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WHEREAS, this Amended and Restated CEA shall supersede in totality the Original
CEA, s of the Effective Date.

NOW., FORE. in &3 inn af the mm W.tn_nnf forth hancés  a= gt 2.

ARTICLE 1.
STATEMENT OF PUBLIC PURPOSE

Section 1.1  Public Purpose. In accordance with Article 7, Section 14(C) of the

Constitution of the State of Louisiana, the Parties enter into this CEA for the public purpose of
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ARTICLE IL
COMMITMENTS TQ PATIENT CARE

e et e e

Care for High-Risk Medicaid Patients.



provided to SLHA for such medically necessary services. Suspension of care to DOC patients
due to lack of reasonable and appropriate cost reimbursement for such services shall not
constitute 2 violation of this CBA. SLHA will use commercially reasonable efforts to provide

that telemedicine capability is available to LSU in accordance with Section 2.5 for use in
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not able to resolve the issues described in the SLHA Core Service Adjustment Notice within
such thirty (30) day period, SLHA may commence to limit, rcduce or discontinue the Core
Service(s) consistent with the SLHA Core Service Adjustment Notice, Notwithstanding the

foregoing, the Core Safety Net Services, and Exhibit 2.4, may be amended in the future to add or

delete a Core Safety Net Service by mutual agreement of LSU and SLHA based on community
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ARTICLE III1.
FACTLITIES AND EQUIPMENT

Section 3.1  SLHA Lease of Facility for Outpatient Clinics. Conterporanesus with

and subject to the terms and conditions of this CEA, LSU and SLHA shall enter into that certain

Facility Lease Agreement by and between LSU and SLHA ("Facility Lease™), attached as

T |

Agreement in the form aitached to the Facility Lease. Under the Facility Lease, LSU agrees to
take all the necessary actions required to transfer possession of the Facility to SLHA. The
Facility Lease shell include all property set forth in the Facility Lease (the "Leased Premises"),
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lien upon, LSU property, other than a leasehold interest in favor of SLHA in the land described

in the Ground Lease,

(b)  Asofthe Bffective Date of this Agreement, LSU represents that it has

xrmlard nen A cmnnisa e med LT atal L s a 41 = . . - -

Section3.4  Rental Payments. The rental payments paid by SLHA pursuant to the
Facility Lease and Ground Lease ("Rent") represent fair market value.

ARTICLE IV,
CONSUMABLES AND INVENTORY

Section4.1  Purchase of Inventory. All usable inventories of supplies, drugs, food, and

other disposables, and all fumiture, fixtures and equipment valued at less than One Thousand
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()  Offers of Employment, All LSU Personnel may apply to SLHA for

employment, and SLHA may, in its discretion, offer employment to LSU Persomnel. At
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Employees Retirement System; and (iii) banking institutions and credit unions. LSU will
provide LU Personnel with a “Frequently Asked Questions” document regarding the

civil servi ocess. retirement henefite and health hanafite
*

ARTICLE VI.
RESERVED

ARTICLE VIL
MASTER COLLABORATIVE AGREEMENT
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(b)  Accountable Care Services. SLHA shall work in good faith to contract

with LSU for data warehouse, disease management and related health care effectivencss
services designed to improve guality and patient outcomes, and reduce to cost of health
care services, particularly among the uninsured and high risk Medicaid populations;

(¢)  Medicai Staff. The Hospital’s current medical staff will be credentialed

and/or mctcc&ntialed bv SLHA’S snvermnine hndv toon_trancitinn_af tha LTansiel -
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SLHA;

(e)  Transition Support Services, SLHA shall contract with LSU for certain
support services during a transition period, including, without limitation, certain
information technology, billing and collections, and other support and maintenance

(§  Medical Records. LSU shall destroy or remove from WOM any and all

patient records, including without limitation patient charis, pathology reports,

mammograms, laboratory reports and results, imaging studies and other patient care
R a i . - el S
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ARTICLE VIil.
LS REPRESENTATIONS AND WARRANTIES

LS.U renresents and wrarrsnic thot tha of w—mwii ﬁli i ii-l ii i T I

I

complete as of the Effective Date.
Section8.1  Organization and Standing. LSU is a public constitutional corporation

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

{aws of Louisiana.
Section 8.2  Authority: No Conflict.
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any employee of LSU with respect to such Benefit Plan of LSU, to the extent such plans are

established and subjeci io administration by LSU. LSU has and will C‘.Omply with all of the
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operations of LSU, with such limits and other terms of coverage as are commercially reasonable
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Section 8.9
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or department heads, has the power and authority to execute and deliver such other
documents to whick it is & party and to perform its obligations under this Agreement and
such other documents, subject only to oversight by the Legislature and the Legislative
Auditor,

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

) Breach any provision of any statutory or regulatory
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(ii)  To the State’s Knowledge, give any Governmental Body or

other person the right to any successful mmed?' or relief under anv T.eeal
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Section 9.6  Full Disclosure. No representation or warranty made by the State in this

Agreement contains or will contain any untrue statement of fact or omission of fact necessary to
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ARTICLE X,
SLHA REPRESENTATIONS AND WARRANTIES

SLHA represents and warrants that the statements contained in this Article XI are correct

and complete as of the Effective Date.

