directly or through its other
Affiliates, the financial resourccs, operational expertise, and other necessary resources and o
take steps to ensure that the Hospital continucs to: (i) serve 35 2 safety-net hospital, and play a
central role in providing healthcare services to the uninsured, high-risk Medicaid and State
inmate populations in the Bogalusa area; (i) provide Louisiana, whether through the Hospital,
other OLAH Affiliates or healthcare providers, services that might not otherwise be available in
the community; and (iii) preserve the quality of medical education in Louisiana through medical
training partnerships and academic affiliations with LSU;

WHEREAS, the Parties recognize that OLAH's operation and management of the
Hospital will include the commitment and the assumption of significant financial and operational
investments by OLAH, and OLAH’s continuing commitment to operating the Hospital is
dependent upon reimbursement levels commensurate with such investments;

WHEREAS, it will be necessary for the Hospital fo be operated i a manner consistent
with the best practices of private, non-profit institutions, and it must function responsibly as an
independent entity;

WHEREAS, the Parties recognize the importance of and desire o ensure the continued

provision of charitable care at the Hospiial subject to OLAH’s receipt of funding sufficient to do

80;
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WHEREAS, the Louisiana Constitution in Article VIL, 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 this CEA, aswell as related agreements, to

facilitate and edvance the goals recited herein;

WHEREAS., in addition to this CEA and the Exhibits hereto, LSU and OLAH will enter
into a Master Collaborative Agreement to address ancillary matters related to the Contemplated

Transactions (the “MCA*);

WHEREAS, the Parties recognize this CEA shall be subject to presentation and review
by the Louisiana Legislature’s Joint Legislative Committee on the Budget in accordance with
law;

WHEREAS, the Parties previously entered into the Original CEA, pursuant fo which
various commitments and obligations were agreed to by the Parties;

WHEREAS, the State did not receive approval from CMS in connection with the funding
provisions contemplated by the Original CEA and the parties desire to amend and restate the
Original CEA; and

WHEREAS, this Amended and Restated CEA shall supersede in totality the Original

CEA, as of the Effective Date,
NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and other

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

the Parties agree as follows:
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ARTICLE L
STATEMENT OF PUBLIC PURPOSE

Section 1.1  Public Purpose. In accordance with Article VII, Section 14 of the
Constitution of the State of Louisiana, the Parties enter into this CEA 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 their actions and activities, in accordance with a
sustainable business model, to serve the State and its citizens: (i) as a site for GME, capable of
competing in the health care marketplace, with the goal of enriching the State’s health care
workforce and their training experience; (ii) in fulfilling the State’s historical mission of assuring
accese to Safety Net Services to all citizens of the State, inciuding iis Medically Indigent, high
risk Medicaid and State inmate populations; and (iii) by focusing on and supporting the Core
Services and Key Service Lines necessary to assure high quality medical education training 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 08-29. The Contract Monitor shall implement a plan that includes regular data
collection, review, and reporting, consistent with the terms of this Agreement, which will provide
for reasonable accountability to the Public Purpose as set forth in this Article I. The Contract
Monitor shall regularly report such findings to the LSU Vice President for Health Care.

ARTICLE IT.
MEDICAL EDUCATION SUPPORT

Section 2.1  Academic Affiliation with LSU. Recognizing the importance of the LSU

family medicine residency program based, and the ophthalmology program rotaiing, ai ihe
Hospital (the “GME Program™) to Hospital operations and the training of physicians in rural

arcas to Louisiana’s health care workforce, OL.AH and LSU will enfer into an Academic



Affiliation Agreement (“AAA”) that sets forth the terms and conditions upon which OLAH and

LSU specifically agree and will collaborate to strengthen LSU, the Hospitai and iheir respective

programs. The AAA will provide that (i) LSU maintains ultimate authority over its academic

programs, policies and procedures as they directly relate to the LSU faculty, residents and

students, and (i) OLAH maintains vltimate authority over the business, management, policies,

operations and assets of the Hospital.
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(a) Academic Autonomy. Subject to restrictions is Section 2.1(d), LSU will
retain discretion to determine how to develop and where to place its research and
education programs, including their clinical components. The LSU Board, administration
and various academic deans will retain authority over educational policy, curriculum
design, educational program leadership, research policy, academic appointments and ali

other academic policy matters. The AAA shall not impinge on LSU’s academic integrity

and independence.
(b)  Research Support. The AAA addresses a method for determining Hospital

support for LSUs research activities, including, without limitation, infrastructure support
for fanded research grants, access to data, Institutional Review Board (IRB) support, and,
potentially, Hospital funding of LSU faculty research.

() Intellectual Property. The AAA includes provisions to address the
ownership and use of intellectual property between OLAH and LSU.

(@) Resident Rotations. During the Term of this Agreement, LSU shall provide
opportunities for at lcast nineteen (19) residents to roiate at the Hospital in the family
medicine and ophthalmology programs. The actual number of residents who rotate at the

hospital will depend on the number of residents in the Hospital’s family medicine



residency program. Currently eighteen (1 8) slots in the Hospital’s family medicine
residency program are filled. LSU will use its best efforts to assist the Hospital in filling
the available slots in the family medicine residency program. LSU tepresents that five
(5) resident slots are finded in part through grants, and that additional grant funding may
be available for a portion of the costs of up to five (5) additional resident slots. All
existing grant funds held by LSU for the Hospital’s family medicine residency program
and any grant funds received by LSU to support the Hospital’s family medicine residency
program will be used exclusively to supplement the resident costs incurred by OLAH.
LSU shall use its best efforts to cause such grant funding to continue during the Term of
this Agreement for the benefit of OLAH and the Hospital’s operations and to assist
OLAH in increasing such grant funding to cover additional resident costs. If during the
Term of this Agreement such grant fimds are reduced, LSU shall use its best efforts to
provide or cause to be provided additional funding 1o replace such grant funds, Further, in
the event funded residency caps become available through a cap redistribution or other
means, LSU agrees to support OLAH in applying for any such caps to be assigned fo or

transferred to the Hospital.

ARTICLE 11,
COMMITMENTS TO PATIENT CARE

Section 3.1  Care for the Medically Indigent and Uninsured. OLAH recognizes (i) the

State’s historical commitment to providing free or reduced cost health care to the uninsured and
Medically Indigent populations, and (if) LSU’s mission of providing access to high quality
medical care for all patients, including the high-risk Medicaid and Medically Indigent
populations, within available financing and approved budgets, and (iii) the need to support

LSUs education and training mission. OLAH will use good faith efforts to provide free or
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reduced cost heaith care to Medically Indigent patients of the Hospital in accordance with a
Charity Care Policy that is consistent in all material respects with LSU Policy Mumber 2525-13,
the current policy for determining eligibility for free or reduced cost health care services at the
Hospital, as may be amended to adjust for changes in the federal poverty guidelines issued
annually by the U.S. Department of Health & Human Services,

Section 32  Care for High-Risk Medicaid Patients. Recognizing LSU’s traditional role
as 2 high-volume provider of health care services to patients covered by Medicaid, particularly
medically complex and otherwise high-risk Medicaid patients, OLAH and LSU will work
together in good faith to make available the Core Services and Key Services Lines as described
in this Ariicle Il to high-risk Medicaid patients in accordance with the terms of this CEA,
subject to the good-faith determination by OLAH management and approval of such

management decisions by the OLAH Board of Directors and consistent with the mission of

OLAH,

Section3.3  State Inmate Care. Subject 1o its receipt of reasonable and appropriate
cost reimbursement, as determined in OLAH’s reasonable discretion, OLAH, with the support of
LSU, will provide medically necessary health care to the State’s inmates incarcerated in
Washington Parish, Louisiana. In the event OLAH does not receive such reasonable and
appropriate cost retmbursement, it may suspend the provision of health care services to State
inmates, and the State shall arrange for alternative sources of medically necessary health care
uniil such time as reasonable and sppropriate cost reimbursement is provided to QLAH for such
medically necessary services. Suspension of care to Statc inmates due to lack of reasonable and

appropriate cost reimbursement for such services shall not constitute a violation of this CEA.
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Section 34 Core Services. The Parties acknowledge and agree that the services
identified on Exhibit 3.4 are core Safety Net services (“Core Services™) currently being provided
to the community and the region through the Hospital, and that OLAH will continze to provide
the Core Services through the Hospital at reasonably comparable levels, taking into account
normal hospital operations and capacity fluctuations, on and after the Commencement Date,
subject to the terms of this CEA and the good-faith determination by the OLAH Boatd of
Directors and consistent with the mission of OLAH, OLAH may limit or reduce (but shall not

discontinue) the provision of one or more Core Services outside the scope of normal hospital

reasonably determines that the continued provision of such services at such levels will materially
and adversely impact OLAH or its subsidiaries or affiliates and in making such decision will
consider the community need, patient access, cost, and available resources (bereinafier
collectively referred to as the “Community Access Standards™). In the event OLAH makes such
determination, it will provide advance written notice to LSU of its intention to make a Core
Service Adjustment, which shall include a description of OLAH’s basis for the same and an
explanation of how the Community Access Standards affect or are affected by the proposed Core
Service Adjustment (an “OLAH Cote Service Adjustment Notice”). LSU may, within ten (10)
days of an OLAH Core Service Adjustment Notice, request to meet with OLAH regarding
OLAH’s determination to make a Core Service Adjustment (a “LSU_Core Service Request”). In
the event LSU provides OLAH with a LSU Core Service Request, LSU and OLAH shall work
together in good faith for a period of thirty (30) calendar days in an effort to develop an effective
means of maintaining the provision of those services to be limited or reduced by OLAH as

described in the OLAH Core Service Adjustment Notice. In the event that LSU and OLAH are
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not able to resolve the issues described in the OLAH Core Service Adjustment Notice within
such thirty (30) day period, OLAJ by decision of OLAH management and approval of such
management decision by the affirmative vote of its Board of Directors, taking into account the
Community Access Standards, may commence 1o Jimit or reduce the Core Service(s) consistent
with the OLAH Core Service Adjustment Notice, Any limitations or reductions of Core Services
implemented in good faith by OLAH in accordance with this Section 3.4, giving reasonable
consideration to the Community Access Standards, shall not be deemed to have a materially
adverse impact on the Public Purpose as provided in Section 13.7, unless demonstraied by LSU
to have a material adverse impact on the Public Purpose in light of the Community Access
Standards.

Section35  Key Service Lines. The parties acknowledge and agree that the clinical
service lines to be identified on Exhibit 3.5 (“Key Service Lines™) are critical not only to
comprehensive patient care, but also to the Hospital’s mission of providing robust medical
education and clinical rescarch experiences. LSU and OLAH agree that, subject to the good
faith determination by OLAH management and approval of such management decision by the
OLAH Board of Directors and consistent with the mission of OLAH, the Hospital will offer a

baseline of services in the Key Service Lines at least at the level provided at the Hospital on the

Commencement Date as agreed vpon by OLAH and LSU (“Key Service Baseline™), and will
work collaboratively with LSU to grow the Key Service Lines above the Key Service Baseline
with a financially sustainable payer mix. OLAH may in its soie discretion, limit or reduce the
provision of one or more Key Service Lines if its management determines in its sole discretion,
with approval of such management decision by its Board of Directors, that the continued

provision of such services will materially and adversely impact OLATI or its subsidiaries or
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affiliates (hereinafier referred to as a “Key Service Line Adjustment™), provided, however, that
OLAIT shall not reduce any Key Service Line below the minimum requirement necessary to
maintain 2 GME Program that is based on such Key Setvice Line. Further, the Parties agree that
the foregoing proviso shall not impact OLAH’s termination rights under Section 13.6 hereof. In
the event OLAH makes a determination that the continued provision of such services will
materially and adversely impact OLAI or its subsidiaries or affilistes, it will provide advance
written notice to LSU of its intention to make a Key Service Line Adjustment, which shall
include a description of OLAH’s basis for the same (an “OLAH Key Service Line Adjustment
Notice™). LSU may, within ten (10) days of an OLAH Key Service Line Adjustment Notice,
request to meet with OLAH regarding OLAH’s determination to make a Key Service Line
Adjustment (a “LSU Key Service Line Request”). In the event LSU provides OLAH with an
LSU Key Service Line Request, LSU and OLAH shall work together in good faith for a period
of thirty (30) calendar days in an effort to develop an effective means of maintaining the
provision of those services to be limited or reduced by OLAH as described in the OLAH Key
Service Line Adjustment Notice. In the event that LSU and OLAH are not able to resolve the
issues described in the OLAH Key Service Line Adjustment Notice within such thirty (30) day

period, OLAH may limit or reduce the Key Service Line(s) consistent with the OLAH Key

Service Line Adjustment Notice.
Sectign3.6  Telestroke Services. OLAH and LSU will work together in good faith to

maintain the infrastructare, such as staff support, space, and scheduling, of telestroke services
provided at the Facility as of the Corsmencement Date. LSU will provide the physician support
and OLAH, subject to the good-faith determination by OLAH management and approval of such

management decision by the OLAH Board of Directors and consistent with the mission of

7076642



OLAH, will work in good faith to provide the infrastructure support necessary to maintain the
Hospital’s telestroke program at least af the level provided as of the Commencement Date.
Section 3.7 Closure; Reduction of Services. OLAH will not close the Hospital or the

Hospital’s emergency room or reduce services except in compliance with Legal Requirements.

ARTICLE IV,
TRANSITION PERIOD

Section4.1  Transition. During the period beginning on the Effective Date and ending
on the Commencement Date, or such longer period as may be necessary to effect an orderly and
smooth transition of Hospital operaiions from LSU to OLAH (the “Transition Period™), LSU
and OLAH shall cooperate and collaborate to assure the orderly and smooth tramsition of
Hospital operations, including patient care, financial and administrative functions, employees,
and other matters, and that the Public Purpose is satisfied at all times. LSU will provide OLAH
and its employees, agents, servants and contractors access to the Hospital and its employees as
reasonably requested to facilitate an orderly transition and meet the objectives of this Article IV,

(a) LSU Obligations. During the Transition Period, LSU shall at all times
exercise ultimate control over the affairs of the Hospital, shall maintain its governance
policies for the Hospital, and shall be accountable and responsible for all Hospital
operations. LSU shall file CMS Form 855A to voluntarily terminate its provider number

and Medicare enrollment for the Hospital, which filing shall be made within two 2)

Business Days of the execution of this Agreement by OLAH, to be effective as of the day

prior to the Commencement Date.

(b)  OLAII Obligations. OLAH shall establish and implement a transition

plan and devote such resources during the Transition Period as may be necessary to
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assure the order]y transition of Hospital operations, including patient care, from LSU to

OLAH.

ARTICLEYV.
FACILITIES AND EQUIPMENT

Section 5.1 OLAH Lease of Facilities and Equipment. Contemporaneously with and

subject to the terms and conditions of the Original CEA, LSU and OLAH entered into that
certain Master Hospital Agreement (“Master Agreement™), along with a sublease of the Leased
Facilities (“Sublease™), a lease of the Owned Facilities (“Lease™), and a lease of the Equipment
(“Equipment Lease™) in the forms attached as Exhibits 5.1(a), Exhibit 5.1(b), Exhibit 5.1(c) and
Exhibit 5.1(d), respectively. The Master Agreement, Lease, Sublease and Equipment Lease
provide for the iease of the Owned Facilities, T.eased Facilities and Equipment, and all other real
property and tangible personal property used by LSU for Hospital operations as of the
Commencement Date (collectively, the “Leased Assets™) except the property described in

Section 5.2, but shall not include any liens, claims, security interests, charges, privileges,

pledges, mortgages, deeds of trust or encumbrances on the Leased Assets except as may be
further described in the Master Agreement, Lease, Sublease or Equipment Lease including,
without limitation, any obligations with respect to bonded indebtedness on the Leased Facilities
as described in the Sublease. Without limiting the foregoing, the Master Agreement, Sublease
and Equipment Lease also provide for the following:
(a) Rental Payments. The rental payments paid by OLAH for the Leased
Aszets (collectively, “Rent™) represent fair market value, as set forth in the Master
Agreement,
(b)  Term; Renewal Options. The Master Agreement, Lease and Sublease shall
each have a term of ten (10) years, with (he option for OLAII to renew all three (3) such
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agrecments for three (3) additional five (5) year renewal terms. The Master Agreement,
Lease and Subiease shall not be independentiy renewable.

Section 5.2 Consumables and Inventory. All inventories of (i) supplies, drugs,

food, and other disposables, and (ii) tangible non-consumsable movable assets valued at less than

one thousand dollars ($1,000.00) and are on hand at the Owned Facilities and 1.eased Facilities

as of the Commencement Date, will be transferred to OLAH for fair maiket value putsuant to the

terms and conditions set forth in the Master Collaborative Agreement.

T07664.2

ARTICLE V],
HOSPITAL: EMPLOYEES

Section 6.1  Emplovec Maiters.
(a) Tetmination of Employment by LSU. Subsequent to the execution of the

Original CEA, 1.8U will file a layoff plan (the “Layoff Plan") with the Louisiana Civil
Service Commission that will provide for LSU’s Hospital employees (“LSU Personnel”)
to be laid off as LSU employees, subject to the approval of the Civil Service
Commission, as of 11:59:59 p.m. on the day before the Commencement Date.

(b} Offers of Employment. All LSU Personnel may apply to OLAH for
employment, and OLAH may, in its discretion, offer employment to LSU Personnel.
OLAH may communicate with any of the LSU Personnel currently employed in the
operation of the Hospital to the extent necessary to allow LSU Personnel to apply for
employment, to offer employment and to otherwise reasonably permit OLAI to act in

accordance with this Section.

() OLAH Terms and Conditions of Employment. All LSU Personnel offered

employment by OLAH shall be hired on an at-will basis for job classifications and job
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descriptions established by OLAH, and shall be employed subject to terms and conditions
established by OLAH.

(d) Employee Assistance. OLAH established a website through which LSU
Personnel may apply for positions at OLAH. LSU will provide LSU Personnel with a
“Frequently Asked Questions” document regarding the civil service process, retirement
benefits and health benefits.

() LSU Wages, Other Compensation and Employee Benefits. LSU 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 Benefit Plans and under applicable laws. Without limiting the generality
of the foregoing, OLAH 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

Personne] including any past, present and future employees of LSU,

ARTICLE VI1.
[RESERVED]

ARTICLE VIIL
MASTER COLLABORATIVE AGREEMENT

Section 8.1  In General. Subsequent to the execution and consistent with the terms of
this CEA, but prior to the Commencement Date, LSU and OLAH will enter into a Master
Collaborative Agreement (“MCA™) to address key operational issues related to the transition of
the Hospital from LSU to OLAH in accordance with this CEA. The MCA addresses, without

limitation, the mutually agreeable terms and conditions ender which:
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(a) Provider Numbers. OLAH shall apply for new Medicare and Medicaid

provider numbers, which provider numbers shall be transferred to LEU upon termination

of this CEA;

(b)  Erofessional Services. OLAH may contract with LSU to obiain the

services of LSU physicians and related services necessary to provide patient care in the
Hospital and its provider-based outpatient clinics;

{c) Clinical and Accountsble Care Services Agreement. LSU and OLAH

shall negotiate in good faith to establish the terms of a Clinical and Accountable Care

Services Agreement pursuant to which the LSU Health Care Services Division {("HCSD"

will provide certain clinical and data warehouse, data analytics and diseasc management

services in exchange for a fair market value services fee.

{d)  Medical Staff. The Hospital’s current medical staff may be credentialed
and/or recredentialed by OLAH’s governing body upon transition of the Hospital to
OLAH; and

(¢)  Transition Support Services. OLAH may contract with LSU for certain
support services during a tramsition period, including, without limitation, certain
information techuology, billing and collections, and other support and maintenance
services.

Section 8.2  Medical Records. LSU shall destroy or remove from the Facilities any
and all patient records, including without limitation patient charts, pathology reports,
mammograms, laboratory reports and results, imaging studies and other patient care records,
which as of the Commencement Date are due to be removed or desiroyed in accordance with

LSU’s patient recordkeeping policies or other similar record purging policies (the “Expired

7
076642



Records”). The MCA will provide that during the Term OLAH will become the custodian of
Hospital’s patient records, other than the Expired Records, and will maintain such zecords 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 accordance

with the Legal Requirements.

ARTICLE ¥X,
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 9.1  Orpanization and Standing. LSU is a public constitutional corporation

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

laws of Louisiana,

Section9.2  Authority; No Conflict.
{a} This Agreement constitutes the legal, valid and binding obligation of LSU,

enforceable against it in accordance with its terms, and, upon execution and delivery by
LSU of any document or agreement to be executed in connection with this Agresment,
each other agreement will constitute the legal, valid and binding obligation of LSU,
enforceable against it in accordance with its terms. LSU’s 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 LSU’s obligations hereunder and

thereunder. A copy of the authorizing consent resolution or meeting minutes as certified

by LSU’s board secretary is attached as Exhibit 9.2(x).
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(b} To LSUs Knowledge, neither the execution and delivery of this
Agreement nor the consummetion or performance of any of the Contemplated
Transactions hereby will, directly or indireetly (with or without notice or lapse of time):

(i Breach any resolution adopted by LSU’s Board of Supervisors;

(i)  Give any Governmental Body or other Person the right to any
successful remedy or relief under any Logal Requirement to which 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
Governmental Authorization held by LSU;

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

(v)  Result in the LSU GME Programs viclating any rules, policies,
procedures or accreditation requirements of ACGME or otherwise result in (A)
the LSU GME Programs ceasing to be accredited by ACGME, (B) the LSU GME
Programs ceasing to be funded by DOA, or (C) LSU ceasing to comply with or
satisfy any CMS reimbursement requirements or regulations applicable to the
LSU GME Programs.

(©) LSU warrants that it will not take any action, fail to take any action, enter
into any agreement or conswmmate any transaction that would prevent LSU from
performing the Contemplated Tramsactions or performing its obligations under this

Agreement or any agreement delivered in connection with this Agreement or otherwise
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materially and adversely affect the Hospital or the LSU GME Programs without the priot

written consent of an authorized representative of OLAH.

Section9.3  Employee Benefits. To LSU’s Knowledge, all of its Benefit Plans, to the
extent that they would mect the definition of employee benefit plans under Section 3(2) of
ERISA and employee health or 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
respects, to the extent such Benefit Plans are established and administered by LSU. To LSU’
Knowledge, no event has occurred that would result in, and consummation of the Contemplated
Transactions shall not result in, OLAH or its Affiliates incurring any Liability for any Benefit
Plan of LSU or to any employee of LSU with respect to such Benefit Plan of LSU or to any
employee of LSU with respect to such Benefit Plans, to the extent such plans are established and

administered by LSU. LSU has and will comply with all of the requirements of the

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 9.4  Validity. All actions of LSU necessary for the execution, delivery, and
performance of this Agreement and the performance of the Contemplated Transactions and
tequiring board approvals have been taken pursuant to proper and valid board approval. The
execution and delivery of this Agreement and all other documents executed in connection
herewith by LSU and the consummatjon of the Contemplated Transactions 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 LSU and are not and will not be prohibited by, do not and will not
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materially violate or conilict with any provision of, and do not and will not constitute a default
under or a breach of the governing documents of LSU, nor will it have a Material Adverse Effect
upon any contract, lease, agreement, indenture, mortgage, pledge, lease, sublease, option, or
commitment to which L.SU is a party or by which LSU is bound,

Section 9.5  Medical Staff. L8SU has heretofore provided to OLAH true, correct, and
complete copies of the bylaws and rules and regulations of the medical staff of the Hospital.
There are no pending or, to LSU's Knowledge, threatened disputes with applicants, staff
members, or health professional affiliates. LSU further represents that no medical staff of the
Hospital while it was operated by LSU were an Excluded Provider.

Section 9.6  Hill Burton. LSU represents that it has no outstanding obligations under
the Federal Hill Burton Act, 42 U.S.C, § 291 et seq.

Section 9.7  Other Approvals. To LSU’s Knowledge, except as otherwise set forth in

Section 6.1, Schedule 9.7 and Schedule 12.1, which sets forth the health care regulatory

authorizations for permits, licenses, and other regulatory requirements, the only remaining
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 LSU’s valid execution, delivery, and performance of this Agreement, and the
consummation of any Contemplated Transaction, is the approval of the Agreement by the
Louisiana Office of Contractual Review or the Commissioner’s designee pursuant to Executive

Order BJ 08-29.
Section 9.8  Compliance with Legal Requirements. To LSU’s Knowledge, LSU

Personnel have operated the Hospital and the LSU GME Program in compliance with all Legal

Requitements, including Health Cate Laws. To LSU’s Knowledge, in connection with LSU’s
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operation of the Hospital and LSU GME Program, neither (i) LSU nor any LSU Personnel has

received or made any payment or any remuncration whatsoever to induce or encourage the

referral of patients or the purchasc of goods and/or services as prohibited under any state law or

Health Care Law, nor (ii) has any Governmental Body or third-party payer formally alleged in

writing or L8U received any notice of any violation of any Health Care Law within the last

seven (7) years. Without limiting the generality of the foregoing:
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() Permits, Licenses and Accreditation. The Hospital has all permits and

licenses and other governmental authorizations required by all Legal Requirements and
are not in violation of any of said permitting or licensing requirements. The Hospital is
duly licensed by the Statc and operated by LSU as a general acute care hospital. LSU has
all permits and licenses necessary for the proper operation of the Hospital and LSU GME
Program, including a valid Medicare Provider Number. The LSU GME Program is
accredited by ACGME and, to LSU’s Knowledge, is in compliance with the ACGME
requirements necessary for accredited GME Programs.

(b) Medicare/Medicaid Participation. The Hospital and all LSU Personnel
who are medical providers are participating in or othcrwise authorized to receive
reimburscment from Medicare and Medicaid. All necessary certifications and contracts
required for participation in such programs were in full force and effect and had not been
amended or otherwise modified, rescinded, revoked or assigned, and, to LSU’s
Knowledge, no condition existed or event had occurred which in itself or with the giving
of notice or the lapse of time or both would result in the suspension, revocation,
impairment, forfeiture or non-renewal of any such third-party payer program. No LSU

Personnel is an Excluded Provider.
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(c) Joint Commission. The Facility is duly accredited by JC with no material
contingencies. LSU has made available to OLAH copies of the most recent' JC
accreditation survey report and deficiency list for the Facility, together with Facility’s
most recent statement of deficiencies and plan of correction. Except as set forth on
Schedule 9.8(¢), as of the Commencement Date, the Facility had not received written
notice of any threstened, pending or likely revocation, eaily termination, suspension, or
limitation of any such accreditation.

(@  Fraud and Abuse. To LSU’s Knowledge, neither the Hospital, any
physician that has provided services at the Hospital, nor LSU Personnel has engaged in
any activities which are prohibited under any Health Carc Law, or the regulations
promulgated thercunder pursuant to such statutes, or related state or local stafutes or
regulations, or which are prohibited by rules of professional conduct, including the
following: (i) knowingly and willfully making or causing 1o be made a false 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 payment; (iii) knowingly and willingly
concealing any event affecting the initial or continned 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 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 return for referring an individual to a person for the

furnishing or atranging for the fumishing of any item or service for which payment may
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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, 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 oversight agreement with any Governmental Body
relating te LSU’s services provided at the Hospital,
Section 9.9 Legal Proceedings: Orders. There is no Order to which LSU is subject
that would limit or affect LSU’s ability to enter into this Agreement or consummate the

Contemplated Transactions. Except as set forth on Schedule 9.9, there is no Proceeding pending,

or to LSU’s Knowledge threatened against, or affecting the Hospital, LSU GME Programs, or
any LSU Personnel.

Section 9.10 Insurance; Malpractice.  All clinical LSU Personnel have been
continuously insured for professional malpractice claims during the lesser of (i) the last three (3)
years, or (ii) the period during which such LSU Personnel has been aunthorized to provide
professional medical services on behalf of LSU, All clinical LSU Petsonnel are “qualified state
health care providers” as defined in LA R.S. 40:1299.39, et seq., and are thus named insureds
covered under DOA’s professional liability insurance administered through the Office of Risk
Management. To LSU’s Knowledge, no LSU Personnel iz in defamlt with respect to any
provision contained in any policy covering the professional acts of such LSU Party 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 in effect 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
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L8U, with such limits and other terms of coverage as are commercially reasonable for an

academic medical center similar in size and scope to LSU.

707664.2

Section9.11 Taxes.

(2) With respect to the Hospital, LSU has, to its Knowledge, filed, all federal,
state, county and local tax returns it is required to file, including, without limitation,
income, seles, single business, payroll, premivm, withholding, informational, real estate,
school, and personal property tax returns, required to be filed 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 to the Hospital have, to LSU’s 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, state, county or local taxing authority outstanding
against the assets, properties or businesses of LSU as they relaie to the Hospital. Other
than regular property assessments, there is no pending examination or proceeding by any
authority or agency relating to the assessment or collection of any such taxes, interest, or
penalties thereon, nor to LSU’s Knowledge do there exist any facts that would provide a
basis for any such assessment. With respect to the Hospital, LSU has not filed any
consent or agreement to extend the period for assessment or collection of eny such taxes.

(b) The Hospital was exempt from Federal income tax under the applicable
provisions of the IRC and the Hospital was a “hospital” within the meaning of Section
170(b)(1)(A)iii} of the IRC, LSU is not aware of any proceeding, pending or 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 have a material adverse effect on the business and

operations of the Hospital,

Section .12 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 herein or therein not misleading,

Section 9.13 Breach. Any damages or other amounts payable by LSU as a result of a

Breach of any representation or warranty contained in this Article IX are contingent obligations

subject to appropriation by the Louisiana Legislature of sufficient funds specifically and

expressly appropriated therefor and the availability of funds following Legislative appropriation.

ARTICLE X,
STATE’S REPRESENTATIONS AND WARRANTIES

The State represents and warrants that the statements contained in this ARTICLE X are

correct and complete as of the date hereof,
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Section 10.1 Organization and Standing.
(a) The State has full power and autherity to perform its obligations under this

CEA.
() DOA is an agency within the Office of the Governor validly existing and

in good standing under the laws of Louisiana, with full power and authority to perform
their obligations under this CEA.

Section 10.2 Enforceability: Authority: No Conflict.

(a) This Agreement constitutes the legal, valid and binding obligation of the
State, enforceable against it in accordance with its terms. Upon the execution and
delivery by DOA 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
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the State, through DOA, enforceable in accordance with its terms. DOA, through its
lawfully designated agency or department heads, have the power and authority to execuie
and deliver this Agreement and such other documents to which it is a party and to
perform their obligations under this Agreement and such other documents, subject only to
oversight by the Legislature and the Legislative Auditor.

o) To DOA's 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):

€] Breach any provision of any statutory or regulatory anthority
which defines the powers and duties of DOA;
(@ To DOA’s Knowledge, give any Governmental Body or other

Person the right to any successful remedy or relief under any Legal Requirement

to which the State 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 or DOA, the right to revoke, withdraw, suspend, cancel, terminate or modify

any Governmental Authorization held by DOA; or

(ivi  Cause OLAH to become subject i, or to become lisble for the
payment of, any Liability of DOA.

{c) DOA warrants that it will not take any action, fail to take any action, enter
into any agreement or consummate any transaction that would prevent DOA from
performing the Contemplated Transactions or performing its obligations under this

Agreement or any agreement delivered in connection with this Agreement or otherwise

707654.2



materially and adversely affect the Hospital without the prior written consent of an

authorized representative of OLAH.

Section 10.3 Employec Benefits. Mo event has occurred that would result in, and
consummation of the Contemplated Transactions shall not result in, OLAH incurring any
Liability for any Benefit Plan of DOA or to any employee of DOA with respect to such Benefit
Plans.

Section 16.4 Legal Proceedings: Orders. To DOA’s Knowledge, there is no Order to
which the State is subject that would limit or affect the State’s or DOA’s ability to enter into this
Agreement or consummate the Contemplated Transactions, other than Executive Order BJ 08-29,

Section 10.5 Other Approvals. To DOA’s Knowledge, except as set forth in Schedule
9.7 and Schedule 12.1, which set forth the health care regulatory authorizations for permits,
licenses and other regulatory requirements, the only remaining review, consents, approvals,
qualifications, orders or authorizations of, or filings with, any governmentat authority, including
any court or other governmental third party, required in connection with DOA'’s valid execution,
delivery, or performance of this Agreement, or the consummation of any Contemplated
Transaction, is the approval of the Agreement by the Louisiana Office of Contractual Review or
the Commissioner’s designee pursuant to Executive Order B) 08-29,

Section 10.6  Full Disclosure. No representation or warranty made by the State, through
DOA, in this Agreement contains or will contain any untrue statement of fact or omission of fact
necessary to make the statements contained herein or therein not misleading.

