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AMENDED AND RESTATED
COOPERATIVE ENDEAVOR AGREEMENT

THIS AMENDED AND RESTATED COOPERATIVE ENDEAVOR
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WHEREAS, sustainable partnerships among heaith providers and LSU are necessary to

antimize the medical Juaipige jesoproes w‘ég *;E é;‘atr- and in ensire theteufficiant

needs of the State;
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sectors;
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WHEREAS, LGHS is the sole member of UHC and has extensive experience in

E
E
b

WHEREAS, to maintain the viability of Hospital operations, its current rangc of patient
care services and programs, and protect and enhance the Hospital’s vital role in the community,
the Parties desire to immediately bring LGHS’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 series of transactions in which (i) UHC will assume responsibility for Hosnital operations
in accordance with and subject to the terms and conditions of this CEA, (ii) LSU will Iease to
UHC the Facility and all fumniture, fixtures and equipment used in connection with Hospital
arsatage G5 VRO anrphara fromad Sl ponuyly ghas Wpreien popvaars fr (omcakop: '

.
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Transactions™); -

WHEREAS, among other things, this CEA and the Contemplated Transactions will
afford LGHS and its Affiliates the opportunity to extend their management abilities and mission
to additional hospital facilities serving the Lafayette, Evangeline, Acadia, St. Landry, Jefferson
Davis, Vermilion, Iberia, St. Mary, and St. Martin Parishes (collectively, the “Greater Acadiana

Region”), access and support a robust clinic infrastruciure, create innovative health care delivery
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the Greater Acadiana Region;
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cost-effective health care;
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Positions™), and is currently the primary site at which LSU provides medical care to patients in

the Greater Acadiana Region as sequired by Lonisiana law;
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independent entity;
WHEREAS, the Parties recognize the importance of and desire to ensure the continued

provision of charitable care at the Hospital, subject to LGHS’s and UHC’s receipt of funding
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ARTICLE L
U P Ve o B LS )

Section 1.1 Public _Purpose In accordance with Article 7, Section 14 of the

Constitution of the State of Louisiana, the Parties enter into this CEA for the public purpose of
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collaboration and are committed and aligned in their actions and activities, in accordance with a
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Affiliation Agreement (“AAA™) that sets forth the terms and conditions upon which UHC and

LSU specifically agree and collaborate .to strengthen LSU, the Hospital, and their respective

programs. The AAA will provide that (i) LSU maintains ultimate authority over its academic
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(b)  Research Support. The AAA will address a method for determining

Hospital support for LSU’s research activities, including, without Ilimitation,
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Board (JRB) support, and, potentially, upon agreement of UHC or LGMC, Hospital
funding of L.SU faculty research.
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ownership and use of intellectual property between UHC and LSU.

(d)  Residency Positions. LSU shall take such actions necessary to dedicate a
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and fellows. Subject to the other terms and conditions of this Agreement, LSU will
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ARTICLE III.

COMMITMENTS TO PATIENT CARE
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Section 3.3  Department of Corrections. Subject to an agreement with the Louisiana
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necessary health care to the patients in the custody of DOC and housed in the Greater Acadiana
Region. In the event UHC does not receive reasonable and appropriate cost reimbursement, it
may suspend the provision of health care services to DOC patients, and the State shall arrange

for alternative sources of medically necessary health care until such time as reasonable and
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and in making such decision will consider the community need, patient access, cost, and
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In the event UHC makes such determination, it will provide advance written notice to LSU of its
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Community Access Standards.
Section 3.5 Key Service Lines. The parties acknowledge and agree that the clinical
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comprehensive patient care, but also to the Hospital’s mission of providing robust medical

education and clinical research experiences. LSU and UHC agree that, subject to the good-faith
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and LGMC will offer a baseline of services in the Key Service Lines at least at the level provided

at the Facility on the Commencement Date as agreed upon by UHC and LSU (“Key Service

Baseline™), and will work collaboratively with LSU to ZLow thﬁ Eevwlnﬁ_ above thg

e
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ARTICLE Y,
CONSUMABLES AND INVENTORY
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ARTICLE VL
HOSPITAT FMPI NVEFRS

Section 6.1  Employee Matters.
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CEA by all Parties, LSU will file a layoff plan (the "Layoff Plan") with the Louisiana

Civil Service Commission that will provide for LSU’s Hospital employees ("LSU
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established by UHC and in accordance with pay scales and compensation amounts
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by UHC.

(d) Emplovee Assistance. Following the extension of any offers by UHC to

LSU Personnel, but prior to the Commencement Date, LSU shall arrange for the
.
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LSU shall provide each other, in a timely manner, with any information which the other
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data warehouse, data analytics and disease management services in exchange for a fair

market value services fee.

(d) Medical Staff The Hospital’s current medical staff will be credentialed
and/or recredentialed by UHC’s governing body upon transition of the Hospital to UHC;

and

()  Trzngition Support Services. UHC shall contract with LSU for certain

services.