Section 10.1 QOrganization and Good Standing. SLHA is a nonprofit Louisiana
corporation. SLHA is validly existing and in good standing under the laws of the State of
Louisiana, with full power and authority to perform all its obligations under this Agreement.

Section 10.2 Enforcesability; Authority: No Conflict.
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this Agreement and such other documents to which it is a party and to perform its
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(iif)  Contravene, conflict with or result in a violation or breach

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

£ o

to revoke, withdraw, suspend, camcel, terminate or modify, any Governments!

Authorization that is held by SLHA.
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judgment or decree of any court or governmental authority or arbitration tribunal to which SLHA
is subject, nor wiil it have a Material Adverse Effect upon {iv) any contract, lease, agreement,
indenture, morigage, pledge, lease, sublease, option or commitment to which SLHA is a party or
by which SLHA is bound.

Section 10.4  Other Approvals. To SLHA’s Knowledge, except as otherwise set forth in
Schedule 8.5 and Schedule 11.1, which sets forth the health care regulatory authorizations for
permits, licenses, and other regulatory requirements, the only remaining review, consents,

) aErovals! guaﬁﬁcaﬁonsi);dm ar Anthorizationg of ar filinoe with any amrermantn] athaioe
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(8)  Permits and Licenses. SLHA has or shall have at the time such services
are performed ali permits and licenses and other Governmental Authorizations required
by all Legal Requirements for the operation of SLHA and is not in violation of any of

said permitting or licensing requirements.
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(c)  Fraud and Abuse. To SLHA’s Knowledge, neither SLHA nor any SLHA
Personnel has engaged in any activities which are prohibited under any Health Care Law,
or the regulations promulgeted thereunder pursuant to such statutes, or related state or

local statutes or regulations, or which arc prohibited by rules of professional conduct,
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ordering any good, facility, service or item for which payment may be made in whole or
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Agreement or similar seftlement, compliance or oversight agreement with any

Govermmental Body.
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ARTICLE XI.
= ——

® permit or allow any of the assets or properties of Facility to
become subjected to any Encumbrance, other than that will be released at or prior

to the Commencement Date; or

30
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ARTICLE XIL
TERM: TERMINATION; DISPUTE RESOLUTION




Initial Term shall automatically be extended for an additional one (1) year period so that after the
fifth (5th) year of the Initial Term, the Term of this Agreement shall be a Rolling Five-Year

Term; provided, however, that the extension provision of this sentence shall no longer apply if
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(b)  Termination of the Facility Lease, provided that this Agreement will not

terminate upon termination of the Facility Lease if SLHA otherwise cxpressiy agrees in







include a detailed description of the basis for such Breach and s description of what
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that services then being provided by SLHA pursvant to the CEA may continue following such
termination with as minimel disruption as the parties are able to ensure through their mutval
good faith efforts,

Section 12.7 Notice of Force Majeur¢. 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 es soon as possible under the circumstance and in any event within

f irtr 3 rolandar Aovre AF tha nnaeermnnn ~f meab Tacee 3L 5.,

Breach.
Section 12.8 Effects of Termination.
(a) In General. Subject to the Wind Down Period in Section 12.9, if
applicable, the following shall apply consistent with the applicable Wind Down Period:

@) Each Party shall surrender possession of, and deliver to the other

Party, all property belonging to the other Party, update and complete all files,
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ARTICLE XIII.
REMEDIES

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

‘on%y be terminated as provided in Article XII, and for no other reason._Suhiept to the foreaning

4

all rights and remedies of any Party provided for in this CEA shall be construed and held to be

curnulative} and 112 iinﬁ!e E%Ht_ﬂl’ remedv shall he pyrlnciva nf anv athar nihick fa anenloias
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strict Eerformance of am‘ of thE oy t &,ftg-u'ﬁ Acreement or 40 avarcica ooxaniiae baaic
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(¢)  Time Limitations.
@) To the extent permitted by applicable law, and except as
otherwise provided in this Agreement, LSU will have liability (for

39
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(d  Third-P laims.

(i) Promptly after receipt by a Person entitled to indemnity
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Third-Party Claim against it, such Indemnified Person shall give nofice ta the
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indemnification with respect to such Third-Party Claim), 10 assume the defense of
such Third-Party Claim with counsel satisfactory to the ndemnified Person.
After notice from the Indemnifying Person to the Indemnified Person of its

clection to agsume the defense of such Third-Party Claim, the Indemnifying

Eorgonughall g =oylar
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Indemnified Person under this Article for any fees of other counsel or any other
cxpenses with respect to the defensc 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 reasonable costs of investigation. If 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
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indemnification under this Article: (A) both the Indernified Person and the

Indemnifying Person, as the case may be, shall keep the other Person fully




be made so as to preserve any 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 XV.
GENERAL PROVISIONS

Section 15.1 [Interpretation. In this Agreement, unless a clear contrary intention
appears:
(a)  thesingular number includes the plural number and vice versa,

n'n tﬂfﬁ&%{‘ﬁ in aﬂylgl_‘dﬁﬂ 1mnliidan mral Dncne e mcemeae e ¥ v
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other provision;
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terminated, the obligation of each Party to pay its own fees and expenses will be subject to any
rights of such Paity arising from & Breach of this Agreement by another Pariy.

