
AGENDA 
 

SPECIAL MEETING 
LSU BOARD OF SUPERVISORS  

 
Board Room, LSU System Building 

Baton Rouge, Louisiana 
 

10:00 A.M., WEDNESDAY, MARCH 27, 2013 
 

Mr. Hank Danos, Chairman 
 
 

1. Call to Order and Roll Call 
 

2. Invocation and Pledge of Allegiance 
 

3. Public Comments 
 

4. Recommendation to appoint F. King Alexander as President of the LSU System 
and Chancellor of LSU A & M, with the understanding that these two positions 
will be combined under the title of President of Louisiana State University upon 
compliance with accreditation standards. 
 

5. Personnel Actions Requiring Board Approval 
 

6. Amendment of Cooperative Endeavor Agreement dated February 5, 2010 among 
the LSU Board of Supervisors, Our Lady of the Lake Hospital, Inc., the State of 
Louisiana through the Division of Administration and the Louisiana Department of 
Health & Hospitals 

 
7. Approval of a Memorandum of Understanding by and among the Board of 

Supervisors of Louisiana State University and Agricultural and Mechanical 
College (LSU); the Louisiana Dept. of Health and Hospitals (DHH); through the 
Division of Administration, and the Biomedical Research Foundation of 
Northwest Louisiana, a Louisiana nonprofit corporation (BRF), for the 
management and operation of the hospital facilities and associated clinics known 
as LSU Health Sciences Center in Shreveport and E.A. Conway Medical Center 
in Monroe Louisiana, currently owned and operated by LSU, all of which would 
include associated asset and property transfers or leases as appropriate 
 

8. Executive Session:  In accordance with La.R.S. 42:17(A)(2), the Board of 
Supervisors reserves the right to hold an executive session for discussion of 
formal written demands made by attorneys on behalf of The Advocate (and its 
reporter, Koran Addo) and Andrea Gallo, relating to public records requests. 
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9. Chairman’s Report 
 

10. Adjournment 
 

PLEASE NOTE THAT WHEN THE SUPPORTING DOCUMENTS ARE AVAILABLE, 
THEY WILL BE POSTED AT WWW.LSUSYSTEM.EDU 
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AMENDMENT TO COOPERATIVE ENDEAVOR AGREEMENT 

This Amendment to Cooperative Endeavor Agreement (the "Amendment") is made and 
entered into and effective the _____ day of _____________, 2013, by and among the Board of 
Supervisors of Louisiana State University and Agricultural and Mechanical College ("LSU"), the 
Louisiana Department of Health and Hospitals ("DHH") the State of Louisiana, by and through 
the Division of Administration (the "State") and Our Lady of the Lake Hospital, Inc. ("OLOL"), 
a Louisiana nonprofit corporation.  LSU, DHH, the Division and OLOL are referred to together 
as the "Parties," and each, a "Party." 

W I T N E S S E T H: 

WHEREAS, OLOL, LSU, the State and DHH are parties to that certain Cooperative 
Endeavor Agreement dated February 5, 2010 (the "CEA");  

 WHEREAS, LSU, through its public educational institutions and health providers, has 
long endeavored to create and maintain a system of medical education and training of the highest 
quality while also providing the highest quality of health care services to all Louisiana citizens; 

WHEREAS, it is a collective goal of the Parties to enhance the stability and 
competitiveness of Louisiana’s academic and training programs so that Louisiana is positioned to 
attract the most talented faculty, students, residents and other medical professionals; 

WHEREAS, a highly competitive academic and training environment furthers the 
additional goal of the Parties to leverage the research capabilities of Louisiana's public and 
private educational institutions and health providers; 

WHEREAS, sustainable partnerships among health providers and LSU and DHH are 
necessary to optimize the medical training resources available in Louisiana and to ensure that 
sufficient numbers of qualified healthcare professionals exist to address the current and future 
healthcare needs of Louisiana;  

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

WHEREAS, EKLMC, currently owned and operated by LSU, is experiencing severe 
financial challenges; 

WHEREAS, OLOL has extensive experience in nonprofit hospital operations and 
finances and is committed to supporting LSU’s clinical, research and teaching missions in the 
communities served by EKLMC;   