ARTICLE IX.
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  Organization and Standing. LSU is a public constitutional corporation

rmr-‘,nn"l vnAdar +1=n._1a1m ![i,T gl‘];ﬁﬂqn i CU }.? E(Hdln EY;@;J‘“A inm rrand ntnediv g rndae tha

laws of Louisiana.

T05780.1

Section 9.2 Authority; No Conflict,

(2) This Agreement constitutes the legal, valid, and binding obligation of
LSU, enforceable against it in accordance with its terms, and, upon the execution and
delivery by LSU of any document or agreement to be executed in connection with this
Agreement, cach 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
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Section 9.7  Hill Burton. LSU represents that it has not received funds under the

Federal Hill Burton Act, 42 U.S.C. § 291 et seq.
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Section 9.8  Other Approvals. To LSU’s Knowledge, except as otherwise set forth in
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an Excluded Provider.

(c) Joint Commission. The Facility is duly accredited by the Joint
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local statutes or regulations, or which are prohibited by rules of professional conduct,

4}‘7”- t‘ﬂ%&-l;—l‘ P _ oAt " 1. ol 13 b, T " [ 1T —— n 1 -

statement or representation of a fact in aov application_fo nt: Gil
= £ —

24

705780.1



Section 9.11 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 have been authorized to provide

professional medical services on behalf of LSU. All clinical LSU Personnel are “qualified state

A‘: A_l J
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Section 9.12 Taxes.

(a) 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, sales, single business, payroll, premium, withholding, informational, real estate,
school, and personal property tax returns, and such returns have been duly prepared and
filed and were true, correct, and complete. All taxes due by reason of the operations

conducted by LSU with respect to the Hospital have, to LSU’s Knowledge, been paid,
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properties or businesses of LSU as they relate to the Hospital Other than regular
property assessments, there is to LSU’s Knowledge no pending examipation 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 Knowiedge 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 coliection

of any such taxes.

ARTICLE X,
CTATEC DEDDROTNTATTNAT

705780.1

26



T05780.1

Section 10.1 QOrganization and Standing.

()  The State has full power and authority to perform its obligations under this
CEA.

) DOA is an agency within the Office of the Govemnor, validly existing

under the laws of Louisiana, with full power and authority act on behalf of the State in
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Section 10.2  Enforceability; Authority; No Conflict.
(a)  This Agreement constitutes the legal, valid, and binding obligation of the
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(iii}  Contravene, conflict with or result in a violation or breach of any
of the termus or requirements of, or give any Governmental Body applicable to the

Stat ight t vevoke withdray gwnend. caneel feggrinate ot madifie

Plans.

Section 10.4 Legal Proceedings: Orders. To DOA’s Knowledge, there is no Order to
which the State or DOA, is subject that would limit or affect the State’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 the State’s Knowledge, except as otherwise set forth
in Schedule 9.8 and Schedule 13.1, which sets forth the health care regulatory authorizations for

permits, licenses, and other regulatory requirements, the only remaining review, consents,

28
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approvals, qualifications, orders or authorizations of, or filings with, any governmental authority,

Section 10.6  Full Disclosure. No representation or warranty made by the State or 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 XI.
UHC REPRESENTATIONS AND WARRANTIES

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

and complete as of the date hereof.

Section 11.1 Organization and Good Standing. WUHC is a nonprofit Louisiana

corporation. UHC is validly existing and in good standing under the laws of the State of
i T NSy Yﬁ*ﬁfﬁhﬁ*iﬁitﬁ&dd W

ﬂ,’ ,fk e e
—
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Exhibit 11.2(a).

29
705780.1



(b)  Neither the execution and delivery of this Agreement mnor the

consummation or performance of any of the Contemplated Transactions will, direcily or

B O s T T L b L = >

-

(1) Breach (A) any provision of any of the Governing Documents of
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Office of Contractual Review or the Commissioner’s designee pursuant to Executive Order BJ

08-29.

(b) Medicare/Medicaid Participation. Neither UHC nor any director, officer,

employee, or agent of UHC is an Excluded Provider.
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knowingly and willingly concealing any event affecting the initial or continued right to
reccive 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

petson for the furnishing or arranging for the furnishing of any item or service for which

nfrﬁn:w mratr hn weado s ar-leala ne e wzet b AMediocus am ASediansd pon AN Sre rrmtwra—e da e

L]

—
' "
-

contemplated by this Agreement.

Sectton 11.7 Insurance. In addition to the policies of insurance required under the
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ARTICLE XII.
LGHS REPRESENTATIONS AND WARRANTIES

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

Section 12.1 Organization and Standing. LGHS is a duly organized not-for-profit
corporation in Louisiana and is validly existing and in good standing in the State of Louisiana

with full power to perform all of its obligations under this Agreemeni.
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any lien, charge, or encumbrance of any kind or the acceleration of any indebtedness or other
obligation of LGHS 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 defauit under or a
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ARTICLE XIIL
ADDITIONAL COVENANTS OF THE PARTIES
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(i)  sell, transfer, lease, sublease, license, or otherwise dispose of any
mateiial properties or assets (real, personal or mixed, including intangible
property) of Facility, other than in the ordinary course of business.