Section 15.4 Public Announcements. Any public announcement, press release or

R N T e -
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terms and conditions Dfﬂ].lﬁ An:icle: and (1iD) he resnoncihle and lialde far ans: Rraach of
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(b)  Exceptions. Section 15.5(a) does not apply to that part of the Confidential

_ Infrrmatinn ~f 4 Y
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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 amons the Partigs to this Acresment________

o

Y

(d  Retum or Destruction of Confidential Information, Except as required by

any Legal Requirement, if this Apreement is terminated. each Receiving Party chall #n

b
H

-

the extent allowed by law, (i) destroy ail Confidential Information of the Disclosing Party

prepared or generated by the Receiving Party without retaining a copy of any such

of the Disclosing Party, together with all copies thereof, in the possession, custody or
control of the Receiving Party or, alternatively, with the written consent of the Disclosing

Party, destroy all such Confidential Information; and (iii) certify all such destruction in
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Disclosing Party’s Confidential Information covered by such protections and privileges
relates; (iif) intend that such privileges and protections remain intact should either party

become subject t¢ apy aetval_or thigalened Proceedins tn which the Nieslneine Portxle
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intend that after the consummation of the Contemplated Transactions the Receiving Party
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Ifto SLHA; With a copy to:

Southwest Louwisiana Hospital Baker Donelson Bearman Caldwell
snciatiom d/b/a T ale Charlae NMeenrial # Barlgupn RO :

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

other Parties.

AI‘LﬁJFMQﬁﬂe shall far.all mmrnnear. he dapmad £a ha ndiran nad wnoads red




voluntary and bargained agrecment between the Parties irrevocably to waive any objections to
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and agrees that the other Partics would be itreparably damaged if any of the provisions of this
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Section 15.14 Governing Law. This Agreement will be governed by and construed
under the Jaws of the State of Lovisiana without regard to conflicts-of-laws principles that would

require the application of any other law.

Section 15.15 Executjon of Apreement. i eement mav he, exgroted jo_ans ar

a

more counterparts, each of which will he 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 offetivg gxegution and delivery of this Acraspagct oo tp -~ Powins ~x2 1

-
"

- A

| I

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

Section 15.16 Complisnce 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

Agroement be cogstrued oF {ptetnreladas vepviring direcflv avindicaetly avelinith gz gl dypm
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period, with a related organization (as that term is defined with regard to a provider in 42 C.F.R.
§ 413.17(1}), such subcontract shall contain a clause to the effect that until the expiration of four

(4) years afer the furnishing of such services pursuant to such subeontract, the related

Qroanizatign 1ipan written reanect chall malra availehle #n tha Canvatom: +ba Crmssies las  re—-oa
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Section 15.22 Further Acts and Assurances. Each of the Parties shall, at any time and
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[Signatures on following page.]

58



Signature pages for Amended and Restated Cooperative Endeavor Agreement by and amang
& ity wrs Lol s qua Tl 1 &

2

=
]

5 ¥ ‘

I‘ I

- : ?

al ‘!

e SR F— e — ;

- d}_’..w_-, ‘

£ - i

L
[

I —

—

L‘ £ j‘

:

F

;

i !

Winesses: ‘,

| ]

- 4

' 4

’—f_“

- i

4

—

Date:

59



&mﬂgﬂé"ﬁ'é?%i fi’."" é%i”‘iﬁ ﬁ“ﬁ* r"'i 'ﬁﬁmfi'i:ijer?ﬁmu ‘s—-f-ru-r J-l; ‘a,';.;’ o
y P
¥

e
i a
L]
£
4
4

o~
v
|

g
i:.
4

-

v - —

§- o=

—

|




59

v e —

Attachment 3: Lake Charles CEA



APPENDIX [

S S

il



(0 al information that js.a trade secret undezanolicahle 4r0do.a0cwrtam o8t an Lo
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(i)  all information conceming product specifications, data, know-how, formulae,
compositions, processes, designs, sketches, photographs, graphs, drawings, samples,
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"DOC" means the Louisiana Department of Public Safety and Corrections.

"Effeciive Date™ means the date that this Cooperative Endeavor Agreement becomes effective
and enforceable.

"Encumbrance” means any lien, claim, charge, security interest, mortgage, deed of trust, pledge,
. _gacement antnn )i'mitgﬁanmﬂ_umn orditicme) gala ap -4t . e lld 'y
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regarding the layoff of LU Personnel.

"Leased Premises" means all property set forth in the Facility Lease attached as Exhibit 3.1 of
this Agreement.

"Lepal Requirement” means any federal, state, local, municipal, foreign, international,
multinational or other constitution, law. ordinapce. vrinciple of common law, cade reonlation
£ -

statute or treaty, including without limitation Health Care Laws.

"Legislature” means the Senate and House of the Louisiana Legislature.
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which the Parties were parties.
"Party” or "Parties"” means LSU, SLHA, the State, and DOA.

“Permitted Joint Venture” means a joint venture or partnership entered into by SLHA that does
t result in a chanpe nf confrol of STHA  that hae nn Mafarial A dverss BEffant an tha

]
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"State" means the State of Louisiana.