WHEREAS, to maintain the viability of the Existing Outpatient Facilities and the LSU 
Urgent Care Clinic (collectively the "LSU Clinics") and the services provided by EKLMC and 
the current range of patient care services and programs, including graduate medical education, 
the Parties desire that: (i) the LSU Facilities, including certain furniture, fixtures and equipment 
located therein, will be leased, or occupancy thereof will be otherwise granted, to OLOL; (ii) 
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certain untagged and untracked furniture and equipment valued at less than $1,000 and 
consumables will be sold to OLOL, and (iii) the CEA be amended to reflect the lease of the LSU 
Clinics and related transactions (collectively, the "Transaction"); 

WHEREAS, among other things, the Transaction will afford OLOL the opportunity to 
acquire additional clinical facilities, access to a robust clinic infrastructure, create innovative 
health care delivery systems (such as a safety net accountable care organizations), and facilitate 
greater clinical integration, all of which will better serve its and the Baton Rouge community's 
patient population; 

WHEREAS, OLOL is willing and desires to provide the financial resources and support, 
operational expertise, and other necessary resources and to take steps to ensure that the LSU 
Clinics, in collaboration with OLOL, continue to: (i) preserve the quality of medical education in 
Louisiana through medical training partnerships with LSU; and (ii) play a central role in 
providing healthcare services to the uninsured and high-risk Medicaid populations; 

WHEREAS, the Parties recognize that the assumption of the management and operation 
of the LSU Clinics and the physical transition to and management and operation of the LSU 
Clinics by OLOL will include the commitment and the assumption of significant financial and 
operational investments by OLOL, including without limitation, working capital, transition costs, 
and funding or financing for certain improvements for the LSU Clinics, and OLOL desires to 
assure sustainable reimbursement levels commensurate with such investments;  

WHEREAS, the Parties intend the Transaction and subsequent operation of the LSU 
Clinics by OLOL will reduce the need for State General Funds expenditures below those 
previously contemplated; 

WHEREAS, pursuant to Section 16.10 of the CEA, the CEA may be amended by a 
written agreement executed by the Parties; and 

WHEREAS, the Parties desire to amend the CEA to provide for the Transaction and to 
change the definition of GME Program Start Date to accelerate the transition contemplated by 
the CEA. 

NOW, THEREFORE, for and in consideration of the foregoing and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties 
agree as follows: 

1. Amendment of Recitals. The first recital of the CEA is amended by 
deleting it in its entirety and inserting the following in its place: 

WHEREAS, OLOL is a nonprofit Louisiana corporation licensed as and operating 
a full service and accredited hospital with acute care beds, a multi-acre campus, 
the OLOL College, outpatient clinics (including the LSU Clinics after the GME 
Program Start Date), and other facilities located in Baton Rouge, Louisiana 
(collectively the “OLOL Campus”), and operating under the sponsorship of the 
Franciscan Missionaries of Our Lady; 
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2. Amendment of Exhibit 1.  Sections (ddd) and (zzzzz) of Exhibit 1 of the 
CEA are hereby amended by deleting them in their entirety and the following substituted 
in their place: 

(ddd) "GME Program Start Date" means April 15, 2013. 

(zzzzz) "Residency Caps" has the meaning set forth in the recitals above and shall 
mean not less than 109.34 full time equivalency residency caps for Medicare IME 
and DGME reimbursement purposes at all times during the Term; provided, 
however, that if the merger of EKLMC into Medical Center of Louisiana 
(“MCLNO”) as contemplated by Section 8.2 is not approved by CMS so as to 
preserve the Residency Caps previously associated with EKLMC, the minimum 
number of Residency Caps shall be the difference between (x) 109.34 and (y) the 
number of EKLMC slots redistributed to OLOL by CMS pursuant to Section 
1886(h)(4)(H)(vi) of the Social Security Act, but not to exceed 42.13 slots.  

3. Amendment of Section 1.2(c).  Section 1.2(c) of the CEA is hereby 
amended by deleting it in its entirety and inserting "[Reserved]" in its place. 