ARTICLE X1
CLAH REPRESENTATIONS AND WARRANTIES

OLAII represents and warrants that the statements contained in this ARTICLE XI are

correct and complete as of the date hereof.
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Section 11.1  Organization and Good Standing. OLAH is a nonprofit Louisiana

corporation. OLAH 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 11.2  Enforceability: Authority; No Conflict.

(a)  This Agreement constitutes the legal, valid and binding obligation of
OLAIL, enforceable against ii in accordance with its terms. Upon the execution and
delivery by OLAH of any docurnent or agreement to be executed in connection with this
Agreement, each other agreement will constitute the legal, valid and binding obligation of
OLAH, enforceable against it in accordance with its terms. OLAH has the corpotate
right, power and authority to execute and deliver this Agreement and such other
documents to which it is a party and to perferm its obligations under this Agreement and
such other documents, and such action has been duly authorized by all necessary action
by OLAH’s Board of Directors and Members. A copy of the anthotizing consent
resolution or certified meeting minutes is attached as Exhibit 11.2(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 lapse of time):

(1) Breach (A) any provision of any of the Governing Documents of

OLAH or (B) any resolution adopted by OLAH’s Board of Directors;

(i)  Breach or give any Governmental Body or other Person the right to
challenge the actions contemplated by this Agreement or to exercise any remedy
or obtain any relief under any Legal Requirement fo which OLAH may be

subject; or
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(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 io
revoke, withdraw, suspend, cancel, terminate or modify, any Governmental
Authorization that is held by OLAH.

() OLAH warrants that it will not take any action, fail to take any action,
enter into any agreement or consummate any transaction that would prevent OLAH from
performing, or have a Material Adverse Effect on OLAH’s ability to perform, its
obligations under this Agreement or otherwise have a Material Adverse Effect on the
LSU GME Program without the prior written consent of an authorized representative of
LSU.

Section 11.3  Validity. All corporate actions of OLAH 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 delivered by OLAH shall be, duly
executed and shall constitute the lawful, valid and binding obligations of OLAH, 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 bankruptcy, reorganization, 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 herewith by OLAH
and the consummation of the transactions contemplated 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 OLAH 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

0
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breach of (i) the Articles of Incorporation or Bylaws of OLAH, (ii) any judgment, decree, 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 which OLAH is subject, nor will it have a Material Adverse Effect upon (iv) any
contract, lease, agreement, indenture, mortgage, pledge, lease, sublease, option or commitment to
which OLAH is a party or by which OLAH is bound, or (v) any assignment, permit, iicense,
approval or other commitment to which OLAH is a party or by which OLAH is bound.

Section 11.4  Other Approvals. To OLAH's Knowledge, except as set forth in Schedule

10.7 and Schedule 12.1, which set forth the health carc tegulatory anthorizations for permits,

licenses, and other regulatory requirements, including licenses and permits, Medicare Provider
Number and Provider Agreement, and JC approvals, the only remaining 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 OLAH’s valid
execution, delivery, and performance of this Agreement, and the consymmation of any
Contemplated Transaction, is the approval of the Agreement by the Louisiana Office of
Contractual Review or the Commissioner’s designee pursuant {o Executive Order B 08-29.
Section 11.5 Compliance with Legal Requirements. To OLAH’s Knowledge, OLAH
has operated in compliance with all Legul Requirements, including Health Care Laws. To
OLAH’s Knowledge, OLAH has not received 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, not has any Governmental Body

or third-party payer formally alleged in writing any violation of Health Care Law by OLAH or
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any OLAH Personnel within the last seven (7) years. Without limiting the generality of the

foregoing:

T07664.2

() Permits and Licenses. On or before the Commencement Date, OLAH has
or shall have at the time such services are performed all permits and licenses and other
Governmental Authorizations required by all Legal Requirements for the operation of
OLAH and is not in violation of any permitting or licensing requirements.

) Medicare/Medicaid Participation. Neither OLAH nor any director, officer,

employee, or agent of OLAH is an Excluded Provider.

(©) Fraud and e. To OLAH’s Knowledge, neither OLAH nor any OLAH
Personne] 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 made a false
statement or representation of & fact in any application for any benefit or payment; (if)
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: (iii)
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 is authorized; 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 1o pay or receive such remuneration (1) in return for referring an individual to a

person for the furnishing or arranging for the furnishing of any item ot service for which
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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, service or item for which payment may be made in whole or
in part by Medicare or Medicaid. OLAH is not a party to any Corporate Integrity

Agreement or similar settlement, compliance or oversight agreement with any

Goveitimental Body.

Section11.6 Legal Proceedings; Orders. There is no Order to which OLAH is subject
that would limit or affect OLAI’s ability to enter into this Agreement or consummate the
Contemplated Transactions,

Section 11.7 [Insurance. In addition to the policies of insurance required under the
Lease and Sublease, OLAH will maintain such other policies of insurance as arc customary for a
company of similar size and scope of the operations of OLAH, with such limits and other terms
of coverage as are commercially reasonable for companies similar in size and scope to OLAH.

Section 11,8 Full Disclosure. No representation or warranty made by OLAH in this
Agreement contains or will contain any untrue statement of fact or omits or will omit to state a
fact necessary o make the statements contained herein or therein not misleading.

ARTICLE XIL
ADDITIONAL COVENANTS OF THE PARTIES

Section 12.1 Third Party Consents and Approvals. The Parties will use their best efforts
to obtain the Governmental Authorizations set forth on Schedule 12.1.

Section 12.2 Further Acts and Assurances. The Parties shail, at any time and from time
to time at and after the execution of this Agreement, upon 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
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delivered, all such further acts, deeds, assignments, transfers, conveyances, powers of attorney

and assvrances as may be required to consummate the Contemplated Transactions.

707664 .2

Section 12.3 _Additional Covenants of LSU.
(a) Hospital Operations. From the Effective Date of this Agreement unti! the

earlier of the Commencement Date or the termination of this Agreement, LSU shall, and
shall cause Hospital to: (i) conduct the Hospital®s operations in the ordinary course and
provide or make available at the Hospital the Core Services and Key Service Lines at the
levels existing as of the Effective Date; and (ii) use commercially reasonable efforts to
maintait in all material respects the assets, properties, business organizations, and current
relationships and goodwill with their respective customers, suppliers, and payors of
Hospital, the Owned Facilities and the Leased Facilities, in such condition and at levels
maintained as of the Effective Date.

(b)  Preservation of Property. From the Effective Date of this Agreement until
the earlier of the Commencement Date or the termination of this Agreement LSU shall
not permit Hospital to:

(i) permit or allow any of the assets or properties of the Owned
Facilities or Leased Facilities to become subjected to any Encumbrance, other
than that will be released at or prior to the Commencement Date; or

(ii) sell, transfer, lease, sublease, license, or otherwise dispose of any
material properties or assets (real, personal or mixed, including intangible
property) of the Owned Facilities or Leased Facilities, other than in the

ordinary course of business.



(©) Licenses. From the Effective Date of this Agrecment until the earlier of
the Commencement Date or the termination of this Agrecment, LSU shall take all action
reasonably within its power and necessary to cause Hospital to continue to maintain its
current bospital license and provider status, including without limitation its Provider
Numbers, Any transfer, discontinuation, restriction, modification, or other change in the
rights and obligations associated with the Hospital license, other than as required by or as
a result of this Agreement, or any other event or transaction resulting in any party other
than LSU operating or controlling the Facility or its operations must be approved in
writing by OLAH prior to the time of such event.

(d)  Access lo Hospital. At all reasonable times during the Transition Period,
LSU shall provide to OLAH, and/or their agents or contractors, access to the Hospital and
the Owned Facilities and the Leased Facilities to fully complete its due diligence review
of all Hospital and related agreements and inspections of the Owned Facilities and
Leased Facilities with respect to the physical condition thereof. LSU and OLAH shall
utilize their best efforts to effectively transition or contract to engage upon the
Commencement Date, sufficient services, supplies, and personnel for the continued
operations of the Hospital,

Bection 12.4  OLAH’s Operation of Hospitai. During the Term OLAH will operate the
Hospital in material compliance with all applicable Legal Requirements.

ARTICLE X111,
TERM; TERMINATION; DISPUTE RESOLUTION

Section 13.1 Term. Unless earlier terminated as provided herein, the Term of this
Agreement shall begin on the Effective Date and continue for ten (10) years from the

Commencement Date (the “Initial Term”). Unless a Party provides written notice to the other
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Parties at least three hundred sixty-five (365) calendar days prior to the expiration of the Initial
Term of its intention not to renew, the Initial Term shull autometically renew for an additional
five (5) year period (a “Renewal Term”} at the end of the Initial Term. Thereafter, uniess a Party
provides written notice to the other Parties at least three hundred sixty-five (365) calendar days
prior to the expiration of the Renewal Term of its intention not to renew, the Renewal Term shall
automatically renew for au additional Renewal Term at the end of such Renewal Term.

Section 13.2  Early Termination. This Agreement shall terminate prior to the expiration
of the Tetm only in accordance with this Sectign 13.2. Except as otherwise provided in this
Apgreement, any early termination of this CEA shall be subject to the Wind Down Period
provided in Section 13.10. Subject to the foregoing, this CEA may terminate prior to the
expiration of the Term (i) upon the mutual agreement of all Parties, (ii) if the Contemplated
Transactions have not occured by the Commencement Date, (iii) if as of the Commencement
Date, any representations or warranties of a Party are materially inaccurate, or any covenant of a
Party to be performed before the Commencement Date has not been materially performed, or any

consents or approvals on Schedule 12.1 have not been received, (iv) with or without cause by

OLAH pursuant to Section 13.6, (v) by LSU pursuant to the provisions of Section 13.7, or (vi)

subject to the Parties’ good faith participation in the process set forth in Section 13.4 for

addressing the foliowing events (each, a “Potential Terminating Breach™):
(a) Any Party’s actions or inactions are contrary to, or not substantially in
accordance with the Public Purpose provided for in Article I.
{b) Termination or expiration of the Master Agreement, Lease, or Sublease.
) Thete is filed by or against any Party a petition or complaint with respect

to its own financial condition under any state, federal or other bankruptcy (including
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without limitation a petition for reorganization, arrangement or extension of debis), or
under any other 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) days
from the date of filing.

{d) A receiver, director, conservator or liquidator is appointed for any Party or
all or a substantial part of its respective assets, or any Pariy shall have been adjudicaied
bankrupt, insolvent or in need of any relief provided to debtors by any court,

(e}  Any Party shall have ceased ifs business or operations.

[ Any Party shall have liquidated and or dissolved.

(g8 LSUorOLAH is excluded from participating in Medicare or Medicaid.

i  As determined by a court of competent jurisdiction pursuant to a final,
binding, non-appealable judgment there is a change in (or a new interpretation of) the
law, whether statutory, regulatory or other position or rule set forth by a Governmental
Body, agency, accreditation organization, or similar body, that has a Material Adverse
Effect on the fundamental relationship of the Parties, and the Parties are unable to agree,
following the process in Section 13.4, on terms to amend the CEA or otherwise address
the consequences of the change in or new interpretation of the law. If the Parties agree
that a change in laws or interpretation thereof has occurred and are vnable to reach a new
agreement or otherwise address the consequences of the change in or new interpretation
of the Iaw, no Party shall be liable or responsible for any damages suffered by any other
Party as a result of a termination pursuant to this subsection.

{i) Termination of the AAA,
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it In the event LSU fails to provide at least the same level of physician
staffing support to the Hospital as LSU provides as of the Effective Date, subject to a
Cure Period of six (6) months or such longer period as the LSU and OLAH may
reasonably agree is necessary to obtain additional physician staffing for the Hospital.

(k) A material breach of this Agreement by any Party hereto that is not cured

pursuant to Section 13.4.

Section 13.3  Process for Addressing Potential Non-Terminating Breaches, This

Agreement may only be terminated as set forth in Section 13.2. The remedies available to a

Party if there is a Potential Non-Terminating Breach shall be as follows:

(a) Notice and Cure Period. A Party asserting a Potential Non-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 non-Breaching Party to remedy such asserted 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
non-Breaching Party to cure the Breach, the Breach shall be deemed cured. 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 resuliing in a cure of such Breach.

()  Consnltative Process. If such Potential Non-Terminating Breach is not

cured within the Cure Period, the Parties shall engage in the Consultative Process for a

period of fifteen (15) calendar days o attempt to resolve the Potential Non-Terminating

Breach.
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() Right to Legal Remedies for Potential Non-Terminating Breaches: No

Termination Right. If such dispute involving a Potential Non-Terminating Breach is noi
resolved pursuant to the Consultative Process, the Party alleging a Non-Terminating
Breach shall be entitled to such remedies as are available at law, including damages, but
not including any equitable or injunctive relief which could or would limit 1.SU’s access
to the Hospital. Neither Party shail have the right io ferminate this Agreement for a Non-~
Terminating Breach except by authority of a final order of a court of competent

jurisdiction after all rights of appeal have been exhausted.

Section 13.4 Process for Addressing Potential Terminating Breaches. Unless OLAH

elects to exercise its termination right under Section 13.6 or LSU exercists its rights under

Section 13.7, the process the Parties shall follow if there is a Potential Terminating Breach shall

be as follows:

7076642

(a) Notice and Cure Period. A 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 the non-Breaching Party’s
requirements to remedy such asserted Breach. The Party asserted to have Breached the
Agreement shall be entitled to a Cure Period to cure the asserted Breach.

(o) Consultative Process. If such Potential Terminating Breach is not cured
within the Cure Period, the Parties shall for a period of fifteen (15) Business Days engage
in the Consultative Process to attempt to resolve the dispute.

() Executive Level Negotiations. If an alleged Potential Terminating Breach

is not resolved in the Consultative Process, LSU’s Vice President for Health Care and an

executive officer of OLAH or an executive officer designated by OLAH of a OLAH
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Affiliate, or his or her designee, shall discuss and negotiate in good faith for fifteen (15)

calendar days to attempt to resolve the issue.

(d) Termination Right. ¥ the dispute regarding the asserted Potential

Terminating Breach is not resolved pursuant to the procedures in this Section set forth

ahove, the non-breaching Party may declare its intent to terminate this Agreement by

delivery of written notice of such inient to the other Party (the “Termination Notice™),

and the Parties shall begin the Wind Down Period as provided in Section 13,10.

Section 13.5 Notice of Force Majeure. In the event of a failure or anticipated failure by
any Party to perform its obligations hereunder caused by Force Majeure, such Party shall provide
notice to the other Parties within thirty (30} days of the occurrence of such Force Majeure event
causing such failure or anticipated failure. A Party’s failure to perform due to a Force Majeure

shall not constitute a Breach.

Section 13.6 OLAH’s Right to Exercise Without Cause Termination or Withdrawal.

OLAH may provide notice to LSU (a “Termination for Convenience Notice™) at any time that it
intends to cease to be a Pearty to this Agreement, which decision shall be in the sole discretion of
OLAH and may be made with or without cause; provided that the decision to provide such notice
must be approved by OLAIl management and such management decision approved by the
OLAH Board of Directors. Upon receipt of a Termination for Convenience Natice, LSU shall
have forty-five (45) days to notify OLAH in writing (a “Withdrawal Notice™) if it wants
Franciscan Missionaries of Our Lady Health System, Inc. (“FMOLHS”) to withdraw as a
member of OLAH. If LSU wants FMOLHS to withdraw as a member of OLAH, the notice
provided by LSU must state (i} the new name for OLAH, and (ii) who the successor member will

be, if any, and who the members of the board of directors of OLAH will be immediately after
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FMOLHS’ withdrawal. Immediately prior to withdrawal, FMOLHS will remove the then
existing OLAH directors and cause the directors designated by LSU to be appointed. If LSU fails
or elects not to provide OLAH a Withdrawal Notice within the period set forth above, this
Agreement will autematically terminaie on the sixtieth (60th) day after LSU receives the
Termination for Convenience Notice, said sixty days, the “Sixty-Day Wind Down Period”. If
LSU delivers a proper and iimely Withdrawal Notice to OLAH, then this CEA shall not
terminate and FMOLHS will withdraw as a member of OLAH on the sixtieth (60th) day after
LSU receives the Termination for Convenience Notice. If FMOLHS withdraws as a member of
OLAH, the Parties shall take all steps reasonably necessary to amend OLAH’s organizational
documents to remove references to FMOLHS and to amend the name of OLAI to reflect the
name chosen by LSU. If FMOLHS withdraws as a member, LSU and OLAH covenant neither
shall use the name OLAH or any materials referencing OLAH and all signage and similar
branding shall be removed as soon as possible, but in no event after the conclusion of the Sixty-
Day Wind Down Period.

Section 13.7 Termination or Foreed Withdrawal by LSU for Public Purpose Breach.

Notwithstanding anything in this Agreement to the contrary, if OLAH fails to perform its
obligations set forth in Article III or takes any action or inaction contrary to or not substantially
in accordance with industry standards (for hospitals of similar size and scope) applied to
improving the balance of clinical care and improving LSU's education and training mission in
light of best practices of academic medicine, and such has a material adverse impact on the

Public Purpose of this CEA (a “Public Purpose Breach”), LSU may terminate this Agreement or

compel FMOLHS to withdraw as a member of OLLAH as follows:
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(8  Notice and Cure Period. LSU shall provide OLAH written notice of such
Fublic Purpose Breach, which notice shall include a detailed description of the basis for such
Breach and LSU’s requirements to remedy such asserted Breach. The Party asserted to have
breached this Agreement shall be entitled to a cure period not to exceed fifteen (15) calendar

days to cure the asserted Breach.

G Consultative Process. If such Public Purpose Breach is not cured within

the 15-day cure period, the Parties shall for a period of fifteen (15) calendar days engage in the
Consultative Process to attempt to resolve the dispute.

(c)  Executive Level Negotiations. If the Public Purpose Breach is not
resolved in the Consultative Process, LSU’s Vice President for Health Care and OLAH’s Chief
Executive Officer, or his or her designee, shall discuss and negotiate in good faith for fifteen (15)
calendar days to attempt to resolve the issue.

() Termination Right. If the Public Purpose Breach is not cured or resolved
pursuant to the procedures set forth above, LSU may declare its intent to terminate this
Agreement by delivery of a written Termination Notice to OLAH, and this Agreement will
terminate fifteen (15} days later, unless LSU elects to require FMOLHS withdraw as a member
of OLAH, in which case LSU will deliver a Withdrawal Notice (as contemplated by Section
13.6) to OLAH within five (5) days of the expiration of the negotiation period set forth in
subsection (c) above and FMOLHS will withdraw as a member of OLAH on the tenth (10th) day
after LSU delivers the Withdrawal Notice. Such right of termination shall be in addition to any

other remedies which LSU may have at law, including damages.
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Section 13.8 Effects of Termination In General. The following shall apply upon
termination of this Agreement, subject to and consistent with any applicable Wind Down Period
provided for in Section 13.10:

(a)  Each Party shall surrender possession, and deliver to another 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.

(b)  Each Party shall cooperate in the defense of any claims or suits for acts or
omissions occurring during the term of this Agreement,

(c)  OLAH shall vacate facilities owned by LSU.

(d) The Master Agreement, Lease, Sublease, and Equipment Lease shall
terminate,

(e)  Ownership of the Hospital’s Medicare Provider Number shall be assigned
to LSU and LSU shall accept assignment of such Medicare Provider Number.

®H The Parties shall take such other actions as may be necessary 1o assure an
otderly transition of patient care and other Hospital operations,

Section 13.9 Effect of FMOLHS Withdrawal. If FMOLHS withdraws as a member of
OLAH pursuant to Sections 13.6 or 13,7, the Parties shall execute any additional agreements
necessary to accomplish the pwrpose of the withdrawal, and FMOLHS shall have no further
obligations with respect to this Agreement, other than provisions that would survive and be
applicable to FMOLHS if the Agreement terminated.

Section 13.10 Wind Down Period upon Termination. Except as provided in Sections

13.6 and 13.7, any early termination of this Agreement shall be subject to a period of six (6)
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months (the “Six-Month Wind Down Period™), if applicable, during which the Parties will
transition Hospital operations in an orderly fashion to assure the Public Purpose continues to be
satisfied at all times. Upon the occurrence of an event giving rise to an early termination under
Section 13.2, any Party may give written notice to the other Parties of its intent to terminate this
CEA. The Wind Down Period shall begin two (2) days after the {erminating Party or Parties give
nofice of inteni io terminate (the “Wind Down Commencement Date™) and end on the six (6)
month anniversary of the Wind Down Commencement Date. Subject to the ultimate authority of
the OLAH management and Board of Directors, during the Wind Down Period, LSU, DOA, and
OLAH will establish a committee consisting of at least six (6) peoplse, consisting of two (2)
people appeinted by LSU, two (2) people appointed by OLAH, and two (2) people appointed by
DOA, to coordinate and oversee the transition of Hospital operations. 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. Notwithstanding the foregoing, at any point during
the Wind Down Period, OLAH may provide LSU a Termination for Convenience Notice
pursuant to Section 13.6, in which case the provisions of Section 13.6 shall control.

ARTICLE XTV.
DISPUTE RESOLUTION AND REMED]IES

Section 14.1 Dispute Resolution. In the event of a controversy or claim, but not a
potential breach, arising out of or relating to this Agreement, the Parties shall first employ the
Consultative Process for a period of thirty (30) days to try to resolve the controversy or claim. If
the controversy or claim is not resoived in the Consultative Process, the president or equivalent
executive of each such Party, or his designee, shall discuss and negotiate in good faith for thirty
(30) days to attempt to resolve the issue. If the controversy or claim is unresolved afier these

negotiations, the Parties shall then make good-faith efforts for sixty (60) days to mediate the
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controversy or claim in Baton Rouge, Louisiana before a mediator selected by agreement of the
Parties. If the parties are unable to agre¢ on a mediator or the controversy or claim is unresolved
after mediation, any Party may pursue its legal remedies. Each party is required to continue to
perform its obligations under this Agreement pending final resolution of any dispute arising out
of or rclating to this Agreement.

Section 14.2 Remedies Cumulative. The Parties expressly agree that this CEA may
only be terminated as provided in Article X1, and for no other reason. Subject 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 which is consistent
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 st forth herein. No 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 herein contained. 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 future Breaches of 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 provision of this Agreement shatl be deemed to

have been made or shall be effective unless expressed in writing and signed by the Parties.
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ARTICLE XV.
INSURANCE AND INDEMNIFICATION

Section 15.1 Insurance. In addition to the policies of insurance required under the
Lease, Sublease and any other documents required in connection herewith, including, without
limitation, participation as a qualified health care provider in the Louisiana Patients’
Compensation Fund, OLAH will maintain such other policies of insurance as are customary for a
company of simiiar size and scope of the operations of OLAH with such limits and other terms
of coverage as are commercially reasonable for companies similar in size and scope to OLAH.
LSU hereby represents and warrants that all eligible licensed professionals whom it employs or
with whom it contracts are qualified health care providers pursuant to the provisions of La. R.S.
40:1299.39 and to the extent covered thereby, employees and independent contractors of QOLAH
who are acting in a professional capacity in providing health care services on behalf of the State,
and are acting within the course &nd scope of their engagement with LSU in providing such
healthcare services pursuant to, and within the context of, this Agreement, 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 15.2 Indemnification.

(a) Survival. All representations, warranties, 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 (c) through (e) of this Section 15.2.

(c) Scope and Time Limitations.

7076642



7075642

@ To the extent permitted by applicable law, and except as otherwise
provided in this Agreement, LSU will have Hability (for indemnification or
otherwise} and will indemnify OLAH 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, litigation
cipenses, reasonable attorneys’ and paraiegals’ fees and accounting fees
(collectively, the “Damages™), incurred by OLAH as & result of (A) a breach of
any representation or warranty by LSU contained in this Agreement or in any
other certificate, document, agreement, writing or instmment delivered by LSU
pursuant to or in connection with this Agreement, (B) the failure to perform any
covenant or obligation under this Agreement, (C) the actions or fajlure to act by
LSU employees or agents acting on behalf of LSU, (D) any Damages arising out
of the ownership or operation of the Hospital or its assets prior to the
Commencement Date, including, without limitation, any Damages resulting from
a violation of any federal or state law or regulation, or as a result of a Medicare or
Medicaid audit, (E) or on account of any of the liabilities, debts or obligations of
LSU or the Hospital, (F) any liability under the WARN Act or any similar state or
local legal requirement that may result from an “Empioyment Loss”, as defined
by 29 U.8.C. § 2101(a)(6), caused by any action of L.8U, and (G) any employee
plan established or maintained by LSU; provided however, that LSU’s 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 Commencement Date, OLAH notifies LSU of a
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claim specifying the factual basis of the claim in reasonable detail to the extent
then known by OLAII. This Section shall survive the termination of ihis
Agrcement.

(i}  To the extent permitted by applicable law, and except as otherwise
provided in this Agreement, the State, through DOA, will have lizbility (for
indemnification or otherwise) for and will indemnify OLAH for aii Damages
incurred by OLAH as a result of (A) a Breach of any representation or warranty
by DOA, end (B) any Breach of any covenant or obligation of DOA in this
Agreement or in any other certificate, document, agreement, writing or instrument
delivered by DOA pursuant to this Agreement; provided however, that DOA’s
obligation under item (A) sbove 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 Commencement Date, OLAH notifies
DOA of a claim specifying the factual basis of the claim in reasonable detail to
the extent then known by OLAH,

(i) [RESERVED]

(iv) OLAH will have liability (for indemnification or otherwise) and
will indemnify L8U and DOA for all Damages incurred by LSU or DOA a5 a
result of (A) a breach of any representation or warranty by OLAH, (B) the actions
or failure to act by the employees of OLAH and employees of OLAHs Affiliates
rendering services to or on behalf of OLAH, (C) any breach of any covenant or
obligation of OLAH in this Agreement or in any other certificate, document,

agreement, writing or instrument delivered by OLAH pursuant to this Agreement,



707664.2

(©) any lisbility under the WARN Act or any similar state or local legal
requirement that may result from an “Employment Loss™, as defined by 25 U.8.C.
§ 2101(a)(6), caused by any action of OLAH, and (F) any employee plan
established or maintained by OLAR; provided however, that OLAH’s 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 Commencement date of this Agreement, LSU or
DOA notifies OLAH of a claim specifying the factual basis of the claim in
reasonable detail to the extent then known by LSU or DOA.

(d)  Third-Party Claims.

o Promptly after receipt by a Person entitled to indemnity under this
Agreement (an “Indemnified Person™) of notice of 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 Third-Party Claim, provided thet the failure to notify the
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 mch Third-Party Claim is prejudiced by
the Indemnified Person’s failure to give such notice.

(i) I an Indemnified Person gives notice to the Indemnifying Person
pursvant hereto of the assertion of a Third-Party Claim, the Indemnifying Person
shall be entitled to participate in the defense of such Third-Party Claim and, to the

extent that it wishes (unless (a) the Indemnifying Person is also a Person against
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whom the Third-Party Claim is made and the Indemnified Person determines in
good faith that joint representation would be inappropriate or (b) the
Indemnifying Person fails to provide reasonable assurance to the Indemnified
Person of its financial capacity to defend such Third-Party Claim and provide
indemnification with respect to such Third-Party Claim), to assume the defensc of
such Third-Party Claim with counsel satisfactory to the Indemnified Person.
After notice from the Indemnifying Person to the Jndemnified Person of its
election to assume the defense of such Third-Party Claim, the Indemnifying
Person shall not, so long as it diligently conducts ench defense, be liable to the
Indemmnified Person under this Article for any fees of other counsel or any other
expenses with respect to the defense of such Third-Party Claim, in each case
subsequently incurred by the Indemnified Person in connection with the defense
of such Third-Party Claim, other than reascnable costs of investigation. If the
Indemnifying Person assumes the defense of a Third-Party Claim, no compromise
or settlement of such Third-Party Claim may be effected by the Indemnifying
Person without the Indemmified Person’s Consent unless (x) there 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; and (z) the Indemnified Person shall have no
liability with respect to any compromise or settlement of such Third-Party Claims
effected without its consent.

(iii)  Notwithstanding the foregoing, if an Indemnified Person

determines in good faith that there is a reasonable probability that a Third-Party
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Claim may adversely affect it other than as a result of monetary damages for
which it would be entitled o indemnification under this Agreement, the
Indemnified Person may, by notice to the Indemnifying Person, assume the
exclusive right to defend, compromise or settle such Third-Party Claim, but the
Indemnifying Person will not be bound by any determination of any Third-Party
Claim so defended for the purposes of this Agreement or any compromise or
settlement effected witbout its Consent (which may not be unreasonably
withheld).

(iv)  With respect to any Third-Party Claim subject to indemnification
under this Article: (a) both the Indemnified Person and the Indemmifying Person,
as the case may be, shall keep the other Person fislly informed of the status of
such Third-Party 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 each other such 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,

") With respect to any Third-Party Claim subject to indemnification
under this Article, the Partics agree to coopcrate 1n such a manner as to preserve
in full (to the extent possible) the confidentiality of all Confidential Information
and the attorney-client and work-product privileges. In comnection therewith,
each Party agrees that, to the cxtent allowed by law: (a)it will usc its
commercially reasonable efforts, in respect of any Third-Party Claim in which it

has assumed or participated in the defense, to avoid production of Confidential
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Information (consistent with applicable law and rules of procedure), and (b) all

communications between any Party hereto and counsel responsible for or

participating in the defense of any Third-Party Claim shall, to the extent possible,

bc madc so as to preserve amy applicable attorney-client 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 XVL
GENERAL PROVISIONS

Section 16.1 Interpretation. In this Agreement, unless a clear contrary intention

appears:

7076642

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

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

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

{d) reference to any agreement, 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 Lepal Requirement as
amended; modified, codified, replaced or reenacted, in whole or in part, and in effect

from time to time, including rules and regulations promulgated thereunder, and reference
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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;

H “hereunder,” “hereof,” “hereto,” and words of similar import shall be

deemed references to this Agreement as a whole and not to any particular Article, Section

or other provision hereof,

()  “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”;

(@) with respect to the determination of any period of time, “from” means

“from and including” and “to” means “to but excluding”;

@ references to “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 16.2 Legal Representation of the Parties. This Agreement was negotiated by
the signatories bereto 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 hereto shall not apply to any construction or interpretation hereof.

Section 16.3 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, execution and performance of this Agreement and the Contemplated
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Transactions, including all fees and expense of its representatives. If this Agreement is

temminated, the obligation of each Party to pay its own fees and expenses will be subject to any

rights of such Party arising from a Breach of this Agreement by another Party.

Section 16.4 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 time and in such manner as the Parties shall mutually determine.

T07664.2

Section 16.5 Confidential Information.

(a)  Restricted Use of Confidential Information. Subject to subsection (h)
below, except as otherwise required by any Legal Requirement, each Rcceiving Party
acknowledges the confidential and proprietary nature of the Confidential Informatien 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 be used for 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 permitted by the terms of this
Agreement or with the prior written consent of an authorized representative of LSU with
respect to Confidential Information of LSU or the OLAH CEO with respect to the
Confidential Information of OLAH. OL.AH and LSU shall disclose the Confidential
Information of the other party only to its representatives who require such material for the
putpose of evaluating the Contemplated Transactions and are informed by LSU or
OLAH, as the case may be, of the obligations of this Article with respect to such
information. LSU and OLAH shall (i} enforce the terms of this Article as to its respective

representatives; (ii) take such action to the extent necessary to cause its representatives to
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comply with the terms and conditions of this Article; and (jii) be responsible and liable
for auy Breach of the provisions of this Ariicle by it or its representatives,

(b)  Exceptions. Section 16.5(a) does not apply to that 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 a2 Breach of this Article
or the Confidentiality Agreement by the Receiving Party or its representatives; (if) was or
is developed by the Receiving Party independenily of and without reference to any
Confidential Information of the Disclosing Party; or (iii) was, is or becomes available to
the Receiving Party on a non-confidential basis from a third party not bound by a
confidentiality agreement or any legal, fiduciary or other obligation restricting disclosure.