(¢}  Licenses. From the Effective Date of this Agreement until the earlier of
the Commencement Date or the termination of this Agreement, LSU shall take all action

reasonably within its power and necessary to cause Hospital to continue to maintain its

imitation its Provider

current. hosnital license and providgr stgtus. incjudine wj

Numbers, and will use its best efforts to preserve or cause Hospital to preserve at all

times during the Term the Residency Caps and Collaborative Residency Positions, all in
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time of such event.

(d)  Access to Hospital. At all reasonable times prior to the Commencement
Date and upon reasonable notice to LSU, LSU shall provide to LGHS, and/or its agents
or contractors, access to the Hospital and Facility to fully complete its due diligence
review of all Facility agreements and inspections of the Facility with respect to the
physical condition thereof. LSU and LGHS 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 Facility.

38




ARTICLE XIV.
TERM; TERMINATION; DISPUTE RESOLUTION
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(b)  There is filed by or against any Party a petition or complaint with respect
to its own financial condition under any state, federal or other bankrupicy (inciuding
without limitation a petition for reorganization, arrangement or extension of debts), or

under any other similar or insolvency laws providing for the relief of debtors which
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of the law, 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.

(h)  Failure of any LSU GME Program to maintain ACGME accreditation as a
result of action or inaction of LSU or failure of LSU to remain accredited by ACGME as
a Sponsoring Institution.

() Termination of the AAA.

Q) Without the consent of LSU, the merger, consolidation, sale or transfer of
all or substantially of UHC’s assets, or admission of a new member, or the sale of all or a

portion of LGHS’s ownership interest, or the entering into by UHC of any joint venture
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mission in light of best practices in academic medicine, and such has a material adverse impact
on the Public Purpose of this CEA {a “Public Purpose Breach”), L.S1J may terminate this
Agreement or compel LGHS to withdraw as a member of UHC as follows:

(a)  Notice and Cure Period. LSU shall provide UHC and LGHS written

notice of such Public Purpose Breach, which notice shall include a detailed description of

b

45
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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;

(¢)  UHC shall vacate facilities owned by LSU;

[2)  (uyngrshin of the Hnsnital’s Medicare Provider Number sha]l he

transferred to LSU.
Section 14.10 Effect of LGHS Withdrawal. If LGHS withdraws as a member of UHC

pursuant to Section 14.7 or Section 14.8, the Parties shall execute an addendum to remove LGHS

46
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Section 14.11 Wind Down Period. Except as provided in Sections 14.7 and 14.8, any

early termination of this Agreement allowed under Article XIV shall be subject to a period not to

ceed six {6) months (the,

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 right

under Sections 14.2, any Party may give written notice to the other Parties of its intent to

Wi‘ (IaThs w.{)pmn Perind shall henin twa {7\ daue aftarthe tammiratin s Part

Fa

or Parties give notice of intent to terminate (the “Wind Down Commencement Date”) and end on
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forth herein, as well as any other consistent remedy or relief which may be available at law or in

equity but which is not set forth herein. No waiver hy any Pariy of a Breach of any of the
covenants, conditions, or restrictions of this Agrecment shall be construed or held to be a warver

Nf prv enrnagdina_nr nrecedine Rreeach. af the_same ar of anv other covenant condition.or
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ARTICLE XVI,
INSURANCE AND INDEMNIFICATION

Section 16.1 Insurance. In addition to the policies of ingnrance reauired_umder the

el

Master Hospital Lease Agreement and any other documents required in connection herewith,
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Patients” Compensation Fund, LGHS and UHC will maintain such other policies of insurance as
are customarv foi a company of similar size and scope of the operations of LGHS and UHC,
with such limits and other terms of coverage as are commercially reasonable for companies
similar in size and scope to LGHS and UHC. As set forth in the Professional Services
Agreements between LSU and UHC, and pursuant to the provisions of R.8. 40:1299.39 and to
the extent covered thereby, empioyees and independent contractors of UHC who are acting in a
professional capacity in providing health care services on behalf of the State, and are acting
within the course and scope of their engagement with LSU in providing such healthcare services
pursuant to, and within the context of, this Agreement, will be provided professional liability

insurance coverage by the State through the Office of Risk Management, and such persons shall

=
.

{

(a) Survival. All representations, watranties, 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, the

49
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then known by UHC or LGHS.

(iii}  Except as otherwise provided in this Agreement, UHC will have
ligbility {for indemnification or otherwise) for all Damages incurred by LSU,
DOA, or the State as a result of (A) a Breach of any representation or warranty by

UHC, (B) the actions or failure to act by the employees or agents of UHC, (C) any

e maak man alellmak e AL TTITE i tlale A roecmecmasd i den aeaer mble ma




705780.1

anniversary of the termination of this Agreement, LSU or the State, through DOA,
notifies UHC of a claim specifying the factual basis of the claim in reasonabie
detail to the extent then known by LSU or the State, though DOA.

