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Restated Bylaws of UMCMUC in the form of Exhibit 1.1B hereto will replace the current Articles

~T I €N

(1) All assets and properties, whether tangible or intangible, of UMCMC shall
at the Member Substitution Date remain assets of UMCMC, in accordance with the terms and
conditions of this Agreement, and (ii) all liabilities of UMCMC shall at the Member Substitution
Date remain with UMCMC, in accordance with the terms and conditions of this Agreement and
shall not be guaranteed or otherwise assumed by LCMC except as may otherwise be expressly

agreed by LCMC.

1.3 UMCMC Board of Directors. As of the Member Substitution Date, the Directors

of UMCMC shall be as set forth on Exhibit 1.3.

ARTICLE 1I
LCMC WITHDRAWAL AS SOLE MEMBER

2.1 Withdrawal Events. LCMC shall have the option, in the case of an Elective

Withdrawal Event (as defined below), or the obligation, in the case of an Involuntary Withdrawal

Event (as defined below), to withdraw as the member of UMCMC prior to the expiration of the

41
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Subject to the Parties” good faith participation in the Pre-Withdrawal Process set forth in
Section 2.7, upon the occurrence of one or more of the following events (each, a “Potential
Elective Withdrawal Event”), LCMC shall have the option to withdraw from UMCMC in

accordance with Section 2.8:

2.2.1. Mutual agreement of all the Parties;
2.2.2. Any action, or pattern or practice of action, by LSU that is materially

inconsistent with the Public Purpose as described in the CEA,;
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against the State, LSU, DOA or DHH (each, a “Public Party”) arising out of the CEA

that remains unpaid for more than one (1) year from the date of the final judgment;
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date on which UMCMC assumes operation and management of the Hospital
(“Commencement Date”), shall be excused.

2.3 Amendments Upon Elective Withdrawal.

Fffective ninon [MC’s_electiveaarithdtayal ge s mewher of TIMOMC _the Partiec
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withdrawal without further action by the Parties:

2.3.1. All references to LCMC in Article VIII (Required Funding) of the CEA
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entity to LCMC, as the case may be, such that UMCMC or LCMC’s successor, as the
case may be, may continue to receive the funding contemplated in Article VIII (Required

Funding) of the CEA.

2.3.2. Section 4.1(b) (LCMC Guarantee) of the CEA shall be deleted in its
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may declare its intent to withdraw from UMCMC, or the affected Party, in the case of an
Potential Involuntary Withdrawal Event, may declare its intent to cause LCMC’s withdrawal
from UMCMOC, as the case may be, by delivery written notice of such intent to the other Parties

(the “Member Withdrawal Notice”). Such a withdrawal shall be in addition to any other
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the Transition Period provided in Section 2.9.

2.9 UMCMC Transition upon Withdrawal.
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UMCMC, LCMC and the New Member agree in writing, will support UMCMC’s

management and operation of the Hospital in accordance with the CEA. For purposes of

this A%_;eement, the Parties agree that, in the event a New Member(s) is substituted for

(a) The New Member(s) shall be required to honor and shall be
bound by the GME provisions (the “GME Provisions”) set forth in that certain
Memorandum of Understanding dated August 2, 2009, as amended by
amendment thereto dated March 2, 2010, by and among LSU, DOA, DHH and
Tulane (the “MOU”), including, without limitation, (i) the GME Provisions
related to the allocation and use of residency slots, (ii) the GME Provisions

requiring non-discrimination in the administration of GME programs (“GME

mﬁé

or any Sponsoring Institution’s students, faculty and residents, and (iii) the GME
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the members of UMCMC’s Board of Directors shall continue to be independent
of Tulane and LSU.

(©) The New Member(s) shall be required to agree to and be bound by
the terms of the CEA.

2.10  UMCMC Transition Period Governance.

2.10.1. Special Meeting of Board of Directors. Within thirty (30) days following

the Member Withdrawal Notice, the UMCMC Board of Directors shall convene a special
meeting to determine the composition of the Board of Directors during the Transition
Period. Upon an affirmative supermajority vote of the UMCMC Board of Directors,
defined as eleven (11) of fourteen (14) voting Directors (including the affirmative vote of
at least two (2) of the academic appointee Directors), the existing composition of the

Board of Directors shall continue during the Transition Period.