(c) Legal Proceedings. Subject to subsection (h) below, if a Receiving Party
becomes compelled in any Proceeding or is requested by a Governmental Body having
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 request so that it may seek an
approptiate 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 discliose that portion (and only that portion) of the Confidential
Information of the Disclosing Party that, based upon advice of the Receiving Party’s
counsel, the Receiving Party is legally compelled to disclose or that has been requested
by such Governmental Body, provided, however, that the Receiving Party shall use

reasonable efforts to obtain reliable assurance that confidential treatment will he accorded
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by any Person to whom any Confidential Information is so disclosed. The provisions of
this Section do not apply to any Proceedings among the Parties {o this Agreement.

(d)  Return or Destruction of Confidential Information. Except 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 Information 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 copies thereof, in the possession, custody or
confrol of the Receiving Party or, alternatively, destroy all such Confidentia! Information;
and (iii) certify all such destruction in writing to the Disclosing Party, provided, however,
that the Receiving Party may retain a list that containg general descriptions of the
information it has returned or destroyed to facilitate the resolution of any controversies
after the Disclosing Party’s Confidential Information is retumned.

(¢)  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, attorney-client privileges or similar protections and privileges as a result of
disclosing 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 cornmon legal and commercial interest in all of the
Disclosing Party’s Confidential Information that is subject to such privileges and
protections; (ii) are or may become joint defendants in Proceedings to which the

Disclosing Party’s Confidential Information covered by such protections and privileges
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relates; (iif) intend that such privileges and protections remain intact should either party
become subject to any actual or threatened Proceeding to which the Disclosing Party’s
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 Receiving Party
shall admit, claim or contend, in Proceedings involving either Party or otherwise, that any
Disclosing Party waived any of its attorney work-product protections, attorney-client
privileges or similar protections and privileges with respect to any information,
documents or other material not disclosed to a Receiving Party due fo the Disclosing
Party disclosing its Confidential Information (including Confidential Information related
to pending or threatened litigation) to the Receiving Party.

) Trade Secret Protection. Any trade secrets of a Disclosing Party shall also
be entitled to all of the protections and benefits under spplicable rade secret law and any
other applicable law. If any information that a Disclosing Party deems to be a trade
secret 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 within the definition.
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.

(&) HIPAA Ovemde. Notwithstanding anything to the contrary in this
Agreement, any Confidential Information which constitutes “protected health
information™ as defined in HIPA A shall be maintained by the Parties in accordance with

the provisions of HIPAA and the HITECH Act and the rules and regulations promulgated
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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 HIPAA and each Party will act in accordance therewith.

(h) Public Records Request. The financial and other records created by, for or
otherwise belonging to OLAH shall remain in the possession, custody and control of
OLAH, regardless of whethet, or the method by which, LSU reviews and/or audits such
records in connection with the rights and obligations of this Agreement. LSU and OLAH
consider records of OLAH to be proprietary of OLAH, and, to the extent that OLAH
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 public records. To the extent a public records request is received by
LSU pursuant to La. R.S. 44:1, ef seq. (the “Public Records Act”) which may include
documents marked as confidential and/or proprietary to OLAH, LSU will use its best
efforts to give notice to OLAH, that LSU has received such & public records request prior
to producing any documents considered to be proprietary to OLAH, and if such notice
cannot be provided to OLLAH before LSU is required to produce such documents, LSU
shall provide notice to OLAH, as soon thereafter as possible. In the event that OLAH
objects to the production and believes that the records are not subject to production
pursuant to the Public Records Act, OLAH will immediately so notify LSU in writing
and take such action as OLAH deems necessary to protect the disclosure of such records.
OLAH will defend, indemnify and hold harmless LSU and its employees, officers,

attorneys and agents from and against any costs, expenses, liabilities, attorney’s fees,



losses, damages, fines and/or penalties resulting from or relating to LSU’s failure to

produce such documents in response to 2 public records request,

Section 166 Notices. Except as otherwise provided in this Agreement, any notice,
payment, demand, request cr communication 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 maii, at its address set forth

below:
Kto LSU: With a copy to:
Board of Supervisors of Louisiana State Taylor, Porter, Brooks & Phillips
University LLP
and Agricultural and Mechanical College 8th Floor Chase Tower South
3810 West Lakeshore Drive 451 Florida Street
Baton Rouge, LA 70808 Baton Rouge, LA 70801
Attention: F. King Alexander, President Attention: Patrick D. Seiter, Esq.
If to DOA: With a copy to:
State of Louisiana, Division of State of Louisiana, Division of
Administration Administration
Claibome Building, 7th Floor P. O. Box 94004
1201 N. Third Street Baton Rouge, LA 70804-9004
Baton Rouge, LA 70802 Attention: Elizabeth Baker Murriil,
Attention: Commissioner Esq.
If to OLAH: With a copy to:
Our Lady of the Angels Hospital, Inc. Baker Donelson Bearman Caldwell
433 Plaza St. & Berkowitz, PC
Bogalusa, LA 70427 Chase North Tower
Attention: President and CRO 450 Laurel Strect, 20% Floor

Baton Rouge, LA 70801
Attention; Dickic Patterson, Esq.

or to such other address as such Party may from time to time specify by written notice to the

other Parties.

59
076642



Any such notice shall, for all purposes, be deemed 1o be given and received:
@ 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,
itree (3) Business Days after posted with the United States Postal Service,

Section 16.7 Jurisdiction: Service of Process. Any Proceeding arising out of or relating
to this Agreement or any Contemplated Transaction shall be brought in the Nineteenth Judicial
District for the Parish of East Baton Rouge, Louisiana, or, if it has or can acquire jurisdiction, in
the United States District Court for the Middle District of Louisiana, and each of the Parties
irrevocably submits to the exclusive jurisdiction of each such cowurt in any such Proceeding,
waives any objection it may now or hereafter have to venue or to convenience of forum, agrees
that all claims in respect of the Procecding shall be heard and determined only in any such court
and agrees not to bring any Proceeding arising out of or relating to this Agreement or any
Contemplated Transaction in any other court; provided, however, that nothing herein is intended,
nor shall it be deemed or interpreted, to waive any rights, privileges, 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 Partics irevocably to waive any objections to verme or to convenicnce of

forum. Process in any Proceeding referred to in the first sentence of this section may be served

on any party anywhere in the world.

Section 16,8 Enforcement of Agreement; Lepal Fees and Costs. Subject to the

limitation on equitable or injunctive relief set forth in this Agreement, each Party acknowledges
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and agrees that the other Parties would be ineparably damaged if any of the provisions of this
Agreement are not pesformed in 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 t0 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 of this Agreement, 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 te recover such
legal expenses, including, without limitation, reasonable attorneys’ fees, costs and necessary
disbursements, in addition to any other relief to which such Party shall be entitled.

Section 16.9 Entite Agreement and Modification. This Agreement supersedes all prior

agreements, including the Original CEA, whether written or oral, among the Partics 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 Parties with respect to its subject matter, provided, howevez, that provisions of the
Original CEA that expressly survive its termination shall continue in effect in accordance with
such terms. This Agreement may not be amended, supplemented, or otherwise modified except
by a written agreement executed by LSU, DOA, and OLAH.

Section 16.10 Assignments, Successors and No Third-Party Rights. No Party may

assign any of its rights or 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 successors and permitted assigns
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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 or any provision of this Agreement, except such rights as
shall inure to a successor or permitted assignee pursuant to this Section.

Section 16.11 Sevemability. If any provision of this Agreement ic held invalid or
unenforceable by any court of competent jurisdiction, the other provisions 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 16.12 Construction. The headings of Articles and Sections in this Agreement are
provided for convenience only and will not affect its comstruction or interpretation. All
references to “Articles,” and “Sections” refer to the cotresponding Articles and Sections of this
Agreement,

Section 16.13 Time of Essence. With regard to all dates and time periods set forth or
referred to in this Agreement, time is of the essence.

Section 16.14 Governing Law. This Agreement will be governed by and construed under
the laws of the State of Louisiana without regard to conflicts-of-laws principles that would
require the application of any other law.

Section 16.15 Execution of Agreement. This 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 Parties and may be used in
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lieu of the original Agreement for all purposes. Signatures of the Parties transmitied by facsimile
shall be deetned to be their original signatures for all pUIpOsEs,

Section 16.16 Compliance with Health Care Laws. This Agreement is intended to
comply 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 16.17 Access 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.8. Comptroller General, or the Secretary’s or Comptroller’s delegate, to be subject to the
provisions of Section 952 of Public Law 96-499, the Parties, until the expiration of four (4) years
subsequent to the fumnishing of services under this Agreement, shall make available, upon written
request to the Secretary, the Comptroller, or any of their duly 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 ifs duties under the
Agreement through a subcontract, with a value of $10,000 or more over a twelve (12)-month
period, with a related organization (as that term is defined with regard to a provider in 42 C.FR.
§ 413.17(1)), such subcontract shall contain a clause fo the effect that until the expiration 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 subcontract, 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 audit or investigation relating direcily to the provision of services under this
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Agreement, such Party shall notify the other Parties of the natire and scope of such request and
shall make available to the other Parties, upon written request, all such books, documents, or
records. This Section is included pursuant to and is governed by the requirements of federal law.
No attorney-client, accommtant-client, or other legal privilege will be deemed to have been
waived by the Parties or any of the Parties’ representatives by virtue of this Agreement,
Section 16.18 Name and Trademark. Except as provided in this Agreement, no Party
will use any other Party’s name, symbol, or trademark in any marketing, advertising, ot any
other public communications without the prior written consent of such Party regarding the use

of its name, symbol, or trademark.

Section 16.19 QLAH Not Intended to be Public Body. Nothing in this Agreement is

intended, and it is not the intent of the Parties, DOA or the State, to cause or result in OLAH
being considered a public or quasi-public body, governmental authority or subdivision thereof,
other public entity or otherwise subject to public inspection laws of the State, public audit or
other disclosure procedures generally applicable to public bodies in the State.

Section 16.20 [RESERVED].

Section 16.21 Discrimination Clause. OLAH 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 Veterans
Readjustment Assistance Act of 1974, Title IX of the Education Amendments of 1972, the Age
Discrimination Act of 1975, the Fair Housing Act of 1968 as amended, and OLAH agrees to
abide by the requirements of the Americans with Disabilities Act of 1990. OLAH agrees not to

discriminate in its employment practices, and will render services under this Agreement without
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regard to race, color, religion, sex, sexual oricntation, nationat origin, veteran status, political
affiiiation, or disabilities.

Section 16.22 Further Acts and Assurances. Fach of the Parties shall, at any time and

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

Section 16.23 Legislative Auditor. To the extent required by applicable law, the State
and/or the Legislative Auditor shall have the option of auditing all accounts of OLAH which
relate to this Agreement. Such audits shall be at the expense of the State or the Legislative
Auditor and shall be done during customary business hours,

Section 16.24 Appropriation of Funds. All State, DOA, and LSU cbligations under this
Agreement, or any other agreement related to this CEA, to make payments of any kind in firture
yeats, shall be subject to appropriation; provided, however, and notwithstanding anything to the
contrary contained herein or in other ancillary agreements, any and all obligations of DOA
and/or LSU pursuant to the Hospital Lease and Hospital Sublease attached as Exhibit 5.1{a) and
Exhibit 5.1(b), respectively, to refund prepaid rent shal! be subject to, and contingent upon,
appropriation by the Louisiana Legislature of sufficient funds specifically and expressly
appropriated for refunding of such sums to OLAH (the “Appropristion”), and any such
obligation by any obligor is limited anly to the portion of said Appropriation which said obligor

receives. In the event that OLAH is due a refund of prepaid rent pursuant to the provisions of the
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Hospital Lease or Hospital Sublease and this Section 16.24. the State, DOA and LSU agree to

make good faith best efforts to seck specific appropriation for such refund by the Louisiana
Legislature, and DOA and/or 1.SU shall 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
OLAH pursuant to the Hospital Lease or Hospital Sublease, as applicable.

Section 16.25 Ethical and Religious Directives. The Parties hereby acknowledge and
agree that OLAH is bound by the Ethical and Religious Directives for Catholic Heaith Care
Services (“ERDs™), and OLAH shall at all times comply with such ERDs during the Term of this

Agreement. Further, in no event shall OLAH's compliance with the ERDs give rise to a Breach

of this Agreement.
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Execution Version

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

Witnesscs:

Ly

Q\%{/A | /l'ézg;;,

7

Witnesses:

Witnesses:
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BOARD OF SUPERVISORS CF
LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL
COLLEGE, 2 public constitutional
corporation of the State of Lonisiana

By: Z_%q W

Dr. F. King Alc?dé, President of
Louisiana State Wniversity System

Date: 1D Lﬂ‘i U‘f

STATE OF LOUISIANA, DIVISION OF
ADMINISTRATION

By: .
Kristy Nichols, Commissioner

Date:

OUR LADY OF THE ANGELS
HOSPITAL, INC.

By:

Robert Burgess
Its: President and CEQ

Date:




Execution Version

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

Witnesses:

Witnesses:

Witnesses:

WWM

%il/\ /_\Y'\/—\ o
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BOARD OF SUPERVISORS OF
LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL
COLLEGE, a public constitutionai
corporation of the State of Louisiana

Ry:

Dr. F. King Alexander, President of
Louisiana State University System

Date:

STATE OF LOUISIANA, DIVISION OF
ADMINISTRATION

By:

Kristy Nichols, Commissioner

Daie:

OUR LADY OF THE ANGELS
HOSPITAL INC.

HLBWM

Robert Burgess
Its: President and CEO

15-1§5-14

Date:




Attachement 4: Bogalusa CEA

Execution Version
IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date,

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

By: Z e M

Dr. F. King Alexarder, President of
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EXHIBIT 1
DEFINITIONS

“ACGME” means the Accreditation Council for Graduate Medical Education.

“Affiliate” means a Person that directly or indirectly through one or mare intermediaries,
controls, is controlled by, or is under common control with, another Person. “Control”
(including the term “controlled by” and “inder commeon control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of menagement policies of a
Person, whether through membership in u non-profit corporation, appointment of the beard of
directors or board of supervisors, ownership of voting securities, by contract, as trustee or
executor, or otherwise,

“Agreement” or “CEA” means this Cooperative Endeavor Agreement among the LSU, OLAH,
the State and DOA.

“Benefit Plane” means any pension, retirement, savings, disability, medical, hospital, surgical,
dental, optical or other health plan (including such benefits that are provided through insurance
or @ health maintenance organization), life insurance (including any individual life insurance
policy es 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 deferred compensation, employment consulting, termination of employment,
change-in-control, retention stock option, bomus or other incentive plan, excess benefit plan
vacation benefit plan, holiday, sick pay, severance plan, “golden parachute™ prepaid legal
services, 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 other employee benefit
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, contributions or commitments 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 or non-employees
service providers of LSU, including without limit Employees, or any of their respective
dependents or beneficiaries.

“Breach™ means any breach of, ur any inaccuracy in, any representation or warranty or any
breach of, or feilure to perform or comply with, any covenant or obligation, in or of this

Agreement or any other document or agreement delivercd pursuant to this Agreement, or any
event which with the passing of time or the giving of notics, or both, would constitute such &

breach, inaccvracy or failure.
“Business Days” means Monday through Friday of each week, excluding legal holidays.

“CMS” means the Centers for Medicare/Medicaid Services (CMS), an agency of the .S,
Department of Health and Human Services.

“Code” means the Internal Revenue Code of 1986.
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“Commencement Date” means March 17, 2014.
“Community Access Standards” has the meaning set forth in Section 3.4.

“Confidential Information” 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
wrting, orally, electronically or otherwise, or otherwise made available by observation,
inspection or otherwise by any Party or its Representatives (collectively, a “Disclosing Party™)
to the other party or its Representatives (collectively, a “Receiving Pariy™):

(i) all information that is a trade secret under applicable trade secret or other law:

(i) el information concerning product specifications, data, know-how, formulae,
compositions, processes, designs, sketches, photographs, graphs, drawings, samples,
inventions and ideas, past, current and planned research and development, 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 sofiware and database technologies, sysiems, structures
and architectures;

(ifi)  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 accountants’ materials, historical, cwrrent 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 key personnel and personnel training techniques and matetials, however
documented), and all information obtained from review of the Disclosing Party’s
documents or property or discussions with the Disclosing Party regardless of the form of
the communication; and

(iv) el notes, analyses, compilations, studies, summaries and other material prepared
by the Recciving Party to the extent containing or based, in whole or in part, upon any
information included in the foregoing.
“Consultative Process” means an open, good 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 Process is to proceed automaticaily, the Consultative Process-shall commence upon
receipt of written notice from the Party requesting the Consultative Process by the other Party.

“Contemplated Transactions™ has the meaning set forth in the recitals of this Agreement.

“Contract Monitor” shall mean the individual appointed by LSU to monitor the Parties’
compliance with the terms of this CEA as provided in Section 1.2.

“Core Sexvices™ has the meaning set forth in Section 3.4.
“Corg Service Adjustment™ has the meaning set forth in Section 3.4.
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“Cure Period” means, unless otherwise stated in this CEA, a forty-five (45) day period of time
during which a Party may attempt to cure an asserted Breach.

“Damages” shall have the meaning set forth in Section 15.2.
“Disclosing Party” has the meaning set forth in the definition of “Confidential Information.”

“DOA” means the State of Louisiana through the Louisiana Division of Administration.

“Effective Date™ means the date that this Cooperative Endeavor Agreement becomes effective
and enforceable,

“Equipment Lease” has the meaning set forth in the preface of this Agreement.
“ERISA” means the Employee Retirement Income Security Act of 1974.

“Excluded Provider” means an individual or entity who or that is excluded from participating in
any state or federal health care program pursuant to 42 1.8.C. § 1320a-7.

“FMOLHS"” means Franciscan Missionaries of Gur Lady Health System, Inc.

“Force Majeure™ shall mean any (i) act of God, landslide, lightning, 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
(iif) order or judgment of any governtnental authority, if not the result of willful or negligent
action of a Party, any of which results in loss, delay or inebility of any party to perform the
obligations hereunder.

“GME” means praduate medical education.

“Governmental Authorization” means any consent, license, registration or permit issued, granted,
given or otherwise made available by or under the authority of any Governmental Body or

pursuant to any Legal Requirement.
“Governmental Agencies™ means any United States or Louisiana agency or instrumentality.

“Governmental Body” or “Governmental Bodies™ means any:

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

(ii) federal, state, local, municipal, foreign or other government;

(1ii) governments! or quasi-governmental authority of any naturz (including

any agency, branch, department, board, commission, court, tribunal or other entity
exercising governmental or quasi-governmental powets);

{iv) multinational organization or body;
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W) body exercising, or entitled or purporting to exetcise, any administrative,
executive, judicial, legislative, police, regulatory or taxing authority or power; or

(vi) official of any of the foregoing.

“Health Care Laws” means all federal, state or local laws, statutes, codes, ordinances, regulation
mamals or principles of common law relating to healthcare regulatory matters, including without
limitation (i) 42 U.S.C. §§ 1320a-7, 7a and 7b, which are commonly referred to as the “Federal
Anti-Kickback Statute™; (ii) 42 U.S.C. § 1395nn, which is commonly referred to as the “Stark
Law”; (iii) 31 U.8.€. §§ 3729-3733, which is commonly referred to as the “Federal False Claims
Act”; (iv) Titles XVIII and XIX of the Social Security Act, implementing repulations and
program manuals; and (v) 42 U.S.C. §§ 1320d-13204-8 and 42 C.F.R. §§ 160, 162 and 164,
which is commonly referred to as HIPAA; (vi)42 U.S.C. §§ 1395dd, et. seq., which is
commonly refemed to as the “Emergency Medical Treatment and Active Labor Act”

(EMTALA).
“HIPAA™ means the Health information Protection and Portability Act of 1996, as amended.

“HITECH Act” means the Health Information and Technology for Economic and Clinic Health
Act, as amended.

“Hospital” means the patient care and business operations of Washington St. Tammany Medical
Center, d/b/a Bogalusa Medical Center, having a Medicare Provider Number 19-0001.

“Indemmified Person™ shall mean the Person entitled to indemnity under this Agreement,

“Indemnifying Person” means the Person obligated to indemnify another Party under this
Agreement,

“Facility” means the current facilities located in Bogalusa, Louisiana in which the Hospital and
its clinics are operating,.

“IRC” means the Internal Revenue Code.

“Joint Commission” or “JC” means The Joint Commission responsible for accreditation of
hospitals and other health care organizations.

“Key Service Baseline” has the meaning set forth in Section 3.5.
“Key Sexvice Line” has the meaning set forth in Section 3.5.
“Key Service Line Adiustment™ has the meaning set forth in Section 3.5.

“Knowledge” means an individual will be deemed io have Knowledge of a particuiar fact or
other matter if:

(vii) that individual is actually aware of that fact or matter; or
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(i)  aprudent 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 accuracy of any representation or warranty contained in this Agreement.

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, as a director,
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 (i) ebove), and any
such individual (and any individual party to this Agreement) will be deemed to have conducted
2 reasonably comprehensive investigation regarding the accuracy of the representations and
warranties made herein by that Person cr individual.

“Layoff Plan” means the layoff plan filed by LSU with the Louisiana Civil Services Commission
regarding the layoff of LSU Personnel.

“Leased Assets™ has the meaning set forth in Section 5.1.
“Leased Faciljtics” has the meaning set forth in ihe recitals.

“Legal Requirement” means any federal, state, local, municipal, foreign, international,
multinational or other constitution, law, ordinance, principle of common law, code, regulation,
statute or treaty, including without limitation Health Care Laws.

“Legislature™ 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, secured or unsccured, joint or
several, duz 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 Supervisors” means the Board of Supervisors of Louisiana State
University and Agricultural and Mechanical College.

“L8U Core Service Request” has the meaning set forth in Section 3.4.

“LSU Key Service Line Reguest” has the meaning set forth in Section 3.5,

“LSU GME Program” means LSU’s Graduate Medical Education programs that will be operated
at the Hospital.

“LSU Personnel” means the Hospital employees to be laid off as LSU employees as of the
Commencement Date, subject to the approval of the Louisiana Civil Service Commission.

“Master Agreement” has the meaning set forth in Section 5.1.
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“Master Collahorative Agreement” or “MCA” means the agreement between LSU and OLAH,
addressing matters related to the Contemplated Transaction and involving ancillary agreements

pertaining to same.

“Material Adverse Effect™ means any action or inaction that, in the context of this Agreement as
a whole, would prevent or significantly impair a Party’s 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 unless otherwise defined by Louisiana law.

“QLAH” means Our Lady of the Angels Hospital, Inc.

“OLAH Core Service Adfustment Notice™ has the meaning set forth in Section 3.4.
“OLAH Key Service Line Adjustment Notice” has the meaning set forth in Section 3.5.

“Office of Risk Management” means the Office of Risk Management within the DOA.

“Order” means any order, injunction, judgment, decree, ruling, assessment or arbitration award
of any Governrental Body or arbitrator.

“Qwned Facilities” has the meaning set forth in the Recitals.
“Party” or “Parties” means LSU, OL.AH, the State and DOA.
“Permitted Joint Venture” has the meaning set forth in Section 13.2.

“Person” means an individual, partnership, corporation, business trust, limited liability company,
limited liability partnership, joint stock company, trust, unincorporated association, joint venture
or other entity or 8 Governmental Body.

“Botential Terminating Breaches™ means those asserted Breaches that may result in termination
of the CEA if not cured pursuant to the process provided in Article XTI,

“Proceeding” means any action, arbitration, audit, hearing, investigation, litigation or suit
(whether civil, criminal, administrative, judicial or invcstigative, whether formal or informal,
whether public or private) commenced, brought, conducted or heard by or before, or otherwise
involving, any Governmental Body or arbitrator.

“Provider Numbers™ shall mean all numbers or other identifying designations issued or assigned
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 o thind pariy payer programs,

“Public Purposc™ means the creation of an integrated health care delivery system in which the

Parties continuously work in collaboration and are committed and aligned in their actions and
activities, in accordance with a sustainable business model, to serve the State and its citizens: (i)
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as g site for GME, capable of competing in the health care marketplace, with the goal of
enriching the State’s health care workforce and their training experience; (i) in fulfilling the
State’s historical mission of assuring access to Safety Net Services to all citizens of the State,
including its Medically Indigent, high risk Medicaid and State inmate populations; and (iii) by
focusing on and supporting high quality medical education training.

“Public Purpose Breach” has the meaning set forth in Section 13.7.
“Receiving Party” has the meaning set forth in the definition of “Confidential Information.”

“Safety Net Services” 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, whether such iack of

access is due to the financial resources available to the patient, lack of availability of the service
through alternative providers in the comnmumity, or other reason.

-“State” means the State of Louisiana.

“Termination Notice” means written notice by a non-breaching Party to the other Partics of the
non-breaching Party’s intent to terminate this CEA.

“Termination for Convenience Notice™ has the meaning set forth in Section 13.6.

“Third Party Claim™ means any claim against any Indemnified Person by a third party, whether
or not involving a Proceeding,.

“Third Party Consents” means those consents or approvals needed from third parties as set forth
on Schedule 12.1,

“Wind Down Commencement Date” means Wind Down Commencement Date on which the
Wind Down Period commences. This date shall be the date on which a written notice to
terminate this Agreement is received by the non-terminating Party, provided however, that the
applicable Cure Period, Consultative Process and executive level discussions have ended without
resolution.

“Wind Down Period” means the 180-day period of time as set forth in Section 13.10.
“Withdrawal Notice™ has the meaning set forth in Section 13.6.
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EXHIBIT 3.4

CORE SERVICES

The list of Core Services is attached hereto,



BOGALUSA MEDICAL CENTER

CORE SERVICE LINES** AND KEY SERVICE LINES

CORE KEY
General Surgery Services X for FM
residents
Ophthalmology Services— General w/ surgery X for FM and
optho
residents
Urology Services— General XforFM
residents
Obstetrics & Gynecology Services X for FM
residents
Anesthesia Services X for FM
residents
{ elective)
Pathology Services *
Radiology Services with MRI, Bone density, X for FM
Mammography, Cat Scan, Nuclear Medicine, and residents
Ultrasound [ elective)
Blood Banking Services *
Emergency Medicine Services X for Fv
residents
Padiatrics — General and Nursery Services X for FM
residents
General Internal Medicine and Hospitalist X for Fm
residents
General Cardiology Services X for FM
residents
ENT Services X for FM
residents
Infectious Disease Services X for FM
residents
(elective}
Outpatient HIV Care
Pulmonary/ICU Services-General X for FM
residents
(elective)
Endocrinology
Family Medicine
Gastroenterology — General X for FM.

residents




BOGALUSA MEDICAL CENTER
CORE SERVICE LINES** AND KEY SERVICE LINES

CORE KEY
Neurology Services— General
Nephrology Services— General

Outpatient Services, including 340 B Discount Drug and
Patient Assistance Programs, or a comparable program
pending the Hospital's qualification for the 340 B

discount drug program under a new Medicare Provider

Number

Wound Care Services (Acute & Chronic) i

Psychiatry Services — In Patient X for FM
residents
(elective)

Psychology Services — In Patient X for FM
Residents
{elective)

Social Services X for FMi
residents

Core — services provided to the community that the community physicians would not provide if BMC closed,
includes all medically indigent patients.

Key - services required by Residents Review Committees for various residents training program accreditation
* Necessary Support Services for training programs
**The provision of the Core Services included in this Exhibit __ are subject to the availability of adequate

professional staff, including physicians and medical residents. Further, such Core Services may be provided at
the Hospital or other facilities in the Bogalusa community with which NEWCO has contracted, as determined in

NEWCO's sole discretion.



EXHIBIT 3.5

KEY SERVICE LINES

The list of Key Service Lines is attached hereto.



BOGALUSA MEDICAL CENTER

CORE SERVICE LINES** AND KEY SERVICE LINES

CORE KEY
General Surgery Services XforFM
residents
Ophthalmology Services— General w/ surgery X for FM and
optho
residents
Urology Services— General X for FM
residents
Obstetrics & Gynecology Services X for FM
resigents
Anesthesia Services X for Fm
residents
( elective)
Pathology Services *
Radiology Services with MRI, Bone density, X for FM
Mammography, Cat Scan, Nuclear Medicine, and residents
Ultrasound { elective}
Blood Banking Services *
Emergency Medicine Services X for FM
residents
Pediatrics -~ General and Nursery Services X for FM
residents
General tnternal Medicine and Hospitalist X for FM
residents
General Cardiology Services X for FM
residents
ENT Services X for FM
residents
Infectious Disease Services X for Fvi
residents
{elective)
Qutpatient HIV Care
Pulmonary/ICU Services-General X for FM
residents
{elective)
Endocringlogy
Family Medicine
Gastroenterology — General X for FM

residents




BOGALUSA MEDICAL CENTER
CORE SERVICE LINES** AND KEY SERVICE LINES

CORE KEY
Neurolagy Services— General
Nephroiogy Services— General

Outpatient Services, including 340 B Discount Drug and
Patient Assistance Programs, or a comparable program
pending the Hospital's qualification for the 340 B

discount drug program under a new Medicare Pravider

Number

Wound Care Services (Acute & Chronic) *

Psychiatry Services — In Patient X for FM
residents
(elective)

Psychology Services — In Patient X for FM
Residents
(elective}

Sociai Services X for FM
residents

Core —services provided to the community that the community physicians would not provide if BMC ciosed,
includes all medically indigent patients,

Key — services required by Residents Review Committees for various residents training program accreditation
* Necessary Support Services for training programs

**The provision of the Core Services included in this Exhibit __ are subject to the availability of adequate
professional staff, including physicians and medical residents. Further, such Core Services may be provided at

the Hospital or other facilities in the Bogalusa community with which NEWCO has contracted, as determined in
NEWCO's sole discretion.



EXHIBIT 5.1(a)
MASTER HOSPITAL AGREEMENT

The Master Hospital Agreement is attached hereto.