(iv)  Except as otherwise provided in this Agresment, LGHS will have

ishilitv (for indemnification or atherwise) for all Damaees incurred bv LS.

. '
M
m
v
PO I8 . T I

DOA, or the State as a result of (A) a Breach of any representation or warranty by

LGHS, (B) any Breach of any covenant or obligation of LGHS in this Agreement

e fen e ke mas o raabe TGk A rremmamsak  wosmcem e ek wmraddion e i femadumaenn nend Aalderawnd
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(d)  Third-Party Claims.

) Promptly after receipt by a Person entitled to indemnity under this

LA OO SR w N ‘W—m‘n
——
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Claim against it, such Indemnified Person shall give notice to the Person

ohlicated tn inderanify. imder spch Section {an ‘Wni_ﬁ:igg_?em(m”l of the

assertion of such Third-Party Claim, provided that the failure to notify the

Indemnifying Person will not relieve the Indemnifying Person of any liability that
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of such Third-Party Claim, other than reasonable costs of investigation. If the
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{b) reference to any Person includes such Person's successors and assigns but,

if applicabie, only if such successors ang assigns are not prohibited by this Agreement
i s ¥

and reference to a Person in a particular capacity excludes such Person in any other

capacity or individually;




* R | Comm— %@#J:Wﬁr—lpfw”

mean a calendar day; and

refer as well to all addenda, exhibits, schedules or amendments thereto.
Section 17.2 Legal Representation of the Parties. This Agreement was negotiated by
the signatories hereto with the benefit of legal representation, and any rule of construction or

[internpetatiry ntherwise_requirine_this _Aereemens {n be construed or infernreted asaingt snv

4

,
signatory hereto shall not apply to any construction or interpretation hereof.
Section 17.3 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

P N [ | VORI g, JO Wepnsy, B W
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Information is returned.

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

Lot by wdomeyly poye wooipda dirigaine s of Jo gt een sk praduat,
4= =

-

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

e g Ao D w2 el B et P e A S it trimimrile— e =

L

protections. The Parties (i) share a common legal and commercial interest in all of the

ity i or thad—r—diiagt  (——y enlaae )
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this Agreement. LSU, LGHS, and UHC consider records of LGHS to be proprietary to
LGHS, and records of UHC to he proprietary of UHC, and, to the extent that LGHS or
UHC makes any such records or documents available to LSU, such records shall be

clearly marked as confidential and/or proprictary to indicate its or their position that such

mente_arae tnt nithlic recarde  Tn the evient a nhlic recnrds remiest is
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delivered to the applicable Party, or if sent certified or registered mail, at its address set forth

below:
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(i) if by hand, when delivered;

(iiy  if given by nationally recognized and reputable overnight delivery
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only in part or degree will remain in full force and effect to the extent not held invalid or

unenforceable.
Section 17.12 Construction. The headings of Articles and Sections in this Agreement are
provided for convenience only and will not affect its construction or interpretation. All

" R - S—

Agreement.

Section 17.13 Time of Essence. With regard to all dates and time periods set forth or

_ ey . - - -
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Section 17.17 Access to Records. To the extent that the services provided under this
Agreement are deemed by the Secretary of the Departinent of Heaith and Human Services, the

U.8. Comptroller General, or the Secretary’s or Comptroller’s delegate, to be subject to the

Si’i"‘iﬁi?‘"@ﬁﬂr_‘in’?”ﬂ‘*‘uﬂﬁ” e W e ——————
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Section 17.18 Name and Trademark. Except as provided in this Agteement, no Party

will use any other Party’s name, symbol, or trademark in any marketing, advertising, or any

o e i el = L i

its name, symbol, or trademark.

Section 17.19 LGHS and UHC Not_Intended to be Public Bodigs. Nothing in this

Agreement is intended, and it is not the intent of the Parties to cause or result in LGHS or UHC

LT e — 11" r N SN N INS— T B e, . § O Iy s ey o
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[Signatures on following page.]
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Sienature nages fgr Amended and Restated Cooverative Endeavor Aereement by and between
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APPENDIX I
DEFINITIONS

“Academic Affiliation Agreement” or “AAA” means the agreement between UHC and LSU
setting forth terms and conditions upon which LSU and UHC will collaborate to strengthen L.SU,
the Hospital, and their respective programs.
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“Governmental Body” or “Governmental Bodies” means any:

(i ZEON At counte £ tayn, Barovoh willaoe @istsrhomither v dictio)
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Hospital on the Commencement Date as described in Section 3.5.

“Knowledge” means an individual will be deemed to have Knowledge of a particular fact or
other matter if;

@) that individual is actually aware of that fact or matter; or

(ii)  a prudent individual could be expected to discover or otherwise become aware of
that fact or matter in the course of conducting a reasonably comprehensive
investigation regarding the accuracy of any representation or watranty contained
in this Agreement.
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“LSU Personnel” means the Hospital employees to be laid off as LSU employees as of the
Commencement Datc, subject to the approval of the Louisiana Civil Service Commission.