=

maintain the composition of the UMCMC Board of Directors does not occur, then LCMC
and the UMCMC Board of Directors shall immediately cause the UMCMC Articles and
Bylaws then in effect to be amended to (i) provide for a reconstituted UMCMC Board of
Directors to serve UMCMC during the Transition Period (the “Transition Board of
Directors™), and (ii) remove the reserved powers of LCMC. The Transition Board of
Directors shall consist of:

(a) One (1) Director who shall be a representative of LSU appointed
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i

otherwise determined by the UMCMC Board of Directors or Transition Board of Directors, as
the case may be, on or prior to the end of the Transition Period, UMCMC’s governance shall be

reconstituted as it existed immediately prior to the Member Substitution Date and the GME
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demonstrates that the defense of such Third-Party Claim is prejudiced by the

Indemnified Person’s failure to give such notice.

{h) [fan Indewuified Person givgs notice to the Indemnifvino Perean

shall be entitled to participate in the defense of such Third-Party Claim and, to the
extent that it wishes (unless (i) the Indemnifying Person is also a Party against
whom the Third-Party Claim is made and the Indemnified Person determines in
good faith that joint representation would be inappropriate or (ii) the
Indemnifying Person fails to provide reasonable assurance to the Indemnified
Person of its financial capacity to defend such Third-Party Claim and provide
indemnification with respect to such Third-Party Claim), to assume the defense of
such Third-Party Claim with counsel satisfactory to the Indemnified Person.
After notice from the Indemnifying Person to the Indemnified Person of its
election to assume the defense of such Third-Party Claim, the Indemnifying

Person shall not, so long as it diligently conducts such defense, be liable to the
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of any Person; (B) the sole relief provided is monetary damages that are paid in
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liability with respect to any compromise or settlement of such Third-Party Claims

effected without its consent.

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

withheld).

(d) With respect to any Third-Party Claim subject to indemnification
under this Article: (1) both the Indemnified Person and the Indemnifying Person,
as the case may be, shall keep the other Person fully informed of the status of

such Third-Party Claim and any related Proceedings at all stages thereof where
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(e) With respect to any Third-Party Claim subject to indemnification
under this Article, the Parties agree to cooperate in such a manner as to preserve
in full (to the extent possible) the confidentiality of all Confidential Information
and the attorney-client and work-product privileges. In connection therewith,
each Party agrees that, to the extent allowed by law: (1)it will use its
commercially reasonable efforts, in respect of any Third-Party Claim in which it

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

\ ln‘f"nrmaﬁnn H\nnilfanf nn'fh rlnnlirrlhjmli iig';llan Af sarnana dirva) ;. d 713\ 1

Fo

communications between any Party hereto and counsel responsible for or

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

privilege.
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Agreement shall be in writing and shall be duly given by the applicable Party if personally

delivered to the applicable Party, or if sent certified or registered mail, at its address set forth

below:

If to UMCMC:

University Medical Center Management

Corporation

200 Henry Clay Avenue

New Orleans, LA 70118

Attention: Steve Worley, President and CEO
Richard Guevara, Vice President of
Legal Aftairs

If to LCMC:

Louisiana Children's Medical Center

200 Henry Clay Avenue

New Orleans, LA 70118

Attention: Steve Worley, President and CEO
Richard Guevara, Vice President of
Legal Affairs

If to LSU:

Board of Supervisors of Louisiana State

TL

With a copy to:

Kantrow, Spaht, Weaver & Blitzer APLC)
City Plaza, Suite 300

445 North Boulevard

Baton Rouge, LA 70802

Attention: Lee C. Kantrow, Esq

With a copy to:

Foley & Lardner LLP

111 Huntington Avenue, Suite 2500
Boston, MA 02199

Attention: J. Mark Waxman, Esq.

With a copy to:

Taylor, Porter, Brooks & Philiips LLP
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and Agricultural and Mechanical College
3810 West Lakeshore Drive
Baton Rouge, LA 70808

451 Florida Street
Baton Rouge, LA 70801
Attention: Patrick D. Seiter, Esq.
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or to such other address as such Party may from time to time

Any such notice shall, for all purposes, be deemed to be given and received:

(a) if by hand, when delivered;

(b) if given by nationally recognized and reputable overnight delivery

(c) if given by certified mail, return receipt requested, postage prepaid,

three (3) Business Days after posted with the United States Postal Service.