EXECUTION VERSION

MASTER HOSPITAL AGREEMENT

This Master Hospital Agreement (this “dgreement”) is made and entered into effective
this 14™ day of January, 2014 (the “Effective Date’™), by and among:

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL COLLEGE, a public constitutional
corporation of the State of Louisiana, represented herein by F. King Alexander,
President of the Louisiana State University System, duly authorized by virtue of a
Resolution of the Board of Supervisors, adopted June 19, 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 1D. No., XX-
XXX0848) (hereinafier referred to as “LSU™);

DIVISION OF ADMINISTRATION for the State of Louisiana, acting by and
through the Commissioner of Administration (hereinafter referred to as the
“Division™);

THE STATE OF LOUISIANA, THROUGH THE DIVISION OF
ADMINISTRATION, 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 maijling address is Post Office Box 94095,
Baton Rouge, Lowsiana 70804-9095, (hereinafter referred to as the “Staze™); and

OUR LADY OF THE ANGELS HOSPITAL, INC., a Louisiana nonprofit
corporation, represented herein by Robert Burgess, its President and Chief
Executive Officer, duly authorized by virtue of a resolution adopted June 26,
2013, a copy of which is attached hereto, with a mailing address of 4200 Essen
Lane, Baton Rouge, Louisiana 70809 (hereinafter referred to as “OLAH™),

provides as follows;
WITNESSETH
WHEREAS, LSU is a public constitutional corporation organized and existing under the
laws of the State of Louisiana, and LSU’s institutions, including its medical schools and

hospitals, are under LSU*s supervision and management pursuant to La. Const. Art. VIII,

Section 7 and La. R.S. 17:3215;

NO JFL 484862 v22A
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EXECUTION VERSION

WHEREAS, LSU shall, until the Commencement Date (as defined below), operate the
state hospital and clinic facilities located in Bogalusa, Louisiana, known as LSU Bogalusa
Medical Center (the “Hospital"), with the public purpose of providing efficient and effective
health care to the community;

WHEREAS, pursuant to that certain Cooperative Endeavor Agreement (the “CEA”)
cxecuted effective as of even date herewith, by and among OLAH, LSU, the Division and the
Louisiana Department of Health and Hospitals (“DHH™), on the Commencement Date and
thereafter during the term of the CEA, OLAH shall continue the provision of health care to the
indigent and high-risk Medicaid populations in the Bogalusa area at the Hospital, which inclndes
an inpatient care facility and several clinic, administrative and other support buildings at the
following locations: (i) premises located at 433 Plaza Street and 420 Avenue F, Bogalusa,
Louisiana (collectively, the “Plaza Facility”); (ii) premises located at 400 Memphis Street,
Bogalusa, Louisiana (the “Memphis Facility”); and (iii) premises located at 104 Avenue B,
Bogalusa, Louisiana (the “Administrative Facility”, together with the Plaza Facility and the
Memphis Facility, collectively the “Facilities™);

WHEREAS, the Facilities consist of hospital space, medical office space, clinic space,
urgent care space, storage space and related space, which will be leased and/or subleased by LSU
to OLAH pursuant to the CEA, this Agreement and leases substantially in the form of the
Exhibits attached hereto;

WHEREAS, LSU is the fee simple owner of the Memphis Facility and the
Administrative Facility, which each shall be leased toc OLAH in accordance with the CEA, the

provisions of this Agreement and the provisions of the Lease Agreement attached hereto as

Exhibit “A” (the “Lease™);



EXECUTION VERSION

WHEREAS, the Plaza Facility is leased to LSU by Bogalusa Community Medical
Center, a non-profit corporation (“BCMC”), pursuant to an Amended and Restated Lease
Agreement dated September 28, 2007 (the “Prime Lease™);

WHEREAS, to the extent that certain improvements or portions thereof located on the
Land (as defined in the Prime Lease) on which the Plaza Facility is located are not included in
the Prime Lease, BCMC will allow OLAH to use and occupy such improvements pursuant to a
Right of Use and Occupancy Agreement of even date herewith (the “Righs of Use”). The Right
of Use is not one of the OLAH Leases (defined herein);

WHEREAS, LSU shall sublease the Plaza Facility to OLAH in accordance with the
CEA, the provisions of this Agreement and the provisions of the Agreement of Sublease attached
hereto as Exhibit “B” (the “Sublease™);

WHEREAS, LSU is the owner of certain equipment and movable property (the
“Equipment’) located within and about the Facilities;

WHEREAS, LSU shall lease the Equipment to OLAH in accordance with the CEA, the
provisions of this Agrecment and the provisions of the Equipment Leasc attached hereto as
Exhibit “C” (the “Equipment Lease™);

WHEREAS, this Agreement is an integral part of the CEA and furthers the above stated
public purposes; and

WHEREAS, this Agreement furthers the educational and public service missions of

LSU;



EXECUTION VERSION

NOW, THEREFORE, in consideration of LSU’s obligation to lease and/or sublease, as
the case may be, the Facilitics and the Equipment, the rent to be paid by OLAH during the term
of this Agreement, and the mutual benefits accruing to the parties under this Agreement and the
CEA, the partics do enter into this Master Hospital Agreement, on the following terms and
conditions:

ARTICLE I
TERM

Section 1,01 The Initial Term. The term of the Lease, the Sublease and the Equipment

Lease (individually, collectively and interchangeably, the “OQLAH Leases™) shall be for a period
commencing on March 17, 2014 at 12:00:00 a.m. (the “Commencement Date”) and ending on
March 16, 2024 (the “Inifial Term”, and together with any Renewal Terms as provided below,
the “Lease Term”); provided, however, it is expressly agreed that each OLAH Lease is subject to
termination in accordance with its applicable terms and conditions and as provided in the CEA;
and, provided further, that any termination of the Lease and/or the Sublease shall be subject to
the Wind Down Provisions as set forth in the CEA.

Section 1.02 Renewal Options. Ifthe term of the CEA is extended by a Renewal Term
as provided in Section 13.1 of the CEA, then the term of each OLAH Lease ghall also

automatically extend for a Renewal Term.

ARTICLE 11.
RENT

Section 2.01 Total Rent.

(a) Initial Total Rent. In consideration for the rental of the Facilities and
the Equipment, ascess to LSU’s workforce, the opportunity to operate the Hospital at the

Facilities and other related values and benefits, OLAH shall pay to LSU a total base rent for all



EXECUTION VERSION

of the OLAH Leases of $5,215,000.00 per year (the “Annual Total Base Rent Amount”),
subject to adjustment as provided in Section 2.01(b) below and credit as provided in
Section 2.02(b) below, plus any additional costs to be paid by OLAH to LSU as specifically set
forth in the OLAH Leases. A portion of the Annual Total Base Rent Amount shall be payable to
LSU as set forth in this Agreement (the “Master Lease Payment”) and the remaining portion of
the Annual Total Base Rent Amount (defined below as the Annual Sublease Base Rent Amount)
shall be payable to LSU as set forth in the Sublease. The sum of the Master Lease Payment plus
the Sublease Base Rent Amount shall equal the Annual Total Base Rent Amount. The Master
Lease Payment shall be payable to LSU, in advance, in equal monthly installments on or before
the first (1*) day of each month of the Term. The initial annual amount of the Master Lease
Payment is $2,688,427.95 and the initial installment amount for the Master Lease Payment is
$224,035.66 per month, subject to credit for certain Operating Cost payments as provided in
Section 2.02(b) below. To the extent that the Term includes any partial months, the portion of
the Master Lease Payment due for such partial month shall be prorated accordingly and, with
respect to the first month of the Term, paid on the first (1*) day of the immediately subsequent
month. In addition to the Master Lease Payment, OLAH shall pay to LSU any and all additional
charges, fees and/or costs set forth in the Lease and the Equipment Lease.

(b) Adjustments to Total Rent. At the conclusion of the Initial Term
and/or at the conclusion of any Renewal Term (cach an “Adjustment Date™), the Annual Total
Base Rent Amount may be reviewed and adjusted to the then current fair market value for the
rental of the Facilities and the Equipment (to the extent the Equipment is still leased), access to
LSU’s workforce, the opportunity to operate the Hospital at the Facilitics and other reiaied

values and benefits (the “Fair Market Rental Value™), so that the Master Lease Payment and the
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Annual Sublease Base Rent Amount (as defined below) shall be adjusted accordingly; provided,
however, that the partics agree and acknowledge that in no event shall the Annual Sublease Base
Rent Amount be less than the largest “Debt Service Component of the Base Rent’ (as defined in
the Prime Lease) that is due between Adjustment Dates. Any calculation of Fair Market Rental
Value for the Annual Total Base Rent Amount shall assume that the terms and conditions of this
Agreement, other than the amount of the Annual Total Basec Rent Amount, shall continue to
apply. LSU and OLAH shall make good faith efforts to agree as to any adjustment of the Annual
Total Base Rent Amount to account for a change in value. In the event LSU and OLAH cannot
agree in writing as set forth above no later than four (4) months prior to an Adjustment Date,
either LSU or OLAH may initiate the following procedure to have the Annual Total Base Rent
Amount for the subsequent five (5) year period determined by independent appraisal:

(i) Either LSU or OLAH may initiate the appraisal process by
providing a written notice that is invoking the procedure
described in this Section 2.01(b).

(i)  Within twenty (20) days after the date of the written notice by
one party to the other that it intends to revalue the Annual Total
Base Rent Amount, LSU and OLAR each shall appoint an
appraiser having at least ten (10) years’ experience appraising
commercial real estate in the Bogalusa area and who is a
member of the Appraisal Institute or a comparable successor
entity (hereinafier, a "Qualified Appraiser™). Each Qualified
Appraiser shall make an estimate of the Fair Market Rental
Value 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 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
appoints 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 neither
party appoints a Qualified Appraiser or neither party delivers
its Qualified Appraiser's report within sixty (60} days after the
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appointment of its Qualified Appraiser, then OLAH shall pay
the Annual Total Base Rent Amount calculated for the previous
five (5) year period.

(iiiy If the difference between the Fair Market Rental Value
conclusions of the Qualified Appraisers is less than ten (10%)
percent of the lower of the Fair Market Rental Value
conclusions, the Annual Total Base Rent Amount shall be set at
the average of the two.

{iv) If the difference between the Fair Market Rental Vailue
conclusions of the Qualified Appraisers is greater than ten
(10%) percent of the lower of the Fair Market Rental Value
conclusions, 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 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 Renta) Value for the applicable
five (5) year period. Should this process not be complete by
the applicable Adjustment Date, the Annual Total Base Rent
Amount for the previous five (5) year period shall continue
until the third Qualificd Appraiser has delivered his written
Fair Market Rental Value conclusion and report to LSU and
OLAH, and the Annual Total Base Rent Amount for any partial
month shall be prorated accordingly.

(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 LSU and OLAH.
Section 2,02 Allocation of Rent.

(a) Sublease Annual Rent. For the convenience of the parties, a portion of
the Annual Total Base Rent Amount has been allocated to the Sublease Base Rent (as defined in
the Sublease) (the “Annual Sublease Base Rent Amount”) based on an appraisal of the Plaza
Facility. The initial Annual Sublease Base Rent Amount is $2,526,572.05 ($16.075 per square

foot per year multiplied by 157,174 square feet) per year, subject to the adjustment provisions se

forth in Section 2.01(b) hereof, and is payable as set forth in the Sublease.
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(b) Additional Sublease Payments and Improvements. In addition to the
Annual Sublease Base Rent Amount, OLAH shall pay to LSU any and all additional charges,
fees and/or costs as set forth in the Sublease, including, but not limited to, the Operating Costs
(as defined in the Sublease). The parties acknowledge and agree that certain improvements to
the HVAC system at the Plaza Facility (the “BVAC Improvements”) have been undertaken by
BCMC and that the budget for Operating Costs currently includes a line item for “Capital
Improvements Repayment (HVAC)” in the amount of $500,000.00 per year until such time as
BCMC has been reimbursed for the cost of the HVAC Improvements (the “HVAC
Reimbursement Amounr”). The current balance of the HVAC Reimbursement Amount is
approximately $1,500,000.00. The partics further acknowledge and agree that the value of the
HVAC Improvements was taken into consideration in determining the cumrent Fair Market
Rental Value as reflected in the current Annual Total Base Rent Amount. OLAH agrees that the
HVAC Reimbursement Amount is an Operating Cost for which OLAH is responsible pursuant to
the Sublease. Because the value of the HVAC Improvements was taken into account in
determining the Annual Total Base Rent Amount, however, the parties agree that for any HVAC
Reimbursement Amounts paid by OLAH te LSU as an Operating Cost under the Sublease in any
given LSU fiscal year (which fiscal year commences on July 1% of each year), OLAH shall
receive a dollar-for-dollar credit in the following LSU fiscal year against the Master Lease
Payment. The credit shall be applied on a monthly basis as follows: any HVAC Reimbursement
Amounts paid by OLAH to LSU shall be credited against the monthly Master Lease Payment in
the following fiscal year in an amount equal to (i) the full HVAC Reimbursement Amount paid
by OLAH to LSU in the applicable LSU fiscal year, divided by (ii) twelve {(12). The foregoing

credit shall apply to HVAC Reimbursement Amounts paid during the remainder of the LSU
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fiscal year that ends on June 30, 2014 and to fiscal years thercafter in which HVAC
Reimbursement Amounts are paid. The parties also acknowledge and agree that BCMC is
undertaking ceriain improvements to the emergency department at the Plaza Facility (the
“Emergency Department Improvements™) and that the value of the Emergency Department
Improvements was taken into consideration in determining the current Fair Market Rental Value
as reflected in the current Annual Total Base Rent Amount, but because the cost of the
Emergency Department Improvements is being funded through the State’s capital outlay budget,
no costs attributable to the Emergency Department Improvements may be included as Operating
Costs under the Sublease. Finally, the parties acknowledge and agree that notwithstanding any
provision of the Prime Lease or Sublease to the contrary, OLAH’s obligation to pay as part of
Operating Expenses (or otherwise) any item identified as “Consulting Fees — Support Services”
ot for any comparable services (regardless of how identified) as part of Operating Expenses or
otherwise shall be limited to $45,000.00 during the LSU fiscal year ending on June 30, 2014 and
$45,000.00 during the LSU fiscal year ending on June 30, 2015; OLAH shall not be obligated to
pay as part of Operating Expenses (or otherwise) any item identified as “Consulting Fees —
Support Services” or for any comparable services (regardless of how identified) accruing on or
after July 1, 2015.

(c) Sublease Fair Market Value. The partics hereto agree and
acknowledge that the Annual Sublease Base Rent Amount is the fair market value for the
sublease rights provided under the Sublease with respect to the Plaza Facility.

(d) No Further Allocation. The Annual Total Base Rent Amount has
besn determined pursuant to @ valuation of all of the premises and other assets referenced in and

subject to this Agreement. With the exception of the Annual Sublease Base Rent Amount, the
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parties have determined that it is not necessary to specifically allocate the Annual Total Base

Rent Amount among the OLAH Leases.

Section 2,03 Advance Rent Payment.

(a) Advance Rent Amount; Treatment. No later than three (3) business
days after the Effective Date, OLAH shall pre-pay to LSU $5,152,820.18 (the “Advance Rent™),
which shall be attributable to the last twenty-three (23) installments of the Master Lease Payment
for the Iitial Term of the OLAH Leases (other than the Sublease). The Advance Rent shall be
considered a payment of all of the monthly base rent payments due under the OLAH Leases
(other than the Sublease) for the last twenty-three (23) months of the Initial Term.

(b) Early Termination; Reimbursement. Should this Agreement or any of
the OLAH Leases (other than the Sublease) terminate for any reason other than a default by
OLAH, to the extent allowed by applicable law, and in addition to any other amounts that may
be due to OLAH in consideration of the State’s obligations pursuant to the CEA to assist in
preserving LSU’s medical education programs, to provide health care to the community and to
seck to reduce the financial burden on the State of providing this assistance, the Division and
LSU will refund to OLAH all of the Advance Rent (with appropriate proration, as determined by
the parties good-faith efforts and negotiations, to the extent that: (i) this Agreement or an OLAH
Lease is terminated during the final twenty-three [23] months of the Initial Term; or (ii) only one
of the OLAH Leases [other than the Sublease] is terminated), but only to the extent such refund
is funded by the State in accordance with Section 3.09 hereof; provided, however any obligation
of the State to fund, and the Division and LSU to refund, the Advance Rent shall be reduced on a
doliar-for-dollar basis to the extent any funds of ihe State, the Division and/or L.8U are expended

to improve the Facilities subsequent to the Commencement Date of this Agreement because of a
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failure by OLAH to satisfy its obligations under the Lease, the Sublease and/or the Equipment
Lease.

Section 2.04 Rent Payments. All rent payments due under this Agreement and the
Exhibits attached hereto, including the Advance Rent payment, shall be paid to LSU at the
following address P.O. Box 91308, Baton Rouge, Louisiana 70821, or such other address as LSU
may provide to OLAH in writing.

ARTICLE III.
MISCELLANEOUS

Section 3.01 Incorporation of Recitals. The parties hereto agree and acknowledge that
the foregoing recitals are true and correct, are incorporated herein by reference and are made =
part hereof in their entirety.

Section 3.02 Incorporation of Exhibits. The parties hereto agree and acknowledge that
the terms, conditions and provisions of the Exhibits attached hereto are incorporated herein by
reference and are made a part hereof in their entirety; provided, bowever, that in the event that
any provision set forth on an Exhibit hereto contradicts any provision set forth in this Agreement
the specific provision of the Exhibit shall govern the relationship of the parties with respect to
said Exhibit.

Section 3.03 Governing Law. This Agreement and the Exhibits attached hereto shall be
construed under and enforced in accordance with the laws of the State of Louisiana, and, in the
event of a court proceeding in connection with this Agreement and/or any of the Exhibits
attached hereto, any such proceeding shall be filed in accordance with Section 16.7 of the CEA
(entitled “Jurisdiction; Service of Process™).

Section 3.04 Severability, The terms and provisions of this Agreement and the Exhibits

attached hereto are severable. If any term or provision of this Agreement or any Exhibit attached

11



EXECUTION VERSION

hereto or the application thereof is invalid or unenforceable, the remainder of this Agreement and
the Exhibits attached hereto, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby, and each term or provision shall be valid and enforceable to the fullest extent

permitted by law.

Section 3.05 Notices. Any and all notice required or appropriate under this Agreement

or any Exhibit attached hereto shall be in writing and shall be sent by: (a) personal delivery; (b)
recognized overnight delivery service with proof of delivery; or (c) certified United States mail,
postage prepaid, receipt requested, to the following addresses:

OLAH: Our Lady of the Angels Hospital, Inc.
4200 Essen Lane
Baton Rouge, LA 70809
Atin: President and CEO

With a copy to: Our Lady of the Angels Hospital, Inc.
4200 Essen Lane
Baton Rouge, LA 70809
Attn: General Counsel

LSU: Board of Supervisors of Louisiana State University
and Agricultural and Mechanical College
3810 West Lakeshore Drive
Baton Rouge, Louisiana 70808
Attn: Executive Vice President for Health Care

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; Nancy C. Dougherty
451 Florida St., 8" Floor
Baton Rouge, Louisiana 70801

12
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Division of Commissioner of Administration
Administration: Division of Administration
Claiborne Building
1201 North Third Street
Baton Rouge, Louisiana 70801

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

State of Louisiana: 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: (a) at the time of
delivery; (b} one (1) business day after being deposited with a nationally recognized overnight
courier; or (c) three (3) business days after being deposited with the United States Postal Service
in accordance with the provisions above,
Each party shall promptly inform all other parties in accordance with the notice
procedures set forth above of any changes in personnel or address for the purpose of sending

required notices.

Section 3.6 Atforneys’ Fees. In the event any party defaults in any of its respective

obligations under this Agreement or any of the Exhibits attached hereto, it shall also be liable to
pay any and all of the reasonable attorneys’ fees incurred by the non-defaulting party(ies’)
related to any negotiations, compromises and/or enforcement of the non-defaulting party’s(ies’)
rights hereunder.

Section 2.07 Entire Agreement. This Agreement, together with all Exhibits attached

hereto, as well as the CEA and any and all agreements delivered in connection therewith, sets
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forth the entire agreement of the parties with respect to the matters set forth herein, and no verbal
commitments, except those reduced to writing in this Agreement, the Exhibits attached hereto or
the CEA (and contemplated documents), have any binding effect. Any amendments to this
Agreement or any Exhibit attached hereto must be reduced to writing and signed by both parties.
All of the agreements and stipulations contained herein and all the obligations herein assumed
shall inure to the benefit of and be binding upon the successors and permitted assigns of the
respective parties hereto, provided that any such assignment was made in a manner consistent
with the terms of this Agreement and/or the respective Exhibit attached hereto.

Section 3.08 Authorized Representatives of the Parties. In any instance in which the
approval or consent of a party is reguired, it may be given on behalf of LSU by the then
President of the LSU System or by histher designee, and on behalf of OLAH by its then
President or by his/her designee.

Section 3.09 Appropriation of Funds. Notwithstanding anything to the contrary
contained in this Agreement or any Exhibit attached hereto, all State, Division and LSU
obligations under this Agreement or any Exhibit attached hereto to make payments of any kind
in a future fiscal year, shall be 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 in this Agreement, any Exhibit
attached hereto, or in the CEA, any and all obligations of the Division and/or LSU to refund or
make payments to OLAH shall be subject to, and contingent upon, appropriation by the
Louisiana Legislature of sufficient funds specifically and expressly appropriated for
refunding/paying of such sums by LSU and/or the Division to OLAH (the “dppropriation”), and

any such obligation by LSU and/or the Division is limited only to the portion of said
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Appropriation which the respective obligor receives. In the event that OLAH is due a
payment/refund pursuant to the provisions of Section 2.03(b), the State, the Division and LSU
agree to make good faith, best efforts to seek specific appropriation for such refund by the
Louisiana Legislature, and the Division and/or 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 refund
of the Advance Rent to OLAH pursuant to this Agreement.

Section 3.10 Provision of Records. Until the expiration of four (4) years afier the

furnishings of any services under this Agreement or any Exhibit attached hereto and in the event
the services provided by the parties under this Agreement or any Exhibit attached hereto are
valued at Ten Thousand Doliars ($10,000) or more during any 12-month period, the parties shall
make available, 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, documents or records that are
necessary to certify the nature and extent of any and all charges, costs and payments made or
reccived under this Agreement or any Exhibit attached hereto.

Section 3.11 Consent. In any instance in which the consent or approval from a party to

this Agreement is required under this Agreement or any Exhibit attached hereto, then, unless
specifically stated otherwise in such provision, such party agrees not to unreasonably withhold,
delay or condition such consent or approval.

Section 3.12 Recordation. It shall be the responsibility of OLAH to prepare an extract
of the Sublease and an extract of the Lease, both of which each party agrees to execute for
recordation in the Office of the Parish Recorder of the Parish of Washington. The form of the

Extract of Sublease and the Extract of Lease shall require the approval of LSU. OLAH shall
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provide LSU with a copy of the recorded Extract of Sublease and the recorded Extract of Lease.
Recordation of the Extract of Sublease and the Extract of Lease shall be at OLAH’s expense.

Section 3.13 Relationship of the Parties. Nothing contained in this Agreement or any
Exhibit attached hereto 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 the parties. It is understood and agreed that no provision contained in
this Agreement or any Exhibit attached hereto nor any employees, agents, members or
sharcholders of the parties hercto creates a rclationship other than a relationship of
lessor/sublessor and lesses/sublessee or as described in the CEA.

Section 3.14 Waiver. L.SU and OLAH agree that either party’s failure to insist on strict
performance of any term or condition of this Agreement or any Exhibit attached hereto shall not
constitute a waiver of that term or condition, even if the party accepting or acquicscing in the
non-conforming performance knows of the nature of the performance and fails to object to it.
No waiver or breach shall affect or alter this Agreement or any Exhibit attached hereto but each
of the terms of this Agreement and the Exhibits attached hereto 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 omission by the non-defaulting party
to take any action on account of such default if such defavlt 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 stated. One or more waivers shall not be construed as a waiver
of a subsequent breach of the same covenant, term, or condition.

Section 3.15 Legal Representation of the Parties, This Agreement and the Exhibits

attached hereto were negotiated by the signatorics hereto with the benefit of legal representation,
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and any rule of construction or interpretation otherwise requiring this Agreement and/or the
Exhibits attached hereto to be construed or interpreted against any signatory hereto shall not
apply to any construction or interpretation hereof.

Section 3.16 Captions. The captions contained in this Agreement and the Exhibits
attached hereto are used solely for convenience and shall not be deemed to define or limit the
provisions of this Agreement or any Exhibit attached hereto.

Section 3.17 Expenses. Except as otherwise provided in this Agreement or any Exhibit
attached hereto, each party to this Agreement will bear its respective fees and expenses incurred
in connection with the preparation, negotiation, execution and performance of this Agreement
and the Exhibits attached hereto, including all fees and expenses of its representatives. If this
Agreement or any Exhibit attached hereto is terminated, the obligation of each party to pay its
own fees and expenses will be subject to any rights of such party arising from a breach of this
Agreement or any Exhibit attached hereto by another party.

Section 3.18 Authority. FEach party represents and warrants that it has the right,
authority and power to enter into this Agreement and the Exhibits attached hereto. Each
individual who has executed this Agreement is of the full age of majority, is competent, and has
the authority to execute this Agreement on behalf of the entity which he/she represents.

Section 3.19 Additional Assurances. The provisions of this Agreement and the
Exhibits attached hereto shall be self-operative and shall not require further agreement by the
parties except as may be specifically provided to the contrary in this Agreement or any Exhibit
attached hereto. Notwithstanding the foregoing, each of the parties shall, at any time and from
time to time at and after the execution of this Agreement, upon the reasonable request of another

party, take any and all steps reasonably necessary to consummate this Agreement and the
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transactions contemplated hereby, and will do, execute, acknowledge and deliver, or will cause
to be done, executed, acknowledged and delivered, all such further acts, deeds, assignments,
transfers, conveyances, powers of attorney and assurances as may be required to consummate
this Agreement and the transactions contemplated hereby.

Section 3.20 Counterparts. This Agrecment 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 3.21 Capitalized Terms. Any capitalized terms used in this Agreement and/or
the Exhibits attached hereto that are not defined in this Agreement and/or the respective Exhibit
attached hereto shall have the meaning ascribed to that capitalized, defined term in the CEA.

Section 3.22 Sublease Maintenance and Utilities. Notwithstanding any provision of

the Prime Lease and/or the Sublease, OLAH shall be fully and totally responsible for: (i) any and
all maintenance, inspection and/or repair obligations of LSU under the Sublease, including, but
not limited to, those set forth in Article 12 of the Sublease; and (ii) the payment for all utilities,
such as electricity, gas, water and sewer, medical waste disposal, septic tank service, pickup and
disposal for dumpster service for trash and garbage, air conditioning and heating, certain
teleccommunication services, certain security services, pest control, janitorial services, including

restroom and custodial supplies, and landscape upkeep utilized and/or performed at or on the

Plaza Facility.

[The Remainder of this Page is Intentionally Left Blank;

Signatures are on the Following Page.]
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[Signature Page for Master Hospital Agreement]
IN WITNESS WHEREOF, LSU has signed its name on this fi‘f_"‘day of jﬁamuay%,

2014, in the presence of the undersigned competent witnesses:

WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA STATE
UNIVERSITY AND AGRICULTURAL AND
MECHANICAL COLLEGE

Printed Narije: '
. < By: Z va %Zwﬁ_
Km} “&Q)_/ Dr. F. King Alexanfler, President”
Louisiana State University System

Printed Nahe: l‘iﬁ.,{/} T4
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[Signature Page for Master Hospital Agreement]
IN WITNESS WHEREOF, the State has signed its name on this /H day of

V'IA . 2014, in the presence of the undersigned competent witnesses:

WITNESSES: STATE OF LOUISIANA, through DIVISION OF

]'Printed Name: FarH'a Johns byl M&/
S ‘ a Q Q . By:

Kristy Nichol§”
Commissioner of Administration

Printed Name: H-q -t4
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[Signature Page for Master Hospital Agreement]
IN WITNESS WHEREOF, the Division has signed its name on this H day of

_,hﬂMﬂYg! » 2014, in the presence of the undersigned competent withesses:

WITNESSES: DIVISION OF ADMINISTRATION
STATE OF LQUISIANA

By:

isty’Nichols

Commissioner of Administration

@Mﬁﬁ 1Y
rinted Name: ]
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[Signature Page for Master Hospital Agreement]
IN WITNESS WHEREOQF, OLAH has signed its name on this j_’-}'jﬁ]ay of rﬁn uarg,
2014, in the presence of the undersigned competent witnesses:

WITNESSES: OUR LADY OF THE ANGELS HOSPITAL, INC.

N

N
Prénted Name: <. 5.0 w{(c\\j oV

R EYY M&z_,\

W G&KML’\ Robert Burgess,
h | President and Chief Bxecunve Officer
Printed Name: CARO [ RE ( MM[%




EXHIBIT 5.1(b)
AGREEMENT OF SUBLEASE

The Agreement of Sublease is attached hereto.



Exgcutijon Version

AGREEMENT OF SUBLEASE
(Bogalusa Community Medical Center)

This Agreement of Sublease (“Sublease”™) is entered into as of January 14, 2014,

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 F. King Alexander,
President of the Louisiana State University System, duly authorized by virtue of a
Resolution of the Board of Supervisors, adopted June 19, 2013, with a mailing
address of 3810 West Lakeshore Drive, Louisiana State University, Baton Rouge,
Louisiana 70808 (Federal I.D. No. XX-XXX0848) (hereinafter referred to as
“LSU” or “SUBLESSOR™);

THE STATE OF LOUISIANA (“State”), THROUGH THE DIVISION OF
ADMINISTRATION (“DOA” or “DIVISION”), herein represented  and
appearing through Kristy H. Nichols, Commissioner of Administration, Division
of Administration, Office of the Govemor, State of Lonisiana, 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 70804-9095
(hercinafier referred to as “STATE”)

OUR LADY OF THE ANGELS HOSPITAL, INC., a2 Louisiana nonprofit
corporation, represented herein by Robert Burgess, its President and CEO, duly
authorized by virtue of a resolution adopted June 26, 2013, a copy of which is
attached hereto, with a mailing address of 4200 Essen Lane, Baton Rouge,
Louisiana 70809 (hereinafter referred to as “SUBLESSEE")
WITNESSETH:

WHEREAS, LSU, SUBLESSEE, State of Louisiana, by and through the Division of
Administration (the “Division”), and the Louisiana Department of Heaith and Hospitals
(“DHH”} have entered into a Cooperative Endeavor Agreement dated as of even date herewith
(the “CEA™),

WHEREAS, pursuant to the CEA, SUBLESSEE has agreed to provide the financial

resources and support, operational expertise, and other necessaty resources to ensure that
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existing Bogalusa Medical Center and its Clinics (as defined the CEA} continue to operate and
provide heaith care services to the uninsured and high risk Medicaid pepulations; and

WHEREAS, the Bogalusa Medical Center, and a portion of the Clinics currently
operated by LSU, are located at 433 Plaza Strest, Bogalusa, Louisiana, and are currently leased
to LSU (as Lessee) by Bogaiusa Community Medical Center {“BCMC” or “Lessor™), a non-
profit corporation, pursuant to an Amended and Restated Lease Agreernent (the “Lease™) dated
September 28, 2007, a copy of which has been provided to SUBLESSEE. All capitalized terms
used herein and not otherwise defined herein shall have the same meaning as each such term has
in the Lease; and

WHEREAS, the Leased Premises, as hereinafter defined, were improved with funds
obtained from the issuance of the $12,875,000 Health Care Community Development
Corporation Revenue Bonds (Bogalusa Community Medical Center Project) Series 2007A and
$4,625,000 Health Care Community Development Corporation Taxable Revenue Bonds
(Bogalusa Community Medical Center Project) Series 2007B (together the “Bonds™), which
Bonds were insured by MBIA Insurance Corporation (“Bond Insurer”).

NOW THEREFORE, pursuant to the CEA, it is hereby agreed for and in consideration
of the foregoing, and of the terms, conditions and provisions of the CEA, and far other good and
valuable consideration, the receipt and the sufficiency of which are hereby acknowledged, the
parties agree as follows:

ARTICLE L
Section 1.1  Sublease of Leased Premises. SUBLESSOR hereby subleases to

SUBLESSEE all of the property leased to LSU under the Lease, which is as more fully described
on the said Exhibit “A" attached hereto (the “Leased Premises”™) and which Leased Premises is

located on the Land described on Exhibit “B” hereto.
2
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This Sublease shall at all times be subordinate and subject to the said Lease, and except
for payment of the Rent under the Lease: (i) SUBLESSEE agrees to fully abide by and timely
perform each and all of the obligations and covenants imposed upon SUBLESSOR in said Lease,
and; (ii) SUBLESSEE assumes all of SUBLESSOR’S obligations under the Lease arising on or
after, and/or to be performed on or after, the Effective Date of this Sublease; and
(iii) SUBLESSEE agrees to defend, indemnity and hold SUBLESSOR free and harmless of and
from any and all claims, demands and causes arising from SUBLESSEE’S violation of said
Lease arising on or after, and/or to be performed on or after, the Effective Date of this Sublease.

Section 1.2 Term. The term of this Sublease shall be for a period commencing on
March 17, 2014 at 12:00:00 a.m. (the “Commencement Date” or “Effective Date™) and ending on
March 16, 2024 (the “Term™); provided however, it is expressly agreed that this Sublease is
subject to termination as provided in the CEA and any termination shall be subject to the Wind
Down Provision as set forth in the CEA. In addition, if the term of the CEA is extended by a
Renewal Term as provided in Section 13.1 of the CEA, then the term of this Sublease also shall
automatically extend for a Renewal Term.

ARTICLEIL.

Section 2.1  Rent.

A, The sublease annual rent (the “Sublease Rent”) shall be the sum of 1) the
base rent of $2,526,572.05 per year, plus (2) payment of annual Operating Costs, The annual
Sublease Rent shall be payable to LSU in advance in equal monthly installments, which includes
Operating Costs, based on each Fiscal Year beginning July 1 and ending June 30 of each year;
provided, however, it is agreed that notwithstanding any provision of the Lease or this Sublease
to the contrary, SUBLESSEE’s obligations to pay as part of Operating Costs (or otherwise) any

item identified as “Consulting Fees — Support Services” or for any comparable services
3
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(regardless of how identified) as part of Operating Costs or otherwise shall be Iimited to
$45,000.00 during the fiscal year ending on June 30, 2014, and $45,000.00 during the fiscal year
ending on June 30, 2015. SUBLESSEE shall not be obligated to pay as part of Operating Costs
(or otherwise) any item identified as “Consulting Fees — Support Services” or for any
comparable services (regardless of how identified) accruing on or afier July 1, 2015. The
foregoing shall not affect LSU’s obligations under the Lease.

B. One twelfth (1/12™) of the annual Sublease Rent shall be paid monthly ten
{10) days before the end of each calendar month for the ensuing month. For example, the
January 2014 Sublease Rent is due to he paid to LSU on or before December 21, 2012, It is
further agreed that the Sublease Rent will be adjusted as set forth in Section 7.6 of this Sublease,
and shall also be adjusted for changes in the Operating Costs as provided and set forth in
Section 3.3 through Section 3.8 of the Lease.