“Wind Down Commencement Date” means Wind Down Commencement date on which any
T T e e et iy EPRIRp B+ SOV N W SOy s P Y
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SCHEDULE 2.1

LSU GME PROGRAMS

‘The follnwine nroprams. Jocated at either IJviversity Medical Center at Lafavette or
Lafayette General Medical Center, or both in some instances, meet the Residency Review

Committec standards for FY 2014:

Obstetrics/Gynecology
Anesthesia
Cardiology
Family Medicine
Gastro-Intestinal
Geriatrics
Internal Medicine
Ophthalmology
Orthopedics
Otolaryngology - skull base
q{l‘:ﬂel'\t_—.ﬂ'ﬂnpi‘l
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EXHIBIT 3.1

LSU CHARITY CARE POLICY

The LSU Policy Number 2525-11 is attached hereto.
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POLICY NUMBER: 2525-11
(_p S

CATEGORY: Patient Accounting Financial $8ices

CONTENT: Medically Indigent Eligibility Determination for LSU-HCSD
Provided Services

EFFECTIVE DATE: September 1, 2003
Revised October 21, 2003

Revised June 11, 2004
K n " LY J'I._‘?_'I ANnNe




1. STATEMENT OF PURPOSE, SCOPE AND ELIGIBILITY

The LSU-HCSD Medically Indlgent Ehgxblllty Determination policy will standardize the
. I L Y_AT T Tty O . Ritie-. £oc el
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D. Medically indigent eligibility will be determined at registration in accordance with this
policy using the current years LSU-HCSD medically indigent eligibility qualification
table updated annually by the Federal Government (Attachment 1) based on household
gross income and number in the family unit. Eligibility for persons who are self
employed will be based on guarantor’s income as reflected on the most current year
Federal Income Tax Form. The responsible person shall be advised of his
responsibility to report any change in the family unit income, employment,
composition, etc.

£. In accordance with Medicare regulation: CCH 5239 Indigent or Medically Indigent

},-F. Neery'da W?mmm Mawial Part 1 217 BY Medicare heneficiaries
- ‘- J—_
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MEDICALLY INDIGENT ELIGIBILITY QUALIFICATION TABLE (Attachment 1)

APPLICABILITY



VII. IMPLEMENTATION

This policy becomes effective upon the approval and the signature of the CEOQ of the

fl‘ E‘t_qi‘; a I PR A .1—1-—-:‘_‘1:‘4—_1-,.3LHL| | omaﬂ?pptil o Rw.-dafp thea

Policy 2525-11

Issued: Sentember 1, 2003
. Page 2525-11.7
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Attachment 1

—~ - s BE % OFT YTLOTN

Medically Indigent Qualification Table

e -

I

Medically Indigent Qualification Table
2011 Federal Poverty Guidelines Released January, 2011
Effective date March 1, 2011

Pov, Guidelines 10,890 14,710 18,530 22,350 26,470 29,980 33,810 37,630
@ i imae_sesan apsop_azpep 44700 52340 §O.8QQ §7.820 | 75280
Issued: September 1, 2003 Policy 2525-11

i--,—iilul._rmm:.:,‘! g [0 T S Page 2525-11.8
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Atiachment 2

LSU - HCSD Health System
Medicare Medically Indigent Asscts Test

Assets — Only the resources or property that are easily convertible to cash and unnecessary for
the patient’s daily living. Examples are monies in a: Checking Account, Savings Account,
Certificate of Deposit (CD), Cash in a Safety Deposit Box, Stocks, and/or Bonds. IRAs and

401 K5 are excluded until money_,is removed.
] T —]—
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Date Performed

Issued: September 1, 2003 Palicy 2525-11
Page 2525-11.9

Revised: January 27, 2006

Revised: February 8§, 2007
Reviewed/Revised: October 13, 2008
Reviewed/Revised: March 31, 2010
Reviewed: June 1, 2011



EXHIBIT 3.4

CORE SERVICES
1. Emergency Room
2. HIV OQutpatient Clinic
3. Oncology (including outpatient infusion chemotherapy)
4. Mental Health
[ Madmuticwt Dl nwenas £ 400 r-d Datinat Aoristrane Thea rromnnd .
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EXHIBIT 3.5

640309 |

Neurological (excluding neurosurgery)
Muscoloskeletal

Genito-Urinary



EXHIBIT 4.1(a)

MASTER HOSPITAL LEASE

The Master Hospital Lease is attached hereto.
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This contract of Lease (“Lease”) is made and entered into effective the 17™ day of May,

2013 by and between:
BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND

rJ “EJ‘_{" ﬂ TRE, :

corporation of the State of Louisiana, represented herein by William L. Jenkins,
Interim President of the Louisiana State University System, duly authorized by
T £ Pamet’asy' 7y v (' Dacap ok e =genwra—idanked Spgd W W ? werwy
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2390 West Congress Street, Lafayette, Louisiana (the "Leased Premises"), the legal description

P P N | [P B S F S L

WHEREAS, the Leased Premises includes hospital, medical office, clinic, ambulatory
surgical and other related space which will be leased by Lessor to Lessce together with the

L O Y [ B 1




be unreasonably withheld.