"Temmination Notice" means written notice by a non-breaching Party to the other Parties of the
non-breaching Party’s intent fo terminate this CEA.

"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 nesded from third parties as set forth
on Sche‘dglc 111,

-a o




EXHIBIT 2.1

LSU CHARITY CARE POLICY

The LSU Policy Number 2525-12 is attached hereto.
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LOUISIANA STATE UNIVERSITY
HEALTH CARE SERVICES DIVISION
BATON ROUGE, LOUISIANA

POLICY NUMBER: 2525-12

CATMPOADY. Dayuh ] ey - i .
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L. STATEMENT OF PURPOSE, SCOPE AND ELIGIBILITY

The LSU-HCSD Medically Indigent Eligibility Determination, poliey will standaedize the

Issued: September 1, 2003 Policy 2525-12
Revised: January Z7, 2006 Page 2525-12.2
Revised: February 8, 2007

Reviewed/Revised: October 13, 2008

Reviewed/Revised: March 31, 2010

Reviewed: June 1, 2011

Reviewed: May 30, 2012
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In case of 2 minor not claimed as a dependent, such as, new birth or new custody, for

N -] [— F R I N T W ST s e py & 5

v omber ek L e

-

T b

indigent eligibility qualification table but may increase the dependent deductions by the
patient(s) in question. : 1

Responsibie Persons -As used herein, “Responsible Persons” means the patient's parents :
or guardians if the patient is under the age of eightecn, unless someone else claims the :
patient as a dependent; in which case it is that person. If the patient is over eighteen, the
patient is responsible for his/her contribution based on his/her gross family income and

allowed deductions, unless claimed as a dependent, in which case the claimant becomes
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C. Any person who is potentially eligible for medical assistance benefits from any
Federal or State program that cannot or refuses to provide evidence of application for

T _‘_.1‘ . By i S L L IS ¥ W JRSY - FIRE. B T R




G. Patients with Commercial Insurance or Commercial Health Benefit Plan coverage are
not eligible for medically indigent eligibility determination due to health plan and
legal requirements requiring patients to be billed for their full cost-share portion of the
provided services.

However, if the third party coverage does not provide benefits for the hospital services
4 1 » R 10 1.0 ~ LI

1 —a3 .,

: M Em‘ié IIhY INDIGENT ELIGIBILITY aUALIFICATIOH TABLE ‘Attachment li ':
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The gross income and the Federal Poverty Income Guidelines are rounded to the
nearest dollar when determining eligibility.

D. The Medically Indigent Eligibility Determination Table will be revised each year to

}3ilude the chanoec in the Faderal Pavertv Tneamea ("mqﬂi-hgrw Eiiii

Issued: September 1, 2003 Policy 2525-12
Revised: Janunary Z7, 2006 4‘*‘;—;-—“" g
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Reviewed/Revised: October 13, 2008
Revieweleevised- Mareh 31, 2010
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Attachment 1
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Medically Indigent Cualification Table
No. in Family Unit Gross Monthly Income
1 $1,861.67
2 $2,521.67
3 $3,181.67
4 $3,841.67
5 $4,501.67
6 $5,161.67
7 $5,821.67
8 $6,481.67
e s
Issued: September 1, 2003 Policy 2525-12 5
Revised: January 27, 2006 F—rreasr
Revised: February 8, 2007 j

Reviewed/Revised: October 13, 2008 I
Reviewed/Revised: March 31, 2010 '
Reviewed: June 1, 2011

Reviewed: May 30, 2012




Attachment 2

LSU - HCSD Health System
Medicare Medically Indigent Assets Test

Performed By

Date Performed

Issued: September 1, 2003 Policy 2525-12
Revised: January 27, 20606 Page 2525-12.9
Revised: February 8, 2007
Reviewed/Revised: October 13, 2008
Reviewed/Revised: March 31, 2010
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EXHIBIT 2.4

CORE SAFETY NET SERVICES

1. Emergency Room services
2. Inpatient hospital services
3. Outpatient primary care services

4. HIV outpatient clinic {(subject to the terms and conditions of Section 2.6 of the CEA)

- - WL BV 2 - T o i VS TN PLIN . BN
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EXHIBIT 3.1

FACILITY LEASE AGREEMENT

The form of the Facility Lease Agreement is attached hereto.
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WITNESSETH
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7 and La. R.S. 17:3215; and,

y giii i W ol fal) umﬁl*=l_&=-lﬂ‘_Li_Ln_}W

1 H‘ ; - i

—

optimizes the use of all resources; and,

T WEﬁE‘ﬂ Ty v 11 _'__1;‘ b n ' I Tiﬁ'f_,_u 1. iT' =1 } E

L} 1

'_N:—

goals; and,

WHEREAS, LSU and Lessee through their collaboration, desire to provide medical

and the purposes of the CEA; and,



NOW, THEREFORE, in consideration of Lessor's obligation to lease the Leased

Premises and Equipment, the rent to be paid by Lessee during the term of this Lease, and the

+ - 1 £ - A 4" 1 e — 1 a1 o g N S— ) - 1 1 " r—
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ARTICLE IT.
RENT

Section 2.1  Quarterly Rent. During the Term, the annual consideration for this
Lease is the payment by Lessee to Lessor of a sum equal to $2,487,000.00, payable in four (4)

equal quarterly installments (the “Quarterly Rent™) of $621,750.00 each, with the first
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Section 2.3 Additional Rent. In addition to the Advance Rent and Quarterly Rent,

Lessor.