C. The initial monthly Sublease Rent for the first full month of this Sublease
will be 1/12 of the base rent of $2,526,572.05, plus 1/12 of the Operating Costs for the fiscal year
ending June 30, 2014, which includes the cost of insurance on the Leased Premises,

Section 2.2 Rights and Obligations of Sublessee. SUBLESSEE shall pay the Sublease
Rent to LSU as provided herein, and beginning as of the Effective Date, SUBLESSEE shall fully
and timely pay and perform all of the obligations of LSU, except for the payment of Rent by
LSU to BCMC, as provided for in the Lease, as fully as if SUBLESSEE is/was the original
lessee under the Lease; and except as provided below, SUBLESSEE shall be entitled to all of the
rights of SUBLESSOR in the Lease as fully as if SUBLESSEE is/was the original lessee under
the Lease; and provided further however, any option or any right to acquire the Leased Premises

shall remain in LSU and the transfer of title to the Land, Hospital Facilities, Leased Premises and
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any other Improvements shall be to LSU. It is expressly agreed that LSU retains all rights under
Article 28 of the Lease and SUBLESSEE kas no right to acquire the Land, Leased Premises,
Hospital Facilities or any other improvements or fixtures located or to be located on the Land. If
LSU acquires the Leased Premises pursuant to the Lease and at a time when the CEA still is in
effect, then this Sublease will continue between LSU and SUBLESSEE, as if the Lease remained
in full force and effect.

Section 2.3 Sublease Rent Payments. All Sublease Rent is payable by SUBLESSEE
to SUBLESSOR at the following address, until notified differently in writing by LSU: P. O, Box
91308, Baton Rouge, Louisiana 70821.

Section 2.4  Default by SUBLESSEE.

A, SUBLESSEE shall be in default under this Agreement if: (i)
SUBLESSEE fails to timely make any payment, as required by this Sublease and/or to make any
other payment required by LSU as Lessee under the Lease (except for the Rent Payment by LSU
to BCMC under the Lease) arising on or after the Commencement Date, and/or (i) SUBLESSEE
fails to timely and fully pay and perform any of its other obligations as required by this Sublease
or as required to be performed by LSU under the Lease on or after the Effective Date (except for
the Rent Payment by LSU to BCMC under the Lease), which failure causes Lessor to declare a
default under the Lease; and/or (iii) SUBLESSEE otherwise breaches any of its other
obligations, covenants, representations or warranties under this Sublease and fails to cure such
breach within thirty (30) days of written notice.

B. In the event of a default by SUBLESSEE, SUBLESSOR will be entitled to
exercise any one or more of the following rights or remedies at its discretion: (1) demand

immediate payment of all rents and other sums that are past due and continue to collect all rents
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and other sums as they becomes due under this Sublease until the Lease terminates or expires,
(2) immediately terminate this Sublease, (3) immediately evict SUBLESSEE, (4) recover all
damages sustained by SUBLESSOR, and/or (5) exercise all other rights and remedies, and
recover all damages available under Louisiana and other applicable laws.

C. For the enforcement of these remedies SUBLESSOR may have recourse
to any applicable legal or equitable process for the recovery of possession of the Leased
Premises and the right to seek an injunction or a declaratory judgment. No act of SUBLESSOR
shall be deemed an act terminating this Sublease or declaring the Term ended unless notice is
served upon SUBLESSEE by SUBLESSOR expressly setting forth therein that SUBLESSOR
elects to terminate this Sublease.

ARTICLE ITL.
Section 3.1

Al Permitted Use. The Leased Premises shall be used and/or occupied by
SUBLESSEE solely for a hospital, medical business offices, medical staff offices, medicat
education staff offices, medical clinics, outpatient pharmacy operations or any other medical,
educational or hospital use or uses which are not incompatible with a community hospital
(including, without limitation, surgical, research and laboratory facilities) together with any uses
that are accessory to any of the foregoing (“Permitted Use™), and for no other purposes without
the prior written consent of SUBLESSOR. SUBLESSEE will conduct its business on the Leased
Premises in material compliance with all federal, state, local and parish rules, laws, ordinances,
and governmental regulations, orders, codes and decrees and all restrictions affecting the Land

(herein “Law™) and in accordance with the provisions of the CEA.
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B. Obligations to Operate Hospital and Clinics. SUBLESSEE obligates itself

to operate the hospital and medical clinics located on the Leased Premises during the term of this
Sublease as provided in the CEA and in the Lease.
ARTICLE IV,

Section4.]  No Assipnment. SUBLESSEE may not, without the prior written consent
of SUBLESSOR, assign, mortgage or otherwise encumber in whole or in part this Sublease or
any interest therein; provided, SUBLESSEE may, with prior written notice to SUBLESSOR, but
without the consent of SUBLESSOR, assign its interest as SUBLESSEE under this Sublease to a
non-profit corporation or low-profit limited Jiability company, non-profit or low-profit limited
liability partnership, or other non-profit legal entity wholly owned or controlled by or under
common control with SUBLESSEE, or to any non-profit entity that is a successor by merger to
the SUBLESSEE or that acquires SUBLESSEE or all or substantially all of the assets of
SUBLESSEE, provided that such assignee assumes SUBLESSEE’S obligations hercunder by
operation of Law ar agrees to assume in writing SUBLESSEE’S obligations hereunder without
release of SUBLESSEE, all in form and substance approved in writing by SUBLESSOR.

Section4.2  No Subletting. SUBLESSEE, without the prior written consent of the
President of the LSU System or his designee (the “LSU Representative™), which consent shall
not be unreasonably withheld, may not further sublease or grant any other rights of use or
occupancy of all or any portion of the Leased Premises; provided, SUBLESSEE may, with prior
written notice to SUBLESSOR, but without the consent of the LSU Representative, grant one or
more sub-subleases of or grant any other rights of use or occupancy of all or a portion of the
Leased Premises (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 or under commeon control with SUBLESSEE, or to any
7
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nonprofit entity that is a successor by merger to the SUBLESSEE or that acquires SUBLESSERE
or all or substantially all of the assets of SUBLESSEE; (2} retail subtenants, such as restaurants,
drug stores, flower shops, newsstands, brace shops, and other subtenants which support the
operations of the Hospital, as the term "Hospital” is defined in Article VIII below, and which
would be routinely housed ia a hospital or medical clinic of similar scope and operation; (3) a
third party with which (i) SUBLESSEE and (ii) LSU have an affiliation agreement relating to the
healthcare, academic or research activities conducted in the Hospital; (4) any entity or entities for
the purpose of providing in-patient long-term acute care, in-patient rehabilitation treatment,
inpatient chemical dependency treatment and/or other health care services, so long as such
sublease or grant does not reduce the number of licensed acute care beds available for acute care
patients in the Leased Premises below fifty (50) at any one time, and so long as such Sublease or
grant does not materiaily conflict with or materially diminish, or be materially inconsistent with
the Public Purpose (as defined in the CEA); and (5) heaith care service providers {including, but
not limited to physicians) furnishing services to the community that are consistent with the
Public Purpose and that do not adversely affect the GME Program (as defined in the CEA);
provided that all such Permitted Subleases shall be subject and subordinate to all of the terms and
conditions of this Sublease and the Lease, and the use of the Leased Premises permitted under
any such Permitted Sublease shall be in accordance with the applicable terms and conditions of
this Sublease, 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 LSU
Representative is not required pursuant to this Section 4.2 shall: (a) have a term not exceeding
the Term of this Sublease; and (b) further the mission of the Hospital and the Public Purpose as

set forth in the CEA, Any subleases not meeting the foregoing criteria shall be submitted to the
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LSU Representative for its prior review and approval, which approval shall not be unreasonably
withheld. Any failure of the LSU Representative to respond within thirty (30) days of receipt of
such written request shall be deemed consent. In the event the LSU Representative disapproves
such a request, the LSU Representative shail 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 no circumstances may SUBLESSEE sublease any space for any adult
establishment (as defined by an applicable zomning code) including, but not limited to, adult
bookstore, adult movie theater, adult novelty shop, tattoo shop, adult cabaret, liquor store or
tobacco shop. Notwithstanding anything to the contrary set forth herein, no portion of the
Leased Premises may be used by Sublessee, or any other sublessee if the property is further
subleased, for the operation of any private or commercial golf course, country club, massage
patlor, bot tub facility, suntan facility, race track, or other facility used for gambling, or any store,
the principal business of which is the sale of alcoholic beverages for consumption off premises.
Nevertheless, it is acknowledged that massage or hot tub therapy in connection with medical
treatment is not prohibited and those thermpies are permitted in the Leased Premises.
Furthermore, notwithstanding anything contained in the Lease to the contrary, SUBLESSEE
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 inconsistent with the Public Purpose as
such term is defined in the CEA. Any sublease shall contain a provision to the effect if this
Sublease is terminated for any reason, any sublease, at SUBLESSOR’S sole option, shall (i)
continue in full force and effect with LSU being automatically substituted for SUBLESSEE as
the lessor under such Sublease, with no liability for LSU for any obligations of SUBLESSEE (or

any permitted assignee) which arose before LSU exercised its option to continue the sublease, or
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(ii) be terminated without any liability to LSU or DOA. Further, any sublease shall contain a
provision restricting the further sublease or assignment of all or any part of such sublease. It is
further agreed that without the written consent of LSU, the total space which SUBLESSEE may
sublease or grant rights of occupancy to third parties in the Leased Premises shall not exceed
50% of the total square footage of the buildings on the Leased Premises. In any instance in
which LSU’s consent is required for a sublease, and for so long as the Bonds are outstanding and
the Bond Insurer is not in default of any of its obligations related to the Bonds, the consent of the
Bond Insurer, which consent shall not be unreasonably withheld, shall also be required.

Section4.3  Assignment or Sublease - Compliance with Lease. Notwithstandig the

above, SUBLESSEE must also comply with all provisions of the Lease and obtain any consents
to assign and/or Sublease as required in the Lease. In the event that LSU's consent is not
required for the applicable consent, or LSU agrees to grant its consent to a request, LSU agrees
to reasonably cooperate with SUBLESSEE in attempting to obtain any of such consents.

Section 44  SUBLESSEE Remains Liable. In no event shall any assighment or

subletting of all or any portion of the Leased Premises release SUBLESSEE from any
obligations under the Sublease, unless such release shall be evidenced by SUBLESSOR'S
express written agreement at the time of the assignment or subletting, which agreement may be
withheld in SUBLESSOR’S sole discretion.

ARTICLE V.

Section 5.1 SUBLESSEE'S Improvements and Alterations. SUBLESSEE shall not

make any Major Alteration (defined herein) to the Leased Premises without the prior written
approval of SUBLESSOR and DOA, which approval can be given for LSU by the LSU
Representative or by the Director of Facility Planning in the LSU President's Office. which

consent shall not be unreasonably withheld or delayed, In connection with any requested Major
10
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Alteration, SUBLESSEE shall submit to SUBLESSOR and DOA an explanation of the work
proposed to be carried out, in a level of detail required by SUBLESSOR and DOA in its
reasonable discretion, and including plans and specifications therefor unless the requirement of
such plans and specifications is waived in writing by SUBLESSOR and DOA in their reasonable
discretion. If neither SUBLESSOR nor DOA has notified SUBLESSEE of 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 LSU Representative and DOA of such information as
is necessary to describe the Major Alteration in reasonable detail, SUBLESSOR and DOA shall
be deemed to have approved the request.

A. A “Major Alteration” is any alteration or other change 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, ventilating and air conditioning or utilities systems or routing
servicing of the Leased Premises, or (iv) 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,
“Improvements”) shall be performed by SUBLESSEE, at no cost or expense to SUBLESSOR.
All Improvements shall be made in accordance with La. R.S. 17:3361, et seq. Such
Improvements 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 SUBLESSOR of
any Major Alterations shall not constitute any warranty by SUBLESSOR to SUBLESSEE of the
adequacy of the design for SUBLESSEE’S infended use of the Leased Premises. All work

performed for or by SUBLESSEE shall be subject to and in accordance with 21l federal, state,

11

Error! Bookmark not defined,



parish and city building and/or fire department codes and ordinances. Any required alterations
performed in conpection with such Improvements to meet said codes and ordinances shall be
performed by SUBLESSEE, at SUBLESSEE’S expense. All work shail be performed for or by
SUBLESSEE in a good and workmanlike manner, and SUBLESSEE shail prosecute the same to
completion with reasonable diligence. SUBLESSEE shall complete all Improvements so as not
to create any liens or encumbrances against the Leased Premises or SUBLESSEE’S leasehold
interest or any of SUBLESSOR’S property or BCMC's property, and SUBLESSEE shall furnish:
(1) 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,

B. Before the commencement of any work in excess of One Million Dollars
(81,000,000.00) for construction of Improvements, SUBLESSEE shall supply SUBLESSOR
with appropriate Perforrnance and Payment Bonds. These bonds are at SUBLESSEE’S expense
and shall be issued in a form satisfactory to SUBLESSOR and in such a manner as to protect the
SUBLESSOR’S interest in the Leased Premises. Any requirement of this Section 5.18B may be
waived with the consent of SUBLESSOR and Division.

C. The rights, responsibilities and obligations of the Division of
Administration, Office of Facility Planning and Control ("FPC") shail 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 Division of Administration FPC with respect to mainlenance, repair and/or
improvements to public buildings and property, including obtaining FPC's consent and/or

approval of plans, specifications, construction contracts and construction.
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D. Upon termination of this Sublease for any reason other than a
SUBLESSEE default, in addition to any other amounts that may be due to SUBLESSEE, LSU
and DOA shall pay to SUBLESSEE an amount equal to the book value as of such termination
date of the unamortized Major Alterations made by SUBLESSEE to the Leased Premises that
were approved by SUBLESSOR and DOA in accordance with this Article V, computed on a
GAAP basis (herein "Unamortized Improvements"), but only to the extent such payment is
funded by the State in accordance with Section 7.11 hereof: provided, however, any such
obligation to pay pursuant to this Section 5.1D, shall be reduced on a dollar-for-dollar basis to
the extent any State, Division or SUBLESSOR funds are expended to improve the Leased
Premises subsequent to the Commencement Date of this Sublease because of a failure of

SUBLESSEE 1o satisfy its obligations hereunder.

Section 5.2  Cost of SUBLESSEE’S Improvements. SUBLESSEE shall be solely

responsible for the costs of all Improvements to the Leased Premises undertaken by
SUBLESSEE pursuant to Article V. Following completion of the Improvements, SUBLESSEE
shall provide to SUBLESSOR a lien waiver from SUBLESSEE’S contractor covering the cost of
work, materials and equipment supplied by the contractor and all subcontractors and
materialmen. Ail Improvements, whether or not they are Major Alterations, made to the Leased
Premises by SUBLESSEE shall become and remain the property of SUBLESSOR and/or Lessor
(as provided in the Lease) at the termination of this Sublease without any cost to SUBLESSOR.
Notwithstanding the foregoing, if SUBLESSEE performs a Major Alteration without obtaining
SUBLESSOR’S and Division’s consent (or deemed consent as set forth above), in addition to
any other remedy available for such violation, SUBLESSOR may, at its option, by written notice

to SUBLESSEE require that SUBLESSEE remove the Major Alteration snecified in such notice
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and retun the Leased Premises to its condition prior to the unauthorized performance of the
Major Alteration. If SUBLESSEE fails to remove such Major Alteration and restore the Leased
Premises fo its original condition within sixty (60) days of the above-described written notice, or
if such removal and restoration cannot be completed in sixty (60) days, and SUBLESSEE does
not commence such removal and restoration within sixty (60) days and perform the removal and
restoration diligently to completion, SUBLESSEE shall promptly reimburse, as Additional Rent,
the SUBLESSOR for any expense that SUBLESSOR incurs in performing such removal and
testoration. SUBLESSEE shall pay the cost for any additional perscnal property, fixtures,
equipment, furniture and other unattached items of personal property which SUBLESSEE may
place 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 property of SUBLESSEE and may
be removed by SUBLESSEE at any time or times prior to the expiration of the Term; provided,
however, that SUBLESSEE shall repair any damage to the Leased Premises caused by such
removal,

Section 5.3 BCMC Approval. Notwithstanding any provision of this Sublease,
SUBLESSEE may not make any Major Alterations to the Ieased Premises, without the express
written approval of BCMC, which shall not be unreasonably withheld or delayed. In addition,
SUBLESSEE will provide notice to BCMC of the performance of any other alterations to the
Leased Premises that cost more than $5,000.00 to complete no later than thirty (30) days
following the completion of such alterations.

Section 5.4 AS_IS Condition. SUBLESSEE accepts the Leased Premises in their “as

is” condition, that being the condition or state in which the Leased Premises exist at the
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Commencement Date of this Sublease, without representation or warranty, express or implied, in
fact or in Law, oral or written, by SUBLESSOR or by Lessor, but subject to Lessor’s obligations
with regard to the Leased Premises as set forth in the Lease.

ARTICLE VL
INDEMNIFICATION

Section 6.1 SUBLESSEE'S Indemnification to SUBLESSOR, SUBLESSEE shall

indernnify, defend and hold harmless SUBLESSOR and its board members, officers and
employees, together with any of their respective successors and assigns (collectively, the “LSU
Indemnitees™) and Bond Insurer 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 for
damage, loss or expense due to, but not limited to, bodily injury, including death, or property
damage sustained by such person or persons (collectively “Claims™) which arises out of, is
occasioned by or is attributable to SUBLESSEE’S use of, and/or activities on, the Leased
Premises, including its officers, agents, employees, invitees, permittees, contractors, or
subcontractors. SUBLESSEE shall further indemnify, defend and hold harmless the LSU
Indemnitees and Bond Insurer from any and all claims, demands, litigation or governmental
action 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 SUBLESSEE, its officers, agents, employees, invitees, permitees, contraciors 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 Sublease,
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Notwithstanding any provision to the contrary contained in this Sublease, SUBLESSOR
acknowledges that the SUBLESSEE’S obligation to indemnify and hold any LSU Indemnitees
harmless under this Article shall not extend to any Claims to the extent arising out of the
negligence or willful misconduct of any LSU Indemnitees.

Section 6.2 SUBLESSEE’S Indemnification to DOA. Lessee shall indemnify, defend
and hold harmless DOA and its employees, together with any of their respective successors and
assigns (collectively, the “DOA Indemnitees”), 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 Claims which arises ont of is occasioned by or is attributable io
SUBLESSEE’S use of, and/or activities on, the Leased Premiscs including its officers, agents,
employees, invitees, permittees, contractors, or subcontractors. SUBLESSEE shall further
indemnify, defend and hold harmless the DOA Indemnitees from any and all claims, demands,
litigation or governmental action involving the presence or suspecited 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 SUBLESSEE, 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 Sublease,

Notwithstanding any provision to the contrary contained in this Sublease, DOA
acknowledges that the SUBLESSEE'S obligation to indemnify and hold any DOA Indemnitees
harmless under this Article shall not extend to any Claims to the extent arising out of the

negligence or willful misconduct of any DOA Indemnitees.
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Section 6.3 SUBLESSQOR’S Indemnification. To the extent authorized by Law,

SUBLESSOR will indemnify, defend and hold harmless SUBLESSEE and its officers, agents
and employees, together with any of SUBLESSEE’S permitted successors and assigns, from and
against any Claims arising out of the negligence or willful misconduct of SUBLESSOR, its
board members, officers or employees.

Section6.4  DOA’S Indemnification. To the extent authorized by Law, DOA will

indemnify, defend and hold harmless SUBLESSEE and its officers, agents and employees,
together with any of SUBLESSEE’S permitted successors and assigns, from and against any
Claims arising out of the negligence or willful misconduct of DOA or its employees.

Section 6.5  Notwithstanding anything to the contrary contained herein, ncthing shall
be interpreted or used to in any way affect, limit, reduce or abrogate any insurance coverage
provided by any insurers to any indemnitor.

ARTICLE VIL

Section 7.1 Governing Law, This Sublease shall be construed and enforced in
accordance with the laws of the State of Louisiana.

Section 7.2 Invalidity or Inapplicability of Clause. If any term or provision of this
Sublease or the application thereof is invalid or unenforceable, the remainder of this Sublease, or
the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term or
provision shall be valid and enforceable to the fullest extent permitted by law.

Section 7.3 Notices. All notices required, necessary or desired to be given pursuant to
this Sublease shall be in writing and shall be effective upon the date when such notice is hand-

delivered to the party who is the intended recipient thereof, or otherwise actually received
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(whether by U.S. Mail, overnight courier service or other means of delivery) by the party

intended recipient, who acknowledges receipt in writing of said notice and addressed as follows:

[f to Sublessor: Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College
Aftention: Executive Vice President for Health Care
3810 West Lakeshore Drive
Baton Rouge, Louisiana 70808

With a copy to: Taylor Porter, Brooks & Phillips, L.L.P,
Attention: LSU Health Care Partner
451 Florida Blvd., Suite 800
Baton Rouge, Louisiana 70801

National Public Finance Guarantee Corporation
113 King Street
Amonk, New York 10504

and Bond Insurer (at the address provided below)

(for so long as the Bonds are outstanding and the Bond
Insurer is not in default of any of its obligations related to the
Bonds)

The State of Louisiana through the Division of
If to State: Administration
Attn; Kristy H. Nichols, Commissioner of Administration
Division of Administration, Office of the Governor
State of Louisiana
Post Office Box 94095
Baton Rouge, Louisiana 70804-9095

If to Sublessee: Our Lady of the Angels Hospital, Inc.
4200 Essen Lane
Baton Rouge, Louisiana 70809
Attn: Robert Burgess, President and CEQ

Our Lady of the Angels Hospital, Inc,
With a copyto: 4200 Essen Lane

Baton Rouge, Louisiana 70809

Attention: General Counsel

Baker, Donelson, Bearman, Caldwell & Berkowitz, PC
With a copy to: 201 St. Charles Avenue, Suite 3600

WNew Orleans, LA 70170-3600

Attn: Jon F. Leyens, Jr.
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National Public Finance Guarantee Corporation
If to Bend Insurer: 113 King Street
Armonk, New York 10504
Each party may redesignate its address for notice at any time and from time to time by
like written notice.
Section 7.4 Attorney Fees. In the event any party defauits in any of its respective
obligations under this Sublease, it shall also be liable to pay any and all of the reasonable
attomey fees incurred by the non-defaulting party(ies’) related to any negotiations, comprormises

and/or enforcement of the non-defaulting party’s(ies’) rights hereunder.

Section 7.5 Insurance and Utilities. As provided in the Lease, the Lessor pays for

certain insurance, subject to being reimbursed those sums as part of the Operating Costs under
this Sublease (even though the insurance premiums are included as a part of the Additional Rent
in the Lease), It is further agreed that as SUBLESSOR has been paying for all utilities, such as
electricity, water, gas, telephone, sewer and all of the other Lessor Services as set forth in
Article 15 of the Lease, SUBLESSEE shall obtain and pay for all such utilities, and other Lessor
Services described in Article 15 directly. SUBLESSEE will also obtain and maintain its own
genera] liability insurance and other insurance as required under the Lease for its property and
activities at its own cost and expense. In addition, because Lessor obtains property insurance for
the Leased Premises pursuant to the requirements of the Lease and because the proceeds of that
insurance (including any business interruption proceeds) are not subject to SUBLESSEE’'S
control, SUBLESSOR acknowledges and agrees that in the event of a casualty, SUBLESSEE’S
obligation to pay rent to SUBLESSOR shall be equitably abated in accordance with the damage
to the Leased Premises while the Leased Premises are being restored by Lessor pursuant to the
Lease, provided however that under no circumstances will such rent abatement cause the
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Sublease Rent to be reduced to an amount that is less than the Debt Service Component of the
Base Rent, as defined and set forth in the Prime Lease. Notwithstanding any provision of this
Sublease to the contrary, if a casualty occurs that resuits in damages to the Leased Premises
reasonably expected to cost more than Two Million Dollars ($2,000,000.00) fo repair or that
causes more than fifty percent (50%) of the Leased Premises to be unusable by SUBLESSEE,
then SUBLESSOR, in its discretion, shall have the right to terminate this Sublease by delivering
written notice of such termination to SUBLESSEE no later than ninety (90) days following the
casualty, provided that the CEA also is terminated at such time.

Section 7.6  Maintenance. As provided in the Lease, Lessor will perform maintenance,
subject to having all costs thercof reimbursed as part of the Qperating Costs,

Section 7.7 Operating Budget. As provided in the Lease, Lessor will annually each
fiscal year provide LSU with a proposed operating budget and give LSU a notice of Proposed
Operating Costs for the ensuing Fiscal Year based on a budget agreed to between Lessor and
LSU and upon receiving such notice LSU will promptly give notice thereof along with & copy of
the proposed budget to SUBLESSEE, and SUBLESSEE will provide L.SU writien notice within
10 days thereof as to its approval thereof or of any suggested changes. If there is a disagreement
between LSU and SUBLESSEE as to the proposed budget, the parties will work in good faith to
resolve any such disagreements. LSU hereby agrees that SUBLESSEE is authorized to have
direct interface with Lessor related to the operating budget and maintenance and service issues.

Section 7.8 Increased Rent Due to BCMC Alterations or Improvements. If BCMC
agrees to make alierations or improvements to the Leased Premises, at a cost to be added to the
Rent to be paid by LSU, and if such alterations and/or improvements are approved by LSU, all as

provided in the Lease, and by SUBLESSEE, then in such event, SUBLESSEE’S Sublease Rent
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shall also be increased to cover the cost of said alterations or improvements. LSU agrees not to
request alterations and/or improvements without SUBLESSEE’S prior consent, and LSU agrees
to reasonably cooperate with SUBLESSEE in obtaining BCMC's consent to any alterations or
improvements requested by SUBLESSEE.

Section 7.9  Entirec Agreement. All of the agreements and stipulations contained herein
and all the obligations herein assumed shall inure to the benefit of and be binding upon the
successors and assigns of the respective parties hereto.

Section 7.10  Authorized Representatives of the Parties. In any instance in which the
approval or consent of a party is required, it may be given on behalf of SUBLESSOR by the then
President of the LSU System or by his designee, and on behalf of SUBLESSEE by its then
President or by his designee.

Section 7.12  Appropriation of Funds. Notwithstanding anything to the contrary
contained in this Sublease, all State, Division and LSU obligations under this Sublease to make
payments of any kind in a future fiscal year, shall be 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, any and all obligations of the Division and/or LSU to refund or make payments to
SUBLESSEE shall be subject (o, and contingent upon, appropriation by the Louisiana
Legislature of sufficient funds specifically and expressly appropriated for refunding/paying of
such sums by LSU and/or the Division to Lessee (the “Appropriation™), and any such obligation
by LSU and/or the Division is limited only to the portion of said Appropriation which the
respective obligor receives. In the event that SUBLESSEE is due a payment/refund pursuant to

the provisions of Section 5.1D, the State, the Division and SUBLESSOR agree to make good
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faith best efforts to seck specific appropriation for such refund by the Louisiana Legislature, and
the Division and/or SUBLESSOR shall include in one or more of their annual budget requests, a
request for the appropriation of funds for the purpose of making such refund to Lessee pursuant
to this Sublease.

Section 7.13 Provision 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 any 12-month period,
the parties shall make available, upon wrilten request of the Secretaty 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,
documents or records that are necessary (o certify the nature and extent of any and all charges,
costs and payments made or received hereunder.

Section 7.14 Consent, In any instance in which the consent or approval from a party to

this Sublease is required under this Subiease, then, unless specifically stated otherwise in such
provision, such patty agrees not to unreasonably withhold, delay or condition such consent or
approval,

Section 7.15 Recordation of Sublease. It shall be the responsibility of SUBLESSEE to
prepare an extract of the Sublease, which each party agrees to execute to record in the Office of
the Parish Recorder of the Parish of Washington. The form of the Extract of Sublease agreement
shall require the approval of SUBLESSOR. SUBLESSEE shall provide LSU with a copy of the

recorded Extract of Sublease. Recordation of the Extract of Sublease shall be at SUBLESSEE’S

expense.
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Section 7.16  Successors and Assigns. This Sublease shall be binding on and will inure
to the benefit of the parties to this Sublease and their respective successors and assigns, provided
any such assignment was made in a manner consistent with terms of this Sublease.

Section 7.17 Tax Regulatory Agreement. The SUBLESSEE will not take any action
that would cause a violation of the provisions of the Tax Repgulatory Agreement, dated as of
September 1, 2007 (the "Tax Regulatory Agreement"), by and among the Health Care
Community Development Corporation, Bogalusa Community Medical Center and Regions
Bank, as trustee, and the SUBLESSEE further agrees to comply with the provisions of the Tax
Certificate (attached to the Tax Regulatory Agreement following Exhibit E), dated September 28,
2007, executed by the SUBLESSOR.

ARTICLE VIIL.
LIMITED ASSUMPTION OF LIABILITIES

Section8.1 1Itis exj:ressly understood and agreed that SUBLESSEE will not assume
nor be liable for any liability, obligation, claim against or contract of SUBLESSOR 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
SUBLESSOR to the extent such liability, obligation or claim arises out of or relates to the
operation of the hospital facility and the Leased Premises (the "Hospital") prior to the
Commencement Date of this Sublease. To the extent allowed by Law, LSU agrees 1o satisfy and
hold SUBLESSEE harmless from and against any and all liabilities arising from or relating to the
Hospital prior to the Commencement Date of this Sublease.

The remainder of this page is intentionally left blank.
[Signatures on Next Page]
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Signature Page for Agreement of Sublease
{Bogalusa Community Medical Center) {L

IN WITNESS WHEREOF, SUBLESSOR has signed its name, as of the ]ﬂ_ day of
January, 2014, in the presence of the undersigned competent witnesses on the dates set forth

under their respective signatures:

SUBLESSOR:

BOARD OF SUPERVISORS QF
LOUISIANA STATE UNIVERSITY
AND AGRICULTURAL AND
MECHANICAL COLLEGE

| Mbde ) .
Nam}éOP%/KQuJ Mil ey By: { %f m

Date: F. King Alexander, Président of the

Date: LSU) %Sff??f'

188



Signature Page for Agreement of Sublease
(Bogalusa Community Medical Center)

IN WITNESS WHEREOF, State has signed its name, as of the ¥ day of January,

2014, in the presence of the undersigned competent witnesses on the date set forth ander their
respective signatures:

STATE:
THE STATE OF LOUISIANA THROUGH

/ ~—Kristy I Nichols

Commissioner of Administration
Date: | L A




Signature Page for Agreement of Sublease
(Bogalusa Community Medical Center)

IN WITNESS WHEREOF, SUBLESSEE has signed its name, as of the H’_Haay of
Jenuary, 2014, in the presence of the undersigned competent witnesses on the date set forth

under their respective signatures:

WITNESSES:
S.a’f{ L X gl /)Z,z{t ‘z;,g&..z”
N&l‘l‘lt":: S L o A K ;1 sah
Date: "'

{ »‘*wm- Pt

Né@e: N, el

Dati;

SUBLESSEE:;

.OUR LADY OF THE ANGELS

HOSPITAL, INC.

o RhESe g

Robert Burgess, President and CEO

Date:
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Exhibids Fo Bogalusa
Subleast

rYammr A"

All of those areas comprising a total of epproximately 123,000 square feet
all shown as hatched on the attached siie plans of the Medical Center
bearing municipal rumber 433 Plaza Street and 420 Avenue F, Bogalusa,
Louisiana, together with the right of wninterrupted use of and access,
ingress, egress and passage during the Term to, over and through all roads,
walkways, parking arcas, entrances and passageways, now or hereinafter
appurtenant to or adjoining the Leased Premises, and all walkways,
passageways, and corridors within the Medical Center linking structures
within the Medical Center and/or the Leased Premises, for vehicular and

pedestrian ingress and egress.
i, Existing Hoepital East Wing:
a. First Floor (shown on SP.1 attached hereto)

b. Second floor less 3,206 square feet which is leased to a private
tenant (shown on SP.2 attached hereto)

2. North Wing: Entire Building, being one floor (shown on SP.1
attached hereto)

3 North Tower:

8. Existing Basement North Tower (shown on SP.B attached

hereto)
b. First Floor (shown on SP.1 attached hereto)
c. Second Floor (shown on SP_2 attached hereto)
d. 'Third Floor (shown on SP.3 attached hereto}

4, South Tower:

a. Existing Basement South Tower (shown on SP.B attached

hereto)
b. First Floor shown as “New O.B. Unit Renovation/New Family

Center” and “South Tower” (shown on SP.1 attached hereto)
¢. Second Floor (shown on 8P.2 attached hereto)
d. Third Floor (shown on SP.3 attached hereto)

5. Existing Leundry Buiiding: One story metal building (shown on
SP.1}



6. Space in part or all of three Medical Arts Buildings (shown on
SP.1 attached hereto}

7. a. LSU Residency Clinic Expansion (first floor and second floor)
(shown on SP.1 and SP.2 attached hereto)

b. Bxisting Residency Clinic Building (shown on SP.1 attached
bereto)
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E)(l/\-t\c;-l"]' B
+o Begalusa Sublewse

LEGAL DESCRIPTION OF LLAND

Tract A (the Clinic Building and Land) of that certain tract of land located in
Block 50 of the Resnbdivision or Supplemental Map No. I of South Bogalusa, in
the City of Bogalusa, Headright 38, Township 3 South, Range 13 Easi,
Weshington Parish, Lounisiana Fall as shown om a survey by Richard B. Edwards
dated October 12, 1994, revised JTune 28, 1995, 2 copy of which is aftached
hereto.