6.5  Enforceability and Severability. If any provision of this Agreement is determined
to be illegal, unenforceable, or invalid in whole or in part for any reason, such illegal,
unenforceable, or invalid provisions or part thereof shall be stricken from this Agreement, and
such provision shall not affect the legality, enforceability, or validity of the remainder of this
Agreement. If any provision or part thereof of this Agreement stricken in accordance with the
provisions of this Section 6.5, then this stricken version shall be replaced, to the extent possible,

with a legal, enforceable, and valid provision that is as similar in tenor to the stricken provision
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6.13 Remedies. The various rights, options, elections, powers, and remedies of the
respective Parties contained in, granted or reserved by this Agreement, are in addition to any
others that said Parties may be entitled to by law, shall be construed as cumulative, and no one of

them is exclusive of any of the others, or of any right or priority allowed by law.

6.14  Third Party Beneficiaries. This Agreement has been made and is made for the

benefit of the Parties and their respective successors and permitted assigns. Nothing in this
Agreement is intended to confer any right or remedies under or by reason of this Agreement on
any person other than the Parties to it and their respective successors and permitted assigns.
Nothing in this Agreement is intended to relieve or discharge the obligation or liability of any

third person to any Party to this Agreement.

6.15 Entire Agreement; Exhibits. This Agreement and all Exhibits hereto as well as

the agreements and other documents referred to in this Agreement constitute the entire

aaraa 7 bl el o atl A zxse - dy Al ame

specifically set forth herein, this Agreement supersedes all previous agreements among the
Parties with regard to the subject matter. There are no agreements, representations, or warranties
among the Parties other than those set forth in this Agreement or the documents and agreements

referred to in this Agreement.

6.15.1. The attached Exhibits are, in their entirety, incorporated and made a part
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facsimile and electronically scanned pdf signatures hercof shall be authorized and deemed

effective.

6.17  Access to Records and Information. To the extent applicable to this Agreement
and to any agreement contemplated hereunder or entered into pursuant hereto between the

Parties, the Parties agree to comply with the requirement of Public Law 96-4999, Section 952

—— R — <
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6.18 Dispute Resolution. The Parties will attempt to resolve any material breaches,

disputes or issues of concern to or affecting the transactions or relationships contemplated by this

Agreement that are not Potential Withdrawal Events as follows:

6.18.1. Cure Period. If the basis of the dispute is alleged to constitute a breach of

cwc~r2t tha Nastir allacian

written notice of such alleged breach, with sufficient detail to provide the allege breaching Party
with the factual basis or circumstances giving rise to the alleged breach. The breaching Party

shall be entitled to a Cure Period to cure the alleged breach.

6.18.2. Consultative Process. It the alleged breach is not cured within the Cure
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Consultative Process is to proceed automatically, the Consultative Process shall commence upon

receipt of written notice from the Party requesting the Consultative Process by the other Party.

6.18.3. Right to Legal Remedies for non-Potential Withdrawal Events: No

Termination or Withdrawal Rights. If such dispute involving a non-Potential Withdrawal Event

is not resolved pursuant to the Consultative Process, the Parties shall be entitled to such remedies
as are available at law, including damages, but not including any equitable or injunctive relief
which could or would limit LSU’s access to the Interim Facility or the New Facility, as
applicable, or Tulane’s ability to access the Interim Facility or the New Facility as set forth in the
Amended and Restated Articles and Bylaws. No Party shall have the right to terminate this

Agreement, nor may LCMC elect or be compelled to withdraw as a member of UMCMC, for a

non-Patgntial Withdrawal Event _excent by antharity of afinal arder nf a rnurt nf rnmneteot |

jurisdiction after all rights of appeal have been exhausted.