4. Amendment of Section 1.2(e).  Section 1.2(e) is hereby amended by 
deleting "and financial performance" to read as follows:  "(e) General oversight and 
assessment of the clinical quality of the Collaborative." 

5. Amendment of Section 2.1(b) of the CEA.  Section 2.1(b) of the CEA is 
amended by inserting "Except as agreed in writing by OLOL," at the beginning of the last 
sentence of Section 2.1(b). 

6. Amendment of Section 2.1(d) of the CEA.  Section 2.1(d) of the CEA is 
amended by inserting the following as a new Section 2.1(d): 

(d) Caps for Residents Transitioned Prior to July 1, 2013.  For all 
Residents and Fellows assigned or otherwise relocated from EKLMC to 
OLOL during the period from January 1, 2013 to June 30, 2013, LSU shall 
cause to be filed an amendment to the Medicare GME Affiliation 
Agreement formerly filed by EKLMC to assign a sufficient number of 
Residency Caps to OLOL to provide for IME and DGME reimbursement 
for such Residents and Fellows for such period. 

7. Amendment of Section 3.3 of the CEA.  Sections 3.3 of the CEA is 
amended by deleting it in its entirety and the following substituted in its place: 

Section 3.3. LSU Outpatient Clinics. 

(a) Lease and Operation of LSU Clinics.  OLOL shall lease the LSU 
Clinics from LSU pursuant to immovable property lease and sublease 
agreements substantially in the form of Exhibits A-1(a), A-1(b) and A-1(c) 
to this Amendment (a "Clinic Lease"), an equipment lease agreement 
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substantially in the form of Exhibit A-2 to this Amendment (the 
"Equipment Lease"), and the CEA, as amended.  Each Clinic Lease and 
the Equipment Lease will provide for a lease payment equal to fair market 
value as determined by an appraiser selected by OLOL and verified by an 
appraiser selected by LSU. During the term of the respective Clinic Lease, 
OLOL will provide or cause to be provided outpatient clinic services to 
patients at such location.  If any Clinic Lease is terminated or expires by 
its terms prior to the termination or expiration of the Term of the CEA, 
OLOL shall continue to provide, or cause to be provided, substantially 
similar services through an alternate or successor facility intended to serve 
the patient population previously served at the facility under the applicable 
terminated or expired Clinic Lease in accordance with Section 3.3(c) 
below.   With respect to the new urgent care center to be located in or 
adjacent to LSU’s outpatient clinic on Airline Highway in the North Baton 
Rouge area (the "Urgent Care Clinic") and the Perkins Road surgical 
facility, the respective Clinic Lease shall commence once construction or 
renovation is completed and a final certificate of occupancy is issued for 
such location, if applicable, or if not the renovations and repairs have been 
completed to the reasonable satisfaction of OLOL. 

(b) Completion of Construction.  LSU will continue to completion 
with all reasonable diligence and speed the construction of the Urgent 
Care Clinic and renovations and repairs to the surgical facility located on 
Perkins Road. 

(c) Continued Access to Clinic Services.  The parties recognize the 
importance of continuing to maintain appropriate levels of services to the 
community, both for the continuum of care of patients and in training 
Residents and Fellows in the LSU GME Programs.  Accordingly, the 
parties agree, subject to the terms and conditions of this Agreement, that 
OLOL will utilize the LSU Clinics or other appropriate facilities to 
provide outpatient clinical services for the Term of the CEA, provided that 
OLOL shall not be required to provide any service, take any action or fail 
to take any action that would result in a violation of or be inconsistent with 
the Ethical and Religious Directives.  

8. Amendment of Section 4.1(d).  Section 4.1(d) of the CEA is hereby 
amended by deleting it in its entirety and inserting "[Reserved]" in its place. 

9. Amendment of Section 4.2(b) of the CEA.  Sections 4.2(b) of the CEA is 
hereby amended by deleting it in its entirety and inserting "[Reserved]" in its place. 

10. Amendment of Section 5.1 of the CEA.  Section 5.1 of the CEA is 
amended by adding the following to the end of the existing text:   

 LSU shall cause the LSUHSC to enter into a professional services agreement with 
OLOL substantially in the form of Exhibit B to this Amendment. 
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11. Amendment of Section 8.2 of the CEA.  Section 8.2 of the CEA is 
amended by deleting it in its entirety and the following substituted in its place: 

Section 8.2. EKLMC Residency Caps.  