Tract B {the Hospital building and land) of that certain fract of land locaied in
Bilock 50 of the Resnbdivision or Supplemental Map No. [ of South Bogalusa, in
the City of Bogalusa, Headright 38, Township 3 South, Range I 3 East,
Washington Parish, Lonisiana, more particularly described as follows:

Begin. st the iniersection of the northern line of Fifth Street with Avenue
“F”* and go along the eastern line of Avenue F in o northerly direction, 372
feet; thence turn an angle of 90 degrees to the right and go in an easterly
direction, 118 feet to the Point of Begimming; thence in an easterly
direction, 469.16 feet to the westem line of Plaza Drive; thence in a
southerly direction along the western line of Plaza Drive, along an arc of
a-curve to the left having a radius of 360 feet, 72.49 feet; thence continue
zlong the western line of Plaza Drive in a southerly direction, 300 feet to
the northern line of Fifth Street; themce-along the northern line of Fifth
Street in a westerly direction, 480 feet to the Point of Beginning. All as
shown on a survey by Richard B. Edwards dated October 12, 1994,
revised June 28, 1995, a copy of which is attached hereto; which property
bears the mumicipal address of 433 Plaza Street, Bogahsa, Louisiana.

Lot No. Thirteen (13) and the North One-half{N 2) of Lot Fourteen (14) of Bloock
Fifty Bight (58) of the Resubdivision of South Bogalusa, as per map or plat of
said Addition on file in the Office of the C]?ﬂi of Court at Framklinfon,

Washingfon Parish, Louigiana.
Various buildings and structures included in the immovable properties are

‘described herein, with -actual and effective ages as determined by American

Appraisal Associates. The heating, air conditioning, ventilating, plumbing,
sprinklers, electrical, drainage systems, elevators emud Toofs servicing these
buildings and structures are as would reasonably be expected for such properties,

‘¢bhsidering no major renovations have been mede to the properties. Other than as

disclosed in Schedule 4.8, there are no outstanding issuss relating to the property
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of BCMC. The property is not in an arca desigoated as a flood hazard area:
however. BCMC does have flood insurance.
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Exhibit A

Leased Premises



Exhibit B

Land



EXHIBIT 5.1(c)
LEASE AGREEMENT

The Lease Agreement is attached hereto.



EXECUTION VERSION

LEASE AGREEMENT
(Bogalusa — 400 Memphis St. and 104 Avenue B)

This Lease Agreement (this “Lease”) is made and entered into on the 14® day of January,

2014, by and between:

BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND
AGRICULTURAL AND MECHANICAL COLLEGE, 2 public constitutional
corporation of the State of Louisiana, represented herein by F. King Alexander,
President of the Louisiana Siaie Universiiy System, duly authorized by virtue of a
Resolution of the Board of Supervisors, adopted June 19, 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 LD. No. XX-
XXX0848) (hereinafter referred to as “LST” or the "Lessor™);

DIVISION OF ADMINISTRATION for the State of Louisiana, acting by and
through the Commissioner of Administration (hereinafter referred to as the
“Division™),

THE STATE OF LOUISIANA, THROUGH THE DIVISION OF
ADMINISTRATION, herein represcnted and appearing through Kristy H.
Nichols, Commissioner of Administration, Division of Administration, Office of
the Govemor, 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 70804-9095, (hereinafter referred to as the “State”); and

OUR LADY OF THE ANGELS HOSPITAL, INC., a Louisiana nonprofit
corporation, represented herein by Robert Burgess, its President and Chief
Executive Officer, duly authorized by virtue of a resolution adopted June 26,
2013, a copy of which is attached hereto, with a mailing address of 4200 Essen
Lane, Baton Rouge, Louisiana 70809 (hereinafter referred to as “OLAH or the
"Lessee™),

which provides as follows:
WITNESSETH
WHEREAS, the parties hereto have entered into that certain Master Hospital Agreement
(the “Master Agreement’) of even date herewith;
WHEREAS, LSU shall, until the Commencement Date (as defined in the Master
Agreement), opcrate the state hospital and clinic facilities located in Bogalusa, Louisiana, known
NG JFL 481967 v17A

2900034-000023 12/30/2013
661914.1



EXECUTION VERSION

as LSU Bogalusa Medical Center (the “Hospital”), with the public purpose of providing efficient
and effective health care to the community;

WHEREAS, pursvant to that certain Cooperative Endeavor Agreement (the “CEA")
executed effective as of even date herewith, by and among OLAH, LSU, the Division and the
Louisiana Department of Health and Hospitals (“DHH™), on the Commencement Date and
thereafter during the term of the CEA, OLAH shall continue the provision of health care to the
indigent and high-risk Medicaid populations of the Bogalusa area at the Hospital, which includes
several clinic and administrative buildings, including, without limitation: (i} premises located at
400 Memphis Street, Bogalusa, Louisiana (the “Memphis Facility™), more specifically set forth
on Attachment A attached hereto; and (ii) premises located at 104 Avenue B, Bogalusa,
Louisiana (the “Administrative Facility”, and together with the Memphis Facility, the “Leased
Premises™), more specifically described and set forth on Attachment B attached hereto; all in
accordance with the terms and conditions set forth in the CEA and any ancillary documents
contemplated therein;

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

WHEREAS, LSU is the owner of the Leased Premises, which shall be leased by LSU to
the Lessee in accordance with the provisions of this Lease, the Master Agreement and the CEA;
and

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

NOW, THEREFORE, in consideration of the Lessor's obligation to lease the Leased
Premises, the rent to be paid by the Lessee during the term of this Lease, and the mutual benefits

accruing to the parties under this Lease and the CEA, the parties do enter into this Lease, on the



EXECUTION VERSION

following terms and conditions:

ARTICLE I,
LEASED PREMISES AND TERM

For the consideration and upon the terms and conditions hereinafter expressed, the Lessor
leases the Leased Premises unto the Lessee, here present and accepting the same, commencing
on the Commencement Date, for the Lease Term (as defined in the Master Agreement), unless
otherwise terminated sooner in accordance with the terms and conditions set forth herein, in the
Master Agreement or in the CEA.

ARTICLE II.
RENT

Section 2.1 Lease Rent. During the Term, the Lessee shall pay to the Lessor the
Master Lease Payment (as defined in the Master Agreement) in accordance with the provisions
of the Master Agreement, and Lessee’s payment of such Master Lease Payment to Lessor under
the Master Agreement shall be deemed to satisfy all rent payment obligations of Lessee under
this Lease except as otherwise provided herein.

Section 2.2  Advance Rent. The Lessee shall pay to the Lessor the Advance Rent (as
defined in the Master Agreement) in accordance with the Master Agreement.

Section 2.3  Additional Rent. In addition to the Advance Rent and the Master Lease
Payment payable pursuant to the Master Agreement, the Lessee also shall pay any and all other
charges or payments which the Lessee is or becomes obligated to pay pursuant to this Lease (the
“Additional Rent”). The Advance Rent, the Master Lease Payment and the Additional Rent may
be referred to collectively herein as the “Rens”. Except as otherwise set forth herein, any
Additional Rent owed to the Lessor shall be due within thirty (30) days after receipt of the

invoice, with reasonable description and itemization of the charge, from the Lessor.
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Section 2.4  Net Lease. This Lease is intended to be a net lease, meaning that except
for any Rent abatement rights specifically set forth in this Lease, the Rent provided for herein or
in the Master Agreement shall be paid to the Lessor without deduction for any expenses, charges,
insurance, taxes or set-offs whatsoever of any kind, character or nature; it being understood and
agreed 1o by the Lessee that as between the Lessee and the Lessor, the Lessee shall bear
responsibility for the payment of all costs and expenses associated with the management,
operation, maintenance and capital renewal of the Leased Premises, including, without
limitation, all costs and expenses described in Article VI hereof. Under no circumstances will
the Lessor be required to make any payment on the Lessee’s behalf or for the Lessee’s benefit
under this Lease, or assume any monetary obligation of the Lessee or with respect to the Leased

Premises under this Lease.

ARTICLE 1M1,
USE

The Leased Premises shall be used and occupied by the Lessee solely for medical
business offices, medical staff offices, medical education staff offices, medical clinics, outpatient
pharmacy operations or any other medical, educational or hospital use or uses (including,
without limitation, surgical and laboratory facilities) together with any uses that ate accessory to
any of the foregoing (each a “Permitted Use”), and for no other purposes without the prior
written consent of the President of the LSU System or histher designec (the “Lessor
Representative”). The Lessee will conduct its business on the Leased Premises in material
compliance with all federal, state, local and parish rules, laws, ordinances, and governmental
regulations, orders, codes and decrees (herein “Law”} and in accordance with the provisions of
the CEA.

ARTICLE IV.

4
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SUBLETTING AND ASSIGNMENT

Section 4.1  No Assignment. The Lessce may not, without the prior written consent of
the Lessor Representative, assign, mortgage or otherwise encumber, in whole or in part, this
Lease or any interest therein; provided, the Lessee may, with prior written notice to the Lessor,
but without the consent of the Lessor Representative, assign its interest as the Lessee under this
Lease to a nwon-profit corporation, a low-profit iimiied liability company, a nonprofit or low-
profit limited liahility partnership, or other non-profit legal entity wholly owned or controlled by
or under common control with the Lessee, or to any non-profit entity that is a successor by
merger to the Lessee or that acquires the Lessee or all or substantially all of the assets of the
Lessee, provided that such assignee assumes the Lessee's obligations hereunder by operation of
Law or agrees to assume in writing the Lessee’s obligations hereunder without release of the
Lessee, all in form and substance approved in writing by the Lessor.

Section 4.2 No_Subletting. The Lessee, without the prior written consent of the
Lessor Representative, which consent 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; provided,
the Lessee may, with prior written notice to the Lessor, but without the consent of the 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 (collectively “Permitted Subleases’) to (1) a nonprofit
corporation, a low-profit limited lability company, a nonprofit limited liability partnership, or
other nonprofit legal entity wholly owned or controlled by ot under common control with the
Lessee, or to any nonprofit entity that is a successor by merger to the Lessee or that acquires the
Lessee or all or substantially all of the assets of the Lessee; (2) retail subtenants, such as

restaurants, drug stores, flower shops, newsstands, brace shops, and other subtenants which
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support the operations of the Hospital and which would be routinely housed in a hospital or
medical clinic of similar scope and operation; (3) a third party with which (i) the Lessee and (ii)
LSU have an affiliation agreement relating to the healthcare, academic or research activities
conducted in the Hospital; (4) any entity or entities for the purpose of providing in-patient long-
term acute care, in-patient rehabilitation treatment, in-patient chemical dependency treatment
and/or other health care services, 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; and (5) health care service providers (including, but not limited to
physicians) furnishing services to the community that are consistent with the Public Purpose and
that do not adversely affect the GME Program (as 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 permitted under any such Permitted Sublease shall be
in accordance with the applicable terms and conditions of this Lease, and further provided that
such sublessee expressly acknowledges the foregoing in the sublease. Any such Permitted
Sublease for which such prior written consent of the Lessor Representative is not required
pursuant to this Section 4.2 shall: (a) have a term not exceeding the Term; and (b) not conflict
with the mission of the Hospital and the Public Purpose as set forth in the CEA. Any subleases
not meeting the foregoing criteria shall be submitted to the Lessor Representative for his/her
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. In the event 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 no
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circumstances may the Lessee sublease any space for any adult 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, Any sublease shall contain
8 provision to the effect that if this Lease is terminated for any reason, any sublease, at the
Lessor’s sole option, shall: (i) continue in full force and effect with LSU being automatically
substituted for the Lessee as the lessor under such sublease, with no liability for LSU for any
obligations of the Lessee (or any permitted assignee) which arose before LSU exercised its
option to continue the sublease; or (ii) be terminated without any liability to LSU or DOA.
Further, any sublease shall contain a provision restricting the further sublease or assignment of
all or any part of such sublcase.

Section 4,3  Lessee Remains Liable. In no event shall any assignment or subletting of
all or any portion of the Leased Premises release the Lessee from any obligations under this
Lease, unless such release shall be evidenced by the Lessor's express written agreement at the
time of the assignment or subletting, which agreement may be withheld in the Lessor’s sole

discretion.

ARTICLE V.
IMPROVEMENTS AND ALTERATIONS BY LESSEE

Section 5.1 Lessee's Improvements and Alterations.
(@) The Lessee shall not make any Major Alteration (defined herein) to the

Leased Premises without the prior written approval of the Lessor Representative and the
Division, which approvals shall not be unreasonably withheld or delayed. In connection with
any requested Major Alteration, the Lessee shall submit to the Lessor Representative and the
Division an explanation of the work proposed to be carried out, in a level of detail required by

the Lessor Representative and the Division in their reasonable discretion, and including plans

7
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and specifications therefor unless the requirement of such plans and specifications is waived in
writing by the Lessor Representative and the Division in their reasonable discretion. If neither
the Lessor Representative nor the Division has notified the Lessee of the Lessor’s and/or the
Division’s 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 the Division of such information as is necessary to describe the Major Alteration in
rcasonable detail, the Lessor and the Division shall be deemed to have approved the request.

(b) A “Major Alteration” is any alteration or other change 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, ventilating and air conditioning or utilities systems or routing
servicing of the Leased Premises; or (iv) which is estimated in good faith to cost in excess of
$500,000.00. Unless otherwise specifically provided herein, all alterations and improvemenis to
the Leased Premises, including, but not limited to, Major Alterations, (collectively,
“Improvements”) shall be performed by the Lessee, at no cost or expense to the Lessor or the
Division. Ail Improvements shall be made in accordance with La. R.S. 17:3361, et segq. Such
Improvements shall not reduce the then fair market value of the Leased Premises, and shall not
adversely impact the structural integrity of the Leased Premiscs. Approval by the Lessor
Representative and/or the Division of any Major Alterations shall not constitute any warranty by
the Lessor or the Division to the Lessee of the adcquacy‘of the design for the Lessee's intended
use of the Leased Premises. All work performed for or by the Lessee shall be subject to and in
accordance with all federal, state, parish and city building and/or fire department codes and

ordinances. Any required alterations performed in connection with such lmprovements to meet
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said codes and ordinances shall be performed by the Lessee, at the Lessee's expense. All work
shall be performed for or by the Lessee in a good and workmanlike manner, and the Lessee shall
prosecute the same to completion with reasonable diligence. The Lessee shall complete all
Improvements so as not to create any liens or encumbrances against the Leased Premises or the
Lessee’s leasehold interest or any of the Lessor's property, and the Lessee shall furnish: (i) a clear
lien certificate for any Improvements to the Leased Premises; or (ii) any other evidence thereof
with respect to any Improvements to the Leased Premises which are not Improvements.

(©) Before the commencement of any work in excess of One Million Dollars
($1,000,000.00) for construction of Improvements, the Lessee shall supply the Lessor with
appropriate Performance and Payment Bonds. These bonds are at the Lessee’s expense and shall
be issued in a form satisfactory to the Lessor and in such a manner as to protect the Lessor’s
interest in the Leased Premises. Any requirement of this Section 5.1(c) may be waived with the
consent of the Lessor Representative and the Division.

(d)  The rights, responsibilities and obligations of the Division, Office of
Facility Planning and Control (“FPC), shall be governed by the provisions of La. R.S. 17:3361,
La. R.S. 40:1724, and ali other regulatory and statutory authority granted to FPC with respect to
maintenance, repair and/or improvements to public buildings and property.

(¢)  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 the Lessee, the Lessor and the Division shall pay to the Lessee an amount equal to the book
value as of such termination date of the unamortized Major Alterations made by the Lessee to the
Leased Premises that were approved by the Lessor and the Division in accordance with this

Section 5.1, computed on a GAAP basis (herein the “Unamortized Improvements™), but only to
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the extent such payment is funded by the State in accordance with Section 3.09 of the Master
Agreement; provided, however, any such obligation to pay pursuant to this Section 5.1(e) shall
be reduced on a dollar-for-dollar basis to the extent any funds of the State, the Division or the
Lessor are expended to improve the Leased Premises subsequent to the Commencement Date of
this Lease because of a failure by the Lessce to satisfy its obligations under this Lease.

Section 5.2  Cost of Lessee's Improvements. The Lessee shall be solely responsible
for the costs of all Improvements to the Leased Premises undertaken by the Lessee pursuant to
Section 5.1. Following completion of the Improvements, the Lessee shall provide to the Lessor a
lien waiver from the Lessee's contractor covering the cost of work, materials and equipment
supplied by the contractor and all subcontractors and materialmen. Subject to Section 5.1 above,
all Improvements made to the Leased Premises by the Lessee shall become and remain the
property of the Lessor at the termination of this Lease without any cost to the Lessor.
Notwithstanding the foregoing, if the Lessee performs a Major Alteration without obtaining the
Lessor’s and/or the Division’s consent (or deemed consent as set forth above), in addition to any
other remedy available for such violation, the Lessor may, at its option, by written notice to the
Lessee require that the Lessee remove the Major Alteration specified in such notice and return
the Leased Premises to their condition prior to the unanthorized performance of the Major
Alteration. If the Lessee fails to remove such a Major Alteration and restore the Leased
Premises to its original condition within sixty (60) days of the above-described written notice, or
if such removal and restoration cannot be completed in sixty (60) days, and the Lessee does not
commence such removal and restoration within sixty (60) days and perform the removal and
restoration diligently to completion, the Lessee shall promptly reimburse, as Additional Rent, the

Lessor for any expense that the Lessor incurs in performing such removal and restoration.
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Pursuant to an Equipment Lease between the Lessor and the Lessee of even date herewith, the
Lessor is leasing to the Lessee certain equipment and other movable property located at the
Leased Premises. The Lessee shall pay the cost for any additional personal property, fixtures,
equipment, furniture and other unattached items of personal property which the Lessee may
place 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 property of the Lessee and may be
removed by the Lessee at any time or times prior to the expiration of the Term; provided,
however, that the Lessee shall repair any damage to the Leased Premises caused by such

removal.

ARTICLE VI.
OPERATION, MAINTENANCE, REPAIR, SECURITY AND OTHER SERVICES

Section 6.1 Operation. The Lessee shall procurc and maintain all services and
equipment necessary or required for its use of the Leased Premises.
Section 6.2 Use. The Lessce shall procure and maintain all licenses, permits and

accreditation (if any) required for its use of the Leased Premises.

Section 6.3 Maintenance and Repair

(a) The 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, repaits, restorations, and replacements to the Leased Premises, including without
limitation the heating, ventilating, air conditioning, mechanical, electrical, elevators, telephone,
cable and other utility lines, plumbing, fire, sprinkler and security systems, computer service, air
and water pollotion control and waste disposal facilities, roof, structural walls, sewer lines,

including any septic tank and effluent disposal system that may be necessary, and foundations,
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fixtures, equipment, and appurtenances to the Leased Premises as and when needed to maintain
them in as good a working 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 are
at the fault of the Lessee, the Lessor or some other party, and regardless of by whom such items
were placed in the Leased Premises. All mainienance, repairs, restoration, or replacements shall
be of a quality and class equal to or better than the quality and class presently located in the
Leased Premises. If the Lessee fails to commence such maintenance, repairs, restoration, or
replacements, within sixty (60) days of receipt of the 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), the Lessor may (but shall not be obligated to)
make or cause to be made such repairs, restoration, and replacements, at the expense of the
Lessee, and shall be entitled to collect the same from the Lessee as Additional Rental due
bereunder within thirty (30) days of written demand by the Lessor.

(b) It is understood and agreed that the 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 during the Term. The Lessor shall not be
required at any time to make any improvements, alterations, changes, additions, repairs or
replacements of any nature whatsoever in or to the Leased Premises, or maintain the Leased
Premises in any respect whatsoever, whether at the expense of the Lessor, the Lessee, or
otherwise.

(c) The 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,
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Part V, of the Louisiana Revised Statutes, “EQUAL ACCESS TO GOVERNMENTAL AND
PUBLIC FACILITIES FOR PHYSICALLY HANDICAPPED,” mote 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 disabilities as would be applicable to LSU or to a
state agency.

(d) The Lessee further agrees to make, at its own expense, all changes and
additions to the Leased Premises required by reason of any change in Law that occurs afler the
Commencement Date (subject to obtaining any approvals of the Lessor Representative that may
be required by this Lease), including the furnishing of required samitary facilities and fire
protection facilities, and the Lessee shall furnish and maintain all fire extinguishers and other
equipment or devices necessary to comply with the order of the Louisiana State Firc Marshal;
provided however, that in the event of any Major Alterations to the Leased Premises, the written
consent of the Lessor Representative and the Division must be obtained prior to the
commencement of any work in accordance with Section 5.1 hereof. The Lessee shall further be
responsible for all costs 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 Marshal’s office. At no cxpense to the Lessor, the Lessee agrees to comply with any
order issued during the Term by the State Fire Marshal’s Office within the timeframe mandated
by that Office.

(e} The Lessee accepts the Leased Premises in its “‘as is” condition, that being
the condition or state in which the Leased Premises exist on the Commencement Date of this
Lease, without representation or warranty, express or implied, in fact or in Law, oral or written,

by the Lessor, except as set forth in Section 6.3(h) herein below. The Lessor agrees to preserve
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all available warranties of workmanship related to the Leased Premises and agrees to exercise its
rights with respect to all such warrantics with reasonable diligence following receipt of written
request from the Lessee.

() The Lessee further agrees, at no expense to the Lessor, to maintain the
Leased Premises in a neat, clean, safe, sanitary and habitable condition, including, without
limitation, painting the exterior and/or interior of the Leased Premiscs, as applicable.

{g) The 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 the extent 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 in a
clean, safe and operable condition. The Lessee shall be responsible for all routine preventative
maintenance and repairs on all such operational equipment, including but not limited to, the
HVAC systems, provided, that any such routine preventative maintenance and repairs shall be
performed in accordance with manufacturer recommended schedules and be performed by an
anthorized maintenance/repair contractor. The 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 DHH.

(h)  Furthermore, the Lessee shall comply with the standards outlined in
Attachment C attached hereto. The Lessee may propose alternative equivalent maintenance
standards for approval by the Lessor Representative within forty-five (45) days of execution of
this Lease. The Lescor, to the best of its knowledge and belief, has maintained the Leased

Premises in accordance with the standards set forth on Attachment C hereto.
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Section 6.4  Security_ and Other Services. The Lessee shall provide or cause to be
provided all security service, custodial service, janitonal service, medical waste disposal, trash
disposal, pest control services and all other services necessary for the proper upkeep and
maintenance of the Leased Premises. The Lessec acknowledges that the Lessor has made no
representation or warranty with respect to: (i) systems and/or procedures for the security of the
Leased Premises; (ii) any persons occupying, using or entering the Leased Premises; or (iii) any
equipment, finishing, or contents of the Leased Premises. It is the sole responsibility of the
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.
UTILITIES

The Lessee shall arrange and pay for the furnishing of all utilities which are used or
consumed in or upon or in connection with the Leased Premises 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 necessary for the operation of
the Leased Premises (collectively, "Utility Service"), and all Utility Service shall be obtained in
or transferred to the Lessee’s name as of the Commencement Date through the end of the Term.
Suck payments shall be made by the Lessee directly to the respective utility companics
furnishing such Utility Services under such contract or contracts therefor as the Lessee may
make. The Lessor shall have no responsibility to the Lessee for the quality or availability of
Utility Service to the Leased Premises, or for the cost to procure Utility Service. The Lessor
shall not be in default under this Lease or be liable to the Lessee or any other person for any

direct, indirect or consequential damage, or otherwise, for any failure in supply of any Utility
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Service by the 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 shall be installed at the expense of the Lessee.
The 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 electronic needs of the Leased Premises. Conduits of sufficient size to meet future or
additional installation requirements of the Lessee will be provided by the Lessee.

ARTICLE VIII,
INSURANCE

Section 8.1 Lessee Responsibility for Insurance Coverage. The Lessee shall secure

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

(a) Special form (formerly known as “all risk™} property insurance, including
loss or damage caused by fire, lightning, carthquake, collapse, vandalism and malicious
mischief, named storm and flood and storm surge which insurance shall be in an amount not less
than one hundred percent (100%) of the full replacement cost of the buiidings and improvements
on the Leased Premises, without deduction for depreciation, with a deductible amount not to
exceed amounts customarily carried by private entities for comparabie facilities in the region.

(b) A policy of commercial general liability insurance with respect to the
Leased Premises and the Lessee’s operations 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 occurrence.

(c) A policy of motor vehicle liability insurance for all owned and non-owned

vehicles, including rented or leased vehicles with coverage of not less than $5,000,000 combined

single Iimit per occurrence.
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(d)  With respect to work to construct Improvements undertaken by the Lessee
on the Leased Premises, a policy protecting the Lessor against damage caused by demolition,
pile or any precarious work, which requirement may be satisfied, at the Lessee’s option, as a part
of a Builder’s Risk policy provided by the contractor for a particular construction project.

{e)  Boiler and machinery insurance coverage against loss or damage by
explosion of steam boilers, pressure vessels and similar apparatus now or hereafier installed on
the Leased Premises, in an amount not less than $5,000,000 with deductible provisions
reasonably acceptable to the Lessor.

(f) Workers' compensation insurance issued by a responsible carrter
authorized under the laws of the State to insure employers against liability for compensation
under 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 the Lessee in connection
with its use of the Leased Premises.

(g)  Pursuant to the provisions of La. R.S. 40:1299.39, ef 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 increased to limits reasonably acceptable to the Lessor and the Lessee, if

Louisiana law limiting the amount of such claims is repealed or amended to raise the limits on

such claims.

Section 8.2 Additional Requirements.
(a)  All insurance required in this Article VIII 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 VIII by Best's Insurance Reports or as approved by the Lessor
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Representative {such approval not to be unreasonably withheld or delayed). All insurance
policies provided by the Lessee shall expressly provide that the pelicies shall not be canceled or
materially altered without thirty (30} days' prior written notice to the Lessor.

(b) All policies of liability insurance the Lessee maintains according to this
Lease will name the Lessor, its board members, officers and employees and such other persons
or firms as the Lessor reasonably specifies from time to time as additional insureds (the “LSU
Insured Parties”), and the Lessor shall also be named as a loss payee on any property damage

insurance.

(© The Lessor reserves the right to reasonably request copies of original
policies (together with copies of the endorsements naming the Lessot, and any others reasonably
specified by the Lessor, as additional insureds). Certificates of insurance and the declaration
page for each policy shall be delivered to the Lessor upon occupancy of the Leased Premises
and, if requested by the Lessor, from time to time at Ieast thirty (30) days prior to the expiration
of the term of each policy. All insurance required hereby shall provide that any failure of the
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 the Lessee pursuant to this Lease shall
be written as primary policies, not contributing with and not in excess of coverage that the
Lessor may catry, if any.

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

@ The coverage required hereunder shall contain no special limitations on
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the scope of protection afforded to the LSU Insured Parties.

(20  All insurance required hereunder shall be occurrence coverage. Claims-
made policies are not allowed.

(h)  Any deductibles or self-insured retentions must be declared to the Lessor.
The Lessee shall be responsible for deductibles and self-insured retentions.

Section 8.3 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, casvalties, thefis,
riots, civil strife, lockout, war, nuclear explosion, terrorist attack or otherwise (collectively
"Casualfy"); or by the taking of all or any portion of the Leased Premises by condemnation,
expropriation, eminent domain proceedings or any conveyance of all or any portion of the
Leased Premises pursuant to the threat of any such condemnation, expropriation or eminent
domain proceedings (collectively "Expropriation") is expressly assumed by the Lessee. None of
the forgoing events shall entitle the Lessee to any abatements, set-offs 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 Lease to the contrary, the Lessor is not obligated to
restore, replace or repair any damage to the Leased Premises or to the Lessee's fixtures, fumiture,
equipment or other personal property or make any alterations, additions, or improvements to the
Leased Premises caused as a result of a Casuaity.

Section 8.4  Restoration Obligations. If all or any portion of the Leased Premises is
damaged or destroyed by a Casualty, the Lessee shall, as expeditiously as possible, continuously
and diligently prosecute or cause to be progecuted the repair, restoration, or replacement thereof,

at the Lessee's sole cost and expense. The Lessee may opt to demolish the damaged or destroyed
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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 the Lessee shall obtain approval of the Lessor Representative prior to demolishing any
building that existed on the Leased Fremises when this Lease commenced. The Lessor shall not
unreasonably withhold its consent to the demolition. Notwithstanding the foregoing, in the event
of a Casualty that resuits in a loss in excess of fifty (50%) percent of the replacement value of the
Leased Premises and that has a material, adverse impact on the Lessee’s ability to operate the
Leased Premises for the Permitted Use, the Lessee may elect to terminate this Lease by
providing written notice of such termination to the Lessor no later than ninety (90) days
following such Casualty, in which event the Lessee shall have no obligation to restore or
demolish the Leased Premises, but the Lessor shall be entitled to receipt of the proceeds of the
Lessee’s property insurance coverage payable as a result of such Casualty; provided, however, if
this Lease is terminated or expires by its terms prior to the termination or expiration of the term
of the CEA, the Lessee shall continue to provide, or cause to be provided, substantially similar
services as the Lessee had provided in the Leased Premises in accordance with the specific
requirements set forth in the CEA.

In the event the Lessee is unable to repair, restore or replace the Leased Premises for any
reason, all insurance proceeds received or payable as a result of such Casualty shall be paid to
the Lessor and shall be retained by the Lessor.

Section 8.5 Compensation Award. If the entire Leased Premises shall be taken by
Expropriation, this Lease shall terminate as of the date of such taking, in which event, the 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

20



EXECUTION VERSION

unsuitable for the business of the Lessee, the Lessee shall have the option to terminate this Lease.
If this Lease is not terminated as provided in this Section 8.5, then the Rent shall be abated for
the balance of the Term remaining in proportion to the portion of the Leased Premises so taken,
unless the Lessor, at its sole option, restores the remaining portion of the Leased Premises to a
complete architectural unit of substantially like quality and character as existed prior to such
taking or conveyance. Nofwithstanding anything fo 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 the Lessor without any participation by the Lessee, except that the
Lessee shall have the right to receive and shall be paid a portion of the award to the extent of the
Unamortized Improvements. The Lessee shall provide all evidence and documentation to
support such allocation at its sole cost and expense. If a separate award can be made to the
Lessee, the Lessee shall have the right to enter a separate claim against the condemning
authority, in which event the Lessee shall not participate in the Lessor’s award.

ARTICLE IX.
HAZARDOUS MATERIALS

Section 9.1 Hazardous Materials.

(a) Subsequent to the Commencement Daie, the Lessee shatl not allow, cause
or permit any Hazardous Materials (as defined below) to be generated, maintained, processed,
produced, manufactured, used, treated, released, stored, but not including niaterials existing in or
about the Leased Premiscs prior to the Commencement Date, or disposed of in or about the
Leased Premises by the Lessee or its officers, directors, employees, agents, invitees or sub-
lessees, other than those Hazardous Materials usually and customarily vsed for the Permitted
Use, as long as such materials are lawfully stored and used by the Lessee and the quantity of

such materials does not equal or exceed a “reportable quantity” as defined in 40 CFR §§ 302 and
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305, 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 shall the Lessee 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 Commencement Date.