ARTICLEII.
RENT

Section 2.1  Quarterly Rent. During the Term, the consideration for the rental of the
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Scction 2.2 Advanee Rent. No later than twenty (20) days following execution of

[NV (SR Y S B R § N

“
—
——————— T e p—————

gl N R T TS AT T S e T
_E— N _—\'_ ‘TS U o o
1 —1“ a

—I‘.‘_._"
- . . LrLFu
- ________________________ |



days aficr receipi of the invoice, with reasonable description and itemization of the charpe, from
Lessor.

Section 2.4  Rent Payments. All Rent is payable by Lessee to Lessor at the following
s U YT R W T | S0 el e
Louisiana 70821.

Section 2.5 Adjustments to Quarterly Rent.

. {a) The parties agree that as of the end of the {ifth (5™) year of the Term and.
as of the end of every five (3) year period thereatier (each an " Adjustment Date"), the Quarterly

ent poay_he revgesved and_adincted 1a the then current Fair market valae fnr the rental_nf the

* 1




Lafayette area and who is a member of the Appraisal Institute (hereinafier, a "Qualified
Appraiser”). Each Qualified Appraiser shall make an estimate of the Fair Market Rental Value

for the Leased Premises as of the beginning of such five (5) year period. Each party shall notify

" A =~ i T
i

Se——

Each party shall deliver te the other party a copy of its Qualified Appraiser's
If.

appointment.

wridlen wnart na later than siyty fGMNAays aller the_apnaintment of its Qualified Anoraiser
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the prior written consent of Lessor. Lessee will conduet its business on the Leased Premises in

regulations, orders, codes and decrees (herein “Law”) and in accordance with the provisions of
the CEA, and the original acquisition of the Leased premises by the State of Louisiana,
Department of Health and Human Resources, dated January 22, 1981, recorded as File No. 82-
001443 in the records of the Clerk of Court of Lafayette Parish, Louisiana,

ARTICLE IV.

‘ N m:w_
— | S |

T

e

Section 4.1 No Assignment. Lessee may not, without the prior written consent of
. . HHM T

Lessor, assign, mortgage or otherwise encumber in whole or in part this Lease or any interest




Premises and/or Equipment (collectively "Permitted Subleases™) to (1) a nonprofit corporation,

-‘I . !l' n (‘:

J

— e

cme e ——

legal entity wholly owned or controlled by Lessee, or to any nonprofit entity that is a successor

iﬁh?x thant ig-g‘j-m- | EPPPNRPOPpY | P

Loctnntially o1l of the acoate af [ aecan-

(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



shall be submitted to the Lessor Representative for its prior review and approval, which approval

shall nat be unreasonahlv withheld. Apy failire of the Lessor Rencesenrative fo eesoond_within.

4
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. Under no circumstances may Lessee sublease any space for any

- . L b I WL AP LSRR, ET SRR LOepy. . SIS Jy, P)

bookstore, adult movie theater, adult novelty shop, tattoo shop, adult cabaret, liquor store or

I;Epcﬂj}\gg Ihc fareaninn chall ha evelucive ntﬁn\{ ﬁ”h fpses tn 1 S” _g“ nf whirh cuhleaces
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b

adversely impact the structural integrity of the Leased Premises. Approva! by lLessor or the
Division of any Major Alterations shall not constitute any warranty by Lessor or the Division to

Lessee of the adequacy of the design for Lessee's intended use of the Leased Premises. All work

T‘P"Ef"-‘l’l"“i"! tor guhy ] ﬁiuﬂl Seapihiedt tnoand in arcordance with all federal srate ﬁ.rile
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written notice to Lessee require that Lessee remove the Major Alteration specified in such notice

i. Je . i1 ‘E - ,.-
f

R P R— A

.
’

£l

Major Alteration. [f Lessee fai’s to remove suc!, Major "ltcratlon an! restore lﬁe Ecasc!
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and perform all mainlenance, repairs, restorations, and replacements to the Leased Premises,
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Scction 7.6 Compliance with State Law. Lessee shall assume aii of the “Property

i [ELS = — I . F‘-"] B ) e T *‘i“"-h:'r i,,:,,:,,,il_;)i_,éi ![Sr‘l e
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i
Chapter 1, Part XI (La. R.S. 39:321 - 39:332). and in Titke 34 of the Louistana Administrative

(Code. Part VI (sections 101 — 901)_includine but not limited to:
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with respect thereto.  LSU shall give reasonable prior notice to Lessce when it intends to take

physical possession of the Equipment. [essee shall also be responsible to purge any computer or

Lessee shall arrange and pay lor the furnishing of all utilities which are used or consumed
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{v) Workers' compensation insurance issued by a responsible carrier
autherized under the laws ol the State to insure employers against liability for compensation

under the Labor Code of the State ol Louisiana, or any act hercafter enacted as an amendment

" ‘. L S -!J‘- =
li ( | Sar— | ey ﬁl

i-- e

L n

its use of the Leased Premises and Edquipment.