Section 2.4 Rent Payments. Except for the Advance Rent which shall be either wired

to LSU or actually delivered to LSU in the form of certified funds, on or before June 27, 2013,

- F;'-Ll‘i:’n- e St m-ﬂﬁmuwmf?f e .

Section 2.5 Adjustments to Quarterly Rent.

(@)  The parties agree that as of the end of the fifth (5™) year of the Term and
as of the end of every five (5) year period thereafter (each an " Adjustment Date"), the Quarterly
Rent may be reviewed and adjusted to the then current fair market value for the rental of the

Leased Premises and Equipment and other related values and benefits (the "Fair Market Rental
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initiating the foregoing process.

Secﬁon 2.6

Net Lease. This Lease 1s intended to be a net lease, mcam'nE

| Pvew

that except




ARTICLE III.

=
Section 3.1  Permitted Uses. The Leased Premises and Equipment shall be used and

occupied by 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, research and laboratory facilities)
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4

Section 4.2 No Subletting. Lessee, without the prior written consent of the President
of the LSU System or his designee (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 and/or Equipment; provided, Lessee may, with prior written
notice to 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 and/or Equipment (collectively "Permitted Subleases”) to (1) a nonprofit corporation,
or low-profit limited liability company, nonprofit limited liability partnership, or other nonprofit
legal entity wholly owned or controlled by Lessee, or to any nonprofit entity that is a successor

by merger to the Lessee or that acquires Lessee or all or substantially all of the assets of Lessee;

(2) retail subtenants such as restaurants. drue stores. flower shops. newsstands. brace shops, and
2

other subtenants which support the operations of the Leased Premises for the Permitted Uses,

and which would be routinely housed in similar settings; (3) a third party with which (i) Lessee

nﬁgﬁ.;;a 12 Tt N
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and conditions of this Lease, and further provided that such sublessee expressly acknowledges

the Lessor Representative is not required pursnant to this . Section 4.2 shall: (a) have a ferm not -
exceeding the Term of this Lease; and (b) further the mission of the Public Purpose as set forth in
the CEA. Any subleases not meeting the foregoing criteria shall be submitted to the Lessor

Representative for its prior review and approval, which approval shall not be unreasonably

‘11311 . !:,‘i__ A f", s B S ) I L’ [ Ip—
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Section 4.3 Lessee Remains Liable. In no event shall any assignment or subleiting of
all or any portion of the Leased Premises and/or Equipment release Lessee from any obligations
under the Lease, unless such release shall be evidenced by Lessor's express written agreement at
the time of the assignment or subletting, which agreement may be withheld in Lessor’s sole

discretion.

ARTICLE V.
IMPROVEMENTS AND ALTERATIONS BY LESSEE

Section 5.1 Lessee's Improvements and Alterations.

(a)  Lessee shall not make any Major Alteration (defined herein) to the Leased

Premises without the prior written approval of Lessor, which approval can be given by the

I Jpp— : L 11i2xs Monmsnina 1. 'ﬂ\guu &qp;d_aﬂ'n ﬂﬁr‘q ﬂﬂ'f‘-
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DOA, which approval shall not be unreasonably withheld or delayed. In connection with any
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Major Improvements.

(c) Before the commencement of any work in excess of One Million Dollars

12



($1,000,000.00) for construction of Improvements, Lessee shall supply Lessor with appropriate

D, I S~ N SO | S, P o o T T B

DOA.
(d)  The rights, responsibilities and obligations of the DOA shall be governed

by the provisions of La. R.S. 17:3361, La. R.S. 40:1724, and all other regulatory and statutory

tharitir oranted ta the WA wnth racnert tn maintenancs enair and/or imnravramente £ _mmuﬂ

buildings and property.
(e) Upon termination of this Lease for any reason other than a Lessee Event
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to Lessee, LSU and DOA shall pay to Lessee an amount equal to the book value as of such
termination date of the unamortized Major Alterations made by Lessee to the Leased Premises
that were approved by Lessor and DOA in accordance with this Section 5.1, and to the extent

required in accordance with Section 5.1(b) above, computed on a GAAP basis, but only to the
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ARTICLE VL
OPERATION, MAINTENANCE, REPAIR, SECURITY AND OTHER SERVICES

Section 6.1  Operation. Lessee shall be responsible to procure and maintain all
jilitirs_sprvices ondegninmant nergesaggny peapirerd for jts e of the T eased Premises and .
Equipment.

Section 6.2  Use. Lessee shall procure and maintain all licenses, permits and
accreditation (if any) required for its use of the Leased Premises and Equipment.

Section 6.3 Maintenance and Repair




ihan the quality and class presently located in the Leased Premises. If Lessee fails to commence
such maintenance, repairs, restoration, or replacements, within 60 days of receipt of Lessor's

notice that such maintenance repairs, restoration, or replacements are necessary (or within such

" - “a Lw

under this Section.
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(©) It 13 understood and agreed that Lessor shali have no obligation to incur

any expense of any kind or character in connection with the maintenance, repair, restoration or

e F— 77 Ar——: - - — ey ] P (PR, S N
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otherwise.