(b}  In the event that the Lessee causes any violation of applicable Law with
regard to Hazardous Materials at the Leased Premises, the Lessor shall have the right to
reasonably require that the Lessee engage, at the Lessce’s expense, a contractor to remediate or
dispose of, in accordance with Law, all Hazardous Materials used, stored, generated or disposed
of on the Leased Premises subsequent to the Commencement Date. For purposes of this Lease,
“Hazardous Material” means and includes any 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 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,

(c) The Lessee shall promptly notify the Lessor in writing, if the Lessee has or
acquires notice or knowledge that any Hazardous Material has been or is threatened to be
released, discharged, disposed of, tramsported, or stored on, in, under, or from the Leased
Premises in violation of the Law during the Term. The Lessee shall promptly notify the 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 during
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the Term of any Laws pertaining to Hazardous Materials. The Lessee shall promptly deliver to
the Lessor copies of all potices, reports, correspondence and submissions made by the Lessee to
the United States Environmental Protection Agency (EPA), the United States Occupational
Safety and Health Administration (OSIIA), the Louisiana Department of Environmental Quality
(DEQ), DHH, or any other governmental authority concerning the violation or alleged violation
at the Leased Premises during the Term of any Laws pertaining to Hazardous Materials.

(d) The Lessee agrees to indemnify, defend (with counsel reasonably
acceptable to the Lessor at the Lessee’s sole cost) and hold the Lessor, its board members,
employees, contractors, and agents harmless from and against all environmental liabilities and
costs, liabilities and obligations, penalties, claims, litigation, demands, defenses, cosis,
judgments, suits, proceedings, damages (including consequential damages; however, the Lessee
shall not indemnify for consequential damages on claims brought by the Lessor, or the Lessor’s
employees), disbursements or expenses of any kind (including attorneys’ and experts’ fecs and
fees and expenses incurred in investigating, defending, or prosecuting any litigation, claim, or
proceeding) (collectively, “Environmental Claims”) that may at any time be imposed upon,
incurred by or asserted or awarded against the Lessor or any of them in connection with or
arising from or out of the Lessee’s violation of any of its obligations set forth in Section 9.1(a)
above,

(e) The Lessee agrees to indemnify, defend (with counsel reasonably
acceptable to the Division at the Lessee’s sole cost) and hold the Division and its employees,
contractors, and agents harmless from and against all Environmental Claims that may at any time
be imposed upon, incurred by or asserted or awarded against the Division or any of them in

connection with or arising from or out of the Lessee’s violation of any of its obligations set forth
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in Section 9.1(a) above.

® Nothing herein shall require the Lessec to indemnify, defend and hold
harmless the Lessor, its employees, contractors or agents for any Environmental Claim arising
from any Hazardous Materials which were present on the Leased Premises prior to the
Commencement Date.

() The provisions of this Article TX will survive the expiration or earlier

termination of this Lease for a period of five (5) years.

ARTICLE X,
INDEMNIFICATION

Section 10.1 Lessee’s Indemnification to Lessor. The Lessee shall indemnify, defend
and hold harmless the Lessor and its board members, officers and empioyees, together with any
of their respective successors and assigns {collectively, the “Lessor Indemnitees™), 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 (“Claim’)
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 sustained by such person or
persons which arises out of, is occasioned by or is attributable to the Lessee’s use of, and/or
activities on, the Leased Premises by the Lessee, its officers, agents, employees, invitees,
permittees, contractors, or subcontractors,

All of 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 confrary contained in this Lease, the Lessor
acknowledges that the Lessec’s obligation to indemnify and hold any Lessor Indemnitees

harmless under this Article shall not extend to any Claim to the extent arising out of the
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negligence or willful misconduct of any Lessor Indemnitees.

Section 10.2 Lessee’s Indemnification to Division, The Lessee shall indemnify,
defend and hold harmless the Division and its officers and employees, together with any of their
respective successors and assigns (collectively, the “Division Indemnitees’™), against any and all
Claims 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 sustained by such person or
persons which arises out of, is occasioned by or is attributable to the Lessee’s use of, and/or
activities on, the Leased Premises by the Lessee, its officers, agents, employees, invitees,
permittees, contractors, or subcontractors.

All of 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 Lease, the Division
acknowledges that the Tessee’s obligation to indemnify and hold any Division Indemnitees
harmless under this Article shall not extend to any Claim to the extent arising out of the
negligence or willful misconduct of any Division Indemnitees.

Section 10.3 Lessor’s Indemnification. To the extent authorized by Law, the Lessor
will indemnify, defend and hold harmless the Lessee and its officers, agents and employees,
together with any of the Lessee’s permitted successors and assigns (collectively, the “Lessee
Indemnitees™), from and against any Claims resulting from any injury, loss or damage to persons
or property arising out of the negligence or willful misconduct of the Lessor, its board members,
officers or employees. Notwithstanding any provision to the contrary contained in this Lease,

the Lessee acknowledges that the Lessor’s obligation to indemnify and hold any Lessee
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Indemnitees harmless under this Article shall not extend to any Claim to the extent arising out of
the negligence or willful misconduct of any Lessee Indemnitees.

Section 10.4 Division’s Indemnification. To the extent authorized by Law, the
Division will indemnify, defend and hold harmiess the Lessee Indemnitees, from and against any
Claims resulting from any injury, loss or damage to persons or property arising out of the
negligence or willful misconduct of the Division, its board members, officers or employees.
Notwithstanding any provision to the contrary contained in this Lease, the Lessee acknowledges
that the Division’s obligation to indemnify and hold any Lessee Indemnitees harmless under this
Article shall not extend to any Claim to the extent arising out of the negligence or willful

misconduct of any Lessee Indemnitees.

ARTICLE XI.
TAXES, FEES AND LICENSES

Section 11.1 Pavment of Taxes. The Lessee shall collect (as applicable) and pay to the
appropriate collecting authorities ali federal, state and local taxes and fees, which accrue during
the Term on or against or with respect to the Leased Premises, the Lessee’s Improvements, or the
business conducted by the Lessee on the Leased Premises.

Section 11.2 Licenses. The Lessee shall maintain in effect all federal, state and local
licenses and permits required for the operation of the business conducted by the Lessee on the

Leased Premises.

ARTICLE XII.
DEFAULT BY LESSEE

Section 12.1 Default. Each of the following shall be an Event of Default by the Lessee

(herein, each a “Lessee Event of Defaulf’) under the terms of this Lease:

(a) Failure by the Lessee to pay Rent to the Lessor on the date on which this
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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 the Lessor shall provide written notice and a five
(5) business day right to cure for failure to pay rent, but the Lessee shall only be entitled to one
(1) 1ate payment notice per year under this Section 12.1(a), and provided further that a Lessee
Event of Default shall automatically occur if the Lessee fails to pay Rent to the Lessor on the
date on 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 the Lessee under this
Lease.

(b}  Failure to obtain and maintain all insurance as required under this Lease
and/or to furnish to the 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 the Lessee of such
violation.

{©) A court order for relief in any involuntary casc commenced against the
Lessee, as debtor, under the Federal Bankruptcy Code, as now or hereafter constituted, and said
order is not vacated within one hundred twenty (120) days, or the entry of a decree or order by a
court having jurisdiction: (i) appointing a custodian, receiver, liquidator, assignee, trustee,
sequestrator, or other similar official of, or for the Lessee or a substantial part of the properties or
assets of the Lessee; or (il) winding up or liquidating the affairs of the Lessee, and the
continuance of any such decree or order unstayed and in effect for one hundred twenty (120)
consecutive days.

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

() Failure to comply with any of the obligations of this Lease (other than
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payment of Rent or obtaining and maintaining insurance) if the failure is not cured within sixty
(60) days after delivery of written notice to the Lessee of such Lease violation or such longer
period of time as may reasonably be required for the Lessee to cure the violation, provided that
the Lessee pursues the cure of the violation with reasonable diligence.

In addition to any other remedies provided by Law and except as otherwise provided
herein, the 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, the Lessee also is given, in writing, notice specifying the Lessee’s failure and the Lessee
fails to correct the alleged failure within thirty (30) days following receipt of such additional

notice specifying the failure.

ARTICLE XIII
DEFAULT BY LESSOR

A default by the Lessor (herein “Lessor Event of Defaulf”) will occur under this Lease if
the Lessor fails to perform any of its obligations or covenants under this Lease, and such failure
1s not cured within thirty (30) business days after the Lessor’s receipt of written notice from the
Lessee of this failure; however, no Lessor Event of Defauit will occur if the Lessor begins to
cure this failure within thirty (30) business days afier its receipt of this notice and continues this
cure with reasonable diligence for such period as is reasonably necessary to cure the failure.

ARTICLE XIV.
MISCELLANEOUS

Section 14.1 Lessor’s Right to Enter Leased Premises. The Lessor, directly and/or
through its agents, reserves the right to enter the Leased Premises at any time to inspect the
Leased Premises, as long as the Lessor’s inspection does not unreasonably interfere with the

operation of the proper function of the Lessee’s business. The Lessor shall attempt to provide
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the Lessee with reasonable advance notice of its intent to inspect the Leased Premises, unless
notice is impossible or impractical. The Lessee shall have the right to have a representative
accompany the Lessor during such entry and inspection. The Lessee shail not deny the Lessor
access to the Leased Premises.

Section 14.2 Miscellaneous Provisions of Master Agreement. All of the provisions

set forth in Article III (entitled “Miscellanecous™) of the Master Agreement are incorporated
herein by reference and made a part hereof in their entirety.

Section 14.3 Capitalized Terms. Any capitalized terms used in this Lease that are not
defined in this Lease shall have the meaning ascribed to that capitalized, defined term in the
CEA.

Section 14.4 Conflict. In the event that any provision set forth in this Lease
contradicts any provision set forth in the Master Agreement, the specific provision set forth in
this Lease shall govern the relationship of the parties.

[The Remainder of this Page is Intentionally Left Blank;
Signatures are on the Following Page.|
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[Signature Page for Lease Agreement
(Bogalusa — 400 Memphis Street 104 Averue B)]

IN WITNESS WHEREOQF, the Lessor has signed its name on this day of

» 2014, in the presence of the undersigned competent witnesses:

WI SSES: BOARD OF SUPERVISORS OF LOUISIANA STATE
UNIVERSITY AND AGRICULTURAL AND
g MECHANICAL COLLEGE

PN et Ao

. F. King Alexander/President 7~
Printed Nime: \LQ “ LA LSU System

661914.1
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[Signature Page for Lease Agreement
{Bogalusa — 400 Memplus Sireet 104 Avenue B)]

IN WITNESS WHEREOF, the State has signed its name on this |4 day of

: Pﬂ”“ﬂ Y% » 2014, in the presence of the undersigned competent withesses:

WITNESSES: STATE OF LOUISIANA, throagh DIVISION OF
. ADMINISTRATION

a‘é? Lt
Kristy Nichols '

Commissioner of Administration

661914.1
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[Signature Page for Lease Agreement
(Bogalusa — 400 Merphis Sireet 104 Avenue B)]

IN WITNESS WHEREOF, the Division has signed its name on this H day of

; hﬂua ng . 2014, in the presence of the undersigned competent witnesses:

DIVISION OF ADMINISTRATION

STATE OFWANA
By: W VZ“ C—’ '
Kisty Nichols —

Commissioner of Administration

661914.1
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[Signature Page for Lense Agresment
(Bogalusa — 400 Mexnphis Street 104 Avenue B)j

IN WITNESS WHEREOQF, the Lessece has signed its name on this f‘f_mday of

j‘g n uar% , 2014, in the presence of the undersigned competent witnesses:

WITNESSES: OUR LADY OF THE ANGELS HOSPITAL, INC.
Q’ LA~ —
Prifted Name: . 300+ 1 Toand Lov” By: QJ{) ln._'* k&‘ -— ﬂ
Lol i ey
President and CEO

Printed Name: (CARCIDE. ﬂQ@?
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ATTACHMENT A
LEASED PREMISES
400 Mempbhis Street

PARCEL NO. 1:

Part of Lots 2, 3, 4 and 5, all of Lots 6, 7, 8, 9, 10 and 11 of Block 60 of the NORTHEAST
BOGALUSA ADDITION to the City of Bogalusa, Washington Parish, Louisiana, more
particularly described as follows:

Commence from the intersection of the western line of Jackson Street and the northerly line of
Alabama Avenue and go in a westerly direction along the northemn line of Alabama Avenue
79.10 feet to the point of beginning; thence from the point of beginning continue along the
northemn line of Alabama Avenue 161.6 feet; thence turn an angle to the right of 66 degrees 03
minutes and go 87.10 feet to the southern line of Mississippi Avenue; thence turn an angle to the
right of 90 degrees and go along the southern line of Mississippi Avenue 123.5 feet; thence turn
an angle to the right of 90 degrees and go 48.35 feet; thence tum an angle to the left of 65
degrees 48 minutes 51 seconds and go 64.49 feet; thence turn an angle to the right of 89 degrees
45 minutes 51 seconds and go 85.31 feet to the point of beginning. All as shown on survey by
Richard B. Edwards dated March §, 1990,

PARCEL NO. 2:

Three certain lots of ground, together with all the buildings and improvements thereon and all the
appurtenances thereunto belonging, situated in the City of Bogalusa, Parish of Washington, State
of Louisiana, designated as Lots Twelve (12), Thirteen (13), Fourteen (14) of Square No. 60,
bounded by Memphis and Jackson Streets, Alabama and Mississippi Avenues, as shown on a
map of the land of the Great Southern Lumber Company filed in the office of the Clerk of Court
of Washington Parish, State of Louisiana, on June 17, 1909, in Conveyance Book 15, folio 186.
According to which plan said lots adjoin and measure, collectively, fifty six feet (56°) front on
Memphis Street, seventy feet (70°) front on Mississippi Avenue, seventy six and six tenths feet
(76.6°) front on Alabama Avenue, and eighty seven and fourteen one hundredths feet (87.14) on
the line of Lot No. Eleven (11).

PARCEL NO. 3:

Block number fifty nine (59) of Northeast Bogalusa, as shown on the map or plat filed by the
Great Southern Lumber Company in the office of the Clerk of Court of Washington Parish, the
act of dedication being recorded in C.B. 15, page 186, recorded June 18, 1909, the said Block
being designated on said map as “Railroad Park”, said Block being bound on the west by Austin
Street, on the north by Louisiana Avenue, on the East by Memphis Street and on the South by

Alabama Avenue.
PARCEL NO. 4:

A plot of ground in Lots Fifteen (i5) and Sixteen (16) of Block Fifty Seven (57) in Northeast

Bogalusa, and described as follows, to-wit: Commencing at the intersection point of the North
1
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margin of Louisiana Avenue and the East margin of Memphis Street for the point of beginning;
thence in a Northerly direction along the East margin of Memphis Street run a distance of 121.5
feet; thence turn at an angle of 90 deg. to the right and run a distance of 42.5 feet, more or less:
thence tumn an angle of 90 deg. 30 to the right and run in a Southerly direction a distance of
105.5 feet, more or less, to the intersection of the North margin of Louisiana Avenne; thence in a
Westerly direction along the North margin of Louisiana Avenue a distance of 44 feet more or
less to the Point of Beginning, as per map of a portion of the City of Bogalusa, filed in the office
of the Clerk of Court for Washington Parish, Louisiana.

PARCEL NO. 5:

A plot of ground measuring forty (40) feet frontage on Memphis Street by One Hundred (100)
feet deep, and partially in Lots Fifieen (15), Sixteen (16), Seventeen (17), Eighteen (18), and
Nineteen (19) of Block Fifty Seven (57) of Northeast Bogalusa, and more particularly described
as follows: Commencing at the intersection point of the North margin of Louisiana Avenue and
the East margin of Merophis Street; thence in a Northerly direction along the East margin of
Memphis Street a distance of One Hundred Twenty One and 5/10 (121.5) feet to the Point of
Beginning; thence continue along the same course a distance of forty (40) feet; thence turn an
angle of ninety (90) degrees to the right and rum a distance of One Hundred (100)feet ; thence
turn an angle of ninety (90) degrees to the right and run a distance of forty (40) feet; thence turn
an angle of niney (90) degrees to the right and run a distance of One Hundred (100) feet to the
Point of Beginning. As per map of a portion of the City of Bogalusa, filed in the office of the
Clerk of Court for Washington Parish, State of Louisiana, on June 17, 1909,

PARCEL NO. é6:

One lot or parcel of land in Lots Sixtecn, Seventeen and Eighteen (16, 17, and 18) of Block
Number Fifty Seven (57) in Northeast Bogalusa, Louisiana, and described as follows, to-wit:
Starting at the intersection point of the North margin of Louisiana Avenue and the East margin of
Memphis Street, which is the Southwest corner of Block No. 57; thence in an Easterly direction
along the North margin of Louisiana Avenue a distance of 44.5 feet to the Point of Beginning;
thence continue along the North margin of Louisiana Avenue a distance of 47.5 feet; thence turn
an angle of 69 degiees to the left and run a distance of 88.5 feet; thence turn an angle of 90
degrees to the left and run a distance of 43.4 feet along a course perpendicular to Memphis
Street. Thence turn an angle of 89 degrees and 30 minutes to the left and run a distance of 105.5
feet to the Point of Beginning; all as per map of the City of Bogalusa, Louisiana, and being in
Headright 46, Township 3 South, Range 13 Bast.

PARCEL NOS. 1 and 2 being the same property acquired by The State of Lonisiana pursuant to
that certain Cash Deed filed of record on January 13, 2000, as Instrument # 216060 in
Conveyance Book 503 at Folio 216 in the official records of the Parish of Washington, State of
Louisiana. PARCEL NO. 2 being the same property acquired by the Washington-Si. Tammany
Charity Hospital, through the State Hospital Board, pursuant to that certain Act filed of record on
June 23, 1949 in Conveyance Book 117 at Folio 116 in the official records of the Parish of
Washington, State of Louisiana. PARCEL NOS. 4, 5 and 6 being the same property acquired by

2
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The State of Louisiana pursuant to that certain Cash Sale, dated August 29, 1986, and filed of
record on September 30, 1986, as Instrument # 130142 in Conveyance Book 370 at Folio 343 in
the official records of the Parish of Washington, State of Louisiana.
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ATTACHMENT B
LEASED PREMISES
104 Avenue B

0.77 acres of land located in Headright 38, Township 3 South, Range 13 East, Washington
Parish, City of Bogalusa, Louisiana, more fully described as follows:

Begin at the intersection point of the east margin of Avenue B and the north margin of west
Second Street and run in a northerly direction along the east margin of Avemue B a distance of
100 feet; thence turn an angle %0 degrees to the right and run in an easterly direction a distance
of 297 feet to the southeast comer of property donated to the State of Louisiana on Apri] 26,
1957 and recorded in COB 149, Page 552, THE POINT OF BEGINNING; thence turn an angle
of 90 degrees to the left and run in a northerly direction a distance of 272 feet to the northeast
corner of the above mentioned property; thence turn an angle of 90 degrees to the right and run
m an easterly direction a distance of 123 feet to the west margin of the railroad right of way;
thence turn an angle of 90 degrees to the right and run in a southerly direction along the railroad
right of way, a distance of 272 feet; thence turn an angle of 90 degrees to the right and run in a
westerly direction a distance of 123 feet to the POINT OF BEGINNING.

All as per map of South Bogalusa filed in the office of the Clerk of Court of Washington Parish
on March 29, 1917 and recorded in Conveyance Book 28, Page 74, and also, as per
“Resubdivision or Supplemental Map No. 1 of the original map of South Bogalusa" recorded in
Conveyance Book 120, Page 315 of the official records of Washington Parish, Louisiana.

1.85 acres of land located in Headrights 38 and 46, Township 3 South, Range 13 East,
Washington Parish, City of Bogalusa, LA., more fully described as follows:

Being at the intersection point of the East margin of Avenue B and the North margin of Second
Street and run in a Northerly direction along East margin of Avenue B a distance of 100 feet to
the POINT OF BEGINNING, being the Northwest corner of the property conveyed to Southern
Bell Telephone and Telegraph Company on January 17, 1952 and recorded in COB 127, page
444; thence continue in same Northerly direction along East margin of Avenue B a distance of
272 feet to the Southwest corner of property conveyed to State of Lowisiana on October 24, 1947
and recorded in COB 110, page 562; thence turn an angle of 90 degrees to the right and run in an
Easterly direction, along south line of property conveyed to State of Louisiana, above referred to,
a distance of 297 feet; thence turn an angle of 90 degrees to the right and run in a southerly
direction a distance of 272 feet; thence turn an angle of 90 degrees to the right and nmn in a
Westerly direction a distance of 297 feet to the Point of Beginning.

All as per map of South Bogalusa, filed in the office of the Clerk of Court of Washington Parish,
on March 29, 1917 and recorded in Conveyance Book 28, page 74; and also, as per
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"ReSubdivision or Supplemental Map No. 1 of the original map of South Bogalusa" recorded in
Conveyance Book 120, page 315 of the official records of Washington Parish, Louisiana,

Servitude

A strip of land located in Headright 38, Township 3 South, Range 13 East, Washington Parish,
City of Bogalusa, Louisiana, more fully described as follows:

Begin at the intersection point of the east margin of Avenue B and the north margin of West
Second Street and run in an easterly direction along north margin of West Second Street a
distance of 320 feet to the POINT OF BEGINNING: thence continue in the same easterly
direction a distance of 55 feet; thence turn an angle of 90 degrees to the left and run in a
northerly direction a distance of 100 feet; thence turn an angle of 90 degrees to the right and run
a distance of 45 feet to the west margin of the raiiroad right of way; thence twrn an angle of 90
degrees to the right and run along railroad right of way a distance of 160 feet; thence turn an
angle of 90 degrees to the right and run a distance of 100 feet; thence turn an angle of 90 degrees
to the right and run a distance of 60 feet to the POINT OF BEGINNING.

All as per map of South Bogalusa filed in the office of the Clerk of Court of Washington Parish
on March 29, 1917 and recorded in Conveyance Book 28, page 74: and, also as per
"ReSubdivision or Supplemental Map No. 1 of the original map of south Bogalusa" recorded in
Conveyance Book 120, page 315 of the official records of Washington Parish, Louisiana.
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ATTACHMENT C
SERVICE STANDARDS, BUILDING

Element Standard
General * In general, all elements of building fabric, fixtures
and fittings, floor and floor coverings, and
furniture and Equipment shall at all times be
functional, operational subject to reasonable wear
and tear, which is in turn subject to refurbishment
obligations.
Building Fabric External * Sound secure and weatherproof where appropriate.
¢ External walls » Free from damp penetration or spalling
¢ Roof ¢ Claddings, copings and parapets are structurally
* Fire escapes sound and secure.
o  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 if
* Eaves ftues, free from soot.
+ Rendering ¢ Free from debris, moss growth and bird droppings.
e Chimneys/flues
¢ Vents
Building Fabric Internal « Free from structural cracks and/or deflection
Including but not limited to: e 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 and
* Llevators, escalators, standards
dumbwaiters ¢ Free from asbestos and other hazardous materials

®* Pneumatic tbes

Fixtures and Fittings
Including but not limited to:

= Doors (external, internal and

fire)

s  Windows and stools and

sills
Hatches
Vents
Shelving
Cupboards

The floor coverings are complete

The floor covering is fully fixed to the floor so as
not to cause a health and safety hazard

The floor covering is free from tears, scoring,
cracks or any other damage that is unsightly and/or
could cause a health and safety hazard.

Floor covering surfaces shall be maintained in
such a way as to provide a suitable wniform surface
(taking into account the pre-existing sub-surface)
with minimal resistance, for wheeled beds,
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Element Standard
* 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.
e Balustrades
® Magnetic door holders
» Floor covering’s

Decorative Finishes

Including but not limited to:
e Paintwork
e Fabric

¢ Special finishes applied to
walls, ceilings, woodwork,
metalwork, pipework and
other visible elements)

Free froun ail bui minor surface biemishes or undue
wear and tear

Free from cracks, or any other surface degradation
inconsistent with a building maintained in
accordance with Good Industry Practice.

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 in
existenice at the commencement of the lease.

Will be maintained in gccordance with
Occupational Health and Safety requirements and
standards.

Will be maintained in accordance with
manufacturer’s requirements.

SERVICE STANDARDS, SYSTEMS
Standard

Element

General

In general, alf elements of building systems and Services
systems including the elements outlined below shall at all
times be functional, operationzl and satisfy the same
performance requirements as existed at the time of
commencement of the lease.

Emergency Power Supply

Standby power supply shall be operational, secure and tested
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
lcakage; batteries shall be topped up and fully charged

MV & LV Distribution Sysiem
Including but not limited to:
* Distribution equipment and
protective devices fuse switches
s Isolators

Fuse elements or cirenit breaker mechanisms in working
order.

Contacts and connections clean and mechanically tight.
No overheating during normal cperating loads.

Secure to authorized access only. Recording instruments
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Standard

Distribution boards

Fuses

MCB’s, ACB, Elcb’s and RCE’s
Exposed distribution cables

operational where necessary

Torque all bus connections to manufacturer
reconmnendations.

Provide lock out procedure

Repularly test all breakers and transformers
Regularly clean al] switchgear and transformers.
Do injection testing at least every two years.
Test all alarm functions

Identification notices where necessary.

HYV Distribution Systems
Inchiding but not limited to:

L
L]
L]

Distribution equipment
Isolators

Distribution units

0CB’s ACB’s and ELCB’s

- * ¢ @ @

*® & B & @

Ratings shall be clearly marked.

Fuse elements or circuit breaker mechanisms in working
order.

Contacts and connections clean and mechanically tight
No overheating during nornal operating loads

Secure to authorized access only.

Recording instruments operational where provided and
necessary

Transformers are maintained as per manufacturer’s
recommendations at least every two years

Protective coatings are infact.

No signs of excessive heating

Provide lock out procedure.

Balance loads

Test all protective relaying including injection testing at least
every twp years.

Provide coordination study after every significant change or
at a minimum every ten yeats.

Indicate fanlt levels.

Check electronic 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 neceded.

Marker and eovering notices where necessary.

Hot and Cold Water Systems

Taps valves and other reiated fittings fixtures fiunction as
intended.

Pipework and fittings shall be fastened securely to their
intended points of anchorage.

There shall be 1o 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

All ventilation systems shall function as intended without
undue noise or vibration

Maintain air changes and ventilation levels as required to
achigve ASHRAE Standards as well as code and JCAH
requirements

Ductwotk, fittings and pipework shall be securely fastened to
their intended points of anchorage.

There shall be no persistent or unreasonabie leakages of
water {or other heating/cooling medium) or from ventilation
systems

Secure to authorized access only,
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Standard

» Cooling towers (and other local
ventilation systems

&  Pneumatic tube system

+  Fire and smoke dampers

Free from corrosion, erosion and organic growth.
Pneumatic tube system operates to the Manufacturers and
Health Authorities requirements.

Sanitary and Other Drainage Systems
{Including all sanitary ware and associated
fittings)

Shall function as intended without undue noise and vibration.
Provide a safe and comfortable environment,

All pipework and fittings fastened securely to their intended
points of anchorage

There shall be no leakage of waste and/or foul water and/or
rain water,

Fire Fighting Equipment »  Fire Extinguishers, fire suppression and other firefighting
equipment shall be maintained in accordance with relevant
codes and standards

Medical Gases *  Medical gas systems shall be matntained in accordance with

relevant codes and standards and shall be tested and
inspected in accordance with those standards, Health
Department regulations, State Fire Marshal regulations as
well as JCAH requirements.

Communications Systems
Including but not limited to:
»  All infrastructure cabling,
including telecommunications and

data cabling;

¢ IT/dats other than hackbone
during any warranty period

¢  Public address system (if
provided)

+» PABX

*  Nurse call system hardware (First
Response Maintenance), including

radio paging

«  TPatient education/entertaimment
systern; and

s 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 eleetrical communications and data transmission
installations to comply with relevant codes and standards.
Shall function as intended

Electrical Systems
Including but not limited to:
s Lighting
¢ Safety
s Alarm systems

Weatherproof where appropriate.

Funetion as intended without undue noise or vibration;
wiring, fittings, fixtures, controls and safety devices shall be
properly housed and fastened securely to their intended point
of anchorage and labeled.

Lighting conductor should be complete, isolated and comply
with codes and standards

MICC cable protective coatings intact.

Light remittance at the design Lux levels
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Service Standards, Horticalture
Standard

Element

Tree, Shrubs & Hedges

e  Trimmed, pruned and/or cut to mamtain healthy plant growth

and 5o as to minitmize
©  The risk of ctime or vandalism

o  The opportunity for storm wind damage
o Risk of fire
o The obstruction of roadways, pathways, car parks,
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 appearance
* _Ifirrigated, maintain irrigation system.
Grassed Areas #  Shal] be uniform appearance
*  Edges shall be trimmed
= Free from mole or vermin infestation.
¢ Free from falien leaves, weeds and litter
e Shall be maintained to a uniform length
* Ifirrigated, maintain irrigation system in working order as
designed.
Flower Beds ¢  Free from fallen leaves, weeds and litter,
¢ Free from disease and/or aphid infestation
» Ifirrigated, maintain irrigation system in working order as
designed
Service Standards, Grounds and Garden Maintenance
Element Standard
Site Circulation Routes *  Sound safe and even surface with no potholes or sinking
Including but not limited to: »  Free from standing water
+ Taving »  Free from fallen leaves, moss algae or interstitial weeds.
¢ Paths e 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 complete.
s  Hard standings ¢  Free from graffiti and/or vandalism,
s Facility entrances »  Maintain handicapped accessible routes free and
*  External staircases unobstructed (physically and visually impaired and
¢  Exfernal fire escapes if any or wheelchair ugers).
exterior stairs »  Protection of vehicles form chemical sprays duting any
applications,
External Furniture and Structures ¢  Sound secure safe and free from damage
Including but not limited to: e 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
e Copings s  Replacement of light elements
*  Statutes or ornamental objects
+ Bollards
*  Bus stops
+  Street lights
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EXECUTION VERSION

Element Standard
Boundaries ¢ Intact safe sound and secure,
Including but not limited to: *  Free from graifiti and damage.
*  Fences/walls »  Locks are operational.
*  Gates s Free from graffiti and/or vandalism
External Play/Recreational Areas e  Safe and secure.
Including but not limited to: *  Free from graffiti and/or vandalism
s Courtyards
» Patios
Guiters and Drains ¢ Swept,
»  Free from litter, leaves, weeds and extrancous material.
Facility ¢  Free from litter, including cigarette ends and chewing gum
residue,
*  Garbage Bins shall be less than 75% capacity and free from
malodor.
Signage *  All hazard notices and safety signs are maintained, recorded,

located and displayed correctly, and fully serviceable.
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EXHIBIT 5.1(d)

EQUIPMENT LEASE

The Equipment Lease is attached hereto.



EXECUTION VERSION

EQUIPMENT LEASE
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE
THIS EQUIPMENT LEASE (this “Lease”) is entered into as of the 14™ day of January,

2014, 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 Dr. F. King
Alexander, President of the Louisiana State University System, duly authorized
by virtue of a Resolution of the Board of Supervisors, adopted June 19, 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 L.D.
No. XX-XXX0848) (hereinafter referred to as “LSU” or “Lessor™),

and

OUR LADY OF THE ANGELS HOSPITAL, INC., a Louisiana nonprofit
corporation, represented herein by Robert Burgess, its Chief Executive Officer,
duly authorized by virtue of a resolution adopted June 26, 2013, a copy of which
is attached hereto, with a mailing address of 4200 Essen Lane, Baton Rouge,
Louisiana 70809 (hereinafter referred to as “OLAH™ or “Lessee”)

and provides as follows:

WITNESSETH

WHEREAS, the parties hereto have entered into that certain Master Hospital Agreement
(the “Master Agreement’) of even date herewith;

WHEREAS, LSU shall, until the Commencement Date (as defined in the Master
Agrecment), operate the state hospital and clinic facilities located in Bogalusa, Louisiana, known
as LSU Bogalusa Medical Center (the “Hospital”), with the public purpose of providing efficient

and effective heaith care to the community;

656296.2
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WHEREAS, pursuant to that certain Cooperative Endeavor Agreement (the “CEA”)
executed effective as of even date herewith, by and among OLAH, LSU, the Division of
Administration (“Division™) and the Louisiana Department of Health and Hospitals (“DHE"), on
the Commencement Date and thereafter during the term of the CEA, OLLAH shall continue the
provision of health care to the indigent and high-risk Medicaid populations of the Bogalusa area
at the Hospital, which includes includes an inpatient care facility and several clinic,
administrative and other support buildings at the following locations: (i) ptemises located at 433
Plaza Street, Bogalusa, Louisiana (the “Plaza Facility”); (ii) premises located at 400 Memphis
Street, Bogalusa, Louisiana (the “Memphis Facility™); and (iii) premises located at 104 Avenue
B, Bogalusa, Louisiana (the “Administrative Facility”, together with the Plaza Facility and the
Memphis Facility, collectively the “Leased Premises™);

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

WHEREAS, LU is the owner of the Equipment (defined herein), which shall be leased
by LSU to the Lessee in accordance with the provisions of this Lease, the Master Agreement and
the CEA; and

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

NOW, THEREFORE, in consideration of Lessor's obligation to lease to Lessee the
aforementioned equipment, the rent to be paid by Lessee during the term of this Lease, and the
mutual benefits accruing to the parties under this Lease, the parties do enter into this Lease, on

the following terms and conditions:



Article I
EQUIPMENT: TERM

1.1  For the consideration and upon the terms and conditions hereinafter expressed, the
Lessor leases to the Lessee certain equipment and movable property located in the Leased
Premises, said equipment and movable property being more fully described and itemized on the
attached Exhibit “A” (the “Equipment”), here present and accepting the same, commencing on
the Commencement Date, for the Lease Term (as defined in the Master Agreement), unless
otherwise terminated sooner in accordance with the terms and conditions set forth herein, in the

Master Agreement or in the CEA.