6.19  Brokers, Finders. Each Party agrees that it shall solely be responsible for any

fees, costs, expenses and commissions payable to any and all brokers, finders, or originators

retained by such Party in the negotiation and/or development of the transaction contemplated in

this Agreement, and no Party shall have any liability for any fees, costs, expenscs and

[Signature Page Follows]
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LIST OF EXHIBITS

Exhibit 1.1A Amendment to and Restatement of Articles of Incorporation of UMCMC
Exhibit 1.1B Amended and Restated Bylaws of UMCMC
Exhibit 1.3  Directors of UMCMC

4818-7226-5492.2
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EXHIBIT 1.1A

Amendment to and Restatement of Articles of Incorporation of UMCMC

(Attached)

4818-7226-5492.2









AMENDMENT TO AND RESTATEMENT OF
ARTICLES OF INCORPORATION
OF
UNIVERSITY MEDICAL CENTER MANAGEMENT CORPORATION
(A Major Affiliate of LSU pursuant to La, R.S. 17:3390)

STATE OF LOUISIANA
PARISH OF EAST BATON ROUGE
In accordance with the provisions of Section 237 of the Louisiana Nonprofit Corporation

Law, University Medical Center Management Corporation (A Major Aff' llatc of LSU Pursuant
I« DO 1"LWANA 0 T msvlalomr e it nmnmona 41 csmvimniiamnm At~ 'w'\.wnﬂﬂﬁ'l
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consent of all of the members and directors of this corporation effective as of April 23 2013,
hereby amends its Articles of Incorporation, as previously amended and restated on July 9, 2010,
as follows: Section 1(a) of Amclc 4 has been amended and restated m ns ennrety as set f'orth

e woadl Aeblraa 1. me

I~ i

below.

Further, pursuant to the authority granied to and vested in the Board of Directors, and in
accordance with the provisions of Section 241 of the Louisiana Nonprofit Corporation Law, the
Board of Directors. pursuant to a unanimous written consent of all of the directors effective as of









Administrators of the Tulane Educational Fund (“Tulane”);

© One (1) director who shall be appointed by the President of Xavier
University (“Xavier”);
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Sectionr 5,

(a) Any Elected Director described in Sections 2(a)-(d) of this Article 6 may
be removed, with or without cause, by (i} the President of the institution that appointed such
Elected Director, or (u) by the Member provided that the President of the related appointing

'ﬁm e e o eee——"1

by the Member.

(b) With respect to any vacancy of an Elected Director described in Sectlons
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(b)  Any remaining assets shall be dlstrlbuted excluswely to one or more
n ’"%Iflb"‘ ceriantifin ~r adur QJ“ ]2”’%"‘ Qma u,]. e N




'THUS DONE AND PASSED in mulnplc ongmals in the Cny of Baton Rouge,
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WITNESSES:

[{¢
e L brgenT @@o@ /e
Print neme:__Diane. . Crocke Name: Robert V. “Bo byﬂarborolfﬁh
Title:_Chair
m\WdlLﬂMﬂm Duly Authorized
Print name: _MLMMEM
OTARY PUBLIC
Name:_L2L (‘, Vorbeiw  La BarRollNo: F9Z0

My Commission is for Life.
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EXHIBIT 1.1B

Amended and Restated Bylaws of UMCMC

(Attached)

4818-7226-5492.2



AMENDED AND RESTATED BYLAWS (“Bylaws”)
OF
UNIVERSITY MEDICAL CENTER MANAGEMENT CORPORATION
A Louisiana Nonprofit Corporation

Effective May 29, 2013

ARTICLE I. NAME, LOCATION, NONDISCRIMINATION, CONDUCT OF
CORPORATION, DEFINED TERMS

Section 1. Name. The name of this corporation shall be University Medical Center

Henry Clay Avenue, New Orleans, Louisiana.

Section 3. Nondiscrimination. The Corporation shall not discriminate on account of

ragecnlar creed sex age ar pationgl origin (a) inthe accentance and care nf patients fhyinthe
=0







capital budget following consultation with the Chair of the Board of Directors of
the Corporation, directly to the Member for approval if there is not adequate time
for an approval by the Corporation’s Board of Directors.

(OS]
('S

Selection of the independent auditor of the financial accounts of the Corporation.

3.4.  Adoption of amendments to the Bylaws or the Articles of Incorporation, provided
that all amendments to these Bylaws shall be in accordance with Article XX and
all amendments to the Articles of Incorporation shall be in accordance with
Article 9 of the Articles of Incorporation.
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contracts or exclusive contracts, agreements-not-to-compete or similar
arrangements, contracts for management services with potentially significant
multi-year budgetary impact, or other multi-year service contracts with potentially
significant multi-year budgetary impact.