(a) LSU shall take all action necessary to preserve at all times during 
the Term a number of Residency Caps equal to the Collaborative 
Residency Positions, and in all cases no less than 109.34 IME and DGME 
Residency Caps (unless reduced as provided in (b) below), all in 
accordance with CMS and ACGME requirements, and, subject to all 
Residency Review Committee (“RRC”) requirements, cause such 
Residency Caps to be assigned to OLOL. The Parties anticipate the 
EKLMC license or provider number will be merged with the provider 
number of MCLNO, and will cooperate with each other and CMS, as well 
as any current or future third party operator of MCLNO, to facilitate the 
merger of the EKLMC provider number into MCLNO, including, without 
limitation, providing information as may be requested by CMS. LSU will 
(i) include OLOL in discussions with CMS on the requested merger 
approval, (ii) provide OLOL with documentation of approval or consent 
from CMS of such merger or other arrangement to preserve the Residency 
Caps, and (iii) provide OLOL with the acknowledgement and consent of 
any third party operating MCLNO or other LSU hospital that controls the 
Residency Caps, each in a form reasonably satisfactory to OLOL. If such 
merger is approved, LSU shall cause not less than 109.34 Residency Caps 
to be affiliated to OLOL, subject to RRC requirements, at all times during 
the term. 

(b) In the event the merger of EKLMC into MCLNO is not approved 
by CMS, LSU shall: (i) cause the affiliation to OLOL of the number of 
Residency Caps equal to the difference between (x) 109.34 and (y) the 
number of EKLMC slots redistributed to OLOL by CMS pursuant to 
Section 1886(h)(4)(H)(vi) of the Social Security Act (the "Redistribution 
Rule"), but not to exceed 42.13 slots; (ii) use its best efforts to assist 
OLOL in the transfer of the EKLMC slots to OLOL pursuant to the 
Redistribution Rule, including, but not limited to: (A) ensuring that neither 
LSU nor any LSU Affiliate applies for any EKLMC slots; and (B) causing 
resident positions to be re-filled as residents graduate from the program 
for at least one cycle; and (iii) to the extent that the transferred slots are 
less than the total number of LSU residents training at OLOL, then LSU 
will arrange for MCLNO or some other provider to transfer slots through a 
Medicare GME Affiliation Agreement, as such term is defined in 42 
C.F.R. 413.75(b). LSU shall take all action necessary to ensure that 
MCLNO and OLOL are a "Medicare GME affiliated group" as defined in 
42 C.F.R. §413.75(b). 
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12. Addition of Section 9.7. The following is added as a new Section 9.7: 

Section 9.7 Participation in Bayou Health. OLOL agrees to negotiate in 
good faith with all Bayou Health plans to establish reasonable terms with 
such plans, and if such terms are established will participate in such plans 
subject to the terms, conditions and rights of the parties for such plans. 
Satisfaction of the covenant in the prior sentence shall be deemed 
satisfaction of the requirements of Section 9.6. Notwithstanding the 
forgoing, (i) OLOL will not have to participate in any such plans to the 
extent the plan requirements are in violation of the Ethical and Religious 
Directives, and (ii) OLOL will not be considered in breach of this 
covenant if OLOL fails to participate in a plan because it terminates its 
participation in any such plan for cause as provided in the plan agreement 
or if OLOL determines in its reasonable discretion that such plan does not 
operate in a manner sufficient to allow OLOL to provide the patient care 
and quality level generally provided to OLOL's patients. 

13. Amendment of Section 11.1(a).  Section 11.1(a) of the CEA is amended 
by deleting it in its entirety and the following substituted in its place: 

Section 11.1. Required Funding.  