Article 11
CONSIDERATION

2.1  Lease Rent. During the Term, the Lessee shall pay to the Lessor the Master Lease
Payment (as defined in the Master Agreement) in accordance with the provisions of the Master
Agreement, and Lessee’s payment of such Master Lease Payment to Lessor under the Master
Agreement shall be deemed to satisfy all rent payment obligations of Lessee under this Lease
except as otherwise provided herein.

2.2 Advance Rent The Lessee shall pay to the Lessor the Advance Rent (as defined
in the Master Agreement) in accordance with the Master Agreement.

23  Additional Rent. In addition to the Advance Rent and the Master Lease Payment
payable pursuant to the Master Agreement, the Lessee also shall pay any and all other charges or
payments which the Lessee is or becomes obligated to pay pursuant to this Lease (the
“Additional Rent”). The Advance Rent, the Master Lease Payment and the Additional Rent may

be referred to collectively herein as the “Rent.” Except as otherwise set forth herein, any



Additional Rent owed to the Lessor shall be due within thirty (30) days after receipt of the

invoice, with reasonable description and itemization of the charge, from the Lessor.

Article Il
USE. MAINTENANCE, AND REPAIRS

3.1  Permitted Use. Subject to the terms and pravisions hereof, Lessee may use the
Equipment solely for the acute care inpatient facility, medical business offices, medical staff
offices, medical education staff offices, medical clinics, outpatient pharmacy operations, and/or
any other medical, educational or hospital use or uses (including, without limitation, surgical,
research and laboratory facilities), together with any uses that are accessory to any of the
foregoing (the “Permirted Use™), and for no other purposes without the prior written consent of
Lessor. Lessee’s use of the Equipment shall comply at all times with all applicable laws, orders,
ordinances, zoning ordinances, regulations, and statutes of any federal, state, parish, 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 organization or 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.

32  Operation. Lessee shall provide all equipment, furnishings, supplies, facilities,
services, and personnegl 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 acceptable for facilities of comparable size and scope of operations.

3.3  Maintenance. 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
4



good working order as of the Commencement Date, and provided further that Lessee shall not
owe any further maintenance obligation under this Lease respecting any item of Equipment for
which Lessee has provided written notice to LSU pursuant to Section 4.1 below that Lessee no
longer needs said item of Equipment for the purposes set forth in the CEA. 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 Equipmeni thai were not in good working order as of the
Commencement Date. 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 responsible for any repairs to or
maintenance of the Equipment, whether ordinary or extraordinary, foreseen or unforeseen,
structural or non-structural. Lessee shall maintain accurate records of all material work
performed in furtherance of its obligations under this Section 3.3.

34  Lost and Stolen Equipment. Whenever 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 writing 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
considered Equipment 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, Lessce may pay to LSU the fair market value of said Equipment,

3.5 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 required by law. 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; alternatively, in lieu of repairing the damaged
Equipment and in the event the damage is covered by Lessee’s insurance, Lessee may pay the
insurance proceeds stemming from the damage to LSU, provided said proceeds are sufficient to
fairly compensate LSU for the damage. Lessee may noi dispose of any damaged Equipment
except as set forth in Section 4.1 below.

3.6  Relocation of Equipment. Lessee shall be solely responsible for any costs or

expenses of any kind incurred relocating Equipment.

3.7  Compliance with State Law. Lessee shall assume all of the “Property Control”
obligations for the Equipment set forth in Title 39 of the Louisiana Revised Statutes, Chapter 1,
Part XI (La, R.S. 39:321 — 39:332), and in Title 34 of the Louisiana Administrative Code, Part
VII (sections 101 — 901), including but not limited to:

a. The obligation to appoint a Property Manager as required by La, R.S. 39:322,

and to post a faithful performance of duty bond as required by La. R.S. 39:330;

b. The obligation to maintain property identification marks on the Equipment as

required by La. R.S. 39:323;

¢. The obligation to make a complete physical inventory of the Equipment once
each 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.

39:324 and 39:325;



d. 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 Section 311 of Part VII
of Title 34 of the Louisiana Administrative Code;

e. 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 Louisiana Administrative Code;

f. The obligation to repori 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;

g The obligation to maintain for three years the records, reports, and other
documentation required by Section 305 of Title 34 of the Louisiana Administrative Code;
and

h. 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 and
Equipment available for inspection and annual audit as required by La. R.S. 39:329,

3.8  Coordination Between I .essee and LSU.

a. At 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 1.SU’s 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 and reporting systems and other secure sites

necessary for Lessce to perform its Property Control obligations.



b. LSU shall monitor Lessee’s performance of its Property Control obligations to
ensure compliance with law and shall cooperate with Lessee and provide reasonable
advice and assistance to Lessee, when requested and when available, and Lessee shall
pay ot reimburse Lessor for its costs and expenses related thereto without mark-up,
including Lessor’s employees’ time and expenses as Additional Rent not 10 exceed One
Hundred Twenty-Iive Thousand ($125,000.00) Dollars per year as demonstraied and
itemized by LSU. Lessee’s payment of Additional Rent to Lessor shall be due within
thirty (30) days after receipt of this invoice, with reasonable description and itemization
of the charge, from Lessor.

c. 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 Louisiana Property 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, 5429 Airline
Highway, Baton Rouge, Louisiana, 70805, or at such other location as designated from
time to time by LSU,

d. 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 interfere with Lessee’s use thereof.

3.9  Alienation of Equipment. Lessee 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 event that Equipment is sold / alienated / conveyed / transferred without

L.SU’s advance written approval, such shall be null and void and without legal effect.



3.10 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 remain subjected to any mechanic’s, laborer’s or
materialman’s 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 contest, may permit 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.

3.11 Waiver and Disclaimer of Warranties. Lessee accepts the Equipment in its “as is”

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 or the fitness of same for Lessee’s purposes or for any other purpose whatsoever,

except as otherwise specifically provided for herein.

Article IV
SURFPLUS AND REPLACEMENT EQUIPMENT

4.1  Disposition of Surplus Equipment. Throughout the Term, Lessee shall have the
discretion to remove specific items of Equipment from the Lease based om Lessee’s
determination that Lessee no longer needs those specific items of Equipment for the purposes set
forth in the CEA. Once Lessee determines that it no longer needs a specific item of Equipment:

a. Lessee shall provide written notice of its determination to LSU at the LSU

Health Care Services Division, 5429 Airline Highway, Baton Rouge, Louisiana, 70805,

or at such other location as designated from time to time by LSU. Said notice shall

identify the Equipment by its description, tag number, and inventory number, shall state
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where the Equipment is physically located at the time notice is given, and shall state
where the Equipment may be retrieved by LSU as provided for below. Lessee may store
the Equipment off-site pending its retrieval by LSU as set forth below, provided 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 stcps to decommission the Equipment and prepare it for retrieval
by LSU as set forth below, specifically including but limited to Lessee removing any and
all hazardous substances from the Equipment and disposing of same in accordance with
law. Lessee shall also be responsible for purging any computer or medical equipment of
any and all Personal Health Information (PHI) prior to pick up by Lessor or its designee.
Lessee shall be responsible for all costs incurred in connection therewith.

b. 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 Lessee’s facility, at which time all of Lessee’s remaining obligations
with respect to the Equipment (including but not limited to Lessee’s obligations under
Sections 3.4, 3.5, and 3.6) 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 during the Tetm prior
to the time that LSU takes physical possession of the Equipment, and Lessee shall not be
entitled to any diminution of Rent with respect thereto. LSU shall give reasonable prior

notice to Lessee when it intends to take physical possession of the Equipment.
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c. LSU shall then be responsible for disposing of the Equipment in accordance
with law, or for making other disposition of the Equipment, all at no cost, liability, or
obligation to Lessee.

4.2  New Equipment. Lessee may at any time place its own property and equipment

in the facilities governed by the CEA, and such shall remain the property and equipment of
Lessee and shall not be considered Equipment subject to this Lease; provided, however, that
Lessor and Lessee may provide elsewhere for an option in favor of Lessor to purchase such

property and equipment at a later date.

Article V
INSURANCE

5.1 Required Insurance. Throughout the Term of this Lease, Lessee shall at all times

maintain or cause to be maintained, with respect to the Equipment, the following insurance:

a. Property insurance against loss and/or damage to the Equipment, including
loss or damage caused by fire, lightning, earthquake, collapse, sewer backup, vandalism
and malicious mischief, flood and storm surge, and against such other perils as are
included in so-called “extended coverage™ and against such other insurable perils as,
under good insurance practice, are insured for property of similar character and location,
which insurance shall be in an amount not less than one hundred percent {100%) of the
full replacement cost of the Equipment.

b. Commercial general liability insurance for injuries to persons (including
bodily injury and death) and/or property damage caused by, attributed to, or incurred in
connection in any manner with the lease, use, operation, management, maintenance,
replacement, or repair of the Equipment, and for injuries to persons and/or property

occurring in or about the Equipment, in the minimum amount of $5,000,000 combined
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single limit per occurrence. Such comprehensive public liability insurance shall

specifically include, but shall not be limited to, sprinkler leakage legal liability and water

damage legal Hability.

5.2 Insurers. Lessee shall obtain commercial insurance coverage in order to comply
with the insurance required to be maintained by Lessee under this Section 5. All insurance
required in this Section and all renewals of such insurance shall be issued by companies duly
licensed and authorized to transact business in the State of Louisiana, and rated at least A- Class
VIII by Best's Insurance Reports or as otherwise approved in writing by Lessor. All insurance
policies provided by Lessee shall expressly provide that the policies shall not be canceled or
materially altered without thirty (30) days’ prior written notice to Lessor.

53  Additional Insureds. LSU and its board members, officers, employees, and

agents, and such other persons or firms as LSU reasonably specifies from time to time (the “LSU
Insured Parties”) shall each be named as additional insureds on all policies required hereby, and
LSU shall also be named as a loss payee on all required property damage insurance.

5.4  Required Insurance Shall Be Primary. All insurance required hereby shall be

written as primary policies, not contributing with and not in excess of coverage that Lessor may

carry, if any.
5.5  Failure to Comply With Reporting Requirements. All insurance required hereby

shall expressly provide that any failure of Lessee to comply with reporting requirements of a
policy required hereby shall not affect coverage provided to the LSU Insured Parties,

5.6 No Recouwrse. Ali insurance required hereby shall provide that the insurance
companies issuing the 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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5.7  Deductibles and SIR’s. Any deductibles or self-insured retentions must be

declared to and accepted by LSU. Lessee shall be responsible for all deductibles and self-insured
retentions.

5.8  No Special Limitations. The coverage required hereunder shall contain no special
limitations on the scope of protection afforded to the LSU Insured Parties.

3.9  Occurrence Based Policies. Ail insurance required hereunder shail be occurrence
coverage. Claims-made policies are not allowed,

5.10  Verification of Coverage. Lessee shall furnish LSU with declarations pages,

certificates of insurance, and evidence of the payment of all premiums of such policies prior to
the Commencement Date. Lessee shall likewise furnish LSU with declarations pages,
certificates of insurance, and evidence of the payment of all premiums of all renewal policies.
LSU reserves the right to request complete copies of all original and renewal policies (together
with copies of all endorsements). Upon failure of Lessee to furnish, deliver and maintain such
insurance as provided herein, then LSU may, but shall not be obligated to, obtain said insurance
on behalf of Lessee at Lessee’s commercially reasonable cost and expense. Failure of Lessee to
purchase and/or maintain any required insurance shall not relieve Lessee from any liability or

indemnification hereunder.

5.11 Condemnation, Casualty and Other Damage. The risk of loss or decrease in the

enjoyment and beneficial use of the 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, nuclear explosion, terrorist attack, or otherwise (collectively "Casualfy") or by the taking of
all or any portion of the Leased Premises and/or Equipment by condemnation, expropriation, or

eminent domain proceedings (collectively "Expropriation") is expressly assumed by Lessee.
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None of the forgoing events shall entitle Lessee to any abaternents, set-offs or counter claims
with respect to payment of its Rent, or any other obligation hereunder, except as specifically set

forth herein.

Article VI
INDEMNIFICATION

6.1 Lessee’s Indemnification. Lessee shall indemnify, defend and hold harmless
Lessor and its officers, agents and employees, together with any of their respective successors
and assigns (collectively, the “Lessor Indemnitees™), 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 for damage, 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 the lease, use, operation, management, maintenance, repair, and/or replacement of
the Equipment by Lessee, its officers, agents, employees, invitees, permittees, contractors, or
subcontractors. 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 Lease, Lessor acknowledges that Lessee’s obligation to indemnify and hold any
Lessor Indemnitees harmless under this Section shall not extend to any loss, damages, or other
claims to the extent arising out of the negligence or willful misconduct of any Lessor
Indemnitees.

6.2 Lessor’s Indemnification. To the extent authorized by Law, Lessor 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, costs, penalties, forfeitures, losses or expenses (including but not limited to actual
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attorneys' fees and legal costs) related to the Equipment and resulting from any injury, loss or
damage to persons or property arising out of the negligence or willful misconduct of Lessor, its

officers, agents or employees.

Article VII
DEFAULT BY LESSEE

7.1 Default. Each of the following shall be an Event of Default by the Lessee (herein,
cach a “Lessee Event of Defaulf”) under the terms of this Lease:

a. Failure by the Lessee to pay Rent to the 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 the Lessor shall provide written notice and a five
(5) business day right to cure for failure to pay rent, but the Lessee shall only be entitled to one
(1) late payment notice per year under this 7.1a, and provided further that a Lessee Event of
Default shall automatically occur if the Lessee fails to pay Rent to the Lessor on the date on
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 the Lessee under this Lease.

b. Failure to obtain and maintain all insurance as required under this Lease
and/or to furnish to the 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 the Lessee of such
violation.

c. A court order for relief in any involuntary case commenced against the
Lessee, as debtor, under the Federal Bankruptey Code, as now or hereafter constituted, and said
order is not vacated within one hundred twenty (120) days, or the entry of a decree or order by a
court having jurisdiction: (i) appointing a custodian, receiver, liquidator, assignee, trustee,
sequestrator, or other similar official of, or for the Lessee or a substantial part of the properties or
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assets of the Lessee; or (ii) winding up or liquidating the affairs of the Lessee, and the
continuance of any such decree or order unstayed and in effect for one hundred twenty (120)
consecutive days.

d. Commencement by the Lessee of a voluntary case under the Federal
Bankrptcy Code, as now or hereafter constituted.

€. Failure io comply with any of the obligations of this Lease (other than
payment of Rent or obtaining and maintaining insurance) if the failure is not cured within sixty
(60) days after delivery of writien notice to the Lessec of such Lease violation or such longer
period of time as may reasonably be required for the Lessee to cure the violation, provided that
the Lessee pursues the cure of the violation with reasonable diligence.

In addition to any other remedies provided by Law and except as otherwise provided
herein, the 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, the Lessee also is given, in writing, notice specifying the Lessee’s failure and the Lessee
fails to correct the alleged failure within thirty (30) days following receipt of such additional
notice specifying the failure.

Article VIII
DEFAULT BY LESSOR

A default by the Lessor (herein “Lessor Event of Defaulf”) will occur under this Lease if
the 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 the Lessor’s receipt of written notice from the
Tessee of this failure; however, no Lessor Event of Default will occur if the Lessor begins to
cure this failure within thirty (30) business days after its receipt of this notice and continues this
cure with reasonable diligence for such period as is reasonably necessary to cure the failure.
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Article IX
MISCELLANEOUS

9.1  Miscellaneous Provisions of Master Agreement. All of the provisions set forth in
Article IIT (entitled “Miscellaneous™) of the Master Agreement are incorporated herein by
reference and made a part hereof in their entirety.

9.2  Capitalized Terms. Any capitalized terms used in this Lease that are not defined

in this Lease shall have the meaning ascribed to that capitalized, defined term in the CEA.
93  Conflict. In the event that any provision set forth in this Lease contradicts any
provision set forth in the Master Agreement, the specific provision set forth in this Lease shall

govern the relationship of the parties.

9.4  No Assignment. The Lessee may not, without the prior written consent of the

President of the LSU System or his/her designee (the “Lessor Representative’™), assign, mortgage
or otherwise encumber, in whole or in part, this Lease or any interest therein; provided, the
Lessee may, with prior written notice to the Lessor, but without the consent of the Lessor
Representative, assign its interest as the Lessee under this Lease to a non-profit corporation, a
low-profit limited liability company, a nonprofit or low-profit limited liability partnership, or
other non-profit legal entity wholly owned or controlled by or under common control with the
Lessee, or to any non-profit entity that is a successor by merger to the Lessee or that acquires the
Lessee or all or subslantially all of the assets of the Lessee, provided that such assignee assumes
the Lessee's obligations hereunder by operation of Law or agrees to assume in writing the
Lessee’s obligations hereunder without release of the Lessee, all in form and substance approved
in writing by the Lessor.

9.5 No Subletting.  Lessee may not, without the prior written consent of Lessor,
sublease all or any portion of the Equipment; provided, Lessee may, with prior notice to Lessor,
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but without the consent of Lessor, sublease all or a portion of the Equipment to a non-profit
corporation, low-profit limited liability company, non-profit limited liability partnership, or other
non-profit legal entity wholly owned or controlled by or under common control with Lessee, or
to any entity that is a successor by merger to the Lessee or that acquires Lessee or all or
substantially all of the assets of Lessee, 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 such subleases shall be subject and
subordinate to all of the terms and conditions of this Lease and the use of the Equipment
permitted under any such sublease shall be in accordance with the applicable terms and
conditions of this Lease, and further provided that such sublessee expressly acknowledges the
foregoing in the sublease and assumes Lessee’s obligations hercunder by operation of law or
agrees to assume in writing Lessee's obligations hereunder, all in form and substance approved in
writing by Lessor. Any such sublease for which prior written consent of the Lessor
Representative is not required pursuant to this Section 9.5 shall: (a) have a term not exceeding
the Term; and (b} not conflict with the mission of the Hospital and the Public Purpose as set forth
in the CEA. Any such subleases not meeting the foregoing criteria shall be submitted to the
Lessor Representative for his/her 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. In the event 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. Any sublease shall contain a provision to the effect that if this

Lease is tenminated for any reason, any sublease, at the Lessor’s sole option, shall: (i) continue
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in full force and effect with LSU being automatically substituted for the Lessee as the lessor
under such sublease, with no liability for LSU for any obligations of the Lessee (or any permitted
assignee) which arose before LSU exercised its option to continue the sublease; or (ii) be
terminated without any liability to LSU. Further, any sublease shall contain a provision
restricting the further sublease or assignment of all or any part of such sublease, In no event
shall any subletting of ali or any portion of the 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 subletting, which agreement may be withheld in Lessor’s sole discretion.

9.6 Books, Records and Audit. The books, accounts and records of Lessee which

pertain directly to the Equipment shall be maintained at the principal office of Lessee. LSU may
at its option and at its own expense during customary business hours, conduct internal audits of
the books, bank accounts, records and accounts of Lessee and its contractor(s) to the extent
necessary to verify compliance with this Lessee or insofar as said books, bank accounts, records
and accounts directly relate to Lessce’s performance of its obligations under this Lease. Audits
may be made on either a continuous or periodic basis or both and may be conducted by
employees of LSU, by independent anditors retained by LSU to conduct such audit, by the
Louisiana Legislative Auditor or by the Office of the Governor, Division of Administration, but
any and all such audits shall be conducted without materially or unreasonably or unnecessarily

interrupting or interfering with the normal conduct of business affairs of Lessee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Signature page for Equipment Lease
IN WITNESS HEREOF, Lessor has signed its name, as of the ]ﬂ’_{'h day of

m\ka, \’Llf , 2014, in the presence of the undersigned competent witnesses.

WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA
STATE UNIVERSITY AND AGRICULTURAL
ND MECHANICAL COLLEGE

(/(%@\ @B@Lﬁw b 5 i i,

Print Name: | Dr. F. King Aflexander, President
Louisiana State University System

Kau, M,.,/

Print Nafne \4\0\_,\,4‘ ey




Signature page for Equipment Lease
IN WITNESS HEREOF, Lessce hes signed its mame, as of the 419 dsy of

m \f%/ , 2014, in the presence of the undersigned competent witnesses.

WITNESSES: OUR LADY OF THE ANGELS HOSPITAL, INC.

Oran Dre w Kehd\fBup
Prifit Name: | ) gﬁf_\ o E«% { f)x/ Roberl Burgess
President and Chief Execuuve Officer

Print Name: {LAZoLILE Cnldﬁﬁla]




EXHIBIT 9.2(a
AUTHORIZING RESOLUTION OF LSU BOARD OF SUPERVISORS

The Authorizing Resolution of LSU Board of Supervisors is attached hereto.



Special Board Mesting
June 18, 2013

Cooperative Endeavor Agresment by and among the Boarg of Sypervisors of Louisiana State Unpiversity
and Agricultural and Mechanical College: a new nonprofit affiliate fo be formed by the Franciscan
iss i Lad th & herel N " the f Louisiana through

Missionaries of Qur La ' i
the Division of Administration, the Louisiana: Divislon of Adminletration, and the Louisiana Department of
Health and Hospitals, relating to Bogalusa Medical Center,

Upon motion of Mr. Chatelain, seconded by Mr, Ballard, the Board voted unanimously to approve the
following resolution. Mr. Moore, abstained,

NOW, THEREFORE, BE iT RESOLVED by the Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College (herein *LSU Board of Supervisors") that F. King Alexander,
President of the Louisiana State University System, or his designes, is authorized on behalf of and in the
name of the LSU Board of Supervisors to execute the Cooperative Endeavor Agreement by and among
the Board of Supervisors of Loulslana State University and Agricultural and Mechanical College, & new
nonprofit affiliate to be formed by the Franciscan Missionaries of Our Lady Health System, referred to
herein as “Newco,” the State of Louisiana through the Division of Administration, the Louisiana Division of
Administration, and the Louisiana Departrent of Health and Hospitals, in substantially the form presented

to the LSU Board of Supervisors.

BE IT FURTHER RESOLVED that F. King Alexander, President of the LSU System, or his designee, is
hereby authorized by and empowered for and on behalf of and In the name of the LSU Board of
Supervisors, in consultation with its legal counsel, to execute said Cooperative Endeavor Agreement
substantially in the form presented to the LSU Board of Supervisors and any related documents
necessary or desirable to accomplish and implement the purposes of the Cooperative Endeavor
Agreement that he deems to be In the best interest of the LSU Board of Supervisors, including, but not
limited to, master agreements, facility leases and subleases of immovable property and equipment, and
safes of various movable property, all such related documents to contain such terms and to be in such
form and content and for such price and/or consideration as he, in his sole discretion, deems appropriate,
and to also authorize F. King Alexander, President of the LSU System, or his designee, to execute all
such master agreements, facility leases and subleases, ground Isases, sales of various movable

property, and all other related documents,
(Copy of Cooperativa Endeavar Agreement presented to the LSU Board of Supervigors is on file in

the Office of the LSU Board of Supervisors



CERTIFICATE

|, Carieen N. Smith, the duly qualified Admiristrative Secretary of the Board of Supervisors of
Lovisiana State University and Agricuitural and Mechanical College, hereby certify that the
foregoing is a true and exact copy of the documents adopted by the Board of Supervisors at its
meeting June 19, 2013, at which meeting more than a quorum was present and voted.

IN WITNESS WHEREOF, | have hereunto signed my name and affixed the official seal of said
Board of Supervisors this 21st day of Juns, 2013, '

Catle s A A ST

Administrative Secretary. -
Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College

SEAL



Request for approval of an Amended and Revised Cooperative Endeavor Agreement originally signed
January 14, 2014 by and among LSU Board of Supervisors, a nonprofit affiliate of the Franciscan
Missionaries of Qur Lady Health System (Our Lady of Angels), and the State of Louisiana through the

Louisiana Division of Administration, relating to management and operation of Washington St. Tammany
Medical Center D/B/A as Boqalusa Medical Center.

NOW, THEREFORE, BE IT RESOLVED by the Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College that F. King Alexander, President of Louisiana State University, or his
designee, is authorized on behalf of and in the name of the LSU Board of Supervisors to execute the
Amended and Revised Cooperative Endeavor Agreement by and among by and among LSU Board of
Supervisors, Franciscan Missionaries of Qur Lady Health System (Our Lady of Angels Hospital, Inc.), and
the State of Louisiana through the Louisiana Division of Administration, substantially in the form attached

hereto,

BE IT FURTHER RESOLVED that F. King Alexander, President of Louisiana State University, or his
designee, is hereby authorized by and empowered for and on behalf of and in the name of the LSU Board
of Supervisors, in consultation with legal counsel, to modify and execute said Amended and Restated
Cooperative Endeavor Agreement and any related documents necessary or desirable to accomplish and
implement the purposes of the Amended and Restated Cooperative Endeavor Agreement that he deems
in the best interest of the LSU Board of Supervisors, including, but not limited to, any and all documents
referenced in any Section, Exhibit or Schedule of the attached Amended and Restated Cooperative

Endeavor Agreement.



CERTIFICATE

I, Kay Miller, the duly qualified Acting Administrative Secretary of the Board of Supervisors of
Louisiana State University and Agricultural and Mechanical College, hereby certify that the
foregoing is a true and exact copy of the documents adopted by the Board of Supervisors at its
meeting on October 1, 2014 at which meeting more than a quorum was present and voted.

IN WITNESS WHEREOF, | have hereunto signed my name and affixed the official seal of said
Board of Supervisors this 21# day of October, 2014,

K&W

inistrative Secretary
Board of Supervnsors of Louisiana State University and
Agricultural and Mechanical College

SEAL



EXHIBIT 11.2(a

AUTHORIZING RESQGLUTION OF OUR LADY OF THE ANGELS HOSPITAL, INC.

The Authorizing Resolution of Qur Lady of the Angels Hospital, Inc. is attached hereto.



RESOLUTION OF THE BOARD OF DIRECTORS OF
OUR LADY OF THE ANGELS HOSPITAL, INC.

L the undersigned Secretary of Our Lady of the Angels Hospital, Inc. (“Corporation”), a
non-profit charitable corporation domiciled in Baton Rouge, Louisiana, do hereby certify that the
following is a true and correct copy of a Resolution adopted by the Board of Directors of said
Corporation at a meeting thereof held on the 26™ day of June, 2013;

That said meeting was duly and properly called, was attended by a quorum of the Board
of Directors; that the said Resolution was duly and properly introduced, was adopted by the

affirmative vote of all the Directors present, and has never been rescinded, recalled, set aside, nor

amended:

WHEREAS, Louisiana State Umvermty Health Care Services Division (“HCSD”) is
undergoing a fundamental charige in the provision of health care in Louisiana, intending to
transition operations of Bogalusa Medical Center (“BMC”) to a private partner; and

WHEREAS, FMOLHS, carrying out its mission of caring for those most in need, intends
to create a direct subsidiary, Corporauon, to lease and operate BMC as a licensed acute care
hospital to assure health care services continue to be available to the residents of the Bogalusa
community; and

WHEREAS, Corporation, the Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College (“LSU™), the State of Louisiana through the Division of
Administration (“DOA”) and the Louisiana Department of Health and Hospitals (“DHH™)
believe that it is in the best interest of the community to enter into a public/private collaboration,
the terms and conditions of which will be sct forth in a cooperative endeavor agreement
(“CEA”); and

WHEREAS, as part of the fransactions contemplated by the CEA, Corporation will enter

into a lease agreement and sublease agreement with LSU to lease the BMC campus; and

WHEREAS, the State, through DOA and DHH has evidenced an intent to compensate
Corporation for the cost for tie provision of patient care related to this collaboration upon which
all related agreements are conditioned; and



WHEREAS, Corporation, LSU, the State, and DHH intend to enter in the CEA on or
about June 26, 2013, authorized by this resolution and executed by the authorized representatives
of the parties; and,

WHEREAS, the directors have reviewed the terms and conditions of the Execufive
Summary of the CEA attached as Exhibit A and have determined that the terms and conditions of
the CEA, are fair and reasonable and in the best interest and charitable purposes of Corporation;

NOW THEREFOQORE, BE IT:

RESOLVED, that the terms of ithe CEA as sei forth in the Execuiive Summary presented
to the Board of Directors, and the transactions contemplated thereby, including without
limitation the (i) entering into a lease and sublease for the BMC campus as contemplated by the
CEA, and (ii) adoption of a charity care policy to comply with the state law requirements
imposed on LSU as the State’s charity care provider, are hereby approved and authorized, and
the President and CEO of Corporation is hereby authorized, empowered and directed in the name
of and on behalf of Corporation, to execute and deliver the CEA in a form consistent with the
material terms of the Executive Summary, and consummate the transactions contemplated
thereby, with such additions, modifications, or deletions thereto as the president and CEQ of
Corporation may deem necessary or appropriate; and

RESOLVED FURTHER, that the lease and sublease of the BMC campus are hereby
approved and that the President and CEO of Corporation is hereby authorized, empowered and
directed in the name of and on behalf of Corporation, to execute and deliver the lease and
sublease; and

RESOLVED FURTHER, that the President and CEO of Corporation is hereby
authorized, directed and empowered to take any such actions, and to execute and deliver such
other documents, certificates, agreements or other instruments that the president and CEO deems
necessary Or appropriate to carry out and perform the purposes and intents of the foregoing
resolutions.

THUS DONE, AND SIGNED, at Baton Rouge, Louisiana, this 20 day of December,

N

of the Angels Hospital, Inc.

2013.




EXHIBIT 9.7
GOVERNMENTAL REVIEW AND APPROVALS

1. The Joint Legislative Committee on the Budget (“JLCB™) may review, but need not

approve, this Cooperative Endeavor Agreement and its schedules and attachments.

2. The Louisiana Office of Contractual Review (“OCR™) must approve this Cooperative
Endeavor Agreement, the Master Hospital Lease, and the Sublease. OCR has formally delegated

this responsibility to Elizabeth B. Murrill, Executive Counsel, Louisiana Division of

Administration.

3. Other Governmental Authorizations required to operate the Hospital are set forth on

Schedule 12.1.



SCHEDULE 9.8(c

THREATENED. PENDING OR LIKELY REVOCATION, SUSPENSION
OR EARLY TERMINATION OF JOINT COMMISSION ACCREDITATION

None.



SCHEDULE 9.9

THREATENED OR PENDING PROCEEDINGS AFFECTING OR AGAINST
THE HOSPITAL, I.SU GME PROGRAMS, OR LSU PERSONNEL

LSU does not maintain a list of legal proceedings involving the Hospital. Defense of such

proceedings is handled by the Office of Risk Management.



SCHEDULE 12.1

GOVERNMENTAL AUTHORIZATIONS

. LSU shall file a terminating CMS Form 855:

. OLAH shall file a CMS Form 855 seeking a new provider contract and new provider
number; however, CMS approval is not expected until after the Commencement Date;

. LSU shall file all forms necessary with the Louisiana Department of Health and Hospitals to
terminate its operating licenses for the Hospital and its off-site clinics;

- OLAH shall file all forms necessary with the Louisiana Department of Health and Hospitals
to obtain operating licenses for the Hospital and its off-site clinics. Permanent licenses will
be issued post-Commencement Date npon recommendation and approval of CMS after
appropriate surveys, etc,