3.6.  Borrowing or incurrence of debt in any amount by the Corporation or any
subordinate subsidiary or affiliated corporation, other than (i) for purposes of
budgetarily approved working capital from a lender which shall have been
approved by the Member and pursuant to loan documentation containing the
terms and provisions relating to such borrowing approved by the Member, and (i1)
debt incurred in the ordinary course of business which is anticipated in and
consistent with the annual operating budget or a capital budget which shall have
been approved by the Member for the year in which it is incurred.

Corporation, any voluntary dissolution, merger or consolidation of the
| B v L[ —————— ™ i = Lot mR ee—) Y







The Corporation shall cause the Member’s authority to approve and initiate Major




1.6.  Four (4) Directors who shall be recommended by the Corporation’s Nominating
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Bylaws, when a quorum is present at any meeting, the affirmative vote of a majority of such a
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meeting, a majority of the Directors present may adjourn the meeting from time to time without
further notice.

Section 11. Actions Without a Meeting. Any action which may be taken at a meeting of

the Board of Directors, or any committee thereof, may be taken by a consent 1n writing signed by
1 g tha DNivaotarr theer ganmiziny ae the Nanndow er—.-n]Ln«_q ~Ff th

may be, and filed with the records of proceedings of the Board or such committee.

Section 12. Resignation. Any Director may resign by delivering his or her written
resignation to the Corporation at its principal office or to the Chair of the Board, the Chief
Executive Officer or the Secretary of the Corporation. Such resignation shall be effective upon






Section 2. Chief Executive Officer. The Chief Executive Officer shall have all the
authority and responsibility necessary to operate the Corporation in all of its activities and
departments, similar to such an officer in a business corporation, subject only to such policies as
may be issued by the Board and the Member.

Section 3. Vice-Chair. The Vice Chair shall have the powers and functions delegated
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functions designated by the Board of Directors. If the Chair will be absent from a meeting of
the Board of Directors, he or she may designate the Vice Chair to preside over such meeting.

Section 4. Treasurer. The Treasurer shall be the custodian of all funds, securities, title
deeds, and other properties belonging to the Corporation. The Treasurer shall deposit the funds
of the Corporation in such bank or banks as shall be approved by the Member. He or she shall
receive and disburse all monies of the Corporation agreeable to the order of the Board of
Directors. The Treasurer shall keep such accounts as the Board of Directors shall direct and shall
furnish annual reports showing all receipts and disbursements by him or her. The Board of
Directors may require the Treasurer to furnish bond in a reasonable amount to be determined by
the Board, with the costs thereof to be paid by the Corporation.

Section 5. Secretary. The Secretary shall keep minutes of all meetings of the Board of
Directors and of the membership of this Corporation and shall record them in a book kept for
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same time, and participation by such means shall constitute presence in person at a meeting.

Section 5. Actions Without a Meeting. Any action by a committee may be taken
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chairs shall be required to maintain their qualifications for Medical Statf
membership and privileges appropriate to their assignments.

1.4, The President of the Medical Staff shall be a Trustee ex-officio of the Member to
serve for so long as he or she continues to be the President of the Medical Staff.

1.5, Subject to applicable law and regulation, the President of the Medical Staff will
report to the Board of Directors, and the Chief Medical Director shall report to the_

Section 2. Medical Care and its Evaluation.

271 Tbn Dansd nf Mirantnra ahall in +tho osrnenion of 140 armenll swnomanaihilite: eani . «

b oratls gastr man e e nar A arm— ﬁn o amde ~xta

d







i i{T"“{.m(l.(—ml[pJTi\L[w XML NI O =T4 ¥ X ¥ | TT amrT




while in office or thereafter, by reason of such individual being or having been
such a Director or Officer of the Corporation, or by reason of such individual
serving or having served at the request of the Corporation as a trustee, director,
officer, employee or other agent of another organization or serving or having
served in any capacity with respect to any employee benefit plan maintained by
the Corporation or any subsidiary or affiliate of the Corporation, except with
respect to any matter as to which such Director or Officer shall have been
adjudicated in any proceeding not to have acted in good faith in the reasonable
belief that his or her action was in the best interest of the Corporation or of such
other organization or, to the extent such matter relates to service with respect to

fmn‘f\nqa}\pnpﬁf nlan 1in tha hact intaract Af tha martininnnte A

beneficiaries of such employee benefit plan provided, however, that as to any
matter disposed of by a compromise payment by such Director or Officer
pursuant to a consent decree or otherwise, no indemnification either for said
payment or for any other expenses shall be provided unless such indemnification
shall be ordered by a court or unless such compromise shall be approved as in the
best interest of the Corporation, after notice that it involves such indemnification:
(a) by a disinterested majority of the Board of Directors then in office; or (b)
provided that there has been obtained an opinion in writing of independent legal
counsel to the effect that such person appears to have acted in good faith in

reasonable belief that his or her action was in the best mterest of the Corporation,
Jvemy oyt it £