(a) Rulemaking. Subject to any approvals required by CMS, the State, 
through DHH, shall publish and promulgate a reimbursement rule which 
will provide that the State, through DHH, will pay to OLOL the costs 
identified on Schedule 11.1(a) incurred by OLOL on or after January 15, 
2013, including any efficiency bonus due to OLOL as described on 
Exhibit 11.1-1, and subject to the limitations on certain clinic costs as 
described on Exhibit 11.1-1 (collectively the "Required Funding"). OLOL 
and DHH believe that costs will be acceptably captured in the future based 
on the use of Medicaid/Medicare Cost Report data and the other elements 
of the Cost Analysis Worksheets described below.  Failure to publish and 
promulgate this rule, the amendment or repeal of this rule without the 
consent of OLOL, or the failure to pay amounts to OLOL pursuant to such 
rule will be grounds for termination of this Agreement as provided in 
Section 11.3. The methodology for determining the Required Funding 
shall be as set forth in subsection (b) below. If DHH, OLOL and LSU 
implement any coordinated care network or other managed care payment 
arrangement, such arrangement shall provide that OLOL will receive the 
Required Funding as described in this Agreement for the goods, services 
and actions provided by or through OLOL as part of such managed care 
payment arrangement. 

14. Amendment of Section 11.2(a). Section 11.2(a) is amended by deleting it 
in its entirety and the following substituted in its place: 
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(a) Quarterly Payments. DHH shall make payments to OLOL based on 
the administrative rules described in Section 11.1. Medicaid per diem and 
other applicable payments pursuant to such rule shall be paid in 
accordance with DHH’s normal payment procedure. The payment for the 
period from January 15, 2013 to the GME Program Start Date shall be 
made to OLOL within two (2) days of execution of the Amendment by all 
parties. DHH shall make all other supplemental payments, as shown on 
the Cost Analysis Worksheet, to OLOL on a prospective basis at the 
beginning of each quarter of the State’s fiscal years during the portion of 
the Term in which OLOL is entitled to the Required Funding, with the 
first payment being made within two (2) days after the GME Program 
Start Date. The amount of such prospective supplemental payments for the 
first two (2) quarters of the first fiscal year of the State in which OLOL is 
entitled to payments under this Section will be determined based on a 
reasonable budget submitted to the State and LSU by OLOL for such year, 
and the remaining supplemental payments during the Term will be 
adjusted based on OLOL’s cost experience for prior periods. DHH and 
OLOL shall establish a reasonable process for reconciling all costs and 
payments made pursuant to this Agreement and the repayment or offset of 
any differences resulting from such reconciliation and provide LSU a 
summary of such process. 

15. Amendment of Section 13.1.  Section 13.1 of the CEA is hereby amended 
by deleting subsections 13.1(a)(iv), 13.1(a)(xi), 13.1(b)(iii) and 13.1(b)(vii) in their 
entirety and inserting "[Reserved]" in their place, and deleting subsection 13.1(a)(ix) and 
replacing it with the following: 

(ix) Failure, for any reason, by LSU to cause the number of Residency 
Caps as required by this Agreement to be affiliated to OLOL at all times 
during the Term, and such failure includes, without limitation, failure 
caused by ACGME or RRC requirements, except where such failure is the 
result of the actions of OLOL or failure of OLOL to perform its 
obligations under this Agreement. 

16. Deletion of Section 13.4(g). Section 13.4(g) is deleted in its entirety. 

17. Amendment of Section 13.5(a).  Section 13.5(a)(vi) of the CEA is hereby 
amended by deleting it in its entirety and the following substituted in its place: 

(vi) The Clinic Leases shall terminate and OLOL shall cease operating 
the LSU Clinics; 

18. Amendment of Section 13.5(b).  Section 13.5(b)(ii) of the CEA is hereby 
amended by deleting subsection 13.5(b)(ii) in its entirety and inserting "[Reserved]" in its 
place. 
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19. Amendment of Schedule 11.1(a). Schedule 11.1(a) is amended by 
inserting the following as new items 5 and 6: 

5. Outpatient Clinics.  Any shortfall in reimbursement as determined 
pursuant to the applicable methodology set forth in Section 11.1(b) of the 
CEA related to the cost of providing goods and services at the North 
Baton Rouge Clinic, Mid-City Clinic, Leo Butler Clinic, Urgent Care 
Clinic, Medicine Clinic at MOB4, Surgical Clinic at Vista, and Retail 
Pharmacy, or any replacement, relocation or expansion of such facilities. 
The total net costs due under this CEA for the outpatient clinics shall not 
exceed the applicable reimbursement cap, as adjusted from time to time, 
set forth in Exhibit 11.1-1. 