(d)  Lessee agrees that all Improvements to the Leased Premises constructed

by the Lessee pursuant to this Lease shall comply with the requirements of Title 40, Part V, of the

[nniciang Eﬁigqﬂ] Smrmi “F TA] QOOFSS. TOLGOVERNMENTAT AND_DIIRLIC
£

J

FACILITIES FOR PHYSICALLY HANDICAPPED,” more specifically, sections La. R.S.
40:1731 through 40:1744, and any new or modified requirements imposed to make the Leased
Premises accessible to persons with disabilities as would be applicable to LSU or to a state
agency, all as required for the Leased Premises’ actual use from time to time (acknowledging,
however, that Lessee does not presently intend to operate a hospital from the Leased Premises

and, as such, shall not be required to comply with codes applicable to hospitals specifically

1 Y o ___ 1. [ =] T ™ L] LT S a” 1 = 1 . r
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of any Major Alterations to the Leased Premises, the written consent of the Lessor must be

obtained prior to the commencement of any work in accordance with Section 5.1 hereof. Lessee

’)-

T E Un

AL LI T Ll eme— .‘

mandated by that Office.
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Section 6.4  Security and Other Services. Lessee shall provide or cause to be
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disposal, trash disposal, pest control services and all other services necessary for the proper

upkeep and maintenance of the Leased Premises. Lessee acknowledges that Lessor has made no



the Leased Premises, in accordance with reasonablie and pmdent business practices utilized for

similar facilities.

ARTICLE VII.
USE, MAINTENANCE AND REPAIRS OF EQUIPMENT

svmittad TTea  Qithiant tn the terme and nravicinng herenf T accee mav




lost/stolen Equipment, Lessee may pay to Lessor the replacement cost of said lost/stolen
Equipment.
Section 7.4 Damaged Equipment. Whenever Lessee has knowledge or reason to

1 A ) P | - T Lot T . . T o 1T
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promptly notify LSU in writing and shall report such damaged Equipment as required by law.

Lessee shall promptly: 25%7p8Ent to substantially the same condition thereof
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(iii) 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;

(iv) The obligation to maintain a master file of the agency inventory of

Equipment as required by La. R.S. 39:324, and to maintain a property location index which shall
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(v) The obligation to submit property control transmittal forms to the
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L.SU shall monitor Lessee’s performance of its Property Control obligations to ensure



lpgatinn as designated fram fime tn tirae by T ST 8aid notice shall identifv the Bauinment bicite
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located at the time notice is given, and shall state where the Equipment may be retrieved by
LSU. Lessee may store the Equipment off-site pending its retrieval by LSU, provided that

Lessee shall be responsible for all costs and expenses incurred storing the Equipment,_and .

7?7.____: £ }_,41__.1.,1'-____ =1 .71 . PR | 1 I - 1 ] - -

or its designee,

Section 7.9  Taxes and Liens. Lessee shall pay as they become due all taxes and
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shall not allow any part of the Equipment to become and remain subjecied 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

necegsarv with Lessee in anv such claim. defense. or contest.

Section 7.10 Waiver and Disclaimer of Warranfies. 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

ARTICLE VIIIL
UTILITIES

Lessee shall arrange and pay for the furnishing of all utilities which are used or consumed

25



consequential damage, or otherwise, for any failure in supply of any Utility Service by the
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ARTICLE IX.
INSURANCE

Section 9.1  T-1r Ny gmadt "= “wv T8 g~ f— Lessee shall secure and



reasonably acceptable to Lessor.

(vi)  Workers' compensation insurance issned by a responsible carrier

authorized under the laws of the State to insure employers against liability for compensation

yricdas tha T ol r“nﬂf,\' < £ 103 i iﬁ EE;; ‘aii ?iiliﬂ‘ﬂr ﬂp”hd_’f‘iﬂ}? naneadment

P

(vii) Pursuant to the provisions of La. R.S. 40:1299.39, et seq., medical

malpractice liability insurance insuring claims arising out of malpractice or negligence occurring

27



at or related to the Leased Premises and Equipment in an amount not less than $1,000,000;
provided, however, the coverage will be increased to limits reasonably acceptable to Lessor and
Lessee if Louisiana law limiting the amount of such Claims is repealed or amended to raise the
limits on such Claims. Such limit may be met by means of combining a primary and an umbrella
policy.

(viii) If requested by Lessee, and provided that DOA's Office of Risk

Management ("ORM") is willing to provide coverage, then Lessor and DOA shall cause ORM to

=] —p—
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attributable to the facility at risk, said percentage to be determined by ORM. As long as ORM is

vrovidine covergoe ninder this snhsestion 9.1¢viif). Tesses isnot tenuired tn insure the huildine.

&
[}
H

Additional Requirements.

29



written as primary policies, not contributing with and not in excess of coverage that Lessor may

carry, if any.

(€)  The Parties acknowledge that Lessee and the insurance companies issuing

tha palirfeg yreied e e S W ffEE P on

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

(g  All insurance required hereunder shall be occurrence coverage. Claims-

made policies are not allowed.
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of a Casualty.