Corporation to indemnify corporate personnel other than Directors and Officers or
affect any rights to indemnification by the Corporation to which corporate
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who serve at the request of the Corporation as trustees, officers or directors of
subsidiaries or affiliates of the Corporation or in any capacity with respect to any
employee benefit plan maintained by any such subsidiary or affiliate may be
entitled by contract or otherwise under law. The Corporation may purchase and
maintain insurance on behalf of any person who may be indemnified under this
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Member shall be secondary to any right of indemnification provided hereunder
and such secondary right of indemnification shall be exercised only to the extent
that indemnification authorized by this section or under the Bylaws of the
Member is not paid by the Corporation after proper request therefor.

Section 2. Statutory Indemnification. To the extent that a Director, Ofticer, employee
or agent of the Corporation has been successful on the merits or otherwise in defense of any
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of the Corporation have or may have interests which are or might be adverse to the interest of the
Corporation; provided that the nature and extent of such interest shall be disclosed or shall have
been known to the Board; and provided further, that the Director or Officer complies with any
conflict of interest policy the Member or the Corporation might adopt. A general notice of a
Director’s or Officer’s interest in any corporation or other concern of any kind referred to above
shall be a sufficient disclosure as to such Director or Officer with respect to all contracts and
transactions with such corporation or other concern. No person shall be disqualified from
holding office as a Director or Officer of the Corporation by reason of any such adverse interests.
Any Director or Officer who has an interest in any corporation or other concern of any kind
referred to above with which the Corporation proposes to contract or transact any business, or
who has an interest, pecuniary or otherw1se in any such contract or transactlon may make a
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related to Tulane, and shall require the consent of the Director re
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extend beyond the Hospital, the following will be considered during this informal
resolution process related to GME slots or assignments, but will not be binding in
any other proceeding:

(a) Total distribution of LSU and Tulane residents by discipline at the
Hospital;

(b) Needs and expectations at the Hospital and the ability for the
residency programs to meet those needs and expectations;

(c) Performance according to contract requirements;

(d) Residents in the Hospital slots assigned to other hospitals and their
disciplines; and

(e) The total CMS-approved GME slots assigned to Tulane and LSU
at the Hospital.

Section 3. GME Position Allocation.

3.1.  Utilization of CMS-Approved Residency Slots. LSU and the Corporation shall
take all steps necessary to meet all the Medicare requirements for change of
ownership, within the time limits set by the Centers for Medicare & Medicaid
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and coordinated manner, and the resident slots and licenses associated with such
provider number, to the Corporation. The pre-Katrina number of CMS-approved
residency slots was 573.26. Of this number, 373.26 of the slots are to be utilized
at the discretion of LSU and 200 slots are to be used at the discretion of Tulane
(the “Historical Allocation™). If fewer than the 573.26 GME positions can be
accommodated at the Hospital, each institution shall be entitled to use the
available positions at the Hospltal in the same proportlon as the Hlstorlcal
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a party as of June 23, 2013, will consult with Tulane and LSU to ensure that the
slots are reclaimed in a manner that (i) permits Tulane and LSU to provide
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Historical Allocation, and (ii) ensures the proposed resident experience at the
Hospital will not adversely affect the Accreditation Council for Graduate Medical
Educatlon (“ACGME™) accredltatlon of the reSAdency programs of e1ther Tulane
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up of the new program; and provided further, that any such reclaimed slot must be
used for the designated purpose or it shall revert to the school from which it was
taken to be used for that school’s residents at the Hospital or, if the Hospital
decides to enter into an affiliation agreement, at another hospital.

This provision is applicable only to new or expanded residency programs at the
Hosoital._In the eventthe Cornoration loans its slots to be used foranew

residency program at any other location, neither Tulane nor LSU will be required
to pamclpate n the new program nor will the non-participating school be required
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