6. Accountable Care Services Agreement.  The full cost of the 
Accountable Care Service Agreement entered into between LSU and 
OLOL will be additional amount in the calculation of Required Funding.     

20. Amendment of Exhibit 11.1-1. Exhibit 11.1-1 is amended by deleting it in 
its entirety and replacing it with the Exhibit 11.1-1 attached hereto. 

21. Services Agreements.  LSU and OLOL shall negotiate in good faith to 
establish the terms of a transition services agreement and professional services agreement 
pursuant to which LSU will provide transition services and other professional services 
related to LSU Clinic operations, each in exchange for a fair market value services fee.   

22. License Agreement.  LSU and OLOL shall negotiate in good faith to 
establish the terms of a License Agreement pursuant to which OLOL will be entitled to 
use the name "LSU Health" in exchange for a fair market value license fee. 

23. Clinical and  Accountable Care Services Agreement.   LSU and 
OLOL shall negotiate in good faith to establish the terms of a Clinical and Accountable 
Care Services Agreement pursuant to which the LSU Health Care Services Division 
("HCSD") will provide certain clinical and data warehouse, data analytics and disease 
management services in exchange for a fair market value services fee.  

24. No Other Amendment.  The terms and provisions of the CEA not 
specifically amended shall continue in full force and effect. 

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

26. Execution of Agreement. This Amendment may be executed in one or 
more counterparts, each of which will be deemed to be an original copy of this 
Amendment and all of which, when taken together, will be deemed to constitute one and 
the same agreement. The exchange of copies of this Amendment and of signature pages 
by facsimile transmission shall constitute effective execution and delivery of this 
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Amendment as to the parties and may be used in lieu of the original Amendment for all 
purposes. Signatures of the parties transmitted by facsimile shall be deemed to be their 
original signatures for all purposes. 

[Signatures on following page] 



 

10 
 
NO JDS 458255 v11  
2900043-000015  03/26/2013 

IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date first 
written above.   

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

_______________________________  By:       
       Name:      
       Title:       
       Date:         

 

___________________________   OUR LADY OF THE LAKE   
       HOSPITAL, INC., a Louisiana nonprofit  
       corporation 

       By:       
        K. Scott Wester, CEO 

       Date:       

 

 STATE OF LOUISIANA,  through its 
Division of Administration 

_______________________________  By:        
       Name:      
       Title:       
       Date:         

 

LOUISIANA DEPARTMENT OF 
HEALTH & HOSPITALS 

_______________________________  By:       
       Name:      
       Title:       
       Date:         
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EXHIBIT A-1(A) 
FORM OF CLINIC LEASE 

See attachment. 
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EXHIBIT A-1(B) 
FORM OF SUBLEASE 

See attachment. 
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EXHIBIT A-1(C) 
FORM OF SUBLEASE 

See attachment. 
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EXHIBIT A-2 
FORM OF EQUIPMENT LEASE 

See attachment. 
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EXHIBIT B 
FORM OF PROFESSIONAL SERVICES AGREEMENT 

See attachment. 
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EXHIBIT 11.1-1 
COST WORKSHEET 

See attachment. 
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payment notice per year under this Section 9.1(a), and provided further that a Lessee 

Event of Default shall automatically occur if Lessee fails to pay Rent to Lessor on the 

date on which payment is due under this Lease for a second time in any calendar year in 

which a written notice of late payment has been delivered, or deemed delivered, to Lessee 

under this Lease. 

b.   Failure to obtain and maintain all insurance as required under this Lease 

and/or to furnish to Lessor evidence thereof and/or evidence of payment thereof, if the 

failure is not cured within two (2) business days after delivery of written notice to Lessee 

of such violation. 