Section 9.4  Restoration Qbligations. If all or any portion of the Leased Premises or
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ARTICLE X.
HAZARDOUS MATERIALS

Section 10.1 Hazardous Materials.
(@) Subsequent to the effective date of this Lease, Lessee shall not allow,
cause or permit any Hazardous Materials (as defined below) to be generated, maintained,
processed, produced, manufactured, used, treated, released, stored, but not including materials

existing in or about the Leased Premises prior to the effective date hereof, or disposed of in or

about the Leased Premises by Lessee or its officers, directors, employees, agents, invitees or sub-




Control Act, 15 U.S.C. § 2601 et seq., or any other Law regulating, relating to, or imposing

|

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

1 1_1 :1 N rr__ _ 1 LI S| = 3 7T .. 1 . _ _ Lt o e e L ___T1____1
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Materials.
(d) Lessee agrees to indemnify, defend (with counsel] reasonably acceptable to

Lessor at Lessee’s sole cost) and hold Lessor, its employees, contractors, and agents harmless
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(including reasonable attorneys’ and experts’ fees and fees and expenses incurred in
investigating, defending, or prosecuting any litigation, claim, or proceeding) that may at any time
be imposed upon, incurred by or asserted or awarded against Lessor or any of them in connection
with or arising from or out of Lessee’s violation of any of its obligations set forth in Section 10.1.

() Lessee agrees to indemnify, defend (with counsel reasonably acceptable
to DOA at Lessee’s sole cost) and hold DOA and their employees, contractors, and agents
harmless from and against all environmental liabilities and costs, labilities and obligations,
penalties, claims, litigation, demands, defenses, costs, judgments, suits, proceedings, damages

(including consequential damages; however, Lessee shall not indemmify for consequential

P -~
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of this Lease.

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

ARTICLE XI.
INDEMNIFICATION

Section 11.1 Lessee’s Indemnification to Lessor. Lessee shall indemnify, defend and

hold harmless Lessor and its board members, officers and employees, together with any of their

35



respective successors and assigns (collectively, the “Lessor Indemnitees™), against any and all

;
A

Commencement Date.

e A
uses that are not permitted under this Lease.

Notwithstanding any provision to the contrary contained in this Lease, Lessor
acknowledges that the Lessee’s obligation to indemnify and hold any Lessor Indemnitees

harmless under this Article shall not extend to any loss, damages or other claims to the extent

1 4.... r Y. A o T4 -
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Section 11.2 Lessee’s Indemnification to DQA. Lessee shall indemnify, defend and

hold harmless DOA and its officers and employees, together with any of their respective
successors and assigns (collectively, the “DOA Indemnitees™), against any and ali loss, cost,

) | IR T ey i oot 0N W TR R T
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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 Lessee’s use of, and/or activities on, the Leased Premises and Equipment
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Lessee shall further indemnify, defend and hold harmless the DOA Indemnitees 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
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employees.



Section 11.4 T 7™ T e =~ T the extent authorized by Law, DOA will

indemnify, defend and hold harmless Lessee and its officers, agents and employees, together
with any of Lessee's permitted successors and assigns, from and against any claims, liabilities,

dsmages. costs. penalties. forfeitures, losses or expenses (including but pot limited to actual
7 e ————

arising out of the negligence or willful misconduct of DOA, officers or employees.

TAXES, FEES AND LICENSES

Section 12.1 Payment of Taxes. Lessee shall collect (as applicable) and pay to the

38



violation.
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Lessee, as debtor, under the Federal Bankruptcy Code, as now or hereafter constituted, and said
Order is not vacated within 120 days, or the entry of a decree or order by a court having
jurisdiction appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator, or other
similar official of, or for Lessee or a substantial part of the properties of Lessee or order winding
up or liquidation of the affairs of Lessee, and the continuance of any such decree or order
unstayed and in effect for 120 consecutive days.

(d) Commencement by Lessee of a voluntary case under the Federal
Bankruptcy Code, as now or hereafter constituted.
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Lessee also is given, in writing, notice specifying Lessee’s failure and Lessee fails to correct the
alleged failure within thirty (30) days following receipt of such additional notice specifying the

failure.

ARTICLE XIV.
DEFAULT BY LLESSOR

Section 14.1 Default. A default by Lessor (herein “Lessor Event of Default™) will
occur under this Lease if Lessor fails to perform any of its obligations or covenants under this
Lease, and such failure is not cured within thirty (30) business days after Lessor’s receipt of
written notice from Lessee of this failure; however, no Lessor Event of Default will occur if
Lessor begins to cure this failure within thirty (30) business days after its receipt of this notice
and continues this cure with reasonable diligence for such period as is reasonably necessary to

cure the failure.

ARTICLE XV.
NOTICES

Any and all notice required or appropriate under this Lease shall be in writing and shall
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addresses:

Lessee: Southwest Louisiana Hospital Association
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Mechanical College

3810 West Lakeshore Drive

Baton Rouge, Louisiana 70808
Atin: Executive Vice President for
Health Care

With a copy to: LSU System Office
3810 West Lakeshore Drive
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inspect the property and Equipment, as long as Lessor’s inspection does not unreasonably

interfere with the operation of the proper function of the Lessee’s business. Lessor shall atteﬁﬁf
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Equipment, unless notice is impossible or impractical. Lessee shall have the right to have a
representative accompany Lessor during such entry and inspection. Lessee shall not deny Lessor
access to the Leased Premises or Equipment.