{vi) Pursuant to the provisions of La. R.S. 40:1299.39. ¢t seq.. medical
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{c) Lessor reserves the right to reasonably request copies of original policies

WERE étl =l IEQ:E-F.)... EARUNRAAT R

made policies are not allowed.
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(collcclivcl_;f""CaE'ﬁully"): or by the taking of all or any portion of the Lea:ﬁ:_d Premises by :
I

= . condemmnation, expropriation, or eminent domain pro¢eedings {callectively "Expropriation®) is Y- B
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forth in the CEA.
In the cvent Lessee is unable to repair, restore or replace the Leased Premises and
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madc to Lessee, Lessee shall have the right to enter a separate claim against the condemming
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Malenal’ means and includes any hazardous substance or any pollutant or contaminant defined as

such in (or_for purposes ofy the

C rchensive Environmental Resnonse. Compensation. and

33
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petialties, claims, liigation, demands. delenses. costs, judgments, suits. proceedings, damages

P 4 : W, i— g s ke = 1] gt 1 e

e et co— T

1
4
4

H38141.9






arising out of the negligence or willful misconduct of any Lessor Indemnitees.

Section 12.2 Lessee’s Indemnification to Division. [Lessee shall indemnily, defend

and hold harmless Division and its ollicers and employees, together with any of their respective

successors and assigns (collectively, the *Division Indemnitees™), against any and all loss. cost.
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Section iZ,3 Lessor'’s Indemnification. To the extent authorized by Law, Lessor will

indemnify, delend and hold harmless Lessee and its officers, agents and employees, together

with any ol Lessee's permitted successors and assigns, {rom and apainst any claims, liabilities,

Ha¥141



ARTICLE XiV.
DEFAULT BY LESSEE

Section 14.1 Default. Each of the following shall be an Event of Delault by Lessee
(herein ~Lessee Event of Default™) under the terms of this Lease:

(a) Failure by Lessee to pay Rent o Lessor on the date on which this payment

i duc under this Lease, and this failure shall not be cured within five (5) business days after said

Rent is due; provided. however, that Lessor shall provide written notice and a five (5) business

ﬁ,; T T iﬁiﬁe;--!,g' b b i sl ias s
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notice per year under this Section 14.1(a), and provided further thai a Lessee Event of Default
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Code. as now or herearter constituted.
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Lessec: University Hospital and Clinics. Inc.
1214 Coolidge Blvd.
Lafayctte, Louisiana 70503
Atin: David Calleced. President/CEQO

Guarantor: Lafayette General Health System, Inc.
1214 Coolidge Blvd.
f.afayette, Louisiana 70503
Attn: David Callecod, President/CEO

e PRLIL < ddr afla vawvlakl wdils & 4 LI o



With a copy to: Director

g ntl‘ pIYE IV P PG S B DO
1 I

Division of Administration
: Clajhorne Building

Baton Rouge. Louisiana 70801
S ¥ - e R S e i PR —.rh' '
E =", s
1 ¢ ‘

Claiborne Building
1201 North Third Street

ARTICLE XVIL
MISCELLANEOUS

41
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l.essor and Lessee as lessor and lessce or as described in the CEA. In no event shall Lessee’s

oilicers, directors, cmployees or agents be liable for any ot the obligations of Lessee hereunder.
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or in the CEA anv and all ohligations of the Thvision and/or Lessor nursuant to Section 22 of
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LIMITED ASSUMPTION OF LIABILITIES

It is expressly understood and agreed that Lessee will not assume nor be liable for any

lanbilifod-" o3 ' : e i

B .

VR

LHAKIELY



[The remainder of this page intentionally left blank)
Signatures are on the Following Page.
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INTERVENOR/GUARANTOR:
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EXHIBIT 4.1(B) TO COOPERATIVE ENDEAVOR AGREEMENT




FIRST AMENDMENT TO LEASE
(University Medical Center - Lafayette)

This First Amendment to Lease Agreement (the "Amendment") is made and entered into

to be effective the 17th day of May, 2013, by and among the following (each of which is

individually referred to as a “Party” and collectively as the “Parties™):

AGRICULTURAL AND ‘V’ECHn‘\HCAL COLLEG a public constitutional
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(“LGIHS™), LSU, the Division, the State, and the Louisiana Department of Health and Hospitals
(“DHH"), dated as of May 17, 2013; and

WHEREAS, the Parties have agreed to amend and restate the Original CEA for the

limaited DUIRQEE ﬂf s cartain funding lanonage and ather provisiong related thereto

T
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NOW, THEREFORE, in consideration of the mutual covenants set forth herein, and other
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the Parties agree as follows:

AGREEMENT
1. Article 1 (Leased Premises, Equipment and Term) shall be amended and restated in its
iﬂﬁ”"ﬁl{-{'ﬁ Eﬁﬂf] an fallAtie: -
ARTICLE I

LEASED PREMISES, EQUIPMENT AND TERM

For the consideration and upon the terms and conditions hereinafter
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IN WITNESS WHEREOF, the parties hereto have signed their names on the dates set
forth below, to be effective as of May 17, 2013, in the presence of the undersigned competent

witnesses:

WITNESSES:

;rau(‘i el NT i—

Printed Name:

WITNESSES:

Printed Name:

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

By:
F. King Alexander, President
I.ouisiana State University Sy3 .

e

UNIVERSITY HOSPITAL AND CLINICS, INC.