c.   Failure by Lessee to comply with any other covenant, condition, term, or 

agreement of this Lease (other than payment of Rent and obtaining and maintaining 

insurance) if the failure is not cured within thirty (30) days after delivery of written notice 

to Lessee of such Lease violation or such longer period of time as may reasonably be 

required for Lessee to cure the violation, provided that Lessee pursues the cure of the 

violation with reasonable diligence. 

d.   A court Order for relief in any involuntary case commenced against Lessee, as 

debtor, under the Federal Bankruptcy Code, as now or hereafter constituted, and said 

Order is not vacated within 120 days, or the entry of a decree or order by a court having 

jurisdiction appointing a custodian, 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. 
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e.   The commencement by Lessee of a voluntary case under the Federal 

Bankruptcy Code, as now or hereafter constituted. 

9.2 Whenever any Lessee Event of Default shall have occurred and be continuing 

beyond any specified cure period, then in addition to any other remedies herein or by law 

provided, LSU shall have the right, without any further demand or notice, to declare this Lease 

terminated.  No remedy conferred upon or reserved to LSU by this Lease is intended to be 

exclusive of any other available remedy or remedies, but each and every such remedy shall be 

cumulative and shall be in addition to every other remedy given under this Lease and as now or 

hereafter existing at law or in equity. 

ARTICLE X 
BOARD 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.  Whenever 

any Lessor Event of Default referred to in this section shall have occurred and be continuing 

beyond any specified cure period, then in addition to any other remedies herein or by law 

provided, Lessee shall have the right, without any further demand or notice, to declare this Lease 

terminated.  No remedy conferred upon or reserved to Lessee by this Lease is intended to be 

exclusive of any other available remedy or remedies, but each and every such remedy shall be 
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cumulative and shall be in addition to every other remedy given under this Lease and as now or 

hereafter existing at law or in equity. 

ARTICLE XI 
MISCELLANEOUS 

11.1  Relationship of the Parties.  Nothing contained herein shall be deemed or 

construed by the parties hereto, or by any third party, as creating the relationship of principal and 

agent, partners, joint venturers, or any other similar such relationship, between the parties hereto. 

It is understood and agreed that no provision contained herein nor any employees, agents, 

members or shareholders of the parties hereto creates a relationship other than the relationship 

between Lessor and Lessee as lessor and lessee or as described in the CEA.  In no event shall 

Lessee’s officers, directors, employees or agents be liable for any of the obligations of Lessee 

hereunder. 

11.2 Louisiana Law to Apply.  This Lease shall be construed under and in accordance 

with the laws of the State of Louisiana, and the sole forum for all disputes arising out of this 

Lease shall be the Nineteenth Judicial District Court for the Parish of East Baton Rouge, State of 

Louisiana. 

11.3 Waiver.  The Lessor and Lessee agree that either party’s failure to insist on strict 

performance of any term or condition of this Lease shall not constitute a waiver of that term or 

condition, even if the party accepting or acquiescing in the non-conforming performance knows 

of the nature of the performance and fails to object to it.  No waiver or breach shall affect or alter 

this Lease but each of the terms of this Lease shall continue in full force and effect with respect 

to any other then existing or subsequent breach thereof.  No waiver of any default hereunder by 

either party shall be implied from any omission by the non-defaulting party to take any action on 
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account of such default if such default persists or is repeated, and no express waiver shall affect 

any default other than the default specified in the express waiver for the time and to the extent 

therein stated.  One or more waivers shall not be construed as a waiver of a subsequent breach of 

the same covenant, term, or condition. 

11.4 Severability.  The provisions of this Lease are severable.  Any terms and/or 

conditions that are deemed illegal, invalid or unenforceable shall not affect any other term or 

condition of the Lease or the CEA. 

11.5 No Assignment.  Lessee may not, without the prior written consent of Lessor, 

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

provided, Lessee may, with prior notice to Lessor, but without the consent of Lessor, assign its 

interest as Lessee under this Lease to a non-profit corporation, limited liability company, limited 

liability partnership, or other non-profit legal entity wholly owned or controlled by Lessee, or to 

any non-profit entity that is a successor by merger to the Lessee or that acquires Lessee or all or 

substantially all of the assets of Lessee, provided that such assignee assumes Lessee’s obligations 

hereunder by operation of law or agrees to assume in writing Lessee's obligations hereunder, all 

in form and substance approved by Lessor.  In no event shall any assignment of all or any 

portion of the Equipment release Lessee from any obligations under the Lease, unless such 

release shall be evidenced by Lessor’s express written agreement at the time of the assignment, 

which agreement may be withheld in Lessor’s sole discretion.   