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

42



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 16.4 Lessor's Consent. In any instance in which a party’s consent or approval

R, PR 7 Iy | S | el :wt-

_ Section 1.6 Recordation of Lease. Tt shal
—

an extract of the Lease, which each party agrees to execute to record in the Office of the Parish
Recorder of the Parish of Calcasien. The form of the Extract of Lease agreement shall require

the approval of Lessor. Lessee shall provide Lessor with a certified copy of the recorded Extract

of T anse Repnrdation of the Exfract nf T ease shall be at [ .pssee’s exoense

-

agreement.

Section 16.9 Entire Agreement. This Lease, together with all exhibits attached hereto,
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Section 16.10 Choice of Law. This Lease shall be construed under and in accordance

with the Laws of the State of Louisiana, and, in the event of a court proceeding, any such

L]

Section 16.11 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 Lessor by the then
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representative of Lessee.

R o i *” [ Notwithstanding anything to the contrary




Section 16,13 2~>~*-*-~ -™- % - Until the expiration of four (4) years after the

furnishings of any services hereunder and in the event the services provided by the parties

i ae 5 g T " et W w73
T

|V

period, the parties shalfmake ayailable, mpon 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,
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Section 16.14 Notwithstanding the “Term” set forth in this Lease,
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[Signature Page for Lake Charles Hospital Site Lease]

Lease by and among Board of Supervisors of Louisiana State University and Agricultural
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STATE OF LOUISIANA, through DIVISION OF
ADMINISTRATION




[Signature Page for Lake Charles Hospital Site Lease]
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ExhibitA
EQUIPMENT




ExhibitB
LEASED PREMISES

Lake Charles Hospital Site
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ExhibitC
SERVICE STANDARDS, BUILDING

Element Standard

General ¢ In gencral, 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.
l Buﬂding Fabric External ¢ Sound secure and weatherproof where appropriate.
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Element Standard

*  Mirrors o Free from pests.
¢ Balustrades

e Magnetic door holders
¢ Floor covering’s
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lement Standard

Regularly test all breakers and transformers
Regularly clean all switchgear and transformers.
Do injection testing at least every two years.
Test ali alarm functions

Identification notices where necessary.
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Element Standard

Sanitary and Other Drainage Systems e  Shall function as intended without undue noise and vibration.
‘7-!,—:5":.':1“333.‘“" a1l r-anl'faru wara -ani':nnnn;rﬁnr] - | JUNE 1K [ R R . I ) . L

"F—‘h.i , e ——
L - 1

o _

C4



r E T -] L ] =

R "
| |

Lo

— 4
- %

T

Element Standard
Tree, Shrubs & Hedges ¢ Trimmed, pruned and/or cut to maintain healthy plant growth
o and 50 as to minimize
o o The risk of crime 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
A Renlaced as and when necessarv to maint%in gopcarance
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Element Standard
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EXHIBIT 3.2

l’mlifnfn H Wk DER

The form of the Ground Lease is attached hereto.
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SCHEDULE 8.2

AUTHORIZING RESCLUTION OF LSU BOARD OF SUPERVISORS

The Authorizing Resolution of the LSU Board of Supervisors is attached hereto.
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Minutes-Special Board Meeting
May 28, 2013

Cooperative Endeavor Agreement by and among the Board of Supervisors of Louisizna State
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SEAL



Reguest for approval of an Amended and Revised Cooperative Endeavor Agreement originally siuned

‘June 24, 2013 by and among LSU Board of Supervisors, Southwest Louisiana HosmtalAssocnat:on D/BIA
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CERTIFICATE
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SCHEDULE 8.5

GOVERNMENTAL REVIEW AND APPROVALS

1. The Joint Legislative Committee on the Budget (“JLCB”) may review, but need not

ﬁTmEE' . mlii ;nr\nprnﬁve P.ndenvniw‘clgﬂ 1te erhednles and attachmente ,

Schedule 11.1,
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SCHEDULE 8.7(c)

THREATENED, PENDING OR LIKKELY REVOCATION, SUSPENSION
MMISSION ACCRFIMTATION .

None.
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SCHEDULE 8.8
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LSU doss not maintain . s of lessl. ensegdines inunlyineghe. Hoy il Daliiiomaletil
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EXHIBIT 10.2(a)
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The Authorizing Resolution of Southwest Lounisiana Hospital Association is attached hereto.
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BOARD RESOLUTION

STATE OF LOUISIANA
PARISH OF CALCASIEU
On the & O day of J- (e - .20 f 3 , &t & meeting of ihe Board of
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WHERFAS, afier razeful s o a1 alternatives ayvailable o 10 o Rog-d -




WITNESS WHEDRDWATE 470 Wividteom et b oo ? o

LCMH:

I certify that the above and foregoing constitutes a true and correct copy of part of the minutes of
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CERTIFICATE OF RESOLUTION

SOUTHWEST LOUISIANA HOSPITAL ASSOCIATION
d/bfa

T AT/ ST TATMITPL LAY LANTAT YT AN ™

ADOPTED BY THE BOARD OF TRUSTEES
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SCHEDULE 11.1