By:

n?‘ nAd Mallannd Pracidant/(CHOY

u

Printed Name:

WITNESSES:

Printed Name:

Printed Name:

WITNESSES:

Printed Name:

= o

STATE OF LOUISIANA, THROUGH THE
DIVISION OF ADMINISTRATION

By:

Kristy H. Nichois, Commissioner
Date:

DIVISION OF ADMINISTRATION




AGREEMENT OF SUBLEASE
(Primary Care Clinic — Lafayette)

This Agreement of Sublease (“Sublease™) is entered into effective as of the 24% day of
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BOARD OF SUPERVISORS OF LOUISIANA STATE UNIVERSITY AND

EﬂPTﬂlTEmnr T = T T Bl .
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Lafayette (“Lessor”) and Board of Supervisors of Louisiana State University and Agricultural
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4, Sublease Renf. Pursuant to the CEA, SUBLESSOR, as Lessor, and

SUBLESSEE, as Lessee, also have entered into a Lease dated May 17, 2013 (the "Hospital
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give such notice of termination to Lessor without first obtaining the prior written consent of

SUBLESSEE.

e e

a. SUBLESSEE shall be in default under this Sublease if: (i} SUBLESSEE
fails to timely make any payment, as required by this Sublease or the Hospital Lease and/or to
make any other payment required by LSU as Lessee under the Lease arising on or after the
Effective Date, and/or (ii} SUBLESSEE fails to timely and fully perform any of its other

obligations as required by this Sublease or as required to be performed by LSU under the Lease
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served upon SUBLESSEE by SUBLESSOR expressly setting forth therein that SUBLESSOR

iﬂfﬂ e tam;n.i.*n dlais Caal oo

8. Goveming Law. This Sublease shall be construed and_enforced in accordance.

with the laws of the State of Louisiana.
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11. Attorney Fees. In il eveni SUBLESSEE defauits in any of its obligations under
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rights hereunder.
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SUBLESSEE.
16.  Counterparis. This Sublcase may be executed in duplicate counterparts, each of
which shall be deemed an original, but all of which together will constitute only one agreement,

[Signatures on Next Page]



Signature Page for Agreement of Sublease
(Primary Care Clinic — Lafayette)

IN WITNESS WHEREQOF, the parties hereto have signed their names, effective as of
the g_q_ﬁﬂay of jCLVI € , 2013, in the presence of the undersigned competent witnesses:

WITNESSES: SUBLESSOR:

| .

Date: 1721 13

LOUISIANA STATE UNIVERSITY
AND AGRICULTURAL AND
MECHANICAL COLLEGE

Byqf/%/é’

F. King lcxan}{e{ LSU President

Date:

WITNESSES: SUBLESSEE:
/! UNIVERSITY HOSPITAL AND

CL]NICjC. /4/
By: <

Name: Jaw Stark, Chief Executive Qfficer
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Approval of Agreement of Sublease
{Primary Care Clinic — Lafayette)Error! Bookmark not defined,



EXHIBIT 9.2(a)

AUTHORIZING RESOLUTION OF LSU BOARD OF SUPERVISORS

The Authorizing Resolution of LSU Board of Supervisors is attached hereto,
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Minutes-Regular Board Meeting
Apdl17 213

Cooperative Endeavor Agreement among the Board of Supervisors of Louisiana State University

and Aqncultural and Mechamcai College, the State of Louisiana through the Division of
L b b . S —— 7 L% el i K mpy |l e

System, Inc. and University Hospital and_Clinics, Inc. i‘br tﬁe management and operation of
University Medical Center at Lafayette
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CERTIFICATE

Carieen N. Smith, the duly qualified Administrative Secretary of the Board of Supervisors of Louisiana

wa
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Administrative Secretary
Board of Supervisors of Louisiana State University and
Agricultural and Mechanical College

SEAL



Reduest for approval of an Amended and Revised Cooperative Endeavor Agreement originally signed

May 17, 2013 by and among LSU Board of Supervisors, Lafayvetie General Health System, Inc., and
the State of Louisiana through the Louisiana Division of Administration, relating to management and

pperation of the University Medical Center at Lafayetie.
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GOVERNMENTAL REVIEW AND APPROVALS

I. The Joint Legislative Committee on the Budget (“JLCB™) must review, but not approve,
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2. The Louisiana Office of Contractual Review (“OCR”) must approve this Cooperative
Endeavor Agreement, the Master Hospital Lease, and the Sublease. OCR has formaily delegated
this responsibility to Elizabet