11.6 No Subletting.  Lessee may not, without the prior written consent of Lessor, 

sublease all or any portion of the Equipment; provided, Lessee may, with prior notice to Lessor, 

but without the consent of Lessor, sublease all or a portion of the Equipment to a corporation, 

limited liability company, limited liability partnership, or other legal entity wholly owned or 
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controlled by Lessee, or to any entity that is a successor by merger to the Lessee or that acquires 

Lessee or all or substantially all of the assets of Lessee, provided that all such subleases shall be 

subject and subordinate to all of the terms and conditions of this Lease and the use of the 

Equipment permitted under any such sublease shall be in accordance with the applicable terms 

and conditions of this Lease, and further provided that such sublessee assumes Lessee’s 

obligations hereunder by operation of law or agrees to assume in writing Lessee's obligations 

hereunder, all in form and substance approved by Lessor.  In no event shall any subletting of all 

or any portion of the Equipment release Lessee from any obligations under the Lease, unless 

such release shall be evidenced by Lessor’s express written agreement at the time of the 

subletting, which agreement may be withheld in Lessor’s sole discretion.   

11.7 Books, Records and Audit.  The books, accounts and records of Lessee which 

pertain directly to the Equipment shall be maintained at the principal office of Lessee.  LSU may 

at its option and at its own expense during customary business hours, conduct internal audits of 

the books, bank accounts, records and accounts of Lessee and its contractor(s) to the extent 

necessary to verify compliance with this Lessee or insofar as said books, bank accounts, records 

and accounts directly relate to Lessee’s performance of its obligations under this Lease.  Audits 

may be made on either a continuous or periodic basis or both and may be conducted by 

employees of LSU, by independent auditors retained by LSU to conduct such audit, by the 

Louisiana Legislative Auditor or by the Office of the Governor, Division of Administration, but 

any and all such audits shall be conducted without materially or unreasonably or unnecessarily 

interrupting or interfering with the normal conduct of business affairs of Lessee. 
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11.8 Successors and Assigns.  This Lease shall be binding on and will inure to the 

benefit of the parties to this Lease and their respective successors and assigns, provided any such 

assignment was made in a manner consistent with terms of this Lease. 

11.9 Authorized Representative of the Parties.  In any instance in which the approval 

or consent of a party is required, it shall be given on behalf of Lessor by the President of the LSU 

System or his successor or designee, and on behalf of Lessee by any duly authorized 

representative of Lessee. 

11.10 Entire Agreement.  This Lease, together with all exhibits attached hereto, sets 

forth the entire agreement of the parties with respect to the matters set forth herein, and no verbal 

commitments, except those reduced to writing in this Lease, have any binding effect.  Any 

amendments to this Lease must be reduced to writing and signed by both parties. 

 
The rest of this page intentionally left blank. 
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Signature page for Equipment Lease by and between the Board of Supervisors 
of Louisiana State University and Agricultural and Mechanical College 

and Our Lady of the Lake Hospital, Inc. 
 
 
 

IN WITNESS HEREOF, the parties hereto have executed signed their names on this 

____ day of _________________________, 2013, in the presence of the undersigned competent 

witnesses. 

WITNESSES: BOARD OF SUPERVISORS OF LOUISIANA 
 STATE UNIVERSITY AND AGRICULTURAL 
___________________________ AND MECHANICAL COLLEGE 
Name:______________________ 
 
 By:_____________________________________ 
___________________________             William L. Jenkins, Interim President 
Name:______________________              Louisiana State University System 
  
 
 
 
 
 
 
 
 
WITNESSES: OUR LADY OF THE LAKE HOSPITAL, INC. 
   
___________________________ 
Name:______________________ 
 By:_____________________________________ 
            K. Scott Wester, 
            President  and  Chief Executive Officer 
           
___________________________                
Name:______________________ 
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